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This is an Agreement of Limited Partnership (" Agreement" ) dated this ~ day of 
2008, by and between BERNSTEIN HOLDINGS, LLC, a Florida limited liability company ( he 
"General Partner" ); and SIMON L, BERNSTEIN, Trustee of the SIMON L. BERNSTEIN TRUST 
AGREEMENT dated May 20, 2008 and SHIRLEY BERNSTEIN, Trustee of the SHIRLEY 
BERNSTEIN TRUST AGREEMENT dated May 20, 2008, together with arly individual, partnership, 
corporation, trust, estate or other entity subsequently admitted as Limited Partners, referred to as the 
"Limited Partners, " and individually as a "Limited Partner". The General Partner and the Limited 
Partners are herein sometimes referred to individually as a "Partner" and collectively as "Partners. " 

The parties agree as follows: 

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

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

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

3. 1 "Act" means the Revised Uniform Limited Partnership Act of Florida, as amended from time 
to time. 

3. 2 "Adjusted Capital Account Deficit" means, with respect to any Partner, the deficit balance, 
if any, in such Partner's Capital Account as of the end of the relevant fiscal year, after giving effect to 
the following adjustments: 

3. 2. 1 Credit to such Capital Account any amounts which such Partner is obligated to 
restore (pursuant to the terms of such Partner's promissory note or otherwise) or is deemed to be 
obligated to restore pursuant to the penultimate sentences of Regulations Sections 1. 704-2(g)(l) and 
1. 704-2(i)(5); and 

3. 2. 2 Debit to such Capital Account the items described in Sections 1. 704— 
1(b)(2)(ii)(d)(4), 1. 704-1(b)(2)(ii)(d)(5), and 1. 704-1(b)(2)(ii)(d)(6) of the Regulations. 



The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the provisions 

of Section 1. 704-1(b)(2)(ii)(d) of the Regulations and shall be interpreted consistently therewith. 

3. 3 "Aggregate Capital Contribution" means the net fair market value of all contributions made 

to the capital of the Partnership by a Partner pursuant to Section 7. 

to time. 
3. 4 "Agreement" means this Agreement of Limited Partnership, as it may be amended from time 

3. 5 "Capital Account" means, with respect to any Partner, the Capital Account maintained for 
such Partner in accordance with. the following provisions: 

3. 5. 1 To each Partner's Capital Account there shall be credited such Partner's Capital 
Contributions, such Partner's distributive share of Profits and any items in the nature of income or gain 

which are specially allocated pursuant to Section 9. 3 or Section 9. 4 hereof, and the amount of any 

Partnership liabilities assumed by such Partner or which are secured by any Partnership Property 
distributed to such Partner. 

3. 5. 2 To each Partner's Capital Account there shall be debited the amount of cash and 

the Gross Asset Value of any Partnership Property distributed to such Partner pursuant to any provision 
of this Agreement, such Partner's distributive share of Losses and any items in the nature of expenses 
or losses which are specially allocated pursuant to Section 9. 3 or Section 9. 4 hereof, and the amount of 
any liabilities of such Partner assumed by the Partnership or which are secured by any property 
contributed by such Partner to the Partnership. 

3. 5. 3 In the event all or a portion of an Interest in the Partnership is transferred in 

accordance with the terms of this Agreement, the transferee shall succeed to the Capital Account of the 
transferor to the extent it relates to the transferred Interest. 

3. 5. 4 In determining the amount of any liability for purposes of Sections 3. 5. 1, and 3. 5. 2 
hereof, there shall be taken into account Code Section 752(c) and any other applicable provisions of the 
Code and Regulations. 

The foregoing provisions and the other provisions of this Agreement relating to the maintenance 
of Capital Accounts are intended to comply with Regulations Section 1. 704-1(b), and shall be interpreted 
and applied in a manner consistent with such Regulations. In the event the General Partner shall 

determine that it is prudent to modify the manner in which the Capital Accounts, or any debits or credits 
thereto (including, without limitation, debits or credits relating to liabilities that are secured by 
contributed or distributed property or that are assumed by the Partnership, the General Partner, or 
Partners), are computed in order to comply with such Regulations, the General Partner may make such 
modification, provided that it is not likely to have a material effect on the amounts distributable to a 
Partner pursuant to Section 10. 3 hereof upon the dissolution of the Partnership, The General Partner also 
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shall (i) make any adjustments that are necessary or appropriate to maintain equality between the Capital 
Accounts of the Partners and the amount of Partnership capital reflected on the Partnership's balance 
sheet, as computed for book purposes, in accordance with Regulations Section 1. 704-1(b)(2)(iv)(g), and 
(ii) make any appropriate modifications in the event unanticipated events (for example, the acquisition 
by the Partnership of oil or gas properties) might otherwise cause this Agreement not to comply with 
Regulations Section 1. 704-1(b). 

3. 6 "Capital Contributions" means, with respect to a Partner, the amount of money and the 
initial Gross Asset Value of any property (other than money) contributed to the Partnership with respect 
to the Partnership Interest held by such Partner. The principal amount of a promissory note which is not 
readily traded on an established securities market and which is contributed to the Partnership by the 
maker of the note (or a person related to the maker of the note within the meaning of Regulations 
Section 1. 704-1(b)(2)(ii)(c)) shall not be included in the Capital Account of any Partner until the 
Partnership makes a taxable disposition of the note or until (and to the extent) principal payments are 
made on the note, all in accordance with Regulations Section 1. 704-1(b)(2)(iv)(d)(2). 

3. 7 "Certificate" means the certificate of limited partnership required by the Act to be filed with 
the Department of State of Florida, as it may be amended from time to time. 

3. 8 "Code" means the Internal Revenue Code of 1986, as amended, or subsequent revenue laws. 

3. 9 "Depreciation" means, for each Fiscal Year, an amount equal to the depreciation, 
amortization, or other cost recovery deduction allowable with respect to an asset for such Fiscal Year, 
except that if the Gross Asset Value of an asset differs from its adjusted basis for federal income tax 
purposes at the beginning of such Fiscal Year, Depreciation shall be an amount which bears the same 
ratio to such beginning Gross Asset Value as the federal income tax depreciation, amortization, or other 
cost recovery deduction for such Fiscal Year bears to such beginning adjusted tax basis; provided, 
however, that if the adjusted basis for federal income tax purposes of an asset at the beginning of such 
Fiscal Year is zero, Depreciation shall be determined with reference to such beginning Gross Asset 
Value using any reasonable method selected by the General Partner. 

3. 10 "Event of Withdrawal" means an event described as such in Fla. Stats. )620. 1603, or 
successor provision thereto. 

3. 11 "Fiscal Year" means (i) the period commencing on the effective date of this Agreement 
and ending on the last day of the Partnership's taxable year, (ii) any subsequent twelve (12) month 
period commencing on day after the last day of the partnership's taxable year and ending on the last day 
of the partnership's taxable year, or (iii) any portion of the period described in clause (ii) for which the 
Partnership is required to allocate Profits, Losses, and other items of Partnership income, gain, loss, or 
deduction pursuant to Section 9 hereof. 

herein. 
3. 12 "General Partner" means BERNSTEIN HOLDINGS, LLC, and its successors as provided 
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3. 13 "Gross Asset Value" means, with respect to any asset, the asset's adjusted basis for federal 
income tax purposes, except as follows: 

3. 13. 1 The initial Gross Asset Value of any asset contributed by a Partner to the 
Partnership shall be the gross fair market value of such asset, as determined by the contributing Partner 
and the General Partner, provided that, if the contributing Partner is a General Partner, the determination 
of the fair market value of a contributed asset shall be determined by appraisal; 

3. 13. 2 The Gross Asset Values of all Partnership assets shall be adjusted to equal their 
respective gross fair market values, as determined by the General Partner, as of the following times: (a) 
the acquisition of an additional Interest in the Partnership by any new or existing Partner in exchange 
for more than a de minimis Capital Contribution; (b) the distribution by the Partnership to a General 
Partner or Partner of more than a de minimis amount of Partnership Property as consideration for an 
Interest in the Partnership; and (c) the liquidation of the Partnership within the meaning of Regulations 
Section 1. 704-1(b)(2)(ii)(g): provided, however, that the adjustments pursuant to clauses (a) and (b) 
above shall be made only if the General Partner reasonably determines that such adjustments are 
necessary or appropriate to reflect the relative economic interests of the General Partner and Partners 
in the Partnership; 

3. 13. 3 The Gross Asset Value of any Partnership asset distributed to a Partner shall be 
adjusted to equal the gross fair market value of such asset on the date of distribution as determined by 

) 
the distributee and the General Partner, provided that, if the distributee is a General Partner, the deter- 
mination of the fair market value of the distributed asset shall be determined by appraisal; and 

3. 13. 4 The Gross Asset Values of Partnership assets shall be increased (or decreased) 
to reflect any adjustments to the adjusted basis of such assets pursuant to Code Section 734(b) or Code 
Section 743(b), but only to the extent that such adjustments are taken into account in determining Capital 
Accounts pursuant to Regulations Section 1. 704-1(b)(2)(iv)(m) and Sections 3. 26. 6 and 9. 3. 7 hereof; 
provided, however, that Gross Asset Values shall not be adjusted pursuant to this Section 3. 13. 4 to the 
extent the General Partner determiners that an adjustment pursuant to Section 3. 13. 2 hereof is necessary 
or appropriate in connection with a transaction that would otherwise result in an adjustment pursuant 
to this Section 3. 13. 4. 

If the Gross Asset Value of an asset has been determined or adjusted pursuant to Section 3. 13. 1, Section 
3. 13. 2, or Section 3. 13, 4 hereof, such Gross Asset Value shall thereafter be adjusted by the Depreciation 
taken into account with respect to such asset for purposes of computing Profits and Losses. 

3. 14 "Involuntary Transfer" means any involuntary sale, transfer, encumbrance or other 
disposition, by or in which any Partner or assignee of a Partnership Interest shall be deprived or divested 
of any right, title or interest in or to any Partnership Interest, or portion thereof, to any Person or 
governmental entity other than a Partner, including, without limitation, (i) any sale in connection with 
the execution of a judgment pursuant to court order, (ii) a transfer or sale in connection with a 
bankruptcy or a transfer or sale by a receiver, (iii) any transfer to a judgment creditor pursuant to court 
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order, (iv) any transfer in connection with a reorganization, insolvency or similar proceeding, (v) any 
transfer to a public officer or agency pursuant to any abandoned property or escheat law, or (vi) any 
transfer to the spouse or former spouse of a Partner or assignee of a Partnership Interest as the result of 
or incident to any dissolution of marriage, marital separation, or similar event (notwithstanding such 
transfer is pursuant to a marital or property settlement agreement). 

3. 15 "Limited Partners" means those Persons identified on the Signature Pages of this 
Agreement as limited partners and all other Persons who shall be admitted to the Partnership as 
Substitute Limited Partners as provided in this Agreement and no other Person. 

3. 16 "Net Cash From Operations" means the gross cash proceeds from Partnership operations 
(including sales and dispositions in the ordinary course of business) less the portion thereof used to pay 
or establish reserves for all Partnership expenses, debt payments, capital improvements, replacements, 
and contingencies, all as determined by the General Partner, "Net Cash From Operations" shall not be 
reduced by depreciation, amortization, cost recovery deductions, or similar allowances, but shall be 
increased by any reductions of reserves previously established pursuant to the first sentence of this 
Section 3. 16 and Section 3. 17 hereof. Net Cash from Operations shall include income-type items derived 
from Partnership investment assets (e. g. , dividends, interest, and partnership operating distributions). 

3, 17 "Net Cash From Sales or Refinancings" means the net cash proceeds from all sales and 
other dispositions (other than in the ordinary course of business) and all refinancings of Property, from 
any insurance payments or damage recoveries, other than under policies commonly referred to as a rent 
insurance paid to the Partnership in respect of its capital assets, and from any exercise by a governmental 
authority of any right of eminent domain, condemnation or similar right or power with respect to the 
capital assets of the Partnership, less any portion thereof used to establish reserves, all as determined by 
the General Partner. "Net Cash From Sales or Refinancings" shall include all principal and interest 
payments with respect to any note or other obligation received by the Partnership in connection with 
sales and other dispositions (other than in the ordinary course of business) of Partnership Property. 

3. 18 "Partner Nonrecourse Debt" has the meaning set forth in Section 1. 704-2(b)(4) of the 
Regulations. 

3. 19 "Partner Nonrecourse Debt Minimum Gain" means an amount, with respect to each Partner 
Nonrecourse Debt, equal to the Partnership Minimum Gain that would result if such Partner Nonrecourse 
Debt were treated as a Nonrecourse Liability, determined in accordance with Section 1. 704-2(i)(3) of 
the Regulations. 

3. 20 "Partner Nonrecourse Deductions" has the meaning set forth in Sections 1. 704-2(i)(1) and 
1. 704-2(i)(2) of the Regulations. 

3. 21 "Partners" means collectively the General Partner and all Limited Partners. 

3. 22 "Partnership" means BERNSTEIN FAMILY INVESTMENTS, LLLP. 
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3. 23 "Partnership Interest" means a Partner's percentage interest in the profits, losses, and 

property of the Partnership, which percentage is to be determined in accordance with the relative 

contributions to the capital of the Partnership as made by the Partner and the other Partners from time 

to time. 

3. 24 "Partnership Minimum Gain" has the meaning set forth in Sections 1. 704-2(b)(2) and 

1. 704-2(d). 

3. 25 "Person" means an individual, corporation, partnership, association, trust, estate or any 

other entity. 

3. 26 "Profits" and "Losses" means, for each Fiscal Year, an amount equal to the Partnership's 

taxable income or loss for such year or period, determined in accordance with Code Section 703(a)(for 
this purpose, all items of income, gain, loss, or deduction required to be stated separately pursuant to 

Code Section 703(a)(l) shall be included in taxable income or loss), with the following adjustments: 

3. 26. 1 Any income of the Partnership that is exempt from federal income tax and not 

otherwise taken into account in computing Profits and Losses pursuant to this Section 3. 26 shall be 

added to such taxable income or loss; 

3. 26. 2 Any expenditures of the Partnership described in Code Section 705(a)(2)(B) or 
treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section 1. 704-1(b)(2)(iv)(i), 
and not otherwise taken into account in computing Profits or Losses pursuant to this Section 3. 26 shall 

be subtracted from such taxable income or loss; 

3. 26. 3 In the event the Gross Asset Value of any Partnership asset is adjusted pursuant 

to Section 3. 13. 2 or Section 3. 13. 3 hereof, the amount of such adjustment shall be taken into account 
as gain or loss from the disposition of such asset for purposes of computing Profits or Losses; 

3. 26, 4 Gain or loss resulting from any disposition of Partnership Property with respect 
to which gain or loss is recognized for federal income tax purposes shall be computed by reference to 
the Gross Asset Value of the property disposed of, notwithstanding that the adjusted tax basis of such 

property differs from its Gross Asset Value; 

3. 26. 5 In lieu of the depreciation, amortization, and other cost recovery deductions taken 
into account in computing such taxable income or loss, there shall be taken into account Depreciation 
for such fiscal year or other period, computed in accordance with Section 3. 9 hereof; 

3. 26. 6 To the extent an adjustment to the adjusted tax basis of any Partnership asset 
pursuant to Code Section 734(b) or Code Section 743(b) is required pursuant to Regulations Section 
1, 704-1(b)(2)(iv)(m)(4) to be taken into account in determining Capital Accounts as a result of a 
distribution other than in liquidation of a Partner's Interest in the Partnership, the amount of such 
adjustment shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss 

) AGREEMENT OF LIMITED PARTNERSHlP OF 

BERNSTEIN FNvllLY 1NVESTMENTS, LLLP 



(if the adjustment decreases the basis of the asset) from the disposition of the asset and shall be taken 

into account for purposes of computing Profits or Losses; 

3. 26. 7 Notwithstanding any other provision of this Section 3. 26, any items which are 

specially allocated pursuant to Section 9, 3 or Section 9. 4 hereof shall not be taken into account in 

computing Profits or Losses. 

The amounts of the items of Partnership income, gain, loss, or deduction available to be specially 
allocated pursuant to Sections 9. 3 or Section 9. 4 hereof shall be determined by applying rules analogous 
to those set forth in Sections 3. 26. 1 through 3. 26. 6 above. 

3. 27 "Property" means the property described in Exhibit "A", and such other property as the 
Partners shall agree to submit to Partnership ownership. 

3. 28 "Regulatory Allocations" has the meaning set forth in Section 9. 4 hereof. 

3. 29 "Special Limited Partners" has the meaning set forth in Section 16. 5. 2. 

3. 30 "Substitute Limited Partners" means Persons who have acquired Partnership Interests from 

Limited Partners and who have been substituted for such Limited Partners as provided in this 

Agreement. Solely for purposes of determining those Persons who are entitled to distributions and 

allocations under Sections 9 and 10, "Substitute Limited Partners" means Persons who have acquired 
Partnership Interests from Limited Partners and Special Limited Partners and their assignees„whether 
or not such Persons have been substituted as provided herein. 

3. 31 "Transfer" means the mortgage, pledge, hypothecation, transfer, gift, bequest, sale, 
assignment or other disposition of any part or all or any Partnership Interest including a general 

partnership interest in the Partnership, whether voluntarily, by operation of law or otherwise. 

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

5. Term. The Partnership shall continue until December 31, 2058, unless sooner terminated as provided 
in Section 18. 

6. Business and Purposes. The purpose and business of the Partnership shall be the ownership, 
investment, management and control of the Property and other investment properties (including, without 
limitation, investments in real property, loans, business enterprises, marketable securities, either direct) y 
or through interests in corporations, limited partnerships, limited liability companies, and other entities), 
to provide a means for the BERNSTEIN family to own investment property and preserve its assets, and 

AGREEMENT OF LIMITED PARTNERSHIP OF ) BERNSTEIN FAMILY INVESTMENTS, LLLP 



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

7. Capital Contributions and Capital Accounts. 

7. 1 Contribution of General Partners, The General Partner shall, as soon as practicable after 
the execution of this Agreement, contribute to the Partnership the cash and property set forth on 
Schedule "A" attached hereto and made a part hereof. The value of said capital contribution shall be 
allocated to the capital account of the General Partner. In addition, the General Partner shall contribute 
its efforts as managing partner. 

7. 2 Contribution of Limited Partners. The Limited Partners shall contribute to the Partnership 
the cash and property set forth on Schedule "A" attached hereto and made a part hereof. The value of 
each such contribution shall be allocated to the respective capital accounts of the Limited Partners as 
reflected on Schedule "A. " 

7. 3 Withdrawal of Capital. Except as specifically provided in this Agreement, no Partner shall 
be entitled to withdraw any part of his capital account or to receive any distribution from the Partnership, 
and no Partner shall be required to make any additional capital contribution to the Partnership. 

7. 4 Partner's Loans. Loans by any Partner to the Partnership shall not be considered 
contributions to the capital of the Partnership and shall not increase the capital account of the lending 
Partner. 

7. 5 Interest on Capital Contribution. No interest shall be paid on any capital contributed to 
the Partnership. 

8. Compensation and Expenses of General Partner. 

8. 1 Compensation and Reimbursement. The Partnership shall pay to the General Partner or 
its affiliates reasonable fees as compensation for services and reimbursement for sums advanced. The 
Partnership is authorized to enter into business agreements, contracts, and other transactions with the 
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General Partner or its affiliates and is authorized to pay fees, commissions or other consideration to the 
General Partner, or its affiliates on an arms length basis, including without limitation, real estate 
brokerage commissions, development fees, insurance premiums, rent, property management fees, leasing 
commissions and mortgage brokerage fees. 

S. 2 Expenses. The General Partner may charge the Partnership for any reasonable expenses 
actually incurred by it in connection with the Partnership's business and all allocable portions of 
expenses incurred in connection with both Partnership and other activities, such allocation to be 
determined on any equitable basis selected by the General Partner consistent with generally accepted 
accounting principles. Such expenses shall include, but are not limited to, payment of fees and expenses 
to attorneys, accountants, property managers and property management companies and other consultants. 

9. Allocations of Profit and Loss, Cash Distributions. 

9. 1 Allocations of Profits. After giving effect to the special allocations set forth in Sections 9. 3 
and 9. 4 hereof, Profits for any Fiscal Year shall be allocated in the following order and priority: 

9. 1. 1 First, to the Partners in an amount equal and in proportion to the excess, if any, 
of the cumulative Losses allocated to the Partners pursuant to Section 9. 2. 2 hereof for the current and 
all prior Fiscal Years, reduced by the cumulative Profits allocated to the Partners pursuant to this Section 
9. 1. 1 hereof for the current and all prior Fiscal Years; 

Interests. 
9. 1. 2 The balance, if any, pro-rata to the Partners or in proportion to their Partnership 

9. 2 Allocation of Losses. AAer giving effect to the special allocations set forth in Sections 9. 3 
and 9. 4, Losses for any Fiscal Year shall be allocated as set forth in Section 9. 2. 1 below, subject to the 
limitations in Section 9. 2. 2 below. 

9. 2, 1 To the Partners in proportion to their Partnership Interests. 

9, 2. 2 The Losses allocated pursuant to Section 9. 2. 1 hereof shall not exceed the 
maximum amount of Losses that can be so allocated without causing any Partner who is not a General 
Partner to have an Adjusted Capital Account Deficit at the end of any Fiscal Year. In the event some 
but not all of the Partners who are not General Partners would have Adjusted Capital Account Deficits 
as a consequence of an allocation of Losses pursuant to Section 9. 2. 1 the limitation set forth in this 
Section 9. 2. 2 shall be applied on a Partner by Partner basis so as to allocate the maximum permissible 
Losses to each Partner who is not a General Partner under Section 1. 704-1(b)(2)(ii)(d) of the 
Regulations. All Losses in excess of the limitation previously set forth in this Section 9. 2. 2 shall be 
allocated to the General Partner. 

9. 3 Special Allocations. The following special allocations shall be made in the following order: 
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9. 3. 1 Minimum Gain Chargeback. Except as otherwise provided in Section 1. 704-2(f) 
of the Regulations, notwithstanding any other provision of this Section 9, if there is a net decrease in 
Partnership Minimum Gain during any Partnership Fiscal Year, each Partner shall be specially allocated 
items of Partnership income and gain for such Fiscal Year (and, if necessary, subsequent Fiscal Years) 
in an amount equal to such Partner's share of the net decrease in Partnership Minimum Gain, determined 
in accordance with Regulations Section 1. 704-2(g). Allocations pursuant to the previous sentence shall 
be made in proportion to the respective amounts required to be allocated to each Partner pursuant 
thereto. The items to be so allocated shall be determined in accordance with Sections 1. 704-2(f)(6) and 
1. 704-2(j)(2) of the Regulations. This Section 9. 3. 1 is intended to comply with the minimum gain 
chargeback requirement in Section 1. 704-2(f) of the Regulations and shall be interpreted consistently 
therewith. 

9. 3. 2 Partner Minimum Gain Chargeback. Except as otherwise provided in Section 
1. 704-2(i)(4) of the Regulations, notwithstanding any other provision of this Section 9, if there is a net 
decrease in Partner Nonrecourse Debt Minimum Gain attributable to a Partner Nonrecourse Debt during 
any Partnership Fiscal Year, each Partner who has a share of the Partner Nonrecourse Debt Minimum 
Gain attributable to such Partner Nonrecourse Debt, determined in accordance with Section 1. 704-2(i)(5) 
of the Regulations, shall be specially allocated items of Partnership income and gain for such Fiscal Year 
(and, if necessary, subsequent Fiscal Years) in an amount equal to such Partner's share of the net 
decrease in Partner Nonrecourse Debt Minimum Gain attributable to such Partner Nonrecourse Debt, 
determined in accordance with Regulations Section 1. 704-2(i)(4). Allocations pursuant to the previous 
sentence shall be made in proportion to the respective amounts required to be allocated to each Partner 
pursuant thereto. The items to be so allocated shall be determined in accordance with Sections 1. 704- 
2(i)(4) and 1. 704-2(j)(2) of the Regulations. This Section 9. 3. 2 is intended to comply with the minimum 
gain chargeback requirement in Section 1. 704-2(i)(4) of the Regulations and shall be interpreted 
consistently therewith. 

9. 3. 3 Qualified Income Offset. In the event any Partner who is not a General Partner 
unexpectedly receives any adjustments, allocations, or distributions described in Regulations Section 
1. 704-1(b)(2)(ii)(d)(4), Regulations Section 1. 7041(b)(2)(ii)(d)(5), or Regulations Section 1. 704- 
1(b)(2)(ii)(d)(6), items of Partnership income and gain shall be specially allocated to each such Partner 
in an amount and manner sufficient to eliminate, to the extent required by the Regulations, the Adjusted 
Capital Account Deficit of such Partner as quickly as possible, provided that an allocation pursuant to 
this Section 9. 3. 3 shall be made if and only to the extent that such Partner would have an Adjusted 
Capital Account Deficit aAer all other allocations provided for in this Section 9 have been tentatively 
made as if this Section 9. 3. 3 were not in the Agreement. 

9. 3. 4 Gross Income Allocation. In the event any Partner who is not a General Partner 
has a deficit Capital Account at the end of any Partnership Fiscal Year which is in excess of the sum of 
(i) the amount such Partner is obligated to restore (pursuant to the terms of such Partner's promissory 
note or otherwise), and (ii) the amount such Partner is deemed to be obligated to restore pursuant to the 
penultimate sentences of Regulations Sections 1. 704-2(g)(1) and 1. 704-2(i)(5), each such Partner shall 
be specially allocated items of Partnership income and gain in the amount of such excess as quickly as 
possible, provided that an allocation pursuant to this Section 9. 3. 4 shall be made if and only to the extent 
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that such Partner would have a deficit Capital Account in excess of such sum after all other allocations 
provided for in this Section 9 have been tentatively made as if this Section 9. 3. 4 and Section 9. 3. 3 hereof 
were not in the Agreement. 

9. 3. 5 Nonrecourse Deductions. Nonrecourse Deductions for any Fiscal Year shall be 
specially allocated to the Limited Partners. 

9. 3. 6 Partner Nonrecourse Deductions. Any Partner Nonrecourse Deductions for any 
Fiscal Year shall be specially allocated to the General Partner or Partner who bears the economic risk 
of loss with respect to the Partner Nonrecourse Debt to which such Partner Nonrecourse Deductions are 
attributable in accordance with Regulations Section 1. 704-2(i)(1). 

9. 3. 7 Section 754 Adjustment. To the extent an adjustment to the adjusted tax basis 
of any Partnership asset pursuant to Code Section 734(b) or Code Section 743(b) is required, pursuant 
to Regulations Section 1. 704-1(b)(2)(iv)(m)(2) or Regulations Section 1. 704-1(b)(2)(iv)(m)(4), to be 
taken into account in determining Capital Accounts as the result of a distribution to a General Partner 
or Partner in complete liquidation of his Interest in the Partnership, the amount of such adjustment to 
the Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset) 
or loss (if the adjustment decreases such basis) and such gain or loss shall be specially allocated to the 
General Partner and the Partners in accordance with their Interests in the Partnership in the event that 
Regulations Section 1. 704-1(b)(2)(iv)(m)(2) applies, or to the Partners to whom such distribution was 
made in the event that Regulations Section 1. 704-1(b)(2)(iv)(m)(4) applies. 

9. 3. 8 Allocations Relating to Taxable Issuance of Partnership Interests. Any 
income, gain, loss, or deduction realized as a direct or indirect result of the issuance of an Interest in the 
Partnership by the Partnership to a Partner (the "Issuance Items" ) shall be allocated among the Partners 
so that, to the extent possible, the net amount of such Issuance Items, together with all other allocations 
under this Agreement to each Partner, shall be equal to the net amount that would have been allocated 
to each such Partner if the Issuance Items had not been realized. 

9. 4 Curative Allocations. The allocations set forth in Sections 9. 2. 2 9. 3. 1 9. 3. 2, 9. 3. 3 9. 3. 4, 
9. 3. 5 9. 3. 6 and 9. 3. 7 hereof (the "Regulatory Allocations" ) are intended to comply with certain 
requirements of the Regulations. It is the intent of the Partners that, to the extent possible, all Regulatory 
Allocations shall be offset either with other Regulatory Allocations or with special allocations of other 
items of Partnership income, gain, loss, or deduction pursuant to this Section 9. 4. Therefore, 
notwithstanding any other provision of this Section 9 (other than the Regulatory Allocations), the 
General Partner shall make such offsetting special allocations of Partnership income, gain, loss, or 
deduction in whatever manner it determines appropriate so that, after such offsetting allocations are 
made, each Partner's Capital Account balance is, to the extent possible, equal to the Capital Account 
balance such General Partner or Partner would have had if the Regulatory Allocations were not part of 
the Agreement and all Partnership items were allocated pursuant to Sections 9. 1, 9. 2. 1, 9. 3. 8, and 9. 5. 
In exercising its discretion under this Section 9. 4 the General Partner shall take into account future 
Regulatory Allocations under Sections 9. 3. 1 and 9. 3. 2 that, although not yet made, are likely to offset 
other Regulatory Allocations previously made under Sections 9. 3. 5 and 9. 3. 6. 
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9, 5 Other Allocation Rules. 

9. 5. 1 Generally, unless otherwise explicitly provided, all Profits and Losses allocated 
to the Partners shall be allocated among them in proportion to the Partnership Interest held by each. In 

the event additional Limited Partners are admitted to the Partnership on different dates during any Fiscal 
Year, the Profits (or Losses) allocated to the Partners for each such Fiscal Year shall be allocated among 
the Partners in proportion to the Partnership Interest each holds from time to time during such Fiscal 
Year in accordance with Code Section 706, using any convention permitted by law and selected by the 

General Partner. 

9. 5. 2 The Partners are aware of the income tax consequences of the allocations made 

by this Section 9 and hereby agree to be bound by the provisions of this Section 9 in reporting their 
shares of Partnership income and loss for income tax purposes. 

9. 5, 3 Solely for purposes of determining a General Partner's or Partner's proportionate 
share of the "excess nonrecourse liabilities" of the Partnership within the meaning of Regulations 
Section 1. 752-3(a)(3), the Partner's Interests in Partnership profits are as follows: Limited Partners one 
hundred percent (100%) (in proportion to their Partnership Interests). 

9. 5. 4 To the extent permitted by Sections 1. 704-2(h)(3) of the Regulations, the General 
Partner shall endeavor to treat distributions of Net Cash From Operations or Net Cash From Sales or 
Refinancings as having been made from the proceeds of a Nonrecourse Liability or a Partner 
Nonrecourse Debt only to the extent that such distributions would cause or increase an Adjusted Capital 
Account Deficit for any Partner who is not a General Partner, 

9. 6 Tax Allocations: Code Section 704(c), In accordance with Code Section 704(c) and the 
Regulations thereunder, income, gain, loss, and deduction with respect to any property contributed to 
the capital of the Partnership shall, solely for tax purposes, be allocated among the General Partner and 

Partners so as to take account of any variation between the adjusted basis of such property to the 
Partnership for federal income tax purposes and its initial Gross Asset Value (computed in accordance 
with Section 3. 13. 1 hereof). In the event the Gross Asset Value of any Partnership asset is adjusted 
pursuant to Section 3. 13. 2 hereof, subsequent allocations of income, gain, loss, and deduction with 

respect to such asset shall take account of any variation between the adjusted basis of such asset for 
federal income tax purposes and its Gross Asset Value in the same manner as under Code Section 704(c) 
and the Regulations thereunder. Any elections or other decisions relating to such allocations shall be 
made by the General Partner in any manner that reasonably reflects the purpose and intention of this 
Agreement. Allocations pursuant to this Section 9. 6 are solely for purposes of federal, state, and local 
taxes and shall not affect, or in any way be taken into account in computing, any Partner's Capital 
Account or share of Profits, Losses, other items, or distributions pursuant to any provision of this 
Agreement. 

10. Distributions. 
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10. 1 Net Cash From Operations. Except as otherwise provided in Section 10. 3 hereof, Net 
Cash From Operations not needed in the General Partner's determination for the reasonable needs of the 
Partnership business, shall be distributed to the Partners in proportion to their respective Partnership 
Interests. 

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

10. 2 Net Cash From Sales or Refinancings. Except as otherwise provided in Section 10. 3 
hereof, Net Cash From Sales or Refinancings not needed in the General Partner's determination for the 
reasonable needs of the Partnership business, shall be distributed in the following order and priority; 

10. 2. 1 First, proportionally to the Partners until their aggregate Capital Account 
balances are reduced to zero; and 

10. 2. 2 thereafter, to the Partners in proportion to their Partnership Interests. 

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

10. 3 Liquidating Distributions. Notwithstanding the distribution provisions, liquidating 
distributions of the partnership, including all distributions made pursuant to a liquidation described in 
Regulations Section 1, 704-1(b)(2)(ii)(gJ, shall be distributed as follows: 

10. 3. 1 First, to the payment and discharge of all of the Partnership's debts and liabilities 
to creditors other than the General Partners; 

10. 3. 2 Second, to the payment and discharge of all of the Partnership's debts and 
liabilities to General Partners; and 

10. 3. 3 The balance, if any, proportionally to the Partners until their aggregate Capital 
Account balances are reduced to zero; and 

10. 3. 4 thereafter, to the Partners in proportion to their Partnership Interests. 

The foregoing liquidating distributions are intended to be made in compliance with Regulations Section 
1. 704-1(b)(2)(ii)(b)(2) and subsequent to a revaluation of Partnership property and corresponding 
adjustment of Capital Accounts under Treas. Regs. $1. 704-1(b)(2)(iv)(f). If any General Partner's Capital 
Account has a deficit balance (aAer giving effect to all contributions, distributions, and allocations for 
all Fiscal Years, including the Fiscal Year during which such liquidation occurs), such General Partner 
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shall contribute to the capital of the Partnership the amount necessary to restore such deficit balance to 
zero in compliance with Regulations Section 1. 704-1(b)(2)(ii)(b)(3). If any Limited Partner who is not 
a General Partner has a deficit balance in his Capital Account (after giving effect to all contributions, 
distributions, and allocations for all Fiscal Years, including the Fiscal Year during which such 
liquidation occurs), such Limited Partner shall have no obligation to make any contribution to the 
capital of the Partnership with respect to such deficit, and such deficit shall not be considered a debt 
owed to the Partnership or to any other Person for any purpose whatsoever. In the discretion of the 
General Partner, a pro rata portion of the distributions that would otherwise be made to the General 
Partner and Limited Partners pursuant to this subsection may be (a) distributed to a trust established for 
the benefit of the General Partner and Limited Partners for the purposes of liquidating Partnership assets, 
collecting amounts owed to the Partnership, and paying any contingent or unforseen liabilities or 
obligations of the Partnership or of the General Partner arising out of or in connection with the 
Partnership. The assets of any such trust shall be distributed to the General Partner and Limited Partners 
from time to time, in the reasonable discretion of the General Partner, in the same proportions as the 
amount distributed to such trust by the Partnership would otherwise have been distributed to the General 
Partner and Limited Partners pursuant to this Subsection 10. 3; or (b) withheld to provide a reasonable 
reserve for Partnership liabilities (contingent or otherwise) and to reflect the unrealized portion of any 
installment obligations owed to the Partnership, provided that such withheld amounts shall be distributed 
to the Partners as soon as practicable. 

10. 4 Division Among Partners. Except as otherwise provided above, all distributions to the 
Partners pursuant to this Section 10 shall be divided among them in proportion to the Partnership Interest 
held by each. 

10. 5 Amounts Withheld. All amounts withheld pursuant to the Code or any provision of any 
state or local tax law with respect to any payment, distribution, or allocation to the Partnership, the 
General Partner, or the Partners shall be treated as amounts distributed to the General Partner and the 
Partners pursuant to this Section 10 for all purposes under this Agreement. The General Partner is 
authorized to withhold from distributions, or with respect to allocations, to the General Partner and 
Partners and to pay over to any federal, state, or local government any amounts required to be so 
withheld pursuant to the Code or any provisions of any other federal, state, or local law and shall allocate 
such amounts to the General Partner and Partners with respect to which such amount was withheld. 

10. 6 Special Tax Elections. At the written request of any Partner the Partnership shall make 
an election pursuant to Section 754 of the Code upon a distribution of property described in Code 
Section 734 or a transfer described in Code Section 743 of a Partnership Interest in accordance with this 
Agreement. Each Partner shall, upon request, supply the General Partner with the information necessary 
to make such election, 

10. 7 General Elections and Limitations. The General Partner is authorized, in its sole 
discretion, to make any other elections required or permitted with respect to Federal or state taxes in any 
Partnership tax return; provided, however, no election shall be made by either the Partnership or the 
Partners to be excluded from the application of the provisions of Subchapter K, Chapter I of Subtitle A 
of the Code or from any similar provisions of any state tax laws. 
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10. 8 Distribution in Kind. If any assets of the Partnership are distributed in kind, such assets 
shall be distributed to the Partners entitled to participate in the distribution as tenants-in-common in the 
same proportions as such Partners would have been entitled to cash distributions. 

10. 9 Rights of Partners to Property. No Partner shall have the right to withdraw or reduce his 
capital contribution to the Partnership except as a result of the dissolution of the Partnership or as 
otherwise provided by law. No Partner shall be entitled to demand and receive property other than cash 
in return for his capital contribution to the Partnership, and, to the maximum extent permissible under 
applicable law, each Partner hereby waives all right to partition the Partnership Property. 

10. 10 Priorities of Limited Partners. No Limited Partner shallhave any priority over any other 
Limited Partner as to the return of his contribution to the capital of the Partnership or as to compensation 
by way of income. 

10. 11 Minimum Interest of General Partner. Notwithstanding the allocations contained in 
these Sections 9 and 10 it is the intent of this Agreement that in no event shall the General Partner be 
allocated less than 1% of Profits, Losses, Net Cash from Operations or Net Cash From Sales or 
Refinancings allocated to the Partners. 

11. Rights, Duties and Powers of the General Partner and Limited Partners. 

11. 1 Management. The General Partner shall be solely responsible for the management of and 
shall use its best efforts to manage and control the Partnership business with all rights and powers 
generally conferred by law or necessary, advisable or consistent with such responsibility. 

11. 2 Rights. In addition to any other rights and powers which it may possess, the General 
Partner shall have all specific rights and powers required or appropriate to the management of the 
Partnership business which, by way of illustration, but not by way of limitation, shall include the right 
and power: 

11. 2. 1 To evaluate, select, negotiate for, acquire, purchase, operate, hold, trade, sell, 
exchange, convey or lease the Partnership Property, and any real property which is or may become a part 
of the Partnership property, as well as personal or other property connected with it, and except as may 
be limited by this Agreement to acquire or grant options for the purchase or sale of or sell the Partnership 
property from or to any Person, including, without limitation, the General Partner for such price, cash 
or otherwise, and upon such terms as the General Partner in its sole discretion deems to be in the best 
interests of the Partnership. 

11. 2. 2 To manage, develop, improve, maintain and service Partnership properties„ to 
form corporations or acquire shares of stock in corporations to carry out any of the purposes of the 
Partnership and to acquire title to property in the name of such corporations and to guarantee or 
otherwise secure the obligations of such corporations in furtherance of Partnership purposes. 
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11. 2. 3 To borrow and lend money and, if security is required for a borrowing, to 
mortgage or subject to any other security device any portion of the property of the Partnership, to execute 
replacements of any mortgage or other security device, and to prepay, in whole or in part, refinance, 
increase, modify and consolidate such indebtedness as determined in their discretion to be in the best 
interest of the Partnership. 

11. 2. 4 To place of record, title to, or the right to use, Partnership assets in the name or 
I 

names of a nominee or nominees, including, but not limited to, the General Partner, or a land trustee, 
for any purpose convenient or beneficial to the Partnership. 

11. 2. 5 To acquire and to enter into any contract of liability and other insurance which 
the General Partner deems necessary and proper for the protection of the Partners and Partnership, for 
the conservation of its assets or for any purpose convenient or beneficial to the Partnership. 

11. 2. 6 To employ from time to time persons, firms or corporations for the operation and 
management of the Partnership business, including, but not limited to, attorneys, accountants, advisors, 
administrators, property managers and personnel, managing and supervising agents, construction, 
maintenance and repair contractors, independent contractors furnishing full service components, 
architects, land planners, financial consultants, engineers, insurance brokers, real estate brokers and loan 
brokers on such terms and for such compensation as the General Partner may determine. The General 
Partner is hereby specifically authorized in its sole discretion to employ the General Partner as provided 

) 
in, and subject to, the provisions of this Agreement. Compensation connected with any such employment 
shall be an expense of the Partnership. 

11. 2. 7 To make elections under the tax laws of the United States or any state as to the 
treatment of Partnership income, gain, loss, deduction and credit, and as to all other relevant matters. 

11. 2. 8 To determine the Profits, Losses, Net Cash from Operations and Net Cash From 
Sales or Refinancings of the Partnership for any period and from any transaction. 

11. 2. 9 To transfer all or part of the real or personal property belonging to the Partnership 
to one or more general or limited partnerships or corporations in exchange for partnership interests or 
shares of stock which the Partnership may hold or distribute among the Partners in accordance with their 
respective Interests in the Partnership. 

11. 2. 10 To perform any and all other acts or activities customary or incidental to the 
Partnership purposes and businesses. 

11. 2. 11 Adjust Partner Capital Account balances to reflect a revaluation of Partnership 
property on the books of the Partnership in accordance with and as permitted by the provisions of 
Treas. Regs. $1. 704-1(b)(2)(iv)(f). 

11. 3 Certain Limitations. The General Partner shall have all of the rights and powers and be 
subject to all of the restrictions and liabilities of a partner in a partnership without limited partners, 
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except that without the written consent of all of the Limited Partners as provided in this Agreement, or 
as otherwise provided by law, the General Partner shall not have authority to do any of the following: 

1 

11. 3. 1 Any act in contravention of the Certificate or this Agreement. 

11. 3. 2 Confess a judgment against the Partnership. 

11. 3. 3 Possess Partnership property, or assign the rights of the Partnership in specific 
Partnership property, for other than a Partnership purpose. 

Agreement. 
11. 3. 4 Admit a Person as a General Partner, except as otherwise provided in this 

Agreement. 
11. 3. 5 Admit a Person as a Limited Partner, except as otherwise provided in this 

11. 3. 6 Require any Limited Partner to make any contribution to the capital of the 

Partnership not provided in Section 7. 

11. 4 Other Interests. Any of the Partners and any affiliates of the Partners, or any shareholder 
or any other Person holding a legal or beneficial interest in an entity which is a Partner or an affiliate of 
the General Partner, may engage in or possess an interest in other business ventures which may be 
competitive with the business of, or which may transact business with, the Partnership. Neither the 

Partnership nor the Partners shall have any right by virtue of this Agreement in and to such independent 

ventures or to the income or profits derived from them. 

11. 5 Agreement Beyond the Partnership Term. Agreements entered into by the Partnership, 

including, but not limited to, security agreements, mortgages and leases, may extend for terms in excess 
of the term of the Partnership. 

11. 6 General Partner as Limited Partner, The General Partner or its affiliates may acquire 
and own Interests as Limited Partners, in addition to its Interest as General Partner. In addition, the 
General Partner may become a Limited Partner in accordance with the provisions of Section 16. 5. 2. 

11. 7 Time Devoted to Partnership Business. The General Partner shall devote only such time 
to the business of the Partnership as it, in its sole discretion, shall deem to be necessary to manage and 

supervise the Partnership business. 

11. 8 General Partner's Liability. The General Partner shall not be liable for the return of any 
portion of the Aggregate Capital Contributions of the Limited Partners. 

11. 9 Exculpation and Indemnification of General Partner. No General Partner shall be 
liable, responsible or accountable in damages or otherwise to the Partnership or any other Partner for 
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any act performed or failure to act by it unless such act or failure to act is attributable to willful 
misconduct or gross negligence. The Partnership shall indemnify and hold harmless the General Partner 
from and against any and all loss, damage, l iabi lity, cost or expense, including reasonable attorneys' fees, 
arising out of any act or failure to act by the General Partner if such act or failure to act is in good faith 
within the scope of this Agreement and is not attributable to willful misconduct or gross negligence. The 
General Partner shall indemnify and hold harmless the Partnership and the Partners for any loss, damage, 
liability, cost or expense (including reasonable attorneys' fees) arising out of any act or failure to act by 
the General Partner, where such act or failure to act is attributable to willful misconduct or gross 
negligence. 

11. 10 Tax Matters Partner. BERNSTEIN HOLDINGS, LLC, shall be the Tax Matters 
Partner; provided, however, if it is no longer General Partner then it shall be a successor appointed by 
Limited Partners owning in the aggregate 51% of the Limited Partnership Interests. The Tax Matters 
Partner shall notify all Partners as to the beginning of any administrative proceedings at the Partnership 
level with respect to Partnership items and shall further notify the Partners as to any final Partnership 
administrative adjustment resulting from any such proceeding. The Tax Matters Partner shall be entitled 
to reimbursement for all costs and expenses incurred in connection with its services to the Partnership 
as Tax Matters Partner, and shall be indemnified and held harmless by the Partners with respect to such 
services, except with respect to willful misconduct or gross negligence. 

1 1. 11 Powers of Limited Partners. The Limited Partners shall take no part in or interfere in 

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

11. 12 Liability of Limited Partners. A Limited Partner shall not be bound by, or personally 
liable for, any of the debts, contracts, liabilities, or other obligations of the Partnership or the General 
Partner, or for any losses of the Partnership in excess of their required capital contribution, and the 
liability of each Limited Partner shall be limited solely to the amount of his contribution to the capital 
of the Partnership required by the provisions of Section 7. Notwithstanding any of the foregoing to the 
contrary, and only to the extent otherwise required by applicable law, a Partner receiving a distribution 
in part or full return of his aggregate Capital Contribution shall be liable to the Partnership for any sum, 
not in excess of such amount returned plus interest, necessary to discharge the liabilities of the 
Partnership to creditors who extended credit or whose claims arose before such distribution, excluding 
liabilities of the Partnership represented by debt, the repayment of which is secured solely by the 
Partnership Property. 

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

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

13. 1 Books of Account. At all times during the existence of the Partnership, the General Partner 
shall keep, or cause to be kept, full and true books of account of the Partnership in accordance with 
generally accepted accounting principles. The books shall be maintained on such method of accounting, 
accrual or cash, as the General Partner determines in its discretion to be in the best interests of the 
Partnership. The books of the Partnership, together with a certified copy of the Certificate, shall be 
maintained at the principal place of business of the Partnership. During reasonable business hours the 
Limited Partners and their authorized representatives may inspect and copy the Partnership's books of 
account. 

13. 2 Financial Statements. At least annually, unaudited financial statements and an annual 
report of the business of the Partnership shall be prepared at the direction of the General Partner. If a 
Partner wishes to obtain an audited financial statement, he may cause it to be prepared, but he shall pay 
all fees and expenses for its preparation. 

13. 3 Yax Returns. In addition to the financial statement and annual report, the General Partner 
shall cause income tax returns for the Partnership to be prepared and filed with the appropriate 
authorities and the General Partner shall also cause such reports as may be required by regulatory 
agencies to be prepared, filed and distributed as required. 

13. 4 Dissemination. The General Partner shall distribute annual reports of the business of the 
Partnership, financial statements and income tax information to the Limited Partners as soon as is 
practicable after the close of each fiscal year of the Partnership. 

13. 5 Fiscal Year. The Partnership tax year shall be the calendar year, unless a General Partner 
elects another fiscal year and obtains the approval of the Internal Revenue Service to such year. 

13. 6 Bank Accounts. All funds of the Partnership shall be deposited in the Partnership name 
in such bank account or accounts as may be designated by the General Partner. Withdrawals from any 
such bank account or accounts shall be made upon such signature or signatures as the General Partner 
may designate. 

14. Transfer of Limited Partnership Interest. 
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14. 1 Method of Transfer. No Transfer of all or part of a Limited Partner's Interest may be 
effected except as permitted in this Section 14, and then only if a counterpart of the instrument of 
Transfer, executed and acknowledged by the parties to the Transfer is delivered to the Partnership. A 
permitted Transfer shall be effective as of the date specified in the instruments of Transfer. This 
Partnership is formed by those who know and trust one another, who have surrendered certain 
management rights (in exchange for limited liability in the case of a Limited Partner), or who have 
assumed management responsibility and risk (in the case of a General Partner) based upon their 
relationship and trust. Capital is material to the business and investment objectives of the Partnership 
and its federal tax status. An unauthorized Transfer of a Limited Partner's Interest could create a 
substantial hardship to the Partnership, jeopardize its capital base, and adversely affect its tax structure. 
The restrictions on Transfers set forth in this Section are not intended as a penalty, but as a method to 
protect and preserve existing relationships based upon trust and the Partnership's capital and its financial 
ability to continue. 

14. 2 Transfers by Limited Partners. Except as expressly provided herein, no Limited Partner 
may Transfer any part or all of his Interest. Notwithstanding the foregoing and without being subject 
to the right of first refusal provisions of Section 14. 3, a Partner may Transfer all or any part of his 
Interest to (i) another Partner, (ii) a lineal descendant of both SIMON L. BERNSTEIN and SHIRLEY 
BERNSTEIN, (iii) a trust of which a majority in interest of the beneficiaries are Partners and/or lineal 
descendants ofboth SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN; or (iv) to another partnership 
or corporation provided that a majority of the voting stock of the corporation or the general partnership 
interest in the case of a limited partnership or the interest in capital in a general partnership are owned 
and controlled by SIMON L. BERNSTEIN and/or lineal descendants of SIMON L. BERNSTEIN and 
SHIRLEY BERNSTEIN. 

14. 3 Right of First Refusal. Notwithstanding the above restrictions on Transfer of Interest, a 
Limited Partner may Transfer all or any part of his Interest, other than by gift or devise, pursuant to a 
Bona Fide offer as defined in Section 14. 3. 2, and in such instance the Partnership shall have a right of 
first refusal to purchase any Interest which any Limited Partner may wish to Transfer, on the terms and 
subject to the conditions set forth in Section 14. 3. 1 through 14. 3. 3: 

14. 3. 1 In the event that any Limited Partner receives a Bona Fide Offer, as herein 
defined, from a third party (the "Proposed Assignee" ) to purchase all or any portion of his Interest and 
he is willing to accept such Bona Fide offer, that Limited Partner (the "Offeror-Limited Partner" ) shall 

promptly send written notice (the "Notice" ) to the General Partner, offering to sell his Interest to the 
Partnership at the same price and upon the same terms and conditions that are contained in the Bona 
Fide Offer. The Notice shall contain a true and complete copy of the Bona Fide Offer, the price, the 
portion of the Interest to be sold, and all terms and conditions and the name and addresses, both home 
and office, and businesses or other occupations of the Proposed Assignee. 

14. 3. 2 As used in this Agreement, "Bona Fide Offer" means an offer in writing, signed 
by the Proposed Assignee, who must be a Person financially capable of carrying out the terms of the 
Bona Fide Offer, in a form legally enforceable against the Proposed Assignee. 
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14. 3. 3 Whenever an Offeror-Limited Partner gives the Partnership notice of a Bona Fide 

Offer to purchase his Interest, the following procedure shall be complied with: 

14. 3. 3. 1 For a period of ten days from its receipt of the Notice, the Partnership 

shall have the option to notify the Offeror-Limited Partner that it intends to purchase the Interest. 

14. 3. 3. 2 If the Partnership does not give the Offeror-Limited Partner notice 
within the prescribed time period that it will purchase the Interest covered by the Bona Fide Offer, the 

Offeror-Limited Partner shall have the right to accept the Bona Fide Offer and sell the Interest subject 
to the provisions and restrictions of this Agreement, but only in strict accordance with all of the terms 

of the Bona Fide Offer and only if the sale is fully consummated within 45 days after the mailing of the 

Notice. If the Interest is not sold to the Proposed Assignee pursuant to the Bona Fide Offer within that 

45 day period, then, before disposing of the Interest the Offeror-Limited Partner shall again be obligated 
to reoffer the Interest to the Partnership pursuant to the terms of this Section. 

14. 3, 3. 3 If the Partnership exercises its option to purchase the Interest a closing 
shall be held within 15 days after the Partnership gives notice of its election to exercise the option to 
purchase. The closing shall be on the basis of the terms and other provisions of the Bona Fide Offer. 

14. 4 Rights of Transferees. No transferee of the Interest of any Limited Partner, including 

transferees described in Sections 14. 2 or 14. 3, shall have the right to become a Substitute Limited 
Partner, unless: 

14. 4. 1 His transferor has stated such intention in the instrument of assignment. 

14. 4. 2 The transferee has executed an instrument reasonably satisfactory to the General 
Partner accepting and adopting the terms and provisions of this Agreement. 

14. 4. 3 The transferor or transferee pays to the Partnership any reasonable expenses in 

connection with the admission of the transferee as a Limited Partner. 

14. 4. 4 The transferor and transferee furnish the Partnership with the transferee's tax 
identification number, sufficient information to determine the transferee's initial tax basis in the Interest 
transferred, and any other information reasonably necessary to permit the Partnership to file all required 
federal and state tax returns and other legally required information statements or returns. Without 
limiting the generality of the foregoing, the Partnership shall not be required to make any distribution 
otherwise provided for in this Agreement with respect to any transferred Partnership Interest (without 
regard to whether the transferee is admitted as a Substitute Limited Partner) until it has received such 
information. 

14. 4. 5 In the case of an assignee or transferee who is not otherwise a Partner, the 
General Partner, in its sole, absolute and unfettered discretion, consents to such person becoming a 
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? 
Substitute Limited Partner, including assignees of Partnership Interests whose interest arises by reason 

of the death of a Partner. 

The assignor of a Limited Partnership Interest shall not act for or on behalf of the assignee of the Limited 
Partnership Interest who does not become a Substitute Limited Partner, and until an assignee of a 
Limited Partnership Interest is admitted as a Substitute Limited Partner, both the Partnership and the 

Partners shall be entitled, but not required, to treat the transferor of the Partnership Interest as the 

absolute owner thereof in all respects. An assignee of a Limited Partnership Interest who does not 
become a Substitute Limited Partner, unless otherwise a Partner, does not become a Partner and is not 

entitled to exercise the rights of a Partner. 

14. 5 General Partner's Acquisition of Limited Partner Interest. If a General Partner should 

acquire any Limited Partner Interest, that General Partner with respect to that Interest shall become a 
Limited Partner and enjoy all of the rights and be subject to all of the obligations and duties of a Limited 
Partner to the extent of such Interest. 

14. 6 Income/Loss Allocations Upon Transfer. Unless otherwise agreed between the transferor 
and the transferee, upon the Transfer of an Interest the Profits and Losses attributable to the Interest 
transferred shall be allocated between the transferor and the transferee as of the date set forth in the 

instrument of Transfer, and such allocation shall be based upon the number of days during the applicable 
fiscal year of the Partnership that the Interest transferred was held by each of them, without regard to 

) 
the results of Partnership activities during the period in which each was the holder. All distributions with 

respect to such Interest shall be made only to the holder of record of the Interest on the date of 
distribution. 

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

15. 1 Individual Limited Partner. Upon the death, adjudication of bankruptcy, insolvency or 
legal incompetency of an individual Limited Partner, his personal representative shall have all the rights 
of a Limited Partner for the purposes of settling or managing his estate and such power as the decedent, 
bankrupt or incompetent possessed to constitute a successor as an assignee of his Interest in the 
Partnership and to join with such assignee in making application to the General Partner to have such 
assignee become a Substitute Limited Partner, 

15. 2 Other Limited Partners. Upon the adjudication of bankruptcy, insolvency, dissolution 
or other cessation to exist as a legal entity of a Limited Partner not an individual, the authorized 
representative of such entity shall have all of the rights of a Limited Partner for the purpose of effecting 
the orderly winding up and dissolution of the business of such entity and such power as such entity 
possessed to constitute a successor as an assignee of its Interest in the Partnership and to join with such 
assignee in making application to the General Partner to have such assignee become a Substitute Limited 
Partner. 

16, Resignation, Removal and Election of a General Partner; Assignment; Transfer. 
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16. 1 Substitution for a General Partner. The General Partner may not admit any Person as 
a substitute General Partner. 

16. 2 Resignation of a General Partner, A General Partner may resign as such by delivering 
thirty (30) days advance written notice of its resignation to all Partners. 

16. 3 Removal of a Genera) Partner. A General Partner shall be removed and cease to be a 
General Partner of the Partnership: 

16. 3. 1 If (a) the General Partner being removed is in default of a material provision of 
this Agreement and (b) has not cured such default within 30 days aAer written notice of such fact is 
given to the General Partner sought to be removed and to all other Partners by Limited Partners owning 
at least 75% of the Interests owned by the Limited Partners. Written notice pursuant to this section shall 
set forth the day upon which the removal is to become effective if the default is not cured. However, the 
removal of a General Partner shall not take effect unless and until that General Partner is released from 
all liability by all lenders who have made loans to the Partnership, including loans made to the General 
Partner, on behalf of the Partnership. Such release shall be evidenced by written instruments executed 
by the lenders and any releases of liability shall extend to such General Partner in his capacity as such 
and individually. The removal of a General Partner shall be effective on the later of the date set forth in 

the notice or the date of delivery of the releases to the General Partner. 

16. 3. 2 The occurrence of an Event of Withdrawal. 

16. 4 Liability of General Partner After Resignation or Removal. Ifa General Partner resigns 
or is removed in accordance with the provisions of this Agreement, his liability as a General Partner 
shall cease upon resignation or removal as provided in the Act, and the Partnership shall promptly take 
all actions reasonably necessary under the Act to cause such cessation of liability. The Partnership shall 
indemnify the General Partner with respect to any such liability. However, claims, demands, liabilities, 
costs and damages held against or incurred by the General Partner in violation of the terms of this 
Agreement shall be held as an offset against the General Partner's Interest. 

16, 5 Interest of a General Partner After Resignation or Removal. 

16. 5. 1 The resignation or removal of a General Partner shall not affect its rights as the 
owner of any Limited Partnership Interest. 

16. S. 2 Subject to the provisions of Section 16. 5. 3, upon the resignation or removal of 
a General Partner, the Interest which he had as a General Partner in Profits and Losses and distributions 
of Net Cash from Operations and Net Cash From Sales or Refinancings shall be retained by him and be 
converted into a "Special Limited Partner's" Interest and the Partnership shall take all actions necessary 
to admit such General Partner as a Special Limited Partner with respect to such converted Interest. Such 
conversion shall not, however, result in the General Partner becoming a Substituted Limited Partner with 
respect to such Interest. As a Special Limited Partner, the former General Partner shall be sent copies 
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of all notices, reports and other information furnished. to Limited Partners by the General Partner or the 
Partnership. 

16. 5. 3 Upon the resignation or removal of: 

16. 5. 3. 1 A General Partner leaving the Partnership with one or more General 
Partners whose total Interest in the Profits and Losses of the Partnership would be less than I /o, the 
Interest of the resigned or removed General Partner in such portion of the Partnership's Profits and 
Losses which is necessary to bring the total Interest of the remaining General Partners in the Profits and 
Losses o'f the Partnership up to 1'/0 shall be automatically transferred to the remaining General Partner 
without any payment. 

16. 5. 3. 2 One or more General Partners leaving the Partnership without a General 
Partner and the election of a successor General Partner pursuant to Section 16. 6, the rights and interest 
in I /0 of the Partnership's Profits and Losses of the last General Partner who has resigned or been 
removed, shall be sold to and purchased by his successor as of the date of such resignation or removal 
at such price as shall be agreed upon between them; provided, however, that if no such agreement is 
reached within 30 days of the election of a successor then such price shall be determined by arbitration 
in the State of Florida under the rules of the American Arbitration Association. Within 60 days aAer the 
determination of such price it shall be paid in cash together with interest at the then prevailing short-term 
applicable federal rate under Internal Revenue Code Section 1274. The cost of arbitration shall be paid 

) equally by the successor and the departing General Partner. If any sums payable under this Section to 
the resigned or removed General Partner are not paid to him when due, then such sums shall be paid to 
him by the Partnership. 

16. 6 Election of a Substitute General Partner. If there is only one General Partner and he 
resigns, or is removed in accordance with this Agreement, and if, pursuant to Section 18 1. 2, the Limited 
Partners unanimously elect to continue the business of the Partnership, then a substitute General Partner 
shall be elected by an Eighty (80/0) percent vote of the Limited Partners, and he shall take all actions 
necessary to continue the business of the Partnership. Notwithstanding the foregoing, if in the written 
opinion of counsel for the Partnership it is more likely than not that all Limited Partners must agree on 
a substitute General Partner to avoid a dissolution under the Act, then in lieu of the foregoing Eighty 
(80'/II) percent vote, all Limited Partners shall agree to the election of each substitute General Partner. 
Such election shall be accomplished in the following manner: Any one or more of the Limited Partners 
shall, promptly after the election to continue, nominate a person or entity for election as the substitute 
General Partner. Such nominee shall not become the General Partner unless elected by a vote of Eighty 
(80/0) percent (or, One Hundred (100'/0) percent, as provided above) of the Interests owned by the 
Limited Partners. In the event that such nominee is not elected, then any one or more of the Limited 
Partners shall as soon as practicable nominate another substitute General Partner and such procedure 
shall continue until a substitute General Partner is elected or the Partnership is dissolved pursuant to 
Section 18. 1. 
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16. 7 Transfer of Interest of a General Partner. No General Partner may transfer, assign, 
encumber or otherwise dispose ofhis Interest as a General Partner in the Partnership except as provided 
for in this Section 16. All General Partners' Interests in the Partnership pursuant to Section 9 transferred 
pursuant to Section 16, including for this purpose, but not limited to, conversions to a Special Limited 
Partner's Interest, are included in the allocations to and distributive shares of the Partners in Section 9 
as a Partner's Interest and shall be allocated and distributed to the transferees of such Interest. 

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

17. 1 The Partner or assignee deprived or divested of any Partnership Interest by the Involuntary 
Transfer (the "Transferor" ) promptly shall give written notice of such Involuntary Transfer in reasonable 
detail to the Partnership and all Partners other than the Transferor, and the Person(s) who take or propose 
to take any interest in such Partnership Interest (for purposes of this Section 17, such Person(s) are 
referred to hereinafter as the "Transferee" and such Partnership Interest referred to hereinafter as the 
"Subject Partnership Interest" ) as a result of such Involuntary Transfer shall hold such interest subject 
to the rights of the Partnership as set forth in this Section 17. 

17. 2 Upon receipt of the notice referred to in the preceding subparagraph or upon discovery by 
the General Partner of such Involuntary Transfer by the General Partner, the Partnership shall have the 
irrevocable option, exercisable at the sole discretion of the General Partner, but not the obligation, for 
a period of sixty (60) days following receipt of such notice or such discovery, to purchase all or any part 
of the Subject Partnership Interest, pursuant to the terms set forth in this Section 17. All exercises of 
such option shall be in writing, shall specify the portion of the Subject Partnership Interest to be 
purchased, and shall be effective upon receipt thereof by the Transferee. 

17. 3 The closing for any such sale of the Subject Partnership Interest to the Partnership shall be 
held at the offices of the Partnership no later than forty-five (45) days after the receipt by the Transferee 
of the notice exercising the Partnership's irrevocable option to purchase such Subject Partnership 
Interest. The purchase price of any Subject Partnership Interest purchased pursuant to this Section 17 
shall be the fair market value of the Subject Partnership Interest, taking into account all potential 
discounts for lack of control, lack of marketability and other relevant valuation factors that would be 
applicable to a sale of the Subject Partnership Interest to a party unrelated and unaffiliated with any 
existing Partner or assignee, as determined by a reasonably qualified appraiser selected by the 
Partnership. 

17. 4 The valuation date for the determination of the purchase price shall be the first day of the 
month following the inonth in which notice is given pursuant to Section 17. 2 above. 

17. 5 The purchase price shall be paid by the Partnership by making and delivering to the 
Transferor or the Transferee, as the case may be, of an unsecured ten (10) year nonrecourse promissory 
note. Interest on such note shall be payable at the long-term applicable federal rate under Internal 
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Revenue Code Section 1274. The first installment will be due and payable on the first day of the 
calendar year following the closing, and subsequent annual installments, with accrued interest, will be 
due and payable on the first day of each succeeding calendar year until the entire amount of the 
obligation is paid. The Partnership shall have the right to prepay all or any part of the note at any time 
without penalty. 

17. 6 If the Partnership does not exercise its option to purchase all or part of the Subject 
Partnership Interest under this Section 17, the remaining Partners within the saine sixty day exercise 
period shall have the right but not the obligation to purchase as set forth in this Section I 7 in proportion 
to their Partnership Interests in the manner so set forth. However, to the extent that one or more of the 
Partners declines to exercise such Partner's right, the remaining Partners shall be offered the right but 
not the obligation, on a pro-rata basis, to purchase the remaining portion of the Subject Partnership 
Interest. Such Partners may provide written notice of exercise prior to the expiration of the period 
notwithstanding that the Partnership may still exercise its option, and such notice may provide that the 
portion sought to be purchased is the maximum portion available to be purchased by such Partner, with 
such notice to be effective only if and to the extent that the Partnership does not preempt such Partner 
by exercising its option. 

17. 7 In the event the Partnership and the Partners do not purchase all of the Subject Partnership 
Interest involved in an Involuntary Transfer, the Transferee shall become an assignee of the Subject 
Partnership Interest, except as admitted as a Substitute Limited Partner in accordance with the terms of 

) this Agreement, provided, however, if a third party obtains a charging order, its rights shall be limited 
accordingly. 

17. 8 For purposes of this Section 17, the term "Partner or Assignee" shall include the 
beneficiaries of a trust that is a Partner or assignee of a Partnership Interest, and the term "Partnership 
Interest" shall include the beneficial interests of the beneficiaries of a trust that is a Partner or assignee 
of a Partnership Interest. 

17. 9 Neither the Transferee of an Involuntary Transfer nor the Transferor will have the right to 
vote on Partnership matters during the period when the option to purchase granted under this Section 
17 may be exercised nor during the period subsequent to exercise and prior to the closing thereunder, 
and in regard to such voting and any particular voting threshold percentages described in this Agreement 
such Partnership Interest shall be deemed not to exist. 

1$. Dissolution and Winding up of Partnership. 

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

18. 1. 1 December 31, 2058. 
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18. 1. 2 The happening of an Event of Withdrawal of a General Partner authorized 
hereunder to carry on the business of the Partnership, unless 

18. 1. 2. 1 at the time there is at least one other General Partner authorized 
hereunder to carry on the business of the Partnership and such General Partner does carry on the business 
of the Partnership; or 

18. 1. 2. 2 within ninety (90) days of the Event of Withdrawal, (a) all of the then 
Partners agree in writing to continue the business of the Partnership and to elect one or more additional 
General Partners under the procedures of Section 16. 6, and (b) one or more additional General Partners 
are elected under the procedures of Section 16. 6. 

18. 1. 3 The Partnership becoming insolvent or bankrupt. 

18. 1. 4 The unanimous vote to dissolve of all Partners. 

18. 2 Winding Up of Partnership. Upon the dissolution of the Partnership pursuant to Section 
18. 1, the General Partner, or if there is no General Partner, a substitute General Partner elected by vote 
of 51% of the interests owned by the Limited Partners, shall take full account of the Partnership's assets 
and liabilities and the assets shall be liquidated as promptly as is consistent with obtaining their fair 
value, and the proceeds of such liquidation therefor shall be applied and distributed as provided in 

) 
Section 10. 3. 

18. 3 Survival of Obligations. Except as otherwise provided in this Agreement, no dissolution 
of the Partnership shall relieve, release or discharge any Partner or any of his successors, assigns, heirs 
or legal representatives, from any previous breach or default of, or any obligation previously incurred 
or accrued under, any provision of this Agreement, and any and all such liabilities, claims, demands or 
causes ofaction arising from any such breaches, defaults and obligations shall survive such dissolution 
and termination. 

18. 4 Termination. Upon compliance with Section 18. 2, the General Partner shall file or cause 
to be filed a certificate of cancellation of the Certificate and the Partnership shall then be terminated. 

19, Amendment of the Certificate and Agreement. 

19. 1 When Required. This Agreement and the Certificate shall be amended by the General 
Partner without any additional consent of the Limited Partners when required by law whenever: 

19. 1. 1 There is a change in the name of the Partnership or the amount or character of 
the contribution of any Partner including, but not limited to, withdrawal or reduction, pursuant to this 
Agreement. 

19. 1. 2 A person ceases to be, is substituted as, or becomes a General or Limited Partner. 
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19. 1. 3 There is a false or erroneous statement in the Certificate, provided the amendment 
does not adversely affect the interest of the Limited Partners and the General Partner has obtained an 
opinion of its counsel to that effect. 

19. 1. 4 In the opinion of counsel for the Partnership, it is necessary or appropriate to 
satisfy a requirement of the Code with respect to partnerships, provided such amendments do not 
adversely affect the interests of the Limited Partners, and the General Partner has obtained an opinion 
of its counsel to that effect, and any amendment in this regard shall have retroactive effect to the date 
of this Agreement. 

19. 2 Limitation. Except as provided in Section 19. 1, amendments shall only be made with the 
approval of Limited Partners as provided in Section 19. 3. No amendment shall be made under Section 
19 which would adversely affect the federal income tax treatment to be afforded Partners or adversely 
affect the liabilities of the Limited Partners or change the method of the allocation of Profits and Losses 
or preferences or distributive shares without full disclosure to the Partners and unless all of the Partners 
consent to such amendment. 

19. 3 Consent of Limited Partners. The General Partner shall obtain the written consent or 
approval or vote of Limited Partners owning in the aggregate at least Eighty (80%) percent of the 
Limited Partnership Interests with respect to any amendment other than an amendment allowed or 
permitted by Sections 19. 1 and 19. 2. 

20. Conflict of Interest Waiver. The Partners and the Partnership acknowledge that the law firm of 
Tescher 8'c Spallina, P. A. has represented the Partnership in connection with the drafting of this 
Agreement and the formation and structuring of the Partnership, and that said law firm also represents 
one or more of the Partners and owners of interests in entity Partners both in context of this Partnership 
and other matters (namely, SIMON L. BERNSTEIN, SHIRLEY BERNSTEIN, SHIRLEY BERNSTEIN 
FAMILY FOUNDATION, INC. , and BERNSTEIN HOLDINGS, LLC). The Partnership and the 
Partners acknowledge that they have been advised that there are material income tax consequences and 
economic ramifications from being a Partner in the Partnership, that they fully understand the tax 
consequences and economic ramifications of a Partner's investment in the Partnership, and that they 
have been encouraged to consult with separate and independent counsel to advise them on Partnership 
and Partner issues including this Agreement and the formation of the Partnership. The Partnership and 
the Partners hereby waive any conflicts of interest with respect to the foregoing law firm's representation 
of the Partnership and the afore described Partners and owners of interests in entity Partners, in 
connection with the services set forth in this Section. 

21. Miscellaneous. 

21. 1 Notices. Any notices, payments, demand, offer or communication required or permitted 
to be given by any provision of this Agreement shall be deemed to have been delivered and given for 
all purposes (a) if the same is delivered personally, or (b) whether or not the same is actually received, 
if sent by registered or certified mail, postage and charges prepaid, addressed as follows: 
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21. 1. 1 If to a General Partner, at BERNSTEIN HOLDINGS, LLC, 950 Peninsula 
Corporate Circle, Suite 310, Boca Raton, Florida 33487, or such other address as the General Partner 
may from time to time specify by written notice to the other Partners. 

21. 1. 2 If to a Limited Partner, at BERNSTEIN FAMILY INVESTMENTS, LLLP, 950 
Peninsula Corporate Circle, Suite 310, Boca Raton, Florida 33487, or to such other address as such 
Partner may from time to time specify by written notice to the General Partner, which other address shall 
be noted by the General Partner on the records of the Partnership. 

records. 
21. 1. 3 If to any other Person, at the address of such person as shown by the Partnership's 

21. 2 Captions. Captions contained in this Agreement are for reference purposes only and are 
in no way intended to describe, interpret, define or limit the scope, extent or intent of this Agreement 
or any of its provisions. 

21. 3 Severability. Every provision of this Agreement is severable. If any term or provision is 
held to be illegal or invalid for any reason, such illegality or invalidity shall not affect the validity of the 
remainder of this Agreement or any other provision. 

21. 4 Right to Rely Upon the Authority of the General Partner, No person dealing with a 
General Partner shall be required to determine his authority to make any commitment or undertaking ) on behalf of the Partnership, nor to determine any fact or circumstance bearing upon the existence of his 
authority. In addition, no purchaser of any asset owned by the Partnership shall be required to determine 
the sole and exclusive authority of the General Partner to sign and deliver on behalf of the Partnership 
any such instrument of transfer, or to see to the application or distribution of revenues or proceeds paid 
or credited to the Partnership, unless such purchasers shall have received written notice from the 
Partnership affecting the same. 

21. 5 Litigation. The General Partner shall prosecute, defend and settle such actions at law or 
in equity as they may deem in their sole and absolute discretion to be necessary to enforce or protect the 
interest of the Partnership. The Partnership and the General Partner shall respond to any final decree, 
judgment or decision of a court of competent jurisdiction or board or authority having jurisdiction in the 
matter. 

21. 6 Applicable Law. The laws of the State of Florida shall govern the validity of this 
Agreement, the construction of its terms and the interpretation of the rights and duties of the parties. 

21. 7 Counterpart Execution. This Agreement may be executed in any number of counterparts 
with the same effect as if all parties had signed the same document. All counterparts shall be construed 
together and shall constitute but one Agreement. 
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21. 8 Binding Effect. Each and every covenant, term, provision and agreement contained in this 
Agreement shall be binding upon and inure to the benefit of the successors and assigns of the respective 
parties. 

21. 9 Right to Rely Upon Authority of Person Signing Agreement. In the event that a Limited 
Partner is an estate, a trust with or without disclosed beneficiaries, partnership, limited partnership, joint 
venture, corporation, or any entity other than a natural person, the Partnership and the General Partner 
shall (a) not be required to determine the authority of the Person signing this Agreement or any 
amendment to make any commitment or undertaking on behalf of such entity, nor to determine any fact 
or circumstance bearing upon the existence of his authority; (b) not be required to see to the application 
or distribution of revenues or proceeds paid or credited to the Person signing the Agreement or any 
amendment on behalf of such entity; (c) be entitled to rely upon the authority of the Person signing this 
Agreement or any amendment with respect to voting of the Partnership Interests of such entity and with 
respect to the giving of consent on behalf of such entity or any other Person in connection with any 
matter for which consent is permissible or required under this Agreement; and (d) be entitled to rely 
upon the authority of any general partner, joint venturer, co-or successor trustee or president, vice 
president, or other officer, as the case may be of any such entity the same as though such Person were 
the Person originally executing this Agreement or any amendment on behalf of such entity. 

21. 10 Rights of Nonrecourse Creditors. A creditor who makes a nonrecourse loan to the 
Partnership shall not have or acquire, at any time as a result of making any loan or advance, any direct 

J 
or indirect interest in the profits, capital, or property of the Partnership other than, if applicable, as a 
secured creditor. 

21. 11 Number and Gender. Whenever the singular number is used in this Agreement and when 
required by the context, the same shall include the plural, and the masculine gender shall include the 
feininine and neuter genders, 

21. 12 Entire Agreement. This Agreement constitutes the entire Agreement of the parties with 
respect to matters set forth in this Agreement and supersedes any prior understanding or agreement, oral 
or written, with respect thereto. 
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IN WITNESS WHEREOF, this Agreement of Limited Partnership has been executed as of 
the date set forth in the preamble. 

Witnessed by (as to all): GENERAL PARTNER: 

BERNSTEIN HOLDINGS, LLC, a Florida 
limited liability company 

By: 

Print Name: 
LIMITED PARTNERS: 

SIM 
AG 

By; 

SHIRLEY BERNSTEIN TRUST 
AGREEMENT dated May 20, 2008 

By: 
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STATE OF FLORIDA 

COUNTY OF PALM BEACH: 
SS 

The foregoing instrument was acknowledged before me this( 0 day of 
by SIMON L. BERNSTEIN, Trustee of the SIMON L. BERNSTEIN TRUST A 
20, 2008, and as Manager of BERNSTEIN HOLDINGS, LLC. 

TROP FLOR 
DTsr . ' 

K]tnber]y IIJ]oran 
7 

, 2008, 
ed May 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known A or Produced Identification 

Type of Identification Produced 

STATE OF FLORIDA 

COUNTY OF PALM BEACH: 
:SS 

The foregoing instrument was acknowledged before me this ZGday of 
by SHIRLEY BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN TRUST A 
20, 2008. 

r s. -g pLIBLtr &TATE Qtl tILORIDA 
* "„": o K]mger]y IIIIoran 
r']IL Jt& I'. Ofmajssion 4IDD766470 

CIIpiras APR 28 2012 

[Seal with ComhiSQ88'RxpIra(Ion Date] 

, 2008, 
ed May 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification 

Type of Identification Produced 

F:IWFDATAtdttttaemstein, Shirley & Simontaernstein Family Investments, LLLFIIsemstein Investments, LLLF partnership Agreement, wpd 
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SCHEDULE "A" 

Name: Interest Cash 

BERNSTEIN HOLDINGS, LLC 1% $10. 00 

Limited Partners: 
SIMON L BERNSTEIN, Trustee of the 
SIMON L. BERNSTEIN TRUST AGREEMENT 
dated May 20, 2008 49. 5 % $495. 00 

SHIRLEY BERNSTEIN, Trustee of the 
SHIRLEY BERNSTEIN TRUST AGREEMENT 
dated May 20, 2008 49. 5 % $495. 00 

NOTE: The foregoing valuations and percentage interests are subject to adjustment based on variations in 

value of contributed property from the values scheduled here and the actual fair market value of such 
contributed property on the date of transfer to the Partnership. 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTATE OF 

SHIRLEY BERNSTEIN 

PROBATE DIVISION 

File No. 502011CP000653XXXX SB 

Deceased. 

INVENTORY 

The undersigned personal representative of the estate of SHIRLEY BERNSTEIN, deceased, who 

died on December 8, 2010, and whose social security number is XXX-XX-9749, submits this inventory of 

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

personal representatives: 

REAL ESTATE IN FLORIDA — Exempt (Protected) Homestead. 

D~escri tion 

NONE 

REAL ESTATE IN FLORIDA — Non-Exempt Homestead: 

Estimated Fair Market Value 

NONE 

PVhether homestead property is exemptPom the claims of creditors, whether it is properly 
devised and whether it s a probate asset may have to be determined by appropriate 
proceedings. ) 

OTHER REAL ESTATE IN FLORIDA: 

~Descri tion Estimated Fair Market Value 

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

Bsr Form No. F-RO l00 
0 Fin rich Latsterr Sop pon S err lccs, Inc. 

Rerlened October I, 1998 



Estate of Shirley Bernstein 

File No. 502011CP000653XXXX SB 
1NVENTORY 

PERSONAL PROPERTY WHEREVER LOCATED: 

Estimated Fair Market Value 

Furniture, furnishings, household goods and personal effects 

TOTAL OF ALL PERSONAL PROPERTY AND PLORIDA REAL ESTATES $25000 00 

All rea! estate located outside the State of Florida owned by the decedent of which the personal 

representative is aware, if any, is described on a schedule attached hereto, [If none, so indicate] 

NONE 

NOTICE: Each residuary beneficiary in a testate estate or heir in an intestate estate has the right to request 

a written explanation ofhow the inventory value ofany assetwas determined, including whether the personal 
representative obtained an independent appraisal for that asset andPom whom the appraisal was obtained. 

Any other beneficiary may request this information regarding all assets distributed to or proposed to be 

distributed to that beneficiary, 

Under penalties of perjury, I declare that I have read the foregoing, and the facts alleged are true to 

the best of my knowledge and belief. 

, 2011. 

ON BERNSTEIN, Personal Representative 

Tescher & Spallina, P, A, 
4855 Technology Way, Suite 720 
Boca Raton, FL 33431 
Telephone: (561) 997-7008 

Eor Form No, P $0 l00 
0 plorido Iorr&cm sopporr scrvlccr, Inc 
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CERTIFICATE OF SERVICE 

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

certified mail to; 

Florida Department of Revenue 

5050 W. Tennessee St, , Bldg. K 
Tallahassee, FL 32399-0100 

on this ay of , 2011, 

TESCHER k, SPALLINA, P, A, 
Attorneys for the Personal Representative 
of the Estate of Shirley Bernstein 
4855 
Boc 
Tele 

Florida Bar No. 497381 

DerFonniio P-). 0100 
0 crsodde Lerviers suppose seNrces, Inc 

Rcviened Ocrrdrcr I, idled 
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