
STATE FILE NUMBER: 2012256765 

DECEDENT INFORMATION 
NAME: SIMON LEON BERNSTEIN 

DATE ISSUED: September 18, 2012 

STATE Fll.E DATE: September 17, 2012 

DATE OF DEATH: September 13, 2012 SEX: MALE AGE: 076 YEARS 
DATE OF BIRTH: December 2, 1935 SSN: 

BIRTHPLACE: FLINT, MICHIGAN 
PLACE WHERE DEATH OCCURRED: INPATIENT 
FACILITY NAME OR STREET ADDRESS: DELRAY MEDICAL CENTER 
LOCATION OF DEATH: DELRAY BEACH, PALM BEACH COUNTY 

SURVIVING SPOUSE, DECEDENT'S RESIDENCE AND HISTORY INFORMATION 
MARITAL STATUS: WIDOWED 
SPOUSE: NONE 

RESIDENCE: 7020 LIONS HEAD LANE, BOCA RATON, FLORIDA 33496 
COUNTY: PALM BEACH 

OCCUPATION, INDUSTRY: SALES, LIFE INSURANCE 
RACE: LWhite _Black or African American _Asian Indian _Chinese _Filipino _Native Hawaiian 
_American Indian or Alaskan Native-Tribe: _Japanese _Korean _Vietnamese 

_Guamian or Chamorro _Samoan _Other Pacific Isl: 
Other Asian: _Other: _Unknown 

HISPANIC OR HAITIAN ORIGIN? NO, NOT OF HISPANIC/HAITIAN ORIGIN 
EDUCATION: HIGH SCHOOL GRADUATE OR GED EVER JN U.S. ARMED FORCES?NO 

PARENTS AND INFORMANT INFORMATION 
FATHER: THEODORE BERNSTEIN 
MOTHER: NORA UNKNOWN 
INFORMANT: TED STUART BERNSTEIN 
RELATIONSHIP TO DECEDENT: SON 

INFORMANT'S ADDRESS: 880 Berkley Street, BOCA RATON, FLORIDA 33487 

PLACE OF DISPOSITION AND FUNERAL FACILITY INFORMATION 
PLACE OF DISPOSITION: THE GARDENS MEMORIAL PARK 

BOCA RATON, FLORIDA 
METHOD OF DISPOSITION: ENTOMBMENT 
FUNERAL DIRECTOR/LICENSE NUMBER: GARRETT JACOBS, F019844 
FUNERAL FACILITY: BOCA RATON FUNERAL HOME F040152 

19785 HAMPTON DRIVE, BOCA RATON, FLORIDA 33434 

CERTIFIER INFORMATION 
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TYPE OF CERTIFIER: MEDICAL EXAMINER 
TIME OF DEATH (24 hr): 0227 

MEDICAL EXAMINER CASE NUMBER: 121500913 

CERTIFIER'S NAME: MICHAEL D BELL 
CERTIFIER'S LICENSE NUMBER: ME54359 
NAME OF ATTENDING PHYSICIAN (If other than Certifier): NOT ENTERED 

™C.&~6-!6i .. ~'"-"-"~~~~·w· ~·a~ 
THIS OOCUMENT IS PRINTED OR PHOTOCOPIED ON SECURITY PAPER WITH WATERMARKS OF lliE GREAT 
SEAL OF THE STATE OF FLORIDA. DO NOT ACCEPT WITHOUT VERIFYING THE PRESENCE OF THE WATER· 
MARKS. THE DOCUMENT FACE CONTAINS A MULTICOLOREO BACKGROUND, GOLD EMBOSSED SEAL. ANO 
THERMOCHROMIC FL. lliE BACK CONTAINS SPECIAL LINES WITH TEXT. 

DH FORM 1946 (04-10) 

REQ: 2.013124648 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTA TE OF PROBATE DIVISION ~~"· ~ c:: ::i:: ~ _,r-:;: .. 

File No.5M/ ;;i{!J()t) 
::c:::t::o· 0 

SIMON L. BERNSTEIN, nmo ("") 
-;r.iZ -f 
--<:t>~ I -:£-c_,, wn· 

Deceased. . ::o=;!: N 
>n:=; ::z::e•, :z::ia oc::?' 
=!=~<'::> :x 

LETTERS OF ADMINISTRATION .., r-

r-...,,;:;:; 
c,a .. .. 9~x ..... 

TO ALL WHOM IT MAY CONCERN 

WHEREAS, Simon L. Bernstein, a resident of Palm Beach County, died on September 13, 2012, 

owning assets in the State of Florida, and 

WHEREAS, Robert L. Spallina and Donald R. Tescher have been appointed as co-Personal 

Representatives of the Estate of the decedent and has performed all acts prerequisite to issuance of Letters 

of Administration in the estate, 

NOW, THEREFORE, I, the undersigned Circuit Judge, declare Robert L. Spallina and Donald R. 

Tescher as duly qualified under the laws of the State of Florida to act as co-Personal Representatives of the 

Estate of Simon L. Bernstein, deceased, with full power to administer the estate according to law; to ask, 

demand, sue for, recover and receive the property of the decedent; to pay the debts of the decedent as far as 

the assets of the estate will permit and the law directs; and to make distribution of.the estate according to law. 

DONE and ORDERED in Chambers at Delray, Palm Beach County, Florida, on this 2-day of 

C9 <.,-\-________ ,, 2012. 

, .)_ 

Estate must be closed----
months from the date of order 

Bat Fonn No. P·l.0420 
O Florida Lawym Support s.M<:es. Inc. 

Text Rcvi50d Ottobcr I, 199& .I 

cFN 20120398296, OR BK 2sso7 PG 1 s7o,.'RE.c0Ro.Eo 101os12o~ ~t~10:42:11 
Sharon R. Bock.CLERK & COMPTROLLER, Palm Beach County, NUM OF PAGES 1 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF 

SIMON L. BERNSTEIN, 

Deceased. 

PR OBA TE DIVISION 

File No/vcJll/2Lf'ltJ tj3q lrJ: '/f P 
r:i-

DESIGNATION OF EMAIL ADDRESSES 
PURSUANT TO RULE 2.516 
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The undersigned counsel, as attorney for Robert L. Spallina and Donald R. Tescher, hereby 

designates, pursuant to Florida Rule of Judicial Administration 2. S 16(b )( 1) the fol lowing e.-mail addresses 

for purpose of service of pleadings and other papers in this case: 

Primary Email Address: rs pal I ina@tescherspal I ina.com 

Secondary Email Address: kmoran@tescherspallina.com 

Bu form No. P-3,0740 
0 Florida lawyea Suppo<1 S<Mces. Inc:. 

Reviewed Qaober l, 1998 

Tescher & Spallina, P.A. 
4855 Technology Way, Ste. 720 
Boca Raton, FL 3343 l 
561-997-7008 
Primary: rspal I ina@tescherspallina.com 
Secondary: kmoran@tescherspall ina.corn 
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lN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

lN RE: EST A TE OF 

SIMON L. BERNSTEIN, 

Deceased. 

PROBATE DIVISION 

FileNo~~lf'ooY, rt! 
,. ){A ;rs~ 

SL-
NOTICE OF TRUST 

SIMON L. BERNSTEIN, a resident of Palm Beach County, Florida, who died on September 13, 

2012, was the senior of a trust entitled: SIMON L. BERNSTEIN TRUST AGREEMENT dated JUiy 25, 

2012, which is a trust described in Section 733.707(3) ofthe Florida Statutes, and is liable for the 

expenses of the administration of the decedent's estate and enforceable claims of the decedent's creditors 

to the. extent the decedent's estate is insufficient to pay them, as provided in Section 733 .607(2) of the 

Florida Statutes. 

The name and address of the Trustees are set forth below. 

The clerk shall file and index this Notice of Trust in the same manner as a caveat, unless there 

exists a probate proceeding for the settlor's estate in which case this Notice of Trust must be filed in the 

probate proceeding and the cler ha send a copy to the personal representative. 
z-? /'-

Signed , 2012. 

ROBERT L. SPALL A, Co-Trustee 
7387 Wisteria A venue 
Parkland, FL 33076 

Copy mailed to attorney for the Personal 
Representative on 

CLERK OF THE CIRCUIT COURT 

By: ___________ _ 

DONALD R. TESCHER, Co-Trustee 
2600 Whispering Oaks Lane 
Delray Beach, FL 33445 

MUST BE FILED IN DUPLICATE 
Bar FOn!l ftO. P·l .0100 
• Ploridll i.awyec• Support Services, Inc, 

P.Eviewed October l, 1'1J8 

.. " ~ .. . . :~·,:...f,..\ . ':'~} .·••· .• -:.; ,,'),' .. .•• ,,. !·-"';.!'_ 

.... 



. -: 

,. 
~;:.; .. -· 

IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTA TE OF PROBATE DIVISION 

SlMON L. BERNSTEIN, File No.~/;;;Jef6tJt-l · Jj//S.8 
Deceased. _L.- 2-- . 

OATH OF PERSONAL REPRESENTATIVE 

DESIGNATION OF RESIDENT AGENT, AND ACCEPTANCE 

ST A TE OF FLORIDA 

COUNTY OF PALM BEACH 

I, DONALD R. TESCHER (Affiant), state under oath that: 

~ 
V> = o;;?f;:. ,....., 
=;r-};. 
:::c:X.:::c 0. 
nc;:iC:; ('."") 
-.mz ..... 
-<l>-A..' I n· 
~:4:::;. N 
>~·~ ::z:o·· > (") c::?' :::r.: :ex, .. 
:h;<~ "° .. .-..,,7. 

c..> a•=" N 

I. I have been appointed co-personal representative of the estate of SIMON L. BERNSTEIN, 

deceased. 

2. I will faithfully administer the estate of the decedent according to law. 

3. My place ofresidence is 2600 Whispering Oaks Lane, Delray Beach, FL 33445, and my post 

office address is 4855 Technology Way; Suite 720, Boca Raton, FL 33431. 

4. I designate myself, a member of The Florida Bar, a resident of Broward County, Florida, 

whose place of residence is 2600 Whispering Oaks Lane, Delray B~ach, FL 33445, and whose post office 

address is 4855 Technology Way, Suite 720, Boca Raton, Florida 33431, together with my partner, 

ROBERT L. SPALLINA, ESQ., a member of The Florida Bar, a resident.of Palm Beach County, Florida, 

whose place of residence is 73 87 Wisteria A venue, Parkland, Florida 3 3076, and whose post office address 

is 4855 Technology Way, Suite 720, Boca Raton, Florida 33431, as agents for the•s_ervice of process or 

notice in any action against us, either in our representative capacity, or personally, if the personal action 

accrued in the administration of the estate. ~ =-----= 
DONA R. TESCHER, Affiant 

Sworn to and subscribed to before me on ()C .f Obl/ I , 20 tL by Af!iant, 
or who produced ------------ as 

Bar form No. P-H!iOO 
C Florida Lawym Support S1rvi<:03, Inc. 

Reviewed October I. 1991 
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ACCEPTANCE 

I CERTIFY that I ama pennanent resident of Broward County, Florida, residing at the place 
indicated above. I hereby accept the foregoing designation as Resident Agent. 

Signedon oJ. \ ,2012. 

DONALD R. TESCHER, Resident Agent 

Bar Fonn No. p.J.0600 
0 Florida Lawym Support Servi<;a, Inc. 

Reviewed October I, 1998 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNlY, FL 

IN RE: ESTA TE OF PROBATE DIVISION 

File No._~/;JC/M«. '11 A 

T2- ti' J'Sµ 
~ . 

SIMON L. BERNSTEIN, 

Deceased. 

OATH OF PERSONAL REPRESENTATIVE 

DESIGNATION OF RESIDENTAGENT, AND ACCEPTANCE 

ST A TE OF FLORIDA 

COUNlY OF PALM BE.ACH 

I, ROBERT L SPALLINA (Affiant), state under oath that: 

I. I have been appointed co-personal representative of the estate of SIMON L. BERNSTEIN, 

deceased. 

2. I will faithfully administer the estate of the decedent according to law. 

3. My place of residence is 7387 Wisteria Avenue, Parkland, FL 33076, and my post office 

address is 4855 Technology Way, Suite 720, Boca Raton, FL 33431. 

4. I designate myself, a member of The Florida Bar, I:\ resident of Broward County, Florida, 

whose place of residence is 73 87 Wisteria A venue, Parkland, Florida 3 3076, and whose post office address 

is 4855 Technology Way, Suite 720, Boca Raton, Florida 33431, together with my partner, DONALD R. 

TESCHER,.ESQ., a member of The Florida Bar, a resident of Pahn Beach County, Florida, whose place of 

residence is 2600 Whispering Oaks Lane, Delray Beach, FL 33445 and whose post office address is 4855 

Technology Way, Suite 720, Boca Raton, Florida 33431; as agents for the service of process or notice in any 

action against us, either in our representative capacity, or person personal action accrued in the 

ad ministration of the estate. ~'"-'-"'""+-----

Bar Form No. P-l.0600 
O Florida Lawy<rs Support Sero/itH, Inc. 

Reviewed October t, t 998 I 



ACCEPTANCE 

I CERTIFY that I am.a pennanent resident of Broward County, Florida, residing atthe place 
indicated above. I hereby accept the foregoing designation as Resident Agent.· 

. °t/lf Signed on ~ , 2012. 

8ar Fann No. P·l.0000 
Q Florida La"')'fn Suppon ScrviceJ. Inc. 

Reviewed O<lol>er I, J 99S 

' ' •. ··,,~_, ... ;·• .··"-... '•;""·~ .'·""='~·,, 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF PROBATE DIVISION 

SIMON L. BERNSTEIN, 

Deceased. 

ORDER ADMITIING WILL TO PROBATE 
AND APPOINTING PERSONAL REPRESENTATIVE 

The instrument presented to this court as the Last Will of Simon L. Bernstein, deceased, having been 

executed in conformity with law, and made self-proved by the a:cknowiedgment of the decedent and the 

affidavits of the witnesses, each made before an officer authorized to administer oaths and evidenced by the 

officer's certificate attached to or following the will in the fonn required .by law, and no objection having 

been made to its probate,. and the court finding that the decedent died on September 13, 2012, and that Robert 

L. Spallina and Donald R. Tescher are qualified under the laws of the State ofFiorida to serve as co-personal 

representatives, it is 

ADJUDGED that the Will dated July 25, 2012, and attested by RobertL. Spallina and Kimberly 

Moran as subscribing and attesting witnesses, is admitted to probate according to law as the Last Will of the 

decedent, and it is further 

ADJUDGED that Robert L. Spallina and Donald R. Tescher are appointed as co-personal 

representatives of the estate of the decedent, and that upon taking the prescribed oath, filing designation of 

resident agent and acceptance, and entering into bond in the sum of $ ____ 0>-"----' Letters of 

Administration shall be issued. 

ORDERED on _____ Q ___ c:.: __ :t~)..~_l-_____ o __ /_2-__ 

Estate must be closed __ /_~ __ 
months from the date of order 

cc: Robert L. Spallina, Esquire 

Sar Form No. P-:1.Q420 
o Florida Lawyers Suppon Senri<d. Inc. 

Tm R..,;scd Ocl°"r I, 1998 

Circuit Judge 

-.... ··:;, '":._.,.. .:• .: - '. 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTATE OF PROBATE DIVISION /,)_. 

Deceased. 

PETITION FOR ADMINISTRATION 
(testate Florida resident) 

.. .-:·:·-~-:-- '--~·' ~· ~ :· ;;,-, ' .. 

Petitioners, ROBERT L. SPALLINA and DONALD R. TESCHER, allege: 

1 . Petitioners have an interest in the above estate as the named co-personal representatives 

under the decedent's Will. The Petitioner's. addresses are 7387 Wisteria Avenue, Parkland, FL 33076 and 

2600 Whispering Oaks Lane, Delray Beach, FL 33445, respectively, and the name and office address of 

petitioners' attorney is set forth at the end of this Petition. 

2. Decedent,SJMON L. BERNSTEIN, whose last knownaddress was 7020 Lions Head Lane, 

Boca Raton, Florida 33496, whose age was 76, and whose social security number is ••••• died on 

September 13, 2012, at his home at 7020 Lions Head Lane, Boca Raton, Florida 33496, and on the date of 

death decedent was domiciled. in Palm Beach County, Florida. 

3. So far as is known, the names of the beneficiaries of this estate and of decedent's surviving 

spouse, if any, their addresses and relationship to decedent, and the dates of birth of any who are minors, are: 

Ted S. Bernstein 

Pamela B. Simon 

Eliot Bernstein 

Jill Jantoni 

Bar Perm No P~J 0100 
C Florida lAWJ'Cl'I Support ScMcc5. Inc: . 

...,_ OclobcJ L 1991 

NAME ADDRESS 

880 Berkeley Street 
Boca Raton, FL 33487 

950 North Michigan Ave. 
Suite 2603 
Chicago, IL 60606 

2753 NW 34th St. 
Boca Raton, FL 33434 

2101 Magnolia Lane 
Highland Park, fL 60035 

- I -

RELATIONSHIP BIRTH 
DATE 

(if Minor) 

son adult 

daughter adult 

son adult 

daughter adult 



Lisa S. Friedstein 

Robert L. Spallina and Donald R. Tescher, 
co-Trustees of the Simon L. Bernstein 
Amended and Restated Trust Agreement 
dated July 25, 2012 

2142 Churchill Lane daughter 
Highland Park, IL 60035 

4855 Technology Way, 
Suite 720 
Boca Raton, FL 33431 

Trust 

adult 

4.. Venue of this proceeding is in this county because decedent was a resident of Palm Beach 

County at the time of his death. 

5. Robert L. Spallina and Donald R. Tescher, whose addresses are listed above, and who are 

qualified under the laws of the State of Florida to serve as co-personal representatives of the decedent's 

estate are entitled to preference in appointment as co-personal representatives because they are the persons 

designated to serve as co-personal representatives under the decedent's Will. 

6. The nature and approximate value of the assets in this estate are: tangible and intangible 

assets with an approximate value of less than $ Unknown 

7. This estate will not be required to file a federal estate tax return. 

8. The original of the decedent's last will, dated July 25, 2012, is being filed simultaneously 

with this Petition with the Clerk of the Court for Palm Beach County, Florida. 

9. Petitioner is unaware of any unrevoked will or codicil of decedent other than as set forth in 

paragraph 8. 

Petitioner requests that the decedent's Will be admitted to probate and that Robert L. 

Spallina and Donald R. Tescher be appointed as co-personal representatives of the estate of the· decedent. 

Under penalties of perjury, we declare that we have read the foregoing Petition for 

Administration, and the facts alleged are true, to the best of our knowledge a belief. 

Signed on ~i. I , 2012. 

Attorney for Petitio 
Florida Bar No. 04973 
4855 Technology Way, St 
Boca Raton, FL 33431 
561-997-7008 
Email: rspallina@iescherspallina.com 

Bar Ferm No. P..1 0100 
C Florida Lawytrs Support Scrv~ Int. 

-1'10<tober 1.1998 

- 2 -
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WILL OF 

SIMON L. BERNSTEIN 

Prepared by: 

Tescher & Spallina, P.A. 
4855 Technology Way, Suite 720, Boca Raton, Florida 33431 

(56 l) 997-7008 
www.tescherspalIina.com 

I 
TESCHER &. SPALLINA, P.A. 

CFN 20120398293, OR BK 25507 PG 1559lRECORDED 10/05/2012 10:40:46 
Sharon R. Bock.CLERK & COMPTROLLER, Palm Beach County, NUM OF PAGES 9 



WILL OF 

SIMON L. BERNSTEIN 

I, SIMON L. BERNSTEIN, of Palm Beach County, Florida, hereby revoke all my prior Wills 
and Codicils and make this Will. I am a widower, but in the event that I marry subsequent to the 
execution of this Will, I specifically make no provision for my spouse. My children are TED S. 
BERNSTEIN, PAMELA B. SIMON, ELIOT BERNSTEIN, JILL !ANTONI and LISA S. FRIEDSTEIN. 

ARTICLE I. TANG IBLE PERSONAL PROPERTY 

I give such items of my tangible personal property to such persons as I may designate in a 
separate written memorandum prepared for this purpose. I give to my children who survive me, divided 
among them as they agree, or if they fail to agree, divided among them by my Personal Representatives 
in as nearly equal shares as practical my personal effects,jewelry, collections, household furnishings and 
equipment, automobiles and all other non-business tangible personal property other than cash, not. 
effectively disposed of by such memorandum, and ifno child of mine survives me, this property shall 
pass with the residue of my estate. 

ARTICLE II. EXERCISE OF POWER OF APPOINTMENT 

Under Subparagraph E. l. of Article ll. of the SHIRLEY BERNSTEIN TRUST AGREEMENT 
dated May 20, 2008, (the "Shirley Trust"), I was granted a special power of appointment upon my death 
to direct the disposition of the remaining assets of the Marital Trust and the Family Trust established 
under the Shirley Trust. Pursuant to the power granted to me under the Shirley Trust, upon my death, 
I hereby direct the then serving Trustees of the Marital Trust and the Family Trust to divide the 
remaining trust assets into equal shares for my then living grandchildren and distribute said shares to the 
then serving Trustees of their respective trusts established under Subparagraph 11.B. of my Existing 
Trust, as referenced below, and administered pursuant to Subparagraph 11.C. thereunder. 

ARTICLE III. RESIDUE OF MY ESTATE 

I give all the residue of my estate, including my homestead, to the Trustee then serving under 
my revocable Trust Agreement dated May 20, 2008, as amended and restated from time to time and on 
even date herewith (the "Existing Trust"), as Trustee without bond, but I do not exercise any powers of 
appointment held by me except as provided in Article II., above, and in the later paragraph titled "Death 
Costs." The residue shall be added to and become a part of the Existing Trust n shall be held under 

LAST WILL 
OF SIMON L. BERNSTEIN 

LAW OFFICES 

TESCHER & SPALLINA, P.A. 



the provisions of said Agreement in effect at my death, or if this is not permitted by applicable law or 
the Existing Trust is not then in existence, under the provisions of said Agreement as existing today. If 
necessary to give effect to this gift, but not otherwise, said Agreement as existing today is incorporated 
herein by reference. 

ARTICLE IV. PERSONAL REPRESENTATIVES 

1. Appointment and Bond. I appoint ROBERT L. SPALLINA and DONALD R. 
TESCH ER to serve together as my co-Personal Representatives, or either of them alone as Personal 
Representative if either of them is unable to serve (the "fiduciary"). Each fiduciary shall serve without 
bond and have all of the powers, privileges and immunities granted to my fiduciary by this Will or by 
law, provided, however, that my fiduciary shall exercise all powers in a fiduciary capacity. 

2. Powers ·Of Personal Representatives. My fiduciary may exercise its powers without 
court approval. No one dealing with my fiduciary need inquire into its authority or its application of 
property. My fiduciary shall have the following powers: 

a. Investments. To sell or exchange at public or private sale and on credit or 
otherwise, with or without security, and to lease for any term or perpetually, any property, real and 
personal, at any time forming a part of my probate estate (the "estate"); to grant and exercise options to 
buy o.r sell; to invest or reinvest in real or personal property of every kind, description and location; and 
to receive and retain any such property whether originally a part of the estate, or subsequently acquired, 
even if a fiduciary is personally interested in such property, and without liability for any decline in the 
value thereof; all without limitation by any statutes or judicial decisions, whenever enacted or 
announced, regulating investments or requiring diversification of investments. 

b. Distributions or Divisions. To distribute directly to any beneficiary who is then 
entitled to distribution under the Existing Trust; to make any division or distribution pro rata or non-pro 
rata, in cash or in kind; and to allocate undivided interests in property and dissimilar property (without 
regard to its tax basis) to different shares, and to make any distribution to a minor or any other 
incapacitated person directly to such person, to his or her legal representative, to any person responsible 
for or assuming his or her care, or in the case of a minor to an adult person or an eligible institution 
(including a fiduciary) selected by my fiduciary as custodian for such minor under the Uniform Transfers 
to Minors Act or similar provision of law. The receipt of such payee is a complete release to the 
fiduciary. 

c. Management. To manage, develop, improve, partition or change the character 
of or abandon an asset or interest in property at any time; and to make ordinary and extraordinary 
repairs, replacements, alterations and improvements, structural or otherwise. 

d. Borrowing. To borrow money from anyone on commercially reasonable terms, 
including a fiduciary, beneficiaries and other persons who may have a direct or indirect interest in the 

LAST WILL 

OF SIMON L. BERNSTEIN -2-
LAW OFFICES 

TESCHER & SPALLINA, P.A. 



estate; and to mortgage, margin, encumber and pledge real and personal property of the estate as security 
for the payment thereof, without. incurring any personal liability thereon and to do so for a term within 
or extending beyond the terms of the estate and to renew, modify or extend existing borrowing on similar 
or different terms and with the same or different security without incurring any personal liability; and 
such borrowing from my fiduciary may be with or without interest, and may be secured with a lien on 
the estate assets or any beneficiary's interest in said assets. 

e. Lending. To extend, modify or waive the terms of any obligation, bond or 
mortgage at any time forming a part of the estate and to foreclose any such mortgage; accept a 
conveyance of encumbered property, and take title to the property securing it by deed in lieu of 
foreclosure or otherwise and to satisfy or not satisfy the indebtedness securing said property; to protect 
or redeem any such property from forfeiture for nonpayment of taxes orother lien; generally, to exercise 
as to such bond, obligation or mortgage all powers thatan absolute owner might exercise; and to loan 
funds to beneficiaries at commercially reasonable rates, terms and conditions. 

f. Abandonment of Property. To abandon any property or asset when it is valueless 
or so encumbered ot in such condition that it is of no benefit to the estate. To abstain from the payment 
of taxes, I iens, rents, assessments, or repairs on such property and/or permit such property to be lost by 
tax sale, foreclosure or other proceeding or by conveyance for nominal or no consideration to anyone 
including a charity or by escheat to a state; al.I without personal liability incurred therefor. 

g. Real Property Matters. To subdivide, develop or partition real estate; to dedicate 
the same to public use; to make or obtain the location of any plats; to adjust boundaries; to adjust 
differences in valuations on exchange or partition by giving or receiving consideration; and, to grant 
easements with or without consideration as they may determine: and to demolish any building, 
structures, walls and improvements, or to erect new buildings, structures, walls and improvements and 
to insure against fire and other risks. 

h. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or 
pay any c I aims or demands by or against the estate. 

i. Business Entities. To deal with any business entity or enterprise even if a 
fiduciary is or may be a fiduciary of or own interests in said business entity or enterprise, whether 
operated in the form ofacorporation, partnership, business trust. limited liability company,joint venture, 
sole proprietorship, or other form (all of which business entities and enterprises are referred to herein 
as "Business Entities"). l vest the fiduciary with the following powers and authority in regard to 
Business Entities: 

i. To retain and continue to operate a Business Entity for such period as the 
fiduciary deems advisable; 

ii. To control, direct and manage the Business Entities. ln this connection, the 
fiduciary, in its sole discretion, shall determine the manner and extent of its active participation in the 
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operation and may delegate all or any part of its power to supervise and operate to such person or 
persons as the ti due iary may select, including any associate, partner, officer or employee of the Business 
Entity; 

iii. To hire and discharge officers and employees, fix their compensation and 
define their duties; and similarly to employ, compensate and discharge agents, attorneys, consultants, 
accountants, and such other representatives as the fiduciary may deem appropriate; including the right 
to employ any beneficiary or fiduciary in any of the foregoing capacities; 

iv. To invest funds in the Business Entities, to pledge other assets of the estate 
or a trust as security for loans made to the Business Entities, and to lend funds from my estate or a trust 
to the Business Entities; 

v. To organize one or more Business Entities under the laws.of this or any other 
state or country and to transfer thereto all or any part of the Business Entities or other property of my 
estate or a trust, and to receive in exchange such stocks, bonds, partnership and member interests, and 
such other securities or interests as the fiduciary may d.eem advisable; 

vi. To treat Business Entities as separate from my estate or a trust. In a 
fiduciary's accounting to any beneficiary, the fiduciary shall only be required to reportthe earnings and 
condition of the Business Entities in accordance with standard business accounting practice; 

vii. To retain in Business Entities such net earnings for working capital and other 
purposes of the Business Entities as the fiduciary may deem advisable in conformity with sound business 
practice; 

viii. To sell or liquidate all or any part of the Business Entities at such time and 
price and upon such terms and conditions (including credit) as the fiduciary may determine. My 
fiduciary is specifically authorised and empowered to make such sale to any person, including any 
partner, officer, or employee of the Business Entities, a fiduciary, or to any beneficiary; and 

ix. To guaranty the obligations of the Business Entities, or pledge assets of the 
estate or a trust to secure such a guaranty. 

j. Life Insurance. With respect to any life insurance policies constituting an asset 
of the estate to pay premiums; to apply dividends in reduction of such premiums; to borrow against the 
cash values thereof; to convert such policies into other forms of insurance including paid-up insurance; 
to exercise any settlement options provided in any such policies; to receive the proceeds of any policy 
upon its maturity and to administer such proceeds as a part of the principal of the estate or trust; and in 
general, to exercise all other options, benefits, rights and privileges under such policies; provided, 
however, no fiduciary other than a sole fiduciary may exercise any incidents of ownership with respect 
to policies of insurance insuring the fiduciary's own life. 
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k. Reimbursement. To reimburse itself from the estate for all reasonable expenses 
incurred in the administration thereof. 

l. Voting. To vote and give proxies, with power of substitution to vote, stocks, 
bonds and other securities, or not to vote a security. 

m. Ancillary Administration. To appoint or nominate, and replace with or without 
cause, any persons or corporations, including itself, as ancillary administrators to administer property 
in other jurisdictions, with the same powers, privileges and immunities as my fiduciary and without 
bond. 

n. Tax Elections. To file tax returns, and to exercise all tax-related elections and 
options at their discretion, without compensating adjustments or reimbursements between any accounts 
or any beneficiaries. 

3. Survivorship. A beneficiary is not deemed to survive me unless he or she survives me 
by five days. 

4. Death Costs. My fiduciary shall pay (a) from the residuary estate my debts which are 
allowed as claims against my estate, (b) from the residuary estate my funeral expenses without regard 
to legal limitations, ( c) from the residuary estate the expenses of administering my estate and ( d) from 
the residuary estate other than the portion of the residuary estate qualifying for the marital deduction 
under the laws then in effect, without apportionment, all estate, inheritance and succession taxes 
(excluding generation-skipping taxes other than with respect to direct skips), and interest and penalties 
thereon, due because of my death and attributable to all property whether passing under this Will or 
otherwise and not required by the terms of the Existing Trust to be paid out of said trust. However, such 
taxes, penalties and interest payable out of my residuary estate shall not include taxes, penalties and 
interest attributable to (i) property over which I have a power of appointment granted to me by another 
person, (ii) qualified terminable interest property held in a trust of which I was the income beneficiary 
at the time of my death (other than qualified terminable interest property held in a trust for which an 
election was made under Code Section 2652(a)(3)), and (iii) I ife insurance proceeds on policies insuring 
my life which proceeds are not payable to my probate estate. My fiduciary shall not be reimbursed for 
any such payment from any person or property. However, my fiduciary in its discretion may direct that 
part or all of said death costs shall be paid by my Trustee as provided in the Existing Trust, and shall 
give such direction to the extent necessary so that the gifts made in Article l of this Will and the gifts 
made in any codicil hereto shall not be reduced by said death costs. If the amount of the above-described 
taxes, and interest and penalties arising by reason of my death (without regard to. where payable from 
under the tenns of this paragraph or applicable law) is increased because of the power of appointment 
granted to me under Subparagraph 11.E. l. of the SHIRLEY BERNSTEIN TRUST AGREEMENT dated 
May 20, 2008, I hereby appoint to my probate estate from the property subject to such power (to the 
extent allowable under such power) the amount of such increase (calculating such increase at the highest 
applicable marginal rates) and exercise such power to this extent only, and notwithstanding the other 
provisions of this paragraph further direct my fiduciary to make payment of such increase in taxes, 
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interest and penalties to the appropriate taxing authorities from the appointed property or the proceeds 
theree>f. Any trustee holding such appointive property may pay to my fiduciary the amount which my 
fiduciary certifies as due under this paragraph and is not responsible for the correctness or application 
of amounts so paid. 

5. Reimbursement for Debts and Expenses. My fiduciary shall promptly reimburse my 
friends and members of my family who have disbursed their own funds for the payment of any debts, 
funeral expenses or costs of administration of my estate. 

6. Expenses of Handling Tangible Personal Property. All expenses incurred by my 
fiduciary during the settlement of my estate in. appraising, storing, packing, shipping, delivering or 
insuring an article of tangible personal property passing under this Will shall be charged as an expense 
of administering my estate. 

7. Dealing with Estate. Each fiduciary may act under this Will even if interested in my 
estate in an individual capacity, as a fiduciary of another estate or trust (including any trust identified 
in this Will or created under the Existing Trust) or in any other capacity. Each fiduciary may in good 
faith buy from, sell to, lend funds to or otherwise deal with my estate. 

8. Spouse. The term "spouse" herein means, as to a designated individual, the person to 
whom that individual is from time to time married. 

9. Other Beneficiary Designations. Except as otherwise explicitly and with particularity 
provided herein, (a) no provision of this Will shall revoke or modify any beneficiary designation of mine 
made by me and not revoked by me prior to my death under any individual retirement account, other 
retirement plan or account, or annuity or insurance contract, (b) I hereby reaffirm any such beneficiary 
designation such that any assets held in such account, plan, or contract shall pass in accordance with 
such designation, and ( c) regardless of anything herein to the contrary, any of such assets which would 
otherwise pass pursuant to this Wi 11 due to the beneficiary designation not having met the requirements 
for a valid testamentary disposition under applicable law or otherwise shall be paid as a gift made 
hereunder to the persons and in the manner provided in such designation which is incorporated herein 
by this reference. 

[remainder <>[page inlentional(v left blank} 
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d and signed this instrument as my Will at Boca Raton, Florida, on the ~y of 

---ct----ff 
, 2012. 

This instrument, consisting of this page mbered 7 alld the preceding typewritten pages, was 
signed, sealed, published and declared by the Testator to be the Testator's Wi 11 in our resence, and at 
the Testator's request a 'n the Testator's presence, and in the(fl~nce of e 
subscribed our names wit esses at Boca Raton, Florida on this _c/7 __ rl da<y of_~,__ __ _ 
2012 .. 

RoB11lT L. SPALLINA 

~---+~.,---~'-H----- residing at ______ 7_3_8_7_W_IS_TE_RIA_A_WNU __ E ____ _ 
PARKLAN~~np~~076 

=~=============.=:~========= 
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State Of Florida 
SS. 

County Of Palm Beach 

I, SIMON L. BERNSTEIN, declare to the officer taking 
and to the subscribing witnesses. that I signed this instrument s 

is instrument, 

f2 
NL. BERNSTEIN, Testator 

We, IJC"'(' {, <. f::fel.r l'Jlt and ]; rl{JE "'-·~7 H. "-f' ,.._) 
---....... .......- ~ ' 

have been sworn by the officer signing below, and declare to that officer on our oaths that the Testator 
declared the instrument to be the Testator's will and signed it in our presence an t t we each signed 
the instrument as a witness in the presence of the Testator and of eac;b:1~1ef':-t7""-'----

Witne~~[J 
Acknowledged and subscribed before me, by the Testator, SIMON L. BERNSTEIN, who is 

personally known to me or who has produced type 
of ideni[fication) as identification, and sworn to and subscribed before me by the witnesses, 

Robes\ l. Spc,\ \\ f\O.. who is personally known to me or who has 
produced (state type of;dentijication) as identification, 
and K\N\\)(? r\'-\ Morq_Q , who is personally known to me or who has 
produced... _(state type of identification) as identification, 
and subscribed by me in the presence of SIMON L. RNSTEIN and the subscribing witnesses, all on 
this25_ day of ~U. \ y , 20 I . 

[Seal with Commission Expiration Date] 

NOTARY PUBLIC·S1'ATE OF FLORIDA 
............. Llndsay Baxley 

I "'Commission # EE092282 
\:: Expires: MAY 10, 2015 
JONDED mu ATLANTIC IONDlNG CO., IMC. 
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5Qd-OI +.,c.f>oO ~2>lf I XX >G '1..5#b 
I, SIMON L. BERNSTEIN, of the County of Palm ·~:Jk_f8.ii_ iQ HI I: 41.+ 

State of Florida, do hereby make, publish and declare 

my Last Will and Testament, hereby revoking all prior 

Testaments and Codicils at any time made by me. 

FIRST: I direct that all my just debts and funeral and 

administration expenses be paid as soon after my death as may be 

practicable. 

SECOND: I hereby direct that, pursuant to Florida 

Statutes §732.515, or the comparable provision in effect at the 

time of my death, my personal and household effects, including 

jewelry, works of art and automobiles, if any, be distributed in 

accordance with a separate written statement executed by me. In 

the event there shall be more than one such written statement, 

the statement bearing the last date shall be controlling. If no 

such written statement is found and properly identified by my 

Personal Representatives within thirty days after my Personal 

Representatives are appointed, it shall be conclusively presumed 

that no such writing exists. In the event there shall be no such 

written statement {or to the extent such written statement does 

not effectively dispose of all of my personal and household 

effects, including jewelry, works of art and automobiles, if 

any), I give and bequeath all (or the balance) of my personal and 

household effects, if any, to my wife, SHIRLEY BERNSTEIN, if she 

survives me, or, if she predeceases me, to such of my children, 

TED STUART BERNSTEIN, PAMELA BETH SIMON, ELIOT BERNSTEIN, JILL 

IANTONI and LISA SUE FRIEDSTEIN, as shall survive me, in shares 

as nearly equal as they shall agree upon, or, failing agreement, 

said personal and household effects shall be sold and the 

proceeds therefrom added to and disposed of as part of my 

residuary estate. 

THIRD: If my wife, SHIRLEY BERNSTEIN, survives me, I 



• • 
give and bequeath to my Trustees a "credit equivalent amount" (as 

defined below) to hold in separate trust to pay so much of the 

income therefrom and such sums out of the principal thereof (even 

to the extent of the whole thereof) to such of my wife and my 

descendants, living from time to time, equally or unequally, and 

to any one or more of them to the exclusion of the others, as my 

Trustees, in their absolute discretion, deem necessary or 

advisable: provided, however, that no such payment shall be made 

to my wife from the principal of the trust under this Article 

THIRD until the principal of her trust, if any, under Article 

FOURTH of this Will shall first have been exhausted. Any balance 

of the income shall be accumulated and added to principal 

annually. 

Upon the death of my wife, the then principal of the 

trust shall pass to such one or more of my descendants in such 

shares, equal or unequal, and subject to such lawful trusts, 

terms and conditions as my wife shall by Will appoint. To the 

extent that said power of appointment is not effectively 

exercised, said principal shall be divided into as many equal 

shares as may be necessary to provide one for each of my then 

living grandchildren and one for each of my grandchildren who is 

then dead but who leaves descendants who are then living (such 

descendants to take in portions, per stirpes, the share set aside 

for them), and each such share or portion shall be distributed 

absolutely, except that any share or portion so set aside for a 

grandchild or more remote descendant of mine who has not then 

attained the age of thirty shall be disposed of as provided in 

Article SIXTH of this Will. 

The "credit equivalent amount" shall be {a) the maximum 

amount which could comprise my taxable estate for Federal estate 

tax purposes without resulting in any Federal estate tax, after 

taking into account the applicable credit amount as defined in 

2 
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section 2010(c) of the Code, but no other credits allowable 

against such tax, reduced by (b) the aggregate of: 

(1) the value (as finally determined for 
Federal estate tax purposes) of all property 
(including interests in property) includable 
in my estate for Federal estate tax purposes 
which passes under other provisions of this 
Will or otherwise than under this Will and 
with respect to which no marital deduction or 
charitable deduction is finally allowed in 
determining said tax, and 

{2) the amount of my adjusted taxable 
gifts within the meaning of Section 2001(b) 
of the Code. 

The trust under this Article THIRD shall be known as 

the "Simon L. Bernstein Credit Equivalent Trust." 

FOURTH: I give and bequeath to my Trustees an amount 

equal to my "Unused GST Exemption" (as defined below) to hold in 

separate trust to pay the income therefrom in quarterly or more 

frequent installments to my wife, SHIRLEY BERNSTEIN, during her 

life. 

I authorize and empower my Trustees, from time to time, 

to pay to my wife such sums out of the principal of her trust 

(even to the extent of the whole thereof) as my Trustees, in 

their absolute discretion, deem in her best interests; provided, 

however, that no such payment shall be made to my wife from the 

principal of her trust under this Article FOURTH until the 

principal of her trust, if any, under subdivision (a) of Article 

FIFTH of this Will shall first have been exhausted. 

Upon the death of my wife, the then principal of the 

trust shall pass to such of one or more of my descendants in such 

shares, equal or unequal, and subject to such lawful trusts, 

terms and conditions as my wife shall by Will appoint. To the 

extent that said power of appointment shall not be effectively 

exercised, or upon my death if my wife predeceases me, said 

principal shall be divided into as many equal shares as may be 

necessary to provide one for each of my then living grandchildren 

3 
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and one for each of my grandchildren who is then dead but who 

leaves descendants who are then living (such descendants to take 

in portions, per stirpes, the share set aside for them), and each 

such share or portion shall be distributed absolutely, except 

that any share or portion so set aside for a grandchild or more 

remote descendant of mine who has not then attained the age of 

thirty shall be disposed of as provided in Article SIXTH of this 

Will. 

I direct that all estate and inheritance taxes of 

whatever kind imposed by reason of the inclusion of the trust 

under this Article in my wife's estate for such tax purposes 

shall (absent a contrary provision in my wife's Will) be charged, 

without right of reimbursement, against the principal of the 

trust for the benefit of my wife under subdivision (a) of Article 

FIFTH of this Will. 

My "Unused GST Exemption" shall be an amount equal to 

the maximum GST exemption allowable to me pursuant to Section 

2631 of the Code, reduced by the aggregate amount of my GST 

Exemption which has been allocated or deemed allocated by me or 

which shall be allocated by my Personal Representatives with 

respect to property transferred by me either under the provisions 

of this Will or otherwise than under this Will. 

The trust under this Article FOURTH shall be known as 

the "Simon L. Bernstein Exempt Marital Trust." 

FIFTH: All the rest, residue and remainder of my 

estate, real, personal or otherwise and wheresoever situate, 

including any lapsed legacy or bequest, hereinafter called my 

residuary estate, shall be disposed of as follows: 

(a) If my wife, SHIRLEY BERNSTEIN, survives me, my 

residuary estate shall be held by my Trustees in separate trust 

to pay the income therefrom in quarterly or more frequent 

installments to my wife during her life. 

4 
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I authorize and empower my Trustees, from time to time, 

to pay to my wife such sums out of the principal of her trust 

(even to the extent of the whole thereof) as my Trustees, in 

their absolute discretion, deem in her best interests. 

Upon the death of my wife, the then principal of her 

trust shall pass to such one or more of my descendants, in such 

shares, equal or unequal, and subject to such lawful trusts, 

terms and conditions as my wife shall by Will appoint. To the 

extent that said power of appointment is not effectively 

exercised, said principal shall be divided into shares, per 

stirpes, for such of my children TED STUART BERNSTEIN, ELIOT 

BERNSTEIN, JILL !ANTONI and LISA SUE FRIEDSTEIN as are then 

living and for the then living descendants of such of them as are 

then dead, and each such share shall be distributed absolutely, 

except that any share so set aside for a grandchild or more 

remote descendant of mine who has not then attained the age of 

thirty shall be disposed of as provided in Article SEVENTH of 

this Will. 

The trust for my wife under this subdivision (a) shall 

be known as the "Simon L. Bernstein Non-Exempt Marital Trust. 

(bl If my wife predeceases me, my residuary estate 

shall be divided into shares, per stirpes, for such of my 

children TED STUART BERNSTEIN, ELIOT BERNSTEIN, JILL !ANTONI and 

LISA SUE FRIEDSTEIN as survive me and for the descendants who 

survive me of such of them as may predecease me, and each such 

share shall be distributed absolutely, except that any share so 

set aside for a grandchild or more remote descendant of mine who 

has not then attained the age of thirty shall be disposed of as 

provided in Article SEVENTH of this Will. 

SIXTH: All shares, portions or parts above or below 

set aside for a grandchild or more remote descendant of mine and 

directed to be disposed of as provided in this Article SIXTH 
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shall be combined and held by my Trustees in separate trust to 

apply so much of the income therefrom for the health, education, 

maintenance or support of the beneficiary as my Trustees, in 

their absolute discretion, deem necessary or advisable, 

accumulating any balance of the income at least annually and 

adding the same to principal until the beneficiary attains the 

age of twenty-one; thereafter, the income shall be paid to the 

beneficiary in convenient installments. 

I authorize and empower my Trustees, from time to time, 

to pay to the beneficiary such sums out of the principal of his 

or her trust (even to the extent of the whole thereof) as my 

Trustees deem that the beneficiary needs for his or her health, 

education, maintenance or support. 

Upon the beneficiary's attaining the age of twenty

five, one-half of the then principal of his or her trust shall be 

distributed to the beneficiary absolutely, and upon the 

beneficiary's attaining the age of thirty, the balance of the 

principal of his or her trust shall be distributed to the 

beneficiary absolutely. 

In the event of and upon the death of the beneficiary 

during the continuance of his or her trust, the then principal 

thereof shall be divided into portions or parts, per stirpes, for 

his or her then living descendants, or, in default thereof, for 

the then living descendants of the beneficiary's nearest ancestor 

who was a grandchild or more remote descendant of mine and who 

has descendants then living, or, in default thereof, shall be 

divided into as many equal portions or parts as may be necessary 

to provide one for each of my then living grandchildren, and one 

for each of them who is then dead but who leaves descendants who 

are then living (such descendants to take in parts, per stirpes, 

the share set aside for them), and each such portion or part 

shall be distributed absolutely, except that any portion or part 
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so set aside for a grandchild or more remote descendant of mine 

who is then the beneficiary of a trust under this Article SIXTH 

shall be added to the principal of said trust and disposed of as 

a part thereof, subject to subsequent, but not prior, mandatory 

distributions of principal, and any portion or part so set aside 

for a grandchild or more remote descendant of mine who has not 

then attained the age of thirty and who is not then the 

beneficiary of a trust under this Article SIXTH shall be disposed 

of as provided in this Article SIXTH. 

SEVENTH: Each share or portion above or below set 

aside for a grandchild or more remote descendant of mine and 

directed to be disposed of as provided in this Article SEVENTH 

shall be held by my Trustees in separate trust to apply so much 

of the income therefrom for the health, education, maintenance or 

support of the beneficiary as my Trustees, in their absolute 

discretion, deem necessary or advisable, accumulating any balance 

of the income at least annually and adding the same to principal 

until the beneficiary attains the age of twenty-one; thereafter, 

the income shall be paid to the beneficiary in convenient 

installments. 

I authorize and empower my Trustees, from time to time, 

to pay to the beneficiary such sums out of the principal of his 

or her trust (even to the extent of the whole thereof} as my 

Trustees deem that the beneficiary needs for his or her health, 

education, maintenance or support. 

Upon the beneficiary's attaining the age of twenty

five, one-half of the then principal of his or her trust shall be 

distributed to the beneficiary absolutely, and upon the 

beneficiary's attaining the age of thirty, the balance of the 

principal of his or her trust shall be distributed to the 

beneficiary absolutely. 

In the event of and upon the death of the beneficiary 
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during the continuance of his or her trust, the then principal 

thereof shall be divided into portions, per stirpes, for his or 

her then living descendants, or, in default thereof, for the then 

living descendants of the beneficiary's nearest ancestor who was 

a descendant of mine and who has descendants then living, or, in 

default thereof, for my then living descendants, and each such 

portion shall be distributed absolutely, except that any portion 

so set aside for a grandchild or more remote descendant of mine 

who is then the beneficiary of a trust under this Article SEVENTH 

shall be added to the principal of said trust and disposed of as 

a part thereof, subject to subsequent, but not prior, mandatory 

distributions of principal, and any portion so set aside for a 

grandchild or more remote descendant of mine who has not then 

attained the age of thirty and who is not then the beneficiary of 

a trust under this Article SEVENTH shall be disposed of as 

provided in this Article SEVENTH. 

EIGHTH: I nominate and appoint my wife, SHIRLEY 

BERNSTEIN, as my Personal Representative. If my wife fails to 

qualify or ceases to be qualified, I nominate and appoint in her 

place the following individuals who shall be entitled to qualify, 

singly and in the order named: ALBERT W. GORTZ; LISA SUE 

FRIEDSTEIN; PAMELA BETH SIMON. 

With respect to any trust created under Article THIRD, 

Article FOURTH or subdivision (a) of Article FIFTH of this Will, 

I nominate and appoint my wife, my daughter LISA SUE FRIEDSTEIN, 

and my daughter PAMELA BETH SIMON as Trustees hereunder. 

With respect to any trust created under Article SIXTH 

or Article SEVENTH of this Will, I nominate and appoint my wife, 

SHIRLEY BERNSTEIN, and my daughter PAMELA BETH SIMON as Trustees. 

If my either my wife or PAMELA BETH SIMON fails to qualify or 

ceases to be qualified, I nominate and appoint in her place the 

following individuals who shall be entitled to qualify, singly 
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and in the order named: LISA SUE FRIEDSTEIN; JILL IANTONI. 

My Personal Representatives and Trustees at any time 

qualified hereunder are authorized and empowered to designate a 

person or persons or a bank or trust company to act with them 

and, subject to the foregoing, a sole surviving Personal 

Representative or Trustee at any time qualified hereunder is 

authorized and empowered to designate a person or persons or a 

bank or trust company to act with or to succeed him or her; 

provided, however, that JEANNIE BERNSTEIN shall never be 

designated as or serve as a Personal Representative or as a 

Trustee of any trust created hereunder. 

At all times at least one Trustee of any trust created 

hereunder shall not have an interest in the income or principal 

of such trust. 

I direct that no bond or other security shall be 

required of any Personal Representative or Trustee named herein 

or designated as herein provided for any reason whatsoever. 

NINTH: I hereby grant to my Personal Representatives 

and Trustees, in addition to the general powers conferred upon 

them by law, the following discretionary powers: 

(a) To distribute my estate and set up the trusts 
herein at one time or at different times as soon after my death 
as they may deem practicable, whether before or after the expira
tion of any statutory period. 

(b) To charge or credit to principal or income or to 
apportion between them, in such manner as they deem advisable, 
any ordinary or extraordinary expenses and any extraordinary, 
wasting or liquidating dividends and any dividends payable in the 
stock of the corporation declaring the dividend or payable in the 
stock of another corporation and so-called "capital gains divi 
dends 11 declared by investment companies or investment trusts; to 
determine if and to what extent they shall amortize any premium 
paid by them on bonds or other obligations for the payment of 
money; upon the death of an income beneficiary, or any other 
termination of a trust herein, any accrued income (including 
dividends theretofore declared but not yet payable) shall be paid 
to the persons entitled to receive the income when it becomes 
payable, but any undistributed income which my Personal Represen
tatives or Trustees are authorized in their discretion to accumu
late shall be added to principal. 

(c) To set apart out of the income of the trusts 
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herein (or out of the income of corporations of which the trusts 
own securities) reserves for such purposes including, without 
limitation, depreciation, depletion, obsolescence and other 
contingencies, and in such amounts as they, in their absolute 
discretion, shall deem advisable. 

(d) To claim expenses chargeable against principal as 
estate tax or income tax deductions as they deem advisable and to 
determine if and to what extent any adjustment in favor of 
principal required by law shall be made. 

(e) To make any payment or distribution (required or 
authorized under this Will) either wholly or partly in kind at 
market value at date of distribution; to cause any share to be 
composed of cash, property or undivided fractional interests in 
property different in kind from any other share and without 
~egard, among such shares, to whether the property distributed 
has an equivalent basis for income tax purposes. 

(f) To alter, repair, improve, demolish, manage, 
partition, mortgage, lease for any period (including a period in 
excess of any fixed by statute), exchange, grant options to lease 
or to buy, and sell or dispose of, at public or private sale and 
upon such conditions and such terms as to cash and credit as they 
deem advisable, any property held by them hereunder; said leases 
may extend beyond the duration of the trusts herein. 

(g) To borrow such sums as they deem advisable for the 
proper administration of my estate and the trusts hereunder and 
to give security therefor. 

(h) To continue, settle or discontinue any business or 
partnership in which I may be interested. 

(i) To continue to hold any property, real, personal 
or otherwise, including, but not limited to, stocks, bonds or 
other securities, domestic or foreign, in the form in which it 
shall be at my death or when received by them hereunder (without 
regard to any rule of law that may require them to decide whether 
or not to retain such property) or as the form thereof may be 
changed pursuant to the provisions of the other subdivisions of 
this Article of my Will, so long as they, in their absolute 
discretion, deem it advisable. 

(j) To invest and reinvest in any property, including, 
but not limited to, stocks, bonds or other securities or so
called derivative investments, domestic or foreign, options to 
sell or to purchase such securities or so-called derivative 
investments (whether or not then held hereunder) , shares or 
interests in mutual funds, investment companies, investment 
trusts or common trust funds of a bank or trust company, 
currencies, precious metals, oil and gas properties or other 
natural resources and commodities, or interests in, rights to or 
options to sell or to purchase any of the foregoing (whether or 
not then held hereunder), improved or unimproved real property or 
tangible personal property or life insurance, endowment, annuity 
or similar contracts (including such contracts insuring the then 
income beneficiary of any trust hereunder) that they may, in 
their absolute discretion, deem advisable and without regard to 
any duty to diversify or, except with respect to any trust for 
the benefit of my spouse that qualifies for the marital deduction 
under either Federal or state law, to make such property 
productive of income, and in any manner, including by direct 
purchase, entry into a joint venture, creation of or purchase of 
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an interest in any form of partnership or corporation or through 
any other form of participation or ownership. 

(k) To employ any person, firm, corporation, bank or 
trust company for advice with respect to investment policy, but 
my Personal Representatives or Trustees may, in their absolute 
discretion, follow or refrain from following any recommendations 
so obtained, and said recommendations shall not in any way limit 
the discretionary power and authority herein conferred upon, and 
not otherwise delegated by, them with respect to investments; to 
designate a corporation, partnership or other firm, authorized so 
to act, as custodian, and to employ attorneys, accountants and 
bookkeepers; and to charge the fees and expenses of the foregoing 
to my estate or any trust hereunder. 

(1) To retain possession, in their absolute discre
tion, of any property payable absolutely to an infant, and to 
invest and reinvest the same, to collect the income therefrom, 
and, after deducting all proper expenses, to apply the income and 
principal to the use of said infant (and in the case of tangible 
personal property to permit the infant to have the custody and 
use of all or part of it from time to time), with all the powers, 
rights and compensation of Trustees hereunder, provided, however, 
that nothing herein contained shall be construed to prevent or 
postpone the vesting of said property in said infant or to 
suspend the alienability of said property. 

(m) In determining the amounts applicable to the use 
of an infant, to consider or disregard the ability of the parent 
or parents of said infant to support said infant; and to make 
payment of any amount, applicable to the use of or payable to an 
infant, (1) to the guardian (whether qualified in my domicile or 
any other jurisdiction} of the person or property of such infant, 
or (2) to the parent or parents of such infant (whether or not 
legally appointed his or her guardian(s)J, or (3) to the extent 
permitted by law, to a Custodian for such infant under a Uniform 
Gifts to Minors Act or a Uniform Transfers to Minors Act, or (4) 
to apply the same for his or her benefit; the receipt of such 
guardian, parent or custodian or the evidence of the application 
of such amount shall be a full discharge to my Personal Represen
tatives and Trustees for such payment; provided, however, that 
with respect to any such payments to or for the benefit of my 
grandchildren ALEXANDRA BERNSTEIN, ERIC BERNSTEIN and MICHAEL 
BERNSTEIN, no such payment shall be made to JEANNIE BERNSTEIN in 
any capacity as such grandchild's parent, guardian or custodian. 

(n) Severally to authorize, by instrument in writing, 
any person or corporation, including any co-fiduciary, bank or 
trust company, to act in the place of said Personal Representa
tive or Trustee with respect to specified transactions, to sign a 
particular check or checks, or to execute any other specifically 
stated instruments in the name of said Personal Representative or 
Trustee. 

(o) To remove any property held by them hereunder to 
or from my domicile or any other jurisdiction. 

(p) To organize or participate in the organization of 
corporations, and to transfer to them any part or all of the 
property held by them hereunder in exchange for securities 
thereof. 

(q) To exercise or perform every power, authority or 
duty, including discretionary powers, by the concurrence and in 
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the names of a majority of the Personal Representatives or 
Trustees qualified to participate, with the same effect as if all 
had joined therein; but by unanimous vote of the Personal 
Representatives or Trustees they may determine the number (one or 
more) who may give instructions to custodians, sign checks or 
have access to safe deposit boxes. 

(rl To hold the principal or part of the principal of 
any of the trusts herein in one or more joint funds in which the 
separate trusts shall have undivided interests. 

(s) To file such gift tax and income tax returns 
jointly with my spouse as they deem advisable. 

(t} To compromise, settle, subordinate, arbitrate, 
extend, renew, modify, waive or extend the statute of limitations 
with respect to, or release, in whole or in part, any claim held 
by or against my estate or the trusts herein, or any mortgage or 
other security held by them or held against any property held by 
them hereunder. 

(u) To participate in and consent to any corporate 
reorganization, dissolution, liquidation, merger, consolidation, 
sale or lease, or in and to any other change in any corporation 
or in its financial structure, and to become a depositor with any 
protective, reorganization or similar committee, and to make any 
necessary payments incident to the foregoing; to exercise or to 
sell any conversion, subscription or similar rights; and in 
general to exercise in respect to any securities the unrestricted 
rights of a personal owner, including voting in person and 
granting proxies, discretionary, general or otherwise. 

(v) To the extent permitted by law, to register any 
property held by them hereunder in their names as Personal 
Representatives or Trustees or in the names of nominees, or to 
take and keep the same unregistered, in bearer form or otherwise 
in such condition as to pass by delivery. 

(w) To lend such sums out of the income (other than of 
any trust for the benefit of my spouse that qualifies for the 
marital deduction under either Federal or state law) or principal 
of the trusts hereunder and upon such terms and conditions as 
they deem advisable; provided, however, that adequate security be 
obtained from, and reasonable interest be charged to, the 
borrower. 

(x) To guarantee loans made to any beneficiary 
hereunder. 

(y) To trade on margin (but only with the approval of 
my spouse in the case of any trust that qualifies for the marital 
deduction under either Federal or state law) and, for such 
purpose, to maintain and operate a margin account with any broker 
and to pledge any property held hereunder with such broker for 
loans and advances made to them. In connection with the 
foregoing, my Personal Representatives and Trustees are 
authorized and empowered to hold title in and to property in 
bearer, nominee or other form, without disclosure of any trust, 
so that title may pass by delivery. 

TENTH: (a) All the powers granted to my Personal 
Representatives and Trustees hereunder may be exercised after the 
termination of the trusts hereunder in connection with the proper 
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administration and distribution thereof. 

(b) Notwithstanding any provision in this Will to the 
contrary, any power (including discretionary powers) granted to 
my Personal Representatives and Trustees hereunder shall be 
absolutely void to the extent that the right to exercise or the 
exercise thereof would in any way cause my estate to lose all or 
part of the tax benefit afforded my estate by the marital 
deduction provisions under either Federal or state laws; without 
limiting the foregoing, with respect to the trusts for my spouse 
under Articles FOURTH and FIFTH of this Will, (1) subdivisions 
(a), (b), (c) and (pl of the preceding Article of this Will shall 
not apply and (2) my spouse may direct the Trustees, from time to 
time, to sell any property held as part of the principal, if it 
produces little or no income, and to invest the proceeds of sale 
in property that produces sufficient income to assure that such 
trust will qualify for the marital deduction. 

(c) If any person beneficially interested hereunder 
shall die in the course of or as a direct result of the same 
disaster, accident or calamity as shall cause my death or the 
death of the life beneficiary upon whose death said person's 
interest is to take effect or under such circumstances that it 
cannot be readily determined whether I or said person, or the 
life beneficiary or said person, as the case may be, died first, 
then, for the purposes of this Will, said person shall be deemed 
to have died before me or before said life beneficiary, and my 
estate shall pass in such manner as would occur hereunder if said 
person had predeceased me or said life beneficiary, as the case 
may be. 

(d) I direct that my Personal Representative(s) shall 
exercise the right, under Section 2207A{a) (1) of the Code and 
under any similar provision of any state law, to recover from the 
persons receiving any property referred to in said provisions 
(including the Trustees of any trust other than the pre-residuary 
trust under Article FOURTH of my spouse's Will) the amount of 
estate and inheritance taxes (and any interest and penalties 
relating thereto) paid by my estate attributable to such 
property. Subject to the direction in the preceding sentence, 
all estate and inheritance taxes of whatever kind imposed by 
reason of my death upon the property disposed of in this Will and 
upon any other property, including insurance but not including 
the pre-residuary trust under Article FOURTH of my spouse's Will 
(the taxes on which are to be paid out of the residuary trust 
thereunder) , otherwise disposed of and subject to the imposition 
of said taxes, shall be charged, without right of reimbursement, 
(1) if my spouse survives me, against the property disposed of in 
Article THIRD of this Will, or, to the extent that said property 
is insufficient, against my residuary estate, or, (2) if my 
spouse predeceases me, against my residuary estate. 

For the foregoing purposes, estate and inheritance 
taxes shall include any generation-skipping transfer tax on a 
direct skip taking effect at my death (other than a direct skip 
from a trust not created by me), but no other generation-skipping 
transfer tax. 

(e) Any income or principal payable to a beneficiary 
hereunder may, in the discretion of my Personal Representatives 
and Trustees, be applied by them for the benefit of said benefi
ciary. 

(f) All testamentary powers of appointment granted in 
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this Will shall be exercisable by specific reference to this Will 
and, except as provided in subdivision (p) herein, shall not be 
exercisable in favor of the donee of the power or the donee•s 
estate or creditors of the donee or of the donee's estate. 

(g) Any person may renounce, in whole or in part, any 
provision in his or her favor hereunder and, in such event, the 
property covered by said provision, to the extent renounced, 
shall be disposed of as though said person had predeceased me, 
and if said property is to be held in trust, to the extent 
renounced, said property shall become free of the trust for said 
person (and of any power of appointment said person may have with 
respect thereto) and shall be disposed of as though said person 
had predeceased me. I. do not intend by the foregoing to suggest 
that any particular person should so renounce. 

(h) Any Personal Representative or Trustee who is an 
income beneficiary of a trust hereunder shall not be qualified to 
participate in the exercise of any power to make discretionary 
distributions to himself or herself or to make allocations, in 
his or her own favor, of receipts or expenses as between 
principal and income of such trust; nor shall any Personal 
Representative or Trustee participate in the exercise of a 
discretionary power to pay or apply income or principal to or for 
the benefit of a beneficiary whom said Personal Representative or 
Trustee (in his or her individual capacity) is then legally 
obligated to support; all said powers shall be exercisable by the 
other Personal Representative(s) or Trustee(s). 

(i) With respect to any Personal Representative or 
Trustee who is interested, in his or her individual capacity, in 
any firm or corporation in which my estate or any trust hereunder 
may have an interest, I direct that he or she may deal freely 
with said firm or corporation in his or her individual capacity, 
notwithstanding that there may be a conflict with his or her 
fiduciary capacity hereunder, but I direct that if one or more of 
my Personal Representatives or Trustees has no such personal 
interest, then as to all matters pertaining to said firm or 
corporation involving such conflict of interest the decision of 
my estate and of said trust shall be made by said disinterested 
Personal Representative(s) or Trustee(s). 

(j) A person from time to time qualified as Personal 
Representative or Trustee hereunder shall not be disqualified 
from purchasing assets of my estate, provided (1) said purchaser 
shall not participate as Personal Representative or Trustee in 
the decisions of the Personal Representatives or Trustees as to 
the price, conditions and terms of the sale, all of which 
decisions shall be made by the other Personal Representative(s) 
or Trustee(s); and (2) in fixing said price, conditions and terms 
said other Personal Representative(s) or Trustee(s) shall in all 
respects treat said purchaser in the same manner as though he or 
she were a third party, not qualified as Personal Representative 
or Trustee. 

(kl My Personal Representatives and Trustees may 
purchase assets from or sell assets to other estates or trusts 
not created hereunder, notwithstanding that one or more of my 
said Personal Representatives and Trustees are fiduciaries of or 
beneficially interested in said estates or trusts; provided, 
however, that if one or more of my Personal Representatives or 
Trustees has no such interest, then as to all such matters the 
decision of my estate or of the trusts hereunder shall be made by 
said disinterested Personal Representative(s) or Trustee(s). 

14 



• • 
(1) My Personal Representatives and Trustees may 

exercise any rights or options with respect to any policy of life 
insurance held by them, whether granted in said policy or allowed 
by the insurer, including, but not limited to, surrendering, 
converting (into paid up or extended term insurance) or borrowing 
upon said policy; applying dividends against premiums or to 
purchase paid up additions; and exercising options with respect 
to surrender or payment of death proceeds. 

(ml In any judicial proceeding involving my estate or 
any trust hereunder and in any non-judicial settlement of the 
account of a Personal Representative or Trustee hereunder, the 
interest of a person under disability may be represented by a 
party to such proceeding or settlement who is not under 
disability and who has the same interest. 

(n) I direct that any administration expenses or debts 
charged to principal and not claimed and allowed as estate tax 
deductions shall be charged, (ll if my spouse survives me, 
against the property disposed of in Article THIRD of this Will, 
or, to the extent that said property is insufficient, against my 
residuary estate, or, (2) if my spouse predeceases me, against my 
residuary estate. 

(o) I direct that all charges incurred by my Personal 
Representatives in storing, packing, shipping, delivering and 
insuring any property passing under the provisions of this Will, 
whether such property is specifically bequeathed or otherwise, 
shall be paid by my Personal Representatives as expenses of 
administering my estate. 

(p) Notwithstanding the provisions of Article SEVENTH 
of this Will, if (1) pursuant thereto, upon the death of the 
beneficiary of a trust thereunder, any trust property would be 
set aside for a person who is assigned to a generation younger 
than that of the beneficiary under Section 2651 of the Code and 
if (2) said property would be subject to a generation-skipping 
transfer tax on the death of the beneficiary, but would not be 
subject to said tax to the extent that said property is 
includable in the beneficiary's estate for Federal estate tax 
purposes, then and in that event said property shall instead pass 
in such manner, including to his or her estate, if he or she 
shall so appoint, as the beneficiary shall by Will appoint with 
the unanimous prior written consent of all of the then qualified 
Trustees of said trust, except those whose required concurrence 
would prevent said power of appointment from being a "general 
power of appointment" within the meaning of Section 204l(bl (1) of 
the Code. Only if and to the extent that said power of 
appointment is not effectively exercised shall said property be 
disposed of as provided in said Article SEVENTH. 

(ql Wherever in this Will property is directed to be 
added to or combined with an existing trust for a descendant of 
mine hereunder, my Personal Representatives and Trustees shall 
not combine property with different generation-skipping transfer 
tax inclusion ratios, as defined in Section 2642(a) of the Code, 
but shall add such property to the trust for such descendant 
hereunder which has the same generation-skipping transfer tax 
inclusion ratio as defined in Section 2642(a) of the Code as such 
property, or, if necessary, such property shall be held in a 
separate trust for such descendant, with said trust to have 
identical provisions to the existing trust for such descendant 
hereunder. 
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(r) If, at any time, there shall be a trust under the 

Will of my spouse, or a trust created by me or by my spouse 
during our lifetimes, for the same beneficiaries and subject to 
the same provisions as a trust under this Will (or as a trust 
intended to be created under this Will), my Personal 
Representatives and Trustees are authorized and empowered, in 
their absolute discretion, to transfer the principal held (or 
intended to be held) in trust hereunder to the Trustees of such 
other trust (whether or not the Trustees of such other trust or 
their successors are the Trustees nominated or appointed 
hereunder) or to combine them (unless such trusts have different 
generation-skipping transfer tax inclusion ratios, as defined in 
section 2642(a) of the Code), to form a single trust for 
simplicity and convenience of administration; provided, however, 
that if any such trusts are prevented from being combined or 
otherwise consolidated pursuant to the provisions of this 
subdivision because any such trust has a different maximum period 
of time that property held in such trust could remain held in 
such trust (the "perpetuities period"), the Trustees shall be 
permitted to combine or otherwise consolidate such trusts 
pursuant to the provisions of this subdivision with the resulting 
trust assigned the lesser of the perpetuities periods of the 
original trusts. 

(s) I authorize and empower my Personal Representa
tives to allocate the GST Exemption allowable to me pursuant to 
Section 2631 of the Code, to the extent that it shall not have 
been allocated (or deemed allocated) by me during my lifetime, in 
such manner as they, in their absolute discretion, shall 
determine. 

(t) In no event shall any trust hereunder continue 
longer than the maximum term allowable under Florida law (or any 
other state that may govern the provisions of my Will) in effect 
at the time of my death, and any trust then still in effect 
hereunder shall thereupon terminate and the then principal 
thereof shall be distributed absolutely to the beneficiary 
thereof. 

(u) Every Personal Representative and Trustee here
under, original and substitute, shall be chargeable only with 
said fiduciary's own respective receipts or acts, and shall not 
be liable for any loss or damage occurring hereunder without said 
fiduciary's willful default or deliberate wrongdoing, unless such 
loss or damage be occasioned by a violation of an express provi
sion of this Will, and shall not be liable to my estate or any 
person beneficially interested hereunder for any loss or depreci
ation which may arise from any investment retained or made in 
accordance with the provisions of this Will or which may be 
occasioned by the exercise of any discretion authorized herein, 
whether such investment be continued or made in accordance with 
or in disregard of recommendations obtained as above provided. 

(v) Wherever the context permits, the words "Personal 
Representatives" or "Trustees" shall be deemed to include "their 
survivor or survivors, successor or successors." 

(w) To the extent permitted by law, none of the 
beneficiaries hereunder shall have the power to convey, antici
pate, assign, encumber or in any way dispose of any part of the 
income or principal of their respective trust funds, nor shall 
said principal or income be in any way or in any amount answer
able or chargeable with their duties, obligations, judgments or 
claims however arising, nor shall said principal or income be 
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taken or reached by any legal or equitable process in satisfac
tion thereof, it being my intent, so far as the law allows, to 
make said trusts what are conunonly known as "spendthrift trusts." 

(x} In determining whether or not to exercise any 
discretionary power to pay income or principal of my estate or 
any trust hereunder, my Personal Representatives or Trustees may, 
but shall not be required to, (1) with respect to the trusts 
created under Article TiiIRD, Article FOURTii, and subdivision (a) 
of Article FIFTii of this Will, take into account any other 
resources available to the beneficiary under consideration; (2) 
take into account any effect the exercise thereof may have on the 
respective tax liabilities of my estate or any trust hereunder 
and the beneficiary under consideration; and (3) consider and 
accept as correct any statement concerning these matters made by 
the beneficiary under consideration or on behalf of such 
beneficiary. 

(y} I waive compliance by my Trustees with any law now 
or hereafter in effect requiring qualification, registration or 
accounting by my Trustees to any Court. 

(z) Wherever reference is made in this Will to the 
11 Code 11 it shall mean the Internal Revenue Code of 1986, as 
amended, and, if to any specific provision, it shall include any 
comparable provision of any subsequently enacted revenue law of 
the United States in effect from time to time. 

ELEVENTH: The term "descendants" as used in this Will 

shall specifically exclude my daughter PAMELA BETii SIMON and her 
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descendants. Except as provided in Article SECOND of this Will, 

I have not made any provisions herein for PAMELA BETH SIMON or 

any of her descendants not out of lack of love or affection but 

because they have been adequately provided for. 

IN WITNESS WHEREOF, 

affixed my seal this I raay 

set my hand and 

The foregoing instrume , consisting of this and 
seventeen preceding typewritten pages, was signed, sealed, 
published and declared by SIMON L. BERNSTEIN, the Testator, to be 
his Last Will and Testament, in our presence, and we, at his 
request and in his presence and in the presence of each ?{J(er, 

~
e h reunto subscribed our names as witnesses, this /5 day of 

, Two Thousand at 2255 Glades Road, Boca Raton, 
Fl ida . 

. ~~idingat 
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STATE OF FLORIDA 

SS.: 
COUNTY OF PALM BEACH 

W7, S)MON L. BERNSTEIN,(?""'~/). f\'.rn6,}'l1"j,,,,,, and 
((oW'f Jarof;«JV1Tz. , the Testator and the witnesses 

respectively, whose names are signed to the attached or foregoing 
instrument, were sworn, and declared to the undersigned officer 
that the Testator, in the presence of the witnesses, signed the 
instrument as his Last Will and that each of e witnesses, in 
the presence of the Testator and in the pr ce of each other, 
signed the Will as a witness. 

Testator 



IN THE CIRCUIT COURT OF THE FIFTEENTH 

JUDICIAL CIRCUIT OF FLORIDA, IN AND FOR 

PALM BEACH COUNTY, FLORIDA 

INRE: 
xxxx5(?) 

Case No. 502012CP004391'-slf - -

ESTATE OF SIMON 
BERNSTEIN, 

Deceased. Division: IZ ~ 
<i"-,::iv, ;::; I 
g'F-~. ! :;! >;::; ~ _ __, __ 
- 0 ....::. ~~~.: 
-c;;:::· ~ 
~~~ 
~~~:~ ~ 

STATEMENT OF CLAIM BY WILLIAM E. STANSBURY ~~~ r-> 
""'l"\.-('!""O• •• 

r~~t~. o 
The undersigned hereby presents for filing against the above estate this Sfatemeiit of 

Claim and alleges: 

1. The basis for the claim is the action pending in Palm Beach County, Florida, 

Stansbury v. Bernstein. et. al, Case No. 502012CA Ol3933XXXX MB (the "Pending Action"). A 

true and correct copy of the Complaint filed by claimant that initiated the Pending Action is 

attached hereto as Exhibit "A" and is hereby incorporated by reference herein (the "Complaint"). 

2. The name and address of the claimant are William E. Stansbury, 6920 Caviro 

Lane, Boynton Beach, Florida 33437, and the name and address of the claimant's attorney is set 

forth below. 

3. The amount of the claim is in excess of $2.5 million dollars, which the Claimant 

is entitled to recover under the claims set forth in the Complaint, which amount the Claimant 

believes is now due. 

4. The claim is contingent or unliquidated and uncertain to the extent that the 

Claimant's claim is dependent on the outcome of the Pending Action. The specific amount or 

Claimant's claim will be determined in Pending Action and the Claimant expects to recover in 

excess of $2.5 million dollars in damages, as well as, but not limited to, treble damages, pre

judgment and post-judgment interest, and costs. 

5. The claim is not secured. 

/Sig11at11re page follows this page/ 



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

are true, to the best of my knowledge and belief. 

Signed on ()~ f, 

Atto~t ~ 

Peter M. Feaman, Esqp 
Florida Bar No.: 26034 7 
PETER M. FEAMAN, P.A. 
3615 West Boynton Beach Blvd. 
Boynton Beach, FL 33436 
Phone: (561) 734-5552 
Facsimile: (561) 734-5554 
Primary Electronic Mail Address: 
pf eaman(cil. feaman I aw.com 

Copy mailed to attorney for Personal 
Representative on __ \ \~·_'1 ____ _ 

2012. '-'l \.d,.\bw:J 
~l, Lle..ft-

MUST BE FILED IN DUPLICATE 



IN TIIB CJRCUIT COURT OF THE FIFTEENTH 
JUDICIAL CJRCUIT OF FLORIDA, IN AND FOR 

PALM BEACH COUNTY, FLORIDA 

WILLIAM E. STANSBURY, 
Plaintiff, 

vs. Case No. 

TED S. BERNSTEIN; 
SIMON BERNSTEIN; 

IU!\12cb\o13 ~ 33 ximam 

• 
LIC HOLDINGS, INC.; and 
ARBITRAGE INTERNATIONAL 
MANAGEMENT, L.L.C., f7lc/a 
ARBITRAGE INTERNATIONAL 
HOLDINGS, L.L.C., 

Defendants. 

COMPLAINT 
And JURY DEMAND 

COPY 
RECEIVED FOR FILING 

JUL 3 O 2012 
SHARON R. BOCK 

CLERK & COMPTROLLER 
CIRCUIT CIVIL DIVISION 

WILLIAM STANSBURY (PLAINTIFF"), by and through his undersigned co-counsel, 

hereby demanding trial by jury of all issues so triable, hereby sues the Defendants, and says 

1. This is an action for money damages in excess of $15,000, and for equitable relief. 

2. Plaintiff is suijuris, and a resident of Palm Beach County, Florida. 

3. Defendants TED S. BERNSTEIN ("TED BERNSTEIN"), and SIMON BERNSTEIN 

are both suijuris, and are both residents of Palm Beach County, Florida. 

4. The corporate Defendants, LIC HOLDINGS, INC.; and ARBITRAGE 

INTERNATIONAL MANAGEMENT, L.L.C., f7k/a ARBITRAGE INTERNATIONAL 

HOLDINGS, L.L.C., are entities organized and existing under the laws of the State of Florida, 

all do business in the State of Florida and all have their principal offices in the State of Florida, 

and in Palm Beach County, Florida. 

5. Defendants SIMON BERNSTEIN and TED BERNSTEIN (collectively "Defendants 

1 EXHIBIT A 
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BERNSTEIN") are, respectively, one another's father and son. They both own and control all 

of the corporate Defendants, and work closely together with respect thereto. In all matters 

involved herein, they worked closely together and were virtually one another's alter egos. 

7 The acts and incidents giving rise to these causes of action occurred in Palm Beach 

County, Florida. 

Background 

8. Plaintiff has worked in the insurance field virtually all his adult life, and by 2003 bad 

become well-known and highly regarded by major insurance companies, their principals, and by 

others throughout the insurance industry, at all levels thereof, as well as by professionals, 

including attorneys, CP As, financial advisors, wealth managers and others who were involved in 

serving, or otherwise dealing with, insurers and insurance brokers. 

9. SIMON BERNSTEIN dealt at high levels of the insurance industry, and specialized in 

developing and marketing insurance concepts suitable for persons of high net worth to 

incorporate in their wealth management and estate planning. 

10. TED BERNSTEIN was actively involved in selling life insurance products in 

conjunction with attorneys. CP As and other professionals, to be incorporated into clients' 

financial planning. 

11. In 2003, TED BERNSTEIN approached Plaintiff, urging Plaintiff to spearhead the 

marketing of a unique insurance concept ("the said concept"), newly developed by a prominent 

law firm, which was designed for use in the financial and estate planning of wealthy 

individuals. 

12. TED BERNSTEIN told Plaintiff that he knew of Plaintiff's knowledgeability, and 

reputation in the insurance and related industries and professions, and that Plaintiff was skilled 
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at, and accustomed to, speaking and marketing insurance products to, large groups of profess

sionals, and that he realized that Plaintiff, because of his knowledgeability, reputation and 

abilities, would be ideal to market this concept nationwide, through prominent and experienced 

professionals .. 

13. SIMON BERNSTEIN proposed that Plaintiff work as an independent contractor for 

the Corporate Defendants, marketing the product to the above-described He offered Plaintiff an 

arrangement whereby Plaintiff would receive twenty percent (20%) of all net retained amounts 

of commissions received from insurance companies and general agents' overrides (hereinafter, 

"commissions") which chose to issue policies of the type to be marketed, for use in the said 

financial and estate planning, and all other sales by the companies. Plaintiff would receive no 

other salary remuneration, but would have his travel and marketing expenses advanced or 

reimbursed. In time, when Plaintiff agreed to become an employee rather than an independent 

contractor, he agreed to a salary of the equivalent of 15% of commissions received on all 

products. 

14. After reviewing the concept and considering the terms of the arrangement offered by 

SIMON BERNSTEIN, Plamtiff agreed with BERNSTEIN to accept the proposal described in 

preceding paragraph 13, and all the parties proceeded to act in accordance therewith. 

15. Thereafter, Plaintiff worked with diligence and skill, traveling throughout the United 

States, generating ever increasing sales, and generating very large commissions for Defendants 

and for Plaintiff, who received the agreed salary equal to 15% thereof. By 2006, the parties 

hereto began receiving checks, not only for commissions on new policies sold, but also renewal 

commissions. Initially, the Plaintiff and Defendants BERNSTEIN, and one secretary, comprised 

the entire workforce. At the height of the sales campaign, Defendants' staff for serving the 
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business generated by Plaintiff consisted of more than 40 individuals. 

16. In 2005, the Plaintiff was paid his commissions in the form of two IRS forms 1099, 

from National Services Association, and from Defendant ARBITRAGE INTERNATIONAL 

MARKETING, INC. for his services as an independent contractor. 

17. In 2006, Plaintiff received his agreed salary as an employee, reflected in two IRS 

forms W-2., One W-2 was from ARBITRAGE INTERNATIONAL MARKETING, INC., and 

the other was from ARBITRAGE INTERNATIONAL HOLDINGS, INC., which later became 

Defendant ARBITRAGE INTERNATIONAL MANAGEMENT, INC. 

18. Also in 2006, SIMON BERNSTEIN told Plaintiff that Plaintiff, was being rewarded 

for the explosive growth of business, through receiving a 10% interest in LIC. 

19. In 2007, Plaintiff rec.eived his agreed salary as an employee, which salary was 

reflected in an IRS Form W-2. 

20. With the economic downturn in 2008, Defendants looked for ways to withhold from 

Plaintiff compensation to which he was entitled, and to deceive him into believing that the 

money which would have been paid to both Defendants as well as to Plaintiff as compensation, 

was instead being held in the company's coffers. 

21. In order to hide from Plaintiff the real fact that Defendants were paying to 

Defendants BERNSTEIN the full earnings received as com.missions, and thereby depriving 

Plaintiff of the 15% thereof to which he was entitl~ they knew they had to terminate Plaintiff's 

function of calculating each person's entitlement to payment out of commissions received. 

Therefore, in early 2008, SIMON BERNSTEIN told Plaintiff that the Defendants BERNSTEIN 

felt that Plaintiff was spending too much time on making the said calculations, and that 

Plaintiff's time would be better spent in building the business. SIMON BERNSTEIN told 
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Plaintiff that he and TED BERNSTEIN had decided to pay themselves and Plaintiff identical 

salaries of not less than $1,000,000 each for 2008, and to distribute any profits beyond the total 

thus paid to the three owners, the Defendants BERNSTEIN and Plaintiff, according to their 

respective percentages of ownership, Plaintiff's share being 10%. Plaintiff, having thus far 

believed he was receiving whatever compensation he was entitled to, and having no reason to 

realize that this was a ruse to keep him in the dark as to the true state of affairs, readily acceded 

to his being relieved of the bookkeeping duties regarding calculating the disposition of moneys 

received. 

22. Through misrepresentations made from 2008 through the date of filing of this 

Complaint, Defendants knowingly made false statements to Plaintiff to hide their scheme to 

withhold from Plaintiffs money to which he was entitled. For example, at times they claimed 

that money being received was not being paid as salary or distributions to either of Defendants 

BERNSTEIN but was being withheld and placed in company accounts, for eventual distribution. 

As Plaintiff and Defendants could afford to wait until year's end to be paid their distributions, 

and as Defendants BERNSTEIN assured Plaintiff that the payment arrangement would apply to 

all three equally, Plaintiff did not question the truthfulness of their representations .. 

23. In furtherance of their scheme to deprive Plaintiff of salary he had earned and to 

which he was entitled, Defendants intercepted mail addressed to Plaintiff, removed therefrom 

commission checks representing full commissions, deposited the same to their own accounts or 

otherwise converted the funds,, and willfully withhold from Plaintiff his salary. Defendants 

BERNSTEIN also opened Plaintiff's mail containing checks payable to him which were 

unrelated to Defendants, business. 

24. In 2011, the Defendants BERNSTEIN decided to deceive Plaintiff into giving up 
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his 10% share in the business. Although he had never seen a stock certificate, Plaintiff had in 

fact been given K-1 statements reflecting his salary, which appeared to approximate 10% of the 

net profits or losses of LIC, after salary was paid. TED BERNSTEIN told Plaintiff that their 

accountants had discovered a taxable event which could cause all the owners of the company to 

have to pay taxes, and that they thought it would be unfair for Plaintiff to have to pay 10% of 

that tax, so TED BERNSTEIN promised that if Plaintiff would sign a paper ceding his 10% 

interest, TED BERNSTEIN would simply hold it and it would not become operative unless the 

tax liability came to exist. Plaintiff was assured that nothing would happen with the stock 

ownership until Plaintiff and the Defendants BERNSTEIN discussed the situation further after 

the Holiday Season. 

25. Because of the misrepresentations, willful concealments of material facts, duplicity 

and deceit practiced by Defendants upon Plaintiff as described in preceding paragraphs 20 

through 24, Plaintiff was reasonably of the belief that Defendants had complied , or intended to 

comply, with their material obligations to Plaintiff under the contract between them, and 

therefore was prevented from knowing, for a period of years, that these causes of action existed. 

The acts of Defendants in making false statements and withholding material information 

continues from its inception to the date of the filing hereof. 

I. ACCOUNTING 
(Against LIC and ARBITRAGE, for Accounting 

as to Withholding of Money Due Plaintiff) 

26. Plaintiff hereby reiterates and incorporates herein by reference, as if fully restated 

herein, preceding paragraphs 1 through 24, inclusive. 

27. The relationship between Plaintiff and the Defendants, particularly as affected by 
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Defendants' acts described in preceding paragraphs 20 through 25, inclusive, created a situation 

where Defendants had sole access to, receipts generated by Plaintiff's efforts, and to books and 

recotds reflecting said receipts and the other information from which can be calculated all 

moneys due to Plaintiff under his arrangement with Defendants. 

28, The period of time during which Plaintiff has been deprived of moneys due him 

spans approximately four and a half years, the numerosity of the sources of receipts by Defen

dants of moneys from which the amounts due Plaintiff may be calculated, and the changes in the 

formula under which, and manner in which. Plaintiff was to be paid, all involve extensive and 

complicated accounts, and Plaintiff's remedy at law could not be as full, adequate and 

expeditious as it is in equity. 

WHEREFORE, Plaintiff prays for an adjudication of Plaintiff's right to a full and 

complete accounting from Defendants, and for such orders of Court as will require the Defen

dants to provide Plaintiff with all records and copies of documents, dated from the date in 2003 

when Plaintiff first began bis efforts to generate sales of the concept described in paragraph 11 

above to the present, as will reveal his right to, and the amount of, all amounts: (a) received as 

commissions on said concepts or any other commissions as to which Plaintiff was entitled to a 

share; (b) due to Plaintiff, whether pa.id or not; (c) paid to Plaintiff, whether for commissions, 

salary, distributions, expenses or any other reason; (d) paid to each of the Defendants out of 

moneys received as commissions; (e) deposits of any and all moneys received as commissions 

by any Defendants to any accounts, including the name of the entity whose account was 

involved, the number(s) of each such account; the address of the branch or other facility through 

which any Defendant dealt with such entity; (f) calculations as to moneys paid , to be pa.id, or 

not to be paid to Plaintiff, together with such other and further relief as the Court may deem just 
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and appropriate. 

II.ACCOUNTING 
(Against TED S. BERNSTEIN and SIMON BERNSTEIN. for Accounting 

as to Money Due to Plaintiff Which Said Defendants Converted) 

29. Plaintiff hereby reiterates and incorporates herein by reference, as if fully restated 

herein, preceding paragraphs I through 24, inclusive. 

30. The relationship between Plaintiff and the Defendants, particularly as affected by 

Defendants' acts described in preceding paragraphs 20 through 25, inclusive, created a situation 

where Defendants had sole access to, receipts generated by Plaintiff's efforts, and to books and 

records reflecting said receipts and the other information from which can be calculated all 

moneys due to Plaintiff under his arrangement with Defendants. 

31, The period of time during which Plaintiff has been deprived of moneys due him 

spans approximately four and a half years, the numerosity of the sources of receipts by Defen-

dants of moneys from which the amounts due Plaintiff may be calculated, and the changes in the 

formula under which, and manner in which, Plaintiff was to be paid, all involve extensive and 

complicated accounts, and Plaintiff's remedy at law couJd not be as full, adequate and 

expeditious as it is in equity. 

WHEREFORE, Plaintiff prays for an adjudication of Plaintiff's right to a full and 

complete accounting from Defendants, and for such orders of Court as will require the Defen-

dants to provide Plaintiff with all records and copies of documents, dated from the date in 2003 

when Plaintiff first began his efforts to generate sales of the concept described in paragraph 11 

above to the present, as will reveal his right to, and the amount of, all amounts: (a) received as 

commissions on said concepts or any other commissions as to which Plaintiff was entitled to a 
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share; (b) due to Plaintiff, whether paid or not; ( c) paid to Plaintiff, whether for commissions, 

salary, distributions, expenses or any other reason; ( d) paid to each of the Defendants out of 

moneys received as said commissions; (e) deposits of any and all moneys received as 

commissions by any Defendants to any accounts, including the name of the entity whose account 

was involved, the number(s) of each such account; the address of the branch or other facility 

through which any Defendant dealt with such entity; (f) calculations as to moneys paid, to be 

paid, or not to be paid to Plaintiff, together with such other and further relief as the Court may 

deem just and appropriate. 

III. BREACH OF ORAL CONTRACT 
(Against All the Defendants) 

32. Plaintiff hereby reiterates and incorporates herein by reference, as if fully restated 

herein, preceding paragraphs 1 through 24, inclusive. 

33. The arrangement between Plaintiff and Defendants as described in paragraphs 11 

and 13 above, and as modified by the parties as further described above, constituted a contract 

between them. 

34. An express term of that contract involved the commitment of Defendants to 

calculate, and to pay to Plaintiff, fully and timely, all sums due to him under the parties' contract, 

whether as commissions, salary, distributions, expenses or any other reason 

35. The parties initially performed the duties required of them under said contract. 

36. However, as described above in paragraphs 20 through 25, inclusive, Defendants 

willfully and maliciously agreed to breach their contract with Plaintiff by withholding from 

Plaintiff moneys due hiin under the contract. 
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37. Defendants did withhold such moneys due· Plaintiff. 

38. The withholding of such moneys constituted a material breach of the contact between 

Plaintiff and Defendants. 

39. There is therefore due to Plaintiff from Defendants all amounts due under said 

contract, together with prejudgment and post-judgment interest on said amounts. 

WHEREFORE, Plaintiff prays for judgment against Plaintiffs, jointly and severally, for 

the full amount of moneys due to Plaintiff under the terms of their contract, including agreed

upon modifications thereof, together with prejudgment and post-judgment interest on said 

amounts, together with such other and further relief as the Court may deem just and appropriate. 

IV. BREACH OF IMPLIED COVENANT Of GOOD FAITH and FAIR DEALING 

40. Plaintiff hereby reiterates and incorporates herein by reference, as if fully restated 

herein, preceding paragraphs 1 through 24, inclusive, and paragraphs 33 through 38, inclusive. 

41. The said contract, as a matter of law, contained an implied covenant of good faith 

and fair dealing, obligating the parties to honor every express term of the agreement.. 

42. Among the express terms of the oral contract between the parties were (a) that 

Plaintiff would be constantly apprised, either through being permitted to calculate all amounts 

due the Defendants out of commissions, or through being advised of all receipts of commissions 

and the disposition thereof, or the amounts due to Plaintiff for any reason under the terms of the 

contract; and (b) that Plaintiff would be fully and promptly paid all such amounts due him. 

43. Through their actions as described in preceding paragraphs 20 through 25, inclusive, 

the Defendants willfully breached the said express of the contract. 

WHEREFORE, Plaintiff prays for judgment against Plaintiffs, jointly and severally, for 
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the full amount of moneys due to Plaintiff under the terms of their contract, including agreed

upon modifications thereof, together with prejudgment and post-judgment interest on said 

amounts, together with such other and further relief as the Court may deem just and appropriate. 

V. BREACH OF FIDUCIARY DUTY 

41. Plaintiff hereby reiterates and incorporates herein by reference, as if fully restated 

herein, preceding paragraphs I through 24, inclusive. 

42. Plaintiff reposed full confidence in the defendants BERNSTEIN, and trusted them 

and relied on them to be as good as their word and to deal honestly with him, for a variety of 

reasons. PJaintiff knew of SIMON BERNSTEIN as a major figure in the insurance industry, 

prior to their becoming parties to the agreement involved herein. Moreover, Plaintiff and the 

Defendants BERNSTEIN had formed a social relationship which had grown into what Plaintiff 

regarded as :fiiendship. Moreover, as the initial situation under their contractual reJationship had 

Plaintiff receiving all information as to commissions received and calculating the amount of 

money due to Plaintiff and the Defendants BERNSTEIN, as ,mentioned in preceding paragraphs 

21 and 22, and also because Plaintiff was told he had been given a minority shareholder interest 

in LIC, Plaintiff reasonably felt that the Defendants would deal with Plaintiff honestly and fairly, 

and that the Defendants had no intention of hiding from Plaintiff any information as to the 

amounts due Plaintiff or as to the Defendants' intention of paying said amounts to Plaintiff 

43. Moreover, when Defendants proposed to Plaintiff that Plaintiffs cease being the one 

to calculate moneys due the parties out of commissions received, the Plaintiff trusted Defen

dants to make proper, accurate and complete calculations, as Plaintiff had done, and to pay 

Plaintiff accordingly. 
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44. Furthermore, when Defendants BERNSTEIN made statements to Plaintiff as to why 

payments due him were not being paid, as described, for example, in preceding paragraphs 22 

through 25, inclusive, and 42, be trusted Defendants to be telling Plaintiff the truth, 

45. As a result of the foregoing, a fiduciary relationship existed between Defendants 

BERNSTEIN and Plaintiff, and there existed in Plaintiff complete confidence and trust in the 

said Defendants, of which confidence and trust said Defendants were well aware. 

46. Defendants BERNSTEIN accepted the trust which Plaintiff reasonably placed in 

them. 

47 Through Defendants' willful misrepresentations and withholding of material 

information as to their intentions and the purposes for which Plaintiff's payments were not being 

paid, and through their diversion from Plaintiff of amounts which should have been paid to him, 

Defendants abused and betrayed Plaintiff's trust and confidence in them, to Plaintiff's great 

detriment, in that he has been deprived of the said amounts due him, the precise amount of which 

cannot be calculated without access to Defendants' books and records, and a full accounting by 

them. 

WHEREFORE, Plaintiff prays for judgment against Plaintiffs, jointly and severally, for 

the full amount of moneys due to Plaintiff under the terms of their contract, including agreed-

upon modifications thereo~ together with prejudgment and post-judgment interest on said 

amounts, together with such other and further relief as the Court may deem just and appropriate. 

VJ. CIVIL TBEFf 
Against All Defendants 

48. This 1s an action for Civil Theft under Chapter 772, F1orida Statutes, more 
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specifically §772.11, Fla.Stats. 

49. Plaintiff hereby reiterates and incorporates herein by reference, as if fully restated 

herein, preceding paragraphs 1 through 24, inclusive. 

50. All funds which Defendants' records will reveal are due to Plaintiff but which have 

been deposited to any of the Defendants' accounts or which have been received by any 

Defendant or diverted by any Defendant to any recipient but Plaintiff are the specific funds to 

which this Count relates. 

51. By refusing to pay to Plaintiff funds due him under their agreement, and by paying 

said sums to themselves or to others, Defendants have been guilty of criminal theft by 

conversion, which has been and Continues to be performed by Defendants with the criminal 

intent of stealing his money and depriving him of the possession and use thereof. 

52. Written demand for payment of all amounts due Plaintiff has been made to 

Defendants, more than 30 days preceding the filing of this Complaint, to no avail. 

WHEREFORE, Plaintiff prays for judgment against Plaintiffs, jointly and severally, for 

three times the full amount of moneys due to Plaintiff under the terms of their contract, including 

agreed-upon modifications thereof, together with prejudgment and post-judgment interest on said 

amounts, and such other remedies as may be awarded Plaintiff under other Counts herein, 

together with such other and further relief as the Court may deem just and appropriate, together 

with such other and further relief as the Court may deem just and appropriate. 

VD. FRAUD 
(Against All Defendants) 

53. Plaintiff hereby reiterates and incorporates herein by reference, as if fully restated 
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herein, preceding paragraphs 1 through 24, inclusive. 

54. Defendants, with the intent to defraud Plaintiff by preventing his receipt of moneys 

due him from Defendants as commissions, salary, distributions, expenses, and otherwise, made 

false statements to him and withheld material information from him, all as specifically set forth 

in preceding paragraphs 20 through 24 above. 

55. At the time said statements were made, Defendants knew that they were material and 

false, and that Plaintiff would rely thereon. At the time said material information was withheld 

from Plaintiffs, Defendants knew that the information being withheld was material, and that the 

withholding of the information would cause Plaintiff to rely on the absence of said information 

56. Defendants intended for Plaintiff to rely on said false statements of material fact and 

to rely on the absence of the material facts which were withheld. 

57. Plaintiff did rely on the false statements and the withholding of material information, 

and was damaged thereby. Through the loss the possession and use of moneys due him but 

withheld by Defendants under their scheme to defraud him of said money. 

58. The behavior of Defendants in deceiving Plaintiff and in abusing the trust they had 

engendered in Plaintiff, as set forth in preceding paragraphs 42 through 47, which are 

incorporated herein by reference as if expressly restated herein, was in wil1ful and conscious 

disregard of his rights, and was of such a concerted, premeditated, and outrageous nature as to go 

beyond the bounds of decency, and constituted rampant fraud. 

WHEREFORE, Plaintiff prays for judgment against Plaintiffs, jointly and severally, for 

the full amount of moneys due to Plaintiff under the terms of their contract, including agreed

upon modifications thereof, together with prejudgment and post-judgment interest on said 

amounts, together with such other and further relief as the Court may deem just and appropriate. 

14 



Vlll. EQUITABLE LIEN 

59. Plaintiff hereby reiterates and incorporates herein by reference, as if fully restated 

herein, preceding paragraphs 1 through 24, inclusive, and paragraphs 54 through 58, inclusive. 

60. The bank accounts into which any of the commissions received by Defendants as to 

which Plaintiff was to receive a share of commissions received, and the operating accounts and 

other accounts of the corporate Defendants into which said commission checks were deposited 

were intended by Defendants and by Plaintiff to be the source out of which Plaintiff would be 

paid, and they therefore were intended to be, and therefore should be, charged by this Court with 

the obligation of being the source of all amounts Plaintiff was and is to be paid, including 

amounts not yet paid. 

61 . Any and aJI other accounts into which were deposited said commissions or any part 

thereof, out of which Plaintiff was to be paid, should, out of general considerations of right and 

justice as applied to the relations of the parties and the circumstances of their dealings, be 

charged with the obligation of paying Plaintiff. 

WHEREFORE, Plaintiff prays for judgment against Plaintiffs, jointly and severally, for 

the full amount of moneys due to Plaintiff under the terms of their contract. including agreed

upon modifications thereof, together with prejudgment and post-judgment interest on said 

amounts. Plaintiff further prays for the Court to declare and establish an equitable lien in favor 

of Plaintiff on all the accounts described in preceding paragraphs 60 and 61, and for all other 

accounts into which said commissions have been or will be wholly or partly diverted, and on all 

assets of Defendants or third parties which have been purchased wholly or partly with the 
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diversion of said funds due Plaintiff. Plaintiff further prays for such other and further relief as 

the Court may deem just and appropriate. 

IX. CONTRACT IMPLIED IN LAW 

62. Plaintiff hereby reiterates and incorporates herein by reference, as if fully restated 

herein, preceding paragraphs 1 through 25, inclusive. 

63. By keeping the moneys due Plaintiff, Defendants have been unjustly enriched. 

64. By agreeing to permit Defendants to receive, possess and control the paperwork 

revealing commissions receiv~ and by agreeing that Defendants would assume the function of 

calculating amounts due the parties, Plaintiff conferred on Defendants the benefit of controlling 

the disposition of the funds receiv~ including those due Plaintiff. The Defendants, having 

induced Plaintiff to confer said benefit, knew of the benefit and accepted and retained the benefit 

and abused it to defraud the Plaintiff. 

65. The Circumstances are such that it would be inequitable for the Defendants to retain 

the benefit of the possession and use of funds due Plaintiff 

WHEREFORE, Plaintiff prays for judgment that there exists a contract implied in law 

with the terms against Defendants described above, and for judgment against all Defendants, 

jointly and severally, for the full amount of moneys due to Plaintiff under the terms of their 

contract, including agreed-upon modifications thereof, together with prejudgment and post

judgment interest on said amounts, together with such other and further relief as the Court may 

deem just and appropriate. 

X. CONSTRUCTIVE TRUST 
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66. Plaintiff hereby reiterates and incorporates herein by reference, as if fully restated 

h~ preceding paragraphs 1 through 24, inclusive. 

67. The bank accounts into which any of the commissions received by Defendants as to 

which Plaintiff was to receive a share of commissions received, and the operating accounts and 

other accounts of the corporate Defendants into which said commission checks were deposited 

were intended by Defendants and by Plaintiff to be the source out of which Plaintiff would be 

paid, and they therefore were intended to be, and therefore should be, charged by this.Court with 

the obligation of being the source of all amounts Plaintiff was and is to be paid, including 

amounts not yet paid. 

68. Any and all other accounts into which were deposited said commissions or any part 

thereof, out of which Plaintiff was to he paid, should, out of general considerations of right and 

justice as applied to the relations of the parties and the circumstances of their dealings, be 

charged with the obligation of paying Plaintiff. 

. WHEREFORE, Plaintiff prays for judgment against Plaintiffs, jointly and severally, for 

the full amount of moneys due to Plaintiff under the terms of their contract, including agreed.

upon modifications thereof, together with prejudgment and post-judgment interest on said 

amounts. Plaintiff further prays for the Court to declare and establish a constructive trust in 

favor of Plaintiff on all the accounts described in preceding paragraphs 60 and 61, and for all 

other accounts into which said commissions have been or will be wholly or partly diverted, and 

on all assets of Defendants or third parties which have been purchased wholly or partly with the 

diversion of said funds due Plaintiff. Plaintiff further prays for such other and further relief as 

the Court may deem just and appropriate. 
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XI. INDEMNIFICATION 

69. Plaintiff hereby reiterates and incorporates herein by reference, as if fully restated 

here~ preceding paragraphs 1 through 24, inclusive. 

70. When Defendants ent.ered the arrangement with Plaintiff described in preceding 

paragraph 13, SIMON BERNSTEIN, acting for himself and on behalf of the corporate 

Defendants and TED BERNSTEIN, and for their collective and shared benefit, told Plaintiff that 

it would be better for the simplicity of administration, if Plaintiff would arrange for all 

commissions, paid by insurance companies for sales of the said product by the Defendant 

companies, to be paid in the name of Plaintiff., even though Plaintiff would ultimately receive 

only 15% thereof. 

71. Plaintiff, believing the representation that this was being requested solely to 

simplify bookkeeping and administration, agreed to receive all commissions in his own name, 

even though the bulk of each commission would become the property of the various Defendants. 

72. At the time Defendants, through SIMON BERNSTEIN, represented to Plaintiff that 

the reason for their request that Plaintiff receive all commissions solely in his own name was for 

administrative simplicity, they knew that they had an ulterior motive in making this request. 

Their said motive was that, in the event any insurance company which had paid a commission 

for sale of the said product were to request a full refund of the commiiwion on the ground that the 

insurance client or the broker had falsified the application for the policy, Defendants intended to 

disclaim liability therefor, and to avoid personal and corporate responsibility for any requests for 

refund of commissions paid, even though they collectively have received 85% of each such 

commission. 
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73. Plaintiff, acting in good faith, did not realize that Defendants were concealing this 

motive, or that such was their motive, and he reasonably relied on their representations as to the 

reason for the request, to his detriment. 

74. As a direct and proximate result of the Defendants' representations, Plaintiff will 

have nominal full liability for refund of any commissions thus sought to be refunded as described 

in preceding paragraph 72. Such liability creates the certainty that requests for refunds will be 

made solely to Plaintiff, even though Defendants received 85% of the commissions.. Such 

disproportionate and unfair liability has been caused by the willful misrepresentation by 

Defendants. 

75. Plaintiff was without fault in reasonably relying on the said representations. 

76. Defendants were solely at fault in creating the said liability. 

77. There was a special relationship between Plaintiff and the Defendants, because 

Plaintiff was acting as the nominal agent for Defendants in receiving in his name 100% of the 

commissions, making him vicariously liable for the refund of the 85% of commissions which 

were retained by Defendants for their own benefit. 

78. Moreover, Defendants bad ceased to pay Plaintiff any commissions. Instead, as an 

employee he was now receiving a salary. To reflect Plaintiff's successful generation of 

Defendants' business, Defendants made Plaintiff's salary approximate 15% of the amount of 

commissions received. Nonetheless, as Plaintiff was not receiving any share of commissions per 

se, he should not have his indemnification limited to 85%, but rather it should be to the full 

100% of all commissions being refunded. 

WHEREFORE, Plaintiff prays for a Judgment in his favor, and against all Defendants, 

Adjudicating them under an obligation to defend, hold harmless and indemnify Plaintiff from 
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and against refund claims for said commissions, to the extent of I 00% thereof, and for such other 

and further relief as the Court shall deem just and appropriate. 

Peter M. Feaman, P.A. 
3615 W. Boynton Beach Blvd. 
Boynton Beach, FL 33436 

Tel: 561-734-5552 Fax: 561-734-5554 
pfeaman@feamanlaw.com 

Kenneth D. Stern, P.A. 
3615 W. Boynton Beach Blvd. 
Boynton Beac~ FL 33436 

Tel: 561-740-1413 Fax: 561-734-5554 
kdstem@gmail.com 

By:~ 
~ 

Fla. Bar No. 0244929 
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STATEOF FL 

COUNTY OF PALM BEACH Court File No. 502012CP00439IXXXXSB 

In Re: Estate of 
SIMON L BERNSTEIN WRlTTEN STATEMENT OF CLAIM 

TO THE PERSONAL REPRESENTATIVE OF THE ABOVE NAMED ESTATE: 

Claimant Wells Fargo Bank, N.A. states; 

1. Claimant's Address: Attn: Specialty l HOME CAMPUS, MAC# X2303-023, Des Moines, IA 
50328; 

2. Claimant claims that the estate is indebted or wi 11 become indebted in the amount of $523,019 .85 
plus any interest accrued after the date of this claim and any fees and/or costs accrued after 
the date of this claim that are required to secure the recovery of the original claim 
amount).; 

3. That the nature of the claim is Home Equity Line of Credit Account Number ending in 190001; 

4. That the claim arose prfor to the death of the decedent on or about 6/812004, or the cifilni:aiose:at 
or after the death of the decedent, on or about 9/13/2012; -:-o(./). - . ......:> 

>.::r;. CD . . . .- ·or-> -.... 
5. That claim is secured by 7020 LIONS HEAD LANE, BOCA RA TON, FJ~.g}A =496; 

. . C:r:rl'::z c -n J•5 
·-:?>.· . < . 

6. That claim was or will be due and payable as per terms of contract. ~g: .. J:, r 
-:on-P . rn ··~ 

7. That if the claim is contingent or un-liquidated, the nature if the uncertaini~~ fr~Wt:J· 
...,.z .. ,.,, ..... p "::?. 

Dated Thursday, October 25, 2012 

Wells Fargo B~, N.A. 

\6>~~~ 
Wells Fargo Servicing Center 
1 Home Campus 
Des Moines, IA 50328-0001 
MAC # X2303-023 
866-401-7737 

ru:<rr. .. en 

Debra Borrall, Vice President Loan Documentation 

Note: Claim may be presented to Personal Representative or filed with Court Administrator. 

HEQP8CL 101612 

, Copy MaiJs:s:t..i.o, Att - --~ 
:on_ NUV 1 r1iYJ 12 ' 
;c1~~ By: - , 
[ / 
'---- ---- - -



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTA TE OF PROBATE DIVISJON 

SIMON BERNSTEIN, File No.: 50 2012 CP 004391 IZ XXXX SB 
Deceased. 

NOTICE OF FILING 
PROOF OF PUBLICATION 

OF NOTICE TO CREDITORS 

ROBERT L. SPALLINA and DONALD R. TESCHER, as co-Personal Representatives of the Estate 

of Simon Bernstein, deceased, by and through the undersigned attorney, files herewith the Proof of 

Publication of the Notice to Creditors with reference to the above-styled Estate. 

Dated this 2011i day of November, 2012. 

Respectfully Submitted, 

By: ______ -""'<~t-----
ROBERT L. SPALL 
Florida Bar No. 04973 81 
Attorney for Personal Representative 
Florida Bar No. 121086 
4855 Technology Way, Ste. 720 
Boca Raton, FL 33431 
561-997-7008 
Primary: rspallina@tescherspallina.com 
Secondary: kmoran@tescherspal I ina.com 
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PALM BEACH DAILY BUSINESS REVIEW 
Published Daily e~cept Saturday. Sunday and 

Legal Holidays 
West Palm Beach, Palm Beach County. Florida 

STATE OF FLORIDA 
COUNTY OF PALM BEACH: 

Before the undersigned authority personally appeared 
N. l YONS. who on oath says that he or she is the 
LEGAL CLERK, Legal Notices of the Palm Beach Daily 
Business Review f/kla Palm Beach Review, a newspaper 
published at West Palm Beach in Palm Beach 
County, Florida; that the attached copy of advertisement, 
being a Legal Advertisement of Notice in the matter of 

502012CP004391 XXXXSB 
NOTICE TO CREDITORS 
JN AE: ESTATE OF SIMON L. BERNSTEIN, DECEASED 

in the CIRCUIT Court. 
was published in said newspaper in the issues of 

10116/2012 10/23/2012 

Affiant further says that the said Palm Beach Daily Business 
Review is a newspaper published at Palm Beach, in said 
Palm Beach County. Florida and that the said newspaper has 
heretofore been continuously published in said Palm Beach 
County,Florida,and has been entered as second class mail matter 
at the post office in West Palm Beach in said Palm Beach County. 
Florida, for a period of one year next preceding the first 
publication of the attached copy of advertisement; and 
affiant further says that he or she has neither paid nor promised 
any person, firm or corporation any discount, rebate, 
commission or refund for the purpose of securing this 
advertisement for publication in the said newspaper. 

N. LYONS personally known to me 

::w't~~-:. SHEENA THOMPSON 
;_ • ·*! MYCOMMISSION#EE157713 
•, , .. , • EXPIRES January 27, 2016 

( 398-01113 

NOTICE TOCREDITOAS ' 
IN THE CIRCUIT COURT FOR 

'PALM BEACH COUNTY, FL 
PROBATE DIVISION ' 
File No. 502012CP004391 • 
XXXXSB .·' 

IN RE: EST~TE OF 
SIMON L. BERNSTEIN, 
Deceased:. . · · < 
The administration oUhe estate of 

SIMON L BERNSTEIN, deceased, 
whose date Of death was September 
13; 2012, File Number 502012CP· 
004391XXXXSB, is pending in Ille 
Cireuit Court for Palm Beach County, 
Florida, Probate Division, !he. ad
dresS of which is Palm Beach South 
County Courthouse. 200 w. Atlantic 
Avenue, Attn: Probaie Division, 
Room 170, Delray Beach. FL 33444. 
The names of the personal represen· 
tatiVe and · lhe · personal represenia· 
tive's aitorney and. his address are 
setforth below. • 

All creditors of the decedent and 
other persons having claims or de· 
mands against decedent's. estate 
on whom a copy of this !10.tice has 
been sel\led must file their· Claims 
with this Court WITHIN THE LA TEA 

. OF THREE (3) MONTHS· AFTER 
THE. FIRST PUBLICATI~ OF 
THIS . NOTICE OR THIRTY (30) 
DAYS AFTER THE.TIME OF SER
VICE. OF A COPY OF THIS NO
TICE ON THEM. 

All other creditors of the decedent and other persons having claims or 
d~.n~ against d.e~n.t:s. ~~taie 
must Ille. their claims with this court 
WITHIN THREE {3) MONTHS AF· 
TEA THE DATE OF THE FIRST 
PUBLICATION OF THIS. NOTICE. 

ALL CLAIMS NOT SO FILED 
WILL BE FOREVER BARRED. 

NOTWITHSTANDING THE TIME 
PERIOD. SET .FORTH -ABOVE, 
ANY CLAIM FILED TWO (2} 
YEARS OR MORE AFTER THE 
DECEDENTS DATE OF DEATH IS 
BARRED. 

The date of first publication of this 
Notice is October 16, 2012~ 

·Personal Representative: 
ROBERTL.SPALLINA . 
7387 Wisteria Avenue 
Parldand. FL-33076 . 
DONALD R. TESCHER 
2600 Whispering Oaks Lane 
Delray Beach, FL 33445 

Attoiney tor Personal 
Representative: , · _ ' . 
ROBERT L SPALLINA, ESQUIRE. 
FIOrida Bar No: 0497381 
TeSCHER & SPALLINA, P.A. 
4855Techn0109YWay, Ste. 720c 
Boca Raton, FL 33431 
ss1-997-ioos 
Primary: 
rspallina@tescherspallina.com 
Secondary; 
kinoran@tescherspallina.com 
10116-23 12-7~74/1964019P 
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lN THE CIRCUlT COURT FOR PALM BEACH COUNTY, FL 

lN RE: ESTATE OF PROBATE DNISION 

SIMON L. BERNSTEIN, File No. so201 Z.LP00 4:7BI rz...xxxxsB 

Deceased. 

NOTICE TO CREDITORS 

The administration of the estate of SIMON L. BERNSTEIN, deceased, whose date of death was 

September 13, 2012, File Number ;5QL01Z..CPL!O 4-¥1 t r z. 1'XX6JI'), is pending in the Circuit Court for 

Palm Beach County, Florida, Probate Division, the address of which is Palm Beach South County 

Courthouse, 200 W. Atlantic Avenue, Attn: Probate Division, Room 170, Delray Beach, FL 33444. The 

names of the persona I representative and the personal representative's attorney and his address are set forth 

below. 

All creditors of the decedent and other persons having claims or demands against decedent's estate 

on whom a copy of this notice has been served must file their claims with this Court WITHIN THE LATER 

Of THREE (3) MONTHS AFTER THE FCRST PUBLICATION OF THIS NOTICE OR THIRTY (30) 

DAYS AFTER THE TIME OF SERVICE OF A COPY OF THIS NOTICE ON THEM. 

All other creditors of the decedent and other persons having c I aims or demands against decedent's 

estate must file their claims with this court WITHIN THREE (3) MONTHS AFTER THE DATE OF THE 

FCRST PUBLICATION OF THIS NOTICE. 

ALL CLAIMS NOT SO FILED WILL BE FOREVER BARRED. 

NOTWlTHST ANDING THE TIME PERJOD SET FORTH ABOVE, ANY CLAIM FILED TWO 

(2) YEARS OR MORE AFTER THE DECEDENT'S DA TE OF DEA TH IS BARRED. 

The date of the firs publication of this Notice is {tjnber I \al 2.0\ L 

LIN , ESQUJRE 
Florida Bar No. 049 
Tescher & Spallina, P.A. 
4855 Technology Way, Ste. 720 
Boca Raton, FL 33431 
561-997-7008 
Primary: rspa 11 ina@tescherspalJina.com 
Secondary: k:moran@tescherspallina.com 

Bat Form No. P-J.0740 
C Florida Lawyers Su.ppOn Sctvices, Inc. 

Reviewed OctobeJ I. 1998 

Personal Representative: 

ROBERT L. SPALLINA 
7387 Wisteria Avenue 
Parkland, FL 33076 

DONALD R. TESCHER 
2600 Whispering Oaks Lane 
Delray Beach, FL 33445 



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTATE OF PROBATE DIVISION 

SIMON BERNSTEIN, File No.: 502012CP004391 IZ XXXX SB 
Deceased. 

NOTICE OF FILING 
PROOF OF PUBLICATION 

OF NOTICE OF ADMINISTRATION 

ROBERT L. SPALLINA and DONALD R. TESCHER, as co-Personal Representatives of the Estate 

of Simon Bernstein, deceased, by and through the undersigned attorney, files herewith the Proof of 

Publication of the Notice of Administration with reference to the above-styled Estate. 

Dated this 20th day of November, 2012. 

Respectfully Submitted, 

Attorney for Personal Representative 
Florida Bar No. 121086 
4855 Technology Way, Ste. 720 
Boca Raton, FL 33431 
561-997-7008 
Primary: rspa 11 ina@tescherspallina.com 
Secondary: kmoran@tescherspal I ina.com 



PALM BEACH DAILY BUSINESS REVIEW 
Published Dally except Salurday, Sunday and 

Legal Holidays 
West Palm Beach, Palm Beach County, Florida 

STATE OF FLORIDA 
COUNTY OF PALM BEACH: 

Before the undersigned authority personally appeared 
N. LYONS. who on oath says that he or she is the 
LEGAL CLERK, Legal Notices of the Palm Beach Daily 
Business Review flk/a Palm Beach Review, a newspaper 
published at West Palm Beach in Palm Beach 
County, Florida; that the attached copy ot advertisement. 
being a Legal Advertisement of Notice in the matter of 

502012CP004391 XXXXSB 
NOTICE OF ADMINISTRATION 
IN RE: ESTATE OF SIMON L. BERNSTEIN, DECEASED 

in the CIRCUIT Court, 
was published in said newspaper in the issues of 

10/16/2012 10/2312012 

Affiant further says that the said Palm Beach Daily Business 
Review is a newspaper published at Palm Beach, in said 
Palm Beach County, Florida and that the said newspaper has 
heretofore been continuously published in said Palm Beach 
County,Florida,and has been entered as second class mail matter 
at the post office in West Palm Beach in said Palm Beach County, 
Florida, for a period of one year next preceding the first 
publication of the attached copy of advertisement; and 
affiant further says that he or she has neither paid n6r promised 
any person, firm or corporation any discount, rebate, 
commission or refund for the purpose of securing this 
advertisement for publication in the said newspaper. 

N. LYONS personally known to me 

:~~~;g··"~~ SHEENA THOMPS N 
·~i11 ·": MYCOMMISSION#EE1577t3 

•;:,; .., , • EXPIRES January 27, 2016 
(407 398-1116' f'll:lnaaN .aam 

NOTICEOFADMINISTRAnON 
lN THE CIRCUIT COURT FOR 
. PALMBEACHCOUNTY,·Fl 

. PROBATE f)IVISION 
. File No. .502012CP004391-

XXXXSB . ' -
INRE:ESTATEOF , · 

SIMON L. BERNSTEIN. 
Deceased. · 
The administration of the estate 

of SiMON t. BERNSTEIN. de· 
ceased, File Number 502012CP-
004391X.XXXSB is pending in the 
Circuit Court for Palm Beacl'I. 
County, Florida, Probate Division, 
the address of which is Palm Beiich 
Sbuth CouniY.Courthouse, 200 W. 
Atlantic Avenue, Delray .. Beach, 
Florida 33444. The decedenfs Will. 
which is dated July·25, 2012. has 
been admitted to· probate. The 
name and address of the personal 
. repre5entative and the personal 
representative's attorney are· set 
forth below. • 

A beneficiary of a Will.or.Codicil 
described above is not required to 
have an attorney or to tile and docu
. menl in oo:ler to.receive the inheri· 
tance provided in that Wm or Codi· 
cil.: . . . • . 

Any interested person on whom a 
copy of this Notiee of Administration· 
is served who.challenges the validi· 
ty of the Will and/or Codicil, qualili· 
cations of the personal representa· 
tive. venue, or jurisdiction .of the 
court, is required to file any objec
tion with the court following the form 
and procedure provided in the Flori·. 
da, Probate Rules WITHIN THE 
TIME REQUIRED BY LAW, which 
is on or before the dale that is three 
(3) months after the date of service 
of a copy' of the Notice of Ad minis· 
tration on that person, or those otr 
jection$ are forever barred. 

c ~A petition !s>L~llltminaliop.o~ 
empt property is required to be filed 
by or on behalf of a~y person enti·. 
tted to exempt property under Sec;· 
tion 732.402 of the Florida Probate'-or-a-gu_a_rd_ia_n_of-t-he-pr-o-pe_rty_o~f-th-e 
Code WITI-\IN THE TIME ·RE.', surviving spouse, or the date that is 
QUIRED. BY LAW, which is on or two (2) years after the elate of the 
before the later ol the aate that is decedent's death. . 
r four ( 4} months after the date of ser,- Co-Personal Representatives; 
vice of a copy of the l'jotice of Ad; ROBERT L. SPALLINA 
ministration on that person or the 7387 Wisteria Ave. 
date that ls forty (40} days after th!! · Parkland, FL 33076 
date or terminalion of any procee~· DONALD R. TESCHER · 
ing invOMng ·the construction, ad- 2600 Whispering Oaks Lane 
mission to probate, or validitr<if the Delray Beach, FL 33445 
Will and/or Codicil .or involving any Attorney tor Personal 
other matter affecting any part of Representative: 
the exempt prop!lrty, or the righlqf ROBERT L. SPALLINA, ESQUIRE 
the· personal to exempt property \s Floricla.BarNo. 497381 
deemed to have been waiv~. I I TESCHER & SPALLINA, P.A. 

Any election to take an electiye 4855 TechnolOQy Way, Ste. 720 
share must file be filed WITHIN Boca Raton, FL33431 
THE' TIME REQUIRED BY LAW, 561-997-7008 
which is on or before the earlier, of Primary:· 
the date' that is six (6) months.after rzlalljna@rescherspallina.com 
the date of service of a copy of ttie Secondary: . . 
Notice ol Administration on the S!Jf' kmoran@tescherspallina.com 
viving_!?f!OUse, or an attorney in fact J.01.16;2,3 12·7·73/1964-01 SP 



lN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

lN RE: EST A TE OF PROBATE DIVISION 

SIMON L. BERNSTEIN, 

Deceased. 

File No.'5C2()12( POOL\5\ \ 
J:Z- 'A#Y..S6 

NOTICE OF ADMINISTRATION 

The administration of the estate of SIMON L. BERNSTEIN, deceased, File Number !".:X:>l01Lc..PO()'t311IZ. 
__ is pending in the Circuit Court for Palm Beach County, Florida, Probate Division, the address of XXXX ~ 
which is Palm Beach South County Courthouse, 200 W. Atlantic Avenue, Delray Beach, Florida 33444. 
The decedent's Will, which is dated July 25, 2012, has been admitted to probate. The name and address of 
the personal representative and of the personal representative's attorney are set forth below. 

A beneficiary of a Will or Codicil described above is not required to have an attorney or to file and 
document in order to receive the inheritance provided in that Will or Codicil. 

Any interested person on whom a copy of this Notice of Administration is served who challenges 
the validity of the Will and/or Codicil, qualifications of the personal representative, venue, or jurisdiction 
of the court, is required to file any objection with the court following the form and procedure provided in the 
Florida Probate Rules WITHIN THE TIME REQUIRED BY LAW, which is on or before the date that is 

. three (3) months after the date of service of a copy of the Notice of Administration on that person, or those 
objections are forever barred. · 

A petition for determination of exempt property is required to be filed by or on behalfof any person 
entitled to exempt property under Section 732.402 of the Florida Probate Code WITHIN THE TIME 
REQUIRED BY LAW, which is on or before the later of the date'that is four (:i) months after the date of 
service of a copy of the Notice of Administration on that person or the date that is forty ( 40) days after the 
date of termination of any proceeding involving the construction, admission to probate, or validity of the Will 
and/or Codicil or involving any other matter affecting any part of the exempt property, or the right of the 
personal to exempt property is deemed to have been waived. 

Any election to take an elective share must be filed WITHlN THE TfME REQUIRED BY LAW, 
which is on or before the earlier of the date that is six ( 6) months after the date of service of a copy of the 
Notice of Administration n the survivin.g spouse, or an attorney in fact or a guardian of the property of the 
surviving spouse, or the at 1s two (2) years after the date of the decedent s death. 

I""i>-.:u:~L::::L~ A, ESQUIRE 
Florida Bar No. 497381 
Tescher & Spallina, P.A. 
4855 Technology Way, Ste. 720 
Boca Raton, FL 33431 
561-997-7008 
Primary: rspallina@tescherspallina.com 
Secondary: kmoran@tescherspallina.com 2600 Whispering Oaks Lane 

Delray Beach, FL 33445 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF PROBATE DIVISION 

SHIRLEY BERNSTEIN, File No. 5Dc:<Dl I <!..P. 
Deceased. 

LETTERS OF ADMINISTRATION 

!"--.~ 

= --
~Oj~ o; 
--i.r7\~ 
...()'.>: . 
c:>t!. C> 

TO ALL WHOM IT MAY CONCERN :".:i-· ..... -::-._ : !'.'! 
('",, ~ 

WHEREAS, Shirley Bernstein, a resident of Palm Beach County, died on December:&, 20 I 0, ~ning 

assets in the State of Florida, and 
,. 

WHEREAS, Simon L. Bernstein has been appointed as Personal Representative of the Estate of the 

decedent and has perfonned all acts prerequisite to issuance of Letters of Administration in the estate, 

NOW, THEREFORE, I, the undersigned Circuit Judge, declare Simon L. Bernstein as duly qualified 

under the laws of the State of Florida to act as Personal Representative of the Estate of Shirley Bernstein, 

deceased, with foll power to administer the estate according to law; to ask, demand, sue for, recover and 

receive the property of the decedent; to pay the debts of the decedent as far as the assets of the estate wi II 

permit and the law directs; and to make distribution of the estate according to law. 

DONE and ORDERED in Chambers at Delray, Palm Beach County, Florida, on this/_!!_ day of 

((J-;o·ll 
v 

Circuit Judge 

Bar Fonn No. P-l.0420 
0 Aorida Lavvycn Support Stt'\'iccs, Inc. 

T e.:1 Retised Oclobtt I, 1995 

CFN 20110054278, OR BK 24364 PG 776, RECORDED 02/15/2011 08:56:59 
C::h~rnn R Rf'\r-k- r1 i=RI< R. rnl\JIPTR()I I i::R P!:!lm Rc~rh rf'\1mtu NI 11\JI ni::: P~r-i::c:: 1 



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

fN RE: EST A TE OF PROBATE DIVISION 

SHIRLEY BERNSTEIN, File No5(};XJ//{;,ft10tJ 

Deceased. -. : 
U) .. -NOTICE OF TRUST 

SHlRLEY BERNSTErN, a resident of Palm Beach County, Florida, who died on December 8, 

2010, was the settlorofa trust entitled: SHIRLEY BERNSTErN TRUST AGREEMENT dated May20, 

2008, which is a trust described in Section 733. 707(3) of the Florida Statutes, and is liable for the 

expenses of the administration of the decedent's estate and enforceable claims of the decedent's creditors 

to the extent the decedent's estate is insufficient to pay them, as provided in Section 733.607(2) of the 

Florida Statutes. 

The name and address of the Trustees are set forth below. 

The clerk shall file and index this Notice of Trust in the same manner as a caveat, unless there 

exists a probate proceeding for the settlor's estate in which case this Notice of Trust must be filed in the 

probate proceeding a~ clerk shall send a copy to the personal representative. 

Signed on rtfl 9 . 2011. 
~ . 

SIMO~ L. STEIN, Trustee 
7020 Lions Head Lane 
Boca Raton, FL 33496 

Copy mailed to attorney for the Personal 
Representative on 

0 

Bar Form No. lt~l.0100 

c Ploddo L4wyou suppon. servii;cs. Jnc. 
Revle'llfed Octoher l. 1''8 



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF 

SHIRLEY BERNSTEIN, 

Deceased. 

OATH OF PERSONAL REPRESENTATIVE 

DESIGNATION OF RESIDENT AGENT, AND ACCEPTANCE 

ST A TE OF FLORIDA 

COUNTY OF PALM BEACH 

I, SIMON L. BERNSTEIN (Affiant), state under oath that: 

-i;:-

I. I have been appointed personal representative of the estate of SHIRLEY BERNSTEIN, 

deceased. 

2. I wil I faithfully administer the estate of the decedent according to law. 

3. My place of residence is 7020 Lions Head Lane, Boca Raton, FL 33496, and my post office 

address is the same. 

4. I hereby designate Robert L. Spallina, Esquire, who is ~ member of The Florida Bar, a 

resident of Broward County, Florida, whose place of residence is 7387 Wisteria Avenue, Parkland, Florida 

33076, and whose post office address is 4855 Technology Way, Suite 720, Boca Raton, Florida 33431, as 

my agent for the service of process or notice in any action against me, either in my representative capacity, 

or personally, if the personal action accrued in the administraf n f the estate. 

Sl[f'oN L. BERNSTEIN, Affiant 

Sworn to and subscribed to before me on Fehrucrrt( q , 2011, by Affiant, 
who is personally known to me or who produced as 

identification. . ..,.uc~TATll "' !'L()BlDA timbAU~f"\. 
(Affix Notarial Se?i.!1£.~. 1(i~b~r\y Moj~470 Notary Public State of(jl rida 

{~·~comm1ss1on #RDD28 2012 
• : E . es· AP . ' 
·... ...- xp1r rtlC j!(lml!.'lO 1:11., INC. 
B~~!Q'£g 1ii!\\I ATht~*' . ' -

Bar Form No. p.J.0600 
() Florida La"ym Support Scnicn, Im:. 

R"';ew<d Ottobu I, 1998 



ACCEPTANCE 

I CERTIFY that I am a permanent resident of Broward County, Florida, residing at the place 
indicated above. I hereby accept the. oregoing designation as Resident Agent. 

Bar Form No. P-3.0600 
0 Florida La\ol!yets Suppon Scn.;cC'.'$. Inc. 

Re--i<wod October I, 199! 



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF 

SHIRLEY BERNSTEIN, 

Deceased. 

OATH OF PERSONAL REPRESENTATIVE 

DESIGNATION OF RESIDENT AGENT, AND ACCEPTAl"iCE 

STA TE OF FLORIDA 

COUNTY OF PALM BEACH 

I, SIMON L BERNSTEIN (Affiant), state under oath that: 

-.-. r::-

1. l have been appointed personal representative of the estate of SHIRLEY BERNSTEIN, 

deceased. 

2. I wi II faithfully administer the estate of the decedent according to law. 

3. My place of residence is 7020 Lions Head Lane, Boca Raton, FL 33496, and my post office 

address is the same. 

4. I hereby designate Robert L. Spallina, Esquire, who is a member of The Florida Bar, a 

resident of Broward County, Florida, whose place of residence is 73 87 Wisteria Avenue, Parkland, Florida 

33076, and whose post office address is 4855 Technology Way, Suite 720, Boca Raton, Florida 33431, as 

my agent for the service of process or notice in any action against me, either in my representative capacity, 

or personally, if the personal action accrued in the administraf n f the estate. 

SJ~bN L. BERNSTEIN, Affiant 

Sworn to and subscribed to before me on Ff:hrUClfl( q , 2011, by Affiant, 
who is personally known to me or who produced ------------ as 

identification. . pllllUC~TATEOFYt.OiUDA t1JnMwUm1.aA 
(Affix Notarial Seti!J.~:. '!:G.~b~r\y ~~~~70 Notary Public State ofd1 rida 

Bar form No. P-3.0600 

i \Com.m1ss1on #RD 28 2012 
• : E res· AP . ' 
• ............... • .. XP~.., .. 1'1c: l\l'l:IU!."IOC0·1 INC. 
ao:rni;!l 11!!lU A · 

0 Florida i... .. ,..,. Suppon Set'\ic:u, Inc. 
Reviewed Oc1o1Mor I, 1991 



ACCEPTANCE 

I CERTIFY that I am a permanent resident of Broward County, Florida, residing at the place 
indicated above. I hereby accept the oregoing designation as Resident Agent. 

Bar Form No. P·l.0600 
0 Florida l...a"")'Crs Suppon SU\ic:U. Inc. 

R ... m....i October I, 1998 



IN THE CfRCUIT COURT FOR PALivl BEACH COUNTY, FL 

JN RE: ESTATE OF PRO BA TE DIVISION 

SHIRLEY BERNSTEIN, File No!5!);J(Jf //!fltJoo 

Deceased. 

ORDER ADMJTTJNG WJLL TO PROBATE 
AND APPOlNTING PERSONAL REPRESENTATIVE 

--

The instrument presented to this court as the Last \Vil I of Shirley Bernstein, deceased, having been 

executed in conformity with law, and made self-proved by the acknowledgment of the decedent and the 

affidavits of the witnesses, each made before an officer amhorized to administer oaths and evidenced by the 

officer's certificate allached to or following the will in the fonn required by law, and no objection having 

been made to its probate, and the court finding that the decedent died on December 8, 20 l 0, and that Simon 

L. Bernstein is qua I ified under the Jaws of the State of Florida to serve as personal representative, it is 

ADJUDGED that the Will dated i\fay 20, 2008, and arrested by Robert L. Spallina and Diana Banks 

as subscribing and anesting witnesses, is admitted to probate according to law as the Last Will of the 

decedent, and it is further 

ADJUDGED that Simon L. Bernstein is appoi111ed as personal representative of the estate of the 

decedent, and that upon taking the prescribed oath, filing designation of resident agent and acceptance, and 

·-;,) -entering into bond in the sum of--------• 

.. l!::sltmii~ llVili\!Jsf! t0:e <:tlll:llscai©: _ _12.. _ 
M•l'!IJ'iQ~~ V[liO'i'ITTJ f?L'!J~ r;'i;a:~0 ~G @"'.:c;®"" 

cc: Robert L. Spallina, Esquire 

Bar form No. P-3 0420 
0 Florida L..awycrs Suppan Suvic::e.s, Inc 

Tt:.."'\t Rt:vised Octobet I, J99S 

eners of Administration shall be issued. 

Circuit Judge 

.i 



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF PROBATE DIVISION 

SHIRLEY BERNSTEIN, FileNo. 5'0,?011 ~fO{l>{p> .3)()()(X~ 

Deceased. 

PETITION FOR ADMINISTRATION 
(testate Florida resident) 

Petitioner, SIMON L. BERNSTEIN, alleges: 0 

:z:::.., 

I. Petitioner has an interest in the above estate as the named personal repres~ntative uooer the 
co 

decedent's Will. The Petitioner's address is 7020 Lions Head Lane, Boca Raton, Florida 33496, and..(lie name 
0 

and office address of petitioners attorney are set forth at the end of this Petition. 

2. Decedent, SHIRLEY BERNSTEIN, whose last known address was 7020 Lions Head Lane, 

Boca Raton, Florida 33496, whose age was 71, and whose social security number is xxx-xx-9749, died on 

December 8, 20 I 0, at her home at 7020 Lions Head Lane, Boca Raton, Florida 33496, and on the date of 

death decedent was domiciled in Palm Beach County, Florida. 

3. So far as is known, the names of the beneficiaries of this estate and of decedent's surviving 

spouse, if any, their addresses and relationship to decedent, and the dates of birth of any who are minors, are: 

NAME 

Simon L. Bernstein 

Ted S. Bernstein 

Pamela 8. Simon 

Eliot Bernstein 

au fonn No. p.J.OHJO 

C Floricb l..P'}US- Support ~-- Inc, 
Raicwcd~ I. t991 

ADDRESS 

7020 Lions Head Lane 
Boca Raton, FL 33496 

880 Berkeley Street 
Boca Raton, FL 33487 

950 North Michigan Avenue, Suite 2603 
Chicago, IL 60606 

2753 NW 34th St. 
Boca Raton, FL 33434 

- 1 -

RELATION SHI BIRTH DATE 
p (if Minor) 

husband adult 

son adult 

daughter adult 

son adult 



Ji II Ian ton i 

Lisa S. Friedstein 

2101 Magnolia Lane 
Highland Park, IL 60035 

2142 Churchill Lane 
highland Park, IL 60035 

daughter adult 

daughter adult 

4. Venue of this proceeding is in this county because decedent was a resident of Palm Beach 

County at the time of her death. 

S. Simon L. Bernstein, whose address is listed above, and who is qualified under the laws of 

the State of Florida to serve as personal representative of the decedent's estate is entitled to preference in 

appointment as personal representative because he is the person designated to serve as personal 

representative under the decedent's Will. 

6. The nature and approximate value of the assets in this estate are: tangible and intangible 

assets with an approximate value of less than $_]__._j6_._._.b......_ ____ _ 

7. This estate will not be required to file a federal estate tax return. 

8. The original of the decedent's last will, dated May 20, 2008, is being filed simultaneously 

with this Petition with the Clerk of the Court for Palm Beach County, Florida. 

9. Petitioner is unaware of any unrevoked will or codicil of decedent other than as set forth in 

paragraph 8. 

Petitioner requests that the decedent's Will be admitted to probate and that Simon L. 

Bernstein be appointed as personal representative of the estate of the decedent. 

Under penalties of perjury, I declare that I have read the foregoing Petition for 

Administration, and the facts all~ are tru

9
e to the best of IJlY!{nowledge and belief. 

Signed on rr(l _ fo1! 
~ ~ 

. SPALLINA. SQUIRE 
Attorney for Petilioner 
Florida Bar No. 0497381 
4855 Technology Way, Ste. 720 
Boca Raton, FL 33431 
561-997-7008 

~ foim ~. P-3.0100 
C Florida Ln•l"" Sappon Scnictl. lnt'" 

Rt\ic\\'Cd: Ociobr:r t. 199& 

SIMON L. BERNSTEIN, Petitioner 

- 2 -



WILL OF 

SHIRLEY BERNSTEIN 

Prepared by: 

Tescher & Spallina, P.A. 
2 l 0 I Corporate Blvd., Suite I 07, Boca Raton, Florida 33431 

(561) 998-7847 
www. tesc herlaw .com 
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WILL OF 

SHIRLEY BERNSTEIN 

I, SHIRLEY BERNSTEIN, of Palm Beach County, Florida, hereby revoke all my prior Wills 
and Codicils and make this Will. My spouse is SIMON L. BERNSTEfN ("SIMON''). My children are 
TED S. BERNSTEIN ("TED"), PAMELA B. SIMON, ELIOT BERNSTEIN, JILL IANTONI and LISA 
S. FRIEDSTEIN. 

ARTICLE I. TANG IBLE PERSONAL PROPERTY 

I give such items of my tangible personal property to such persons as I may designate in a 
separate written memorandum prepared for this purpose. I give to SIMON, if SIMON survives me, my 
personal effects, jewelry, collections, household furnishings and equipment, automobiles and all other 
non-business tangible personal property other than cash, not effectively disposed of by such 
memorandum, and if SIMON does not survive me, I give this property to my children who survive me, 
divided among them as they agree, or if they fail to agree, divided among them by my Personal 
Representatives in as nearly equal shares as practical, and if neither SIMON nor any child of mine 
survives me, this property shall pass with the residue of my estate. 

ARTICLE II. RESIDENCES 

J give to SIMON, if SIMON survives me, my entire interest in any real property used by us as 
a permanent or seasonal residence, subject to any mortgage or other lien. lfSlMON does not survive me, 
such interest shal I pass with the residue of my estate. 

ARTICLE III. RESIDUE OF MY ESTATE 

J give all the residue of my estate to the Trustee then serving under my revocable Trust 
Agreement dated today, as may be amended and restated from time to time (the "Existing Trust"), as 
Trustee without bond, but I do not exercise any powers of appointment held by me except as provided 
in the later paragraph titled "Death Costs.'' The residue shall be added to and become a part of the 
Existing Trust, and shall be held under the provisions of said Agreement in effect at my death, or if this 
is not permitted by applicable law or the Existing Trust is not then in existence, under the provisions of 
said Agreement as existing today. If necessary to give effect to this gift, but not otherwise, said 
Agreement as existing today is incorporated herein by reference. 

LAST WILL 
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ARTICLE IV. PERSONAL REPRESENTATIVES 

1. Appointment and Bond. I appoint SIMON and TED, one at a time and successively in 
that order, as my Personal Representative (the ''fiduciary"). Each fiduciary shal I serve without bond and 
have all of the powers, privileges and immunities granted to my fiduciary by this Will or by law, 
provided, however, that my fiduciary shall exercise all powers in a fiduciary capacity. 

2. Powers of Personal Representatives. My fiduciary may exercise its powers without 
court approval. No one dealing with my fiduciary need inquire into its authority or its application of 
property. My fiduciary shall have the following powers: 

a. Investments. To sell or exchange at public or private sale and on credit or 
otherwise, with or without security, and to lease for any term or perpetually, any property, real and 
personal, at any time forming a part of my probate estate (the "estate"); to grant and exercise options to 
buy or sell; to invest or reinvest in real or personal property of every kind, description and location; and 
to receive and retain any such property whether originally a part of the estate, or subsequently acquired, 
even if a fiduciary is personally interested in such property, and without liability for any decline in the 
value thereof; all without limitation by any statutes or judicial decisions, whenever enacted or 
announced, regulating investments or requiring diversification of investments. 

b. Distributions or Divisions. To distribute directly to any beneficiary who is then 
entitled to distribution under the Existing Trust; to make any division or distribution pro rata or non-pro 
rata, in cash or in kind; and to allocate undivided interests in property and dissimilar property (without 
regard to its tax basis) to different shares, and to make any distribution to a minor or any other 
incapacitated person directly to such person, to his or her legal representative, to any person responsible 
for or assuming his or her care, or in the case of a minor to an adult person or an eligible institution 
(including a fiduciary) selected by my fiduciary as custodian for such minor under the Uniform Transfers 
to Minors Act or similar provision of law. The receipt of such payee is a complete release to the 
fiduciary. 

c. Management. To manage, develop, improve, partition or change the character 
of or abandon an asset or interest in property at any time; and to make ordinary and extraordinary 
repairs, replacements, alterations and improvements, structural or otherwise. 

d. Borrowing. To borrow money from anyone on commercially reasonable terms, 
including a fiduciary, beneficiaries and other persons who may have a direct or indirect interest in the 
estate; and to mortgage, margin, encumber and pledge real and personal property of the estate as security 
for the payment thereof, without incurring any personal liability thereon and to do so for a tenn within 
or extending beyond the terms of the estate and to renew, modify or extend existing borrowing on similar 
or different terms and with the same or different security without incurring any personal liability; and 
such borrowing from my fiduciary may be with or without interest, and may be secured with a lien on 
the estate assets or any beneficiary's interest in said assets. 

LASTW!LL 
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e. Lending. To extend, modify or waive the terms of any obligation, bond or 
mortgage at any time forming a part of the estate and to foreclose any such mortgage; accept a 
conveyance of encumbered property, and take title to the property securing it by deed in lieu of 
foreclosure or otherwise and to satisfy or not satisfy the indebtedness securing said property; to protect 
or redeem any such property from forfeiture for nonpayment of taxes or other lien; generally, to exercise 
as to such bond, obligation or mortgage all powers that an absolute owner might exercise; and to loan 
funds to beneficiaries at commercially reasonable rates, terms and conditions. 

f. Abandonment of Property. To abandon any property or asset when it is valueless 
or so encumbered or in such condition that it is of no benefit to the estate. To abstain from the payment 
of taxes, liens, rents, assessments, or repairs on such property and/or permit such property to be lost by 
tax sale, foreclosure or other proceeding or by conveyance for nominal or no consideration to anyone 
including a charity or by escheat to a state; all without personal liability incurred therefor. 

g. Real Property Matters. To subdivide, develop or partition real estate; to dedicate 
the same to public use; to make or obtain the location of any plats; to adjust boundaries; to adjust 
differences in valuations on exchange or partition by giving or receiving consideration; and, to grant 
easements with or without consideration as they may determine; and to demolish any building, 
structures, walls and improvements, or to erect new buildings, structures, walls and improvements and 
to insure against fire and other risks. 

h. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or 
pay any claims or demands by or against the estate. 

i. Business Entities. To deal with any business entity or enterprise even if a 
fiduciary is or may be a fiduciary of or own interests in said business entity or enterprise, whether 
operated in the form of a corporation, partnership, business trust, limited liability company,joint venture, 
sole proprietorship, or other form (all of which business entities and enterprises are referred to herein 
as "Business Entities"). I vest the fiduciary with the following powers and authority in regard to 
Business Entities: 

i. To retain and continue to operate a Business Entity for such period as the 
fiduciary deems advisable; 

ii. To control, direct and manage the Business Entities. In this connection, the 
fiduciary, in its sole discretion, shall determine the manner and extent of its active participation in the 
operation and may delegate all or any part of its power to supervise and operate to such person or 
persons as the fiduciary may select, including any associate, partner, officer or employee of the Business 
Entity; 

iii. To hire and discharge officers and employees, fix their compensation and 
define their duties; and similarly to employ, compensate and discharge agents, attorneys, consultants, 
accountants, and such other representatives as the fiduciary may deem appropriate; including the right 

LAsTWILL 
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to employ any beneficiary or fiduciary in any of the foregoing capacities; 

iv. To invest funds in the Business Entities, to pledge other assets of the estate 
or a trust as security for loans made to the Business Entities, and to lend funds from my estate or a trust 
to the Business Entities; 

v. To organize one or more Business Entities under the laws of this or any other 
state or country and to transfer thereto all or any part of the Business Entities or other property of my 
estate or a trust, and to receive in exchange such stocks, bonds, partnership and member interests, and 
such other securities or interests as the fiduciary may deem advisable; 

vi. To treat Business Entities as separate from my estate or a trust. In a 
fiduciary's accounting to any beneficiary, the fiduciary shall only be required to report the earnings and 
condition of the Business Entities in accordance with standard business accounting practice; 

vii. To retain in Business Entities such net earnings for working capital and other 
purposes of the Business Entities as the fiduciary may deem advisable in conformity with sound business 
practice; 

viii. To sell or liquidate all or any part of the Business Entities at such time and 
price and upon such terms and conditions (including credit) as the fiduciary may determine. My 
fiduciary is specifically authorised and empowered to make such sale to any person, including any 
partner, officer, or employee of the Business Entities, a fiduciary, or to any beneficiary; and 

ix. To guaranty the obligations of the Business Entities, or pledge assets of the 
estate or a trust to secure such a guaranty. 

j. Life Insurance. With respect to any life insurance policies constituting an asset 
of the estate to pay premiums; to apply dividends in reduction of such premiums; to borrow against the 
cash values thereof; to convert such policies into other forms of insurance including paid·up insurance; 
to exercise any settlement options provided in any such policies; to receive the proceeds of any policy 
upon its maturity and to administer such proceeds as a part of the principal of the estate or trust; and in 
general, to exercise al I other options, benefits, rights and privileges under such policies; provided, 
however, no fiduciary other than a sole fiduciary may exercise any incidents of ownership with respect 
to policies of insurance insuring the fiduciary's own life. 

k. Reimbursement. To reimburse itself from the estate for all reasonable expenses 
incurred in the administration thereof. 

I. Voting. To vote and give proxies, with power of substitution to vote, stocks, 
bonds and other securities, or not to vote a security. 

m. Ancillary Administration. To appoint or nominate, and replace with or without 

LAST WILL 
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cause, any persons or corporations, including itself, as ancillary administrators to administer property 
in other jurisdictions, with the same powers, privileges and immunities as my fiduciary and without 
bond. 

n. Tax Elections. To file tax returns, and to exercise all tax-related elections and 
options at their discretion, without compensating adjustments or reimbursements between any accounts 
or any beneficiaries. 

3. Survivorship. A beneficiary is not deemed to survive me unless he or she survives me 
by five days. 

4. Death Costs. My fiduciary shall pay (a) from the residuary estate my debts which are 
allowed as claims against my estate, (b) from the residuary estate my funeral expenses without regard 
to iegai limitations, (c) from the residuary estate the expenses of administering my estate and (d) from 
the residuary estate other than the portion of the residuary estate qualifying for the marital deduction 
under the laws then in effect, without apportionment, all estate, inheritance and succession taxes 
(excluding generation-skipping taxes other than with respect to direct skips), and interest and penalties 
thereon, due because of my death and attributable to all property whether passing under this Will or 
otherwise and not required by the terms of the Existing Trust to be paid out of said trust. However, such 
taxes, penalties and interest payable out of my residuary estate shall not include taxes, penalties and 
interest attributable to (i) property over which I have a power of appointment granted to me by another 
person, (ii) qualified terminable interest property held in a trust of which I was the income beneficiary 
at the time of my death (other than qualified terminable interest property held in a trust for which an 
election was made under Code Section 2652(a)(3)), and (iii) life insurance proceeds on policies insuring 
my life which proceeds are not payable to my probate estate. My fiduciary shall not be reimbursed for 
any such payment from any person or property. However, my fiduciary in its discretion may direct that 
part or all of said death costs shall be paid by my Trustee as provided in the Existing Trust, and shall 
give such direction to the extent necessary so that the gifts made in Articles! and 1! of this Wil I and the 
gifts made in any codicil hereto shall not be reduced by said death costs. 

5. Reimbursement for Debts and Expenses. My fiduciary shall promptly reimburse my 
friends and members of my family who have disbursed their own funds for the payment of any debts, 
funeral expenses or costs of administration of my estate. 

6. Expenses of Handling Tangible Personal Property. All expenses incurred by my 
fiduciary during the settlement of my estate in appraising, storing, packing, shipping, delivering or 
insuring an article of tangible personal property passing under this Will shall be charged as an expense 
of administering my estate. 

7. Dealing with Estate. Each fiduciary may act under this Will even if interested in my 
estate in an individual capacity, as a fiduciary of another estate or trust (including any trust identified 
in this Will or created under the Existing Trust) or in any other capacity. Each fiduciary may in good 
faith buy from, sell to, lend funds to or otherwise deal with my estate. 

LAsTW!Ll 
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8. Spouse. The tenn "spouse" herein means, as to a designated individual, the person to 
whom that individual is from time to time married. 

9. Other Beneficiary Designations. Except as otherwise explicitly and with particularity 
provided herein, (a) no provision of this Will shall revoke or modify any beneficiary designation of mine 
made by me and not revoked by me prior to my death under any individual retirement account, other 
retirement plan or account, or annuity or insurance contract, (b) I hereby reaffinn any such beneficiary 
designation such that any assets held in such account, plan, or contract shall pass in accordance with 
such designation, and (c) regardless of anything herein to the contrary, any of such assets which would 
otherwise pass pursuant to this Will due to the beneficiary designation not having met the requirements 
for a valid testamentary disposition under applicable law or otherwise shal I be paid as a gift made 
hereunder to the persons and in the manner provided in such designation which is incorporated herein 
by this reference. 

[remainder of page intenlionally left blank] 
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I ~ve published and signed this instrument as my Will at Boca Raton, Florida, on the d_a__ day of 

l)A1 , 2008. -, 

SHIRLE~ 
This instrument, consisting of this page numbered 7 and the preceding typewritten pages, was 

signed, sealed, published and declared by the Testatrix to be the Testatrix's Wil I in our presence, and at 
the Testatrix's request and in the Testatrix's presence, and in thetf>resence of each other, we have 
subscribed our names as witnesses at Boca Raton, Florida on this _0-.::. __ day of N ,f-[ , 

..____.....~=---.::--~--+--residing at __ J._!Jc_(f_? __ U __ /_J_r_c_"-_~ _f-__ /j __ ...J,_c __ 

? "-tr'- 1' "'" l ,.._;::;__ J / 0? ( 

~ [WhnwAddms) 

__ · -~-· _____ residing at _J_8_t-f_I tJ __ fJ;.;...__tJ_t:IJ-_-_f _r_a...._c_-e....;;;..__()_Y ___ _ 
(Wiwu Signature) (Witness Address) 

[Witn<SS Addrcuj 
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State Of Florida 
SS. 

County Of Palm Beach 

I, SHIRLEY BERNSTEIN, declare to the officer taking my acknowledgment of this instrument, 

and to the subscribing witnesses, that I signed this instru_m,?;J,...n_t_a_s--w""i"""ll-. ----------

SHIRLEY BERNSTEIN, Testatrix 

We, R ·~t "(' ( J;<-cu .,...~ and _V_i..__an _____ v...._(j~a~VL~"-~'>---
have been sworn by the officer signing below, and declare to that officer on our oaths that the Testatrix 
declared the instrument to be the Testatrix's will and signed it in our presence and that we each signed 
the instrument as a witness in the presence of the Testatrix and.~-Pm<"h-i~Pr 

Witness 

Acknowledged and subscribed before me, by the Testatrix, SHIRLEY BERNSTEIN, who is 
personal I y known to me or who has produced (state type 
of identi 1cation) identification, and sworn to and subscribed before me by the witnesses, 

() L . S who is personally known to me or who has 
produced (slate type of identification) as identification, 
and t5,oac, filo\:.S , who is personally known to me or who has 
produced (state type of identification) as identification, 
and subscribed by me in the presence of SHIRLEY BERNSTEIN and the subscribing witnesses, all on 
this 2.0 day of "1\Ct k ,\ , 2008. 

· 'STATE0f\f1,0RiDA 
.. c"r~:;;YPlYB1~~· \ Moran OJ} 
. . ........ ,.. 1'i~~r y D76M70 
i~-~A \Commission #D '28 1012 
s ~ ~ l:' \;es: APR. , • ""c. 
''·· ... i;lt\I me B01'1)1NGCO .• "'' 

'''"•'"....u!UJ~~'i 
'!JtlU:Pu•· -

[Seal with Commission Expiration Date] 

Prin1. 1ype or stamp name of Notary Public 

F:IWPDATAldrtlB•mstrin. Shirley & Simon1200S EnOle P!anning\W'lll of Shirley Bemstoin.wpd (OS 15:36:41 S 19) 
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fN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

TN RE: ESTA TE OF PROBATE DIVISION 

SHIRLEY BERNSTEIN, File No.: 502011CP000653XXXX SB 
Deceased. 

NOTICE OF FILING 
PROOF OF PUBLICATION 

OF NOTICE TO CREDITORS 

'ft.10(/l 
o>:::c 
~!:> 
:i:'~:::C 

,-,o:i;; 
---1r'f'1 ...... 
~<l>:::o 

:->· 

~=""' ]'>CJ~ 
;t:f""">·' 
:-> C:: :-: 
::i:-::>" 

..;.,~P 
-- f"'' ,- ---, ..,.._ .,,._~ 

_.;r·::i.. 

....... ~ 
c:::> 

:i:::-

" ::u 
I 

O"'I 

:c:> ::n:: 
-.. 
C'"' 
+-

SIMON L. BERNSTEIN, as Personal Representative of the Estate of Shirley Bernstein, deceased, 

by and through the undersigned attorney, files herewith the Proofof Publication of the Notice to Creditors 

with reference to the above-styled Estate. 

Dated this 5t11 day of April, 2011. 

Respectfully Submitted, 

Attorney for Personal Representative 
Florida Bar No. 121086 
4855 Technology Way, Ste. 720 
Boca Raton, FL 33431 
561-997-7008 



PALM BEACH DAILY BUSINESS REVIEW 
Published Daily except Saturday, Sunday and 

Legal Holidays 
West Palm Beach. Palm Beach County, Florida 

STATE OF FLORIDA 
COUNTY OF PALM BEACH: 

Before the undersigned authority personally appeared 
SUSAN SMITH, who on oath says that he or she is the 
LEGAL CLERK, Leoe11 Nolif',£-\S ijf the Pa!m Be?.ch Dn•ly 
Businei;s Review ffk/a Palm Beach Review, a newspaper 
published at West Palm Beach in Palm Beach 
County, Florida; that the attached copy of advertisement, 
being a Legal Advertisement of Notice in the matter of 

502011CP000653XXXXSB 
NOTICE TO CREDITORS 
IN RE: ESTATE OF SHIRLEY BERNSTEIN, DECEASED 

in the CIRCUIT Court, 
was published in said newspaper in the issues of 

03/18/2011 03/25/2011 

Affiant further says that the said Palm Beach Daily Business 
Review is a newspaper published at Palm Beach. in said 
Palm Beach County, Florida and that the said newspaper has 
heretofore been continuously published in said Palm Beach 
County,Florida,and has been entered as second class mail matter 
at the post office in West Palm Beach in said Palm Beach County, 
Florida, for a period of one year next preceding the first 
publication of the attached copy of advertisement; and 
affiant further says that he or she has neither paid nor promised 
any person, firm or corporation any discount, rebate, 
commission or refund for the purpose of securing this 
advertisement !or publicati in the said newspaper. 

Sworn to and subscribed before me this 

25 day of MARCH • A.O. 2011 

c~ 
(SEAL) 

SUSAN SMITH personally known to me 

NANCY Al. LYONS 
MY COM)AISSIQN i! DO 990622 

EXPIRES: june 26. 2014 
' Bonded Thr\J Notary Pubi4: Ul1!lerwri!e:s I 

P'Cl'E ..... u 

NOTICE TOCREDITORS 
IN THE CIRCUIT COURT FOR 

PALM BEACH COUNTY, FL 
PROBATE DIVISION 
File No. 502011CP000653 
XX XX SB 

IN RE: ESTATE OF 
SHIRLEY BERNSTEIN, .

1 Deceased. 
The administration of ltie estate I 

of SHIRLEY BERNSTEIN, de-. 
ceased, whose dale of dealh was 
December 8, 2010, File Number 
50201 ICP000653XXXXSB, is 
pending in the CirCtJit Court for 
Palm Beach County, Florida, Pro
bate Division, the address of which 
is Palm Beach South County Court· 
house. 200 ·w. Atlantic Avenue, 
Attn: Probate Division, Room 170. 
Delray Beach, FL 33444. The 
names of ltie personal representa
tive and the personal representa
tive's attorney and his address are 
setlorth below. 

All creditors of the decedent and 
other persons having claims or de· 
mands against decedent's estate 
on whom a copy of this notice has 
been served must file their claims 
with this Court WITHIN THE lA TEA 
OF THREE (3) MONTHS AFTER 
THE FIRST PUBLICATION Of 
THIS NOTICE OR THIRTY (30) 
DAYS AFTER THE TIME OF 

· SERVICE OF A COPY OF THIS 
NOTICE ON THEM. 

All other creditors of the decedent 
and other persons having claims or 
demands against decedent's estate 
must tile their claims with this court 
WITHIN THREE (3) MONTHS AF: 
TER THE DATE OF THE FIRST 

. PUBLICATION OF THIS NOTICE. 
ALL CLAIMS NOT SO FILED 

) 
Will BE FOREVER BARRED, 

NOTWITHSTANDING THE TIME 
PERIOD SET FORTH ABOVE, 
ANY CLAIM FILED TWO (2) 
YEARS OR MORE AFTER THE 
DECEDENT'S DA TE OF DEA TH IS 
BARRED. 

The date·of the first publicalioo of 
: this Notice is March 18, 2011. 

Personal Representative: 
SIMON L BERNSTEIN 
7020 Lions Head Lane 
Boca Raton, FL 33496 

Attorney for Personal 
Representative: 
ROBERTL. SPALLINA, ESQUIRE 
Florida Bar No. 0497381 
TESCHER & SPALLINA, P.A. 
4855 Technology Way, Ste. 720 
Boca Ralon, f;L 3343 l · · 
561-997-7008 

'3118·25 11·7.-89/1665871P 



fN THE C[RCUIT COURT FOR PAUvl BEACH COUNTY, FL 

IN RE: EST A TE Of PR OBA TE DfVfSION 

SHIRLEY BERNSTEIN, File No. 50201 ICP000653XXXXSB 

Deceased. 

NOTlCE TO CREDITORS 

The administration of the estate of SHIRLEY BERNSTEIN, deceased, whose date of death was 

December 8, 20 I 0, File Number 50201 ICP000653XXXXSB, is pending in theCircuitCourt for Palm Beach 

County, Florida, Probate Division, the address of which is Palm Beach South County Courthouse, 200 \V. 

Atlantic Avenue, Attn: Probate Division, Room 170, Delray Beach, FL 33444. The names of the personal 

representative and the personal representative's attorney and his address are set forth below. 

Al I creditors of the decedent and other persons having claims or demands against decedent's estate 

on whom a copy of this notice has been served must file their claims with this Coun WITHIN THE LATER 

OF THREE (3) MONTHS AFTER THE flRST PUBLICA TJON OF THIS NOTICE OR THIRTY (30) 

DAYS AFTER THE TIME OF SERVICE OF A COPY OF THIS NOTJCE ON THEivl. 

All other creditors of the decedent and other persons having claims or demands against decedent's 

estate must file their claims with this coun WITHIN THREE (3) ivlONTHS AFTER THE DATE OF THE 

FIRST PUBLICATION OF THIS NOTICE. 

ALL CLAIMS NOT SO FILED WILL BE FOREVER BARRED. 

NOTWITHST ANDJNG THE TI.ME PERIOD SET FORTH A BOVE, ANY CLAIM FILED TWO 

(2) YEARS OR .MORE AFTER THE DECEDENT'S DATE OF DEATH IS BARRED. 

The date of the first publication of this Notice is Ha.rc.h l i 
1 
20 I\ 

Florida Bar No. 0497381 
Tescher & Spallina, P.A. 
4855 Technology Way, Ste. 720 
Boca Raton, FL 3343 I 
561-997-7008 

Bar Fo1m No. P·3.0740 
CJ Florida La\\;~rs Support Services, tnc 

Reviewed OctobcJ I, 1995 

Personal Representative: 

SIMON L. BEIU-ISTEIN 
7020 Lions Head Lane 
Boca Raton, FL 33496 

.I 



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

JN RE: EST A TE OF PROBATE DIVISION 

SHIRLEY BERNSTEIN, file No.: 5020l ICP000653XXXX SB 
Deceased. 

NOTICE OF FILING 
PROOF OF PUBLICATION 

OF NOTICE OF ADMINISTRATION 
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SIMON L. BERNSTEJN, as Personal Representative of the Estate of Shirley Bernstein, deceased, 

by and through the undersigned attorney, files herewith the Proof of Publication of the Notice of 

Administration with reference to the above-styled Estate. 

Dated this 5th day of April, 201 I. 

Respectfully Submitted, 

Attorney for Personal Representative 
Florida Bar No. 121086 
4855 Technology Way, Ste. 720 
Boca Raton, FL 33431 
561-997-7008 



PALM BEACH DAILY BUSINESS REVIEW 
Published Daily except saturday. Sunday and 

Legal Hofidays 
West Palm Beach, Palm Beach County, Florida 

STATE OF FLORIDA 
COUNTY OF PALM BEACH: 

Before the undersigned authority personally appeared 
SUSAN SMITH, who on oath says that he or she is the 
LEGAL CLERK. LE!';jal Notices of the Palm Beach Dai!y 
Business Review l/kJa Palm Beach Review, a newspaper 
published at West Palm Beach in Palm Beach 
County, Florida; that the attached copy of advertisement, 
being a Legal Advertisement of Notice in the matter of 

502011 CP000653XXXXSB 
NOTICE OF ADMINISTRATION 
IN RE: ESTATE OF SHIRLEY BERNSTEIN, DECEASED 

in the CIRCUIT Court, 
was published in said newspaper in the issues ol 

0311812011 03/25/2011 

Alfiant further says that the said Palm Beach Daily Business 
Review is a newspaper published at Palm Beach, in said 
Palm Beach County, Florida and that the said newspaper has 
heretofore been continuously published in said Palm Beach 
County,Florida,and has been entered as second class mail matter 
at the post office in West Palm Beach in said Palm Beach County. 
Florida, for a period of one year next preceding the first 
publication of the attached copy of advertisement; and 
affiant further says that he or she has neither paid nor promised 
any person, firm or corporation any discount, rebate, 
commission or refund for the purpose of securing this 
advertis ent lor publication.in the said newspaper. 

Sworn to and subscribed before me this 

25 day of MARCH • A.O. 2011 

(SEAL) 

SUSAN SMITH personally known to me 

NOTICE OF. 
ADMINISTRATION 

IN niE.CIRCUIT COURT FOR PALM 
BEACH COUNTY, FL 
PROBATE DIVISION 
File No. 502011 CP000653-
XXXXSB 

IN RE: ESTATE OF 
SHIRLEY BERNSTEIN, 
Deceased. . 
The administralion of lhe estale 

ol . SHIRLEY BERNSTEIN, de
ceased. File Number 502011CP 
000653XXXXSB. is pending in the 
Circuit Court lor Palm Beach 
County, Florida, Probate Division, 
the address of which iS Palm Beach 

: Sooth County Courthouse, 200 W. 
·Atlantic Avenue, Delray Beach. 
Florida 33444. The decedent's Will, 
which is dated May 20, 2008, has 
been admitted lo probate. The 
name and address ol the personal 
representalive and of the personal 
representative's attorney are set 
forth below. 

A beneficiary of a Will or Codicil 
described above is not required lo 
have an attorney or to me and docu· 
ment in order to receive the inheri· 
lance provided in that Will or Codi
cil. 

Any interested peison on whom a 
copy of this Notice of Administration 
is served who challenges the validi
ty of the Will aml/or Codicil, qualifi· 
cations of lh'e personal represenla· 
tive, venue, or jurisdiction of the 

· court, is required lo file any objec- , 
lion with the court following the form 
and procedure provided in the Flori· 

'da Probate Rules WITHIN THE 
TIME REQUIRED SY LAW, which 
is on or before the date that is three Any election to iake an elective I 
(3) months alter the dale of service share must be filed WITHIN THE 
of a copy ol the Notice ol Adminis- TIME REQUIRED BY LAW, which, 
tration on that peison, or those ob- is on or before the earlier of the date 
jeclions are forever barred. that is six ( 6) months after lhe date·• 

A petition for determination of ex· of service of a copy of the Notice of 
einpl property is required to be filed Administration on the surviving 
by or on behalf ol any person enti- • spouse. or an attorney in fact or a 
lied lo exempt p1operty under Sec- guardian of the property of the sur

, lion 732.402 of the Florida Probate viving spouse, or the date Iha! is two 
Code, WITHIN THE TIME RE· (2) years after the date of the dece
QUIRED SY LAW, which is on or dent's death. 

·before the later of the date that is' Personal Representative: 
four (4) months after lhe date of ser· SIMON L BERNSTEIN 
vice ol a copy of lhe Notice of Ad- 7020 Lions Head Lane 
ministration on that person or the Boca Raton. FL 33496 
date that is forty (40) days after the Attorney for Personal 

·date ol termination of any proceed-- Representative: 
ing invoMng the construction, ad· ROBERT L. SPALLINA, ESQUIRE 
mission to probate, or validity of the Florida Bar No. 497381 
Will and/or Codicil or involving any TESCH ER & SPALLINA, P.A. 
other matter affecting any pan ol 4855 Technology way, Ste. 720 
the exempt property, or the right of ~Boca Raton. FL 33431 
the peisonal to exempt property is 561-997·7008 
deemed lo have been waived. 18-25 11-7·88/1665869P 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTA TE OF PROBATE DIVISION --< l>::c I co:;')· 
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SHIRLEY BERNSTEIN, File No.50ZOl!CPOOOY,53X 'f.tfSB 

Deceased. 

NOTICE OF ADMINISTRATION 

The administration of the estate of SHIRLEY BERNSTEIN, deceased, File NumberSDWllCPDODCQS'3X.XXX58 
___ is pending in the Circuit Court for Palm Beach County, Florida, Probate Division, the address of 
which is Palm Beach South County Courthouse, 200 W. Atlantic Avenue, Delray Beach, Florida 33444. 
The decedent's Will, which is dated May 20, 2008, has been admitted to probate. The name and address of 
the personal representative and of the personal representative's attorney are set forth below. 

A beneficiary of a Will or Codicil described above is not required to have an attorney or to file and 
document in order to receive the inheritance provided in that Will or Codicil. 

Any interested person on whom a copy of this Notice of Administration is served who challenges 
the validity of the Will and/or Codicil, qualifications of the personal representative, venue, or jurisdiction 
of the court, is required to file any objection with the court following the fonn and procedure provided in the 
Florida Probate Rules WITHIN THE TIME REQUIRED BY LAW, which is on or before the date that is 
three (3} months after the date of service of a copy of the Notice of Administration on that person, or those 
objections are forever barred. 

A petition for determination of exempt property is required to be filed by or on behalf of any person 
entitled to exempt property under Section 732.402 of the Florida Probate Code WITHIN THE TIME 
REQUIRED BYLAW, which is on or before the later of the date that is four (4) months after the date of 
service of a copy of the Notice of Administration on that person or the date that is forty (40) days after the 
date oftennination ofany proceeding involving the construction, admission to probate, or validity of the Wil I 
and/or Codicil or involving any other matter affecting any part of the exempt property, or the right of the 
personal to exempt property is deemed to have been waived. 

Any election to take an elective share must be filed WITHIN THE TIME REQUIRED BYLAW, 
which is on or before the earlier of the date that is six ( 6) months after the date of service of a copy of the 
Notice of Administration on the surviving spouse, or an attorney in fact or a guardian of the property of the 
surviving s ouse or the date that is two (2) years after the date 07 decedent's death. 

o epresentative: Per nal epreseotative: 

A, ESQUIRE 
Flori a Bar No. 4973 
Tescher & Spallina, P.A. 
4855 Technology Way, Ste. 720 
Boca Raton, FL 33431 
561-997-7008 

SOOON L. BERNSTEIN 
7020 Lions Head Lane 
Boca Raton, FL 33496 



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF PROBATE DIVISION 

SHIRLEY BERNSTEIN File No. 502011CP000653XXXXSB 

Deceased. 

NOTICE OF FILING 
PROOF OF SERVICE OF 

NOTICE TO CREDITORS UPON THE AGENCY FOR 
HEALTH CARE ADMINISTRATION 

I CERTrFY THAT ON April S, 2011, a copy of the attached Notice to Creditors was mailed by 

United States certified mai I, return receipt requested, postage prepaid, or was de Ii vered in a manner permitted 

by Fla. Prob. R. 5.040(a), to: 

AgencY.1:Fer Health Care Administration 
c/o FL TPL Recovery Unit 
P.O. Box 12188 
Tallahassee, FL 32317 

Signed receipt or other evidence that delivery was made to, or refused by, the addressee or the 

addressee's agent are attached. 

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

the best of my knowledge and belief. 

Signed on April 22. 201 I . 

TESC 

LUNA, 
Florida ar No. 497381 
4855 Technology Way, Ste. 720 
Boca Raton, FL 33431 
561-997-7008 



IN THE CCRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF PROBATE DIVISION 

SHIRLEY BERNSTEfN, File No. 5020 I l CP000653XXXXSB 

Deceased. 

NOTICE TO CREDITORS 

The administration of the estate of SHIRLEY BERt\ISTEIN, deceased, whose date of death was 

December 8, 2010, File Number 5020 I I CP000653XXXXSB, is pending in the Circuit Court for Palm Beach 

County, Florida, Probate Division, the address of which is Palm Beach South County Courthouse, 200 W. 

Atlantic Avenue, Attn: Probate Division, Room 170, Delray Beach, FL 33444. The names of the personal 

representative and the personal representative's attorney and his address are set forth below. 

All creditors of the decedent and other persons having claims or demands against decedent's estate 

on whom a copy of this notice has been served musr file their claims with this Court WITHIN THE LATER 

OF THREE (3) MONTHS AFTER THE FCRST PUBLICATION OF THJS NOTICE OR THJRTY (30) 

DAYS AFTER THE TfME OF SERVICE OF A COPY OF THIS NOTICE ON THEM. 

All other creditors of the decedent and other persons having claims or demands against decedent's 

estate must file their claims with this court WIT.HIN THREE (3) MONTHS AFTER THE DATE OF THE 

FIRST PUBLICATION OF THIS NOTICE. 

ALL CLAIMS NOT SO FILED WILL BE FOREVER BARRED. 

NOTWTTHST ANDING THE TIME PERJOD SET FORTH ABOVE, ANY CLAIM FILED TWO 

(2) YEARS OR MORE AFTER THE DECEDENT'S DA TE OF DEATH IS BARRED. 

The date of the first publication of this Notice is Kn.reh IX 1 201\ 

Florida Bar No. 0497381 
Tescher & Spallina, P.A. 
4855 Technology Way, Ste. 720 
Boca Raton, FL 3343 I 
561-997-7008 

Bar Form No. p.J 0740 
C f\orlda. Lawyen Suppon Senices, inc 

Reviewed Cktob« \, l99& 

Personal Representative: 

SIMON L. BERNSTEfN 
7020 Lions Head Lane 
Boca Raton, FL 33496 

.I 



SENDER: COMPLETE THIS SECTION COMPLETE THIS SECTION ON DELJVERY 

• Complete items 1, 2, and 3. Also complete A. Slgnature ( 
item 4 if Restricted Delivery Is desired. X ""'ii C ; _ ~ ,Q Agent I, 

• Print your name and address on the reverse \k-1 .~ f'O ii\ 1 l 11'\ ~ .a Addressee I 
so that we can return the card to you. B. R~~ ~ ( h1itad'"rlaJleJ I -q 'b'.Po~~ of Delivery 

• Attach this card to the back of the mailplece, 
or on the front if space permits. t-----;\-;;:;R--;"'rr.-c.T!-'H-...__--=~---1 -----------------t 0. lsdellvery 1? OYes l 

1. Article Addressed to: If YES, enter delivery address below: 0 No I 
~~ere.'"\ +cc ~eo.lt'nUlre i\dmi n 1 

c\o 'FLT-PL 'KeLOVe.Y\../UAit : 

7.a. ~ i 1' i ~ i..;=::=========t 
\~\\6-\\0.~)ee fL ~z.31 I 3

:,efC:::'Ma11 DExpressMa11 t 
0 Registered 0 Return Receipt for Merchandise ( 
0 Insured Mall 0 c.o.o. I 

J?;.eco:fu::1 o - Nt<. ±D (cedl ±if._S I 4· Restricted DeDvery? (Extra Fee) O Yes ; 

2
· ~~setllleetabel) 7008 1140 0002 1555 1378 i I 

~...::..:.::.:::;;:.,;;.::.:.::.:.;.;::.:==:.:.._-====================================--"""""l~~i 
PS Form 3811, february 2004 Domestic Return Receipt 10'2595..(12~1540 ; 



TN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTA TE OF PRO BA TE DIVISION 

SHIRLEY BERNSTETN, 

File No. 50201 ICP000653XXXXSB 
Deceased. 

PROOF OF SERVICE OF NOTICE OF ADMINISTRATION 

I CERTIFY that on April 5, 2011, a copy of the attached Notice of Administration was mailed by 

United States registered or certified mail, return receipt requested, postage prepaid, to the entities on the 

attachment hereto. 

SIGNED receipts or other evidence that delivery was made to, or refused by, each addressee or 

the address's agent are attached. 

UNDER PENALTIES OF PERJURY, I declare that I have read the foregoing and the facts alleged are 

true, to the best of my knowledge and belief. 

~~I SIGNED on __ _f_....._.,_/l:____,_<--_ _,, 20 I I. 
{ 

l!az Form l'o. P.J.o.IZO 
C Rorida 1.a ... ycn Suppon Ser.-icu. Inc:. 

T.,.t R.-iffd 0<1ober I, 1993 

TESCH ER 

4855 Technology Way, Suite 720 
Boca Raton, FL 33431 
(561) 997-7008 

.I 



IN THE ClRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF PR OBA TE DrYISTON 

SHIRLEY BERNSTEfN, File No.502DllCPOOOC,S3X 'f..X'/SB 

Deceased. 

NOTICE OF A.DMINISTRA TION 

The administration of the estate of SHIRLEY BERNSTEIN, deceased, File Number 5D2.0J ICfDOOl.415'3.XXXXJJ 
___ is pending in the Circuit Court for Palm Beach County, Florida, Probate Division, the address of 
which is Palm Beach South County Courthouse, 200 W. Atlantic Avenue, Delray Beach, Florida 33444. 
The decedent's Will, which is dated May 20, 2008, has been admitted to probate. The name and address of 
the personal representative and of the personal representative's attorney are set forth below. 

A beneficiary of a Will or Codicil described above is not required to have an attorney or to file and 
document in order to receive the inheritance provided in that Will or Codicil. 

Any interested person on whom a copy of this Notice of Administration is served who challenges 
the validity of the Will and/or Codicil, qualifications of the personal representative, venue, or jurisdiction 
of the court, is required to file any objection with the court following the form and procedure provided in the 
Florida Probate Rules WITHIN THE TrME REQUfRED BY LAW, which is on or before the date that is 
three (3) months after the date of service of a copy of the Notice of Administration on that person, or those 
objections are forever barred. 

A petition for determination of exempt property is required robe filed by or on behalf of any person 
entitled to exempt property under Section 732.402 of the Florida Probate Code WITHIN THE TIME 
REQUIRED BY LAW, which is on or before the later of the date that is four ( 4) months after the date of 
service of a copy of the Notice of Administration on that person or the date that is forty ( 40) days after the 
date of termination of any proceeding involving the construction, admission to probate, or validity of the Will 
and/or Codicil or involving any other matter affecting any part of the exempt property, or the right of the 
personal to exempt property is deemed to have been waived. 

Any election to take an elective share must be filed WITHIN THE TI.NIE REQUlRED BY LAW, 
which is on or before the earlier of the date that is six (6) months after the date of service of a copy of the 
Notice of Administration on the surviving spouse, or an attorney in fact or a guardian of the property of the 
surviving s o.u e or the date that is two (2) years after the date o decedent's death. 

. PAL i A, ESQUlRE 
Flori a Bar No. 4973 
Tescher & Spallina, P.A. 
4855 Technology Way, Ste. 720 
Boca Raton, FL 33431 
561-997-7008 

7020 Lions Head Lane 
Boca Raton, FL 33496 



SENDER: COMPLETE THIS SECTION 

• Complete items 1, 2, and 3. Also complete 
item 4 If Restricted Delivery is desired. 

• Print your name and address on the reverse 
so !hat we can return the card to you. 

• Attach this card to the back of the mailplece, 
or on the front if space permits. 

1. Article Addressed to: 

Simon Bernstein 
7020 Lions Head Lane 
Boca Raton, FL 33496 

COMPLETE THIS SECTION ON DEUVERY 

D Agent 
D Addressee 

If YES, enter delivery address below: D No 

3. Sepica lyPe 
v£f Certll!ad Mall 

D Registered 
D Insured Mall 

0 Express MaD 
0 Rstum Receipt for Marchandls& 

oc.o.o. 
4. Restncted Oelivety? (Extra Fee) 0 Yes 

2. Article Number 
(Transfer from ssrvfca label) 

7008 1140 0002 1555 1422 

PS Form 3811, Februaiy 2004 Domestic Return Receipt 

SENDER: COMPLETE THIS SECTION 

• Comp!ete items 1; ·2, and 3. Also complete 
item 4 if Restricted Delivery Is desired. 

• Print your name and address on the reverse 
so that we can return the card to you. 

• Attach this card to the back of the mailpiece, 
or on the front if space permits. 

1. Article Addressed to: 

Ted Bernstein 
880 Berkeley Street 

Boca Raton, FL 33487 3. Serylce 1YPe 
J2J' Certified Mall 0 Ellp19SS Mall 
0 Registered 0 Return Receipt for Merchandise 
0 Insured Mail 0 C.O.D. 

4. Resllfcted Delivery? (Ema Fee} D Yes 

2. Article Number 
(Transfer from service label) 7007 2560 0002 7982 3990 

PS Form 3811, February 2004 Domestic Return Receipt 



SENDER: COMPLETE THIS SECTION 

• Complete items 1, 2. and 3. Also complete 
item 4 if Restricted Delivery is desired. 

• Print your name and address on the reverse. : 
so that we can return the card to you. 

• Attach this card to the back of the mallpiece, 
or on the;f.itint if space permits. 

1. Alticle Addressed to: 

'YF'amela B. Simon 
950 North Michigan Avenue 

Suite 2603 
Chicago, IL 60606 

2. Article Number 

II YES. enter deliveiy address below: 

3. SElJlllce Type 
~ertlfled Mall ~Mall 

0 Registered 
1
. 0 Return Receipt !or Merchandise 

0 Insured Mail 0 C.0.0. 

4. Restricted Deli~ery? (Extra Fee} 0 Yes . 
-....!m:nm~ster~trom:.:,::~setVice:::.::::.:tabelJ:::!...~~-====================:::::==================;__~~ I 

7008 1140 0002 1555 1415 

PS form 3811, February 2004 Domestic Return Receipt 102595-02-M-1540 i 
: 

• SENDER: COMPLETE THIS SECTION COMPLETE THIS SECTION ON DEUVERY =" 

• Complete items 1 :-~. and 3. Also complete I 
item 4 if Restricte(fDellvery ls desired. X D Agent I 

• Print your name and address on the reverse 0 Addressee I 
so that we can ietUm .the card to you. a. c. oate

7
of Delivery I 

• Attach this card to the back of the mailpiece, ...., & / 
11 

I 
or on the front if .s 'ace permits. 1-------------''---'"=-'--'--l -------------------1 D. Is der111eiy addmss diffllra.nt from Item 1? D Yes j 

1 · Article Addressed to: If YES, enter delivery address below: 0 No 

Eliot Bernstein 
2753 NW 34rn Street 

Boca Raton, FL 33434 
3.·~Type 

vCfeertlfled Mail 0 expmss Mall 
0 Registered 0 Return Receipt for Merchandise 
0 Insured Mall 0 C.0.0. 

4. Restricted Del Ivery? (Extra Fee) 0 Yes 

2. Artlcle Number 

(Transfer from selYfce label) 
7008 1140 0002 1555 1408 

PS fonn 3811, February 2004 Domestic Return Receipt 



SENDER: COMPLETE THIS SECTION 

• Complete items 1, 2, and 3. Also complete 
item 4 if Restricted Delivery Is desired. 

• Print your name and address on the reverse 
so that we can return the card to you. 

• Attach this card to the back of the mallplece, 
or on the front If space permits. 

1. Arllcle Addressed to: 

Lisa S. Friedstein 
2142 Churchill Lane 

Highland Park, IL 60035 

I 
I 

Addressee I 
C. Date of Delivery I 

0. ·ls delivery address different from item 1? D Yes ,
1 

I 

ms.--. .. ~APR \) Ds2uil i 
I 
I 

~======================1 3. Sepdce Type 
~CertifledMall 
0 Registered 
D Insured Mail 

0 Express Ma.II 
0 Return Receipt for Men:handlSe 
oc.o.o. 

4. Restricted Oefivery? (&tra Fee) 0 Yes 

I 
I 

2. Al'ttcle Number 
(Transfer from service label) 

7008 1140 0002 1555 1385 

PS Form 3611. February 2004 Domestic Return Receipt 



l-AW OFFICES 

.. TE SCHER & 5PALLIN1. 

(}QC,\ VII.LIGE CORl'ORME CENTER l 
.lr855 TECHNOLOGY WAY, SUITE 720 
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1111111 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTA TE OF PROBATE DIVISION 

SHIRLEY BERNSTEIN File No. 502011 CP000653XXX:XSB 

Deceased. 

PROOF OF SERVICE OF INVENTORY 
UPON FLORIDA DEPARTMENT OF REVENUE 

PROOF OF SERVICE OF INVENTORY 

'fl--o(I') 
O:t>::i:: c:,:P 
:I!:t::o 
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("") ...... 
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Q'\ 

-0 
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I CERTIFY that on September 8, 2011, a copy of the Inventory of the above estate was mailed 

by U.S. certified mail, postage prepaid, return receipt requested, to the following: 

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

SIGNED receipts or other evidence that delivery was made to, or refused by, each addressee or 

the address's agent are attached. 

UNDER PENALTIES OF PERJURY, I declare that I have read the foregoing and the facts alleged are 

true, to the best of my knowledge and belief. 

SIGNED on October __:!_, 20 l l. 



1. Article Addressed to: 

f\or\ao. l>ept. o.\ Re.venve 
!5050 VJ. Te nn~e. ST. 
B\d'\· K.. 

To. l\ trhci ssee. l FL.3~ 0; 3. Service ip 
....e:("'Cert:lfled Mall a Express Mall 

0 Registered C R8111m Receipt for Mfll'C!1endlse 
D Insured Mall D C.O.D. 

4. Aestncled Delivery? (atnl Fee) D Yes 

7aab 34sa oaa1 2704 1004 
PS Form 3811, February 2004 Oomellllc Return Receipt 1~1540 ! 



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FLORIDA 

JN RE: EST A TE OF PROBATE DIVISION 

SHIRLEY BERNSTEIN, 

Deceased. 

FILE NO.: 502011000653CPXXXXSB 

DIVISION: 

STATEMENT REGARDING CREDITORS 

The undersigned, SJ MON BERNSTEIN, as personal representative of the estate of Shirley Bernstein, 
deceased, alleges: 

I. A Notice to Creditors in the estate of the decedent has been published as required by law, 
with the first publication occurring on March 18, 2011. 

2. Diligent search has been made to ascertain the names and location or mailing addresses of 
all creditors of the decedent and of all other persons having claims or demands against the estate. 

3. The names and, if known, the addresses of al I creditors and other persons ascertained to have 
claims or demands against the estate and who have not filed a timely claim, or who have not had their claim 
included in a Personal Representative's Proof of Claim filed in this proceeding, are: 

None 

4. A copy of the Notice of Administration was served on each of the persons named on the 
attached schedule (if any) within three months after the first publication of the Notice of Administration, 
except as otherwise indicated on that schedule. 

Under penalties of perjury, l declare that I have read the foregoing, and the facts alleged are true, to 
the best of my knowledge and belief. 

ROBERT L. SPALLINA, ESQUIRE 
Florida Bar No. 0497381 
4855 Technology Way, Ste. 720 
Boca Raton, FL 3343 l 
561-997-7008 

Bat FonnNo Y*JOllJ 
c Roricb 1..a ... 1'C11 Suppcn Scni<:cl. Inc, 

R.e.ioo'Cdo..cllcil.199l I 



- Ii Affidavit of No Florida Estate Tax Due JI :.~~~!! 
~~ (for decedents dying on or after January 1, 2000) 

DEPARTMENl 
OF REVENUE 

IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 
IN RE: Estate of File No. 502011000653XXXSB 

Shirley Bernstein, Deceased. Probate Divisio 

(this space available for case style of estate probate proceeding) 

STATE OF FLORIDA 

COUNTY OF PAI,M BEACH 

(for official use only) 

I, the undersigned, _____ _._s ... r .... M...,O~N::-:,A-B~E-".'R..._N~SraT~E~I~N"":T"-____ --,--.-..,.......,-------- , do hereby state: 
(print name Of personal representative) 

1. I am the Personal Representative as defined ins. 198.01 ors. 731.201, Florida Statutes (F.S.), as the case may be, 

of the Estate of SHIRT.Ev BERNSTEIN 
(pnnt name of decedent) 

2. The decedent referenced above, whose Social Security Number is _ _. •••••• ______ ,, died 

on -11.J_QJLJ 201 Oand was domiciled, as defined ins. 198.015, F.S .. at the time of death in the state 
(date of death) 

of Florida 

On date of death, the decedent was (check one}: ~ a U.S. citizen 0 not a U.S. citizen 

3. A federal e$tale tax return (federal Fonn 706 or 706-NA) is not required to be filed for the Estate. 

4. The Estate does not owe Florida estate tax pursuant to Chapter 198, F.S. 

5. I acknowledge personal liability for distribution in whole or in part of any of the Estate by having obtained release of 
such property from the lien of the Florida estate tax. 

Under penalties of perjury, I declare that I have read this Affidavit and t 

ct,.._.. ~; J 
Executed this __ day of ___.C¥!-~--------

Signature:_-'c'-ZJI"'"-__;;;;;;_ __________ _ 

STATE OF f tod J.._.....,, 
COUNTY OF ?'NW\ ~ 

Personally known L 
Or Produced Identification 

Print Name:-,;;or:=..:;......,N.,,_,..B::E,,,_R,_.N_,_,S"-T"'"E""'""'I~N.__ ______ _ 

Mailing Address: 7020 Lions Head Lane, Boca R. to,., 

FL, 33496 Telephone: _______ _ 

Type of Identification Produced _________ _ 



rN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

rN RE: EST A TE OF 

SHIRLEY BERNSTErN, 

Deceased. 

File No. 50201 I000653XXXX SB 

Probate Division 

PETITION FOR DISCHARGE 
(full waiver) 

Petitioner, SIMON BERNSTEIN, as personal representative of the above estate, alleges: 

I. The decedent, Shirley Bernstein, a resident of Palm Beach County, died on December 8, 

2010, and Letters of Administration were issued to petitioner on February I 0, 2011. 

2. Petitioner has fully administered this estate by making payment, settlement, or other 

disposition of all claims and debts that were presented, and by paying or making provision for the payment 

of all taxes and expenses of administration. 

3. Petitioner has filed all required estate tax returns with the Internal Revenue Service and with 

the Department of Revenue of the State of Florida, and has obtained and filed, or file herewith, evidence of 

the satisfaction of this estate's obligations for both federal and Florida estate taxes, if any. 

4. The only persons, other than petitioner, having an interest in this proceeding, and their 

respective addresses are: 

NAME 

Simon L. Bernstein 

Ted S. Bernstein 

Bar Form No. P·S.0550 
C Florida Lawyers Suppon Services. Inc. 

Reviewed October l , 1998 

ADDRESS 

7020 Lions Head Lane 
Boca Raton, FL 33496 

880 Berkeley Street 
Boca Raton, FL 33487 

- l -

RELATIONSHIP BIRTH DATE 
(if Minor) 

spouse adult 

son adult 

I 



Pamela B. Simon 

Eliot Bernstein 

Jill lantoni 

Lisa S. Friedstein 

950 North Michigan A venue 
Suite 2603 
Chicago, fL 60606 

2753 NW J4th Street 
Boca Raton, FL 33434 

2101 Magnolia Lane 
Highland Park, IL 60035 

2142 Churchill Lane 
HighJand Park, IL 60035 

daughter adult 

son adult 

daughter adult 

daughter adult 

5. Petitioner, pursuant to Section 731.302 of the Florida Probate Code, and as permitted by Fla. 

Prob. R. 5.400(f), files herewith waivers and receipts signed by all interested persons: 

(a) acknowledging that they are aware of the right to have a final accounting; 

(b) waiving the filing and service of a final accounting; 

(c) waiving the inclusion in this petition of the amount of compensation paid or to be paid to 

the personal representative, attorneys, accountants, appraisers or other agents employed by the personal 

representative and the manner of determining that compensation; 

(d) acknowledging that they have actual knowledge of the amount and manner of determining 

compensation of the personal representative, attorneys, accountants, appraisers, or other agents, and agreeing 

to the amount and manner of determining such compensation, and waiving any objections to the payment 

of such compensation; 

(e) waiving the inclusion in this petition of a plan of distribution; 

(t) waiving service of this petition and all notice thereof; 

(g) acknowledging receipt of complete distribution of the share of the estate to which they are 

entitled; and 

(h) consenting to the entry of an order discharging petitioner, as persona I representative, without 

notice, hearing or waiting period and without further accounting. 

Petitioner requests that an order be entered discharging petitioner as personal representative of this 

estate and releasing the surety on any bond which petitioner may have posted in this proceeding from any 

liability on it. 

Bar Fonn No. P-5.0550 
C Florida Lawyen Suppon Services. Inc. 

Reviewed Octobtr I, 1998 

- 2 -
I 



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

the best of my knowledge.And b_elief. 

Signed on Hpc1 l 9 

By: __________ _ 

ROBERT L. SPALLINA, ESQUIRE 
Florida Bar No. 497381 
4855 Technology Way, St. 720 
Boca Raton, FL 33431 
561-997-7008 

Bar fottn No. P-5.0SSO 
0 Florida Lawyers Suppon Ser.ices, Inc. 

Relliewed O"ober I, 1998 

'2012. 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTATE OF File No. 50201 ICP000653XXXXSB 

SHIRLEY BERNSTEIN, Probate Division 

Deceased. Division 

WAIVER OF ACCOUNTING AND PORTIONS OF PETITION 
FOR DISCHARGE; WAIVER OF SERVICE OF PETmON FOR 

DISCHARGE; AND RECEIPT OF BENEFICIARY AND 
CONSENT TO DISCHARGE 

The undersigned, Eliot Bernstein, whose address is 2753 NW 34m Street, Boca Raton, FL 33434, and 

who has an interest in the above estate as beneficiary of the estate: 

(a) Expressly acknowledges thatthe undersigned is aware of the right to have a final accounting; 

(b) Waives the filing and service of a final or other accounting by the personal representative; 

(c) Waives the inclusion in the Petition for Discharge of the amount of compensation paid or 
to be paid to the personal representative, attorneys, accountants, appraisers, or other agents employed by the 
personal representative, and the manner of determining that compensation; 

(d) Expressly acknowledges that the undersigned has actual knowledge of the amount and 
manner of detennining the compensation of the personal representative, attorneys, accountants, appraisers, 
or other agents; has agreed to the amount and manner of detennining such compensation; and waives any 
objections to the payment of such compensation; 

(e) Waives the inclusion in the Petition for Discharge of a plan of distribution; 

(f) Waives service of the Petition for Discharge of the personal representative and all notice 
thereof upon the undersigned; 

(g) Acknowledges receipt of complete distribution of the share of the estate to which the 
undersigned was entitled; and 

(h) Consents to the entry of an order discharging the personal representative without notice, 
hearing or waiting period and without further accounting. 

Signed on ~5_, ,2012. 



IN THE ClRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF 

SHIRLEY BERNSTEIN, 

Deceased. 

File No. 50201 ICP000653XXXXSB 

Probate Division 

Division 

WAIVER OF ACCOUNTING AND PORTIONS OF PETITION 
FOR DISCHARGE; WAIVER OF SERVICE OF PETITION FOR 

DISCHARGE; AND RECEIPT OF BENEFICIARY AND 
CONSENT TO DISCHARGE 

The undersigned, Jill lantoni, whose address is 2101 Magnolia Lane, Highland Park, IL 60035, and 

who has an interest in the above estate as beneficiary of the estate: 

(a) Expressly acknowledges that the undersigned is aware of the right to have a final accounting; 

(b) Waives the filing and service of a final or other accounting by the personal representative; 

(c) Waives the inclusion in the Petition for Discharge of the amount of compensation paid or 
to be paid to the personal representative, anomeys, accountants, appraisers, or other agents employed by the 
personal representative, and the manner of determining that compensation; 

(d) Expressly acknowledges that the undersigned has actual knowledge of the amount and 
manner of determining the compensation of the personal representative, attorneys, accountants, appraisers, 
or other agents; has agreed to the amount and manner of determining such compensation; and waives any 
objections to the payment of such compensation; 

(e) Waives the inclusion in the Petition for Discharge of a plan of distribution; 

(f) Waives service of the Petition for Discharge of the personal representative and all notice 
thereof upon the undersigned; 

(g) Acknowledges receipt of complete distribution of the share of the estate to which the 
undersigned was entitled; and 

(h) Consents to the entry of an order discharging the personal representative without notice, 
hearing or waiting period and without further accounting. 

Signed on (}C/Df}g(_ /st- , 2012. 

Beneficiary I f 
By: 0 A JV\, -----J--£--11-J -

JILL IANTof4J'' 



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTATE OF File No. 50201 ICP000653XXXXSB 

SlllRLEY BERNSTEIN, 

Deceased. 

Probate Division 

Division 

W AIYER OF ACCOUNTING AND PORTIONS OF PETITION 
FOR DISCHARGE; WAIVER OF SERVICE OF PETITION FOR 

DISCHARGE; AND RECEIPT OF BENEFICIARY AND 
CONSENT TO DISCHARGE 

The undersigned, Lisa S. Friedstein, whose address is 2142 Churchill Lane, Highland Parle, IL 60035, 

and who has an interest in the above estate as beneficiary of the estate: 

(a) Expressly acknowledges that the undersigned is aware of the right to have a final accounting; 

(b) Waives the filing and service of a final or other accounting by the personal representative; 

( c) Waives the inclusion in the Petition for Discharge of the amount of compensation paid or 
to be paid to the personal representative, attorneys, accountants, appraisers, or other agents employed by the 
personal representative, and the manner of determining that compensation; 

(d) Expressly acknowledges that the undersigned has actual knowledge of the amount and 
manner of determining the compensation of the personal representative, attorneys, accountants, appraisers, 
or other agents; has agreed to the amount and manner of determining such compensation; and waives any 
objections to the payment of such compensation; 

(e) Waives the inclusion in the Petition for Discharge of a plan of distribution; 

( t) Waives service of the Petition for Discharge of the personal representative and all notice 
thereof upon the undersigned; 

(g) Acknowledges receipt of complete distribution of the share of the estate to which the 
undersigned was entitled; and 

(h) Consents to the entry of an order discharging the personal representative without notice, 
hearing or waiting period and without further accounting. 

, 2012. 



rN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF 

SHIRLEY BERNSTEIN, 

Deceased. 

File No. 5020l ICP000653XXXXSB 

Probate Division 

Division 

WAIVER OF ACCOUNTING AND PORTIONS OF PETITION 
FOR DISCHARGE; WAIVER OF SERVICE OF PETITION FOR 

DISCHARGE; AND RECEIPT OF BENEFICIARY AND 
CONSENT TO DISCHARGE 

The undersigned, Simon L. Bernstein, whose address is 7020 Lions Head Lane, Boca Raton, Florida 

33496, and who has an interest in the above estate as beneficiary of the estate: 

(a) Expressly acknowledges that the undersigned is aware of the rightto have a final accounting; 

(b) Waives the filing and service of a final or other accounting by the personal representative; 

(c) Waives the inclusion in the Petition for Discharge of the amount of compensation paid or 
to be paid to the personal representative, attorneys, accountants, appraisers, or other agents employed by the 
personal representative, and the manner of detennining that compensation; 

(d) Expressly acknowledges that the undersigned has actual knowledge of the amount and 
manner of detennining the compensation of the personal representative, attorneys, accountants, appraisers, 
or other agents; has agreed to the amount and manner of detennining such compensation; and waives any 
objections to the payment of such compensation; 

( e) Waives the inclusion in the Petition for Discharge of a plan of distribution; 

(f) Waives service of the Petition for Discharge of the personal representative and al I notice 
thereof upon the undersigned; 

(g) Acknowledges receipt of complete distribution of the share of the estate to which the 
undersigned was entitled; and 

(h) Consents to the entry of an order discharging the personal representative without notice, 
hearing or waiting period and without further accounting. · 

7 

Signed on __ ~--=--t-( ...... 4 ...... /_,_/=-::l--______ , 2012. 



··---·· --------------------

IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTATE Of File No. 50201 ICP000653XXXXSB 

SHIRLEY BERNSTEIN, Probate Division 

Deceased. Division 

W AIYER OF ACCOUNTING AND PORTIONS OF PETITION 
FOR DISCHARGE; WAIVER OF SERVICE OF PETITION FOR 

DISCHARGE; AND RECEIPT OF BENEFICIARY AND 
CONSENT TO DISCHARGE 

The undersigned, Pamela B. Simon, whose address is 950 North Michigan Avenue, Suite 2603, 

Chicago, IL 60606, and who has an interest in the above estate as beneficiary of the estate: 

(a) Expressly acknowledges that the undersigned is aware of the right to have a final accounting; 

(b) Waives the filing and service ofa final or other accounting by the personal representative; 

(c) Waives the inclusion in the Petition for Discharge of the amount of compensation paid or 
to be paid to the personal representative, attorneys, accountants, appraisers, or other agents employed by the 
personal representative, and the manner of determining that compensation; 

(d) Expressly acknowledges that the undersigned has actual knowledge of the amount and 
manner of determining the compensation of the personal representative, auomeys, accountants, appraisers, 
or other agents; has agreed to the amount and manner of determining such compensation; and waives any 
objections to the payment of such compensation; 

( e) Waives the inclusion in the Petition for Discharge of a plan of distribution; 

(f) Waives service of the Petition for Discharge of the personal representative and all notice 
thereof upon the undersigned; 

(g) Acknowledges receipt of complete distribution of the share of the estate to which the 
undersigned was entitled; and 

(h) Consents to the entry of an order discharging the personal representative without notice, 
hearing or waiting period and without further accounting. 

Signed on qjf' , 2012. 

Beneficiary 

By: _____________ _ 

PAMELA B. SlMON 



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTATE OF File No. 50201 ICP000653XXXXSB 

SHIRLEY BERNSTEIN, Probate Division 

Deceased. Division 

WAIVER OF ACCOUNTING AND PORTIONS OF PETITION 
FOR DISCHARGE; WAIVER OF SERVICE OF PETITION FOR 

DISCHARGE; AND RECEIPT OF BENEFICIARY AND 
CONSENT TO DISCHARGE 

The undersigned, Ted S. Bernstein, whose address is 880 Berkeley Street, Boca Raton, Florida 

33487, and who has an interest in the above estate as beneficiary of the estate: 

(a) Expressly acknowledges thatthe undersigned is aware of the right to have a final accounting; 

(b) Waives the filing and service of a final or other accounting by the personal representative; 

(c) Waives the inclusion in the Petition for Discharge of the amount of compensation paid or 
to be paid to the personal representative, attorneys, accountants, appraisers, or other agents employed by the 
personal representative, and the manner of determining that compensation; 

(d) Expressly acknowledges that the undersigned has actual knowledge of the amount and 
manner of detennining the compensation of the personal representative, attorneys, accountants, appraisers, 
or other agents; has agreed to the amount and manner of determining such compensation; and waives any 
objections to the payment of such compensation; 

(e) Waives the inclusion in the Petition for Discharge ofa plan of distribution; 

(t) Waives service of the Petition for Discharge of the personal representative and all notice 
thereof upon the undersigned; 

(g) Acknowledges receipt of complete distribution of the share of the estate to which the 
undersigned was entitled; and 

(h) Consents to the entry of an order discharging the personal representative without notice, 
hearing or waiting period a d ·rhout further accounting. 

Signed on g, I , 2012. 

:~~; 
DBERNSTEIN 



MEMORANDUM 
DATE: November 5, 20J 2 

TO: Robert L. Spallina, Esq. 

FROM: Astride Limouzin Case Manager, on behalf of -
This office does not provide legal advice 

I XJJUDGE MARTIN H. COLIN 
f !JUDGE JAMES L. MARTZ 

For procedural inquiries Tel. #561-274-1424 \ )JUDGE ROSEMARIE SCHER 

Division - JY 
Division - IZ 
Division - IX 

CASE NUMBER: 50 2011 CP000653XXXXSB Estate or Shirley Bernstein 

MATTER: Documents being returned Order of discharge 

Death certificate {CERTIFlED COPY) not submitted. F.S. §731.103, Probate Rule 5.205 & Probate Rule 5.171 

Receipted bill for funeral expenses required (Must be paid in full). 

Proof of will or codicil is required; it is not self-proved. Please review F.S. §732.502; 733.201; P.R. 5.210 & P.R. 5.230. 

Order admitting will/ codicil/ and or appointing personal representative is either missing or incorrect FS§73J.201, 
R.5.210 &5.235 

Petition and order designating a restricted depository, and acceptance is required FS §69.031 tj~j,144.351(6). 
O:i;;;:r N 

Oath of Personal Representative, of Guardian or Administrator Ad Litem and designation of rei~ a~t was not 
submitted or incorrect. Resident agent must sign the acceptance. (Rule 5.1IO,5.120 and 5.320 com.ffittei!otes) . 

Proof of publication not submitted. Rule 5.241. 

Statement regarding creditors not submitted. Probate Rule 5.241 (d). 

Inventory not submitted. Probate Rule 5.340. 

All claims must be satisfied, struck, or dismissed. 

Final certificate of estate tax or affidavit of non-tax is not submitted. FS §198.26 & 193.28 

....... ..,~-
-<~;;a I 

~:t:OJ °' :eng 
r,§:i" ~ 
::x::;;;:.('") .,,( ....... _ ~ 
-:<tri ~ 
i:;;.":'i:;::, 
or;:ii;: CX> 

All Beneficiaries must join in the petition or they must receive formal notice on the petition. FS §735.203 & Probate 
Rule S.530(b). 

XX Receipts for assets from all of the specific beneficiaries were not notarized. 

Receipt of final accounting, service of petition for discharge and/or waiver from all residuary beneficiaries or 
qualified trust beneficiaries are required. See. R. 5.400. Attorney fees see FS §733.6171(6), 731.302, 731.JOJ(l)(b) 

and Probate Rule S.180(b). Committee notes (one person serving in two (2) fiduciary capacities may not waive or 
consent to the persons acts without the approval or those who the person represents). 

Proof of service of the Objection to the Claims. FS §733.705(2), Probate Rule. S.496 & Probate Rule. 5.040. 

Proof of Service of the Notice to Creditors to the Agency for Health Care Administration. FS §733.2121(d) & Probate 
Rule 5.241 (a). 

For Lost/Destroyed Wills/Codicils please comply with FS § 733.207, 733.201(2) & Probate Rule 5.510 

An 8:45 a.m. motion calendar hearing (limited to 5 mins) with notice to all interested parties is required. 
Notice must be at least five (5) business days (Tue, Wed and Thurs). Please verify suspension dates. Files must be 

·order via the internet at http://J5thcircuit.eo.palm-beach.fl.us/web/guestlcadmin. 

OTHER: 

PLEASE RETURN A COPY OF nus MEMORANDUM AND PROPOSE ORDERS WHEN REPLYING; 
ADDRESS TO THE CLERK AND COMPTROLLER. 200 W ATLANTIC AVENUE.DELRAY BEACH. FL 33444 



lN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

lN RE: ESTA TE OF 

SHIRLEY BERNSTEIN, 

Deceased. 

File No. 50201 ICP000653XXXXSB 

Probate Division 

DivisiQn 

WAIVER OFACCOUNTING AND PORTIONS OF PETITION . 
FOR DISCHARGE; WAIVER OF SERVICE OF fETITION FOR 

DISCHARGE; AND RECEIPT OF BENEFICIARY AND 
CONSENT TO DISCHARGE 

Zfil2 NOV .1:-9 BM 2: 29 ..... .) 

SHARON R. BOCK. CLERK 
PALM BEiiCH COUNTY. FL 
SOUTH CTY BFIANCH-FllED 

The undersigned, Jill Iantoni, whose address is 2101 Magnolia Lane, Highland Park, IL 60035, and 

who has an inteJ'est in the above estate as beneficiary of the estate: 

(a) Expressly acknowledges that the undersigned is aware of the right to have a final accounting; 

(b) Waives the filing and service of a final or other accounting by the personal representative; 

(c) Waives the inclusion in the Petition for Discharge of the amount of compensation paid or 
to be paid to the personal representative, attorneys, accountants, appraisers, or other agents employed by the 
personal representative, and the manner of determining that compensation; 

(d) Expressly acknowledges that the undersigned has actual knowledge of the amount and 
manner of detennining the compensation of the personal representative, attorneys, accountants, appraisers, 
or other agents; has agreed to the amount and manner of.determining such compensation; and waives any 
objections to the payment of such compensation; 

(e) Waives the inclusion in the Petition for Discharge of a plan of distribution; 

(t) Waives service of the Petition for Discharge of the personal representative and all notice 
thereof upon the undersigned; 

(g) Acknowledges receipt of complete distribution of the share of the estate to which the 
undersigned was entitled; and 

(h) Consents to the entry of an order discharging the personal representative without notice, 
hearing or waiting period and without further accounting. 

Signed on Otfober .___.._/ __ . 2012. 

Beneficiary J ~ 

By: QA;{l'v--~~ 
,,1.:,;\\\llltlli111111. JILL lANT01l11 
~ ~ . A ~~ ) 

Swo~~~ ~ o before me on uf,,~ , 2012, by JILL 
IANTONI, who is pelo~ • ri-i~/ or who produced ___________ _ 

"d "fi t• - ·~ 6' ~·.. : as 1 entJ 1ca ion. §* f ~-. _ 
:: • G>oe :*S 
:l§. ~ #EE 156021 i :g-~ 
··~~-··~e......... :fJS 

• ~~ •. ~\\IN J:>.· (§:'.~ 
(Affix Notarial Seal) ~~~41·~.~-~~~ 

~'t.111~/C STAi"E. Ci1f:~-:;. 
' '111i111mn'''~ 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF 

SHIRLEY BERNSTEIN, 

Deceased. 

File No. 502011CP000653XXXXSB 

Probate Division 

Division 

WAIVER OF ACCOUNTING AND PO_RTIONS OF PETITION 
FOR DISCHARGE; WAIVER OF SERVICE OF PETITION FOR 

DISCHARGE; AND RECEIPT OF .BENEFICIARY AND 
CONSENT TO DISCHARGE 

2012 NOV 1·9 PM 2: 29 
SHARON H. e.oc\'\. CLERK 
PAlM BEACH COUNTY. FL 

.·SOUTH CTY BRANCH-FILED 

The undersigned, Lisa S. Friedstein, whose address is 2142Churchi11 Lane, Highland Park, IL 60035, 

and who has an interest in the above estate as beneficiary of the estate: 

(a) Expressly acknowledges that the undersigned is aware of the right to have a final accounting; 

(b) Waives the filing and service of a final or other accounting by the personal representative; 

(c) Waives the inclusion in the Petition for Discharge of the amount of compensation paid or 
to be paid to the personal representative, attorneys, accountants, appraisers, or other agents employed by the 
personal representative, and the manner of determining that compensation; 

(d) Expressly acknowledges that the undersigned has actual knowledge of the amount and 
.manner of determining the compensation of the personal representative, attorneys, accountants, appraisers, 
or other agents; has agreed to the amount and manner of determining such compensation; and waives any 
objections to the payment of such compensation; 

(e) Waives the inclusion in the Petition for Discharge of a plan of distribution; 

(f) Waives service of the Petition for Discharge of the personal representative and all notice 
thereof upon the undersigned; 

(g) Acknowledges receipt of complete distribution of the share of the estate to which the 
undersigned was entitled; and 

(h) Consents to the entry of an order discharging the personal representative without notice, 
hearing or waiting period and without forther accounting. 

s;gned on ~ Wlf .i I '2012. 

Beneficiary 

·~-· 



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTA TE OF 

SHIRLEY BERNSTEIN, 

Deceased. 

File No. 502011CP000653XXXXSB 

Probate Division 

Division 

WANER OF ACCOUNTING AND PORTIONS OF PETITION 
FOR DISCHARGE; WAIVER OF SERVICE OF PETITION FOR 

DISCHARGE; AND RECEIPT OF BENEFICIARY AND 
CONSENT TO DISCHARGE 

·zo12 wov-1,,9 PM 2: 29 
SHAROH H. BOC\\. CLERK 
P.ALM BEri.CH COUNTY. FL 

·SOUTH CTY BRtd~CH-FILEO 

The undersigned, EI iot Bernstein, whose address is 27 5 3 NW 34 th Street, Boca Raton, FL 3 34 3 4, and 

who has an interest in the above estate as beneficiary of the estate: 

(a) Expressly acknowledges that the undersigned is aware of the right to have a final accounting; 

(b) Waives the filing and service ofa final or other accounting by the personal representative; 

( c) Waives the inc.lusion in the Petition for Discharge of the amount of compensation paid or 
to be paid to the personal representative, attorneys, accountants, appraisers, or other agents employed by the 
personal representative, and the manner of detennining that compensation; 

(d) Expressly acknowledges that the undersigned has actual knowledge of the amount and 
manner of determining the compensation of the personal representative, attorneys, accountants, appraisers, 
or other agents; has agreed to the amount and manner of determining such compensation; and waives any 
objections to the payment of such compensation; 

(e) Waives the inclusion in the Petition for Discharge of a plan of distribution; 

(f) Waives service of the Petition for Discharge of the personal representative and all notice 
thereof upon the undersigned; 

(g) Acknowledges receipt of complete distribution of the share of the estate to which the 
undersigned was entitled; and 

(h) Consents to the entry of an order discharging the personal representative without notice, 
hearing or waiting period and without further accounting. 

SigTied on ma.~ I 5 , 2012. 

{Affix Notarial Seal) 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF 

SHIRLEY BERNSTEIN, 

Deceased. 

File No. 502011 CP000653XXXXSB 

Probate Division 

Division 

WAIVER OF ACCOUNTING AND PORTIONS OF PETITION 
FOR DISCHARGE; W AIYER OF SERVICE OF PETITION FOR 

DISCHARGE; AND RECEIPT OF BENEFICIARY AND 
CONSENT TO DISCHARGE 

The undersigned, Pamela B. Simon, whose address is 950 North Michigan Avenue, Suite 2603, 

Chicago, IL 60606, and who has an interest in the above estate as beneficiary of the estate: 

(a) Expressly acknowledges that the undersigned.is aware of the right to have a final accounting; 

(b) Waives the filing and service of a final or other accounting by the personal representative; 

(c) Waives the inclusion in the Petition. for Discharge of the amount of compensation paid or 
to be paid to the personal representative, attorneys, accountants, appraisers, or other agents employed by the 
personal representative, and the manner of determining that compensation; 

(d) Expressly acknowledges that the undersigned has actual knowledge of the amount and 
manner of determining the compensation of the personal representative, attorneys, accountants, appraisers, 
or other agents; has agreed to the amount and manner of determining such compensation; and waives any 
objections to the payment of such compensation; 

( e) Waives the inclusion in the Petition for Discharge of a plan of distribution; 

{t) Waives service of the Petition for Discharge of the personal representative and all notice 
thereof upon the undersigned; 

(g) Acknowledges receipt of complete distribution of the share of the estate to which the 
undersigned was entitled; and 

(h) Consents to the entry of an order discharging the personal representative without notice, 
hearing or waiting period and witho t further accounting. 

cg f Signed on ____ __,,___ ______ , 2012. 

By: _____ --=-==---------
~''''''"11'"''''~ P AM{J1 B SIMON ~fu\.'f MO,qAh!'1~ . 9 . Swo~~.~~ .. !\~rml&,,Jo before me on <JCi.U5 1 

PAMELA B. SI~&~~~~·.p~onal~y known t(;:Jle 
: :!!; ;,g> as 1~tficat10n. 

~~-~~--~:---:~-;---~-=.aa :<; 
- ,ojr; • .en'>' • £t -
~· •• ttf~~ :{§§ 
~~-. ~- 8on6fAiP..f:.'¢:'~ 

(Affix Notarial Seal) ~~~~·.·7!~~~~ 
7.111~ Pt,a1c ~~ ~\~ 

,,,,,,,,11,"0'''~ 

'2012, by 
or who produced 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

File No. 502011CP000653XXXXSB IN RE: EST A TE OF 

SHIRLEY BERNSTEIN, 

Deceased. 

Probate Division 

Division 

WAIVER OF ACCOUNTING Al'l1> PORTIONS OF PETITION 
FOR DISCHARGE; W AIYER OF SERVICE OF PETITION FOR 

DISCHARGE; AND RECEIPT OF BENEFICIARY AND 
CONSENT TO DISCHARGE 

The undersigned, Ted S. Bernstein, whose address is 880 Berkeley Street, Boca: Raton, Florid.a 

33487, and who has an interest in the above estate as beneficiary of the estate: 

(a) Expressly acknowledges that the undersigned is aware of the right to have a final accounting; 

(b) Waives the filing and service of a final or other accounting by the personal representative; 

(c) Waives the inclusion in the Petition for Discharge of the amount of compensation paid or 
to be paid to the personal representative, attorneys, accountants, .appraisers, or other agents employed by the 
personal representative, and the manner of determining that compensation; 

(d) Expressly acknowledges that the undersigned has actual knowledge of the amount and 
manner of detennining the compensation of the personal representative, attorneys, accountants, appraisers, 
or other agents; has agreed to the amount and manner of determining such compensation; and waives any 
objections to the payment of such compensation; · 

(e) Waives the inclusion in the Petition for Discharge of a plan of distribution; 

(f) Waives service of the Petition for Discharge of the personal representative and all notice 
thereof upon the undersigned; 

(g) Acknowledges receipt of complete distribution of the share of the estate to which the 
undersigned was entitled; and 

(h) Consents to the entry of an order discharging the personal representative without notice, 
hearing or waiting period and without further accounting. 

Signed °" ~ \\ \ Z. , 2012. 
\ 

Ben~ficia / # 
111111111111 By 'b ~;::,;;,; 

~''''t~l'f M0 11111'~ ~~RNS~ . 
Sw~ • .. b~to befory,me on l1LJdt1Sf / ZQ/2_ . 2012, by TED 

·BERNSTEIN, who!§ P«:t.SOfil • t~e / or who pro@;l4ced __________ _ 
.d .fi t• - • .::;; ..... :: as 1 entl 1ca ion. : . • ... : = 

=*~ .,, :~: 
~~~ IEE1560'l1 :~~ 
~~ •• 1,;._ &mdell~ .#,..• o~ . ~-9'~·-~Pwlic~i~~ 

(Affix Notarial Seal)~fp~· .. ···•~\.)1-~'· 
'11'1111h,f;,ffi~,,,,, .. ~ 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF 

SHIRLEY BERNSTEIN, 

Deceased. 

File No. 502011CP000653XXXXSB 

Probate Division 

Division 

WAIVER OF ACCOUNTING .AND.,J~ORJ'IONS OF PETmON 
FOR DISCHARGE; WAIVER OF SERVICE OF PETITION FOR 

DISCHARGE; AN1) RECEIPT OF BENEFICIARY AND 
CONSENT TO DISCHARGE 

. -...• ; '1···-

'lO\ HiOV L9 PM 2: 2 9 
SliAROH R. eoct\. CLERI\ 

·M BEf,CH COUHTY. FL 
}~~TH CTY BRi:..HctHltEO 

The undersigned, Simon L. Bernstein, whose address is 7020 Lions Head Lane, Boca Raton, Florida 

33496, and who has an interest in the above estate as beneficiary of the estate: 

(a) Expressly acknowledges thatthe undersigned is aware of the rightto have a final accounting; 

(b) Waives the filing and service ofa final or other accounting by the personal representative; 

(c) Waives the inclusion in the Petition for Discharge of the amount of compensation paid or 
to be paid to the personal representative, attorneys, accountants, appraisers, or other agents employed.by the 
personal representative, and the manner of determining that compensation; 

(d) Expressly acknowledges that the undersigned has actual knowledge of the amount and 
manner of detennining the compensation of the personal representative, attorneys, accountants, appraisers, 
or other agents; has agreed to the amount and manner of detennining such compensation; and waives any 
objections to the payment of such compensation; 

(e) Waives the inclusion in the Petition for Discharge of a plan of distribution; 

(f) Waives service of the Petition for Discharge of the personal representative and all notice 
thereof upon the undersigned; 

(g) Acknowledges receipt of complete distribution of the share of the estate to which the 
undersigned was entitled; and 

(h) Consents to the. entry of an order discharging the personal representative without notice, 
hearing or waiting period and without further accounting. 

Signed on ___ L\_\_q_/_l _7--_____ , 2012. 

. .... 
·'' 
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SUANN TESCHER 

VIA FEDERAL EXPRESS 
Christine P. Yates, Esq. 
Tripp Scott 
110 Southeast Sixth Street 
Fifteenth Floor 
Fort Lauderdale, FL 33301 

January 11, 2013 

Re: Estates of Shirley Bernstein and Simon L. Bernstein 

Dear Ms. Yates: 

In response to the items in your letter dated December 21, 2013, we are enclosing the following 
documents and responses: 

1. Simon L. Bernstein Amended and Restated Trust Agreement dated July 25, 2012. We 
do not have an accounting for the trust at this time. 

2. Shirley Bernstein Trust Agreement dated May 20, 2008 together with a copy of the First 
Amendment to Shirley Bernstein Trust Agreement dated November 18, 2008. We do not 
have an accounting for the trust at this time, however, it's primary assets are the two 
homes. 

3. Operating Agreement for Bernstein Family Realty, LLC dated June 30, 2008. 
4. Agreement of Limited Partnership of Bernstein Family Investments, LLLP dated May 

20, 2008 and the Operating Agreement of Bernstein Holdings, LLC dated May 20, 2008. 
5. We have not yet filed any objections to any claims filed in the Estate, but will be able 

to provide copies when we get to this point in the probate procedure. 
6. There is no Exempt Property Petition filed in the Estate. 
7. We are not in possession of personal property inventories for either Simon or Shirley. 
8. As discussed previously. 
9. The Limited Power of Appointment was exercised under Si's Will, a copy of which you 

already have. 
10. A copy of the Inventory for the Estate of Shirley Bernstein. 
11. We will provide you with a copy of the Inventory for the Estate of Simon Bernstein once 

it is complete. 
12. We are not in possession of any documents related to LIC Holdings. 
13. A copy of the recorded Second Mortgage for Eliot Bernstein's home, together with the 

Promissory Note in the amount of $365,000.00. Please note that Walter Sahm holds a 



Christine P. Yates, Esq. 
January 11, 2013 
Page 2 

first position mortgage on the property, a copy of which we do not have, and is anxious 
about getting paid as a result of Si's death. Please call me to discuss this. 

14. The children's trusts were never funded, other than the one (1 %) percent interest in the 
general partner of the limited partnership for Eliot, Lisa and Jill. 

If you have any questions, please do not hesitate to contac 

Enclosures 

LAW OFFICES 

TESCHER & SPALLINA, P.A. 
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SIMON L. BERNSTEIN 

AMENDED AND RESTATED TRUST AGREEMENT 

This Amended and Restated Trust Agreement is dated this ?~ of~-;:4!~~-IL
and is between SIMON L. BERNSTEIN, of Palm Beach County, Florida referre t in the irst person, 
as settlor, and SIMON L. BERNSTEIN, of Palm Beach County, Florida and SI L. B RNSTEIN's 
successors, as trustee (referred to as the "Trustee," which term more particularly refers to al I individuals 
and entities serving as trustee of a trust created hereunder during the time of such service, whether alone 
or as co-trustees, and whether originally serving or as a successor trustee). 

WHEREAS, on May 20, 2008, I created and funded the SIMON L. BERNSTEIN TRl)ST 
AGREEMENT (the "Trust Agreement," which reference includes any subsequent amendments of said 
trust agreement); 

WHEREAS, Paragraph A. of Article I. of said Trust Agreement provides, inter alia, that during 
my lifetime I shall have the right at any time and from time to time by an instrument, in writing, 
delivered to the Trustee to amend or revoke said Trust Agreement, in whole or in part. 

NOW, THEREFORE, I hereby amend and restate the Trust Agreement in its entirety and the 
Trustee accepts and agrees to perform its duties and obligations in accordance with the following 
amended provisions. Notwithstanding any deficiencies in execution or other issues in regard to whether 
any prior version of this Trust Agreement was a valid and binding agreement or otherwise created an 
effective trust, this amended and restated agreement shall constitute a valid, binding and effective trust 
agreement and shall amend and succeed all prior versions described above or otherwise predating this 
amended and restated Trust Agreement. 

ARTICLE I. DURING MY LIFE AND UPON MY DEATH 

A. Rights Reserved. I reserve the right (a) to add property to this trust during my life or on 
niy death, by my Will or otherwise; (b) to withdraw property held hereunder; and ( c) by separate written 
instrument delivered to the Trustee, to revoke this Agreement in whole or in part and otherwise modify 
or amend this Agreement. 

B. Payments During My Life. If income producing property is held in the trust during my 
life, the Trustee shall pay the net income of the trust to me or as 1 may direct. However, during any 
periods while I am Disabled, the Trustee shall pay to me or on my behalf such amounts of the net income 
and principal of the trust as is proper for my Welfare. Any income not so paid shall be added to 
principal. 

SIMON L. BERNSTEIN 

AMENDEO AND RESTAT6D TRUST AGREEMENT 
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C. Upon My Death. Upon my death the Trustee shall collect and add to the trust all 
amounts due to the trusfonder any insurance policy on my life or under any death benefit plan and all 
property added to the trust by my Will or otherwise. After paying or providing for the payment from the 
augmented trust of all current charges and any amounts payable under the later paragraph captioned 
"Death Costs,'' the Trustee shall hold the trust according to the following provisions. 

ARTICLE II. AFTER MY DEATH 

A. Disposition of Tangible Personal Property. Jf any non-business tangible personal 
propetty other than cash (including, but not limited to, my personal effects, jewelry, collections, 
household furnishings, and equipment, and automobiles) is held in the trust at the time of my death, such 
items shall be promptly disfributed by the Trustee of the trust to such person or persons, including my 
estate, as to the item or items or proportion specified, as 1 may appoint, and to the extent that any such 
items are not disposed of by such appointment, such items shall be disposed ofbythe Trustee of the trust 
in exactly the same manner as such items would have been disposed of under the terms and provisions 
of my Wil I (including any Codicil thereto, or what the Trustee in good faith believes to be such Will and 
Codicil) had such items been included in my probate estate. Any such items which are not effectively 
disposed of pursuant to the preceding sentence shall pass with the other trust assets. 

B. Disposition of Trust Upon My Death. Upon my death, the remaining assets in this trust 
shall be divided among and held in separate Trusts for my then living grandchildren. Each of my 
grandchildren for whom a separate trust is held hereunder shall hereinafter be referred to as a 
"beneficiary" with the separate Trusts to be administered as provided in Subparagraph Il.C. 

C. Trusts for Beneficiaries. The Trustee shall pay to the beneficiary and the beneficiary's 
children, such amounts of the net income and principal of such beneficiary's trust as is proper for the 
Welfare of such individuals. Any income not so paid shall be added to principal each year. After a 
beneficiary has reached any one or more of the foJJowing birthdays, the beneficiary may withdraw the 
principal of his or her separate trust at any time or times, not to exceed in the aggregate 1 /3 in value after 
the beneficiary's 25th bilthday, 1/2 in value (after deducting any amount previously subject to 
withdrawal but not actually withdrawn) after the beneficiary's 30th birthday, and the balance after the 
beneficiary's 35th birthday, provided that the withdrawal powers described in this sentence shall not 
apply to any grandchild of mine as beneficiary of a separate trust. The value of each trust shall be its 
value as of the first exercise of each withdrawal right, plus the value of any subsequent addition as of 
the date of addition. The right of withdrawal shall be a privilege which may be exercised only voluntarily 
and shall not include an involuntary exercise. If a beneficiary dies with assets remaining in his or her 
separate trust, upon the beneficiary's death the beneficiary may appoint his or her trust to or for the 
benefit of one or more of any of my lineal descendants (excluding from said class, however, such 
beneficiary and such beneficiary's creditors, estate, and creditors of such beneficiary's estate). Any part 
of his or her trust such beneficiary does not effectively appoint shall upon his or her death be divided 
among and held in separate Trusts for the following persons: 

SJMON L. BERNSTEIN 
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1. for his or her lineal descendants then living, per stirpes; or 

2. if he or she leaves no lineal descendant then living, per stirpes for the lineal 
descendants then living of his or her ne!;lrest ancestor (among me and my lineal descendants) with a 
lineal descendant then living. 

A trust for a lineal descendant of mine shall be held under this paragraph, or if a trust is then so held, 
sh al I be added to such trust. 

D. Termination of Small Trust. If at any time after my death in the opinion of the Trustee 
a separate trust holds assets of a value of less than $50,000.00 and is too small to justify the expense of 
its retention, and termination of such trust is in the best interests of its current income beneficiary, the 
Trustee in its discretion may terminate such trust and pay it to said beneficiary. 

E. Contingent Gift. I fat any time prope11y of these Trusts is not disposed ofunder the other 
provisions of this Agreement, it shall be paid, as a gift made hereunder, to such persons and in such 
shares as such prope1ty would be distributed if J had then owned such property and had then died 
solvent, un1narried and intestate domiciled in the State of Florida, according to the laws of inheritance 
of the State of Florida then in effect. 

F. Protective Provision. No beneficiary of any trust herein created shall have any right or 
power to anticipate, transfer, pledge, sell, alienate, assign or encumber in any way his or her interest in 
the income or principal of such trust. Furthermore, no creditor shall have the right to attach, lien, seize 
or levy upon the interest of a beneficiary in this trust (other than myself) and such interest shall not be 
liable for or subject to the debts, liabilities or obligations of any such beneficiary or any claims against 
such beneficiary (whether voluntarily or involuntarily created), and the Trustee shall pay directly to or 
for the use or benefit of such beneficiary all income and principal to which such beneficiary is entitled, 
·notwithstanding that such beneficiary has executed a pledge, assignment, encumbrance or in any other 
manner alienated or transferred his or her beneficial interest in the trust to another. This paragraph shall 
not preclude the effective exercise of any power of appointment granted herein or the exercise of any 
disclaimer. 

G. Maximum Duration. Regardless of anything in this Agreement to the contrary, no trust 
interest herein created shall continue beyond three hundred sixty (360) years after the date of creation 
of this Agreement, nor shall any power of appointment be exercised in such manner so as to delay 
vesting of any trust beyond such period. Immediately prior to the expiration of such period, all such 
trusts then in existence shall terminate, and the assets thereof shall be distributed outright and in fee to 
then beneficiaries of the current income and in the propo1tions in which such persons are the 
beneficiaries, and if such proportions cannot be asce1tained, then equa1ly among such beneficiaries. 

ARTICLE III. GENERAL 

SIMON L. BERNSTEIN 
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A. Disability. Subject to the following Subparagraph captioned "Subchapter S Stock," while 
any beneficiary is Disabled, the Trustee shall pay to him or her only such portion of the income to which 
he or she is otherwise entitled as is proper for his or her Welfare, and any income not so paid shall be 
added to the principal from which derived. While any beneficiary is Disabled, income or principal 
payable to him or her may, in the discretion of the Trustee, be paid directly to him or her, without the 
intervention of a guardian, directly to his or her creditors or others for his or her sole benefit or to an 
adult person or an eligible institution (including the Trustee) selected by the Trustee as custodian for a 
minor beneficiary under the Uniform Transfers to Minors Act or similar law. The receipt of such payee 
is a complete release to the Trustee. 

B. Timing oflncome Distributions. The Trustee shall make required payments ofincome 
at least quarterly. 

C. Substance Abuse. 

1. In General. lf the Trustee reasonably believes that a beneficiary (other than 
myself)of any trust: 

a. routinely or frequently uses or consumes any illegal substance so as to 
be physically or psychologically dependent upon that substance, or 

b. is clinically dependent upon the use or consumption of alcohol or any 
other legal drug or chemical substance that is not prescribed by a board certified medical doctor or 
psychiatrist in a current program of treatment supervised by such doctor or psychiatrist, 

and if the Trustee reasonably believes that as a result the beneficiary is unable to care for himself or 
herself, or is unable to manage his or her financial affairs, all mandatory distributions (including 
distributions upon termination of the trust) to the beneficiary, all of the beneficiary's withdrawal rights, 
and all of the beneficiary's rights to participate in decisions concerning the removal and appointment of 
Trustees will be suspended. In that event, the following provisions of this Subparagraph 111 .C will apply. 

2. Testing. The Trustee may request the beneficiary to submit to one or more 
examinations (including laboratory tests of bodily fluids) determined to be appropriate by a board 
certified medical doctor and to consent to full disclosure to the Trustee of the results of all such 
examinations. The Trustee shall maintain strict confidentiality of those results and shall not disclose 
those results to any person other than the beneficiary without the prior written permission of the 
beneficiary. The Trusteemaytotallyorpattially suspend all distributions otherwise required or permitted 
to be made to that beneficiary until the beneficiary consents to the examination and disclosure to the 
Trustee. 

3. Treatment. If, in the opinion of the examining doctor, the examination indicates 
current or recent use of a drug or substance as described above, the examining doctor will determine an 
appropriate method of treatment for the beneficiary (for example, counseling or treatment on an 

SIMON L. BERNSTEIN 
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in~patient basis in a rehabilitation facility) that is acceptable to the Trustee. If the beneficiary consents 
to the treatment, the Trustee shall pay the costs of treatment directly to the provider of those services 
from the distributions suspended under this Subparagraph IILC. 

4. Resumption of Distributions. The Trustee may resume other distributions to the 
beneficiary (and the beneficiary's other suspended rights will be restored) when, in the case of use or 
consumption of an illegal substance, examination~ indicate no such use for 12 months and, in all cases, 
when the Trustee in its discretion determines that the beneficiary is able to care for himself or herself 
and is able to manage his or her financial affairs. 

5. Disposition of Suspended Amounts. When other distributions to the beneficiary 
are resumed, the remaining balance, if any, of distributions that were suspended may be distributed to 
the beneficiary at that time. If the beneficiary dies before distribution of those suspended amounts, the 
Trustee shall distribute the balance of the suspended amounts to the persons who would be the alternate 
takers of that beneficiary's share (or takers through the exercise of a power of appointment) as otherwise 
provided in this Trust Agreement. 

6. Exoneration. No Trustee (or any doctor retained by the Trustee) will be 
responsible or I iable to anyone for a beneficiary's actions or welfare. The Trustee has no duty to inquire 
whether a beneficiary uses drugs or other substances as described in this Subparagraph If l.C. The Trustee 
(and any doctor retained by the Trustee) is to be indemnified from the trust estate and held harmless 
from any liability of any nature in exercising its judgment and authority under this Subparagraph III.C, 
including any failure to request a beneficiary to submit to medical examination, and including a decision 
to distribute suspended amounts to a beneficiary. 

7. Tax Savings Provision. Despite the provisions of this Subparagraph fll.C, the 
Trustee cannot suspend any mandatory distributions or withdrawal rights that are required for that trust 
to become or remain a Qualified Subchapter S Trust (unless the Trustee elects for the trust to be an 
Electing Small Business Trust), or to qualify for any federal transfer tax exemption, deduction, or 
exclusion allowable with respect to that trust. 

D. Income on Death of Beneficiary. Subject to the later paragraph captioned 11Subchapter 
S Stock," and except as otherwise explicitly provided herein, upon the death of any beneficiary, all 
accrued or undistributed income of sueh deceased beneficiary's trust shall pass with the principal of his 
or her trust but shall remain income for trust accounting purposes. 

E. Definitions. In this Agreement, 

1. Children, Lineal Descendants. The terms "child," "children, 11 "grandchild," 
"grandchildren" and "lineal descendant" mean only persons whose relationship to the ancestor 
designated is created entirely by or through (a) legitimate bhths occurring during the marriage of the 
joint biological parents to each other, (b) children born of female lineal descendants, and (c) children 
and their lineal descendants arising from surrogate births and/or third party donors when (i) the child is 
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raised from or neat· the time of birth by a married couple (other than a same sex married couple) through 
the pendency of such marriage, (ii) one of such couple is the designated ancestor, and (iii) to the best 
knowledge of the Trustee both members of such couple patticipated in the decision to have such child. 
No such child or lineal descendant loses his or her status as such through adoption by another person. 
Notwithstanding the foregoing, for all purposes of this Trust and the dispositions made hereunder, my 
children, TED S. BERNSTEIN, PAMELA B. SIMON, ELIOTBERNSTEfN,JILLIANTONI and LISA 
S. FRIEDSTEIN, shall be deemed to have predeceased me as I have adequately provided for them during 
my lifetime. 

2. Code. "Code" means the Internal Revenue Code of 1986, as amended, and in 
referring to any particular provision of the Code, includes a reference to any equivalent or successor 
provision of a successor federal tax_ law. 

3. Disabled. "Disabled" or being under "Disability" means, as to any applicable 
individual: (I) being under the age of 21 years, (2) having been adjudicated by a court of competent 
jurisdiction as mentally or physicalJy incompetent or unable to manage his or her own property or 
personal affairs (or a substantially similar finding under applicable state or national law), or (3) being 
unable to properly manage his or her personal or financial affairs, or a trust estate hereunder as to a 
Trustee hereunder, because of a mental or physical impairment (whether temporary or permanent in 
nature). A written certificate executed by an individual's attending physician or attending psychiatrist 
confirming that person's impairment will be sufficient evidence of Disability under item (3) above, and 
all persons may rely conclusively on such a certificate. 

4. Education. The term "education" herein means vocational, primary, secondary, 
preparatory, theological, college and professional education, including post~graduate courses of study, 
at educational institutions or elsewhere, and expenses relating directly thereto, including tuition, books 
and supplies, room and board, and travel from and to home during school vacations. It is intended that 
the Trustee liberally construe and interpret references to "education," so that the beneficiaries entitled 
to distributions hereunder for education obtain the best possible education commensurate with their 
abilities and desires. 

5. Needs and Welfare Distributions. Payments to be made for a person's "Needs" 
means payments necessary for such person's health (including lifetime residential or nursing home care), 
education, maintenance and support. Payments to be made for a person's "Welfare" means discretionary 
payments py the Trustee, from time to time, for such person's Needs and also for such person's 
advancement in life (including assistance in the purchase of a home or establishment or development 
of any business or professional enterprise which the Trustee believes to be reasonably sound), happiness 
and general well-being. However, the Trustee, based upon information reasonably available to it, shall 
make such payments for a person's Needs or Welfare only to the extent such person's income, and funds 
available from others obligated to supply funds for such purposes (including, without limitation, pursuant 
to child support orders and agreements), are insufficient in its opinion for such purposes, and shall take 
into account such person's accustomed manner of living, age, health, marital status and any other factor 
it considers important. Income or principal to be paid for a person's Needs or Welfare may be paid to 

SIMON L. BERNSTEIN 
AMENDED AND RESTATED TRUST AGREEMENT - 6-

L AW OFFICES 

TESCHER & SPALLINA, P.A. 
·--~~-ie.:i!U.:.~~~~:J:i~W.t: 



such individual or applied by the Trustee directly for the benefit of such person. The Trustee may make 
a distribution or application authorized for a person's Needs or Welfare even if such distribution or 
application substantially depletes or exhausts such person's trust, without any duty upon the Trustee to 
retain it for future use or for other persons who might otherwise benefit from such trust. 

6. Per Stirpes. In a division "per stirpes" each generation shall be represented and 
counted whether or not it has a living member. 

7. Related or Subordinate Party. A "Related or Subordinate Party" to a trust· 
describes a beneficiary of the subject trust or a related or subordinate party to a beneficiary of the trust 
as the terms "related or subordinate party" are defined under Code Section 672(c). 

8. Spouse. A person's "spouse" includes only a spouse then married to and living 
as husband and wife with him or her, or a spouse who was married to and living as husband and wife 
with him or her at his or her death. The following rules apply to each person who is a beneficiary or a 
permissible appointee under this Trust Agreement and who is married to a descendant of mine. Such a 
person will cease to be a beneficiary and will be excluded from the class of permissible appointees upon: 

a. the legal termination of the marriage to my descendant (whether before 
or after my death), or 

b. the death of my descendant if a dissolution of marriage proceeding was 
pending when he or she died. 

The trust will be administered as if that person had died upon the happening of the terminating event 
described above. 

9. Gender, Number. Where appropriate, words of any gender include all genders 
and the singular and plural are interchangeable. 

F. Powers of Appointment. Property subject to a power of appointment shall be paid to, 
or retained by the Trustee or paid to any trustee under any will or trust agreement for the benefit of, such 
one or more permissible appointees, in such amounts and proportions, granting such interests, powers 
and powers of appointment, and upon such conditions including spendthrift provisions as the holder of 
such power (i) in the case of a power exercisable upon the death of such .holder, appoints in his or her 
wiIJ or in a trust agreement revocable by him or her until his or her death, or (ii) in the case of a power 
exercisable during the life of such holder, appoints in a written instrument signed by such holder, two 
witnesses and a notary public, but in either case only if such will, trust agreement, or instrument 
specifically refers to such power. 

G. Limitations on Powers of Trustee. Regardless of anything herein to the contrary, no 
Trustee shall make or participate in making any distribution of income or principal of a trust to or for 
the benefit of a beneficiary which would directly or indirectly discharge any legal obligation of such 
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Trustee or a donor of such trust (as an individual, and other than myself as donor) to support such 
beneficiary; and no Trustee (other than myself) shall make or participate in making any discretionary 
distribution of income or principal to or for the ·benefit of himself or herself other than for his or her 
Needs, including by reason of a determination to terminate a trust described herein. For example, if a 
Trustee (other than myself) has the power to distribute income or principal to himself or herself for his 
or her own Welfare, such Trustee (the "restricted Trustee") shall only have the power to make or 
participate in making a distribution of income or principal to the restricted Trustee for the restricted 
Trustee's Needs, although any co-Trustee who is not also a restricted Trustee may make or participate 
in making a distribution of income or principal to the restricted Trustee for such restricted Trustee's 
Welfare without the participation or consent of said restricted Trustee. 

H. Presumption of Survivorship. Ifany person shaIJ be required to survive another person 
in order to take any interest under this Agreement, the former person shall be deemed to have 
predeceased the latter person, if such persons die under circumstances which make it difficult or 
impracticable to determine which one died first. 

I. Governing Law. This Agreement is governed by the law of the State of Florida. 

J. Other Beneficiary Designations. Except as otherwise explicitly and with particularity 
provided herein, (a) no provision of this trust shall revoke or modify any beneficiary designation of mine 
made by me and not revoked by me prior to my death under any individual retirement account, other 
retirement plan or account, or annuity or insurance contract, (b) J hereby reaffirm any such beneficiary 
designation such that any assets held in such account, plan, or contract shall pass in accordance with 
such designation, and ( c) regardless of anything herein to the contr~ry, any of such assets which would 
otherwise pass pursuant to this trust due to the beneficiary designation not having met the requirements 
for a valid testamentary disposition under applicable Jaw or othe1wise shall be paid as a gift made 
hereunder to the persons and in the manner provided in such designation which is incorporated herein 
by this reference. 

K. Release of Medical Information. 

I. Disability of Beneficiary. Upon the written request of a Trustee (with or without 
the concurrence of co-Trustees) issued to any current income or principal beneficiary (including 
discretionary beneficiaries and myself if a beneficiary) for whom a determination ofDisability is relevant 
to the administration of a tn~st hereunder and for whom a Trustee (with or without the concurrence of 
co-Trustees) desires to make such a determination, such beneficiary shall issue to all Trustees (who shall 
be identified thereon both by name to the extent known and by class description) a valid authorization 
under the Health lnsurance Portability and Accountability Act of 1996 and any other applicable or 
successor law authorizing all health care providers and all medical sources of such requested beneficiary 
to release protected health information of the requested beneficiary to all Trustees that is relevant to the 
determination of the Disability of the requested beneficiary as Disability is defined hereunder. The 
period of each such valid authorization shall be for six months (or the earlier death of the requested 
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beneficiary). If such beneficiary (or his or her legal representative if such beneficiary is a minor or 
legally disabled) refuses within thirty days ofreceipt of the i·equest to provide a valid authorization, or 
at any time revokes an authorization within its term, the Trustee shall treat such beneficiary as Disabled 
hereunder until such valid authorization is delivered. 

2. Disability of Trustee. Upon the request to a Trustee that is an individual by (a) 
a co-Trustee, or if none, (b) the person or entity next designated to serve as a successor Trustee not under 
legal incapacity, or if none, (c) any adult current income or principal beneficiary not under legal 
incapacity, or in any event and at any time (d) a court of competent jurisdiction, such Trustee shall issue 
to such person and all p·ersons, courts of competent jurisdiction, and entities (who shall be identified 
thereon both by name to the extent known and by class description), with authority hereunder to 
determine such requested Trustee's DisabiJity, a valid authorization under the Health 1nsurance 
Portability and Accountability Act of 1996 and any other applicable or successor law authorizing all 
health care providers and all medical sources of such requested Trustee to release protected health 
information of the requested Trustee to such persons, courts and entities, that is relevant to the 
determination of the Disability of the requested Trustee as Disability is defined hereunder. The period 
of each such valid authorization shall be for six months (or the eal'lier death or resignation of the 
requested Trustee). If such requested Trustee refuses within thirty days ofreceipt of the request to deliver 
a valid authorization, or at any time revokes an authorization within its term, such requested Trustee 
shall thereupon be treated as having resigned as Trustee hereunder. 

3. Ability to Amend or Revoke. The foregoing provisions of this paragraph shall 
not constitute a restriction on myself to amend or revoke the terms of this trust instrument under 
paragraph I.A hereof, provided 1 otherwise have legal capacity to do so. 

4. Authorization to Issue Certificate. All required authorizations under this 
paragraph shall include the power of a physician or psychiatrist to issue a written certificate to the 
appropriate persons or entities as provided in Subparagraph lll.E.3 hereof. 

ARTICLE IV. FIDUCIARIES 

A. Powers of the Trustee. During my life except while I am Disabled, the Trustee shall 
exercise all powers provided by law and the following powers, other than the power to retain assets, only 
with my written approval. While I am Disabled and after my death, the Trustee shall exercise said 
powers without approval, provided that the Trustee shall exercise all powers in a fiduciary capacity. 

1. Investments. To sell or exchange at public or private sale and on credit or 
otherwise, with or without security, and to lease for any term or perpetually, any property, real and 
personal, at any time forming a part of the trust estate (the "estate"); to grant and exercise options to buy 
or sell; to invest or reinvest in real or personal property of every kind, description and location; and to 
receive and retain any such property whether originally a part of any trust herein created or subsequently 
acquired, even if the Trustee is personally interested in such property, and without liability for any 
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decline in the value thereof; all without limitation by any statutes or judicial decisions whenever enacted 
or announced, regulating investments or requiring diversification of investments, it being my intention 
to give the broadest investment powers and discretion to the Trustee. Any bank, trust company. or other 
corporate trustee serving hereunder as Trustee is authorized to invest in its own common trust funds. 

2. Special-Investments. The Trustee is expressly authorized (but not directed) to 
retain, make, hold, and dispose of investments not regarded as traditional for trusts, including interests 
or investments in privately held business and investment entities and enterprises, including without 
limitation stock in closely held corporations, limited partnership interests, joint venture interests, mutual 
funds, business trust interests, and limited liability company membership interests, notwithstanding (a) 
any applicable prudent investor rule or variation thereof, (b) common law or statutory diversification 
requirements _(it being my intent that no such duty to diversify shall exist) ( c) a lack of current cash flow 
therefrom, (d) the presence of any risk or speculative elements as compared to other available 
investments (it being my intent that the Trustee have sole and absolute discretion in determining what 
constitutes acceptable risk and what constitutes proper investment strategy). ( e) lack of a reasonable rate 
of return, (f) risks to the preservation of principal, (g) violation of a Trustee's duty of impartiality as to 
different beneficiaries (it being my intent that no such duty exists for this purpose). and (h) similar 
limitations on investment under this Agreement or under law pertaining to investments that may or 
should be made by a Trustee (including without limitation the provisions of Fla_.Stats. -§518.11 and 
successor provisions thereto that would characterize such investmentsas forbidden, imprudent, improper 
or unlawful). The Trustee shall not be responsible to any trust created hereunder or the beneficiaries 
thereof for any loss resulting from any such authorized investment, including without limitation loss 
engendered by the higher risk element of that particular entity, investment, or enterprise, the failure to 
inv~st in more conservative investments, the failure to diversify trust assets, the prudent investor rule 
or variant thereof. Notwithstanding any provisions for distributions to beneficiaries hereunder, if the 
Trustee determines that the future potential investment return from any illiquid or closely held 
investment asset warrants the retention of that investment asset or that sufficient value could not be 
obtained from the sale or other disposition of an illiquid or closely held investment asset, the Trustee is 
authorized to retain that asset and if necessary reduce the distributions to beneficiaries due to lack of 
sufficient liquid or marketable assets. However, the preceding provisions of this Subparagraph shall not 
be exercised in a manner as to jeopardize the availability of the estate tax marital deduction for assets 
passing to or held in the a trust for my surviving spouse or that would otherwise qualify for the estate 
tax marital deduction but -for such provisions, shall not override any express powers hereunder of my 
surviving spouse to demand conversi_on of unproductive property to productive property, or reduce any 
income distributions otherwise required hereunder for a trust held for the benefit of my surviving spouse 
or a "qualified subchapter S trust" as that term is defined in Code Section 136l(d)(3). 

3. Distributions. To make any division or distribution pro rata or non-pro rata, in 
cash or in kind, and to allocate undivided interests in propetiy and dissimilar property (without regard 
to its tax basis) to different shares. 
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4. Management. To manage, develop, improve, partition or change the character 
of an asset or interest in prope1ty at any time; and to make ordinary and extraordinary repairs, 
replacements, alterations and improvements, structural or otherwise. 

5. Borrowing. To borrow money from anyone on commercially reasonable terms, 
including entities owned in whole or in patt by the trust, a Trustee, beneficiaries and other persons who 
may have a direct or indirect interest in a Trust; and to mortgage, margin, encumber and pledge real and 
personal property of a trust as security for the payment thereof, without incurring any personal liability 
thereon and to do so for a term within or extending beyond the terms of the trust and to renew, modify 
or extend existing borrowing on similar or different terms and with the same or different security without 
incurring any personal liability; and such borrowing from a Trustee may be with or without interest, and 
may be secured with a lien on trust assets. 

6. Lending. To extend, modify or waive the terms of any obligation, bond or 
mortgage at any time forming a pa1t of a trust and to foreclose any such mortgage; accept a conveyance 
of encumbered property, and take title to the property securing it by deed in lieu of foreclosure or 
otherwise and to satisfy or not satisfy the indebtedness securing said property; to protect or redeem any 
such property from forfeiture for nonpayment of taxes or other lien; generally, to exercise as to such 
bond, obligation or mortgage all powers that an absolute owner might exercise; and to loan funds to 
beneficiaries at commercially reasonable rates, terms and conditions. 

7. Abandonment of Property. To abandon any property or asset when it is valueless 
or so encumbered or in such condition that it is of no benefit to a trust. To abstain from the payment of 
taxes, liens, rents, assessments, or repairs on such property and/or permit such property to be lost by tax 
sale, foreclosure or other proceeding or by conveyance for nominal or no consideration to anyone 
including a charity or by escheat to a state; all without personal liability incurred therefor. 

8. Real Property Matters. To subdivide, develop or partition real estate; to purchase 
or sell real property and to enter into contracts to do the same; to dedicate the same to public use; to 
make or obtain the location of any plats; to adjust boundaries; to adjust differences in valuations on 
exchange or partition by giving or receiving consideration; and, to grant easements with or without 
consideration as the fiduciaries may determine; and to demolish any building, structures, walls and 
improvements, or to erect new buildings, structures, walls and improvements and to insure against fire 
and other risks; and to protect and conserve, or to lease, or to encumber, or otherwise to manage and 
dispose of real property to the extent such power is not otherwise granted herein or otherwise restricted 
herein. 

9. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or 
pay any claims or demands by or against a trust. 

10. Business Entities. To deal with any business entity or enterprise even if a Trustee 
is or may be a fiduciary of or own interests in said business entity or enterprise, whether operated in the 
form of a corporation, pa1tnership, business trust, limited liability company, joint venture, sole 
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proprietorship, or other form (all of which business entities and enterprises are referred to herein as 
"Business Entities"). I vest the Trustee with the following powers and authority in regard to Business 
Entities: 

a. To retain and continue to operate a Business Entity for such period as the 
Trustee deems advisable; 

b. To control, direct and manage the Business Entities. In this connection, the 
Trustee, in its sole discretion, shall determine the manner and extent of its active participation in the 
operation and may delegate all or any part of its power to supervise and operate to such person or 
persons as the Trustee may select, including any associate, partner, officer or employee of the Business 
Entity; 

c. To hire and discharge officers and employees, fix their compensation and 
define their duties; and similarly to employ, compensate and discharge agents, attorneys, consultants, 
accountants, and such other representatives as the Trus~ee may deem appropriate; including the right to 
employ any beneficiary or fiduciary in any of the foregoing capacities; 

d. To invest funds in the Business Entities, to pledge other assets of a trust as 
security for loans made to the Business Entities, and to lend funds from a trust to the Business Entities; 

e. To organize one or more Business Entities under the laws of this or any other 
state or country and to transfer thereto all or any part of the Business Entities or other property of a trust, 
·and to receive in exchange such stocks, bonds, partnership and member interests, and such .other 
securities or interests as the Trustee may deem advisable; 

f. To treat Business Entities as separate from a trust. Jn a Trustee's accounting 
to any beneficiary, the Trustee shall only be required to report the earnings and condition of the Business 
Entities in accmdance with standard business accounting practice; 

g. To retain in Business Entities such net earnings for working capital and other 
purposes of the Business Entities as the Trustee may deem advisable in conformity with sound business 
practice; 

h. To seH or liquidate a11 or any part of the Business Entities at such time and 
price and upon such terms and conditions (including credit) as the Trustee may determine. My Trustee 
is specifically authorised and empowered to make such sale to any person, including any pa1tner, officer, 
or employee oft.he Business Entities, a fiduciary, or to any beneficiary; and 

i. To guaranty the obligations of the Business Entities, or pledge assets of a trust 
to secure such a guaranty. 
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11. Principal and Income. To allocate items of income or expense between income 
and principal as permitted or provided by the laws of the State of Florida but without limiting the 
availability of the estate tax marital deduction, provided, unless otherwise provided in this instrument, 
the Trustee shall establish out of income and credit to principal reasonable reserves for depreciation, 
obsolescence and depletion, determined to be equitable and fair in accordance with some recognized 
reasonable and preferably uncomplicated trust accounting principle and; provided, further that the 
Trustee shall not be required to provide a rate of return on unproductive property unless otherwise 
provided in this instrument. 

I 2. Life Insurance. With respect to any life insurance policies constituting an asset 
of a trust, to pay premiums; to apply dividends in reduction of such premiums; to borrow against the cash 
values thereof; to conve11 such policies into other forms of insurance, including paid-up insurance; to 
exercise any settlement options provided in any such policies; to receive the proceeds ofany policy upon 
its maturity and to administer such proceeds.as a part of the principal of the Trust; and in general, to 
exercise all other options, benefits, rights and privileges under such policies. 

13. Continuing Power. To continue to have or exercise, after the termination of a 
trust, in whole or in part, and until final distribution thereof, all title, power, discretions, rights and duties 
conferred or imposed upon the Trustee by law or by this Agreement or during the existence of the trust. 

14. Exoneration. To provide for the exoneration of the Trustee from any personal 
liability on account of any arrangement or contract entered into in a fiduciary capacity. 

15. Agreements. To comply with, amend, modify or rescind any agreement made 
during my lifetime, including those regarding the disposition, management or continuation of any closely 
held unincorporated business, corporation, partnership or joint venture, and including the power to 
complete contracts to purchase and sell real estate. 

16. Voting. To vote and give proxies, with power of substitution to vote, stocks, 
bonds and other securities, or not to vote a security. 

17. Combination of Shares. To hold the several shares of a trust or several Trusts as 
a common fund, dividing the income proportionately among them, to assign undivided interests to the 
several shares or Trusts, and to make joint investments of the funds belonging to them. For such 
purposes and insofar as may be practicable, the Trustee, to the extent that division of the trust estate is 
directed hereby, may administer the trust estate physically undivided until actual division thereof 
becomes necessary to make distributions. The Trustee may hold, manage, invest and account for whole 
or fractional trust shares as a single estate, making the division thereof by appropriate entries in the 
books of account only, and may allocate to each whole or fractional trust share its proportionate part of 
all receipts and expenses; provided, however, this carrying of several Trusts as a single estate shalJ not 
defer the vesting in possession of any whole or fractional share of a trust for the beneficiaries thereof at 
the times specified herein. 
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18. Reimbursement. To reimburse itself from a trust for reasonable expenses incurred 
in the administration thereof. 

19. Reliance Upon Communication. To rely, in acting under a trust, upon any letter, 
notice, certificate, report, statement, document or other paper, or upon any telephone, telegraph, cable, 
wireless or radio message, if believed by the Trustee to be genuine, and to be signed, sealed, acknowl
edged, presented, sent, delivered or given by or on behalf of the proper person, firm or corporation, 
without incurring liability for any action or inaction based thereon. 

20. Assumptions. To assume, in the absence of written notice to the contrary from 
the person or persons concerned, that a fact or an event, by reason of which an interest or estate under 
a trust shall commence or terminate, does not exist or has not occurred, without incurring liability for 
any action or inaction based upon such assumption. 

21. Service as Custodian. To serve as successor custodian for any beneficiary of any 
gifts that I may have made under any Transfer to Minors Act, if at the time of my death no custodian is 
named in the instrument creating the gift. 

22. Removal of Assets. The Trustee may remove from the domiciliary state during 
the entire duration of a trust or for such lesser period as it may deem advisable, any cash, securities or 
other properly at any time in its hands whether principal or not, and to take and keep the same outside 
the domiciliary state and at such place or places within or outside the borders of the United States as it 
may determine, without in any event being chargeable for any Joss or depreciation to the trust which may 
result therefrom. 

23. Change of Situs. The situs and/or applicable law of any trust created hereunder 
may be transferred to such other place as the Trustee may deem to be for the best interests of the trust 
estate. In so doing, the Trustee may resign and appoint a successor Trustee, but may remove such 
successor Trustee so appointed and appoint others. Each successor Trustee may delegate any and al1 
fiduciary powers, discretionary and ministerial, to the appointing Trustee as its agent. 

24. Fiduciary Outside Domiciliary State. In the event the Trustee shall not be able 
and willing to act as Trustee with respect to any property located outside the domiciliary state, the 
Trustee, without order of court, may appoint another individual or corporation (including any employee 
or agent of any appointing Trustee) to act as Trustee with respect to such property. Such appointed 
Trustee shall have all of the powers and discretions with respect to such property as are herein given to 
the appointing Trustee with respect to the remaining trust assets. The appointing Trustee may remove 
such appointed Trustee and appoint another upon ten (10) days notice in writing. All income from such 
property, and if such property is sold, exchanged or otherwise disposed of, the proceeds thereof, shall 
be remitted to the appointing Trustee, to be held and administered by it as Trustee hereunder. Such 
appointed Trustee may employ the appointing Trustee as agent in the administration of such property. 
No surety shall be required on the bond of the Trustee or agent acting under the provisions of this 
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paragraph. No periodic court accounting shall be required of such appointed Trustee, it being my 
intention to excuse any statutory accounting which may ordinari-ly be required. 

25. Additions. To receive and accept additions to the Trusts in cash or in kind from 
donors, executors, administrators, Trustee or attorneys in fact, including additions of my property by the 
Trustee or others as my attorneys in fact. · 

26. Title and Possession. To have title to and possession of all real or personal 
property held in the Trusts, and to register or hold title to such property in its own name or in the name 
of its nominee, without disclosing its fiduciary capacity, or in bearer form. 

27. Dealing with Estates. To use principal of the Trusts to make loans to my estate, 
with or without interest, and to make purchases from my estate. 

28. Agents. To employ persons, including attorneys, auditors, investment advisers, 
and agents, even if they are the Trustee or associated with the Trustee, to advise or assist the Trustee in 
the performance of its administrative duties and to pay compensation and costs incurred in connection 
with such employment from the assets of the Trust; to act without independent investigation upon their 
recommendations; and, instead of acting personally, to emp1oy one or more agents to perform any act 
of administration, whether or not discretionary. 

29. Tax Elections. To file tax returns, and to exercise all tax-related elections and 
options at its discretion, without compensating adjustments or reimbursements between any of the Trusts 
or any of the trust accounts or any beneficiaries. 

B. Resignation. A Trustee may resign with or without cause, by giving no less than 30 days 
advance written notice, specifying the effective date of such resignation, to its successor Trustee and to 
the persons required and in the manner provided under Fla.Stats. §§736.0705(1 )(a) and 736.0109. As 
to any required recipient, deficiencies in fulfilling the foregoing resignation requirements may be waived 
in a writing signed by such recipient. Upon the resignation of a Trustee, such Trustee shall be entitled 
to reimbursement from the trust for all reasonable expenses incurred in the settlement of accounts and 
in the transfer of assets to his or her successor. 

C. Appointment of Successor Trustee. 

J. Appointment. Upon a Trustee's resignation, or if a Trustee becomes Disabled or 
for any reason ceases to serve as Trustee, l may appoint any person or persons as successor Trustee, and 
in default of such appointment by me, ROBERT L. SPALLINA and DONALD R. TE SCHER sh al I serve 
together as successor co-Trustees, or either of them alone as Trustee if either of them is unable to serve. 
Notwithstanding the foregoing, if a named Trustee is not a U.S. citizen or resident at the time of 
commencement ofhis term as Trustee, such Trustee should give due consideration to declining to serve 
to avoid potential adverse U.S. income tax consequences by reason of the characterization of a trust 
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hereunder as a foreign trust under the Code, but shal1 not be construed to have any duty to so decline if 
such Trustee desires to ·serve. 

2. Specific Trusts. Notwithstandingthe preceding provisions of this Subparagraph 
lV.C, subsequent to my death I specifically appoint the following person or persons as Trustee of the 
following Trusts under the following described circumstances provided that the foregoing appointments 
shall apply when and to the extent that no effective appointment is made below: 

a. Trustee of Separate Trusts for My Grandchildren. Each grandchild of 
mine shall serve as co-Trustee with the immediate parent of such grandchild which parent is also a child 
of mine as to all separate trusts under which such grandchild is the sole current mandatory or 
discretionary income beneficiary upon attaining the age of twenty-five (25) years, and shall serve as sole 
Truste~ of such trusts upon attaining the age of thirty-five (35) years. While serving alone as Trustee, 
a grandchild of mine may designate a co-Trustee that is not a Related or Subordinate Party to serve with 
such grandchild and such grandchild may remove and/or replace such co-Trustee with another that is 
not a Related or Subordinate Party from time to time. 

b. Trustee of Separate Trusts for My Lineal Descendants Other Than My 
Grandchildren. In regard to a separate trust held for a lineal descendant of mine other than a grandchild 
of mine which lineal descendant is the sole current mandatory or discretionary income beneficiary, each 
such lineal descendant shal I serve as co-Trustee, or sole Trustee if the preceding described Trustees 
cease or are unable to serve or to continue to serve_, of his or her separate trust upon attaining age twenty
five (25) years. While serving alone as Trustee, a lineal descendant of mine other than a grandchild of 
mine may designate a co-Trustee to serve with such lineal descendant and such lineal descendant may 
remove and/or replace such co-Trustee with another from time to time. 

3. Successor Trustees Not Provided For. Whenever a successor Trustee or co-
Trustee is required and no successor or other functioning mechanism for succession is provided for 
under the terms of this Trust Agreement , the last serving Trustee or the last person or entity designated 
to serve as Trustee of the applicable trust may appoint his or her successor, and if none is so appointed, 
the following persons shall appoint a successo1· Trustee (who may be one of the persons making the 
appointment): 

a. The remaining Trustees, if any; otherwise, 

b. A majority of the permissible current mandatory or discretionary income 
beneficiaries, including the natural or legal guru:dians of any beneficiaries who are Disabled. 

A successor Trustee appointed under this subparagraph shall not be a Related or Subordinate Party of 
the trust. The appointment will be by a written document executed by such person in the presence of two 
witnesses and acknowledged before a notary public delivered to the appointed Trustee and to me ifl am 
living and not Disabled or in a valid last Will. Notwithstanding the foregoing, a designation under this 
Subparagraph of a successor trustee to a corporate or entity trustee shall be limited to a corporate or 
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entity trustee authorized to serve as such under Florida law with assets under trust management of no 
less than one billion dollars. 

4. Power to Remove Trustee. Subsequent to my death, the age 35 or older 
permissible current mandatory or discretionary income beneficiaries from time to time of any trust 
established hereunder shall have the power to unanimously remove a Trustee of such trust at any time 
with or without cause, other than a named Trustee or successor Trustee designated hereunder, OJ' a 
Trustee appointed by me during my lifetime or under my Will or otherwise at the time of my death, with 
the successor Trustee to be determined in accordance with the foregoing provisions. 

D. Method of Appointment of Trustee. Any such appointment of a successor Trustee by 
a person shall be made in a written instrument executed by such person in the presence of two witnesses 
and acknowledged before a notary public which is delivered to such appointed Trustee during the 
lifetime of the person making such appointment, or any such appointment of a successor Trustee by a 
person may be made under the last Will of such person. 

E. Limitations on Removal and Replacement Power. Any power to remove and/or 
replace a trustee hereunder that is granted to an individual (including such power when reserved to me) 
is personal to that individual and may not be exercised by a guardian, power of attorney holder, or other 
legal representative or agent. 

F. Successor Fiduciaries. No Trustee is responsible for, nor has any duty to inquire into, 
the administration, acts or omissions of any executor, administrator, Personal Representative, or trustee 
or attorney-in-fact adding property to these Trusts, orofany predecessor Trustee. Each successor Trustee 
has all the powers, privileges, immunities, rights and title (without the execution of any instrument of 
transfer or any other act by any retiring Trustee) and all the duties of all predecessors. 

G. Liability and Indemnification of Trustee. 

1. Liability in General. No individual Trustee (that is, a Trustee that is not a 
corporation or other entity) shall be liable for any of his or her actions or failures to act as Trustee, even 
if the individual Trustee is found by a court to have been negligent or in breach of fiduciary duty, except 
for liability caused by his or her actions or failures to act done in bad faith or with reckless indifference 
to the purposes of the trust or the interests of the beneficiaries. Each Trustee that is a corporation or other 
entity will be liable for its actions or failures to act that are negligent or that breach its fiduciary duty, 
without contribution by any individual Trustee. 

2. Indemnification of Trustee. Except in regard to liabilities imposed on a Trustee 
under Subparagraph IV.G. I, each Trustee shalJ be held harmless and indemnified from the assets of the 
trust for any liability, damages, attorney's fees, expenses, and costs incurred as a result of its service as 
Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security from 
the assets of the trust to protect it from liability, and may enforce these provisions for indemnification 
against the current Trustee or against any assets held in the trust, or if the fmmer Trustee is an individual 
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and not a corporation or other entity, against any beneficiary to the extent of distributions received by 
that beneficiary. This indemnificati.on right extends to the estate, personal representatives, legal 
successors and assigns of a Trustee. 

3. Indemnification of Trustee - Additional Provisions. I recognize that if a 
beneficiary accuses a Trustee of wrongdoing or breach of fiduciary duty, the Trustee may have a conflict 
of interest that ordinarily would prevent it from paying legal fees and costs from the trust estate to defend 
itself. I do not want to put a financial burden on any individual named to serve as a Trustee. Just as 
important .. J do not want an individual who has been selected to serve as a Trustee. to be reluctant to 
accept the position, or while serving to be intimidated in the performance of the Trustee's duties because 
of the threats oflawsuits that might force the Trustee to pay fees and costs from the Trustee's personal 
resources. For this reason, I deliberately and intentionally waive any such conflict ofinterestwith respect 
to any individua1 serving as Trustee so that he or she can hire counsel to defend himself or herself against 
allegations of wrongdoing or if sued for any reason (whether by a beneficiary or by someone else) and 
pay all fees and costs for his or her defense from the trust estate until the dispute is resolved. I understand 
and agree that a court may award, disallow or allocate fees and costs in whole or in part after the dispute 
is resolved, as provided by law. The Trustee will account for all such fees and costs paid by it"as 
provided by Jaw. This provision shall not apply to any Trustee that is a corporation or other entity. 

H. Compensation, Bond. Each Trustee is entitled to be pafd reasonable compensation for 
services rendered in the administration of the trust. Reasonable compensation for a non-individual 
Trustee will be its published fee schedule in effect when its services are rendered unless otherwise 
agreed in writing, and except as follows. Any fees paid to a non-individual Trustee for making principal 
distributions, for termination of the trust, and upon termination of its services must be based solely on 
the value ofits services rendered, not on the value of the trust principal. During my lifetime the Trustee's 
fees are to be charged wholly against income (to the extent sufficient), unless directed otherwise by me 
in writing. Each Trustee shall serve without bond. 

I. Maintenance of Records. The Trustee shall maintain accurate accounts and records. 
It shal I render annual statements of the receipts and disbursements of income and principal of a trust 
upon the written request of any ad ult vested beneficiary of such trust or the guardian of the person of any 
vested beneficiary and the approval of such beneficiary shall be binding upon all persons then or 
thereafter interested in such trust as to the matters and transactions shown on such statement. The 
Trustee may at any time apply for a judicial settlement of any account. No Trustee shall be required to 
file any statutory or other periodic accountings of the administration of a trust. 

J. Interested Trustee. The Trustee may act under this Agreement even if interested in 
these Trusts in an individual capacity, as a fiduciary of another trust or estate (including my estate) or 
in any other capacity. The Trustee may in good faith enter into a sale, encumbrance, or other transaction 
involving the investment or management of trust property for the Trustee's own personal account or 
which is otherwise affected by a conflict between the Trustee's fiduciary and personal interests, without 
liability and without being voidable by a beneficiary. The Trustee is specifically authorized to make 
loans to, to receive loans from, or to sell, purchase or exchange assets in a transaction with (i) the 
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Trustee's spouse, (ii) the Trustee's children or grandchildren, siblings, parents, or spouses of such 
persons, (iii) an officer, director, employee, agent, or attorney of the Trustee, or (iv) a corporation, 
partnership, limited liability company, or other business entity in which the Trustee has a financial 
interest, provided that in any transaction the trusts hereunder receive fair and adequate consideration in 
money or money's worth. The Trustee may renounce any interest or expectancy of a trust in, or an 
opportunity to participate in, specified business opportunities or specified classes or categories of 
business oppo1iunities that are presented to the Trustee. Such renunciation shall not prohibit the Trustee 
from participating in the Trustee's individual capacity in such opportunity or expectancy. 

K. Third Parties. No one dealing with the Trustee need inquire into its authority or its 
application of prope1ty. 

L. Merger of Trusts. If the Trustee is also trustee of a trust established by myself or 
another person by will or trust agreement, the beneficiaries to whom income and principal may then be 

- paid and then operative terms of which are substantially the same as those of a trust held under this 
Agreement, the Trustee in its discretion may merge either such trust into the other trust. The Trustee, 
in exercising its discretion, shall consider economy of administration, convenience to the beneficiaries, 
tax consequences and any other factor it considers important. If it is later necessary to reestablish the 
merged trust as separate trusts, it shall be divided proportionately to the value of each trust at the time 
of merger. 

M. Multiple Trustees. If two Trustees are serving at any time, any power or discretion of 
the Trustees may be exercised only by their joint agreement. Either Trustee may delegate to the other 
Trustee the authority to act on behalf of both Trustees and to exercise any power held by the Trustees. 
Jf more than two Trustees are serving at any time, and unless unanimous agreement is specifically 
required by the terms of this Trust Agreement, any power or discretion of the Trustees may be exercised 
only by a majority. The Trustees may delegate to any one or more of themselves the authority to act on 
behalf of all the Trustees and to exercise any power held by the Trustees. Trustees who consent to the 
delegation ofauthority to other Trustees will be liable for the consequences of the actions of those other 
Trustees as if the consenting Trustees had joined the other Trustees in performing those actions. A 
dissenting Trustee who did not consent to the delegation of authority to another Trustee and who has not 
joined in the exercise ofa power or discretion cannot be held liable for the consequences of the exercise. 
A dissenting Trustee who joins only at the direction of the majority will not be liable for the 
consequences of the exercise ifthe dissent is expressed in writing delivered to any of the other Trustees 
before the exercise of that power or discretion. 

ARTICLE V. ADDITIONAL TAX AND RELATED MATTERS 

A. GST Trusts. I direct (a) that the Trustee shall divide any trust to which there is allocated 
any GST exemption into two separate Trusts (each subject to the provisions hereof) so that the 
generation-skipping tax inclusion ratio of one such trust is zero, (b) any property exempt from 
generation-skipping taxation shall be divided as otherwise provided herein and held for the same persons 
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designated in Trusts separate from any property then also so divided which is not exempt from 
generation-skipping taxation, and (c) if upon the death of a beneficiary a taxable termination would 
otherwise occur with respect to any property held in trust for him or her with an inclusion ratio greater 
than zero, such beneficiary shall have with respect only to such property a power to appoint such 
fractional share thereof which if included in such beneficiary's gross estate for federal estate tax purposes 
(without allowing any deduction with respect to such share) would not be taxed at the highest federal 
estate tax rate and such fractional share of such property shall be distributed to such persons including 
only such beneficiary's estate, spouse, and issue, as such beneficiary may appoint, and any part of a trust 
such beneficiary does not effectively appoint shall be treated as otherwise provided for disposition upon 
his or her death, provided, if upon his or her death two or more Trusts for his or her benefit are directed 
to be divided among and held or distributed for the same persons and the generation-skipping tax 
inclusion ratio of any such trust is zero, the amount of any other such Trust to which there is allocated 
any of such beneficiary's OST exemption shall be added to the Trusts with generation-skipping tax 
inclusion ratios of zero in equal shares. For purposes of funding any pecuniary payment to which there 
is allocated any OST exemption, such payment shall be satisfied with cash or property which fairly 
represents appreciation and depreciation (occurring between the valuation date and the date of 
distribution) in all of the as.sets from which such distribution could be made, and any pecuniary payment 
made before a residual transfer of property to which any GST exemption is allocated shall be satisfied 
with cash or property which fairly represents appreciation and depreciation (occurring between the 
valuation date and the date of distribution) in all of the assets from which such pecuniary payment could 
be satisfied and shall be allocated a pro rata share of income earned by all such assets between the 
valuation date and the date of payment. Except as otherwise expressly provided herein, the valuation 
date with respect to any property shall be the date as of which its value is determined for federal estate 
tax purposes with respect to the transferor thereof, and subject to the foregoing, prope1ty distributed in 
kind in satisfaction of any pecuniary payment shall be selected on the basis of the value of such pro petty 
on the valuation date. All terms used in. this paragraph which are defined or explained in Chapter 13 of 
the Code or the regulations thereunder shall have the same meaning when used herein. I request (but do 
not require) that if two or more Trusts are held hereunder for any person, no principal be paid to such 
person from the Trusts with the lower inclusion ratios for generation~skipping tax purposes unless the 
trust with the highest inclusion ratio has been exhausted by use, consumption, distribution or otherwise 
or is not reasonably available. The Trustee is authorized and directed to comply with the provisions of 
the Treasury Regulations interpreting the generation skipping tax provisions of the Code in severing or 
combining any trust, creating or combining separate trust shares, allocating OST exemption, or 
otherwise, as necessary to best accomplish the foregoing allocations, inclusion ratios, combinations, and 
divisions, including, without limitation, the payment of "appropriate interest" as determined by the 
Trustee as that te1m is applied and used in said Regulations. 

B. Individual Retirement Accounts. In the event that this trust or any trust created under 
this Agreement is the beneficiary of an Individual retirement account established and maintained under 
Code Section 408 or a qualified pension, profit sharing or stock bonus plan established and maintained 
under Code Section 401 (referred to in this paragraph as "IRA"), the following provisions shall apply 
to such trust: 
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1. I intend that the beneficiaries of such trust shall be beneficiaries within the 
meaning of Code Section 401 ( a)(9) and the Treasury Regulations thereunder. All provisions of such trust 
shall be construed consistent with such intent. Accordingly, the following provisions shall apply to such 
trust: 

a. No benefits from any IRA may be used or applied for the payment of any 
debts, taxes or other claims against my estate as set forth in the later paragraph captioned "Taxes", unless 
other assets of this trust are not available for such payment. 

b. In the event that a beneficiary of any trust created under this Agreement 
has a testamentary general power of appointment or a limited power of appointment over all or any 
potiion of any trnst established under this Agreement, and if such trust is the beneficiary of any benefits 
from any IRA, the beneficiary shalJ not appoint any pait of such trust to a charitable organization or to 
a lineal descendant of mine (or a spouse ofa lineal descendanfofmine) who is older than the beneficiary 
whose life expectancy is being used to calculate distributions from such IRA. 

2. The Trustee shall deliver a copy of this Agreement to the custodian of any IRA 
of which this trust or any trust created under this Agreement is the named beneficiary within the time 
period prescribed Code Section 40 J (a)(9) and the Treasury Regulations thereunder, along with such 
additional items required thereunder. If the custodian of the IRA changes after a copy of this Agreement 
has been provided pursuant to the preceding sentence, the Trustee shall immediately provide a copy of 
this Agreement to the new custodian. The Trustee shall request each custodian to complete a receipt of 
the Agreement and shall attach such receipt to this Agreement. The Trustee shall provide a copy of each 
amendment of this Agreement to the custodian and shall obtain a receipt of such amendment. 

C. Gift Transfers Ma.de From Trust During My Lifetime. I direct that all gift transfers 
made from the trust during my lifetime be treated for all purposes as if the gift prope1iy had been first 
withdrawn by (or distributed to) me and then transferred by me to the donees involved. Thus, in each 
instance, even where title to the gift prope1ty is transferred directly from the name of the trust (or its 
nominee) into the name of the donee, such transfer shall be treated for all purposes as first a withdrawal 
by (or distribution of the property to) me followed by a gift transfer of the property to the donee by me 
as donor, the Trustee making the actual transfer in my behalf acting as my attorney in fact, this paragraph 
being, to that extent, a power of attorney from me to the Trustee to make such transfer, which power of 
attorney shall not be affected by my Disability, incompetence, or incapacity. 

D. Gifts. If I am Disabled, I authorize the Trustee to make gifts from trust property during 
my lifetime for estate planning purposes, or to distribute amounts to my legally appointed guardian or 
to my attorney-in-fact for those purposes, subject to the following limitations: 

1. Recipients. The gifts may be made only to my lineal descendants or to trusts 
primarily for their benefit, and in aggregate annual amounts to any one such recipient that do not exceed 
the exclusion amount provided for under Code Section 2503(b). 
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2. Trustee Limited. When a person eligible to receive gifts is serving a<; Trustee, 
the aggregate of all gifts to that person during the calendar year allowable under the preceding 
subparagraph l. shall thereafter not exceed the greater ofFive Thousand Dollars ($5,000), or five percent 
(5%) of the aggregate value of the trust estate. However, gifts completed prior to a recipient's 
commencing to serve as Trustee shall not be affected by this limitation. 

3. Charitable Pledges. The Trustee may pay any charitable pledges I made while 
1 was not Disabled (even if not yet due). 

E. Death Costs. If upon my death the Trustee hold any United States bonds which may be 
redeemed at par in payment offederal estate tax, the Trustee shall pay the federal estate tax due because 
of my death up to the amount of the par value of such bonds and interest accrued thereon at the time of 
payment. The Trustee shall also pay from the trust all of my following death costs, but iUhere is an 
acting executor, administrator or Personal Representative of my estate my Trustee shall pay only such 
amounts of such costs as such executor, administrator or Personal" Representati:ve directs: 

1. my debts which are allowed as claims against my estate, 

2. my funeral expenses without regard to legal limitations, 

3. the expenses of administering my estate, 

4. the balance of the estate, inheritance and other death taxes (excluding 
generation-skipping transfer taxes unless arising from direct skips), and interest and penalties thereon, 
due because of my death with respect to all property whether or not passing under my Will or this 
Agreement (other than property over which I have a power of appointment granted to me by another 
person, and qualified terminable interest property which is not held in a trust tha1 was subject to an 
election under Code Section 2652(a)(3) at or about the time of its funding) and life insurance proceeds 
on policies insuring my life which proceeds are not held under this trust or my probate estate at or by 
reason of my death), and 

5. any gifts made in my Will or any Codicil thereto. 

The Trustee may make any such payment either to my executor, administrator or Personal 
Representative or direct1y to the proper patty. The Trustee shall not be reimbursed for any such payment, 
and is not responsible for the correctness or application of the amounts so paid at the direction of my 
executor, administrator, or Personal Representative. The Trustee shall not pay any of such death costs 
with any assel which would not otherwise be included in my gross estate for federal or state estate or 
inheritance tax purposes, or with any asset which otherwise cannot be so used, such as property received 
under a limited power of appointment which prohibits such use. Further, no payment of any such death 
costs shall be charged against or paid from the tangible personal property disposed of pursuant to the 
prior paragraph captioned "Disposition of Tangible Personal Property." 
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F. Subchapter S Stock. Regardless of anything herein to the contrary, in the event that after 
my death the principal of a trust includes stock in a corporation for which there is a valid election to be 
treated under the provisions ofSubchapter S of the Code, the income beneficiary of such a trust is a U.S. 
citizen or U.S. resident for federal income tax purposes, and such trust is not an "electing small business 
trust" under Code Section 1361 (e)(l) in regard to that corporation, the Trustee shall (a) hold such stock 
as a substantially separate and independent share of such trust within the meaning of Code Section 
663(c), which share shall otherwise be subject to all of the terms of this Agreement, (b) distribute all of 
the income of such share to the one income beneficiary thereof in annual or more frequent installments, 
(c) upon such beneficiary's death, pay all accrued or undistributed income of such share to the 
beneficiary's estate, (d) distribute principal from such share during the lifetime of the income beneficiary 
only to such beneficiary, notwithstanding any powers of appointment granted to any person including 
the income beneficiary, and (e) otherwise administer such share in a manner that qualifies it as a 
"qualified Subchapter S trust" as that term is defined in Code Section 1361 ( d)(3), and shall otherwise 
manage and administer such share as provided under this Agreement to the extent not inconsistent with 
the foregoing provisions of this paragraph. 

G. Residence as Homestead. I reserve the right to reside upon any real prope1ty placed in 
this trust as my permanent residence during my life, it being the intent of this provision to retain for 
myself the requisite beneficial interest and possessory right in and to such real property to comply with 
Section 196.041 of the Florida Statutes such that said beneficial interest and possessory right constitute 
in all respects "equitable title to real estate" as that term is used in Section 6, Article VII of the 
Constitution of the State ofFlorida. Notwithstanding anything contained in this trust to the contrary, for 
purposes of the homestead exemption under the laws of the State of Florida, my interest in any real 
property in which I reside pursuant to the provisions of this trust shall be deemed to be an interest in real 
property and not personalty and shall be deemed my homestead. 

[remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the parties hereto have executed this Amended and Restated Trust 
Agreement on the date first above written. 

SETTLOR and TRUSTEE: 

This instrument was sig d by SIMON L. BERNSTEIN in our presence, and at the request of 
and in thn~ence of I . BERNSTEIN and each other, we subscribe our names as witnesses 
on thisc::2:f_ day o 2 .2: 

STA TE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The furegoing instrument was acknowledged before me tl1is2,6Jay of J u,,\y 
by SIMON L. BERNSTEIN. • 

[Seal with Commission Expiration Date] 
NOTARY PUBLIC-STATE OF FLORIDA 
.............. Lindsay Baxley 
i ~W ! Comntlggion # EE092282 
\.~l Expires: MAY 10, 2015 
BQ~ED THRU ATLANTlCBONDING CO., INC. 

Personally Known o{Produced Identification ____ _ 

,2012, 

Type of Identification Produced-------------------------
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SHIRLEY BERNSTEIN 

TRUST AGREEMENT 

This Trust Agreement is dated this & day of /Y?~ :. 2008, .and is between 
SHIRLEY BERNSTEIN, of Palm Beach County, Florida referred t~ he first person, as settlor, and 
SHIRLEY BERNSTEIN, of Palm.Beach County, and SHIRLEY BERNSTEIN's successors, as trustee 
(referred to as the "Trustee," which term more particularly refers to all individuals and entities serving 
as .trustee of a trust created hereunder during the time of such service, whether alone or as co-trustees, 
and whether originally serving or as a successor trustee). Said Trustee acknowledges receipt of the 
property described in the Attachment to this Agreement, and agrees to hold said property a~d all 
additions, in trust, as provided in this Agreement. 

ARTICLE I. DURING MY LIFE AND UPON MY DEATH 

A. Riehts Reserved. I reserve the right (a) to add property to this trust during my life or on 
my death, by my Will or otherwise; (b) to withdraw property held hereunder; and ( c) by separate written 
instrument delivered to the Trustee, to revoke this Agreement in whole or in part and·otherwise modify 
or amend this Agreement. However, after my spouse's death I may not exercise any ?f said rights with 
respect to property added by my spouse upon my spouse's death by my spouse's Will or otherwise. 

B. Payments Durin~ My Life. If income producing property is held in the trust during my 
life, the Trustee shall pay the net income of the trust to me or as I may direct. However, during any 
periods while I am Disabled, the Trustee shall pay to me or on my behalf such amounts of the net income 
and principal of the trust as is proper for my Welfare, and also may in its discretion pay to my spouse 
such amounts of said net income and principal as is proper for his Welfare. Any income not so paid shall 
be added to principal. 

C. Gifts. If I am Disabled, I authorize the Trustee to make gifts from trust property during 
my lifetime for estate planning purposes, or to distribute amounts to my legally appointed guardian or 
to my attorney-in-fact for those purposes, subject to the following limitations: 

1. Recipients. The gifts may be made only to my spouse and my lineal descendants 
or to trusts primarily for their benefit, and in aggregate annual amounts to any one such recipient that 
do not exceed the exclusion amount provided for under Code Section 2503(b). 

2. Trustee Limited. When a person eligible to receive gifts is serving as Trustee, 
the aggregate of all gifts to that person during the calendar year allowable under the preceding 
subparagraph I. shall thereafter not exceed the greater ofFive Thousand Dollars ($5,000), or five percent 
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(5%) of the aggregate value of the trust estate. However, gifts completed prior to a recipient's 
commencing to serve as Trustee shall not be affected by this limitation. 

3. Charitable Pledges. The Trustee may pay any charitable pledges I made while 
I was not Disabled (even if not yet due). 

D. Upon My Death. Upon my death the Trustee shall collect and add to the trust all 
amounts due to the trust under any insurance policy on my life or under any death benefit plan and all 
property added to the trust by my Will or otherwise. After paying or providing for the payment from the 
augmented trust of all current charges and any amounts payable under the later paragraph captioned 
"Death Costs," the Trustee shall hold the trust according to the following provisions. 

ARTICLE II. AFTER MY DEATH 

A. Disposition of Tan2ible Personal Property. If any non-business tangible personal 
property other than cash (including, but not limited to, my personal effects, jewelry, collections, 
household furnishings, and equipment, and automobiles) is held in the trust at the time of my death, such 
items shall be promptly distributed by the Trustee of the trust to such person or persons, including my 
estate, as to the item or items or proportion specified, as I may appoint, and to the extent that any such 
items are not disposed of by such appointment, such items shall be disposed of by the Trustee of the trust 
in exactly the same manner as such items would have been disposed of under the terms and provisions 
of my Will (including any Codicil thereto, or what the Trustee in good faith believes to be such Will and 
Codicil) had such items been included in my probate estate. Any such items which are not effectively 
disposed of pursuant to the preceding sentence sha11 pass with the other trust assets. 

B. Specific Cash Devise. The Trustee shall set aside in a separate trust the sum of Two 
Hundred Thousand ($200,000.00) Dollars for MATTHEW LOGAN, and said separate trust shall be 
administered as provided in Subparagraph II.F below. If MATTHEW LOGAN does not survive me this 
devise shall lapse. 

C. Marital Deduction Gift. If my spouse survives me: 

1. Family Trust. The Trustee shall hold as a separate" Family Trust" (i) all property 
of the trust estate as to which a federal estate tax marital deduction would not be allowed ff it were 
distributed outright to my spouse, and (ii) after giving effect to (i), the largest pecuniary amount which 
will not result in or increase any federal or state death tax otherwise payable by reason of my death. In 
detennining the pecuniary·amount the Trustee shall assume that none of this Family Trust qualifies for 
a federal estate tax. deduction, and shall assume that all of the Marital Trust her~inafter established 
(including any part thereof disclaimed by my spouse) qualifies for the federal estate tax marital 
deduction. I recognize that the pecuniary amount may be reduced by certain state death taxes and 
administration expenses which are not deducted for federal estate tax purposes. 
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2. Marital Trust. The balance of the trust remaining after the establishment of the 
Family Trust shall be held as a separate "Marital Trust." 

3. Disclaimer. Any part of the Marital Trust my spouse disclaims shall be added 
to the Family Trust. My spouse shall not be deemed to have predeceased me for purposes of such 
addition. I suggest that my spouse or my spouse's fiduciaries consider an appropriate partial disclaimer 
to minimize the death taxes due upon both of our deaths. 

If my spouse does not survive me, the entire trust shall be held as the Family Trust without regard to the 
provisions of Subparagraph TT .B.1 describing or limiting which assets shall be held thereunder. 

D. Durina: Spouse's Life. Commencing with the date of my death the Trustee shall, 

1. Marital Trust. Pay to my spouse from the Marital Trust, the net income, and such 
amounts of principal as is proper for my spouse's Welfare; and 

2. Family Trust. Pay to my spouse from the Family Trust, the net income, and such 
amounts of principal as is proper for my spouse's Welfare. I request (but do not require) that no principal 
be paid to my spouse from the Family Trust for my spouse's Welfare unless the Marital Trust has been 
exhausted by use, consumption, distribution, or otherwise or is not reasonably available. 

E. Disposition of Trusts Upon Death of Survivor of My Spouse and Me. Upon the death 
of the survivor of my spouse and me, 

I. Limited Power. My spouse (if my spouse survives me) may appoint the Marital 
Trust and Family Trust (except any part added by disclaimer from the Marital Trust and proceeds of 
insurance policies on my spouse's life) to or for the benefit of one or more of my lineal descendants and 
their spouses; 

' 
2. Disposition of Balance. Any parts of the Marital Trust and the Family Trust my 

spouse does not or cannot effectively appoint (including any additions upon my spouse's death), or all 
of the Family Trust if my spouse did not survive me, shall be divided among and held in separate Trusts 
for my lineal descendants then living, per stirpes. Any assets allocated under this Subparagraph Il.D. to 
my children (as that term is defined under this Trust), shall be distributed to the then serving Trustees 
of each of their respective Family Trusts, established by my spouse as grantor on even date herewith (the 
"Family Trusts" which term includes any successor trust thereto), to be held and administered as 
provided under said Trusts. The provisions of the Family Trusts are incorporated herein by reference, 
and ifany of the Family Trusts are not then in existence and it is necessary to accomplish the foregoing 
dispositions, the current Trustee of this Trust is directed to take such action to establish or reconstitute 
such applicable trust(s), or if the Trustee is unable to do so, said assets shall be held in separate trusts 
for such lineal descendants and administered as provided in Subparagraph 11 .E. below. Each of my lineal 
descendants for whom a separate Trust is held hereunder shall hereinafter be referred to as a 
"beneficiary," with their separate trusts to be administered as provided in Subparagraph ILE. below. 
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F. Trusts for Beneficiaries. The Trustee shall pay to a beneficiary the net income of such 
beneficiary's trust. The Trustee shall pay to the beneficiary and the beneficiary's children, such amounts 
of the principal of such beneficiary's trust as is proper for the Welfare of such individuals. After a 
beneficiary has reached any one or more of the following birthdays, the beneficiary may withdraw the 
principal of his or her separate trust at any time or times, not to exceed in the aggregate 1/3 in value after 
the beneficiary's 25th birthday, 1/2 in value (after deducting any amount previously subject to 
withdrawal but not actually withdrawn) after the beneficiary's 30th birthday, and the balance after the 
beneficiary's 35th birthday, provided that the withdrawal powers described in this sentence shall not 
apply to any child of mine as beneficiary of a separate trust. The value of each trust shall be its value as 
of the first exercise of each withdrawal right, plus the value of any subsequent addition as of the date of 
addition. The right of withdrawal shall be a privilege which may be exercised only voluntarily and shall 
not include an involuntary exercise. If a beneficiary dies with assets remaining in his or her separate 
trust, upon the beneficiary's death the beneficiary may appoint his or her trust to or for the benefit of one 
or more of my lineal descendants and their spouses (excluding from said class, however, such 
beneficiary and such beneficiary's creditors, estate, and creditors of such beneficiary's estate). Any part 
of his or her trust such beneficiary does not effectively appoint shall upon his or her death be divided 
among and held in separate Trusts for the following persons: 

l. for his or her lineal descendants then living, per stirpes; or 

2. if he or she leaves no lineal descendant then living, per stirpes for the lineal 
descendants then living of his or her nearest ancestor (among me and my lineal descendants) with a 
lineal descendant then living who is also a lineal descendant of my spouse. 

A trust for a lineal descendant of mine shall be held under this paragraph, or if a trust is then so held, 
shall be added to such trust. 

G. Termination of Small Trust. If at any time after the death of the survivor of my spouse 
and me in the opinion of the Trustee a separate trust holds assets of a value of less than $50,000.00 and 
is too small to justify the expense of its retention, and termination of such trust is in the best interests 
of its current income beneficiary, the Trustee in its discretion may terminate such trust and pay it to said 
beneficiary. 

H. ContinKent Gift. If at any time property of a trust held under this Agreement is not 
disposed of under the other provisions of this Agreement, it shall be paid, as a gift made hereunder, to 
such persons and in such shares as such property would be distributed if my spouse and I had each then 
owned one·half of such property and had each then died solvent, unmarried and intestate dom iciJed in 
the State of Florida, according to the laws of inheritance of the State of Florida then in effect. 

I. Protective Provision. No beneficiary of any trust herein created shall have any right or 
power to anticipate, transfer, pledge, sell, alienate, assign or encumber in any way his or her interest in 
the income or principal of such trust. Furthermore, no creditor shall have the right to attach, lien, seize 
or levy upon the interest of a beneficiary in this trust (other than myself) .and such interest shall not be 
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~f •;'?:: ·•. ·, ' <!~le for or subj~ct to the. debts, liabilities orobligatlons of any such beneficiary or any claims against 
such beneficiary (whether v'oluntariJy or involu~tarily created), and the Trustee shall pay directly to or 
for the use or benefit of such beneficiary all income and principal to which such beneficiary is entitled, 
notwithstanding that such beneficiary has executed a pledge, assignment, encumbrance or in any other 
manner alienated or transferred his or her beneficial interest in the trust to another. This paragraph shall 
not preclude the effective. exercise of any power of appointment granted herein or the exercise of any 
disclaimer. · 

J. Maximum Duration. Regardless of anything in t_his Agreement to the contrary, no trust 
interest herein created shall continue beyond three hundred sixty (360) years as provided in F.S. § 
689.225(2)( a)(2), nor shall any power of appointment be exercised in such manner so as to delay vesting 
of any trust beyond such period. Immediately prior to the expiration of such period, all such trusts then 
in existence shall terminate, and the assets thereof shall be distributed outright and in fee to then 
beneficiaries of the current income and in the proportions in which such persons are the beneficiaries, 
and if such proportions cannot be ascertained, then equally among such beneficiaries. 

K. Florida Homestead Possessory Ri2hts. Notwithstanding anything herein to the 
contrary, if any portion of any Florida improved residential real estate (excluding commercial multi-unit 
rental property) is an asset of the Marital Trust, my spouse shall have the exclusive and continuous 
present right to full use, occupancy and possession of such real estate for life. It is my intention that my 
spouse's interest in such property shaJI constitute a "beneficial interest for life" and "equitable title to real 
estate" as contemplated by Section 196.041 (2) of Florida Statutes, as amended from time to time or any 
corresponding provision of law. 

ARTICLE III. GENERAL 

A. Disability. Subject to the following Subparagraph captioned "Subchapter S Stock," while 
any beneficiary (other than my spouse as beneficiary of the Marital Trust) is Disabled, the Trustee shall 
pay to him or her only such portion of the income to which he or she is otherwise entitled as is proper 
for his or her Welfare, and any income not so paid shall be added to the principal from which derived. 
While any beneficiary is Disabled, income or principal payable to him or her may, in the discretion of 
the Trustee, be paid directly to him or her, without the intervention of a guardian, directly to his or her 
creditors or others for his or her sole benefit or to an adult person or an eligible institution (including the 
Trustee) selected by the Trustee as custodian for a minor beneficiary under the Uniform Transfers to 
Minors Act or similar Jaw. The receipt of such payee is a complete release to the Trustee. 

B~ Timine of Income Distributions. The Trustee shall make required payments of income 
at least quarterly. 

C. Substance Abuse. 
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I. hi General. If the Trustee reasonably believes that a beneficiary (other than 
myself) of any trust: 

a. routinely or frequently uses or consumes any illegal substance so as to 
be physically or psychologically dependent upon that substance, or 

b. is clinically dependent'upon the use or consumption of alcohol or any 
other legal drug or chemical substance tha.t is not prescribed by a board certified medical doctor or 
psychiatrist in a current program of treatment supervised by such doctor or psychiatrist, 

and if the Trustee reasonably believes that as a result the beneficiary is unable to care for himself or 
herself, or is unable to manage his or her financial affairs, all mandatory distributions (including 
distributions upon termination of the trust) to the beneficiary, all of the beneficiary1s withdrawal rights, 
and all of the beneficiary's rights to participate in decisions concerning the removal and appointment of 
Trustees will be suspended (excluding, however, mandatory income rights under the Marital Trust). Jn 
that event, the following provisions of this Subparagraph IIJ.C will apply. 

2. Testing. The Trustee may request the beneficiary to submit to one or more 
examinations (including laboratory tests of bodily fluids) determined to be appropriate by a board 
certified medical doctor and to consent to full disclosure to the Trustee of the results of all such 
examinations. The Trustee shall maintain strict confidentiality of those results and shall not disclose 
those results to any person other than the beneficiary without the prior written permission of the 
beneficiary. The Trustee may totally or partially suspend all distributions otherwise required or permitted 
to be made to that beneficiary until the beneficiary consents to the examination and disclosure to the 
Trustee. 

3. Treatment. If, in the opinion of the examining doctor, the examination indicates 
current or recent use of a drug or substance as described above, the examining doctor will determine an 
appropriate method of treatment for the beneficiary (for example, counseling or treatment on an 
in-patient basis in a rehabilitation facility) that is acceptable to the Trustee. If the beneficiary consents 
to the treatment, the Trustee· shall pay the costs of treatment directly to the provider of those services 
from the distributions suspended under this Subparagraph III.C. 

4. Resumption of Distributions. The Trustee may resume other distributions to the 
beneficiary (and the beneficiary's other suspended rights will be restored) when, in the case of use or 
consumption of an illegal substance, examinations indicate no such use for 12 months and, in all cases, 
when the Trustee· in its discretion determines that the beneficiary is able to care for himself or herself 
and is able to manage his or her financial affairs. 

5. Disposition of Suspended Amounts. When other distributions to the beneficiary 
are resumed, the remaining balance, if any, of distributions that were suspended may be distributed to 
the beneficiary at that time. If the beneficiary dies before distribution of those suspended amounts, the 
Trustee shall distribute the balance of the suspended amounts to the persons who would be the alternate 
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takers of that beneficiary's share (or takers through the exercise of a power of appointment) as otherwise 
provided in this Trust Agreement. 

6. Exoneration. No Trustee (or any doctor retained by the Trustee) will be 
responsible or liable to anyone for a beneficiary's actions or welfare. The Trustee has no duty t9 inquire 
whether a beneficiary uses drugs or other substances as described in this Subparagraph III.C. The Trustee 
(and any doctor retained by the Trustee) is to be indemnified from the trust estate and held harmless 
from any liability of any nature in exercising its judgment and authority under this Subparagraph III.C, 
including any failure to request a beneficiary to submit to medical examination, and including a decision 
to distribute suspended amounts to a beneficiary. 

7. Tax Savings Provision. Despite the provisions of this Subparagraph III.C, the 
Trustee cannot suspend any mandatory distributions or withdrawal rights that are required for that trust 
to become or remain a Qualified Subchapter S Trust (unless the Trustee elects for the trust to be an 
Electing Small Business Trust), or to qualify for any federal transfer tax exemption, deduction, or 
exclusion allowable with respect to that trust. 

D. Income on Death of Beneficiary. Subject to the later paragraph captioned "Subchapter 
S Stock," and except as otherwise explicitly provided herein, upon the death of any beneficiary, all 
accrued or undistributed income of such deceased beneficiary's trust shall pass with the principal of his 
or her trust but shall remain income for trust accounting purposes. 

E. Definitions. In this Agreement, 

1. Children, Lineal Descendants. The terms "child," "children" and "lineal 
descendant" mean only persons whose relationship to the ancestor designated is created entirely by or 
through (a) legitimate births occurring during the marriage of the joint biological parents to each other, 
(b) children and their lineal descendants arising from surrogate births and/or third party donors when (i) 
the child is raised from or near the time of birth by a married couple (other than a same sex married 
couple) through the pendency of such marriage, (ii) one of such couple is the designated ancestor, and 
(iii) to the best knowledge of the Trustee both members of such couple participated in the decision to 
have such child, and (c) lawful adoptions of minors under the age of twelve years. No such child or lineal 
descendant loses his or her status as such through adoption by another person. Notwithstanding the 
foregoing, as I have adequately provided for them during my lifetime, for purposes of the dispositions 
made under this Trust, my children, TED S. BERNSTEIN ("TED") and PAMELA B. SIMON ("PAM"), 
and their respective lineal descendants shall be deemed to have predeceased the survivor of my spouse 
and me, provided, however, if my children, ELIOT BERNSTEIN, JILL IANTONI and LISA S. 
FRIEDSTEIN, and their lineal descendants all predecease the survivor of my spouse and me, then TED 
and PAM, and their respective lineal descendants shall not be deemed to have predeceased me and shall 
be eligible beneficiaries for purposes of the dispositions made hereunder. 
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2. Code. '.'Code 11 means the Internal Revenue Code of 1986, as amended, and in 
referring to any particular provision of the Code, includes a reference to any equivalent or successor 
provision of a successor federal tax law. 

3. Disabled. "Disabled" or.being under "Disability" means, as to any applicable 
individual: (1) being under the age of2J years, (2) having been adjudicated by a court of competent 
jurisdiction as mentally or physically incompetent or unable to· manage his. or her own property or 
personal affairs (or a substantially similar finding under applicable state or national law), or (3) being 
unable to properly manage his or her personal or financial affairs, or a trust estate hereunder as to a 
Trustee hereunder, because of a mental or physical impairment (whether temporary or permanent in 
nature). A written certificate executed by an individual'~ attending physician or attending psychiatrist 
confirming that person's impairment will be sufficient evidence of Disability under item (3) above, and 
all persons may rely conclusively on such a certificate. 

4. Education. The term "education" herein means vocational, primary, secondary, 
preparatory, theological, college and professional education, including post-graduate courses of study. 
at educational institutions or elsewhere. and expenses relating directly thereto, including tuition, books 
and supplies, room and board. and travel from and to home during school vacations. It is intended that 
the Trustee liberally construe and interpret references to "education," so that the beneficiaries entitled 
to distributions hereunder for education obtain the best possible education commensurate with their 
abilities and desires. 

5. My Spouse. "My spouse" is SIMON L. BERNSTEIN ("SIMON•). 

6. Needs and Welfare Distributions. Payments to be made for a person's "Needs" 
means payments for such person's support, health (including lifetime residential or nursing home care), 
maintenance and education. Payments to be made for a person's "Welfare" means payments for such 
person's Needs, and as the Trustee determines in its sole discretion also for such person's advancement 
in life (including assistance in the purchase of a home or establishment or development of any business 
or professional enterprise which the Trustee believes to be reasonably sound), happiness and general 
well-being. However, the Trustee, based upon information reasonably available to it, shall make such 
payments for a person's Needs or Welfare only to the extent such person's income, and funds available 
from others obligated to supply funds for such purposes (including, without limitation, pursuant to child 
support orders and agreements), are insufficient in its opinion for such purposes, and shall take into 
account such person's accustomed manner of living, age, health, marital status and any other factor it 
considers important. Income or principal to be paid for a person's Needs or Welfare may be paid to such 
individual or applied by the Trustee directly for the benefit of such person. The Trustee may make a 
distribution or application authorized for a person's Needs or Welfare even if such distribution or 
application substantially depletes or exhausts such person's trust, without any duty upon the Trustee to 
retain it for future use or for other persons who might otherwise benefit from such trust. 

7. Per Stirpes. ln a division "per stirpes" each generation shall be represented and 
counted whether or not it has a living member. 
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'.!, ~_?··. -·::· " ":. -· · ·" · ' .-- 9~ .- Spouse. A person's "spouse" -includes only a spouse then married to and living 
as husband and.wife with him or her, or a spouse who was married to and living as husband and wife 
with him or her at his or her death. The following rules apply to each person who is a beneficiary or a 
permissible appointee under this Trust Agreement and who is married to a descendant of mine. Such a 
person will cease to be a beneficiary and will be excluded from the class of permissible appointees upon: 

a. the legal termination of the marriage to my descendant (whether before 
or after my death), or 

b. ·the death of my descendant if a dissolution of marriage proceeding was 
pending when he or she died. 

I 0. Gender. Number. Where appropriate, words of any gender include all genders 
and the singular and plural are interchangeable. 

F. Powers of Appointment. Property subject to a power of appointment shall be paid to, 
or retained by the Trustee or paid to any trustee under any will or trust agreement for the benefit of, such 
one or more permissible appointees, in such amounts and proportions, granting such interests, powers 
and powers of appointment, and upon such conditions including spendthrift provisions as the holder of 
such power (i) in the case of a power exercisable upon the death of such holder, appoints in his or her 
will or in a trust agreement revocable by him or her until his or her death, or (ii) in the case of a power 
exercisable during the life of such holder, appoints in a written instrument signed by such holder, two 
witnesses and a notary public, but in- either case only if such will, trust agreement, or instrument 
specifically refers to such power. 

G. Limitations on Powers of Trustee. Regardless of anything herein to the contrary, no 
Trustee shall make or participate in making any distribution of income or principal of a trust to or for 
the benefit of a beneficiary which would directly or indirectly discharge any legal obligation of such 
Trustee or a donor of such trust (as an individual, and other than myself as donor) to support such 
beneficiary; and no Trustee (other than myself and other than my spouse as Trustee of the Marital Trust) 
shall make or participate in making any discretionary distribution of income or principal to or for the 
benefit of himself or herself other than for his or her Needs, including by reason of a determination to 
terminate a trust described herein. For example, if a Trustee (other than myself and other than my spouse 
as Trustee of the Marital Trust) has the power to distribute income or principal to himself or herself for 
his or her own Welfare, such Trustee (the "restricted Trustee") shall only have the power to make or 
participate in making a distribution of income or principal to the restricted Trustee for the restricted 
Trustee's Needs, although any co-Trustee who is not also a restricted Trustee may make or participate 
in making a distribution of income or principal to the restricted Trustee for such restricted Trustee's 
Welfare without the participation or consent of said restricted Trustee. 
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it difficult odmpracticabfe to determine which one of us survived the other, I direct that my spouse shall 
be deemed to have survived me for purposes of this Agreement (except in regard to any property passing 
hereunder that became part of this trust solely by reason of passage to my probate estate or this trust from 
the probate estate of or a revocable trust established by '!'Y spouse in which case the opposite 
presumption shall apply), notwithstanding any provisions of. law which provide for ·a contrary 
presumption. If any person other than my spouse shall be required to survive another person in order to 
take any interest under this Agreement, the former person shall be deemed to have predeceased the latter 
person, if such persons die under circumstances which make it difficult or impracticable to determine 
which one died first. 

I. Governini: Law. This Agreement is governed by the law of the State of Florida. 

J. Other Beneficiary Desi~nations. Except as otherwise explicitly and with particularity 
provided herein, (a) no provision of this trust shall revoke or modify any beneficiary designation of mine 
made by me and not revoked by me prior to my death under any individual retirement account, other 
retirement plan or account, or annuity or insurance contract, (b) I hereby reaffirm any such beneficiary 
designation such that any assets held in such account, plan, or contract shall pass in accordance with 
such designation, and (c) regardless of anything herein to the contrary, any of such assets which would 
otherwise pass pursuant to this trust due to the beneficiary designation not having met the requirements 
for a valid testamentary disposition under applicable law or otherwise shall be paid as a gift made 
hereunder to the persons and in the manner provided in such designation which is incorporated herein 
by this reference. 

K. Mandatory Notice Required by Florida Law. The trustee of a trust may have duties 
and responsibilities in addition to those described in the instrument creating the trust. If you have 
questions, you should obtain legal advice. 

L. Release of Medical Information. 

I. Disability of Beneficiary. Upon the written request of a Trustee (with or without 
the concurrence of co-Trustees) issued to any current income or principal beneficiary (including 
discretionary beneficiaries) for whom a determination of Disability is relevant to the administration of 
a trust hereunder and for whom a Trustee (with or without the concurrence of co-Trustees) desires to 
make such a determination, such beneficiary shall issue to all Trustees (who shall be identified thereon 
both by name to .the extent known and by class description) a valid authorization under the Health 
Insurance Portability and Accountability Act of 1996 and any other applicable or successor law 
authoiizing all health caie piovidcis and alJ medical souices of such requested beneficiary to release 
protected health information of the requested beneficiary to all Trustees that is relevant to the 
determination of the Disability of the requested beneficiary as Disability is defined hereunder. The 
period of each such valid authorization shall be for six months (or the earlier death of the requested 
beneficiary). If such beneficiary (or his or her legal representative if such beneficiary is a minor or 
legally disabled) refuses within thirty days ofreceipt of the request to provide a valid authorization, or 
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hereunder until such valid authorization is delivered. 

2. Disability of Trustee. Upon the request toa Trustee that is an individual by (a) 
a co-Trustee, or if none, (b) the person or entity next designated to serve as a successor Trustee not under 
legal incapacity, or if none, (c) any adult current income or principal beneficiary not under legal 
incapacity, or in any event and at any time (d) a court of competent jurisdiction, such Trustee shall issue 
to such person and all persons, courts of competent jurisdiction, and entities (who shall be identified 
thereon both by name to the extent known and by class description), with authority hereunder to 
determine such requested Trustee's Disability, a valid authorization under the Health Insurance 
Portability and Accountability Act of 1996 and any other applicable or successor law authorizing all 
health care providers and all medical sources of such requested Trustee to release protected health 
information of the requested Trustee to such persons, courts and entities, ·that is relevant to the 
determination of the Disability of the requested Trustee as Disability is defined hereunder. The period 
of each such valid authorization shall be for six months (or the earlier death or resignation of the 
requested Trustee). If such requested Trustee refuses with in thirty days ofreceipt of the request to deliver 
a valid authorization, or at any time revokes an authorization within its term, such requested Trustee 
shall thereupon be treated as having resigned as Trustee hereunder. 

3. Authorization to Issue Certificate. AH required authorizations under this 
paragraph shall include the power of a physician or psychiatrist to issue a written certificate to the 
appropriate persons or entities as provided in Subparagraph III.E.3 hereof. 

ARTICLE IV. FIDUCIARIES 

A. Powers of the Trustee. During my life except while I am Disabled, the Trustee shall 
exercise all powers provided by law and the fo II owing powers, other than the power to retain assets, only 
with my written approval. While I am Disabled and after my death, the Trustee shall exercise said 
powers without approval, provided that the Trustee shall exercise all powers in a fiduciary capacity. 

1. Investments. To sell or exchange at public or private sale and on credit or 
otherwise, with or without security, and to lease for any term or perpetually, any property, real and 
personal, at any time forming a part of the trust estate (the "estate"); to grant and exercise options to=buy 
or sell; to invest or reinvest in real or personal property of every kind, description and location; and to 
receive and retain any such property whether originally a part of any trust herein created or subsequently 
acquired, even if the Trustee is personally interested in such property, and without liability for any 
decline in the value thereof; all without Jim itation by any statutes or judicial decisions whenever enacted 
or announced, regulating investments or requiring diversification of investments, it being my intention 
to give the broadest investment powers and discretion to the Trustee. Any bank, trust company, or other 
corporate trustee serving hereunder as Trustee is authorized to invest in its own common trust funds. 
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· · retain;. i:n~~e,-~old, and· dispose ofinv.~stmen~s not. regarded \:IS traditional' for trusts, incluqing interests 

or investments in privately held business and investme~t entities and enterprises, incluqing withqut 
limitation stock in closely held corporations, limited partnership interests,joint venture interests, mutual 
funds, business trust interests, and limited liability company membership interests, notwithstanding (a) 
any applicable prudent investor rule or variation thereof, (b) common law or statutory diversification 
requirements (it being my intent that no such duty to diversify shall exist) ( c) a lack of current cash flow 
therefrom, (d) the presence of any risk or speculative elements as compared to other available 
investments (it being my intent that the Trustee have sole and absolute discretion in determining what 
constitutes acceptable risk and what constitutes proper investment strategy),( e) lack ofa reasonable rate 
of return, (f) risks to the preservation of principal, (g). violation of a Trustee's duty of impartiality as to 
different beneficiaries (it being my intent that no such duty exists for this purpose), and (h) similar 
limitations on investment under this Agreement or. under law pertaining to investments that may or 
should be made by a Trustee (including without limitation the provisions of Fla.Stats. §518. 1 1 and 
successor provisions thereto that would characterize such investmentsas forbidden, imprudent, improper 
or unlawful). The Trustee shall not be responsible to any trust created hereunder or the beneficiaries 
thereof for any loss resulting from any such authorized investment, including without limitation loss 
engendered by the higher risk element of that particular entity, investment, or enterprise, the failure to 
invest in more conservative investments, the failure to diversify trust assets, the prudent investor rule 
or variant thereof. Notwithstanding any provisions for distributions to beneficiaries hereunder, if the 
Trustee determines that the future potential investment return from any illiquid or closely held 
investment asset warrants the retention of that investment asset or that sufficient value could not be 
obtained from the sale or other disposition of an illiquid or closely held investment asset, the Trustee is 
authorized to retain that asset and if necessary reduce the distributions to beneficiaries due to lack of 
sufficient liquid or marketable assets. However, the preceding provisions of this Subparagraph shall not 
be exercised in a manner as to jeopardize the availability of the estate tax marital deduction for assets 
passing to or held in the a trust for my surviving spouse or that would otherwise qualify for the estate 
tax marital deduction but for such provisions, shall not override any express powers hereunder of my 
surviving spouse to demand conversion of unproductive property to productive property, or reduce any 
income distributions otherwise required hereunder for a trust held for the benefit of my surviving spouse 
or a "qualified subchapter S trust" as that term is defined in Code Section I 36l(d)(3). 

3. Distributions. To make any division or distribution pro rata or non-pro rata, in 
cash or in kind, and to allocate undivided interests in property and dissimilar property (without regard 
to its tax basis) to different shares. 

4. Management. To manage, develop, improve, partition or change the character 
of an asset or interest in property at any time; and to make ordinary and extraordinary repairs; 
replacements, alterations and improvements, structural or otherwise. 

5. Borrowing. To borrow money from anyone on commercially reasonable tenns, 
including entities owned in whole or in part by the trust, a Trustee, beneficiaries and other persons who 
may have a direct or indirect interest in a Trust; and to mortgage, margin, encumber and pledge real and 
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- . ' theteort 'and"to ·do' so for a term within or extending beyond the terms of the trust and to renew' modify 

Qr extend existing borrowing or'l similar or different terms and with the same or different security without 
incurring an·y personal liability; and such borrowing from a Trustee may be with or without interest, and 
may be secured with a lien on trust assets. 

6. Lending. To extend, modify or waive the terms of any obligation, bond or 
mortgage at any time forming a part of a trust and to foreclose any such mortgage; accept a conveyance 
of encumbered property, and take title to the property securing it by deed in lieu of foreclosure or 
otherwise and to satisfy or not satisfy the indebtedness securing said property; to protect or redeem any 
such property from forfeiture for nonpayment of taxes or other lien; generally, to exercise as to such 
bond, obligation or mortgage all powers that an absolute owner might exercise; and to loan funds to 
beneficiaries at commercially reasonable rates, terms and conditions. 

7. Abandonment of Property. To abandon any property or asset when it is valueless 
or so encumbered or in such condition that it is of no benefit to a trust. To abstain from the payment of 
taxes, liens, rents, assessments, or repairs on such property and/or permit such property fo be Jost by tax 
sale, foreclosure or other proceeding or by conveyance for nominal or no consideration to anyone 
including a charity or by escheat to a state; all without personal liability incurred therefor. 

8. Real Property Matters. To subdivide, develop or partition real estate; to purchase 
or sell real property and to enter into contracts to do the same; to dedicate the same to public use; to 
make or obtain the location of any plats; to adjust boundaries; to adjust differences in valuations on 
exchange or partition by giving or receiving consideration; and, to grant easements with or without 
consideration as the fiduciaries may determine; and to demolish any building, structures, walls and 
improvements, or to erect new buildings, structures, walls and improvements and to insure against fire 
and other risks; and to protect and conserve, or to lease, or to encumber, or otherwise to manage and 
dispose of real property to the extent such power is not otherwise granted herein or otherwise restricted 
herein. 

9. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or 
pay any claims or demands by or against a trust. 

10. Business Entities. To deal with any business entity or enterprise even if a Trustee 
is or may be a fiduciary of or own interests in said business entity or enterprise, whether operated in the 
form of a corporation, partnership, business trust, limited liability company, joint venture, sole 
proprietorship, or other form (all of which business entities and enterprises are referred to herein as 
"Business Entities11

). I vest the Trustee with the following powers and authority in regard to Business 
Entities: 

a. To retain and continue to operate a Business Entity for such period as the 
Trustee deems advisable; 

SHIRLEY BERNSTEIN 

TRUST AGREEMENT -13-

TESCHER 8 SPALLINA, P.A. 

... •'••. '. ..... ,.,, 



~·~~. -~: :'. 

•,•,,'I I -'"I rt 

· ... , . · ., ·; · · b.: ,. To coritrol; direct and· manage the -Business Entities. In this· connection, the 
· Trustee,· in its sole discretion, shall determine the manner and extent of its active participation in the 

operati.on and may delegate all or any part of its power to supervise and operate to such person or 
persons as the Trustee may select, including any associate, partner, officer or employee of the Business 
Entity; 

c. To hire and discharge officers and employees, fix their compensation and 
define their duties; and similarly to employ, compensate and discharge agents, attorneys, consultants, 
accountants, and such other representatives as the Trustee may deem appropriate; including the right to 
employ any beneficiary or fiduciary in any of the foregoing capacities; 

d. To invest funds in the Business Entities, to pledge other assets of a trust as 
security for loans made to the Business Entities, and to lend funds from a trust to the Business Entities; 

e. To organize one or more Business Entities under the laws of this or any other 
state or country and to transfer thereto all or any part of the Business Entities or other property of a trust, 
and to receive in exchange such stocks, bonds, partnership and member interests, and such other 
securities or interests as the Trustee may deem advisable; 

f. To treat Business Entities as separate from a trust. In a Trustee1s accounting 
to any beneficiary, the Trustee shall only be required to report the earnings and condition of the Business 
Entities in accordance with standard business accounting practice; 

g. To retain in Business Entities such net earnings for working capital and other 
purposes of the Business Entities as the Trustee may deem advisable in conformity with sound business 
practice; 

h. To sell or liquidate all or any part of the Business Entities at such time and 
price and upon such tenns and conditions (including credit) as the Trustee may detennine. My Trustee 
is specifically authorised and empowered to make such sale to any person, including any partner, officer, 
or employee of the Business Entities, a fiduciary, or to any beneficiary; and 

i. To guaranty the obligations of the Business Entities, or pledge assets ofa trust 
to secure such a guaranty. 

11. Principal and Income. To allocate items ofincome or expense between income 
and principal as permitted or provided by the Jaws of the State of Florida but without limiting the 
availability of the estate tax marital deduction, provided that the Trustee shall not be required to provide 
a rate of return on unproductive property unless otherwise provided in this instrument. 

12. Life Insurance. With respect to any life insurance policies constituting an asset 
of a trust, to pay premiums; to apply dividends in reduction of such premiums; to borrow against the cash 
values thereof; to convert such policies into other forms of insurance, including paid-up insurance; to 
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. . "e){erdse'l:int settlein'ent·options prov.i\;ted in any such policies; to receive the proceed~ of any policy upon 
its. maturity and to administer such proceeds as a part of the principal of the Trust; and in general, to 
exercise all other options, benefits, rights and priviJeges under such policies. 

13. Continuing Power. To continue to have or exercise, after the termination of a 
trust, in whole or in part, and until final distribution thereof, alJ title, power, discretions, rights and duties 
conferred or imposed upon the Trustee by law or by this Agreement or during the existence of the trust. 

14. Exoneration. To provide for the exoneration of the Trustee from any personal 
liability on account of any arrangement or contract entered into in a fiduciary capacity. 

15. Agreements. To comply with, amend,.modify or rescind any agreement made 
during my lifetime, including those regarding the disposition, management or continuation of any closely 
held unincorporated business, corporation, partnership or joint venture, and including the power to 
complete contracts to purchase and sell real estate. 

16. Voting. To vote and give proxies, with power of substitution to vote, stocks, 
bonds and other securities, or not to vote a security. 

17. Combination of Shares. To hold the several shares of a trust or several Trusts as 
a common fund, dividing the income proportionately among them, to assign undivided interests to the 
several shares or Trusts, and to make joint investments of the funds belonging to them. For such 
purposes and insofar as may be practicable, the Trustee, to the extent that division of the trust estate is 
directed hereby, may administer the trust estate physically undivided until actual division thereof 
becomes necessary to make distributions. The Trustee may hold, manage, invest and account for whole 
or fractional trust shares as a single estate, making the division thereof by appropriate entries in the 
books of account only, and may allocate to each whole or fractional trust share its proportionate part of 
all receipts and expenses; provided, however, this carrying of several Trusts as a single estate shaJJ not 
defer the vesting in possession of any whole or fractional share of a trust for the beneficiaries thereof at 
the times specified herein. 

18. Reimbursement. To reimburse itself from a trust for reasonable expenses incurred 
in the administration thereof. 

19. Reliance Upon Communication. To rely, in acting under a trust, upon any letter, 
notice, certificate, report, statement, document or other paper, or upon any telephone, telegraph, cable, 
wireless or radio message, if believed by the Trustee to be genuine, and to: be signed, sealed, acknowl
edged, presented, sent, delivered or given by or on behalf of the proper person, firm or corporation, 
without incurring liability for any action or inaction based thereon. 

20. Assumptions. To assume, in the absence of written notice to the contrary from 
the person or persons concerned, that a fact or an event, by reason of which an interest or estate under 
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>: .. >":"·" .' ," '·. "l\.:ihi~i';~ll'atl (:'orritYt6n~e'C>"r'terfufoate; does not" exist br has not occurred, without incurring liability· for 
· any ~ctjon or inaction' bas.ed upon such assumption. 

21. Service as Custodian. To serve as successor custodian for any beneficiary of any 
gifts that I may have made under any Transfer to Minors Act, if at the time of my death no custodian is 
named in the instrument creating the gift. 

22. Removal of Assets. The Trustee may remove from the domiciliary state during 
the entire duration of a trust or for such lesser period as it may deem advisable, any cash, securities or 
other property at any time in its hands whether principal or not, and to take and keep the same outside 
the domiciliary state and at such place or places within or outside the borders of the United States as it 
may determine, wjthout in any event being chargeable for any loss or depreciation to the trust which may 
result therefrom. 

23. Change of Sitys. The situs and/or applicable law of any trust created hereunder 
may be transferred to such other place as the Trustee may deem to be for the best interests of the trust 
estate. In so doing, the Trustee may resign and appoint a successor Trustee, but may remove such 
successor Trustee so appointed and appoint others. Each successor Trustee may delegate any and all 
fiduciary powers, discretionary and ministerial, to the appointing Trustee as its agent. 

24. Fiduciary Outside Domiciliary State. In the event the Trustee shall not be able 
and willing to act as Trustee with respect to any property located outside the domiciliary state, the 
Trustee, without order of court, may appoint another individual or corporation (including any employee 
or agent of any appointing Trustee) to act as Trustee with respect to such property. Such appointed 
Trustee shall have all of the powers and discretions with respect to such property as are herein given to 
the appointing Trustee with respect to the remaining trust assets. The appointing Trustee may remove 
such appointed Trustee and appoint another upon ten (I 0) days notice in writing. All income from such 
property, and if such property is sold, exchanged or otherwise disposed of, the proceeds thereof, shall 
be remitted to the appointing Trustee, to be held and administered by it as Trustee hereunder. Such 
appointed Trustee may employ the appointing Trustee as agent in the administration of such property. 
No surety shall be required on the bond of the Trustee or agent acting under the provisions of this 
paragraph. No periodic court accounting shall be required of such appointed Trustee, it being my 
intention to excuse any statutory accounting which may ordinarily be required. 

25. Selection of Assets for Marital Trust. The Trustee shall have sole discretion to 
determine which assets shall be allocated to the Marital Trust; provided, if possible no assets or the 
proceeds of any assets which do not qualify for the federal estate tax marital deduction shall be allocated 
to the Marital Trust. To the extent that other assets qualifying for the marital deduction are available, 
the Trustee shall not allocate to the Marital Trust any assets with respect to which a credit for foreign 
taxes paid is allowable under the Code, nor any policy of insurance on the life of my spouse. Any 
allocation of assets among the Family Trust and the Marital Trust shall, with respect to each such trust, 
be comprised of assets having an aggregate market value at the time of such allocation fairly 
representative of the net appreciation or depreciation in the value of the property available for such 
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26. Additions. To receive and accept additions to the Trusts in cash or in kind from 
donors, executors, administrators, Trustee or attorneys in fact, including additions of my property by the 
Trustee or others as my attorneys in fact. 

27. Title and Possession. To have title to and possession of all real or personal 
property held in the Trusts, and to register or hold title to such property in its own name or in the name 
of its nominee, without disclosing its fiduciary capacity, or in bearer form. 

28. Dealing with Estates. To use principal of the Trusts to make loans to my estate, 
with or without interest, and to make purchases from my estate or my spouse's estate. 

29. Agents. To employ persons, including attorneys, auditors, investment advisers, 
and agents, even if they are the Trustee or associated with the Trustee, to advise or assist the Trustee in 
the performance of its administrative duties and to pay compensation and costs incurred in connection 
with such empJoyment from the assets ofthe Trust; to act without independent investigation upon their 
recommendations; and, instead of acting personally, to employ one or more agents to perform any act 
of administration, whether or not discretionary. 

30. Tax Elections. To file tax returns, and to exercise all tax-related elections and 
options at its discretion, without compensating adjustments or reimbursements between any of the Trusts 
or any of the trust accounts or any beneficiaries. 

B. Resienation. A Trustee may resign with or without cause, by giving no Jess than 30 days 
advance written notice, specifying the effective date of such resignation, to its successor Trustee and to 
the persons required and in the manner provided under Fla.Stats. §§736.0705(1)(a) and 736.0109. As 
to any required recipient, deficiencies in fulfillingthe foregoing resignation requirements may be waived 
in a writing signed by such recipient. Upon the resignation of a Trustee, such Trustee shall be entitled 
to reimbursement from the trust for all reasonable expenses incurred in the settlement of accounts and 
in the transfer of assets to his or her successor. 

C. Appointment of Successor Trustee. 

I. Appointment. Upon a Trustee's resignation, or ifa Trustee becomes Disabled or 
for any reason ceases to serve as Trustee, I may appoint any person or persons as successor Trustee, and 
in default of such appointment by me, Slr\.10J'.~ and TED, one at a time and successively in that order, 
shall serve as successor Trustee. Notwithstanding the foregoing, ifa named Trustee is not a U.S. citizen 
or resident at the time of commencement of his term as Trustee, such Trustee should give due 
consideration to declining to serve to avoid potential adverse U.S. income tax consequences by reason 
of the characterization of a trust hereunder as a foreign trust under the Code, but shall not be construed 
to have any duty to so decline if such Trustee desires to serve. 
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· 1v .¢,. ~ubsequ'eni ·t~ my d~ath ·1 specifically appdint ttie· 'following person or persons· as Trustee of the 
folfowing Trusts under the following described circumstances: 

a. Trustee of the Marital Trust. SIMON and TED, one at a time and 
successively in that order, shall serve as Trustee of the Marital Trust. While serving as Trustee, my 
spouse may designate a co-Trustee to serve with my spouse and my spouse may remove and/or replace 
such co-Trustee from time to time. 

b. Trustee of the Family Trust. SIMON and TED, one at a time and 
successively in that order, shall serve as Trustee of the Family Trust. While serving as Trustee, my 
spouse may designate a co-Trustee that is not a Related or Subordinate Party to serve with my spouse 
and my spouse may remove and/or replace such co-Trustee with another that is not a Related or 
Subordinate Party from time to time. 

c. Trustee of Separate Trusts for My Children. Each child of mine shall 
serve as sole Trustee of his or her separate trust. While serving alone as Trustee, a child of mine may 
designate a co-Trustee that is not a Related or Subordinate Party to serve with such child and such child 
may remove and/or replace such co-Trustee with another that is not a Related or Subordinate Party from 
time to time. 

d. Trustee of Separate Trusts for My Lineal Descendants Other Than My 
Children. In regard to a separate trust held for a lineal descendant of mine other than a child of mine 
which lineal descendant is the sole current mandatory or discretionary income beneficiary, each such· 
lineal descendant shall serve as co-Trustee, or sole Trustee if the preceding described Trustees cease or 
are unable to serve or to continue to serve, of his or her separate trust upon reaching age twenty-five (25) 
years. 

e. Trustee of Separate Trust for MATTHEW LOGAN. In r~gard to a 
separate trust held MATTHEW LOGAN, his mother, DEBORAH BERNSTEIN ("DEBORAH'), shall 
serve as Trustee until MATTHEW attains age 25 years, at which time he shall serve as a co-Trustee with 
DEBORAH of such separate trust. 

3. Successor Trustees Not Provided For. Whenever a successor Trustee or co-
Trustee is required and no successor or other functioning mechanism for succession is provided for 
under the terms of this Trust Agreement , the last serving Trustee or the last person or entity designated 
to serve as Trustee of the applicable trust may appoint his or her successor, and if none is so appointed, 
the following persons shall appoint a successor Trustee (\.vho may be one of the persons making the 
appointment): 

SHIRLl!Y BERNSTEIN 

TRUST AGREEMENT 

a. The remaining Trustees, if any; otherwise, 

-18-

TESCHER 8 SPALLINA, P.A. 



t:·. _-;1~·~r_\:l .~ ;i;•! f•r'X.:·'(f ;~.., .. ~:f~:(i):-.- ~.:: /~!,_. :\i: .~··:~~:;f~:,~:: /(t~:_,t~ll~~"-r, ! ,~: ;,:. 1~!.: :."~-s
1 1~ ,- ",., -·· 

! .... ,,, .... >.··" '.";. 1 
·:.··1·:-. /··> · .. .. : · '": : ·.:·":: .... :;~}:'::-~'.:'.·:,;:::~:·g;~~!:' .. :/<JA·~~jo~i~y of.th~ p~rinis~lbt~·~ur~ent mandatory or:discretionary income 

.. '· · · · ·beneficiaries;i~cluding the mitural or legal guardians of any beneficiaries who are Disabled. 

A successor Trustee appointed under this subparagraph shall not be a Related or Subordinate Party of 
the trust. The appointment will be by a written document executed by such person in the presence of two 
witnesses and acknowledged before a notary public delivered to the appointed Trustee and to me if! am 
living and not Disabled or in a valid last Will. Notwithstanding the foregoing, a designation under this 
Subparagraph of a successor trustee to a corporate or entity trustee shall be limited to a corporate or 
entity trustee authorized to serve as such under Florida law with assets under trust management of no 
less than one billion dollars. 

4. Power to Remove Trustee. Subsequent to my death,. the age 25 or older 
pennissible current mandatory or discretionary income beneficiaries from time to time of any trust 
established hereunder shall have the power to unanimously remove a Trustee of such trust at any time 
with or without cause, with the successor Trustee to be determined in accordance with the foregoing 
provisions. 

D. Method of Appointment of Trustee. Any such appointment of a successor Trustee by 
a person shall be made in a written instrument executed by such person in the presence of two witnesses 
and acknowledged before a notary public which is delivered to such appointed Trustee during the 
lifetime of the person making such appointment, or any such appointment of a successor Trustee by a 
person may be ma~e under the last Will of such person. 

E. Limitations on Rem2val and Replacement Power. Any power to remove and/or 
replace a trustee hereunder that is granted to an individual (including such power when reserved to me) 
is personal to that individual and may not be exercised by a guardian, power of attorney holder, or other 
legal representative or agent. 

F. Successor Fiduciaries. No Trustee is responsible for, nor has any duty to inquire into, 
the administration, acts or omissions of any executor, administrator, Personal Representative, or trustee 
or attorney-in-fact adding property to these Trusts, or of any predecessor Trustee. Each successor Trustee 
has all the powers, privileges, immunities, rights and title (without the execution of any instrument of 
transfer or any other act by any retiring Trustee) and all the duties of all predecessors. 

G. Liability and Indemnification of Trustee. 

I. Liability in General. No individual Trustee (that is, a Trustee that is not a 
corporation or other entity) shall be liable for any of his or her actions or failures to act as Trustee; even 
if the individual Trustee is found by a court to have been negligent or in breach of fiduciary duty, except 
for liability caused by his or her actions or failures to act done in bad faith or with reckless indifference 
to the purposes of the trust or the interests of the beneficiaries. Each Tru.stee that is a corporation or other 
entity will be liable for its actions or failures to act that are negligent or that breach its fiduciary duty, 
without contribution by any individual Trustee. 
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· .. Jri<t6r:S~bpa·;~S'ft\~ni'.v .G: J' 1 each.Trustee shall :be held harmless and indemnified from the assets of the 
trust for any liability, damages, attorney's fees, expenses, and costs incurred as a result of its service as 
Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security from 
the assets of the trust to protect it from liability, and may enforce these provisions for indemnification 
against the current Trustee or against any assets held in the trust, o~ if the former Trustee is an individual 
and not a corporation or other entity, against any beneficiary to the extent of distributions received by 
that beneficiary. This indemnification right extends to the estate, personal representatives, legal 
successors and assigns of a Trustee. 

3. Indemnification of Trustee - Additional Provisions. I recognize that if a 
beneficiary accuses a Trustee of wrongdoing or breach of fiduciary duty, the Trustee may have a conflict 
ofinterest that ordinarily would prevent it from paying legal fees and costs from the trust estate to defend 
itself. I do not want to put a financial burden on any individual named to serve as a Trustee. Just as 
important, I do not want an individual who has been selected to serve as a Trustee to be reluctant to 
accept the position, or while serving to be intimidated in the performance of the Trustee's duties because 
of the threats oflawsuits that might force the Trustee to pay fees and costs from the Trustee's personal 
resources. For this reason, I deliberately and intentionally waive any such conflict ofinterest with respect 
to any individual serving as Trustee so that he or she can hire counsel to defend himself or herself against 
allegations of wrongdoing or if sued for any reason (whether by a beneficiary or by someone else) and 
pay all fees and costs for his or her defense from the trust estate until the dispute is resolved. I understand 
and agree that a court may award, disallow or allocate fees and costs in whole or in part after the dispute 
is resolved, as provided by law. The Trustee will account for all such fees and costs paid by it as 
provided by law. This provision shall not apply to any Trustee that is a corporation or other entity. 

H. Compensation, Bond. Each Trustee is entitled to be paid reasonable compensation for 
services rendered in the administration of the trust. Reasonable compensation for a non-individual 
Trustee will be its published fee schedule in effect when its services are rendered unless otherwise 
agreed in writing, and except as follows. Any fees paid to a non-individual Trustee for making principal 
distributions, for termination of the trust, and upon termination of its services must be based solely on 
the value ofits services rendered, not on the value of the trust principal. During my lifetime the Trustee's 
fees are to be charged wholly against income (to the extent sufficient), unless directed otherwise by me 
in writing. Each Trustee shall serve without bond. 

I. Maintenance of Records. The Trustee shall maintain accurate accounts and records. 
It shall render annual statements of the receipts and disbursements of income and principal of a trust 
upon the written request of any adult vested beneficiary of such trust or the guardian of the person of any 
vested beneficiary and the approval of such beneficiary shall be binding upon all persons then or 
thereafter interested in such trust as to the matters and transactions shown on such statement. The 
Trustee may at any time apply for a judicial settlement of any account. No Trustee shall be required to 
file any statutory or other periodic accountings of the administration of a trust. 
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: .. · : " · · · · · .. these Trusts .. in an lridividuai capaCiiY, as a.fiduciary of another trust or estate (including my estate) or 
in any other capacity. The Trustee may in good faith enter into a sale, encumbrance, or other transaction 
involving the investment or management of trust property for the Trustee1s own personal account or 
which is otherwise affected by a conflict between the Trustee1s fiduciary and personal interests, without 
liability and without being voidable by a beneficiary. The Trustee is specifically authorized to make 
loans to, to receive loans from, or to sell, purchase or exchange assets in a transaction with (i) the 
Trustee's spouse, (ii) th~ Trustee's children or grandchildren, siblings, parents, or spouses of such 
persons, (iii) an officer, director, employee, agent, or attorney of the. Trustee, or (iv) a corporation, 
partnership, limited liability company, or other business entity in which the Trustee has a financial 
interest, provided that in any transaction the trusts hereunder receive fair and adequate consideration in 
money or money's worth. The Trustee may renounce any interest or expectancy of a trust in, or an 
opportunity to participate in, specified business opportunities or specified classes or categories of 
business opportunities that are presented to the Trustee. Such renunciation shall not prohibit the Trustee 
from participating in the Trustee's individual capacity in such opportunity or expectancy. 

K. Third Parties. No one dealing with the Trustee need inquire into its authority or its 
application of property. 

L. Mereer of Trusts. If the Trustee is also trustee of a trust established by myself or 
another person by will or trust agreement, the beneficiaries to whom income and principal may then be 
paid and then operative terms of which are substantially the same as those of a trust held under this 
Agreement, the Trustee in its discretion may merge either such trust into the other trust. The Trustee, 
in exercising its discretion, shall consider economy of administration, convenience to the beneficiaries, 
tax consequences and any other factor it considers important. lf it is later necessary to reestablish the 
merged trust as separate trusts, it shall be divided proportionately to the value of each trust at the time 
of merger. 

M. Multiple Trustees. If two Trustees are serving at any time, any power or discretion of 
the Trustees may be exercised only by their joint agreement. _Either Trustee may delegate to the other 
Trustee the authority to act on behalf of both Trustees and to exercise any power held by the Trustees. 
If more than two Trustees are serving at any time, and unless unanimous agreement is specifically 
required by the terms of this Trust Agreement, any power or discretion of the Trustees may be exercised 
only by a majority. The Trustees may delegate to any one or more of themselves the authprity to act on 
behalf of all the Trustees and to exercise any power held by the Trustees. Trustees who consent to the 
delegation of authority to other Trustees will be liable for the consequences of the actions of those other 
Trustees as if the consenting Trustees had joined the other Trustees in performing those actions. A 
dissenting Trustee who did not consent to the delegation of authority to another Trµstee and who has not 
joined in the exercise of a power or discretion cannot be held liable for the consequences of the exercise. 
A dissenting Trustee who joins only at the direction of the majority will not be liable for the 
consequences of the exercise if the dissent is expressed in writing delivered to any of the other Trustees 
before the exercise of that power or discretion. 
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J. Family Trust. I direct (a) that the Trustee shall divide any trust other than the 
Marital Trust to which there is allocated any GST exemption into two separate Trusts (each subject to 
the provisions of this Trust Agreement relating to the trust that is being divided) so that the generation
skipping tax inclusion ratio of one such trust is zero. 

2. Marital Trust. I direct that, if possible, (a) the Trustee shall divide the Marital 
Trust into two separate Marital Trusts (each subject to the provisions hereof concerning the Marital 
Trust) so that through allocation of my GST exemption remaining unallocated at my death and not 
otherwise allocated to transfers occurring at or by reason of my death (including allocations to the 
Family Trust), if any, the generation-skipping tax inclusion ratio of one such Marital Trust is zero (the 
GST Marital Trust), (b) my Personal Representative to exercise the election provided by Code Section 
2652(a)(3) as to the GST Marital Trust, and (c) that upon the death of my spouse the total amount 
recoverable by my spouse's estate from the property of the Marital Trusts under Code Section 2207A 
shall first be recoverable in full from the non-GST Marital Trust to the extent thereof. 

3. Misc. I direct that (a) upon the death of the survivor of ipe and my spouse, any 
property then directed to be paid or distributed which constitutes a direct skip shall be paid first from 
property then exempt from generation-skipping taxation (by reason of the allocation of any GST 
exemption) to the extent thereof, (b) property exempt from generation-skipping taxation (by rea_son of 
the allocation of any GST exemption) and not directed to be paid or distributed in a manner which 
constitutes a direct skip shall be divided and distributed as otherwise provided herein and held for the 
same persons designated in Trusts separate from any property then also so divided which is not exempt 
from generation-skipping taxation, and (c) if upon the death ofa beneficiary a taxable termination would 
otherwise occur with respect to any property held in trust for him or her with an inclusion ratio greater 
than zero, such beneficiary shall have with respect only to such property a power to appoint such 
fractional share thereof which ifincluded in such beneficiary's gross estate for federal estate tax purposes 
(without allowing any deduction with respect to such share) would not be taxed at the highest federal 
estate tax rate and such fractional share of such property shall be distributed to such persons including 
only such beneficiary's estate, spouse, and lineal descendants, in such estates, interests, and proportions 
as such beneficiary may, by a will specifically referring to this general power appoint, and any part of 
a trust such beneficiary does not effectively appoint shall be treated as otherwise provided for disposition 
upon his or her death, provided, if upon his or her death two or more Trusts for his or her benefit are 
directed to be divided among and held or distributed for the same persons and the generation-skipping 
tax inclusion ratio of any such trust is zero, the amount of any other such trust to '.xlhich there is allocated 
any of such beneficiary's OST exemption shall be added to the Trusts with generation-skipping tax 
inclusion ratios of zero in equal shares. I request (but do not require) that if two or more Trusts are held 
hereunder for any person, no principal be paid to such person from the Trusts with the lower inclusion 
ratios for generation-skipping tax purposes unless the trust with the highest inclusion ratio has been 
exhausted by use, consumption, distribution, or otherwise or is not reasonably available. 
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payment or trtist division to which there is allocated-ail)i'OST exemption, such payment or trust division 
allocation shall be satisfied with cash or property which fairly represents appreciation and depreciation 
(occurring between the valuation date and the date of distribution) in all of the assets from which such 
distribution or allocation could be made, and any pecuniary payment made before a residual transfer of 
property to which any GST exemption is allocated shall be satisfied with cash or property which fairly 
represents appreciation and depreciation (occurring between the valuation date and the date of 
distribution) in all of the assets from which such pecuniary payment could be satisfied and shall be 
allocated a pro rata share of income earned by all such assets between the valuation date and the date 
of payment. In regard to the division or severance of a trust hereunder, including the Marital Trust, such 
division or severance shall be made in a manner that all resulting trusts are recognized for purposes of 
Chapter 13 of the Code, including without limitation complying with the requirements of Treas.Regs. 
§26.2654-1 (b ). Except as otherwise expressly provided herein, the valuation date with respect to any 
property shall be the date as of which its value is determined for federal estate tax purposes with respect 
to the transferor thereof, and subject to the foregoing, property distributed in kind in satisfaction of any 
pecuniary payment shall be selected on the basis of the value of such property on the valuation date. All 
terms used in this Article which are defined or explained in Chapter 13 of the Code or the regulations 
thereunder shall have the same meaning when used herein. The Trustee is authorized and directed to 
comply with the provisions of the Treasury Regulations interpreting the generation skipping tax 
provisions of the Code in severing or combining any trust, creating or combining separate trust shares, 
allocating GST exemption, or otherwise, as necessary to best accomplish the foregoing allocations, 
inclusion ratios, combinations, and divisions, including, without limitation, the payment of"appropriate 
interest" as determined by the Trustee as that term is applied and used in said Regulations. 

B. Individual Retirement Accounts. In the event that this trust or any trust created under 
this Agreement is the beneficiary of an Individual retirement account established and maintained under 
Code Section 408 or a qualified pension, profit sharing or stock bonus plan established and maintained 
under Code Section 401 (referred to in this paragraph as "IRA"), the following provisions shall apply 
to such trust: 

I. I intend that the beneficiaries of such trust shall be beneficiaries within the 
meaning of Code Section 401 (a)(9) and the Treasury Regulations thereunder. All provisions of such trust 
shall be construed consistent with such intent. Accordingly, the following provisions shall apply to such 
trust: 

a. No benefits from any JRA may be used or applied for the payment of any 
debts, taxes or other claims against my estate as set forth in the later paragraph captioned "Taxes", unless 
other assets of this trust are not available for such payment. 

b. In the event that a beneficiary of any trust created under this Agreement 
has a testamentary general power of appointment or a Jimited power of appointment over all or any 
portion of any trust established under this Agreement, and if such trust is the beneficiary of any benefits 
from any IRA, the beneficiary shall not appoint any part of such trust to a charitable organization or to 
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a lineal descendant of mine (or a spouse of a lineal descendant of mine) who is older than the beneficiary 
whose life expectancy is being used to calculate distributions from such IRA. 

2. The Trustee shall deliver a copy of this Agreement to the custodian of any IRA 
of which this trust or any trust created under this Agreement is the named beneficiary within the time 
period prescribed Code Section 40l(a)(9) and the Treasury Regulations thereunder, along with such 
additional items required thereunder. If the custodian of the IRA changes after a copy of this Agreement 
has been provided pursuant to the preceding sentence, the Trustee shall immediately provide a copy of 
this Agreement to the new custodian. The Trustee shall request each custodian to complete a receipt of 
the Agreement and shall attach such receipt to this Agreement. Th~ Trustee shall provide a copy of each 
amendment of this Agreement to the custodian and shall obtain a receipt of such amendment. 

C. Gift Transfers Made From Trust Dorine My Lifetime. I direct that all gift transfers 
made from the trust during my lifetime be treated for all purposes as if the gift property had been first 
withdrawn by (or distributed to) me and then transferred by me to the donees involved. Thus; in each 
instance, even where title to the gift property is transferred directly from the name of the trust (or its 
nominee) into the name of the donee, such transfer shall be treated for all purposes as first a withdrawal 
by (or distribution of the property to) me followed by a gift transfer of the property to the donee by me 
as donor, the Trustee making the actual transfer in my behalf acting as my attorney in fact, this paragraph 
being, to that extent, a power of attorney from me to the Trustee to make such transfer, which power of 
attorney shall not be affected by my Disability, incompetence, or incapacity. 

D. Death Costs. If upon my death the Trustee hold any United States bonds which may be 
redeemed at par in payment of federal estate tax, the Trustee shall pay the federal estate tax due because 
of my death up to the amount of the par value of such bonds and interest accrued thereon at the time of 
payment. The Trustee shall also pay from the trust all of my following death costs, but if there is an 
acting executor, administrator or Personal Representative of my estate my Trustee shall pay only such 
amounts of such costs as such executor, administrator or Personal Representative directs: 

1. my debts which are allowed as claims against my estate, 

2. my funeral expenses without regard to legal limitations, 

3. the expenses of administering my estate, 

4. the balance of the estate, inheritance and other death taxes (excluding 
generation-skipping transfer taxes unless arising from direct skips), and interest and penalties thereon, 
due because of my death with respect to all property whether or not passing under my Will or this 
Agreement (other than property over which I have a power of appointment granted to me by another 
person, and qualified terminable interest property which is not held in a trust that was subject to an 
election under Code Section 2652(a)(3) at or about the time of its funding) and life insurance proceeds 
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5. any gifts made in my Will or any Codicil thereto. 

The Trustee may make any such payment either to my executor, administrator or Personal 
Representative or directly to the proper party. The Trustee shall not be reimbursed for any such payment, 
and is not responsible for the correctness or application of the amounts so paid at the direction of my 
executor, administrator, or Personal Representative. The Trustee shall not pay any of such death costs 
with any asset which would not otherwise be included in my gross estate for federal or state estate or 
inheritance tax purposes, or with any asset which otherwise cannot be so used, such as property received 
under a limited power of appointment which prohibits such use: Further, no payment of any such death 
costs shall be charged against or paid from the property disposed of pursuant to the prior paragraphs 
captioned "Disposition of Tangible Personal Property", "Specific Cash Devise" nor from the Marital 
Trust. 

E. Marital Trust. I intend the maximum obtainable reduction offederal estate tax due by 
reason of my death by use of the federal estate tax marital deduction, and qualification of al1 property 
of the Marital Trust for the marital deduction. This Agreement shall be construed and all powers shall 
be exercised consistent with such intent. For example, the Trustee shall not allocate any receipt to 
principal or any disbursement to income if such allocation understates the net income of the Marital 
Trust under Florida law; and upon the written demand of my spouse. the Trustee shall convert 
unproductive or underproductive property of said trust into productive property within a reasonable time 
notwithstanding any other provision hereunder. The foregoing not withstanding. if my spouse survives 
me but dies within six months after my death. the Marital Trust provided in Subparagraph 11.B will be 
reduced to that amount, if any, required to obtain for my estate an estate tax marital deduction resulting 
in the lowest combined estate taxes in my estate and my spouse's estate, on the assumption that my 
spouse died after me on the date of my death, that my spouse's estate is valued on the same date and in 
the same manner as my estate is valued for federal estate tax purposes, and that elections in my spouse's 
estate were made that would be consistent with minimizing taxes. The purpose of this provision is to 
equalize, insofar as possible, our estates for federal estate tax purposes, based on the above assumptions. 

F. Subchapter S Stock. Regardless of anything herein to the contrary, in the event that after 
my death the principal of a trust includes stock in a corporation for which there is a valid election to be 
treated under the provisions ofSubchapter S of the Code, the income beneficiary of such a trust is a U.S. 
citizen or U.S. resident for federal income tax purposes, and such trust is not an "electing small business 
trust" under Code Section 1361 ( e )(I) in regard to that corporation, the Trustee shall (a) hold such stock 
as a substantially separate and independent share of such trust within the meaning of Code Section 
663(c), which share shall otherwise be subject to all of the terms of this Agreement, (b) distribute all of 
the income of such share to the one income beneficiary thereof in annual or more frequent installments, 
(c) upon such beneficiary's death, pay all accrued or undistributed income of such share to the 
beneficiary's estate, ( d) distribute principal from such share during the lifetime of the income beneficiary 
only to such beneficiary, notwithstanding any powers of appo'intment granted to any person including 
the income beneficiary, and (e) otherwise administer such share in a manner that qualifies it as a 
"qualified Subchapter S trust 11 as that term is defined in Code Section 136 J (d)(3), and shall otherwise 
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manage and administer such share as provided under this Agreement to the extent not inconsistent with 
the foregoing provisions of this paragraph. 

G. Residence as Homestead. Regardless of anything herein to the contrary, while any 
residential real property located in Florida is owned by a trust, I, or my spouse ifl am not then living and 
such trust is the Marital Trust, shall have the right to use, possess and occupy such residence as a 
personal residence so that such right shall constitute a possessory right in such real property within the 
meaning of Florida Statute Section 196.041. 

SHIRLEY BERNSTEIN 
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IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement on the date 
first above written. 

SETTLOR and TRUSTEE: 

~E™ 
This instrument was signed by SHIRLEY BERNSTEIN in our presence, and at the request of 

and in the presence of SHIRLEY BERNSTEIN and each other, we subscribe our names as witnesses on 

this t:.P;;:, .ff , 2008: ____,-.~~=·/ ...... ________ _ 
Print Name: 11!,Jtfl k{?/r[l£JI 
Address: 16()6 f fit.e/VCf!frr A'\€.Nut: 

1??!£r1 f£ACH. Fz. '53</y' 

STATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this ZQ_ day of MabJ 
by SHIRLEY BERNSTEIN. 

EO'FFJ.0BlDA 
oTAR'i pUBLlC-STh\ Moran 

N ,, ....... ,,, l(itnber y# DD766470 
fW,coroJills~\0fuiR. is, 2oi2 
;,,y:tll_.1 EllP~e.i'.:...icBONDIN<l co., me. ,,,.,,,, RlJ /llJ.il14,."'. 

[Seal wit!P~tssion Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known / or Produced Identification ____ _ 

,2008, 

Type of Identification Produced -------------------------

f,IWPDATA\drt\Bcrnstein, Sh>tley & Simon\2008 Bslate Planning\Shirley Bemstein Tru5l Agreement wpd [OS IS It 19 08] 
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ATTACHMENT 

The following property has been delivered in trust under this Agreement: 

One Dollar ($1.00) Cash 

During my life, the Trustee has no duty to maintain, invest, review, insure, account for, or any 
other responsibility with respect to trust property other than income producing property, or any duty to 
pay premiums on life insurance payable to the trust, and shall receive no fee for its services as Trustee 
based on any trust property other than income producing property. 

SHIRLEY BERNSTEIN 
TRUST AGR.EEMENr 
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FIRST AMENDMENT TO 

SHIRLEY BERNSTEIN TRUST AGREEMENT 

This First Amendment is dated this / f day of /l}e. v , 2008, and is between 
SHIRLEY BERNSTEIN of Palm Beach County, Florida referred to in the first person, as settlor, and 
SHIRLEY BERNSTEIN of Palm Beach County, Florida as trustee (referred to as the "Trustee," which 
term more particularly refers to all individuals and entities serving as trustee of a trust created hereunder 
during the time of such service, whether alone or as co-trustees, and whether originally serving or as a 
successor trustee). 

WHEREAS, on May 20, 2008, I created and funded the SHIRLEY BERNSTEIN TRUST 
AGREEMENT (the "Trust Agreement," which reference includes any subsequent amendments of said 
trust agreement); 

WHEREAS, Paragraph A. of Article I. of said Trust Agreement provides, inter alia, that during 
my lifetime I shall have the right at any time and from time to time by an instrument, in writing, 
delivered to the Trustee to amend or revoke the said Trust Agreement, in whole or in part. 

NOW THEREFORE, by executing this instrument, I hereby amend the Trust Agreement as 
follows: 

1. I hereby delete Paragraph B. of Article II. in its entirety. 

2. I hereby amend the last sentence of Paragraph E. of Article III. to read as follows: 

"Notwithstanding the foregoing, as my spouse and I have adequately provided for them during our 
lifetimes, for purposes of the dispositions made under this Trust, my children, TED S. BERNSTEIN 
("TED") and PAMELA B. SIMON ("PAM'), shall be deemed to have predeceased the survivor of my 
spouse and me, provided, however, if my children, ELIOT BERNSTEIN, JILL !ANTONI and LISA S. 
FRIED STEIN, and their respective lineal descendants all predecease the survivor of my spouse and me, 
then TED and PAM shall not be deemed to have predeceased the survivor of my spouse and me and 
shall become eligible beneficiaries for purposes of the dispositions made hereunder." 

3. I hereby ratify and reaffirm the Trust Agreement as amended by this First Amendment. 

[remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the parties hereto have executed this First Amendment on the date 
first above written. 

SETTLOR and TRUSTEE: 

SH~EIN 
This instrument was signed by SHIRLEY BERNSTEIN in our presence, and at the request of 

and in th;,_presence of SHI~!Y BERNSTEIN and each other, we subscribe our names as witnesses 
on this Lj'.:::_ day of /V' '-" , 2008: 

ST A TE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

Prmtarr;jS.q;<.hcQ COal~ 
Address: /00 f?tc&Z:O\. 'K.et1.1 Yx.,Jin 

ap+_;70-g;, 

The foregoing instrument was acknowledged before me this IS day of 1Uu VP.It lbe r '2008, 
by SHIRLEY BERNSTEIN. 

oY'FT·oro.DA ___ ,. T,., c."'ATY> an 
A .... ,. n, ... ,,. •. \ Mor 

NOT-" - ... "\)ALY 766,70 
flt,.,,,u,,,~1 1 ~ '' · ,i ~- •'• Jl. OD '1. 

<If'.-:,,.~~,·· ··1:0~···" .r-· 2" ?fl12 i :t....- -.-l·, ... ,:.::.:·R. o,-.J·~ .. 
~., l Ex~,-,!,· · ;'..,µmGco.,'.\'-'· 

'''""''" 'filRU A,tl.J.ut~·l.b'n 
.>:<DED 

[Seal with Commission Expiration Date] 

\ [l/l 

Prmt, type or stamp name of Notary Public 

Personally Known /- or Produced Identification ----- -----
Type of Identification Produced --------------------------

N \WPDATA\drt\Bernstem, Shirley & Simon\2008 Estate Planmng\First Amendment to Shirley Bernstein Trust Agreement wpd [110926 18 08] 

FIRST AMENDMENT TO 

SHIRLEY BERNSTEIN TRUST AGREEMENT -2-

TESCHER s SPALLINA, p .A. 



(I 
,, • , - 'J ~· 

t' I ii 

,. 
II 

LIMITED LIABILITY COMPANY 

OPERATING AGREEMENT 

of 

BERNSTEIN FAMILY REALTY, LLC 

a Florida limited liability company 



t I I " I)) 
• I 

OPERATING AGREEMENT OF 

BERNSTEIN FAMILY REALTY, LLC 

This Limited Liability Company Agreement (the "Agreement") is made and entered into as of 
the __ day of June, 2008, by and among BERNSTEIN FAMILY REALTY, LLC, a Florida limited 
liability company (the "Company"); STANFORD TRUST COMPANY, Trustee of the DANIEL 
BERNSTEIN IRREVOCABLE TRUST dated September 7, 2006, STANFORD TRUST COMPANY, 
Trustee of the JAKE BERNSTEIN IRREVOCABLE TRUST dated September 7, 2006, and 
STANFORD TRUST COMPANY, Trustee of the JOSHUA Z. BERNSTEIN IRREVOCABLE TRUST 
dated September 7, 2006, and any subsequent transferee as the Members ("Members"). The Members 
are herein sometimes referred to individually as a "Member" and collectively as "Members. 

WITNESSETH: 

WHEREAS, Articles of Organization for BERNSTEIN FAMILY REALTY, LLC (the 
"Company") were filed with the Florida Department of State on June 2, 2008. 

WHEREAS, the Members desire to reduce their agreements to writing, to set forth the rights and 
obligations of the Members and the Manager. 

NOW, THEREFORE, the Members and the Company hereby agree as follows: 

ARTICLE I 

DEFINITIONS 

The following terms used in this Agreement shall have the following meanings: 

(a) "Act" shall mean the Florida Limited Liability Company Act at F .S § 608.401, et seq and 
all amendments to the Act. 

(b) "Articles of Organization" shall mean the Articles of Organization of BERNSTEIN 
FAMILY REALTY, LLC, as filed with the Department of State of Florida on June 2, 2008, and as may 
be amended from time to time. 

(c) "Capital Contribution" shall mean any contribution to the capital of the Company in 
cash or the fair market value of property by a Member whenever made, riet of any liabilities secured by 
such contributed property. 

(d) "Capital Account" as of any given date shall mean the Capital Contribution to the 
Company by a Member as adjusted up to such date pursuant to Article VIII. 

(e) "Code" shall mean the Internal Revenue Code of 1986 or corresponding provisions of 
subsequent superseding federal revenue laws. 
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(f) "Company'' shall refer to BERNSTEIN FAMILY REALTY, LLC, a limited liability 
company formed under the laws of the State of Florida. 

(g) "Distributable Cash" shall mean all cash, revenues and funds received by the Company 
from Company operations, less the sum of the following to the extent paid or set aside by the Company: 
(i) all principal and interest payments on indebtedness of the Company and all other sums paid to 
lenders; (ii) all cash expenditures incurred in the normal operation of the Company's business; and (iii) 
such Reserves as the Managers deem reasonably necessary for the proper operation of the Company's 
business. 

(h) "Entity" shall mean any general partnership, limited liability partnership, limited 
partnership, limited liability limited partnerships, limited liability company, corporation, joint venture, 
trust, business trust, cooperative, association, foreign trust or foreign business organization. 

(i) "Gifting Member" shall mean any Member who gifts, bequeaths or otherwise transfers 
for no consideration (by operation oflaw or otherwise, except with respect to bankruptcy) all or any part 
of its Membership Interest. 

(j) "Initial Capital Contribution" shall mean the initial contribution to the capital of the 
Company pursuant to this Agreement. 

(k) "Interest" shall mean "Percentage Interest" unless otherwise specifically agreed or in 
the case of special allocations. 

(I) "Majority Interesf' shall mean the Interests of Members, which in the aggregate exceed 
50% of all Interests. 

(m) "Manager" shall mean one or more managers designated as such pursuant to this 
Agreement or by subsequent vote of the Members. References to the Manager in the singular or as him, 
her, it, itself, or other like references shall also, where the context so requires, be deemed to include the 
plural or the masculine or feminine reference, as the case may be. Any Person may be named a Manager 
pursuant to this Agreement 

(n) "Member" shall mean each of the parties who executes a counterpart of this Agreement 
as a Member and each of the parties who may hereafter become Members. To the extent a Manager has 
purchased a Membership Interest in the Company, he will have all the rights of a Member with respect 
to such Membership Interest, and the term "Member" as used herein shall include a Manager to the 
extent he has purchased such Membership Interest in the Company. If a Person is a Member immediately 
prior to the purchase or other acquisition by such Person of an Transferee Interest, such Person shall 
have all the rights of a Member with respect to such purchased or otherwise acquired Membership 
Interest or Transferee Interest, as the case may be. 

(o) "Membershipinterestu shall mean a Member's entire interest in the Company including 
such Member's Transferee Interest and, the right to participate in the management of the business and 
affairs of the Company, including the right to vote on, consent to, or otherwise participate in any 
decision or action of or by the Members granted pursuant to this Agreement and the Act. 
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(p) "Net Income" and "Net Losses" shall mean the income, gain, loss, deductions and credits 
of the Company in the aggregate or separately stated, as appropriate, determined in accordance with 
sound accounting principles employed under the cash method of accounting at the close of each fiscal 
year on the Company's tax return filed for federal income tax purposes. 

(q) "Operating Agreement" (or ''Agreement") shall mean this Operating Agreement of 
BERNSTEIN FAMILY REALTY, LLC, as originally executed and as amended from time to time. 

(r) "Percentage Interest' shall mean, for any Member, the percentage interest that the 
Capital Account of the Member bears to the total Capital Accounts of all of the Members of the 
Company, as set forth at Section 9 .1 herein, and Exhibit A, as may be changed from time to time by the 
unanimous vote of the Members. 

(s) "Person" shall mean any individual or Entity, and the heirs, executors, administrators, 
legal representatives, successors, and assigns of such "Person" where the context so permits. 

(t) "Reserves" shall mean funds set aside or amounts allocated to reserves which shall be 
maintained in amounts reasonably deemed sufficient by the Managers for working capital and to pay 
taxes, insurance, debt service or other costs or expenses incident to the ownership or operation of the 
Company's business. 

(u) "Selling Member" shall mean any Member or Transferee which sells, assigns, pledges, 
hypothecates or otherwise transfers for consideration _all or any portion of its Membership Interest or 
Transferee Interest. 

(v) "Transferee" shall be person who has not been admitted by the Company as a Member 
Partner, but, by virtue of a Transfer of an Interest in the Company to said person, said person is entitled 
to a pro rata share of one or more of the Company's items of income, losses, credits, and distributions 
of the Company's assets pursuant to this Agreement and the Act, but said person shall not have, and is 
not entitled to any right to participate in the management or affairs of the Company, including, the right 
to vote on, consent to or otherwise participate in any decision of the Members or Manager. 

(w) 
Member. 

"Transferring Member" shall collectively mean a Selling Member and a Gifting 

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

ARTICLE II 

FORMATION OF COMPANY 

2.1 Organization. 

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

The name of the Company is BERNSTEIN FAMILY REALTY, LLC, and all business of the 
Company shall be conducted under that name unless a majority of the Members agree to the filing and 
use of a fictitious name. 

2.3 Principal Place of Business. 

The initial principal place of business of the Company shall be 950 Peninsula Corporate Circle, 
Suite 3010, Boca Raton, Florida 33431. The Company may locate its places of business and registered 
office at any other place or places as the Manager may deem advisable. 

2.4 Registered Office and Registered Agent. 

The Company's initial registered office shall be at the office of its registered agent in Florida, 
and the name ofits initial registered agent shall be Donald R. Tescher, 2101 Corporate Blvd., Suite 107, 
Boca Raton, Florida, 33431. The registered office and registered agent may be changed by filing the 
address of the new registered office and/or the name of the new registered agent with the Florida 
Department of State pursuant to the Act. 

2.5 Term. 

The term of the Company has filed Articles of Organization with the Florida Department of 
State, and shall have perpetual existence, unless the Company is earlier dissolved in accordance with 
either the pro".'isions of this Agreement or the Act. 

ARTICLE III 

BUSINESS OF COMPANY 

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

ARTICLE IV 

NAMES AND ADDRESSES OF MEMBERS 

The names and addresses of the Members are listed on Exhibit A attached hereto and 
incorporated herein, as amended from time to time. 

ARTICLEV 

RIGHTS AND DUTIES OF MANAGERS 

5.1 Management. 
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5 .1.1 General. The business and affairs of the Company shall be managed by its 
Managers. The Managers shall direct, manage, and control the business of the Company. Except for 
situations in which the approval of the Members is expressly required by this Agreement or by 
nonwaivable provisions of the Act, the Managers shall have exclusive, sole, full and complete authority, 
power and discretion to manage and control the business, affairs and properties of the Company, to make 
all decisions regarding those matters, and to perform any and all other acts or activities customary or 
incident to the management of the Company's business. At any time when there is more than one 
Manager, any one Manager may take any action permitted to be taken by the Managers, unless the 
approval of more than one of the Managers is expressly required pursuant to this Agreement or the Act. 
The Managers may create a Board of Directors, and may also appoint individuals with or without titles, 
including the titles of General Manager, Executive Director, President, Vice President, Treasurer, 
Secretary~ and Assistant Secretary, to act on behalf of the Company with such power and authority as 
the Managers or Board of Directors may delegate to any such Person. 

5.1.2 InltlalManagers!Deslgnatlon of Managers/Voting. The Members agree that the 
initial Manager of the Company is SIMON BERNSTEIN. Unless otherwise specifically agreed herein, 
business deci~ions of the Company shall be made by said Manager. The Members shall vote their 
Interests such that only the aforementioned person is Manager of the Company for so long as he is alive 
and not mentally disabled or incompetent. After proper notice, in the event of death or mental disability 
or incompetence of the Manager, the Members shall vote on and elect a new Manager. 

5.2 Certain Powers of Managers. 

Without limiting the generality of Section 5.01, the Manager (or, if more than one Manager, then 
the Managers) shall have power and authority, on behalf of the Company to do the following: 

(a) To acquire or lease property from any Person as the Managers may determine, whether 
or not such Person is directly or indirectly affiliated or connected with any Manager or Member; 

(b) To borrow money for the Company from banks, other lending institutions, the Managers, 
Members, or affiliates of the Managers or Members on such terms as the Managers deem appropriate, 
and in connection therewith, to hypothecate, encumber and grant security interests in the assets of the 
Company to secure repayment of the borrowed sums. No debt shall be contracted or liability incurred 
by or on behalf of the Company except by the Managers, or to the extent permitted under the Act, by 
agents or employees of the Company expressly authorized to contract such debt or incur such liability 
by the Managers; 

(c) 
business; 

(d) 

To purchase liability and other insurance to protect the Company's property and 

To hold and own Company real and personal properties in the name of the Company; 

(e) To invest Company funds in time deposits, shorMerm governmental obligations, 
commercial paper or other investments; 

LIMITED LIABILITY COMPANY 0PllRATINO AORllllMllNT OF 

BERNSTEIN FAMILY REALTY, LLC 5 



'' .. : ''I 

(f) To sell or otherwise dispose ofall or substantially all of the assets of the Company as part 
of a single transaction or plan as long as such disposition is not in violation of or a cause of a default 
under any other agreement to whic~ the Company may be bound; 

(g) To execute on behalf of the Company all instruments and documents, including, without 
limitation, checks; drafts; notes and other negotiable instruments; mortgages or deeds of trust; security 
agreements; financing statements; documents providing for the acquisition, mortgage or disposition of 
the Company's property; assignments, bills of sale; leases; and any other instruments or documents 
necessary to the business of the Company; 

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

(i) To enter into any and all other agreements on behalf of the Company, in such forms as 
the Managers may approve; and 

(j) To do and perform all other acts as may be necessary or appropriate to the conduct of 
the Company's business. 

Unless authorized to do so by this Agreement or by the Managerofthe Company, no attorney-in
fact, employee or other agent of the Company shall have any power or authority to bind the Company 
in any way, to pledge its credit or to render it liable for any purpose. No Member shall have any power 
or authority to bind the Company unless the Member has been authorized by the Manager to act as an 
agent of the Company in accordance with the previous sentence. 

5.3 Liability for Certain Acts. 

Each Manager shall perform his duties as Manager in good faith, in a manner he or she 
reasonably believes to be in the best interests of the Company, and with such care as an ordinarily 
prudent person in a like position would use under similar circumstances. A Manager shall not be liable 
to the Company or to any Member for any loss or damage sustained by the Company or any Member, 
unless the loss or damage shall have been the result of fraud, deceit, gross negligence, willful 
misconduct, unlawful acts, or a wrongful taking by the Manager. 

5.4 No Exclusive Duty to Company. 

A Member or Manager shall not be required to manage the Company as his or her sole and 
exclusive function and may have other business interests and engage in activities in addition to those 
relating to the Company. Neither the Company nor any Member shall have any right, by virtue of this 
Agreement, to share or participate in such other investments or activities of a Manager or to the income 
or proceeds derived therefrom. 

5.5 Bank Accounts. 

The Manager may from time to time open bank accounts in, the name of the Company, and the 
Manager shall be the sole signatory thereon, unless Members owning a Majority Interest determine 
otherwise. 
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5.6 Indemnity of the Managers, Employees and Other Agents. 

The Company shall, to the maximum extent permitted under the Act, indemnify and make 
advances for expenses to Managers, its employees, and other agents. 

5.7 Resignation. 

Any Manager of the Company may resign at any time by giving written notice to the Members 
of the Company. The resignation of any Manager shall take effect upon receipt of notice thereof or at 
such later date specified in such notice; and, unless otherwise specified therein, the acceptance of such 
resignation shall not be necessary to make it effective. The resignation of a Manager who is also a 
Member shall not affect the Manager's rights as a Member and shall not constitute a withdrawal of a 
Member. 

5.8 Removal. 

A Manager shall not be subject to removal by vote of the Members except, if at all, pursuant to 
the provisions of this Agreement, as it may be amended by agreement of all of the Members. 

5.9 Vacancies. 

To the extent not expressly provided for in Section 5.1.2 "Voting Agreement of Members," and 
only to said extent, if any: Any vacancy occurring for any reason in the number of Managers of the 
Company may be filled by the affirmative vote of Members holding a majority of the Percentage 
Interests present at an election at a meeting of Members called for that purpose or by the Members' 
unanimous written consent. A Manager elected to fill a vacancy shall be elected for the unexpired term 
of their predecessor in office and shall hold office until the expiration of such term and until their 
successor shall be elected and qualified or until the Manager's earlier death, resignation or removal. A 
Manager chosen to fill a position resulting from an increase in the number of Managers shall hold office 
until his successor shall be elected and qualified, or until his earlier death, resignation or removal. 

5.10 Salaries. 

Each Manager shall receive annual compensation (the "Management Fee,,) if such compensation 
is agreed to by a majority of the Percentage Interest of the Members in writing, and and shall be entitled 
to reimbursement ofreasonable and necessary expenses advanced on behalf of the Company. 

ARTICLE VI 

RIGHTS AND OBLIGATIONS OF MEMBERS 

6.1 Limitation of Liability. 

Each Member's liability to the Company shall be limited as set forth in this Agreement, the Act 
and other applicable law. 
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6.2 Company Liability. A Member will not be personally liable for any debts, obligations, 
liabilities or losses of the Company, whether arising in contract, tort, or otherwise, solely by reason of 
being a Member, beyond his respective Capital Contributions or any obligation of the Member under 
Sections 8.1 and 8.2 hereunder, except as provided in Section 6.7 or as otherwise required by law. 

6.3 List of Members. 

Upon the written request of any Member, the Managers shall provide a list showing all of the 
names, addresses and Membership Interests and Transferee Interests in the Company. 

6.4 Approval of Sale of Al/Assets. The Managers shall have the right, to approve the sale, 
exchange or other disposition of all, or substantially all, of the Company's assets which is to occur as 
part of a single transaction or plan. 

6.5 Company Books. 

The Managers shall maintain and preserve, during the term of the Company, the accounts, books, 
and other relevant Company documents described in Section 9 .9. Upon reasonable written request, each 
Member and Transferee shall have the right, at any time during ordinary business hours, as reasonably 
determined by the Manager, to inspect and copy, at the requesting Member's or Transferee's expense, 
the Company documents required to be maintained under Section 608.4101 of the Act, and such other 
documents which the Managers, in their reasonable discretion, deem appropriate. 

6.6 Priority and Return of Capital. 

Except as may be expressly provided in Article IX, no Member or Transferee shall have priority 
over any other Member or Transferee, either as to the return of Capital Contributions or as to Net Profits, 
Net Losses or distributions; provided that this Section shall not apply to loans which a Member has made 
to the Company. 

6. 7 Liability of a Member to the Company. 

A Member who receives a distribution or return in whole or in part of its contribution is liable 
to the Company only to the extent provided by the Act. 

ARTICLE VII 

MEETINGS OF MANAGERS AND MEMBERS 

7.1 Meetings. 

Meetings of the Managers, for any purpose or purposes, may be called by any Manager. 
Meetings of the Members for any purpose or purposes, may be called by any Members holding at least 
51 % of the Percentage Interests of the Members. 

7.2 Place of Meetings. 
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The Managers may designate any location within the U.S., either within or outside the State of 
Florida, as the place of meeting for any meeting of the Members. If no designation is made, or if a 
special meeting be otherwise called, the place of meeting shall be the principal place of business of the 
Company. 

7.3 Notice of Meetings. 

Except as provided in Section 7.04, written notice stating the place, day and hour of the meeting 
and the purpose or purposes for which the meeting is called shall be delivered not less than five (5) nor 
more than thirty (30) days before the date of the meeting, either personally or by mail, by or at the 
direction of the Managers or Member or Members calling the meeting, to each Member or Manager 
entitled to vote at such meeting. If mailed, such notice shall be deemed to be delivered two (2) calendar 
days after being deposited in the United States mail, certified mail return receipt requested, addressed 
to the Member or to the Manager at its address as it appears on the books of the Company, with postage 
therein prepaid. Notice may also be given by telegram, teletype or facsimile, or other form of electronic 
communication. Managers and Members may participate in and hold meetings whereby all conference 
telephone or similar communications equipment whereby all persons participating in the meeting can 
hear each other. Participation by communications equipment shall constitute presence as the meeting, 
unless a Member or Manager is participating in the meeting for the express purpose of objecting to the 
transaction of any business on the ground the meeting is not lawfully called or convened. 

7.4 Meeting of All Members and Meetings of All Managers. If all of the Members or all 
of the Managers shall meet at any time and place, and consent to the holding of a meeting at such time 
and place, such meeting shall be valid without call or notice, and at such meeting lawful action may be 
taken. 

7.5 Record Date. 

For the purpose of determining Members entitled to notice of or to vote at any meeting of 
Members or any adjournment thereof, or Members entitled to receive payment of any distribution, or 
in order to make a determination of Members for any other purpose, the date on which notice of the 
meeting is mailed or the date on which the resolution declared such distribution is adopted, as the case 
may be, shall be the record date for such determination of Members. When a determination of Members 
entitled to vote at any meeting of Members has been made as provided in this Section, such 
determination shall apply to any adjournment thereof. 

7.6 Quorum. 

Members holding at least fifty percent (50%) of all Percentage Interests, represented in person 
or by proxy, shall constitute a quorum at any meeting of Members, and if there is more than one 
Manager then serving, then a majority of the number of the then-serving Managers shall constitute a 
quorum at a meeting of the Managers, who shall be represented in person, and shall constitute a quorum 
at any meeting. 

7. 7 Manner of Acting. 
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If a quorum is present, the affirmative vote of a majority of all of the Members represented at 
the meeting, who must hold a majority Percentage Interest in the Company, shall be the act of the 
Members, unless the vote of a greater or lesser proportion or number is otherwise required by the Act, 
or by this Agreement. Unless otherwise expressly provided herein or required under applicable law, 
only Members who have a Membership Interest may vote or consent upon any matter and their vote or 
consent, as the case may be, shall be counted in the determination of whether the matter was approved 
by the Members. 

7.8 Proxies. 

At all meetings of Members, a Member may vote in person or by proxy executed in writing by 
the Member or by a duly authorized attorney-in-fact. Such proxy shall be filed with the Managers of the 
Company before or at the time of the meeting. No proxy shall be valid after eleven (11) months from 
the date ofits execution, unless otherwise provided in the proxy. Managers shall not be able to vote by 
Proxies. 

7.9 Action by Members Without a Meeting. 

Action required or permitted to be taken at a meeting of Members may be taken without a 
meeting if the action is evidenced by one or more written consents describing the action taken, signed 
by each Member entitled to vote and delivered to the Managers of the Company for inclusion in the 
minutes or for filing with the Company records. Action taken under this Section is effective when all 
Members entitled to vote have signed the consent, unless the consent specifies a different effective date. 

7.10 Waiver of Notice. 

When any notice is required to be given to any Member, a waiver thereof in writing signed by 
the person entitled to such notice, whether before, at, or after the time stated therein, shall be equivalent 
to the giving of such notice. 

ARTICLE VIII 

CONTRIBUTIONS TO THE COMPANY AND CAPITAL ACCOUNTS 

8.1 Members' Initial Capital Contributions. 

Each Member shall contribute such amount as is set forth on the books and records of the 
Company. No interest shall accrue on any Capital Contribution and the Member shall not have the right 
to withdraw or be repaid any Capital Contribution except as provided in this Agreement. 

8.2 Additional Contributions. 

A Member may, but shall not be obligated to, make such additional Capital Contributions as 
shall be determined by the Managers. Such additional Capital Contributions shall be reflected in the 
Account of the Contributing Member and shall not be a part of any other Member's Capital Account 
absent written agreement of the Members. After the making of any such determination, the Managers 
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shall give written notice to each Member of the amount ofrequired additional contribution, if any, and 
each Member may deliver to the Company its pro rata share thereof (in proportion to the respective 
Percentage Interest of the Member on the date such notice is given) no later than thirty (30) days 
following the date such notice is given. None of the terms, covenants, obligations or rights contained in 
this Section 8.2 is or shalJ be deemed to be for the benefit of any person or entity other than the Members 
and the Company, and no such third person shall under any circumstances have any right to compel any 
actions or payments by the Managers and/or the Members. 

8.3 Capital Accounts. 

(a) A separate Capital Account wiIJ be maintained for each Member. Each Member's 
Capital Account will be increased by (1) the amount of money contributed by such Member to the 
Company; (2) the fair market value of property contributed by such Member to the Company (net of 
liabilities secured by such contributed property that the Company is considered to assume or take subject 
to under Code Section 752); (3) allocations to such Member of Net Profits and Net Losses; and ( 4) 
allocations to such Member ofincome described in Code Section 705(a)(l)(B). Each Member's Capital 
Account will be decreased by (1) the amount of money distributed to such Member by the Company; 
(2) the fair market value of property distributed to such Member by the Company (net of liabilities 
secured by such distributed property that such Member is considered to assume or take subject to under 
Code Section 752); (3) allocations to such Member of expenditures described in Code Section 
705(a)(2)(B); and (4) allocations to the account of such Member of Company loss and deduction as set 
forth in such Regulations, taking into account adjustments to reflect book value. 

(b) In the event of a permitted sale or exchange of a Membership Interest or a 
Transferee Interest in the Company, the Capital Account of the transferor shall become the Capital 
Account of the Transferee to the extent it relates to the transferred Membership Interest or Transferee 
Interest in accordance with Section 1. 704-1 (b) (2) (iv) of the Treasury Regulations. 

(c) The manner in which Capital Accounts are to be maintained pursuant to this 
Section 8.3 is intended to comply with the requirements of Code Section 704(b) and the Treasury 
Regulations promulgated thereunder. If the Company determines that the manner in which Capital 
Accounts are to be maintained pursuant to the preceding provisions of this Section 8.3 should be 
modified in order to comply with Code Section 704(b) and the Treasury Regulations, then 
notwithstanding anything to the contrary contained in the preceding provisions of this Section 8.3, the 
method in which Capital Accounts are maintained shall be so modified; provided, however, that any 
change in the manner of maintaining Capital Accounts shall not materially alter the economic agreement 
between or among the Members as set forth in this Agreement. 

(d) Except as otherwise required in the Act (and subject to Sections 8.1 and 8.2), no 
Member or Transferee shall have any liability to restore all or any portion of a deficit balance in such 
Member's or Transferee's Capital Account. 

8.4 Withdrawal or Reduction of Members' Contributions to Capital. 

(a) A Member or Transferee Interest Holder shaH not receive out of the Company's 
property any part of its Capital Contribution until all liabilities of the Company, except liabilities to 
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Members on account of their Capital Contributions, have been paid or there remains property of the 
Company sufficient to pay them. 

(b) A Member or Transferee Interest Holder, irrespective of the nature of its Capital 
Contribution, has only the right to demand and receive cash in return for its Capital Contribution. 

( c) Notwithstanding anything to the contrary in this Agreement, a Member may 
withdraw from the Company only at the time or upon the occurrence of an event specified in this 
Agreement or in the Articles of Organization. No such event is specified in either the Articles of 
Organization or in this Agreement at the date hereof. A Member which violates the withdrawal 
prohibition in this Section shall be liable for breach of this Agreement and shall become a Transferee. 
A withdrawing Member shall not have a right to receive the fair value of receive the withdrawing 
member's Interest in the Company as of the date of the resignation but rather, shall have only such rights 
as a Transferee would have to receive distributions as are made by the Company in the discretion of the 
Managers. 

ARTICLE IX 

ALLOCATIONS, INCOME TAX, DISTRIBUTIONS, ELECTIONS 
AND REPORTS 

9.1 Allocations of Income and Losses from Operations. 

The Net Income and Net Losses of the Company for each fiscal year, and each Member or 
Transferee's share of Cash Flow, will be allocated in accordance with the Percentage Interests schedule 
set forth in Exhibit A attached hereto, and, except as provided therein, the Percentage Interests of 
Members shall be proportionate to the amount of their Capital Accounts as determined hereinabove. 

9.2 Special Tax Provisions As to Extraordinary Allocations, if Any, to Capital 

Allocations of Net Income and Net Losses other than those set forth above shall be made based upon 
the determinations of the tax accountants and attorneys employed by the Company, giving regard to the 
intention expressed hereinabove and otherwise herein, with respect to special or priority allocations if 
any, and with regard to federal partnership tax and capital accounting principles described in Section 
8.3 hereinabove. 

9 .3 Distributions. 

Within the discretion of the Managers as to amounts, if any, and as to timing, the 
Managers may distribute Cash Flow to the Members, in accordance with their Percentage Interests . 

9 .4 Limitation upon Distributions. 

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

(1) the Company would be insolvent; or 
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(2) the net assets of the Company would be less than zero. 

(b) The Managers may base a determination that a distribution or return of 
contribution may be made under Section 9.4(a) in good faith reliance upon a balance sheet and profit 
and loss statement of the Company represented to be correct by the person having charge of its books 
of account or certified by an independent public or certified public accountant or firm of accountants to 
fairly reflect the financial condition of the Company. 

9.5 Tax Accounting Principles. 

The income and losses of the Company shall be determined in accordance with sound tax 
accounting principles applied on a consistent basis using generally accepted tax accounting principles 
as applied consistent with the Code. 

9 .6 Interest on and Return of Capital Contributions. 

No Member shall be entitled to interest on its Capital Contribution or to a return of its Capital 
Contribution, except as otherwise provided in this Agreement. 

9.7 Loans to Company. 

Nothing in this Agreement shall prevent any Member from making secured or unsecured loans 
to the Company by agreement with the Company, provided that such loans ar~ arms-length transactions, 
containing terms customary in the lending industry at the time such loans were made. 

9 .8 Accounting Period. 

The Company's accounting period shall be the calendar year ("Fiscal Year"). 

9.9 Records, Audits and Reports. 

At the expense of the Company, the Managers shall maintain records and accounts of the 
operations and expenditures of the Company. At a minimum, the Company shall keep at its principal 
place of business the following records: 

(a) A current list of the full name and last known address of each Member and 
Transferee setting forth the amount of cash each Member and Transferee has contributed, a description 
and statement of the agreed value of the other property or services, each Member and Transferee has 
contributed or has agreed to contribute in the future, and the date on which each became a Member or 
Transferee, and their respective Percentage Interest in the Company; 

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

(c) Copiesofthe Company's federal, state, and local income tax returns and reports, 
if any, for the three most recent years; 
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( d) Copies of the Company's currently effective written Agreement, all amendments 
thereto, and copies of any financial statements of the Company for the three most recent years; 

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

(f) Any written consents obtained from Members for actions taken by Members 
without a meeting; and 

(g) Unless contained in the Articles of Organization or the Agreement, a writing 
prepared by the Managers setting out the following: 

(1) The times at which or events on the happening of which any additional 
contributions agreed to be made by each Member and Transferee are to be made. 

(2) Any right of a Member or Transferee to receive distributions of include 
a return on all or any part of the Member or Transferee's contributions. 

(3) Any power of a Member or Transferee to grant the right to become an 
assignee of any part of the Member's or Transferee's interest, and the terms and 
condition of the power. 

9. I 0 Returns and Other Elections. 

The Managers shall cause the preparation and timely filing of tax returns required to be filed by 
the Company pursuant to the Code and all other tax returns deemed necessary and required in each 
jurisdiction in which the Company does business. Copies of such returns, and pertinent information 
therefrom, shall be furnished to the Members within a reasonable time after the end of the Company's 
fiscal year upon the Members' written request. All elections permitted to be made by the Company under 
federal or state laws shall be made by the Managers in their sole discretion. It is the intention of the 
Members that the Company shall be taxed as a "Partnership" for federal, state, and local income tax 
purposes. 

9.11 Tax Matters Partner. 

SIMON BERNSTEIN is designated the "Tax Matters Partner" (as defined in Code Section 
6231), and is authorized and required to represent the Company (at the Company's expense), either 
directly, or through accounting or tax representatives, in connection with all examinations for the 
Company's affairs by tax authorities, including; without limitation administrative and judicial 
proceedings, and to expend Company funds for professional services and costs associated therewith. The 
Members agree to cooperate with each other and to do or refrain from doing any and aJl things 
reasonably required to conduct such proceedings. 

ARTICLEX 

TRANSFERABILITY 

10.1 General. 
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10.1.1. Transferees Not Members, Generally. Except as otherwise set forth in Section 
10.1.2, or with the consent of all of the Members, neither a Member nor a Transferee shall have the 
right, as to all or any part of its Membership Interest or Transferee Interest to: 

(a) sell, assign, pledge, hypothecate, transfer, exchange or otherwise transfer 
for consideration (collectively, "sell" or, as context requires "selling"); or 

(b) gift, bequeath or otherwise transfer for no consideration (whether or not 
by operation of law, except in the case of bankruptcy) (collectively, "gift"). 

Absent the written consent of all Members to the contrary or otherwise provided by law, the 
Interest of the Transferee shall be a Non-Voting Interest. 

10.1.2 Transferees Who are Lineal Descendants of a Member. Any Transferees who 
are lineal descendants of both SHIRLEY BERNSTEIN and SIMON BERNSTEIN, either directly, or 
indirectly, as beneficiaries of a Trust, or other entity beneficially owned solely for or by that Member 
(including, but not limited to a revocable trust established by a Member for the sole lifetime benefit of 
the Member or the Member's descendants) shall be Members upon their written agreement to be bound 
by the terms of this Agreement and shall be subject to the voting agreements described in Article V, 
hereinabove. 

10.2 Right of First Refusal. 

(a) If a Selling Member desires to sell all or any portion ofits Membership Interest 
in the Company to a third party purchaser, the Selling Member shall obtain from such third party 
purchaser a bona fide written offer to purchase such Interest, stating the terms and conditions upon 
which the purchase is to be made and the consideration offered; provided, however, the offer shall 
include a "tag along" or "take along'' provision, pursuant to which, all Members have the right to se11 
a pro-rata portion (determined in accordance with the Percentage Interests ofall of the Members) of their 
Interests to the third party. The Selling Member or Transferee shall give written notification to the 
remaining Members, by certified mail or personal delivery, of its intention to so transfer such Interest, 
furnishing to the remaining Members a copy of the written offer to purchase such Interest. 

(b) Each of the remaining Members, on a basis pro rata to their Percentage Interests 
or on a basis pro rata to the Percentage Interests of those remaining Members exercising their rights of 
first refusal, shall have the right to exercise a right of first refusal to purchase all (but not less than all) 
of the Interest proposed to be purchased by the third party and sold by the Selling Member and the "tag 
along Members"upon the same terms and conditions as stated in the aforesaid written offer to purchase 
by giving written notification to the Selling Member and the "tag along Members", by certified mail or 
personal delivery, of the intention to do so within thirty (30) days after receiving written notice from the 
Selling Member. Subject to the following paragraph, the failure of the remaining Members to so notify 
the Selling Member and the "tag along Members" of their desire to exercise this right of first refusal 
within said thirty (30) day period shall result in the termination of the right of the first refusal and the 
Selling Member and the "tag along Members" shall be entitled to consummate the sale of its Interest in 
the Company to such third party purchaser, provided that the sale shall be consummated within sixty 
(60) days following the expiration of the aforesaid thirty (30) day period. In the event the remaining 
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Members (or any one or more of the remaining Mem hers) give written notice to the Selling Member and 
the "tag along Members'' of their desire to exercise this right of first refusal and to purchase all of the 
Interests of the Selling Member and the "tag along Membersn offered upon the same terms and 
conditions as are stated in the aforesaid written offer to purchase, the remaining Members shall have the 
right to designate the time, date and place of closing, provided that the date of closing shall be within 
sixty (60) days after written notification to the Selling Member of the remaining Member or Members' 
election to exercise their right of the first refusal. In the event that two (2) or more Members give written 
notice of their desire to exercise their right of first refusal, absent an agreement between all the Members 
so exercising such right, each such Member exercising their right of first refusal shall be entitled to 
purchase that percentage of the selling Member's share according to the proportion that their Percentage 
Interests bears to the total Percentage Interests exercising such right of first refusal. The Members shall 
communicate with each other during the pendency of any offer made in accordance with the terms of 
this Section 10.2 in order to effectuate the intent of this Section. 

( c) As a condition to the Company recognizing the effectiveness of either the sale 
or gift of an Interest in the Company (including, in both cases, a Transferee Interest), the remaining 
Members may require the Selling Member, Gifting Member and/or the proposed purchaser, donee or 
successor-in-interest, as the case may be, to execute, acknowledge and deliver to the remaining Members 
such instruments of transfer, assignment and assumption and such other certificates, representations and 
documents, and to perform all such other acts which the remaining Members' may deem necessary or 
desirable to: 

(l) verify the purchase, gift or transfer, as the case may be; 

(2) confirm that the person desiring, to acquire an Interest in the Company, 
or to be admitted as a Member, has accepted, assumed and agreed to be subject and 
bound by all of the terms, obligations and conditions of the Agreement (whether such 
Person is to be admitted as a new Member or as a Transferee); 

(3) maintain the status of the Company as a partnership for federal tax 
purposes; and 

(4) assure compliance with any applicable state and federal laws including 
securities laws and regulations. 

( d) Any sale or gift of a Membership Interest or Transferee Interest in compliance 
with this Article X shaJJ be deemed effective upon the last day of the calendar month in which all the 
terms and conditions hereof relating thereto have been satisfied. The admission of a Member in 
compliance with this Article X shall be deemed effective as of the last day of the calendar month in 
which the remaining Members' consent thereto was given. The Selling Member hereby indemnifies 
the Company and the remaining Members against any and all loss, damage, or expense (including, 
without limitation, tax liabilities or loss of tax benefits) arising directly or indirectly as a result of any 
transfer or purported transfer in violation of this Article X. 

I 0.3 Permitted Transfer to Descendants & Spouse/Mandatory Offer at Death. 
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10.3.1 No Mandatory Offer At Death. !fa Member's Interest is Transferred to a lineal 
descendant of the Member or Member's spouse, to a Trust or other entity beneficially owned solely fo~ 
or by that Member, that Member's spouse, or the lineal descendant of that Member or Member's spouse, 
the Transferee shall not be required to sell or offer to sell his or her Interest, shall be eligible to become 
a Member pursuant to Sections 10.1.1 and 10.1.2 above, and shall be subject to the voting agreements 
described in Article V, above. If Members of the Company are trusts for the lifetime benefit of the lineal 
descendants of a Member either directly or indirectly, then the successors in interest to the Interests in 
the Company pursuant to the terms of such trusts shall be considered as Members hereof (regardless of 
indirect ownership as trust beneficiaries) as long as the beneficial interests are owned by the lineal 
descendants of the Member or their spouses, and said persons shall be subject to the voting agreements 
described in Article V, above. 

10.3.2 Mandatory Offer At Death. Except with transfers described in 10.3.1., above, 
the death of any Member or Transferee who owns an Interest shall constitute an offer by the Member's 
Estate, Trust, or other legal successor in interest, to sell all of the Member's Interest to the Company 
(the "Offer") at its fair market value {determined as of the date of death). The Company shall have one 
hundred eighty {180) days in which to accept the Offer at an agreed price, which acceptance shall be 
made by delivery of written notice thereof to the legal representative of the estate of the Member or 
Transferee, by certified mail or personal delivery, within said one hundred eighty (180) day period. If 
the Company does not elect to purchase the Interest within said one hundred eighty {180) day period, 
the remaining Members shall have the right, but are not required to, purchase the remaining part, or all, 
as the case may be, of the Interest at its fair market value (as determined herein) determined as of the 
date of death, in proportion to their existing Interests. Such right to purchase shall be exercised by 
deJivery of written notice thereof, by certified mail or personal delivery, during the thirty (30) days 
immediately after the one hundred eighty (180) day period (the "30 Day Period"). If any such Member 
does not desire to purchase his/her or its full proportionate part of the Interest offered for sale, but the 
remaining Members desire to purchase all of the Interest offered for sale, said Members shall then have 
the right to purchase said Interest proportionally in accordance with their respective Interests and the 
Members shall communicate with each other during the 30 Day Period in order to effectuate the intent 
of this Section I 0.3. Except as provided in Section 10.1.2 and 10.1.3, to the extent that any part, or all, 
of an Interest is not purchased under the provisions of this Section 10.3, the deceased's Member's 
Interest shall become a Transferee's Interest, if not owned beneficially or directly by another Member 
hereof. The purchase price shall be as agreed by the parties, and, unless otherwise agreed, shall be paid 
in cash at the closing, which shall occur no later than thirty (30) days after the end of the 30 Day Period. 
For purposes of this Agreement, the "fair market value" of an Interest is equal to its Percentage Interest 
multiplied by the value of the Company (as agreed by the parties). If the value of the Company is not 
agreed to by the parties, then for purposes of this Agreement "fair market value" of a Member's Interest 
shall be determined without reduction for minority, lack of marketability or other entity/Company level 
discounts, based upon a reasonable appraisal procedure to determine the fair market value of the 
Company's assets. The appraisal procedure shall be agreed upon by the Member and Company. If the 
parties cannot agree to an appraisal procedure, then an MAI appraiser shall be sel~cted by the Personal 
Representative ofthe deceased Member's estate, and if the Company does not agree as to that appraiser, 
then the Company shall select its own appraiser and each MAI appraiser then shall select a third MAI 
appraiser and the average of all three (3) appraisals shall be the fair market value of the Interest. As set 
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forth hereinabove, fair market value" of a Member's Interest shall be determined without reduction for 
minority, lack of marketability or other entity/Company level discounts. 

10.4 Transferee Not Member in Absence of Unanimous Consent. 

(a) Except as provided in Section 10.1.2 and 10.1.3, if all of the remaining Members 
do not approve by unanimous written consent of the proposed, sale or gift of the Transferring Member's 
Membership Interest to a transferee or donee which is not a Member immediately prior to the sale or gift, 
then the proposed transferee or donee shall have no right to participate in the management of the 
business and affairs of the Company or to become a Member. The transferee or donee shall be merely 
a Transferee entitled solely to economic rights to profits, losses and distributions and shall have no 
voting rights under this Agreement or in matters relating to the Company and its business; provided, 
however, any sale of a Transferee's interest in the Company should be subject to Section 10.2. No 
transfer of a Member's Interest in the Company (including any transfer of the Transferee Interest or any 
other transfer which has not been approved by unanimous written consent of the Members) shall be 
effective unless and until written notice (including the name and address of the proposed transferee or 
donee and the date of such transfer) has been provided to the Company and the nontransferring 
Member(s). 

(b) Upon and contemporaneously with any sale or gift of a Transferring Member's 
Interest in the Company which does not at the same time transfer the balance of the rights associated 
with the Transferee Interest transferred by the Transferring Member (including, without limitation, the 
rights of the Transferring Member to participate in the management of the business and affairs of the 
Company), all remaining rights and interest which were owned by the Transferring Member immediately 
prior to such sale or gift or which were associated with the transferred Interest shall immediately lapse 
until the remaining Members, by unanimous written consent, reinstate such rights to the Transferee who 
did not previously obtain the unanimous written consent, reinstating such rights to a successor or 
transferee of such Transferee. 

ARTICLE XI 

ADDITIONAL MEMBERS 

From the date of the formation of the Company, any Person or Entity acceptable to the Members 
by their unanimous vote thereof may become a Member in this Company for such consideration as the 
Members by their unanimous votes shall determine, subject to the terms and conditions of this 
Agreement. No new Members shall be entitled to any retroactive allocation of profits losses, income or 
expense deductions incurred by the Company. The Manager(s) may, at their option, at the time a 
Member is admitted, close the Company books (as though the Company's tax year has ended) or make 
pro rata allocations of income, loss, and expense deductions to a new Member for that portion of the 
Company's tax year in which a Member was admitted in accordance with the provisions of Code Section 
706(d) and the Treasury Regulations promulgated thereunder. 
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ARTICLE XII 

DISSOLUTION AND TERMINATION 

12. l Dissolution. 

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

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

(ii) the sale, transfer or assignment of substantially all of the assets of the 
Company; or 

(iii) as otherwise required by law. 

12.2 Winding Up, Liquidation and Distribution of Assets. 

(a) Upon dissolution, an accounting shall be made by the Company's independent 
accountant of the accounts of the Company and of the Compani s assets, liabilities and operations, from 
the date of the last previous accounting until the date of dissolution. The Managers shall immediately 
proceed to wind up the affairs of the Company. 

shall: 
(b) If the Company is dissolved and its affairs are to be wound up, the Ma~agers 

(1) Sell or otherwise liquidate all of the Company's assets as promptly as 
practicable (except to the extent the Managers may determine to distribute any assets to 
the Members in kind), 

(2) Allocate any profit or loss resulting from such sales to the Member's and 
Transferees' Capital Accounts in accordance with Article IX hereof. 

(3) Discharge all liabilities of the Company, including liabilities to Members 
and Transferees who are creditors, to the extent other-wise permitted by law, other than 
liabilities to Members and Transferees for Distributions, and establish such Reserves as 
may be reasonably necessary to provide for contingent liabilities of the Company (for 
purposes of determining the Capital Accounts of the Members and Transferees, the 
amounts of such Reserves shall be deemed to be an expense of the Company), 

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

(i) If any assets of the Company are to be distl'ibuted in kind, the net 
fair market value of such assets as of the date of dissolution shall be determined by 
independent appraisal or by agreement of all of the Members. Such assets shall be 
deemed to have been sold as of the date of dissolution for their fair market value, and 
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the Capital Accounts of the Members and Transferees shall be adjusted pursuant to the 
provisions of Article IX and Section 8.3 of this Agreement to reflect such deemed sale. 

(ii) To the Members and Transferees, pro rata, in accordance with 
the positive balance (if any) of each Member's and Transferee's Capital Account (as 
determined after taking into account all Capital Account adjustments for the Company's 
taxable year during, which the liquidation occ.urs) shall be distributed to the Members 
and Transferee either in cash or in kind, as determined by the Managers, with any assets 
distributed in kind being valued for: this purpose' at their fair market value as determined 
pursuant to Section 12.2(b)(i). 

(iii) Thereafter, to the Members and Transferee's pro mll!, in 
accordance with their respective Percentage Interests. 

(c) Notwithstanding anything to the contrary in this Agreement, upon a liquidation 
within the meaning of Section l.704-l(b)(2)(ii)(g) of the Treasury Regulations, if any Member has a 
Deficit Capital Account (after giving effect to all contributions, distributions, aJlocations and other 
Capital Account adjustments for all taxable years, including the year during which such liquidation 
occurs), such Member shall have no obligation to make any Capital Contribution, and the negative 
balance of such Member's Capital Account shall not be considered a debt owed by such Member to the 
Company or to any other Person for any purpose whatsoever. 

( d) Upon completion of the winding up, liquidation and distribution of the assets, 
the Company shall be deemed terminated. 

(e) The Manager(s) shall comply with all requirements of applicable law pertaining 
to the winding up of the affairs of the Company and the final distribution of its assets. 

12.3 Articles of Dissolution. 

When all debts, liabilities and obligations of the Company have been paid and discharged or 
adequate provisions have been made therefor and all of the remaining property and assets of the 
Company have been distributed among its members in accordance with their respective rights and 
interests, a Articles of Dissolution of the Company shall be filed with the Florida Department of State. 

12.4 Effect of Filing Articles of Dissolution. 

Upon the filing of Articles of Dissolution with the Florida Department of State, and upon 
issuance of the Certificate of Dissolution by the Department of the State, the existence of the Company 
shall cease, except for the purpose of suits, of the proceedings and appropriate action as provided in the 
Act. The Managers shall have authority to distribute any Company property discovered after dissolution, 
convey real estate and take such other action as may be necessary on behalf of and in the name of the 
Company. 

12.5 Return of Contribution Nonrecourse to Other Members. 
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Except as provided by law or as expressly provided in this Agreement, upon dissolution, each 
Member and Transferee shall look solely to the assets of the Company for the return of its Capital 
Contribution. If the Company property remaining after the payment or discharge of the debts and 
liabilities of the Company is insufficient to return the cash contribution of one or more Members or 
Transferees, such Member(s) or Transferee(s) shall have no recourse against any other Member or 
Transferee, except as otherwise provided by law. 

ARTICLE XIII 

MISCELLANEOUS PROVISIONS 

13.1 Notices. 

Any notice, demand, or communication required or permitted to be given by any provision of 
this Agreement shall be deemed to have been sufficiently given or served for all purposes if delivered 
personally or by express mail or courier service (with receipt acknowledged) to the party or to an 
executive officer of the party to whom the same is directed, if telecopied (with receipt acknowledged) 
to the party or an executive officer of the party to whom the same is directed or, if sent by registered or 
certified mail, postage and charges prepaid, addressed to the Member's and/or Company's address, as 
appropriate, which is set forth in this Agreement. Except as otherwise provided herein any such notice 
shall be deemed to be given two (2) business days after the date on which the same was deposited in the 
United States mail, addressed and sent as aforesaid, if sent by mail or upon confirmation of receipt if 
delivered by telecopier, personal delivery or courier service. 

;, 

13.2 Books of Account and Records. 

Proper and complete records and books of account shall be kept or shall be caused to be kept by 
the Managers in which shall be entered fully and accurately all transactions relating. to the Company's 
business in such detail and completeness as is customary and usual for businesses of the type engaged 
in by the Company. Such books and records shall be maintained as provided in Section 9.9. The books 
and records shall at all times be maintained at the principal place of business of the Company. 
Additionally, the Managers shall promptly distribute to all Members, copies of the Company' financial 
statements on an annual basis. 

13.3 Application of Florida Law. 

This Agreement and its interpretation shall be governed exclusively by its terms and by the laws 
of the State of Florida, and specifically the Act. 

13.4 Waiver of Action/or Partition. 

Each Member and Transferee irrevocably waives during the term of the Company any right that 
it may have to maintain any action for partition with respect to the property of the Company. 

13.5 Amendments. 
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This Agreement may not be amended except in writing by the affirmative vote of a majority of 
the Members of the Company which vote must include the affirmative vote of the Manager. Any 
amendment changing either the Percentage Interests of the Members or any provision within Article V 
requires the unanimous vote of the Members. 

13.6 Execution of Additional Instruments. 

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

13.7 Construction. 

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

13.8 Headings. 

The headings in this Agreement are inserted for convenience only and are in no way intended 
to describe, interpret, define, or limit the scope, extent or intent of this Agreement or any provision 
thereof 

13.9 Waivers. 

The failure of any patty to seek redress for default of or to insist upon the strict performance of 
any covenant of condition of this Agreement shall not prevent a subsequent act, which would have 
originally constituted a default, from having the effect of an original default. 

13. I 0 Rights and Remedies Cumulative. 

The rights and remedies provided by this Agreement are cumulative and the use of any one right 
or remedy by any party shah not preclude or waive the right to use any other remedy. Said rights and 
remedies are given in addition to any other legal rights that parties may have. 

13.11 Severablllty. 

If any provision of this Agreement or the application thereof to any person or circumstance shall 
be invalid, illegal or unenforceable to any extent, the remainder of this Agreement and the application 
thereof shall not be affected and shall be enforceable to the fullest extent permitted by law. 

13.12 Heirs, Successors and Assigns. 

Each and all of the covenants, terms, provisions and agreement herein contained shall be binding 
upon and inure to the benefit of the parties hereto and, to the extent permitted by this Agreement, their 
respective heirs, legal representatives, successors and assigns. 

13.13 Creditors. 
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None of the provisions of this Agreement shall be for the benefit of or enforceable by any 
creditors of the Company. 

13.14 Counterparts. 

This Agreement may be executed in counterparts, each of shall be deemed an original but all of 
which shall constitute one and the same instrument. 

13.15 Conflict of Interest Waiver. The Members and the Company acknowledge that the law 
firm ofTESCHER & SPALLINA, P.A. has represented the Company in connection with the drafting 
of this Agreement and the formation and structuring of the Company, and that said law firm also 
represents one or more of the Managers and Trustees. The Company and its Members acknowledge that 
they have been advised that there are material income tax consequences and economic ramifications 
from being a Member in the Company, that they fully understand the tax consequences and economic 
ramifications of a Member's investment in the Company, and that they have been encouraged to consult 
with separate and independent counsel to advise them on Company and Member issues including this 
Agreement and the formation of the Company. The Company and the Members hereby waive any 
conflicts of interest with respect to the foregoing law firm's representation of the Company and the afore 
described Members and owners ofinterests in entity Members, in connection with the services set forth 
in this Section. 

~~~=================== 

IN WITNESS WHEREOF, the parties hereto have caused their signatures to be set forth below 
on the day and year first above written. 

Witnesses: 
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COMPANY: 

MEMBERS: 

DANIEL 
TRUS 

BERNSTEIN IRREVOCABLE 
ted September 7, 2006 

J •• f •• 



'• ' , 
' I . 

JAKE BERNSTEIN IRREVOCABLE TRUST 
dated September 7, 2006 

JOSHUA Z. BERNSTEIN IRREVOCABLE 
TRUST dated September 7, 2006 

ANY, Trustee 

By:,~_;_;;;;__ _ _;;:_ ____ -,t.+----
,L_,,,,,'S iJ. 6v~41 

Name Title 

-----------·-·------ ----·-
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BERNSTEIN FAMILY REALTY, LLC 

OPERATING AGREEMENT 

Member(s) 

DANIEL BERNSTEIN IRREVOCABLE 
TRUST dated September 7, 2006 

JAKE BERNSTEIN IRREVOCABLE 
TRUST dated September 7, 2006 

JOSHUA Z. BERNSTEIN IRREVOCABLE 
TRUST dated September 7, 2006 

EXHIBIT A 

Percentage 
Interest* 

33.34% 

33.33% 

33.33% 

Capital 
Contributions 

$33.34 

$33.33 

$33.33 

The addresses of all of the Members is 950 Peninsula Corporate Circle, Suite 3010, Boca Raton, 
Florida 33487. 

*proportionate to capital accounts of Members 
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AGREEMENT OF LIMITED PARTNERSHIP OF 
BERNSTEIN FAMILY INVESTMENTS, LLLP 

This is an Agreement ofLimited Partnership ("Agreement") dated this 2(l day of b\<11;j , 
2008, by and between BERNSTEIN HOLDINGS, LLC, a Florida limited liability company ( he 
"General Partner"); and SIMON L. BERNSTEIN, Trustee of the SIMON L. BERNSTEIN TRUST 
AGREEMENT dated May 20, 2008 and SHIRLEY BERNSTEIN, Trustee of the SHIRLEY 
BERNSTEIN TRUST AGREEMENT dated May 20, 2008, together with aQy individual, partnership, 
corporation, trust, estate or other entity subsequently admitted as Limited Partners, referred to as the 
"Limited Partners," and individually as a "Limited Partner". The General Partner and the Limited 
Partners are herein sometimes referred to individually as a "Partner" and collectively as "Partners." 

The parties agree as follows: 

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

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

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

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

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

3.2.1 Credit to such Capital Account any amounts which such Partner is obligated to 
restore (pursuant to the terms of such Partner's promissory note or otherwise) or is deemed to be 
obligated to restore pursuant to the penultimate sentences of Regulations Sections 1. 704-2(g)( 1) and 
1.704-2(i)(5); and 

3.2.2 Debit to such Capital Account the items described in Sections 1.704--
) l(b)(2)(ii)(d)(4), l.704-l(b)(2)(ii)(d)(5), and l.704-l(b)(2)(ii)(d)(6) of the Regulations. 



) 

) 

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the provisions 
of Section 1. 704-1 (b )(2)(ii)( d) of the Regulations and shall be interpreted consistently therewith. 

3.3 "Aggregate Capital Contribution" means the net fair market value of all contributions made 
to the capital of the Partnership by a Partner pursuant to Section z. 

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

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

3.5. I To each Partner's Capital Account there shall be credited such Partner's Capital 
Contributions, such Partner's distributive share of Profits and any items in the nature ofincome or gain 
which are specially allocated pursuant to Section 9.3 or Section 9.4 hereof, and the amount of any 
Partnership liabilities assumed by such Partner or which are secured by any Partnership Property 
distributed to such Partner. 

3.5.2 To each Partner's Capital Account there shall be debited the amount of cash and 
the Gross Asset Value of any Partnership Property distributed to such Partner pursuant to any provision 
of this Agreement, such Partner's distributive share of Losses and any items in the nature of expenses 
or losses which are specially allocated pursuant to Section 9.3 or Section 9.4 hereof, and the amount of 
any liabilities of such Partner assumed by the Partnership or which are secured by any property 
contributed by such Partner to the Partnership. 

3.5.3 In the event all or a portion of an Interest in the Partnership is transferred in 
accordance with the terms of this Agreement, the transferee shall succeed to the Capital Account of the 
transferor to the extent it relates to the transferred Interest. 

3.5.4 In determining the amount ofany liability for purposes of Sections 3.5.1, and 3.5.2 
hereof, there shall be taken into account Code Section 752(c) and any other applicable provisions of the 
Code and Regulations. 

The foregoing provisions and the other provisions of this Agreement relating to the maintenance 
of Capital Accounts are intended to comply with Regulations Section 1. 704-1 (b ), and shall be interpreted 
and applied in a manner consistent with such Regulations. In the event the General Partner shall 
determine that it is prudent to modify the manner in which the Capital Accounts, or any debits or credits 
thereto (including, without limitation, debits or credits relating to liabilities that are secured by 
contributed or distributed property or that are assumed by the Partnership, the General Partner, or 
Partners), are computed in order to comply with such Regulations, the General Partner may make such 
modification, provided that it is not likely to have a material effect on the amounts distributable to a 
Partner pursuant to Section I 0.3 hereofupon the dissolution of the Partnership. The General Partner also 
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shall (i) make any adjustments that are necessary or appropriate to maintain equality between the Capital 
Accounts of the Partners and the amount of Partnership capital reflected on the Partnership's balance 
sheet, as computed for book purposes, in accordance with Regulations Section 1. 704-1 (b )(2)(iv )(g), and 
(ii) make any appropriate modifications in the event unanticipated events (for example, the acquisition 
by the Partnership of oil or gas properties) might otherwise cause this Agreement not to comply with 
Regulations Section 1. 704-1 (b ). 

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

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

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

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

3.10 "Event of Withdrawal" means an event described as such in Fla.Stats.§620.1603, or 
successor provision thereto. 

3.11 "Fiscal Year" means (i) the period commencing on the effective date of this Agreement 
and ending on the last day of the Partnership's taxable year, (ii) any subsequent twelve (12) month 
period commencing on day after the last day of the partnership's taxable year and ending on the last day 
of the partnership's taxable year, or (iii) any portion of the period described in clause (ii) for which the 
Partnership is required to allocate Profits, Losses, and other items of Partnership income, gain, loss, or 
deduction pursuant to Section 2 hereof. 

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

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

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

3. 13.3 The Gross Asset Value of any Partnership asset distributed to a Partner shall be 
adjusted to equal the gross fair market value of such asset on the date of distribution as determined by 
the distributee and the General Partner, provided that, ifthe distributee is a General Partner, the deter
mination of the fair market value of the distributed asset shall be determined by appraisal; and 

3.13.4 The Gross Asset Values of Partnership assets shall be increased (or decreased) 
to reflect any adjustments to the adjusted basis of such assets pursuant to Code Section 734(b) or Code 
Section 743(b ), but only to the extent that such adjustments are taken into account in determining Capital 
Accounts pursuant to Regulations Section 1 .704-l(b)(2)(iv)(m) and Sections 3.26.6 and 9.3.7 hereof; 
provided, however, that Gross Asset Values shall not be adjusted pursuant to this Section 3.13.4 to the 
extent the General Partner determiners that an adjustment pursuant to Section 3 .13.2 hereof is necessary 
or appropriate in connection with a transaction that would otherwise result in an adjustment pursuant 
to this Section 3.13.4. 

If the Gross Asset Value ofan asset has been determined or adjusted pursuantto Section 3.13.l, Section 
3.13.2, or Section 3.13.4 hereof, such Gross Asset Value shall thereafter be adjusted by the Depreciation 
taken into account with respect to such asset for purposes of computing Profits and Losses. 

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

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

3.16 "Net Cash From Operations" means the gross cash proceeds from Partnership operations 
(including sales and dispositions in the ordinary course of business) less the portion thereof used to pay 
or establish reserves for all Partnership expenses, debt payments, capital improvements, replacements, 
and contingencies, all as determined by the General Partner. "Net Cash From Operations" shall not be 
reduced by depreciation, amortization, cost recovery deductions, or similar allowances, but shall be 
increased by any reductions of reserves previously established pursuant to the first sentence of this 
Section .lJ..Q and Section 3.17 hereof. Net Cash from Operations shall include income-type items derived 
from Partnership investment assets (e.g., dividends, interest, and partnership operating distributions). 

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

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

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

3.20 "Partner Nonrecourse Deductions" has the meaning set forth in Sections I. 704-2(i)( I) and 
I. 704-2(i){2) of the Regulations. 

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

3.22 "Partnership" means BERNSTEIN FAMILY INVESTMENTS, LLLP. 
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3.23 "Partnership Interest" means a Partner's percentage interest in the profits, losses, and 
property of the Partnership, which percentage is to be determined in accordance with the relative 
contributions to the capital of the Partnership as made by the Partner and the other Partners from time 
to time. 

3.24 "Partnership Minimum Gain" has the meaning set forth in Sections l .704-2(b)(2) and 
l.704-2(d). 

3.25 "Person" means an individual, corporation, partnership, association, trust, estate or any 
other entity. 

3.26 "Profits" and "Losses" means, for each Fiscal Year, an amount equal to the Partnership's 
taxable income or loss for such year or period, determined in accordance with Code Section 703(a)(for 
this purpose, all items of income, gain, loss, or deduction required to be stated separately pursuant to 
Code Section 703(a)(l) shall be included in taxable income or Joss), with the following adjustments: 

3.26.1 Any income of the Partnership that is exempt from federal income tax and not 
otherwise taken into account in computing Profits and Losses pursuant to this Section 3.26 shall be 
added to such taxable income or loss; 

3.26.2 Any expenditures of the Partnership described in Code Section 705(a)(2)(B) or 
treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section 1. 704-1 (b )(2)(iv)(i). 
and not otherwise taken into account in computing Profits or Losses pursuant to this Section 3.26 shall 
be subtracted from such taxable income or loss; 

3.26.3 In the event the Gross Asset Value of any Partnership asset is adjusted pursuant 
to Section 3.13.2 or Section 3.13.3 hereof, the amount of such adjustment shall be taken into account 
as gain or Joss from the disposition of such asset for purposes of computing Profits or Losses; 

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

3.26.5 In lieu of the depreciation, amortization, and other cost recovery deductions taken 
into account in computing such taxable income or loss, there shall be taken into account Depreciation 
for such fiscal year or other period, computed in accordance with Section 3.9 hereof; 

3.26.6 To the extent an adjustment to the adjusted tax basis of any Partnership asset 
pursuant to Code Section 734(b) or Code Section 743(b) is required pursuant to Regulations Section 
1.704-l(b)(2)(iv)(m)(4) to be taken into account in determining Capital Accounts as a result of a 
distribution other than in liquidation of a Partner's Interest in the Partnership, the amount of such 
adjustment shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss 
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(if the adjustment decreases the basis of the asset) from the disposition of the asset and shall be taken 
into account for purposes of computing Profits or Losses; 

3.26.7 Notwithstanding any other provision of this Section 3.26, any items which are 
specially allocated pursuant to Section 9.3 or Section 9.4 hereof shall not be taken into account in 
computing Profits or Losses. 

The amounts of the items of Partnership income, gain, loss, or deduction available to be specially 
al located pursuant to Sections 9 .3 or Section 9 .4 hereof shall be determined by applying rules analogous 
to those set forth in Sections 3.26.1 through 3.26.6 above . 

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

3.28 "Regulatory Allocations" has the meaning set forth in Section 9.4 hereof. 

3.29 "Special Limited Partners" has the meaning set forth in Section 16.5.2. 

3.30 "Substitute Limited Partners" means Persons who have acquired Partnership Interests from 
Limited Partners and who have been substituted for such Limited Partners as provided in this 
Agreement. Solely for purposes of determining those Persons who are entitled to distributions and 
allocations under Sections .2 and !Q, "Substitute Limited Partners" means Persons who have acquired 
Partnership Interests from Limited Partners and Special Limited Partners and their assignees, whether 
or not such Persons have been substituted as provided herein. 

3.31 "Transfer" means the mortgage, pledge, hypothecation, transfer, gift, bequest, sale, 
assignment or other disposition of any part or all or any Partnership Interest including a general 
partnership interest in the Partnership, whether voluntarily, by operation of law or otherwise. 

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

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

6. Business and Purposes. The purpose and business of the Partnership shall be the ownership, 
investment, management and control of the Property and other investment properties (including, without 
limitation, investments in real property, loans, business enterprises, marketable securities, either directly 
or through interests in corporations, limited partnerships, limited liability companies, and other entities), 
to provide a means for the BERNSTEIN family to own investment property and preserve its assets, and 
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to conduct such other activities as may be necessary or appropriate to promote such business and 
purposes, it being agreed that each of the foregoing is an ordinary part of the Partnership's business. In 
addition to the foregoing, or as part thereof, the Partnership shall accomplish among other things the 
following: (a) maintain control over BERNSTEIN family assets contributed to it, (b) consolidate 
fractional interests in BERNSTEIN family assets, (c) seek to increase BERNSTEIN family wealth, (d) 
establish a method by which gifts can be made without fractionalizing BERNSTEIN family assets, (e) 
provide protection to BERNSTEIN family assets from future claims against members of the families, 
(t) facilitate the administration and reduce the costs associated with the disability or probate of the estate 
of members of the BERNSTEIN family, (g) provide a mechanism to resolve BERNSTEIN family 
disputes, and (h) if applicable, hold restricted securities until such securities become unrestricted and 
free of underwriting limitations of the Securities and Exchange Commission. The Partnership shall not 
engage in any other business without the prior consent of Limited Partners owning (in the aggregate) at 
least eighty (80%) percent of the limited partnership Interests owned by the Limited Partners. 

7. Capital Contributions and Capital Accounts. 

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

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

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

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

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

8. Compensation and Expenses of General Partner. 

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

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

9. Allocations of Profit and Loss, Cash Distributions. 

9.1 Allocations of Profits. After giving effect to the special allocations set forth in Sections 9.3 
and 9.4 hereof, Profits for any Fiscal Year shall be allocated in the following order and priority: 

9.1.1 First, to the Partners in an amount equal and in proportion to the excess, if any, 
of the cumulative Losses allocated to the Partners pursuant to Section 9.2.2 hereof for the current and 
all prior Fiscal Years, reduced by the cumulative Profits allocated to the Partners pursuant to this Section 
9.1. l hereof for the current and all prior Fiscal Years; 

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

9.2 Allocation of Losses. After giving effect to the special allocations set forth in Sections 9.3 
and 9.4, Losses for any Fiscal Year shall be allocated as set forth in Section 9.2. I below, subject to the 
limitations in Section 9.2.2 below. 

9.2.1 To the Partners in proportion to their Partnership Interests. 

9.2.2 The Losses allocated pursuant to Section 9.2. J hereof shall not exceed the 
maximum amount of Losses that can be so allocated without causing any Partner who is not a General 
Partner to have an Adjusted Capital Account Deficit at the end of any Fiscal Year. In the event some 
but not all of the Partners who are not General Partners would have Adjusted Capital Account Deficits 
as a consequence of an allocation of Losses pursuant to Section 9 .2.1, the limitation set forth in this 
Section 9.2.2 shall be applied on a Partner by Partner basis so as to allocate the maximum permissible 
Losses to each Partner who is not a General Partner under Section I. 704-1 (b )(2)(ii)( d) of the 
Regulations. All Losses in excess of the limitation previously set forth in this Section 9.2.2 shall be 
allocated to the General Partner. 

9.3 Special Allocations. The following special allocations shall be made in the following order: 
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9.3.1 Minimum Gain Chargeback. Except as otherwise provided in Section 1. 704-2(f) 
of the Regulations, notwithstanding any other provision of this Section .2., ifthere is a net decrease in 
Partnership Minimum Gain during any Partnership Fiscal Year, each Partner shaJI be specially allocated 
items of Partnership income and gain for such Fiscal Year (and, if necessary, subsequent Fiscal Years) 
in an amount equal to such Partner's share of the net decrease in Partnership Minimum Gain, determined 
in accordance with Regulations Section l .704-2(g). Allocations pursuant to the previous sentence shall 
be made in proportion to the respective amounts required to be allocated to each Partner pursuant 
thereto. The items to be so allocated shall be determined in accordance with Sections l .704-2(f)(6) and 
J .704-2(j)(2) of the Regulations. This Section 9.3.1 is intended to comply with the minimum gain 
chargeback requirement in Section l.704-2(t) of the Regulations and shall be interpreted consistently 
therewith. 

9.3.2 Partner Minimum Gain Chargeback. Except as otherwise provided in Section 
t .704-2(i)(4) of the Regulations, notwithstanding any other provision of this Section .2, ifthere is a net 
decrease in Partner Nonrecourse Debt Minimum Gain attributable to a Partner Nonrecourse Debt during 
any Partnership Fiscal Year, each Partner who has a share of the Partner Nonrecourse Debt Minimum 
Gain attributable to such Partner Nonrecourse Debt, determined in accordance with Section 1. 704-2(i)(5) 
of the Regulations, shall be specially allocated items of Partnership income and gain for such Fiscal Year 
(and, if necessary, subsequent Fiscal Years) in an amount equal to such Partner's share of the net 
decrease in Partner Nonrecourse Debt Minimum Gain attributable to such Partner Nonrecourse Debt, 
determined in accordance with Regulations Section I. 704-2(i)( 4). Allocations pursuant to the previous 
sentence shall be made in proportion to the respective amounts required to be allocated to each Partner 
pursuant thereto. The items to be so allocated shall be determined in accordance with Sections 1. 704-
2(i)(4) and I. 704-20)(2) of the Regulations. This Section 9.3.2 is intended to comply with the minimum 
gain charge back requirement in Section I. 704-2(i)( 4) of the Regulations and shall be interpreted 
consistently therewith. 

9.3.3 Qualified Income Offset. In the event any Partner who is not a General Partner 
unexpectedly receives any adjustments, allocations, or distributions described in Regulations Section 
I. 704-1 (b )(2)(ii)( d)( 4), Regulations Section I. 7041 (b )(2)(ii)( d)(5), or Regulations Section I. 704-
l (b )(2)(ii)(d)(6), items of Partnership income and gain shall be specially allocated to each such Partner 
in an amount and manner sufficient to eliminate, to the extent required by the Regulations, the Adjusted 
Capital Account Deficit of such Partner as quickly as possible, provided that an allocation pursuant to 
this Section 9.3.3 shall be made if and only to the extent that such Partner would have an Adjusted 
Capital Account Deficit after all other allocations provided for in this Section .2. have been tentatively 
made as if this Section 9.3.3 were not in the Agreement. 

9.3.4 Gross Income Allocation. In the event any Partner who is not a General Partner 
has a deficit Capital Account at the end of any Partnership Fiscal Year which is in excess of the sum of 
(i) the amount such Partner is obligated to restore (pursuant to the terms of such Partner's promissory 
note or otherwise), and (ii) the amount such Partner is deemed to be obligated to restore pursuant to the 
penultimate sentences of Regulations Sections l.704-2(g)(l) and l.704-2(i)(5), each such Partner shall 
be specially allocated items of Partnership income and gain in the amount of such excess as quickly as 
possible, provided that an allocation pursuant to this Section 9 .3 .4 shall be made if and only to the extent 
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that such Partner would have a deficit Capital Account in excess of such sum after all other allocations 
provided for in this Section 2 have been tentatively made as if this Section 9 .3.4 and Section 9.3.3 hereof 
were not in the Agreement. 

9.3.5 Nonrecourse Deductions. Nonrecourse Deductions for any Fiscal Year shall be 
specially allocated to the Limited Partners. 

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

9.3. 7 Section 754 Adjustment. To the extent an adjustment to the adjusted tax basis 
of any Partnership asset pursuant to Code Section 734(b) or Code Section 743(b) is required, pursuant 
to Regulations Section l.704-l(b)(2)(iv)(m)(2) or Regulations Section l.704-l(b)(2)(iv)(m)(4), to be 
taken into account in determining Capital Accounts as the result of a distribution to a General Partner 
or Partner in complete liquidation of his Interest in the Partnership, the amount of such adjustment to 
the Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset) 
or Joss (if the adjustment decreases such basis) and such gain or loss shall be specially allocated to the 
General Partner and the Partners in accordance with their Interests in the Partnership in the event that 
Regulations Section l.704-I(b)(2)(iv){m)(2) applies, or to the Partners to whom such distribution was 
made in the event that Regulations Section I. 704-1 (b )(2)(iv)(m)(4) applies. 

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

9.4 Curative Allocations. The allocations set forth in Sections 9.2.2, 9.3. l, 9.3.2, 9.3.3, 9.3.4, 
9.3.5, 9.3.6 and 9.3.7 hereof (the "Regulatory Allocations") are intended to comply with certain 
requirements of the Regulations. It is the intent of the Partners that, to the extent possible, all Regulatory 
Allocations shall be offset either with other Regulatory Allocations or with special allocations of other 
items of Partnership income, gain, loss, or deduction pursuant to this Section 9.4. Therefore, 
notwithstanding any other provision of this Section 2 (other than the Regulatory Allocations), the 
General Partner shall make such offsetting special allocations of Partnership income, gain, loss, or 
deduction in whatever manner it determines appropriate so that, after such offsetting allocations are 
made, each Partner's Capital Account balance is, to the extent possible, equal to the Capital Account 
balance such General Partner or Partner would have had if the Regulatory Allocations were not part of 
the Agreement and all Partnership items were allocated pursuant to Sections 2.J., 9.2.1, 9.3.8, and 9.5. 
In exercising its discretion under this Section 9.4, the General Partner shall take into account future 
Regulatory Allocations under Sections 9.3. I and 9.3.2 that, although not yet made, are likely to offset 
other Regulatory Allocations previously made under Sections 9.3.5 and 9.3.6. 
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9.5 Other Allocation Rules. 

9.5.1 Generally, unless otherwise explicitly provided, all Profits and Losses allocated 
to the Partners shall be allocated among them in proportion to the Partnership Interest held by each. In 
the event additional Limited Partners are admitted to the Partnership on different dates during any Fiscal 
Year, the Profits (or Losses) allocated to the Partners for each such Fiscal Year shall be allocated among 
the Partners in proportion to the Partnership Interest each holds from time to time during such Fiscal 
Year in accordance with Code Section 706, using any convention permitted by law and selected by the 
General Partner. 

9.5.2 The Partners are aware of the income tax consequences of the allocations made 
by this Section .2 and hereby agree to be bound by the provisions of this Section .2 in reporting their 
shares of Partnership income and loss for income tax purposes. 

9.5.3 Solely for purposes of determining a General Partner's or Partner's proportionate 
share of the "excess nonrecourse liabilities" of the Partnership within the meaning of Regulations 
Section 1.752-3(a)(3), the Partner's Interests in Partnership profits are as follows: Limited Partners one 
hundred percent (I 00%) (in proportion to their Partnership Interests). 

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

9.6 Tax Allocations: Code Section 704(c), In accordance with Code Section 704(c) and the 
Regulations thereunder, income, gain, loss, and deduction with respect to any property contributed to 
the capital of the Partnership shall, solely for tax purposes, be allocated among the General Partner and 
Partners so as to take account of any variation between the adjusted basis of such property to the 
Partnership for federal income tax purposes and its initial Gross Asset Value (computed in accordance 
with Section 3.13.1 hereof). In the event the Gross Asset Value of any Partnership asset is adjusted 
pursuant to Section 3.13.2 hereof, subsequent allocations of income, gain, loss, and deduction with 
respect to such asset shall take account of any variation between the adjusted basis of such asset for 
federal income tax purposes and its Gross Asset Value in the same manner as under Code Section 704( c) 
and the Regulations thereunder. Any elections or other decisions relating to such allocations shall be 
made by the General Partner in any manner that reasonably reflects the purpose and intention of this 
Agreement. Allocations pursuant to this Section 9.6 are solely for purposes of federal, state, and local 
taxes and shall not affect, or in any way be taken into account in computing, any Partner's Capital 
Account or share of Profits, Losses, other items, or distributions pursuant to any provision of this 
Agreement. 

10. Distributions. 
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10.1 Net Cash From Operations. Except as otherwise provided in Section 10.3 hereof, Net 
Cash From Operations not needed in the General Partner's determination for the reasonable needs of the 
Partnership business, shall be distributed to the Partners in proportion to their respective Partnership 
Interests. 

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

10.2 Net Cash From Sales or Refinancings. Except as otherwise provided in Section I 0.3 
h~reof, Net Cash From Sales or Refinancings not needed in the General Partner's determination for the 
reasonable needs of the Partnership business, shall be distributed in the following order and priority: 

10.2.1 First, proportionally to the Partners until their aggregate Capital Account 
balances are reduced to zero; and 

I 0.2.2 thereafter, to the Partners in proportion to their Partnership Interests. 

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

10.3 Liquidating Distributions. Notwithstanding the distribution provisions, liquidating 
distributions of the partnership, including all distributions made pursuant to a liquidation descriqed in 
Regulations Section l.704-l(b)(2)(ii)(g), shall be distributed as follows: 

I 0.3.1 First, to the payment and discharge ofall of the Partnership's debts and liabilities 
to creditors other than the General Partners; 

10.3.2 Second, to the payment and discharge of all of the Partnership's debts and 
liabilities to General Partners; and 

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

I 0.3.4 thereafter, to the Partners in proportion to their Partnership Interests. 

The foregoing liquidating distributions are intended to be made in compliance with Regulations Section 
I.704-l(b)(2)(ii)(b)(2) and subsequent to a revaluation of Partnership property and corresponding 
adjustment of Capital Accounts under Treas.Regs. § 1. 704-1 (b )(2)(iv )(f). If any General Partner's Capital 
Account has a deficit balance (after giving effect to all contributions, distributions, and allocations for 
all Fiscal Years, including the Fiscal Year during which such liquidation occurs), such General Partner 

AGREEMENT OF LIMITED PARTNERSHIP OF 

BERNSTEIN FAMILY INVESTMENTS, LLLP 13 



) 

) 

shall contribute to the capital of the Partnership the amount necessary to restore such deficit balance to 
zero in compliance with Regulations Section I. 704-1 (b )(2)(ii)(b )(3). If any Limited Partner who is not 
a General Partner has a deficit balance in his Capital Account (after giving effect to all contributions, 
distributions, and alJocations for alJ Fiscal Years, including the Fiscal Year during which such 
liquidation occurs), such Limited Partner shall have no obligation to make any contribution to the 
capital of the Partnership with respect to such deficit, and such deficit shall not be considered a debt 
owed to the Partnership or to any other Person for any purpose whatsoever. In the discretion of the 
General Partner, a pro rata portion of the distributions that would otherwise be made to the General 
Partner and Limited Partners pursuant to this subsection may be (a) distributed to a trust established for 
the benefit of the General Partner and Limited Partners for the purposes ofliquidating Partnership assets, 
colJecting amounts owed to the Partnership, and paying any contingent or unforseen liabilities or 
obligations of the Partnership or of the General Partner arising out of or in connection with the 
Partnership. The assets of any such trust shall be distributed to the General Partner and Limited Partners 
from time to time, in the reasonable discretion of the General Partner, in the same proportions as the 
amount distributed to such trust by the Partnership would otherwise have been distributed to the General 
Partner and Limited Partners pursuant to this Subsection 10.3; or (b) withheld to provide a reasonable 
reserve for Partnership liabilities (contingent or otherwise) and to reflect the unrealized portion of any 
installment obligations owed to the Partnership, provided that such withheld amounts shall bed istributed 
to the Partners as soon as practicable. 

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

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

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

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

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

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

10.11 Minimum Interest of General Partner. Notwithstanding the allocations contained in 
these Sections .2 and J.Q, it is the intent of this Agreement that in no event shall the General Partner be 
allocated less than 1 % of Profits, Losses, Net Cash from Operations or Net Cash From Sales or 
Refinancings allocated to the Partners. 

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

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

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

11 .2.1 To evaluate, select, negotiate for, acquire, purchase, operate, hold, trade, sell, 
exchange, convey or lease the Partnership Property, and any real property which is or may become a part 
of the Partnership property, as well as personal or other property connected with it, and except as may 
be limited by this Agreement to acquire or grant options for the purchase or sale of or sell the Partnership 
property from or to any Person, including, without limitation, the General Partner for such price, cash 
or otherwise, and upon such terms as the General Partner in its sole discretion deems to be in the best 
interests of the Partnership. 

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

11.2.4 To place of record, title to, or the right to use, Partnership assets in the name or 
names of a nominee or nominees, including, but not limited to, the General Partner: or a land trustee, 
for any purpose convenient or beneficial to the Partnership. 

11.2.5 To acquire and to enter into any contract of liability and other insurance which 
. the General Partner deems necessary and proper for the protection of the Partners and Partnership, for 

the conservation of its assets or for any purpose convenient or beneficial to the Partnership. 

1 I .2.6 To employ from time to time persons, firms or corporations for the operation and 
management of the Partnership business, including, but not limited to, attorneys, accountants, advisors, 
administrators, property managers and personnel, managing and supervising agents, construction, 
maintenance and repair contractors, independent contractors furnishing full service components, 
architects, land planners, financial consultants, engineers, insurance brokers, real estate brokers and loan 
brokers on such terms and for such compensation as the General Partner may determine. The General 
Partner is hereby specifically authorized in its sole discretion to employ the General Partner as provided 
in, and subject to, the provisions of this Agreement. Compensation connected with any such employment 
shall be an expense of the Partnership. 

11.2. 7 To make elections under the tax laws of the United States or any state as to the 
treatment of Partnership income, gain, loss, deduction and credit, and as to all other relevant matters. 

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

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

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

11.2.11 Adjust Partner Capital Account balances to reflect a revaluation of Partnership 
property on the books of the Partnership in accordance with and as permitted by the provisions of 
Treas.Regs. § 1.704-1 (b )(2)(iv)(f). 

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

11.3 .1 Any act in contravention of the Certificate or this Agreement. 

11.3.2 Confess a judgment against the Partnership. 

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

I 1.3.4 Admit a Person as a General Partner, except as otherwise provided in this 
Agreement. 

11.3.5 Admit a Person as a Limited Partner, except as otherwise provided in this 
Agreement. 

11.3.6 Require any Limited Partner to make any contribution to the capital of the 
Partnership not provided in Section 1. 

11.4 Other Interests. Any of the Partners and any affiliates of the Partners, or any shareholder 
or any other Person holding a legal or beneficial interest in an entity which is a Partner or an affiliate of 
the General Partner, may engage in or possess an interest in other business ventures which may be 
competitive with the business of, or which may transact business with, the Partnership. Neither the 
Partnership nor the Partners shall have any right by virtue of this Agreement in and to such independent 
ventures or to the income or profits derived from them. 

11.5 Agreement Beyond the Partnership Term. Agreements entered into by the Partnership, 
including, but not limited to, security agreements, mortgages and leases, may extend for terms in excess 
of the term of the Partnership. 

11.6 General Partner as Limited Partner. The General Partner or its affiliates may acquire 
and own Interests as Limited Partners, in addition to its Interest as General Partner. In addition, the 
General Partner may become a Limited Partner in accordance with the provisions of Section 16.5.2. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

14. Transfer of Limited Partnership Interest. 

AGREEMENT OF LIMITED PARTNERSHIP OF 

BERNSTEIN FAMILY INVESTMENTS. LLLP 19 



) 

) 

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

14.2 Transfers by Limited Partners. Except as expressly provided herein, no Limited Partner 
may Transfer any part or all of his Interest. Notwithstanding the foregoing and without being subject 
to the right of first refusal provisions of Section 14.3, a Partner may Transfer all or any part of his 
Interest to (i) another Partner, (ii) a lineal descendant of both SIMON L. BERNSTEIN and SHIRLEY 
BERNSTEIN, (iii) a trust of which a majority in interest of the beneficiaries are Partners and/or lineal 
descendants of both SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN; or (iv) to another partnership 
or corporation provided that a majority of the voting stock of the corporation or the general partnership 
interest in the case of a limited partnership or the interest in capital in a general partnership are owned 
and controlled by SIMON L. BERNSTEIN and/or lineal descendants of SIMON L. BERNSTEIN and 
SHIRLEY BERNSTEIN. 

14.3 Right of First Refusal. Notwithstanding the above restrictions on Transfer of Interest, a 
Limited Partner may Transfer all or any part of his Interest, other than by gift or devise, pursuant to a 
Bona Fide offer as defined in Section 14.3 .2, and in such instance the Partnership shall have a right of 
first refusal to purchase any Interest which any Limited Partner may wish to Transfer, on the terms and 
subject to the conditions set forth in Section 14.3.J through 14.3.3: 

14.3.1 In the event that any Limited Partner receives a Bona Fide Offer, as herein 
defined, from a third party (the "Proposed Assignee") to purchase all or any portion of his Interest and 
he is willing to accept such Bona Fide offer, that Limited Partner (the "Offeror-Limited Partner") shall 
promptly send written notice (the "Notice") to the General Partner, offering to sell his Interest to the 
Partnership at the same price and upon the same terms and conditions that are contained in the Bona 
Fide Offer. The Notice shall contain a true and complete copy of the Bona Fide Offer, the price, the 
portion of the Interest to be sold, and all terms and conditions and the name and addresses, both home 
and office, and businesses or other occupations of the Proposed Assignee. 

14.3.2 As used in this Agreement, "Bona Fide Offer" means an offer in writing, signed 
by the Proposed Assignee, who must be a Person financially capable of carrying out the terms of the 
Bona Fide Offer, in a form legally enforceable against the Proposed Assignee. 
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14.3.3 Whenever an Offeror-Limited Partner gives the Partnership notice of a Bona Fide 
Offer to purchase his Interest, the following procedure shall be complied with: 

14.3.3. l For a period often days from its receipt of the Notice, the Partnership 
shall have the option to notify the Offeror-Limited Partner that it intends to purchase the Interest. 

14.3.3.2 If the Partnership does not give the Offeror-Limited Partner notice 
within the prescribed time period that it will purchase the Interest covered by the Bona Fide Offer, the 
Offeror-Limited Partner shall have the right to accept the Bona Fide Offer and sell the Interest subject 
to the provisions and restrictions of this Agreement, but only in strict accordance with all of the terms 
of the Bona Fide Offer and only ifthe sale is fully consummated within 45 days after the mailing of the 
Notice. If the Interest is not sold to the Proposed Assignee pursuant to the Bona Fide Offer within that 
45 day period, then, before disposing of the Interest the Offeror-Limited Partner shall again be obligated 
to reoffer the Interest to the Partnership pursuant to the terms of this Section. 

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

14.4 Rights of Transferees. No transferee of the Interest of any Limited Partner, including 
transferees described in Sections 14.2 or 14.3, shall have the right to become a Substitute Limited 
Partner, unless: 

14.4.1 His transferor has stated such intention in the instrument of assignment. 

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

14.4.3 The transferor or transferee pays to the Partnership any reasonable expenses in 
connection with the admission of the transferee as a Limited Partner. 

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

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

The assignor of a Limited Partnership Interest shall not act for or on behalf of the assignee of the Limited 
Partnership Interest who does not become a Substitute Limited Partner, and until an assignee of a 
Limited Partnership Interest is admitted as a Substitute Limited Partner, both the Partnership and the 
Partners shall be entitled, but not required, to treat the transferor of the Partnership Interest as the 
absolute owner thereof in all respects. An assignee of a Limited Partnership Interest who does not 
become a Substitute Limited Partner, unless otherwise a Partner, does not become a Partner and is not 
entitled to exercise the rights of a Partner. 

14.S General Partner's Acquisition of Limited Partner Interest. If a General Partner should 
acquire any Limited Partner Interest, that General Partner with respect to that Interest shall become a 
Limited Partner and enjoy all of the rights and be subject to all of the obligations and duties of a Limited 
Partner to the extent of such Interest. 

14.6 Income/Loss Allocations Upon Transfer. Unless otherwise agreed between the transferor 
and the transferee, upon the Transfer of an Interest the Profits and Losses attributable to the Interest 
transferred shall be allocated between the transferor and the transferee as of the date set forth in the 
instrument of Transfer, and such allocation shall be based upon the number of days during the applicable 
fiscal year of the Partnership that the Interest transferred was held by each of them, without regard to 
the results of Partnership activities during the period in which each was the holder. All distributions with 
respect to such Interest shall be made only to the holder of record of the Interest on the date of 
distribution. 

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

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

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

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

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

16.3 Removal of a General Partner. A General Partner shall be removed and cease to be a 
General Partner of the Partnership: 

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

16.3.2 The occurrence of an Event of Withdrawal. 

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

16.5 Interest of a General Partner After Resignation or Removal. 

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

16.5.2 Subject to the provisions of Section 16.5.3, upon the resignation or removal of 
a General Partner, the Interest which he had as a General Partner in Profits and Losses and distributions 
ofNet Cash from Operations and Net Cash From Sales or Refinancings shall be retained by him and be 
converted into a "Special Limited Partner's" Interest and the Partnership shall take all actions necessary 
to admit such General Partner as a Special Limited Partner with respect to such converted Interest. Such 
conversion shall not, however, result in the General Partner becoming a Substituted Limited Partner with 
respect to such Interest. As a Special Limited Partner, the former General Partner shall be sent copies 
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of all notices, reports and other information furnished.to Limited Partners by the General Partner or the 
Partnership. 

16.5.3 Upon the resignation or removal of: 

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

16.5.3.2 One or more General Partners leaving the Partnership without a General 
Partner and the election of a successor General Partner pursuant to Section 16.6, the rights and interest 
in I% of the Partnership's Profits and Losses of the last General Partner who has resigned or been 
removed, shall be sold to and purchased by his successor as of the date of such resignation or removal 
at such price as shall be agreed upon between them; provided, however, that if no such agreement is 
reached within 30 days of the election of a successor then such price shall be determined by arbitration 
in the State of Florida under the rules of the American Arbitration Association. Within 60 days after the 
determination of such price it shall be paid in cash together with interest at the then prevailing short-term 
applicable federal rate under Internal Revenue Code Section 1274. The cost of arbitration shall be paid 
equally by the successor and the departing General Partner. If any sums payable under this Section to 
the resigned or removed General Partner are not paid to him when due, then such sums shall be paid to 
him by the Partnership. 

16.6 Election of a Substitute General Partner. If there is only one General Partner and he 
resigns, or is removed in accordance with this Agreement, and if, pursuant to Section 18.1.2, the Limited 
Partners unanimously elect to continue the business of the Partnership, then a substitute General Partner 
shall be elected by an Eighty (80%) percent vote of the Limited Partners, and he shall take all actions 
necessary to continue the business of the Partnership. Notwithstanding the foregoing, if in the written 
opinion of counsel for the Partnership it is more likely than not that all Limited Partners must agree on 
a substitute General Partner to avoid a dissolution under the Act, then in lieu of the foregoing Eighty 
(80%) percent vote, all Limited Partners shall agree to the election of each substitute General Partner. 
Such election shall be accomplished in the following manner: Any one or more of the Limited Partners 
shall, promptly after the election to continue, nominate a person or entity for election as the substitute 
General Partner. Such nominee shall not become the General Partner unless elected by a vote of Eighty 
(80%) percent (or, One Hundred (100%) percent, as provided above) of the Interests owned by the 
Limited Partners. In the event that such nominee is not elected, then any one or more of the Limited 
Partners shall as soon as practicable nominate another substitute General Partner and such procedure 
shall continue until a substitute General Partner is elected or the Partnership is dissolved pursuant to 
Section 18. l. 
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16.7 Transfer of Interest of a General Partner. No General Partner may transfer, assign, 
encumber or otherwise dispose of his Interest as a General Partner in the Partnership except as provided 
for in this Section .!Q. All General Partners' Interests in the Partnership pursuant to Section 2 transferred 
pursuant to Section .!Q, including for this purpose, but not limited to, conversions to a Special Limited 
Partner's Interest, are included in the allocations to and distributive shares of the Partners in Section 2 
as a Partner's Interest and shall be allocated and distributed to the transferees of such Interest. 

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

17.1 The Partner or assignee deprived or divested of any Partnership Interest by the Involuntary 
Transfer (the "Transferor") promptly shall give written notice of such Involuntary Transfer in reasonable 
detail to the Partnership and all Partners other than the Transferor, and the Person(s) who take or propose 
to take any interest in such Partnership Interest (for purposes of this Section 11. such Person(s) are 
referred to hereinafter as the "Transferee" and such Partnership Interest referred to hereinafter as the 
"Subject Partnership Interest") as a result of such Involuntary Transfer shall hold such interest subject 
to the rights of the Partnership as set forth in this Section 11. 

17.2 Upon receipt of the notice referred to in the preceding subparagraph or upon discovery by 
the General Partner of such Involuntary Transfer by the General Partner, the Partnership shall have the 

I irrevocable option, exercisable at the sole discretion of the General Partner, but not the obligation, for 
) a period of sixty (60) days following receipt of such notice or such discovery, to purchase all or any part 

of the Subject Partnership Interest, pursuant to the terms set forth in this Section 11. All exercises of 
such option shall be in writing, shall specify the portion of the Subject Partnership Interest to be 
purchased, and shall be effective upon receipt thereof by the Transferee. 

) 

17.3 The closing for any such sale of the Subject Partnership Interest to the Partnership shall be 
held at the offices of the Partnership no later than forty-five ( 45) days after the receipt by the Transferee 
of the notice exercising the Partnership's irrevocable option to purchase such Subject Partnership 
Interest. The purchase price of any Subject Partnership Interest purchased pursuant to this Section l1 
shall be the fair market value of the Subject Partnership Interest, taking into account all potential 
discounts for Jack of control, lack of marketability and other relevant valuation factors that would be 
applicable to a sale of the Subject Partnership Interest to a party unrelated and unaffiliated with any 
existing Partner or assignee, as determined by a reasonably qualified appraiser selected by the 
Partnership. 

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

17.5 The purchase price shall be paid by the Partnership by making and delivering to the 
Transferor or the Transferee, as the case may be, of an unsecured ten (I 0) year nonrecourse promissory 
note. Interest on such note shall be payable at the long-term applicable federal rate under Internal 
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Revenue Code Section 1274. The first installment will be due and payable on the first day of the 
calendar year following the closing, and subsequent annual installments, with accrued interest, will be 
due and payable on the first day of each succeeding calendar year until the entire amount of the 
obligation is paid. The Partnership shall have the right to prepay all or any part of the note at any time 
without penalty. 

17 .6 If the Partnership does not exercise its option to purchase all or part of the Subject 
Partnership Interest under this Section Jl, the remaining Partners within the same sixty day exercise 
period shall have the right but not the obligation to purchase as set forth in this Section 11 in proportion 
to their Partnership Interests in the manner so set forth. However, to the extent that one or more of the 
Partners declines to exercise such Partner's right, the remaining Partners shall be offered the right but 
not the obligation, on a pro-rata basis, to purchase the remaining portion of the Subject Partnership 
Interest. Such Partners may provide written notice of exercise prior to the expiration of the period 
notwithstanding that the Partnership may still exercise its option, and such notice may provide that the 
portion sought to be purchased is the maximum portion available to be purchased by such Partner, with 
such notice to be effective only if and to the extent that the Partnership does not preempt such Partner 
by exercising its option. 

17. 7 In the event the Partnership and the Partners do not purchase all of the Subject Partnership 
Interest involved in an Involuntary Transfer, the Transferee shall become an assignee of the Subject 
Partnership Interest, except as admitted as a Substitute Limited Partner in accordance with the terms of 
this Agreement, provided, however, if a third party obtains a charging order, its rights shall be limited 
accordingly. 

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

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

18. Dissolution and Winding up of Partnership. 

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

18.1.1 December 3 I, 2058. 
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18.1.2 The happening of an Event of Withdrawal of a General Partner authorized 
hereunder to carry on the business of the Partnership, unless 

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

18.1.2.2 within ninety (90) days of the Event of Withdrawal, (a) all of the then 
Partners agree in writing to continue the business of the Partnership and to elect one or more additional 
General Partners under the procedures of Section 16.6, and (b) one or more additional General Partners 
are elected under the procedures of Section 16.6. 

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

18.1.4 The unanimous vote to dissolve of all Partners. 

18.2 Winding Up of Partnership. Upon the dissolution of the Partnership pursuant to Section 
18.1, the General Partner, or ifthere is no General Partner, a substitute General Partner elected by vote 
of 51 % of the Interests owned by the Limited Partners, shall take full account of the Partnership's assets 
and liabilities and the assets shall be liquidated as promptly as is consistent with obtaining their fair 
value, and the proceeds of such liquidation therefor shall be applied and distributed as provided in 
Section 10.3. 

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

18.4 Termination. Upon compliance with Section 18.2, the General Partner shall file or cause 
to be filed a certificate of cancellation of the Certificate and the Partnership shall then be terminated. 

19. Amendment of the Certificate and Agreement. 

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

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

19.1.2 A person ceases to be, is substituted as, or becomes a General or Limited Partner. 
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19 .1.3 There is a false or erroneous statement in the Certificate, provided the amendment 
does not adversely affect the interest of the Limited Partners and the General Partner has obtained an 
opinion of its counsel to that effect. · 

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

19.2 Limitation. Except as provided in Section 19. I , amendments shall only be made with the 
approval of Limited Partners as provided in Section 19.3. No amendment shall be made under Section 
12 which would adversely affect the federal income tax treatment to be afforded Partners or adversely 
affect the liabilities of the Limited Partners or change the method of the allocation of Profits and Losses 
or preferences or distributive shares without full disclosure to the Partners and unless all of the Partners 
consent to such amendment. 

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

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

21. Miscellaneous. 

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

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

21. 1.3 If to any other Person, at the address of such person as shown by the Partnership's 
records. 

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

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

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

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

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

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

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

21.10 Rights of Nonrecourse Creditors. A creditor who makes a nonrecourse loan to the 
Partnership shall not have or acquire, at any time as a result of making any loan or advance, any direct 
or indirect interest in the profits, capital, or property of the Partnership other than, if applicable, as a 
secured creditor. 

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

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

Witnessed by (as to all): 
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GENERAL PARTNER: 

BERNSTEIN HOLDINGS, LLC, a Florida 
limited liability company 

By:~ 
SIMQ L.ERNSTEIN,Manager 

LIMITED PARTNERS: 

TRUST 

L. BERNSTEIN, Trustee 

SHIRLEY BERNSTEIN TRUST 
AGREEMENT dated May 20, 2008 

EIN, Trustee 
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STATE OF FLORIDA 
: SS. 

COUNTY OF PALM BEACH: 

The foregoing instrument was acknowledged before me this tO day of f\..A~~ , 2008, 
by SIMON L. BERNSTEIN, Trustee of the SIMON L. BERNSTEIN TRUST A GREEM T dated May 
20, 2008, and as Manager of BERNSTEIN HOLDINGS, LLC. 

.. UBUC.STATE OF FLO~i.'.iA 
.:c!i1~· P Ki berly Mot·an 
.tw~~eo~on 1 00766470 
~ ~ i Ex ire&" APR. 28, 2012 
~,,,,,.,.,,I' p"" .. ~CBONDING co .• L.~C. 
aONDED THRU A:•..,....•· 

[Seal with Commission Expiration Date] 

Print, type or s1amp name of Notary Public 

Personally Known / or Produced Identification ____ _ 

Type of Identification Produced-------------------------

STA TE OF FLORIDA 
: SS. 

COUNTY OF PALM BEACH: 

The foregoing instrument was acknowledged before me this Z.Oday of tv\ 0.. -~ , 2008, 
by SHIRLEY BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN TRUST AGREEME T dated May 
20, 2008. 

;:r:rM;'l pUBLl~..STATE OF FLORIDA 
,,,.,.,,,,, Kimberly Moran 
!~Jt.\ commission I DD766470 
\~~l Expires: APR. 28, 2012 

[Seal with ComfufiiBW~Wr~ri~ifND~ejc. 

Print, type or slamp name ofNolaiy Public 

Personally Known-----""/ __ ,_ or Produced Identification ____ _ 

Type of Identification Produced-------------------------

F:\WPDATA\drt\Bemstein, Shirley & Simon\Bemstein Family Investments, LLLP\Bernstein Investments, LLLP Partnership Agreement.wpd 
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SCHEDULE "A" 

General Partner: 

BERNSTEIN HOLDINGS, LLC 

Limited Partners: 
SIMON L BERNSTEIN, Trustee of the 
SIMON L. BERNSTEIN TRUST AGREEMENT 
dated May 20, 2008 

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

% 
Interest 

_1_% $10.00 

$495.00 

$495.00 

) NOTE: The foregoing valuations and percentage interests are subject to adjustment based on variations in 
value of contributed property from the values scheduled here and the actual fair market value of such 
contributed property on the date of transfer to the Partnership. 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF PROBATE DIVISION 

SHIRLEY BERNSTEIN File No. 502011CP000653XXXX SB 

Deceased. 

INVENTORY 

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

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

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

personal representatives: 

REAL EST A TE JN FLORIDA - Exempt (Protected) Homestead: 

Description 

NONE 

REAL ESTATE IN FLORIDA - Non-Exempt Homestead: 

Description Estimated Fair Market Value 

NONE 

(Whether homestead property is exempt from the claims of creditors, whether it is properly 
devised and whether it fs a probate asset may have to he determined by appropriate 
proceedings.) 

OTHER REAL ESTATE IN FLORIDA: 

Description Estimated Fair Market Value 

NONE $ 

Total Real Estate in Florida - Except Exempt (Protected) Homestead $ 

Bar Focm No. P-l.0100 
0 Florida Law)'en Suppon Scrvlocs, lni;. 

Rtvicwcd Oclobec 1, 1998 

- J -
I 



Estate of Shirley Bernstein 
File No. 502011 CP000653XXXX SB 
INVENTORY 

PERSONAL PROPERTY WHEREVER LOCATED: 

Description 

Furniture, furnishings, household goods and personal effects 

Estimated Fair Market Value 

$ 25,000.00 (est.) 

TOTAL OF ALL PERSONAL PROPERTY AND FLORIDA REAL ESTATE$ $ 25,000.00 

All real estate located outside the State of Florida owned by the decedent of which the personal 
representative is aware, if any, is described on a schedule attached hereto. [If none, so indicate] 

NONE 

NOTICE: Each residuary beneficiary in a testate estate or heir in an intestate estate has the right to request 
a written explanation of how the inventory value of any assetwas determined, including whether the personal 
representative obtained an independent appraisal for that asset and from whom the appraisal was obtained. 
Any other beneficiary may request this information regarding all assets distributed to or proposed to be 
distributed to that beneficiary. 

Under penalties of perjury, I declare that I have read the foregoing, and the facts alleged are true to 
the best of my knowledge and belief. 

Attorney for Personal R 
Florida Bar No. 497381 
Tescher & Spallina, P.A. 
4855 Technology Way, Suite 720 
Boca Raton, FL 33431 
Telephone: (561) 997-7008 

Bar Ponn No. f>.3 0100 
C Florida l.t\W)"er1 Support Sctvlw, Ill'; 

RcmVacdOc1obcr 1, 1998 

'2011. 

SJMON BERNSTEIN, Personal Representative 
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CERTIFICATE OF SERVICE 

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

certified mail to: 

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

onthisLayof J}-(J 

Dar Ponn No P-:l.1>100 
0 Plorida Lll.wyecs Support SeMCCI, Inc 

Reviewed Oc1obcr I, 1998 

, 2011. 

- 3 -

TESCHER & SPALLINA, P.A. 
Attorneys for the Personal Representative 
of the Estate of Shirley Bernstein 
4855 Technolo _Suite 720 
Boca Rat_9J1-; lorida 334 
Teleph~-~~61 . 7-700 

/-

L. SPALLINA, ESQ. 
Florida Bar No. 497381 



LIMITED LIABILITY COMP ANY 

OPERATING AGREEMENT 

of 

BERNSTEIN HOLDINGS, LLC 

a Florida limited liability company 



OPERA TING AGREEMENT OF 
BERNSTEIN HOLDINGS, LLC 

~ This Lin~bility Company Agreement (the "Agreement") is made and entered into as of 
the _U) day of , 2008, by and among BERNSTEIN HOLDINGS, LLC (the "Company"); 
and SIMON L. BERNS EIN, Trustee of the SIMON L. BERNSTEIN TRUST AGREEMENT datedMay 
20, 2008, SHIRLEY BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN TRUST AGREEMENT 
dated May20,2008, SIMONL. BERNSTEIN and SHIRLEY BERNSTEIN, Co-Trustees and ROBERT 
L. SPALLINA, Independent Trustee of the ELIOT BERNSTEIN FAMILY TRUST dated May 20, 2008, 
SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN, Co-Trustees, and ROBERT L. SPALLINA, 
Independent Trustee of the JILL !ANTONI FAMILY TRUST dated May 20, 2008, and SIMON L. 
BERNSTEIN and SHIRLEY BERNSTEIN, Co-Trustees, and ROBERT L. SPALLINA, Independent 
Trustee of the LISA S. FRIEDSTEIN FAMILY TRUST dated May 20, 2008, and any subsequent 
transferee as the Members ("Members"). The Members are herein sometimes referred to individually 
as a "Member" and collectively as "Members. 

WITNESS ETH: 

WHEREAS, Articles of Organization for BERNSTEIN HOLDINGS, LLC were filed with the 
Florida Department of State on February 6, 2008. 

WHEREAS, the Members desire to reduce their agreements to writing, to set forth the rights 
and obligations of the Members and the Manager. 

NOW, THEREFORE, the Members and the Company hereby agree as follows: 

ARTICLE I 

DEFINITIONS 

The following terms used in this Agreement shall have the following meanings: 

(a) "Act" shall mean the Florida Limited Liability Company Act at F.S § 608.401, et seq and 
all amendments to the Act. 

(b) "Articles of Organization" shall mean the Articles of Organization of BERNSTEIN 
HOLDINGS, LLC, as filed with the Department of State of Florida on February 6, 2008, and as may 
be amended from time to time. 

(c) "Capital Contribution" shall mean any contribution to the capital of the Company in 
cash or the fair market value of property by a Member whenever made, net of any liabilities secured by 
such contributed property. 
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(d) "Capital Account" as of any given date shall mean the Capital Contribution to the 
Company by a Member as adjusted up to such date pursuant to Article VIII. 

( e) "Code" shall mean the Internal Revenue Code of 1986 or corresponding provisions of 
subsequent superseding federal revenue laws. 

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

(g) "Distributable Cash" shall mean all cash, revenues and funds received by the Company 
from Company operations, Jess the sum of the following to the extent paid or set aside by the Company: 
(i) all principal and interest payments on indebtedness of the Company and all other sums paid to 
lenders; (ii) all cash expenditures incurred in the normal operation of the Company's business; and (iii) 
such Reserves as the Managers deem reasonably necessary for the proper operation of the Company's 
business. 

(h) "Entity" shall mean any general partnership, limited liability partnership, limited 
partnership, limited liability limited partnerships, limited liability company, corporation, joint venture, 
trust, business trust, cooperative, association, foreign trust or foreign business organization. 

(i) "Gifting Member" shall mean any Member who gifts, bequeaths or otherwise transfers 
for no consideration (by operation oflaw or otherwise, except with respect to bankruptcy) all or any part 
of its Membership Interest. 

(j) "Initial Capital Contribution" shall mean the initial contribution to the capital of the 
Company pursuant to this Agreement. 

(k) "Interest" shall mean "Percentage Interest" unless otherwise specifically agreed or in 
the case of special allocations. 

(I) "Majority Interest" shall mean the Interests of Members, which in the aggregate exceed 
50% of all Interests. 

(m) "Manager" shall mean one or more managers designated as such pursuant to this 
Agreement or by subsequent vote of the Members. References to the Manager in the singular or as him, 
her, it, itself, or other like references shall also, where the context so requires, be deemed to include the 
plural or the masculine or feminine reference, as the case may be. Any Person may be named a Manager 
pursuant to this Agreement 

(n) "Member" shall mean each of the parties who executes a counterpart of this Agreement 
as a Member and each of the parties who may hereafter become Members. To the extent a Manager has 
purchased a Membership Interest in the Company, he will have all the rights ofa Member with respect 
to such Membership Interest, and the term "Member" as used herein shall include a Manager to the 
extent he has purchased such Membership Interest in the Company. If a Person is a Member immediately 
prior to the purchase or other acquisition by such Person of an Transferee Interest, such Person shall 
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have all the rights of a Member with respect to such purchased or otherwise acquired Membership 
Interest or Transferee Interest, as the case may be. 

(o) "Membership Interest" shall mean a Member's entire interest in the Company including 
such Member's Transferee Interest and, the right to participate in the management of the business and 
affairs of the Company, including the right to vote on, consent to, or otherwise participate in any 
decision or action of or by the Members granted pursuant to this Agreement and the Act. 

(p) "Net Income" and "Net Losses" shall mean the income, gain, loss, deductions and credits 
of the Company in the aggregate or separately stated, as appropriate, determined in accordance with 
sound accounting principles employed under the cash method of accounting at the close of each fiscal 
year on the Company's tax return filed for federal income tax purposes. 

(q) "Operating Agreement" (or "Agreement'') shall mean this Operating Agreement of 
BERNSTEIN HOLDINGS, LLC, as originally executed and as amended from time to time. 

(r) "Percentage Interest" shall mean, for any Member, the percentage interest that the 
Capital Account of the Member bears to the total Capital Accounts of all of the Members of the 
Company, as set forth at Section 9.1 herein, and Exhibit A, as may be changed from time to time by the 
unanimous vote of the Members. 

(s) "Person" shall mean any individual or Entity, and the heirs, executors, administrators, 
legal representatives, successors, and assigns of such "Person" where the context so permits. 

(t) "Reserves" shall mean funds set aside or amounts allocated to reserves which shall be 
maintained in amounts reasonably deemed sufficient by the Managers for working capital and to pay 
taxes, insurance, debt service or other costs or expenses incident to the ownership or operation of the 
Company's business. 

(u) "Selling Member" shall mean any Member or Transferee which sells, assigns, pledges, 
hypothecates or otherwise transfers for consideration all or any portion of its Membership Interest or 
Transferee Interest. 

(v) "Transferee" shall be person who has not been admitted by the Company as a Member 
Partner, but, by virtue of a Transfer of an Interest in the Company to said person, said person is entitled 
to a pro rata share of one or more of the Company's items of income, losses, credits, and distributions 
of the Company's assets pursuant to this Agreement and the Act, but said person shall not have, and is 
not entitled to any right to participate in the management or affairs of the Company, including, the right 
to vote on, consent to or otherwise participate in any decision of the Members or Manager. 

(w) 
Member. 

"Transferring Memb_er" shall collectively mean a Selling Member and a Gifting 

(x) "Treasury Regulations" shall include proposed, temporary and final regulations 
promulgated under the Code. 
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ARTICLE II 

FORMATION OF COMPANY 

2.1 Organization. 

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

2.2 Name. 

The name of the Company is BERNSTEIN HOLDINGS, LLC, and all business of the Company 
shall be conducted under that name unless a majority of the Members agree to the filing and use of a 
fictitious name. 

2.3 Principal Place of Business. 

The initial principal place of business of the Company shall be 950 Peninsula Corporate Circle, 
Suite 310, Boca Raton, Florida 33487. The Company may locate its places of business and registered 
office at any other place or places as the Manager may deem advisable. 

2.4 Registered Office and Registered Agent. 

The Company's initial registered office shall be at the office of its registered agent in Florida, 
and the name of its initial registered agent shall be Donald R. Tescher, Esq. 2101 Corporate Blvd., Suite 
107, Boca Raton, Florida, 33431. The registered office and registered agent may be changed by filing 
the address of the new registered office and/or the name of the new registered agent with the Florida 
Department of State pursuant to the Act. 

2.5 Term. 

The term of the Company has filed Articles of Organization with the Florida Department of 
State, and shall have perpetual existence, unless the Company is earlier dissolved in accordance with 
either the provisions of this Agreement or the Act. 

ARTICLE III 

BUSINESS OF COMP ANY 

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

ARTICLE IV 

NAMES AND ADDRESSES OF MEMBERS 
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The names of the Members are listed on Exhibit A attached hereto and incorporated herein, and 
the addresses of the members are 950 Peninsula Corporate Circle, Suite 310, Boca Raton, Florida 33487, 
as amended from time to time. 

ARTICLEV 

RIGHTS AND DUTIES OF MANAGERS 

5.1 Management. 

5.1.1 General. The business and affairs of the Company shall be managed by its 
Managers. The Managers shall direct, manage, and control the business of the Company. Except for 
situations in which the approval of the Members is expressly required by this Agreement or by 
nonwaivable provisions of the Act, the Managers shall have exclusive, sole, full and complete authority, 
power and discretion to manage and control the business, affairs and properties of the Company, to make 
all decisions regarding those matters, and to perform any and all other acts or activities customary or 
incident to the management of the Company's business. At any time when there is more than one 
Manager, any one Manager may take any action permitted to be taken by the Managers, unless the 
approval of more than one of the Managers is expressly required pursuant to this Agreement or the Act. 
The Managers may create il Board of Directors, and may also appoint individuals with or without titles, 
including the titles of General Manager, Executive Director, President, Vice President, Treasurer, 
Secretary, and Assistant Secretary, to act on behalf of the Company with such power and authority as 
the Managers or Board of Directors may delegate to any such Person. 

5 .1.2 Initial Managers/Designation of Man agers/Voting. The Members agree that the 
initial Manager of the Company is SIMON L. BERNSTEIN. Unless otherwise specifically agreed herein, 
business decisions of the Company shall be made by said Manager. The Members shall vote their 
Interests such that only the aforementioned person is Manager of the Company. In all events, an 
individual shall be a Manager only while she or he is a Member who owns voting Interests (and is not 
a mere Transferee), either directly or indirectly. After proper notice, in the event of death or mental 
disability or incompetence of the Manager, the Members shall vote on and elect a new Manager. 

5.2 Certain Powers of Managers. 

Without limiting the generality of Section 5.01, the Manager (or, if more than one Manager, then 
the Managers) shall have power and authority, on behalf of the Company to do the following: 

(a) To acquire or lease property from any Person as the Managers may determine, whether 
or not such Person is directly or indirectly affiliated or connected with any Manager or Member; 

(b) To borrow money for _the Company from banks, other lending institutions, the Man'agers, 
Members, or affiliates of the Managers or Members on such terms as the Managers deem appropriate, 
and in connection therewith, to hypothecate, encumber and grant security interests in the assets of the 
Company to secure repayment of the borrowed sums. No debt shall be contracted or liability incurred 
by or on behalf of the Company except by the Managers, or to the extent permitted under the Act, by 
agents or employees of the Company expressly authorized to contract such debt or incur such liability 
by the Managers; 
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(c) 
business; 

To purchase liability and other insurance to protect the Company's property and 

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

(e) To invest Company funds in time deposits, short-term governmental obligations, 
commercial paper or other investments; 

(f) To sell orotherwise dispose ofall or substantially all of the assets of the Company as part 
of a single transaction or plan as long as such disposition is not in violation of or a cause of a default 
under any other agreement to which the Company may be bound; 

(g) To execute on behalf of the Company all instruments and documents, including, without 
limitation, checks; drafts; notes and other negotiable instruments; mortgages or deeds of trust; security 
agreements; financing statements; documents providing for the acquisition, mortgage or disposition of 
the Company's property; assignments, bills of sale; leases; and any other instruments or documents 
necessary to the business of the Company; 

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

(i) To enter into any and all other agreements on behalf of the Company, in such forms as 
the Managers may approve; and 

U) To do and perform all other acts as may be necessary or appropriate to the conduct of 
the Company's business. 

Unless authorized to do so by this Agreement or by the Manager of the Company, no attorney-in
fact, employee or other agent of the Company shall have any power or authority to bind the Company 
in any way, to pledge its credit or to render it liable for any purpose. No Member shall have any power 
or authority to bind the Company unless the Member has been authorized by the Manager to act as an 
agent of the Company in accordance with the previous sentence. 

5.3 Liability for Certain Acts. 

Each Manager shall perform his duties as Manager in good faith, in a manner he or she 
reasonably believes to be in the best interests of the Company, and with such care as an ordinarily 
prudent person in a like position would use under similar circumstances. A Manager shall not be liable 
to the Company or to any Member for any loss or damage sustained by the Company or any Member, 
unless the loss or damage shall have been the result of fraud, deceit, gross negligence, willful 
misconduct, unlawful acts, or a wrongful taking by the Manager. 

5.4 No Exclusive Duty to Company. 

A Member or Manager shall not be required to manage the Company as his or her sole and 
exclusive function and may have other business interests and engage in activities in addition to those 
relating to the Company. Neither the Company nor any Member shall have any right, by virtue of this 
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Agreement, to share or participate in such other investments or activities of a Manager or to the income 
or proceeds derived therefrom. 

5.5 Bank Accounts. 

The Manager may from time to time open bank accounts in, the name of the Company, and the 
Manager shall be the sole signatory thereon, unless Members owning a Majority Interest determine 
otherwise. 

5.6 Indemnity of the Managers, Employees and Other Agents. 

The Company shall, to the maximum extent permitted under the Act, indemnify and make 
advances for expenses to Managers, its employees, and other agents. 

5.7 Resignation. 

Any Manager of the Company may resign at any time by giving written notice to the Members 
of the Company. The resignation of any Manager shall take effect upon receipt of notice thereof or at 
such later date specified in such notice; and, unless otherwise specified therein, the acceptance of such 
resignation shall not be necessary to make it effective. The resignation of a Manager who is also a 
Member shall not affect the Manager's rights as a Member and shall not constitute a withdrawal of a 
Member. 

5.8 Removal. 

A Manager shall not be subject to removal by vote of the Members except, if at all, pursuant to 
the provisions of this Agreement, as it may be amended by agreement of all of the Members. 

5.9 Vacancies. 

To the extent not expressly provided for in Section 5 .1.2 "Voting Agreement of Members," and 
only to said extent, if any: Any vacancy occurring for any reason in the number of Managers of the 
Company may be filled by the affirmative vote of Members holding a majority of the Percentage 
Interests present at an election at a meeting of Members called for that purpose or by the Members' 
unanimous written consent. A Manager elected to fill a vacancy shall be elected for the unexpired term 
of their predecessor in office and shall hold office until the expiration of such term and until their 
successor shall be elected and qualified or until the Manager's earlier death, resignation or removal. A 
Manager chosen to fill a position resulting from an increase in the number of Managers shall hold office 
until his successor shall be elected and qualified, or until his earlier death, resignation or removal. 

5. I 0 Salaries. 

Each Manager shall receive annual compensation (the "Management Fee") if such compensation 
is agreed to by a majority of the Percentage Interest of the Members in writing, and and shall be entitled 
to reimbursement of reasonable and necessary expenses advanced on behalf of the Company. 

ARTICLE VI 
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RIGHTS AND OBLIGATIONS OF MEMBERS 

6.1 Limitation of Liability. 

Each Member's liability to the Company shall be limited as set forth in this Agreement, the Act 
and other applicable law. 

6.2 Company Liability. A Member will not be personally liable for any debts, obligations, 
liabilities or losses of the Company, whether arising in contract, tort, or otherwise, solely by reason of 
being a Member, beyond his respective Capital Contributions or any obligation of the Member under 
Sections 8.1 and 8.2 hereunder, except as provided in Section 6.7 or as otherwise required by law. 

6.3 List of Members. 

Upon the written request of any Member, the Managers Shall provide a list showing all of the 
names, addresses and Membership Interests and Transferee Interests in the Company. 

6.4 Approval of Sale of All Assets. The Managers shall have the right, to approve the sale, 
exchange or other disposition of all, or substantially all, of the Company's assets which is to occur as 
part of a single transaction or plan. 

6.5 Company Books. 

The Managers shall maintain and preserve, during the term of the Company, the accounts, books, 
and other relevant Company documents described in Section 9.9. Upon reasonable written request, each 
Member and Transferee shall have the right, at any time during ordinary business hours, as reasonably 
determined by the Manager, to inspect and copy, at the requesting Member's or Transferee's expense, 
the Company documents required to be maintained under Section '608.4101 of the Act, and such other 
documents which the Managers, in their reasonable discretion, deem appropriate. 

6.6 Priority and Return of Capital. 

Except as may be expressly provided in Article IX, no Member or Transferee shall have priority 
over any other Member or Transferee, either as to the return of Capital Contributions or as to Net Profits, 
Net Losses or distributions; provided that this Section shall not apply to loans which a Member has made 
to the Company. 

6.7 Liability of a Member to the Company. 

A Member who receives a distribution or return in whole or in part of its contribution is liable 
to the Company only to the extent provided by the Act. 

ARTICLE VII 

MEETINGS OF MANAGERS AND MEMBERS 

7.1 Meetings. 
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Meetings of the Managers, for any purpose or purposes, may be called by any Manager. 
Meetings of the Members for any purpose or purposes, may be called by any Members holding at least 
51 % of the Percentage Interests of the Members. 

7.2 Place of Meetings. 

The Managers may designate any location within the U.S., either within or outside the State of 
Florida, as the place of meeting for any meeting of the Members. If no designation is made, or if a 
special meeting be otherwise called, the place of meeting shall be the principal place of business of the 
Company. 

7.3 Notice of Meetings. 

Except as provided in Section 7 .04, written notice stating the place, day and hour of the meeting 
and the purpose or purposes for which the meeting is called shall be delivered not less than five (5) nor 
more than thirty (30) days before the date of the meeting, either personally or by mail, by or at the 
direction of the Managers or Member or Members calling the meeting, to each Member or Manager 
entitled to vote at such meeting. If mailed, such notice shall be deemed to be delivered two (2) calendar 
days after being deposited in the United States mail, certified mail return receipt requested, addressed 
to the Member or to the Manager at its address as it appears on the books of the Company, with postage 
therein prepaid. Notice may also be given by telegram, teletype or facsimile, or other form of electronic 
communication. Managers and Members may participate in and hold meetings whereby all conference 
telephone or similar communications equipment whereby all persons participating in the meeting can 
hear each other. Participation by communications equipment shall constitute presence as the meeting, 
unless a Member or Manager is participating in the meeting for the express purpose of objecting to the 
transaction of any business on the ground the meeting is not lawfully called or convened. 

7.4 Meeting of All Members and Meetings of All Managers. If all of the Members or all 
of the Managers shall meet at any time and place, and consent to the holding of a meeting at such time 
and place, such meeting shall be valid without call or notice, and at such meeting iawful action may be 
taken. 

7.5 Record Date. 

For the purpose of determining Members entitled to notice of or to vote at any meeting of 
Members or any adjournment thereof, or Members entitled to receive payment of any distribution, or 
in order to make a determination of Members for any other purpose, the date on which notice of the 
meeting is mailed or the date on which the resolution declared such distribution is adopted, as the case 
may be, shall be the record date for such determination of Members. When a determination of Members 
entitled to vote at any meeting of Members has been made as provided in this Section, such 
determination shall apply to any adjournment thereof. 

7.6 Quorum. 

Members holding at least fifty percent (50%) of all Percentage Interests, represented in person 
or by proxy, shall constitute a quorum at any meeting of Members, and if there is more than one 
Manager then serving, then a majority of the number of the then-serving Managers shall constitute a 
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quorum at a meeting of the Managers, who shall be represented in person, and shall constitute a quorum 
at any meeting. 

7.7 Manner of Acting. 

If a quorum is present, the affirmative vote of a majority of all of the Members represented at 
the meeting, who must hold a majority Percentage Interest in the Company, shall be the act of the 
Members, unless the vote of a greater or lesser proportion or number is otherwise required by the Act, 
or by this Agreement. Unless otherwise expressly provided herein or required under applicable law, 
only Members who have a Membership Interest may vote or consent upon any matter and their vote or 
consent, as the case may be, shall be counted in the determination of whether the matter was approved 
by the Members. 

7 .8 Proxies. 

At all meetings of Members, a Member may vote in person or by proxy executed in writing by 
the Member or by a duly authorized attorney-in-fact. Such proxy shall be filed with the Managers of the 
Company before or at the time of the meeting. No proxy shall be valid after eleven (11) months from 
the date of its execution, unless otherwise provided in the proxy. Managers shall not be able to vote by 
Proxies. 

7.9 Action by Members Without a Meeting. 

Action required or permitted to be taken at a meeting of Members may be taken without a 
meeting if the action is evidenced by one or more written consents describing the action taken, signed 
by each Member entitled to vote and delivered to the Managers of the Company for inclusion in the 
minutes or for filing with the Company records. Action taken under this Section is effective when all 
Members entitled to vote have signed the consent, unless the consent specifies a different effective date. 

7.10 WaiverofNotice. 

When any notice is required to be given to any Member, a waiver thereof in writing signed by 
the person entitled to such notice, whether before, at, or after the time stated therein, shall be equivalent 
to the giving of such notice. 

ARTICLE VIII 

CONTRIBUTIONS TO THE COMP ANY AND CAPITAL ACCOUNTS 

8.1 Members' Initial Capital Contributions. 

Each Member shall contribute such amount as is set forth on the books and records of the 
Company. No interest shall accrue on any Capital Contribution and the Member shall not have the right 
to withdraw or be repaid any Capital Contribution except as provided in this Agreement. 

8.2 Additional Contributions. 
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A Member may, but shall not be obligated to, make such additional Capital Contributions as 
shall be determined by the Managers. Such additional Capital Contributions shall be reflected in the 
Account of the Contributing Member and shall not be a part of any other Member's Capital Account 
absent written agreement of the Members. After the making of any such determination, the Managers 
shall give written notice to each Member of the amount ofrequired additional contribution, if any, and 
each Member may deliver to the Company its pro rata share thereof (in proportion to the respective 
Percentage Interest of the Member on the date such notice is given) no later than thirty (30) days 
following the date such notice is given. None of the terms, covenants, obligations or rights contained in 
this Section 8.2 is or shall be deemed to be for the benefit of any person or entity other than the Members 
and the Company, and no such third person shall under any circumstances have any right to compel any 
actions or payments by the Managers and/or the Members. 

8.3 Capital Accounts. 

(a) A separate Capital Account will be maintained for each Member. Each Member's 
Capital Account will be increased by (I) the amount of money contributed by such Member to the 
Company; (2) the fair market value of property contributed by such Member to the Company (net of 
liabilities secured by such contributed property that the Company is considered to assume or take subject 
to under Code Section 752); (3) allocations to such Member of Net Profits and Net Losses; and (4) 
allocations to such Member of income described in Code Section 705(a)(I )(B). Each Member's Capital 
Account will be decreased by (1) the amount of money distributed to such Member by the Company; 
(2) the fair market value of property distributed to such Member by the Company (net of liabilities 
secured by such distributed property that such Member is considered to assume or take subject to under 
Code Section 752); (3) allocations to such Member of expenditures described in Code Section 
705(a)(2)(B); and (4) allocations to the account of such Member of Company loss and deduction as set 
forth in such Regulations, taking into account adjustments to reflect book value. 

(b) In the event of a permitted sale or exchange of a Membership Interest or a 
Transferee Interest in the Company, the Capital Account of the transferor shall become the Capital 
Account of the Transferee to the extent it relates to the transferred Membership Interest or Transferee 
Interest in accordance with Section 1.704-l(b) (2) (iv) of the Treasury Regulations. 

(c) The manner in which Capital Accounts are to be maintained pursuant to this 
Section 8.3 is intended to comply with the requirements of Code Section 704(b) and the Treasury 
Regulations promulgated thereunder. If the Company determines that the manner in which Capital 
Accounts are to be maintained pursuant to the preceding provisions of this Section 8.3 should be 
modified in order to comply with Code Section 704(b) and the Treasury Regulations, then 
notwithstanding anything to the contrary contained in the preceding provisions of this Section 8.3, the 
method in which Capital Accounts are maintained shall be so modified; provided, however, that any 
change in the manner of maintaining Capital Accounts shall not materially alter the economic agreement 
between or among the Members as set forth in this Agreement. 

( d) Except as otherwise required in the Act (and subject to Sections 8.1 and 8.2), no 
Member or Transferee shall have any liability to restore all or any portion of a deficit balance in such 
Member's or Transferee's Capital Account. 
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8.4 Withdrawal or Reduction of Members' Contributions to Capital. 

(a) A Member or Transferee Interest Holder shall not receive out of the Company's 
property any part of its Capital Contribution until all liabilities of the Company, except liabilities to 
Members on account of their Capital Contributions, have been paid or there remains property of the 
Company sufficient to pay them. 

(b) A Memberor Transferee Interest Holder, irrespective of the nature of its Capital 
Contribution, has only the right to demand and receive cash in return for its Capital Contribution. 

(c) Notwithstanding anything to the contrary in this Agreement, a Member may 
withdraw from the Company only at the time or upon the occurrence of an event specified in this 
Agreement or in the Articles of Organization. No such event is specified in either the Articles of 
Organization or in this Agreement at the date hereof. A Member which violates the withdrawal 
prohibition in this Section shall be liable for breach of this Agreement and shall become a Transferee. 
A withdrawing Member shall not have a right to receive the fair value of receive the withdrawing 
member's Interest in the Company as of the date of the resignation but rather, shall have only such rights 
as a Transferee would have to receive distributions as are made by the Company in the discretion of the 
Managers. 

ARTICLE IX 

ALLOCATIONS, INCOME TAX, DISTRIBUTIONS, ELECTIONS 
AND REPORTS 

9.1 Allocations of Income and Losses from Operations. 

The Net Income and Net Losses of the Company for each fiscal year, and each Member or 
Transferee's share of Cash Flow, will be allocated in accordance with the Percentage Interests schedule 
set forth in Exhibit A attached hereto, and, except as provided therein, the Percentage Interests of 
Members shall be proportionate to the amount of their Capital Accounts as determined hereinabove. 

9.2 Special Tax Provisions As to Extraordinary Allocations, if Any, to Capital 

Allocations of Net Income and Net Losses other than those set forth above shall be made based upon 
the determinations of the tax accountants and attorneys employed by the Company, giving regard to the 
intention expressed hereinabove and otherwise herein, with respect to special or priority allocations if 
any, and with regard to federal partnership tax and capital accounting principles described in Section 
8.3 hereinabove. 

9.3 Distributions. 

Within the discretion of the Managers as to amounts, if any, and as to timing, the 
Managers may distribute Cash Flow to the Members, in accordance with their Percentage Interests . 
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9.4 Limitation upon Distributions. 

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

(1) the Company would be insolvent; or 

(2) the net assets of the Company would be less than zero. 

(b) The Managers may base a determination that a distribution or return of 
contribution may be made under Section 9.4(a) in good faith reliance upon a balance sheet and profit 
and loss statement of the Company represented to be correct by the person having charge of its books 
of account or certified by an independent public or certified public accountant or firm of accountants to 
fairly reflect the financial condition of the Company. 

9.5 Tax Accounting Principles. 

The income and losses of the Company shall be determined in accordance with sound tax 
accounting principles applied on a consistent basis using generally accepted tax accounting principles 
as applied consistent with the Code. 

9.6 Interest on and Return of Capital Contributions. 

No Member shall be entitled to interest on its Capital Contribution or to a return of its Capital 
Contribution, except as otherwise provided in this Agreement. 

9.7 Loans to Company. 

Nothing in this Agreement shall prevent any Member from making secured or unsecured loans 
to the Company by agreement with the Company, provided that such loans are arms-length transactions, 
containing terms customary in the lending industry at the time such loans were made. 

9.8 Accounting Period. 

The Company's accounting period shall be the calendar year ("Fiscal Year"). 

9.9 Records, Audits and Reports. 

At the expense of the Company, the Managers shall maintain records and accounts of the 
operations and expenditures of the Company. At a minimum, the Company shall keep at its principal 
place of business the following records: 

(a) A current list of the full name and last known address of each Member and 
Transferee setting forth the amount of cash each Member and Transferee has contributed, a description 
and statement of the agreed value of the other property or services, each Member and Transferee has 
contributed or has agreed to contribute in the future, and the date on which each became a Member or 
Transferee, and their respective Percentage Interest in the Company; 
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(b) A copy of the Articles of Organization of the Company and all amendments 
thereto together with executed copies of any powers of attorney pursuant to which any amendment has 
be executed; 

( c) Copies of the Company's federal, state, and local income tax returns and reports, 
if any, for the three most recent years; 

(d) Copies of the Company's currently effective written Agreement, all amendments 
thereto, and copies of any financial statements of the Company for the three most recent years; 

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

(f) Any written consents obtained from Members for actions taken by Members 
without a meeting; and 

(g) Unless contained in the Articles of Organization or the Agreement, a writing 
prepared by the Managers setting out the following: 

(1) The times at which or events on the happening of which any additional 
contributions agreed to be made by each Member and Transferee are to be made. 

(2) Any right of a Member or Transferee to receive distributions of include 
a return on all or any part of the Member or Transferee's contributions. 

(3) Any power of a Member or Transferee to grant the right to become an 
assignee of any part of the Member's or Transferee's interest, and the terms and 
condition of the power. 

9 .10 Returns and Other Elections. 

The Managers shall cause the preparation and timely filing of tax returns required to be filed by 
the Company pursuant to the Code and all other tax returns deemed necessary and required in each 
jurisdiction in which the Company does business. Copies of such returns, and pertinent information 
therefrom, shall be furnished to the Members within a reasonable time after the end of the Company's 
fiscal year upon the Members' written request. All elections permitted to be made by the Company under 
federal or state laws shall be made by the Managers in their sole discretion. It is the intention of the 
Members that the Company shall be taxed as a "Partnership" for federal, state, and local income tax 
purposes. 

9.11 Tax Matters Partner. 

SIMON L. BERNSTEIN is designated the "Tax Matters Partner" (as defined in Code Section 
6231), and is authorized and required to represent the Company (at the Company's expense), either 
directly, or through accounting or tax representatives, in connection with all examinations for the 
Company's affairs by tax authorities, including, without limitation administrative and judicial 
proceedings, and to expend Company funds for professional services and costs associated therewith. The 
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Members agree to cooperate with each other and to do or refrain from doing any and all things 
reasonably required to conduct such proceedings. 

ARTICLEX 

TRANSFERABILITY 

10. 1 General. 

10.1.1. Transferees Not Members, Generally. Except as otherwise set forth in Section 
10.1.2, or with the consent of all of the Members, neither a Member nor a Transferee shall have the 
right, as to all or any part of its Membership Interest or Transferee Interest to: 

(a) sell, assign, pledge, hypothecate, transfer, exchange or otherwise transfer 
for consideration (collectively, "sell" or, as context requires "selling"); or 

(b) gift, bequeath or otherwise transfer for no consideration (whether or not 
by operation of law, except in the case of bankruptcy) (collectively, "gift"). 

Absent the written consent of all Members to the contrary or otherwise provided by law, the 
Interest of the Transferee shall be a Non-Voting Interest. 

10.1.2 Transferees Who are Lineal Descendants of a Member. Any Transferees who 
are lineal descendants of both SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN, either directly, 
or indirectly, as beneficiaries ofa Trust, or other entity beneficially owned solely for or by that Member 
(including, but not limited to a revocable trust established by a Member for the sole lifetime benefit of 
the Member or the Member's descendants) shall be Members upon their written agreement to be bound 
by the terms of this Agreement and shall be subject to the voting agreements described in Article V, 
hereinabove. 

10.2 Right of First Refusal. 

(a) If a Selling Member desires to sell all or any portion of its Membership Interest 
in the Company to a third party purchaser, the Selling Member shall obtain from such third party 
purchaser a bona fide written offer to purchase such Interest, stating the terms and conditions upon 
which the purchase is to be made and the consideration offered; provided, however, the offer shall 
include a "tag along" or ''take along" provision, pursuant to which, all Members have the right to sell 
a pro-rata portion (determined in accordance with the Percentage Interests of all of the Members) of their 
Interests to the third party. The Selling Member or Transferee shall give written notification to the 
remaining Members, by certified mail or personal delivery, of its intention to so transfer such Interest, 
furnishing to the remaining Members ~ copy of the written offer to purchase such Interest. 

(b) Each of the remaining Members, on a basis pro rata to their Percentage Interests 
or on a basis pro rata to the Percentage Interests of those remaining Members exercising their rights of 
first refusal, shall have the right to exercise a right of first refusal to purchase all (but not less than all) 
of the Interest proposed to be purchased by the third party and sold by the Selling Member and the "tag 
along Members"upon the same terms and conditions as stated in the aforesaid written offer to purchase 

LIMITED LIABILITY COMPANY OPERA TING AGREEMENT Of 

BERNSTEIN HOLDINGS, LLC 15 



by giving written notification to the Selling Member and the "tag along Members", by certified mail or 
personal delivery, of the intention to do so within thirty (30) days after receiving written notice from the 
Selling Member. Subject to the following paragraph, the failure of the remaining Members to so notify 
the Selling Member and the "tag along Members" of their desire to exercise this right of first refusal 
within said thirty (30) day period shall result in the termination of the right of the first refusal and the 
Selling Member and the "tag along Members" shall be entitled to consummate the sale of its Interest in 
the Company to such third party purchaser, provided that the sale shall be consummated within sixty 
(60) days following the expiration of the aforesaid thirty (30) day period. In the event the remaining 
Members (or any one or more of the remaining Members) give written notice to the Selling Member and 
the "tag along Members" of their desire to exercise this right of first refusal and to purchase all of the 
Interests of the Selling Member and the "tag along Members" offered upon the same terms and 
conditions as are stated in the aforesaid written offer to purchase, the remaining Members shall have the 
right to designate the time, date and place of closing, provided that the date of closing shall be within 
sixty (60) days after written notification to the Selling Member of the remaining Member or Members'. 
election to exercise their right of the first refusal. In the event that two (2) or more Members give written 
notice of their desire to exercise their right of first refusal, absent an agreement between all the Members 
so exercising such right, each such Member exercising their right of first refusal shall be entitled to 
purchase that percentage of the selling Member's share according to the proportion that their Percentage 
Interests bears to the total Percentage Interests exercising such right of first refusal. The Members shall 
communicate with each other during the pendency of any offer made in accordance with the terms of 
this Section 10.2 in order to effectuate the intent of this Section. 

( c) As a condition to the Company recognizing the effectiveness of either the sale 
or gift of an Interest in the Company (including, in both cases, a Transferee Interest), the remaining 
Members may require the Selling Member, Gifting Member and/or the proposed purchaser, donee or 
successor-in-interest, as the case may be, to execute, acknowledge and deliver to the remaining Members 
such instruments of transfer, assignment and assumption and such other certificates, representations and 
documents, and to perform all such other acts which the remaining Members' may deem necessary or 
desirable to: 

(I) verify the purchase, gift or transfer, as the case may be; 

(2) confirm that the person desiring, to acquire an Interest in the Company, 
or to be admitted as a Member, has accepted, assumed and agreed to be subject and 
bound by all of the terms, obligations and conditions of the Agreement (whether such 
Person is to be admitted as a new Member or as a Transferee); 

(3) maintain the status of the Company as a partnership for federal tax 
purposes; and 

(4) assure compliance with any applicable state and federal laws including 
securities laws and regulations. 

( d) Any sale or gift of a Membership Interest or Transferee Interest in compliance 
with this Article X shall be deemed effective upon the last day of the calendar month in which all the 
terms and conditions hereof relating thereto have been satisfied. The admission of a Member in 
compliance with this Article X shall be deemed effective as of the last day of the calendar month in 
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which the remaining Members' consent thereto was given. The Selling Member hereby indemnifies 
the Company and the remaining Members against any and all loss, damage, or expense (including, 

. without limitation, tax liabilities or loss of tax benefits) arising directly or indirectly as a result of any 
transfer or purported transfer in violation of this Article X. 

10.3 Permitted Transfer to Descendants/Mandatory Offer at Death. 

10.3. l No Mandatory Offer At Death. If a Member's Interest is Transferred to a lineal 
descendant of the Member, to a Trust or other entity beneficially owned solely for or by that Member 
or the lineal descendant of that Member, the Transferee shall not be required to sell or offer to sell his 
or her Interest, shall be eligible to become a Member pursuant to Sections 10.1. l and 10.1.2 above, and 
shall be subject to the voting agreements described in Article V, above. If Members of the Company 
are trusts for the lifetime benefit of the lineal descendants of a Member either directly or indirectly, then 
the successors in interest to the Interests in the Company_ pursuant to the terms of such trusts shall be 
considered as Members hereof (regardless of indirect ownership as trust beneficiaries) as long as the 
beneficial interests are owned by the lineal descendants of the Member, and said persons shall be 
subject to the voting agreements described in Article V, above. 

I 0.3.2 Mandatory Offer At Death. Except with transfers described in 10.3.1., above, 
the death of any Member or Transferee who owns an Interest shall constitute an offer by the Member's 
Estate, Trust, or other legal successor in interest, to sell all of the Member's Interest to the Company 
(the "Offer") at its fair market value (determined as of the date of death). The Company shall have one 
hundred eighty (180) days in which to accept the Offer at an agreed price, which acceptance shall be 
made by delivery of written notice thereof to the legal representative of the estate of the Member or 
Transferee, by certified mail or personal delivery, within said one hundred eighty (180) day period. If 
the Company does not elect to purchase the Interest within said one hundred eighty (180) day period, 
the remaining Members shall have the right, but are not required to, purchase the remaining part, or all, 
as the case may be, of the Interest at its fair market value (as determined herein) determined as of the 
date of death, in proportion to their existing Interests. Such right to purchase shall be exercised by 
delivery of written notice thereof, by certified mail or personal delivery, during the thirty (30) days 
immediately after the one hundred eighty (180) day period (the "30 Day Period"). If any such Member 
does not desire to purchase his/her or its full proportionate part of the Interest offered for sale, but the 
remaining Members desire to purchase all of the Interest offered for sale, said Members shall then have 
the right to purchase said Interest proportionally in accordance with their respective Interests and the 
Members shall communicate with each other during the 30 Day Period in order to effectuate the intent 
of this Section 10.3. Except as provided in Section I 0.1.2 and I 0.1.3, to the extent that any part, or all, 
of an Interest is not purchased under the provisions of this Section 10.3, the deceased's Member's 
Interest shall become a Transferee's Interest, if not owned beneficially or directly by another Member 
hereof. The purchase price shall be as agreed by the parties, and, unless otherwise agreed, shall be paid 
in cash at the closing, which shall occur no later than thirty (30) days after the end of the 30 Day Period. 
For purposes of this Agreement, the "fair market value" of an Interest is equal to its Percentage Interest 
multiplied by the value of the Company (as agreed by the parties). If the value of the Company is not 
agreed to by the parties, then for purposes of this Agreement "fair market value" of a Member's Interest 
shall be determined without reduction for minority, lack of marketability or other entity/Company level 
discounts, based upon a reasonable appraisal procedure to determine the fair market value of the 
Company's assets. The appraisal procedure shall be agreed upon by the Member and Company. If the 
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parties cannot agree to an appraisal procedure, then an MAI appraiser shall be selected by the Personal 
Representative of the deceased Member's estate, and ifthe Company does not agree as to that appraiser, 
then the Company shall select its own appraiser and each MAI appraiser then shall select a third MAI 
appraiser and the average of all three (3) appraisals shall be the fair market value of the Interest. As set 
forth hereinabove, fair market value" ofa Member's Interest shall be determined without reduction for 
minority, lack of marketability or other entity/Company level discounts. 

I 0.4 Transferee Not Member in Absence of Unanimous Consent. 

(a) Except as provided in Section I 0.1.2 and I 0.1.3, ifall of the remaining Members 
do not approve by unanimous written consent of the proposed, sale or gift of the Transferring Member's 
Membership Interest to a transferee or donee which is not a Member immediately prior to the sale or gift, 
then the proposed transferee or donee shall have no right to participate in the management of the 
business and .affairs of the Company or to become a Member. The transferee or donee shall be merely 
a Transferee entitled solely to economic rights to profits, losses and distributions and shall have no 
voting rights under this Agreement or in matters relating to the Company and its business; provided, 
however, any sale of a Transferee's interest in the Company should be subject to Section 10.2. No 
transfer of a Member's Interest in the Company (including any transfer of the Transferee Interest or any 
other transfer which has not been approved by unanimous written consent of the Members) shall be 
effective unless and until written notice (including the name and address of the proposed transferee or 
donee and the date of such transfer) has been provided to the Company and the nontransferring 
Member(s). 

(b) Upon and contemporaneously with any sale or gift of a Transferring Member's 
Interest in the Company which does not at the same time transfer the balance of the rights associated 
with the Transferee Interest transferred by the Transferring Member (including, without limitation, the 
rights of the Transferring Member to participate in the management of the business and affairs of the 
Company), all remaining rights and interest which were owned by the Transferring Member immediately 
prior to such sale or gift or which were associated with the transferred Interest shall immediately lapse 
until the remaining Members, by unanimous written consent, reinstate such rights to the Transferee who 
did not previously obtain the unanimous written consent, reinstating such rights to a successor or 
transferee of such Transferee. 

ARTICLE XI 

ADDITIONAL MEMBERS 

From the date of the formation of the Company, any Person or Entity acceptable to the Members 
by their unanimous vote thereof may become a Member in this Company for such consideration as the 
Members by their unanimous votes shall determine, subject to the terms and conditions of this 
Agreement. No new Members shall be_ entitled to any retroactive allocation of profits losses, income or 
expense deductions incurred by the Company. The Manager(s) may, at their option, at the time a 
Member is admitted, close the Company books (as though the Company's tax year has ended) or make 
pro rata allocations of income, loss, and expense deductions to a new Member for that portion of the 
Company's tax year in which a Member was admitted in accordance with the provisions of Code Section 
706(d) and the Treasury Regulations promulgated thereunder. 
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ARTICLE XII 

DISSOLUTION AND TERMINATION 

12.1 Dissolution. 

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

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

(ii) the sale, transfer or assignment of substantially all of the assets of the 
Company; or 

(iii) as otherwise required by law. 

12.2 Winding Up, Liquidation and Distribution of Assets. 

(a) Upon dissolution, an accounting shall be made by the Company's independent 
accountant of the accounts of the Company and of the Company's assets, liabilities and operations, from 
the date of the last previous accounting until the date of dissolution. The Managers shall immediately 
proceed to wind up the affairs of the Company. 

shall: 
(b) If the Company is dissolved and its affairs are to be wound up, the Managers 

(1) Sell or otherwise liquidate all of the Company's assets as promptly as 
practicable (except to the extent the Managers may determine to distribute any assets to 
the Members in kind), 

(2) Allocate any profit or loss resulting from such sales to the Member's and 
Transferees' Capital Accounts in accordance with Article IX hereof. 

(3) Discharge all liabilities of the Company, including liabilities to Members 
and Transferees who are creditors, to the extent other-wise permitted by law, other than 
liabilities to Members and Transferees for Distributions, and establish such Reserves as 
may be reasonably necessary to provide for contingent liabilities of the Company (for 
purposes of determining the Capital Accounts of the Members and Transferees, the 
amounts of such Reserves shall be deemed to be an expense of the Company), 

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

(i) - If any assets of the Company are to be distributed in kind, the net 
fair market value of such assets as of the date of dissolution shall be determined by 
independent appraisal or by agreement of all of the Members. Such assets shall be 
deemed to have been sold as of the date of dissolution for their fair market value, and 
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the Capital Accounts of the Members and Transferees shall be adjusted pursuant to the 
provisions of Article IX and Section 8.3 of this Agreement to reflect such deemed sale. 

(ii) To the Members and Transferees, pro rata, in accordance with 
the positive balance (if any) of each Member's and Transferee's Capital Account (as 
determined after taking into account all Capital Account adjustments for the Company's 
taxable year during, which the liquidation occurs) shall be distributed to the Members 
and Transferee either in cash or in kind, as determined by the Managers, with any assets 
distributed in kind being valued for: this purpose at their fair market value as determined 
pursuant to Section l 2.2(b )(i). 

(iii) Thereafter, to the Members and Transferee's PIQ rata, in 
accordance with their respective Percentage Interests. 

(c) Notwithstanding anything to the contrary in this Agreement, upon a liquidation 
within the meaning of Section l.704-l(b)(2)(ii)(g) of the Treasury Regulations, if any Member has a 
Deficit Capital Account (after giving effect to all contributions, distributions, allocations and other 
Capital Account adjustments for all taxable years, including the year during which such liquidation 
occurs), such Member shall have no obligation to make any Capital Contribution, and the negative 
balance of such Member's Capital Account shall not be considered a debt owed by such Member to the 
Company or to any other Person for any purpose whatsoever. 

(d) Upon completion of the winding up, liquidation and distribution of the assets, 
the Company shall be deemed terminated. 

(e) The Manager(s) shall comply with all requirements of applicable law pertaining 
to the winding up of the affairs of the Company and the final distribution of its assets. 

12.3 Articles of Dissolution. 

When all debts, liabilities and obligations of the Company have been paid and discharged or 
adequate provisions have been made therefor and all of the remaining property and assets of the 
Company have been distributed among its members in accordance with their respective rights and 
interests, a Articles of Dissolution of the Company shall be filed with the Florida Department of State. 

12.4 Effect of Filing Articles of Dissolution. 

Upon the filing of Articles of Dissolution with the Florida Department of State, and upon 
issuance of the Certificate of Dissolution by the Department of the State, the existence of the Company 
shall cease, except for the purpose of suits, of the proceedings and appropriate action as provided in the 
Act. The Managers shall have authority to distribute any Company property discovered after dissolution, 
convey real estate and take such other action as may be necessary on behalf of and in the name of the 
Company. 

12.5 Return of Contribution Nonrecourse to Other Members. 
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Except as provided by law or as expressly provided in this Agreement, upon dissolution, each 
Member and Transferee shall look solely to the assets of the Company for the return of its Capital 
Contribution. If the Company property remaining after the payment or discharge of the debts and 
liabilities of the Company is insufficient to return the cash contribution of one or more Members or 
Transferees, such Member(s) or Transferee(s) shall have no recourse against any other Member or 
Transferee, except as otherwise provided by law. 

ARTICLE XIII 

MISCELLANEOUS PROVISIONS 

13. l Notices. 

Any notice, demand, or communication required or permitted to be given by any provision of 
this Agreement shall be deemed to have been sufficiently given or served for all purposes if delivered 
personally or by express mail or courier service (with receipt acknowledged) to the party or to an 
executive officer of the party to whom the same is directed, if telecopied (with receipt acknowledged) 
to the party or an executive officer of the party to whom the same is directed or, if sent by registered or 
certified mail, postage and charges prepaid, addressed to the Member's and/or Company's address, as 
appropriate, which is set forth in this Agreement. Except as otherwise provided herein any such notice 
shall be deemed to be given two (2) business days after the date on which the same was deposited in the 
United States mail, addressed and sent as aforesaid, if sent by mail or upon confirmation of receipt if 
delivered by telecopier, personal delivery or courier service. 

13 .2 Books of Account and Records. 

Proper and complete records and books of account shall be kept or shall be caused to be kept by 
the Managers in which shall be entered fully and accurately all transactions relating. to the Company's 
business in such detail and completeness as is customary and usual for businesses of the type engaged 
in by the Company. Such books and records shall be maintained as provided in Section 9.9. The books 
and records shall at all times be maintained at the principal place of business of the Company. 
Additionally, the Managers shall promptly distribute to all Members, copies of the Company' financial 
statements on an annual basis. 

13.3 Application of Florida Law. 

This Agreement and its interpretation shall be governed exclusively by its terms and by the laws 
of the State of Florida, and specifically the Act. 

13 .4 Waiver of Action for Partition. 

Each Member and Transferee frrevocably waives during the term of the Company any right that 
it may have to maintain any action for partition with respect to the property of the Company. 

13.5 Amendments. 
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This Agreement may not be amended except in writing by the affirmative vote of a majority of 
the Members of the Company which vote must include the affirmative vote of the Manager. Any 
amendment changing either the Percentage Interests of the Members or any provision within Article V 

· requires the unanimous vote of the Members. 

13.6 Execution of Additional Instruments. 

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

13.7 Construction. 

Whenever the singular number is used in this Agreement and when required by the context, the 
same shall include the plural and vice versa, and the masculine gender shall include the feminine and 
neuter genders and vice versa. ·-

13.8 Headings. 

The headings in this Agreement are inserted for convenience only and are in no way intended 
to describe, interpret, define, or limit the scope, extent or intent of this Agreement or any provision 
thereof 

13.9 Waivers. 

The failure of any party to seek redress for default of or to insist upon the strict performance of 
any covenant of condition of this Agreement shall not prevent a subsequent act, which would have 
originally constituted a default, from having the effect of an original default. 

13 .10 Rights and Remedies Cumulative. 

The rights and remedies provided by this Agreement are cumulative and the use ofany one right 
or remedy by any party shall not preclude or waive the right to use any other remedy. Said rights and 
remedies are given in addition to any other legal rights that parties may have. 

13 .11 Severahility. 

If any provision of this Agreement or the application thereof to any person or circumstance shall 
be invalid, illegal or unenforceable to any extent, the remainder of this Agreement and the application 
thereof shall not be affected and shall be enforceable to the fullest extent permitted by law. 

13.12 Heirs, Successors and Assigns. 

Each and all of the covenants, terms, provisions and agreement herein contained shall be binding 
upon and inure to the benefit of the parties hereto and, to the extent permitted by this Agreement, their 
respective heirs, legal representatives, successors and assigns. 

13.13 Creditors. 
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None of the provisions of this Agreement shall be for the benefit of or enforceable by any 
creditors of the Company. 

13 .14 Counterparts. 

This Agreement may be executed in counterparts, each of shall be deemed an original but all of 
which shall constitute one and the same instrument. 

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

====================== 

IN WITNESS WHEREOF, the parties hereto have caused their signatures, or the signatures of 
their duly authorized representatives, to be set forth below on the day and year first above written. 

Witnesses: 

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF 
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MEMBERS: 

SIMON L. BERNSTEIN TRUST 

AGREE/fT dated May 20:.2008 

By: $---------------~ 
~IMON L. BERNSTEIN, Trustee 

SHIRLEY BERNSTEIN TRUST 

AG~~ dated May 20, 2008 

By:~·~~~~~~~~~~~~~~~ 
SHIRLEY BERNSTEIN, Trustee 
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ELIOT BERNSTEIN FAMILY TRUST dated 
May 20, 2008 

AMIL Y TRUST dated May ----

By:~-'==_.,:::.::__~~...:i.,,--+~~~~~
ROBERT L. SPALLINA:, I dependent Trustee 

LISA S, FRIEDSTE FAMILY TRUST dated 
May 20, 2008 ---
By:~~.LI...-::::::.=--~~~~~~~

SIM 

By:~~~~--',__~-+-~~~~~ 
ROBERT L. SPALL ependent Trustee 



COMPANY: 
BERNSTEIN HOLDINGS, LLC, a Florida 

~:ited Ii~ _/ 
SIMO~,,.~RNSTEIN,Manager 

F \WPDATA\drt\Bernstem, Shirley & Simon\Bernstem Family Investments, LLLP\Bernstem Holdings, LLC\Bernsrem Holdings, LLC Operating Agreement wpd 
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BERNSTEIN HOLDINGS, LLC 
LIMITED LIABILITY COMPANY 

OPERA TING AGREEMENT 

EXHIBIT A 

Percentage 
Member(s) Interest* 

SIMON L. BERNSTEIN, Trustee 
of the SIMON L. BERNSTEIN TRUST 
AGREEMENT u/t/d May 20, 2008 48.5% 

SHIRLEY BERNSTEIN, Trustee 
of the SHIRLEY BERNSTEIN TRUST 
AGREEMENT u/t/d May 20, 2008 48.5% 

SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN, 
Co-Trustees 
ROBERT L. SPALLINA, Independent Trustee 
of the ELIOT BERNSTEIN Family Trust 
dated May 20, 2008 1% 

SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN, 
Co-Trustees 
ROBERT L. SPALLINA, Independent Trustee 
of the JILL !ANTONI Family Trust 
dated May 20, 2008 1% 

SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN, 
Co-Trustees 
ROBERT L. SPALLINA, Independent Trustee 
of the LISA S. FRIEDSTEIN Family Trust 
dated May 20, 2008 1% 

*proportionate to capital accounts of Members 
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Capital 
Contributions 

$48.50 

$48.50 

$1.00 

$1.00 

$1.00 



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

TN RE: EST A TE OF PRO BA TE DIVISION 

SHIRLEY BERNSTEIN File No. 502011CP000653XXXX SB 

Deceased. 

INVENTORY 

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

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

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

personal representatives: 

REAL EST A TE JN FLORIDA - Exempt (Protected) Homestead: 

Description 

NONE 

REAL ESTATE IN FLORIDA - Non-Exempt Homestead: 

Description Estimated Fair Market Value 

NONE 

(Whether homestead property is exempt from the claims of creditors, whether it is properly 
devised and whether it is a probate asset may have to he determined by appropriate 
proceedings.) 

OTHER REAL ESTATE IN FLORIDA: 

Description Estimated Fair Market Value 

NONE 

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

Bat F.orm No. P~J.OIOO 
C 'Florida 1-AW)'CH Svppon Scrvlocs1 Jf'IC 

Reviewed Oetobec 1, 1998 

- l -

$ 

$ 

I 



Estate of Shirley Bernstein 
File No. 502011 CP000653XXXX SB 
INVENTORY 

PERSONAL PROPERTY WHEREVER LOCATED: 

Description Estimated Fair Market Value 

Furniture, furnishings, household goods and personal effects $ 25,000.00 (est.) 

TOTAL OF ALL PERSONAL PROPERTY AND FLORIDA REAL ESTATE$ $ 25,000.00 

All real estate located outside the State of Florida owned by the decedent of which the personal 
representative is aware, if any, is described on a schedule attached hereto. [If none, so indicate] 

NONE 

NOTICE: Each residuary beneficiary in a testate estate or heir in an intestate estate has the right to request 
a written explanation of how the inventory value of any assetwas determined, including whether the personal 
representative obtained an independent appraisal for that asset and from whom the appraisal was obtained. 
Any other beneficiary may request this information regarding all assets distributed to or proposed to be 
distributed to that beneficiary. 

Under penalties of perjury, I declare that I have read the foregoing, and the facts alleged are true to 
the best of my knowledge and belief. 

Attorney for Personal R 
Florida Bar No. 4973 81 
Tescher & Spallina, P ,A. 
4855 Technology Way, Suite 720 
Boca Raton, FL 33431 
Telephone: (561) 997-7008 

Bar Form No. P·l.0100 
0 Florida J.awyctl Support SctviCie!, Inc. 

Rcvk:wcd Octcbcr 1, 1998 

'2011. 
/] 

/I 

------·-/. / 
/ t 

// . : ' ..------
U?~ 
SJMON BERNSTEIN, Personal Representative 

-2-



CERTIFICATE OF SERVICE 

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

certified mail to: 

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

onthis-Cayof J}-(l 

Dar Po rm No P-3 0100 
0 Florida La\Y)'C!5 Support Servio=J, Inc 

R<Yiowcd O<<obcr I, 19?8 

, 2011. 

- 3 -

TESCHER & SPALLINA, P.A. 
Attorneys for the Personal Representative 
of the Estate of Shirley Bernstein 
4855 TechnoJo Suite 720 
Boca Rat_9n·; lorida 334 .-

Teleph~ .. ~~61 - 7-700 

BY: 
--t-~~----~~~~~~~~ 

R: L. SPALLINA, ESQ. 
Florida Bar No. 497381 

I 



This Instrument prepared by: 

Robert L. Spallina, Esq. 
Tescher & Spallina, P.A. 
2101 Corporate Boulevard, Suite 107 
Boca Raton, FL 33431 
(561) 998-7847 

! llll ll Ill II Ill II HI II Ill II Ill ti Ill II Ill II Ill It Ill I !Hf 

CFiri. 2Qll2lf'.0~1276=i1 

OR BK 22841 PG 1818 
RECORDED {+t9/~4i200i'. 14~10::2'.:1 

Palv1 Beach Cour.tyt FJ.o:.rida 
MIT :;1E.'.:1t 000. ('10 
Deed .D1:;c 1 t 277. :.0 
StJa:rcm R. Bc1ckt CLERK & COMPTROLLER 
Pgs 1818 - 1820; 13pgs> 

THIS IS A BALLOON MORTGAGE AND THE FINAL PRINCIPAL PAYMENT OR THE 
PRINCIPAL BALANCE DUE UPON MATURITY IS $365,000.00, TOGETHER WITH AC
CRUED INTEREST, IF ANY, AND ALL ADVANCEMENTS MADE BY THE MORTGAGEE 
UNDER THE TERMS OF THIS SECOND MORTGAGE. 

SECOND MORTGAGE 

THIS SECOND MORTGAGE is made and executed the ~day of July, 2008, by SIMON L. 
BERNSTEIN, whose address is 7020 Lions Head Lane, Boca Raton, Florida 3 3496, hereinafter referred 
to as the "Mortgagee"(which term shall include the Mortgagee's heirs, successors and assigns), to 
BERNSTEIN FAMILY REALTY, LLC, a Florida limited liability company whose post office address 
is 950 Peninsula Corporate Circle, Suite 3010, Boca Raton, Florida 33487, hereinafter referred to as the 
"Mortgagor" (which term shall include the Mortgagor's heirs, successors and assigns). 

WITNESS ETH, for good and valuable considerations, and in consideration of the aggregate 
sum in that certain promissory note of even date herewith (hereinafter referred to as the "Note"), Mortgag
or does hereby grant, bargain, sell, alien, remise, release, convey and confirm unto Mortgagee, in fee 
simple, that certain property of which Mortgagor is now seized and possessed situate in Palm Beach 
County, State ofFlorida, legally described as follows, including all improvements now or hereafter placed 
thereon, which property and improvements are hereinafter referred to colJectively as the "Property": 

Lot 68, Block G, BOCA MADERA UNTT 2, according to the Plat thereof, 
recorded in Plat Book 32, Pages 59 and 60, of the Public Records of Palm Beach 
County, Florida. 

TO HAVE AND TO HOLD the Property, together with the tenements, hereditaments and 
appurtenances thereof, unto Mortgagee in fee simple. 

AND Mortgagor hereby covenants with Mortgagee that Mortgagor is indefeasibly seized of 
the Property in fee simple, that Mortgagor has full power and lawful right to convey the Property to 
Mortgagee in fee simple, that it shall be lawful for Mortgagee at all times peaceably and quietly to enter 
upon, hold, occupy and enjoy the Property, that the Property is free from all encumbrances, that 
Mortgagor will make such further assurance to perfect the fee simple title to the Property in Mortgagee 
as may reasonably be required, and that Mortgagor hereby fully warrants the title to the Property and wi II 
defend the same against the lawful claims of all persons whomsoever. 



PROVIDED ALWAYS, that if Mortgagor shall pay unto Mortgagee the Note, of which the 
following in words and figures is a true copy: 

See Attached Exhibit "A" 

and shall perform, comply with and abide by all of the conditions and covenants of the Note and of this 
Second Mortgage, then this Second Mortgage and the estate thereby created shall cease and be null and 
void. 

AND Mortgagor hereby covenants and agrees as follows: 

I. To pay all the principal and interest and other sums of money payable under the Note 
and this Second Mortgage, or either of them, promptly on the days the same severally become due and 
any other Note or Second Mortgage seeming the property described herein. 

2. To pay all the taxes, assessments, levies, liabilities, obligations, and encumbrances 
of every nature on the Property, and if the same be not promptly paid, Mortgagee may at any time pay 
the same without waiving or affecting the option to foreclose or any right hereunder, and every payment 
so made shall bear interest from the date thereof at the rate of eighteen (18%) percent per annum. 
Mortgagor shall pay the annual real estate taxes no later than November 30th of each year and shall send 
Mortgagee proof of payment no later than December 31st of said year. 

3. To pay all and singular the costs, charges and expenses, including reasonable attorney's 
fees, incurred or paid at any time by Mortgagee because of the failure on the part of Mortgagor to perform 
each and every covenant of the Note and this Second Mortgage, or either of them, and every such 
payment shall bear interest from the date of payment by Mortgagee at the rate of eighteen (18%) percent 
per annum. 

4. To keep the Property insured in a sum not less than the greater of (a) $365,000 or (b) 
the maximum insurable value of the improvements thereon, in a company or companies to be approved 
by Mortgagee, which policy or policies shall be held by and shall be payable to Mortgagee, and in the 
event any sum of money becomes payable under such policy or policies, Mortgagee shall have the option 
to receive and apply the same on account of the indebtedness hereby secured or to permit the Mortgagor 
to receive and use il or any pan thereof for O[her purposes, without thereby waivi11g or impairing any 
equity, lien or right under or by virtue of this Second Mortgage, and may place and pay for such insurance 
or any part thereof without waiving or affecting the option to foreclose or any right hereunder, and each 
and every such payment shal I bear interest from the date of payment by Mortgagee at the rate of ten (I 0%) 
percent per annum. 

5. To permit, commit or suffer no waste; impairment or deterioration of the Property 
or any part thereof. 

6. To perform, comply with, and abide by each and every condition and covenant set 
forth in the Note and in this Second Mortgage. 

7. If any of said sums of money herein referred to be not promptly and fully paid within 
ten (10) days after the same severally become due and payable, or if each and every one of the conditions 



and covenants of the Note and this Second Mortgage, or either of them, are not fully performed, the 
aggregate sum due under the Note shall become due and payable forthwith or thereafter at the option 
of the Mortgagee, as fully and completely as if the said aggregate sum of $365,000 were originally 
stipulated to be paid on such day, anything in the Note or this Second Mortgage to the contrary 
notwithstanding. In addition to the above provisions, any payments made more than fifteen (15) days 
after their due date shall be subject to an automatic late charge of ten (10%) percent of the amount of 
said payment. 

8. If all or any part of the described property or any legal or equitable interest therein 
is sold, transferred or encumbered by Mortgagor, excluding a transfer by devise, descent or by operation 
of law upon the death of Mortgagor, Mortgagee may, at Mortgagee's sole option, declare all the sums 
secured by this Second Mortgage to be immediately due and payable. 

9. In the event Mortgagee finds it necessary to bring suit against Mo1igagor due to an 
alleged default by Mortgagor hereunder, and Mortgagee prevails in said litigation, Mortgagee shall be 
entitled to recover from Mortgagor any and all costs and reasonable attorney's fees incurred by Mortgagee 
in said litigation. 

IN WITNESS WHEREOF, the Mortgagor has caused these presents to be executed in its 
name, by its proper officers thereunto duly authorized, the day and year first above written. 

Signed, Sealed & Delivered 

(Pr mt Name) 

STA TE OF FLORIDA ) 
) 

COUNTY OF PALM BEACH ) 

BERNS TE ,.f AMIL Y REAL TY, LLC a Florida 
limited Ii iJi1y company 

/ 
/ 

The foregoing instrument was acknowledged before me this D ~ay of July, 2008, by SlMON L. 
BERNSTEIN, Manager for BERNSTEIN FAMILY REAL TY, LLC. 

NOTA_R.Y PUBLIC-STATE OF FLO!UDA 
......... ,,,,_ Diana Banks 
{ £\i.i.i 1 Commission# DD770917 
\~./Expires: MAY 11, 2012 
IIONDED TifRU ATLANTIC IIONDING CO., INC. Signature of Notary Public 

(Print, type or Stamp Com;nissioned Name of Notary Public) 
Personally Known V or Produced Identification -----
Type of Identification Produced 

--------------~ 



PROMISSORY NOTE 

$365,000.00 Effective as of July I, 2008 
Ashville, North Carolina 

For value received, the undersigned promises to pay to the order of SIMON L. BERNSTEIN the 
principal sum of Three Hundred Sixty Five Thousand ($365,000.00) Dollars, together with all interest thereon 
from the date hereof, to be paid in lawful money of the United States of America. Interest payments under this 
Note shall be calculated using the long-term Applicable Federal Rate for July 2008 of four and 55/100 ( 4.55%) 
percent, compounded semi-annually, and payable on each anniversary of this Note. Interest payments shall 
commence one year from the date hereof and shall be paid annually on the same date each year thereafter. 
The entire principal balance, and all accrued but unpaid interest, shall be due on the earlier of fifteen ( 15) 
years from the date hereof, or the death of SIMON L. BERNSTEIN. 

This Note may be prepaid in whole or in part at anytime without penalty; provided that any partial 
prepayment shall be applied first to accrued interest and then to principal. This Note is secured by a Second 
Mortgage of even date herewith. Upon a default in the payment of this Note of principal and/or interest or 
in the performance of any of the terms of said Mortgage, and if such default shall remain uncured for thirty 
(30) days after written notice thereof has been given to Maker, then, at the option of the holder, the entire 
principal sum remaining unpaid, together with accrued interest, shall become immediately due and payable 
without further notice. This Note, while in default, shall accrue interest at the highest lawful rate of interest 
permitted by law. This Note shall be governed by the laws of the State of Florida. 

All makers, endorsers, and/or guarantors now or hereafter becoming parties hereto jointly and 
severally waive presentment, demand, protest, notices of nonpayment, dishonor, and protest and all notices 
of every kind, and jointly and severally agree that in the event of default in the payment of any principal or 
interest due hereunder, which shall continue for a period of fifteen (15) days, or upon the occurrence of any 
other event deemed a default hereunder or any instrument or document securing the payment of this Note, 
the unpaid indebtedness, together with all accrued interest, shall thereupon, at the option of the holder, 
become immediately due and payable. 

All makers, endorsers and/or guarantors now or hereafter becoming parties hereto jointly and 
severally agree, if this Note becomes in default and is placed in the hands of an attorney for collection, to 
pay the costs of collection, including reasonable attorneys' and accountants' fees, and similar costs in the 
event of appellate review, whether by appeal, certiorari, or other appellate remedies. 

No single or partial exercise of any power hereunder shall preclude other or further exercises thereof 
or the exercise of any other power. No delay or omission on the part of the holder hereof in exercising any 
right hereunder shall operate as a waiver of such right or of any right under this Note. The release of any 
party liable for this Note shall not operate to release any other party liable hereon. 

IN WITNESS WHEREOF, the undersigned has caused these presents to be signed at Ashville, North 
Carolina, effective as of the day and year first above written. 

AMIL Y REAL TY, LLC, a Florida 
company 



AFFIDAVIT OF OUT-OF STATE EXECUTION AND DELIVERY 

STATE OF FLORIDA 

COUNTY OF PALM BEACH 

Before me this day personally appeared SIMON L. BERNSTEIN ("Affiant"), Manager of 
BERNSTEIN FAMILY REALTY, LLC, a Florida limited liability company (the "Company"), who being 
first duly sworn by me, deposes and says: 

1. That Affiant is the Manager of the Company; 

2. That on July ':2 , 2008, Affiant, on behalf of the Company, executed in the State of North Carolina 
that certain promissory note payable to SIMON L. BERNSTEIN in the original principal amount of 
Three Hundred Sixty Five Thousand ($365,000.00) Dollars (the "Promissory Note"); and 

3. That Affiant delivered the Promissory Note directly to SIMON L. BERNSTEIN at Ashville, North 
Carolina for delivery and acceptance. 

FURTHER AFFIANT SA YETH NOT. 

The foregoing instrument was acknowledged before me this g+k- day of __ J_l.A-._\'1~.------
2008, by SIMON L. BERNSTEIN, Manager of the Company. 

NOTARY PUBLIC-STATE OF FLORIDA 
,,,,, .. ,,,,,, Diana Banlcs ~-::=> { 

{.W ~Commission #DD770917 \JD -----X..r--_ 
~-~--~ Expires: MAY 11, 2012 
BOl\'DED Til.IW MLA.\"f!C BONDING CO., INC. Signature - Notary Public 

[Seal with Commission Expiration Date] 

Pnnt, type or stamp name of Notary Public 

Personally Known / or Produced Identification ________________ _ 

Type of Identification Produced-------------------------



Report : CZREZDK CLERK OF THE CIRCUIT COURT 
PALM BEACH COUNTY 

Docket Print from Easyview 

Date : 26-Dec-2012 
Instance : JISPROD Time : 4:25:46PM 

Page 1 of 3 

Case ID : 2012CP004391 - SIMON L BERNSTEIN UCN: 502012CP004391XXXXSB 

Case Filed : 02-0ct-2012 Status : PE - PENDING 

Case Type Court Location Division Jury 

FO-FORMALADMINISTRATION CP SB IZ 

Type Party Name Represented by ----------------
JUDGE MARTZ, JUDGE JAMES L. 

------ ----~--~~--~~~~-~--~------~--
DECEDENT BERNSTEIN, SIMON L. 

PERSONAL REPRESENT. SPALLINA, ROBERT L. 
- - - - - --------------

SPALLINA, ROBERT L. 

SPALLINA, ROBERT L. PERSONAL REPRESENT. TESCHER, DONALD R. ------------
Docket No Pages Docket Description Docket Code Docket Text Filing Date 

02-0ct-2012 

02-0ct-2012 

02-0ct-2012 

02-0ct-2012 

ADDITIONAL COMMENTS 00000 

02-0ct-2012 

02-0ct-2012 

02-0ct-2012 -
02-0ct-2012 

02-0ct-2012 

02-0ct-2012 

02-0ct-2012 

02-0ct-2012 

-------- - --------- ---
CPFF/FO-PP-PR-GA 500FF 

2 

2 

3 9 

4 

5 

6 -
7 

8 

PENDING ----------
RECEIPT FOR PAYMENT 

PETITION FOR 
ADMINISTRATION 

DEATH CERT PROBATE 
DECEDENT ------
WILL ---------
NOTICE OF TRUST 

NOTICE OF EMAIL 
DESIGNATION -----
ORDER ADMITTING WILL 

OATH 

OATH 

PE 

RCPT 

PADM 

DCPD 

WILL 

NOTR 

NOED 

OAWP 

OATH 

------------ . -- --
A Payment of -$419.00 was made on receipt 
SBCV168422. ---

OF PERSONAL REPRESENTATIVE -- - ------- - ---
OF PERSONAL REPRESENTATIVE 

Book No 

025507 

Page No 

01559 

2 

2 

1 

OATH 

LADM 
- - -------

02-0ct-2012 9 LETTERS OF ADMINISTRATION 025507 01570 - - ---· 

(czrezdk) Revised : 28-Jul-2003 



Report : CZREZDK 
Instance : JISPROD 

CLERK OF THE CIRCUIT COURT 
PALM BEACH COUNTY 

Docket Print from Easyview 

Date : 26-Dec-2012 
Time : 4:25:46PM 

Page 2 of 3 

Case ID : 2012CP004391 - SIMON L BERNSTEIN UCN : 502012CP004391XXXXSB 
Case Filed : 02-0ct-2012 Status : PE - PENDING 

Filing Date Docket No Pages Docket Description Docket Code Docket Text Book No -------------------
10-0ct-2012 10 19 WILL WILL "EXHIBIT" DTD--08/15/00 -- - ------ -- -- -- --
06-Nov-2012 11 22 STATEMENT OF CLAIM SCLM FIB WILLIAM E. STANSBURY. ATTY. NOTIFIED ---- ----- ----------- -- ----
09-Nov-2012 12 STATEMENT OF CLAIM SCLM WELLS FARGO BANK, N.A. ---- -------~ 
21-Nov-2012 13 3 PROOF OF PUBLICATION PPUB NOTICE OF FILING OF NOTICE OF ADMIN --------- - -------- -
21-Nov-2012 14 3 PROOF OF PUBLICATION PPUB NOTICE OF FILING OF NOTICE TO CREDITORS 

Page No 

--- -----------
14-Dec-2012 15 PETITION TO EXTEND TIME PEET TO FILE INVENTORY FIB ROBERT L. SPALLINA & 

DONALD R. TESCHER ----------- ---- - -

(czrezdk) Revised : 28-Jul-2003 



Report : CZREZDK 
Instance : JISPROD 

Case ID : 2012CP004391 - SIMON L BERNSTEIN 

Docket Entries: 19 

Last Activity : 

*** end of report czezdk *** 

(czrezdk) Revised : 28-Jul-2003 

CLERK OF THE CIRCUIT COURT 
PALM BEACH COUNTY 

Docket Print from Easyview 

UCN: 502012CP004391XXXXSB 

Case Filed : 02-0ct-2012 

Date : 
Time: 

26-Dec-2012 
4:25:46PM 

Page 3 of 3 

Status : PE - PENDING 

STATE OF FLORIDA • PALM BEACH COUNiY 

1 hereby certify that the 
foregoing Is a true copy 

of the record In my office. 

: .... ~HIS )&oAY OF Dec . 20 I z_ 
•

0
.. S ARON R. BOCK 

& COMPTROLLER 



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF 

SIMON BERNSTEIN, 

Deceased. 

PROBATE DIVISION 1: 

XXX)..Se, 
File No. 502012 CP 004391 I~ XXXX SB 

PETITION FOR EXTENSION OF TIME TO FILE 
INVENTORY 

.(I) 
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PETITIONERS, Robert L. Spallina and Donald R. Tescher, as co-personal representatives 

of the Estate of Simon L. Bernstein, deceased, through undersigned counsel, files this Petition for 

Extension of Time to File Inventory, as grounds therefor would state as follows: 

I. Petitioners were appointed co-personal representatives of the Estate of Simon L. 

Bernstein through Letters of Administration entered October 2, 2012. 

2. In accordance with Florida law, the Inventory of the estate is due on or before December 

2, 2012. 

3. The estate has been delayed in receiving valuation information necessary to complete 

the Inventory. 

WHEREFORE, Petitioner requests an extension of time of sixty (60) days to file the 

Inventory in this cause. 

UNDER PENALTIES OF PERJURY, I declare that I have read the foregoing, and the facts 

alleged are true, to the best of my knowledge and belief. 

SIGNED on the 13th day of December, 2012. 

B-r Form Jl.:o. P-l.0420 
0 Florida La"}"' Suppon Se.--k•s. Inc. 

Tut Revised Octob« I. 1991 

SPA LINA, ESQUIRE 
Florida Bar . 497381 
4855 Technolo Way, Suite 720 
Boca Raton, FL 33431 
561-997-7008 
Primary: rs pal I ina@tescherspallina.com 

:.;:o.'A?DAJA',._·~~,._...i...r- .. r••,...,.. 



MEMORANDUM 
DATE: November 5, 2012 

TO: Robert L. Spallina, Esq. 

FROM: Astride Limouzin Case Manager, on behalf of -
This office does not provide legal advice 
For procedural inquiries TeJ. #561-274-1424 

CASE NUMBER: 50 2011CP000653XXXXSB 

MATTER: Documents being returned 

( X(JUDGE MARTIN H. COLIN 
I !JUDGE JAMES L. MARTZ 
I ]JUDGE ROSEMARIE SCHER 

Estate of Shirley Bernstein 

Order of discharge 

Division - IY 
Division - IZ 
Division - IX 

Death certificate (CERTIFIED COPY) not submitted. F.S. §731.103, Probate Rule 5.205 & Probate Rule 5.171 

Receipted bill for funeral expenses required (Must be paid in full). · 

Proof of will or codicil is required; it is not self-proved. Please review F.S. §732.502; 733.201; P.R. 5.210 & P.R. 5.230. 

Order admitting will/ codicil/ and or appointing personal representative is either missing or incorrect. FS§733.201, 
R.5.210 &5.235 

Petition and order designating a restricted depository, and acceptance is required FS §69.031 &JS §744.351(6). 
o~~ N 

Oat~ of Personal Representative, of Guardian or Administrator Ad Litem and designation of r~~ a~t was not 
submitted or incorrect. Resident agent must sign the acceptance. (Rule 5.1IO,5.120 and 5.320 cormiiittet!otes). 

-<r-"14-
-<l>~ I 

(') • 

Proof of publication not submitted. Rule S.241. ~::x:w °' 
;:;:ng l:D 

Statement regarding creditors not submitted. Probate Rule 5.241 (d). r,;g?' :::i:i::: 
=f~n -

Inventory not submitted. Probate Rule 5.340. ::!?="!~ 9 
:;j.-:Tt::::::I 

All claims must be satisfied, struck, or dismissed. ...,r-x co 

Final certificate of estate tax or affidavit of non-tax is not submitted. FS § 198.26 & 193.28 

All Beneficiaries must join in the petition or they must receive formal notice on the petition. FS §735.203 & Probate 
Rule 5.530(b). 

XX Receipts for assets from ·a11 or the specific beneficiaries were not notarized. 

Receipt of final accounting, service of petition for discharge and/or waiver from all residuary beneficiaries or 
qualified trust beneficiaries are required. See. R. 5.400. Attorney fees see FS §733.6171(6), 731.302, 731.303(l)(b) 
and Probate Rule 5.180(b). Committee notes (one person serving in two (2) fiduciary capacities may not waive or 
consent to the persons acts without the approval of those who the person represents). 

Proof of service of the Objection to the Claims. FS §733. 705(2), Probate Rule. 5.496 & Probate Rule. 5.040. 

Proof or Service of the Notice to Creditors to the Agency for Health Care Administration. FS §733.2121(d) & Probate 
Rule 5.241 (a). 

For Lost/Destroyed Wills/Codicils please comply with FS § 733.207, 733.201(2) & Probate Rule 5.510 

An 8:45 a.m. motion calendar hearing (limited to 5 mins) with notice to all interested parties is required. 
Notice must be at least five (5) business days (Tue, Wed and Thurs). Please verify suspension dates. Files must be 
order via the internet at http://15thcircuit.co.palm-beach.fl.us/web/guesUcadmin. 

OTHER: 

SJ!il_i; r FLORIDA • PALM BEACH COUNlY 
,.REPLYI G; 

ACH FL JJ!t4itreby certify that the 
foregoing is a true copy 

of the record in my office. 

~~-'::-=::::--' 20 /'2-



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTATE OF File No. 50201 ICP000653XXXXSB 

SHIRLEY BERNSTEIN, Probate Division 

Deceased. Division 

WAIVER OF ACCOUNTING AND PORTIONS OF PETITION 
FOR DISCHARGE; W AIYER OF SERVICE OF PETITION FOR 

DISCHARGE; AND RECEIPT OF BENEFICIARY AND 
CONSENT TO DISCHARGE 

The undersigned, Eliot Bernstein, whose address is 2753 NW 34lh Street, Boca Raton, FL 33434, and 

who has an interest in the above estate as beneficiary of the estate: 

(a) Expressly acknowledges that the undersigned is aware of the right to have a final accounting; 

(b) Waives the filing and service of a final or other accounting by the personal representative; 

(c) Waives the inclusion in the Petition for Discharge of the amount of compensation paid or 
to be paid to the personal representative, attorneys, accountants, appraisers, or other agents employed by the 
personal representative, and the manner of determining that compensation; 

(d) Expressly acknowledges that the undersigned has actual knowledge of the amount and 
manner of determining the compensation of the personal representative, attorneys, accountants, appraisers, 
or other agents; has agreed to the amount and manner of determining such compensation; and waives any 
objections to the payment of such compensation; 

(e) Waives the inclusion in the Petition for Discharge of a plan of distribution; 

(f) Waives service of the Petition for Discharge of the personal representative and all notice 
thereof upon the undersigned; 

(g) Acknowledges receipt of complete distribution of the share of the estate to which the 
undersigned was entitled; and 

(h) Consents to the entry of an order discharging the personal representative without notice, 
hearing or waiting period and without further accounting. 

s;gnedon ~5, ,2012. 

STATE OF FLORIDA • PALM BEACH COUN1Y 

I hereby certify that the 
foregoing is a true copy 

of the record in my office. 

0 ~:.:THIS~DAY OF. Qllt , 20J:!::... 
~ . BOCK 

C & C PTROLLER 



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

TN RE: EST A TE OF 

SHIRLEY BERNSTETN, 

Deceased. 

File No. 50201 ICP000653XXXXSB 

Probate Division 

Division 

W AIYER OF ACCOUNTING AND PORTIONS OF PETITION 
FOR DISCHARGE; WAIVER OF SERVICE OF PETITION FOR 

DISCHARGE; AND RECEIPT OF BENEFICIARY AND 
CONSENT TO DISCHARGE 

The undersigned, Simon L. Bernstein, whose address is 7020 Lions Head Lane, Boca Raton, Florida 

33496, and who has an interest in the above estate as beneficiary of the estate: 

(a) Expressly acknowledges that the undersigned is aware of the right to have a final accounting; 

(b) Waives the filing and service of a final or other accounting by the personal representative; 

(c) Waives the inclusion in the Petition for Discharge of the amount of compensation paid or 
to be paid to the personal representative, anomeys, accountants, appraisers, or other agents employed by the 
personal representative, and the manner of determining that compensation; 

(d) Expressly acknowledges that the undersigned has actual knowledge of the amount and 
manner of determining the compensation of the personal representative, attorneys, accountants, appraisers, 
or other agents; has agreed to the amount and manner of determining such compensation; and waives any 
objections to the payment of such compensation; 

(e) Waives the inclusion in the Petition for Discharge of a plan of distribution; 

(f) Waives service of the Petition for Discharge of the personal representative and all notice 
thereof upon the undersigned; 

(g) Acknowledges receipt of complete distribution of the share of the estate to which the 
undersigned was entitled; and 

(h) Consents to the entry of an order discharging the personal representative without notice, 
hearing or waiting period and without further accounting. · 

7 

Signed on __ l-f-'-+{_,_tt_/...:../.::;...:>--_ _ ____ , 2012. 

I 

S IA1 E: 01- FLORIDA • PALM BEACH COUNTY! 

I hereby certify that the 
foregoing Is a true copy 
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IN THE ClRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF 

SHlRLEY BERNSTEIN, 

Deceased. 

File No. 50201 I CP000653XXXXSB 

Probate Division 

Division 

WAIVER OF ACCOUNTING AND PORTIONS OF PETITION 
FO~ DISCHARGE; WAIVER OF SERVICE OF PETITION FOR 

DISCHARGE; AND RECEIPT OF BENEFICIARY AND . 
CONSENT TO DISCHARGE 

The undersigned, Simon L. Bernstein, whose address.is 7020. Lions Head Lane, Boca Raton, Florida 

33496, and who has an interest in the above· estate as beneficiary ofthe estate: 

(a) Expressly acknowledges thatthe undersigned is aware of the rightto have a final accounting; 

(b) Waives the filing and service of a fin_al or other accounting by the personal representative; 

(c) Waives the inclusion in the Petition for Discharge of the amount of compensatiOn paid or 
to be paid to the personal representative,·:attomeys, accountants, appraisers; or o~ber agents employed.by the 
personal representative, and the manner of determining that compensation; 

(d) Expressly acknowledges that the undersigned has actual knowledge of the amount and 
manner of determining the compensation of the personal representative, attorneys, accountants, appraisers, 
or other agents; has agreed to the amount and manner of detem:iining such compensation; and waives any 
objections to the payment of such compensation; 

(e) Waives the inclusion in the Petition for Discharge of a plan of distribution; 

( f) Waives service of the Petition for Discharge of the personai representative and all notice 
thereof upon the undersigned; 

(g) Acknowledges receipt of complete distributicm of the share of the estate to which the 
undersigned was entitled; and 

(h) Consents to the. entry of an order discharging the personal rep~r eAt_a}ive ~·~ 
heating or waiting period and without further accounting. /

1

' 

t ~IB~·· PALM BEACH COUNTY 

Signed on L\ \q 11 L- 2012. . -'! 
I hereby certify that the 
foregoing Is a true copy 

of the record in my office. 

' - : .,:
0 

... THl~{p DAY OF Dec , 2012;;_ 
0 

• ' '

0 

S ON R. BOCK . 
COMPTROLLER 

. .. ~ . ~· 

-· ... ... ·. . . ..... .:.. 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY; FL 

IN RE: ESTATE OF 

SHIRLEY BERNSTEIN, 

Deceased. 

File No. 50201 lCP000653XXXXSB 

Probate Division 

Division 

W AlVER OF ACCOUNTING AND PORTIONS OF.PETITION 
FOR DISCHARGE; WAIVER OF SERVICE OF PETITION FOR 

DISCHARGE; AND RECEIPT OF BENEFICiARY AND 
CONSENT TO DISCHARGE 

_,. , -:.,. . -· : ~ ":; .... ;-;·-.,. . ... . ·. ··-

'l012 Nov-1~9 PM 2: 29 
SHARON H. BOCK. CLERK 
P.AlH BEACH COUNTY. fl 

,; SOUTH CTY BRMlCH·FILED 

The undersigned, Eliot Bernstein, whoseaddress is 2753 NWJ41h Street, Boca Raton, FL 33434, and 

who has an interest in the above estate as be.neficiary of the estate: 

(a) Expressly acknowledges that the undersigned is aware of the rightto have a final accounting; 

(b) Waives the filing and service of a final or other accounting by the personal representative; 

( c) Waives the inclusion in the Petition for Discharge of the amount of compensation paid or 
to be paid to the personal representative,.attomeys, accountants, appraisers, or other agents employed by the 
personal representative, and the manner ofdetertnining that compensation; 

(d) Expressly acknowledges th11t the undersigned has actual. knowiedge of the amount and 
manner of determiniog the compensation of the personal representative, attorneys, accountants, appraisers, 
or other agents; has agreed to the amount and manner ofdetermining such compensation; and waives any 
objections to the payment of such compensation; 

(e) Waives the inclusion in the Petition for Discharge of a plan of distribution; 

(f) Waives service of the Petition for Discharge of the personal representative and all notice 
thereof upon the undersigned; 

(g) Acknowledges receipt of complete distribution of the .share of the estate to which the 
undersigned was entitled; and 

(Affix Notarial Seal) 



_.co.u,.e-y~ ~ 
Your payment has been successfully processed. 
South County Civil Receipt Number:7299938 

12/26/2012 04:32 PM 
Palm Beach County Clerk & Comptroller, 200 W. Atlantic Ave., Delray Beach, FL, 33444 

Case Nbr./Description: copies 

Name On Card: CANDICE BERNSTEIN 

Credit Card Number: ************9892 

Card Type: VISA 

Item Amount: $21.00 

Service Fee: $0.74 

Total Charge: $21.74 

South County Civil 

There is a non-refundable 3.5% fee per transaction to provide this service. 
This service fee is charged by MyFloridaCounty.com. 

Page 1 of 1 

Your Credit Card Statement will display the vendor name of MyFloridaCounty.com for billing details. 
For Information on refunds or for general inquiries, please call customer support on (877) 326 8689. 

https ://www4 .myfloridacounty .com/myflc-pay /pages/receipt_ frame.j sp 12/26/201 2 



THIS DOCUMENT HAS A LIGHT BACKGROUND ON TRUE WATERMARKED PAPER. HOLD TO LIGHT TO VERIFY FLORIDA WATERMARK. 

OFFICE of VITAL STATISTICS 
: I I I ! 

CERTIFICATION OF DEATH 
STATE FILE NUMBER: 2012256765 

DECEDENT INFORMATION 

DATE ISSUED: January 15, 2013 

STATE FILE DATE: September 17, 2012 
NAME: SIMON LEON BERNSTEIN 

DATE OF DEATH: September 13, 2012 
DATE OF BIRTH: December 2, 1935 
PLACE OF DEATH: INPATIENT 

SEX: MALE SSN: 371-32-5211 
BIRTHPLACE: FLINT, MICHIGAN 

FACILITY NAME OR STREET ADDRESS: DELRAY MEDICAL CENTER 
LOCATION OF DEATH: DELRAY BEACH, PALM BEACH COUNTY 

AGE: 076 YEARS 

SURVIVING SPOUSE, DECEDENT'S RESIDENCE AND HISTORY INFORMATION 
MARITAL STATUS: WIDOWED 

SPOUSE: NONE . I : ' I 
RESIDENCE: 7020 LIONS HEAD LANE, BOCA RATON, FLORIDA 33496

1 
I· COUNTY: PALM BEACH 

OCCUPATION, INDUSTRY: SALES, LIFE INSURANCE 
RACE: ...X.Wiite _Black or African American _Asian Indian _Chinese _ Filipino _ Native Hawaiian _ Japanese _Korean 

_ American Indian or Alaskan Native-Tribe: _Vietnamese _Other Asian: 
_Guamian or Chamorro _Samoan _Other Pacific Isl: 

1 
_Other: _Unknown 

HISPANIC OR HAITIAN ORIGIN? NO, NOT OF HISPANIC/Hr1'111f N ORIGIN 
EDUCATION: HIGH SCHOOL GRADUATE OR GED I 11 i 1 ' I EVER IN U.S. ARMED FORCES? NP 

PARENTS AND INFORMANT INFORMATION 
FATHER: THEODORE BERNSTEIN 
MOTHER: NORA UNKNOWN 
INFORMANT: TED STUART BERNSTEIN 
RELATIONSHIP TO DECEDENT: SON 
INFORMANT'S ADDRESS: 880 Berkley Street, BOCA RATON, FLORIDA 33481]' 

PLACE OF DISPOSITION AND FUNERAL FACILITY INFORMATION 
PLACE OF DISPOSITION: THE GARDENS MEMORIAL PARK 

BOCA RATON, FLORIDA 
METHOD OF DISPOSITION: ENTOMBMENT 
FUNERAL DIRECTOR/LICENSE NUMBER: GARRETT JACOBS, F019844 
FUNERAL FACILITY: BOCA RATON FUNERAL HOME F040152 

19785 HAMPTON DRIVE, BOCA RATON, FLORIDA 33434 

CERTIFIER INFORMATION 
TYPE OF CERTIFIER: MEDICAL EXAMINER 
TIME OF DEATH (24 h( 0227 
CERTIFIER'S NAME: MICHAEL D BELL 
CERTIFIER'S LICENSE NUMBER: ME54359 

MEDICAL EXAMINER CASE NUMBER: 121500913 

NAME OF ATTENDING PHYSICIAN (If other than Certifier): NOT APPLICABLE 
11 I 

CAUSE OF DEATH AND IN..JURY INFORMATION 1 11
1

1 

1 

I 

\ 

PROBABLE MANNER OF DEATH: NATURAL 
CAUSE OF DEATH - PART I - and Approximate Interval: Onset to Death: 
a MYOCARDIAL INFARCT 

b SEVERE. CORONARY ATHEROSCLEROSIS .. , I 

c 

d 

PART ii - Other significant conditions contributing to death but not resulting in the underlying cause given in PART I: 
BRONCHOPNEUMONIA, CIRRHOSIS 

AUTOPSY PERFORMED? YES 
DATE OF SURGERY: I 
REASON FOR SURGERY: 

AUTOPSY FINDINGS AVAILABLE TO COMPLETE CAUSE OF DEATH? YES 
DID TOBACCO USE C01NTRIBUTE TO DEATH? NO 

IF FEMALE, WAS SHE PREGNANT WITHIN THE PAST YEAR? NOT APPLICABLE 
DATE OF INJURY: NOT APPLICABLE TIME OF INJURY (24 hr). INJURY AT WORK? 

LOCATION OF INJURY: 
DESCRIBE HOW INJURY OCCURRED: 

PLACE OF INJURY: 
IF TRANSPORTATION INJURY, Status of Decedent: Type of Vehicle: 

I \ 
I I 1,1 

,State Registrar 

THE ABOVE SIGNATURE CERTIFIES THAT THIS IS A TRUE AND CORRECT COPY OF THE OFFICIAL RECORD ON FILE IN THIS OFFICE. 

THIS DOCUMENT IS PRINTED OR PHOTOCOPIED ON Slj(f~ITY PAPER WITH WATERMARKS OF THE GREAT 
SEAL OF THE STATE OF FLORIDA. DO NOT ACCEP11Vf!

1
TH UT VERIFYING THE PRESENCE OF THE WATER· 

MARKS. THE DOCUMENT FACE CONTAINS A Mt,JL'rlqouo ED BACKGROUND, GOLD EMBOSSED SEAL, AND 
THERMOCHROMIC FL. THE BACK CONTAINS SPECl~Lj.,JNES WITH TEXT. THIS DOCUMENT Will NOT PRODUCE 
A COLOR COPY. 

DH FORM 1947 (11/11) 

REQ: 2013438447 

I llllll lllll lllll 111111111111111111111111111111111 ,~CERTIFICATION OF VITAL RECOFlD$>:::~ 
* 3 .8 8 3 1 9 9 2 * .. .. tl. 



Christine P. Yates 
Direct Dial: 954.760.4916 
Email: cty@trippscott.com 

Via E-Mail and U.S. Mail 
Robert L. Spallina, Esq. 
Tescher & Spallina, P.A. 
4855 Technology Way 
Suite 720 
Boca Raton, FL 33431 

EXPERIENCE CAN TRUST 

November 9, 2012 

Re: Estates of Shirley Bernstein and Simon Leon Bernstein 

Dear Mr. Spallina: 

Our firm represents Mr. and Mrs. Bernstein, individually, as natural guardians of Joshua, Jacob, 
and Daniel Bernstein, and as Trustees of any trusts created for Joshua, Jacob and Daniel Bernstein by 
Simon and/or Shirley Bernstein. In order to assist us in this matter, please provide us with copies of the 
following: 

1. Copies of all estate planning documents including all Wills and Trusts for Shirley 
Bernstein and Simon Leon Bernstein that our client was a beneficiary, whether qualified or 
contingent; 

2. Copies of all estate planning documents including all Wills and Trusts that our client's 
children, Joshua, Jacob and/or Daniel, are named as beneficiary, whether qualified or 
contingent; 

3. Copies of all documents executed in May and June 2012 regarding the Last Will and 
Testament of Shirley Bernstein; 

4. Estate Accounting for Shirley Bernstein; 
5. Estate Accounting for Simon Bernstein; 
6. Trust Accountings for any Trusts that our client, his spouse, or his children are a 

beneficiary, whether qualified or contingent; 
7. Copies of any claims filed in the Estate of Shirley Bernstein and Simon Bernstein; 
8. Copy of the Inventory filed in the Estate of Shirley Bernstein; 
9. Copy of the Inventory filed in the Estate of Simon Bernstein, or if none, please provide the 

approximate date you expect the Inventory will be prepared and filed with the Probate 
Court; 

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

11. Appraisals of tangible personal property, specifically the jewelry, artwork and collectibles; 
12. All documents relating to the life insurance policies owned by Shirley and/or Simon, 

insuring Shirley and/or Simon's life, or for the benefit of Shirley and/or Simon Bernstein; 
13. Please provide documentation concerning the allocation and division of all companies 

owned by Simon and/or Shirley at the time of their deaths and copies of any partnership, 
659917v2 995508.0001 110 Southeast Sixth Street, Fifteenth Floor· Fort Lauderdale, Florida 33301 

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

Fort Lauderdale • Tallahassee 



Robert L. Spallina, Esq. 
November 9, 2012 
Page 2 of2 

operating, or stockholders agreements; 
14. Please provide a status of the ongoing litigation involving Stanford; 
15. Please provide a status of the Iliewit company stock. Were the issues with Gerald Lewin 

resolved?; 
16. Please provide a status of the funding of Telenet Company and Candice's employment 

with Telenet; and 
17. Please provide any information you have with regards to the college funds created by 

Simon or Shirley Bernstein for the benefit of Joshua, Jacob and/or Daniel. 

Thank you for your attention to this matter. Should you have any questions, please feel free to 
contact my office. 

CPY/jcj 
cc: Eliot Bernstein 

Marc Garber 

659917v2 995508.0001 

(i~;;- ~ 
Christine P. Yates "? 
For the Firm 



Christine P. Yates 
Direct Dial· 954.760.4916 
Email: ctv@tnppscott.com 

Via E-Mail and U.S. Mail 
Robert L. Spallina, Esq. 
Tescher & Spallina, P.A. 
4855 Technology Way - Suite 720 
Boca Raton, FL 33431 

COTT 
CAN TRUST 

December 21, 2012 

Re: Estates of Shirley Bernstein and Simon Leon Bernstein 

Dear Mr. Spallina: 

As you are aware, my firm represents Mr. and Mrs. Bernstein. We would appreciate receiving 
copies of the following information and documents in this matter: 

1. A copy of Simon Bernstein's Trust and accounting; 
2. A copy of Shirley Bernstein's Trust and accounting; 
3. A copy of Bernstein Family LLC's Trust; 
4. A copy of Bernstein Holdings and Family Corporation; 
5. Objections to claims filed in Estate of Simon Bernstein; 
6. Exempt Property Petition filed; 
7. Personal Property Inventory for Estate of Simon and Shirley Bernstein; 
8. Please provide a status of the ongoing litigation involving the Estate Substitution in 

Stanford - Case status and attorney handling; 
9. Limited Power of Appointment executed by Simon; 
10. Inventory for Shirley Bernstein; 
11. Inventory for Simon Bernstein; and 
12. LIC Holdings corporate Documents; 
13. Mortgage documents relating to Eliot's home, and documents pertaining to first mortgage; 
14. Accounting of each child's Trust. 

Thank you for your attention to this matter. Should you have any questions, please feel free to 
contact my office. 

CPY/iah 
cc: Eliot Bernstein 

Marc Garber 
665356v1 995508.0001 

?JL;;;;~ 
Christine P. Yates ~ 
For the Firm 

110 Southeast Sixth Street, Fifteenth Floor· Fort Lauderdale, Florida 33301 
Post Office Box 14245 • Fort Lauderdale, Florida 33302 

Tel 954.525.7500 •Fax 954.761.8475 • www.trippscott.com 

Fort Lauderdale • Tallahassee 



08/15/2007 13:34 5613929889 JOHN A HERRERA ESQ 

LAW OFFICES OF 
JOHN A.~ M.Acc.,J.D., LL.M., CPA 

BoARD CERTl~ED TAX ATTORNEY 
2501 SOUTH OCEAN BOULEVARD, SUITE 107 

BocA RATON, FLORIDA 33432 
LICENSED TO 

PRACTICE LAW IN 

FLORIDA, CALIFORNIA 
&COLORADO 

BY FACSIMILE: (530) 529-4110 

Eliot Bernstein 
39 Little Avenue 
Red Bluff, CA 96080-3519 

Re: Advancement of Inheritance 
Our file number 1522-2.0 

Dear Mr. Bernstein: 

August 15, 2007 

PAGE 01/02 

VOICE: (561) 392-4626 
FAX: (561) 392-9889 
WATS: (888) 445-3656 
E: jherrera@ix.netcom.com 

I have been retained by your pa.rents to assist them in their estate planning. You parents 
have asked me to contact you regarding a possible plan to advance you a portion of the · 
inheritance that you may ultimately receive upon their deaths. 

The plan would work as follows: 

1. Yom parents would each month pay the health insurance premiums for you, your 
wife Candice and your three children. 

2. i .;. ;;;JJiilvli, yuuf pacenU; want to make gifts to provide your family with a monthly 
cash .flow. The annuaJ amount of these gifts would be $100,000 per year less the amotlllt that 
they pay in health insumnr~ p~i~1.rns for your family. This amount would be distnl>uted evenly 
over 1he year in monthly distrit".JfJ().u:; by me. 

3. Tue health insurance premiums and the IIl-Onthly payments will reduce dollar~for-
dollar the amount that you will ultimately inherit when your parents die. 

While )'•}Uf pa.rents may decide to alter or discontinue this plan at any time, they wanted 
me to make sure that you unde~ that thi;y will ilisvoui.lliU'I!., IDaluug t:h~ ~li.1vt1 iu;:.aHh 
insurance premiums and &be monthly puywc11~ if you fuu:~ vi ihl.~.u io sue or initiaie 
litigation with anyone in your famiiy at any time. However,.you may counter claim if you are 
sued by them. 

Additional Ojjices in West Palm Beach & Boca Raton 

08-15-2007 10:32 ELIOT BERNSTEIN 530- 529- 4110 PAGE:1 



08/ 15/2007 13: 34 

Eliot Bernstein 
August 15, 2007 
Page2 · 

5613929889 JOHN A HERRERA ESQ PAGE 02/02 

Your parents also want to have the opportunity to visit with their grandchildren at least 
f0w t1w.c.; « i~· Y viii piuc11ts will either come to California or gladly pay all transportation 
custs for yow' children tn enm.e tJ) another destinatiqn. You and Can.dice are more than welcome 
to join your children for these family visits. 

My !'nt'!'oge in writing tQ Y<'\1 is to ronfirm in advance that your parents' plan is 
ac~~pmbh:~ ~~ ::~~.:. :md t;.; make ~re that you understand that the paym .... PD.t of y01.rr he~!th insuranc.c 
premiums and other distribution.~ will reduce ·~.-.,y aruOU!!b ·~ yoo may receive la!cr. If you find 
thc"se t~~ ~-"'~le, please sign and date below and relurn one copy of this letter to me in the 
'filclosed self addressed envelope. 

I look forward to hearing :from you. Please call me if you have any questions. 

Sincerely, 

~Q~ 
JOHN A. HERRERA . 

f, <:"'::lidk..; I'!ern.:stein, :.mderstand the above terms and conditions of my husband's parents• 
pi"Dp~s* gift pilm ru1d find 1hem ae.J?~b!~. While! tmi.fornn~1;rl. th.::rt it is my ~t"IB1:im1d's :p~-;:n_~;· 
present intention to contio.u.r:. ,;-,;~ plan: hi.O~fulik!y, l also U!'!.dcrsrur.d th~t they may fil any time 
discontinue or alter this pl.au fur auy ~n. · 

c~~ 
August_, 2007 

08-iS-2007 i0: 33 ELIOT BERNSTEIN 530-529-4ii0 PAGE:2 



08/15/ 2007 12:47 5613929889 JOHN A HERRERA ESQ 

LAW OFFICES OF 

JOHN A. HERRERA, M.Acc.,j.D., LL.M., CPA 
. BoARD CERTIFIED TAX ATTORNEY 

LJCENSEOTO 

PRACTICE l.Aw IN 

FLORIDA, CALIFORNIA 
&COLORADO 

2501 SOlJTH OcEAN BouLEVARD, SUITE 107 
BOCA RATON, FLORIDA 33432 

BY CERTIFIED MAIL. RETURN RECEIPT REQUESTED 

Eliot Bernstein 
39 Little Avenue 
Red Blllfl: CA 96080-3519 

Re: Advancement of Inheritance 
Our file number 1522-2.0 

Dear Mr. Bernstein: 

August 15, 2007 

PAGE 01/02 

VOICE: (561) 392-4626 
FAX: (561} 392-9889 
WATS: (888) 445-3656 
E: jherrera@ix.netcom.com 

I have been retained by your parents to assist them in their estate planning. You parents 
have asked me to contact you regarding a possible plan to advance you a portion of the 
inheritance that you may ultimately receive upon their deaths. 

The plan would work as follows: 

1. Your parents would each month pay the health insurance premiums for you, your 
wife Candice and your three children. 

2_ In addition, your parents want to make gifts to provide your family with a monthly 
cash.flow. The annual amount of these gifts would be $100,000 per year less the amollllt that 
they pay in health insurance premiums for your family. This amount would be distributed evenly 
over the year in monthly distributions by me. 

3. The heaith insurance premiums and the monthly payments will reduce dollar-for-
dollar the amount that you will ultimately inherit when your parents die. 

While your parents may decide to alter or discontinue this plan at any time, they wanted 
me to make sme that you understand that they wilt discontinue making the above health 
insurance premiums and th~ tm:mthly paym~~ if you harass or threaten to sue or litigate with 
anyone in your family at any time. 

Your parents also want to have the opportunity to visit with their grandchildren at least 

Additional Offices in West Palm Beach & Boca Raton 

08- 15-2007 09:45 ELIOT BERNSTEIN 530-529-4110 PAGE:l 



BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED

August 15, 2007

Eliot Bernstein
39 Little Avenue
Red Bluff, CA 96080-3519

Re: Advancement of Inheritance
Our file number 1522-2.0

Dear Mr. Bernstein:

I have been retained by your parents to assist them in their estate planning.  You parents
have asked me to contact you regarding a possible plan to advance you a portion of the
inheritance that you may ultimately receive upon their deaths. 

The plan would work as follows:

1. Your parents would each month pay the health insurance premiums for you, your
wife Candice and your three children.

2. In addition, your parents want to make gifts to provide your family with a monthly
cash flow.  The annual amount of these gifts would be $100,000 per year less the amount that
they pay in health insurance premiums for your family.  This amount would be distributed evenly
over the year in monthly distributions.

3. The health insurance premiums and the monthly payments will reduce dollar-for-
dollar the amount that you will ultimately inherit when your parents die.

While your parents may decide to alter or discontinue this plan at any time, they wanted
me to make sure that you understand that they will discontinue making the above health
insurance premiums and the monthly payments if you harass or threaten to sue or litigate with
anyone in your family at any time.  



Eliot Bernstein
August 15, 2007
Page 2

Your parents also want to have the opportunity to visit with their grandchildren at least
four times a year.  Your parents will either come to California or gladly pay all transportation
costs for your children to come to Florida.  You and Candice are more than welcome to join your
children for these family visits.

My purpose in writing to you is to confirm in advance that your parents' plan is
acceptable to you and to make sure that you understand that the payment of your health insurance
premiums and other distributions will reduce any amounts that you may receive later.  If you find
these terms acceptable, please sign and date below and return one copy of this letter to me in the
enclosed self addressed envelope.

I look forward to hearing from you.  Please call me if you have any questions.

Sincerely,

JOHN A. HERRERA

I, Eliot Bernstein, understand the above terms and conditions of my parents' proposed gift
plan and find them acceptable.  While I understand that it is my parents' present intention to
continue this plan indefinitely, I also understand that they may at any time discontinue or alter
this plan for any reason.

________________________
ELIOT BERNSTEIN 
August ____, 2007



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FLORIDA 

IN RE: ESTATE OF 

SIMON BERNSTEIN 

Deceased. 

PROBATE DIVISION 

File Number 502012CP00439lXXXXSB 

Division PROBATE 

STATEMENT OF CLAIM BY WEST ASSET :MANAGEMENT, INC. for AMERICAN 
EXPRESS 

The undersigned hereby presents for filing against the above estate this statement of claim and 
alleges: 

1. The basis for the claim is ~A=c=co=un=r~#--------------------

2. The social security o~number of the claimant is __ J!l!!ll!!!!!!l•L 
the name and address of ihe claimant are WEST ASSET MANAGEMENT, INC. for AMERICAN EXPRESS, 7171 
MERCY RD, PO BOX 6183, OMAHA, NE 68106-0183 and I.he name and address of the claimant's aifgne)', if any, 
are as set forth below. ~~~ ~ 

Th fth I · · $ 34 215 I" hi h . d 'f ~~~'LI c-3. e amount o e c aim 1s , · ,, w c amount 1s now ue, or, 1 not ~;w1 ~ 
(T'- -become due on ::.. ~··"" · 

4. The claim (is) (is not) contingent or 11nliquidated. If contingent or unliquidated,,~il}e -. O 

nature of the uncertainty is ___ _ The claim is not contingent or imliquidaled. 
,_-; ~~· 

5. The claim (is) (is not) secured. If secured, the security consists of ______ ·:-.... ;~~,.._',,,_· _ _,_f'? 
- - r · . 

Under penalties of perjury, I 

the best of my knowledge and belief. 

Signed on January~, 2013 

Anomey for Claimant 

7171 MERCY RD. 
POBOX6183 
OMAHA NE 68106-0183 

(address) 

The claim is ()secured (X) not sec:ured. t;'""~ 0 
'or .~ 

declare that I have read the foregoing, and the facts alleged are true, to 

Claimant 

Copy mailed to attorney for the Personal 
Representative on 01..(11-2013 

Telephone: l-800-878-3317 By: _ _,11i..~~~~:;.a_~Ll-d:l....~:U.~-/ 

MUST BE FILED lN DUPLI 

[Print or Type Names Under All S ignature Lines] 

Bar Form No. P-3.1010 
<O Florida Lawyers Support Services, Inc. 



EJ :west 
w ·Asset 

.:Management 

.-!:-::-: :-: :-: :-: :-:-:: ·::::: :: : : : :: : : : : :: 1111 :Mercy Road~ pc·e·ax:e·1a3 :omaha.:NE ·aa106-'.o-fs3: :: : t.:aoo.s1a~331i : ::: :· :: :: :·: = :1 
L· ~ : : : : ~~.: ~ :·: : : : : : : : : ~ ~ . : ~ :_;_; .. ~:-~;~~ ~~:ii.:.: : ~ : : : :_~~.: .. _;_.:_:_;i_; . : : . : : : : : : :_~.:.; ; ~;:~~;. :..:..;_~ : : : : . · : : : : : : : ~ : : · .. .. : : : : : : : : '. : . : ;~~-: ~ : : : ~ : ~ ~ ~: : : ~~J 

01-04-2013 

Reference: Enclosed claim by West Asset Management, Inc. for 

Client Name AMERICAN EXPRESS 

Client Account Number -$34,215.15 

SIMON BERNSTEIN 

502012CP004391 XXXXSB 

09-13-2012 

r:-:-:-:-:-:-.-. . -:-·:-::-:-:-:-:-:~-~:-::::-:-:-:-:-:-:-:-: -:::-.. . . -:-:-:--.. .. ~, 

1__•·• • •.1. • • • 1rnrn. • •.rnJLu.wrn • rn.rn.• •J.t.1 u • j · 

- - ·-·· ·--·· .. ·· ---- --·- - - - ---



IN THE Cffi.CUIT COURT FOR PALM MEACH COUNTY, FL 

INRE: ESTATE OF 

SIMON L. BERNSTEIN 

Deceased. 

PROBATE DIVISION 

File No. 
502012CP004391IZXXXXSB 

STATEMENT OF CLAIM BY CBIZ GOLDSTEIN LEWIN 

SHARON R. SOCl\ •. Clf RI( 
.. ,ALM it:ACtl.COUNTY. l!l 
SOUTHtTY BRA~r.H-FILEO 

The undersigned hereby presents for filing against the above estate this statement of claim and 

a lleges: 

I . The basis for the claim is Professional Fees for seivices rendered. 

2. The name and address of the claimant are CBlZ Goldstein Lewin, 1675 N. Military Trail, 

51
" Floor, Boca Raton, FL 33486 and the name and address of the claimant's attorney, if any, are as set 

forth below. 

3. The amount of the c laim is $ 1,886.94 which amount is now due. 

4. The claim is not contingent or unliquidated. 

5. The claim is not secured. 

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

to the best of my knowledge and belief. 

S igned on January 15, 2013. 

C la imant 

112619662 v i 

Copy mailed to attom4z1ersonal 
Representative on , 20 13. 

MUST BE FILED IND 



CBIZ Goldstein Lewin & 
MHM Goldstein Lewin Division 

PO.Box. 953152 
St. Louis, MO 63195-3152 

Ph: 561-994-5050 F: 561-241-0071 

Estate of Simon Bernstein 
clo Tescher & Spallina, P.A. 
Attn: Robert Spallina 
4855 Technology Way, Suite 720 
Boca Raton. FL 33431 

Statement Date 111112013 
Client No. 4001350.0 

Date Description 

Bala.nee Forward 
92850 11/23/2011 Invoice 

1/30/2012 Payment 
8/31/2012 Credit Memo 

102222 11/12/2012 Invoice 
12126/2012 Payment 

Charge 

5,666,64 

2,861.25 

Credit 

3,000.00 
779.70 

2,001.25 

Current Balance 

0 -30 
0.00 

31-60 
0.00 

61 -90 
0.00 

91 • 120 
0.00 

Over120 
1,886.94 

Balance 

0.00 
5,666.64 
2,666.64 
1,886.94 
4,748.1Q 
1,886.94 

$ 1,886.94 

Balance 
$ 1,886.94 

To ensure proper credit, please reflect invoice number on check, make check payable to: 
CBIZ·MHM LLC (Boca GL) and remit payment to: PO Box·953152, St. Louis, MO 63195-3152. 

Payments received are posted through January 11, 2013 

--- ----- - - --- - - -· -- ------ - --- --- -- -·---- ---- ----- - - - - - - --



CBIZ Goldstein Lewin 

Simon Bernstein 
7020 Lions .Head Lane 
Boca Raton, FL 33496 

Invoice No. 92850 
Date 11/23/2011 
Client No. 4001350,Q 
Total Amount Due $ 5,666.64 

TO INSURE PROPER CREDIT, PLEASE WRITE .INVOICE NUMBER ON CHECK 
AND DETACH THIS STUB AND RETURN WITH YOUR PAYMENT 

Professional Services Rendered Through October 31, 2011 

Accumulation of information and preparation of 1099's for the 
year ended December ·3t 2010. 

Accumulation and analysis ofinformation and preparation of U.S. 
Individual Income Tax Return (Form ~040) for 2010. 

Handling of ongoing IRS outstanding ta):( for the year ended 
December 31, 2008. 

Print 2008 <;ind 2009 K-1 s per client's request. 

Prepare Amended 2008 Tax Return per IRS 1045 denial letter. 

Less: Client Courtesy 

$ 7,083.30 

( 1,416.66) 

·$_ ~.~ 

O - 30 31- 60 61 - 90 91 - 120 Over 120 Balance 
..__ ___ s"'-,6;;..:66~.6.:..4 _ _ ~---:..:o.~oo::;___ o.oo o.oo o.oo 5,666.64 

Invoice Due Upoii Receipt 
Payments Received Are Posted Through Above Invoice Date 

C lient Name: Simon Bernstein 
Invoice No.: 92850 

Make check payable to; CBIZ MHM LLC (Boca GL) 
Remit payment to: PO Bo:X. 953152, St. Louis, MO 63195-3152 
Ph: 561.994.5050 o F: 561.241.0071 a www.cbizgl.com 

Client No: 4001350 
Invoice Date: l I /23/2011 

A finance charge of 1 .5% per month will be added to any unpaid balance over 60 days from invoice date. 

------~_............__ _________ , ·- -
...... ________ ,, .. _, ___ - --- - - - - - --- - - - --



. ....... 

IN THE CIRCUIT COURT OF THE FIFTEENTH 
. JUDICIAL CIRCUIT OF FLORIDA, IN AND FOR 

PALM BEACH COUNTY, FLORIDA 

WILLIAM E. STANSBURY, ah individual, 

Plaintiff, 

v. 

TED S. BERNSTEIN, an individual, 
SIMON L. BERNSTEIN, an individual, 
LIC HOLDINGS, INC., a Florida 
Corporation, ARBITRAGE 
INTERNATIONAL MARKETING~ LLC, a 
Florida Corporation f7k/a ARBITRAGE 
INTERNATIONAL HOLDINGS, LLC., 

Defendants. 

·CASE NO.: 50 2012CA013933 :XXXX(NB) 
(AA) 

. MOTION FOR ENLARGEMENT OF TIME 

Defendants, TED S. BERNSTEIN ("Ted"), SIMON L. BERNST~IN ("Si"), LIC 

HOLDINGS, INC. ("LIC') and ARBITRAGE INTERNATIONAL MARKETING, LLC, f/k/a 

ARBITRAGE INTERNATIONAL HOLDINGS, LLC ("Arbitrage"). (Ted, Si, LIC and Arbitrage 

are, collectively, ihe " Defendants"), pursuant to Fla. R. qv. P. l.090(b), move .for an 

enlargement of time to respond to .Plaintiff, WILLIAM E. STANSBuRY's, complaint, and in · 

support state: 

1. On Jµly 31 , 2012, Plaintiff served Defendants with his eleven count complaint~ 

2. On August 2.0, 2012, shortly after the undersigned's retention as counsel for the 
. . . . 

Defendants, the undersigned contacted Plaintiff's counsel to request an enlargement of time to 

respond to the complaint up through and including Wednesday, September 19, 2012. 

-------------- - - ·- ··· ·- ... ----· ·-----



. ) 

Case No,: 50 2012CAOJ3933 X:XXX(NB) (AA) 
Molionfor Enlargen;ent o/Time 

Unfortunately, Plaintiffs counsel was only author~zed by.Plaintiff to agree to an enlargement of 

dme up through and including September 7, 2012. 

3. Due to other pressing matters and the intervening holiday, 'the .undersigned has 

been unable to properly devote the time necessary tO' investigate Plaintiff's .allegations, evaluate 
. . 

all potentiai defenses and claims and formulate a response to the complaint. Accordingly, 

Defendants seek an enlargement of time, through and including Monday, September 24, 2012, to 

serve Defendants' response to the complaint. 

4. This motion is. not made for the purpose of delay, or any other improper purpose, 

and no prejudice will be caused to Plaintiff by the granting of this motion. 

5. The undersigned has consulted .with Plaintiff's counsel. Unfortunately, Plaintiff 

refuses to consent to the relief requested herein.: 

WHEREFORE~ Defendants respectfully ·request entry of an order enlargin~ the time for 

the Defendants to serve their response to the complaint through and including Monday, 

September 24, 2012 and ·granting such · other and further relief this Court deems just and 

appropriate. 

·. . t;...- . 
Dated this _l_ day of September, ~012. 

GREENBERG TRAURIG, P.A. 
401 E. Las Olas Blvd., Suite 200 
Telephone: (954) 765-0500 
Facsimile: (954) 765-1477 

. Swergold 
da Bar No.· 010851 O 

s rgoldj@gtlaw.com 

Page 2of3 



Case No.:. 50 20l2CA[)l3933XXXX(NB) (AA). 
Motion for Enlargement ofTime 

CERTIFICATE OF SERVICE 

WE HEREBY CERTIFY that a true and correct copy of the has been sent via e-mail 

and U.S. Mail to: Peter M. Feaman, Esq.(pfeaman@feamanlaw.com), Kenneth D. Stem, Esq. 
. . ~ 

(kdstern@gmail.com), 3615 W. Boynton Beach Blvd .. ' Boynton Beach, FL 33436 on this f--:-

day of September, 2012_. 

Page 3 of3 



I ~ . 

IN THE CIRCUrTCOURT FOR PALM BEACH COUNTY, FL 

IN RE: EST A TE OF 

SHIR.LEY BERNSTEIN, 

Deceased. 

File No. 50201 ICP000653XXXX SB 

Probate Division 

ORDER OF DISCHARGE 

On the Petition for Discharge of SIMON BERNSTEIN, as personal representative of the Estate of 

Shirley Bernstein, deceased, the court finding that the estate has been fully administered and properly 

distributed, that claims of creditors have been paid or otherwise disposed of, that the tax imposed by Chapter 

198 of the Florida Statutes, if any, has been paid, and thatthe personal.representative should be discharged, 

it therefore is 

ADJUDGED that the personal representative is discharged, and the surety on the personal 

cc: Robert L. Spallina, Esquire 

Bar Fonn No. P-5.0550 
IC Florida Lawyers Support Scr.1ces,·1nc 

Reviewed October I, I 998 

Circuit Judge 

CFN 20130006402, OR BK 25696 PG 720,RECORDED 01/06/2013 09:25:37 
Sharon R. Bock,CLERK & COMPTROLLER, Palm Beach County, NUM OF PAGES 1 



. - _., .... :. 

' ·.• 
~ 

FINAL DISPOSITION FORM 

THIS FORM IS REQUIRED FOR THE USE OF THE CLERK OF COURT FOR.TplE PURPOSE OF 
REPORTING JUDICIAL WORKLOAD DATA PURSUANT TO FLORIDA STATUTE 25.075. 

CIRCUIT PROBATE/GUARDIANSHIP COURT 

·JUDGE MARTIN H. COLIN 

CASE NO. 502011 CP000653XXXXSB 
IN RE: ESTATE OF DIVISION: IY 

SHIRLEY BERNSTEIN 
...... _____________ ... ____________ ~--------------------------------------------=---------------.------------------------------------.;. 

11. MEANS OF FINAL DISPOSITION (PLACE AN "X" IN ONE BOX ONLY) 

Dismissed Before Hearing 

Dismissed After Hearing 

Disposed By Default 

{XX} Disposed By Judge 

[ Disposed By Non-Jury Trial 

Disposed By Jury Trial 

Other: 

DATE: JANUARY > ,2013. 

MARTIN H~ COLIN 
CIRCUIT COURT JUDGE 

. :;: 

····-- ----- ·------------



. ~ ·. ~-- ··~"'.'- - , . 

IN THE CIRCUlTCOURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTATE. OF 

SIMON, BERNSTEIN, 

Deceased. 

PROBATE DIVISION 

XMX~-r: 
File No. 50 2012 CP 004391 'tf XXXX SB . 

ORDER EXTENDING· TIME TO FILE INVENTORY 

1 THIS CAUSE, having come before the Court upon the Petition of Robert L. Spallina and 
·' l . 
i ". 

p;~:,..;' .. : Donald ·R.':T~scher, as co-"personal representatives of the Estate of Simon Bernstein, deceased; for an 

le .. : 

extension of time to file the Inventory of the estate, and the Court having reviewed the Petition and being 

otherwise duly advised in the premises it is hereby 

ADJUDGED that an ext.ension oftim.e is granted up until -6 O~ 
which to file the Inventory in this cause. 

m 

DONE AND ORDERED in Chambers at Dekay Beach, Palm Beach County, Florida, this 

dayof ~Ct(J , 2012. 

/ 

cc: Robert L. Spallina, Esquire 

Hlir Foiin No. p.J.0420 
C Florid.i. Lllwyers Suppon'·ScM<:e.s, 111'. 

Teic:t Revised October I , 1998 :s.· 
·:..:· ' · 

. ··. 
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WILLIAM E. STANSBURY, 

Plaintiff, 
vs. 

TED S. BERNSTEIN, SIMON 
BERNSTEIN, LIC HOLDINGS, INC., and 
ARBITRAGE INTERN A TI ON AL 
MANAGEMENT, L.L.C., f/k/a 
ARBITRAGE INTERN A TI ON AL 
HOLDINGS, L.L.C., 

Defendants. 

IN THE CIRCUIT COURT OF THE 
FIFTEENTH JUDICIAL CIRCUIT, IN 
AND FOR PALM BEACH COUNTY, 
FLORIDA 

CASE NO: 502012CA013 933XXXXMB AA 

SUGGESTION OF DEATH 
~U) -J>:x:. 
r-l> N 

("')~?'I C/) 
-o:iC" I ~ :0,.,, :;! -n gl>7 r..> -- n· C) r 
---1 ::J: r: L' rn ~c;f, ~ :x p, 
~g?'". 
r-::z::n N 
cn_.i- .. 

:<!""\ ~ 
~~ 

(.) 

Defendants, TED S. BERNSTEIN, LIC HOLDINGS, INC., 

INTERNATIONAL MANAGEMENT, L.L.C., tlk/a ARBITRAGE 

and ARBITRAGE 

INTERNATIONAL 

HOLDINGS, L.L.C., pursuant to Fla. R. Civ. P. 1.260(a), hereby give notice of the death of 

Defendant, Simon Bernstein. Mr. Bernstein died on September 13, 2012. 

Dated this I q day of September 2012. 

FTL 108,898,597 1 

GREENBERG TRAURIG, P.A. 
401 East Las Olas Boulevard, Suite 2000 
Fort Lauderdale, Florida 33301 
Telephone: (954) 765-0500 
Facsimile: (954) 765-1477 

swergol @gtlaw.com 
KIUSTINA L. ARNSDORFF, ESQ. 
Florida Bar No. 0040596 
arnsdorffk@gtla w. com 

Attorneys for Defendants 

,, 

F'°l 
~ 
wt\ · ..... 
~: . 

Greenberg Traurig, P.A. • Attorneys at Law • 401 East Las Olas Boulevard • Suite 2000 • Fo rt Lauderdale. FL 3330! • Tel 9S4.765.0500 • Fax 9S4.765.1477 • www.gtlaw.com 

- -- --------- --
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CASE NO: 502012CA013 933XXXXMB AA 

CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true and correct copy of the foregoing was sent via e-mail 

to : pfeaman@feamanlaw.com and kdstem@gmail.com, Peter M. Feaman, Esq., Kenneth D. 

Stero, Esq., 3615 W. Boynton Beach Blvd., Boynton Beach, FL 33436, on this /~of 
September 2012. 

2 
FTL108,898,5971 

Greenberg Traurig. P.A. • Arto rne ys at Law • 401 Eru;t Las O las Boulevard • Suite 2000 • Fort Lauderdale, Fl 33301 • Tel 954.76~.0500 • Fax 954.765.1477 • www.gtlaw.~om 

--·•·······--·--·--· .. ·- -----·-·--·-·--· ···· · -··- .. . ··-····- ------- -----·-·· - - -· ·----------- -- - - -



IN THE CIRCUIT COURT OF THE FIFTEENTH 
JUDICIAL CIRCUIT OF FLORIDA, IN AND FOR 

PALM BEACH COUNTY; FLORIDA . 

WILLIAM E. STANSBURY, an individual, 

Plaintiff, 

v. 
CASE NO.: 50 2012CA013933 XXXX(NB) 

(AA) 

TED S. BERNSTEIN, an individual, 
SIMON L. BERNSTEIN, an individual, 
LIC HOLDINGS, INC., a Florida 
Corporation, ARBITRAGE, 
INTERNATIONAL MARKETING, LLC, a 
Florida Corporation f/k/a ARBITRAGE 
INTERNATIONAL HOLDINGS~ LLC., 

Defendants. · 

-0(/1 ' " 
J>::r -r"'» N 

-..:t ::;::; . CA 
~ c.; rT\ 
::1) ~ ::--: -u -;, 
g~:;:; N . -
-n· CJ1 rr 
-i ::r s~ . rr\ 
~ n :_:::; -o ·a· 
~o'""'· 3 _ .. -c:.,,... ' .. 

.. Fx· N 
_,..n •• 

'· 

' <n·~~ ' $ 
SECOND MOTION FOR ENLARGEMENT OF TIME ~~"" 

Defendants, TED S. BERNSTEIN ("Ted"), LIC HOLDINGS, INC. ("LIC") and 

ARBITRAGE INTE~A TI ON AL · MARKETING, · LLC, - f/k/a ARBITRAGE 

·INTERNATIONAL HOLDINGS, LLC ("AIM") (Ted, , LIC and Arbitrage are, collectively, the 

"Defendants"), pursuant to Fla'. R. Civ. P. l.090(b), move for an additional brief enlargement of 

time to respond to Plaintiff, ·WILLIAM E. STANSBURY's, complaint, and in support state: 

1. OnJuly 31, 2012, Plaintiff served Defendants with his eleven count complaint. 

2. On September 7, 2012, the Defendants filed a motion for an enlargement of time 

to respond to the complaint through and including Monday, September 24, 2012. 

FTL 108, 906, 833 1 



Case No.: 5020/2CA0/3933.XXXX(NB) (AA) 
Second Motion for Enlargement o/Time 

3. On September 19, ·the Defendants filed a suggestion of death for Defendant 

Simon Bernstein 'c"S~on';), who passed away on September 13, 2012.1 As reflected in the 

complaint, Simon anc!, Ted were father and son, respectively; The unexpected and sudden 

passing of Simon has given rise to a myriad of family .and .business issues for Ted, LIC and AIM. 

These matters, as well as the Jewish holidays have precluded the undersigned from effectively 

communicating with the Defendants. 

4. Accordingly, the undersigned has been unable to properly complete the necessary 

investigation of Plaintiff's allegations, evaluate all potential defenses and claims and finalize a 

response to the complaint Accordingly, Defendants seek a brief one week enlargement of time, 

through and.including Monday, October 1, 2012, to serve Defendant.$' response to the complaint. 

5. This motion. is not made for the purp'ose of delay, or any other improper purpose, 

and no prejudice wiH ~e caused to Plaintiff by the granting of this motion. 

6. . The undersigr,ied contacted Plaintiffs counsel to request his consent to the relief 

sought herein. However, Plaintiff's counsel was unavailable at the time and has not returned the 

Wldersigned's call. 

1 The WJdersigned law firm was retained by Simon prior to his passing and would have filed the instant motion on 
· behalf of Simon. had he not passed away. However, the undersigned has not been retained by Simon's estate as of 

the filing of this motion. In any event, Simon's death has the effect of an abatement and precludes the entry of a 
default against Simon's estttte Floyd v. Wallace. 339 So.2d 653 , 654-55 (Fla. 1976). 

Page 2of3 
FTL 108;906,833 1 



. . . 

Case No. : 50,2012CAOJ3933XXXX(NB){AA) 
Second Motion/or Enlar.gement o/Time 

WHEREFORE, Defendants respectfully request entry of an order enlarging the time for 

the Defendants to serve their response to the complaint through and' including Monday, October 

1, 2012 and granting such other and further relief this Court de~ms just and appropriate. 

Dated thi~ofSeptember, 2012. . . . 

GREENBERG TRAURIG, P.A. 
40 l E. Las Olas Blvd., Suite 200 
Telephone: (954) 765~0500 
Facsimile: (954) 765-1477 

swergoldj@gtla~.com 

CERTIFICATE OF. SERVICE 

WE HEREBY CERTIFY that a tru~ and correct copy of the has been sent via e-mail . . 

and U.S. Mail to: Peter M. Feaman, psq.(pfeaman@feamanlaw.com), Kenneth D. Stem, Esq. 

(kdstem@gmail.com), 3615 W. Boynton Beach Blvd., Boynton Beach, FL 334~6 on thl~~ ..... 
day of September, 2012. · 

Page 3of3 
FTL108,906,833 1 



FILE-DJ . 

12 oct-a PH 2: oo 
SHAf\ON R. BOCK. CLfftK . 
PALM BEACH COUNT.Y. fl 

CIRCUIT CIVIL 6 
WILLIAME. STANSBURY, 

Plaintiff, 
vs. 

TED S. BERNSTEIN, SIMON 
BERNSTEIN, LIC HOLDINGS, INC., and 
ARBITRAGE INTERNATIONAL 
MANAGEMENT, L.L.C., f/k/a 
ARBITRAGE INTERNATIONAL 
HOLDINGS, L.L.C., 

Defendants. 

IN THE CIRCUIT COURT OF THE 
FIFTEENTH ruDICIAL CIRCUIT, IN 
AND FOR PALM BEACH COUNTY, 
FLORIDA 

' 
CASE NO: 502012CA013 933XXXXMB AA 

MOTION TO DISMISS OR, IN THE 
ALTERNATIVE, MOTION FOR MORE 

DEFINITE STATEMENT 

Defendants, TED S. BERNSTEIN ("Ted"), LIC HOLDINGS, INC. ("LIC"), and 

ARBITRAGE INTERNATIONAL MANAGEMENT, L.L.C., f/k/a ARBITRAGE 

INTERNATIONAL HOLDINGS, L.L.C. ("AIM") 1, by and through their undersigned counsel, 

and pursuant to Florida Rule of Civil Procedure l.140(b) and (e), hereby move to dismiss the 

Complaint filed by Plaintiff, William E. Stansbury ("Plaintiff" or "Stansbury"), for failure to 

state a cause of action, or, in the alternative, for a more definite statement, and for an award of 

attorneys' fees, and in support state: 

I. INTRODUCTION 

l. On July 30, 2012, Plaintiff filed his eleven (11) count Complaint against 

Defendants arising out of at least two (2) purported oral contracts allegedly entered into between 

1 
On September 19, 2012, Defendants Ted, LlC and AIM, pursuant to Fla. R. Civ. P. J.260(a), served a Suggestion 

of Death for Defendant, Simon Bernstein ("Simon"). The undersigned law firm was retained by Simon prior to his 
passing and would have filed the instant motion on behalf of Simon had he not passed away. However, the 
undersigned has not been retained by Simon' s estate as of the filing of this motion. In any event, Simon ' s death has 
the effect of an abatement and precludes the entry of a default against Simon's estate. Floyd v. Wallace, 339 So. 2d 
653, 654-55 (Fla. 1976). 
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Plaintiff and LIC and/or AIM. Plaintiff's Complaint should be. dismissed in its entirety because 

each count fails to allege a cause of action and the Complaint improperly lumps together all four 

(4) Defendants, in essence alleging that "everyone did everything" -- notwithstanding Plaintiffs 

own admissions that the alleged oral contracts were entered into by the "Corporate Defendants" 

(defined in the Complaint as LIC and AIM, collectively)2, not the individual Defendants. 

2. Further, Plaintiff's · Complaint is confusing and is riddled with a multitude of 

.ambiguities, as well as vague and contradictory allegations that make responding to the 

Complaint virtually impossible. Accordingly, Plaintiff's Complaint should be dismissed in-its 

entirety, or, in the alternative, Plaintiff should be required to file a more definite statement as to 

any count not dismissed. 

II. PLAINTIFF'S ALLEGATIONS 

3. Plaintiff alleges, inter alia, that in 2003, Ted approached Plaintiff regarding 

"spearhead[ing] the marketing of an unique insurance concept ... developed by a prominent law 

firm ... designed for use in the financial and estate planning of wealthy individuals." Complaint 

at~ 11. 

4. Sometime thereafter, Plaintiff alleges he worked as an independent contractor for 

the Corporate Defendants, receiving a portion of net retained commissions receive.d by the 

Corporate Defendants from insurance companies and that the commissions were paid to him in 

2005 in the form of two (2) 1099's. See Complaint at ifil 13 and 16. 

5. Plaintiff alleges that, in 2006
1 

he bequ~e an :·employee" and verbally agreed to a 

"salary of the equivalent of 15% of co.mmissions received on. all products." Complaint aririr 13 

and 17. 

2 See Complaint at~~ 4, 13 and 16-17. Indeed, as currently pied, it is unclear from the complaint whether Stansbury 
is alleging he had oral contracts with both AIM and LIC and that each oral contract was amended in "early 2008". 
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6. Plaintiff admits that in 2006 he "received his agreed salary as an employee" and 

was paid by AIM. Complaint at 1f 17. 

7. Plaintiff further admits that he "received his agreed salary as an employee" in 

2007. Complaint at if 18. 

8. Plaintiff alleges that in "early 2008" he agreed to forgo his 15% of net retained 

commissions salary in exchange for a $1,000,000 salary and a pro rata (10%) distribution of any 

profits going forward. See Complaint at if~ 21 and 22. 

9. Notwithstanding the allegations of paragraph 19, that Stansbury received his 

agreed salary as an employee in 2007, Plaintiff alleges that as of the filing of the complaint on 

July 30, 2012, he has been "deprived of moneys [sic] due him ... [for] approximately four and a 

half years." Complaint at~ 22. 

III. MOTION TO DISMISS 

A. Counts I (Accounting), II (Accounting), III ((Breach of Oral Contract), IV (Breach 
of Implied Covenant of Good Faith and Fair Dealing), V (Breach of Fiduciary 
Duty), VII (Fraud), VIII (Equitable Lien), IX (Contract Implied in Law) aod X 
Constructive Trust) of the Complaint are Barred by the Applicable Statute of . · 
Limitations and Should be Dismissed 

10. Counts I (Accounting), II (Accounting), III (Breach of Oral Contract), IV (Breach 

of Implied Covenant of Good Faith and Fair Dealing), V (Breach of Fiduciary Duty), VII 

(Fraud), VIII (Equitable Lien), IX (Contract Implied in Law), and X (Constructive Trust) are 

barred in whole or in part by the applicable 4-year statute of limitations set forth in Fla. Stat. § 

95.11(3). 

11 . Accepting Plaintiff's allegations as true for purposes of this Motion only, 

Plaintiffs various causes of actions accrued in "early 2008" when Plaintiff's alleged oral 

contract with LIC and/or AIM was modified from an agreement to receive a salary of 15% in net 
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retained commissions to a $1,000,000 salary and a pro rata (10%) distribution of any profits 

going forward. Plaintiff concedes that he was paid his alleged agreed-upon commissions in· 

2005, 2006 and 2007. See Complaint at~~ 13 and 16-18. Therefore, Plaintiffs alleged causes of 

actions can only be based upon the purported breach of the alleged modified oral contract(s) in 

2008. 

12. While Plaintiffs Complaint fails to specifically identify the precis~ date the 

breach of the alleged oral contract(s) occurred, it appears, based on Plaintiffs allegations, that 

the purported breach would have occurred in "early 2008". See Complaint at ~~ 22 and 28 

(Plaintiff alleges that he has been "deprived of moneys [sic] due him . . . [for] approximately 

four and a /1alf years.") (emphasis added). 

13. Consequently, the statute of limitations expired on Plaintiffs various causes of 

action to the extent based upon claims accruing prior to July 31, 2008. Plaintiff, however, did 

not file his Complaint until July 30, 2012. Therefore, Counts .I, II, III, IV, V, VI, VIII , IX and X 

should be dismissed as being barred by the statute of limitations. 

B. Counts II (Accounting), III (Breach of Oral Contract) IV (Breach of Implied 
Covenant of Good Faith and Fair Dealing) and Count IX (Contract Implied in Law) 
Should Also be Dismissed Because Plaintiff Has Not Alleged Sufficient Facts to 
Assert Claims Against Ted in His Individual Capacity 

14. Plaintiff's Complaint fails to specify how or why Ted is personally liable for the 

payment of an alleged obligation of either LIC and/or AIM to Plaintiff. Indeed, Plaintiff admits · 

that he was an employee of the Corporate Defendants, he was paid by AIM and entered into the 

alleged oral contract(s), and subsequent modified oral contract(s), with LIC and/or AIM. 

15. Plaintiffs theory upon which he attempts to sue Ted is unclear at best. Indeed, 

Plaintiff never alleges Ted was a party to the alleged oral contract(s) or that he agreed to be 
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personally responsible for payment to Plaintiff. The Defendants and the Court should not be 

required to guess as to this fundamental matter, which is conspicuously absent from the 

Complaint. 

16. In order to impose personal liability against Ted for breach of an oral contract(s) 

with the Corporate Defendants, breach of the implied covenant of good faith and fair dealing 

relating to the alleged oral contract(s), for an individual accounting, and a contract implied in 

law, Plaintiff must affirmatively allege that Ted acted in some capacity other than as a mere 

officer of the Corporate Defendants. See Superior Garlic International v. E&A Produce Corp. , 

913 So. 2d 645 (Fla .. 3d DCA 2005) (claim against president of company was improper where 

there was no _evidence that president acted in a personal capacity rather than as a officer). 

17. Additionally, Plaintiff does not allege, nor can he, that any consideration flowed 

to Ted, individually. Without any consideration, there can be no enforceable contract. St. Joe 

Corp. v. Mclver, 875 So. 2d 375 (Fla. 2004) (an oral contract is subject to the basic requirements 

of contract law, such as offer, acceptance, consideration and sufficient specification of essential 

terms). 

18. Because there is no set of facts under which Plaintiff.can state a cause of action 

against Ted, individually, Count 11 (Accounting), Count III (Breach of Oral Contract), Count IV 

(Breach of the Implied Covenant of Good Faith & Fair Dealing) and Count IX (Contract Implied 

in Law) should be dismissed as to Ted. 
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C. Counts I (Accounting Against LIC and AIM ) and Count II (Accounting Against T. 
Bernstein and S . . Bernstein) Should Also Be Dismissed Because Plaintiffs 
Allegations Are Inherently Contradictory and Plaintiff Fails to State a Cause of 
Action · 

19. In Counts I and II, Plaintiff seeks an accounting, dating back to 2003, against the 

Corporate Defendants and the individual Defendants, respectively. Aside from the fact that 

Plaintiff's Complaint is devoid of any allegations that Ted was a party to the alleged oral 

contract(s) between Plaintiff and one or both of the Corporate Defendants, or any other 

allegations under which Ted could be held individually liable for breach of the alleged oral 

contract(s) and a corresponding accounting, Plaintiff admits in paragraphs 16-19 -- which are 

expressly incorporated by reference into Count I -- that Plaintiff was properly paid through 2007. 

20. Further, Plaintiff asserts in paragraph 28 of Count I and paragraph 31 of Count JI 

that he is purportedly owed payment for \'four. and a half years" under an alleged oral contract. . . 

These allegations are both inconsistent with Plaintiffs demand for an accounting in both Counts 

I and JI dating back to 2003 and are vague. See WHEREFORE clauses following iii! 28 and 31. 

Accordingly, Counts I and II should be dismissed. See Peacock v. General Motors Acceptance 

Corp., 432 So. 2d 142, 146 (Fla. 1st DCA l 983)("contradictory allegations within a single count 

neutralize each other and render the count insufficient on its face", even where they are 

"incorporated in that count" from a prior count of the complaint). 

21. Additionally, Counts I and II should be dismissed because Plaintiff's Complaint 

fails to allege the requisite elements for an accounting. To state a cause of action for an 

accounting, Plaintiff must allege that ( 1) the Plaintiff and Defendants shared a fiduciary 

relationship or entered a complex transaction and (2) a remedy at law is inadequate. See Bankers 

Trust Realty Inc. v. Kluge, 672 So. 2d 897, 898 (Fla. 3d DCA 1996). Here, although Plaintiff has 
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inartfully and in confusing fashion alleged that the accounting required to assess what he is 

purportedly owed under the oral contract(s) is complex, that is irrelevant as the underlying 

transaction must be complex, which,. even accepting Plaintiffs allegations, it is not. See 

Complaint~~ 28 and 31. Moreover, Plaintiff's allegation that his "remedy at law could not be as 

full, adequate and expeditious as it is in equity" does not meet the second element required under 

Kluge. Plaintiffs failure to clearly plead and allege ultimate facts for either element warrants 

dismissal of Counts I and II. 

D. Count IV (Breach of Implied Covenant of Good Faith and Fair Dealing) Should Be 
Dismissed Because It .Fails to State a Claim and is Duplicative of Count III (Breach 
of Oral Contract) 

22. · " [A] claim for breach of the implied covenant of good faith and fair dealing 

cannot be maintained under Florida law absent an allegation that an express term of the contract 

has been breached. A duty of good faith must relate to the performance of an express term of the 

contract and is not an abstract and independent term of a contract which may be asserted as a 

source of breach ... " Insurance Concepts and Design, Inc: v. HealthplanServices,_Inc., 785 So. 

2d 1232, 1234 -1235 (Fla. 4th DCA 2001) (emphasis added). 

23. "The duty of good faith does not attach Witil the Plaintiff can establish a · [specific] 

term of the contract that [the defendant] was obligated to perform. Id ; see Onuss Ortak Nokta 

Uluslararasi Haberlesme Sistem Servis Bilgisayar Yazilim Danismanlik Ve Dis Ticaret v. 

Terminal Exch., LLC, No. 09-80720, 2010 U.S. Dist. LEXIS 22216, at *9 (S.D. Fla. Mar. 10, 

2010) (applying Florida law) ("The breach of implied covenant of good faith and fair dealing is 

not an independent cause of action but attaches to the performance of a specific contractual 

obligation.") (emphasis added). Citing then New Hampshire Supreme Court Justice Souter, the 
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court in Cox v. CSX Intermodal, Inc., 732 So. 2d 1092 (Fla 151 DCA 1999) explained the proper 

circumstances for applying the implied obligation of good faith and fair dealing. 

[U]nder an agreement that appears by word or silence to invest one 
party with a degree of discretion in performance sufficient to 
deprive another party of a substantial portion of the agreement's 
value, the parties' intent to be bound by an enforceable contract 
raises an implied obligation of good faith to observe reasonable 
limits in exercising that discretion, consistent with the parties 
purpose or-purposes in contracting. 

Id. at 1097. The Cox Court concluded "where the terms of the contract afford a party substantial 

.... discretion to promote that party's self-interest, the duty to act in good faith nevertheless limits 

-that party's ability to act capriciously to contravene the reasonable contractual expectations of 

·the other party." Id. at 1097-98. 

24. In Count IV of the Complaint, Plaintiff fails to allege an express terrp. of the 

contract for which Defendants3 purportedly breached their implied covenant of good faith and 

fair dealing. Instead, Plaintiff generally alleges t.he terms of the alleged oral contract(s) ·and then 

concludes the Count by swnrnarily stating: "Defendants willfully breached the said express 

[terms] of the contract." 

25. It is insufficient, however, for Plaintiff to conclusorily allege that Defendants 

breached the terms of the contract. Plaintiff must pinpoint the express term of the contract upon 

which the purported cause of action relates. Accordingly, Count IV of the Complaint should be 

dismissed on this ground alone. 

26. Count IV should also be dismissed as duplicative of Count III (Breach of Oral 

Contract). Florida law provides that '.'a brea~h of the implied covenant of good faith and fair 

3 While Plaintiffs Complaint fails to identify which of the four (4) Defendants Plaintiff is suing in Count IV and 
prays for judgment against "Plaintiffs" in the WHEREFORE clause to Count IV, Plaintiff's breach of implied 
covenant of good faith and fair dealing claim is subject to dismissal against Ted individually· for the reasons set forth 
in Ill.B. supra. 
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dealing cannot be advanced when the allegations underlying that claim are duplicative of the 

allegations supporting the breach of contract claim." Onuss, at* IO (S.D. Fla. Mar. 10, 2010); see 

Enola Contr. Servs. v. URS Group, Inc., No. 5:08cv2-RS-EMT, 2008 U.S. Dist. LEXIS 33441, at 

*18 (N.D. Fla. Apr. 23, 2008) (applying Florida law) (dismissing with prejudice breach of good 

faith .and fair dealing claim where such claim was "indistinguishable from" and "subsumed 

within" the breach of contract claim); see also Shibata v. Lim, 133 F. Supp. 2d 1311, 1321-1322 

(M.D. Fla. 2000) (applying Florida law) (dismissing breach of implied covenant of good faith 

and fair dealing claim because there was "no difference between the factual underpinnings of 

[the] breach ofcontract claim and [the] claim for breach of the implied covenant"). 

27. Here, Plaintiffs Breach of Implied Covenant of Good Faith and Fait Dealing 

alleges that "Defendants willfully breached the [following] said express [terms] of the contract": 

"that Plaintiff would be constantly apprised, either through being permitted to calculate all 

amounts due the Defendants [sic] out of commissions, or through being advised of all receipts of 

commissions and the disposition thereof, or the amounts due to Plaintiff for any reason under tlie 

terms of the contract; and (b) that Plaintiff would be fully and promptly paid all such amounts 

due him." Complaint at~~ 42-43.4 

28. These allegations, however, are nearly identical to the allegations supporting 

Plaintiffs breach of oral contract claim in Count Ill. See, e.g., Count III ·at if 34 ("An express 

term of that contract involved the commitment of Defendants to calculate, and to pay to Plaintiff, 

4 Plaintiff alleges that as of early 2008, his salary was no longer equal to 15 per cent of commissions, but instead 
consisted of a base salary of $1 million plus his proportionate interest in any profits. Complaint at if 21. Inasmuch 
as the statute of limitations for a breach of implied covenant of good faith and fair dealing is 4 years, the conduct 
supporting the claim must have occurred within the 4 year period. Here, Plaintiff's allegations in Count IV as to the 
alleged breach by the Defendants (calculating commissions and keeping Plaintiff informed of all receipts) cannot 
give rise to a breach of the implied covenant of good faith and fair dealing as by his own admission, Plaintiff was no 
longer being compensated based upon a calculation of commissions as of July 31, 2008 -- 4 years prior to the filing 
of the Complaint. Accordingly, Count IV should be dismissed. · 
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fully and timely, all sums due to him under the parties' contract, whether as commissions, salary, 

distributions, expenses or any 0th.er reason.") and, 36 ("[] Defendants willfully and maliciously 

agreed to breach their contract with Plaintiff by withholding from Plaintiff moneys due him 

under the contract."). Such allegations already form the basis of Plaintiffs breach of oral 

contract claim in Count II and, therefore, cannot support a separate cause of action for breach of 

good faith and fair dealing. Consequently, Count IV of Plaintiff's Complaint should be 

dismissed. 

E. Count V (Breach of Fiduciary Duty), Count VI (Civil Theft) and Count VII (Fraud) 
Are Barred by the Economic Loss Rule 

29. "The economic ·1oss rule is a judicially created doctrine that sets forth the 

circumstances under which a tort action is prohibited if the only damages suffered are economic 

losses." Indemnity Ins. Co. of N .Am. v. Am. Aviation, Inc., 891 So. 2d 532, 536 (Fla. 2004); U.S. 

Fire Ins. Co. v. JS.UR., Inc. , 979 So. 2d 871 (Fla. 2007) (noting that "the economic loss 

doctrine determines what cause of action is available to recover economic losses-tort or 

contract"). 

30. Specifically, the econorruc loss doctrine applies where "the parties are m 

contractual privity and one party seeks to recover damages in tort for matters arising from the 

contract." Indemnity Ins. Co. of N Am., 891 So. 2d at 536 (emphasis added). The purpose of the 

doctrine is to "protect the integrity of contract," and to prevent contract law from "drown[ing] in 

a sea of tort."- Id. at 537-38, 544. 

31. The doctrine is designed to "prevent parties to a contract from circumventing the 

allocation of losses set forth in the contract by bringing an action for economic loss in tort." Id. 

at 536. In other words, "[n]o cause of action in tort can arise from a breach of a duty existing by 
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virtue of a contract." Weimar v. Yacht Club Point Estates, Inc., 223 So. 2d 100, I 03 (Fla. 4th 

DCA 1969) (emphasis added). The economic loss rule provides that "without some conduct 

resulting in personal injury or property damage, there can be no independent tort flowing from a 

contractual breach which would justify a tort claim solely for economic losses." HTP, Ltd. v. 

Lineas Aereas Costarricenses, SA., 685 So. 2d 1238, 1239 (Fla. 1996). 

32. Simply stated, "a cause of action for breach of fiduciary duty will not lie where 

the claim of breach is dependent upon the existence of a contractual relationship between the 

parties." .. Detwiler v. Bank of Central Florida, 736 So. 2d 757, 759 (Fla. 5th DCA 1999). 

33. Count V (Breach of Fiduciary Duty) and Count VII (Fraud) of Plaintiffs 

Complaint are. barred by the economic loss rule because Plaintiff cites the exact same 

allegations of fact in support of his breach of oral contract claim. 

34. Specifically, Plaintiff alleges in Count V that he "trusted Defendants to make 

proper, accurate and complete calculations, as Plaintiff had done, and to pay Plaintiff 

accordingly." Complaint at if 43.5 In Count VII at paragraph 58, Plaintiff incorporates the same 

allegations ass.erted in his breach of fiduciary duty claim into his fraud claim. Nearly identical 

allegations are cited in support of Plaintiff's breach of oral contract claim. See Complaint at iii! 

34-36. · Thus, Plaintiff's breach of fiduciary duty and fraud claims arise out of the same conduct 

that constitutes the purported breach the alleged oral contract. As such, Counts V and VII are 

barred by the economic loss rule and should be dismissed. 

35. Moreover, " [m]isrepresentations relating to the breaching party's performance of 

a contract do not give rise to an independent cause of action in tort, because such 

misrepresentations are inte~oven and indistinct from the heart of the contractual agreement." 

5 The numbered paragraphs of Count V of the Complaint are improperly numbered and contain paragraph numbers 
that are duplicative of the numbered paragraphs of Count IV. 
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Hotels of Key Largo, Inc. v. RH! Hotels, Inc., 694 So. 2d 74 (Fla. 3d DCA 1997) (Hotel · 

franchisee's claim of fraud against franchisor barred by economic loss doctrine where defendant 

alleged to have failed to perform contract). Here, Plaintiff's fraud claim clearly relates to the 

purported failure of the Defendants to perform the alleged contract. See .Complaint at ~iJ54-58. 

· Indeed, as noted above, Plaintiff's prayer for his fraud claim reveals that this claim is really a 

breach of contract claim in sheep' s clothing, providing "WHEREFORE, Plaintiff prays for 

judgment . . for the full amount of moneys due to Plaintiff under the terms of their 

.,contract, . . .. " 

· · 36. · Finally, the economic loss rule applies to statutory causes of ac:tion, which are . 

characterized as statutory torts. Sarkis v. Pafford Oil Co., Inc:, 697 So. 2d 524, 527 (Fla. 1st 

DCA 1997) (Civil theft claim barred by economic loss rule). See also Gambolati v. Sarkisian, 

622 So. 2d 47 (Fla. 4th DCA 1993) and Gilman Yacht Sales v. First National Bank of Chicago, 

600 So. 2d 1131 (Fla. 4th DCA 1992). Accordingly, Plaintiffs civil theft claim is barred by the 

economic loss rule and must be dismissed. 

F. Counts V (Breach of Fiduciary Duty) and VII (Fraud) Should be Dismissed Because · 
Plaintifrs Alleged Damages, if Any, Result from the Breach of a Purported 
Contract Rather than From Fraud 

37. Additionally, the damages Plaintiff seeks in Counts V and VII are contractual 

damages -- "the full amount of moneys due to Plaintiff under the terms of their contract.'' See 

WHEREFORE clause foJlowing paragraph 47 of the Complaint and WHEREFORE clause 

following paragraph 58. " [N]o cause of action for fraud exists unless there is damage due to 

fraud that is separate from damages that may result from any subsequent contractual breach." La 

Pesca Grande Charters, Inc. v. Moran, 704 So. 2d 710 (Fla. 5th DCA 1998) (emphasis in 
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original). Here, at most, any damage to Plaintiff, which Defendants deny, stems from the 

purported breach of the alleged contract. Accordingly, Counts V and VII should be dismissed. 

G. Count V (Breach of Fiduciary Duty) Should Be Dismissed Because Plaintiff Has 
Failed to State a Cause of Action 

38. Although Count V fails to specify which of the four (4) Defendants Plaintiff is 

suing for breach of fiduciary duty and demands judgment against "Plaintiffs" -- all of which is 

further evidence of the highly confusing, vague and ambiguous nature of Plaintiffs Complaint ·--

Count V should also be dismissed because it fails to state a cause of action for breach of 

fiduciary duty. 

39. To state a claim for breach of fiduciary duty, Plaintiff must plead, and ailege 

ultimate supporting facts demonstrating, the following elements: (1) Plaintiff and Defendants 

share a relationship whereby: (a) Plaintiff reposes trust and confidence in Defendants, and (b) 

Defendants undertake such trust and assume a duty to advise, counsel and/or protect Plaintiff; (2) 

Defendants breach their duties to Plaintiff; and (3) Plaintiff suffers damages. Taylor Woodrow 

Homes Florida, Inc. v. 4146-A Corp., 850 So. 2d 536, 540-541 (Fla. 5th DCA 2003). 

40. To the extent Plaintiff is asserting Count V against the Corporate Defendants, 

Plaintiff has wholly failed to allege any of the requisite elements for a breach of fiduciary duty 

claim and, therefore, Count V should be dismissed as against AIM and LIC. Moreover, an 

employer does not owe a general fiduciary duty to its employees. See, e.g., Eden v. St. Luke's-

Roosevelt Hosp. Ctr., 96 AD.3d 614 (N.Y. App. Div. 2012) ("Neither an agreement by an 

employer to share profits with an employee as compensation for the latter's services nor a 

contract 'of mere hiring and providing for compensation in a particular manner supposedly 
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tending to induce greater energy and faithfulness on the part of the employee' creates a fiduciary 

relationship between the employer and employee.") (internal citations omitted). 

41. To the extent Plaintiff seeks to assert CoWlt V against Ted, Plaintiff's Complaint 

fails to allege how Ted, a minority shareholder of the Corporate Defendants, owed any duty to 

Plaintiff.. Plaintiff cannot plead a viable fiduciary relationship by merely alleging a bestowal of 

trust and confidence in Ted. "A party must allege some degree of dependency on one side and 

some degree of undertaking on the other side to advise, counsel, and protect the weaker party." 

Watkins. v. NCNB Nat'l Bank of Fla., N.A., 622 So. 2d 1063 , 1065 (Fla. 3d DCA 1993) 

(emphasis added). 

42. Plaintiff does not -- and cannot allege -- that he was the "weaker party" in his 

relationship with Ted because Plaintiff admits that he was a sophisticated, knowledgeable ,and 

highly regarded business person in the insurance industry. See Complaint at ii 8. The only 

affiliation between Plaintiff and Ted, besides being in an alleged "social relationship",6 was that 

of business associates, which is in and of itself insufficient to support a fiduciary duty claim. See 

Orlinsky v. Patraka, 971 So. 2d 796, 800 (Fla. 3d DCA 2007) ("the only relation between 

Orlinsky and Patraka, besides being brothers-in-law, was that of business associates . . Patraka has 

not cited any case where a general fiduciary duty has been found in the context of two business 

associates."). 

43. Here, because Ted did not owe a fiduciary duty to Plaintiff, Count V of Plaintiffs 

Complaint must be dismissed. 

6 Complaint at Count V, ii 42. 
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H. Count VI (Civil Theft) Should Be Dismissed Because Plaintiff Has Failed to State a 
Cause Of Action 

44. In Florida, civil theft is a statutory form of conversion. Sarkis v. Pafford Oil Co., 

697 So. 2d 524, 528 (1st DCA 1997). In order to state a claim for civil theft, a complaint must 

allege that the defendant knowingly obtained or used, or endeavored to obtain or to use the 

plaintiffs property with the intent to temporarily or permanently deprive the plaintiff of a right 

to property or a benefit from the property~ or the defendant appropriated the plaintiffs propeqy 

for use by the defendant or another person who does not have a right to use the property. See 

Palmer v. Gotta Have It Golf Collectibles, Inc., 106 F. Supp. 2d 1289, 1303 (S.D. Fla. 2000) 

. (interpreting Florida's civil theft statute). "Further, it is necessary to show not only that 

defendant obtained or endeavored to obtain the plaintiffs property, but that he did so with 

felonious intent to commit theft." Id. (internal quotations omitted). 

45. The Fourth District Court of Appeal has held that where the property at issue is 

also the subject of a contract -- as is the case here -- there must be an intricate sophisticated 

scheme of deceit and theft to maintain a separate count for civil theft. Gersh v. Coffman, 769 So. 

2d 407, 409 (Fla. 4th DCA 2000). Plaintiff's complaint is devoid of any allegations detailing or 

even suggesting a "sophisticated scheme of deceit and theft". Accordingly, Count VI should be 

dismissed. 

46. Further, in order to maintain a claim for civil theft, the property that is alleged to 

have been converted must consist of specific money capable of identification. Belford Trucking 

Co. v. Zagar, 243 So. 2d 646, 648 (Fla. 4th DCA 1970). Additionally, "[a] debt which may be 

discharged by the payment of money in general cannot form the . basis for conversion." 

Gambolati v. Sarkisian 622 So. 2d 47, 50 (Fla. 4th DCA 1993). Here, Plaintiff alleges generally 
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that he did not receive certain compensation rat.her than an entitlement to specific dollars capable 

of identification. Indeed, in the Complaint, Plaintiff admits he received his salary for 2007. See 

Complaint at ~ 18. Thus, the only other period within the five year statute of limitations, per 

Florida Statute § 772.11, would be in 2008 -- the period in which he claims he had a contract to 

be paid a salary of $1 miHion plus his proportionate interest in any profits. See Complaint at ~ 

21. By its very terms, the alleged contract does not relate to specific funds capable of 

identification as required under Florida law to state a viable claim for civil theft. Mazza v. Rose 

. ~ 

Media Group, Inc., 937 So. 2d 307, 310 (Fla. 4 DCA 2006). Accordingly, Count VI should be 

dismissed. 7. 

I. Count VII (Fraud) Must be Dismissed Because Plaintiff Fails to Properly 
Plead the Required Elements to State a Claim for Fraud 

47. To state a claim for fraud, a pleader must allege "[a] false representation of a 

material fact, made with knowledge of its falsity, to a person ignorant thereof, with intention that 

it shall be acted upon, followed by reliance upon and by action thereon amounting to substantial 

change of position, is a fraud of which the law will take cognizance." Biscayne Boulevard . · 

Properties, Inc. v. Graham, 65 So. 2d 858 (Fla. 1953) (emphasis added). "For fraud and deceit 

to be actionable, there must have been a false representation of a material fact made for the 

purpose of inducing ano_ther to change position, which change in position was occasioned by 

reliance on the false representation to the damage of the one to whom the representation was 

made." Goodman v. Strassburg, 139 So. 2d 163 (Fla. 3d DCA 1962)(emphasis added). Here, 

although Plaintiff alleges he relied upon "false statements and the withholdding of material 

· 
7 Inasmuch as Plaintiff's civil theft claim is nothing more than a breach of contract claim, Plaintiffs civil theft claim 
is not viable. As such, Defendants are entitled, as a matter of law, to their attorneys' fees under Florida Statutes § 
772.11 and§ 812.035(7). 
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information'', he fails to allege that he has changed his position in any way. See Complaint at iJ 

57. As a result, Count VII should be dismissed. 

48. Further, Count VII should be dismissed for the additional reason that Plaintiff has 

failed to plead fraud with particularity, as required by Fla. R. Civ. P. 1.120(b). "The factual basis 

for a claim of fraud must be pled with particularity and must specifically identify 

misrepresentations or omissions of fact, as well as time, place or manner in which they were 

made." Cedars Healthcare Group, Ltd. v. Mehta, 16 So. 3d 914, 917 (Fla. 3d DCA 2009). · 

49. Here, Plaintiff fails to allege with particularity the who, what, when and how 

underlying his purported fraud claim. Instead, Plaintiff lumps all four ( 4) Defendants together 

and summarily alleges that Defendants "made false statements to him and withheld information 

from him." See Complaint at ~ 54. There is no allegation with any particularity as to the 

substance of any false statement(s) or the· time frame or the context in which any alleged 

statement(s) were made or omitted when there was a duty to speak. 

50. Plaintiff's vague allegations regarding purported false statements and withheld 

information falls sho~ of the heightened fraud pleading requirements under Rule 1.120(b) and is 

insufficient to support a claim for fraud. 

J. Count VIII (Equitable Lien) and Count X (Constructive Trust) Should Be 
Dismissed For Failure to State a Cause of Action 

51. In paragraphs 60 and 61 of Count VIII and paragraph 67 of Count X, Plaintiff 

alleges he was entitled to a share of "commissions received by Defendants." However, in 

paragraph 21, as reincorporated in Count VIII by paragraph 59 and paragraph 66 in Count X, 

Plaintiff alleges his compensation changed in "early 2008" and he was no longer entitled to a 
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share of any commissions.8 Thus, Counts VIII and X are internally inconsistent, rendering 

Counts VIII and X subject to dismissal. See Peacock v. General Motors Acceptance Corp., 432 

So. 2d 142, 146 (Fla. 1st DCA 1983) ("contradictory allegations within a single count neutralize 

each other and render the count insufficient on its face", even where they are "incorporated in 

that count" from a prior count of the complaint). 

52. Even assuming Plaintiffs allegations were not inconsistent and self-defeating, 

Plaintiff has failed to .properly plead the elements required for the imposition of an equitable lie~. 

Under Florida law, "the basis of equitable liens may be estoppel or unjust enrichment." Golden 

v. Woodward, 15 So.3d 664 (Fla. · 1st DCA 2009). In Count VIII, Plaintiff appears to be 

proceeding under a theory of wijust enrichment, however, Plaintiff has failed to properly plead 

the elements of an unjust enrichment claim to support an equitable lien claim.9 Instead, Plaintiff 

merely alleges an equitable lien should be imposed "out of general considerations of right and 

justice as applied to the relations of the parties and the circumstances of their dealings." See 

Complaint at ~ 61. 

53. Further, Plaintiff has failed to properly state a claim for the imposition of a 

constructive trust. 10 A constructive trust may be imposed only where there is a wrongful talcing 

of the property of another. Finkelstein v. Southeast Bank, NA., 490 So. 2d 976, 984 (Fla. 4th 

DCA 1986). To establish a claim fot the imposition of a constructive trust, a plaintiff must 

8 As discussed above, the statute of limitations prevents Plaintiff from seeking an equitable lien over commissions 
purportedly due and payable to him prior to "early 2008", when his compensation allegedly changed. 
g The elements of a claim for unjust enrichment are: "(I) plaintiff has conferred a benefit on the defendant, who has 
knowledge thereof; (2) defendant voluntarily accepts and retains the benefit conferred; and (3) the circumstances are 
such that it would be inequitable for the defendant to retain the benefit without paying the value thereof to the 
~laintiff." Hillman Const. Corp. V Wainer, 636 So. 2d 576, 577 (Fla. 4th DCA 1994). 
0 Plaintiffs allegations in Count VIII (Equitable Lien) and IX Constructive Trust are virtually indistinguishable. 
While Plaintiffs Complaint fails to identify which of the four (4) Defendants Plaintiff is suing in Counts VIII and X 
and prays for judgment against "Plaintiffs" in the WHEREFORE clause to both counts, Plaintiffs Equitable Lien 
and Constructive Trust claims are subject to dismissal at least against Defendant Ted, individually, for the reasons 
set forth in III.B. supra. 
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prove: "( l) a promise, express or implied; (2) a transfer of the property and reliance thereon; (3) 

a confidential relationship; and (4) unjust enrichment." Abreu v. Amaro, 534 So. 2d 771, 772 

(Fla. 3d DCA 1988). 

54. Here, Plaintiff was never the legal holder of the property for which he seeks to 

have the Court impose a constructive trust, thereby subjecting Count X to dismissal. At most, 

Plaintiff was entitled to a percentage of the commissions, well prior to his compensation 

allegedly changing in "early 2008" and the running of the statute of limitations. See Complaint 

at if 21. Plaintiffs allegations admit that Plaintiff never owned the commissions he now claims 

·he is entitled to have a constructive trust placed over. 11 Thus, Plaintiff's claim for imposition of 

a constructive trust should be dismissed. 

55. Moreover, to obtain a constructive trust, the res over which the trust is sought 

must be specifically identifiable property. Trend Setter Villas ofDeercreek v. Villas on the 

Green, Inc., 569 So. 2d 766, 768 (Fla. 4th DCA 1990). Here, Plaintiff alleges generally that he 

did not receive certain compensation rather than an entitlement to specific dollars capable of 

identification . . Plaintiffs allegations admit that he was entitled to payment generally, rather than· 

to receive specific dollars. Thus, Plaintiff cannot state a viable claim for the imposition of a 

constructive trust. Accordingly, Count X should be dismissed. 

K. Counts VIII (Equitable Lien) and IX (Coo tract Implied in Law) 
Should be Dismissed for Failure to State· a Cause of Action 

56. In pleading an unjust enrichment claim, where an express contract exists, a claim 

for unjust enrichment will fail. 12 Similarly, where an express contract ,exists, a claim for an 

11 Once again, it is insufficient for Pla'intiff to broadly lump the Defendants together as he does throughout Count X. 
Plaintiff fa ils to allege to which of the Defendants he purportedly transferred any property. 
12 

Among the elements required for pleading a claim for unjust enrichment is that the plaintiff "conferred a benefit 
upon the defendant, who has knowledge thereof.'' Hillman 636 So. 2d at 577. Here, Plaintiff broadly alleges he 
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equitable lien premised upon allegations of unjust enrichment must also fail. Diamond ·"S" 

Development Corp. v. Mercantile Bank, 989 So. 2d 696 (Fla. 151 DCA 2008). Here, paragraph 

59 of Count VIII reincorporates the allegations of paragraph 21, which allege an express 

contract. Similarly, paragraph 62 of Count IX reincorporates the allegations of paragraph 21. 13 

Thus, Plaintiffs Counts VIII and IX must be dismissed. 

L. Count XI (Indemnification) Should Be Dismissed As Premature and For Failure to 
State a Cause of Action 

57. In Count X, Plaintiff seeks indemnification from Defendants from potential 

future claims by insurance companies which may seek a refund of commissions allegedly paid 

to Plaintiff. Although it is unclear as ·to whether Count XI is a claim for common law 

indemnification or statutory indemnification, Count XI is premature under either theory of 

recovery and, therefore, should be dismissed. 

58. "In order for a common law indemnity claim to stand, a two-pronged test must be 

satisfied: (1) the indemnitee must be faultless and (2) the indemnitee's liability must be solely 

vicarious for the wrongdoing of another." Zeiger Crane Rentals, Inc. v. Double A Indus., Inc. ,.· 

16 So: 3d 907, 911 (Fla. 4th DCA 2009) (citing Gen. Portland Land Dev. Cf?. v. Stevens, 395 So. 

2d 1296, 1299 (Fla. 4th DCA 1981)). A common law indemnity claim is premature if a 

judgment has not been entered. Mellish Enters., Inc. v. Weatherford Int '/, Inc., 678 So.·2d 913, 

conferred upon Defendants the benefit of "possessing and controlling the paperwork revealing commissions 
received and by agreeing that Defendants would assume the function of calculat ing amounts due the parties .... " 
However, in paragraph 62, Plaintiff incorporates paragraph 6 into Count IX. Paragraph 6 alleges, in relevant part, 
that Ted and Simon "both own and control all of the corporate Defendants." Taking this allegation regarding the 
ownership and control of the Corporate Defendants as true for the purposes of this · motion, as the 
shareholder/managing members of the Corporate Defendants, Ted (and Simon) were undoubtedly entitled to 
"possess and control the paperwork of the Corporate Defendants" and to "calculat[e] the amounts due the parties." 
Plaintiff's suggestion that he somehow broadly conferred a benefit upon all the Defendants, particularly Ted, turns 
the rights and benefits of corporate ownership on its head and ignores corporate law. Accordingly, because Plaintiff. 
has not conferred a benefit upon the Defendants, collectively, or individually, Count IX should be dismissed. 

13 While Plaintiff seeks judgment against all of the Defendants in Count IX, Plainti ff's Contract Implied In Law 
claim is subject to dismissal against Ted individually for the reasons set forth in lll.B. supra. 
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914 (Fla. 4th DCA. 1996) ("The entry of a judgment provides the prerequisite for an 

indemnification action, not payment of the judgment.") (citing Flagship Nat'/ Bank v. Gray 

Distrib. Sys., Inc., 485 So. 2d 1336, 1342 (Fla. 3d DCA 1986)). 

59. Here, assuming that Count XI is a common law indemnification Claim, the claim 

is premature and subject to dismissal because a judgment has not been entered against Plaintiff, 

nor has Plaintiff made such an allegation. 

60. Similarly, statutory indemnification, which is governed by Section 607.0850(3), 

Florida Statutes, states: 

To the extent that a director, officer, employee, or agent of a 
corporation has been successftfl on the merits or otherwise in 
defense of any proceeding referred to in subsection (1) or 
subsection (2), or in defense of any claim, issue, or matter therein, 
Ile or she shall be indemnified against expenses actually and 
reasonably !ncurred by ltim or her in connection therewith. 

(emphasis added). 

61. Plaintiff is currently not "a party to any proceeding" as required in subsections (1) 

and (2) of the statute, nor is Plaintiff currently defending a proceeding which may result .· 

indemnification under subsection (3). Accordingly, Count XI should be dismissed as premature. 

62. Further, with respect to Defendant Ted, Plaintiff has faikd to allege how Ted 

could be personally liable to indemnify Plaintiff. Plaintiff does not allege that he entered into 

any contract or agreement whereby Ted agreed to indemnify and hold Plaintiff harmless. 

Moreover, to the extent Count XI is a claim for statutory indemnification, such a claim would not 

cover Defendant Ted, a mere shareholder/officer of the Corporate Defendants. 
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IV. ALTERNATIVE MOTION FOR MORE DEFINITE STATEMENT 

63. In the event the Court is not inclined to grant any portion of Defendants' Motion 

to Dismiss, Defendants Ted, LIC and AIM move for a more definite statement. 

64. Florida R. Civ. P. l.140(e) provides that "[i]f a pleading . . is so vague or 

ambiguous that a party cannot reasonably be required to frame a responsive pleading, that party 

may move for a more definite statement before interposing a responsive pleading." See also 

Conklin v. Bpyd, 189 So. 2d 401, 403 (Fla. 1st DCA 1996) (holding that the "function of a 

motion for a more definite statement is to require that a vague, indefinite or ambiguous pleading 

be _so amended so as to enable the party required to respond thereto, to intelligently discern the 

issues to be litigated and to properly frame its answer or reply."). 

·65. As set forth above, Plaintiff's Complaint is so vague, confusing, contradictory and 

meandering that it is virtually impossible to prepare a response to the allegations. 

66. Among other things, Plaintiff lumps all four ( 4) Defendants -- which are sq~arate 

and distinct individuals and legal entities -- together in his allegations, essentially alleging that 

everyone did everything. This type of pleading makes it virtually impossible for each of the 

Defendants to frame an appropriate response. Plaintiffs improper grouping of all of the 

Defendants in this action fails to distinguish each Defendant's particular conduct, fails to put 

each Defendant on adequate notice of the claims asserted against them and thereby fails to meet 

basic pleading requirements. 

67. Moreover, Plaintiff fails to allege the which of the Corporate Defendants were 

parties to the purported oral contract(s) which serve the basis for Plaintiffs suit. In fact, it is 

unclear from the Complaint whether Plaintiff contends that multiple alleged oral contracts were 
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entered into. Plaintiff also fails to outline the material terms of the alleged oral contract(s) and 

fails to allege when the purported breach( es) occurred. 

68. At the very least, Plaintiff should be required to provide a more definite statement 

of his allegations against each specific Defendant and a more definite statement regarding the 

parties and terms of the alleged oral contract(s) upon which this action is purportedly based. 

WHEREFORE, Defendants, TED S. BERNSTEIN, LIC HOLDINGS, INC., and 

ARBITRAGE INTERNATIONAL MANAGEMENT, L.L.C., f/k/a ARBITRAGE 

INTERNATIONAL HOLDINGS, L.L.C., respectfully request entry of an Order: (i) granting this 

Motion and >dismissing Plaintiffs Complaint in its entirety; (ii) awarding Defendants' their 

reasonable attorneys' fees and costs pursuant to Fla. Stat. §§ 772.11 and 812.035(7); (iii) or, in 

the alternative, requiring Plaintiff file a more definite statement as to any count not dismissed, 

and (iv) for such other relief as this Court deems just and proper. 

Dated this 1st day of October, 2012. 

FTL 108,918, 112 4 

GREENBERG TRAURIG, P.A. 
401 East Las Olas Boulevard, Suite 2000 
Fort Lauderdale, Florida 33301 
Telephone: (954) 765-0500 
Facsimile: (954) 765-1477 

G D 
Florida B No. 0108510 

.,swergoldj gtlaw.com 
~KRISTINA L. ARNSDORFF 

Florida Bar No. 0040596 
amsdorffk@gtlaw.com 

Attorneys for Defendants 
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CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true and correct copy of the foregoing was served via 

e-mail upon: Peter M. Feaman, Esq. and Kenneth D. Stern, Esq., pfeaman@feamanlaw.com, 

kdstem@gmail.com, 3615 W,- Boynton Beach Blvd., Boynton Beach, FL 33436, on this 151 day 

of October, 2012. 

SDORFF 
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WILLIAM E. STANSBURY, 

Plaintiff, 
vs. 

TED S. BERNSTEIN, SIMON 
BERNSTEIN, LIC HOLDINGS, INC., and 
ARBITRAGE INTERNATIONAL 
MANAGEMENT, L.L.C., f/k/a 
ARBITRAGE INTERNATIONAL 
HOLDINGS, L.L.C., 

"TO: 

Defendants. 

RECORDS CUSTODIAN 

PETER M. FEAMAN, P.A 

3615 BOYNTON BEACH BLVD. 
BOYNTON BEACH, FL 33436 

IN THE CIRCUIT COURT OF THE 
FIFTEENTH JUDICIAL CIRCUIT IN AND 
FOR PALM BEACH COUNTY, FLORIDA 

CASE NO. 502012CAOI3 933XXXXMB AA 

PLEASE TAKE NOTICE that at the date, time, .and place specified below, the 

Defendants will take the following deposition: 

Deponent Date and Time Location 

Peter M. Feaman, Esquire October 19, 2012@ 10:00 a.m. Greenberg Traurig, P.A. 
5100 Town Center Circle 
Suite 400 
Boca Raton, FL 33486 

upon oral examination, before a Notary Public in and for the State of Florida, or any other officer 

duly authorized to administer oaths by the laws of the state. The deposition will continue from hour 

_ .. . ,,_ 

.. · . 
.,::·.:~~: 

/_·!~~::.. -
·~\~.:~~ .... ... -:;~·:· . 

to hour and from day to day until completed. The deposition is being taken for the purpose of 

discovery, for use at trial, or both of the foregoing, or such other purposes as are permitted under the 

applicable and governing rules. 
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.. 
NOTICE TO DISABLED PERSONS 

CASE NO. 502012CA013 933XXXXMB AA 
Page2 of2 

In accordance with the Americans with Disabilities Act, all persons who are dis.abled and who need special 
accommodations to participate in this proceeding should contact the attorney whose name appears on this Notice not 
later than five (5) business days prior to the proceeding. 

Respectfully submitted, 

GREENBERG TRAURIG, P.A. 
Attorneys for Defendants 
401 East Las Olas Boulevard, Suite 2000 
Fort Lauderdale, Florida 33301-4223 
Telephone: 954) 765 -0500 
Facsimil : (954 7 -1477 

By: 
GOLD 

Florid No. 108510 
Awergoldj@gtlaw.com 

v KRISTINA L. ARNSDORFF 
Florida Bar No. 40596 
arnsdorffk@gtlaw.com 

CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true and correct copy of the foregoing was sent by 

electronic mail and U.S. Mail to Peter M. Freaman, P.A., Peter M. Freaman, Esquire, 3615 

Boynton Beach Blvd., Boynton Beach, FL 33436, pfreaman@fre 

October, 2012. 

SDORFF 

FTL108,937,731v1 141289.010100 
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WILLIAM E. STANSBURY, 

Plaintiff, 
vs. 

TED S. BERNSTEIN, SIMON BERNSTEIN, 
LIC HOLDINGS, INC., and ARBITRAG 

. INTERNATIONAL MANAGEMENT, L.L.C. 
fi'k/a ARBITRAGE INTERNATIONAL 
HOLDINGS, L.L.C., 

Defendants. 

THE STA TE OF FLORIDA: 

To: RECORDS CUSTODIAN 
PETER M. FEAMAN, P.A 

3615 BOYNTON BEACH BLVD. 
BOYNTON BEACH, FL 33436 

IN THE CIRCUIT COURT OF THE 
FIFTEENTH JUDICIAL CIRCUIT IN 
AND FOR PALM BEACH COUNTY, 
FLORlDA 

CASE NO: 502012CAOq 933XXXXMB AA 

YOU ARE HEREBY COMMANDED to appear before a person authorized by law to take 
deposition at the law offices of Greenberg Traurig, P.A., 5100 Town Center Circle, Suite 400, 
Boca.Raton, Florida 33486 on October 19, 2012 at 10:00 a.m., and to have with you at said time 
and place any and all documents identified on SCHEDULE A attached to this subpoena which 
are in your possession, custody or control. All of the documents described in Schedule "A" 
which are in your possession, custody or control must be preserved and not destroyed. These 
items will be inspected and may be copied at that time. You will not be required to surrender the 
original items. 

If you fail to comply with this Subpoena, you may be in contempt of Court. 

You are subpoenaed by the attorney whose name appears on this subpoena and unless 
excused from this subpoena by the attorney or the Court, you shall respond to this subpoena as 
directed. 
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CASE NO. 10-45224 (13) 

**IMPORTANT: IF YOU WITHHOLD ANY INFORMATION THAT IS 
REQUESTED IN THIS SUBPOENA BY CLAIMING THAT IT IS PRIVILEGED OR 
SUBJECT TO PROTECTION AS TRIAL PREPARATION MATERIAL, THEN 
PURSUANT TO Fla. R. Civ. P. 1.280(b)(5), YOU SHALL MAKE THE CLAIM OF 
PRIVILEGE EXPRESSLY AND DESCRIBE THE NATURE OF THE DOCUMENT, 
COMMUNICATIONS, OR THINGS NOT PRODUCED OR DISCLOSED IN A 
MANNER THAT, WITHOUT REVEALING INFORMATION ITSELF PRIVILEGED 
OR PROTECTED, WILL ENABLE THE UNDERSIGNED TO ASSESS THE 
APPLICABILITY OF THE PRIVILEGE OR PROTECTION. IF YOU FAIL TO 
PRODUCE AND PROVIDE THE REQUIRED PRIVILEGE LOG, YOU MAY BE IN 
CONTEMPT OF COURT. 

DATED ON this 12th day of October, 2012. 

JON L. SWERGOLD 
Florida Bar No. 0108510 
KRISTINA L. ARNSDORFF 
Florida Bar No. 0040596 
GREENBERG TRAURIG, P.A. 
Attorneys for Defendant 
401 East Las Olas Blvd., Suite 2000 
Fort Lauderdale, FL 33301 
Telephone: (954) 765-0500 
Facsimile: (954) 765-1477 

NOTICE TO DISABLED PERSONS 

In accordance with the Americans with Disabilities Act of 1990, all persons who are disabled and who need 
special accommodations to participate in this proceeding because of that disability should contact the attorney whose 
name appears on this Notice not later than five (5) business days prior to the proceeding. 
FTL 108,932,674v1141289.010100 
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SCHEDULE "A" 

I. INSTRUCTIONS 

l. You shall specify which documents are produced in response to each of the 
numbered paragraphs. If any document herein requested was formerly in your possession, 
custody, or control and is no longer in your possession or has been lost or destroyed, you are 
requested to submit in lieu of each document a written statement that: 

a. describes in detail the nature of the document and its contents; 
b. identifies the person who prepared or authored the document and, if 

applicable, the person to whom the document was sent; 
c. specifies the date on which the document was prepared or transmitted or 

both; and 
d. specifies, if possible, the date on which the document left your possession, 

or was lost or destroyed, and if destroyed, the conditions of or reasons for 
such destruction and the persons requesting and performing the 
destruction. 

2. If you object to fully identifying a document or oral communication because .of a 
privilege, you must nevertheless provide the following information, unless divulging the 
information would disclose the privileged information: 

a. the nature of the privilege claimed (including work product); 
b. if the privilege being asserted is in connection with a claim or privilege 

governed by state law, the state law privilege rule being invoked; 
c. the date of the document or oral communication; 
d. if a document: its type (correspondence, memorandum, facsimile, etc.), 

custodian, location and such other information sufficient to identify the 
document for a subpoena duces tecum or a document request, including 
where appropriate the author, addressee and~ if not apparent, the 
relationship between the author and addressee; 

e. if an oral communication: the place where it was made, the names of the 
persons present while it was made and, if not apparent, the relationship of 
the persons.present to the declarant; and 

f. the general subject matter of the document or oral communication. 
3. The singular form of a noun or pronoun shall be considered to include within its 

meaning the plural form of the noun or pronoun, and vice versa. The masculine form of a noun 
or pronoun shall be considered to include within its meaning the feminine form of the noun or 
pronoun, and vice versa. 

4. Regardless of the tense employed, all verbs shall be read as applying to the past, 
present and future as is necessary to make any paragraph more, rather than less, inclusive. 
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CASE NO: 502012CA013 933XXXXMB AA 

II. DEFINITIONS 

1. "You," or "your" shall refer to PETER M. FEAMAN, P.A., its representatives, 
agents, affiliates, attorneys, officers, employees and all persons acting or purporting to act on its 
behalf. 

2. "Stansbury" shall refer to WILLIAM ("BILL") STANSBURY and his 
representatives, agents, affiliates, attorneys, employees and all persons acting or purporting to act 
on his behalf. 

3. "Communication" shall mean any oral or written statement, dialogue, 
colloquialism, discussion, conversation, agreement, or other transfer of thoughts or ideas 
between persons by any means. 

4. "Document" or "documents" as used herein shall mean the original and any copy, 
regardless of its origin and location, of all writings of any kind whatsoever including, but not 
limited to, all abstracts, accounting journals, accounting ledgers, advertisements, affidavits, 
agendas, agreements or proposed agreements, analyses, appointment books, appraisals, articles 
of incorporation, balance sheets, bank checks, bank deposit or withdrawal slips, bank creditor 
debit memoranda, bank statements, blueprints, books, books of account, budgets, bulletins, 
bylaws, canceled checks, charts, checks, codes, communications, communications with 
government bodies, computer data or printouts, conferences, contracts, correspondence~ 
electronic mail, data processing cards, data sheets, desk calendars, details, diagrams, diaries, 
disks or data compilations from which information can be obtained or translated, drafts, 
drawings, electromagnetic tapes, files, films, financial calculations, financial projections, 
financial statements, graphs, handwritten notes or comments however produced or reproduced, 
indexes, insertions, instructions, internal accounting records, interoffice communications, 
invoices, ledgers, letters, lists, logbooks, manuals, memoranda, microfilm, minutes of meetings, 
motion pictures, newspaper or magazine articles, networks, nonconforming copies which contain 
deletions, notations or records of meetings, notes, notices of wire transfer of funds, outlines, 
pamphlets, papers, passbooks, periodicals, photocopies, photographs, pictures, plans, preliminary 
drafts, press releases, proposals, publications, punch cards, raw and refined data, receipts, 
recommendations, records, records of conferences or conversations or meetings, records of 
payment, reports, resolutions, results of investigations, schedules, schematics, sepias, shipping 
papers, slides, specifications, speeches, statements of account, studies, summaries, surveys, tape 
recordings, tax returns, telegrams, telephone logs and records, telephone and other conversations 
or communications, teletypes, telexes, transcripts, transcripts of tape recordings, video tapes, 
voice records, vouchers, work papers, worksheets, written notations, and any and all other papers 
similar to any of the foregoing. Any document containing thereon or attached thereto any 
alterations, comments, notes or other material not included in the copies or originals or referred 
to in the preceding definition shall be deemed a separate document within said definition. Any 
document shall include all exhibits, schedules or other writings affected by or referenced in any 
such document or other writings necessary to complete the information contained therein or 
make it not misleading. 
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CASE NO: 502012CA013 933XXXXMB AA 

5. "And" and "or" as used herein are terms of inclusion and not of exclusion, and 
shall be construed either disjunctively or conjunctively as necessary to bring within the scope of 
the request for production of documents any document or information that might otherwise be 
construed to be outside its scope. 

6. "Any" means one or more. 

7. "Describe," "discuss," "analyze," "describing," "discussion," or "analyzing," 
mean any document that, in whole or in part, characterizes, delineates, explicates, deliberates, 
evaluates, appraises, assesses or provides a general explanation of the specified subject. 

8. "Person" means the plural as well as the singular and shall include any 
association, company, firm, governmental agency or body, institute, joint venture, natural person, 
partnership, sole proprietorship, or other legal entity, whether privately or publicly owned or 
controlled, for-profit or not-for-profit, or partially or fully government owned or controlled. 

9. "Reflecting," "relating to," or "referring to" means expressly stated in, mentioned, 
described, making reference to or cross-reflecting to, naming, quoting or summarizing statements 
made by, attached or otherwise physically connected to, or printed in or on any Document, or 
otherwise containing information which discloses the identity or location of the Persons or items 
referenced to in the Requests. 

10. "All" means "any" and "all." 
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III. DOCUMENTS TO BE PRODUCED 

1. Copies of all checks provided to you by Stansbury dra'Ml by any insurance 
company as referenced in Peter Feaman's letter of June 20, 2012, a copy of which is attached 
hereto. 

2. Any and all trust account records created and/or maintained by you reflecting 
deposits and/or withdrawals made by you of any insurance company checks provided to you by 
Stansbury. 

· 3. Any and all documents reflecting checks received by Stansbury dra'Ml by any 
insurance company that have not been deposited by you into your trust account. 

4. All trust account banking records reflecting any deposits and/or withdrawals made 
by you of any insurance company checks provided to you by Stansbury. 

5. All communications of any kind whatsoever between and among Stansbury and 
Phoenix Life Insurance Company. 

6. All communications of any kind whatsoever between and among Stansbury and 
TransAmerica Life Insurance Company 

7. All communications of any kind whatsoever between and among Stansbury and 
any life insurance company relating to the payment of commissions. 

8. All communications of any kind whatsoever between and among Stansbury and 
any life insurance company where "Stansbury is listed as the qualifying agent" and who 
Stansbury has informed that "all future renewal commissions paid to him personally be sent to 
Mr. Stansbury at his home address," as referenced in Peter Feaman'.s June 20, 2012 letter, a copy 
of which is attached hereto. 
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The Law Offices 
of 

PETER M. FEAMAN, P.A. 
Strategic Counselor. Proven Advocate."' 

!\fain l )ftk<:: 
)615 Bnynron Beach F\kd. 
lfoynron Beach. FL Tl436 

P<Cn'1· M. F<:amrm, faq. 
N,1n..:y E. U11ffcy, Eoq. 
OfC111msd 

June 20, 2012 

Via Certified Mail, Return Receipt Requested 

PERSONAL and CONFIDENTIAL 
Mr. Ted Bernstein, President 
UC Holdings, Inc. 
950 Peninsula Corp Circle 
Suite 3010 

Boca Raton, FL 33487 

Re: William (Bill) Stansbury 

Dear Mr. Bernstein: 

BH1nch Offlc~·: 
7900 Gh1d.~s l\olKl 
Boen Raton, FL H4 H 

Tdephnne: ( 561) 7 )4. 555~ 

Facsimile: ('i6l) 7H-1554 
pf<:a1 nan(/1)fra man !;1 w.<:<)JO 

The undersigned represents William (Bill} Stansbury and we arc \vTiting this letter on his 
behalf. Mr. Stansbury received your proposed letter agreement reflecting l.lC Holdings' 
proposal to indemnify its sharehold~rs concerning policies sold under the Cambridge Financing 
Program. As a result of your proposal, Mr. Stansbury has reviewed with me in detail his dealings 
with you and your companies over the past 4 to 5 years. 

After reviewing the facts with Mr. Stansbury, some of which will be summarized below, I 
was shocked t11at he had not consulted legal counsel until now. Be that as it may, and based upon 
the facts presented to us, we believe you have engaged in fraud, civil theft, breaches of fiduciary 
duties, and breach of contract, just to name a few. The purpose of this Jetter is to a). respond to 
your indemnity proposal and b ). request that you pass this letter on to your counsel immediately 
in the off-chance that these very serious matters can be resolved prior to the filing oflcgal action. 
The issues can b~ summarized as follows: 

I. The first issue concerns you and your company's failure to pay salary compensation to 
Mr. Stansbury. Mr. Stansbury has been making inquiries concerning this for the past 5 months, 
but to no avail. Mr. Stansbury's claim for unpaid salary arises from three Ct'ltegorie::,i: 
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a. Failure to pay salary based on net retained commissions. 

i. Based upon reports prepared by your company for the period of 2007 
through 2011, L IC Holdings, Inc. and/or Arbitrage International Holdings, n/kia Arbitrage 
International Management, LLC, received $35,384,246.00 in net retained commissions. 
According m Mr. Stansbury's salary arrangement, he is entitled to 15% of those net retained 
commissions, which amounts to $5,307,636.90. During this time period. Mr. Stansbury's salary 
compensation was $2,844,910.00. The shortfall in salary owed to Mr. Stansbury ls 
$2,462.726.90. 

ii. There is salary compensation owed to Mr. Stansbury as a result of bridge 
loans in 2008. You received a $2,000,000.00 settlement in 2010 resulting from the resolution of 
a lawsuit involving Global St.-cured Capital. Mr. Stansbury is entitled to 15% of those funds, 
which is $300,000.00. 

iii. ln addition, you received $507,891.00 in commissions in connection with 
the Biviano matter. Mr. Stansbury is L'Iltitled to 15% of those funds, which is S76, 183.65. 

iv. In April of 2012, you received three commissions totaling approximately 
$200,000.00 in the Levine, Wiss and Berley matters. Mr. Stansbury has been requesting payment 
of this for weeks, again to no avail. Mr. Stansbury is due salary compensation for these items in 
the amount of $30,000.00. 

Therefore, Mr. Stansbury's total claim for salary arising out of net retained 
commissions is approximately $2,868,9 J 0.55. 

The liability for payment of this salary is not limited to UC Holdings, Inc. 
or Arbitrage International Management, LLC. This liability also flows to you individually as a 
result of your breaches of your fiduciary duty owed to Mr. Stansbury and utter failure to abide by 
corporate governance standards, which conduct is more particularly dcsciibed below. 

b. Mr. Stansbury is also due unpaid salary based on 15% of all renewal commissions 
since 2008. Mr. Stansbury's salary claim for renewal commissions cannot as yet be determined 
with specificity due to the fact that you and your office have been opening mail directed to Mr. 
Stansbury and negotiating checks made payable to him by falsifying his endorsement and 
depositing those checks into accounts which only you control. This conduct constitutes civil 
theft and breach of fiduciary duty. We believe this claim amounts to hundreds of thousands of 
dollars. 

c. Salaiy com12ensation for 2008. Mr. Stansbury has recently learned that you and 
Mr. Simon Bernstein received $8,982,124.00 in salary in 2008. By contmst, Mr. Stansbury 
received $420,018.00, paid to him in January 2008, based on policies sold in 2007. He received 
zero (no salary compensation) for his 2008 production. It is obvious that you and Simon treated 
your corporations as personal ATM machines, while completely ignoring your fiduciary 
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responsibilities to your employee and minority shareholder, Mr. Stansbury. It further appears 
that after the exorbitant salaries were paid to you, you then loaned the money back to the 
corporation at an interest rate significantly above market rates in order to meet the cash flow 
needs of the various t..'11tities, again, clearly disregarding your corporate governance 
responsibilities. 

2. Indemnification issues. 

Mr. Stansbury has been served with three lawsuits from Phoenix Insurance Company and 
one from Mr. Wright seeking indemnification as a result of agent misconduct which was in no 
way attributabJe to the conduct of Mr. Stansbury. Although all of these matters have been 
settled, because he was the qualifying agent ofrecord for other policies, he could be the subject 
of future litigation for refunds of commissions paid. All of these commissions were paid over to 
you or your companies. 

The Indemnification Agreement which you sent to Mr. Stansbury is completely 
insutlicicnt. You have a duty as a matter oflaw to indemnify Mr. Stansbury. Your offer of future 
indemnity is contingent upon "all'' commissions that have been received by LI C's present or past 
shareholders be tu.med over to LIC. This is nothing short of extortion. Further, your second 
paragraph states that UC is · .. presently insolvent"' and has a ''negative net worth.'' You then 
conclude with the sentence that with the indemnification agreement in place, LIC "may'' have 
sufficient funds to meet its current obligations. Therefore. a simple indemnification from UC 
Holdings to Mr. Stansbury is insufficient. Any such indemnification would have to be personally 
guaranteed by you and Mr. Simon Bernstein. 

3. Unauthorized interception of U.S. Mail. 

l have been given the understanding that your office has been opening mail directed to 
Mr. Stansbury personally. This is a federal offense and also constitutes a breach of the fiduciary 
duty you owe to Mr. Stansbury as an employee and minority shareholder. 

There has been no accounting to Mr. Stansbury for any of the checks which may have 
been sent to him personally on which his signature has been forged, the checks cashed and 
placed out of the reach of Mr. Stansbury. In 2012, Mr. Stansbury has been receiving checks from 
Phoenix Life Insurance Company and TransAmerica Life Insurance Company. Mr. Stansbury 
has been holding these checks. They have now been remitted to the undersigned as attorney for 
Mr. Stansbury. This office is holding these funds in a separate interest-bearing trust account 
pending the resolution of this matter. · 

With regard to all of the other insurance companies for whom Mr. Stansbury is listed as 
the qualifying agent, he has now informed those companies that all future renewal commissions 
paid to him personally be sent to Mr. Stansbury at his home address. These funds will then be 
remitted to the undersigned counsel of record for Mr. Stansbury. We will place these funds in a 
separate interest-bearing trust account as well. Any attempts by you to contact these insurance 
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companies will be considered a tortious interference of his business relationship and such 
activity will be added as a claim in any future legal proceedings. 

4. Shareholder status. 

Mr. Stansbury has been a I 0% sharehoJder of UC Holdings, Inc., pursuant to the terms of 
a Shareholders Agreement. On behalf of Mr. Stansbury, demand is hereby made, pursuant to 
Florida Statute 607 .1602? for inspection of the corporate records including the following: 

1. Minutes of the Board of Directors meetings from January I. 2008 to the 
present. 

IL Minutes of Shareholders· meetings from January I, 2008 to the present. 

III. Records of any actions taken by the Shareholders an.d!or the Board of 
Directors without a meeting, from January l, 2008 to the present. 

IV Accounting and financial records of LIC Holdings, Inc., Arbitrage 
International Management, LLC, fonncrly known as Arbitrage International Holdings, LLC, and 
all other subsidiary or affiliated companies under your control, including, without limitation, 
income tax returns, general ledgers, balance sheets, profit and loss statements, stock books, bank 
statements, loan a!_,rreements or guarantees, and any other financial books and records from 
January I , 2008 tG the present. 

Mr. Stansbury is seeking to inspect these records in good faith and for the purpose of 
determining if misappropriation of corporate assets for improper purposes has previously taken 
or is presently taking place. 

I have been made aware of a letter dated December 22, 2011 in which Mr. Stansbury 
purponedly "ceded" his shares of stock in LIC Holdings, Inc. back co the company. This letter 
was obtained under false pretenses and is not recognized by Mr. Stansbury as validly conveying 
his ownership interest in LIC Holdings, Inc. 

Please have your legal counsel contact us within ten (10) days. Should we fail to receive 
a response within that time, Mr. Stansbury will take legal action to protect his rights and 
interests. 

Very truly yourt;, 

PETER M/11~. FE MAN, P.~?

1 
.. 

fl /?-,. ~g,c.~. 
By: /~ 

PMF!mk Peter M. Feaman 
cc: William Stansbury 



WILLIAM E. STANSBURY, 
Plaintiff, 

v. 

TED S. BERNSTEIN; SIMON BERNSTEIN; 
· LIC HOLDINGS, INC.; and ARBITRAGE 
INTERNATIONAL MANAGEMENT, LLC, 
f/k/aARBITRAGE INTERNATIONAL 
HOLDINGS, LLC. 

Defendants. 
I 

IN THE CIRCUIT COURT OF THE 

15™ JUDICIAL CIRCUIT IN AND FOR 
PALM BEACH COUNTY, FWRIDA 

CASE NO: 50 2012 CA 013933 MB AA 

OBJECTIONS TO SUBPOENA DUCES TECUM FOR DEPOSITION AND 
MOTION FOR PROTECTIVE ORDER 

COMES NOW the Law Finn of Peter M. Fearn.an, P.A., by and through Peter M. 

F eaman, Esquire and Plaintiff, WILLIAM E. STANSBURY, by and through undersigned 

counsel, and objects to the Subpoena Duces Tecum for Deposition served on Peter M. Fearn.an, 

P.A., as follows: 

General Objection 

Requests for any documents should be propounded in accordance with the Florida Rules 

of Civil Procedure. A subpoena duces tecum upon Plaintiff's law firm is an attempt to bypass the 

discovery Rules of Civil Procedure. As such, Plaintiff and Peter M. Fearn.an, P.A. object to all 

items requested. 

Without waiving the aforesaid objection as to all matters, Plaintiff's counsel agrees to 

produce those items requested in Requests #1 through #4 in the subpoena duces tecum. All other 

items are objected to as set forth below. 

1. Peter M. Fearn.an, P.A. objects to Request #5, as any such documents would have 

come into its possession by virtue of the attorney-client relationship between it and WILLIAM E. 



• STANSBURY, and such documents, if any, are privileged documents supplied to it by the client 

in anticipation oflitigation. 

2. Peter M. Feaman, P.A. objects t6 Request #6, as any such documents would have · 

come into its possession by virtue of the attorney-client relationship between it and WILLIAM E. 

STANSBURY, and such documents, if any, are privileged. documents supplied to it by the client 

in anticipation of litigation. 

3. Peter M. Feaman, P.A. objects to Request #7, as any such documents would have 

come into its possession by virtue of the attorney-client relationship between it and WILLIAM E. 

STANSBURY, and such documents, if any, ~e privileged documents supplied to it by the client 

in anticipation of litigation. 

4. Peter M. Feaman, P.A. objects to Request #8, as any such documents would have 

come into itS possession by virtue of the attorney-client relationship betWeen it and WILLIAM E. 

STANSBURY, and such documents, if any, are privileg~ documents supplied to it by the client 

in anticipation oflitigation. · 

WHEREFORE, Plaintiff WILLIAM STANSBURY and Peter M. Feaman, P.A. request 

this Honorable Court to enter a Protective Orc;ier as set forth herein. 

2 
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• CERTIFICATE OF SERVICE 

WE HEREBY CERTIFY that the above and foregoing has been forwarded -via e-mail at 
swergoldj@gtlaw.com; amsdorftk@gtlaw.com; steffesj@gtlaw.com; and FLService@gtlaw.com· 
to Jon Swergold, Esq., Greenberg Traurig, P.A., 401 East Las Olas Blvd., Suite 2000, Fort 
Lauderdale, FL33301this24111 day of OCTOBER, 2012. 
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PETER M. FEAMAN, P.A. 
3615 W. Boynton Beach Blvd. 
Boynton Beach, FL 33436 
Tel: 561-734-5552 
Fax: 561-734-5554 , 
11feaman@feamanlaw.com 

By: Isl Peter M. Feaman 
Peter M. Feaman 
Florida Bar No.: 0260347 

---~-~----'------------



WILLIAM E. STANSBURY, .. 
Plai,ntiff, 

v. 

TED S. BERNSTEIN; SIMON BERNSTEIN; 
LIC HOLDINGS, INC.; and ARBITRAGE 
INTERNATIONAL MANAGEMENT, LLC, 
flk/a ARBITRAGE INTERNATIONAL 
HOLDINGS, LLC • 

. Defendants. 

IN THE CIRCUIT COURT OF THE 
15™ JUDICIAL.CIRCUIT IN AND FOR 
PALM BEACH COUNTY, FLORIDA 

CASE NO: 50 2012 CA 013933.,MB AA· 

RESPONSE OF PLAINTIFF WILLIAM E. STANSBURY 
TO DEFENDANTS' MOTION TO DISMISS QR, IN THE 

ALTERNATIVE, MOTION FOR MORE DEFINITE STATEMENT 

Plaintiff WILLIAM E. STANSBURY, through undersigned counsel, hereby .responds to 

Defendants' Motion to Dismiss or, in the Alternative, Motiqn for More Definite Sta_teme.nt, and 

states: 

1. General Response 

When considering a Motion to Dismiss, the standard to be applied by the trial court is 

that every allegation must be accepted as true, and every inference must be drawn In favor of the 

Plaintiff; the pleader is only required to set forth "a short and plain statement of the ultimate 

facts showing that the pleader is entitled to relief." See, Rule 1.11 O(b ), Fla. R.Civ. P. 

The facts pied in the Complaint that support the various· legal theories set forth in each . . ' . . 

Count are contained in paragraphs 8 through 25 of the Complaint. They establish that: · 

• Plaintiff was an employee and minority owner of LIC Holdings, Inc. (LIC); he was 

promised but not paid compensation that he was due f9r the years 2008 through 2011; 



and he was denied promised profit distributions on his 10% ownership interest. See, 

paragraphs 13, 18, 20 21 and 22. 

. . 

• That the officers of Defendants LIC and Arbitrage International Management (AIM), 

Simon and Ted Bernstein, made false and misleading representations to Plaintiff with 

respect to the _compensation and distributions due him by falsely stating, among other 

things, that Defendants Bernstein as well as Plaintiff were not receiving full 

c9mpensation when, in fact, Defen~ants Bernstein were being fully paid. See, paragraphs 

21, 22 and 25. 

• This concealment and other representations, and reliance thereon, induced Plaintiff to 

delay pursuing his rights until he did so by the filing of the Complaint in 2012. See, 

paragraph 25. 

Plaintiffs Complaint .clearly sets forth the ultimate facts supporting Plaintifr s claims against · 

the Defendants. The Defendants' assertion that the Plaintiffs factual allegations as "confusing," 

"riddled with ambiguities," "vague," and "contradictory" (which they are not) is simply wrong. 

2. The Statute of Limitations Does Not Bar Plaintiff's Claims. Defendants seek to 

dismiss the Counts alleging Accountin~ (Counts I and 11), Breach of Oral Contract (Count III), 

Breach of Implied Covenant of Good Faith and Fair Dealing (Count IV), Breach of Fiduciary 
' 

Duty (Count V), Fraud (Count VII), Equitable Lien (Count VIII), Contract Implied in Law 

(Count IX) and Constructive Trust (Count X) on the gr~und that these claims are barred by the 

four~year statute of limitations found in §95.11(3) Fla. Stat. (2012). Defendm1ts contend the 
' 

limitations period began .to run prior to July 31, 2008 based solely on Plaintiff's allegation that 

Simon Bernstein made certain representations to him in "early 2008" (Complaint, Par. 21) and 

that Plaintiff represented that he had been deprived of his money due him for "approximately 

four and a half years" (Complaint, Par. 28). These statements, according to the Defendants, 
2 



somehow indicate that Plaintiff was aware of his claims prior to July 31, 2008, and thris they are 

now time barred. 

Defendants' argument is fatally flawed for several reasons: 

(a) These avermerits in the Complaint are clearly retrospective recollections made by 

Plaintiff as to the sequence of events that ultimately gave rise to his claims. They do not suggest 

· that, at the time, Plaintiff realized, or should have realized, that any conduct by the Defendants · 

was actionable. 

(b) Defendants ignore the allegations of Paragraph 22 of the Complaint: 

22. 1brough misrepresentations made from 2008 through the date of filing of this 

Complaint, Defendants knowingly made false statements to Plaintiff to hide their 

scheme to withhold from Plaintiff money to which he was entitled. For example, 

at times they claimed that money being received was not being paid as salary or 
distributions to either of Defendants BERNSTEIN but was being withheld and 
placed in a company account, for eventual distribution. As Plaintiff and 
Defendants could afford to wait until year's end to be paid their 
distributions, and as Defendants BERNSTEIN assured Plaintiff that the 
payment arrangement would apply to all three equally, Plaintiff did not 
question the truthfulness of their representations (emphasis added). 

In light of these allegations, three· things are readily apparent. First, Plaintiff has alleged that, 

due to the representations of the Bernstein Defendants, he was pursuaded to wait until the end of 

the year 2008 to be paid. As a result, the statute of limitations would not begin to run, at the 

earliest, until sometime after January 1, 2009 when he was not paid as promised. Therefore, 

these claims are timely filed. Secondly, Plaintiff is alleging he was induced to his detriment into 

delaying action on the Defendants failure to pay him by the false and fraudulent 

misrepresentations of the Bernsteins. Fraudulent misrepresentations operate to toll the statute of 

limitations. See, San Pedro v. San Pedro, 910 So. 2d 426, 430 (Fla. 4th DCA 200,5). Further, if 

there is some question as to when the applicable statute of limitations began to run in this case, 
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the commencement date is a fact question for the trier of fact to resolve. See, J.A. Cantor 

Associates, Inc. v. Brenner, 363 So. 2d 204 (Fla. 3d DCA 1978). 

For the foregoing reasons, Defendant's Motion to Dismiss based on tQ.e statute of 

limitations should be denied. 

3. Allegations Against Ted Bernstein Personally for Accounting 

The allegations contained in paragraphs 11 through 25 of the Complaint clearly establish 

that the Bernstein Defendants and Ted Bernstein in particular, engaged in a campaign of 

misrepresentation and deceit with respect to their interaction and dealings with Plaintiff on 

compensation and ownership distribution issues. The Plaintiff admits, however, at least at this 

time, that the allegations against Ted Bernstein individ~lly, as to an Accounting, as set forth in 

Count ll, may be premature. As such, Plaintiff agrees to voluntarily dismiss that Count, without 

prejudice, at this time. 

4. Dismissal of Count I for an Accounting Against LIC and AIM is Not Warranted. 

The.test in Bankers Trust Realty, Inc. v. Kluger, 672 So. 2d 897 (Fla. 3d DCA 1996), as 

set forth in Defendants' Motion, requires Plaintiff to allege that: 1) Plaintiff and Defendant 

shared a fiduciary relationship OR entered a· complex transaction, and 2) a remedy at law is 

inadequate. Plaintiff contends that the parties entered into a complex transaction, and. Plaintiff 

has alleged the existence of a fiduciary relationship (see, Count V). Plaintiff has also alleged that 

a remedy at law is inadequate (see, Count I, par. 28). As such, Plaintiff has met the pleading 

requirements of Kluger and has stated a cause of action for an accounting against the Corporate 

Defendants. 

5. Plaintiff's claim for Breach of Implied Covenant of Good Faith and Fair Dealing 
(Count IV> Will Be Dismissed at This Time without Prejudice 
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6. Breach of Fiduciary Duty (Count V), Civil Theft (Count Vil and Fraud (Count VII) 
Are Not Barred by the Economic Loss Rule 

Claims for Breach of Fiduciary Duty and Civil Theft are causes of action arising under 

statutory law. ·The alleged Breach of fiduciary duty claim made by Plaintiff against the 

Defendants is supported by Florida law, including tlie fiduciary obligations of corporate officers 

· and directors, which are specifically set forth in Florida Statutes §607, et seq. Civil Theft is 

articulated in Florida .Statutes §772.11 (Complaint, Par. 48). The Plaintiff's Complaint has 

clearly stated a claim under that statute. The Supreme Court of Florida has unequivocally stated 

that the economic loss rule cannot be used to eliminate statutory causes of action. See, Comptech 

International, Inc. v. Milam Commerce Park, LTD, 7 53 So. 2d 1219 (Fla, 1999). Moreover, the 

economic loss rule does not abolish the cause of action for breach of fiduciary duty, even if there 

is an underlying contract. See, Invo Florida, Inc. v. Somerset Venturer, Inc., 751 So. 2d 1263 

(Fla. 3d DCA 2000). 

As to Plaintiff's fraud claim against Defendants, the economic loss rule does not bar tort 

actions where a legal duty· independent of the contract itself has been violated. HTP, Ltd. v. 

Lineas Aereas Costarricenses, S.A., 685 So. 2d 1238, 1239 (Fla . .199.6); In addition to the 

contract claims alleged, Plaintiff has specifically alleged that the Defendants deceived him into 

surrendering his 10% ownership interest in LIC. The fraudulent misrepresentations and . . 

subsequent reliance by plaintiff constitute an independent claim that is not related to the contract. 

Therefore, the fraud claim is not barre.d by the economic loss nifo. 

7. The Breach of Fiduciary Duty (Count V) and Fraud (Count VII) Claims 
Should Not Be Dismissed. 

For the reasons set forth in paragraphs 8 and 9 below, the Plaintiff's breach. of fiduciary 

duty and fraud claims against the Defendants should clearly not be dismissed. 
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8. The Breach of Fiduciary Duty Claim (Count V) States a Cause of Action. 

Florida law provides that corporate officers and directors owe a duty of loyalty and a duty 

of care to the corporation and its shareholders. Cohen v. Hattaway, 595 So.2d I 05 (Fla. 5th DCA 

1992). In particular, Fla. Stat. § 607.0830 provides: 

(1) , A director shall discharge his or her duties as a director ... 

(a) In good faith; 

(b) With the care an ordinarily prudent person in a like position would 

· exercise under similar circwnstances; and 

(c) In a manner he or she reasonably believes to be in the best interests 

of the corporation. 

These fiduciary duties are generally described as the duties of care and the duty of 

loyalty. See, Jn re Aqua Clear Technologies, Inc., 361 B.R. 567, 575 (Bankr. S.D. Fla. 2007). 

Each of th~se duties is of equal and independent significance. Id. The duty of care requires the 

'' 

directors of a company to act on an informed basis. Id. The duty of loyalty requires the officer or 

director to·act in good faith and in the best interests ofthe company. Fla. Stat.§ 607.0830(1)(c); 

In re Aqua Clear Technologies, Inc., 361, B.R. 567. A corporate officer or director breaches the 

duty of loyalty if that person "depart[s] from -his corporate responsibility and start[s] serving 

himself." In re Aqua Clear Technologies, Inc., 361 B.R. at 575, citing Intercarga Internacional 

de Carga, S.A. v. Harper Group, Inc., 659 So.2d 1208, 1210 (Fla. 3d DCA 1995). An officer or 
I, 

director may be held "strictly accoW1table and liable if corporate funds or property are wasted or 

mismanaged due to their inattention to their.duties." Id. 
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In this case, the Complaint specifically alleges that Simon and Ted Bernstein .owned and 

·controlled, the corporate ~efendants (LIC and AIM), worked clo~ely togethe~ with respect 

thereto, and were one another's alter e.gos. (Complaint, Par. 6) As such, the Bernsteins are (or · 

were at the time the claims arose Simon Bernstein is now deceased) clearly both "officers and 

directors" of the corporate Defendants and exclusively made all decisions . regarding the 

operations of these corporate Defendants. The Complaint also alleges that both Bemsteins made 

false and misleading misrepresentations to Plaintiff, an employee and minority shareholder of 

Defendant LIC, relating to Plaintiff's compensation and distributions on his oWnership interest, 

and the Bernsteins falsely stated that their compensation was being withheld and maintained by 

the CC?rporation, the same as Plaintiff's, when in reality they had' paid _themselves. (Complaint, 

Pars. 20, 22) It has also been alleged that the Bemsteins intercepted mail addressed to the 

Plaintiff and converted checks intended for Plaintiff for their own personal use or the use of the 

corporate Defendants. (Complaint, Par. 23) All these allegations were expressly incorporated. by 

reference into Count V. (Complaint, Par. 41) This conduct clearly establishes a Claim for breach 

of fiduciary duty as to the Bernsteins. As officers/directors, they failed to act in good faith and in 

the best interests of the company or its employee/minority shareholder, the Plaintiff, <fild 

breached their duty of loyalty when they departed from their corporate responsibilities and 

started serving themselves. Accordingly, Defendants' Motion to Dismiss the claim.for breach of 

·-
fiduciary duty should be denied. 

9. The Civil Theft Claim '(Count Vil States a Cause of Action. 

As stated in Paragraph 8, _above, the Complaint alleges· that the Bernsteins intercepted 

mail addressed to the Plaintiff and converted checks intended for Plaintiff for their own personal 

use or the use of the corporate Defendants. (Complaint, Par. 23). All these allegations were 
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expressly incorporated by reference into the Civil Theft claim,· Count VI (Complaint, Par. 49) 

and were included in the all·inclusive references contained in Par. 50. Paragraph 51 makes 

specific reference to the Defendants' criminal intent consistent with Palmer v. Gotta Have It Golf 

Collectibles, Inc., 106 F. Supp.2d 1289 (S.D. Fla. 2000) a case cited ·and relied on by Defendants 

at p. 15 of Defendants' Motion. While not _using the specific langtJ,age "sophisticated scheme of 

deceit and theft," that is the gist of Plaintiff's claim as alleged in Paragraph 51 and in the Fraud 

claim, Count Vll (Par. 58).· Finally, other than the general allegation relating to the failure to 

pay due compensation, the allegation of specific, identifiable checks made payable to Plaintiff 

that were converted by the Bernstein defendants is sufficient to meet the "specific money capable 

of identification" requirement of Belford Trucking Company v. Zagar, 243 So. 2d 646, 648 (Fla. 

4th DCA 1970), and cited in the Defendants' Motion at p. 15. For these reasons, the Motion to 

Dismiss the Civil Theft count should be denied. 

10. The Fraud Claim (Count VII) States a Cause of Action 

In order to sufficiently plead a fraud claim in Florida, the pleader must allege: a) a false 

representation of fact, known by the party making it to be false at the time it was made; (b) that 

the representation was made for the purpose of inducing another to act in reliance on it; (c) actual 

reliance on the representation; and (d) resulting in damage to the plaintiff. Essexlns. Co., Inc. v. 

Universal Entertainment & Skating Center, Inc., 665 So. 2d 360 (Fla. 5th DCA 1995). See also, 

' 
Peninsular Fla. Dist. Council of Assemblies of God v. Pan American Investment and 

Development Corp., 450 So. 2d 1231 (Fla. 4th DCA 1984). 

In this case, Plaintiff's Complaint has alleged sufficient, particular facts to state a cause 

of action for fraud. Paragraphs 11 through 25 set out in detail the misrepresentations ·and 

falsehoods stated by the Bernstein Defendants in their interaction and business discussions with 

Plaintiff, all of which were incorporated by reference into the Count VII by Par. 53. Of 
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particular interest is Paragraph 24, which alleges how Defendants deceived Plaintiff into 

surrendering his 10% interest in LIC, which he did. It is also alleged that the Defendants. 

intended for Plaintiff to rely on the false statements (or omissions of fact), that these statements 

or omissions were material, that Plaintiff relied cin these falsehoods and was damaged thereby. 

See, Complaint, Pars. 47, 56, 57. Plaintiff was damaged by these false representations when he 

was denied his due compensation and, more importantly, when he surrendered his ownership 

interest in the LIC. The Motion to Dismiss as to Count VII should be denied. 

11. The Equitable Lien (Count VIII), Constructive Trust (Count X), the Contract 
Implied in Law (Count VIID, and the Indemnification (Count XJ) Claim Will Be 
Dismissed At This Time Without Prejudice. 

WHEREFORE, Plaintiff requests this Honorable Court to deny Defendants' Motion to 

Dismiss as to Counts I, III, V, VI and VII, and such other relief as this Court deems just and 

proper. 

CERTIFICATE OF SERVICE 

WE HEREBY CERTIFY that the above and foregoing has been forwarded via e-mail 
service at · swergoldj@gtlaw.com; arnsdorftk@gtlaw.com; steffesj@gtlaw.com; and 
FLService@gtlaw.com to Jon Swergold, Esq., Greenberg Traurig, P.A., 401 East Las Olas Blvd., 

Suite 2000, Fort Lauderdale, FL 33301; and at kdstern@gmail.com to Kenneth D .. Steg~psq., 
Kenneth D. Stern, P.A., 3615 W. Boynton Beach Blvd., Boynton Beach, FL 33436 this a_ r_ "day 

of January, 2013. 
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PETER M. FEAMAN, P.A. 
3615 W. Boynton Beach Blvd . 

. Boynton Beach, FL 33436 

Tel: 561-734-5552 

Fax: 561-734-5554 

· pfeaman@feamanlaw.com ~' 

By: d -C~/· 
~eaman /P 

Florida Bar No.: 0260347 
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IN THE CIRCUIT COURT OF THE 

15™ JUDICIAL CIRCUIT IN AND.FOR 
PALM BEACH COUNTY, FLORIDA 

· WILLIAM E. STANSBURY, 
Plaintiff, · CASENO: SO 2012 CA 013933 MB AA 

v. 

TED S. BERNSTEIN; SIMON BERNSTEIN; 
LIC HOLDINGS, INC.; and ARBITRAGE 
INTERNATIONAL MANAGEMENT, LLC, 
f/k/a ARBITRAGE INTERNATIONAL 
HOLDINGS, LLC. 

Defendants. 

MOTION FOR DISQUALIFICATION 

COMES NOW WILLIAM E. STANSBURY, by and throu~ his undersigned counsel and 

moves for disqualification of Defendants' counsel and states as .follows: 

, 1. Counsel for Defendants is Jon Swergold of the law firm of Greenberg Traurig, 

' ' . ' 

P.A., '401 East Las Olas Blvd.,' Suite 20QO, Fort Lauderdale, Florida. 

2. In. a 2010 action in· this Circuit, Plaintiff. WILLIAM E. STANSBURY, was 

represented by Jon Swergold of Greenberg Traurig, P.A. in the matter of Wright v. Helmer, et al, 

Case No.: 50 2012 CA 017249 MBAN. 

3. In that action, Jon Swergold represented both Mr. Stansbury, the Plaintiff in this 

action, and ARBITRAGE' INTERNATIONAL MARKETING, INC., in matters arising out of 
. i " 

certain insurance business transactions, some of which form the basis·of the Complaint in thl.s 

. case. 

4. Rule 4-1.9·of the Rules Regulating the Florida Bar governs conflicts of interest 

with former clients .. The Rule provides: · 

"A lawyer who, has formerly represented a client in a matter shall 
not thereafter: 



(a} represent another person in the same or a substantially related 
matter in which that person's interests are materially adverse.to the 
interests of the former client unless the former cl_ient · gives 
informed consent; . 

(b} use information relating to the representation to the 
disadvantage of the former client except as these rules would 
permit with respect to a client or when the information has beeome 
generally known." 

5. It is undisputed that Greenberg Traurig represented Stansbury in the 2010 action 

of Wright v. Helmer, et al, supra. 

6. The comment to Rule 4., 1.9 provides: 

"When a lawyer ·has been directf y involved in a specific 
transaction, subsequent representation of other clients with 
materially adverse interests clearly is prohibited." 

7. Any doubt as to what disclosures may have been made by Plaintiff, STANSBURY 

to Defendants' counsel when he represe~ted STANSBURY must be resolv~ in favor of the 

presumption that confidential · information was· disclosed and therefore in favor of 

disqualification. Se'!, McPartland v. IS! Investment Services, 890 F. Sup. 1029 (MD Fla. 1995); 

Brent v. Smathers, 529 So.2d 1267 (Fla. 3d DCA 1988); and Metcaifv. Metcalf, 785 So.2d 747 

(Fla. 5th DCA 2001 }. 

8. Notes. to Rule 4-1.9 indicate that this Rule creates an "irrefutable presumption that 

confidences were disclosed." See, Gaton v. Health Coal, Inc., 745 So.2d 510 (Fla. 3rd DCA 

1999); andHopperv.'Frank, 16 F. 2d 92 (5th Cir. 1994). 

9. Rule 4-1.9 also imposes upon a lawyer a duty of loyalty. Rule 4-1.7 of Rules 

Regulating the Florida Bar and a comment thereunder states that "common representation does 

not diminish the rights. of each client in the lawyer:-c1ient relationship. Each has a right to loyal 

and diligent representation ... and the protection of Rule 4-1.9 ... " 
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· WHEREFORE, Pl~intiff respectfully requests this Honorable Court to· grant his Motion 

for .qisqualification. of Defendants' counsel for the r~ons set forth herein, and for any such 

other relief as this Court would deem just and proper. 

CERTIFICATE OF SERVICE 

. WE HEREBY CERTIFY that.the·above and foregoing has been forwarded via e-mail at 
swergoldj@gtlaw.com; amsdorftk@gtlaw.com; steffesj@gtlaw.com; and FLService@gtlaw.com 
to Jon Swergold, Esq., Greenberg Traurig, P.A., 401 -East Las Olas Blvd., Suite 2000, Fort 
Lauderdale, FL 33301 this -12TH day of NOVEMBER, 2012. . 
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. PETER M. FEAMAN, P.A. 
3615 W. Boynton Beach Blvd. 
B.oynton Beach, FL 33436 · 
Tet: 561-734-5552 
Fax: 561-734-55~4 
pfeaman@feamanlaw.com 

By: Isl .[>eter M Feaman 
Peter M. Feaman 
Florida Bar No.: 260347 



WILLIAM E. STANSBURY, 

. Plaintiff, 

V. 

TED S. BERNSTEIN; SIMON BERNSTEIN; 

LIC HOLDINGS, INC.; and ARBITRAGE 

INTERNATIONAL MANAGEMENT, LLC, 
f/k/a ARBITRAGE INTERNATIONAL 

. HOLDINGS, LLC. 

Defendants. 

IN THE .CIRCUIT COURT OF THE 
15rn JUDICIAL CIRCUIT IN AND FOR 

. PALM BEACH COUNTY, FLORIDA 

CASE NO: 502012CA013933 XXXX MBAA 

PLAINTIFF'S FIRST REQUEST FOR PRODUCTION 
OF DOCUMENTS TO DEFENDANT-LICROLDINGS;INc·· 

Plaintiff, WILLIAM E. STANSBURY ("STANSBURY"), through undersigned counsf!l, 

pursuant to Fla. R. Civ. P. 1.350, hereby propounds the attached First Request for Production of 

Documents upon Defendant, LIC HOLDINGS, INC., requiring said Defendant to produce copies 

of the materials and items described on the attached list at, or by mailing a copy to Peter M. 

Feaman, P.A., 3615 W. Boynton Beach Blvd., Boynton Beach, FL 33436, on or before thirty (30) 

days after service of this Request. for Production ofDocmnents. 

Preliminary Statement 

As used in this Discovery request, the following terms will have the following meanings: 

"Plaintiff," "WILLIAM STANSBURY," or "STANSBURY" means the Plaintiff, and 
includes any person or entity acting on his behalf. 

"Defendant," "LIC HOLDINGS," "you," or "your" mean~ Defendant, LIC HOLDINGS, 
INC., and includes any person or entity acting on behalf of such party, including, but not limited 
to, attorneys .and their associates and employees, investigators, agents, employees, 
representatives, or others who are in possession of or who may have obtained information for or 
on its behalf. · · 

'I 



"Defendants" means the Defendants to this action, to wit: TED S. BERNSTEIN, SIMON 
BERNSTEIN, LIC HOLDINGS, INC., and ARBITRAGE INTERNATIONAL 
MANAGEMENT, LLC, f/k/a ARBITRAGE INTERNATIONAL HOLDINGS, LLC, including 
any person or entity acting on behalf of such party o.r parties, including, but not limited to, 
attorneys and their associates and empJoyees, investigators, agents, employees, representatives, 
or others who are in possession of or who may have obtained information for or on their behalf. 

The terms "all records," "all documents," "all documentation," and "all communications" 
mean every record, document, or communication as defined herein known to you and every such 
record, document, or communication which can be located or discovered by reasonably diligent 
efforts. 

The term "communication" shall mean every manner or means of disclosure, transfer or 
exchange, and every disclosure, transfer or exchange of information whether orally or face-to
face or by telephone, letter, mail, personal delivery, facsimile transmission, electronic mail, (e
mail) document or otherwise. 

The term "document," "documents," "documentation," "record," and "records" shall 
mean all \vritten, typed, printed, reported, recorded or graphic matter, and all photographic 
matters or sound reproduction tapes records, or other devices, however produced, reproduced, or 
stored, now or formerly within your actual or constructive possession, custody or control. 
"Document" or "documents" shall include, but are not limited to, all telegrams, telexes, cables, 
telephone records, telephone bills, memoranda (circulated and uncirculated), market studies, 
correspondence, reports, studies, compilations of data, filings, files, internal policies or rules or 
regulations, minutes, agenda, requests, records, charts, lists, analyses, graphs, diagrams, 
schematics, blueprints, specifications, worksheets, change orders, drawings, cost estimates, 
books, expense reports, notebooks, notes, diaries, appointment books, calendars, recordings, 
transcriptions, computerized data in any media, including but not limited to: discs, CD-ROMs, or 
e~mails; file cards, computer printouts, microfilm, microfiche, videotapes, media articles or 
reports, accounts, books and records, ledgers, journals and other financial records, audits, 
instructions, questionnaires, profit and loss statements, financial statements, annual reports, state 
and federal tax returns, checkbooks, canceled checks, billings, contracts or agreements or 
releases, and any drafts, copies, or reproductions of the foregoing; and any copy of the foregoing 
upon which any notations in any form have been made which do not appear on the originals; and 
any copy of the foregoing upon which any language, notation or comments, in any form, which 
appear on the original or any other copy have been deleted, highlighted, altered or edited. 

The term "communication" and "communications, as used herein, shall include any 
utterance heard or overheard, whether in person, by telephone, radio or otherwise, statement, 
dialogue, discussion, conversation or agreement, as well as every document and every other 
mode of intentionally conveying meaning. 

"Identify," identity" or "identification," when referring to a person, shall mean that you 
shall state the person's (a) full name, (b) current or last known business address and telephone 
number, (c) current or last know'n residential address and telephone number, (d) current or last 
known employer and employer's address, (e) current or last known occupation or position title. 

"Identify," "identity" or "identification," when used in reference to a document, 
documents, documentation, record, and/or records means to state the date, author (or originator), 



title, type (or subject matter) and custodian of the document, or other sufficient description of it 
in order to identify it for production in this suit, and each and every word contained in that 
document. If any document identified is no longer in your care, custody or control, state the 
disposition of such document. If a privilege is claimed with respect to any document, state the 
nature of the privilege claimed, and identify each person who has received the documents or a 
copy of it. Attachment of a true, correct copy of any document to your answers to these 
discovery requests shall constitute sufficient identification of any document. 

"Person" or ••individual" means any natural person, individual, proprietorship, 
partnership, corporation, association, joint proprietorship, joint venture, firm, other business 
enterprise, governmental body, or other entity. 

A communication or document "relating" to any given subject means any communication 
or document that constitutes, contains, embodies, reflects, identifies, states, refers to, deals with, 
or is in any way pertinent to that subject, including without limitation, documents concerning the 
preparation of other documents. 

Unless otherwise stated, the documents requested shall be for the past ten ( l 0) years. 

Instructions 

If any Request for Production is objected to on the grounds of privilege or otherwise, set 
forth fully each objection, stating the facts upon which you rely as the basis for the objection, 
and describe: 

The nature of the document or communication not produced or disclosed; 

The name and title of the author; 

The name and title of each person to whom the document or communication was 
addressed, including all people to whom a copy was sent; 

The date; 

The number of pages; 

A description of the subject matter sufficient, without waiving the claimed privilege or 
protection, to allow the requesting party to assess the applicability of the privilege or protection; 

The privilege or protection claimed; 

The paragraph(s) of this Request for Production to which the document or 
communication is responsive; and 

The location of the original and each copy of the document or communication as of the 
date of the response to this Request for Production. 



If you claim that any document requests is subject to privilege, please provide all 
documents responsive to the Request to the extent not privileged and comply with Instruction 
No. 1 as to the remainder of the Request. 

If documents responsive to any of the Requests have been destroyed or discarded, 
identify the document as follows: 

The date of the document; 

The author or maker of the document; 

The person to whom and from whom the document was sent; 

The subject matter of the document; 

The date on which the document was destroyed or discarded; 

The reason for the destruction or discard; and 

The person authorizing and/or carrying out said destruction or discard. 

When producing the documents, please keep all documents segregated by the file in 
which the documents are contained and indicate the name of the file in which the documents are 
contained and name of the documents being produced. In the event such files or documents have 
been removed for the purposes of this action or other purpose, please state the name and address 
of the person who removed the file, the title of the file and each sub-file, if any, maintained 
within the file, and the present location of the file. 

As used herein the singular shall include the plural, the plural shall include the singular, 
and the masculine, feminine and neuter shall include each of the other genders. 

All documents produced shall be originals unless otherwise indicated. If your "original" 
is a photocopy (or other copy), then the photocopy you have should be produced as your original. 
You should produce the original documents in the fonn, order and manner in which they are 
maintained in your files or the files of other persons under your control. In this connection, and 
for purposes of illustration, documents are to be produced in the file folder and file cartons in 
which they have been maintained or stored, clipped, stapled, or otherwise arranged in the same 
form and manner as they were found. In the alternative, you should segregate all documents 
according to the specifications of this Request and shall organize and label each group of 
documents with the appropriate specifications prior to production. If any document is responsive 
to more than one specification of this Request, it should be labeled to reflect each specification to 
which it is responsive. 

This Request for Production calls for production of all responsive documents in the 
possession, custody, or control of you, your agents, or representatives without regard to physical 
location of said documents. Control means in your possession, custody or control, or under your 
direction, and included in the possession, custody, or control of those under the direction of you 
and your· employees, subordinates, counsel, accountant, consultant, expert, parent or affiliated 
corporation, and any person purpoqing to act on your behalf. 



Please mark each · document to indicate the paragraph to which the document 
corresponds. In the event you do not have "possession, custody or control" of any of the 
documents requested, state this fact, specifying the paragraph concerned. Additionally, if you do 
riot have "possession, custody, or control" of any of the documents requested, but you know that 
they are in the possession or custody of other parties, give a brief description of the document(s), 
and the name and address of the party thought to be in possession thereof. 

In producing copies of any documents, produce copies of both the front and back of each 
document, where the backside contains writing, printing, stamping, or notations. 



DOCUMENTS TO BE PRODUCED 

1. All documents, including e-mails, that show, evidence, or reflect any and all 

communications between you or anyone acting on your behalf related to or from the Plaintiff 

from January 1, 2007 to present. 

2. All documents, including e-mails, that show, evidence, or reflect any and all 

communications between you and any of the Defendants that mention the Plaintiff, from January 

1, 2007 to present. · 

3. All documents, including e-mails, that show, evidence, or reflect any and all 

communications between you and any of the Defendants that are related to the Plaintiff, from 

January 1, 2007 to present. 

4. All documents that show, evidence, or reflect any business relationships you have 

or had with the Plaintiff since January 1, 2007 to the present. 

5. All documents that show, evidence, or reflect any compensation, monies, or 

payment of any nature, made by you or any of the Defendants to the Plaintiff from January 1, 

2007 to the present. 

6. All documents that show, evidence, or reflect any compensation, monies, or 

payment of any nature, that is owed by you or any of the Defendants to the Plaintiff from 

January 1, 2007 to present. 

7. All documents, including, but not limited to, internal memoranda, e-mails, or any 

other writings, related to payments by you or by any of the Defendants to any agents, employees, 

officers, independent contractors, or any other person or entity performing work on behalf of any 

of the Defendants. 

8. All documents that show, evidence, or reflect any person or entity that has or has 

had an ownership interest in Defendant LIC HOLDINGS, INC. in the past 6 years. 



9. All docwnents that show, evidence, ·or reflect any and all officers of LIC 

HOLDINGS, INC. in the past 6 years. 

10. All rec~rds of payments made ·for cell phone usage from January_ 1-, 2007 to 

present. 

11. All records concerning medical expenses paid for any person including but not 

limHed to Rachel Walker since January 1, 2007 .. 

12. List of all employees and .their compensation since January 1, 2007. 

13. List of all participants in any Defined Benefit Pension Plan. 

14. Copies of all 1099's from 2007 to present. 

15. All statements concerning any profit-sharing plan, including the names of all 

participants. 

16. Records of any and all payments to Plaintiff since January 1, 2007 to present. 

CERTIFICATE OF SERVICE 

WE HEREBY CERTIFY that the above and foregoing has been forwarded via e-mail at 
swergoldj@gtlaw.com; amsdorffk@gtlaw:com; steffesi@gtlaw.com; and FLService@gtlaw.com 
to Jon Swergold, Esq., Greenberg Traurig, P.A., 401 East Las Olas Blvd., Suite 2000, Fort 
Lauderdale, FL 33301this5th day of November, 2012. 

PETER M. FEAMAN, P.A. 
3615 W. Boynton Beach Blvd. 
Boynton Beach, FL 33436 
Tel: 561-734-5552 
Fax: 561-734-5554 
pfeaman@feamanlaw.com 

By: Isl Peter M Feaman _ 
Peter M. Feaman 

Florida Bar No.: 0260347 



W1LLIAM E. STANSBURY, 

Plaintiff, 
vs. 

TED S. BERNSTEIN, SIMON 
BERNSTEIN, LIC HOLDINGS, INC., and 
ARBITRAGE INTERNATIONAL 
MANAGEMENT, L.L.C., f/k/a 
ARBITRAGE INTERNATIONAL 
HOLDINGS, L.L.C., 

Defendants. 

IN THE CIRCUIT COURT OF THE 
FIFTEENTH JUDICIAL CIRCUIT, IN 
AND FOR PALM BEACH COUNTY, 
FLORIDA 

CASE NO: 502012CA013 933XXXXMB AA 

:'Qu; 

AMENDED NOTICE OF D~A1JON 
OF PRIMARY AND SE~~fEA.~ ... n 

E-MAIL ADDRES~~ :: -
~~·~ .(,:" r 

' :::0 
onO -0 m a>O("') 
>c::X ::.: 
-.zn N 0 r'l"l-:1,.- •• 
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..,,:,o C.11 
r-::a: 

Defendants, TED S. BERNSTEIN, LIC HOLDINGS, INC., and ARBITRAGE 

INTERNATIONAL MANAGEMENT, L.L.C., f/k/a ARBITRAGE INTERNATIONAL 

HOLDINGS, L.L.C., by and through undersigned counsel, and in accordance with Florida Rule 

of Civil Procedure 1.080 (as amended effective September 1, 2012) and new Florida Rule of 

Judicial Administration 2.516 (as enacted effective September 1, 2012), hereby designate 

undersigned counsel's primary and secondary electronic mail addresses in the above styled 

cause and respectfully requests that the copies of all orders, process, pleadings and other 

documents filed or served in this matter be served at the primary and secondary e-mail 

addresses listed below, with such service complying by new Rule 2.516(b)(l)(E). Initiating 

documents shall be served by hard copy in addition to e-mail service required by new Rule 

2.5 l 6(b )(l)(A). 

Primary: 
Secondary: 

swergoldj@gtlaw.com, ciaffik@gtlaw.com 
steffesj@gtlaw.com, FLService@gtlaw.com 

Greenberg Traurig, '.A • Attorneys at Law • 401 East Las O'.as Boulevard • Suite 2000 • Fort Lauderdale, FL 33301 • Tel 954.765.0500 • Fax 954.765.1477 • www.gtlaw.com 



CASE NO: 502012CA013 933:XXXXMB AA 

JONL.S GOLD 
Florida ar No. 0108510 
,wergoldj@gtlaw.com 

VKRISTINA L. CIAFFI 
Florida Bar No. 0040596 
ciaffik@gtlaw.com 
GREENBERG TRAURIG, P.A. 
401 East Las Olas Boulevard, Suite 2000 
Fort Lauderdale, Florida 33301 
Telephone: (954) 765-0500 
Facsimile: (954) 765-1477 
Attorneys.for Defendants 

CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true and correct copy of the foregoing was sent via e-mail 

to: pfeaman@feamanlaw.com and kdstem@gmail.com, Peter M. Feamao, Esq., KT;eth D. 

Stern, Esq., 3615 W. Boynton Beach Blvd., Boynton Beach, FL 33436, on this I day 

of January, 2013 

FTL 109,054,638.1 - 141289.010100 
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WILLIAM E. STANSBURY, 
Plaintiff, 

v. 

TED S. BERNSTEIN; SIMON BERNSTEIN; 

LIC HOLDINGS, INC.; and ARBITRAGE 

INTERNATIONAL MANAGEMENT, LLC, 
fi'k/aARBITRAGE INTERNATIONAL 
HOLDINGS, LLC. 

Defendants. 

IN THE CIRCUIT COURT OF THE 

15TH JUDICIAL CIRCUIT IN AND FOR 

PALM BEACH COUNTY, FLORIDA 

CASE NO: 50 2012 CA 013933 MB AA 

ORDER ON DEFENDANTS' MOTION FOR PROTECTIVE ORDER 

THIS CAUSE came on to be heard before this Honorable Court on Monday, January 14, 

2013, upon Defendants' Motion for Protective Order and the Court having reviewed the file, 

heard argument of counsel and being duly advised in the premises, it is hereby 

ORDERED and ADJUDGED: 

1. Defendants' Motion is hereby dtll\ , ·, J.. . 
2. ,;,., t _ { , ~ l I lr:.- ,. t {;I " I d 

DONE and ORDERED in Chambers, West Palm Beach, Palm Beach County, Florida on 

this J.!i!-day of January, 2013. 

Copies to: 

Honorable G1e!lJ1K:e]Jey 
Circuit Judge 

Jon Swergold, Esq., Greenberg Traurig, P.A., 401 East Las Olas Blvd., Suite 2000, Fort 
Lauderdale, FL 33301; swergoldj@gtlaw.com; 

Peter M. Feaman, Esq., Peter M. Feaman, P.A., 3615 W. Boynton Beach Blvd., Boynton Beach, 

FL; pfeaman@feamanlaw.com. 

Copies furnished by e-mail 
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WILLIAM E. STANSBURY, 

Plaintiff, 

v. 

TED S. BERNSTEIN; SIMON BERNSTEIN; 
LIC HOLDINGS, INC.; and ARBITRAGE 
INTERNATIONAL MANAGEMENT, LLC, 

tlk/a ARBITRAGE INTERNATIONAL 

HOLDINGS, LLC. 

Defendants. 

IN THE CIRCUIT COURT OF THE 

15 TH JUDICIAL CIRCUIT IN AND FOR 

PALM BEACH COUNTY, FLORIDA 

CASE NO: 50 2012 CA 013933 MB AA 

ORDER SETTING HEARING 

Courtroom 11 A of the Palm Beach County Courthouse, 205 North Dixie Highway, West Palm 

Beach, FL 33401. 

DATE: March 25, 2013 
10:31:> 

TIME: ~ a.m. (time allotted: 30 minutes) 

MATTER: MOTION FOR DISQUALIFICATION 

NOTE: THIS HEARING IS SPECIALLY SET BY COURT ORDER AND CANNOT BE 
CANCELLED OR RESET EXCEPT BY COURT ORDER. ALL MEMORANDA MUST 
BE SUBMITTED TO JUDGE'S CHAMBERS NO LATER THAN FIVE (5) DAYS PRIOR 
TO HEARING 

DONE and ORDERED in Chambers, West Palm Beach, Palm Beach County, Florida 
this[L_t..d.ay of January, 2013. 

Copies to: 

Jon Swergold, Esq., Greenberg Traurig, P.A., 401 East Las Olas Blvd., Suite 2000, Fort 

Lauderdale, FL 33301; swergoldj@gtlaw.com; 

Peter M. Feaman, Esq., Peter M. Feaman, P.A., 3615 W. Boynton Beach Blvd., Boynton Beach, 

FL; pfeaman@feamanlaw.com. 

Copies furnished bv e-mail 
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"If you are a person with a disability who needs any accommodation in order 
to participate in this proceeding, you are entitled, at no cost to you, to the 
provision of certain assistance. Please contact Germaine English, Americans 
with Disabilities Act Coordinator, Palm Beach County Courthouse, 205 North 
Dixie Highway West Palm Beach, Florida 33401; telephone number (561) 355 · 
4380 at least 7 days before your scheduled court appearance, or immediately 
upon receiving this notification if the time before the scheduled appearance is 
less than 7 days; if you are hearing or voice impaired, call 711." 

"Si usted es una persona minusvalida que necesita algun acomodamiento para 
poder participar en este procedimiento, usted tiene derecho, sin tener gastos 
propios, a que se le provea cierta ayuda. Tenga la amabilidad de ponerse en 
contacto con Germaine English, 205 N. Dixie Highway, West Palm Beach, 
Florida 33401; telefono numero (561) 355-4380, por lo menos 7 dias antes de la 
cita fijada para su comparecencia en los tribunales, o inmediatamente despues 
de recibir esta notificacion si el tiempo antes de la comparecencia que se ha 
programado es menos de 7 dfas; si usted tiene discapacitacion del oido o de la 
voz, Harne al 711." 

"Si ou se yon moun ki enfim ki bezwen akomodasyon pou w ka patisipe nan 
pwosedi sa, ou kali(ye san ou pa gen okenn lajan pou w peye, gen pwovizyon 
pou jwen kek ed. Tanpri kontakte Germaine English, koodonate pwogram 
Lwa pou ameriken ki Enfim yo nan Tribinal Konte Palm Beach la ki nan 205 
North Dixie Highway, West Palm Beach, Florida 33401; telefon Ii se (561) 355 
4380 nan 7 jou anvan dat ou gen randevou pou paret nan tribinal la, oubyen 
imedyatman apre ou fin resevwa konvokasyon an si le ou gen pou w paret nan 
tribinal la mwens ke 7 jou; si ou gen pwoblem pou w tande oubyen pale, rele 
711." 

2 
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IN THE CIRCUIT COURT OF THE 15TH JUDICIAL CIRCUIT 
IN AND FOR PALM BEACH COUNTY, FLORIDA 

IN RE: ST ANDING ORDER ON 
SPECIALLY SET MOTIONS 

CIVIL DIVISION "AA" 

This motion has been speciaUy set by Court Order and cannot be canceled except by further 

Court Order. 

It is the intent of this Court to dispose of the subject matter of the specially set motion on the 

date and time appearing on the order. Accordingly, counsel must either: (1) argue the motion on 

the date and time set for the hearing; (2) submit an agreed order disposing of the motion; or (3) 

show good cause why the hearing should be canceled. Any request to cancel a hearing for good 

cause shall be made by motion and shall be set for hearing on the Court's Uniform Motion· 

Calendar. 

All memoranda and/or case authority shall be delivered to my office and to all parties no 

later than five business days in advance of the hearing and no sooner than ten days prior to the 

hearing and should designate the date and time of the hearing which they reference. 
. /-

DONE Al\'D ORDERED in West Palm Beach, Palm Beach County, Florida this '{ day of 

September, 2012. 

JUDGE GLENN D. KELLEY 
CIRCUIT COURT JUDGE 



IN THE CIRCUIT COUR.T OF THE FIFTEENTH 
JUDICIAL CIRCUIT OF FLORIDA, IN AND FOR 

PALM BEACH COUNTY, FLORlDA 

CASE NO. 502012CA013933XXXXMB 

WILLIAM E. STANSBURY, 

Plaintiff, 

v. 

TED S. BERSTEIN; 
SIMON BERNSTEIN; 
LIC HOLDINGS, INC.; and 
ARBITRAGE INTERNATIONAL 
MANAGEMENT, L.L.C., f!k/a 
ARBITRAGE INTERNATIONAL 
HOLDINGS, L.L.C. 

Defendants. 

Division: AA-Kelley 

MOTION FOR SUBSTITUTION OF PARTY . . 

. ~:. 

Plaintiff, WILLIAM E. STANSBURY ("Plaintiff''), by and through his undersigned 

counsel and pursuant to Rule l.260(a) of the Florida Rules of Civil Procedure, hereby moves this 

Court for entry of an Order substituting the personal representative of the ESTATE OF SIMON 

BERNSTEIN (the "Estate") in place of SIMON BERNSTEIN (the "Decedent") as a party to this 

action, and in support thereof state as follows: 

1. On or about July 30, 2012, Plaintiff filed the Complaintthat initiated this action 

against the defendants named therein, including the Decedent. 

2. The Decedent died on September 13, 2012. A Suggest of Death statement was 
• ! . ~ 

served by Defendants inthis action on or about September 19, 2012. The personal representative 

.;'. 

;::t 
~ ·~~--



Motion for Substitution of Party 
Case No. 502012CA013933XXXXMB 

of the Estate is now the proper party to this action, and the Decedent is no longer a proper party 

to this action. 

WHEREFORE, Plaintiff, WILLIAM E. STANSBURY, respectfully requests (i) that this 

Court substitute the personal representative of the ESTA TE OF SIMON BERNSTEIN in place 

of the Decedent as a party to this action, and (ii) such further relief as the Court deems just and 

equitable. 

CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that the above and foregoing has been forwarded via e-mail at 
swergoldj(a),gtlaw.com; arnsdorf:fk@gtlaw.com; steffesj@gtlaw.com; and FLService@gtJaw.com 
to Jon Swergold, Esq., Greenberg Traurig, P.A., 401 East Las Olas Blvd., Suite 2000, Fort 
Lauderdale, FL 33301 and at kdstern@,gmail.com to Plaintiffs co-counsel, Kenneth D. Stem, 
P.A., 3615 W. Boynton Beach Blvd., Boynton Beach, FL 33436, this 5th day of November, 
2012. 

2 

PETERM. FEAMAN, P.A. 
3615 W. Boynton.Beach Blvd. 
Boynton Beach, FL 33436 
Tel: 561-734-5552 
Fax: 561-734-5554 
pfeaman@,feamanlaw.com 

By: Isl Peter M Fearnan 
Peter M. Feaman 
Florida Bar No.: 0260347 



WILLIAM E. STANSBURY, 

Plaintiff, 
v. 

TED S. BERNSTEIN; SIMON BERNSTEIN; 
LIC HOLDINGS, INC.; and ARBITRAGE 
INTERNATIONAL MANAGEMENT, LLC, 
f/k/a ARBITRAGE INTERNATIONAL 
HOLDINGS, LLC. 

Defendants. 

IN THE CIRCUIT COURT OF THE 
ISTH JUDICIAL CIRCUIT IN AND FOR 
PALM BEACH COUNTY, FLORJDA 

CASE NO: 502012CAOl3933 XXXX MB AA 

PLAINTIFF'S FIRST REQUEST FOR PRODUCTION 
OF DOCUMENTS TO DEFENDANT=T-EffS~~BERNSTEIN . 

Plaintiff, WILLIAM E. STANSBURY ("STANSBURY"), through undersigned counsel, 

pursuant to Fla. R. Civ. P. 1.350, hereby propounds the attached First Request for Production of 

Documents upon Defendant, TED S. BERNSTEIN, requiring said Defendant to produce copies 

of the materials and items described on the attached list at, or by mailing a copy to Peter M. 

Feaman, P.A., 3615 W. Boynton Beach Blvd., Boynton Beach, FL 33436, on or before thirty (30) 

days after service of this Request for' Production of Documents. 

Preliminary Statement 

As used in this Discovery request, the following terms will have the following meanings: 

"Plaintiff," "WILLIAM STANSBURY," or "STANSBURY" means the Plaintiff, or any 
person or entity acting on his behalf. 

"Defendant," "TED BERNSTEIN/' "you;'' or "your" means Defendant, TED S. 
BERNSTEIN, and includes any person or entity acting on behalf of such party, including, but not 
limited to, attorneys and their associates and employees, investigators, agents, employees, 
representatives, or others who are in possession of or who may have obtained information for or 
on his behalf. 



"Defendants" means the Defendants to this action, to wit: TED S. BERNSTEIN, SIMON 
BERNSTEIN, LIC HOLDINGS, INC., and ARBITRAGE INTERNATIONAL 
MANAGEMENT, LLC, f/k/a ARBITRAGE INTERNATIONAL HOLDINGS, LLC, including 
any person or entity acting on behalf of such party or parties, including, but not limited to, 
attorneys and their associates and employees, investigators, agents, employees, representatives, 
or others who are in possession of or who may have obtained information for or on their behalf. 

The terms "all records," "all documents," "all documentation," and "all communications" 
mean every record, document, or communication as defined herein known to you and every such 
record, document, or communication which can be located or discovered by reasonably diligent 
efforts. 

The term "communication" shall mean every manner or means of disclosure, transfer or 
exchange, and every disclosure, transfer or exchange of information whether orally or face-to
face or by telephone, letter, mail, personal delivery, facsimile transmission, electronic mail, ( e
mail) document or otherwise. 

The term "document," "documents," "documentation," "record," and "records" shall 
mean all written, typed, printed, reported, recorded or graphic matter, and all photographic 
matters or sound reproduction tapes records, or other devices, however produced, reproduced, or 
stored, now or formerly within your actual or constructive possession, custody or control. 
"Document" or "documents" shall include, but are not limited to, all telegrams, telexes, cables, 
telephone records, telephone bills, memoranda (circulated and uncirculated), market studies, 
correspondence, reports, studies, compilations of data, filings, files, internal policies or rules or 
regulations, minutes, agenda, requests, records, charts, lists, analyses, graphs, diagrams, 
schematics, blueprints, specifications, worksheets, change orders, drawings, cost estimates, 
books, expense reports, notebooks, notes, diaries, appointment books, calendars, recordings, 
transcriptions, computerized data in any media, including but not limited to: discs, CD-ROMs, or 
e-mails; file cards, computer printouts, microfilm, microfiche, videotapes, media articles or 
reports, accounts, books and records, ledgers, journals and other financial records, audits, 
instructions, questionnaires, profit and loss statements, financial statements, annual reports, state 
and federal tax returns, checkbooks, canceled checks, billings, contracts or agreements or 
releases, and any drafts, copies, or reproductions of the foregoing; and any copy of the foregoing 
upon which any notations in any form have been made which do not appear on the originals; and 
any copy of the foregoing upon which any language, notation or comments, in any form, which 
appear on the original or any other copy have been deleted, highlighted, altered or edited. 

The term "communication" and "communications, as used herein, shall include any 
utterance heard or overheard, whether in person, by telephone, radio or otherwise, statement, 
dialogue, discussion, conversation or agreement, as well as every document and every other 
mode of intentionally conveying meaning. 

"Identify," identity" or "identification," when referring to a person, shall mean that you 
shall state the person's (a) full name, (b) current or last known business address and telephone 
number, (c) current or last known residential address and telephone number, (d) current or last 
known employer and employer's address, (e) current or last known occupation or position title. 

"Identify," "identity" or "identification," when used in reference to a document, 
documents, documentation, record, and/or records means to state the date, author (or originator), 



title, type (or subject matter) and custodian of the document, or other sufficient description of it 
in order to identify it for production in this suit, and each and every word contained in that 
document. If any document identified is no longer in your care, custody or control, state the 
disposition of such document. If a privilege is claimed with respect to any document, state the 
nature of the privilege claimed, and identify each person who has received the documents or a 
copy of it. Attachment of a true, correct copy of any document to your answers to these 
discovery requests shall constitute sufficient identification of any document. 

"Person" or "individual" means any natural person, individual, proprietorship, 
partnership, corporation, association, joint proprietorship, joint venture, firm, other business 
enterprise, governmental body, or other entity. 

A communication or document "relating" to any given subject means any communication 
or document that constitutes, contains, embodies, reflects, identifies, states, refers to, deals with, 
or is in any way pertinent to that subject, including without limitation, documents concerning the 
preparation of other documents. 

Unless otherwise stated, the documents requested shall be for the past ten ( 10) years. 

Instructions 

If any Request for Production is objected to on the grounds of privilege or otherwise, set 
forth fully each objection, stating the facts upon which you rely as the basis for the objection, 
and describe: 

The nature of the document or communication not produced or disclosed; 

The name and title of the author; 

The name and title of each person to whom the document or communication was 
addressed, including all people to whom a copy was sent; 

The date; 

The number of pages; 

A description of the subject matter sufficient, without waiving the claimed privilege or 
protection, to allow the requesting party to assess the applicability of the privilege or protection; 

The privilege or protection claimed; 

The paragraph(s) of this Request for Production to which the document or 
communication is responsive; and 

The location of the original and each copy of the document or communication as of the 
date of the response to this Request for Production. 



If you claim that any document requests is subject to privilege, please provide all 
documents responsive to the Request to the extent not privileged and comply with Instruction 
No. 1 as to the remainder of the Request. 

If documents responsive to any of the Requests have been destroyed or discarded, 
identify the document as follows: 

The date of the document; 

The author or maker of the document; 

The person to whom and from whom the document was sent; 

The subject matter of the document; 

The date on which the document was destroyed or discarded; 

The reason for the destruction or discard; and 

The person authorizing and/or carrying out said destruction or discard. 

When producing the documents, please keep all documents segregated by the file in 
which the documents are contained and indicate the name of the file in which the documents are 
contained and name of the documents being produced. In the event such files or documents have 
been removed for the purposes of this action or other purpose, please state the name and address 
of the person who removed the fi1e, the title of the file and each sub-file, if any, maintained 
within the file, and the present location of the file. 

As used herein the singular shall include the plural, the plural shall include the singular, 
and the masculine, feminine and neuter shall include each of the other genders. 

All documents produced shall be originals unless otherwise indicated. If your "original" 
is a photocopy (or other copy), then the photocopy you have should be produced as your original. 
You should produce the original documents in the form, order and manner in which they are 
maintained in your files or the files of other persons under your control. In this connection, and 
for purposes of illustration, documents are to be produced in the file folder and file cartons in 
which they have been maintained or stored, clipped, stapled, or otherwise arranged in the same 
form and manner as they were found. In the alternative, you should segregate all documents 
according to the specifications of this Request and shall organize and label each group of 
documents with the appropriate specifications prior to production. If any document is responsive 
to more than one specification of this Request, it should be labeled to reflect each specification to 
which it is responsive. 

This Request for Production calls for production of all responsive documents in the 
possession, custody, or control of you, your agents, or representatives without regard to physical 
location of said documents. Control means in your possession, custody or control, or under your 
direction, and included in the possession, custody, or control of those under the direction of you 
and your employees, subordinates, counsel, accountant, consultant, expert, parent or affiliated 
corporation, and any person purporting to act on your behalf. 



Please mark each document to indicate the paragraph to which the document 
correspond~. In the event you do not have "possession, custody or control" of any of the 
documents requested, state this fact, specifying the paragraph concerned. Additionally, if you do 
not have "possession, custody, or control" of any of the documents requested, but you know that 
they are in the possession or custody of other parties, give a brief description of the document(s), 
and the name and address of the party thought to be in possession thereof. 

In producing copies of any documents, produce copies of both the front and back of each 
document, where the backside contains writing, printing, stamping, or notations. 



DOCUMENTS TO BE PRODUCED 

1. All documents, including e-mails, that show, evidence, or reflect any and all 

communications between you or anyone acting on your behalf related to or from the Plaintiff 

from January 1, 2007 to present. 

2. All documents, including e-mails, that show, evidence, or reflect any and all 

communications between you and any of the Defendants that mention the Plaintiff, from January 

1, 2007 to present. 

3. All documents, including e-mails, that show, evidence! or reflect any and all 

communications between you and any of the Defendants that are related to the Plaintiff, from 

January 1, 2007 to present. 

4. All documents that show, evidence, or reflect any business relationships you have 

or had with the Plaintiff since January 1, 2007 to the present. 

5. All documents that show, evidence, or reflect any compensation, monies, or 

payment of any nature, made by you or any of the Defendants to the Plaintiff from January 1, 

2007 to the present. 

6. All documents that show, evidence, or reflect any compensation, monies, or 

payment of any nature, .that is owed by you or any of the Defendants to the Plaintiff from 

January 1, 2007 to present. 

7. All documents, including, but not limited to, internal memoranda, e-mails, or any 

other writings, related to payments by you or by any of the Defendants to any agents, employees, 

officers, independent contractors, or any other person or entity performing work on behalf of any 

of the Defendants. 



8. All documents that show, evidence~ or reflect any person or entity that has or has 

had an ownership interest in Defendant ARBITRAGE and/or LIC HOLDINGS, INC. in the past 

6 years. 

9. All documents that show, evidence, or reflect any and all officers of 

ARBITRAGE and/or LIC HOLDINGS, INC. in the past 6 years .. 

I 0. All records of payments made for cell phone usage from January l, 2007 to 

present. 

11. All records concerning medical expenses paid for any person including but not 

limited to Rachel Walker since January 1, 2007. 

12. List of all employees and their compensation since January 1, 2007. 

13. List of all participants in any Defined Benefit Pension Plan. 

14. Copies of all 1099's from 2007 to present. 

15. All statements cqnceming any profit-sharing plan, including the names of all 

participants. 

16. Records of any and all payments to Plaintiff since January 1, 2007 to present. 

CERTIFICATE OF SERVICE 

WE HEREBY CERTIFY that the above and foregoing has been forwarded via e-mail at 

swergoldj@gtlaw.com; amsdorftk@gtlaw.com; steffesj@gtlaw.com; and PLService@gtlaw;com 

to Jon Swergold, Esq., Greenberg Traurig, P.A., 401 East Las Olas Blvd., Suite 2000, Fort 

Lauderdale, FL 33301 this 5th day of November, 2012. 

PETER M. FEAMAN, P.A. 

3615 W. Boynton Beach Blvd. 

Boynton Beach, FL 33436 

Tel: 561-734-5552 

Fax: 561-734-5554 

pfeaman(a),feamanlaw.com 

By: Isl Peter M Feaman 
Peter M. F eaman 

Florida Bar No.: 026034 7 



IN THE CIRCUIT COURT OF THE FIFTEENTH 
JUDICIAL CIRCUIT OF FLORIDA, IN AND FOR 

PALM BEACH COlJNTY, FLORIDA 

WILLIAM E. STANSBURY, an individual, 

Plaintiff, 

v. 
CASE NO.: 50 2012CA013933 XXXX(NB) 

(AA) 

TED S. BERNSTEIN, an individual, 
SIMON L. BERNSTEIN, an individual, 
LIC HOLDINGS, INC., a Florida 
Corporation, ARBITRAGE 
INTERNA TI ON AL MARKETING, LLC, a 
Florida Corporation f/k/a ARBITRAGE 
INTERNATIONAL HOLDINGS, LLC., 

Defendants. 

MOTION FOR PROTECTIVE ORDER 
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Defendants, TED S. BERNSTEIN ("Ted"), LIC HOLDINGS, INC. ("LIC") and 

ARBITRAGE INTERNATIONAL MARKETING, LLC, f/k/a ARBITRAGE 

INTERNATIONAL HOLDINGS, LLC ("Arbitrage") (Ted, LIC and Arbitrage are, collectively, 

the "Defendants"), pursuant to Florida Rule of Civil Procedure 1.280( c ), move for entry of a 

protective order relative to the First Requests for Production served by Plaintiff William E. 

Stansbury ("Stansbury"), and in support states: 

1. On July 31, 2012, Plaintiff served Defendants with his eleven count Complaint. 

2. On October I, 2012, Defendants filed their Motion to Dismiss or, in the 

Alternative, Motion for More Definite Statement (the "Motion to Dismiss"). 

3. On November 5, 2012, Stansbury served separate Requests for Production 

directed to each of the Defendants (collectively, the "Discovery Requests"). 

Greenberg Traurig, P.A. • Attorneys at Law • 401 East Las Olas Boulevard • Suite 2000 • Fort Lauderdale. FL 33301 • Tel 954.765.0500 • Fax 954.765.1477 • www.gtlaw.ccm 



Case No.: 50 2012CAOJ3933 XXXX(NB) (AA) 
Motion for Protective Order 

4. On November 12, 2012, just one week later, Stansbury served a Motion for 

Disqualification of Defendants' counsel, Jon L. Swergold, Esq. and the law firm of Greenberg 

Traurig, P.A. (the "DQ Motion"). Defendants intend to oppose the DQ Motion, as it is without 

any merit 

5. A hearing on the Motion to Dismiss is scheduled for January 14, 2012. 

6. A hearing on the bQ Motion has not been scheduled. 

7. Florida courts have discretion in granting protective orders pending the resolution 

of motions to dismiss. Feigin v. Hosp. Staffing Serv .. Inc., 569 So. 2d 941 (Fla. 4th DCA 1990). 

8. Until the DQ Motion and the Motion to Dismiss are resolved, it would be 

inappropriate for the Defendants' counsel to respond to the Discovery Requests, a task that will 

undoubtedly take significant time and expense given the overly broad and burdensome nature of 

the Discovery Requests. More importantly, until Stansbury actually states a viable claim, it is 

unfair to require the Defendants to incur the cost of responding to the Discovery Requests. 

WHEREFORE, Defendants respectfully requests entry of an Order (i) protecting 

Defendants from having to respond to Stansbury's Discovery Requests until thirty (30) days 

following the latter of (a) the Court's denial of Defendant's Motion to Dismiss or (b) Stansbury's 

filing of viable claims in an amended complaint, and (ii) granting such other and further relief as 

this Court deems just and appropriate. 

Page 2 of3 
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Case No.: 50 2012CAOJ3933 XXXX(NB) (AA) 
Motion for Protective Order 

Respectfully submitted, 

GREENBERG TRAURIG, P.A. 
401 East Las Glas Boulevard 
Suite 2000 
Fort Lauderdale, Florida 33301 
Telephone: (954) 765-0500 
Facsimile: (954) 765-1477 

By:.___,.,__-RJ!~--1--~----
Jon L. 
Fla. B No. 108510 

J;wergoldj@gtlaw.com 
Kristina L. Ciaffi 
Florida Bar No. 0040596 
ciaffik@gtlaw.com 

Attorneys for Defendants 

CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true and correct copy of the has been sent via e-mail and 

U.S. Mail to: Peter M. Feaman, Esq.(pfeaman@feamanlaw.com), Kenneth D. Stem, Esq. 

(kdstem@gmail.com), 3615 W. Boynton Beach Bivd., Boynton Beach, FL 33436 on this 10th 

day of December, 2012. 

F1L 109,012,575 1 
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PALM BEACH COUNTY SHERIFF'S OFFICE 
CENTRAL RECORDS 

FSS EXEMPTIONS/CONFIDENTIAL 
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r 119.071 (2)(c) Active criminal in.tel1igenre/active crimrnal investigative 
Information 

r 119.071{5)(g)1 Biometric Identification Information (Fingerprints, palm '" 
prints, and footprints) 

r 119.071 (2)(e) Confession 

r 365. 171 (15) Identity of 911 caller or person requesting emergency 
service 

r 119.071 (2){d) Surveillance techniques, procedures, and persormel; 
inventory of law enforcement resources, policies or plans pertaining 
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r 119.071(5)(a)(5) Socfal security numbers held by agency 
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sexua1offense 

r 985.04(1) Juvenile offender records 

r 119.0712(2) Persona1 information contained in a motor vehicle record 

r 119.071{2)(b) Criminal intelligence/investigatrve information from a 
non-Florida criminaf justice agency 
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P A L M B E A CH C 0 UN TY S HE R l F F' S 0 F F l CE PAGE 1 
CASE NO. 12121312 0 F F E N B E R E p O R T CAS~ NO. l2121l12 

DISPOSITION: ZULU 
DIVISION• ROAD PATROL 

POLICE SERVICE C.Al'.>L w • 
SIGN)U. CODE: E8 CRlM!: CODE: NON CR!?a: CODE: PS CODEi 95EB 09/13/12 THURSDAY 
ZONE: C2l GRID: DEPUTY I.D., 8826 NAli!E: liAUGH VINCENT A$$IST: TIME p 11S5 A 1211 C 1522 
OCctnulEO Sli!'I'Wlilli:N DATE: 09/12/12 , 0830 HOURS AND DATE: 09/13/12 1 0100 HO\Jl!.$ 
EXCEPTION TY);lE, 
INCID:i;;NT LOCATION: 7020 LIONS HEAD t.A Al'T· NO,: 

Cl~, SOCA RATON STATE: FL ZIP: 33496 

NO. OFFENSES: 00 NO. OFF~ERS: DX NO. VEHICLES STOLEN: 0 NO. PREll!ISES ENTERED: 0 
LOCATION: RESID!ll!CE - SINGLE fAMILY 
NO. VICTIMS' 00 NO. ARRESTED: 0 FORCED li!N'l'RY: 0 

NAME LIST: 
RO:i:,i;:, 

O"r!iER SIMON !Ulll.NSTlilIN OO!!I 12/02/1935 
SEX: M RACE: W HT: 505 WT• lSO HR• CJRA~ EYE: BROWN 

R)!:SlDEN'l'IAL ADDRESS: 7020 LIONSH)!:AO WI. BOCA RATON FL 33496 HOME PHONE:561 000-0000 
SVSlN!ilSS PHONE: 561 000·0000 
OTHER TEP SERNSTEIN POS• 0$/27/1959 

SEX• M ll.ACE: W HT: 0 WT: 0 HR: ~mm li:¥E: UNKNOWN 
RESlDE!llTlAL ADDRESS: 12344 MELROSE ~ aoCA RATON FL 33428 HOME PHONE:56l 213-2322 
SUSINESS PHONE: 561 000-0000 
OTHER ELLIOT I Sli!RNSTEIN OQB, 09/30/1963 

SEX: M RACE: W HT: 510 WT• 185 MRI SROWN :EYE: HAZEL 
RE$IO:e:NT!AL ADPRESS1 27$3 NW 34TH ST BOCA RATON FL 33434 HOME PHONE:561 886-7627 
SUSINESS PHONE: 561 000·0000 
OTH~R RACHEL WALKER Doe: 03/0S/l.984 

BEX: F RACE: W HT: 508 WT: 130 HR• SLONP !il"2"!il: BLUE 
RESID~NTIA!. i.PDRESS• 99 SE MIZN"li:R BD BOCA RATON FL 33434 ROME PHONE:56l 000·0000 
ausrm::ss PHONE: soi 000-0000 
OTHER MARITZ UCCIO IlOS: 04/23/l966 

SEX: F i;lACE, W HT; 502 W'l'I 120 HR: BROWN !il'l!il: BROWN 
~SlD)!:NTIAL ADPRESS• 7020 L~ONS HEAD LA BOCA RATON FL 33496 HOMS PHONE:56l 305·2999 
BUSINESS PHONE: 561 000-0000 
OTHER LISA FRIEDSTEIN DOB: 03/15/1967 

SEX: F RACE: W HT: 501 WT: '.).20 H!I.• !i!ROWN HE: BROWN 

RESIPEN'l'IAL AODRESS: 2142 CHUll.CHHILL t.A HIGHLAND lL 6003.S HOME PHONE;847 877-4633 
BUSINESS PHONE: 561 000-0000 

http://oqs.pbso.org/index .cfin ?fa=dspCase&fromrec= 1&srhta=34edebc3696a7 e97-918DA... 1 /3l/2013 
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CASE NO. 12121312 
PALM B ~A C H C 0 ~NT Y S H Ji! R l F li'' S O F F I CE PAGE ~ 

0 F ~ E N S E R E P 0 R T CAS~ NO. l212i3l2 
DISPOSITION: ZULU 

ON 9/13/12 AT 1211 HO~S, l R~SPONPED TO 7020 LYONS mi:Al:l LANE, 
!JNINCORPORATEP BOCA RATON, ~L., AND MET WITH T2D ~~STEIN ANP 
HIS SISTER ~ ~ROTHER, LISA FRIEDST~lN AND ELLIOT Dli:l<NST!IN, 
IN ~gli'~~lilNCli: TO A POLICE ASSIST. TED ADVlSU) HJ:S FAT'.!n:R, SIMON 
a:irnNSTEIN WAS T~ TO DEL~Y COMKUNI't'Y HOSPITAL AT lOoo HOURS ON 
9/12/12 ANP PASSED AWAY AT 0100 HOURS ON 9/13/12. HE lilXPLAlNED 
WRl'.1~ AT THE HOSPlTAL HE WAS ADVlS~D DY SIMON'S CARETAktR, RACHEL 
111.ALKlm THAT Slt.l;ON 1 S IiIVlil·:CN G'.!'.iUili'lUEND, 'MARI'l'!l:A PUCCIO MIGHT HAVE 
PROV!tl~P SIMON WITH A '.LAJ<QiR THlilN PR.l!:SCRI~lilD oosm OF HIS 
;~\li~tm~mm;mmm~:mm~'.f MEtl:t~~ION AS WELL AS ~ OF HER lJRESCRIBED 
SI.EEPING PlU,,S, WHICH COt'.1Ltl OF CAUSED HIS PUT!?. HE Sl\.!O Hlil V'OIClm 
HIS CONCERNS TO TS:a; POCTORS AT DEL~Y COMMUNITY HOSPITAL BUT 
THEY ADVI$~ THERE DID NOT .lU'Pli:AR TO BE ANY SUSPICIOUS CIRCUMSTANCES 
S'ITTU<OUNPING SIMON'S DEA'.l'R lo1.lP Tlili:Y WOULD NOT Blil CONrlUCTING ~ A~TOSPY. 
TlW CONTACTED BO'l'.'a A PRIVATli: COMl?ANY l\.NP 'l'HE PALM ):!J!:ACH COUN'l'Y 
MEI>ICAL EXAM:Qa:R•S OFFICE REGAitDING :P.VING AN Atl'T0$PY CONDUCTED. 
BOTH APVIS:i:Il Hlil SHOULD CO~ACT 'l'lilll PAI.M BEA~ CO!.m'l'Y SHElU1~'$ OFFICE. 

AFTER SPRU:tNG W:i:TH TlilD, I SPOKE WITH RACHEL. RAffiU:L STARTlilD 
BY TELLING ME TKAT SIMON S1:Jli'li'li:RED ?!!.OM $!;11/lilRAI. AILMEN'r$ TO INC:t.tmlll, 

~:~~!~~:!!i~t!~~ ;~ ~~;;\:~·lliil~t roR THE ;[[\r~l'.r;:~\:_~'.i'.\~;~~~~x:::LY 
SHlil SAID EFli'li:CTED HIS Mll:N':EAL i'1'.CLTL'I'IES. RACHEL Af>VISED WH!ilN SHE 
ARRIVED AT SPliON 1 $ HOUSE AT 0830 HOURS ON 'fl2/l2, SHE FOU'tl'D SIMON 
LYING ON THE couc~ IN '.'!'HE LIVING ROOM. HE WAS AW1\Xli: AND 
.E!~THING B'O'l' Hlil HAI) A Vli:RY LOW Hl':ilRT SJ?:1''r 4UW TllAS UNAWi\RE OF 
HIS S1JRROONDINGS. RACHEL sAlP $HORTLY AFTER HER ARR!VlU. 'MARITZA 
ll'.l'U!Ut!l:D HOME . TIU:'! l!l\P A Bl!.J:EF ARG'CMZNT 0'111!:!!. wm:TlraR OR NOT 
THEY SHOULD i!RING SIMON TO THE HOSPITAL AS nOHf;I! SAYS .KAI<ITZA 
PIP NOT SEI.Ili:VE HE NEEDED TO GO TO 'l.':iu: HOSPITAL AT THIS TI)Q!:. 
RACHEL SAlll T!l'.AT SHI!: 'jj"INALLY TOLP MARITZA THAT SHlt W;.$ GOING TO T.AXE 
lUM TO T:U: HOSPITAL BY lililRSE~P. SHE SAID SB'.Jl: 1..l;:fT THE HOUSE 
APPROXIMATELY iaao HOURS FO~ T:i.!t HOSPITAI.. RACHEL WENT ONTO Tl':Li 
m: '.!'HA.T MARITZA PROVIDBD SIMON W:I'l'H ONitl OF HER PRl':SC~l>fi:P s:m1;ifonliliii 
SLli:EPING PILLS ON Tli! NIGH'!' or 9/S/12. SHE ALSO SA:CD SIMON WAS 
I'RJ::SCRIHil iOO if*!l!i!i\>illi!l!!IWi!ll\'>i1!i!li1'iK~il)1.i'1i;::;r,1;[\J:fJ: PILLS ON 9/7 /12 1iNP SHlil BEL:IlMil 1~lki>i:ltlt.~ !M.,1~~ ... 1~ 111.1~1.11 ¥r-~~r. ,)..,.~"~ ....... 
'I'HA'l' MARITZA WAS PROVIDING SIMON Wl~R ~GER THEN PRESCRIBED DOSES 
OF )i!/~Ti:ifu~j!ti;;\ilmj~Jjffi$· !li\c;mlt. 'l'Ol'.iD Mlil SHlil BELIEVm:l THS:RE W)!;R.'.J!; Om:,y 
JO PILLS LEFT IN THE BOTTLE AT THE TI~~ O~ SIMON'S IllilATH. I LATER 
COUNTED THii :EIOTTLZ OF :imm~m;m:rrmmtfili\:\iffi::. Tli)?:R:J;: m:.iu: $10. s PILLS :CN 'l'HE 

http://oqs.pbso.org/index.cfm?fa=dspCase&fromrec= l &srhta=34edebc3696a 7e97-918DA... 1/31/2013 
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P A L M B ! A C H C 0 U N T Y $ H lil R I W F 1 S 0 W F I C ~ PAGE 3 
CASE NO. 12121312 0 F F E » S lil R E P 0 R T CABE NO. 12121312 

DISPOSITION, ZUtiU 

:SOTTLE SHOWING THAT SIMON DID NOT 'l'AKlil MORE THAN PRK$CRIBlilD. 
IT SHOULD ALSO as NOTBD TKAT I SPOK~ WITH lilLLtOT, WHO SAIP 

HE ~I>S AT DI~ WITH SIMON AND MARITZA ON 9/8/12 11ND OBS!:aVJ;:O 
HU FA'l'HlilR 'i'Ei:.:i:. MARITZA 'l'HAT Hlil WANT:i;:o o~ OF aiR i.t:L!U:J;;~;, $t.lillilPING 
PILLS B~CAUSlil HR COULO NO'l' SLE~~ . ELLIOT SJ.10 TREY llAI> A BRIE~ 
ARGUMli:NT ov~~ THIS AS MA!!.'l'IZA RlilFUSElJ TO ALLOW $IMON TO TA:i!:E ONlil OF 
HEll Pl:MLS INITIALLY. AT THIS 'i'IQ SGT. CASULLI ARI~ ON acmm 
AND WAS ADV!SED OF THE CASE. 

l':l'.J: MlUllil CONTACT WITH VCD AND THli: MiilDICJU, 2XAXINBR 1 $ OFFICE. 
HE WAS AliVISElJ TO HAVll: Ml!: CON'l'ACT DELRAY COMMtmifi HOSli'I'l'AL TO PUT 
A HOLD ON SIMON Is ac>oy; FOR i!~mmim~m~.qz~: noM THE !l!lmICAI. BXAMl'.NER. Is OY!i'IClt 
WHO WOULD CHECJ< ON 'l:Hli: SITll'At'ION l'Hlil NEXT DAT . I WAS JU.SO ADVISED 
TO TOOi.IX. A COPY OP THe Ri:li'Oll.T TO j;~ifJl\~ITT::~ifa'.;!GNfu WITH nli: MEDICAL lllXAMimlR' S 
OFFIClil. DELRAY COMMUNI'l"l HOSPI?Al.i WAS CON'l'AC1'!D AND A HOLD w~s PLACED 
ON SIMON 1 S l'!ODY AW 'j[~~fi,f~tt!J.iifilillilffil WAS Ti:KAILED • 

THIS RlilPORT IS ~OR INFORMATION Pua~os~s. 
O/S HAUGH #8826 
TRANS; 9/1i/12 DG#4495 
PICT: ~/13/12 @ i?OO HRS. 

" • • •• ••• •••• •• •• • •• •••••• •••• • ••• o • • .. .. , . ... ', .,. ... ,, ... .,. { A'YY< .. , \ •O H . •••••••• •• • o •••• • •• • ••••• • •••••••• • ' \ • U HV H \'t1'J OH• I I H • • • • • •H •••••••••••" • " • •• • • "Y'I' • 4•VU" _, •' " ' •. • . • • • • •• •• •••• •••••• "" 
00

' ' "" ' '' ""''' V f " ... \. '" ••••••••• • 00 

•• •• •••• •••• ••••• •••••••••••--• · ••• • Hnl\""'A• v ... , ,., ., ,.,, , , • • • • ••••• •• ••••• ••••••• ••••••••H •• • • • •,.•n • n .vn.•• •AU·• "••· •• • •••••••• ••••••••• • • •••·••••A•• .. ~ .. ~ •v u••"•• ••••••••••••• • •••••••••• •• •• •"'''"'y,.· a •'I'•· " ''"'····•••• •••• 

http://oqs.pbso.org/index.cfm?fa=dspCase&fromrec=l&srhta=34edebc3696a7e97-918DA... 1/3112013 



Docket Report Search Results (ORR) - Not an Official Document 

Report Selection Criteria 

Case ID: 50201 OCP003128XXXXSB 

Docket Start Date: 

DocketEnding Date: 

Case Description 

Case ID: 50201 OCP003128XXXXSB 

Case Caption: INRE JOSHUA Z BERNSTEIN IRREVOCABLE TRUST 

Division: 

Filing Date: 

Court: 

Location: 

Jury: 
Type: 

Status: 

Related Cases 

IV-COLIN 

Wednesday, July 07th, 2010 

GP-PROBATE 

SB - SOUTH BRANCH 

N-Non Jury 

TR~· TRUST 

PE-PENDING 

No related cases w:re found. 

Case Event Schedule 

No case events \.\ere found. 

Case Parties 

ll 
······ ·· 11 ·•··-· .~ ··••• • T ' .•.. 1···· 
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Report Selection Criteria 

Case ID: 50201 OCP003123XXXXSB 

Docket Start Date: 

Docket Ending Date: 

Case Description 

Case ID: 50201 OCP003123XXXXSB 

Case Caption: INRE DANIEL BERNSTEIN IRREVOCABLE TRUST 

D~~~n: ~-COLN 

Filing Date: 

Court: 

Location : 

Jury: 

Type: 

Status: 

Related Cases 

Wednesday, July 07th, 2010 

GP - PROBATE 

SB - SOUTH BRANCH 

N-Non Jury 

TR-TRUST 

PE - PENDING 

No related cases oore fo und. 

Case Event Schedule 

No case events oore found. 

Case Parties 
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Report Selection Criteria 

Case ID: 50201 OCP003125XXXXSB 

Docket Start Date: 

Docket Ending Date: 

Case Description 

Case ID: 50201 OCP003125XXXXSB 

Case Caption: INRE JAKE BERNSTEIN IRREVOCABLE TRUST 

Division: 

Filing Date: 

Court: 

Location: 

Jury: 

Type: 

Status: 

Related Cases 

IV-COLIN 

Wednesday, July 07th, 2010 

GP-PROBATE 

SB-SOUTH BRANCH 

N-Non Jury 

TR-TRUST 

PE-PENDING 

No related cases oore found. 

Case Event Schedule 

No case events oore found. 

Case Parties 
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lti.STANFORD 
PRIVATE WEALTH MANAGEMENT 

C hristopher R . Prindle 
Senior Vice President 
Financial Advisor 

February 6, 2008 

Eliot & Candice Bernstein 
39 Little Avenue 
Red Bluff, CA 96080 

Re: Bernstein Irrevocable Trusts 

Dear Eliot & Candice, 

It is our pleasure to inform you that Simon & Shirley Bernstein, have recently distributed 
$120,000 to the Irrevocable Trust established for your children: 

Josh Bernstein Irrevocable Trust 
Jacob Bernstein Irrevocable Trust 
Daniel Bernstein Irrevocable Trust 

Stanford Trust Company will continue to serve as trustee. We wish you a happy and 
healthy 2008 ! 

~l·n,_P .. (l'j 
"'""~ 

Christopher R. Prindle, CF A 
Senior Vice President 
Investments 

Stanford Group Company 
M~MR~R NA<:l)j<:ll'C 

5200 Town Center Circle, 6th Floor • Boca Raton, Florida 33486 USA 
561.544.8200 • 561.544.82 1 '\ Direct • 561 .544.8228 F~x 

cprindlc@stanforcleagle.com 



November 20, 2007 

Jake Bernstein 
7020 Lions Head Lane 
Boca Raton, Florida 33496 

.. STANFORD 

Re: Jake Bernstein Irrevocable Trust 

Dear Jake, 

It is our pleasure to inform you that your grandparents, Simon & Shirley Bernstein, have 
established a trust for your benefit. The trust was funded with six shares of LIC 
Holdings, Inc. which recently distributed $17,073.86 to your trust. 

Stanford Trust Company will serve as trustee. The trustee will invest and administer the 
funds in accordance with the terms of the trust. We wish you a very happy and safe 
holiday season. 

Christopher R. Prindle, CF A 
Senior Vice President 
Investments 

Stanford Group Company 
MEMl\F.R NASD/SIPC 

5200 Town Cemer Circle, 6th Floor • Boca Raton, Florida 33486 USA 
561.544.8200 • 877. 544.8230 Toll Free • 561.544.8228 Fax 

www.stnnfordeagle.com 



November 20, 2007 

Daniel Bernstein 
7020 Lions Head Lane 
Boca Raton, Florida 33496 

lti:STANFORD 

Re: Daniel Bernstein Irrevocable Trust 

Dear Daniel, 

It is our pleasure to inform you that your grandparents, Simon & Shirley Bernstein, have 
established a trust for your benefit. The trust was funded with six shares of LIC 
Holdings, Inc. which recently distributed $17,073.86 to your trust. 

Stanford Trust Company will serve as trustee. The trustee will invest and administer the 
funds in accordance with the terms of the trust. We wish you a very happy and safe 
holiday season. 

Si[ 
Christopher R. Prindle, CF A 
Senior Vice President 
Investments 

Stanford Group Company 
~iE.\tBER NASll/SIPC 

5200 Town Center Circle, 6th Floor • Boca Raton, Florida 33486 USA 
56 1.544.8200 • 877.544.8230 Toll Free • 56 1.544.8228 Fax 

www.scanforJcagle.com 



November 20, 2007 

Joshua Z. Bernstein 
7020 Lions Head Lane 
Boca Raton, Florida 33496 

.. STANFORD 

Re: Joshua Z. Bernstein Irrevocable Trust 

Dear Joshua, 

It is our pleasure to inform you that your grandparents, Simon & Shirley Bernstein, have 
established a trust for your benefit. The trust was funded with six shares of LIC 
Holdings, Inc. which recently distributed $17,073.86 to your trust. 

Stanford Trust Company will serve as trustee. The trustee will invest and administer the 
funds in accordance with the terms of the trust. We wish you a very happy and safe 
holiday season. 

Christopher R. Prindle, CF A 
Senior Vice President 
Investments 

Stanford Group Company 
MEMBER NASD}SIPC 

5200 Town Center Circle, 6rh Floor • Boca Raton, Florida 33486 USA 
561.544.8200 • 877.544.8230 Toll Free • 56 1.544.8228 Fax 

www.sLanfordcagle.com 



This Instrument prepared by: 

Robert L. Spallina, Esq. 
Tescher & Spallina, P.A. 
2101 Corporate Boulevard, Suite 107 
Boca Raton, FL 33431 
(561) 998-7847 

1111~111m1111111u~1111~11111Mmn1a11111 
GFN 20080327651 
OR BK 22841 PG 1818 
RECORDED 09/04/2008 14:10:25 
Palm Beach Countyt Flodda 
AMT 365,000.00 
Deed Doc ltZ"/7.50 
Sharon R. BocktCl.ERK & COftPTROLl.ER 
Pgs 1818 - 1820~ C3pgs) 

THIS IS A BALLOON MORTGAGE AND THE FINAL PRINCIPAL PAYMENT OR THE 
PRINCIPAL BALANCE DUE UPON MATURITY IS $365,000.00, TOGETHER WITH AC
CRUED INTEREST, IF ANY, AND ALL ADVANCEMENTS MADE BY THE MORTGAGEE 
UNDER THE TERMS OF THIS SECOND MORTGAGE. 

SECOND MORTGAGE 

I 
THIS SECOND MORTGAGE is made and executed the ~ day of July, 2008, by SIMON L. 

BERNSTEIN, whose address is 7020 Lions Head Lane, Boca Raton, Florida 33496, hereinafter referred 
to as the "Mortgagee"(which term shall include the Mortgagee's heirs, successors and assigns), to 
BERNSTEIN FAMILY REALTY, LLC, a Florida limited liability company whose post office address 
is 950 Peninsula Corporate Circle, Suite 30 I 0, Boca Raton, Florida 33487, hereinafter referred to as the 
"Mortgagor" (which term shall include the Mortgagor's heirs, successors and assigns). 

WITNESS ETH, for good and valuable considerations, and in consideration of the aggregate 
sum in that certain promissory note of even date herewith (hereinafter referred to as the "Note"), Mortgag
or does hereby grant, bargain, sell, alien, remise, release, convey and confirm unto Mortgagee, in fee 
simple, that certain property of which Mortgagor is now seized and possessed situate in Palm Beach 
County, State of Florida, legally described as follows, including all improvements now or hereafter placed 
thereon, which property and improvements are hereinafter referred to collectively as the "Property": 

Lot 68, Block G, BOCA MADERA UNIT 2, according to the Plat thereof, 
recorded in Plat Book 32, Pages 59 and 60, of the Public Records of Palm Beach 
County, Florida. 

TO HAVE AND TO HOLD the Property, together with the tenements, hereditaments and 
appurtenances thereof, unto Mortgagee in fee simple. 

AND Mortgagor hereby covenants with Mortgagee that Mortgagor is indefeasibly seized of 
the Property in fee simple, that Mortgagor has full power and lawful right to convey the Property to 
Mortgagee in fee simple, that it shall be lawful for Mortgagee at all times peaceably and quietly to enter 
upon, hold, occupy and enjoy the Property, that the Property is free from all encumbrances, that 
Mortgagor will make such further assurance to perfect the fee simple title to the Property in Mortgagee 
as may reasonably be required, and that Mortgagor hereby fully warrants the title to the Property and wi I I 
defend the same against the lawful claims of all persons whomsoever. 
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PROVIDED ALWAYS, that if Mortgagor shall pay unto Mortgagee the Note, of which the 
following in words and figures is a true copy: 

See Attached Exhibit "A" 

and shall perform, comply with and abide by all of the conditions and covenants of the Note and of this 
Second Mortgage, then this Second Mortgage and the estate thereby created shall cease and be null and 
void. 

AND Mortgagor hereby covenants and agrees as follows: 

1. To pay all the principal and interest and other sums of money payable under the Note 
and this Second Mortgage, or either of them, promptly on the days the same severally become due and 
any other Note or Second Mortgage securing the property described herein. 

2. To pay all the taxes, assessments, levies, liabilities, obligations, and encumbrances 
of every nature on the Property, and if the same be not promptly paid, Mortgagee may at any time pay 
the same without waiving or affecting the option to foreclose or any right hereunder, and every payment 
so made shall bear interest from the date thereof at the rate of eighteen (18%) percent per annum. 
Mortgagor shall pay the annual real estate taxes no later than November 30th of each year and shall send 
Mortgagee proof of payment no later than December 31st of said year. 

3. To pay all and singular the costs, charges and expenses, including reasonable attorney's 
fees, incurred or paid at any time by Mortgagee because of the failure on the part ofMortgagorto perform 
each and every covenant of the Note and this Second Mortgage, or either of them, and every such 
payment shall bear interest from the date of payment by Mortgagee at the rate of eighteen (18%) percent 
per annum. 

4. To keep the Property insured in a sum not less than the greater of (a) $365,000 or (b) 
the maximum insurable value of the improvements thereon, in a company or companies to be approved 
by Mortgagee, which policy or policies shall be held by and shall be payable to Mortgagee, and in the 
event any sum of money becomes payable under such policy or policies, Mortgagee shall have the option 
to receive and apply the same on account of the indebtedness hereby secured or to permit the Mortgagor 
to receive and use it or any pan thereof for other purposes, without thereby waiving or impairing any 
equity, lien or right under or by virtue of this Second Mortgage, and may place and pay for such insurance 
or any part thereof without waiving or affecting the option to foreclose or any right hereunder, and each 
and every such payment shall bear interest from the date of payment by Mortgagee at the rate of ten ( 10%) 
percent per annum. 

5. To permit, commit or suffer no waste, impairment or deterioration of the Property 
or any part thereof. 

6. To perform, comply with, and abide by each and every condition and covenant set 
forth in the Note and in this Second Mortgage. 

7. lfany of said sums of money herein referred to be not promptly and fully paid within 
ten (10) days after the same severally become due and payable, or if each and every one of the conditions 
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and covenants of the Note and this Second Mortgage, or either of them, are not fully performed, the 
aggregate sum due under the Note shall become due and payable forthwith or thereafter at the option 
of the Mortgagee, as fully and completely as if the said aggregate sum of $365,000 were originally 
stipulated to be paid on such day, anything in the Note or this Second Mortgage to the contrary 
notwithstanding. In addition to the above provisions, any payments made more than fifteen (15) days 
after their due date shall be subject to an automatic late charge of ten (I 0%) percent of the amount of 
said payment. 

8. If all or any part of the described property or any legal or equitable interest therein 
is sold, transferred or encumbered by Mortgagor, excluding a transfer by devise, descent or by operation 
oflaw upon the death of Mortgagor, Mortgagee may, at Mortgagee's sole option, declare all the sums 
secured by this Second Mortgage to be immediately due and payable. 

9. In the event Mortgagee finds it necessary to bring suit against Mortgagor due to an 
alleged default by Mortgagor hereunder, and Mortgagee prevails in said litigation, Mortgagee shall be 
entitled to recover from Mortgagor any and all costs and reasonable attorney's fees incurred by Mortgagee 
in said litigation. 

IN WITNESS WHEREOF, the Mortgagor has caused these presents to be executed in its 
name, by its proper officers thereunto duly authorized, the day and year first above written. 

Signed, Sealed & Delivered f AMILY REALTY, LLC a Florida 
limited Ii i · y company 

(Pnnt Name) 

ST A TE OF FLORIDA ) 
) 

COUNTY OF PALM BEACH ) 

The foregoing instrument was acknowledged before me this ~ 't-loay of July, 2008, by SIMON L. 
BERNSTEIN, Manager for BERNSTEIN FAMILY REAL TY, LLC. 

NOTARY PUBIJC-STATE OF FLORIDA 
•• •"""'···· Diana Banks 
i .\Dll ~Commission # DD770917 
\~!./Expires: MAY 11, 2012 
BONDED TlillU ATLANTIC llONDINQ CO., INC. Signature of Notary Public 

(Print, type or Stamp Compiissioned Name of Notary Public) 
Personally Known V or Produced Identification ----
Type of Identification 

Book22841/Page1820 
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This Instrument prepared by: 

Robert L. Spallina, Esq. 
Tescher & Spallina, P.A. 
2101 Corporate Boulevard, Suite I 07 
Boca Raton, FL 33431 
(561) 998-7847 

1111~1111~1110mm1m11111ume1a11n1 
GFN 20080327651 
OR BK 22841 PG 1818 
RECORI>ED 09/04/2008 14:10:25 
PallB Beach County. Florida 
AltT 365,000.00 
Deed Doc 1, T/7. 50 
Sha~on R. Bock.CLERK & COftPTROl.l..ER 
Pgs 1818 - 1820; t3pgs) 

THIS IS A BALLOON MORTGAGE AND THE FINAL PRINCIPAL PAYMENT OR THE 
PRINCIPAL BALANCE DUE UPON MATURITY IS $365,000.00, TOGETHER WITH AC
CRUED INTEREST, IF ANY, AND ALL ADVANCEMENTS MADE BY THE MORTGAGEE 
UNDER THE TERMS OF THIS SECOND MORTGAGE. 

SECOND MORTGAGE 

I 
THIS SECOND MORTGAGE is made and executed the ~day of July, 2008, by SIMON L. 

BERNSTEIN, whose address is 7020 ~ions Head Lane, Boca Raton, Florida 33496, hereinafter referred 
to as the "Mortgagee"(which term shall include the Mortgagee's heirs, successors and assigns), to 
BERNSTEIN FAMJL Y REAL TY, LLC, a Florida limited liability company whose post office address 
is 950 Peninsula Corporate Circle, Suite 3010, Boca Raton, Florida 33487, hereinafter referred to as the 
"Mortgagor" (which term shall include the Mortgagor's heirs, successors and assigns). 

WITNESSETH, for good and valuable considerations, and in consideration of the aggregate 
sum in that certain promissory note of even date herewith (hereinafter referred to as the "Note"), Mortgag
or does hereby grant, bargain, sell, alien, remise, release, convey and confirm unto Mortgagee, in fee 
simple, that certain property of which Mortgagor is now seized and possessed situate in Palm Beach 
County, State ofFlorida, legally described as follows, including all improvements now or hereafter placed 
thereon, which property and improvements are hereinafter referred to collectively as the "Property": 

Lot 68, Block G, BOCA MADERA UNIT 2, according to the Plat thereof, 
recorded in Plat Book 32, Pages 59 and 60, of the Public Records of Palm Beach 
County, Florida. 

TO HAVE AND TO HOLD the Property, together with the tenements, hereditaments and 
appurtenances thereof, unto Mortgagee in fee simple. 

AND Mortgagor hereby covenants with Mortgagee that Mortgagor is indefeasibly seized of 
the Property in fee simple, that Mortgagor has full power and lawful right to convey the Property to 
Mortgagee in fee simple, that it shall be lawful for Mortgagee at all times peaceably and quietly to enter 
upon, hold, occupy and enjoy the Property, that the Property is free from all encumbrances, that 
Mortgagor wi II make such further assurance to perfect the fee simple title to the Property in Mortgagee 
as may reasonably be required, and that Mortgagor hereby fully warrants the title to the Property and will 
defend the same against the lawful claims of all persons whomsoever. 
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PROVIDED ALWAYS, that if Mortgagor shall pay unto Mortgagee the Note, of which the 
following in words and figures is a true copy: 

See Attached Exhibit "A" 

and shall perform, comply with and abide by all of the conditions and covenants of the Note and of this 
Second Mortgage, then this Second Mortgage and the estate thereby created shall cease and be null and 
void. 

AND Mortgagor hereby covenants and agrees as follows: 

1. To pay all the principal and interest and other sums of money payable under the Note 
and this Second Mortgage, or either of them, promptly on the days the same severally become due and 
any other Note or Second Mortgage securing the property described herein. 

2. To pay all the taxes, assessments, levies, liabilities, obligations, and encumbrances 
of every nature on the Property, and if the same be not promptly paid, Mortgagee may at any time pay 
the same without waiving or affecting the option to foreclose or any right hereunder, and every payment 
so made shall bear interest from the date thereof at the rate of eighteen ( 18%) percent per annum. 
Mortgagor shall pay the annual real estate taxes no later than November 30th of each year and shall send 
Mortgagee proof of payment no later than December 31st of said year. 

3. To pay all and singular the costs, charges and expenses, including reasonable attorney's 
fees, incurred or paid at any time by Mortgagee because of the failure on the part ofMortgagorto perform 
each and every covenant of the Note and this Second Mortgage, or either of them, and every such 
payment shall bear interest from the date of payment by Mortgagee at the rate of eighteen (18%) percent 
per annum. 

4. To keep the Property insured in a sum not less than the greater of (a) $365,000 or (b) 
the maximum insurable value of the improvements thereon, in a company or companies to be approved 
by Mortgagee, which policy or policies shall be held by and shall be payable to Mortgagee, and in the 
event any sum of money becomes payable under such policy or policies, Mortgagee shall have the option 
to receive and apply the same on account of the indebtedness hereby secured or to permit the Mortgagor 
to receive and use it or any pan thereof for other purposes, without thereby waiving or impairing any 
equity, lien or right under or by virtue of this Second Mortgage, and may place and pay for such insurance 
or any part thereof without waiving or affecting the option to foreclose or any right hereunder, and each 
and every such payment shall bear interest from the date of payment by Mortgagee at the rate often (10%) 
percent per annum. 

5. To permit, commit or suffer no waste, impairment or deterioration of the Property 
or any part thereof. 

6. To perform, comply with, and abide by each and every condition and covenant set 
forth in the Note and in this Second Mortgage. 

7. If any of said sums of money herein referred to be not promptly and fully paid within 
ten (10) days after the same severally become due and payable, or if each and every one of the conditions 
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and covenants of the Note and this Second Mortgage, or either of them, are not fully performed, the 
aggregate sum due under the Note shall become due and payable forthwith or thereafter at the option 
of the Mortgagee, as fully and completely as if the said aggregate sum of $365,000 were originally 
stipulated to be paid on such day, anything in the Note or this Second Mortgage to the contrary 
notwithstanding. In addition to the above provisions, any payments made more than fifteen (15) days 
after their due date shall be subject to an automatic late charge of ten (I 0%) percent of the amount of 
said payment. 

8. If all or any part of the described property or any legal or equitable interest therein 
is sold, transferred or encumbered by Mortgagor, excluding a transfer by devise, descent or by operation 
of law upon the death of Mortgagor, Mortgagee may, at Mortgagee's sole option, declare all the sums 
secured by this Second Mortgage to be immediately due and payable. 

9. In the event Mortgagee finds it necessary to bring suit against Mortgagor due to an 
alleged default by Mortgagor hereunder, and Mortgagee prevails in said litigation, Mortgagee shall be 
entitled to recover from Mortgagor any and all costs and reasonable attorney's fees incurred by Mortgagee 
in said litigation. 

IN WITNESS WHEREOF, the Mortgagor has caused these presents to be executed in its 
name, by its proper officers thereunto duly authorized, the day and year first above written. 

Signed, Sealed & Delivered FAMILY REALTY, LLC a Florida 
limited Ii i · y company 

ST A TE OF FLORIDA ) 
) 

COUNTYOFPALMBEACH ) 

The foregoing instrument was acknowledged before me this ~ 'f-laay of July, 2008, by SIMON L. 
BERNSTEIN, Manager for BERNSTEIN FAMILY REAL TY, LLC. 

NOTARY PUBUC-STATE OF FLORIDA 
.............. Diana Banks 
~ AD.4 kommission #00770917 ~ L) ( 
\~,/Expires: MAY 11, 2012 \J ~ ~ 
BoNDEDTiillV.ATLANTicsoNDINaco.,1Nc. Signature of Notary Public 

(Print, type or Stamp Compiissioned Name of Notary Public) 
Personally Known v or Produced Identification ----
Type ofidentification Produced 

~~~~~~~~~~~~~--..; 
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IN THE CIRCUIT COUR FOR PALM BEACH COUNTY, FLORIDA 

WILLIAM E. STANSBURY, 

Plaintiff, 

vs. 

TED S. BERNSTEIN; DONALD T 
and ROBERT SPALLINA, as Co-P 
Representatives of the ESTATE OF 
L. BERNSTEIN and as Co-Trustees 
SHIRLEY BERNSTEIN TRUST A 
dated May 20, 2008; LIC HOLDIN 
ARBITRAGE INTERNATIONAL 
MANAGEMENT, LLC, f/k/a ARB 
INTERNATIONAL HOLDINGS, L 
BERNSTEIN FAMILY REAL TY, 

Defendants~ 

CIVIL DIVISION 

CASE NO: 502012CA013933 MB AA 

DIVISION: KELLEY 

GE 

ISS COUNTS III V VIl AND VIII 
NDED COMPLAINT 

COME NOW, Defendants, D ald R. Tescher and Robert L. Spallina, as Co-Personal 

Representatives of the Estate of Simon . Bernstein, by and through their undersigned coun5el and 

hereby files this their Motion to Dismi, s Counts III, V, VII and VIII of the Amended Complaint 

pursuant to Florida Rules of Civil Prf edure 1.140 and I. 130 and in support thereof state, as 

follows: II 
ODUCTION 

1. This Motion will only dress Counts III, V, VII and VIII of the Plaintiffs 

Amended Complaint dated February 2, 2013, as those are the only Counts with allegations 

- 1 -

MARK R. MANCERI, P.A.• 2929 East Co rcial Blvd.• Suite 702 •Fort Lauderdale, FL 33308 • (954) 491-7099 
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CASE NO: 502012CA013933 MB AA 

directed against the moving Defendanf directed toward Simon L. Bernstein. 

2. The Plaintiffs original I omplaint dated July, 30, 2012 may also be referred to 

herein as the "Pending Action". 

I. COUNT III - I REACH OF FIDUCIARY nurv 

1. The Plaintiffs allegatio in Court III are based on the premise that he was owed 

a fiduciary duty by Simon Bernstein a a result of being, at all material times,· a shareholder of 

LIC Holdings. See paragraph 48 of th Amended Complaint. 
{ 

3. However, the Plaintiff ils to attach any document as an Exhibit to the Amended 

Complaint evidencing an ownership · erest of any kind in LIC Holdings. 

4. Florida Rule of Civil Pl cedure 1.130(a) reads, as follows: 

(a) Instruments Attac ed. All bonds, notes, bills of exchange, 
contracts, accounts, or documents upon which action may be 
brought or ·defense ade, or a copy thereof or a copy of the 
portions thereof ma rial to the pleadings, shall be incorporated 
in or attached to the leadings. No papers shall be unnecessarily 
annexed as exhibits. e pleadings shall contain no unnecessary 
recitals of deeds, d cuments, contracts, or other instruments. 
(emphasis added). 

A copy of Florida Rule of Civil Proce : ure 1.130 is attached hereto as Exhibit "A" and 

incorporated hereto by reference. 

5. As the Plaintiff has fail d to attach any paper or other document to the Amended 

Complaint to substantiate his alleged areholder status in LIC Holdings, a Florida Corporation 

there can be no cause of action agains the moving Defendants for a breach of fiduciary duty. 

6. be dismissed for failure to state a cause of action. 

- 2 -

MARK R. ~CERI, P.A.• 2929 East Co ercial Blvd.• Suite 702 •Fort Lauderdale, FL 33308 • (954) 491-7099 
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CASE NO: 502012CA013933 MB AA 

1. On November 6, 2012, the Plaintiff filed his Statement of Claim in the Estate 

of Simon Bernstein, pending in Palm each County, Florida. Exhibit "A" to the Statement of 

Claim is a copy of the Plaintiffs the pending Complaint and Jury Demand (identified as the 

"Pending Action") filed by the Plaintiff on July 30, 2012. A copy of the Statement of Claim 

(w/Exhibit "A" thereto) is attached he ~to as Exhibit "B" and incorporated .herein by reference. 

3. Paragraph 3 of the State, ent of Claim expressly states, "The amount of the Claim 

is in excess of 2.5 million dollars, whi h the Claimant is entitled to recover under the claims set 

forth in the Complaint ... 11 (emphasis added). 

4. As can be seen, the Pe ding Action does not contain a Count for Conversion. 

5. Florida Statute 733.703 .1) clearly states that, "no additional charge may be 

imposed by a Claimant who files a cla against the estate. 11 A copy of Florida Statute 733.703 

is attached hereto as Exhibit 11 C" and · corporated herein by reference. 

6. As such, the Plaintiff c ot now bring an action for Conversion against the 

moving Defendants as he is limited to t]ie claims in the Pending Action, incorporated by reference 
I . 

into his Statement of Claim. 

7. Count V of the Amended Complaint must be dismissed 

for failure to state of cause of action. 

co 

I. Count VIII of the Pend g Action is also titled "Equitable Lien", comprised of 
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CASE NO: 502012CA013933 MB AA 

paragraphs 59 through 61. 

2. Paragraph 59 of the Pe Cling Action refers to paragraphs 54 through 58, inclusive. 

3.. Paragraphs 54 through 8 of the Pending Action are part of Count VII, titled 

"Fraud", (against all Defendants). 

4. While the Amended Co plaint does include Count VI, titled "Fraud in the 

Inducement" against Ted Bernstein an LIC Holdings Inc., it does not contain a Count for Fraud 

against the moving Defendants. 

5. As a result and to thee tent Count VII of the Amended Complaint is based, in 

whole or in part, on an alleged Fraud, it cannot now be raised against the moving Defendants. 

6. Additionally and more ignificantly, Count Vil of the Pending Action is directed 

solely to "bank" or other "accounts" · to which commissions were allegedely deposited. 

7. However, Count VII o the Amended Complaint goes beyond such accounts and 

Florida. See paragraphs 75, 76 and 7 I of the Amended Complaint. · 

8. Florida Statut~ 733. 703(1) clearly states that "no additional charge may be imposed 

by a Claimant who files a claim aga· t the estate." 

9. As such, the Plaintiff c nnot now bring an action for an Equitable Lien against the 

referenced parcels of real property, as he is limited to the claims in the Pending Action 

incorporated by reference into his Sta ement of Claim. 

10. Based on the foregoing Count VII of the Amended Complaint must be dismissed 
r 
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CASE NO: 502012CA013933 MB AA 

for failure to state a cause of action. 

COUNT vm -CONSTRUCTIVE TRUST 

1. Count VIII of the Amended Complaint also refers to the same three (3) parcels of 

real property located in Palm Beach County, Florida which were not part of the Plaintiffs 

allegations in the Pending Action incorporated by reference into his Statement of Claim. 

2. Count X of the Pending Action is titled "Constructive Trust", is comprised solely 

of paragraphs 66 through 68. 

3. Paragraphs 67 and 68 refer to "bank" or "other accounts" into which commissions 

were deposited. There is · no allegation of any kind directed to any parcel of real property. 

4. Florida Statute 733.703(1) clearly states that "no additional charge may be imposed 

by a Claimant who files a claim against the Estate." 

5. As such, the Plaintiff cannot now bring an action for a Constructive Trust against 

the three (3) parcels of real property referenced in Count VIII of the Amended Complaint, as he 

is limited to the claims in the Pending Action incorporated by reference into his Statement of 

Claim. 

6. Based on the foregoing, Count VIII of the Amended Complaint must be dismissed 

for failure to state a cause of action. 
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CASE NO: 502012CA013933 MB AA 

GENERAL PRAYER FOR ATTORNEY'S FEES AND COSTS 

Defendants, Donald R. Tescher and Rohen L. Spallina, as Co-Personal Representatives 

of the Estate of Simon L. Bernstein, hereby requests an award of attorney's fees and costs 

pursuant to Florida Statutes 733.106 and 733.609 and/or Florida decisional case Jaw, and that 

same be taxed against the Plaintiff. 

MARK R. MANCERI, P.A. 
Attorney for Donald R. Tescher and Rohen L. 
Spallina, as Co-Personal Representatives 
2929 East Commercial Blvd., Suite 702 
Ft. Lauderdale, FL 33308 
Telephone: (954) 491-7099 
E- il: mrmlaw@comcast.net 

awl@gmail.com 

Mark R. Manceri, Esq. 
Florida Bar No. 444560 

CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true and correct copy of the foregoing has been furnished by 

e-mail to the·designated address(es) and U.S. mail to all parties on the following Service List, this 

18th day of March, 2013. 
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MARK R. MANCERl, P.A.• 2929 East Commercial Blvd.• Suite 702 •Fort Lauderdale, FL 33308 • (954) 491-7099 

--- - -··-------·---



Peter M. Feaman, Esq. 
Peter M. Fearnan, P.A. 
3615 West Boynton.Beach Blvd. 
Boynton Beach, Florida 33436 

Jon Swergold, Esq. 
Greenberg Traurig, P.A. 
401 East Las Olas Blvd., Suite 2000 
Fort Lauderdale, Florida 33301 

5020~2CA013933 MB AA 

SERVICE LIST 
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Rule 1.130. Attaching Copy of Cause of Action 
and Exhibits 

(a) Instruments Attached. All bonds, notes, bills 
of exchange, contracts, accounts, or documents upon 
which action may be bt·ought or defense made, or a 
copy thereof or a copy of the po1tions thereof material 
to the pleadings, shall be incorporated in or attached 
to the pleading. No papers shall be unnecessarily 
annexed as exhibits. The pleadings shall contain no 
unnecessary recitals of deeds, documents, contracts, 
or other instruments. 

(b) Part for All Purposes. Any exhibit attached 
to a pleading shall be considered a patt thereof for all 
purposes. Statements in a pleading may be adopted 
by reference in a different part of the same pleading, 
in another pleading, or in any motion. 
Amended July lfi, 199'l, effective Jan. 1, 1993 (604 So.2d 
1110). 

(_,----- ---------~-~--

EXHIBIT "A" 
I 
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IN THE CIRCUIT COURT OF THE FIFTEENTH 
JUDICIAL CIRCUIT OF FLORIDA, IN AND FOR 
PALM BEACH COUNTY, FLORIDA 

INRE: 
AX.XX '5P) 

Case No. 502012CP004391-stt 

ESTATE OF SIMON 

BERNSTEIN, 

Deceased. Division: IZ 

STATEMENT OF CLAIM BY WILLIAM E. STANSBURY 

The undersigned hereby presents for filing against the above estate this Statement of 

Claim and alleges: 

1. The basis for the claim is the action pending in Palm Beach County, Florida, 

Stansbury v. Bernstein, et. al, Case No. 502012CA 013933XXXX MB (the "Pending Action"). A 

true and correct copy of the Complaint filed by claimant that initiated the Pending Action is 

attached hereto as Exhibit "A" and is hereby incorporated by reference herein (the "Complaint"). 

2. The name and address of the claimant are William E. Stansbury, 6920 Caviro 

Lane, Boynton Beach, Florida 3343 7, and the name and address of the claimant's attorney is set 

forth below. 

3. The amount of the claim is in excess of $2.5 million dollars, which the Claimant 

is entitled to recover under the claims set forth in the Complaint, which amount the Claimant 

believes is now due. 

4. The claim is contingent or unliquidated and uncertain to the extent that the 

Claimant's cJaim is dependent on the outcome of the Pending Action. The specific amount of 

Claimant's claim will be determined in Pending Action and the Claimant expects to recover in 

excess of $2.5 million d'ollars in damages, as well as, but not limited to, treble damages, pre

judgment and post-judgment interest, and costs. 

5. The claim is not secured. 

/Signature page follows this page) 
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Under penalties of perjury, I declare that I have read the foregoing, and the facts alleged 

are true, to the best of my knowledge and belief. 

11~ Signed on '/__~ ~ £ 

Attop;;;~~ . 
Peter M. Feaman, Esq: · 
Florida Bar No.: 26034 7 
PETER M. FEAMAN, P.A. 
3615 West Boynton Beach Blvd. 
Boynton Beach, FL 33436 
Phone: (561) 734-5552 
Facsimile: (561),734-5554 
Primary Electronic Mail Address: 
pfeaman(ii{feamanlaw.con'J 

Copy mailed to attorney for Personal 
Representative on "1\ _ '--'·~~----
2012. 

MUST BE FILED IN DUPLICATE 
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IN Tiffi CIRCUIT COURT OF THE FIFTEENTH 
JUDICIAL CIRCUIT OF FLORIDA, IN AND FOR 

PALM BEACH COUNTY, FLOJµDA 

waLIAM E. STANSBURY, 
Plain ti~ 

vs. Case No. 

TED S. BERNSTEIN; 
SIMON BERNSTEIN; 

I) 2.l\12CAO13 ? 3 3 rftlll 

• 
LIC HOLDINGS, INC.; and 
ARBITRAGE INTERNATIONAL 
MANAGEMENT, L.L.C., tlk/a 
ARBITRAGE INTERNATIONAL 
HOLDINGS, L.L.C., 

COPY 
RECEIVED FOR FILING 

Defendants. 

COMJ'LAINT 
And JUBYDEMANJ> 

~! 1~ ~ G "2012 .,...,_ 
SHARON R. BOCK 

CLERK & COMPTRO\..LER 
CIRCUIT CIVll DIVISION 

WILLIAM STANSBURY (PLAINTIFF'), by and through his undersigned co-oounsel, 

hereby demanding trial by jury of all issues so triable, hereby sues the Defendants, 8nd says 

1. This is an action for money dam.ages in excess. of $1 S,OOOj and .for equitable relief. 

2. Plaintiff is sut ju.ri.s, and a resident of Palm Beach County, Florida. 

3. Defendants TED S. BERNSTEIN ("TED BERNSTEIN''), and. SIMON BERNSTEIN 

are both suijuris, and are both residents of Palm Beach County, Florida. 

4. The corporate Defendantxs LIC HOLDINGS, INC.; and ARBITRAGE 

INTERNATIONAL MANAGEMENT, L.L.C., t7k/a ARBITRAGE INTERNATIONAL 

HOLDINGS, L.L.C., are entities organiz.ed and existing under the laws of the State of Florida, 

all do business in the State of Florida and all have their principal offices in the State of Florida, 

and in Palm Beach County, Florida. 

5. Defendants SIMON B;ERNSTEIN and TED BERNSTBJN (collectively "Defendants 

1 



.: 

BERNSTEIN") are, respectively, one another's father and son. They both own and control all 

of the corporate Defendants, and work closely together with respect thereto. ln all matters . 

involved herein, they worked closely together and were virtually one another's alter egos. 

T The acts and. incidents giving rise to these causes of action occurred in Palm .. Beacb 

C.ounty, Florida. 

Background 

8. Plaintiff has worked L11 the insurance field virtually aU hi~ adult life, and by 2003 had 

become well-kno'-""Il and highly regarded by major insurance oompanies, their principals, and by 

others throughout the insurance industry, at all levels thereof, as well as . by professionals, 

including attorneys, CP ks, financial advisors, wealth managers and others who were involved in 

serving, or otherwise dealing with, insurers and insurance brokers. 

9. SJMON BERNSTEIN deal~ at high levels of the insurance industry, and specialized in 
i 

developing and marketing insuranCf concepts suitable for persons of high net worth to 

I 
incorporate in their wealth managemeir.t and estate planning. 

I 

i 
10. TED BERNSTEIN wasl actively involved in selling life insuranee products in 

oonjunction with attorneys, CP As and other professionals, to be incorporated into clients' 

financial planning. 

11. In 2003, TED BERNSTEF approached Plaintiff, urging Plaintiff to spearhead the 

marlceting of a unique insurance con pt ("the said concept"), newly developed by a prominent 

law firm, which w~ designed ft r use in the financial and ~1:ate planning of wealthy 

individuals. 

12. TED BERNSTEIN told laintiff that he knew of Plaintiffs knowledgeabHity, and, 

reputation in the·insurance and relat . industrieS amJ professions, and that Plaintiff was skilled 
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at, and accustomed to, speaking and ~arketing insurance products to, large groups of profe8s

sionals, and that he realized that Pl tiff, because of his knowledgeability, rq:iutation and 

abilities, would be idea1 to ma.i:ket this concept nationwide, through prominent and experienced 

13. SIMON BERNSTEIN pro sed that Plaintiff work as an independent contractor for 

the Corporate Defendants, marketing thl product to the abov~escnoed He. offered Plaintiff an 

arrangement whereby Plaintiff would Tceive twenty percent (20%) of aJI net retained amounts 

of commissions received from insuran e companies and general agenu; ' overrides (her~after, 

"commissions") which chose to issue olicies of the type to be marketed., for use in the said 

financial and estate planning, and all th.er sales by the companies. Plaintiff would receive no 

other salary remuneration, but would have his travel and marketing expenses advanced or 

reimbursed. In time, when Plaintiff to bec:Qme an. employee rather than an independent 

oontractor, he agreed to a salary of he equivalent -0f l 5% of commissions received on all 

products. 

14. After reviewing the :concep and considering the terms of the ~gement offered by 

SIMON BERNSTEIN, Plaip.tiff agree4 .. vith BERNSTEIN to accept the _proposal described in 

I 

preceding paragraph 13, and all the p ·es.proceeded to act in accordance therewith. 

15. Thereafter, Plaintiff work with diligence and skill, traveling throughout the United 

States, generatip.g ever increasing sal , and generating very large com.missions for Defendants 

and for Plaintiff, who reccived tiie a eed salary equal to 15% thereof. By 2006,. the parties 

hereto began receiving checks, not onl for commissions on new policies sold, but also renewal 

commissions. Initially, the .Plaintiff an DefeIJ.d.ants BERNSTEIN, and one secretary, comprised 

the entire worlfforce. At the height f the sales campaign, Defendants' staff for serving the · 

3 
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business genemted by Plaintiff consi ed of more than 40 individuais. 
' 

. ! 

16. In 2005, the Plainti.ff w~ paid his commissions in the form of two IRS forms 1099, 
I 
I· 

from National Services Association,1 and from Defendant ARBITRAGE INTER'l\!A TIONAL 
I 

• I 

MARKETING, INC. for his services las an independent contractor. 

17. In 2006, Plaintiff recei+x! his agreed salary as an employee, reflected in two IRS 

forms W~2., One W-2 was from A.~.BITRAGE IJ\'TERNATIONAL M..ARKETING, INC., and 

the other was from ARBITRAGE ~ATIONAL ROWINGS, INC., which later became 

Defendant ARBITRAGE JNTERNA rONAL MANAGEMENT, fNC. . . . . 

18. Also in 2006, SIMON BlpRNSTEIN told Pla.4iti.ff that Plaintiff, was being rewarded 

for the explosive growth of bll$iness, ~ougb receiving a l 0% interest in LIC. 
! 

19. 1n 2007, 'Plafutiff recei+ed his agreed salary as an. employee, which salary was 

i reflected in an IRS Form W-2. 
I 

20. With the economic downfurn in 2008, Defendants looked for ways io withhold from 

Plaintiff compensation to which bel was entitled, and to . deceive him into believing that the 
I . 

money which would have been paid *° botb Defendants as well as to Plaintiff as compensation, 
.. i 

was instead being held in the company's coffers. 

21. In order to hide .from I Plaln.tiff the- real fact that Defendants were paying .to 
! 

Defendants BER..N"STEIN the full damings received as comtnissions, and thereby depriving 

Plain~ff of the 15% ~ereo.f to which ~e w~ entitled, they knew they bad to terminate Plaintiff's 

function of calculatmg each person Is entitlement io payment out of comm1ss10ns received. 

I 

Therefore,. in early 2008, SIMON BIRNSTEIN told Plaintiff that the Defendants _BERNSTEIN 

felt that Plaintiff was spending t<>Q much tim~ on making the said calculations, and that 
I 

Plaintiff's tinie would be better. sp<flnt in building the business. SIMON BERNSTEIN t:old 
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Plain.tiff that he and ~ED BERNSTEL had decided to p~y t~ernselves and Plaintiff identical 

. salanes of not less than $ l ,000,000 tlafh for 2008, and to distribute any profits beyqnd the iotal 
• I 

thus paid to the three m..vners, the Drfendants BERNSTEIN and Plaintiff, according to their 

respective percentages of ownership, jPlaintiff's share being 10%. Plaintiff: having thus for 
• I 

believed he was receiving whatever ~mpensation he was entitled to, and ha.,,ing no reason to 
I 

realize that this was a ruse tp keep ~ in the dark as to the true state of affairs, readily acceded 
I 
I • 
I 

to his being relieved of the bookkeepirg duties regarding calculating lhe disposition of moneys 

received. I 

22. Tb.rough misrepresentations made from 2008 through the date of filing of this 
I 
' 

Complaint:, Defend&lts knowingly mMe false statements to Plaintiff to hide their scheme to 
. ! . 

I 
I 

withhold from Plaintiffs money to wlUcb he was entitled. For example, at times they claimed 
I 

that money being received was not b~g paid as salary or distributions to either of Defendants 
I 

BERNSTEIN but was being vdthheld ~d placed in company accounts, for eventual distribution. 
i 
I 

As Plaintiff and Defendants could affprd to wait until year's end to be paid their distributions, 

I 

and as Defendants BERNSTEIN assm[ed P~aintiff that the payment arrangement would apply to 

all three equally, Plaintiff did not quesfion the trut:hfulne.ss of their representations .. 

. i 

.23. In finther-ance of their scpeme to deprive Plaintiff of salary 11e had earned and to 

which he was entitled, Defendants · ~ceq mail addressed to Plaintiff, removed therefrom 

commission checks representing full mmissions, deposited the same to their O\lr'tl accounts or 

otherwise oonverted tbe funds,. and ·willfully withhoid from Plaintiff bis salary. Defendants 

BERNSTEIN also opened Plaintiff' maii containing checks payable to him which were 

unrelated to Defendants' business. 

24. In 2011, the Defendants ·· ERNSTEIN decided to decei.ve Plaintiff into giving up 
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·-

his 10% share in the business. Although he had never seen a stock certificate, Plaintiff had in 

fact been given K-1 statements reflecting bis salary, which appeared to approximate 10% of the 

net profits or losses of UC, after salary was paid. TED BERNSTEIN told Plaintiff that their 

accountants had discovered a taxable event which could cause all the owners of the company to 

have to pay taxes: and that they thought it would be unfair for Plaintiff to have to pay i 0% of 

that tax, so TED BERNSTEIN promised that if Plaintiff would sign a paper ceding his 10% 

interest, TED BERJ>JSTEIN would simply hoid i~ and it would not hec0me ope:-ative unless the 

tax liability crune to exist. Plaintiff was assured that nothing would happen \Vith the st:ock 

ownership until Plaintiff and the Defendants BER..NSTEIN discussed the situation further .after 

the Holiday Season. 

25. Because of the misrepresootations; wiUfui concealments of material facts, duplicity 

and deceit practiced by Defendants upon Plaintiff as described in preceding paragraphs 20 

1hrougb 24, Plaintiff was reasonably of the belief tha1 Defendants ban complied , or intended to 

comply, with their matmal obligations to Plaintiff undet the contra~ between them, and 

therefore was prevented from knov.ring, for a period of years; that these causes of action existed. 

The acts of Defend~ts in inaking false statements and withholding material information 

continues from its inception to the date of the filing hereof. 

l. ACCOUNTING 
(Against LIC and ARBITRAGE, for Accounting 

as to Withholding of Money Due Plaintiff) 

26. Plaintiff hereby reiterates and incorporates herein by reference, .as if fully re8tated 

herein, pr~g paragraphs 1 ~ough 24, inclusive. 

27. The relationship between Plaintiff and the Defendants, particularly ·as affected by 
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Defendants' acts described in preceding paragraphs 20 through 25: inclusive, (,Teated. a situaticin 

where Defendants had sole access to, receipts generated by Plaintiffs efforts, and to b~oks and 

records reflecting said receipts and the other information from which can be calculated all 

moneys due to Plaintiff under his arrang~ent with Defendants. 

28, The period of time during which Plaintiff has been deprived of moneys due him 

spans approximately four and· a half years, the numerosity of the sources of r~"'ipts .by Defen

dants of moneys from wh1ch the amounts due Plaintiff may be calculated, and the changes i.n tb,e 

formula under wbjch, and manner in wh:icb., Plaintiff was to be paid, all involve extensive and 

complicated accounts, and Plaintiff's . remedy at law could not be as full, adequate and 

expeditious as it is in equity. 

'WHEREFORE, Plaintiff prays for an adjudication of Plaintiff's tjght to a full and 

complete accounting from Defendants,. and for such orders of Court as will require the Defen~ 

dants to provide Plaintiff with all records and copies cf documents, dated from the date in 2003 

when Plaintiff first began bi& efforts to generate sales of the concept described in paragraph 11 

above to the present, as Vlriil re'1eal his right to, and the amount of, all amounts: (a) received as 

commissions on said concepts or any other commissions as to which Plaintiff was entitled to a 

share; (b) due to Plaintiff, v...ilether paid or not; (c) paid to Plaintiff, whether for commissions, 

salary, distributions, expenses or any other reason; (d) paid to each of the Defendants out of 

moneys received as commissions; (e) .deposits of any and all moneys received as commissions 

by any .Defendants to any accounts, including the name of the entity whose account was 

involved, the number(s) of each such a~unt; the address of the branch or other facility through 

which any Defendant dealt with such e,D.tity; (f) calCulations as to inoµeys paid , to be paid, or 

not to be paid to Plaintiff• together With ·such other and further relief a.s the Court may deem just 
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and appropriate. 

Il. ACCOUNTING 
<Against TED S. BERNSTEIN and SIMON BERNSTEIN. for Accounting 

as to Monev Due to Plaintiff Which Said Defendants Converted) 

29. Plaintiff hereby reiterates and inrorporates herein by reference, as if fully restated . 

herein, preceding paragraphs l through 24, inclusive. 

30. The relation.ship betv.re'.;:n Plaintiff and the Defeml;ants, p!!...rticularly as a.i.~ccted by 

Defendants' acts described in preceding paragraphs 20 through 25, inclusive, created a situation 

where Defendants had sole access to, receipts generated by Plaintiff's efforts, and to books and 

records reflecting said receipts and the otl;ier information from which can be calculated all 

moneys due to Plaintiff under his arrangement with Defendants. 

31, Ibe period of time during which Plaintiff has been deprived of moneys due him 

spans approximately four and a half years, the numerosity of the sources of receipts by Defen~ 

dants of moneys frpm which the amounts due Plaintiff may be calculated, and the changes in the 

formula under which, and manner in which, Plaintiff was t.o be paid, all involve extensive and 

complicated accounts, and Plaintiffs ren:iedy at law could not be. as full, adequate and 

expeditious as it is in equity. 

WHEREFORE, Plaintiff prays for an adjudication of Plaintiff's right to a full and 

complete accounting from Defendants, and for such orders of Court a.S will require the Defen~ 

dants to provide Plaintiff with all records and copies of documents, dated from the date in 2003 

when Plaintiff first began his efforts to generate sales of the concept described in paragraph 11 

above to the present,~ will reveal his right to, and the amount of, a1.l amounts: (~)received as 

co:triinissicms on said concepts or any other commisSions as to which Plaintiff was entitled to a 
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share~ (b) due to Plaintiff, whether paid or not; (c) paid to Plaintiff~ whether for commissions, 

salary, distributions, expenses or any other reason; · (d) paid to each of the Defendants out of 

· moneys receive<l as said commissions; (e) deposits of any and all moneys received as 

commissions by any Defendants to any accounts, i.ncluding the name of the entity whose account 

was involved, the number(s) of each .such accoUi.i.t:. the address of the bran.ch or other facility 
·. 

through which any Defendant dealt •vith such entity; (f) calculations as to moneys paid , to be 

paid, or not to be paid to Plaintiff, together with such other and further relief as the Court may 

deem just and appropriate .. 

ID. BREACH OF ORAL CONTRACT 
(Against All the Defendants) 

32. Plaintiff hereby reiterates and incorporates herein by reference, as if fully restat:ed 

herein, preceding paragraphs ·1 through 24, inclusive. 

33. The arrangement between Plaintiff and Defendants as described in paragraphs 11 

and 13 above, and as modified by the parties as further described abovei constituted a contract 

between them. 

34. A.n express term of that contract involved the commitment of Defendants to 

cafoulate~ and to pay to Plaintiff, fully and timely, all sums due to him under the parties' contract, · 

wh<:ther as commissior:i.s, salary, distributions, expenses or ariy other reason 

35. The parties initially performed the duties required of them under said contract. 

36. Howeveri as described above in paragraphs 20 through 25, inclusive, Defendants 

willfully and maliciously agreed to breach their contract with Plaintiff by withholding from 

Pl.a4itiff moneys due him undet the contract. 
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37. Defendants did withhold.such moneys due Plaintiff. 

38. The withholding of such moneys constituted a material breach of the contact bet\.Yeen 

Plaintiff and Defendants. 

39. There is therefore due to Plaintiff from Defendants all amounts due under said 

contract, together with prejudgment and post-judgment interest on said amounts. 

\VHEREFORE, Plaintiff prays for judgment against Plaintiffs, jointly and severally, for 

the fu1J amount of moneys due to Plaintiff under the terms of their contract, rndud!ng, agreed-

upon modifications thereof, together wjth prejudgment and post-judgment interest on said 

amounts, together with such other a1'.ld further relief as the Court may deem just and appropriate. 

IV. BREACH OF IMPLIED COVENANT OfGOOD FAITH and FAIRDEALI..'NG 

40. Plaintiff hereby reiterates and incorporates herein by refe,Tence, as if fully restated 

herein, preceding paragraphs 1 through [24, inclusive, and paragraphs 33 through 38, inclusive. 

41. The said contract, as a matter of law' contained an implied covenant of good faith 

and fair dealing~ obligating the pa..rties to honor every express term of the agrieement .. 

' 

42. Among the express tennf of the oral contract between the parties were (a) that 

Plaintiff would be constantly apprised, 1 either through being permitted to calculate an amount:S 

due the Defendants out of commission,~, or through being advised of all receipts of commissions 
I 

and the disposition thereof, or the amo$its due to Plaintiff for any reason under the terms of the 
i 

contract; and (b) that Plaintiff would be!fully and promptly paid all such amowits due him. 

43. Through their actions as &{scribed in preceding paragraphs 20 through 25, inclusive, 
I 

the Defendants·willfully br~hed the said express of the contract. 

WHEREFORE, Plhlptiff ynys for judgrilerit against Plafutiffs, jointly and severally, for 
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the full amount of moneys due to Plaintiff under the terms of their contract, including agreed

upon modifications thereof, together with prejudgment and post-judgment interest on sai~ 

amounts, together V1rith such other and further relief a5 the Court may deem just and appropriate. 

V. BREACH OF FIDUCIARY DUTY 

41. ~laintiff hereby reiterates and incorporates herein by reference; as if fulJy restated 

herein, preceding paragraphs 1 through 2.4, inclusive. 

42. Plaintiff reposed full confidence in the defendants BERNSTEIN, and trusted them 

and relied on them to be as good as their word and to deal honestly with him, for a variety of 

reasons. Plaintiff knew of STh10N BERNSTEIN as a major figure in the insurance industry: 

plior to their becoming parties to the agreement involved herein. Moreover, Plaintiff and the 

Defendants BER..NSTEIN had formed a social relationship which had grovm into what Plai~tif! 

regarded as friendship. Moreover, as the initial situation under their contractual relationship had 

Plaintiff receiving all information .as to cortunissions received and calculatin.g the amount of 

money due to Plaintiff and the Defendants ~ERNSTEIN, as ,mentioned in preceding paragraphs 

21 and 22, and also because Plaintiff was told he had been given a minority shareholder interest 

in LIC, .Plaintiff reasonably felt that the Defendants would deal with Plaintiff honestly and fairly, 

and that the Defendants had no intention of hiding from Plaintiff any information as to the 

amounts due Plaintiff or as to the Defendants' intention of paying said amounts to Plaintiff 

43. More;over, when Defendants proposed to Plaintiff that Plaintiffs cease being the one 

to calculate moneys due the parties out of commissions received, the Plaintiff trusted Defon~ 

dants to make proper, accurate and complete calculations, as Plaintiff had ·done, and to pay 

Plaintiff accord.1ng1>'. 
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44. Furthermore, wber: Defendants BERNSTEIN made· statemento to Plaintiff as to why 

paymenis due him were not being paid, as describ~ for example, in preceding paragraphs 2~ 

through 25, incJusive, and 42, he trust.Cd Defendants to be telling Plaintiff the truth, 

45. As a result of the foregoing, a fiduciary relationship existed between Defendants 

BERNSTEIN and Plaintiff, and there existed in Plaintiff complete confidence and trust in the 

said Defendants., ofvl'hich confidence and trust said Defendants were·weU aware. 

46. Defendants BER..1'1STEIN accepted the trust which Plaintiff reas.onably placed in 

them. 

47 Through Defendants' willful misrepresentations ~d ·withholdlng of material 

information as to their intentions and the purposes for which Plaintiff's payments were not being 

paid, and through thei.r diversion from Plaintiff of amounts which should have been paid to him, 

Defendant'> abused and betrayed Plaintiffs trust and confidence in them, to Plaintiffs gr~ 

detriment, in that he has been deprived of the said amounts due hi.m1 the precise amount of which 

cannot he calculated 'lh,ithout access to Defendants' books and records, and a full accounting by 

them. 

WHEREFORE, Plaintiff prays for judgment against Plaintiffs, jointly and severalJy, for 

the full amount of moneys due 1n Plaintiff 1,lllder the terms · of their contract, including agreed-

upon modifications thereof, together with prejudgment and post-judgment interest on said 

amounts, together with such other and further relief as the Court may deem just and appropriate. 

VJ. CIVIL THEFT 
Against.All Defendants 

48. This is an aGtion for Civil Theft under Chapter 772, Florida Statutes, more 

12 



... 

specifically §772.11, Fla.State;. 

49. Plaintiff her.eby reiterates and incorporates herein by reference, as if fully restated 

herein, preceding·paragraphs l through 24, iric1usive. 

50. All funds which Defendants' records \Vill reveal are due to Plaintiff but which have 

been deposited to any of the Defendants' accounts or which have been received by any 

Defendant or diverted by any Defendant to any recipient but .Plaintiff are the specific funds to 

wl'Jch this Count relates. 

51. By refusing to pay io Plaintiff funds due him under their agreement, and by paying 

said sums to them.selves or to others, Defendants have been guilty of criminal theft by 

conversion, which has been and continues to be performed by Defendants with the criniinal 

intent of stealing bis money and depriving him of the possession and use thereof. 

52. Written demand for payment . of all amounts due Plaintiff has been made to 

Defendants, more than 30 days preceding the filing of this Com.plaint, to oo avail. 

WHEREFORE, Plaintiff prays for judgment against Plaintiffs,. jointly and severally, for 

three times the fu.U amount of moneys due to Plaintiff under the terms of their oontract, including 

agreed-upon modifications there.of, together v.itb prejudgment and post-judgment interest on said 

amounts, and such other remedies as may be awarded Plaintiff w1der other Count.s herein, 

tog~er with .such other and further relief as the Court may doom just and appropriate, together 

with such other and further relief as the Court may deem just and appropriate. 

VIL FRAUD 
(Against All Defendants) 

53. Plaintiff hereby reiterates and incorporates hei-ein by tefercmce, as if fully restated 

13 



" 

hereini preceding·paragr.i.phs l through 24, inclusive. 

54. Defendants, v.ritb the intent to defraud Plaintiff by preventing his receipt of moneys 

·due· him from Defendants as commissions, salary, distributions, ex"}}enses, and otherwise, made 

false statements to him and ·withheld material information from him, all as specifically set forth 

in preceding paragraphs 20 through 24 above . 

. 55. At the time said statements were made, Defendants kn~w that they were material and 

false, and that Plaintiff would rely thereon. At the time said material information was ·withheld 

from Plaintiffs, Defendants knew that the information being ·withheld was material, and that the 

withholding of the information would cause Plaintiffto rely on the absence of said information 

56. Defendants intended for Plaintiff to rely on said false statements of material fact and 

to rely on the absence of the material facts which were \.vithheld. 

57. Plaintiff did rely on the false statements and the withholding of material infonnation. 

and was damaged thereby. Through the loss the possession a11d use of moneys due him but 

withheld by Defendants under their scheme to defraud him ofsaid money. 

58. The behavior of Defendants in ~eceiving Plaintiff and in abusing the trust they had 

engendered in Plaintiff: as set forth in preceding paragraphs 42 through 47, wh.icb are 

incorporated herein by reference a.S if expressly restated herein, was io ~.-ilJful and conscious 

disregard of bis rights, and was of such a concerted, premeditated, and outrageous nature as to go 

beyond the.bounds of decency, and constituted rampant fraud. 

WHEREFORE, Plaintiff prays for judgment against Piaintiffs, jointly and severally, for 

the full amount of moneys due to Plaintiff under the terms of their contract, including agreed

upon modific:ttions thereof, t.ogether with prejudgment and post-judgment interest o~ said 

amoun,ts, together with SU.ch other ~d further relief as the Court may deem just and appropriate. 

14 
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VIII. EQIDTABLE LIEN 

59. Plaintiff hereby reiterates and incorporates herein by reference, as if fully restated 

herein, preceding paragraphs I through 24, inclusive, and paragraphs 54 through 58, inclusive. 

60. The bank accounts into whicb any of the commissions received by Defend.ants as to 

which Plaintiff was to receive a share of oommissioru; received, and the operating accounts and 

other accounts of the corporate Defendants into which said collllllission checks were deposited 

were intended by Defendants and by Plaintiff to be the source out of which Plaintiff would be 

pa.i<L and they therefore were intended to be, and therefore should be, charged by th.is Court with 

the obligation of being the source of all amounts Plaintiff was and is to be paid, including 

amounts not yet paid. 

61. Any and all .other accounts into which were deposited said commissions many part 

thereof, out of which Plaintiff was to be paid, should, out of general considerations of right and 

justice as applied to the relations of the parties and the circumstances of their dealings, be 

charged with the obligation of paying Plaintiff. 

WHEREFORE, Plaintiff prays for judgment against Plaintiffs, jointly and severally, fur 

the full amount of moneys due to Plaintiff under the tenus of their contract, including agreed

upon modifications thereof, together with prejudgment and post-judgment interest on said 

amountS. · Plaintiff further prays for the Court to deciare and establish an equitable lien in favor 

of Plaintiff on all the accowits described in preceding paragraphs 60 and 61, and for al1 other 

accounts .into which said oommissions have l>een or will be wholly or partly dive!;'ted, an9 on.all 

assets. of Defendants· or third parties which have been purchased wholly or partly with the 
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diversion of said funds due Plaintiff. Plaintiff further prays for such other and further relief .as 

the Court may deem just and appropriate. 

IX. CONTRACT IMPLIED IN LAW 

62. Plaintiff hereby reiterates and incorporates herein by reference, as if fully restated 

herein, preceding paragraphs 1 through 25, inclusive. 

63. By keeping the moneys due Plaintiff Defendants have been unjustly enriched. 

64. By agreeing to permit Defendants to receive, possess and control the paperwork 

revealing oonu:nlssions re.ceived, and by agreeing that Defendants would ~sume the function of 

calculating amoiints due the parties, Plaintiff conferred on Defendants the benefit of controlling 

the disposition of the funds re.ceived, including those due Plaintiff. The Defendants, having 

induced Plaintiff to confer said benefit, knew of the benefit and accepted and retained the benefit 

and abused it to defraud the Plaintiff. 

65. The Circumstances are such that it would be inequitable for the Defendants to retain 

the benefit of the possession and use of funds due Plaintiff 

WHEREFORE, Plaintiff pray$ for judgment. th.at there exists a contract implied in law 

with the terms against Defendants descnoed above, and for judgment against all Defendants, 

jointly and severally, for the full amount of moneys due to Plaintiff under the terms of their 

contract, including agreed-upon modifications thereof, together with prejudgment and post

judgroent hfterest on said amounts, together with such other and·further relief as the Court may 

deem just and appropriate. 

X. CONSTRUCTIVE TRUST 
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66. Plaintiff hereby reiterates land incorporates herein by reference, as if fully restated 

herein, preceding paragraphs 1 tbroughj 24, inclusive. 
' 

67. The bank accounts into wi#ch any of the commissions received by Defendants as to 

which Plaintiff was to receive. a share ~f commissions receive4 and the operating accounts and 
j 

other accounts of the corporat.e Defen~ts into which said commission checks were deposited 

I 
were intended by Defendants and by flaintiff to be the source. out of which Plaintiff would be 

paid, and they therefore were intended !to be, and therefore should be, charged by this Cou:rt :with 

the obligation of being the source oi all amounts Plaintiff was and is to be paid, including 
! 

amounts not yet paid. 

68. Any and all other account~ into which were deposited said commissions or any part 
. I 

I 
thereof, out of which Plaintiff was to lf>e paid, should, out of general considerations of right and 

I . 
justice as applied to the relations of the parties and tbe circmnsta!lces of their dealings, be 

charged with the obligation of paying +aintiff . 
. WHEREFORE, Plaintiff pray~ forjudgment against Plaintiffs, jointly and sev{.ntlly, for 

! 

the full amount of moneys due to Plaftiff \J.'9.der the terms of their contract, including agreed~ 

I 
upon modifications thereof, together[ with prtjudgment and post-judgment futerest on said 

amounts. Plaintiff further prays for the Court to declare and establish a constructive trust in 

favor of Plaintiff on all the accounts r escribed in preceding paragraphs 60 and 61 , and for all 

· other accounts into which said commi~sions have been or V\riU be wholly or partly diverted, and 

on all assets of Defendants or third pakes which have been purchased wholly or partly \Vi th the 
I 

,. I . 

diversi~n of said funds due Plaintiff. i Plaintiff further prays for such other and further relief as 

the Cowt may deem jUst and appropri~e. . 
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XL INDEMNIFICATION 

69. ·Plaintiff hereby reiterate~ and incotp0rates herein by reference, as if fullv restat.ed 
I • 
! 

here~ preceding paragraphs 1 throu4 24, inclusive. 

I 
70. 'When Defendants eritefed the arrangement with Plaintiff described in preceding. 

I 
paragraph 13, SIMON BERNSTEitJ, acting for himself. and on behalf of the corporate 

I 

Defendants and TED BERNSTEm, apd for their collective and shared benefit, told Plaintiff th.at 

it would be better for the simplic~ of ildministration, if Plaintiff "'"uld ammge fur all 
I . . 

commissions, paid by insurance cotj:Jpanies for sales of the said product by the Defendatit 
! 

companies, to be paid in the name oJ Plaintiff., even though Plaintiff would ultimately receive 
I 
I 

only 15% thereof. I 

71. Plaintiff: believing ~ representation that thls was being requested soiely to 

simplify bookkeeping and adtninisufon, agreed ID receive all commissions in his own name, 

even though the bulk ·Of each commiJion would become the property of the various Defendants. 

72. Ai the time Deferulonts, ~ugh SIMON BERNSTEIN, represented to Plaintiff dll1I 

the reason fur their request that Plain¢tr receive all commissions solely :in his own ruune ·was for 

administrative simplicity, they knew that they had an ulterior motive in making this request 

Their said motive was thai, in the evr any insurance company whic.h had paid a commission 

for sale of the said product were to re<fuest a full .refund of.the commission on the ground that the 

insurance client or the broker had falsked the· application for 1he policy, Defendants intended to 
' . . 
I 

I . • 

disclaim liability therefo~-, and to avoi~ personal and corporate responsibility for any requests for 

refund of commissioll.s paid, ¢Yen tq.ough ·they collectively have received 85% of each su$ 
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73.. Plaintiff, acting itJ good f~th, did not realize that Defendants were concealing thiS 

motive1 or that such was their motive, and he reasonably relied on their representations as to the 

reason for the request, to bis detriment. ' 

74. As a direct and proximate resuli of the Defendants'' representations, Plaintiff will 

ha.ve nominal full liability for refund of any commissions thus sought to be refunded as described 

in preceding paragraph 72. Such liability creates the certainty that requests for refunds v:,riJl be 

made solely to Plaintiff. even though: Defendant'ii received 83% o.f the commissioll.5.. Such 

disproportionate and unfair liability has been caused by the ·willful misrepresentation b,¥ 

Defendants. 

75. Plaintiff was without fault ih reasonably relying on the said representations. 

76. Defendants were solely at fa.ult in creating the said liability. 

77. There. was a special relationship between Plaintiff and the Defendants, because 

Plaintiff was acting as the nominal ag~nt for Defendants in recciving in bis nar.ne l 00% of the 

commission..<>, making him vicariously liable for the refund of the 85% ()f commissions which 

were retained by Defendants for their own benefit. 

78. Moreover, Defendants hiid ceased to pay Plaintiff any commissions. Instead, as an 

employee he was now receiving a salaI)'. To reflect Plaintiff's successful generation of 

Defendants ' business, Defendants ma.(le Plaintiff's s~ary approximate 15% of the amount of 
. i . 

commissions received. Nonetheless, aS Plaintiff was not receiving any share of commissions per 
! 

se, he should not have his indtmlTI.ifioation limited to 85%, but rather it should be to the full 

100% of all commissions being refunded. 

WHEREFORE, Plaintiff prays for a Judgment in his favor, and against all Defendari.ts, 

Adjudicating them un!fer an lobiigatio~ to defend, hold· harmles$ and indemnify Plaintiff from 
I . 
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and agajnst refund claims for said commissions, to the extent of 100% thereof, and for such other 

. and further relief as the Court shall deem just and appropriate. 

Peter M. Feaman, P.A. 
3615 W. Boynton Beach Blvd. 
Boynton Beach, FL 33436 

Tel: 561-734-5552 Fax: 561-734-5554 
pfeaman(il.;foaman.law.com 

Kenneth D. Stem, P.A. 
3615 W. Boynton Beach Blvd. 
Boynton Beach, FL 33436 

Te]: 56J-740-l4l3 Fax: 561-734-5554 
kdstern@gmail.com 

By:~ 
~ 

Fla. Bar No. 0244929 
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733.703 ~ - 2012 Florida Statutes - The Florida Senate http://www.flsenate.gov/laws/statutes/2012/0733. 703 

1 of l 

The Florida Senate 

2012 Florida Statutes 
733.703 Form artd manner of presenting claim.-

(1) A creditor shall file a written statement of the claim. No additional 

charge may be imposed by a claimant who files a claim against the estate. 

(2) Within the time allowed bys. 733.702, the personal representative may 

file a proof of claim of all claims he or she has paid or intends to pay. A claimant 

whose claim is listed in a personal representative's proof of claim shall be 

deemed to have filed a statement of the claim listed. Except as provided 

otherwise in this part, the claim shall be treated as if the claimant had filed it. 

History.-s. 1, ch. 74-106; s. 84, ch. 75-220; s. 5, ch. 81-27; S; 5, ch. 85-79; s. 6, 

ch. 89-340; s. 147, ch. 2001 "'.226. 

Note.- Created from formers. 733.16. 

Disclaimer: The information on this system is unverified. The journals or printed bills of the respective chambers shoi.tld be 
consulted for official purposes. 

Copyright© 2000- 2013 State of Florida. 
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. IN THE·CIRCUIT COURT OF THE FIFTEENTH 
JUDICIAL CIRCUIT OF FLORIDA, IN AND FOR 

PALM BEACH COUNTY, FLORIDA 

CASE NO.: 50 20l2CA013933 XXXX(NB) (AA) 

WILLIAM E .. STANSBURY, an individual, 

Plaintiff~ 

v. 

TED S. BERNSTEIN, an individual, 
·SIMON L. BERNSTEIN, an individual, 
LIC HOLDINGS~ INC., a Florida 
Corporation, ARBITRAGE 
INTERNATIONAL MARKETING, LLC, a 
Florida Corporation f/k/a ARBITRAGE 
INTERNATIONAL HOLDINGS, LLC., 

Defendants. 

GREENBERG TRAURIG, P.A.'S MOTION FOR LEAVE TO WITHDRAW 

Greenberg Traurig, P.A. ("GT") respectfully moves for leave to withdraw as counsel for 

.... > 

Defendants Ted S. Bernstein, LIC Holdings, Inc. and Arbitrage International Marketing, LLC 1 

f/k/a Arbitrage International Holdings, LLC (the "Defendants") and in support 1of its motion, GT 

states as follows: 

1. GT has served as counsel for the Defendants in this case. 

2. However, irreconcilable conflicts have arisen between GT and the Defendants, 

which preclude GT from effectively representing the Defendants. 

3. GT has attempted. to resolve the conflict and has notified the Defendants of its 

intention to withdraw from the representation if the conflict could not be resolvJd. 

4. Unfortunately, GT has been unable to resolve the conflict. 

FTL 109102998v1141289.010100 

Greenberg Traurig, PA • Attorneys at Law • 401 'East Las Olas Boulevard. • Suite 2000 • Fort Lauderdale. FL 33301 • Tel 954.765.0500 • Fax 954.765.1477 • www:gtlaw.ccim 
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CASE NO. : 50 2012CAO_l3933 XXXX(NB) (AA) 
Greenberg Traurig, P.A. ~s 

Motion for leave to Withdraw 

WHEREFORE, GT respectfully requests leave -to withdraw as counse~ of record for the 

Defendants in this matter, to be relieved of all furth~r responsibility in this m~tter and for such 

other and further relief the Court deems just and proper. 

Respectfully Submitted, 

GREENBERG TRAURIG, P.A. 
401 East Las Olas Boulevard 
St1ite 2000 
Ft. Lauderdale, Florida 33301 
Telephone: (954) 768-.520 I 
Telefax: (954 765-1477 

homeys for Ted S. Bernstein, LIC 
Holdings, Inc. and Arbitrage International 
Marketing, LLC f/k/a Arbitrage 

. International Holdings, LLC 

CERTIFICATE OF SERVICE 

WE HEREBY .CERTIFY that a true and correct copy of the has been sent via e-mail to: 

Peter M. Feaman, Esq.(pfeaman@feamanlaw.com), 
KeilJleth D. Stem, Esq. (kdstetn@gmail.com), 
3615 W. Boynton Beach Blvd. 
Boynton Beach, FL 33436 

Ted S, Bernstein 
LIC Holdings, Inc. 
Arbitrage International Marketing, LLC 
950 Peninsula Corporate Circle 
Suite 3010 
.Boca Raton, FL 33487 

on this ~~arch, 2013. 

FTL .109102998v1 141289.010100 
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WILLIAM E. STANSBURY, 
Plaintiff, 

v. 

TED S. BERNSTEIN; SIMON BERNSTEIN; 

LIC HOLDINGS, INC.; and ARBITRAGE 
INTERNATIONAL MANAGEMENT, LLC, 

f/k/a ARBITRAGE INTERNATIONAL 
HOLDINGS, LLC. 

Defendants. 

IN THE CIRCUIT COURT OF THE 

15 TH JUDICIAL CIRCUIT IN AND FOR 

PALM BEACH COUNTY, FLORIDA 

CASE NO: 50 2012 CA 013933 MB AA 

~ ' ~ 
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NOTICE OF HEARING 
(Motion Calendar - per order of Court) 

...,,_ 
~~ 
; 

m 
CJ ..•. " 

PLEASE TAKE NOTICE that the undersigned attorney for Plaintiff, WILLIAM 

STANSBURY, has called up for hearing the following matter: 

Matter: 

Date: 

Time: 

Place: 

CASE STATUS CONFERENCE 

Tuesday, April 9, 2013 

8:45 a.m. 

Honorable Glenn D. Kelley 
Courtroom 11 A 
Palm Beach County Circuit Court 
205 No. Dixie Highway 
West Palm Beach, FL 33401 

' 



CERTIFICATE OF SERVICE 

WE HEREBY CERTIFY that the above and foregoing has been forwarded via e-mail at 
mrmlaw@comcast.net; and mrmlawl@gmail.com to Mark R. Manceri, Esq., Mark R. Mauceri, 

P.A., Attorney for Donald Tescher and Robert Spallina as Co-Personal Representatives, 2929 E. 
Commercial Blvd. , Suite 702, Fort Lauderdale, FL 33308; and via U.S. Mail to Ted S. Bernstein, 
LIC Holdings, Inc. and Arbitrage International Management, LLC, 950 Peninsula Corp Circle, 
Suite 3010, Boca Raton, FL 33487, on this~a~y of March, 2013. 

cc: Judicial Assistant to Hon. Glenn Kelley 

PETER M. FEAMAN, P.A. 
3615 W. Boynton Beach Blvd. 
Boynton Beach, FL 33436 

Tel: 561-734-5552 

Fax: 561-734-5554 

pfeaman@feamanlaw.com 

By: PflLJ;,,9~ 
Peter M. Feaman 
Florida Bar No.: 0260347 

"If you are a person with a disability who needs any accommodation in order 
to participate in this proceeding, you are entitled, at no cost to you, to the 
provision of certain assistance. Please contact Germaine English, Americans 
with Disabilities Act Coordinator, Palm Beach County Courthouse, 205 North 
Dixie Highway West Palm Beach, Florida 33401; telephone number (561) 355 
4380 at least 7 days before your scheduled court appearance, or immediately 
upon receiving this notification if the time before the scheduled appearance is 
less than 7 days; if you are hearing or voice impaired, call 711." 

"Si usted es una persona minusvalida que necesita algun acomodamiento para 
poder participar en este procedimiento, usted tiene derecho, sin tener gastos 
propios, a que se le provea cierta ayuda. Tenga la amabilidad de ponerse en 
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contacto con Germaine English, 205 N. Dixie Highway, West Palm Beach, 

Florida 33401; telefono mimero (561) 355-4380, por lo menos 7 dias antes de la 

cita fijada para su comparecencia en los tribunales, o inmediatamente despues 

de recibir esta notificacion si el tiempo antes de la comparecencia que se ha 
programado es menos de 7 dias; si usted tiene discapacitacion del oido o de la 
voz, name al 711." 

"Si ou se yon moun ki enfim ki bezwen akomodasyon pou w ka patisipe nan 
pwosedi sa, ou kalifye san ou pa gen okenn lajan pou w peye, gen pwovizyon 
pou jwen kek ed. Tanpri kontakte Germaine English, koodonate pwogram 
Lwa pou ameriken ki Enfim yo nan Tribinal Konte Palm Beach Ia ki nan 205 

North Dixie Highway, West Palm Beach, Florida 33401; telefon Ji se (561) 355 
4380 nan 7 jou anvan dat ou gen randevou pou paret nan tribinal la, oubyen 
imedyatman apre ou fin resevwa konvokasyon an si le ou gen pou w paret nan 
tribinal Ia mwens ke 7 jou; si ou gen pwoblem pou w tande oubyen pale, rele 
711." 
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IN THE CIRCUIT COURT OF THE lSTH 
JUDICIAL CIRCUIT OF FLORIDA, IN AND FOR 

PALM BEACH COUNTY, FLORIDA 

CASE NO.: 50 2012CA013933 XX XX MB AA 

WILLIAM E. STANSBURY, an individual, 

Plaintiff, 

v. 

TED S. BERNSTEIN, an individual, 
SIMON L. BERNSTEfN, an individual, 
LIC HOLDINGS, INC., a Florida 
Corporation,- ARBITRAGE 
INTERNATIONAL MARKETING, LLC, a 
Florida Corporation £'k/a ARBITRAGE 
INTERNATIONAL HOLDINGS, LLC., 

Defendants. 

ORDER ON GREENBERG TRAURIG, P.A. 'S 
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MOTION FOR LEAVE TO WITHDRAW AND DIRECTING 
CLERK TO UPDATE FILE WITH NEW CONTACT INFORMATION 

~-· 
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THIS CAUSE having come before the Court on Greenberg Traurig's Motion for Leave to 

Withdraw (the "Motion) as counsel for Defendants Ted S. Bernstein, LIC Holdings, Inc. and 

Arbitrage International Marketing, LLC £1k/a Arbitrage International Holdings, LLC (the 

"Defendants"), and the Court having reviewed the motion, heard argument, and being otherwise 

fully advised in the premises, it is hereby 

ORDERED AND ADJUDGED 

1. That the Motion is GRANTED. 

2. Greenberg Traurig, P.A. and its lawyers who have made an appearance on behalf 

· of the Defendants, are hereby relieved of all further responsibility for the representation of 

Defendants Ted S. Bernstein, LIC Holdings, Inc. and Arbitrage International Marketing, LLC 

Copies furnished by mall 

- - ·-- - - --- -- - ----- - --- - --- --- ------- -------



CASE NO.: 50 2012CA013933 XXXX(NB) (AA) 
Order On Greenberg Traurig, P.A. 's 

Motion/or Leave to Withdraw 

f/k/a Arbitrage International Holdings, LLC in this case effective the date below. 

3. The Clerk of the Court is hereby directed to remove the law firm of Greenberg 

Traurig, P.A., Jon L. Swergold, Esq. and Kristina L. Arnsdorff, Esq. (aka Krisitina L. Ciaffi, 

Esq.) as counsel of record for Defendants. 

4. Until further notice, all pleadings and papers filed or served in this case shall be 

sent to the following address: 

Ted S. Bernstein 
LIC Holdings, Inc. 
Arbitrage International Marketing, LLC 
950 Peninsula Corporate Circle 
Suite 3010 
Boca Raton, FL 33487 

5. Defendants shall have::? 0 days to obtain new counsel. 

6. 

DONE AND ORDERED at West Palm Beach, Palm Beach County, Florida this A~ 

day of March, 2013. 

Hon. enn Ke ey, ircmt u ge 

Copies furnished: see following page 
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Copies furnished: 

CASE NO.: 50 2012CA013933 XXXX(NB) (AA) 
Order On Greenberg Traurig, P.A. 's 

Motion for Leave to Withdraw 

Jon Swergold, Esq., Greenberg Traurig, P.A., 401 E. Las Olas Blvd., Suite 200, Ft. Lauderdale, FL 
33301 (swergoldj@gtlaw.com/) 

Jason H. Okleshen, Esq., Greenberg Traurig, P.A., 777 So. Flagler Dr., Suite 300 E,.West Pam Beach, FL 
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IN THE CIRCUIT COURT OF THE FIFTEENTH JUDICIAL CIRCUIT 
IN AND FOR PALM BEACH COUNTY, FLORIDA 

PROBATE /GUARDIANSHIP DIVISION "IY" 

IN RE: THE ESTATE OF 
SIMON BERNSTEIN, 

Deceased. 
I 

CASE NO. 502012CP004391:XXXXSB 

--------------
ORDER DENYING EMERGENCY PETITION TO: FREEZE ESTATE ASSETS, 
APPOINT NEW PERSONAL REPRESENTATIVES, INVESTIGATE FORGED 

AND FRAUDULENT DOCUMENTS SUBMITTED TO THIS COURT AND 
OTHER INTERESTED PARTIES, RESCIND SIGNATURE OF ELIOT 

BERNSTEIN IN ESTATE OF SHIRLEY BERNSTEIN AND MORE 

UPON CONSIDERATION of the Emergency Petition to: Freeze Estate Assets, 

Appoint New Personal Representatives, Investigate Forged and Fraudulent Documents 

Submitted to the Court and other Interested Parties, Rescind Signature of Eliot Bernstein 

in Estate of Shirley Bernstein and More, it is hereby 

ORDERED AND ADJUDGED that the Emergency Petition is hereby Denied as 

an emergency. This matter may be set in the ordinary course. 

DONE AND ORDERED in chambers, at 

Florida this ~day of May, 2013. 

Copies furnished: 
Peter M. Feaman, Esquire 
3615 W. Boynton Beach Blvd. 
Boynton Beach, Fl. 33436 

Robert L. Spallina, Esquire 
4855 Technology Way, Suite 720 
Boca Raton, Fl. 33431 

MAR 
Circuit Court Judge 

·- ·---· - -- ---·----- - -"----·- -·---·--------- ----------- -----------



... ... ·• 

WILLIAM E. STANSBURY, 

Plaintiff, 

vs. 

TED S. BERNSTEIN; DONALD TESCHER and 
ROBERT SPALLINA, as co-personal 
representatives of the ESTATE OF SIMON L. 
BERNSTEIN and as co-trustees of the SHIRLEY 
BERNSTEIN TRUST AGREEMENT dated 
May 20, 2008; LIC HOLDINGS, INC.; 

Electronically Filed 05/13/2013 04:27:29 PM ET 

IN THE CIRCUIT COURT OF THE 15th 
JUDICIAL CIRCUIT IN AND FOR PALM 
BEACH COUNTY, FLORIDA 

CASE NO: 50 2012 CA 013933 MB AA 

ARBITRAGE INTERNATIONAL MANAGEMENT, LLC, 
f/k/a ARBITRAGE INTERNATIONAL 
HOLDINGS, LLC; BERNSTEIN FAMILY 
REALTY, LLC, 

Defendants. 

DEFENDANT'S, SHIRLEY BERNSTEIN TRUST, 
MOTION TO DISMISS 

Defendant, Shirley Bernstein Trust Agreement dated May 20, 2008 ("Bernstein Trust"), by 

and through its Successor Trustee, Ted S. Bernstein ("Bernstein Trustee"), moves to dismiss the 

Amended Complaint served on April 22, 2013, upon Donald L. Tescher, as alleged Successor 

Trustee, and states: 

1. The Amended Complaint should be dismissed for insufficient service of process. The 

Complaint was never served upon the Bernstein Trustee, and therefore, service is improper and 

should be quashed. 

2. The Bernstein Trust adopts and incorporates herein the grounds for dismissal asserted 

by Bernstein Family Realty, LLC, in its motion served on May 10, 2013, as if fully set forth herein. 



3. The Amended Complaint also does not assert any legally cognizable claim against 

the Bernstein Trust. First, the Amended Complaint fails to set forth sufficient allegations to support 

a claim for equitable lien or constructive trust over the Bernstein Trust or any property held or owned 

by such trust. 

4. Second, the claims by Plaintiff belong, in whole or in part, to one or both of the legal 

entities known as LIC Holdings, Inc., a Florida corporation ("LIC") and/or Arbitrage International 

Management, LLC, a Florida limited liabilitycompany("Arbitrage") (collectively the "Companies"). 

Plaintiff asserts that co-defendants, Ted S. Bernstein and Simon Bernstein, breached a fiduciary duty 

owed to the Companies and seeks an award of monies which necessarily would flow back to the 

Companies, not directly to Plaintiff. Thus, in Counts III and VIII, Plaintiff asserts derivative claims 

on behalf of the Companies. In this regard, Bernstein Trust adopts and incorporates herein the 

grounds for dismissal asserted by Ted S. Bernstein in his April 23, 2013, as if fully set forth herein. 

5. Specifically, Plaintiff in this case has direct and derivative claims filed in the same 

lawsuit, there is a misjoinder issue which mandates the dismissal of the Complaint. Plaintiff cannot 

sue in different capacities in the same lawsuit. Department of Ins. v. Coopers & Lybrand, 570 So. 

2d 369, 370 (Fla. 3d DCA 1990); Karnegis v. Lazzo, 243 So. 2d 642 (Fla. 3d DCA 1971); Fla. R. 

Civ. P. 1.11 O(g) ("A pleader may set up in the same action as many claims or causes of action ... in 

the same right as he has ... ") (emphasis added). 

6. Plaintiff lacks standing to bring any derivative claims on behalf of Arbitrage because 

he was never a shareholder of Arbitrage, and makes no such allegation in his Complaint. 

7. Plaintiff lacks standing to bring any derivative claims on behalfof LIC or Arbitrage 

because, as alleged in paragraph 31, Plaintiff ceded his 10% interest in LIC. See§ 607.07401, Fla . 
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Stat.; Timko v. Triarsi, 898 So. 2d 89, 91 (Fla. 5th DCA 2005) (holding that once the complaining 

shareholders' shares were repurchased, the complaining former shareholder could not continue to 

prosecute a derivative claim). 

8. Plaintiff failed to allege that Plaintiff made a demand on the Corporation to bring 

these claims before filing their Counterclaim. Allegations of a demand is a statutory pre-requisite 

for maintaining a derivative action. § 607.07401 (2). The Complaint also is not verified as required 

by that statute. 

WHEREFORE, Defendant, Bernstein Trust by and through Bernstein Trustee, respectfully 

requests that this Court dismiss the Amended Complaint; award Defendant its costs and attorneys' 

fees pursuant to any applicable contract or statute; and grant such other relief as is just. 

CERTIFICATE OF SERVICE 

I CERTIFY that a copy of the foregoing has been furnished to the Service List set forth below 

by: •E-mail Electronic Transmission; D Facsimile; D U.S. Mail; D Overnight Delivery; D 

Hand-delivery, this 13th dayofMay, 2013. 

PAGE, MRACHEK, FITZGERALD, ROSE, 
KONOPKA & DOW, P.A. 

505 South Flagler Drive, Suite 600 
West Palm Beach, Florida 33401 
Telephone: (561) 655-2250 
Facsimile: (561) 655-5537 
Email : arose@pm-law.com; mchandler(al,pm-law.com 
Email : sshelley@pm-law.com; tclarke@pm-law.com 
Email: phely(?V,pm-law.com; mchandler@pm-law.com 
Counsel for Shirley Bernstein Trust 

By: /s/ Alan B. Rose 
Alan B. Rose (Florida Bar No. 961825) 
Stefanie R. Shelley (Florida Bar No. 514446) 
N. Patrick Hely (Florida Bar No. 0091466 
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Peter M. Feaman, Esquire 
Peter M. Feaman, P.A. 
3615 West Boynton Beach Blvd. 
Boynton Beach, FL 33436 
(561) 734-5552 -Telephone 
(561) 734-5554 - Facsimile 

SERVICE LIST 

Email: (pfeaman@feamanlaw.com); (service@feamanlaw.com); (mkoskey@feamanlaw.com) 
Counsel for Plaintiff 

Mark R. Manceri, Esq. 
Mark R. Manceri, P.A. 
2929 East Commercial Blvd., Suite 702 
Ft. Lauderdale, FL 33309 
(954) 491-7099 
Email: (mrmlaw@comcast.net); (mrmlawl@gmail.com) 
Counsel for Donald R. Tescher and Robert L. 
Spallina, as Co-Personal Representatives 
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Electronically Filed 05/10/2013 05:10:37 PM ET 

IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FLORIDA 

WILLIAM E. STANSBURY, 

Plaintiff, 

vs. 

TED S. BERNSTEIN; DONALD TESCHER 
and ROBERT SPALLINA, as Co-Personal 
Representatives of the EST A TE OF SIMON 
L. BERNSTEIN and as Co-Trustees of the 
SHIRLEY BERNSTEIN TRUST AGREEMENT 
dated May 20, 2008; LIC HOLDINGS, INC.; 
ARBITRAGE INTERNATIONAL 
MANAGEMENT,LLC,UWaARBITRAGE 
INTERNATIONAL HOLDINGS, LLC; 
BERNSTEIN FAMILY REALTY, LLC, 

Defendants. 

CJVIl, DIVISION 

CASE NO: 502012CA013933 MB AA 

DMSION: KELLEY 

BERNSTEIN FAMILY REALTY. LLC'S MOTION FOR 
A MORE DEFINITE STATEMENT 

COMES NOW, Defendant, Bernstein Family Realty, LLC, by and through it's 

undersigned counsel and hereby files this it's Motion for a More Definite Statement pursuant to 

Florida Rule of Civil Procedure 1.140(e) and in support thereof states, as follows: 

1. The Plaintiff filed an 85 paragraph, 9 Count, Amended Complaint dated February 

12, 2013. 

2. Defendant, Bernstein Family Realty, LLC was served with the Amended 

Complaint on April 22, 2013. 

3. There are only four ( 4) paragraphs in the Amended Complaint which refer to 

- 1 -
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CASE NO: 502012CA013933 MB AA 

Bernstein Family Realty, LLC. They are paragraphs 7, 28, 55 and 76. 

4. Paragraph 7 is an introductory paragraph that reads, as follows: "Defendant, 

Bernstein Family Realty, LLC is a Florida limited liability company doing business in Palm Beach 

County". 

5. Paragraph 28 is part of the "Background" section of the Amended Complaint. 

6. Paragraph 28 reads, as follows: 

"Stansbury believes that some or aJJ of the funds to which he was entitled 
and/or assets attributable to such funds were placed into certain entities, 
including but not limited to Bernstein Family Realty, LLC and Shirley's Trust. 
For example, based on information and belief some or all of the funds to 
which Stansbury was entitled were invested in certain parcels of real property, 
which parcels were conveyed to the trustee of Shirley's Trust on or about May 
20, 2008, including but not limited to a 4,220 square foot oceanfront 
condominium unit in a complex known as "The Aragon" in Boca Raton, 
located at 2492 S. Ocean Blvd., Boca Raton, Florida and a mansion in St. 
Andrew's Country Club located at 7020 Lions Head Lane, Boca Raton, 
Florida". (emphasis added). 

7. As can be seen, the Plaintiffs allegations in paragraph 28 are based on what he 

"believed" and "infonnation and belief". With no definitive factual allegations of any kind linking 

the funds in question with any transaction involving Bernstein Family Realty, LLC. The lack of 

such factual allegations renders paragraph 76 so vague and ambiguous that Bernstein Family 

Realty, LLC cannot reasonably fonn a response thereto. 

8. Paragraph 55 is part of Count III of the Amended· Complaint against the 

"Bernsteins" for Breach of Fiduciary Duty. 

- 2 -
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CASE NO: 502012CA013933 MB AA 

9. Paragraph 55 reads, as follows: 

"The Bernstein Defendants breached their fiduciary duty to Stansbury by 
repeated conduct of self-dealing and violations of corporate protocol, including: 
(a) directing LIC Holdings and Arbitrage to make payments to third parties not 
employed by the corporations and who had performed no services on behalf of 
the corporations for the personal benefit of the Bernsteins; (b) directing the 
corporations to pay for personal expenses of the wives and other friends of the 
Bernstein Defendants through corporate credit cards and other forms of 
payment, notwithstanding that they provided no services for the corporations; 
(c) transferring monies from LIC Holdings and Arbitrage to third party entities 
including the Bernstein Defendants, the Bernstein Family Realty, LLC and the 
Shirley Bernstein Trust Agreement for the benefit of the Bernsteins, personally; 
(d) paying themselves exorbitant compensation to the exclusion of Stansbury; 
(e) treating LIC Holdings and Arbitrage without as alter egos of themselves and 
otherwise handling the affairs of LIC Holdings and Arbitrage without regard 
to corporate protocol; (f) failing to convene annual meetings of the stockholders 
of LIC Holdings and Arbitrate, in violation of Florida law; (g) committing 
corporate waste by unnecessarily expending corporate assets on unrelated 
corporate activities; (h) failing to account for the revenue and expenses of LIC 
Holdings and Arbitrage to Stansbury, who was entitled to compensation as an 
employee and as a minority shareholder; (i) directed LIC Holdings and 
Arbitrage to take actions to reduce the profit of LIC Holdings and Arbitrage so 
as to prevent Stansbury from earning his just compensation, in violation of 
prior agreement of the parties". 

10. While paragraph 55 mentions Bernstein Family Realty, LLC, the allegations 

therein are expressly directed toward the "Bernstein" Defendants, which are defined in paragraph 

15 of the Complaint as only being Simon Bernstein and Ted Bernstein. Additionally, the 

"Wherefore" clause of Count III does not mention Bernstein Family Realty, LLC. 

11. As such, the Amended Complaint is inherently vague and ambiguous as to whether 

the Plaintiff is making any allegations or a claim for relief against Bernstein Family Realty, LLC 

in Count III. 

- 3 -
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Lien. 

CASE NO: 502012CA013933 MB AA 

12. Paragraph 76 is part of Count VII of the Amended Complaint for an Equitable 

13. Paragraph 76 reads, as follows: 

"Further, upon information and belief, as a result of the funds being 
wrongfully diverted from LIC Holdings and/or Arbitrage, which otherwise 
rightfully belonged to and should have been paid to Stansbury, the property 
legal described as "Lot 68, Block G Boca Madeira, Unit 2 according to the plat 
thereof recorded in Plat Book 32, Pages 59 and 60 of the public records of 
Palm Beach County, Florida with a property address of 2753 NW 34 Street, 
Boca Raton, Florida", was encumbered with a mortgage representing 
wrongfully diverted funds which were loaned in the fonn of a second mortgage 
to Defendant, Bernstein Family Realty, LLC, a Florida limited liability 
company". (emphasis added). 

14. As can be seen, the allegations in paragraph 76 are ~ased upon the Plaintiffs 

"information and belief' relating to funds allegedly lent by Simon Bernstein and/or Ted Bernstein 

in the fonn of a certain second mortgage to Bernstein Family Realty, LLC. 

15. However, paragraph 76 fails to include any factual allegations relating to the 

wrongful acquisition and transfer of the alleged funds or the funding of the second mortgage and 

the ultimate delivery of those funds to the Mortgagor (i.e. Bernstein Family Realty, LLC) by 

Simon Bernstein and/or Ted Bernstein. 

16. The lack of such factual allegations renders paragraph 76 so vague and ambiguous 

that Bernstein Family Realty, LLC cannot reasonably form a response thereto. 

17. With respect to the Plaintiffs allegations that are based on what he 

"believes or "information and belier', such allegations are inherently vague and ambiguous as they 

fail to comply with the pleadings requirements of the Florida Rule of Civil Procedure 1.140(b) to 

- 4 -
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CASE NO: 502012CA013933 MB AA 

sufficiently apprise Bernstein Family Realty, LLC of what it is being called upon to answer. See: 

Kislak v. Kreedan, 95 So.2d 512 (Fla. 1957). 

18. Such "information and belief' are not sufficient to support the Plaintiffs vague and 

ambiguous allegations. See: Lotenfoe v. Palik, 747 So.2d 422 (FJa. 2nd DCA 1999). 

19. Based on all of the foregoing, Bernstein Family Realty, LLC needs a more definite 

statement as to paragraphs 28, 55 and 76 of the Amended Complaint in order to be able to frame 

a responsive pleading. 

WHEREFORE, Bernstein Family Realty, LLC, hereby requests that this Honorable Court 

enter an Order consistent with the relief requested herein and award them attorney's fees and costs 

and any other relief this Honorable Court deems just, equitable and proper. 

MARK R. MANCERI, P.A. 
Attorney for Bernstein Family Realty, LLC 
2929 East Commercial Blvd., Suite 702 
Ft. Lauderdale, FL 33308 
Telephone: (954) 491-7099 

E-max· : mrmlaw@comcast.net 

mril , l@gmail.com 

/~) 
By: __ ./-------------

Mark R. Mauceri, Esq. 
Florida Bar No. 444560 
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CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true and correct copy of the foregoing has been furnished by 

e-mail to the designated address(cs) to all parties on the following Service List, this 10°1 day of 

May, 2013. 

Peter M. Feaman, Esq. 
Peter M. Feaman, P.A. 
3615 West Boynton Beach Blvd. 
Boynton Beach, Florida 33436 

Alan B. Rose, Esq. 
Page, Mrachek, Fitzgerald, et.al. 
505 South Flagler Drive, Suite 600 
West Palm Beach, Florida 33401 

Mark R. Manceri, Esq. 

SERVICE LIST 

- 6 -

MARK R. MA.t'ICERI, P.A.• 2.929 East Commercial Blvd.• Suite 702 •Fort Lauderdale, FL 33308 • (954) 491-7099 

-------------------------



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTATE OF 

SIMON BERNSTEIN, 

PROBATE DlVISION 

FILE NO. 502012CP004391.X.XXXSB 

DECEASED 

ELIOT IVAN BERNSTEIN, PRO SE 

PETITIONER, 

V. 

TESCHER & SPALLINA, P.A., (AND ALL PARTNERS, 
ASSOCIATES AND OF COUf\!SEL), ROBERT L 
SPALUNA (BOTH PERSONALLY & 
PROFESSIONALLY), DONALD R. TESCH ER (BOTH 
PERSONALLY & PROFESSIONALLY), THEODORE 
STUART BERNSTEIN, AS PERSONAL 
REPRESENTATIVES ET AL. , TRUSTEES, 
SUCCESSOR TRUSTEES AND ESTATE COUNSEL 
AND JOHN AND JANE DOES, 

RESPONDENTS. 

HON. DAVID E. FRENCH 

RENEWED EMERGENCY 
PETITION 

RENEWED EMERGENCY PETITION TO: FREEZE ESTATE 

ASSETS1 APPOINT NEW PERSONAL REPRESENTATIVES, 

INVESTIGATE FORGED AND FRAUDULENT DOCUMENTS 

SUBMITTED TO THIS COURT AND OTHER INTERESTED 

PARTIES, RESCIND SIGNATURE OF ELIOT BERNSTEIN IN 

ESTATE OF SHIRLEY BERNSTEIN AND MORE - PROOF 10F 

SERVICE TO ALL INTERESTED PARTIES SERVEJ?/ IN 

ACCORDANCE WITH THIS COURT ORDER ..//,. 
~· 11 .. ~ 

~:_., 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL 

IN RE: ESTATE OF 

SH IRLEY BERNSTEI N, 

PROBATE DIVISION 

FI LE NO. 502011CP000653XXXXSB 

DECEASED 

ELIOT !VAN BERNSTEIN, PRO SE 
PETITIONER, 

V. 

I 
TESCHER & SP.ALLINA, P.A. (AND ALL PARTNERS, 

ASSOCIATES AND OF COUNSEL), ROBERT L 
SPALLINA (BOTH PERSONALLY & 
PROFESSIONALLY), DONALD R TESCHER (BOTH 
PERSONALLY & PROFESS!ONALL Y) , THEODORE 
STUART BERNSTEIN, ,i\S PERSONAL 

REPRESENTATIVES ET AL., TRUSTEES, 
SUCCESSOR TRUSTEES AND ESTATE COUNSEL 
AND JOHN AND JANE DOES, 

RESPONDENTS. 

COPY 
SonmCOuNtvBRt\NCH OFFICE 

.. ORTOlNAl ~F,f:ETVEf) 

I. MAY 2 9 2013 
SHARON R. BOC!{ 

CLERK & COMPTROLLER 

HON. MARTIN H. COLIN 

RENEWED EMERGENCY 
PETITION 

RENEWED EMERGENCY PETITION TO: FREEZE ESTATE 

ASSETS, APPOINT NEW PERSONAL REPRESENTATIVES, 

INVESTIGATE FORGED AND FRAUDULENT DOCUMENTS 

SUBMITTED TO THIS COURT AND OTHER INTERESTED 

PARTIES) RESCIND SIGNATURE OF ELIOT BERNSTEIN IN 

ESTATE OF SHIRLEY BERNSTEIN AND MORE - PROOF OF 

SERVICE TO ALL INTERESTED PARTIES SERVED ,lN 

ACCORDANCE WITH THIS COURT ORDER /' 
z/,,···r 
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