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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF KINGS 

HOWARD MINTZ and SUSAN MINTZ-
BELLO, as Co-Trustees of the Max Mintz 
QTIP Trust, and SUSAN MlNTZ-BELLO, as 
Trustee of the Susan Mintz-Bello Grantor 
Retained Annuity Trust dated September 24, 
2012 (the "Mintz Trusts"), individually and 
derivatively on behalf of ASTORIA 
HOLDING CORP., 

Plaintiffs, 

- against - 

ROCHELLE PAZER, DINA BASSEN 
LISA PAZER and ASTORIA HOLDING 
CORP., 

Index No. 

VERIFIED COMPLAINT 

Defendants. 

 

Plaintiffs Howard Mintz ("Howard") and Susan Mintz-Bello ("Susan," and together 

with Howard, "Mintz") as co-trustees of the Max Mintz QTIP Trust, and Susan, as Trustee of 

the Susan Mintz-Bello Grantor Retained Annuity Trust dated September 24, 2012 (collectively, 

the "Mintz Trusts" or "Plaintiffs"), the owners of approximately 48% of the equity and 50% of 

the voting shares (the "Mintz Shares") of defendant Astoria Holding Corp. ("Astoria" or the 

"Company"), individually and derivatively on behalf of the Company pursuant to BCL § 626, 

by their attorneys, Pryor Cashman LLP, as and for their Verified Complaint, state as follows: 
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PRELIMINARY STATEMENT 

1. There is a long history of discord between Plaintiffs and defendant Rochelle 

Pazer ("Pazer"), with whom the Mintz Trusts co-own the Company. 

2. Even though the Mintz Trusts have at all relevant times owned 50% voting 

rights in all matters regarding the Company, beginning in 2003, Pazer has exploited her role as 

manager of the Company's primary asset, the 140,000 square-foot Georgetowne Shopping 

Center in Brooklyn, New York (the "Center"), to effectively nullify those rights. 

3. From June 2003 on, Parer completely disregarded the Mintz Trusts' right to a 

50% say in the Company's direction, management and operation, and even their right to 

information material thereto, and simply ran the Company as she alone saw fit, always without 

the Mintz Trusts' consent and usually also having concealed material information from them. 

4. And it is not as if Pazer's rule was benign: her unilateral decisions and actions 

not only disregarded the Mintz Trusts' rights, but they also disserved and harmed them and the 

Company. 

5. For example, whereas the Mintz Trusts depended on the Company for income, 

Parer unilaterally decided among other things that the Company would distribute only minimal 

dividends, and secretly hoard the substantial remaining net profits in unjustifiably massive 

reserves (in the multi-millions). Parer then alone decided that capital repairs and improvements 

("Capex") would be "self-funded" with these reserves of otherwise distributable cash, rather than 

with credit facilities established for this purpose (which she then unilaterally terminated). And 

she alone determined whether, when and how Capex would be carried out. 
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6. As the Mintz Trusts would learn years later (precipitating this lawsuit), Pazer's 

unilateral decisionmaldng and actions in the years from 2003 forward were also incompetent and 

negligent and would have disastrous financial and other ramifications for the Company and its 

shareholders. 

7. In July 2011, matters appeared to have degenerated to an all-time low, with the 

shareholders "deadlocked" regarding, among other things, the refinancing of an important loan. 

Parer sued the Mintz Trusts, under the guise of a dissolution proceeding, seeking to have the 

Court "restructure" the Company in a manner that would divest the Mintz Trusts of their 

interests and leave her as sole owner and also to impose monetary damages on the Mintz Trusts 

based on entirely false allegations. 

8. Parer got none of what she asked for. Instead, with the extraordinary 

assistance of the Court, Parer and the Mintz Trusts settled the 2011 litigation, including by 

entering into a heavily-negotiated shareholders' agreement (the "Shareholders' Agreement") that 

by intent and word restored the Mintz Trusts' rights by, among other things, memorializing their 

50% voting rights; allocating two seats on the four-member Board to the Mintz Shares and two 

to the Parer Shares; requiring unanimity in all Board and shareholder voting regarding defined 

"Major Decisions"; and expressly insulating from the unfettered discretion of the "Manager" — 

designated as Parer — certain issues like the setting and modification of reserves, shareholder 

distributions, Capex, leasing, employment decisions, and other "Major Decisions". 

9. The Shareholders' Agreement also expressly contemplates the possibility of 

deadlock between Parer and the Mintz Trusts, and prescribes procedures that must be followed 

in the event a deadlock arises, including the right of either Parer or the Mintz Trusts to exercise a 

"Right of First Offer" to purchase the other's shares. 
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10. 	The Mintz Trusts were hopeful that the Shareholders' Agreement would put an 

end to Pazer's abuses. 

11. But it was not to be. Pazer's abuses not only continued, but got worse after the 

execution of the Shareholders' Agreement, and this action now arises for two reasons: (a) to 

address Pazer's multiple breaches of the Shareholders' Agreement, fiduciary duties and 

incompetent actions and inactions as "Manager" of the Company; and (b) to compel Pazer to sell 

the Parer Shares to the Mintz Trusts pursuant to the mandatory buy-sell procedures under the 

Shareholders' Agreement following declaration of Deadlock and failed mediation between the 

parties. 

12. Among other things, Parer continued as before the execution of the 

Shareholders' Agreement to fail and refuse to distribute and/or cause the Company to distribute 

dividends to the shareholders in accordance with the Shareholders' Agreement; she has instead, 

as before, effectively unilaterally set reserves by accumulating net profits in excess of agreed 

reserves; she has failed to provide the Board of Directors with a competent draft Annual Budget 

at any time; she has failed and refused to convene and attend shareholders' and Board meetings 

unless the Mintz Trusts' consent to unreasonable and unjustified conditions; she has renounced 

and has consistently failed and refused to perform her obligations as Manager (although she still 

continues to pay herself a "management fee" as "Manager" over Mintz Trusts' objections and to 

insinuate herself as purported "Manager" whenever she feels like it); she has wrongfully 

purported to designate her unqualified daughters as replacement Managers (over the Mintz 

Trusts' objections) and wrongfully delegated virtually every obligation as Manager to others who 

were not hired by the Company in accordance with the Shareholders' Agreement; she has caused 

the Company to breach its mortgage loan obligations in multiple and substantial ways, thus 
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placing the Company at substantial risk of default and foreclosure, which continues to this day; 

and she and Bassen, as Directors, have wrongfully withheld their consent to have the Company 

perform and pay for necessary Capex, in breach of their fiduciary duties, which the Mintz Trusts 

have therefore funded on their own. 

13. Furthermore, with their increased access to the Company and the Center since 

July 31, 2011, the Mintz Trusts for the first time discovered the calamitous impact Paz,er's 

unilateral stranglehold over the Company since 2003 has had and continues to have on the 

Center and the Company. As a result of Pazer's incompetence and negligence over the 

preceding near-decade, the Center lies in physical shambles and requires structural, mechanical 

and other remediation on the order of $12 million or more. At the same time, and as a result of 

the same Parer incompetence and negligence, millions of dollars were wasted over the years on 

unnecessary and shoddy work that has made matters worse, the Company has no access to credit 

facilities once at its disposal to perform needed work, and thus a burden totally of Pazer's 

making must be borne by the Company. 

14. For Pazer's breaches the Mintz Trusts seek money damages, declaratory and 

injunctive relief inuring mainly to the benefit of the Company, but also, for some of the breaches 

detailed in this Complaint, to the Mintz Trusts directly from Parer and also from the Company 

for actions Parer and Bassen caused it wrongfully to take with the purpose and effect of harming 

the Mintz Trusts. 

15. Furthermore, following the declaration of multiple "Deadlocks," and 

engagement in the procedures set forth in the Shareholders' Agreement, Parer became 

irrevocably obligated as of August 27, 2012 to sell her shares in the Company to the Mintz 

Trusts. 
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16. Pazer, of course, denies the obligation and refuses to sell her shares. 

Accordingly, the Mintz Trusts are forced to seek a declaration of their rights by this Court, 

together with an order directing Pazer's specific performance, to which they are entitled under 

the Shareholders' Agreement. 

17. There is a truly emergent need for the relief sought in this action, because the 

Company and the Center are being further devalued with every passing day they remain in the 

stranglehold of Pazer and her unlawfully-designated "successors." Pazer has operated the Center 

in a shockingly incompetent, grossly-negligent and sometimes illegal manner and has caused and 

allowed the Center and the Company to suffer substantial waste. The $12 million known 

remediation bill may well be just the tip of the iceberg (and the Mintz Trusts and the Company 

are continuing their investigation and quantification of damages caused by Pazer's incompetence 

and multiple breaches). In response to multiple engineers' reports detailing the millions of 

dollars of problems at the Center, Parer continues to live in denial, to do nothing to address them, 

and in fact to actively and intentionally impede the progress of necessary work. 

THE PARTIES  

18. Howard Mintz is a natural person residing at Casa Butte Ranch, Mile Marker 

231.5, U.S. Hwy. 64, Tres Piedras, New Mexico. 

19. Susan Mintz-Bello is a natural person residing at 10 West Broadway, Apt. 6K, 

Long Beach, New York 11561. 

20. Howard and Susan are co-trustees of the Max Mintz QTIP Trust, and Susan is 

the trustee of the Susan Mintz-Bello Grantor Retained Annuity Trust dated September 24, 2012 

(the "Mintz Trusts"). 
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21. The Mintz Trusts together own 48% of the equity shares in the Company, 

which carry 50% voting rights (the "Mintz Shares"). 

22. Astoria is a subchapter "S" corporation duly organized and existing under the 

laws of the State of New York with a principal place of business at 2181 Ralph Avenue, 

Brooklyn, New York. 

23. Defendant Pazer is a natural person who, upon information and belief, resides 

at 5 Magnolia Lane, Westbury, New York 11797 and 304 East 65 th  Street, New York, New York 

10021. 

24. Defendants Dina Bassen ("Bassen") and Lisa Parer ("Lisa") are natural 

persons who are Pazer's daughters. 

25. Upon information and belief, Bassen resides at 140 Devon Road, Tenafly, New 

Jersey 07670. 

26. Upon information and belief, Lisa resides at 89 Lloyd Harbor Road, 

Huntington, New York. 

27. This action is brought by the Mintz Trusts both in their individual capacities 

and derivatively on behalf of the Company. The Mintz Trusts have not made a demand on Parer 

or the Company to bring this action against Pazer, Bassen and Lisa because such a demand 

would be futile. Parer is a shareholder with a 50% voting interest in the Company, as well as an 

officer, Director and employee of the Company; Bassen is an officer and Director of the 

Company, Lisa is an officer of the Company and both Bassen and Lisa claim to be employees of 

the Company. Parer, Bassen and Lisa are defendants in this action, and thus, to the extent any or 

all of them has or purports to have decisionmaldng authority on behalf of the Company, they are 

neither independent nor disinterested, and they have failed and refused to take actions on behalf 
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of the Company to rectify or address the matters and damages complained of by the Mintz Trusts 

hereunder on behalf of the Company, despite multiple demands by the Mintz Trusts that they do 

so. 

JURISDICTION 

28. Jurisdiction in this Court is proper pursuant to CPLR § 302. 

29. Venue is proper in Kings County because the Company is located in Brooklyn, 

New York. 

STATEMENT OF FACTS 

The Company and Its Shareholders  

30. The Company was formed by Susan and Howard's father, Max Mintz, in or 

about the 1950's. 

31. Max owned the Mintz Shares at all times prior to his death in June 2003, 

whereupon the Mintz Shares passed into the Mintz Trusts for the benefit during her lifetime of 

Max's wife, Hilda Mintz ("Hilda"), who was named as trustee, and Susan and Howard, as 

residual beneficiaries. After Hilda Mintz passed away in February 2011, Howard and Susan 

became the trustees and sole beneficiaries of the Mintz Trusts. 

32. The remaining 52% of the Company's shares, which, like the Mintz Shares 

carry 50% of the voting rights at the shareholder and Board levels (the "Pazer Shares"), were 

previously owned by Max's first cousin, Louis Mintz, and subsequently and, upon information 

and belief, through the present, by his daughter, defendant Parer. 

33. Astoria has at all relevant times been the fee owner of the Center. 
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34. Astoria also previously owned 100% of the shares of a corporation known as 

New Chalet, Inc. ("New Chalet"), which owned an apartment complex with over 200 residential 

rental units. 

35. New Chalet was sold on or about February 1, 2012. 1  

36. Although not directly relevant to this action, the Mintz Trusts and Parer also 

co-owned, in like percentages and with like equal voting rights, a company called "Avenue K 

Corp." Parer has recently completed the process of buying the Mintz Trusts' shares in Avenue 

K, after having exercised a Right of First Offer in the Avenue K shareholders' agreement that is 

substantially identical to the Right of First Offer in Astoria's shareholders' agreement, discussed 

at length in ¶9[ 98-100, infra. 

37. In 1990, the Company's shareholders reduced to writing their agreement that 

the Mintz Shares and the Parer Shares "have equal voting rights (i.e., each of us shall have a 

50% vote) in all matters concerning Astoria Holding Corporation" (the "1990 Agreement"). 

38. Until his death, Max was President and a Director of the Company, and 

managed the day-to-day affairs of the Company and the Center. 

39. The 1990 Agreement provided that, as long as Max was President of the 

Company, he would receive 50% of a "management fee" and Parer or her designee would 

receive 50%. It further provided that, after Max's death, Parer or her designee would "head the 

management" of the Company and receive 75% of the management fee, and Max or his designee 

would receive 25% of that fee. 

The sale of New Chalet was substantially complicated by virtue of legal violations and a cloud 
on title caused by Parer in her actions as Manager, and improper unilateral decisionmaking as a 
Director, since at least 2003. 
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40. Nevertheless, after Max died, Pazer and the Mintz Trusts agreed that Company 

would continue to pay Hilda 50% of the management fee, and the Company in fact did so from 

2003 until Hilda's passing in February, 2011. 

2003-2011: Pazer Becomes Manager 
and Wrongfully Commandeers the Company  

41. Max died in 2003, entitling Pazer pursuant to the 1990 Agreement to "head the 

management" of the Company. 

42. "Head[ing] the management" is a wild misnomer for what Pazer actually did. 

43. Despite the fact that the Pazer Shares were entitled to only a 50% vote "in all 

matters concerning [the Company]," from that moment on, Pazer used her position as Manager 

to seize complete control over all decisionmaking for and acts by the Company. 

44. Pazer ran the Company as she alone saw fit, without informing, advising, 

consulting or obtaining necessary consent from the Mintz Trusts in "all matters concerning [the 

Company]," and thereby completely eviscerating the Mintz Trusts' rights as 50% shareholders. 

45. Corporate formalities were dispensed with. No shareholders' or Directors' 

meetings were convened, despite demands by the Mintz Trusts. No elections of Directors or 

officers were held. Decisions regarding the Company's direction, operation or management 

were never presented, discussed or voted upon at either the shareholder or Board level, where the 

Mintz Trusts were entitled to a 50% vote. 

46. There was no regular financial recordkeeping, and Pazer failed to provide the 

Mintz Trusts with material financial or other information about the Company and the Center. 

Indeed, as the Mintz Trusts would later discover, Parer even actively concealed it from them. 

47. Parer simply determined unilaterally what Company issues should be 

addressed and then unilaterally determined whether and/or how to address them. She did not 
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seek or obtain the Mintz Trusts' consent for her decisions, and often made them without even the 

Mintz Trusts' knowledge. 

48. Pazer thus effectively nullified the Mintz Trusts' 50% vote in the Company's 

direction, operation and management. 

49. As the Mintz Trusts only recently discovered, Pazer's unilateral decisions were 

almost uniformly ignorant and incompetent. 

50. Pazer has no formal training, experience or competence in relevant fields such 

as construction management or business, other than working part time under Max Mintz until his 

death. Her guiding principle in unilaterally steering the Company seems to have been just to 

take the "cheapest" alternative (or do nothing), rather than properly weighing all relevant 

considerations. Indeed, she has even boasted as to running the Company — a multimillion dollar 

commercial venture — as a "prudent housewife." 

51. Among other things, Parer unilaterally determined, without the Mintz Trusts' 

prior knowledge or consent: (a) the timing and amount of dividend distributions to the 

Company's shareholders; (b) the setting of and compliance with budgets (although, upon 

information and belief, she never set any); (c) the setting, accumulation or abolition of reserves; 

(d) the amount, timing and payment of officers' salaries; (e) incurring or retiring debt; (f) 

whether to make capital improvements and repairs ("Capex"), how to make them, and how to 

fund them; and (g) leasing and employment decisions and administration for the Company. 

Pazer Unilaterally Decided to Hoard Available Cash 
as Reserves Rather than Distributing It as Dividends 
and then to "Self-Fund" Capex Rather than Financing 

52. Despite having no right to do so, Parer unilaterally refused to have the 

Company distribute more than a minimal amount of dividends to the shareholders, 
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notwithstanding the existence of large amounts of surplus Company cash. Instead, Parer 

unilaterally decided to have the Company retain all but $100,000 per month in available cash, 

stash it in excessively high reserves, and then use it to "self-fund" Capex, that she alone would 

determine, despite a complete lack of construction expertise or experience. 

53. As shareholders in an "S" corporation, the Mintz Trusts were taxed on the 

Company's net profits, regardless of whether they were distributed, retained by the Company as 

reserves, or reinvested in the Company by self-funding Capex, or otherwise. 

54. Furthermore, the Mintz Trusts had a pressing need for increased distributions. 

Hilda's health was waning, presenting an immediate need for funds to pay increasing medical 

and healthcare expenses (including eventually requiring full-time nursing care and regular 

dialysis), and the specter of potentially large estate tax liability that would befall the Mintz Trusts 

upon her death loomed on the horizon. 

55. Parer, who abhors debt or intelligent tax planning, and prefers instead for the 

Company to self-fund Capex rather than finance it with borrowing, would hear none of the Mintz 

Trusts' pleas for increased distributions (while of course maintaining reasonable emergency 

reserves). 

56. As the Mintz Trusts discovered only after the fact, Parer repeatedly hoarded 

millions of dollars of net profits in reserves that otherwise could (and should) have been 

distributed as dividends (and which were taxed to the shareholders as dividends, regardless), and 

then either used those funds for Capex or just kept them on hand in the Company, concealed 

from the Mintz Trusts. 

57. One such discovery was that Parer had caused the Company to accumulate 

millions of dollars in reserves and then used those funds to pay for a $5 million "cosmetic 
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facelift" in 2005, rather than drawing on a $3 million line of credit that had been established 

specifically to fund Capex. Pazer then unilaterally terminated the line of credit, an act that 

continues to this day to affect the Company adversely by depriving it of resources it needs for 

critical, failing structural and mechanical elements at the Center (which, the Mintz Trusts later 

discovered, were already in disrepair when Pazer unilaterally decided instead to do unnecessary 

and imprudent cosmetic work). 

58. This incident is emblematic of the wrongfulness of Pazer's conduct after 

assuming the role of Manager in 2003. She unilaterally decided to hoard profits in reserves 

instead of distributing them as dividends; she unilaterally decided to use reserves to self-fund 

Capex; she unilaterally determined what Capex would be done; she unilaterally determined how 

such Capex would be done; and she unilaterally decided to terminate a crucial line of credit. 

59. All of these unilateral decisions were made without the Mintz Trusts' consent 

and in derogation of their rights as 50% shareholders. All of these unilateral decisions have now 

proven to have severe adverse consequences for the Company and its shareholders. 

Pazer Caused the Company to Waste $5 Million on Incompetently 
and Sometimes Illegally-Done Cosmetic Improvements While 
Ignoring Serious Structural and Mechanical Problems 

60. At the time Parer unilaterally directed that the $5 million cosmetic facelift take 

place, she knew, but concealed from the Mintz Trusts, that there were serious structural and 

mechanical problems at the Center. Nevertheless, in her sole discretion and without the Mintz 

Trusts' consent, Parer decided to ignore those problems and just put "lipstick on a pig" while the 

"bones" of the Center were sagging and failing. 

61. While Parer has no construction expertise or knowledge, Howard has 45 years' 

worth of construction management experience. Perhaps intimidated by Howard's relative 
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expertise, however, Pazer refused to consult with Howard at all about Center construction needs 

or projects, instead promising Hilda that Pazer would "take care of her," and stating that Parer 

did not want Howard involved at all in Company or Center operations or construction decisions. 

Parer asked Hilda to "keep Howard away" from the Company and Center, and to "trust her" to 

run it properly and for Hilda's benefit. 

62. The work Pazer commissioned was shoddily, and in some cases, illegally, 

performed, and even then at substantially above market prices for the work performed. 

63. With respect to the roofing job, for instance, the Mintz Trusts would learn later 

that Parer or her contractor had obtained a detailed roof survey in 2005, which showed serious 

structural problems at the Center, including many low points on the roof where rainwater and 

snowrnelt would not drain off the roof to the designated roof drains, and in fact would collect 

water as much as 16 inches deep over areas as large as 100-feet by 150-feet, further overloading 

the roof structure, which could cause collapse. The identified low areas in the roof clearly 

showed that there were numerous serious, sagging, structural problems at the Center. 

64. However, rather than address the underlying structural problems at all or 

ensure that rainwater and snowmelt would drain off the roof (obviously critical to protecting the 

Center), Parer rejected a correct fix of the roof problems, and instead went with a cheap "band 

aid solution" (without customary and important specifications) that merely placed a new roofing 

membrane over the existing roof, voiding the factory warranty for the newly-installed roofing 

membrane. 

65. Pazer's unilaterally-chosen actions with respect to the roof solved none of its 

serious roof problems, and in fact the roofer destroyed several previously existing roof drains, 

making the roof rainwater collection problems even worse. Parer then had nobody check on this 
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roof work during or after construction, which would have revealed serious deficiencies in the 

roof work done, and the excess loads on the roof system thus perpetuated and exacerbated. And 

large areas of the "new roof' installed in 2005 have now failed, and there is no warranty 

available to the Company to address these problems, due to the faulty installation of the "new 

roof' at Pazer's behest. 

66. This decision cost the Company not only what Parer paid for the job in 2005, 

but the millions more it must now pay to remediate this shoddy work and to finally address the 

serious underlying structural problems, at far greater cost than if addressed in 2005 or earlier. 

67. Had Parer not concealed information regarding the true state of the Center's 

physical plant from the Mintz Trusts, and properly put decisions regarding capital repairs and 

improvements to a vote by the Board, the money she caused the Company to waste on 

substandard and overpriced cosmetic work at the Center (or more preferably money from the line 

of credit Parer wrongfully terminated) would have been put to proper use. 

68. Pazer's unilateral decision to ignore the sagging and failing "bones" of the 

Center and simply dress up its appearance was a colossal mistake that caused the Company to 

waste an enormous amount of money ($5+ million) on poorly-executed cosmetic work while 

leaving the Company in need of far greater and more expensive structural and mechanical repairs 

to problems that the Company faces today, with no means to pay for it (other than with profits 

over a very long time that could otherwise be distributed to the shareholders). 

Pazer Refused to Negotiate and Enter into a Shareholders' 
Agreement Recognizing and Protecting the Mintz Trusts' Rights 

69. The Mintz Trusts again discovered in or about 2010 that Parer had hoarded and 

concealed approximately $2 million in Company profits, while at the same time she had been 
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telling the Mintz Trusts that the Company "could not afford" to increase Hilda's distributions by 

a mere $10,000 per month to help pay for dialysis, nursing care and other healthcare needs. 

70. The Mintz Trusts proposed to Parer that the Company increase the amount of 

its rapidly-maturing, highly over-secured mortgage loan on the New Chalet property (the "New 

Chalet Loan") and distribute or lend the additional loan proceeds to the shareholders, so that 

Hilda's needs could be met and the Mintz Trusts substantial looming estate tax liability could be 

addressed. 

71. The Mintz Trusts also proposed entering into a shareholders' agreement that 

recognized and protected their rights. 

72. Parer rejected all of the Mintz Trusts' proposals out of hand, and countered 

with drafts of shareholders' agreements that would have stripped the Mintz Trusts permanently 

of any control or meaningful participation in the Company, "freezed" them out, and ultimately 

forced them into selling the Mintz Shares "on the cheap" to Parer to pay estate taxes when Hilda 

passed. 

73. Pazer's attorney even suggested that the Mintz Trusts should sell the Mintz 

Shares in the Company and Avenue K to Parer for half their fair value or less, arguing 

(accurately) that the Mintz Trusts would not be able to sell their shares to anybody other than 

Parer, since the Mintz Trusts effectively held a minority, non-controlling, powerless interest. 

The outraged Mintz Trusts flatly rejected this bargain-basement offer. 

74. After Hilda passed away in early February 2011, Parer told the Mintz Trusts 

that she would consider increasing the amount of the New Chalet Loan, but only if the Mintz 

Trusts entered into a shareholders' agreement that (among other onerous and unacceptable 

provisions) immediately divested them of their 50% voting rights; prohibited the transfer of the 
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Mintz Shares without Pazer's consent; installed Parer, her designees and heirs as President of the 

Company in perpetuity; and gave the President the sole right to propose selling or leasing the 

Company's assets, refinancing its debt or changing or adopting annual budgets. Parer also 

offered the idea of a "tax-free splitoff' where Parer would receive the far more valuable Center, 

and the Mintz Trusts would receive (and could sell) the far less valuable and (as it turned out 

unbeknownst to Mintz at that time, illegal) New Chalet condominium complex. The Mintz 

Trusts rejected any such separation of ownership interests, among other reasons, because such a 

"splitoff" would not satisfy the federal tax code requirements to be a tax-free transaction, and in 

fact both Mintz and Parer would end up severely taxed if Pazer's ill-conceived "splitoff' 

proceeded, let alone the inherent unfairness of Parer "walking away" with the far more valuable 

Center, built by Howard's and Susan's father Max. 

The 2011 Shareholders' Litigation  

	

75. 	When the Mintz Trusts objected to such terms, Parer threatened to stop 

distributions entirely and commenced an action in Supreme Court, Kings County, seeking: (i) to 

enjoin the Mintz Trusts from exercising their 50% vote regarding the New Chalet refinancing; 

(ii) under the guise of a BCL 1104/1104-a dissolution proceeding, to have the Court divest the 

Mintz Trusts of their interest in the Center and the Company and leave her as the sole owner; and 

(iii) to have the Court award punitive and monetary damages against the Mintz Trusts (the "2011 

Shareholders' Litigation"). 

	

76. 	Herculean efforts by the parties and the Court resulted in a settlement of the 

2011 Shareholders' Litigation that included, among other things, the negotiation and execution 

of substantially identical shareholders' agreements for the Company and Avenue K, dated as of 

July 31, 2011 (the "Shareholders' Agreements"). These Shareholder Agreements were heavily 
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negotiated by the parties and their respective sophisticated legal counsel, with the intent and to 

require Pazer finally to recognize and cede 50% voting power and control to the Mintz Trusts 

over Company matters. 

77. Unfortunately, contractual requirements are only as good as their observance, 

and notwithstanding the Mintz Trusts' highest hopes, Pazer promptly breached and violated 

many of the important provisions of the Shareholders' Agreement (as she continues to do). 

78. Contravening her promises in the Company's Shareholders' Agreement, Pazer 

has refused to actually share control of the Company with the Mintz Trusts on the 50/50 basis 

required, and has continued to attempt to commandeer almost all major decisionmaking. What 

is more, Pazer's unilateral, incompetent and negligent decisionmaking now, as before, threatens 

to ruin the Company and the Center, and she must be stopped. She must be held to account for 

the damage she has done to the Company, the Center and the Mintz Trusts by her breaches of the 

Shareholders' Agreement, breaches of fiduciary duty, negligence and incompetence (as 

hereinafter detailed), and she must be removed as Manager. 

The Company's Shareholders' Agreement 

79. The Company's Shareholders' Agreement expressly supersedes and replaces 

the 1990 Letter Agreement, and provides among other things that: 

80. Pazer and her transferees (the "Parer Group") own approximately 52% of the 

equity and 50% of the voting shares of the Company and the Mintz Trusts and their transferees 

(the "Mintz Group") own approximately 48% of the equity and 50% of the voting shares. 

81. The Board of Directors has control and general management of the affairs and 

business of the Company. Decisions of the Company, other than those concerning routine day- 

18 



to-day operations and that do not materially affect the interests of the Mintz Group or the Pazer 

Group, are to be made by unanimous vote of the Board of Directors. 

82. The Board of Directors is to be comprised of two Directors designated by the 

Parer Group (initially Parer and Bassen) and two Directors designated by the Mintz Group 

(initially Howard and Susan). 

83. "Major Decisions," which may be made only by unanimous written consent of 

the Board, include: 

(i) adopting an Annual Budget; 

(ii) determining appropriate reserves; 

(iii) reducing monthly distributions to the Shareholders; 

(iv) financing, refinancing or mortgaging the Center; 

(v) leasing the Center or any part thereof over 500 square feet; 

(vi) making any capital expenditure over $500 or making any 
decision or expenditure involving construction, repair or 
maintenance exceeding $500 that is not included in the 
approved Annual Budget; 

(vii) Hiring or engaging any accountant(s), attorney(s), or other 
professionals on behalf of the Company, or making any tax 
election(s) or accounting decisions on behalf of the Company; 

(viii) employing, continuing to employ or terminating any 
Company employee; 

(ix) commencing, defending against or settling litigation; 

(x) determining the need for additional capital contributions and the 
terms therefor, if appropriate; 

(xi) Entering into any related party transactions not otherwise approved 
in the Annual Budget; 

(xii) creating or retiring debt; 
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(xiii) reducing the amount of the Company's emergency reserve below 
$300,000; and 

(xiv) any material decision or action not specifically defined as a Major 
Decision that a Director believes warrants Board review. 

84. The requirement that there must be unanimous Board consent for the 

Company to act with respect to all material Company matters and actions was expressly to 

prevent Pazer from continuing to exercise unilateral control over Company decisions and actions, 

as she had improperly done since 2003. 

85. The Shareholders' Agreement expressly provides that, "[u]nless otherwise 

unanimously determined by the Board . . . ,{the Company] shall distribute dividends of available  

cash to the Shareholders monthly on the first day of each calendar month for the immediately 

preceding calendar month,"  and that "[a]vailable cash will be determined after deducting (x) the 

costs and expenses of the Corporation and (y) reasonable reserves for costs and expenses to be 

incurred by the Corporation, from the income of the Corporation . . . for the prior calendar month; 

all as set forth in the Annual Budget or as unanimously agreed by the Board." In addition, the 

Board is to determine quarterly whether any cash in excess of the monthly distributions is 

available and, if so, to make supplemental distributions. 

86. In other words, pursuant to the Shareholders Agreement, all available cash in 

excess of reserves agreed to unanimously by the Board (in an approved Annual Budget or other 

unanimous Board approval) must be distributed to the shareholders. This requirement was 

expressly to prevent Pazer from continuing to unilaterally hoard and withhold income from 

distribution to the shareholders, as she had improperly done since 2003. 

87. From July 31, 2011 and "ending upon the next annual meeting of the Board," 

Parer is named as Treasurer; Howard as Assistant Treasurer, EVP in Charge of Construction & 
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Facilities Operations and Chief Operating Officer; Susan as Secretary; Bassen as Vice President; 

and Lisa as Vice President and Assistant Secretary. In addition, the Shareholders' Agreement 

provides that Parer is to hold the office of President until July 31, 2013, at which point the Mintz 

Shareholders are to name a successor President who will serve for the next two years. 

88. The officers are ascribed no duties or obligations pursuant to the Shareholders' 

Agreement, which also expressly provides that "[n]otwithstanding anything to the contrary in the 

By-Laws of [the Company] or otherwise, the office of the President shall be for title only and the 

President shall have no authority whatsoever other than the signing authority upon the request of 

the Board." 

89. Parer is designated as the "Manager" of the "routine, day-to-day corporate and 

asset operations of the [Company])." 

90. In consideration for her services as Manager, Parer is to receive a salary that is 

75% of "3% of the estimated gross monthly collections in accordance with the annual budget 

adopted for each applicable year." 

91. Parer is required as Manager to "devote such time and attention to [the 

Company's] affairs as . . . she may determine is necessary, in. . . her reasonable discretion, for 

the management and supervision of the [Company's] business and the discharge of her/his duties 

under this Agreement." 

92. The Mintz Trusts defeated Pazer's repeated efforts at the bargaining table to 

provide her with the right to designate successor "Manager(s)" or to delegate her Manager 

duties. The position of Manager (in charge of day-to-day operations of a multi-million dollar 

Center, and the Mintz Trusts' primary remaining asset and source of income) is a position of 

unique trust requiring special, personal experience and skills. While the Mintz Trusts certainly 
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had reservations about Pazer at the time they entered the July 31, 2011 Shareholders' Agreement, 

much of Pazer's mistakes and incompetence and intentional misconduct was still unknown to 

them, and at that time they felt that, given her history with the Company and her twenty-year 

tutelage under their father, they could give Pazer personally the benefit of the doubt and entrust 

Parer personally  to properly and competently manage the Company and the Center. 2  That did 

not mean, however, entitling Parer to delegate her personal responsibilities as Manager to 

anyone (including possibly to any inexperienced or incompetent successors), and particularly not 

unilaterally without the Mintz Trusts' consent. 

93. Parer conceded the point, and thus the executed Shareholders' Agreement 

obligates and entitles only Parer personally  to act as Manager, with no right to name successors 

or designees, or to delegate any Manager duties to anyone. 

94. In addition to charging Parer as Manager personally  with the obligation to 

handle the "day-to-day corporate and asset operations" of the Company, which would obviously 

include tenant-related matters such as leasing (unless specifically designated as "Major 

Decisions," as where a lease involved premises over 500 square feet), and billing and collecting 

monthly rents and other payments due from tenants of the Center; oversight of maintenance and 

repair of the Center's physical plant (with Board direction and/or approval where necessary), and 

distributing payments of cash flow to the shareholders), the Shareholders' Agreement assigns 

certain specific duties and responsibilities to the Manager, such as: 

(a) 	for each calendar year commencing on January 1, 2012 and for each 
calendar year thereafter, prepare and submit to the Board for approval a 
proposed Annual Budget no later than November 1 of the year preceding 

2  In July 2011, when the parties negotiated and executed the Shareholders' Agreement, the Mintz 
Trusts were yet unaware of how egregiously Parer had mismanaged the Company and the Center 
since 2003 (see  below), having had material information concealed from them by Parer for so 
long. 
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such calendar year (and deliver a proposed Annual Budget for calendar 
year 2011 no later than August 31, 2011); 

(b) 	monitor compliance with and recommend changes to the approved Annual 
Budget; 

(c) 	notify and request approval of the Board of Directors of matters 
that are "Major Decisions," provide the Directors with any necessary 
back-up or explanatory materials regarding Major Decisions, including 
any additional information requested by any Director(s), use reasonable 
efforts to keep the Directors informed of the status of any proposal 
requiring a Major Decision, and implement all Major Decisions 
unanimously approved by the Board; 

(d) supervise and implement the payment of the Company's obligations, 
including interest on debt and any monthly salaries and distributions to the 
Shareholders in accordance with the Annual Budget and the Shareholders' 
Agreement; 

(e) maintain detailed and accurate books and records; 

(f) issue notices of default to tenants; 

(g) if authorized unanimously by the Board, initiate, defend or settle litigation 
or disputes; negotiate routine provider contracts; and purchase insurance 
contracts for the Company's benefit; and 

(h) implement all Major Decisions approved unanimously by the Directors. 

95. Furthermore, the Manager may take immediate action on a Major Decision 

without the normally-required prior Board approval if not doing so might result in physical 

damage to the Company's property, immediate and substantial economic harm to the Company, 

or danger to the health and safety of Center tenant, guests or occupants, provided that she may 

take "only such reasonable actions as are necessary to address such events in a commercially 

reasonable manner and in the best interests of all the Shareholders, and shall promptly report the 

same to the Board for consideration and further instructions." 

96. The Shareholders, Manager and the Board are required to cause regular annual 

shareholders' and Directors' meetings to be held, and to cause special meetings of shareholders 
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and Directors to be promptly held upon the request of any shareholder or Director group owning 

10% or more of the Company's equity shares. 

97. All Company bank accounts are to name Parer, Bassen, Howard, Susan and 

Lisa as authorized signatories. 

98. In the event the Board reaches a Deadlock (as defined) with respect to a Major 

Decision, the Directors are to confer with a designated mediator and, if the Deadlock cannot be 

resolved, then a "Right of First Offer" under § 8.2 arises. In that event, "either the Mintz Group 

or the Parer Group shall have the right to give the other Shareholder Group a Purchase Notice 

[written notice delivered to the other Shareholder Group] as to all of the Shares owned by the 

other Shareholder.  Group within ten (10) business days after such failure to resolve." 

99. A "Right of First Offer" also arises if any shareholder (a "Selling Shareholder") 

delivers written notice to the other shareholders of his/her intention to sell and the number of 

shares being offered (the "Notice of Intention to Sell"). The other shareholders may then elect to 

purchase all or some of the offered shares by delivering a Purchase Notice to the Selling 

Shareholder within 30 calendar days of receipt of the Notice of Intention to Sell. 

100. In either case, service of a Purchase Notice creates irrevocable mutual 

obligations to buy and to sell. 

The Dawn of a New Era, or the Same Old Same Old?  

101. Despite the Mintz Trusts' high hopes, the Shareholders' Agreement has done 

nothing to stop Pazer's wrongful domination of the Company and abuse of the Mintz Trusts' 

rights as shareholders. 

102. Furthermore, in addition to the Mintz Trusts' horrifying discoveries since July 

31, 2011 as to the depths of Pazer's negligence and incompetence heading the management of 
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the Company since 2003 and their devastating impact on the Company and the Center, Pazer has 

systematically breached many other important obligations she has under the Shareholders' 

Agreement. 

Pazer Has Continued to Run the Company as 
She Unilaterally Sees Fit, Breaching the 
Shareholders' Agreement in Myriad Respects 

Pazer Failed to Deliver a 
Competent Draft Annual Budget 

103. Pazer immediately breached her duty as Manager to deliver a competent draft 

Annual Budget for 2011 to the Board on or before August 31, 2011. The draft she did deliver 

was riddled with such glaring errors and omissions, errors and oversights that it was essentially 

useless. 

104. The draft Annual Budget for 2012 Parer delivered was no better. 

Pazer Has Failed to Cause Meetings and Special 
Meetings of the Board and Shareholders to Be Convened 

105. Pazer is required pursuant to § 4.7 of the Shareholders' Agreement to cause 

regular, annual meetings of the Shareholders and Directors and to cause special meetings of the 

shareholders or the Boards to be promptly held upon request of any Director or Shareholder 

group owning greater than 10% of the Company's equity. 

106. First annual shareholders' and Directors' meetings were convened on 

December 16, 2011, but no resolutions were adopted at either, and both were continued until 

January 5, 2012. 

107. The meetings were continued on January 5, 2012, but again, no resolutions 

were adopted. 

108. The January 5, 2012 continued meetings resulted only in disagreement on 
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every agenda item proposed by the respective Shareholders and/or Directors. No Annual 

Budgets were approved. Thus began the end (again) of any semblance of cooperative ownership 

between the Mintz Trusts and Pazer. 

109. A couple of Directors' meetings were held after the January 5, 2012 meeting, 

and a special Shareholders' meeting called for by the Mintz Trusts occurred in two parts in 

February 2012 (as meetings solely with Pazer, Howard and Susan), but no progress was made to 

resolve disputes between the Mintz Trusts and Pazer and relations quickly degenerated. 

110. The second part of the special Shareholders' meeting, held at a local diner in 

February 2012, would be the last time that Parer would see or speak to Howard or Susan. Parer 

simply stated that she wanted and "needed" her daughters to take over the role of "Manager" for 

her regardless of the Mintz Trusts' objections, and Parer has since refused to honor her 

obligation and agreement under the Shareholders' Agreement not to delegate her non-delegable 

"Manager" duties (or to designate successor "Managers"). 

111. Thereafter, Parer — not only a co-Director and shareholder, but also the 

Manager of the Mintz Trusts' valuable investment — has refused even to take or return Howard's 

or Susan's phone calls, much less meet with them in person or convene a shareholders' or 

Directors meeting, notwithstanding repeated requests for special meetings by the Mintz Trusts, 

unless the Mintz Trusts consented to her unreasonable and unjustifiable demand that a court 

reporter, attorneys and Lisa Parer (neither a shareholder nor a Director of the Company) also be 

present at such meetings. Instead, Parer communicates with Howard and Susan only through 

emails obviously "ghost-written" for her by her legal counsel, her office manager, Eileen Brody 

or Dina and Lisa for more than a year now. This is completely unacceptable; no property 

manager is entitled to refuse to personally meet with or speak with the property owner(s) of a 
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multi-million dollar asset, on their request. Pazer must be removed as "Manager." 

Pazer Failed to Implement the Company's Monthly 
Payment of All Available Cash to the Shareholders  

112. Pursuant to the Shareholders' Agreement, Parer is personally obligated, as 

shareholder and Director, to cause the Board of the Company to "distribute dividends of 

available cash to the shareholders monthly." 

113. Parer is obligated as Manager pursuant to §4.4(b) to supervise and implement 

the payment of distributions to the Shareholders "in accordance with the Annual Budget and the 

terms of this Agreement." 

114. In addition to brazenly overstepping her authority — as she had done previously 

— by threatening to cut off monthly distributions to the Mintz Trusts in September 2011 and 

thereafter, Parer has consistently breached her obligation under the Shareholders' Agreement by 

causing the Company to distribute only $100,000 in aggregate dividends monthly (on a pro rata 

basis to each of the shareholders in accordance with their respective interests), rather than all 

available cash. 

115. "Available cash" is defined in the Shareholders' Agreement as the Company's 

monthly income, less "(x) the costs and expenses of the Corporation and (y) reasonable reserves 

for costs and expenses to be incurred by the Corporation. . . all as set forth in the Annual Budget 

or as unanimously agreed otherwise by the Board. 

116. Absent an approved Annual Budget item establishing otherwise (and there is 

none), or a unanimously approved decision by the Board, the Company's reserves are set at 

$300,000, pursuant to the Shareholders' Agreement. Those reserves are fully funded. 

117. Accordingly, since July 31, 2011, Parer, as shareholder and Director, has been 

obligated under the Shareholders' Agreement to cause the Company to distribute, and as 
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Manager to supervise and implement the distribution, as dividends all monthly income less that 

month's costs and expenses (with any expenditure over $500 requiring unanimous Board 

approval) and any unanimously approved future costs and expenses, if any. 

118. Pazer has, however, breached these obligations by refusing to cause the 

Company to distribute more than $100,000 per month in aggregate dividends to the shareholders, 

notwithstanding the existence of substantially more available cash and notwithstanding repeated 

requests and demands by the Mintz Trusts/the Directors who represent them on the Board, and 

her clear and undeniable obligation under the Shareholders' Agreement to cause all "available 

cash" to be distributed monthly. 

119. Pazer has not caused the Company to distribute, and has not supervised and 

implemented the distribution of, the excess available cash on a quarterly basis, either, also as 

required under the Shareholders' Agreement. 

120. As but one example, playing on an old theme, in or about August 2012, the 

Mintz Trusts discovered that the Company was holding nearly $700,000  in its operating account 

(exclusive of the fully-funded reserves of $300,000). 

121. The Mintz Trusts/the Directors who represent them on the Board requested that 

at least $500,000 of this excess available cash be distributed. 

122. Pazer refused, purporting to reason on August 23, 2012 that: 

Any payment of dividends will be "in accordance with the Annual 
Budget." How can the payment of dividends be in accordance 
with an Annual Budget if no Annual Budget has been adopted? 

123. In addition to being an erroneous interpretation of the Shareholders' 

Agreement — which mandates just the opposite  of what Pazer was saying, i.e., that, absent an 

approved Annual Budget, all available cash must be distributed — Pazer's "reasoning" was 
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completely disingenuous. 

124. If Pazer truly believed that distributions were not permitted in the absence of 

an approved Annual Budget, she would not have caused the Company to make monthly 

distributions of $100,000. 

125. The truth — that Pazer had simply determined unilaterally that dividends of 

$100,000 per month were appropriate and sufficient, and any additional cash should be 

accumulated in reserves and used for capital expenditures — came clearly through in Pazer's next 

sentences: 

[B]efore contemplating the payment of dividends, we should work 
together to produce an Annual Budget for the remainder of 2012 
and 2013. 

We believe that the proposed budgets for the remainder of 2012 
and 2013 should provide for all required repairs. In April your 
attorney stated that you "estimate the upcoming Astoria needs to 
cover the 6 current stores needing work at about $850,000." 

126. This was simply more of the same theme that had characterized the period 

from 2003 through July 31, 2011. In fact, as of February 1, 2013, the Company has again 

amassed approximately $1.3 million in cash on hand in excess of the required $300,000 

emergency reserve, despite the clear mandates of the Shareholders' Agreement that all available 

cash (in excess of the $300,000 emergency reserve) be distributed to shareholders absent an  

approved Annual Budget or unanimous agreement of the Board to the contrary, neither of which 

exists. Pazer has no valid basis under the Shareholders' Agreement for withholding the required 

distributions, other than her insatiable lust for power and money under her unilateral (albeit 

wrongly so) control. 
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Pazer Failed to Personally 
Perform Her Obligations as Manager 

127. At the December 2011 shareholders' and Board meetings, Pazer announced 

that she no longer wished to personally perform the duties of Manager, that she resigned as 

Manager, and that her daughters, Lisa and Bassen, would be taking over as "management." 

128. The Mintz Trusts informed Parer that Pazer's daughters "taking over 

management" most certainly was not acceptable and was rejected, since Parer is obligated under 

the Shareholders' Agreement to perform her Manager obligations personally and, while Parer 

was of course free to resign if she wished, she has no right to designate successors or even to 

delegate her duties to others. 

129. Unlike the officer designations in the Shareholders' Agreement, the position of 

Manager is not merely a figurehead, it is a job.  It comes with actual responsibilities and 

obligations and a paycheck of about $10,000 per month. 3  

130. The employment or termination of Company employees, such as the Manager, 

is a "Major Decision" requiring the unanimous written consent of the Board of Directors. 

131. Indeed, the right to install a perpetual "Pazer-designated" Manager was 

specifically rejected  in the Shareholders' Agreement, which replaces and supersedes the 1990 

Agreement. 

132. In addition, Bassen and Lisa were and are unacceptable replacements as 

"Manager". Neither had any experience or competence in shopping center management, 

3 Because there has been no approved annual budget since July 2011, and the calculation of the 
Manager's salary is based on "estimated gross monthly collections in accordance with the annual 
budget adopted for each applicable year," Parer should not have caused the Company to pay her 
any  salary since that time. 
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Company operations or other relevant and necessary disciplines (such as construction 

management or leasing). 

133. The Mintz Trusts did raise the possibility of a tri-partite management team to 

replace Pazer, consisting of Lisa, Bassen and Howard, who has a wealth of experience in 

construction management and property management, but Pazer summarily rejected any such 

notion. 

134. Instead, simply ignoring the Mintz Trusts, and the 50% vote of their 

repesentatives on the Board of Directors rejecting designation of or delegation to Bassen and 

Lisa as Pazer's as "Manager," at the January 5, 2012 continuation of the Board of Directors' 

meeting, Pazer unilaterally purported to declare that: 

Management Roles: Dina Bassen and Lisa Parer, as Rochelle 
Pazer's designees and under her oversight, have now taken on the 
management functions as described in the shareholder's agreement 
and will be receiving the Parer management fee as of January 1, 
2011 isicl.  As per the shareholder's agreement, Management shall 
devote such time and attention to each corporation as he or she 
may determine is necessary in his or her reasonable discretion, etc. 
As such, any discussion of Performance of Manager duties going 
forward; specific Manager commitment to time in office, 
performance of work, in light of reduced employee staff infringes 
on the territory of the shareholder's agreement and will not be 
brought up for further review. 

135. Completely disregarding the Mintz Trusts' objections (and the Shareholders' 

Agreement), Parer has allowed her daughters to purport to perform Manager functions and, upon 

information and belief, caused the Company to begin paying the monthly management fee of 

about $10,000 per month ($120,000 per year) to Lisa and Bassen, since January 1, 2012. 

136. Upon information and belief, Parer has not personally performed any 

substantial functions as Manager since January 2012, and Bassen and Lisa, while wrongfully 

receiving payment for performing such services, and unauthorized in any event to act as 
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"Managers," have performed few, if any, such functions. 

137. Instead, upon information and belief, substantially all Manager functions have 

been performed by others, at Company expense over and above the management fee paid to 

Pazer and/or Bassen and Lisa. 

138. Without any authority to do so, Pazer has delegated essentially all of her 

responsibilities to Company employees in the Astoria office (at least those responsibilities she 

cannot foist or force onto Howard without compensating him, see below), to whom the Company 

pays sums (and even salaries)  in excess of $100,000 per year (plus benefits)  over and above the 

monthly management fee of approximately $10,000 per month it already pays to Parer (or her 

daughters), all over the Mintz Trusts' objections. 

139. As a result, upon information and belief, the Company is paying more than 

double  the market rate for Center management, and obtaining only incompetent property 

management in return. 

140. Beginning in February 2012, the Mintz Trusts/their designated Directors began 

demanding that Pazer be formally removed as Manager, that Center management be turned over 

to a professional property management company for a market rate property management fee, that 

the management fee cease being paid to Parer and/or her daughters and that the Center's office 

personnel be terminated. Parer (and Bassen) predictably refused. 

141. In addition to the "office" and Bassen and Lisa, Parer has offloaded her 

Manager obligations onto Howard, although unlike the "office" staff and Pazer's daughters, 

Parer has demanded that Howard perform certain of her "Manager" functions without any 

compensation whatsoever. 

142. Specifically, despite the fact that the Shareholders' Agreement clearly assigns 
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to Pazer, as Manager, the responsibility for investigating and submitting information regarding 

construction matters to the Board (a Major Decision), and for implementing such construction 

matters approved by the Board, Parer refused since July 2011 to investigate or make any 

recommendations regarding Center construction, repair or maintenance needs, to obtain any bids 

for construction work needed at the Center, or to implement or oversee any construction work at 

the Center, instead insisting that Howard is responsible for these tasks. 

143. Pazer has tried to justify her demands of Howard, and her failure to perform 

such tasks, by citing Howard's officer title. 

144. However, unlike the Manager, who is expressly assigned duties encompassing 

such construction-related tasks in the Shareholders' Agreement, none of the officer titles 

(including Howard's) carries any responsibilities. The fact that everyone has been well aware 

that Howard's officer designation imposes no operational duties on him is patent: Howard lives 

in Taos, New Mexico, and it is beyond obvious that responsibility for on-site construction-

related tasks for the New York Center could not and would not have been assigned to (and could 

not possibly be performed by) a person living so far away, nor would Howard have ever agreed 

to perform such duties from New Mexico and for no compensation. 

145. Parer has also routinely sought to engage and pay professionals such as 

attorneys and engineers at Company expense to do jobs that belong to her, and for which she is 

already paid to perform as Manager. 

146. For example, in late 2012, Parer insisted that the Company hire an engineer to 

advise it regarding pre-occupancy work on a tenant space, a function that comes well within the 

scope of her duties as Manager. Parer merely admitted, by claiming that she was not qualified to 

oversee pre-occupancy work and needed to hire an engineer to perform this wholly routine day- 
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to-day function in the life of a shopping center manager, that she is not and never has been 

qualified to be the Center's Manager. 

147. As a result of Pazer's intransigent refusal to allow the pit-occupancy work to 

go forward unless the Company took on the wholly unnecessary expense of hiring an engineer, 

the pre-occupancy work was significantly delayed. Moreover, due to Pazer's concealment of 

multiple floor slabs installed at the subject premises while Parer worked in the Company office, 

the tenant improvement job could not be completed on time or on budget. The Company lost the 

tenant, who terminated its lease due to the Company's failure to complete the landlord's work, as 

and when required. 

148. With Parer and the Mintz Trusts in complete disagreement as to who is 

responsible for planning, bidding and implementing construction work at the Center, the 

Company is unable to proceed with any substantial construction work other than certain critical, 

urgently needed life and safety work at the Center (discovered by the Mintz Trusts, and 

seemingly unknown to Pazer), which Howard has agreed to oversee (with assistance of local 

engineers) and which is currently ongoing. Howard only agreed to oversee this life-safety work 

because of its importance to protecting the Company and the Center, and only because Pazer 

refuses to do so, despite it being clearly her responsibility under the Shareholders' Agreement. 

Without Howard doing Pazer's job for her and overseeing correction of life-safety problems at 

the Center, the Center and Company would have remained in great jeopardy. 

149. In another instance, Pazer insisted that the Company retain an attorney to 

negotiate a commission agreement with a leasing broker that had brought a potential replacement 

anchor tenant to the Center. 

150. Again, negotiation of brokerage agreements is a routine, day-to-day task that is 
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(or should be) within the competence of a shopping center manager. In fact, Pazer had executed 

dozens of broker agreements in the past for the Company without being represented by legal 

counsel. And Pazer has now spent months dragging her feet in negotiating such broker 

agreement, even with the assistance of her legal counsel. In the meantime, she has refused to 

participate in ongoing negotiations with the prospective, replacement anchor tenant. 

151. Pazer's refusal to handle the brokerage agreement herself, or to allow 

discussions with the prospective replacement anchor tenant to proceed without a "Company 

attorney", nearly lost the prospective anchor tenant, and her continued failure and refusal to 

participate in anchor lease negotiations (with the proposed anchor tenant or the Mintz Trusts) 

continues to place the Center at great economic risk. The mortgage secured by the Center is due 

in full in April 2015, and the existing anchor lease at the Center expires in early 2016. It will be 

difficult or impossible to obtain a needed refinance loan for the Company before the April 2015 

mortgage due date, without a replacement anchor lease in place substantially before that time. 

Yet Pazer has failed to respond to the proposed anchor lease proposals for well over a year and 

the anchor tenant has threatened to terminate further discussions due to lack of response. 

152. Pazer also has utterly failed to adequately market vacant space in the Center for 

lease, rarely (if ever) signing lease listing agreements or engaging in other routine and normal 

marketing, in advance of anticipated vacancies or even with respect to current, longstanding 

vacancies. In fact, she has proposed to simply renew below market leases at or near their 

expiration, rather than having listed the subject space for lease and attempting to find market rate 

tenants for the Center, substantially in advance of scheduled below market lease expirations. 

Pazer prefers to sit back and wait and hope that interested tenants will contact the Company 

office and ask to lease space. This type of property "Manager" leasing program is negligent, 
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incompetent and a waste of Company resources and opportunities, and a violation of Pazer's 

duties as "Manager". 

153. Any other "property manager" with Pazer's leasing program would be 

summarily fired. 

Pazer Had Howard and Susan's Signature 
Authority on the Company's Bank Accounts Revoked  

154. The Shareholders' Agreement expressly provides that Howard and Susan are to 

be authorized signatories on the Company's bank accounts. 

155. Without the Mintz Trusts' knowledge or consent, however, Pazer effectively 

revoked Howard and Susan's signature authority on the Company's bank accounts in April 2012 

by unilaterally placing "fraud protection" on the accounts that required the bank to contact the 

"office" for clearance if anyone other than Pazer or Eileen Brody in the office signed a check. 

156. The one time Howard and Susan tried to sign checks, the office instructed the 

bank not to honor them, and the checks were rejected. Pazer has refused to reinstate Howard's 

and Susan's check-writing authority, despite demands by the Mintz Trusts that she do so. 

Pazer and/or Her Unlawful Designees and/or Delegates 
Have Managed the Center Incompetently and Negligently 

157. Following the execution of the Shareholders' Agreement, Howard toured the 

Center with Anthony Pepe of Vertex USA Construction Corp. ("Vertex"), the Company's 

primary contractor, and discovered that it was in appalling physical condition, riddled with 

structural and other physical problems that in some cases rise to the level of serious life-safety 

issues. 

158. Upon thorough investigation by architects and engineers, it is preliminarily 

estimated that remediation will cost about $12 million and cause massive disruption to the 
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Center's tenants. 

159. Blame for the Center's dilapidated physical condition, which results from 

many years of deterioration and neglect, lies squarely with Parer (as does the increased costs of 

remediation due to delay in addressing needed structural and engineering matters). As Manager, 

it was Pazer's duty and obligation to ensure that the Center's physical condition was regularly 

monitored and investigated, to alert the Board when repairs or improvements were necessary, 

and then to recommend whether and how such needs should be addressed, and to implement 

those repairs and improvements. 

160. Had Parer properly discharged her obligations as Manager, the conditions 

now afflicting the Center either would not exist or could have been addressed at the proper time 

and substantially lower cost, rather than festering and deteriorating, for over a decade at this 

point. 

161. Instead, Parer unilaterally chose to ignore serious structural problems at the 

Center, and do only a botched $5.0+ million "cosmetic facelift" to the Center in or around 2005. 

This "cosmetic facelift" was performed incompetently and illegally, and at far greater cost than 

the value of the construction received. Parer had no competence to contract for, evaluate or 

oversee a $5.0 million construction job, and she failed and refused to hire any competent 

construction manager or professional to assist her or to oversee that work. This resulted in 

millions of dollars of damages suffered by the Company and its shareholders, and millions more 

suffered due to failure to address at all any of the serious structural and mechanical problems at 

the Center at that time. 

Illegal Rear Sewer Line Spewing Human Waste 

162. In or around August 2011, Howard became aware of complaints to the 
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Company about the smell of raw human sewage emanating from the Center. 

163. Upon investigation with Anthony Pepe of Vertex, he discovered "vent lines" of 

unknown origin in the rear of the Center. 

164. They then discovered that, in or about 2008, Pazer had directed that, without 

permits, a sewer line comprised of illegal PVC pipe be installed in soil known to be sinking, and 

unbraced to any structure or foundation (the "Illegal Rear Sewer Line"). 

165. By 2011, when the Mintz Trusts discovered for the first time what Parer had 

done, the soil had predictably sunk, causing breaks in the Illegal Rear Sewer Line. Raw human 

sewage was leaking through the breaks and causing the smell about which the complaints were 

being lodged. 

166. Pazer and the Center faced an emergency health and safety crisis, and the 

Center was also exposed to "red-tagging" and shut down by government health authorities and 

the potential for a multitude of potential lawsuits by negatively-affected tenants and adjoining 

residential neighbors and many millions of dollars in damages. 

167. Regardless of the obvious and urgent imperative to stop the continuing release 

of raw human sewage into the environment and the legal and financial risks it posed for the 

Center and the Company, Parer not only failed to take affirmative action to inform the Board of 

the problem, provide it with bids for repair work and then implement the Board's unanimous 

directive (see Shareholders' Agreement §§ 4.3, 4.4(i), 4.6), but she actually resisted and delayed 

replacing the broken Illegal Rear Sewer Line when the Mintz Trusts urged her to act. (Indeed, as 

an emergency situation, Parer should have taken the necessary actions immediately and then 

obtained Board approval, as the Manager is authorized to do under the Shareholders' Agreement.) 

168. On February 29, 2012 Howard wrote Parer an email (copy attached as Exhibit 
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A hereto) demanding that the Illegal Rear Sewer Line be replaced immediately with a properly-

constructed sewer line affixed to the Center foundation, citing the severe legal and financial risks 

facing the Center if Parer continued to stall this work. 

169. In a March 1, 2012 email (copy attached as Exhibit B hereto), Parer agreed 

that the Illegal Rear Sewer Line should be replaced, but denied any wrongdoing on her part, and 

gallingly attempted to place the responsibility for the sewer line replacement on Howard. 

Extensive Serious Structural, Mechanical and Other 
Other Problems throughout the Center's Physical Plant 

170. On or about December 5, 2011, the Mintz Trusts obtained (and the Company 

paid for) reports of the engineering and architectural review of the Center (the "PCE/SGA 

Reports") by Anthony Gennaro, P.E., PC Consulting Engineers ("PCE") and Steven Gambino 

Architects, P.C. ("SGA"). The PCE/SGA Reports documented extensive, major and 

progressing construction and structural problems at the Center, including without limitation: 

(a) serious structural interior column failure caused by timber 
pile settlement in turn has caused supported roof girders 
and concrete panels to settle, increasing roof pitch and 
rain and snow retention, and created an imminent risk 
that the Center's roof will collapse if left unchecked; 

(b) concrete slab floors throughout the Center are insufficiently 
supported, sinking and unstable, and in turn concrete block 
framing supporting the exterior exit doors has settled, 
sanitary drain pipes have collapsed and roof drains have 
been damaged and dislodged; 

(c) construction of the interior concrete floor approximately four feet 
above grade has caused the concrete block walls in one section of 
the Center to thrust outward and become laterally 
displaced; 

(d) drainage catch basins in the parking lot have settled; and 

(e) parking lot lighting and drainage has settled. 
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171. Gambino and PCB opined that "an immediate comprehensive building 

restoration program is necessary to stabilize the building structures and to halt further building 

deterioration and potential collapse." 

172. Vertex's initial estimate that the necessary work would cost the Company over 

$9 million is now estimated to be in excess of $12 million, after a second engineering survey 

(initially commissioned by Pazer) found problems additional to those described in the PCE/SGA 

Reports. 

173. The Mintz Trusts promptly delivered the PCE/SGA Reports and Vertex's 

preliminary $9 million cost estimate to Pazer and Bassen, and immediately pressed for 

unanimous Board approval of a program to perform the needed work and a means to fund it. 

174. The Mintz Trusts proposed that some of the most urgent work, at an estimated 

cost of approximately $1 million, be undertaken promptly and funded by loans from the 

shareholders. Howard and Susan even offered to loan the entire sum to the Company, after Pazer 

reneged on her prior agreement to lend 52% of the required funds to the Company, with Howard 

and Susan lending the other 48%. 

175. Pazer and Bassen refused to entertain the discussion, stating they did not 

believe the PCE/SGA Reports or the cost estimate. They demanded that the Company retain a 

second engineering firm to conduct another comprehensive property condition assessment of the 

Center. 

176. The Mintz Trusts agreed to retain a second engineer. 

177. However, the first company proposed and approved by Pazer, called "The J 

Company," was unacceptable because it was not an engineering firm, was not licensed, would 

have required the Company to engage actual construction professionals (e.g.,  engineers, 
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architects, etc.) to issue reports upon which The J Company would then rely in preparing a 

"summary report," and would have required the Company to contractually indemnify it for 

everything including its own negligence. For a hefty fee, the J Company, which Parer and 

Bassen had endorsed, would merely have summarized the results of other (hopefully competent) 

construction professionals who would have to be retained and paid separately by the Company. 

178. Parer then proposed (and Mintz consented to) retaining SPE LLC/Stephen 

Emery ("SPE" or "Emery"), to conduct a thorough structural engineering review and 

comprehensive report of the Center. 

179. After working for over a month, Emery met with Bassen and Howard in March 

2012 and advised that his preliminary observation of serious structural and other physical 

problems at the Center tended to confirm the findings in the PCE/SGA Reports, and potentially 

exceed them. 

180. Shortly thereafter, Bassen (ostensibly acting as the improperly-designated 

successor Manager, and without the unanimous approval of the Board) told SPE to put the 

project "on hold," falsely claiming that the lack of an approved "Annual Budget" prevented the 

Company from proceeding to obtain the previously Board-approved thorough structural 

engineering review and report of the Center. Thus the Board unanimously — i.e., with the 

unanimous approval of Parer, Bassen, Howard and Susan — caused the Company to hire SPE 

(the independent engineer identified and proposed by Parer) to do a comprehensive engineering 

review and report of the Center, and then Parer and Bassen unilaterally terminated SPE when it 

indicated its findings would support and exceed, not negate, the adverse findings of the 

PCE/SGA Reports regarding engineering problems at the Center. The Mintz Trusts and their 

designated Directors strenuously objected and continue to object to Pazer's unilateral termination 
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of SPE, as a breach of the Shareholders' Agreement and Pazer's and Bassen's fiduciary duties to 

the Company and its shareholders. 

181. The Mintz Trusts then asked SPE to complete the comprehensive engineering 

assessment of the Center at their expense, although clearly that assessment was for the benefit of 

the Company, and in fact had originally been contracted for by the Company. 

182. After first repeatedly asking Bassen (with no response) whether the Company 

was sure it would not proceed and/or whether it objected to his retention by the Mintz Trusts, 

Emery agreed to finish the job for which he was initialed hired by the Company and Parer: to 

complete a comprehensive engineering review and assessment report regarding the Center. 

183. Finally responding to Emery in May 2012, Bassen stated that "we have not 

agreed upon any capital expenditures going forward in our budget. Until there is an approved 

budget we cannot engage your services." This was of course a fabrication; the Company has 

never had an Approved Budget, yet it had hired and paid Emery previously, just as it had many 

others (the sine qua non for payment being, of course, that Parer wants to do so). 

184. SPE's 1,347-page property condition survey (The "SPE Report"), initially 

commissioned by the Company at Pazer's behest, confirms and goes beyond the findings of the 

PCE/SGA Reports. 

185. In addition to the problems identified in the PCE/SGA Reports and confirmed 

by Emery, it was discovered that at least 19 instances of illegal, unpermitted work had been done 

at the Center between 2003 and July 2011. Emery also found serious, life-safety concerns such 

as compromised natural gas and electrical lines and meters caused by the sinking concrete slabs, 

structural settlement and wall damage; tripping hazards resulting from sidewalk settlement, open 

pits and badly-deteriorated stairs; potentially falling loose and deteriorated concrete masonry 
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units ("CMU's") due to cracked and spalled mortar resulting from uneven structural planes. SPE 

reported extensive roof damage, including without limitation failing roof panels and roofing 

membrane; collapsed gypsum deck below the membrane; open roof penetrations that have 

permitted water infiltration; and covered or clogged roof drains that have caused extended 

periods of roof membrane deterioration and excessive weight loads and stress on the Center 

structural elements. 

186. In the face of the SPE Report and the conclusions by SPE, the engineering firm 

Parer herself retained, and terminated (unilaterally and improperly) only for purported lack of an  

"Annual Budget," Parer ultimately has agreed to the performance of certain "A List" (i.e., life-

safety) work at a cost of $150,000, but only after a further mediation and negotiation before 

Justice Schmidt. And as usual, Parer has failed to participate in the planning, bidding or 

implementation of the required life-safety work, despite it being HER clear obligation as 

"Manager" under the Shareholders' Agreement. In fact, the only thing Parer has done with 

regard to the urgently needed life-safety work is complain about it and impede it. Notably, Parer 

and Dina have refused and failed to consent to engineering and permit fees for months to design 

a fix to the failing natural gas delivery system (which poses an explosion risk for the Center), 

insisting on "concrete bids" for the actual gas line installation work before they would approve 

engineering review, design and permit fees to analyze and determine a recommended fix, which 

construction costs could not possibly be known until after a suitable fix to the failing gas line is 

designed and permitted. Multiple emails exist between Howard and Parer, regarding Pazer's 

obstinance and refusal to approve needed work to protect tenants, customers and employees at 

the Center. 

187. Parer has also refused the Mintz Trusts' repeated requests for reimbursement 
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of her share of the cost of the SPE Report (52%), advanced by the Mintz Trusts for the benefit of 

the Company. 

188. Instead of acting upon the repeated professional findings and engineer reports, 

Parer insists on hiring vet another  engineer to survey the Center's physical condition, as she 

continues to hope to find an expert who might make findings that comport with Pazer's wishful 

thinking and ignorance about the Center's dire physical condition. 

Pazer and/or Her Unlawful Designees and/or 
Delegates Have Incompetently and Negligently 
Managed Leasing and Other Tenant-Related Operations 

189. Leasing of the retail premises in the Center, collecting rents and handling 

tenant-related issues is at the heart of the Company's "day-to-day routine corporate and asset 

operations" (while of course any Major Decisions arising in that context require unanimous 

Board approval). 

190. Since July 2011, Pazer and/or her unlawful delegates have repeatedly 

demonstrated incompetence in handling this aspect of the Manager job, as demonstrated by the 

following examples (and there are more). 

Potential Replacement Anchor Tenant  

191. By her egregious negligence and incompetence, in 2012 and 2013, Parer very 

nearly torpedoed a potential deal with a new "anchor tenant" for the Center. 

192. The critical importance of a highly recognizable and credit-worthy "anchor 

tenant" to a shopping center is "Manager 101." An anchor tenant generally occupies the most 

square footage, generates the most revenue for the center and is crucial to the center's ability to 

attract and keep the smaller tenants at premium rents. 

193. The terms of an anchor tenant's lease are also critically important, so much so 
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that banks typically require an acceptable anchor lease as a condition of providing financing to a 

shopping center borrower. And given the looming maturity date of the Center's mortgage in 

April 2015, the Company needs a new anchor lease signed well before that date, in order to 

allow for a needed refinance of the Center. 

194. Certain lease terms can actually make an anchor tenant more harmful than 

beneficial to a center. A "go dark" provision is one such term. 

195. Pursuant to a "go dark" clause, a tenant is permitted to cease operations, or 

perhaps never even open its doors, and so long as the tenant continues to pay rent, the landlord 

may not dispossess it and re-let the space. 

196. If an anchor tenant goes dark, the center stands to lose in multiple ways: the 

large abandoned space casts a pall over the center; due to reduced traffic, smaller existing tenants 

may opt to vacate, and interest by prospective tenants may disappear; and, with the anchor tenant 

not operating, the landlord cannot collect percentage rents anchor tenants generally pay based on 

operations. In-line rents plummet in a shopping center with a "gone dark" anchor tenant. The 

entire center's viability and existence would be at risk. 

197. Waldbaum's has been the Center's anchor tenant since 1979, and its lease 

(which was assumed by its parent company's bankruptcy trustee) expires on January 31, 2016. 

198. The $16 million mortgage on the Center matures in April, 2015. 

199. Refinancing this sizable mortgage will be nearly impossible without a lease in 

place for the Waldbaum's space, and thus finding a suitable replacement anchor tenant and 

negotiating a lease has been of the utmost importance for quite some time. 

200. Far from working toward that goal, Parer (and/or her unlawful delegates) very 

nearly killed (and continue to jeopardize) negotiations for a valuable opportunity with an 
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attractive suitor to replace Waldbaum's as anchor tenant (the "Potential Anchor Tenant"), which 

expressed interest in the Waldbaum's premises in or about September 2010 to the Company's 

longtime broker, Welco Realty, Inc. ("Welco"). 

201. Unbeknownst to the Mintz Trusts and their designated Directors, and without 

their input or consent, Pazer sent the Potential Anchor Tenant a proposal in October 2010, and 

then proceeded to negotiate sporadically through Welkis over the ensuing months and year(s). 

202. Upon information and belief, in March or April 2012, the Potential Anchor 

Tenant contacted Welkis to move forward with the negotiations. At this point, Wends sent the 

pending proposal from the Potential Anchor Tenant to Howard. 

203. To the surprise of the Mintz Trusts and their designated Directors, particularly 

in light of the lease's lengthy (75-year) term and importance, the proposal included a "go dark" 

clause permitting the Potential Anchor Tenant not only to cease operations at any time without 

impunity — other than continuing liability for rent — but also never to open its doors at all (other 

than for an initial 24-hour period).  The only way the Company could "recapture" and relet the 

anchor space (and thus save the Center) would be on the condition the Company paid the  

Potential Anchor Tenant the unamortized part of their $11 million initial investment in tenant 

improvements, money the Company would never have or be able to pay.  The Mintz Trusts were 

understandably horrified: they felt that not only would the Center's viability and cash flow be 

placed at great risk, but also that no intelligent lender would be willing to make the needed 

refinance loan in April 2015 with such a "go dark" clause in place. Moreover, the entire 

Company could be squeezed out and ruined by a decision of a multi-billion dollar international 

corporation to simply close its Center supermarket store, thus depriving the Center of critical 

foot traffic and devastating the "in-line" tenants' businesses and rents. 
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204. Despite the frequent requests by the Mintz Trusts/the Mintz Trusts' designated 

Directors for information for many months, Pazer did not get around to discussing the Potential 

Anchor Tenant with them until August 2012, and only then after Welco had copied Howard on 

an email to Pazer informing her that the Potential Anchor Tenant needed to know about any 

disagreements on the pending proposal in time for an August 29 meeting. 

205. Pazer said nothing about the "go dark" clause, and stated that her only 

problems were the length of the term, that she may want to use a broker other than Weko and 

that she wanted the Company to retain an "independent attorney" to negotiate a brokerage 

agreement and the letter of intent with the Potential Anchor Tenant. 

206. At about the same time, Pazer sent Welco an email requesting "the form of 

brokerage agreement you propose to use with respect to the Waldbaum's space," even though it 

had already been over two years since Welco brought the Potential Anchor Tenant opportunity to 

the Company and worked on the negotiations. 

207. The Mintz Trusts' designated Directors refused to consent to hiring an attorney 

to negotiate a brokerage agreement, which was well within the scope of Pazer's duties as 

Manager (and which in fact she had done dozens of times over the preceding 10 years). 

208. Parer then wasted the next three months refusing to have any further dialogue 

with the Potential Anchor Tenant unless and until the Mintz Trusts' designated Directors agreed 

to have the Company retain an attorney to negotiate a brokerage agreement. 

209. When asked by the Mintz Trusts why she had no objection to the "go dark" 

clause, essentially admitting that she had never even tried to negotiate this critically important 

point, Parer responded that: 

I have been told that, for better or for worse, it is now fairly 
common for national tenants, especially big box anchor stores, to 
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insist on a use provision that includes a right to use the premises 
for "any lawful use" subject to any existing provisions in the 
shopping center. In addition, I understand that the anchor stores 
often refuse to wee to Continuous Operations provisions. 

210. In November 2012, Welco informed Pazer and the Mintz Trusts that it had 

advised the Potential Anchor Tenant of their combined concerns, including Pazer's concern 

about the length of the term and the Mintz Trusts' concern about the "go dark" provision, and 

that (contrary to Pazer's representation that discussion of the "go dark" provision would be futile) 

the Potential Anchor Tenant had advised that it "could discuss each of these concerns." 

211. Welco further informed Parer and the Mintz Trusts that the Potential Anchor 

Tenant would wait only until mid-December for dialogue, after which it would consider the deal 

"dead." 

212. The Mintz Trusts reached out to Weleo to discuss their concerns, express their 

interest in the Potential Anchor Tenant's deal on the right terms and request an opportunity to 

speak to the Potential Anchor Tenant directly. 

213. Parer quickly tried to squelch any such opportunity, instructing Welco that no 

one was to converse with the Potential Anchor Tenant "until both ownership interests have an 

agreed upon position on any open issues with [the Potential Anchor Tenant]." (The irony of her 

position cannot be missed. Parer negotiated with the Potential Anchor Tenant for years without 

input or agreement from the Mintz Trusts/their designated Directors!) 

214. Parer pushed yet again for the Mintz Trusts' designated Directors to consent to 

the Company hiring an attorney, who she said could represent the Company with "one voice." 

215. The Mintz Trusts designated Directors refused to consent to the retention of an 

attorney to perform tasks the Company already paid Parer as Manager to do. Furthermore, based 

on past experience, an attorney purportedly hired to represent "the Company" would only do 
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Pazer's personal bidding, to the detriment of the Mintz Trusts. For the Mintz Trusts' 50% 

interest to be properly represented, it was imperative that they be directly involved in the 

Potential Anchor Tenant negotiations (with the Mintz Trusts' personal counsel), with Pazer also 

participating personally (with her personal counsel, if she desired one). 

216. With Pazer nearly causing the Company to lose the Potentaial Anchor Tenant 

opportunity forever, the Mintz Trusts accepted the Potential Anchor Tenant's invitation to 

communicate with it separately from Pazer, with the understanding that the Mintz Trusts were 

articulating only their own concerns, and not the Company's position, and that ultimately Pazer 

concurrence would be required. 

217. Through these communications, the Mintz Trusts have salvaged the 

negotiations, and also elicited the Potential Anchor Tenant's agreement to materially cut back on 

the "go dark" provision (including eliminating the requirement that the Company pay up to $11 

million in recapture costs the Company would have suffered under the terms previously 

negotiated by Pazer, among other important concessions and changes). The Mintz Trusts again 

repeatedly reached out to Parer to provide the Pazer position or any response regarding the 

vastly improved the Potential Anchor Tenant's lease proposal, and for over three months now, 

Parer has failed to even respond. Instead, she continues to fumble around sporadically with and 

mishandle a proposed Welco brokerage agreement, proposing below market broker 

compensation to Welco, in the Mintz Trusts' view. 

218. Pazer's incompetence in her handling (or failing to handle) the potential 

replacement anchor lease with the Potential Anchor Tenant is sufficient reason alone to remove 

her as "Manager"; she is either intentionally or ignorantly placing the Mintz Trusts' entire 

interest in the Center and the Company at substantial risk of total loss, and this cannot continue. 
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Lost Rent 

219. In a November 30, 2012 email, Pazer advised the Mintz Trusts that: 

In reviewing the Dress Barn lease, Dina [Bassen] discovered that 
Dress Barn had failed to submit their percentage of sales payments. 
Dress Barn confirmed our calculations and advised they would be 
remitting payment by the middle of December. As soon as we 
receive the check we will advise you. 

220. According to the spreadsheet annexed to the email, Parer had overlooked 

Dress Barn's failure to pay $276,610.93 in percentage rent since April 2006. 

221. This sum did not include any interest on the delinquent payments, which 

apparently Parer had not even demanded. 

222. The Mintz Trusts asked how the sums due had been calculated, how long Dress 

Barn had failed to submit the required percentage sale payments, when the Dress Barn lease 

began and when it would end, why the calculations began in April 2006, when it was discovered 

that the Company had not been collecting this rent, when the first communications with Dress 

Barn on this subject were had, whether attorneys had been involved and whether there had been 

any other serious oversights of this nature. 

223. No one has ever answered these questions. 

224. Upon information and belief, Dress Barn failed to make percentage rent 

payments prior to April 2006, but, upon information and belief, either Pazer determined not to 

seek to recover them or Dress Barn has simply refused to pay them. 

225. Upon information and belief, Parer and/or her unlawful designees and/or 

delegates have overlooked the failure of other tenants to make payments under their leases, but 

have not reported these instances to the Mintz Trusts, have not yet discovered them or both. 
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Inept Recommendations 
and Loss of the Riva Lease 

226. On information and belief, in or about July, 2012, Pazer (and/or her unlawful 

delegate(s)) began negotiations with prospective tenant Riva Photo ("Riva"). 

227. Enigmatically, when she presented the draft lease to the Board for 

consideration on August 23, 2012, Pazer's only recommendation was to excise terms favorable  

to the Company,  to which Riva had never objected. 

228. Specifically, Pazer recommended deleting the term in the draft lease that 

entitled the Company at any time during the lease, in its sole discretion to erect, use, maintain 

and repair pipes, cables, conduits, plumbing, vents and wires in and through the premises and to 

require Riva on 60 days' notice to vacate the premises at any time in order to perform work on 

the floor and other repairs. 

229. When the Mintz Trusts pointed out that this term was favorable  to the 

Company, Parer quickly agreed that the provision should remain in the lease. 

230. Furthermore, Parer recommended signing a lease promising that pre- 

occupancy work on the premises would be completed for occupancy by November 1, 2012. 

231. Pazer should have known and advised the Board, however, that this deadline 

was unrealistic, due to the extent of work needed in the Riva premises to address its crumbling 

and collapsing walls, multiple sinking slaps (many of which installed during Pazer's 30+ years of 

active involvement with Center management and decisions) and collapsed drain pipe. None of 

these conditions were known to the Mintz Trusts' designated Directors at the time they approved 

of the Riva lease. 

232. The Mintz Trusts clearly advised Parer that it would be her responsibility to 
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see that the construction work required by the Riva Lease was timely completed. 

233. Because the necessary work could not possibly be completed for occupancy on 

November 1, Riva terminated its lease, and the Center lost that valuable lease. 

234. Pazer claimed not to know of the conditions and the time it would take to 

remediate them, but it was her job as Manager to know.  (And this is separate and apart from the 

fact that no part of the Center would ever have been allowed to degenerate to the point of the 

Riva premises if Pazer had done her job.) 

HSBC/Torrid Lease 

235. As detailed above, Parer has totally refused for well over a year to perform any 

of the construction-related functions required of her as Manager (despite the clear and express 

obligations under the Shareholders' Agreement), insisting without authority that Howard is 

responsible for any and all such construction-related services, without compensation. (Ironically, 

in light of Howard's construction experience and expertise, the Mintz Trusts had in or about 

January 2012 urged Pazer to agree to have Bassen, Lisa and Howard share Manager 

responsibilities and the $10,000 Manager pay, but she refused.) 

236. With Parer refusing to do her job, and certain critical construction issues 

looming at the Center, to help the Company and the Center, Howard voluntarily and with no 

obligation to do so, undertook to manage some discrete projects. 

237. One such project was an important new Center lease with HSBC Bank, which 

required pre-occupancy work to be completed properly and on time to avoid liability by the 

Company to HSBC Bank and possible loss of this valuable lease. 

238. Howard worked closely with the Company's engineer, architect and contractor 

to ensure that the required work would be completed on time. In the course of that work, 
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Howard and the other construction professionals discovered severe deformation in the roof 

structure and support beams in and about the HSBC premises. In the opinion of the Company's 

engineer and contractor and Howard, additional helical piles and two structural support columns 

needed to be installed to shore up the failing structure and avoid potential collapse. 

239. Pazer refused to consent to the installation of the new support columns and 

helical piles, claiming they were not necessary and that separate permits needed to be obtained 

before these critical additional structural support elements were added. 

240. Pazer was wrong. Such additional work discovered and performed under an 

"open permit" (which the Company had for the HSBC job) is routinely added by amendment 

before the final permit is closed out. 

241. Accordingly, with the concurrence of the Company engineer and contractor 

(and ultimately Pazer, who authorized Company payment for the installation of the piles and 

columns), the Mintz Trusts proceeded to have the critically important piles and columns installed 

and, after the job was completed, repeatedly asked Parer for approval for the Company to pay 

the costs of adding the piles and columns to the open HSBC permit. Parer has refused (and 

continues to refuse to this day) to authorize the Company to pay, claiming the Company should 

not have to pay for Howard's "mistakes" or "illegal work." Pazer's attorney has characterized 

the lack of advance HSBC permits for the critical additional structural support added during 

HSBC construction as Pazer's "dirt on Howard." Parer has complained for over a year that the 

piles and columns were not permitted, yet she and Bassen refuse to consent to the Company's 

payment for the work necessary to have them permitted (the Mintz Trusts' representatives on the 

Board of Directors, Howard and Susan, do consent to such work and payment therefor). 

242. However, Howard's installation of additional support piles and columns in the 
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HSBC and adjacent space were not mistakes or in any way illegal. In fact, three different 

engineers have issued written opinions that the piles and columns work was prudent, legal, could 

be added to the open HSBC permit, should be added to the open HSBC permit, and that is the 

routine way such permits are issued for such additional work discovered and done during 

construction. All three engineer letters have been delivered to Parer, yet she continues to refuse 

to allow the piles and columns to be permitted at Company cost. 

243. It is apparent that Parer prefers to create and have illegal work at the Center, to 

preserve her precious (but mythical and non-existent) "dirt on Howard". Parer has not given and 

cannot give one single valid reason why this critical additional structural work (installed and paid 

for by the Company over a year ago!!) should not be permitted at Company expense per normal 

building department procedures, consistent with the recommendations of three separate 

engineers. Multiple emails exist between Howard and Parer that substantiate the foregoing. 

Pazer's refusal to allow this critically important additional structural work to be permitted would 

again violate the Company's loan agreement obligations and place the Company in further 

default. 

244. The Mintz Trusts alone therefore have funded the entire cost (approximately 

$42,000) of pulling the amended permit to cover the additional critical support elements. They 

seek reimbursement from Parer for her share (52%) of this expenditure, or from the Company 

for 100% of the costs advanced by the Mintz Trusts. 

245. In the midst of the HSBC job, Bassen demanded that a Vertex work crew cease 

fixing a leaking roof over the HSBC premises, claiming that Parer had not authorized this 

construction work. Bassen had no authority to issue such a work stoppage order. 

246. In response, the HSBC project manager threatened to pull his entire crew off 
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the interior HSBC work they were performing. Had that happened, and the leaking roof had 

ruined or delayed the HSBC interior work, HSBC would not have been able to open in time, and 

HSBC would have sued the Company, for breach of lease in failing to deliver a waterproof roof, 

as and when required. 

247. Thankfully, Howard properly instructed the Vertex crew to complete its critical 

roof repair work, and thus liability to HSBC was avoided. Parer authorized payment of the roof 

repair work, after the fact. 

248. Incredibly, Bassen has (again improperly and with no authority to do so) 

recently injected herself into Company "management" and unilaterally ordered that Vertex 

Construction stop work on replacement of the Center's pylon sign, which collapsed during 

Hurricane Sandy. The collapsed pylon sign had been contracted for by Parer at a cost of over 

$150,000 as part of her $5+ million cosmetic facelift. Unfortunately, that pylon sign was 

constructed illegally and incompetently, which is the reason it collapsed, and the cost of the 

collapsed sign was inflated and over market. 

249. Vertex Construction submitted a bid for the replacement pylon sign for 

approximately $104,000, that bid was submitted to and approved by the Company's Board of 

Directors (including Bassen) and by the Company's insurer (who is responsible for the full cost 

of construction in excess of a Company $10,000 deductible payment), and a contract for the 

pylon sign replacement was executed between the Company and Vertex. 

250. In reliance on its pylon contract with the Company, Vertex ordered needed 

steel and materials fabrication and commenced the installation work. Then, out of the blue and 

AFTER having approved the Vertex contract herself, Bassen recently produced a bid from 

another contractor to replace the sign for about $40,000 less than the Vertex contract amount 
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(although it is far from clear that this "other bid" included all the same, quality work as proposed 

and started by Vertex). Since Bassen had belatedly obtained a "cheaper bid," she ordered Vertex 

to stop work. 

251. Howard explained to Bassen that the Company already had an approved 

contract with Vertex, and ordering work stoppage has potentially placed the Company in breach 

of contract. Howard also explained that the Company would pay only the same $10,000 

deductible, whether the pylon replacement was done by Vertex or a "cheap substitute" contractor 

of unknown talents and no history with the Company, so there was no potential cost savings to 

the Company (only risk in switching from Vertex Construction, which has done quality and 

reliable construction work at the Center for years). 

252. The time for Bassen to propose cheaper or alternate construction bids was 

before a contract with Vertex was approved by the Board (including Bassen) and entered into by 

the Company. 

253. Howard asked Bassen to immediately retract her ill-advised direction to Vertex 

to stop work under its contract with the Company, but Bassen has refused. Bassen's 

demonstrated ignorance when it comes to Center business, contracts, legal matters and 

construction is dangerous. On information and belief, her primary work experience before 

purporting to "take over" as Company "Manager" (with her similarly ignorant and incompetent 

sister, Lisa) was selling shoes at Macy's many years ago. Yet, she continues to force and inject 

herself into Company "management" over the Mintz Trusts' strenuous and justifiable objections, 

per the blessings and invitation of her mother, Parer. Bassen's (and Pazer's) actions have placed 

the Company in breach of contract on many matters, and have exposed the Company and its 

shareholders to substantial losses and damages. Bassen, Parer and Lisa must be stopped. 
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H&R Block Lease 

254. The lease of Center tenant H&R Block ("Block") was due to expire on April 

30, 2013. 

255. The rent on the Block lease was and is severely below market. 

256. Pazer has apparently made no effort to find a replacement tenant for the Block 

premises at market rent. 

257. Block recently requested a one-year extension of its lease at its existing rent. 

258. On or about January 14, 2013, Welco asked Pazer whether to advise Block that 

its proposal was rejected. 

259. The "office" passed Welco's email on to the Mintz Trusts with the advice that 

Parer believes that granting the requested extension "is preferable to another vacancy right now, 

so we'd like to offer them a year extension with no free rent. This will give us some time to line 

up someone else for the space. Howard and Susan: can you live with this?" 

260. The Mintz Trusts/their designated Directors registered their extreme 

disagreement, and questioned why Parer had not taken substantial efforts earlier to relet the 

space at market rent. 

261. Block should be replaced by a tenant paying market rent. Had Parer (or 

someone!) been doing her job as Manager, the Block space would have been marketed (and 

probably leased) long ago at market rent, and the risk of having a vacancy at the end of the Block 

lease would have been averted. 

262. Due to the Mintz Trusts' insistence, and over Parer objections, Block recently 

agreed to extend their lease by three years at a substantially higher, market rental rate ($35 per 

square foot, up from the $23 per square foot rental rate Parer recommended for a Block 
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extension). Further waste of Company assets was averted by Mintz, over Pazer mismanagement 

and laziness. 

Pazer Recommended Signing Loan Documents Rife with 
Material Misrepresentations, and Has Placed the Company in 
Continuing Material Default of its Mortgage Loan Documents, 
Thus Putting the Company Continually at Risk of Foreclosure 

263. Decisions relating to the Company's financing are Major Decisions as to which 

Parer is required to make recommendations to the Board, provide the Board members with 

necessary back-up or explanatory materials, including any additional information requested by a 

Director, and make reasonable efforts to keep the Directors informed of the status of any 

proposal. 

264. Upon information and belief, at some point in early 2012, the Company's 

mortgage lender (the "Mortgage Lender") advised the Company that it intended to sell the 

Company's mortgage loan and asked the Company to sign a "Second Amendment" to the parties' 

1995 loan agreement (the "Loan Agreement"). 

265. Parer had no authority to speak for or negotiate on behalf of the Company 

without unanimous Board approval. 

266. Nonetheless, unbeknownst to, and without even consulting  the Mintz Trusts' 

designated Directors, much less obtaining their approval, as required, Pazer and/or Alan Kleiman, 

the attorney retained and paid by the Company to represent the Company,  negotiated for months 

with the Mortgage Lender. Notably, the Mintz Trusts were given only a Consent Resolution 

authorizing Parer to sign Second Amendment loan documents ("Consent"), without even 

providing the Mintz Trusts with copies of the Second Amendment documents they were being 

asked to authorize. The Mintz Trusts requested copies of the Second Amendment documents  

they were being asked to consent to. 

58 



267. In or about May 2012, Pazer sent the Second Amendment and other related 

documents to the Mintz Trusts. Soon thereafter, the Mintz Trusts sent Pazer and Bassen an email 

asking: "Shelly — Are the documents you just emailed to me the final documents for which the 

lenders seek our signatures? If so, please advise as soon as possible of you and Dina have 

reviewed them (with legal counsel) and if you (and counsel) have approved them for execution." 

268. Kleiman then contacted the Mintz Trusts numerous times to ask them to 

approve the documents and sign the Consent authorizing Pazer to sign the Second Amendment 

documents. The Mintz Trusts asked both Kleiman and Pazer whether Pazer had recommended 

signing. 

269. Kleiman stated that Pazer had approved of the Second Amendment to the 

Mortgage Lender and that she had in fact signed it, and asking that Mintz sign and return the 

required Consent. Howard advised Mintz would not sign until they actually received a copy of 

Pazer' s signature on the Consent and the Second Amendment. Kleiman stated he would forward 

those signed documents to Howard. 

270. The Mintz Trusts then had their personal attorney review the draft of the 

Second Amendment Howard had received on August 3, 2012, together with a redline showing 

changes from the previous draft, ostensibly as the result of negotiations the Mintz Trusts knew 

nothing about. 

271. When Pazer finally responded to the Mintz Trusts on August 29, 2012, the only 

comment she made was that there were some business points she might recommend trying to 

negotiate with the Mortgage Lender. 

272. What the Mintz Trusts had discovered — and what certainly should have caused 

Pazer to advise the Mintz Trusts that they should not and could not  sign the documents from the 
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Mortgage Lender — was that the Second Amendment required them and the Company to reaffirm 

that all of the representations, warranties and covenants in the loan documents were true and 

correct in all material respects as of the date of the Second Amendment (i.e., presently). Any 

material breach of a representation, warranty or covenant would result in default under the 

existing loan documents. 

273. The problem was that the Company — under Pazer's unilateral direction, 

management and control — appeared not to have complied with the loan documents, and many of 

the representations, warranties and covenants appeared no longer to be accurate. Pazer thus 

appeared to have caused the Company to breach its mortgage loan documents in multiple,  

material ways,  and had actively concealed these breaches from the existing mortgage lender. 

274. In fact, legal counsel for the Mintz Trusts (Mr. Guttenberg) had specifically 

informed Pazer and her legal counsel (Steven Shore, Esq.) in writing_ by email dated April 18,  

2012: 

And as you read the Loan Agreement, I am sure you will also see 
the many breaches of the Loan Agreement perpetrated by Pazer 
during her tenure as manager....compliance with laws, obtain all 
permits, maintain the property in first class condition [etc.] 

275. In response, Mr. Shore stated by email dated April 18, 2012: 

No purpose will be served in debating who did what previously 
and as we have discussed our clients have significant claims 
against Howard. 

276. To which Mr. Guttenberg replied by further email on April 18, 2012: 

Your clients have NOTHING against Howard, and you know it, 
and I know it (and so do the Pazers and Mintzs); your refusals to 
supply any "evidence" of Howard misdeeds speaks 
volumes.. .Your clients, however, are swimming in mud and 
screw-ups and liability (and multiple existing loan defaults they 
have caused). 
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277. Not only were the Mintz Trusts highly concerned that Pazer's failure to ensure 

the Company's compliance with the loan documents had precipitated potential loan defaults, but 

they were terrified at the prospect that Pazer was going to sign documents reaffirming in the 

name of the Company many representations, warranties and covenants that Pazer knew were no 

longer accurate (in particular, because the Mintz Trusts had specifically advised her of that in 

writing!), and that she was requesting that the Mintz Trusts consent to such misrepresentations to 

an innocent loan buyer in connection with a $16 million loan sale. It was and is the Mintz Trusts'  

belief that failure to disclose the known material loan defaults and breaches of loan agreement 

representations and warranties in connection with a known loan sale would constitute fraud on  

the loan buyer (and on the Mortgage Lender), and place the Company in even greater danger 

than Pazer's concealments and breaches had done as to the Mortgage Lender.  Yet, that was 

exactly the path that Parer was advocating. 

278. Furthermore, the Mintz Trusts learned that, with the assistance of the so-called 

"Company" attorney, Parer had agreed — and even suggested to the Mortgage Lender — that the 

Mintz Trusts be required to give an affirmation of liability under a guaranty the Mortgage Lender 

had previously agreed not to pursue. When the Mintz Trusts compared the draft of Second 

Amendment originally proposed by the Mortgage Lender to Parer to the "Parer negotiated 

redraft" the Mintz Trusts were asked to approve, the Mintz Trusts weres tunned to discover that 

the only changes negotiated by Parer and purported "Company" counsel were changes requested 

by Parer that were directly adverse to the Mintz Trusts' interests, and had nothing to do with 

improving or _protecting the Company's rights under the Second Amendment documents, or 

making critical and required disclosures. Pazer had actually used Company counsel to  

intentionally and maliciously act contrary to the Mintz Trusts' interests, to the benefit of Pazer 
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personally, and then both Pazer and "Company" counsel actively concealed those facts from the 

Mintz Trusts.  And Pazer and "Company" counsel had done nothing to protect or further 

Company interests; in fact, their actions had placed the Company at the brink of loan fraud. 

279. Ultimately, the Mintz Trusts refused to sign the Consent to the false 

reaffirmations and made the necessary disclosures to the Mortgage Lender of the known, existing 

breaches of the loan agreements, which Pazer had failed and refused to do. The loan purchase 

was terminated by the loan buyer, evidencing just how material the information Parer had 

refused to disclose was. The Mortgage Lender was notably upset, and has advised in writing that 

the Company is in substantial and multiple breach of its loan documents, but that the lender has 

not yet elected to declare defaults under the loan documents or to exercise its rights and remedies 

(which of course could include foreclosure). However, the Mortgage Lender has expressly  

reserved in writing the right to declare the Company loan in default at any time and exercise its 

lender's rights and remedies (including foreclosure), and thus the Company and Center are and 

remain at risk of default and foreclosure at any time, due solely to Pazer's multiple breaches of 

the loan documents, the avoidance of which is one of her most fundamental duties as "Manager."  

And many of these breaches of loan documents had existed for many years (e.g.,  no unpermitted 

or illegal work, maintenance of the Center in good condition, disclosure of Center defects and 

problems to the Bank), all known to Parer and unknown to — in fact, actively concealed by Parer 

from — the Mintz Trusts. 

Pazer Is Irrevocably Obligated to Sell the 
the Pazer Shares to the Mintz Trusts  

280. By email dated August 27, 2012, Parer advised the Mintz Trusts that: 

It appears that we're at a deadlock on a number of things. We can 
follow the procedure set forth in our Shareholders' Agreement or 
expedite that process by agreeing to sell Georgetown now and 

62 



retaining a mutually acceptable broker to market and sell the 
property. Of course, if you're prepared to buy me out let me know 
and we can retain appraisers and proceed that way. Please let me 
know your thoughts. 

281. Pazer's August 27, 2012 email is an offer for purposes of contract law, 

specifying the essential terms of quantity ("buy me out" necessarily means all of the Pazer 

Shares) and price (providing the method for fixing the price, per the "arbitration procedures" 

under the Shareholders' Agreement). 

282. It is also a "Notice of Intention to Sell" under the Shareholders' Agreement, 

which triggered the Mintz Trusts' Right of First Offer. 

283. The Mintz Trusts accepted Pazer's offer in an email dated August 29, 2012, 

stating: 

Susan and I are definitely prepared to and desire to buy you out of 
Astoria (that is, buy all your Astoria shares) and proceed to retain 
appraisers and determine the valuation/buyout price under the 
Astoria Shareholder Agreement, as you offer below. We therefore 
accept your offer below to sell us your Astoria shares under the 
Shareholders Agreement due to Deadlock, and to proceed with 
the appraisal process to determine the purchase price under 
Shareholder Agreement section 8.2. 

284. A hard copy of the Mintz Trusts' August 29, 2012 was also served on that date 

by Federal Express overnight mail on Parer and all notice parties named in the Shareholders' 

Agreement. 

285. The Mintz Trusts' August 29, 2012 email was a clear, unambiguous and 

unequivocal acceptance for purposes of contract law. 

286. In addition, this email was a "Purchase Notice" under the Shareholders' 

Agreement. The delivery of the Mintz Trusts' August 29, 2012 Purchase Notice irrevocably 

obligated Parer to sell the Parer Shares to the Mintz Trusts at a price determined in the appraisal 
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process prescribed by the Shareholders' Agreement. 

287. Pazer has denied that she is obligated to sell the Pazer Shares to the Mintz 

Trusts by virtue of the above-referenced facts. 

The Mintz Trusts Also Duly and Properly Exercised 
Their Right of First Offer Following Unsuccessful Mediation  

288. Pazer is also irrevocably obligated to sell the Pazer Shares to the Mintz Trusts 

based on the Mintz Trusts' delivery of a Purchase Notice on September 27, 2012 (without 

prejudice to their already existing irrevocable right to purchase the Parer Shares, discussed 

above). 

289. Parer insisted that the parties were required by the Shareholders' Agreement to 

participate in mediation to attempt to resolve the Deadlock(s), notwithstanding the fact that the 

parties were already irrevocably bound to the purchase and sale of the Parer Shares. Without 

prejudice to their already-existing right to purchase the Parer Shares, the Mintz Trusts acceded, a 

mediation session before the designated mediator was convened and attended by all parties and 

their attorneys on September 27, 2012. 

290. The Deadlock could not be resolved. The mediation failed. 

291. Immediately after the failed mediation was concluded, Parer and her attorney 

were personally served with the Mintz Trusts' Notice to Purchase all of Pazer's shares in the 

Company, pursuant to §§ 4.8 and 8.2 of the Shareholders' Agreement, dated September 27, 2012. 

All notice parties under the Shareholder Agreement were simultaneously served with the 

Purchase Notice by Federal Express overnight mail. 

292. Pursuant to § 8.2()), upon the Mintz Trusts' service of the Purchase Notice, as 

set forth above, "[b]oth [Parer] and [the Mintz Trusts] [were] irrevocably obligated to sell and 

buy [Pazer's shares] . . . and failure to either sell or buy [Pazer's shares] at the Purchase Price 
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shall be a breach of contract allowing for full breach of contract monetary damages and/or the 

remedy of specific performance by the non-breaching party(ies)." 

AS AND FOR A FIRST CAUSE OF ACTION 
(Derivative claim on behalf of the Company against Pazer 

for breach of Shareholders' Agreement) 

293. Plaintiffs repeat and reallege the allegations set forth in paragraphs 1-292 

above as though fully set forth herein. 

294. The Shareholders' Agreement is a valid contract. 

295. Pursuant to the Shareholders' Agreement, Parer has certain specific obligations 

to the Company and its shareholders, including without limitation the obligation to manage the 

routine day-to-day affairs of the Company's corporate and asset operations. 

296. Inherent in Pazer's obligations under the Shareholders' Agreement is the duty 

to perform them in a competent manner consistent with the prevailing standard of performance 

of care to be utilized by a shopping center manager. 

297. By virtue of Pazer's acts and omissions set forth herein, Parer has breached her 

obligations to the Company under the Shareholders' Agreement. 

298. Among other things, and without limitation, Parer breached her obligations 

under the Shareholders' Agreement by: failing to submit competent drafts of Annual Budgets to 

the Board of Directors; failing and refusing to convene or attend (in person or by telephone) 

shareholders' and Directors meetings and special meetings after February 2012 except under 

unreasonable and unjustifiable conditions; failing to inform and make appropriate 

recommendations to the Board regarding the Second Amendment to the Loan Agreement; failing 

to inform and make appropriate recommendations to the Board regarding leases at the Center, 

including without limitation the potential lease with the Potential Anchor Tenant; squandering, 
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mismanaging and wasting corporate assets on misbegotten projects such as the 2005 cosmetic 

facelift of the Center; failing to monitor the physical condition of the Center, to inform and make 

appropriate recommendations to the Board regarding needed maintenance, repairs and 

improvements, and to implement approved improvements; failing to ensure that all maintenance, 

repairs and improvements were made in accordance with legal requirements, including without 

limitation the Failed Rear Sewer Line in 2008 and the nineteen instances of unpermitted and 

illegal work that were performed at the Center between 2003 and 2011; failing to ensure that all 

rents and other payments due from tenants at the Center were collected on a timely basis and/or 

failing to assess interest due when tenants' payments were not made on a timely basis, including 

without limitation Dress Barn; failing to properly monitor lease terms so as to avoid unnecessary 

vacancies and/or below-market lease extensions, including without limitation H&R Block; 

failing to list/market vacant space approved by the Board to be listed/marketed, resulting in 

vacancies and loss of rent revenue by the Company; failing to personally manage the routine 

day-to-day affairs of the Company's corporate and asset operations after January 5, 2012, when 

she resigned, while at the same time continuing to collect a management fee of approximately 

$10,000 per month from the Company; placing the Company in multiple material defaults of its 

mortgage loan documents (which continue to this day, placing the Company and Center at risk of 

foreclosure and total loss); and causing the Company to pay a monthly management fee to 

herself and/or her daughters in the absence of a unanimously approved Annual Budget or other 

unanimous Board approval. 

299. 	Pazer further breached her obligations to the Company under the Shareholders' 

Agreement by, among other things and without limitation: from and after July 31, 2011, 

wrongfully and without any authority delegating the performance of some or all of her Manager 
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obligations to Eileen Brody and other employees in the Company's "office," at an added cost to 

the Company of not less than $100,000 per year which was not unanimously approved by the 

Board of Directors or part of an approved Annual Budget. 

300. Pazer's delegation to the "office" staff of the performance of some or all of her 

Manager obligations was wrongful in and of itself and also because Pazer's unilaterally-chosen 

delegates (Bassen and Lisa and the "office staff') were and are incompetent to perform the 

delegated tasks. 

301. Parer further breached her obligations to the Company under the Shareholders' 

Agreement by, among other things and without limitation: from and after January 5, 2012, 

wrongfully and without any authority designating Bassen and Lisa as replacement "Managers", 

delegating Pazer's "Manage?' duties to them, and causing some or all of a management fee of 

approximately $10,000 per month to be paid to them. 

302. Pazer's purported designation of Bassen and Lisa as replacement Managers 

was wrongful in and of itself and also because Bassen and Lisa were and are incompetent to 

perform the obligations of Manager. 

303. Parer personally and by her unlawful designees and/or delegates further 

breached Pazer's obligations under the Shareholders' Agreement because as demonstrated herein, 

at all times since July 31, 2011, the routine day-to-day affairs of the Company's corporate and 

asset operations have been managed incompetently and in contravention of the applicable 

standard of care. 

304. By reason of the foregoing breaches of the Shareholders' Agreement, the 

Company has been damaged in an amount to be determined at trial, but in no event less than 

$12,000,000, for which Parer is liable to the Company. 
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AS AND FOR A SECOND CAUSE OF ACTION 
(Direct claim by the Mintz Trusts against 

Pazer for breach of Shareholders' Agreement) 

305. Plaintiffs repeat and reallege the allegations set forth in paragraphs 1-304 

above as though fully set forth herein. 

306. By virtue of Pazer's acts and omissions set forth herein, Pazer has breached her 

obligations to the Mintz Trusts under the Shareholders' Agreement. 

307. Among other things and without limitation, Parer breached her obligations to 

the Mintz Trusts by: failing and refusing to cause the Company to distribute, and failing and 

refusing to supervise and implement the Company's distribution of, monthly payments to the 

Mintz Trusts of their pro rata share of all "available cash," within the meaning of such term in 

the absence of a unanimously approved Annual Budget, and instead causing the Company to 

hoard such available cash in reserves not unanimously approved by the Board of Directors; 

refusing to communicate with the Mintz Trusts, which own 48% of the equity of the Company, a 

multi-million-dollar business, regarding the Company either in person or by telephone; and 

effectively revoking Howard and Susan's signature authority on the Company's bank accounts 

by placing "fraud protection" on the Company's bank accounts, or some of them, such that the 

banks were required to obtain clearance from the "office" prior to honoring any checks signed by 

Howard or Susan. 

308. By reason of the foregoing breaches by Pazer, the Mintz Trusts have been 

damaged by in an amount to be determined at trial, but in no event less than $2,000,000. 

309. Accordingly, the Mintz Trusts are entitled to an order directing Parer to cause 

the Company to distribute and to monitor and supervise the Company's distribution to the Mintz 

Trusts of the Mintz Trusts' pro rata share of all available cash of the Company within the 
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meaning of such term in the absence of a unanimously approved Annual Budget, as provided 

herein, in an amount to be determined at trial; directing Pazer to convene and attend shareholders' 

and Directors' meetings free of any conditions not provided for in the Shareholders' Agreement; 

and directing Pazer to take such measures as are necessary to reinstate Howard and Susan's 

signature authority on the Company's bank accounts. 

AS AND FOR A THIRD CAUSE OF ACTION 
(Derivative claim on behalf of the Company against 

Pazer for breach of fiduciary duty and/or duty of loyalty) 

310. Plaintiffs repeat and reallege the allegations set forth in paragraphs 1-309 

above as though fully set forth herein. 

311. As a Director and as the Manager of the Company, Pazer owes the Company 

and its shareholders fiduciary duties and a duty of loyalty. 

312. Such duties include, without limitation, the duties to act at all times in the best 

interests of the Company, to refrain from self-dealing and to refrain from serving Pazer's 

personal interests at the expense of the Company and/or its shareholders. 

313. Pazer violated her fiduciary duties and duty of loyalty to the Company and its 

shareholders by her acts and conduct described herein, including without limitation: delegating 

the performance of tasks to others that she was obligated to perform personally as Manager and 

causing the Company to pay salaries, benefits and fees to such others, all without unanimous 

Board approval; and delegating the performance of tasks to others that she was obligated to 

perform personally as Manager, despite the fact that such others, and namely her daughters 

Bassen and Lisa, were and are unqualified and incompetent to perform such tasks, all without 

unanimous Board approval. 

314. Pazer further breached her fiduciary duty to the Company and its shareholders 
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by refusing and failing to convene or attend shareholders' or Board meetings after February 2012 

unless unreasonable and unjustifiable conditions were met and by refusing to speak to the Mintz 

Trusts and/or their representatives on the Board of Directors — Howard and Susan — about the 

Company. 

315. Pazer further breached her fiduciary duties to the Company and its 

shareholders by placing the Company in multiple, material breaches of its loan documents, and 

then intentionally concealing those known breaches from the existing mortgage lender and from 

an intended, innocent third-party purchaser of a $16 million loan. As a result, the Company is 

and remains at risk of a formal declaration of default by the existing mortgage lender at any time, 

and exercise of the lender's rights and remedies, including foreclosure and total loss of the 

Center. 

316. Pazer further breached her fiduciary duties to the Company and its 

shareholders by utilizing the attorney hired by and paid for by the Company in connection with 

the Company's loan from the Mortgage Lender to advocate for her own personal interests rather 

than the Company's. 

317. By reason of Pazer's breaches of fiduciary duty, the Company has been 

damaged in an amount to be determined at trial, but in no event less than $500,000. 
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AS AND FOR A FOURTH CAUSE OF ACTION 
(Direct claim by Mintz Trusts against Pazer 

for breach of fiduciary duty) 

318. Plaintiffs repeat and reallege the allegations set forth in paragraphs 1-317 

above as though fully set forth herein. 

319. Pazer violated her fiduciary duty to the Mintz Trusts by utilizing for her own 

purposes, and to gain advantage over the Mintz Trusts, the attorney retained and paid for by the 

Company to represent the Company in connection with its loan from the Mortgage Lender; and 

by affirmatively suggesting to the Mortgage Lender that it demand that the Mintz Trusts agree to 

be bound by certain guaranties that the Mortgage Lender had effectively abandoned. 

320. By reason of Pazer's breaches of fiduciary duty, the Mintz Trusts have been 

damaged in an amount to be determined at trial, but in no event less than $25,000. 

AS AND FOR A FIFTH CAUSE OF ACTION  
(Direct claim by Mintz Trusts against the 

Company for costs of SPE and HSBC/Torrid permitting) 

321. Plaintiffs repeat and reallege the allegations set forth in paragraphs 1-320 

above as though fully set forth herein. 

322. In or about December 2011, Parer sought the Mintz Trusts' consent to the 

Company's retention of SPE to perform a comprehensive engineering survey of the Center and 

issue a property condition report. 

323. The Mintz Trusts consented, and, in or about January 2012, the Company's 

Board of Directors unanimously approved the Company's retention of SPE. 

324. In or about February 2012, Bassen and Parer, without the consent of the Mintz 

Trusts and/or the Mintz Trusts' representatives on the Board of Diretors — Howard and Susan — 
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terminated SPE. 

325. As Pazer and Bassen have readily admitted, and all of the Company's Directors 

agreed, a comprehensive engineering review of the Center was and is of critical importance to 

the Company, and for the Company's benefit, in order to identify and assess the true physical 

condition and structural problems facing the Company. 

326. The Mintz Trusts therefore directly engaged SPE to complete its 

comprehensive engineering review of the Center, after Pazer refused several invitations to have 

the Company allow SPE to complete the comprehensive engineering review it had started under 

its original contract with the Company. 

327. SPE in fact did complete its comprehensive structural engineering review of 

the Center, and has delivered to the Mintz Trusts a written 1,347 page written report 

documenting its findings with respect to the Center's condition. 

328. The SPE Report contains critically important, comprehensive information 

regarding the Center and assessing its physical and structural problems, which is needed by and 

benefits the Company (including the critical life and safety remediation work currently being 

performed by the Company). 

329. Upon receipt of the SPE Report, the Mintz Trusts promptly delivered a copy 

to Parer and the Company. 

330. The Company is currently using and will continue to use the SPE Report for 

the benefit of the Company. 

331. The Mintz Trusts have paid 100% of SPE' s charges for the aforementioned 

survey and report, in the approximate amount of $52,000. 

332. The Mintz Trusts have requested reimbursement from the Company and/or 
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Pazer for the Mintz Trusts' costs in obtaining the SPE Report. However, Pazer and Bassen have 

wrongfully, and in breach of their fiduciary duties to the Company, refused to consent to the 

Company's payment or reimbursement to the Mintz Trusts of the costs of the SPE Report, and 

Pazer has refused to reimburse her 52% share of those costs. 

333. The Mintz Trusts are entitled to reimbursement by the Company for their 

payments to SPE for the comprehensive engineering survey and Report. 

334. The same is true with respect to the costs of permitting the pile and column 

work at the HSBC/Torrid premises. 

335. The Board of Directors of the Company unanimously consented to the 

performance of this work 

336. Nonetheless, Parer and Bassen subsequently refused to consent to the 

Company's payment of the fees and costs of permitting the work. 

337. Recognizing the importance to the Company of having this work permitted, 

absent which the Company will be exposed to legal liability, the Mintz Trusts directed the work 

necessary to permit the HSBC/Torrid pile and column work to be done, and have paid 100% of 

the fees and costs of this work, which is for the sole benefit of the Company, in the 

approximately amount of $42,000. 

338. The Company is presently obligated to reimburse the Mintz Trusts for fees and 

costs they paid in connection with the permitting of the HSBC/Torrid pile and column work. 

339. By reason of the foregoing, the Company should be adjudged liable to and 

directed to reimburse the Mintz Trusts for the costs incurred by the Mintz Trusts for the SPE 

Report and the HSBC amended permit, in an amount to be determined at trial, but in no event 

less than $94,000. 
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AS AND FOR A SIXTH CAUSE OF ACTION 
(Direct claim against Pazer and Bassen for 

pm rata share of costs of SPE Report and HSBC permitting) 

340. Plaintiffs repeat and reallege the allegations set forth in paragraphs 1-339 

above as though fully set forth herein. 

341. As Directors of the Company, Parer and Bassen owe fiduciary duties to the 

Company and its shareholders. 

342. In breach of these duties, Parer and Bassen terminated SPE and then refused 

either to cause the Company to reimburse the Mintz Trusts in full for their payments to SPE or to 

pay the Mintz Trusts for the proportionate share of these payments corresponding to the Parer 

Shares' percentage interest in the Company. 

343. In breach of these duties, despite having consented as to the pile and column 

work at the HSBC/Torrid premises, Parer and Bassed refused to consent to the permitting of this 

work, the Company's payment therefore or Pazer's reimbursement of the Mintz Trusts for the 

fees and costs attendant to the permitting work for the proportionate share of those fees and costs 

corresponding to the Parer Shares' percentage interest in the Company. 

344. By reason of the foregoing, Parer and Bassen are jointly and severally liable to 

the Mintz Trusts for the proportionate share of the sums paid by the Mintz Trusts for the 

comprehensive engineering survey and Report and for the permitting of the HSBC/Torrid piles 

and columns, in an amount to be determined at trial, but in no event less than $47,000. 

AS AND FOR A SEVENTH CAUSE OF ACTION 
(Derivative claim on behalf of the Company against 

Pazer for breach of obligations as Manager from 2003-July 2011) 

345. Plaintiffs repeat and reallege the allegations set forth in paragraphs 1-344 

above as though fully set forth herein. 
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346. 	By virtue of her acts and omissions described herein, Pazer breached her 

contractual obligations as Manager under the 1990 Agreement from 2003 through July 31, 

2011by failing to discharge such obligations in a competent manner and consistent with the 

applicable standard of care. 

347. Pazer's incompetence and breach of her obligations as Manager from 2003 

through July 2011 is exemplified by, among other things: her knowing failure to inform the 

Board of Directors of the serious structural and other problems affecting the Center's physical 

plant in and after 2005 (not discovered by Mintz until after August, 2011); the effectuation under 

her unilateral direction in 2005 of $5 million worth of construction work at the Center that was 

cosmetic and, in addition, shoddily and sometimes illegally performed (not discovered by Mintz 

until after August, 2011), including the roofing job; her termination of a $3 million line of credit 

that had been established for the express purpose of financing Capex; her failure to monitor the 

Center's physical condition, to alert the Board to needed preventative measures, repairs and/or 

improvements, to recommend action when needed and then to implement unanimously-approved 

decisions of the Board regarding such action, as a result of which myriad structural and 

mechanical problems have been allowed to occur, fester and worsen; the performance pursuant 

to her unilateral direction of at least 19 unpermitted and illegal jobs at the Center since 2003, 

triggering multiple defaults under the Company's loan documents; her failure to properly 

monitor collections from tenants of rent and other payments, including without limitation Dress 

Barn; and her failure to properly monitor lease terms so as to avoid unnecessary vacancies and/or 

below-market lease extensions; and her failure to market space in the Center for rent in an 

ordinary and prudent manner, resulting in substantial rental losses to the Company. 

348. As a result of Pazer's breach of her obligation to perform as Manager 
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competently and in accordance with the applicable standard of care, the Company has sustained 

and will continue to sustain damages in an amount to be determined at trial, but in no event less 

than $12,000,000. 

AS AND FOR A EIGHTH CAUSE OF ACTION 
(Derivative claim on behalf of the Company 

against Pazer for negligence as Manager) 

349. Plaintiffs repeat and reallege the allegations set forth in paragraphs 1-348 

above as though fully set forth herein. 

350. As Manager, Pazer owed the Company and its shareholders a duty of care to 

ensure that the physical condition of the Center was monitored on a regular basis, as called for by 

the age and usage of the Center, and to recommend to the Board of Directors that deterioration, 

damage or defective conditions to be addressed in a timely manner, and to ensure that the 

Company complied at all times with its obligations under its loan documents. 

351. As Manager, Pazer owed the Company and its shareholders a duty to monitor 

the Company's finances, including without limitation ensuring that the Company was receiving 

all funds due from the Center's tenants as and when due or, if not, advising the Board of 

Directors of such non-receipt and recommending action for the Board's approval. 

352. As Manager, Parer owed the Company and its shareholders a duty to monitor 

leases at the Center and take all reasonable measures to avoid vacancies and/or below-market 

lease extensions. 

353. It was foreseeable that Pazer's failure to abide by this duty of care would result 

in harm to the Center and the Company. 

354. By virtue of her acts and omissions set forth herein, Parer failed to discharge 

these duties to the Company. 
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355. 	As a result, the Company and the Center suffered damages in an amount to be 

determined at trial, but in no event less than $12,000,000. 

AS AND FOR AN NINTH CAUSE OF ACTION 
(Derivative claim for judgment declaring that Pazer was not 

entitled to receive management fees on or after January 5, 2012) 

356. Plaintiffs derivatively on behalf of the Company repeat and reallege the 

allegations set forth in paragraphs 1-355 above as though fully set forth herein. 

357. Pazer resigned as Manager on or about January 1, 2012. 

358. Upon information and belief, Pazer performed no further services as Manager 

after that date. Any services which Parer did provide were incompetent and worthless. 

359. Accordingly, Parer was not entitled to receive management fees from the 

Company for any period following January 1, 2012. 

360. However, upon information and belief, Parer has continued at all times through 

the present to receive management fees of approximately $10,000 per month from the Company 

(or to cause such sum to be paid to her unpermitted designees, Bassen and Lisa). 

361. Upon information and belief, Parer disputes the contention that she was not 

entitled to receive management fees from the Company after she resigned on or about January 1, 

2012. 

362. Accordingly, a juridical dispute and a justiciable controversy exist between the 

parties. 

363. By reason of the foregoing, the Court should issue a judgment declaring that 

Parer resigned as Manager on or about January 1, 2012, that she was thereafter not entitled to 

receive management fees from the Company and that any management fees received by Parer (or 

her designees Bassen and Lisa) from the Company thereafter were wrongfully received. 
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AS AND FOR AN TENTH CAUSE OF ACTION 
(Derivative claim on behalf of the Company 
for judgment declaring that Bassen and Lisa 

are not Managers or Company employees of any kind 
and were and are not entitled to any compensation from the Company) 

364. Plaintiffs derivatively on behalf of the Company repeat and reallege the 

allegations set forth in paragraphs 1-363 abpve as though fully set forth herein. 

365. At the same time as Parer resigned as Manager, Parer wrongfully purported to 

designate Bassen and Lisa as "successor" Managers. 

366. Pazer's designation was void and of no effect, because decisions regarding the 

employment or termination of employees of the Company are "Major Decisions" requiring the 

unanimous written consent of the Board of Directors, and no such unanimous consent has ever 

been given to the employment of Bassen and/or Lisa (or any other person) as Manager. 

367. Upon information and belief, Parer has paid over to Bassen and Lisa 

management fees she has received from the Company since January 2012 and/or has caused the 

Company to pay management fees/salary directly to Bassen and Lisa, over repeated objections 

by the Mintz Trusts. 

368. Bassen and Lisa are not entitled to such management fees/salary because they 

have not been hired as Managers or employees of any kind by the Company. 

369. Upon information and belief, the Defendants maintain that Bassen and Lisa 

are and have been Managers of the Company since January 2012 and that they are entitled to any 

and all management fees/salary they have received since January 2012. 

370. Accordingly, a juridical dispute and a justiciable controversy exist between the 

parties. 

371. By reason of the foregoing, the Court should issue a judgment declaring that 
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Bassen and Lisa are not and never have been Managers of the Company or Company employees 

of any kind, are not now officers of the Company, and are not and never have been entitled to be 

paid management fees/salary by the Company (directly or indirectly). 

AS AND FOR A ELEVENTH CAUSE OF ACTION 
(Derivative claim on behalf of the Company for an order directing Pazer, Bassen 

and Lisa to disgorge all management fees received since January 2012) 

372. Plaintiffs repeat and reallege the allegations set forth in paragraphs 1-371 as 

though fully set forth herein. 

373. By reason of the foregoing, Parer, Bassen and/or Lisa have wrongfully 

received management fees from the Company from January 2012 to the present. 

374. Accordingly the Court should enter an order directing Parer, Bassen and/or 

Lisa to disgorge any and all payments they (or any of them) received from the Company in 

consideration of services performed as "Manager" since January 2012. 

AS AND FOR A TWELFTH CAUSE OF ACTION  
iDerivative claim against Pazer and Bassen on 

behalf of the Company for breach of fiduciary duty) 

375. Plaintiffs repeat and reallege the allegations set forth in paratraphs 1-374 as 

though fully set forth herein. 

376. As Directors of the Company, Parer and Bassen owe fiduciary duties to the 

Company and its shareholders. 

377. In violation of such duties, Parer and Bassen have refused and failed to consent 

to the repeated requests by the Mintz Trusts' representative directors, Howard and Susan, to 

formally remove Pazer as Manager to the extent that, notwithstanding her purported resignation 

in or about January 2012, she continues to insinuate herself as Manager whenever she feels like 

it and to collect management fees from the Company and/or cause the Company to pay those 
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management fees to her unauthorized delegate daughters, Bassen and Lisa. 

378. Withholding consent to the removal of Pazer as Manager is a violation of 

Pazer's and Bassen's fiduciary duties to the Company and its shareholders because, as set forth 

herein, Pazer has been and continues to be incompetent to perform the duties of Manager, she 

has relinquished and failed to perform most or all of her obligations as Manager since at least 

January 2011, her continuation in that position has harmed and will continue to harm the 

Company and its shareholders and the only interest served and promoted by refusing to remove 

her from this position is Pazer's individual interest. 

379. Accordingly, Plaintiffs on behalf of the Company are entitled to an order 

directing Parer and Bassen to consent to the removal of Pazer as Manager. 

AS AND FOR AN THIRTEENTH CAUSE OF ACTION  
(Derivative claim on behalf of the Company for order enjoining 

Pazer, Bassen and Lisa from acting as Manager) 

380. Plaintiffs repeat and reallege the allegations set forth in paragraphs 1-379 

above as though fully set forth herein. 

381. Parer formally resigned as Manager of the Company on or about January 1, 

2012. 

382. The hiring of employees of the Company is a Major Decision requiring 

unanimous Board approval. 

383. The Board of Directors has never unanimously consented to the employment 

of Bassen or Lisa as Manager of the Company, or in any other capacity. 

384. Following Pazer's resignation as Manager in January 2012, the Board of 

Directors has never unanimously consented to re-hiring her as Manager, or in any other capacity. 

385. Notwithstanding the foregoing, Bassen and Lisa and, from time to time, Parer, 
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have purported to act as Managers of the Company and, upon information and belief, have 

accepted payment from the Company directly or indirectly for such purported employment. 

386. Accordingly, the Court should enter an order enjoining Pazer, Bassen and Lisa 

Pazer from acting or purporting to act as the Company's Manager (or employee in any capacity) 

and from accepting payment from the Company directly or indirectly for such purported 

employment. 

AS AND FOR A FOURTEENTH CAUSE OF ACTION  
(Direct claim by Mintz Trusts for judgment declaring 

that Pazer is obligated to sell the Pazer Shares to the Mintz Trusts) 

387. Plaintiffs repeat and reallege the allegations set forth in paragraphs 1-387 

above as though fully set forth herein 

388. On August 27, 2012, Pazer delivered a written offer to sell all of the Pazer 

Shares to the Mintz Trusts (i.e.,  to have the Mintz Trusts "buy me out") at a price determined 

through the process prescribed by the Shareholders' Agreement (i.e.,  "we can retain appraisers 

and proceed that way"). 

389. On August 29, 2012, the Mintz Trusts delivered a written acceptance of 

Pazer's offer. 

390. The above-referenced offer and acceptance created a binding contractual 

obligation for Parer to sell the Mintz Trusts all of the Parer Shares at a price determined 

through the appraisal process prescribed by the Shareholders' Agreement. 

391. Pazer denies the existence of a contract obligating her to sell all of the Parer 

Shares to the Mintz Trusts at a price determined through the appraisal process prescribed by the 

Shareholders' Agreement. 

392. Accordingly, a juridical dispute and a justiciable controversy exist between the 

parties. 
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393. By reason of the foregoing, the Court should issue a judgment declaring that: 

(a) Pazer offered to sell all of the Parer Shares to the Mintz Trusts at a price determined through 

the appraisal process prescribed in the Shareholders' Agreement; (b) the Mintz Trusts accepted 

Pazer's offer; and (c) Pazer is contractually obligated Pazer to sell all of the Parer Shares to the 

Mintz Trusts at a price determined through the appraisal process prescribed in the Shareholders' 

Agreement. 

AS AND FOR AN FIFTEENTH CAUSE OF ACTION  
(Direct claim by Mintz Trusts for judgment declaring 

that Pazer was irrevocably obligated as of August 
29, 2012 to sell all of the Pazer Shares to the Mintz Trusts) 

394. Plaintiffs repeat and reallege the allegations set forth in paragraphs 1-393 

above as though set forth fully herein. 

395. The above-referenced August 27, 2012 email from Parer constituted a Notice 

of Intention to Sell all of the Parer Shares within the meaning of § 8.2 of the Shareholders' 

Agreement. 

396. Pazer's service of the August 27, 2012 Notice of Intention to Sell triggered the 

Mintz Trusts' Right of First Offer pursuant to § 8.2 of the Shareholders' Agreement. 

397. The above-referenced August 29, 2012 email from the Mintz Trusts to Parer 

(also served on all notice parties pursuant to the Shareholders' Agreement) constituted a 

Purchase Notice under § 8.2 of the Shareholders' Agreement. 

398. By delivering the above-referenced August 29, 2012 Purchase Notice to Parer 

and all notice parties under the Shareholders' Agreement, the Mintz Trusts properly exercised 

their Right of First Offer under the Shareholders' Agreement. 

399. The Mintz Trusts' delivery of the above-referenced Purchase Notice 

irrevocably obligated Pazer as of August 29, 2012 to sell all of the Parer Shares to the Mintz 
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Trusts at a price determined through the process prescribed in § 8.2 of the Shareholders' 

Agreement. 

400. Pazer denies that she became irrevocably obligated to sell all of the Pazer 

Shares to the Mintz Trusts on August 29, 2012, based on the aforementioned conduct and/or 

notices. 

401. Accordingly, a juridical dispute and a justiciable controversy exist between the 

parties. 

402. By reason of the foregoing, the Court should issue a judgment declaring that: 

(a) Pazer's aforementioned August 27, 2012 email constituted a Notice of Intention to Sell under 

the Shareholders' Agreement; (b) the Mintz Trusts' aforementioned August 29, 2012 email 

constituted a Purchase Notice under the Shareholders' Agreement; (c) by delivering the 

aforementioned Purchase Notice to Parer and all notice parties under the Shareholders' 

Agreement on August 29, 2012, the Mintz Trusts properly exercised their Right of First Offer 

under the Shareholders' Agreement; (d) Parer became irrevocably obligated as of August 29, 

2012 to sell all of the Parer Shares to the Mintz Trusts at a price determined in the appraisal 

process prescribed by the Shareholders' Agreement. 

AS AND FOR A SIXTEENTH CAUSE OF ACTION  
(Direct claim by Mintz Trusts for judgment declaring that 

Pazer was irrevocably obligated as of September 
27, 2012 to sell all of the Pazer Shares to the Mintz Trusts) 

403. Plaintiffs repeat and reallege the allegations set forth in paragraphs 1-402 

above as though fully set forth herein. 

404. Parer declared the existence of Deadlock(s), as defined in the Shareholders' 

Agreement, on or about August 27, 2012. 

405. On September 27, 2012, all of the Company's Directors, their attorneys and the 
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mediator designated in the Shareholders' Agreement convened for a mediation of the declared 

Deadlock(s), as prescribed by the Shareholders' Agreement. 

406. The Deadlock(s) could not be resolved. 

407. Immediately following the failed mediation, Pazer and her attorney were 

personally served with written notice that the Mintz Trusts' elected to purchase all of the Parer 

Shares based on the failure of the Directors to resolve Deadlock(s) in the prescribed mediation. 

408. The above-reference notice constituted a Purchase Notice under § 8.2 of the 

Shareholders'  Agreement. 

409. By delivering the September 27, 2012 Purchase Notice to Parer, the Mintz 

Trusts properly exercised their Right of First Offer to purchase all of the Parer Shares upon the 

failure of the Directors to resolve Deadlock(s) in the prescribed mediation. 

410. The Mintz Trusts' delivery of the aforementioned September 27, 2012 

Purchase Notice irrevocably obligated Parer to sell all of the Parer Shares to the Mintz Trusts at 

a price determined through the process prescribed in § 8.2 of the Shareholders' Agreement. 

411. The Mintz Trusts' exercise of their Right of First Offer under the Shareholders' 

Agreement by delivering the September 27, 2012 Purchase Notice to Parer preempted and 

precluded Parer from exercising any option she may have had under the Shareholders' 

Agreement to purchase the Mintz Shares based on the failure of the Directors to resolve 

Deadlock(s) in mediation, or otherwise. 

412. On October 5, 2012, Parer served the Mintz Trusts with notice purporting to 

elect to purchase all of the Mintz Shares following the failure of the Directors to resolve 

Deadlock(s) in mediation. 

413. Pazer's aforementioned October 5, 2012 notice does not constitute a Purchase 
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Notice obligating the Mintz Trusts to sell Pazer all (or any) of the Mintz Shares. 

414. Pazer's aforementioned October 5, 2012 notice is void and of no force and 

effect. 

415. Pazer denies that she is obligated to sell the Parer Shares to the Mintz Trusts. 

416. Parer contends that the Mintz Trusts are obligated to sell all of the Mintz 

Shares to her based on the notice she delivered to them on or about October 5, 2012. 

417. Alternatively, Parer contends that because both Shareholder Groups have 

served a Purchase Notice, the Company and its assets must be sold on the open market. 

418. The Mintz Trusts deny the validity of Pazer's contentions. 

419. Accordingly, a juridical dispute and a justiciable controversy exist between the 

parties 

420. By reason of the foregoing, the Court should issue a judgment declaring that: (a) 

the Mintz Trusts properly exercised their Right of First Offer to purchase the Parer Shares 

following the failure of the Directors to resolve Deadlock(s) by delivering the September 27, 

2012 Purchase Notice to Parer and all notice parties; (b) Parer became irrevocably obligated as 

of September 27, 2012 to sell the Parer Shares to the Mintz Trusts at the price determined in the 

appraisal process prescribed by the Shareholders' Agreement; (c) service by the Mintz Trusts of 

the September 27, 2012 Purchase Notice preempted and precluded Parer from exercising any 

option she may have had under the Shareholders' Agreement to purchase the Mintz Shares 

following the failure of the Directors to resolve Deadlock(s), or otherwise; (d) Pazer's October 5, 

2012 notice purporting to elect to purchase the Mintz Shares was void and of no force and effect; 

(e) under no circumstances is there any obligation to sell the Company and its assets on the open 

market or otherwise. 
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AS AND FOR A SEVENTEENTH CAUSE OF ACTION 
(Direct claim by Mintz Trusts against Pazer for breach 

of contract and order of specific performance) 

421. Plaintiffs repeat and reallege the allegations set forth in paragraphs 1420 

above as though fully set forth herein. 

422. As set forth in above, Pazer is contractually obligated to sell all of the Pazer 

Shares to the Mintz Trusts at a price determined through the appraisal process set forth in the 

Shareholders' Agreement pursuant to either (a) independent contract arising from Pazer's 

August 19, 2012 offer and the Mintz Trusts' August 29, 2012 acceptance; (b) the Shareholders' 

Agreement; or (c) both. 

423. Parer has breached that obligation by refusing to sell the Parer Shares to the 

Mintz Trusts at the price determined through the appraisal process prescribed in the 

Shareholders' Agreement. 

424. Pursuant to § 8.2(b) of the Shareholders' Agreement, the remedy of specific 

performance is available to redress Pazer's breach. 

425. Accordingly, the Court should issue an order directing Parer to specifically 

perform her obligation to sell all of the Parer Shares to the Mintz Trusts at the price determined 

through the appraisal process prescribed in the Shareholders' Agreement. 

426. Such order should also direct the parties to submit to and complete the 

appraisal process prescribed by the Shareholders' Agreement by a date certain, to be determined 

by the Court. 
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WHEREFORE, the Mintz Trusts demand Judgment as follows: 

(a) On the First Cause of Action, awarding damages payable by Parer to the 
Company in an amount to be determined at trial, but in no event less than 
$12,000,000; 

(b) On the Second Cause of Action, directing Parer to cause the Company to 
distribute and to monitor and supervise the Company's distribution to the Mintz 
Trusts of the Mintz Trusts' pm rata share of all available cash of the Company 
within the meaning of such term in the absence of a unanimously approved 
Annual Budget, as provided herein, in an amount to be determined at trial; 
directing Parer to convene and attend shareholders' and Directors' meetings free 
of any conditions not provided for in the Shareholders' Agreement; and directing 
Parer to take such measures as are necessary to reinstate Howard and Susan's 
signature authority on the Company's bank accounts; 

(c) On the Third Cause of Action, awarding damages payable by Parer to the 
Company in an amount to be determined at trial, but in no event less than 
$500,000; 

(d) On the Fourth Cause of Action, awarding damages payable by the Company, 
Pazer and/or Bassen to the Mintz Trusts in an amount to be determined at trial, 
but in no event less than $25,000; 

(e) On the Fifth Cause of Action, awarding damages payable by the Company to the 
Mintz Trusts for the costs incurred by the Mintz Trusts for the SPE Report and 
the HSBC amended permit, in an amount to be determined at trial, but in no event 
less than $94,000; 

(f) On the Sixth Cause of action, awarding damages payable by Parer and Bassen, 
jointly and severally, for the proportionate share of the sums paid by the Mintz 
Trusts for the comprehensive engineering survey and Report and for the 
permitting of the HSBC/Torrid piles and columns, in an amount to be determined 
at trial, but in no event less than $47,000. 

(g) On the Seventh Cause of Action, awarding damages payable by Parer to the 
Company in an amount to be determined at trial, but in no event less than 
$12,000,000; 

(h) On the Eighth Cause of Action, awarding damages payable by Parer to the 
Company in an amount to be determined at trial, but in no event less than 
$12,000,000; 

(i) On the Ninth Cause of Action, declaring that Parer resigned as Manager on 
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January 5, 2012, that thereafter Pazer was no longer entitled to receive 
management fees from the Company and that any management fees received by 
Pazer thereafter were wrongfully received; 

(j) On the Tenth Cause of Action, declaring that defendants Bassen and Lisa are 
not and never have been Managers of the Company or employees of any kind and 
are not and never have been entitled to be paid management fees/salary by the 
Company directly or indirectly; 

(k) On the Eleventh Cause of Action, directing Parer, Bassen and/or Lisa to disgorge 
any and all payments they (or any of them) received from the Company in 
consideration of services performed as "Manager" since January 2012; 

On the Twelfth Cause of Action, directing Parer and Bassen to consent to the 
removal of Parer as Manager. 

On the Thirteenth Cause of Action, enjoining, Bassen and Lisa from acting or 
purporting to act as the Company's Manager (or employee in any capacity) and 
from accepting payment from the Company directly or indirectly for such 
purported employment; 

(n) On the Fourteenth Cause of Action, declaring that: (a) Parer offered to sell all of 
the Parer Shares to the Mintz Trusts at a price determined through the appraisal 
process prescribed in the Shareholders' Agreement; (b) the Mintz Trusts 
accepted Pazer's offer; and (c) Parer is contractually obligated Parer to sell all of 
the Parer Shares to the Mintz Trusts at a price determined through the appraisal 
process prescribed in the Shareholders' Agreement; 

(o) On the Fifteenth Cause of Action, declaring that: (a) Pazer's aforementioned 
August 27, 2012 email constituted a Notice of Intention to Sell under the 
Shareholders' Agreement; (b) the Mintz Trusts' aforementioned August 29, 2012 
email constituted a Purchase Notice under the Shareholders' Agreement; (c) by 
delivering the aforementioned Purchase Notice to Parer and all notice parties 
under the Shareholders' Agreement on August 29, 2012, the Mintz Trusts 
properly exercised their Right of First Offer under the Shareholders' Agreement; 
(d) Parer became irrevocably obligated as of August 29, 2012 to sell all of the 
Pazer Shares to the Mintz Trusts at a price determined in the appraisal process 
prescribed by the Shareholders' Agreement; 

On the Sixteenth Cause of Action, declaring that: (a) the Mintz Trusts properly 
exercised their Right of First Offer to purchase the Parer Shares following the 
failure of the Directors to resolve Deadlock(s) by delivering the September 27, 
2012 Purchase Notice to Parer and all notice parties; (b) Parer became 
irrevocably obligated as of September 27, 2012 to sell the Parer Shares to the 
Mintz Trusts at the price determined in the appraisal process prescribed by the 
Shareholders' Agreement; (c) service by the Mintz Trusts of the September 27, 
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PRYOR HMAN LLP 

By: 
Luisa K. Hagemei r 

7 Times Square 
New York, New York 10036 
(212) 421-4100 
Attorneys for Plaintiffs 

2012 Purchase Notice preempted and precluded Pazer from exercising any option 
she may have had under the Shareholders' Agreement to purchase the Mintz 
Shares following the failure of the Directors to resolve Deadlock(s), or otherwise; 
(d) Pazer's October 5, 2012 notice purporting to elect to purchase the Mintz 
Shares was void and of no force and effect; (e) under no circumstances is there 
any obligation to sell the Company and its assets on the open market or otherwise; 

(q) On the Seventeenth Cause of Action, directing Pazer to specifically perform her 
obligation to sell all of the Pazer Shams to the Mintz Trusts at the price 
determined through the appraisal process prescribed in the Shareholders' 
Agreement and, as part of such specific performance, to submit to and complete 

the appraisal process prescribed by the Shareholders' Agreement by a date certain, 
to be determined by the Court; and 

(r) Such other and further relief as the Court deems just and proper, including without 
limitation the reasonable costs and attorneys' fees incurred in bringing this action. 

Dated: New York, New York 
April 24, 2013 
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Sworn to before me this 
7-  1*day of April 2013 

ae.x0  
Notary Pub c 

fr` 
t 

VERIFICATION 

STATE OF NEW MEXICO ) 
) s 

COUNTY OF TAOS 

HOWARD MINTZ, being duly sworn, deposes and says: 

1. I am a Plaintiff in this action. I have read the foregoing Summons and 

Verified Complaint and know the contents thereof. The same is true to my own 

knowledge, except as to the matters therein stated to be alleged upon information and 

belief, and as to those matters, I believe them to be true. 

2. The source of my information and belief are my personal experience, 

books and records. 



VERIFICATION 

STATE OF NEW YORK ) 
QE.t.4 0 (LK_ 	) ss.: 

COUNTY OF IsOgigiVJ ) 

SUSAN MINTZ-BELLO, being duly sworn, deposes and says: 

1. I am a Plaintiff in this action. I have read the foregoing Summons and 

Verified Complaint and know the contents thereof. The same is true to my own 

knowledge, except as to the matters therein stated to be alleged upon information and 

belief, and as to those matters, I believe them to be true. 

2. The source of my information and belief are my personal experience, 

books and records. 

Sworn to before me this 
t4-  day of April 2013 

 

SEUNG SUK LEE 
Notary Public - State of New York 

NO. 01LE6268178 
Oualifieci in New York County 

My Commission Expires  -7—C9/116  

 


