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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 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 MA]
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” 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) Exceptasprovided in Section 10.1.2 and 10.1.3, 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), allremaining 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 opticn, 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’stax 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:
() by the unanimous written consent of all Members; or
(i1) 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 Assels.

(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.

(b) If the Company is dissolved and its affairs are to be wound up, the Managers
shall:

(D 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 profitorloss resulting from such sales to the Member’s and
Transferees’ Capital Accounts in accordance with Article [X 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
lhabilities 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:

(1) 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.

(i) 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 12.2(b)(i).

(iity  Thereafter, to the Members and Transferee’s pro 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 1.704-1(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 fiting 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 otheraction as may be necessary on behalf of and in the name of the
Company.

12.5  Return of Contribution Nonrecourse to Other Members.

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC 20

TS005151



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 4 of 1000 PagelD #:9444

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
Transferce, except as otherwise provided by law.

ARTICLE X111

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 Agreementand 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 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 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 of any 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  Severability.

Ifany 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 ramificationsof 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 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: MEMBERS:

SIMON L. BERNSTEIN TRUST
AGREEM?K’T dated May 20, 2008

Y X 7] Mﬁ,»
_\/>’/?// £'ﬂ/v//( o ———— /// /'«’w‘ e

/ f// ’ S_IMONL. BERNSTEIN, Trustee
Bl TS .

SHIRLEY BERNSTEIN TRUST

\ // AGR 'EM“ENT dated May 20, 2008
,/ ,//'u,/l/
/

By: i,
/ SHIRLEY BERNSTEIN, Trustee
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~

ELIOT BERNSTEIN FAMILY TRUST dated
May 20, 2008 7

/7
S By:
SIM L. BERNSTEIN, Co-Trustee
TN /
/ , I/)&i’u ,’M“ By '
. g SHIRLEY BERNSTEIN, CorTrustee

s 7
% (ék ROBERTL. SPALLH\IA\[\njependent Trustee
(%%

JILL IANTONLFAMILY TRUST dated May
20, 2008 —

£ 7.//3 C*A‘,/A. , By:
7 L/g\l%
//&/ZZL /?j i Slyox\EﬁTEm Co-Trustee
D¥or A

TETDL, Co-Trustee
1’ H

% K// ROBERT L. SPALLmA\\idependem Trustee
g

LISA S. FRIEDSTEJN FAMILY TRUST dated
May 20, 2008

KKKKK L ;) [
DF el 4
7 . y
j/// % SIMAN L. BERNSTEIN, Co-Trustee
L

- : y:
P / — . SHI 7Co-Trustee
EZN 25 , / t’
\/D"?/Qau, S e R

% \ K ROBERT L. SPALLINA, Inependent Trustee
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., .

COMPANY:
BERNSTEIN HOLDINGS, LLC, a Florida
limited liability company

P

[ P
/%4/0‘-/ SIMO>[-=’ . BERNSTEIN, Manager

FAWPDATA\dr\Bernstein, Shirley & Simon\Bernstein Family Investments, LLLP\Bernsiein Holdings, LLC\Bernstein Holdings, LLC Operating Agreement.wpd
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BERNSTEIN HOLDINGS, LLC
LIMITED LIABILITY COMPANY

OPERATING AGREEMENT
EXHIBIT A
Percentage Capital
Member(s) Interest* Contributions

SIMON L. BERNSTEIN, Trustee
of the SIMON L. BERNSTEIN TRUST
AGREEMENT u/v/d May 20, 2008 48.5% $48.50

SHIRLEY BERNSTEIN, Trustee
of the SHIRLEY BERNSTEIN TRUST
AGREEMENT v/t/d May 20, 2008 48.5% $48.50

SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN,
Co-Trustees

ROBERT L. SPALLINA, Independent Trustee

of the ELIOT BERNSTEIN Family Trust

dated May 20, 2008 1% $1.00

SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN,

Co-Trustees

ROBERT L. SPALLINA, Independent Trustee

of the JILL IANTONI Family Trust

dated May 20, 2008 1% $1.00

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% $1.00

*proportionate to capital accounts of Members
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL

TN RE: ESTATE OF PROBATE DIVISION
SHIRLEY BERNSTEIN File No. 50201 1CP000653XXXX SB
Deceased.

INVENTORY

The undersigned peréonal representative of the estate of SHIRLEY BERNSTEIN, deceased, who
died on December 8, 2010, and whose social security number is XXX-XX-9749, submits this inventory of

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

personal representatives:
REAL ESTATE IN FLORIDA — Exempt (Protected) Homestead:

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 mqy have fo be determined by appropriate

L E2Y;

proceedings.)

OTHER REAL ESTATE IN FLORIDA:
Estimated Fair Market Value

Description
NONE $
Total Real Estate in Florida — Except Exempt (Protected) Homestead $

Bar Form No. P-3.0100
© Florida Lawyers Suppon Servioes, Inc.
Reviewed Ociober 1, 1998 .
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x

Estate of Shirley Bernstein
File No. 502011 CP000653XXXX S13
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 ESTATES $ 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: Eachresiduary beneficiary in a testate estate or heir in an intestate estate has the right (o request
awritten 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 oblained.
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.

of Aw%“g’ 2011,

;g —

ROBERRFESPALLINK Esq. SIMON BERNSTEIN, Personal Representative
Attorney for Persondl R¥fresentative
Florida Bar No. 497381

Tescher & Spallina, P A.

4855 Technology Way, Suite 720
Boca Raton, FL 33431
Telephone: (561) 997-7008

Bar Form No. P-3.0100
© Ploride Lawycn Support Services, Inc.
Reviewoed October 1, 1998
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CERTIFICATE OF SERVICE

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

certified mail to:

Florida Department of Revenue
5050 W. Tennessee St., Bldg. K
Tallahassee, FL 32399-0100

on this (] day of <\ [\{p , 2011,
~ ~N

Dar Porm No. P-1.0400
© Florida Lawyers Suppori Scevioes, Inc.
Reviewed October 1, 1998

TESCHER & SPALLINA, P A.
Attorneys for the Personal Representative
of the Estate of Shirley Bernstein

4855 Technology. L, Suite 720

Boca Raton; Florida 33439
Telepho‘\hﬁ (561).8

BY:
RQBERT L. SPALLINA, ESQ.
Florida Bar No. 497381
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RECURDED @S/84/72068 14:1%:20
Falm Eesch County, Fioridas

This Instrument prepared by: ANT 365, @00, 60

. Deed Doc 1,277.58
Robert L. Spallina, Esq. Sharon K. Bock, CLERK & CONFTROLLER
Tescher & Spallina, P.A. Pas 1818 - 1820; (3pge)

2101 Corporate Boulevard, Suite 107
Boca Raton, FL. 33431
(561) 998-7847

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 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 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 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 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 of Mortgagorto 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
0 receive and use it or any part theceof for other purposes, wititout 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. 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 ifeach 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 (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 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.

FAMILY REALTY, LLC a Florida

Signed, Sealed & Delivered BERNSTE
xfy company

limited li
in the presence of:

)@ Ny

JO(:A el J\,\n&w{ /S/IMON L. BERNSTEIN, Manager
(Print Nh ¢)

Jat \éo-ns Goldvwon
(Print Name)

STATE OF FLORIDA )

)
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me this g)y’aay of July, 2008, by SIMON L.

BERNSTEIN, Manager for BERNSTEIN FAMILY REALTY, LLC.
NOTARY PUBLIC-STATE OF FLORIDA

Diana Banks

{ Commission #DD770917 /—\Di % [

< Expires:  MAY 11,2012 - ~
BOSED TRy ATLANTICBODNG o, NG Signature of Notary Public

(Print, type or Stamp Ccyissioned Name of Notary Public)
Personally Known or Produced Identification
Type of Identification Produced

TS005163
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ALl

PROMISSORY NOTE

$365,000.00 Effective as of July 1, 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.

TS5005164
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EN

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

That Affiant delivered the Promissory Note directly to SIMON L. BERNSTEIN at Ashville, North
Carolina for delivery and acceptance.

(OS]

FURTHER AFFIANT SAYETH NOT.

sfj;éi‘ON L. BERNSTEIN
.

The foregoing instrument was acknowledged before me this 8%" day of d U\“\{‘
2008, by SIMON L. BERNSTEIN, Manager of the Company.
NOT{‘}RY PUBLIC-STATE OF FLORIDA

Ry Diana Banks “‘D% (
: Commission # DD770917 P
= #1 Expires:  MAY 11,2012 :
BONDED THRU ATLANTIC BONDING CO,, INC. Signature - Notary Public
[Seal with Commission Expiration Date] ’B %
Diana Canlks

Print, type or stamp name of Notary Public

Personally Known v or Produced Identification

Type of Identification Produced

TS005165
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Opt-Out

My tax return preparer GERALD R. LEWIN has informed me that the tax return

preparer may be required to electronically file my 2011 individual income tax retum FORM 1040 if the tax return preparer files it with

the IRS on my behalf (e.g., submits it by mail to the IRS). | understand that electronic filing may provide a number of benefits to taxpayers, including
an acknowledgement that the IRS received the returns, a reduced chance of errors in processing the returns, and faster refunds. | do not want to have
my return electronically filed, and | choose to file my return on paper forms. | will mail or otherwise submit my paper return to the IRS myself. My

preparer will not file or otherwise mail or submit my paper return to the IRS.

/3//)’/,{’. 2

Taxpayer's signature

SIMON BERNSTE (DEC. 09//4/12)

Spouse's signature : Date

131161
01-25-12

45.1
14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501

TS005167
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2011 TAX RETURN FILING INSTRUCTIONS
U.S. INDIVIDUAL INCOME TAX RETURN

FOR THE YEAR ENDING

Prepared for

SIMON BERNSTEIN ESTATE
7020 LIONS HEAD LANE
BOCA RATON, FL 33496

Prepared by

CBIZ GOLDSTEIN LEWIN
1675 N. MILITARY TRAIL, FIFTH FLOOR

BOCA RATON, FL. 33486
Amount of tax Total tax & 0
Less: paymentsandcredits  $ 360
Plus: interest and penalties s 0
OVERPAYMENT 8 360
Miscellaneous Donations S ] 0
Overpayment Credited to your estimated tax ¢ 0
Refunded to you 8 360
Make check NOT APPLICABLE
payable to

Mail tax return
and check (if
applicable) to

DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE CENTER
AUSTIN, TX 73301-0002

Return must be
mailed on
or before

OCTOBER 15, 2012

Special
Instructions

WE RECOMMEND USING A PRIVATE DELIVERY SERVICE TO FILE YOUR
RETURN. THE INTERNAL REVENUE SERVICE HAS APPROVED THE
FOLLOWING COMPANIES FOR THIS PURPOSE: DHL, FEDEX, AND UNITED
PARCEL SERVICE (UPS). IF YOU CHOOSE THIS OPTION YOU MUST
CONTACT ONE OF THESE COMPANIES AND REQUEST ADDITIONAL
INSTRUCTIONS FOR SENDING YOUR RETURN TO THE AUSTIN SERVICE
CENTER.

THE RETURN SHOULD BE SIGNED AND DATED BY THE EXECUTOR OF THE
ESTATE.

PLEASE SIGN AND DATE THE ATTACHED OPT-OUT STATEMENT AND
RETURN IT TO OUR OFFICE. DO NOT MAIL THE OPT-OUT STATEMENT
WITH YOUR RETURN.

100081
05-01-11

TS005168
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4

7

Ph: 561.994.5050 F:

OCTOBER 13, 2012

SIMON BERNSTEIN ESTATE
7020 LIONS HEAD LANE
BOCA RATON, FL 33496

ENCLOSED ARE THE ORIGINAL AND ONE COPY OF YOUR 2011 INCOME TAX
RETURN, AS FOLLOWS...

2011 U.S. INDIVIDUAL INCOME TAX RETURN

PLEASE SIGN AND DATE THE ATTACHED OPT-OUT STATEMENT AND RETURN
IT TO OQUR OFFICE. DO NOT MAIL THE OPT-OUT STATEMENT WITH YOUR
RETURN.

YOUR SHORT-TERM CAPITAL LOSS CARRYOVER TO SUBSEQUENT YEARS IS
$140,495.

YOUR LONG-TERM CAPITAL LOSS CARRYOVER TO SUBSEQUENT YEARS IS
$101,811.

WE PREPARED THE RETURN FROM INFORMATION YOU FURNISHED US
WITHOUT VERIFICATION. UPON EXAMINATION OF THE RETURN BY
TAXING AUTHORITIES, REQUESTS MAY BE MADE FOR UNDERLYING DATA.
WE THEREFORE RECOMMEND THAT YOU PRESERVE ALL RECORDS WHICH YOU
MAY BE CALLED UPON TC PRODUCE IN CONNECTION WITH SUCH POSSIBLE
EXAMINATIONS.

PLEASE REVIEW THE RETURN FOR COMPLETENESS AND ACCURACY.

THE STATUS OF YOUR ESTIMATED TAX PAYMENTS SHOULD BE REVIEWED
EACH QUARTER TO ASSURE AVOIDANCE OF PENALTIES.

WE HAVE ENCLOSED A MAILING ENVELOPE FOR YOUR CONVENIENCE IN
FILING YOUR RETURN.

WE RECOMMEND THAT YOU USE CERTIFIED MAIL WITH POSTMARKED
RECEIPTS FOR PROOF OF TIMELY FILING.

AS AN ALTERNATE FORM OF DELIVERY, YOU MAY USE A PRIVATE
DELIVERY SERVICE TO FILE YOUR PAYMENT. THE INTERNAL REVENUE
SERVICE HAS APPROVED THE FOLLOWING COMPANIES FOR THIS PURPOSE:
DHL, FEDEX, AND UNITED PARCEL SERVICE (UPS). IF YOU CHOOSE
THIS OPTION YOU MUST CONTACT ONE OF THESE COMPANIES AND
REQUEST ADDITIONAL INSTRUCTIONS FOR SENDING YOUR RETURN TO THE

CBIZ Goldstein Lewin

1675 N. Military Trail, Fifth Floor
Boca Raton, FL 33486

561.241.0071
www.chizgl.com

TS005169
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.Q“’

SERVICE CENTER.

EACH ORIGINAL RETURN SHOULD BE SIGNED, DATED AND FILED IN
ACCORDANCE WITH THE FILING INSTRUCTIONS. THE COPY SHOULD BE
RETAINED FOR YOUR FILES.

WE SINCERELY APPRECIATE THE OPPORTUNITY TO SERVE YOU. PLEASE
CONTACT US IF YOU HAVE ANY QUESTIONS CONCERNING THE TAX
RETURNS.

VERY TRULY YOURS,

CBIZ GOLDSTEIN LEWIN

TS005170
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?Dlﬂ l&?l] 000 8551 Oaus

U.S. Postal Setvicew
CERTIFIED MAIL- RECEIPT

(Domestic Mail Only; No Insurance Coverage Provided)
For delivery information visit our website at www.usps.comgp
ﬁ( E i - H [A ] X
OFFICIAL USE
Postage | $
Certified Fee »
Return Receipt Fee Postmark
(Endorsement Heqpulred) Here R
Restricted Deli F
(Enetjsorse‘ranen:3 Fllveeqrzlreede) M(L\.\&Q}\ ‘Q\S\\l
Total Postage & Fees
Pecostein Smcn 201 1040
ﬁu To
| Deoy [P‘[ tng Treasicg
treet, Apt. No.,
orPoBox No. Intermal IQUUWQ_SVL G:n’ref

Cil

State, ZiP+d
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CBIZ Goldstein Lewin

1675 N. Military Trail, Fifth Floor

Boca Raton, Fl. 33486

Ph: 561.994.5050 F: 561.241.0071
www.cbizgl.com

7

OCTOBER 13, 2012

SIMON BERNSTEIN ESTATE
7020 LIONS HEAD LANE
BOCA RATON, FL 33496

ENCLOSED ARE THE ORIGINAL AND ONE COPY OF YOUR 2011 INCOME TAX
RETURN, AS FOLLOWS...

2011 U.S. INDIVIDUAL INCOME TAX RETURN

PLEASE SIGN AND DATE THE ATTACHED OPT-OUT STATEMENT AND RETURN
IT TO OUR OFFICE. DO NOT MAIL THE OPT-OUT STATEMENT WITH YOUR
RETURN.

YOUR SHORT-TERM CAPITAL LOSS CARRYOVER TO SUBSEQUENT YEARS IS
$140,4095.

YOUR LONG-TERM CAPITAL LOSS CARRYOVER TO SUBSEQUENT YEARS IS
$101,811.

WE PREPARED THE RETURN FROM INFORMATION YOU FURNISHED US
WITHOUT VERIFICATION. UPON EXAMINATION OF THE RETURN BY
TAXING AUTHORITIES, REQUESTS MAY BE MADE FOR UNDERLYING DATA.
WE THEREFORE RECOMMEND THAT YOU PRESERVE ALL RECORDS WHICH YOU
MAY BE CALLED UPON TO PRODUCE IN CONNECTION WITH SUCH POSSIBLE
EXAMINATIONS.

PLEASE REVIEW THE RETURN FOR COMPLETENESS AND ACCURACY.

THE STATUS OF YOUR ESTIMATED TAX PAYMENTS SHOULD BE REVIEWED
EACH QUARTER TO ASSURE AVOIDANCE OF PENALTIES.

WE HAVE ENCLOSED A MAILING ENVELOPE FOR YOUR CONVENIENCE IN
FILING YOUR RETURN.

WE RECOMMEND THAT YOU USE CERTIFIED MAIL WITH POSTMARKED
RECEIPTS FOR PROOF OF TIMELY FILING.

AS AN ALTERNATE FORM OF DELIVERY, YOU MAY USE A PRIVATE

DELIVERY SERVICE TO FILE YOUR PAYMENT. THE INTERNAL REVENUE

SERVICE HAS APPROVED THE FOLLOWING COMPANIES FOR THIS PURPOSE:

DHL, FEDEX, AND UNITED PARCEL SERVICE (UPS). IF YOU CHOOSE ‘
THIS OPTION YOU MUST CONTACT ONE OF THESE COMPANIES AND

REQUEST ADDITIONAL INSTRUCTIONS FOR SENDING YOUR RETURN TQO THE

TS005172
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SERVICE CENTER.

EACH ORIGINAL RETURN SHOULD BE SIGNED, DATED AND FILED IN
ACCORDANCE WITH THE FILING INSTRUCTIONS. THE COPY SHOULD BE
RETAINED FOR YOUR FILES.

WE SINCERELY APPRECIATE THE OPPORTUNITY TO SERVE YOU. PLEASE
CONTACT US IF YOU HAVE ANY QUESTIONS CONCERNING THE TAX

RETURNS.

VERY TRULY YOURS,

CBIZ GOLDSTEIN LEWIN

TS005173
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2011 TAX RETURN FILING INSTRUCTIONS

U.S. INDIVIDUAL INCOME TAX RETURN

FOR THE YEAR ENDING

Prepared for

SIMON BERNSTEIN ESTATE
7020 LIONS HEAD LANE
BOCA RATON, FL 33496

Prepared by

CBIZ GOLDSTEIN LEWIN
1675 N. MILITARY TRAIL, FIFTH FLOOR
BOCA RATON, FL 33486

Amount of tax Total tax S 0
Less:paymentsand credits  $ 360
Plus: interest and penalties & 0

OVERPAYMENT S 360

Miscellaneous Donations s 0

Overpayment Credited to your estimated tax $ 0
Refunded to you $ 3 6 O

Make check NOT APPLICABLE

payable to

Mail tax return
and check (if
applicable) to

DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE CENTER
AUSTIN, TX 73301-0002

Return must be
mailed on
or before

OCTOBER 15, 2012

Special
Instructions

WE RECOMMEND USING A PRIVATE DELIVERY SERVICE TO FILE YOUR
RETURN. THE INTERNAL REVENUE SERVICE HAS APPROVED THE
FOLLOWING COMPANIES FOR THIS PURPOSE: DHL, FEDEX, AND UNITED
PARCEL SERVICE (UPS). IF YOU CHOOSE THIS OPTION YOU MUST
CONTACT ONE OF THESE COMPANIES AND REQUEST ADDITIONAL
INSTRUCTIONS FOR SENDING YOUR RETURN TO THE AUSTIN SERVICE
CENTER.

THE RETURN SHOULD BE SIGNED AND DATED BY THE EXECUTOR OF THE
ESTATE.

PLEASE SIGN AND DATE THE ATTACHED OPT-OUT STATEMENT AND
RETURN IT TO OUR OFFICE. DO NOT MAIL THE OPT-OUT STATEMENT
WITH YOUR RETURN.

100081
05-01-11

TS005174
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Opt-Out

My tax return preparer GERALD R. LEWIN has informed me that the tax retumn

preparer may be required to electronically file my 2011 individual income taxretun  FORM 1040 if the tax return preparer files it with

the IRS on my behalf (e.g., submits it by mail to the IRS). | understand that electronic filing may provide a number of benefits to taxpayers, including
an acknowledgement that the IRS received the returns, a reduced chance of errors in processing the returns, and faster refunds. | do not want to have
my return electronically filed, and | choose to file my return on paper forms. | will mail or otherwise submit my paper retum to the IRS myself. My

preparer will not file or otherwise mail or submit my paper return to the IRS.

Taxpayer's signature Date

SIMON BERNSTEIN (DEC. 09/73/12)

Spouse's signature Date

131161
01-25-12

45.1
14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501
TS005175
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DEC

EASED

£ 1040 EXTENSION GRANTED TO 10445 201 1

e U.S. Individual Income Tax Return OMB No, 1545-0074 | IRS Use Only - Do not write or staple in this space.

For the year Jan. 1-Dec. 31, 2011, or other tax year beginning , 2011, ending 20 See separate instructions.
Your first name and initial Last name ( DEC. 09/ /_f J12 ) Your social security number
SIMON BERNSTEIN 371:32:5211
It a joint return, spouse's first name and initial Last name Spouse's social security number
Home address (number and street). If you have a P.0. box, see instructions. Apt. no.

7020 LIONS HEAD LANE

Make sure the SSN(s) above
and on line 6¢ are cormrect,

A

City, town or post office, state, and ZIP code. If you have a foreign address, also complete spaces below.

BOCA RATON, FL

3

3496

Presidential Election Campaign

Check here if you, or your spouse
if filing jointly, want $3 to go to

Foreign country name

Foreign province/county

Foreign postal code

this fund. Checking a box below
will not change your tax or refund.

D You E_—_] Spouse

1 X1 Single

4 [__] Head of household (with qualifying person). If the qualifying

Filing Status e . . ; ; is chi
2 |:| Married filing jointly (even if only one had income) person is a child but not your dependent, enter this child's
Check only 3 ‘:] Married filing separately. Enter spouse’s SSN above name here. P>
one box. and full name here. p» 5 [ ] Qualitying widow(er) with dependent child
Exemptions ©2 [ X Yourself. If someone can claim you as a dependent, do not checkbox6a Boxeschecked 1
P b [l SpouSe . No. of children
on who!
¢ Dependents: (2) Dependent's social (2::32,?2:;":03 ::‘/":fctm:dh 0 ® lived with you
( Frstrams Lstrame sy il
or separation
(see instructions)
If more than four
dependents, see Dependents on 6c
instructions and ot entered above
check here p» ] Add numbers
d_Totalnumber of exemptions claimed ... o o above P> 1
Income 7 Wages, salarigs, tips, etc. Atach Form(S) W-2 7
8a Taxableinterest. Attach Schedule B ifrequired 8a 58,450.
b Tax-exemptinterest. Do motincludeonline8a . . | 8b | 25,620,
Attach Form(s) . L . .
W-2 here. Also 9a Ordinary dividends. Attach Schedule B if required 9a 18,347.
attach Forms b Qualified dividends | ob | 13,292.
‘1"6929(; F:'i‘fdtax 10  Taxable refunds, credits, or offsets of state and local income taxes . 10
was withheld. 11 AMONYIECBIVE e, i1
12 Business income or (loss). Attach Schedule G or C-EZ 12 0.
12 Manital nain ar finee) Alanh Qohadula N if raauirad I nat rannivnd nhanls hara - 1 an - Nnnn o

PAYER'S Name, Street Address, City, State, and ZIP code 1 Gross distribution 2a Taxable amourt OMB No. 1545-0119
JOHN HANCOCK LIFE INS. CO. (U.S.A.) 59900 ¥ 3599.00 2011
$ 3599.00 $ . ,
1-800-689~7937, WWW. JHPENSIONS. COM Form 1099-R:
0 BOX 600 2b Taxable amount Total Distributions
201-060 0 not detemmined distribution From Pensions,
UFFALO, NY, 14 3 Capitalgain 4 Federal income tax Annuities,
(included in Box 2a) withheld v Retirement or
Profit-Sharing
: Emol ry— : Net " ng ) " Plans, IRAS,
e contri 1on: atio|
1913 Deggnated Roth N empioyere sabires " Insurance
: confributions of insurance Contracts, etc.
RECIPIENT'S Name and Address premiums This irdommation is bein
[ $ fumlsh;d to |ll‘: Isn(ama
0251894 01AT 0365 “AUTO T7 00506 33496- 8899- 01 ovenue Service
7 Distribution (RAFI’I 8 Other
e B eyt D Ty By gl oo code(s) | Bih e COPY C
SIMON L BERNSTEIN 7 $ % For
GRP008533900 9a Y rcentage of gb Tot: o rributi inient"
7020 LIONS HEAD LANE 2 ol Seioution otal employee contributions | Recipient's
Records
BOCA RATON, FL 33496—5931 %1%
' 12 State tax withheld 13 State/Payer's state no. | 14 State distribution
[Customer service phone number 10 Amount allacable to IRR within Syears  [11 tst year of desig. Roth contrib. $ $
(800) 689-7937 $ 15 Local tax withheld 16 Name of locality 17 Local distribution
PAYER'S Federal ID # RECIPIENT'SID# Account Number (see instructions)
01-0233346 XXX-XX-6211 GRP008533900 $ $
FORM™1099-R (keepfor your records) ) Qgpaﬂment of the Treasury - lnte(q;_a! R_‘}‘{ﬁﬂlﬂ
36 Add lines 23 MOUN 35 e 36
110001 o . .
11-07-11 37 Subtract line 36 from line 22. This is vour adjusted qross ingome ... ... » | 37 69,583.

LHA For Disclosure, Privacy Act, and Paperwork Reduction Act Notice, see separate instructions.

Form 1040 (2011)

TS005176



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 29 of 1000 PagelD #:9469

om 1040201)  STMON BERNSTEIN 371-32-5211 Page 2
Tax and 38 Amount from line 37 (adjusted groSS INCOME) .......o.oov oot es oo e 38 69,583.
Credits 395 Check (X You were born before January 2, 1947,  [__| Blind. | Total boxes
Standard if: (] spouse was born before January 2, 1947, ] Biind. checked P 39a 1
Efﬁixg_ b If your spouse itemizes on a separate return or you were a dual-status alien, check here >3 [ |
checkany 40 Itemized deductions (from Schedule A) or your standard deduction (see left margin) ... 40 68,587.
Ssaorssbor | 41 Subtract line 40 from line 38 41 996.
g':ggggeﬁ.a 42 Exemptions. Multiply $3,700 by the number on line 6d 42 3,700.
43 Taxable income. Subtract line 42 from line 41. If line 42 is more than line 41, enter -0- 43 0.
44 Tax. Check if any from: 44 0.
45  Alternative minimum tax. Attach FOrm 6251 ... 45 0.
Sohotherst | 46 AQQINGS 44 AN0 45 ..o e » | 46 0.
Married filing 47 Foreign tax credit. Attach Form 1116 if required 4]
§?§Z?e”' 48 Credit for child and dependent care expenses. Attach Form 2441 48
Married filing 49 Education credits from Form 8863, line 23 49
g;n;:%y?;xg 50 Retirement savings contributions credit. AtachForm 8880 ... ... . 50
$11s00" | 51 Child tax oredit (see instructions) ... 51
::Sge g‘fo y 52 Residential energy credits. Attach Form 5685 . 52
gas00 | 58 Othercredits fromForm: al__]3s00 b[__18801 ¢[_] 53 o
54 Add lines 47 through 53. These are your total eredits .. ... 54
55 Subtract line 54 from line 46. [f line 54 is more than line 46, enter -0- . ... p» | 55 0.
Other 56 Self-employment tax. Attach Schedule SE ... ... ... 56
Taxes §7 Unreported social security and Medicare tax rom Form: a1 4137 o[ _Js919 57
58 Additional tax on IRAs, other qualified retirement plans, etc. Attach Form 5329 if required . . ... 58
59a Household employment taxes from Schedule H 59a
b First-time homebuyer credit repayment. Attach Form 5405 if required 53b
60 Other taxes. Enter code(s) fram instructions 60
61 _Add lines 55 through 60. This is your total 8aX ...t > | 61 0.
Payments 62 Federal income tax withheld from Forms W-2and 1099 . 62 360. STATEMENT 5
63 2011 estimated tax payments and amount applied from 2010 return 63
ZZ‘ZZ.?;;?Q 64a Earned income credit (EIC) ... 64a
child, attach b Nontaxable combat pay election :
ScheduleFIC.| g5  Additional child tax credit. Attach Form 8812 o 85
66 American opportunity credit from Form 8863, line 14 . 66
67 First-time homebuyer credit from Form 5405, line 10 . 67
68 Amount paid with request for extensiontofile . . 68
69 Excess social security and tier 1 RRTA tax withheld . . 69
70 Credit for federal tax on fuels. Attach Form 4136 . ... . 70
71 Credits from Form: a [_]2439 b [__J8839 ¢ [__Jeso1 a[__Jssss . | 71 o
72 Add lines 62, 63, 64a, and 65 through 71. These are your total payments .. ... |72 360.
Refund 73 Ifline 72 is more than line 61, subtract line 61 from fine 72. This is the amount you overpaid 73 360.
~ 74a Amount of line 73 you want refunded to you. If Form 8888 is attached, check here ..................... [ ] |74 360.
o< ceposiTy, b romoe j P ¢ 1ye: [ crecting [ savings P> d nﬁcn?l;]e"rt
instructions. 75 Amount of line 73 you want applied to your 2012 estimated tax ......... > |75 ‘
Amount 76 Amount you owe. Subtract line 72 from line 61. For cetails on how to pay, see instructions > | 76
You Owe 77 giimated tax penalty (see instructions) ... | 77 i
Third Party g you want ta allow :mnthp nerson to discuss this return with the IRS (see |nstruct|ons)7 (X Yes. Complete below [_Jno
Designee  Usionesy, g, o £ 1 ho%y (561) 994-5050 ,’:5;?82?‘04":;"“"°“‘“°“>F_()_S>_CJ_I
Sign 3 complow? et  nave xamined Tarparory o aeg ol letrchon oF wich praparer e vy nowiacge, T Knowiedge and beliet, they are rue,
Here Date Your cccupation Daytime phone number
Sy 3 o/ [ pexponmevs frse. [l7P
ﬁey% :rCOPY %gnature Iff joint retumn, both must sign. | Date ~—___ | Spouse’s occupation g :&Zﬁiiﬁ?& you an Identity
records. enter it here r__l
Print/Type prepar Preparer’s sjgyfaty; Date Check D it |PTIN
Paid / self-employed
Preparer . (Q Lt Z&g/@f‘ /9 J?é. Pchc 3“-0H
Use Only rimsname » CBIZ GOLDSTEIN LEWIN £ crmaen® 34 11900735
110002 1675 No MILITARY TRAIL, FIFTH FLOOR Phoneno.(561) 994 5050
11-07-11 Fim'saddress > BOCA RATON, FL 33486

TS005177
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Form 1040201}  STMON BERNSTEIN 371-32-5211 Page 2
Tax and 38 Amount from line 37 (adjusted gross NCOME) ... ... coveveeieees oot e 38 69,583.
Credits 39a Check [X] You were born before January 2, 1947,  [__] Blind. Total boxes
Standard if: |:] Spouse was born before January 2, 1947, [ siing. checked . » 39a 1
2"::22::::0' L b If your spouse itemizes on a separate return or you were a dual-status alien, check here » 39 [ |
checkany " _ 40 Itemized deductions (from Schedule A) or your standard deduction (see left margin) ... 40 68,587.
s9aorasbor | 41 Subtractline 40fromline38 Uil 996.
g':‘i;gggeﬁa 42 Exemptions. Multiply $3,700 by the number on line 6d 42 3,700.
43 Taxable income. Subtract line 42 from line 41. If line 42 is more than line 41, enter-0- 43 0.
44 Tax. Checkif any from: a l:] Form(s) 8814 b l:] Form 4972 ¢ E] 962 election 44 0.
45 Alternative minimum tax. Attach Form 6251 45 0.
S oimers: | 46 ADD NS 44 N0 45 oo 46 0.
Married filing 47 Foreign tax credit. Attach Form 1116 if required 47
;Z’,’:éétely' 48 Credit for child and dependent care expenses. Attach Form2441 48
j":;"“i;zr"“"g 49 Education credits from Form 8863, line 23 49
Qualifying 50 Retirement savings contributions credit. Attach Form 8880 . . 50
%00 | 51 Child tax credit (seeinstructions) ... 51
Hoadof 52 Residential energy credits. Attach Form 5695 .. 52
$8,500 53 Other credits fromForm: a[__]3800 b[__]8so1 e[ ] 53
54 Add lines 47 through 53. These are your total eredits . .. e, 54
55 Subtract line 54 from line 46. If line 54 is more than line 46, enter -0- ... ... » | 55 0.
Other 56  Self-employment tax. Attach Schedule SE .. ... 56
Taxes 57 Unreported social security and Medicare tax from Form: al__14137 v [_J 8919 57
58 Additional tax on IRAs, other qualified retirement plans, etc. Attach Form 5329 if required 58
§9a Household employment taxes from SCRedUle H 59a
b First-time homebuyer credit repayment. Attach Form 5405 ifrequired . 59b
60 Other taxes. Enter code(s) from instructions 60
61__Add lines 55 through 60. This is your total taX .............ocooiiioiii e > | 51 0.
Payments 62 Federal income tax withheld from Forms W-2and 1099 62 360. STATEMENT 5
63 2011 estimated tax payments and amount applied from 2010 return 63
::3;:;;;‘2 64a Earned income credit (EIC) ...............ocooveieieeieeeeeeeeee e 64a
child, attach b Nontaxable combat pay election I 64b l B
ScheduleEIC.| 5 Additional child tax credit. Atach Form 8812 65
66 American opportunity credit from Form 8863, line14 . . 66
67 First-time homebuyer credit from Form 5405, line 10 ... 67
68 Amount paid with request for extensiontofile L 68
69 Excess social security and tier 1 RRTA tax withhetd . 69
70 Credit for federal tax on fuels. Attach Form 4136 70
71 Credits from Form: a 12439 » (18839 ¢ [__J8801 d [_]8885 8
72 Add lines 62, 63, 64a, and 65 through 71. These are your total payments ... > |7 360.
Refund 73 Ifline 72 is more than line 61, subtract line 61 from line 72. This is the amount you overpaid 73 360.
- 74a m{gm of ling 73 you want refunded to you. If Form 8888 is attachedﬂc(czgluifk I » [ ] |74a 360.
oo T bnumbe?‘ |> ¢ e ] crecking [__] savings P> d nomuer
instructions. 75 Amount of line 73 you want applied to your 2012 estimated tax ... » | 75|
Amount 76 Amountyou owe. Subtract line 72 from line 61. For details on how to pay, see instructions » | 76

You Owe 77

Estimated tax penalty (see instructions)

Third Party po you want to allow another person to discuss this return with the IRS (see instructions)? [ X Yes. Complete below.

7

L Jno

i Designee's Phone Personal identification
Designee  ¥0'“‘p GERALD R. LEWIN no. B (561) 994-5050 numbereiny »[50505)
Sign Under penalties of perjury, | declare that | have examined this return and accompanying schedules and statements, and to the best of my knowledge and belief, they are true,
correct, and complete. Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge.
Hel’e Your signature Date Your occupation Daytime phone number
Joint return?
See instructions. EXECUT IVE

4

Keep a copy Spouse's signature, If a joint return, both must sign. | Date Spouse's occupation If the IRS sent you an Identity
for your Protection PIN,
records. enter it here | |
Print/Type preparer's name Preparer's signature Date Check |:] it | PTIN
Paid self-employed
Preparer GERALD R. LEWIN P01266202

Use Only rimsname B CBIZ GOLDSTEIN LEWIN

rmsen® 34 11900735

110002
11-07-11

1675 N. MILITARY TRAIL, FIFTH FLOOR

Firm's address > BOCA RATON, FL 33486

Phoneno.(561) 994-5050

TS005178



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 31 of 1000 PagelD #:9471

FORM HAS BEEN ELECTRONICALLY
FILED - KEEP FOR YOUR RECORDS
o oo ______ Y DCIACHHEREY
4868 Application for Automatic Extension of Time 1010
o et ot e Troeany To File U.S. Individual Income Tax Return - 2011
Intamal Revenue Service (99) | For calendar yaar 2011, or other tax yeor beginning - , 2011, ending . N
[Part:Iz Identification s adid s s s | PartlE[E IndividuallincomesTaxs o i i hon
1 Your name(s) 4 Estimate of total tax llability for 2011 $ 0.
§ Total2011payments . . .. . . 360.
SIMON BERNSTEIN 6 Balance due. Subtract line 5
7020 LIONS HEAD LANE fomingd 0.
BOCA RATON, FL 33496 7 Amountyouarepaying ... » 0.
. 8 Check here if you are "out of the country” and a U.S.
2 Your social secutity number 3 Spouss's social sacurity number citizenorresident » (]
371-32-5211 9 Check hers !f you file Form 104GNR cr 1040NR-EZ anid did not recsive
w20es as an employen subjact ta 1.9, income tax withholding » [:]

371325211 AT BERN 30 0 201112 &70

TS005179



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 32 of 1000 PagelD #:9472

SCHEDULE A
{(Form 1040)

Department of the Treasury
Internal Revenue Service

Itemized Deductions

(99)

OMB No. 1545-0074

2011

P Attach to Form 1040. P See Instructions for Schedule A (Form 1040). Attachment

Sequence No. 07

Name({s) shown on Form 1040

Your social security number

SIMON BERNSTEIN 371 :32:5211
Medical Caution. Do not include expenses reimbursed or paid by others.
and 1 Medical and dental expenses (see instructions) . SEE  STATEMENT 10 |1 4,724,
Dental 2 Enter amount from Form 1040, line 38 . . l2| 69,583,
EXPENSeS 5 Muitiply lne 2 by 7.5% (075) oo 3 5,219.
4 Subtract line 3 fromline 1. lfline3ismorethanlinel,enter-0-.............................oooeoeieiiiiiiieni... l 4 0.
Taxes You 5 State and local (check only one box):
Paid a l_Jincometaxes, or 5 856.
b m General sales taxes
6 Real estate taxes (See iNStrUCIONS) .. ..., 6 43,851.
7 Personal property taXES ... 7
8 Other taxes. Listtype and amount » v
_____________________________________ 8
9 AJAINeSSNIOUANB oo lo 44,707.
Interest 10 Home mortgage interest and points reported to youon Form 1098 .. 10 16,872.
You Paid 11 Home mortgage interest not reported to you on Form 1098. If paid to the person
from whom you bought the home, see instructions and show that person’s name,
identifying no., and address
Note. : ____________________________________ 11
:\c::rrer:tortgage 12 Points not reported to you on Form 1098. See instructions for special rules 12 1,784. STMT 7
deduction may 13 Mortgage insurance premiums (see instructions) 13
be limited (see 44 |nyestment interest. Attach Form 4952 if required. (See instructions) STMT 9 |14 22,
instructions). )
15 Addlines 10throuah 14 .o [15 18,678.
Gifts to 16 Qifts by cash or check. If you made any gift of $250 or more, see instructions 16 862.] STMT 8
Charity 17 Other than by cash or check. If any gift of $250 or more, see instructions.
If you made a You must attach Form 8283 ifover $500 ... ... 17
gift and got a A
benefit for it, 18 Carryover from prior YEar ..., 18
see instructions. 19 Addlines 16 throudn 18 . i 19 862.
Casualty and
TheftLosses  op  Casualty or theft loss(es). Attach Form 4684. (See instructions.) ... 20
Job Expenses 21 Unreimbursed employee expenses - job trave!, union dues, job education, etc.
and Certain Attach Form 2106 or 2106-EZ if required. (See instructions.) P>
Miscellaneous
Deductions - ————-—- - ————
_____________________________________ 21
22 Taxpreparationfees 22
23 Other expenses - investment, safe deposit box, etc. List type and amount p>
_SEE STATEMENT 6 ______________________
_____________________________________ 5,732.]
28 Addlines21through 23 5,732.
25 Enter amount from Form 1040, line 38
26 Multiply line 25 by 2% (.02) 1,392,
27 _ Subtract line 26 from line 24. If line 26 is more than line 24, enter -0- 27 4,340.
Other 28 Other - from list in instructions. List type and amount P>
Miscellaneous
[0 Z= e ¥ o2 { o7 o -
28
Total 29 Add the amounts in the far right column for lines 4 through 28. Also, enter this amount on Form 1040,
ltemized O 20| 68,587.
Deductions 30 If you elect to itemize deductions even though they are less than your standard deduction,
CheCKNGIe .. .\ > [ ]

LHA 119501 11-03-11

14001013 144582 4001350.0

For Paperwork Reduction Act Notice, see Form 1040 instructions.
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2011.04030 BERNSTEIN, SIMON

Schedule A (Form 1040) 2011
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 33 of 1000 PagelD #:9473

OMB No. 1545-0074

SCHEDULE B Interest and Ordinary Dividends 201 1

(Form 1040A or 1040)

E‘?grir;m;g\} eonf Jg%'gsiacseury ©9) P> Attach to Form 1040A or 1040. » See instructions. "S\ggggrf?;n}\‘o. 08
Name(s) shown on return Your social security number
SIMON BERNSTEIN 371 :32:5211
Part | 1 List name of payer. If any interest is from a seller-financed mortgage and the buyer used the Amount
Interest property as a personal residence, see instructions and list this interest first. Also, show that
buyer's social security number and address p»
LEGACY BANK OF FLORIDA
LYDIAN BANK & TRUST
OPPENHEIMER (3474)
Note. If you FROM K-1 - LIC HOLDINGS INC ' 37,347.
feceveqafom  FROM K-1 - BERNSTEIN FAMILY INVESTMENTS LLLP 20,885.
Form1099-00, ~ FROM K-1 - BERNSTEIN HOLDINGS LLC 1 205.
S ubstitte wFROM K-1 - ELIOT BERNSTEIN FAMILY TRUST 5.
a brokerage firm, FROM K-1 - JILIL JTANTONI FAMILY TRUST 4.
st the firm's FROM K-1 - LISA S FRIEDSTEIN FAMILY TRUST 4.
payer and enter FROM K-1 - ELIOT BERNSTEIN FAMILY TRUST 2.
fhe total interest  FROM K-1 - JILL IANTONI FAMILY TRUST 1.
form. FROM K-1 - LISA S FRIEDSTEIN FAMILY TRUST 2.
SUBTQOTAL FOR LINE 1 58,455.
TAX-EXEMPT INTEREST SEE STATEMENT 12 <5.>
2 Addthe amounts On liNe T . .. e, 2 58,450.
3 Excludable interest on series EE and | U.S. savings bonds issued after 1989.
Attach FOrm 8815 e 3
4 Subtract line 3 from line 2. Enter the result here and on Form 1040A, or Form 1040, line8a  p | 4 58,450.
Note. If line 4 is over $1,500, you must complete Part IH. Amount
Part i 5 List name of payer »
Ordinary FROM K-1 - BERNSTEIN FAMILY INVESTMENTS LLLP 18,152.
Dividends FROM K-1 - BERNSTEIN HOLDINGS LLC 184.
FROM K-1 - ELIOT BERNSTEIN FAMILY TRUST 3.
FROM K-1 - JILL JTANTONI FAMILY TRUST 4.
FROM K-1 - LISA S FRIEDSTEIN FAMILY TRUST 4.
Note. If you
received a Form
1099-DIV or
substitute
statement from
a broke(age firm, 5
list the firm’s
name as the
payer and enter
the ordinary
dividends shown
on that form.
6 _Add the amounts on line 5. Enter the total here and on Form 1040A, or Form 1040,line9a .. p» | 6 18,347.
Note. If line 6 is over $1,500, you must complete Part lll.
Part .III You must complete this part if you (a) had over $1,500 of taxable interest or ordinary dividends; (b) had a foreign Yes
Foreign account; or (c) received a distribution from, or were a grantor of, or a transferor to, a foreign trust.
Accounts 7a At any time during 2011, did you have a financial interest in or signature authority over a financial account (such
.?.::jsts as a bank account, securities account, or brokerage account) located in a foreign country? See instructions
If "Yes," are you required to file Form TD F 90-22.1 to report that financial interest or signature authority? See
Form TD F 90-22.1 and its instructions for filing requirements and exceptions to those requirements
b If you are required to file Form TD F 90-22.1, enter the name of the foreign country where the financial account
isfocated ... |
8 During 2011, did you receive a distribution from, or were you the grantor of, or transferor to, a foreign trust? S
ﬁ?ggjn If "Yes," you may have to file Form 3520. See inStruCtionS .o X
LHA  For Paperwork Reduction Act Notice, see separate instructions. Schedule B (Form 1040A or 1040) 2011
6
14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 34 of 1000 PagelD #:9474

SCHEDULE C
{Form 1040)

Department of the Treasury
Interna! Revenue Service (99)

Profit or Loss From Business
(Sole Proprietorship)

> For information on Schedule C and its instructions, go to www.irs.gov/schedulec
> Attach to Form 1040, 1040NR, or 1041; partnerships generally must file Form 1065.

OMB No. 1545-0074

2011

Attachment
Saquence No. 09

Name of proprietor

SIMON BERNSTEIN (DEC. 09/12/12)

Social security number (SSN)

371-32-5211

A Principal business or profession, including product or service (see instructions)

INSURANCE SALES

B Enter code from instructions

> 524290 |

C  Business name. If no separate business name, leave blank.

D Employer ID number (EIN), (see instr.)

E  Business address (including suite or room no.) p

City, town or post office, state, and ZIP code

F  Accounting method: () XJcash (2 L] accruat (3) L] other (specity) ™ _ _ _ _ _ _ _ _ _ o _______
G Did you "materially participate” in the operation of this business during 20117 If *No,” see instructions for limitonlosses .. ... ... ... [XI Yes D No
H  If you started or acquired this busingss QUring 2011, CReCK Nere »[ |
| Did you make any payments in 2011 that would require you to file Form({s) 1099? (see instructions) . ... ... . D Yes @ No
J  1f*Yes" did you or will you file all required Forms 10992 ..o CJves [ INo
{Part] | Income
1 a Merchant card and third party payments. For 2011, enter-0- 1a 0.
b Gross receipts or sales not entered on line 1a (see instructions) 1b 101,771.
¢ Income reported to you on Form W-2 if the "Statutory Employee” box on that form was checked.
Caution. See instr. before completing thisfine ¢ ]
d Total gross receipts. Add NeS 1athroUGN 1C 1d 101,771.
2  Returns and allowances plus any other adjustments (see inStructions) 2
3 Subtractiine 2 oM NE 1 oo 3 101,771.
4 Costofgoodssold (frOMIINE 42) | . e 4
5  Gross profit. Subtract line 4 from line 3 5 101,771.
6  Otherincome, including federal and state gasoline or fuel tax credit or refund (see instructions) 6
7 Grossincome ADdNNeS S AN 6 ... 7 101,771.
[Part 1l | Expenses Enter expenses for business use of your home only on line 30.
8 Advertising . ... 8 18 Officeexpense ... .. 18
9  Carand truck expenses 19  Pension and profit-sharing plans 19
(see instructions) ... 9 20 Rent or lease (see instructions):
10 Commissionsand fees ... .. . 10 101,771, a Vehicles, machinery, and equipment 20a
11 Contract labor (see instructions) 11 b Other business property .. ... 20b
12 Depletion ... 12 21 Repairsand maintenance ... .. ... 21
13 Depreciation and section 179 22 Supplies (notincluded inPart ity .. 22
expense deduction (not included in 23  Taxesandlicenses ... .. 23
Part 111} (see instructions) ... . 13 24  Travel, meals, and entertainment:
14 Employee benefit programs (other a Travel 24a
thanonline19) ... ... ... 14 b Deductible meals and
15 Insurance (other than health) . ... . 15 entertainment (see instructions) ... 24b
16 Interest: 25 Utilities 25
a Mortgage (paid to banks, etc.) .. . 16a 26 Wages (less employment credits) 26
b Other 16b 27 a Other expenses (from line 48) 27a
17___Legaland professional services ... 17 b Reserved for futureuse .. . 27b
28  Total expenses before expenses for business use of home. Add lines 8 through272 28 101,771,
29  Tentative profit or (loss). Subtractline 28 fromline 7 e, 29 0.
30  Expenses for business use of your home. Attach Form 8829. Do notreport such expenses elsewhere 30
31 Net profit or (loss). Subtract line 30 from line 29.
o If a profit, enter on both Form 1040, line 12 (or Form 1040NR, line 13) and on Schedule SE, line 2. )
If you entered an amount on line 1c, see instr. Estates and trusts, enter on Form 1041, line 3. b | 31 0.
o If aloss, you must go to line 32. J
32  Ifyou have a loss, check the box that describes your investment in this activity (see instructions). j
o |f you checked 32a, enter the loss on both Form 1040, line 12, (or Form 1040NR, line 13) and on Schedule SE, line 2.
If you entered an amount on line 1c, see the instructions for line 31. Estates and trusts, enter on Form 1041, line 3. 32a oAt

® If you checked 32b, you must attach Form 6198. Your loss may be limited.
LHA For Paperwork Reduction Act Notice, see separate instructions.

120001
10-25-11

2%b l:] iSomtta |rgv_estment

14001013 144582 4001350.0
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Schedule C (Form 1040) 2011

40013501
TS005182



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 35 of 1000 PagelD #:9475

SCHEDULE D Capital Gains and Losses

{(Form 1040) .

o e P> Attach to Form 1040 or Form 1040NR. P> See Instructions for Schedule D (Form 1040).
t of th

|nf:ir;r‘::v;ueess:\e,f;uw(gg) P Use Form 8949 to list your transactions for lines 1, 2, 3, 8,9, and 10.

OMB No. 1545-0074

2011

Attachment
Sequence No. 1 2

Narme(s) shown on return

SIMON BERNSTEIN

Your social security number

371:i32:5211

Short-Term Capital Gains and Losses - Assets Held One Year or Less

Complete Form 8949 before completing line 1,2, 0r 3. (e) sales price from {f) Cost or other basis (9) Adjustments to (h) Gain or (loss)
This form may be easier to complete if you round off Form(s) 89489, line 2, from Form(s) 8949, g?:‘g:nr(gsssgzgm Combine columns (g),
cents to whole dollars. colurnn (€) line 2, column (f) line 2, column ('g) (M, and (g)
1 Short-term totals from all Forms 8949 with
box AcheckedinPartl ... (
2  Shortterm totals from all Forms 8949 with
box BcheckedinPartl .. ... ( )
3  Short-term totals frorn all Forms 8949 with
box CcheckedinPartl ........................ ( )
4  Shortterm gain from Form 6252 and short-term gain or (loss) from Forms 4684, 6781,and 8824 . .. . ... . . .. 4
5  Net short-term gain or (loss) from partnerships, S corporations, estates, and trusts
from Schedule(s) K-1 . SEE _STATEMENT 14 .. . . .. 5 <1,147.>
6 Short-term capital loss carryover. Enter the amount, if any, from line 8 of your Capital Loss
Carryover Worksheet in the INStrUCHONS 6 _|( 142,348,
7 Net short-term capital gain or (loss). Combine lines 1 through 6 in column (h). If you have any long-term
capital gains or losses, go to Part Il below. Otherwise, gotoPartllonpage2 ... oo 7 <143,495.>
Long-Term Capital Gains and Losses - Assets Held More Than One Year
Complete Form 8949 before completing line 8, 9, or 10. (©) Sales price from (f) Cost or other basis (9) Adjustments to {h) Gain or (loss)
This form may be easier to complete if you round off Form(s) 8949, line 4, from Form(s) 8949, gi'gr::(;’:z:g " Combine cofumns (e),
cents to whole dollars. column (€) fine 4, coturnn () line 4, column (g) (. and (g)
8 Long-term totals from all Forms 8949 with
box AcheckedinPart Il ... ( )
9 Long-term totals from all Forms 8949 with
boxBcheckedinPart I} ..............c.ccccocco.... ( )
10 Long-term totals from all Forms 8949 with
box CcheckedinPartll ... (
11 Gain from Form 4797, Part |; long-term gain from Forms 2439 and 6252; and long-term gain or (loss)
from Forms 4684, 6781, and 8824 ... SEE._STATEMENT 13 . . .. ... 11 10.
SEE STATEMENT 15
12  Net longterm gain or (loss) from partnerships, S corporations, estates, and trusts from Schedule(s) K1 12 20,637.
13 Capital gain distribUtions e 13
14  Long-term capital loss carryover. Enter the amount, if any, from line 13 of your Capital Loss Carryover
Worksheet in the InStructions e 14 i 122,458
15 Net long-term capital gain or {loss). Combine lines 8 through 14 in column (h). Then go to
Part 10N PAGE 2 . oo 15 <101,811.>

LHA For Paperwork Reduction Act Notice, see your tax return instructions.

120511 11-11-11

8
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 36 of 1000 PagelD #:9476

Schedute D (Form 1040) 2011 STMON BERNSTEIN

371-32-5211pag 2

{ Part Il | Summary

16

17

18

19

21

Combine lines 7 and 15 and enter the result e
® |fline 16 is a gain, enter the amount from line 16 on Form 1040, line 13, or Form 1040NR, line 14.
Then go to line 17 below.
® |[fline 16 is aloss, skip lines 17 through 20 below. Then go to line 21. Also be sure to complete
line 22.
® Ifline 16 is zero, skip lines 17 through 21 below and enter -0- on Form 1040, line 13, or Form
1040NR, line 14. Then go to line 22.

Are lines 15 and 16 both gains?
[:] Yes. Go toline 18.
D No. Skip lines 18 through 21, and go to line 22.

Enter the amount, if any, from line 7 of the 28% Rate Gain Worksheet in the instructions | 4

Enter the amount, if any, from line 18 of the Unrecaptured Section 1250 Gain Worksheet in

the instructions >

Are lines 18 and 19 both zero or blank?
D Yes. Complete Form 1040 through line 43, or Form 1040NR through line 41. Then complete the
Qualified Dividends and Capital Gain Tax Worksheet in the instructions for Form 1040, line 44
(or in the instructions for Form 1040NR, line 42). Do not complete lines 21 and 22 below.
No. Complete Form 1040 through line 43, or Form 1040NR through line 41. Then complete the
Schedule D Tax Worksheet in the instructions. Do not complete lines 21 and 22 below.

If line 16 is a loss, enter here and on Form 1040, line 13, or Form 1040NR, line 14, the smaller of:

® Thelossonline16or 1 SEE STATEMENT 16
® ($3,000), or if married filing separately, ($1,500)

Note. When figuring which amount is smaller, treat both amounts as positive numbers.

Do you have qualified dividends on Form 1040, line 9b, or Form 1040NR, line 10b?
Yes. Complete Form 1040 through line 43, or Form 1040NR through line 41. Then complete the
Qualified Dividends and Capital Gain Tax Worksheet in the instructions for Form 1040, line 44
(or in the instructions for Form 1040NR, line 42).

,:] No. Complete the rest of Form 1040 or Form 1040NR.

120512 11-14-11

9
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 37 of 1000 PagelD #:9477

OMB No. 1545-0074

2011

Attachment
Sequence No. 13

SCHEDULE E
(Form 1040)

Department of the Treasury
Internal Revenue Service

S corporations, estates, trusts,

(09) P Attach to Form 1040, 1040NR, or Form 1041.

Sup'plemental Income and Loss

{From rental real estate, royalties, partnerships,

REMICs, etc.)

P> See separate instructions.

Name(s) shown on return

Your social security number

SIMON BERNSTEIN 371-32-5211
A Did you make any payments in 2011 that would require you to file Form(s) 10997 (see instructions) D Yes IE No
B_If "Yes," did you or will you file all required Forms 1099? Cdves [ InNo

|Partl

Schedule C or C-EZ (see instructions). If you are an individual, report farm rental income or loss from Form 4835 on page 2, line 40.

Income or Loss From Rental Real Estate and Royalties Note. If you are in the business of renting personal property, use

Caution. For each rental property listed on line 1, check the box in the last column only if you owned that property as a member of a qualified joint venture (QJV)

reporting income not subject to self-employment tax.

1| Physical address of each property-street, city, state, ZIP Type-from list| 2 For each rental real Fair Rental | Personal | QJV
below estate property listed, Days Use Days
report the number of
A|BERNSTEIN FAMILY INVESTMENTS LLLP - 6 days rented at fair rental [ A
B value and days with B
personal use. See
(o] instructions. C
Type of Property:
1 Single Family Residence 3 Vacation/Short-Term Rental 5 Land 7 Self-Rental
2 Multi-Family Residence 4 Commercial 6 Royalties 8 Other (describe)
Income: Properties
A B C
3a Merchant card and third party payments. For 2011, enter-0- ... 3a 0.
b Payments not reportedtoyouonlineda ... 3b 36.
4 Total not including amounts on line 3a that are not income (see instructions) ... 4 36.
Expenses:
5 ADVertiSING e, 5
6 Autoand travel (seeinstructions) _ . e 6
7 Cleaning and maiMenaNnCe ... ..., 7
8 COMMISSIONS . ..., 8
9 INSUFANCE e, 9
10 Legal and other professionalfees . . ... ... 10
11 ManagementfBes | . ..., 1
12 Mortgage interest paid to banks, etc. (see instructions) 12
18 Otherinterest 13
14 RODAITS e 14
15 SUPPIES e 15
18 TAXBS | e, 16
17 UtitieS e 17
18 Depreciation expense or depletion . 18
19 Other (list) p> 19
20 Total expenses. Add lines 5 through 19 . ... 20
21 Subtract line 20 from line 4. If result is a {loss), see instructions to find out if you
must file Form 6198 21 36.
22 Deductible rental real estate loss after limitation, if any, on Form 8582
(s8eINStrUCtIONS) | e, 22 ) ) )
23a Total of all amounts reported on line 3a for all rental properties . . 23a
b Total of all amounts reported on line 3a for all royaltty properties . 23b
¢ Total of all amounts reporied on line 4 for all rental properties 23¢
d Total of all amounts reported on line 4 for all royalty properties 23d 36.
e Total of all amounts reported on fine 12 for all properties 23e
f Total of all amounts reported on line 18 for all properties 23f
g Total of allamounts reported on line 20 for all properties 23¢
24 Income. Add positive amounts shown on ling 21. Do notinclude any losses 24 36.
25 Losses. Add royalty losses from line 21 and rental real estate losses from line 22. Enter total losseshere 25 )
26 Total rental real estate and royalty income or (loss). Combine lines 24 and 25. Enter the result here. If Parts Il, {ll, IV, and line 40
on page 2 do not apply to you, also enter this amount on Form 1040, line 17, or Form 1040NR, line 18. Otherwise, include this
amountinthetotalonlinedionpage? . . ... 26 36.

121491 10-25-11  LHA  For Paperwork Reduction Act Notice, see instructions.
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 38 of 1000 PagelD #:9478

Schedule E (Form 1040) 2011 Attachment Sequence No. 43

Page 2

Name(s) shown on return. Do not enter name and social security number if shown on page 1.

STIMON BERNSTEIN

Your social security number

371-

32-5211

Caution. The IRS compares amounts reported on your tax return with amounts shown on Schedule(s) K-1.

Part Il | Income or Loss From Partnerships and S Corporations Note. If you report a loss from an at-risk activity for which
any amount is not at risk, you must check column (e) on line 28 and attach Form 6198. See instructions.

27  Are you reporting any loss not allowed in a prior year due to the at-risk or basis limitations, a prior year unallowed loss from a

passive activity (if that loss was not reported on Form 8582), or unreimbursed partnership expenses? \:] Yes @ No
If you answered "Yes," seg instructions before completing this section.
L(b)Enter Pror| (€) cheak | (d) Employer (€) Checkif
28 (a) Name o oty | identification number | Y SToNG
A SEE STATEMENT 17
B
C
D
Passive Income and Loss Nonpassive Income and Loss
{f) Passive loss allowed (g) Passive income (h) Nonpassive loss (i) Section 179 expense (j) Nonpassive income
(attach Form 8582 if required) from Schedule K-1 from Schedule K-1  Meduction from Form 4562 from Schedule K-1
A
B
c
D
29a Totals .. ...
b Totals 10. 28,552,
30 Addcolumns (@)and (i) OF B 208 .. . et en 30
31 Addcolumns {f),(h),and (i) of line 23D e 81 |( 28,562.)
32  Total partnership and S corporation income or (loss). Combine lines 30 and 31. Enter the
result here and include in the total online 41 below .. ... 32 <28,562.>
[ Part Il | Income or Loss From Estates and Trusts
8 (a) Name iden(t?ﬁ)cﬁﬁo?:%yfrrnber
A SEE STATEMENT 18
B
Passive Income and Loss Nonpassive Income and Loss
(c) Passive deduction or loss allowed (d) Passive income (e) Deduction or loss (f) Other income from
(attach Form 8582 if required) from Scheduie K-1 from Schedule K-1 Schedule K-1
A
]
34a Totals ...
b Totals ...
35 Addcolumns(d)and (f)ofline 34a 35
36  Addcolumns(c)and (e)ofline 34b e, 36 | ( )
37  Total estate and trustincome or (loss). Combine lines 35 and 36. Enter the result here and include in the total on line 41 below | 37
| Part IV | Income or Loss From Real Estate Mortgage Investment Conduits (REMICs) - Residual Holder
mplover (¢) Excess inclusion from [ (d) Taxable income (net Income from
® fo) Yoe dentesion e > a5 meuttions; s S e Schadules 0 ne 3
33  Combine columns (d) and (e) only. Enter the result here and include in the total on line 41below ... 39
| Part V | Summary
40  Net farm rental income or (loss) from Form 4835. Also, complete line 42below .~~~ 40
41 Total income or (1085}. Combine lines 26, 32, 37, 3¢, and 40. Enter the result here and on Form 1040, fine 17, or Form 1040NR, line 18 ... > | 4 <28,526.>

42  Reconciliation of farming and fishing income. Enter your gross farming and fishing income
reported on Form 4835, line 7; Schedule K-1 (Form 1065), box 14, code B; Schedule K-1
(Form 1120S), box 17, code U; and Schedule K-1 (Farm 1041), line 14, code F (see instructions) | 42 |

43  Reconciliation for real estate professionals. if you were a real estate professional (see instructions),

enter the net income or (loss) you reported anywhere an Form 1040 or Form 1040NR from all rentat real estate

activities in which you materially participated under the passive activity lossrules ... ... .. ... 43 I

Schedule E (Form 1040) 2011
121801
10-25-11
11
14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 39 of 1000 PagelD #:9479

2011 Income from Passthroughs

LIC HOLDINGS INC
I.D. NUMBER: 20-5290314
TYPE: S CORPORATION
ACTIVITY INFORMATION:
LIC HOLDINGS INC
TRADE OR BUSINESS - MATERIAL PARTICIPATION

ORDINARY INCOME (LOSS) <28,552.>

TOTAL NONPASSIVE INCOME (LOSS) <28,552.>

OTHER K-1 INFORMATION:

INTEREST INCOME 37,347.
CHARITABLE CONTRIBUTIONS 862.
INVESTMENT INCOME 37,347.
NONDEDUCTIBLE EXPENSES 7,104.
128021

05-01-11

12
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 40 of 1000 PagelD #:9480

2011 Income from Passthroughs

BERNSTEIN FAMILY INVESTMENTS LLLP
I.D. NUMBER: 26-2124343
TYPE: PARTNERSHIP

ACTIVITY INFORMATION:
BERNSTEIN FAMILY INVESTMENTS LLLP

OTHER PASSIVE ACTIVITY

RENTAL REAL ESTATE INCOME (LOSS) <2.>
<1,500.>
K-1 PASS THRU 0.
SEC 59(E)(2) - MINING EXPLORATION <99.
PASSIVE INCOME (LOSS) <1,601.>
PASSIVE ACTIVITY LOSS CARRYOVER <6,063.>
DISALLOWED LOSS FROM FORM 8582 7,654.
ALLOWABLE PASSIVE LOSS FROM FORM 8582 ‘ <10.>

TAX PREFERENCE ITEMS:

DEPRECIATION ADJUSTMENT 251.
OTHER AMT PREFERENCE ITEMS/ADJUSTMENTS 1,043.
AMT PAL CARRYOVER - SCHEDULE E 4,854,

OTHER K-1 INFORMATION:

INTEREST INCOME 20,885,
ORDINARY DIVIDENDS 18,152.
QUALIFIED DIVIDENDS 13,155.
TAX-EXEMPT INTEREST 25,527,
SECTION 1231 GAIN (LOSS) 10.
NET SHORT-TERM CAPITAL GAIN (LOSS) <1,134.>
NET LONG-TERM CAPITAL GAIN (LOSS) 20,425,
INVESTMENT INTEREST EXPENSE - SCHEDULE A 22.
DEDUCTIONS RELATED TO PORTFOLIO INCOME 354.
ROYALTY 36.
INVESTMENT INCOME 39,073,
INVESTMENT EXPENSE 354.
NONDEDUCTIBLE EXPENSES 4.
128021
05-01-11
13
14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 41 of 1000 PagelD #:9481

2011 Income from Passthroughs

BERNSTEIN FAMILY INVESTMENTS LLLP
I.D. NUMBER: 26-2124343
TYPE: PARTNERSHIP

ACTIVITY INFORMATION:
BERNSTEIN FAMILY INVESTMENTS LLLP

OTHER PASSIVE ACTIVITY

SEC 59(E)(2) - 0.
PASSIVE INCOME (LOSS) 0.
PASSIVE ACTIVITY LOSS CARRYOVER <6,063.>
DISALLOWED LOSS FROM FORM 8582 6,063.
ALLOWABLE PASSIVE LOSS FROM FORM 8582 0.

TAX PREFERENCE ITEMS:

AMT PAL CARRYOVER - SCHEDULE E 4,852,

128021
05-01-11

14
14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 42 of 1000 PagelD #:9482

2011 Income from Passthroughs

BERNSTEIN HOLDINGS LLC
I.D. NUMBER: 32-0234597
TYPE: PARTNERSHIP
ACTIVITY INFORMATION:
BERNSTEIN HOLDINGS LLC

OTHER PASSIVE ACTIVITY

SEC 59(E)(2) -

<15.>
<l.>

PASSIVE INCOME (LOSS)
PASSIVE ACTIVITY LOSS CARRYOVER
DISALLOWED LOSS FROM FORM 8582

ALLOWABLE PASSIVE LOSS FROM FORM 8582

TAX PREFERENCE ITEMS:

DEPRECIATION ADJUSTMENT
OTHER AMT PREFERENCE ITEMS/ADJUSTMENTS
AMT PAL CARRYOVER - SCHEDULE E

OTHER K-1 INFORMATION:

INTEREST INCOME

ORDINARY DIVIDENDS

QUALIFIED DIVIDENDS

TAX-EXEMPT INTEREST

NET SHORT-TERM CAPITAL GAIN (LOSS)

NET LONG-TERM CAPITAL GAIN (LOSS)
DEDUCTIONS RELATED TO PORTFOLIO INCOME
INVESTMENT INCOME

INVESTMENT EXPENSE

128021
05-01-11

15
14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON

<16.>
<52.>
68.

40013501
TS005190



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 43 of 1000 PagelD #:9483

2011 Income from Passthroughs

BERNSTEIN HOLDINGS LLC
I.D. NUMBER: 32-0234597
TYPE: PARTNERSHIP
ACTIVITY INFORMATION:
BERNSTEIN HOLDINGS LLC

OTHER PASSIVE ACTIVITY

SEC 59(E)(2) - 0.
PASSIVE INCOME (LOSS) 0.
PASSIVE ACTIVITY LOSS CARRYOVER <57.>
DISALLOWED LOSS FROM FORM 8582 57.
ALLOWABLE PASSIVE LOSS FROM FORM 8582 0.

TAX PREFERENCE ITEMS:

AMT PAL CARRYOVER - SCHEDULE E 35.

128021
05-01-11

16
14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 44 pf 1000 PagelD #:9484

2011 Income from Passthroughs

TT/ SIMON L BERNSTEIN IRREV TR
I.D. NUMBER: 51-6600239

TYPE: ESTATE OR TRUST
ACTIVITY INFORMATION:

TT/ SIMON L BERNSTEIN IRREV TR

OTHER PASSIVE ACTIVITY

OTHER K-1 INFORMATION:

DEDUCTIONS RELATED TO PORTFOLIO INCOME 5,375.

128021
05-01-11

17
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 45 of 1000 PagelD #:9485

2011 Income from Passthroughs

ELIOT BERNSTEIN FAMILY TRUST
I.D. NUMBER: 65-6477114
TYPE: ESTATE OR TRUST
ACTIVITY INFORMATION:

ELIOT BERNSTEIN FAMILY TRUST

OTHER PASSIVE ACTIVITY

OTHER K-1 INFORMATION:

INTEREST INCOME 5.
ORDINARY DIVIDENDS 3.
QUALIFIED DIVIDENDS 3.
TAX-EXEMPT INTEREST 4.
NET SHORT-TERM CAPITAL GAIN (LOSS) A <l.>
NET LONG-TERM CAPITAL GAIN (LOSS) 4.
128021

05-01-11

18
14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501

TS005193



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 46 of 1000 PagelD #:9486

2011 Income from Passthroughs

ELIOT BERNSTEIN FAMILY TRUST
I.D. NUMBER: 65-6477114
TYPE: ESTATE OR TRUST

ACTIVITY INFORMATION:
ELIOT BERNSTEIN FAMILY TRUST

OTHER PASSIVE ACTIVITY

128021
05-01-11

19
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 47 pf 1000 PagelD #:9487

2011 Income from Passthroughs

JILL IANTONI FAMILY TRUST
I.D. NUMBER: 65-6477115
TYPE: ESTATE OR TRUST
ACTIVITY INFORMATION:
JILL IANTONI FAMILY TRUST

OTHER PASSIVE ACTIVITY

OTHER K-1 INFORMATION:

INTEREST INCOME 4.
ORDINARY DIVIDENDS 4.
QUALIFIED DIVIDENDS 2.
TAX-EXEMPT INTEREST 2.
NET SHORT-TERM CAPITAL GAIN (LOSS) <1l.>
NET LONG-TERM CAPITAL GAIN (LOSS) 4.
128021

05-01-11
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Case: 1_:13-cy-03643 Document #: 258-6 Filed: 08/27/16 Page 48 of 1000 PagelD #:9488

2011 Income from Passthroughs

JILL IANTONI FAMILY TRUST
I.D. NUMBER: 65-6477115
TYPE: ESTATE OR TRUST

ACTIVITY INFORMATION:
JILL IANTONI FAMILY TRUST

OTHER PASSIVE ACTIVITY

128021
05-01-11

21
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 49 pf 1000 PagelD #:9489

2011 Income from Passthroughs

LISA S FRIEDSTEIN FAMILY TRUST
I.D. NUMBER: 65-6477116
TYPE: ESTATE OR TRUST

ACTIVITY INFORMATION:
LISA S FRIEDSTEIN FAMILY TRUST

OTHER PASSIVE ACTIVITY

OTHER K-1 INFORMATION:

INTEREST INCOME

ORDINARY DIVIDENDS

QUALIFIED DIVIDENDS

TAX-EXEMPT INTEREST

NET LONG-TERM CAPITAL GAIN (LOSS)

W >
L] * o L] .

128021
05-01-11
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Case: ;:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 50 pf 1000 PagelD #:9490

2011 Income from Passthroughs

LISA S FRIEDSTEIN FAMILY TRUST
I.D. NUMBER: 65-6477116
TYPE: ESTATE OR TRUST

ACTIVITY INFORMATION:
LISA S FRIEDSTEIN FAMILY TRUST

OTHER PASSIVE ACTIVITY

128021
05-01-11

23
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 51 of 1000 PagelD #:9491

2011 Income from Passthroughs

SUMMARY OF K-1 INFORMATION FOR ALL PASSTHROUGHS

OTHER K-1 INFORMATION:

INTEREST INCOME 58,450.
ORDINARY DIVIDENDS 18,347.
QUALIFIED DIVIDENDS 13,292.
TAX-EXEMPT INTEREST 25,620.
SECTION 1231 GAIN (LOSS) 10.
NET SHORT-TERM CAPITAL GAIN (LOSS) <1,147.>
NET LONG-TERM CAPITAL GAIN (LOSS) 20,637.
INVESTMENT INTEREST EXPENSE - SCHEDULE A 22.
CHARITABLE CONTRIBUTIONS 862.
DEDUCTIONS RELATED TO PORTFOLIO INCOME 5,732.
ROYALTY 36.
NONDEDUCTIBLE EXPENSES 7,108.

INVESTMENT INTEREST EXPENSE:

INVESTMENT INCOME 76,809.
INVESTMENT EXPENSE 357.

TAX PREFERENCE ITEMS:

DEPRECIATION ADJUSTMENT 253.
OTHER AMT PREFERENCE ITEMS/ADJUSTMENTS 1,054.
AMT PAL CARRYOVER - SCHEDULE E 9,783.
128021
05-01-11
24
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De

Internal Revenue Service

Cgse: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 52 of 1000 PagelD #:9492

- 1116

partment of the Treasury
(99)

Foreign Tax

Credit

(Individual, Estate, or Trust)

p> Attach to Form 1040, 1040NR, 1041, or 990-T.

OMB No. 1545-0121

2011

Attachment
Sequence No. 1 9

Name

S

IMON BERNSTEIN

Identifying number as shown on page 1 of your tax return

371-32-5211

Use a separate Form 1116 for each category of income listed below. See Categories of Income in the instructions. Check only one box on each Form 1116. Report all
amounts in U.S. dollars except where specified in Part 11 below.

a
b

m Passive category income

I:] General category income d [:]

¢[_] Section 801(j) income
Certain income re-sourced by treaty

el ] Lump-sum distributions

f Resident of (name of country) > UNITED STATES

Note: /f you paid taxes to only one foreign country or U.S. possession, use column A in Part | and line A in Part II. If you paid taxes tanore than one
foreign country or U.S. possession, use a separate column and line for each country or possession.

[ Part] | Taxable Income or Loss From Sources Outside the United States (for Category Checked Above)

1a

Enter the name of the foreign country or U.S.
POSSESSION ..
Gross income from sources within country shown above
and of the type checked above:

Farei

n Country or U.S. P¢

ion Total

A

C (Add cols. A, B, and G.)

VARIOUS

OTHER
COUNTRIES

18.

© 280.

298.

1a

Check if line 1a is compensation for personal services as
an employee, your total compensation from all sources is
$250,000 or more, and you used an alternative basis to

determine its source (see instructions)

> [ ]

Deductions and losses (Caution: See instructions):

5
6

Expenses definitely related to the income on line 1a
(attach statement) ...

Pro rata share of other deductions not definitely related:
Certain itemized deductions or standard deduction
Other deductions (attach statement)

Add lines 3a and 3b

Divide line 3d by line 3e
Multiply line 3cby fine 3 ...
Pro rata share of interest expense:

Home mortgage interest (use worksheet on page 14
ofthe instructions) ...
Other interest expense ...
Losses from foreign sources
Add lines 2, 3g, 4a, 4b,and 5

49,047.

49,047.

49,047.

49,047.

18.

280.

223,563.

223,563.

.000081

.001252

4.

61.

5 65.

7 Subtract line 6 from line 1a. Enter the result here and on line 15, page 2

7 233.

| Part l| Foreign Taxes Paid or Accrued

SEE STATEMENT 19

Credit is claimed Foreign taxes paid or accrued
for taxes :
(you must In foreign currency In U.S. dollars
check one) .
2 n) Other (r) Other s) Total foreign
5l [K] paid Taxes withheld at source on: ( fz)rei n Taxes withheld at source on: foreign ( t!ixes paid or
] A
8 (Q) Acorued taxes paid or taxes paid or | accrued (add cols.
(i Date paid ™| (k) Dividencs| (1) Bentzand | (m) mterest accrued (0) Dividenas | (P) Rentsand | (q) interest acerued (0) through ()
A 1. 1.
B 1. 1.
C
8 Add lines A through C, column (s). Enter the total here andon line 9, page2 . . . ... ... ... | 2 | 8 2.

LHA For Paperwork Reduction Act Notice, see instructions.

111501
12-19-11

14001013 144582 4001350.0
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Form 1116 (2011)
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Form 1116 (2011) STMON BERNSTEIN

Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 53 of 1000 PagelD #:9493

»

371-32-5211 Page2

[Partlll | Figuring the Credit

g9 Enter the amount from line 8. These are your total foreign taxes paid or accrued
for the category of income checked above Part | 9 2.
10 Carryback or carryover (attach detailed computation) 10
11 AddlinesQand 10 11 2.
12 Reduction in foreigntaxes . .. .. 12
13 Taxes reclassified under high tax KicKOUt 13
14 Combine lines 11, 12, and 13. This is the total amount of foreign taxes available forcredit ... ... 14 2.
15 Enter the amount from line 7. This is your taxable income or (loss) from sources outside the
United States (before adjustments) for the category of income checked above Parti 15 233.
16 Adjustments toline 18 e, 16
17 Combine the amounts on lines 15 and 16. This is your net foreign source taxable income.
(If the result is zero or less, you have no foreign tax credit for the category of income
you checked abave Part I. Skip lines 18 through 22. However, if you are filing more than
one Form 1116, you must complete line 20.) 17 233.
18 Individuals: Enter the amount from Form 1040, line 41, or Form 1040NR, line 39.
Estates and trusts: Enter your taxable income without the deduction for your
BXBMDHON | oo 18 996.] .
Caution: /f you figured your tax using the lower rates on qualified dividends or capital gains, see instructions.
19 Divide line 17 by line 18. Ifling 17 is more than line 18, enter "1 19 .233936
20 Individuals: Enter the amount from Form 1040, line 44. if you are a nonresident alien, enter the amount from Form 1040NR,
line 42. Estates and trusts: Enter the amount from Form 1041, Schedule G, line 1a, or the total of Form 990-T,
NES 38 AN 37 20
Caution: /f you are completing line 20 for separate categorye (lump-sum distributions), see instructions.
21 Multiply line 20 by line 19 (maximum amount of credit) 21
22 Enter the smaller of line 14 or line 21. If this is the only Form 1116 you are filing, skip lines 23 through 27 and enter this
amount on line 28. Otherwise, complete the appropriate lineinPart v . ... ... ... ... » (22 0.
[PartlV| Summary of Credits From Separate Parts llI
23 Credit for taxes on passive category IRCOMe 23
24 Credit for taxes on general category income 24
25 Credit for taxes on certain income re-sourced by treaty 25
26 Credit for taxes on lump-sum distributons 26
27 AAIINES 23 rOUGN 26 e 27
28 Enterthe smaller of ine 20 0T N 27 28 0.
29 Reduction of credit for international boycott operations 29
30 Subtract line 29 from line 28. This is your foreign tax credit. Enter here and on Form 1040, line 47;
Form 1040NR, line 45; Form 1041, Schedule G, line 2a; or Form 990-T, line 40a . » (30 0.
Form 1116 (2011)
111511
12-18-11
26
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Cgse: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 54 of 1000 PagelD #:9494

4797 Sales of Business Property OMB No. 15450154
Form (Also Involuntary Conversions and Recapture Amounts 201 1
Department of the Treasury Under Sections 179 and 280F(b)(2)) . R Attachment

Internal Revenue Service ~ (89) P> Attach to your tax return. P> See separate instructions. Sequence No. 27
Name(s) shown on return Identifying number
SIMON BERNSTEIN 371-32-5211
1 Enter the gross proceeds from sales or exchanges reported to you for 2011 on Form(s) 1099-B or 1099-S

{or substitute statement) that you are includingonline2,10,0r20 ... ... ... ... 1

| Part | | Sales or Exchanges of Property Used in a Trade or Business and Involuntary Conversions From
Other Than Casualty or Theft-Most Property Held More Than 1 Year (see instructions)

(@) Description (b) Date acquired (c) ate sold (d) Grosssales (e)all';):v;:;q;tion ) bg:isst (:;l?sther (9) Gain or (|OSS)
of property {mo., day, yr) (mo., day, yr.} price allowable since improven"lents and Subtract (f) from the
2 acquisition expense of sale sum of (d)and (€)
BERNSTEIN FAMILY
INVESTMENTS LLLP 10.
BERNSTEIN FAMILY
PAIINVESTMENTS LLLP 0.
3 Gain,ifany, from Form 4684, 1iNe 38 . ... .. ... 3
4  Section 1231 gain from instaliment sales from FOrm 6252, lINe 26 OF B7 . i 4
5  Section 1231 gain or (loss) from like-kind exchanges from Form 8824 5
6  Gain, if any, from line 32, from other than casualty ortheft | . ... 6
7  Combine lines 2 through 6. Enter the gain or (loss) here and on the appropriate line as follows: ... 7 10.
Partnerships (except electing large partnerships) and S corporations. Report the gain or (loss) following the
instructions for Form 1065, Schedule K, line 10, or Form 1120S, Schedule K, line 9. Skip lines 8,9, 11, and 12
below.
Individuals, partners, S corporation shareholders, and all others. If line 7 is zero or a loss, enter the amount
from fine 7 on line 11 below and skip lines 8 and 9. If line 7 is a gain and you did not have any prior year section
1231 losses, or they were recaptured in an eariier year, enter the gain from line 7 as a long-term capital gain on
the Schedule D filed with your retum and skip lines 8,9, 11, and 12 below.
8 Nonrecaptured net section 1231 losses from prior years (see instructions) 8
9  Subtract line 8 from line 7. If zero or less, enter -O-. if line 9 is zero, enter the gain from line 7 on line 12 below. If
line 9 is more than zero, enter the amount from line 8 on line 12 below and enter the gain from line 9 as a long-term
capital gain on the Schedule D filed with your return (see inStructions) 9
Ordinary Gains and Losses (see instructions)
10 Ordinary gains and losses not included on lines 11 through 16 (include property held 1 year or less):
JILL TANTONI FAMILY
PAITRUST 0.
11 L08s, any, oM INe 7 | e ee e et 11
12 Gain, ifany, from fine 7 or amount from line 8, if applicable . 12
13 Gain, ifany, rom line 81 | e e, 13
14 Net gain or (loss) from Form 4684, lines 31 and 38Ba ., 14
15  Ordinary gain from installiment sales from Form 6252, line 25 or 36 15
16 Ordinary gain or (loss) from like-kind exchanges from Form8824 .~~~ 16
17 Combinelines 10through 16 . 17
18  For all except individual returns, enter the amount from line 17 on the appropriate line of your return and skip lines
a and b below. For individual returns, complete lines a and b below:
a Ifthe loss on line 11 includes a loss from Form 4684, line 35, column (b)(ii), enter that part of the loss here. Enter
the part of the loss from income-producing property on Schedule A (Form 1040), line 28, and the part of the loss
from property used as an employee on Schedule A (Form 1040), line 23. Identify as from "Form 4797, line 18a."
SEEINSIIUGHONS | | || . ittt 18a
b Redetermine the gain or (loss) on line 17 excluding the loss, if any, on line 18a. Enter here and on
Form1040,0ine 14 ... 18b
LHA For Paperwork Reduction Act Notice, see separate instructions. Form 4797 (2011)
118011 12-27-11
14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501
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Form 4797 2011} STMON BERNSTEIN

Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 55 of 1000 PagelD #:9495

371-32-5211 Page2

! Gain From Disposition of Property Under Sections 1245, 1250, 1252, 1254, and 1255 (see instructions)

. . (b) Date acquired (c) Date sold
19 (a) Description of section 1245, 1250, 1252, 1254, or 1255 property: (mo., day, yr.) (mo., day, yr.)
A
B
C
D
These columns relate to the properties on
lines 19A through 19D. » Property A Property B Property C Property D
20 Gross sales price (Note: See line 1 before completing.) | 20
21 Cost or other basis plus expense of sale 21
22 Depreciation (or depletion) allowed or allowable | 22
23 Adjusted basis. Subtract line 22 from line 21 23
24 Total gain. Subtractline23 fromline20.... ... ... 24
25 If section 1245 property:
a Depreciation allowed or allowable from line 22 | 25a
b Enter the smallerofline24or25a ... 25b
26 If section 1250 property: If straight line depreciation
was used, enter -0- on line 269, except for a corporation
subject to section 291.
a Additional depreciation after 1975 (see instructions) . | 26a
b Applicable percentage multiplied by the smaller
of line 24 or line 26a (see instructions) 26b
¢ Subtract line 26a from line 24. If residential rental
property or line 24 is not more than line 26a, skip
lines26dand 26€ ..., 26¢c
d Additional depreciation after 1969 and bhefore 1976 26d
e Enter the smaller of line26cor26d 26e
f Section 291 amount (corporations only) 26f
g Add lines 26b, 26e,and26f ... ... .. . ... 1269
27 If section 1252 property: Skip this section if you did not
dispose of farmland or if this form is being completed for
a partnership (other than an electing large partnership).
a Soil, water, and land clearing expenses 27a
b Line 27a multiplied by applicable percentage 27b
¢ Enter the smaller of line24or27b ... 27c
28 If section 1254 property: ]
a Intangible drilling and development costs, expenditures
for development of mines and other natural deposits,
mining exploration costs, and depletion (See instructions)| 28a
b Enter the smallerof line240r28a . ... 28b
29 If section 1255 property:
a Applicable percentage of payments excluded
from income under section 126 (see instructions) | 29a
b_Enter the smaller of line 24 or 29a (see instructions) | 29b

Summary of Part Il Gains. Complete property columns A through D through line 29b before going to iine 30.

30

31
32

Add property calumns A through D, lines 25b, 26g

Total gains for all properties. Add property columns Athrough D, fine24 . 30
,27c, 28b, and 29b. Enterhere and on fine13 .~ 31

Subtract line 31 from line 30. Enter the portion from casualty or theft on Form 4684, line 33. Enter the portion
.......................................................................................... 32

(a) Section (b) Section
179 280F (b)(2)
33
34 Recomputed depreciation (see instructionsy i 34
35 Recapture amount. Subtract line 34 from line 33. See the instructions for where to report ... . 35
118012 12-27-11 Form 4797 (2011)
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 56 of 1000 PagelD #:9496
’ : ' ‘. DOES NOT APPLY : CT

-. 6201 Alternative Minimum Tax - Individuals 2011

Department of the Treasury Attachment

Internal Revenue Service  (39) » Attach to Form 1040 or Form 1040NR. Sequence No. 32
Name(s) shown on Form 1040 or Form 1040NR Your social security number
SIMON BERNSTEIN 371:32 5211

|Part! | Alternative Minimum Taxable Income
1 [f filing Schedule A (Form 1040), enter the amount from Form 1040, line 41, and go to line 2. Otherwise, enter the

amount from Form 1040, line 38, and go to line 7. (If less than zero, enter as a negative amount.) .. . . . ... 1 996.
2 Medical and dental. Enter the Smaller of Schedute A (Form 1040), line 4, OF 2.6% (.025) of Form 1040, line 38. If zero or less, enter -0- ... ... 2
3 Taxes from Schedule A (FOM 1040), M€ 9 ... oo 3 44,707.
4 Enter the home mortgage interest adjustment, if any, from line 6 of the worksheet in the instructions for this fine 4
5 Miscellaneous deductions from Schedule A (Form 1040), line 27 5 4 . 340.
6 Skip this line. ltis reserved fOr FUIUIE LSO 6
7 Taxrefund from Form 1040, line 100rine 21 | e 7
8 Investment interest expense (difference between regular tax and AMT) 8
9 Depletion (difference between regular tax and AMT) | e 9
10 Net operating loss deduction from Form 1040, line 21. Enter as a positive amount 10
11 Alternative tax net operating loss deducton 11 <45,039.>
12 Interest from specified private activity bonds exempt from the regulartax . 12
13 Qualified small business stock (7% of gain excluded under section1202y 13
14 Exercise of incentive stock options (excess of AMT income over regular tax income) 14
15 Estates and trusts (amount from Schedule K-1 (Form 1041), box 12,code A} 15
16 Electing large partnerships (amount from Schedule K-1 (Form 1065-B), bOX 6) .. 16
17 Disposition of property (difference between AMT and regular tax gainorloss) 17
18 Depreciation on assets placed in service after 1986 (difference between regulartaxand AMT) 18
19 Passive activities (difference between AMT and reguiar tax income orloss) SEE STATEMENT 20 | 19 0.
20 Loss limitations (difference between AMT and regular tax income Or l0SS) 20
21 Circulation costs (difference between regular tax and AMT) 21
22 Long-term contracts (difference between AMT and regular tax iNCOME) . 22
23 Mining costs (difference between regular tax and AMT) 23
24 Research and experimental costs (difference between regular tax and AMT) 24
25 Income from certain installment sales before January 1, 1987 25
26 Intangible drilling costs preference 26
27 Other adjustments, including income-based related adjustments 27

N
[+4]

Alternative minimum taxable income. Combine lines 1 through 27. (If married filing separately and line
28 is more than $223,900, S8 INSHUCHONS) ... oo ittt 28 5,004.
| Part 1l .| Alternative Minimum Tax (AMT)

29 Exemption. {if you were under age 24 at the end of 2011, see instructions.)

IF your filing status is AND line 28 is not over THEN enter on line 29

Single or head of household ............................. $112,500 $48,450 o

Married filing jointly or qualifying widow(er)......... 150,000 74,450 e

Married filing separately ---.......cccoooooooi 75,000 37,225 ] e - 29 48,450.

If line 28 is over the amount shown above for your filing status, see instructions.
30 Subtract line 29 from line 28. If more than zero, go to line 31. If zero or less, enter -0- here and on lines

31,33,and 35,and GO tO NG B4 | e 30 0.
31 @ If you are filing Form 2555 or 2555-EZ, see instructions for the amount to enter. -
® If you reported capital gain distributions directly on Form 1040, line 13; you reported qualified dividends E

on Form 1040, line 9b; or you had a gain on both lines 15 and 16 of Schedule D (Form 1040) (as refigured 31 0.

for the AMT, if necessary), complete Part lil on page 2 and enter the amount from line 54 here.
® All others: If line 30 is $175,000 or less ($87,500 or less if married filing separately), multiply line 30 by
26% (.26). Otherwise, multiply line 30 by 28% (.28) and subtract $3,500 ($1,750 if married filing
separately) from the result.
32 Alternative minimum tax foreign tax credit (see instructions) ) o Ls2
33 Tentative minimum tax. Subtract line 32 from line 31 33 0.
34 Tax from Form 1040, line 44 (minus any tax from Form 4972 and any foreign tax credit from Form 1040, line 47). | .
If you used Sch J to figure your tax, the amount from line 44 of Form 1040 must be refigured without using SchJ | 34

35 AMT. Subtract line 34 from line 33. If zero or less, enter -0-. Enter here and on Form 1040,line45 ... 35 0.
LHA  For Paperwork Reduction Act Notice, see your tax return instructions. Form 6251 (2011)
119481
12-22-11
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 57 of 1000 PagelD #:9497
Form 6251 (2011) SIMON BERNSTEIN 371-32-5211 Page 2
Part lli | Tax Computation Using Maximum Capital Gains Rates
Complete Part lll only if you are required to do so by line 31 or by the Foreign Earned Income Tax Worksheet in the instructions.
36 Enter the amount from Form 6251, line 30. If you are filing Form 2555 or 2555-EZ, enter the amount from
line 3 of the worksheet in the instructions for this line 36

37 Enter the amount from line 6 of the Qualified Dividends and Capital Gain Tax
Worksheet in the instructions for Form 1040, line 44, or the amount from
line 13 of the Schedule D Tax Worksheet in the instructions for Schedule D
(Form 1040), whichever applies (as refigured for the AMT, if necessary) (see
instructions). If you are filing Form 2555 or 2555-EZ, see instructions for the
amount to €NTEr e 37
38 Enter the amount from Schedule D (Form 1040), line 19 (as refigured for the
AMT, if necessary) (see instructions). If you are filing Form 2555 or 2555-E2,
see instructions for the amount to enter 38
39 If you did not complete a Schedule D Tax Worksheet for the regular tax or the
AMT, enter the amount from line 37. Otherwise, add lines 37 and 38, and enter
the smaller of that result or the amount from line 10 of the Schedule D Tax

Worksheet (as refigured for the AMT, if necessary). If you are filing Form 2555

or 2555-E2Z, see instructions for theamounttoenter . . .. 39
40 Enterthe smaller Of iNe 36 Or N8 8O 40
41 Subtract line 40 from line 36 41

42 Ifline 41 is $175,000 or less ($87,500 or less if married filing separately), multiply line 41 by 26% (.26).
Otherwise, multiply line 41 by 28% (.28) and subtract $3,500 ($1,750 if married filing separately) from

tNE TESUI et > | 42
43 Enter:
® $69,000 if married filing jointly or qualifying widow(er),
® $34,500 if single or married filing separately,or ~ } 43
® $46,250 if head of household.
44 Enter the amount from line 7 of the Qualified Dividends and Capital Gain
Tax Worksheet in the instructions for Form 1040, line 44, or the amount from
line 14 of the Schedule D Tax Worksheet in the instructions for Schedule D
(Form 1040), whichever applies (as figured for the regular tax). If you did not
complete either worksheet for the regular tax, enter-0- . . 44
45 Subtract line 44 from line 43. If zero or less, enter-0- ... .. . 45
46 Enterthe smallerofline 36 orline 37 46
47 Enterthe smallerof linedSorlined6 . . . . 47
48 Subtractline 47 fromline 46 e, 48
49 Mulliply line 48 Dy 15% (L15) e, » | 49
If line 38 is zero or blank, skip lines 50 and 51 and go to line 52. Otherwise, go to line 50.
50 Subtractline 46fromfined0 ... | 50 |
51 Muttiply line 50 by 25% (.25) | ... e, » | 51
52 Addlines 42,49, and 51 e e e 52
53 Ifline 36 is $175,000 or less {$87,500 or less if married filing separately), multiply line 36 by 26% (.26).
Otherwise, multiply line 36 by 28% (.28) and subtract $3,500 ($1,750 if married filing separately) from
B TOSUI e 53
54 Enter the smaller of line 52 or line 53 here and on line 31. If you are filing Form 2555 or 2555-EZ, do not enter
this amount on line 31. Instead, enter it on line 4 of the worksheet in the instructions forline 31 ... 54
Form 6251 (2011)
119591
12-22-11
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 58 of 1000 PagelD #:9498

ALTERNATIVE MINIMUM TAX RECONCILIATION REPORT

Name(s)

SIMON BERNSTEIN

Social Security Number

371-32-5211

Form
Name

Description

Adjustment

Income

Form 6251, Line 17

Form 6251, Line 18

Form 6251, Line 19

Form 6251, Line 20

Form 6251
Other Adjustment

4797

K1l-

PAL
AMT
*  AMT

PAL
AMT
AMT
PAL
AMT
*  AMT

BERNSTEIN FAMILY INVES
TMENTS LLLP
* REGULAR INCOME

BERNSTEIN FAMILY INVES
TMENTS LLLP
* REGULAR INCOME

** TQTAL ADJ & PREF **

CARRYOVER
PAL CARRYOVER
NET INCOME

CARRYOVER

PAL: CARRYOVER
ADJUSTMENTS
DISALLOWED
PAL DISALLOWED
NET INCOME

11.

1.
<1l.
11.

<10.
6,063.
<4,854,
1,294,
<7,654.
5,151.
<10.

>

6,063.
<4,854.
1,294.
<7,654.
5,151.

119911
05-01-11
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 59 of 1000 PagelD #:9499

A‘LTERNATIVE MINIMUM TAX OMB No. 1545-0121
mn1116 Foreign Tax Credit 2011

(Individual, Estate, or Trust)
afgigpsgcg‘}:g;sguwm) P Attach to Form 1040, 1040NR, 1041, or 990-T. ‘;2:32;11";,0 19

Name Identifying number as shown on page 1 of your tax return

SIMON BERNSTEIN 371-32-5211

Use a separate Form 1116 for each category of income listed below. See Categories of Income in the instructions. Check only one box on each Form 1116. Report all
amounts in U.S. dollars except where specified in Part il below.

a Passive category income ¢[_1 Ssection 901(j) income e[| Lump-sum distributions
b [:] General category income d[] Certain income re-sourced by treaty

f_Resident of (name of country) p» UNITED STATES

Note: If you paid taxes to only one foreign country or U.S. possession, use column A in Part | and line A in Part II. If you paid taxes tanore than one
foreign country or U.S. possession, use a separate column and line for each country or possession.

I Part | | Taxable Income or Loss From Sources Qutside the United States (for Category Checked Above)

Foreign Country or U.S. Possession Total
A B C (Add cols. A, B, and C.)
g Enter the name of the foreign country or U.S. OTHER
POSSESSION . » VARIOQUS COUNTRIES
1a Gross income from sources within country shown above
and of the type checked above:

T 7 280. TGl 298.

b Check if line 1a is compensation for personal services as
an employee, your total compensation from all sources is
$250,000 or more, and you used an alternative basis to
determine its source (see instructions) » ]

Deductions and losses (Caution: See instructions):

2  Expenses definitely related to the income on line 1a
(attach statement) ... ...

3 Prorata share of other deductions not definitely related:
a Certain itemized deductions or standard deduction
b Other deductions (attach statement)
c Addlines3aand3b .

d Gross foreign source income 18. 280.

e

f

g

Gross income from all sources 223,563. 223,563.
Divide line 3d by line 3¢ .000081 .001252
Multiply line 3¢ by line 3f
4  Prorata share of interest expense:
a Home mortgage interest (use worksheet on page 14
of theinstructions) ...
b Otherinterestexpense . ... ...
5 Losses from foreignsources ...
6 Addlines2,3g,4a,4b,and5 6

7_Subtract line 6 from line 1a. Enter the resulthereand onfine 15, page2 ... . . > 7 298,
[Part Il | Foreign Taxes Paid or Accrued
Creditis claimed Foreign taxes paid or accrued
for taxes -
(vou must In foreign currency In U.S. dollars
>| check one) ,
& ) n) Other (r) Other s) Total foreign
gl (h) Paid Taxes withheld at source on: ( f{)reign Taxes withheld at source on: foreign ( tlxxes paid or
S (i) [ Acerved taxes paid or taxes paid or | accrued (add cols.
(j) Datepaid 11k} dividenas| (1) Aentsiand | (m) interest accrued {0) oivicenas | (P) Romand | (q) interest accrued (0) through (r))
A 1. 1.
B 1. 1.
C
8 Add lines A through C, column (s). Enter the total here and on line 9, page 2 . . . . » | 8 2.
LHA For Paperwork Reduction Act Notice, see instructions. Form 1116 (2011)
111501
12-19-11
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Form 1116 (2011) STMON BERNSTEIN

) 2

"< " ALTERNATIVE MINIMUM TAX '

Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 60 of 1000 PagelD #:9500

371-32-5211 Page2

|Part lll|  Figuring the Credit

9 Enter the amount from line 8. These are your total foreign taxes paid or accrued
for the category of income checked above Part | 9 2.
10 Carryback or carryover (attach detailed computation) SEE STATEMENT 21 |10 124.
11 Addlines9and 10 e 11 126.
12 Reduction in foreigntaxes . . . e 12
13 Taxes reclassified under high tax kickout 13
14 Combine lines 11, 12, and 13. This is the total amount of foreign taxes available for credit ... 14 126.
15 Enter the amount from line 7. This is your taxable income or (loss) from sources outside the
United States (before adjustments) for the category of income checked above Part| 15 298.
16 Adjustmentstoline 18 16
17 Combine the amounts on lines 15 and 16. This is your net foreign source taxable income.
(If the result is zero or less, you have no foreign tax credit for the category of income
you checked above Part 1. Skip lines 18 through 22. However, if you are filing more than
one Form 1116, you must complete line20.) 17 298.
18 Individuals: Enter the amount from Form 1040, line 41, or Form 1040NR, line 39.
Estates and trusts: Enter your taxable income without the deduction for your
XBMPHON | e 18 5,004.
Gaution: /f you figured your tax using the lower rates on qualified dividends or capital gains, see instructions.
19 Divide line 17 by line 18. If line 17 is more than line 18, emter 1° 19 .059552
20 Individuals: Enter the amount from Form 1040, line 44. If you are a nonresident alien, enter the amount from Form 1040NR,
line 42. Estates and trusts: Enter the amount from Form 1041, Schedule G, line 1a, or the total of Form 990-T,
NS 36 ANT 37 e 20
Caution: If you are completing line 20 for separate categorye (lump-sum distributions), see instructions.
21 Multiply line 20 by line 19 (maximum amount of credit) e 21
22 Enter the smaller of ling 14 or line 21. If this is the only Form 1116 you are filing, skip lines 23 through 27 and enter this
amount on line 28. Otherwise, complete the appropriate linginParttv. ..~ » |22 0.
{PartIV| Summary of Credits From Separate Parts lll
23 Credit for taxes on passive category income
24 Credit for taxes on general category income
25 Credit for taxes on certain income re-sourced by treaty
26 Credit for taxes on lump-sum distributions ..~~~
27 27
28 28 0.
29 Reduction of credit for international boycott operations e 29
30 Subtract line 29 from line 28. This is your foreign tax credit. Enter here and on Form 1040, line 47;
Form 1040NR, line 45; Form 1041, Schedule G, line 2a; or Form 990-T, line 408 . . .. » (30 0.
Form 1116 (2011)
111511
12-19-11
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 61 of 1000 PagelD #:9501

Form 4952 Investment Interest Expense Deduction O;Eiisqm

Department of the Treasury » Attachment
Intemal Revenue Service (99) Attach to your tax return. Sequence No. 51

Name(s) shown on return Identifying number

SIMON BERNSTEIN 371-32-5211
[Part| | Total Investment Interest Expense

1 Investment interest expense paid or accrued in 2011 (see instructions) SEE STATEMENT 22 [ 1 22,

2 Disallowed investment interest expense from 2010 Form 4952, line 7 2

3 Total investment interest expense. Add lines 1 and 2
[Part ll_| Net Investment Income

4a Gross income from property held for investment (excluding any net
gain from the disposition of property held for investment) STMT 23 | 4a 76,833.

b Qualified dividends included on line 4a 4b 13,292.

...................................................................................................................... 4c 63,541.

e Enter the smaller of line 4d or your net capital gain from the disposition
of property held for investment (see instructions) 4e

f Subtract line 4e from line 4d 4f

g Enter the amount from lines 4b and 4e that you elect to include in investment income

(see instructions) 49

h Investment income. Add lines 4c, 4f, and 4g 4h 63,541.

5  Investment expenses (see instructions) SEE STATEMENT 24 | 5 4,340,

6  Netinvestment income. Subtract line 5 from line 4h. If zero orless, enter-Q- . . . 6 59,201.
[Part Il | Investment Interest Expense Deduction

7  Disallowed investment interest expense to be carried forward to 2012. Subtract line 6 from line 3.
If zero or less, enter -0- 7 0.

8 __Investment interest expense deduction. Enter the smaller of line 3 or 6. See instructions ... STMT. .25 | 8 22.

LHA  For Paperwork Reduction Act Notice, see separate instructions. Form 4952 (2011)

118901
11-18-11
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Case 1 13- cv 03643 Document #: 258-6 Filed: 08/27/16 Page 62 of 1000 PagelD #:9502

" ALTERNATIVE MINIMUM TAX

Form 4952 Investment Interest Expense Deduction

Department of the Treasury P Attach to your tax return.
Internal Revenue Service (99)

OMB No. 1545-0191

2011

Attachment
Sequence No. 51

Name(s) shown on return

SIMON BERNSTEIN

Identifying number

371-32-5211

|Part] | Total Investment Interest Expense

1 Investment interest expense paid or accrued in 2011 (see instructions) SEE STATEMENT 26

2 Disallowed investment interest expense from 2010 Form 4952, line 7

3 Total investment interest expense. Add lines 1 and 2

22.

22,

| Part I I Net Investment Income

4a Gross income from property held for investment (excluding any net

gain from the disposition of property held for investment) 4a 76,833.

b Qualified dividends included on line 4a 4b 13,292.

¢ Subtract line 4b from line 4a

d Net gain from the disposition of property held for investment 4d

63,541.

e Enter the smaller of line 4d or your net capital gain from the disposition
of property held for investment (see instructions) 4e

f Subtract line 4e from line 4d

g Enter the amount from lines 4b and 4e that you elect to include in investment income
(see instructions)

h Investment income. Add lines 4c¢, 4f, and 4g

5 Investment expenses (see instructions)

6 Netinvestment income. Subtract line 5 from line 4h. If zero or less, enter -0-

4f

49

4h

63,541,

63,541,

| Part 1ll | Investment Interest Expense Deduction

7 Disallowed investment interest expense to be carried forward to 2012. Subtract line 6 from line 3.
If zero or less, enter -0-

8 Investment interest expense deduction. Enter the smaller of line 3 or 6. See instructions . .............ocooooee.

22.

REGULAR FORM 4952, LINE 8
LESS RECOMPUTED FORM 4952, LINE 8
INTEREST ADJUSTMENT - FORM 6251, LINE 8

22,
22.

LHA  For Paperwork Reduction Act Notice, see separate instructions.

118901
11-18-11
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 63 Qf 1000 PagelD #:9503

o 882 Passive Activity Loss Limitations 2011

Department of the Treasury P> See separate instructions. Attachment
Intemal Revenue Service  (99) P Attach to Form 1040 or Form 1041, Sequence No. 88
Name(s) shown on return Identifying number
SIMON BERNSTEIN 371-32-5211

{Part | | 2011 Passive Activity LoSS _Caution: Complete Worksheets 1, 2, and 3 before completing Part .
Rental Real Estate Activities With Active Participation (For the definition of active participation, see
Special Allowance for Rental Real Estate Activities in the instructions.)

1a Activities with net income (enter the amount from Worksheet 1,

COIUMM (B)) oottt ettt la
b Activities with net loss (enter the amount from Worksheet 1,
COIIMN (D)) et 1b
¢ Prior years unallowed losses (enter the amount from Worksheet
1, COIUMIN (C)) oo ic
d Combinelines1a, 1b,and 1C.........ooovi i id
Commercial Revitalization Deductions From Rental Real Estate Activities
2a Commercial revitalization deductions from Worksheet 2, column(a) ... 2a
b Prior year unallowed commercial revitalization deductions from
Worksheet 2, COIuMN (D) ... 2b

Cc Addfines2aand @b ... e 2¢
All Other Passive Activities

3a Activities with net income (enter the amount from Worksheet 3,

COIUMN (B)) oot 3a 11.
b Activities with net loss (enter the amount from Worksheet 3,

COIUMN (D)) oo 3b <1,617.p
¢ Prior years unallowed losses (enter the amount from Worksheet 3,

COIUMIN (C)) .o 3c <12,246.> i
d_Combing iNes 38, 3, AN B0 ottt ittt ittt ettt et oottt ettt esee et oottt s et e e oLt ett ettt eteeeet ettt ee et shtert£rtetartstee e sartseas ad <13,852.>

4 Combine lines 1d, 2¢, and 3d. If this fine is zero or more, stop here and include this form with your return; all
losses are allowed, including any prior year unallowed losses entered on line 1¢, 2b, or 3¢. Report the losses on
the forms and schedules normally used 4 <13,852.>

Ifline4isalossand: @ Line 1disaloss, goto Part 1.
® Line 2¢is a loss (and line 1d is zero or more), skip Part Il and go to Part Ill.
® |ine 3d is aloss (and lines 1d and 2c are zero or more), skip Parts |l and |il and go to line 15.

Caution: /f your filing status is married filing separately and you lived with your spouse at any time during the year,do not complete
Part Il or Part Ill. Instead, go to line 15.

Part Il | Special Allowance for Rental Real Estate Activities With Active Participation

Note: Enter all numbers in Part il as positive amounts. See instructions for an example.

5 Enter the smaller of the loss on line 1d or the loss on line 4 5

6 Enter $150,000. If married filing separately, see instructions 6
7 Enter modified adjusted gross income, but not less than zero (see instructions) 7
Note: /f line 7 is greater than or equal to line 6, skip lines 8 and

9, enter -0- on line 10. Otherwise, go to line 8.

8 Subtractline7fromiine® 8
9 Multiply line 8 by 50% (.5).Do not enter more than $25,000. If married filing separately, see instructions | 9
10 Enter the smaller of line 5 or line 8 10

If line 2¢ is a loss, go to Part Ill. Otherwise, go to line 15.
Part 11l | Special Allowance for Commercial Revitalization Deductions From Rental Real Estate Activities
Note: Enter all numbers in Part lli as positive amounts. See the example for Part Il in the instructions.

11 Enter $25,000 reduced by the amount, if any, on line 10. If married filing separately, see instructions 11
12 Enterthelossfromiined | | . e 12
13 Reduceline 12 bytheamountonline 10 s 13
14 _Enter the smallest of line 2¢ ({treated as a positive amount), line 11, orline 13 ... 14
[ Part IV ] Total Losses Allowed
15 Add the income, if any, on lines faand 3aand enterthetotal ... 15 11.
16 Total losses allowed from all passive activities for 2011. Add lines 10, 14, and 15. See instructions
to find out how to report the losses on yourtaxreturn . ... SEE. STATEMENT 31 ! 16 11.
LHA 119761 12-12-11 For Paperwork Reduction Act Notice, see instructions. Form 8582 (2011)
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Case: ;:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 64 of 1000 PagelD #:9504

Form 8582 (2011) SIMON BERNSTEIN 371-32-5211 Ppage2
Caution: The worksheets must be filed with your tax retumn. Keep a copy for your records.
Worksheet 1 - For Form 8582, Lines 1a, 1b, and 1¢ (See instructions.)
Current year Prior years Overall gain or loss
Name of activity @N oI Net! 0} Unall 3
a) Net income et loss c) Unallowe: .
(line 1a) (line 1b) loss (line tc) (d) Gain (¢} Loss

Total. Enter on Form 8582, lines 1a,

ib, and 1¢c
Worksheet 2 - For Form 8582, Lines 2a

and 2b (See instructions.)

(b} Prior year

{c) Overall loss

Name of activity

(a) Current year
deductions (line 2a)

unallowed deductions (line 2b)

Total. Enter on Form 8582, lines 2a

and2b ...
Worksheet 3 - For Form 8582, Lines 3a, 3b, and 3c (See instructions.)
Current year Prior years Overall gain or loss
Name of activity N () Net! 2) Unal r
a) Net income et loss ¢) Unallowe: R
(line 3a) {line 3b) loss (line 3c) (d) Gain (e} Loss
SEE ATTACHED STATEMENT FOR WORKSHEET 3
Total. Enter on Form 8582, lines 3a,
3bandB¢c . > 11. <1,617.p> <12,246.>
Worksheet 4 - Use this worksheet if an amount is shown on Form 8582, line 10 or 14 (See instructions.)
Form or schedule
. and line number ) (c) Special (d) Subtract
Name of activity to be reported on (a)Loss ({b) Ratio allowance column (c)
(see instructions) from column (a)
Total ................oooooiiiiiiiiiiiniiiiiiiiiiiezies >
Worksheet 5 - Allocation of Unallowed Losses (See instructions.)
Form or schedule
and line number {a)Loss (b) Ratio {c) Unallowed loss

to be reported on

Name of activity
(see instructions)

OR_WORKSHEET,

SEE ATTACHED| STATEMENT F

Total ooy | 13,852./1.000000000 13,852,
119762 12-12-11 Form 8582 (2011)
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 65 of 1000 PagelD #:9505

Form 8582 (2011) SIMON BERNSTEIN

371-32-5211

Page 3

Worksheet 6 - Allowed Losses (See instructions.)

Name of activity

Form or schedule
and line number
to be reported on
{see instructions)

(a) Loss

(b) Unallowed loss

{c) Allowed loss

SEE ATTACHED

STATEMENT F

OR_WORKSHEET

Total ..o

134.

134.

Worksheet 7 - Activities With Losses Reported on Two or More Forms or Schedules (See instructions.)

Name of activity:

(@

(b) (c) Ratio

(d) Unallowed
loss

(e) Allowed loss

Form or schedule and line number
to be reported on (see
instructions):

1a Net loss plus prior year unallowed
loss from form or schedule »

b Net income from form or
schedule >

¢ _Subtract line 1b from line 1a. If zero or less, en

Form or schedule and line number
to be reported on (see
instructions):

1a Net loss plus prior year unallowed
loss from form or schedule »

b Net income from form or
schedule >

¢ _Subtract line 1b from line 1a. If zero orless, enter-0- ............ >

Form or schedule and line number
to be reported on (see
instructions):

1a Net loss plus prior year unallowed
loss from form or schedule |

b Net income from form or

schedule >

¢_Subtract line 1b from line 1a. If zero or less, enter-0-............ >

SEE ATTACHED

STATEMENT FOR WORKSHEET 7

OVERALL

13,728.

1.000

0000

13,718.

i10.

119763 12-12-11

14001013 144582 4001350.0
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~ Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 66 qf 1000 PagelD #:9506
Form 8582'CR PaSSive ActiVity Credit Limitations OMB No. 1545-1034

(Rev. January 2012) P See separate instructions.

P e aroasury P Attach to Form 1040 or 1041. e .89
Name(s) shown on retum Identifying number
SIMON BERNSTEIN 371-32-5211

| Part | | Passive Activity Credits
Caution: If you have credits from a publicly traded partnership, see Publicly Traded Partnerships (PTPs} in the instructions.

Credits From Rental Real Estate Activities With Active Participation (Other Than Rehabilitation Credits and
Low-Income Housing Credits) (See Lines 1a through 1¢ in the instructions.)
1a  Credits from Worksheet 1, column (a) ... 1a
b Prior year unallowed credits from Worksheet 1, column(®) 1ib
c Addlinestaanddb ... ic
Rehabilitation Credits From Rental Real Estate Activities and Low-Income Housing Credits for Property Placed in Service
Before 1990 (or From Pass-Through Interests Acquired Before 1990) (See Lines 2a through 2¢ in the instructions.)
2a Credits from Worksheet 2, column (@) ... 2a
b Prior year unallowed credits from Worksheet 2, column(b) ... ... ... ... 2b
c Addlines2aand2b ... 2¢
Low-tncome Housing Credits for Property Placed in Service After 1989 (See Lines 3a through 3¢ in the instructions.)
3a Credits from Worksheet 3, COIUMN (@) 3a
b Prior year unailowed credits from Worksheet 3, column (b) . . 3b
C AAAIINeS AN 3D o e 3c
All Other Passive Activity Credits (See Lines 4a through 4¢ in the instructions.)
4a Credits from Worksheet 4, column (a) 4a
b Prior year unallowed credits from Worksheet 4, column(b) . 4b 6.]
C AAdIineS 43 and Ab | o 4c 6.
5 ADANNS 16,26, 36, AN0 4C ... .o e 5 6.
6  Enter the tax attributable to net passive income (See INStrUCONS) 6 0.
7 Subtract line 6 from line 5. If line 6 is more than or equal to line 5, enter -0- and see instructions 7 6.
Note: If your filing status is married filing separately and you lived with your spouse at any time during the year,
do not complete Part ll, Ill, or IV. Instead, go to line 37.
| Part ll | Special Allowance for Rental Real Estate Activities With Active Participation
Note: Complete this part only if you have an amount on line 1c. Otherwise, go to Part Ill.
8  Enterthesmaller ofline 16 O lNE 7 e 8
9  Enter $150,000. If married filing separately, see instructions 9
10  Enter modified adjusted gross income, but not less than zero (see instructions).
If line 10 is equal to or more than line 9, skip lines 11
through 15and enter-0-online 16 ... 10
11 Sublactline 10 fromfine 9 11
12 Multiply line 11 by 50% (.50). Do not enter more than $25,000. If married
filing separately, see inStructions ... 12
13a Enter the amount, if any, from line 10 of
Form 8582 13a
b Enter the amount, if any, from line 14 of
FOrm8582
¢ Add lines 13aand 13b 13¢c
14 Subtractline 13cfromline 12 e, 14
15  Enter the tax attributable to the amount on line 14 (see instructions) .. ... o 15
16 Enter the smaller of line8orline15 ... ... . . 16

LHA  For Paperwork Reduction Act Notice, see instructions. Form 8582-CR (Rev. 01-2012)
119771 03-23-12
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 67 of 1000 PagelD #:9507

Form 8582-CR (Rev. 01-2012) STMON BERNSTEIN 371-32-5211 Page 2
| Part Il | Special Allowance for Rehabilitation Credits From Rental Real Estate Activities and Low-Income
ousing Credits for Property Placed in Service Before 1990 (or From Pass-Through Interests
Acquired Before 1990)

Note: Complete this part only if you have an amount on line 2¢c. Otherwise, go to Part IV.

17 Enter the amount from line 7 17

18 Enter the amount from line 16 18

19 Subtract line 18 from line 17. If zero, enter -0- here and on lines 30 and 36, and then go to Part V 19

20 Enterthe smaller ofline2corline 19 20
21 Enter $250,000. If married filing separately, see instructions to find
outifyou can skip lines 21 through 26 . 21
22 Enter modified adjusted gross income, but not less than zero. (See instructions for line 10.) If line
22 is equal to or more than line 21, skip lines 23 through 29 and enter -0- on line 30 22
23 Subtractline 22rom ine 21 e
24  Multiply fine 23 by 50% (.50). Do not enter more than $25,000. If married
filing separately, see instructions . 24
25a Enter the amount, if any, from line 10 of
FOrm 8582 e 25a

b Enter the amount, if any, from line 14 of
Form 8582

¢ Add lines 25a and 25b
26 Subtract line 25¢ from line 24 26
27 Enter the tax attributable to the amount on line 26 (see instructions) 27

28 Enter the amount, if any, from line 18 28

29 Subtract line 28 from line 27 29

30 Enterthe smaller of line 20 Or line 20 30
Part IV | Special Allowance for Low-Income Housing Credits for Property Placed in Service After 1989

Note: Complete this part only if you have an amount on line 3c. Otherwise, go to Part V.

If you completed Part lll, enter the amount from line 19. Otherwise, subtract line 16 from line 7
Enter the amount from line 30

w W
-t
HRBE
w
o
o
=
=
o
=]
[x3
=
[4+]
[
)
=
o
3
=4
[4-]
w
=
==
N
<
1
o
<o
=
=
(-]
<
[
T
=
[1°3
=
(1]
N
=
o
o
3
=
o
@
=3

36_ Enterthe smallerofline34orline35 . . o 36
Passive Activity Credit Allowed

37 Passive Activity Credit Allowed. Add lines 6, 16, 30, and 36. See instructions to find out how to report the allowed credit on
your tax return and how to allocate allowed and unallowed credits if you have more than one credit or credits from more than one
activity. If you have any credits from a publicly traded partnership, see Publicly Traded Partnerships (PTPs) in the instructions.| 37 0.

Part VI | Election To Increase Basis of Credit Property

38 |fyou disposed of your entire interest in a passive activity or former passive activity in a fully taxable transaction, and you
elect to increase your basis in credit property used in that activity by the unallowed credit that reduced your basis in the
property, check this box. See instructions

39 Name of passive activity disposed of pp

40 Description of the credit property for which the election is being madep-

41 Amount of unallowed credit that reduced your basis in the Property ... s >3
Form 8582-CR (Rev. 01-2012)
119772
03-23-12
40
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Case 1 13- cv 03643 Document #: 258-6 Filed: 08/27/16 Page 68 of 1000 PagelD #:9508
) " ALTERNATIVE MINIMUM TAX

Form 8582 Passive Activity Loss Limitations OEHT'S:T

Department of the Treasury P> See separate instructions. Attachment
Internal Revenue Service  (89) » Attach to Form 1040 or Form 1041. Sequence No. 88
Name(s) shown on retumn Identifying number
SIMON BERNSTEIN 371-32-5211

|Part | | 2011 Passive Activity LoSS _Caution: Complete Worksheets 1, 2, and 3 before completing Part |.
Rental Real Estate Activities With Active Participation (For the definition of active participation, see
Special Allowance for Rental Real Estate Activities in the instructions.)

.

1a Activities with net income (enter the amount from Worksheet 1, -

COUMM A)) oottt ettt ev et eee 1a

b Activities with net loss {enter the amount from Worksheet 1,
COIUMN (D)) et ib

¢ Prior years unallowed losses (enter the amount from Worksheet
1, COMIMIN () oottt et n e 1c

d Combinelines 18, 1B, and 1€ ... 1d

Commercial Revitalization Deductions From Rental Real Estate Activities
2a Commercial revitalization deductions from Worksheet 2, coumn{a) ... . 2a

b Prior year unallowed commercial revitalization deductions from :
Worksheet 2, COIUMN (D) ... 2b ne L e

c AddIines2aand 2D ... 2¢

All Other Passive Activities |
3a Activities with net income (enter the amount from Worksheet 3,

COMMN (A)) oottt ettt 3a 11.
b Activities with net loss (enter the amount from Worksheet 3,
COMMA (B)) .o eeesee oo 3b <310.p
¢ Prior years unallowed losses (enter the amount from Worksheet 3,
COMN (C)) <o e et 3¢ <9,785.p>
d Combine lines 33,30, and 8C ..o, 3d <10,084.>

4 Combine lines 1d, 2c¢, and 3d. If this line is zero or more, stop here and include this form with your retum; all
losses are allowed, including any prior year unallowed losses entered on line 1¢, 2b, or 3c. Report the losses on
the forms and schedules normally used 4 <10,084.>

lflinedisalossand: @ Line 1dis aloss, go to Part Il
® Line 2cis aloss (and line 1d is zero or more), skip Part Il and go to Part Iil.
® line 3d is aloss (and lines 1d and 2c are zero or more), skip Parts |l and Ill and go to line 15.

Caution: If your filing status is married filing separately and you lived with your spouse at any time during the yeardo not complete
Part Il or Part Ill. Instead, go to line 15.

[ Part I | Special Allowance for Rental Real Estate Activities With Active Participation

Note: Enter all numbers in Part Il as positive amounts. See instructions for an example.

5 Enter the smaller of the loss on line 1d or the loss on line 4 5

6 Enter $150,000. If married filing separately, see instructions

7 Enter modified adjusted gross income, but not less than zero (see lnstructlons) 7
Note: /f line 7 is greater than or equal to line 6, skip lines 8 and
9, enter -0- on line 10. Otherwise, go to line 8.

8 Subtractline7fromline & 8
9 Muttiply line 8 by 50% (.5).Do not enter more than $25,000. If married filing separately, see instructions 9
10 Enter the smaller of line 5 or line 9 10

If line 2¢ is a loss, go to Part 1l Otherwise, go to line 15.
-Part lll | Special Allowance for Commercial Revitalization Deductions From Rental Real Estate Activities

Note: Enter all numbers in Part Il as positive amounts. See the example for Part Il in the instructions.

11 Enter $25,000 reduced by the amount, if any, on line 10. If married filing separately, see instructions 11
12 Enter the loss from line 4 12
13 Reduce line 12 by the amount on line 10 13
Enter the smallest of line 2¢ (treated as a positive amount) line 11, 0rline 13 . ... 14
| Part IV | Total Losses Allowed
16 Add the income, ifany, onlines Jaand 3aandenterthetotal . . . 15 11.
16 Total losses allowed from all passive activities for 2011. Add lines 10, 14, and 15. See instructions
to find out how to report the losses onyourtaxreturn ... ... SEE_STATEMENT 39 | 16 11.
LHA 119761 12-12-11 For Paperwork Reduction Act Notice, see instructions. Form 8582 (2011)
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ment #: 258-6 Filed: 08/27/16 Page 69 of 1000 PagelD #:9509

Case: 1:13-cv-03643 Docu
' : ‘ c " ALTERNATIVE MINIMUM TAX
371-32-5211 Page2

4

form 8582 (2011) STMON BERNSTEIN

Caution: The worksheets must be filed with your tax retum. Keep a copy for your records.

Worksheet 1 - For Form 8582, Lines 13, 1b, and 1¢ (See instructions.)
Current year Prior years Overall gain or loss
Name of activity @N 0
a) Net income (b) Net loss c) Unallowed .
(line 1a) (line 1b) loss (line 1c) (d) Gain (e)Loss

Total. Enter on Form 8582, lines 1a,

bandlc .o | 2

Worksheet 2 - For Form 8582, Lines 2a and 2b (See instructions.)

(a) Current year (b) Prior year (c) Overall loss

Name of activity deductions (line 2a) unallowed deductions (line 2b)

Total. Enter on Form 8582, lines 2a

and2b .
Worksheet 3 - For Form 8582, Lines 3a, 3b, and 3¢ (See instructions.)
Current year Prior years Overall gain or loss
Name of activity (2 Neti (b} Net | (0 Unall 4
a) Net income et loss c) Unallowe .
(line 3a) {line 3b) loss {line 3c) (d) Gain (e)Loss
SEE ATTACHED STATEMENT FOR WORKSHEET 3
Total. Enter on Form 8582, lines 3a,
Bb,and8c . > 11. <310.> <9,785.b>
Worksheet 4 - Use this worksheet if an amount is shown on Form 8582, line 10 or 14 (See instructions.)
Form or schedule
. and line number . (c) Special (d) Subtract
Name of activity to be reported on (a) Loss (b) Ratio allowance column (c)
(see instructions) from column (a)
Total ..........ooooooieeeeeen o >
Worksheet 5 - Allocation of Unallowed Losses (See instructions.)
Form or schedule
Name of activity ti"lfe"r':;::t:‘: o (a) Loss (b) Ratio (c) Unallowed loss
{see instructions)
SEE ATTACHED| STATEMENT FOR WORKSHEET| 5
Total oo | - 10,084. 1.000000000 10,084.
119762 12-12-11 Form 8582 (2011)
42
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" ALTERNATIVE MINIMUM

Form 8582 (2011) STMON BERNSTEIN

Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 70 of 1000 PagelD #:9510

TAX

'

371-32-5211 Page3

Worksheet 6 - Allowed Losses (See instructions.)

Name of activity

Form or schedule
and line number

to be reported on
(see instructions)

(a) Loss

(b) Unallowed loss

{c) Allowed loss

SEE ATTACHED

STATEMENT FOR WORKSHEET| 6

Total

80. 80.

Worksheet 7 - Activities With Losses Reported on Two or More Forms or Schedules (See instructions.)

Name of activity:

(a) (b)

(d) Unallowed

{c) Ratio loss

(e) Allowed loss

Form or schedule and line number
to be reported on (see
instructions):

1a Net loss plus prior year unaliowed
loss from form or schedule

b Net income from form or
schedule

¢ Subtract line 1b from line 1a. If zero or less, enter -0-............ »

Form or schedule and line number
to be reported on (see
instructions):

1a Net loss plus prior year unallowed
loss from form or schedule

b Net income from form or
schedule

¢ _Subtract line 1b from line 1a. If zero or less, enter -0-

Form or schedule and line number
to be reported on (see
instructions):

1a Net loss plus prior year unallowed
lass from form or schedule

b Net income from form or
schedule

SEE ATTACHED STATE

MENT FOR WORKSHEET 7

» 10,014.

1.0000000 10,004.

10.

119763 12-12-11

14001013 144582 4001350.0
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 71 of 1000 PagelD #:9511

.

Form 8903 Domestic Production Activities Deduction

(Rev. December 2010)

Department of the Treasury P Attach to your tax return. P> See separate instructions.
Intemal Revenue Service

OMB No. 1545-1984

Attachment
Sequence No. 143

Name(s) as shown on return

Identifying number

SIMON BERNSTEIN 371-32-5211
Note. Do not complete column (a), unless you have oil-related production activities. (a) (b)
Enter amounts for all activities in column (b), including oil-related production activities. | Oil-related production activities All activities
1 Domestic production gross receipts (OPGR) .. ..., 1 5. 4,414.
2 Allocable cost of goods sold. If you are using the small business simplified
overall method, skiplines2and 3 2 2 . 178.
3 Enter deductions and losses allocable to DPGR (see instructions) 3 5. 2,357,
4  If you are using the small business simplified overall method, enter the amount
of cost of goods sold and other deductions or losses you ratably apportion to
DPGR. Allothers, skipline 4 4
B A NES 2 OUGN 4 5 5. 4,535.
6 Subtractline STrom NG 1 6 0. <121.>
7 Qualified production activities income from estates, trusts, and certain partnerships
and S corporations (see instructions) 7
8 Add lines 6 and 7. Estates and trusts, go to line 9, all others, skip line 9 and go to
08 10 8 <121.>
9 Amount allocated to beneficiaries of the estate or trust (see instructions) ... 9
10a Oil-related qualified production activities income. Estates and trusts, subtract
line 9, column (a), from line 8, column (a), all others, enter amount from line 8, -
column (a). If zero orless, enter-0-here ... ... 10a 0.
b AQualified production activities income. Estates and trusts, subtract line 9, column
(b), from line 8, column (b), all others, enter amount from line 8, column (b). If zero or
less, enter -0- here, skip lines 11 through 21, and enter -0-online22 ... 10b 0.
11 Income limitation (see instructions):
® |Individuals, estates, and trusts. Enter your adjusted gross income figured without the
domestic production activities AedUCtiON
® All others. Enter your taxable income figured without the domestic production
activities deduction (tax-exempt organizations, see instructions) 11
12 Enter the smaller of line 10b or line 11. If zero or less, enter -0- here, skip lines 13 through 21,
and enter -0- on line 22 12
13 Enter9% offine 12 | . 13
14a Enter the smaller of line 10a or line 12
b Reduction for oil-related qualified production activities income. Multiply line 14aby 3% . .. . . . ... 14b
15 Subtractline 14b fromline 13 e 15
16 Form W-2 wages (see inStructions) .. ... 16
17 Form W-2 wages from estates, trusts, and certain partnerships and S corporations (see o
INSTIUCHIONS) oo et 17
18 Addlines 16 and 17. Estates and trusts, go to line 19, all others, skip line 19 and gotoline 20 . 18
19 Amount allocated to beneficiaries of the estate or trust (see instructions) 19
20 Estates and trusts, subtract line 19 from line 18, all others, enter amount fromline18 20
21 Form W-2 wage limitation. Enter 50% Of Ne 20 21
22 Enterthesmallerof line 15 or lNe 21 22 0.
23 Domestic production activities deduction from cooperatives. Enter deduction from Form
TO99-PATR, DOX 6 e 23
24 Expanded affiliated group allocation (see INStruCtions) 24
25 Domestic production activities deduction. Combine lines 22 through 24 and enter the result here and on
Form 1040, line 35; Form 1120, line 25; or the applicable line of yourreturn . 25 0.
LHA  For Paperwork Reduction Act Notice, see separate instructions. Form 8903 (Rev. 12-2010)
110911
05-01-11
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 72 of 1000 PagelD #:9512

Qualified Production Activity Income Schedule

Name
SIMON BERNSTEIN

Identifying Number:
371-32-5211

108501
05-01-11

Domestic Directly Allocable Interest Expense Allocation/ Qualified N
Production Expenses Apportionment uaime
Description Gross . Total Production
Receipts DPQR Costs of Other Apportioned | Allocable Assgts Interest Qualified Activity -
(DPGR) Ratio Goods Sold Costs Expenses Assets Ratio Expense Expenses Income
BERNSTEIN FAMILY INVESTMENTS LLLP 0, 0, 636. 0. 0. 0.
BERNSTEIN FAMILY INVESTMENTS LLLP 4 368, .030495 2,160, 1,672, 90, 1,124,048, 297, 4,219, 149.,
BERNSTEIN HOLDINGS LLC 5. .000035 0, 6. 0. 5. 0.
[BERNSTEIN HOLDINGS LLC 38, .000265 21, 17, 0. 13,191, 3, 38, [R
ELIOT BERNSTEIN FAMILY TRUST 1, .000007 0. 0. 0. 0, 1,
\JILL, IANTONI FAMILY TRUST 0. 1. 0. 0. 0. 0.
MILL TANTONT FAMILY TRUST 1. .000007 0. 1. 0. 1, 0.
,ISA S FRIEDSTEIN FAMILY TRUST 1.[ .000007 0. 0. 0. 0. 1.
NON-QUALIFIED ACTIVITIES 138,823, .969184 0. 0.
ITOTAL 143,237, 1 2,182, 2,332, 90, 1,137,239, 300, 4,263,
TOTAL FROM QUALIFIED ACTIVITIES 4,414, .030816 2,182, 2,332, 90,1 1,137,239, 300, 4 535, <121,
45




Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 73 of 1000 PagelD #:9513

Form 8948 Preparer Explanation for Not Filing Electronically QM No, 1545-2200

(Rev. December 2011)

Attachment

D rt tof the T 3,

Inf:ria:“::v ; uees e:\e’ia;‘"y P> Attach to taxpayer’s Form 1040, 1040A, 1040EZ, or Form 1041. Sequence No. 1 73
Name(s) on tax return Taxpayer's identifying number
SIMON BERNSTEIN 371-32-5211

Three out of four taxpayers now use IRS e-file. Go to www.irs.gov/efile for details on using IRS e-file. The benefits of electronic filing include
the following:

® Faster refunds ® Secure transmissions ® E-payment options
® More accurate returns ® Easier filing method ® Receipt acknowledged

Check the applicable box to indicate the reason this return is not being filed electronically. Do not check more than one box.
1 DZI Taxpayer chose to file this return on paper.

2 D The preparer received a waiver from the requirement to electronically file the tax return.

Waiver Reference Number Approval Letter Date
3 [:] The preparer is a member of a recognized religious group that is conscientiously opposed to filing electronically.
4 [:] This return was rejected by IRS e-file and the reject condition could not be resolved.

Reject code: Number of attempts to resolve reject:
5 D The preparer’s e-file software package does not support Form or Schedule

attached to this return.

6 Check the box that applies and provide additional information if requested.
a D The preparer is ineligible to file electronically because IRS e-file does not accept foreign preparers without social security numbers who live
and work abroad.
b f:] The preparer is ineligible to participate in IRS e-file.
c ':] Other: Describe below the circumstances that prevented the preparer from filing this return electronically.

131131 12-19-11 | HA For Paperwork Reduction Act Notice, see instructions. Form 8948 (Rev. 12-2011)
46
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 74 of 1000 PagelD #:9514

Form 1116 U.S. and Foreign Source Income Summary

NAME

SIMON BERNSTEIN 371-32-5211
FOREIGN

INCOME TYPE TOTAL U.S. PASSIVE

Compensation

Dividends/Distributions 18,347. 18,347.

Interest 58,450. 58,450.

Capital Gains 20,647. 20,647.

Business/Profession i01,771. 101,771.

Rent/Royalty 36. 36.

State/Local Refunds

Partnership/S Corporation SEE STATEMENT 40 <261.> 261.

Trust/Estate SEE STATEMENT 41 <l.> 1.

Other Income 24,312, 24,312,

Gross Income 223,563, 223,265, 298.

Less:

Section 911 Exclusion

Capital Losses 23,647. 23,647.

Capital Gains Tax Adjustment
Total Income - Form 1116 199,916. 199,618. 298.
Deductions:

Business/Profession Expenses 101,771. 101,771.

Rent/Royalty Expenses

Partnership/S Corporation Losses 28,562. 28,562.

Trust/Estate Losses

Capital Losses

Non-capital Losses

Individual Retirement Account

Moving Expenses

Self-employment Tax Deduction

Self-employment Health Insurance

Keogh Contributions

Alimony

Forfeited Interest

Foreign Housing Deduction

Other Adjustments

Capital Gains Tax Adjustment
Total Deductions 130,333. 130,333.

Adjusted Gross Income 69,583. 69,285. 298.
Less Itemized Deductions:

Specifically Allocated 862. 862.

Home Martgage Interest 18,656. 18,656.

QOther Interest 22. 22.

Ratably Allocaled 49,047. 48,982, 65.
Total Adjustments to Adjusted Gross Income 68,587. 68,522, 65.
Taxable Income Before Exemptions 996. 763. 233.
127831
05-01-11
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 75 of 1000 PagelD #:9515

Form 1116 Allocation of ltemized Deductions
NAME
SIMON BERNSTEIN 371-32-5211
Total Itemized Deductions Form 1116
ltemized After Sec. 68
Deductions Reduction Specifically U.S. Specifically Foreign Ratable

Taxes e 44,707. 44,707.
Interest - Not Including investment

interest 18,656. 18,656.
Contributions 862. 862.
Miscellaneous Deductions :

Subjectt02% ... 4,340.0 : 4,340.

Other Miscellaneous Deductions -
Not Including Gambling Losses

Foreign Adjustment

Total Itemized Deductions

Subject to Sec. 68 68,565.

Add Itemized Deductions
Not Subject to Sec. 68:

Medical/Dental

Investment Interest 22. 22.

Casualty Losses

Gambling Losses

Foreign Adjustment

Total Itemized Deductions 68,587.

................................................ 19,540. 49,047.

127871
05-01-11

48
14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501

TS005223



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 76 of 1000 PagelD #:9516

Form 1116

Foreign Tax Credit Carryover Statement (Page 1 of 2)

NAME

SIMON BERNSTEIN

371-32-5211

Foreign Income Category

[PASSIVE INCOME

Regular

2006

2007

2008 2009

2010

2011

Foreign tax paid/accrued

2. FTC carryback to 2011
for amended returns

3. Reduction allocated to
excluded income

4. Foreign tax available

5. Maximum credit allowable

>

Unused fareign tax ( + )
orexcess of limit (-)

<5

16.>

Foreign tax carryback

2.

Foreign tax carryforward

Less treaty adjustment

-
S oo~

Foreign tax or excess

limit remaining

<5

14.>

Total fareign taxes from all available years to be carried to next year

. Foreign tax paid/accrued
2. FTCcarryback to 2011
for amended returns
3. Reduction aliocated to
excluded income

Unused foreign tax ( + )
or excess of limit ( - )
7. Foreign tax carryback

9. Less treaty adjustment
10. Foreign tax or excess
limit remaining

127915 05-01-11

14001013 144582 4001350.0

2005

2001

49

2011.04030 BERNSTEIN, SIMON

40013501
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 77 of 1000 PagelD #:9517

Form 1116

Foreign Tax Credit Carryover Statement (Page 2 of 2)

NAME

SIMON BERNSTEIN

371-32-5211

Foreign Income Category

PASSIVE INCOME

2006

2007

2008

2009 2010

2011

1. Foreign tax paid/accrued

2. FTC carryback to 2011
for amended returns

3. Reduction allocated to
excluded income

4. Foreign tax available

5. Maximum credit allowable

d

Unused foreign tax ( + )
or excess of limit (-)

1

24. 2.

Foreign tax carryback

Foreign tax carryforward

Less treaty adjustment

—-—h
S oo~

Foreign tax or excess
limit remaining

Total foreign taxes from all available years to be carried to next year

1. Foreign tax paid/accrued
2. FTC carryback to 2011
for amended returns
3. Reduction allocated to
excluded income

6. Unused foreign tax ( +)
or excess of limit { - )
7. Foreign tax carryback

9. Less treaty adjustment
10. Foreign tax or excess
limit remaining

127916 05-01-11

14001013 144582 4001350.0

126.

2001

2005

50

2011.04030 BERNSTEIN, SIMON
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 78 of 1000 PagelD #:9518
SIMON 'BERNSTEIN . 371-32-5211

FORM 1040 PENSIONS AND ANNUITIES STATEMENT 1

JOHN HANCOCK LIFE INS CO

AMOUNT RECEIVED THIS YEAR 3,599.
NONTAXABLE AMOUNT
CAPITAL GAIN DISTRIBUTION REPORTED ON SCH D

3,599.

TOTAL INCLUDED IN FORM 1040, LINE 16B 3,599.
51 STATEMENT(S) 1

14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 79 of 1000 P

STMON ‘BERNSTEIN

agelD #:9519
371-32-5211

FORM 1040 SOCIAL SECURITY BENEFITS WORKSHEET

STATEMENT 2

CHECK ONLY ONE BOX:

X A.
Bl
Cc.

D.

1.

SINGLE, HEAD OF HOUSEHOLD, OR QUALIFYING WIDOW(ER)

MARRIED FILING JOINTLY

MARRIED FILING SEPARATELY AND LIVED WITH YOUR SPOUSE

AT ANY TIME DURING 2011

MARRIED FILING SEPARATELY AND LIVED APART FROM YOUR SPOUSE
FOR ALL OF 2011

ENTER THE TOTAL AMOUNT FROM BOX 5 OF ALL YOUR
FORMS SSA-1099 AND RRB-1099. ALSO, ENTER THIS AMOUNT ON
FORM 1040, LINE 20A. ¢« ¢ « + o &+ o o o o o o o o o o o o o
IF YOU CHECKED BOX B: TAXPAYER AMOUNT . .
SPOUSE AMOUNT . . .

24,368.

12,184.

74,490.

86,674.

0.
86,674.

25,000.

61,674.

9,000.
52,674.
9,000.
4,500.
4,500.
44,773.
49,273.
20,713.

20,713.

2. ENTER ONE HALF OF LINE 1 . . & & &« & « ¢ o ¢ o o o o o o o
3. ADD THE AMOUNTS ON FORM 1040, LINE 7, 8B, 9A, 10 THRU 14,
15B, 16B, 17 THRU 19, 21 AND SCHEDULE B, LINE 2. DO NOT
INCLUDE ANY AMOUNTS FROM BOX 5 OF FORMS SSA-1099 OR RRB-1099
4. ENTER THE AMOUNT OF ANY EXCLUSIONS FROM FOREIGN EARNED
INCOME, FOREIGN HOUSING, INCOME FROM U.S. POSSESSIONS,
OR INCOME. FROM PUERTO RICO BY BONA FIDE RESIDENTS OF
PUERTO RICO THAT YOU CLAIMED . « « o« ¢ s o o o o o o o o
5. ADD LINES 2, 3, BAND 4. . ¢ v ¢ ¢ o o o o o o o o o o o o
6. ADD THE AMOUNTS ON FORM 1040, LINES 23 THROUGH LINE 32,
AND ANY WRITE-IN ADJUSTMENTS YOU ENTERED ON THE DOTTED
LINE NEXT TO LINE 36. « ¢ ¢ « o &+ o o o o o o o o o o o o
7. SUBTRACT LINE 6 FROM LINE 5 . . e e e e e e e e e e
8. ENTER: $25,000 IF YOU CHECKED BOX A OR D, OR
$32,000 IF YOU CHECKED BOX B, OR
$-0- IF YOU CHECKED BOX C. « . .« « + .+ .
9. IS THE AMOUNT ON LINE 8 LESS THAN THE AMOUNT ON LINE 77
[ ] NO. STOP. NONE OF YOUR SOCIAL SECURITY BENEFITS ARE
TAXABLE. ENTER -0- ON FORM 1040, LINE 20B. IF YOU ARE
MARRIED FILING SEPARATELY AND YOU LIVED APART FROM YOUR
SPOUSE FOR ALL OF 2011, BE SURE YOU ENTERED 'D' TO THE
RIGHT OF THE WORD "BENEFITS" ON LINE 20A.
[X] YES. SUBTRACT LINE 8 FROM LINE 7 . ¢ « ¢ + &« o & o =
10. ENTER $9,000 IF YOU CHECKED BOX A OR D,
$12,000 IF YOU CHECKED BOX B
$-0- IF YOU CHECKED BOX C . . . « « . . .«
11. SUBTRACT LINE 10 FROM LINE 9. IF ZERO OR LESS, ENTER -0-.
12. ENTER THE SMALLER OF LINE 9 OR LINE 10 . . . . . « « + . .
13. ENTER ONE HALF OF LINE 12. . . . . e e e e e e e e e
14. ENTER THE SMALLER OF LINE 2 OR LINE 13 e e e e s e s e e
15. MULTIPLY LINE 11 BY 85% (.85). IF LINE 11 IS ZERO, ENTER -0-
16. ADD LINES 14 AND 15. . . . . & ¢ ¢ 4 o o v o o o o o o o
17. MULTIPLY LINE 1 BY 85% (.85) « « « ¢ v ¢ ¢« ¢ ¢« v o o o o &
18. TAXABLE BENEFITS. ENTER THE SMALLER OF LINE 16 OR LINE 17
* ALSO ENTER THIS AMOUNT ON FORM 1040, LINE 20B
52
14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON

STATEMENT(S) 2
40013501
T8005227



Case 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 80 of 1000 PagelD #:9520

SIMON BERNSTEIN

371-32-5211

FORM 1040 TAX-EXEMPT INTEREST

STATEMENT 3

NAME OF PAYER

TAX EXEMPT INTEREST
FROM K-1 - BERNSTEIN FAMILY INVESTMENTS LLLP
FROM K-1 - BERNSTEIN HOLDINGS LLC

~ FROM K-1 - ELIQOT BERNSTEIN FAMILY TRUST
FROM K-1 - ELIOT BERNSTEIN FAMILY TRUST
FROM K-1 - JILL IANTONI FAMILY TRUST
FROM K-1 - JILL IANTONI FAMILY TRUST
FROM K~1 - LISA S FRIEDSTEIN FAMILY TRUST
FROM K-1 - LISA S FRIEDSTEIN FAMILY TRUST

TOTAL TO FORM 1040, LINE 8B

AMOUNT

17,018.
8,509.
83.

2.

2.

1.

1.

2.

2.

25,620.

FORM 1040 QUALIFIED DIVIDENDS STATEMENT 4
ORDINARY QUALIFIED

NAME OF PAYER DIVIDENDS DIVIDENDS

FROM K-1 - BERNSTEIN FAMILY INVESTMENTS

LLLP 18,152. 13,155.

FROM K-1 - BERNSTEIN HOLDINGS LLC : 184. 129.

FROM K-1 - ELIOT BERNSTEIN FAMILY TRUST 3. 3.

FROM K-1 - JILL IANTONI FAMILY TRUST 4. 2.

FROM K-1 - LISA S FRIEDSTEIN FAMILY

TRUST 4. 3.

TOTAL INCLUDED IN FORM 1040, LINE 9B 13,292.

FORM 1040 FEDERAL INCOME TAX WITHHELD STATEMENT 5

T

S DESCRIPTION AMOUNT

T JOHN HANCOCK LIFE INS CO 360.

TOTAL TO FORM 1040, LINE 62 360.
53 STATEMENT(S) 3, 4, 5

14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 81 of 1000 PagelD #:9521

SIMON 'BERNSTEIN o 371-32-5211
SCHEDULE A MISCELLANEOUS DEDUCTIONS SUBJECT TO FLOOR STATEMENT 6
DESCRIPTION AMOUNT
FROM K-1 - BERNSTEIN FAMILY INVESTMENTS LLLP 354.
FROM K-1 - BERNSTEIN HOLDINGS LLC 3.
FROM K-1 - TT/ SIMON L BERNSTEIN IRREV TR 5,375.
TOTAL TO SCHEDULE A, LINE 23 5,732.
SCHEDULE A POINTS NOT REPORTED ON FORM 1098 STATEMENT 7

AMORT.
DATE RE- TOTAL PERIOD AMORTIZATION
DESCRIPTION FINANCED POINTS /MOS. THIS YEAR
WELLS FARGO 01/01/01 26,759. 180 1,784.
TOTAL TO SCHEDULE A, LINE 12 1,784.
SCHEDULE A CASH CONTRIBUTIONS STATEMENT 8
AMOUNT AMOUNT
DESCRIPTION 50% LIMIT 30% LIMIT
FROM K-1 - LIC HOLDINGS INC 862.
SUBTOTALS 862.
TOTAL TO SCHEDULE A, LINE 16 862.
SCHEDULE A INVESTMENT INTEREST STATEMENT 9
DESCRIPTION AMOUNT
FROM K-1 - BERNSTEIN FAMILY INVESTMENTS LLLP 22.
TOTAL TO SCHEDULE A, LINE 14 22.
54 STATEMENT(S) 6, 7, 8, 9
14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 82 of 1000 PagelD #:9522

STMON *BERNSTEIN 371-32-5211
SCHEDULE A MEDICAL AND DENTAL EXPENSES STATEMENT 10
DESCRIPTION AMOUNT
MEDICARE PREMIUMS WITHHELD 4,724.
TOTAL TO SCHEDULE A, LINE 1 4,724.

55 STATEMENT(S) 10

14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 83 of 1000 PagelD #:9523
STMON ‘BERNSTEIN T 371-32-5211 *

SCHEDULE A GENERAL SALES TAX DEDUCTION WORKSHEET STATEMENT 11

1 ENTER YOUR STATE GENERAL SALES TAXES FROM THE
APPLICABLE TABLE. 856.
FLORIDA
IF, FOR ALL OF 2011, YOU LIVED ONLY IN CONNECTICUT,
THE DISTRICT OF COLUMBIA, INDIANA, KENTUCKY, MAINE,
MARYLAND, MASSACHUSETTS, MICHIGAN, NEW JERSEY,
RHODE ISLAND, OR WEST VIRGINIA, SKIP LINES 2
THROUGH 5, ENTER -0- ON LINE 6, AND GO TO LINE 7.
OTHERWISE, GO TO LINE 2.

2 DID YOU LIVE IN ALASKA, ARIZONA, ARKANSAS,
CALIFORNIA (LOS ANGELES COUNTY ONLY),

COLORADO, GEORGIA, ILLINOIS, LOUISIANA,

MISSOURI, NEW YORK STATE, NORTH CAROLINA,

SOUTH CAROLINA, TENNESSEE, UTAH, OR

VIRGINIA IN 20117

IF NO, ENTER -0-.

IF YES, ENTER YOUR LOCAL GENERAL SALES

TAXES FROM THE APPLICABLE TABLE. 0.

3 DID YOUR LOCALITY IMPOSE A LOCAL GENERAL
SALES TAX IN 2011? RESIDENTS OF
CALIFORNIA AND NEVADA SEE INSTRUCTIONS.

IF NO, SKIP LINES 3 THROUGH 5, ENTER
-0- ON LINE 6 AND GO TO LINE 7.

IF YES, ENTER YOUR LOCAL GENERAL SALES
TAX RATE, BUT OMIT PERCENTAGES.

BOCA RATON

4 DID YOU ENTER -0- ON LINE 2 ABOVE?

IF NO, SKIP LINES 4 AND 5 AND GO TO LINE 6.
IF YES, ENTER YOUR STATE GENERAL SALES

TAX RATE, BUT OMIT PERCENTAGES. 6.0000
5 DIVIDE LINE 3 BY LINE 4. ENTER THE RESULT AS
A DECIMAL (ROUNDED TO AT LEAST THREE PLACES). .0000

6 DID YOU ENTER -0- ON LINE 2 ABOVE?
IF NO, MULTIPLY LINE 2 BY LINE 3.

IF YES, MULTIPLY LINE 1 BY LINE 5. 0.
6A ADD LINE 1 AND LINE 6. 856.
6B PART-YEAR DAYS RATE. 1.000000
6C MULTIPLY LINE 6A BY LINE 6B. 856.

7 ENTER YOUR GENERAL SALES TAXES PAID ON SPECIFIED ITEMS,
IF ANY.

8 DEDUCTION FOR GENERAL SALES TAXES. ADD LINES 6C AND 7.
ENTER THE RESULT HERE AND ON SCHEDULE A, LINE 5 AND CHECK

BOX "B" ON THAT LINE. 856.
56 STATEMENT(S) 11
14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 84 of 1000 PagelD #:9524

STMON ' BERNSTEIN o 371-32-5211
SCHEDULE B TAX-EXEMPT INTEREST STATEMENT 12
NAME OF PAYER AMOUNT
FROM K-1 - ELIOT BERNSTEIN FAMILY TRUST 2.
FROM K-1 - JILL IANTONI FAMILY TRUST 1.
FROM K-1 - LISA S FRIEDSTEIN FAMILY TRUST 2.
TOTAL TAX-EXEMPT INTEREST TO SCHEDULE B, LINE 1 5.
SCHEDULE D NET LONG-TERM GAIN OR LOSS FROM FORMS STATEMENT 13

4797, 2439, 6252, 4684, 6781 AND 8824

DESCRIPTION OF PROPERTY GAIN OR LOSS 28% GAIN
FORM 4797 10.

TOTAL TO SCHEDULE D, PART II, LINE 11 10.

SCHEDULE D NET SHORT-TERM GAIN OR LOSS FROM STATEMENT 14

PARTNERSHIPS, S CORPORATIONS, AND FIDUCIARIES

DESCRIPTION OF ACTIVITY GAIN OR LOSS

BERNSTEIN FAMILY INVESTMENTS LLLP <1,134.>
BERNSTEIN HOLDINGS LLC <11l.>
ELIOT BERNSTEIN FAMILY TRUST <l.>
JILL IANTONI FAMILY TRUST <l.>
TOTAL TO SCHEDULE D, PART I, LINE 5 <1,147.>
SCHEDULE D NET LONG-TERM GAIN OR LOSS FROM STATEMENT 15

PARTNERSHIPS, S CORPORATIONS, AND FIDUCIARIES

DESCRIPTION OF ACTIVITY GAIN OR LOSS 28% GAIN
BERNSTEIN FAMILY INVESTMENTS LLLP 20,425.
BERNSTEIN HOLDINGS LLC 200.
ELIOT BERNSTEIN FAMILY TRUST 4.
JILL IANTONI FAMILY TRUST 4.
LISA S FRIEDSTEIN FAMILY TRUST 4.
TOTAL TO SCHEDULE D, PART II, LINE 12 20,637.
57 STATEMENT(S) 12, 13, 14, 15
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 85 of 1000 PagelD #:9525

STMON 'BERNSTEIN

371-32-5311

SCHEDULE D CAPITAL LOSS CARRYOVER STATEMENT 16
1. ENTER THE AMOUNT FROM FORM 1040, LINE 41 . . . . . . . . e 996.
2. ENTER THE LOSS FROM SCHEDULE D, LINE 21, AS A POSITIVE AMOUNT. 3,000.
3. COMBINE LINES 1 AND 2. IF ZERO OR LESS, ENTER -0- . o e e e 3,996.
4. ENTER THE SMALLER OF LINE 2 OR LINE 3 . . « « ¢ ¢ ¢ &« o o o 3,000.
5. ENTER THE LOSS FROM SCHEDULE D, LINE 7, AS A POSITIVE AMOUNT . 143,495,
6. ENTER THE GAIN, IF ANY, FROM SCHEDULE D,
LINE 15 . & & ¢ ¢ o o v o o o v o o o o o s s o @
7. ADD LINES 4 AND 6 . « &+ ¢ o ¢ « o o« » o o o e e e 4 e o s a 3,000.
8. SHORT-TERM CAPITAL LOSS CARRYOVER TO NEXT YEAR

SUBTRACT LINE 7 FROM LINE 5. IF ZERO OR LESS, ENTER -0- . . . 140,495.
9. ENTER THE LOSS FROM SCHEDULE D, LINE 15, AS A POSITIVE AMOUNT. 101,811.

10. ENTER THE GAIN, IF ANY, FROM SCHEDULE D,

LINE 7 ¢ v ¢ ¢ ¢ ¢« ¢ o o o o o o o o o o o o o o
11. SUBTRACT LINE 5 FROM LINE 4. IF ZERO OR LESS,

ENTER -0- . . . e o s e e s 4 s e s e e s e e
12. ADD LINES 10 AND 11 o e e e . e e e e e e e e . .

13. LONG-TERM CAPITAL LOSS CARRYOVER TO NEXT YEAR.

SUBTRACT LINE 12 FROM LINE 9. IF ZERO OR LESS, ENTER -0- . . . 101,811.
SCHEDULE E INCOME OR (LOSS) FROM PARTNERSHIPS AND S CORPS STATEMENT 17
NAME

ANY
NOT X
EMPLOYER AT IF PASSIVE PASSIVE NONPASSIVE SEC. 179 NONPASSIVE
ID NO. RISK FRN CODE LOSS INCOME LOSS DEDUCTION INCOME
P 0.

LIC HOLDINGS INC

20-5290314 S 28,552.

BERNSTEIN FAMILY INVESTMENTS LLLP

26-2124343 P 10.

BERNSTEIN FAMILY INVESTMENTS LLLP

26-2124343 P 0.

BERNSTEIN HOLDINGS LLC

32-0234597 P 0.

BERNSTEIN HOLDINGS LLC

32-0234597 P 0.

TOTALS TO SCH. E, LN. 29 10. 28,552,

58 STATEMENT(S) 16, 17
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 86 of 1000 PagelD #:9526

SIMON ' BERNSTEIN

' [

371-32-5211

SCHEDULE E INCOME OR (LOSS) FROM ESTATES AND TRUSTS STATEMENT 18
EMPLOYER PASSIVE PASSIVE NONPASSIVE NONPASSIVE

NAME ID NO. LOSS INCOME INCOME

TT/ SIMON L 51-6600239

BERNSTEIN IRREV

TR 0.

ELIOT BERNSTEIN 65-6477114

FAMILY TRUST 0.

ELIOT BERNSTEIN 65-6477114

FAMILY TRUST 0.

JILL IANTONI 65-6477115

FAMILY TRUST 0.

JILL IANTONI 65-6477115

FAMILY TRUST 0.

LISA S FRIEDSTEIN 65-6477116

FAMILY TRUST 0.

LISA S FRIEDSTEIN 65-6477116

FAMILY TRUST 0.

TOTALS TO SCHEDULE E, LINE 34 0.

14001013 144582 4001350.0

59
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STATEMENT(S) 18
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 87 of 1000 PagelD #:9527
SIMON ' BERNSTEIN RS 371-32-5211

FORM 1116 SUMMARY OF FOREIGN TAXES PAID OR ACCRUED STATEMENT 19

PASSIVE INCOME
NAME OF COUNTRY IMPOSING TAX

DATE AMT/FOREIGN AMOUNT IN U.S. DOLLARS
PAID ACCRUED CURRENCY DIVIDENDS RENT/ROYALTY INTEREST OTHER

OTHER COUNTRIES

O. 1'
VARIOUS
VARIOUS

O. 1.

2.

TOTAL TO FORM 1116, PART II, LINE 8 2.

PRIOR YEAR TAXES PAID IN THE CURRENT YEAR:
FOREIGN AMT CONV. RATE U.S. AMT

2010
2009
2008
2007
2006

TOTAL PRIOR YEAR TAXES PAID IN THE CURRENT YEAR

FORM 6251 PASSIVE ACTIVITIES STATEMENT 20

NET INCOME (LOSS)

NAME OF ACTIVITY FORM AMT REGULAR ADJUSTMENT
BERNSTEIN FAMILY FORM 4797

INVESTMENTS LLLP 10. 10.

BERNSTEIN FAMILY SCH E »

INVESTMENTS LLLP <10.> <10.>

TOTAL TO FORM 6251, LINE 19

60 STATEMENT(S) 19, 20
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 88 of 1000 PagelD #:9528
SIMON' BERNSTEIN 4N 371-32-5211

FORM 1116 ALTERNATIVE MINIMUM TAX FOREIGN TAX CREDIT STATEMENT 21
CARRYOVER/CARRYBACK

PASSIVE INCOME

TOTAL FOREIGN FOREIGN TAX BALANCE

YEAR OF CREDIT TAXES PAID CR CLAIMED AVAILABLE
2010 ALT. MIN. TAX CREDIT 124. 0. 124.
2009 ALT. MIN. TAX CREDIT 222, 0. 0.
2008 ALT. MIN. TAX CREDIT 886. 886. 0.
2007 ALT. MIN. TAX CREDIT 911. 911. 0.
2006 ALT. MIN. TAX CREDIT 1,006. 1,006. 0.
2005 ALT. MIN. TAX CREDIT 105. 105. 0.
2004 ALT. MIN. TAX CREDIT 273. 0. 0.
2003 ALT. MIN. TAX CREDIT 40. 40. 0.
2002 ALT. MIN. TAX CREDIT 0. 0. 0.
2001 ALT. MIN. TAX CREDIT 0. 0. 0.
FOREIGN TAX CR CARRYBACK TO 2011 0.
TOTAL TO FORM 1116 (AMT), PART III, LINE 10 124.
FORM 4952 INVESTMENT INTEREST EXPENSE STATEMENT 22
DESCRIPTION CURRENT CARRYOVER
FROM K-1 - BERNSTEIN FAMILY INVESTMENTS LLLP 22.
TOTALS TO FORM 4952, LINES 1 AND 2 22.
FORM 4952 INCOME FROM PROPERTY HELD FOR INVESTMENT STATEMENT 23
DESCRIPTION AMOUNT
INTEREST INCOME 58,450.
DIVIDEND INCOME 18,347.
BERNSTEIN FAMILY INVESTMENTS LLLP - ROYALTY 36.
TOTAL TO FORM 4952, LINE 4A 76,833.

61 STATEMENT(S) 21, 22, 23
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 89 of 1000 PagelD #:9529

STMON 'BERNSTETIN v . 371-32-5211
FORM 4952 - INVESTMENT EXPENSES STATEMENT 24
DESCRIPTION AMOUNT
SCHEDULE A DEDUCTIONS 4,340.
TOTAL TO FORM 4952, LINE 5 4,340.
FORM 4952 INVESTMENT INTEREST EXPENSE DEDUCTION SUMMARY STATEMENT 25

DISALLOWED ALLOWED
INVESTMENT INVESTMENT INVESTMENT INVESTMENT

FORM OR INTEREST INTEREST INTEREST INTEREST

NAME SCHEDULE EXPENSE EXPENSE C/0 EXPENSE EXPENSE
FROM K-1 - BERNSTEIN F SCH A 22. 0. 0. 22.
TOTALS 22. 0. 0. 22.
FORM 4952AMT INVESTMENT INTEREST EXPENSE STATEMENT 26
DESCRIPTION CURRENT CARRYOVER
FROM K-1 - BERNSTEIN FAMILY INVESTMENTS LLLP 22.
TOTALS TO FORM 4952AMT, LINES 1 AND 2 22.
FORM 8582 OTHER PASSIVE ACTIVITIES - WORKSHEET 3 STATEMENT 27

CURRENT YEAR PRIOR YEAR OVERALL GAIN OR LOSS

UNALLOWED
NAME OF ACTIVITY NET INCOME NET LOSS LOSS GAIN LOSS
BERNSTEIN FAMILY
INVESTMENTS LLLP 11. <1,601.> <6,064.> <7,654.>
BERNSTEIN FAMILY
INVESTMENTS LLLP 0. 0. <6,064.> <6,064.>
BERNSTEIN HOLDINGS
LLC 0. <16.> <52.> <68.>
BERNSTEIN HCOLDINGS
LLC 0. 0. <57.> <57 .>
JILL IANTONI FAMILY
TRUST 0. 0. <9.> <9.>
TOTALS 11. <1,617.> <12,246.> <13,852.>
62 STATEMENT(S) 24, 25, 26, 27
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 90 of 1000 PagelD #:9530

SIMON' BERNSTEIN B ¥ 371-32-5211
FORM 8582 ALLOCATION OF UNALLOWED LOSSES - WORKSHEET 5 STATEMENT 28
FORM
OR UNALLOWED
NAME OF ACTIVITY SCHEDULE LOSS RATIO LOSS
BERNSTEIN FAMILY INVESTMENTS LLLP SCH E 7,654. .552555588 7,654.
BERNSTEIN FAMILY INVESTMENTS LLLP SCH E 6,064. .437770719 6,064.
BERNSTEIN HOLDINGS LLC SCH E 68. .004909038 68.
BERNSTEIN HOLDINGS LLC SCH E 57. .004114929 57.
JILL IANTONI FAMILY TRUST FORM 4797 9. .000649726 9.
TOTALS 13,852. 1.000000000 13,852.
FORM 8582 ALLOWED LOSSES - WORKSHEET 6 STATEMENT 29
FORM
OR UNALLOWED ALLOWED
NAME OF ACTIVITY SCHEDULE LOSS LOSS LOSS
BERNSTEIN HOLDINGS LLC SCH E 68. 68.
BERNSTEIN HOLDINGS LLC SCH E 57. 57.
JILL IANTONI FAMILY TRUST FORM 4797 9. 9.
TOTALS 134. 134.
FORM 8582 ACTIVITIES WITH LOSSES REPORTED ON 2 OR STATEMENT 30
MORE DIFFERENT FORMS OR SCHEDULES - WORKSHEET 7
FORM OR FORM OR
GROUP SCHEDULE SCHEDULE OVERALL UNALLOWED ALLOWED
NO. NAME NET LOSS NET GAIN LOSS RATIO LOSS LOSS
1 BERNSTEIN
FAMILY
INVESTMENTS 1. 11.
1 BERNSTEIN
FAMILY
INVESTMENTS 7,664. 7,664. 1.000000000 7,654. 10.
7,664. 1.000000000 7,654. 10.
2 BERNSTEIN
FAMILY
INVESTMENTS 1. 1. .000164908 1.
2 BERNSTEIN
FAMILY
INVESTMENTS 6,063. 6,063. .999835092 6,063.
6,064. 1.000000000 6,064.
63 STATEMENT(S) 28, 29, 30
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 91 of 1000 PagelD #:9531

SIMON' BERNSTEIN C 4y < 371-32-5211
FORM 8582 SUMMARY OF PASSIVE ACTIVITIES STATEMENT 31
R
R FORM
E OR PRIOR NET UNALLOWED ALLOWED
A NAME SCHEDULE GAIN/LOSS YEAR C/0 GAIN/LOSS LOSS LOSS

BERNSTEIN FAMILY FORM 4797

INVESTMENTS LLLP 11. <l.> 10.

BERNSTEIN FAMILY SCH E

INVESTMENTS LLLP <1,601.> <6,063.> <7,664.> 7,654. 10.

BERNSTEIN FAMILY FORM 4797

INVESTMENTS LLLP 0. <l.> <l.> 1.

BERNSTEIN FAMILY SCH E

INVESTMENTS LLLP 0. <6,063.> <6,063.> 6,063.

BERNSTEIN SCH E

HOLDINGS LLC <1l6.> <52.> <68.> 68.

BERNSTEIN SCH E

HOLDINGS LLC 0. <57 .> <57 .> 57.

JILL IANTONI FORM 4797

FAMILY TRUST 0. <9.> <9.> 9.

TOTALS <1,606.> <12,246.> <13,852.> 13,852, 10.
PRIOR YEAR CARRYOVERS ALLOWED DUE TO CURRENT YEAR NET ACTIVITY INCOME 1.
TOTAL TO FORM 8582, LINE 16 11.
FORM 8582-CR OTHER PASSIVE ACTIVITY CREDITS STATEMENT 32
WORKSHEET 4
PRIOR YEAR
FROM CURRENT UNALLOWED TOTAL
NAME OF ACTIVITY FORM YEAR CREDITS CREDITS CREDITS
BERNSTEIN FAMILY CARRYOVER
INVESTMENTS LLLP 1. 1.
CARRYOVER 4, 4,
BERNSTEIN FAMILY CARRYOVER
INVESTMENTS LLLP 1. 1.
TOTALS 6. 6.
64 STATEMENT(S) 30, 31, 32
14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501
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SIMON' BERNSTEIN Co v s 371-32-5%11
FORM 8582-CR ALLOCATION OF UNALLOWED CREDITS - WORKSHEET 8 STATEMENT 33
FORM

REPORTED UNALLOWED
NAME OF ACTIVITY ON CREDITS RATIO CREDITS
BERNSTEIN FAMILY INVESTMENTS LLLP FORM 3800,
LINE 33 1. .166666667 1.
FORM 3800,
LINE 33 4. .666666667 4.
BERNSTEIN FAMILY INVESTMENTS LLLP FORM 3800,
LINE 33 1. .166666666 1.
TOTALS 6. 1.000000000 6.
FORM 8582-CR ALLOWED CREDITS - WORKSHEET 9 STATEMENT 34
FORM
REPORTED UNALLOWED ALLOWED
NAME OF ACTIVITY ON CREDITS CREDITS CREDITS
BERNSTEIN FAMILY INVESTMENTS LLLP FORM 3800,
LINE 33 1. 1. 0.
FORM 3800,
LINE 33 4. 4. 0.
BERNSTEIN FAMILY INVESTMENTS LLLP FORM 3800,
LINE 33 1. 1. 0.
TOTALS 6. 6. 0.
FORM 8582 ALTERNATIVE MINIMUM TAX STATEMENT 35

OTHER PASSIVE ACTIVITIES - WORKSHEET 3

CURRENT YEAR PRIOR YEAR OVERALL GAIN OR LOSS
UNALLOWED
NAME OF ACTIVITY NET INCOME NET LOSS LOSS GAIN LOSS
BERNSTEIN FAMILY
INVESTMENTS LLLP 11. <307 .> <4,855.> <5,151.>
BERNSTEIN FAMILY
INVESTMENTS LLLP 0. 0. <4,853.> <4,853.>
BERNSTEIN HOLDINGS
LLC 0. <3.> <42.> <45.>
BERNSTEIN HOLDINGS
LLC 0. 0. <35.> <35.>
TOTALS 11. <310.> <9,785.> <10,084.>
65 STATEMENT(S) 33, 34, 35

14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501
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$IMON' BERNSTEIN

AR -

371-32-5211

FORM 8582

ALTERNATIVE MINIMUM TAX

STATEMENT 36

ALLOCATION OF UNALLOWED LOSSES - WORKSHEET 5

FORM

OR UNALLOWED
NAME OF ACTIVITY SCHEDULE LOSS RATIO LOSS
BERNSTEIN FAMILY SCH E
INVESTMENTS LLLP 5,151. .510809203 5,151.
BERNSTEIN FAMILY SCH E
INVESTMENTS LLLP 4,853, .481257438 4,853.
BERNSTEIN HOLDINGS LLC SCH E 45. .004462515 45.
BERNSTEIN HOLDINGS LLC SCH E 35. .003470844 35.
TOTALS 10,084. 1.000000000 10,084.
FORM 8582 ALTERNATIVE MINIMUM TAX STATEMENT 37

ALLOWED LOSSES - WORKSHEET 6

FORM
CR UNALLOWED ALLOWED
NAME OF ACTIVITY SCHEDULE LOSS LOSS LOSS
BERNSTEIN HOLDINGS LLC SCH E 45. 45.
BERNSTEIN HOLDINGS LLC SCH E 35. 35.
TOTALS 80. 80.
FORM 8582 ALTERNATIVE MINIMUM TAX STATEMENT 38
ACTIVITIES WITH LOSSES REPORTED ON 2 OR
MORE DIFFERENT FORMS OR SCHEDULES - WORKSHEET 7
FORM OR FORM OR
GROUP SCHEDULE SCHEDULE OVERALL UNALLOWED ALLOWED
NO. NAME NET LOSS NET GAIN LOSS RATIO LOSS LOSS
1 BERNSTEIN
FAMILY
INVESTMENTS 11.
1 BERNSTEIN
FAMILY
INVESTMENTS 5,161. 5,161. 1.000000000 5,151. 10.
5,161. 1.000000000 5,151. 10.
2 BERNSTEIN
FAMILY
INVESTMENTS 1. .000206058 1.
66 STATEMENT(S) 36, 37, 38

14001013 144582

4001350.0

2011.04030 BERNSTEIN, SIMON

40013501
TS005241
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$IMON' BERNSTEIN

2 BERNSTEIN
FAMILY
INVESTMENTS

1
[N -~

4,852, 4,852.

.999793942

371-32-5%11

4,852.

4,853.

1.000000000

4,853.

FORM 8582AMT SUMMARY OF PASSIVE ACTIVITIES - AMT STATEMENT 39
R
R FORM
E OR PRIOR UNALLOWED ALLOWED
A NAME SCHEDULE GAIN/LOSS YEAR C/O GAIN/LOSS L.OSS LOSS

BERNSTEIN FAMILY FORM 4797

INVESTMENTS LLLP 11. <l.> 10.

BERNSTEIN FAMILY SCH E

INVESTMENTS LLLP <307.> <4,854.> <5,161.> 5,151. 10.

BERNSTEIN FAMILY FORM 4797

INVESTMENTS LLLP 0. <1l.> <1l.> 1.

BERNSTEIN FAMILY SCH E

INVESTMENTS LLLP 0. <4,852.> <4,852.> 4,852.

BERNSTEIN SCH E

HOLDINGS LLC <3.> <42.> <45.> 45,

BERNSTEIN SCH E

HOLDINGS LLC 0. <35.> <35.> 35.
TOTALS <299.> <9,785.> <«10,084.> 10,084. 10.
PRIOR YEAR CARRYOVERS ALLOWED DUE TO CURRENT YEAR NET ACTIVITY INCOME 1.
TOTAL TO FORM 8582AMT, LINE 16 11.

FORM 1116 U.S. AND FOREIGN SOURCE INCOME SUMMARY STATEMENT 40
FOREIGN PARTNERSHIP/S-CORPORATION INCOME

DESCRIPTION AMOUNT

BERNSTEIN HOLDINGS LLC 18.

BERNSTEIN FAMILY INVESTMENTS LLLP 243.

TOTAL FOREIGN PARTNERSHIP/S-CORPORATION INCOME 261.

14001013 144582 4001350.0

67

2011.04030 BERNSTEIN, SIMON

STATEMENT(S) 38, 39, 40
40013501
TS005242
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$IMON *BERNSTEIN LI AN

371-32-5%11

FORM 1116 U.S. AND FOREIGN SOURCE INCOME SUMMARY
FOREIGN TRUST/ESTATE INCOME

STATEMENT 41

DESCRIPTION

JILL IANTONI FAMILY TRUST

TOTAL FOREIGN TRUST/ESTATE INCOME

AMOUNT

FORM 1116 U.S. AND FOREIGN SOURCE INCOME SUMMARY
TOTAL PARTNERSHIP/S-CORPORATION INCOME/LOSS

STATEMENT 42

DESCRIPTION INCOME LOSS

LIC HOLDINGS INC <28,552.>

BERNSTEIN FAMILY INVESTMENTS LLLP <10.>

TOTAL PARTNERSHIP/S-CORPORATION INCOME/LOSS <28,562.>
68 STATEMENT(S) 41, 42

14001013 144582 4001350.0 2011.04030 BERNSTEIN, SIMON 40013501

TS005243
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL
IN RE: ESTATE OF PROBATE DIVISION By e
. Se-in
. 2. P o =X i €
SIMON L. BERNSTEIN, File No. X5/ 20100 ‘/fZ{ f#’ ” sef O

4 g <o '

- : =3

Deceased. j s 3:—? ~
2z
LETTERS OF ADMINISTRATION 35 o
5:1‘5?:’ w

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, [, 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, deccased, 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 Z—day of

o | 2012

d { >
tate must be close
isonths {rom the date of ordet

STATE OF FLORWIA + PALM BEACH COURIY

I hereby cerlify that the foregalng Is a true
copy as recarded in my office and the

same Is In hborcgld effect.
DAY OF.

SHARON R. BOCK

[Wodn¥
SEERK-S-GOMPTROLLER

Bar Form No. P-3.0420
© Florida Lawyers Support Services, Inc,
Text Revised Qctober 1, 1998

TS005244
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ARAGON CONDOMINIUM ASSOCIATION

| ( @ ) | 2494 SOUTH OCEAN BLVD
2 BOCA RATON. FL 33432

LGS
SAANAGEMENT SERVICES
Invoice as of 6/30/2012
RE: 2494 S. Ocean Blvd # C5 Account #: ACA000C5
. Lot/Unit #: C5
?é"ﬁfﬁ.gﬁgﬂssﬁ'ime Bill Period: 3rd QUARTER 2012
BOCA RATON FL 33496 Payment Due:  07/01/2012
Amount Due: $11,764.10
Date Description Charges Credits Balance
3rd QUARTER 2012
ASSESSMENT $9,014.45 $9,014.45
Decorating S/A $647.22 $9,661.67
CABLE FEES $204.96 $9,866.63
RESERVES $749.82 $10,616.45
ASSESSMENT LCA $1,147.65 $11,764.10
Current Balance: ) $11,764.10

Please detach the coupon at the bottom of the page and include it with your payment.

Should you have any questions please feel free to contact the accounting office at 954-308-4300 or ar@csimsi.com.

Thank you. Q}

4 Z.nc

W12, 20
Make Checks Payable to: ARAGON CONDOMINIUM ASSOCIATION
RE: 2494 S. Ocean Bivd # C5 Account #: ACA000C5
Aqua r Lot/Unit #: c5
A-ong. SiMON BERNSTEIN Bill Period: 3rd QUARTER 2012
Perforation 7020 LIONS HEAD LANE

BOCA RATON FL 33496 Payment Due: 07/01/2012 0

Amount Due: $11,764.10

ount B \
ARAGON CONDOMINIUM ASSOCIATION ) . N \>\

c/o Popular Community Bank
PO BOX 521056
Miami, FL 33152

TS005245
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SIMON L BERNSTEIN
7020 LIONS HEAD LN
BOCA RATON FL 33496-5931

3] l
Identifi Numb Year —~ Make | Body T— WT-L-BHP — Vessel Regis. No. —7— Title Number — L t
‘KNDJT2ASOD7497193 2013 |[KIA 4D I 2560 109695632 ,
Registered Owner: Date of Issue 08/30/2012 .
. Lien Release /
SIMON L BERNSTEIN Interest in the described vehicle is hereby teleased
7020 LIONS HEAD LN By.
BOCA RATON FL 33496-5931 Tiile
( \ Date
\ IMPORTANT INFORMATION
1. When ownership of the vehicle described herein is
- transferred, the seller MUST complete in full the
Transfer of Title by Seller section at the bottom of
Mail To: the centificate of title.

2. Upon sale of this vehicle, the sefler must complete
the notice of sale on the reverse side of this form.

3. Remove your license plate from the vehicle.

4. See the web address below for more information and
the appropriate forms required for the purchaser to
title and register the vehicle, mobile home or vessel:
http://mww hsmv.state .f\. us/htmittitling. htmi

Clayt n 8o
~ Director

¢
TS005246
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(ﬁ\ &
Robert Spallina
From: Prindle, Christopher R [christopher.r.prindle@jpmorgan.com]
Sent: Tuesday, April 09, 2013 7:14 PM
To: ‘tbernstein@lifeinsuranceconcepts.com’; ‘mrsflorida02@hotmail.com'’
Cc: Robert Spallina; Jarvis, Joey
Subject: Re: Aragon Condo Fee's

Have requested the transfer. Thanks.

From: Ted Bernstein [mailto:tbernstein@lifeinsuranceconcepts.com]

Sent: Tuesday, April 09, 2013 04:58 PM Eastern Standard Time

To: 'Deborah Bernstein’ <mrsflorida02@hotmail.com>

Cc: ROBERT SPALLINA (rspallina@tescherspallina.com) <rspallina@tescherspallina.com>; Prindle, Christopher R
Subject: RE: Aragon Condo Fee's

Thank you Deborah.

Chris > | think we should probably transfer $10,000 more into Shirley’s account so we will have sufficient funds for
closing and other costs for St. Andrews expenses.

Thanks.

From: Deborah Bernstein [mailto:mrsflorida02@hotmail.com]
Sent: Tuesday, April 09, 2013 4:50 PM

To: Ted Bernstein

Subject: Aragon Condo Fee's

Importance: High

I spoke with Mark Diaz in the Aragon Condo office. He has confirmed the current balance $37,423.84 owed to
date. This charge includes the 4th quarter of 2012 and January (1st quarter) April( 2nd quarter) 2013.

Thank you.
Deborah Bernstein - Author

ooooooooooooooooooooooooooooooo

Stylish Stella

950 Peninsula Corporate Circle, Suite 3010
Boca Raton, FLL33487

Tel: 561.988.8984

Toll Free: 800-448-0035

Fax: 561.988.0833
Email:Deborah@StylishStella.com

TS005247
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O o

This communication (including attachments) may contain privileged and confidential information intended only
for the recipient(s) named above. If you are not the intended recipient(s), you are hereby notified that any
viewing, copying, dissemination or distribution of this communication is prohibited and may be subject to legal
action. Please contact the sender immediately by reply e-mail and delete all copies of the original message.

www.StylishStella.com

This email is confidential and subject to important disclaimers and conditions including on offers for the
purchase or sale of securities, accuracy and completeness of information, viruses, confidentiality, legal
privilege, and legal entity disclaimers, available at http://www.jpmorgan.com/pages/disclosures/email.

TS005248
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Account Title Post Date Description Credit($) Debit($) Notes
SHIRLEY BERNSTEIN 04/10/2013 WAC ORIG CO NAME:FPL DIRECT DEBIT 57.87
EED:410 IND 1D:6220 TELV IND
NAME:SIMON BERNSTEIN
SHIRLEY BERNSTEIN 04/10/2013 WAC ORIG CO NAME:FPL DIRECT DEBIT 411.15
EED:410 IND 1D:4323 TELV IND
) NAME:SIMON BERNSTEIN
SHIRLEY BERNSTEIN 04/04/2013  CHECK TRAN DATE: 20130404 POSTING 676.00
'DATE:20130404 CHECK NUMBER:142 o
SHIRLEY BERNSTEIN 03/25/2013  CHECK TRAN DATE:20130325 POSTING 900.00
DATE:20130325 CHECK NUMBER:140
SHIRLEY BERNSTEIN 03/22/2013 CHECK TRAN DATE:20130322 POSTING 713.96
'DATE:20130322 CHECK NUMBER:141 S
SHIRLEY BERNSTEIN 03/14/2013  CHECK TRAN DATE:20130314 POSTING 773.95
DATE:20130314 CHECK NUMBER:139
SHIRLEY BERNSTEIN 03/14/2013  FPL DIRECT DEBIT ELEC PYMT 6220 TELV TEL ID: 177.15
7775
SHIRLEY BERNSTEIN 03/14/2013  FPL DIRECT DEBIT ELEC PYMT 4323 TELV TEL ID: 2,109.64
7775
SHIRLEY BERNSTEIN 03/07/2013 :CHECK TRAN DATE:20130307 POSTING 664.67
o DATE: 20130307 CHECK NUMBER:138
SHIRLEY BERNSTEIN 03/04/2013  CHECK TRAN DATE:20130304 POSTING 82.95
DATE:20130304 CHECK NUMBER:135
SHIRLEY BERNSTEIN 03/01/2013 OVERDRAFT INTEREST CHARGE 02 01 - 28,2013 6.81
BALANCE ON WHICH INTEREST IS COMPUTED:
$1,209 EFFECTIVE RATE: 07.24% TRN: 70XO
SHIRLEY BERNSTEIN 03/01/2013  CHECK TRAN DATE:20130301 POSTING 3,070.41
DATE:20130301 CHECK NUMBER:136
SHIRLEY BERNSTEIN 02/28/2013 CHECK TRAN DATE:20130228 POSTING 762.29
DATE:20130228 CHECK NUMBER:137
SHIRLEY BERNSTEIN 02/28/2013 CHECK#134  FPL PAYMENT CTR BILL PYMT 472.46
ARCID: 5576
SHIRLEY BERNSTEIN 02/21/2013  CHECK TRAN DATE:20130221 POSTING 575.00
, DATE:20130221 CHECK NUMBER:133
SHIRLEY BERNSTEIN 02/20/2013  CHECK TRAN DATE:20130220 POSTING 21,382.13 St. Andrews Club, #1504
DATE:20130220 CHECK NUMBER:132
SHIRLEY BERNSTEIN 02/20/2013  CHECK TRAN DATE:20130220 POSTING 600.00
DATE:20130220 CHECK NUMBER:130
SHIRLEY BERNSTEIN 02/18/2013 CHECK TRAN DATE:20130219 POSTING 423.00
DATE:20130219 CHECK NUMBER:131
SHIRLEY BERNSTEIN 02/08/2013  CHECK TRAN DATE:20130208 POSTING 1,575.00
DATE: 20130208 CHECK NUMBER:129
Page 1 of 3
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Account Title

SHIRLEY BERNSTEIN
SHIRLEY BERNSTEIN
SHIRLEY BERNSTEIN
SHIRLEY BERNSTEIN

SHIRLEY BERNSTEIN

SHIRLEY BERNSTEIN
SHIRLEY BERNSTEIN
SHIRLEY BERNSTEIN
SHIRLEY BERNSTEIN
SHIRLEY BERNSTEIN
SHIRLEY BERNSTEIN
SHIRLEY BERNSTEIN
SHIRLEY BERNSTEIN
SHIRLEY BERNSTEIN
SHIRLEY BERNSTEIN
SHIRLEY BERNSTEIN
SHIRLEY BERNSTEIN
SHIRLEY BERNSTEIN

SHIRLEY BERNSTEIN

Post Date
02/05/2013
02/05/2013
02/05/2013
02/04/2013

02/01/2013

01/31/2013
01/25/2013
01/24/2013
01/24/2013
01/18/2013
01/17/2013
01/08/2013
01/04/2013
01/04/2013
12/27/2012
12/27/2012
12/26/2012
12/26/2012

12/26/2012

Description

FUNDS TRANSFERRED FROM ASSET ACH
WS5000 TO DDA ACH 8117 AS
REQUESTED

CHECK TRAN DATE: 20130205 POSTING
DATE:20230205 CHECK NUMBER:127

CHECK TRAN DATE:20130205 POSTING

DATE: 20130205 CHECK NUMBER:125

CHECK TRAN DATE:20130204 POSTING
DATE:20130204 CHECK NUMBER:128
OVERDRAFT INTEREST CHARGE 01 01 - 31,2013
BALANCE ON WHICH INTEREST IS COMPUTED:
$1,618 EFFECTIVE RATE: 07.24% TRN: 03XO

CHECK TRAN DATE:20130131 POSTING
DATE:20130131 CHECK NUMBER:126

CHECK TRAN DATE:20130125 POSTING
DATE:20130125 CHECK NUMBER:124

FPL DIRECT DEBIT ELEC PYMT 6220 TELV TEL ID:
7775

FPL DIRECT DEBIT ELEC PYMT 4323 TELV TEL ID:
7775

CHECK TRAN DATE: 20130118 POSTING
DATE:20130118 CHECK NUMBER:122

CHECK TRAN DATE:20130117 POSTING
DATE:20130117 CHECK NUMBER:123

CHECK TRAN DATE:20130108 POSTING
DATE:20130108 CHECK NUMBER:121

CHECK TRAN DATE:20130104 POSTING
DATE:20130104 CHECK NUMBER:119

FPL DIRECT DEBIT ELEC PYMT 6220 TELV TEL1D:
7775

FPL DIRECT DEBIT ELEC PYMT 4323 TELV TEL ID:
7775

PBC WATER UTILI WATER BILL 49508
0785

CHECK TRAN DATE:20121226 POSTING
DATE:20121226 CHECK NUMBER:116
CHECK TRAN DATE:20121226 POSTING
DATE:20121226 CHECK NUMBER:117
CHECK TRAN DATE:20121226 POSTING
DATE:20121226 CHECK NUMBER:120

PPD ID:

Page 2 of 3

Credit($)

50,000.00

Debit($) Notes
110.00
38.00
1,429.90

10.09

1,085.00
10,234.13 Remainder Property Tax
79.26
471.73
423.00
30,000.00 Taxes for Si Properties
255.00
700.00
122.71
449.36
418.17
8,237.60
595.05

671.26
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Account Title Post Date Description Credit($) Debit($) Notes
SHIRLEY BERNSTEIN 12/26/2012  CHECK TRAN DATE:20121226 POSTING 2,855.80
DATE: 20121226 CHECK NUMBER:114
SHIRLEY BERNSTEIN 12/14/2012  CHECK TRAN DATE:20121214 POSTING 272.00
DATE:20121214 CHECK NUMBER:113
SHIRLEY BERNSTEIN 12/12/2012  CHECK TRAN DATE:20121212 POSTING 11,764.10 Aragon Condo Assoc
, DATE:20121212 CHECK NUMBER:110
SHIRLEY BERNSTEIN 12/11/2012  CHECK TRAN DATE:20121211 POSTING 550.00
DATE:20121211 CHECK NUMBER:112
SHIRLEY BERNSTEIN 11/30/2012  CHECK TRAN DATE:20121130 POSTING 275.00
DATE:20121130 CHECK NUMBER:109
SHIRLEY BERNSTEIN 11/30/2012  FPL DIRECT DEBIT ELEC PYMT 6220 TELV TEL ID: 697.16
7775
SHIRLEY BERNSTEIN 11/30/2012  FPL DIRECT DEBIT ELEC PYMT 4323 TELV TEL ID: 1,920.59
7775
SHIRLEY BERNSTEIN 11/29/2012  CHECK TRAN DATE:20121129 POSTING 320.00
DATE:20121129 CHECK NUMBER:108
SHIRLEY BERNSTEIN 11/16/2012  CHECK TRAN DATE:20121116 POSTING 1,172.50
'DATE:20121116 CHECK NUMBER:107
SHIRLEY BERNSTEIN 11/08/2012  CHECK TRAN DATE:20121108 POSTING 1,382.91
DATE:20121108 CHECK NUMBER:106
SHIRLEY BERNSTEIN 11/08/2012 :CHECK TRAN DATE:20121108 POSTING 13,221.00 US Treasury, 2011 Form
_ DATE:20121108 CHECK NUMBER:105 1041
SHIRLEY BERNSTEIN 11/02/2012  FUNDS TRANSFERRED FROM PRN A/CH 39,000.00
W5000 TO DDAA/CH 8117 AS
REQUESTED
SHIRLEY BERNSTE!IN 11/01/2012  CHECK TRAN DATE:20121101 POSTING 735.00
DATE:20121101 CHECK NUMBER:104
SHIRLEY BERNSTEIN 11/01/2012  CHECK TRAN DATE:20121101 POSTING 5,502.16
DATE:20121101 CHECK NUMBER:102
SHIRLEY BERNSTEIN 11/01/2012 -CHECK TRAN DATE:20121101 POSTING 690.00
DATE:20121101 CHECK NUMBER:103
SHIRLEY BERNSTEIN 10/30/2012 CHECK TRAN DATE:20121030 POSTING 11,996.75
DATE:20121030 CHECK NUMBER:101
SHIRLEY BERNSTEIN 10/23/2012  FUNDS TRANSFERRED FROM PRN A/CH 60,000.00
A0007 TO DDAA/CH 8117 AS
REQUESTED
149,000.00  144,119.67
*Source: Workstation data as of April 9, 2013
Page 3 of 3
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Robert Spallina

From: Robert Spallina

Sent: Tuesday, April 16, 2013 10:43 AM

To: Ted Bernstein

Cc: Donald Tescher

Subject: RE: Simon Bernstein Irrv Trust v Heritage Union

Ted — I'm done with this matter. | have bent over backwards for YOU to try to keep things in order out of respect for
your father and mother but your family has gotten to the point of completely dysfunctional and | do not need the
aggravation in my life. Handle the insurance matter as you please (or as your in-laws please which seems to be the
case). |cannot and will not help people that do not want to help themselves. Don is a much more patient man than |
so he may continue to assist you but | will not. Sorry.

From: Adam Simon [mailto:asimon21@att.net]

Sent: Tuesday, April 16, 2013 10:31 AM

To: Robert Spallina

Subject: Re: Simon Bernstein Irrv Trust v Heritage Union

That will get you absolutely nowhere SIR.

I will speak to Ted and never to you AGAIN in my life!!

From: Robert Spallina <rspallina@tescherspallina.com>

To: adam simon <asimon21@att.net>

Cc: Ted Bernstein <tbernstein@lifeinsuranceconcepts.com>; David (Scooter) Simon <dsimon@stpcorp.com>; Donald
Tescher <dtescher@tescherspallina.com>

Sent: Tuesday, April 16, 2013 9:28 AM

Subject: RE: Simon Bernstein iIrrv Trust v Heritage Union

Because we are not underhanded disrespectful assholes! You're not really asking that question are you? Please forward
me a copy of the withdrawal of your complaint. This is absurd already!

From: adam simon [mailto:asimon21@att.net]

Sent: Tuesday, April 16, 2013 10:26 AM

To: Robert Spallina

Cc: Ted Bernstein; David (Scooter) Simon; Donald Tescher
Subject: Re: Simon Bernstein Irrv Trust v Heritage Union

Mr. Spallina: the reason we filed in Illinois was to make sure this matter got started somewhere. If we dismiss
we have no assurance that the matter will be promptly filed in Florida.

Please explain what prevents Heritage or you from filing in Florida before we dismiss our action in Illinois?
Thank you.

Adam Simon

Sent from my iPhone

On Apr 15,2013, at 10:53 AM, "Robert Spallina" <rspallina@tescherspallina.com> wrote:
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Please advise timing as we have not received a response on the below email.

From: Robert Spallina

Sent: Friday, April 12, 2013 11:22 AM

To: 'Adam Simon'

Cc: 'Welling, Scott'; 'Ted Bernstein'; David (Scooter) Simon; Donald Tescher
Subject: RE: Simon Bernstein Irrv Trust v Heritage Union

Mr. Simon - | have spoken to Scott Welling at Jackson (who is copied on this email} and he will interplead
here in South Palm Beach County which was the path he and | have been on since we discovered the
defect in the ownership change. He is in the process of speaking to counsel here in Palm Beach County.
As discussed Monday, please withdraw the pleading filed in Cook County and provide notice of same to
all the parties on this email. He cannot file his inter-pleader with this matter pending in Cook County.
Thank you

Robert L. Spallina, Esq.

TESCHER & SPALLINA, P.A.
4855 Technology Way, Suite 720
Boca Raton, Florida 33431

Telephone: 561-997-7008

Facsimile: 561-997-7308

E-mail: rspallina@tescherspallina.com

If you would like to learn more about TESCHER & SPALLINA, P.A., please visit our website at hitp://www.tescherspallina.com/

The information contained in this message is legally privileged and confidential information intended only
for the use of the individual or entity named above. IF THE READER OF THIS MESSAGE IS NOT THE
INTENDED RECIPIENT, YOU ARE HEREBY NOTIFIED THAT ANY DISSEMINATION, DISTRIBUTION
OR COPYING OF THIS COMMUNICATION IS STRICTLY PROHIBITED. if you have received this
communication in error, please immediately notify us by e-mail or telephone. Thank you.

From: Robert Spallina

Sent: Monday, April 08, 2013 1:59 PM

To: 'Adam Simon'

Cc: 'Welling, Scott'; 'Ted Bernstein’; Donald Tescher
Subject: RE: Simon Bernstein Irrv Trust v Heritage Union

Mr. Simon - we would like an explanation as well. Our client, Ted Bernstein (and the alleged successor
trustee of the subject trust), never had a conversation with us that his family would be taking it upon
themselves to attempt to collect the proceeds from the carrier through his brother-in-law’s firm. We
have represented this trust from the date of Mr. Bernstein’s death. Is our client even aware that this
was filed? He did not sign the pleading. Please advise.

Robert L. Spallina, Esqg.

TESCHER & SPALLINA, P.A.
4855 Technology Way, Suite 720
Boca Raton, Fiorida 33431

Telephone: 561-997-7008

Facsimile: 561-997-7308

E-mail: rspallina@tescherspallina.com

If you would like to learn more about TESCHER & SPALLINA, P.A., please visit our website at http.//www tescherspaltina.com/
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The information contained in this message is legally privileged and confidential information intended only
for the use of the individual or entity named above. IF THE READER OF THIS MESSAGE IS NOT THE
INTENDED RECIPIENT, YOU ARE HEREBY NOTIFIED THAT ANY DISSEMINATION, DISTRIBUTION
OR COPYING OF THIS COMMUNICATION IS STRICTLY PROHIBITED. If you have received this
communication in error, please immediately notify us by e-mail or telephone. Thank you.

From: Welling, Scott [mailto:scott.welling@jackson.com]
Sent: Monday, April 08, 2013 12:47 PM

To: 'Adam Simon'; Robert Spallina

Subject: RE: Simon Bernstein Irrv Trust v Heritage Union

| have been working with attorney Robert Spallina to try and amicably resolve this matter.

Who do you represent, and why are you suing us? Have you been apprised of attorney Spallina’s efforts
to help us resolve this matter?

From: Adam Simon [mailto:asimon21@att.net]
Sent: Monday, April 08, 2013 12:15 PM

To: Welling, Scott

Subject: Simon Bernstein Irrv Trust v Heritage Union

Mr. Welling:

Attached please find a complaint in this matter filed in the Circuit Court of Cook
County. My client has attempted to reach you but has been unsuccessful. We
remain hopeful that this matter can be resolved quickly. If you have any questions
and need to speak with me today, please try my cell phone at 312-320-4491.
‘Thank you.

Adam Simon
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Robert Spallina

From: Robert Spallina

Sent: Tuesday, April 16, 2013 10:36 AM

To: ‘Adam Simon'; David (Scooter) Simon

Cc: Ted Bernstein; Donald Tescher

Subject: RE: Simon Bernstein Irrv Trust v Heritage Union

Problem is that you NEVER did speak with us before you did what you did...shame on you guys!

From: Adam Simon [mailto:asimon21@att.net]

Sent: Tuesday, April 16, 2013 10:31 AM

To: Robert Spallina

Subject: Re: Simon Bernstein Irrv Trust v Heritage Union

That will get you absolutely nowhere SIR.

I will speak to Ted and never to you AGAIN in my life!!

From: Robert Spallina <rspallina@tescherspallina.com>

To: adam simon <asimon21@att.net>

Cc: Ted Bernstein <tbernstein@lifeinsuranceconcepts.com>; David (Scooter) Simon <dsimon@stpcorp.com>; Donald
Tescher <dtescher@tescherspailina.com>

Sent: Tuesday, April 16, 2013 9:28 AM

Subject: RE: Simon Bernstein Irrv Trust v Heritage Union

Because we are not underhanded disrespectful assholes! You’re not really asking that question are you? Please forward
me a copy of the withdrawal of your complaint. This is absurd already!

From: adam simon [mailto:asimon21@att.net]

Sent: Tuesday, April 16, 2013 10:26 AM

To: Robert Spallina

Cc: Ted Bernstein; David (Scooter) Simon; Donald Tescher
Subject: Re: Simon Bernstein Irrv Trust v Heritage Union

Mr. Spallina: the reason we filed in Illinois was to make sure this matter got started somewhere. If we dismiss
we have no assurance that the matter will be promptly filed in Florida.

Please explain what prevents Heritage or you from filing in Florida before we dismiss our action in Illinois?
Thank you.

Adam Simon

Sent from my iPhone

On Apr 15, 2013, at 10:53 AM, "Robert Spallina" <rspallina@tescherspallina.com> wrote:

Please advise timing as we have not received a response on the below email.

From: Robert Spallina
Sent: Friday, April 12, 2013 11:22 AM
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To: 'Adam Simon'
Cc: 'Welling, Scott'; 'Ted Bernstein'; David (Scooter) Simon; Donald Tescher
Subject: RE: Simon Bernstein Irrv Trust v Heritage Union

Mr. Simon - | have spoken to Scott Welling at Jackson (who is copied on this email) and he will interplead
here in South Palm Beach County which was the path he and | have been on since we discovered the
defect in the ownership change. He is in the process of speaking to counsel here in Palm Beach County.
As discussed Monday, please withdraw the pleading filed in Cook County and provide notice of same to
all the parties on this email. He cannot file his inter-pleader with this matter pending in Cook County.
Thank you

Robert L. Spallina, Esq.

TESCHER & SPALLINA, P.A.

4855 Technology Way, Suite 720
Boca Raton, Florida 33431

Telephone: 561-997-7008

Facsimile: 561-997-7308

E-mail: rspallina@tescherspallina.com

If you would like to learn more about TESCHER & SPALLINA, P.A., please visit our website at http://www.tescherspallina.com/

The information contained in this message is legally privileged and confidential information intended only
for the use of the individual or entity named above. IF THE READER OF THIS MESSAGE IS NOT THE
INTENDED RECIPIENT, YOU ARE HEREBY NOTIFIED THAT ANY DISSEMINATION, DISTRIBUTION
OR COPYING OF THIS COMMUNICATION IS STRICTLY PROHIBITED. If you have received this
communication in error, please immediately notify us by e-mail or telephone. Thank you.

From: Robert Spallina

Sent: Monday, April 08, 2013 1:59 PM

To: '‘Adam Simon'

Cc: 'Welling, Scott'; 'Ted Bernstein'; Donald Tescher
Subject: RE: Simon Bernstein Irrv Trust v Heritage Union

Mr. Simon - we would like an explanation as well. Our client, Ted Bernstein {and the alleged successor
trustee of the subject trust), never had a conversation with us that his family would be taking it upon
themselves to attempt to collect the proceeds from the carrier through his brother-in-law’s firm. We
have represented this trust from the date of Mr. Bernstein’s death. Is our client even aware that this
was filed? He did not sign the pleading. Please advise.

Robert L. Spallina, Esq.

TESCHER & SPALLINA, P.A.

4855 Technology Way, Suite 720
Boca Raton, Florida 33431

Telephone: 561-997-7008

Facsimile: 561-997-7308

E-mail: rspallina@tescherspallina.com

If you would like to learn more about TESCHER & SPALLINA, P.A., please visit our website at http://www tescherspallina.com/

The information contained in this message is legally privileged and confidential information intended only
for the use of the individual or entity named above. IF THE READER OF THIS MESSAGE IS NOT THE
INTENDED RECIPIENT, YOU ARE HEREBY NOTIFIED THAT ANY DISSEMINATION, DISTRIBUTION
OR COPYING OF THIS COMMUNICATION IS STRICTLY PROHIBITED. If you have received this
communication in error, please immediately notify us by e-mail or telephone. Thank you.

2
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From: Welling, Scott [mailto:scott.welling@jackson.com]
Sent: Monday, April 08, 2013 12:47 PM

To: '‘Adam Simon'; Robert Spallina

Subject: RE: Simon Bernstein Irrv Trust v Heritage Union

| have been working with attorney Robert Spallina to try and amicably resolve this matter.

Who do you represent, and why are you suing us? Have you been apprised of attorney Spallina’s efforts
to help us resolve this matter?

From: Adam Simon [mailto:asimon21@att.net]
Sent: Monday, April 08, 2013 12:15 PM

To: Welling, Scott

Subject: Simon Bernstein Irrv Trust v Heritage Union

Mr. Welling:

Attached please find a complaint in this matter filed in the Circuit Court of Cook
County. My client has attempted to reach you but has been unsuccessful. We
remain hopeful that this matter can be resolved quickly. If you have any questions
and need to speak with me today, please try my cell phone at 312-320-4491.
Thank you.

Adam Simon
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CBIZ - Jerry Lewin

Fax No. 561-241-0071

DATE: Tuesday, April 9, 2013

FROM: Robert L. Spallina, Esq.
Tescher & Spallina, P.A.
Boca Village Corporate Center 1
4855 Technology Way, Suite 720
Boca Raton, Florida 33431
(561) 997-7008/(800) 997-7008
(561) 997-7308 (fax)
E-mail:RSPALLINA@TESCHERSPALLINA.COM
-or- WWW.TESCHERSPALLINA.COM

Reference #: Power of Attorney and Declaration of Representative
WE ARE TRANSMITTING 3 PAGE(S), INCLUDING THIS COVER SHEET. IF YOU

DO NOT RECEIVE ALL THE PAGES, PLEASE CONTACT US AS SOON AS
POSSIBLE.

COMMENTS:

Please see attached proof of insurance together with your letter
requesting same.

If you have any questions, please feel free to contact me.

The information contained in this facsimile message is legally privileged and confidential
information intended only for the use of the individual or entity named above. IF THE
READER OF THIS MESSAGE IS NOT THE INTENDED RECIPIENT, YOU ARE HEREBY
NOTIFIED THAT ANY DISSEMINATION, DISTRIBUTION OR COPYING OF THIS
COMMUNICATIONIS STRICTLY PROHIBITED. Ifyou have received this communication

in error, please immediately notify us by telephone. Thank you. /
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Form 2848 Power of Attomey OMB No. 1545-0150

For IRS Use Gnly

(Rev. March 2012) and Declaration of Representative Reosived by:

Department of the Treasury . . .

fnternal Revenue Service » Type or print. P See the separate instructions. Name
Power of Attorney 7 Telephons

Caution: A separate Form 2848 should be completed for each taxpayer. Form 2848 will not be honored Function
for any purpose other than representation before the IRS.

Date /I
1 Taxpayer information. Taxpayer must sign and date this form on page 2, line 7,
Taxpayer name and address Taxpayer identification number(s)
Bernstein Family Investments LLLP
, . 26-2124343
cfo Robert Spallina, Tescher & Spallina PA - - - -
4855 Technology Way, Suite 720, Boca Raton, FL 33431 Daytime telephone number Plan number (if applicable)
561-997-7008
hereby appoints the following representative(s) as attorney(s)-in-fact:
2 Representative(s) must sign and date this form on page 2, Part il.
Name and address CAFNo. ... 6500-18314R
P01266202
Gerald R. Lewin, CPA PTIN e TOED0202
CBIZ MHM LLC TelephoneNo. .. 5619945050
1675 N. Military Trail, 5th Floor, Boca Raton, FL 33486 FaxNo. . _561-2410071
Check if 1o be sent notices and communications ] Check if new: Address (]  Telephone No. [_] Fax No. [}
Name and address CAF NO. e
PTIN
Telephone No.
FaxNo.
Check if 1o be sent notices and communications | Check if new: Address [}
Name and address CAF NGO e
PN
Telephone No.
Fax No. e
Check if new: Address []  Telephone No. [} Fax No. []
to represent the taxpayer before the Internal Revenue Service for the following matters:
3 Matters
Description of Matter Income, Employment, Payroll, Excise, Estate, Gift, Whistigblower, Tax Form Number ‘Year(s) or Perlod(s) (if applicable)
Practitioner Discipline, PLR, FOIA, Civil Penalty, etc.) {see instructions for fine 3) (1040, 941, 720, etc.} (f applicable) {see instructions for line 3)
Employers Quarterly Tax Return 941 9/30/2011
Partnership Tax Return 1065 121312011

4  Specific use not recorded on Centralized Authorization File (CAF). If the power of attorney is for a specific use not recorded on CAF,
check this box. See the instructions for Line 4. Specific Uses Not RecordedonCAF . . . . . . . . . . . . . . » []

5 Acts authorized. Unless otherwise provided below, the representatives generally are authorized to receive and inspect confidential tax
information and to perform any and alf acts that | can perform with respect to the tax matters described on line 3, for exampie, the authority to
sign any agreements, consents, or other documents. The representative(s), however, is (are) not authorized to receive or negotiate any
amounts paid to the client in connection with this representation (including refunds by either electronic means or paper checks). Additionally,
unless the appropriate box(es) below are checked, the representative(s) is {are) not authorized ta execute a request for disclosure of tax returns
or return information to & third party, substitute another representative or add additional representatives, or sign certain tax returns.

{ bisciosure to third parties; [[] substitute or add representative(s); L Signing a return;

[T other acts authorizea:

(see instructions for mare information)

Exceptions, An unenrolled return preparer cannot sign any document for a taxpayer and may only represent taxpayers in limited situations.
An enrolled actuary may only represent taxpayers 10 the extent provided in section 10.3(d) of Treasury Department Circular No. 230 (Circular
230). An enrolted retirement plan agent may only represent taxpayers to the exient provided in section 10.3(e) of Circular 230. A registered tax
return preparer may only represent taxpayers to the extent provided in section 10.3(f} of Circular 230. See the line § instructions for restrictions
on tax matters partners. In most cases, the student practitioner’s (level k) authority is limited (for examgple, they may only practice under the

- supervision of another practitioner).

List any specific deletions to the acts otherwise authorized in this power of attorney:

Crv Blivmncs Atk and Danacuas Baduntian Ant NMatica cae the inetriirtinne fas Na 11Q801 Form 2848 Rev. 3-2012)
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Page 2

[ Retention/revocation of prior power{s) of attorney. The filing of this power of attorney automatically revokes all earlier power(s} of

attorney on file with the internal Revenue Service for the same matters and years or periods covered by this document. If you do not want
to revoke a prior power of attorney, check here | 2

YOU MUST ATTACH A COPY OF ANY POWER OF ATTORNEY YOU WANT TO REMAIN IN EFFECT.

7  Signature of taxpayer. if a tax matter conceras a year in which a joint return was filed, the husband and wife must each file a separate power

of attorney even if the same representative(s) is {are) being appointed. if signed by a corporate officer, partner, guardian, tax matters partner,
exacutor, receiver, administratgr, or trustee on behaif of the taxpayer, | certify that | have the authority to execute this form on behalf of the
taxpayer. “‘“'

» IF NOT Si

Date — Title (if applicable)
, | T (et
200 ) O0000  _Qgares [rws Letrs =, O
Print Name PIN Number Print name of taxpayer from line 1 if other than individual

Part il Declaration of Representative

Un

der penalties of perjury, | declare that:

* { am not currently under suspension or disbarment from practice before the Internal Revenue Service;

« { am aware of regulations contained in Gircutar 230 (31 CFR, Part 10}, as amended, concerning practice pefore the Internai Revenue Service;
¢ | am authorized to represent the taxpayer identified in Part | for the matter(s) specified there; and

¢ | am one of the following:

a

Attorney—a member in good standing of the bar of the highest court of the jurisdiction shown below.
Certified Public Accountant —duly qualified to practice as a cettified public accountant in the jurisdiction shown below.
Enrolied Agent—anrolied as an agent under the requirements of Circular 230.

Full-Time Employee—a full-time employee of the taxpayer.

b
c
d Officer—a bona fide officer of the taxpayer's organization.
e
H

Family Member—a member of the taxpayer’s immaediate family {for example, spouse, parent, child, grandparent, grandchild, step-parent, step-
child, brother, or sister}.

Enrolled Actuary—enrolled as an actuary by the Joint Board for the Enroliment of Actuaries under 29 U.S.C. 1242 (the authority to practice before
the Internal Revenue Service is limited by section 10.3(d) of Circular 230).

h Unenrolied Return Preparer —Your authority to practice before the Internal Revenue Service is limited. You must have been efigible to sign the

k

return under examination and have signed the return. See Notice 2091-6 and Specia! rules for registered tax return preparers and unenroiled
return preparers in the instructions.

Registered Tax Return Preparer —registered as a tax return preparer under the requirements of section 10.4 of Circular 230. Your authority to
practice before the Internal Revenue Service is limited. You must have been efigible to sign the return under examination and have sigaed the
return. See Notice 2011-6 and Special rules for registered tax return preparers and unenrolled return preparers in the instructions,

Student Attorney or CPA—raceives permission to practice before the IRS by virtue of his/her status as a law, business, or accounting student
working in LITC or STCP under section 10.7(d) of Circular 230. See instructions for Part ll for additional information and requirements,

Enrolled Retirement Plan Agent—enrolled as a retirement plan agent under the requirements of Circutar 230 (the autherity to practice belore the
Internal Revenue Service is limited by section 10.3(g)).

» IF THIS DECLARATION OF REPRESENTATIVE IS NOT SIGNED AND DATED, THE POWER OF ATTORNEY WILL BE
RETURNED. REPRESENTATIVES MUST SIGN IN THE ORDER LISTED IN LINE 2 ABOVE. See the instructions for Part {l.

Note: For designations d-f, enter your title, position, or refationship to the taxpayer in the "Licensing jurisdiction® colurmn. See the instructions for Part li
for more information.

Bar, license, certification,

Licensing urisdiction registration, ot
Designation—Insert (state) or other enroliment number Signature Date
above letter (a-r} | licensing authority {if applicable). See
(if applicable) instructions for Part Il for

more information.

b FL 1956 /4&/ / 4—-;' L// g//3

7

Form 2848 (Rev. 3-2012)
o _ _ TS005260
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MEMORY TRANSMISSION REPORT

FILE NUMBER

DATE

T0

DOCUMENT PAGES

START TIME

END TIME

SENT PAGES

STATUS

FILE NUMBER

511

APR-09 07:44AM

15612418071

003

APR-09 07:44AM

APR-08 07:45AM

TIME 1 APR-09-2013 07:46AM
TEL NUMBER : 45619977308
NAME : TESCHER & SPALLINA

003

OK

*%% SUCCESSFUL TX NOTICE *3#*#*

DATE:

FROM;

Reference #:

CBIZ - Jerry Lewin

Fax No. 56

1-241

B

-0071

Tuesday, April 9. 2013

Robert L. Spallina, Esq.

Tescher & Spallina, P.A.

Boca Village Corporate Center 1

4855 Technology Way, Suite 720

Boca Raton, Florida 33431

(561) 997-7008/(800) 9297-7008

(561) 997-7308 (Fax)

E-mail:REPALLINA@G@TESCHERSPAYLILINA . COM
—or- WWW. TESCHERSPATIINA. COMNM

Power of Attorney and Declaration of Representative

WE ARE TRANSMITTING 3 PAGE(S), INCLUDING THIS COVER SHEET. IF YOU
DO NOT RECEIVE ALL THE PAGES, PLEASE CONTACT US AS SOON AS

POSSIBLE.

COMMENTS:

Please see attached proof of insurance together with your letter
requesting same.

If you have any questions, please feel free to contact me.

The information contained in this facsimile message is legally privileged and comfidential
information intended only for the ase of the individual or entity mamed above. IF THIC
READER OF THISMESSAGE IS NOT THE INTENDED RECIPIENT, YOU ARE HERERBY
NOTIFIED THAT ANY DISSEMINATION, DISTRIBUTION OR COPYING OF THIS
COMMUNICATIONIS STRICTLY PROHIBITED. Ifyvou have received this communication

in error, please immediately notify us by telephone. Thank you.

75005261
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Tax Services

L4

Federal and Muliti-State
International

Strategic Planning

IRS Representation
Not-for-Profit Entities

Personal Finange

Wealth Accumuiation
Wealth Preservation
Estate/Retirement Planning
Mortgage Assistance

Consulting Services

.
.
*
]

Mergers and Acquisitions
Business Organization
Business Reorganization
Litigation Consulting
Forensic Accounting
Cost Segregation Studies

Business Valuation

® & ¢ & & o

Estate and Gift Taxes
Family Limited Partnerships
Shareholder Disputes
Buy/Seil Agreecments
ESOPs

Marital Dissolution

Technology

Accounting Software
Consulting and Training
Installation and Support
Network Installation and Admin
Hardware Acquisition

Disaster Recovery

Remote Access

Eldercare

* e ¢

Financiai Services
Healthcare Coordination
Lifestyle Services
Eldercare Planning

1675 N Military Trail, Fifth Floor
Boca Raton, FL 33486-4321

Ph: (561) 994-5050

Fax: (561)241-0071
www.cbiz.com

CBIZ MHM, LLC

LJ

Fax Transmission Cover Page

Date: April 8,2013 Number of pages (including cover): 3
Please telephone (561} 994-5030 if this fax is incomplete or illegible.
TO:
Name: ROBERT SPALLINA
Company: TESCHER & SPALLINA
Fax #: 561-997-7308

Telephone:

FROM:
Name: JERRY LEWIN

MESSAGE: PLEASE SIGN THE ATTACHED POA AND RETURN
TOUS AS SOON AS POSSIBLE. OUR FAX IS 561.241.0071,

THANK YOU.

HARD COPY YO FOLLOW BY U.S. MAIL Oves Ono

230 Disclosure: to ensure compliance with requirements imposed by the IRS, we inform
ny tax advice contained in this communication, including any attachments, is not intended or
writtef to be used, and cannot be used, for the purpose of (i) avoiding tax-related penaitics under the
Ipfernal Revenue Code or (ii) promoting, marketing, or recommending to another party any
transaction er matter addressed herein.

This facsimile contains privileged and confidential information intended oniy for the use of the addressee named above. If
you are not the intended recipient of this facsimile, or the employee or agent responsible for delivering it to the intended
recipient, you are hercby notified that any dissemination or copying of this facsimile is strictly prohibited. If you have
received this facsimile in error, please notify us immediately by telephone and return the originat facsimile to us at the
above address via the U.S. Postat Service. Thark you.
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o 833=A

(Rev. December 2012) Collection Information Statement for Wage

Earners and Self-Employed Individuals

Department of the Treasury
Internal Revenue Service

Wage Earners Complete Sections 1, 2, 3, 4, and 5 including the signature line on page 4. Answer all questions or write N/A if the question is not applicable.
Self-Employed Individuals Complete Sections 1, 3, 4, 5, 6 and 7 and the signature line on page 4. Answer all questions or write N/A if the question is not applicable.
For Additional Information, refer to Publication 1854, "How To Prepare a Collection Information Statement.”

Include attachments if additional space is needed to respond completely to any question.
Name on Internal Revenue Service (IRS) Account Social Security Number SSN on IRS Account

Employer ldentification Number EIN

Section 1: Personal information . .

1a Full Name of Taxpayer and Spouse (if applicable) 1c Home Phone 1d Cell Phone

( ) ( )

1b Address (Street, City, State, ZIP code) (County of Residence) 1e Business Phone 1f Business Cell Phone
{ ) { )

2b Name, Age, and Relationship of dependent(s)

2a_Marital Status: [ ] Married {1 Unmarried {Single, Divorced, Widowed)
Social Security-No. (SSN) | Date of Birth (mmddyyyy) Driver's License Number and State

3a Taxpayer
_3b_Spouse

Section 2: Employment Information for Wage Earners
If you or your spouse have self-employment income instead of, or in addition to wage income, complete Business Information in Sections 6 and 7.

Taxpayer : Spouse
4a Taxpayer's Employer Name 5a Spouse's Employer Name
4h Address (Street, City, State, and ZIP code) 5b Address (Street, City, State, and ZIP code)

4c  Work Telephone Number 4d Does employer aliow contact at work.[ 5¢  Work Telephone Number - | 5d Does employer allow contact at work
( ) : [1yves [INo { ) [Jves [INo
4e How long with this employer| 4f Occupation 5e How long with this employer | 5f Occupation
(years)l {months) {years) l {months)
4g Number of withholding allowances | 4h  Pay Period: 5g Number of withholding allowances | Sh Pay Period:
ctaimed on Form W-4 1 we eKly 1 Bi-we ekly claimed on Form W-4 1 we ekly [ Bi-we ekly
L] Monthly [1 other ] Monthly [1 other
|
6 Areyoua party to a lawsuit (If yes, answer the following) [Yes [ INo
Location of Filing Represented by Docket/Case No.
[ Plaintiff . [ Defendant ‘
Amount of Suit Possible Completion Date (mmddyyyy) Subject of Suit
$
7 Have you ever filed bankruptcy (If yes, answer the following) : [ Yes [1No
Date Filed (mmddyyyy) | Date Dismissed (mmddyyyy) | Date Discharged (mmddyyyy) Petition No. Location Filed
8 In the past 10 years, have you lived outside of the U.S for 6 months or longer (If yes, answer the following) ] Yes [1No
Dates lived abroad: from (mmaddyyyy) | To (mmddyyyy) ,
9a Are you the beneficiary of a trust, estate, or life insurance policy (If yes, answer the following) [] Yes ] No
‘Place where recorded: [EIN: :
Name of the trust, estate, or policy Anticipated amount to be received | When will the amount be received
» $
9b Are you a trustee, fiduciary, or contributor of a trust : 1 Yes {1 No
Name of the trust: EV
10 Do you have a safe deposit box (business or personal) (If yes, answer the following) (] Yes [1No
Location (Name, address and box number(s)) Contents i Value
11 Inthe past 10 years, have you transfetred any assets for less than their full value (If yes, answer the following) ] Yes O No
List Asset(s) o Value at Time of Transfer | Date Transferred (mmddyyyy) | To Whom or Where was it Transferred
$ .
www.irs.gov Cat. No.20312N Form 433-A (Rev.12-2012)
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 116 of 1000 PagelD #:9556

Form 433-A (Rev. 12-2012) Page 2
Section 4: Personal Asset information for All Individuals
12  CASH ON HAND Include cash that is not in a bank Total Cashon Hand {$
PERSONAL BANK ACCOUNTS Include all checking, online and mobile (e.g., PayPal) accounts, money market accounts, savings accounts, and
stored value cards (e.g., payroll cards, government benefit cards, etc.).
Full N & Address (Street, City, S ZIP code) of Bank Account Balance
ull Name ress (Street, City, State, code) of Bank,
Type of Account Savings & Loan, Credit Union, or Financial Institution Account Number As of -
mmddyyyy
13a $
13b $
13¢ $
13d Total Cash (Add lines 13a through 13c, and amounts from any attachments) $

INVESTMENTS include stocks, bonds, mutual funds, stock options, certificates of deposit, and retirement assets such as IRAs, Keogh, and 401(k)
plans. Include all corporations, partnerships, limited liability companies, or other business entities in which you are an officer, director, owner,
member, or otherwise have a financial interest.

Type of investment Full Name & Address Current Value Loan Balance (i applicable) Equity
or Financial Interest (Street, City, State, ZIP code) of Company As of - { Value minus Loan
mmddyyyy
14a
Phone $ $ $
14b
Phone $ $ $
14c
Phone $ $ $
14d Total Equity (Add lines 14a through 14c and amounts from any attachments) $
Amount Owed Available Credit
AVAILABLE CREDIT Include all lines of credit and bank issued credit cards. Credit Limit As of As of
Full Name & Address (Street, City, State, ZIP code) of Credit Institution redit Limi S0 S0
mmddyyyy mmddyyyy
15a
Acct. No $ $ $
15b
Acct. No $ $ $
15¢ Total Available Credit (Add fines 15a, 15b and amounts from any attachments) $
16a  LIFE INSURANCE Do you own or have any interest in any life insurance policies with cash value (Term Life insurance does not have a cash value)
] Yes ] No If yes, complete blocks 16b through 16f for each policy.
16b Name and Address of Insurance
Companyf(ies):
16c  Policy Number(s)
16d Owner of Policy
16e Current Cash Value $ $ $
16f OQutstanding Loan Balance $ $ $
16g Total Available Cash (Subtract amounts on line 16f from line 16e and include amounts from any attachments) $

Form 433-A (Rev. 12-2012)

) o
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Case: 1:13-cv-03643 Dow#ment #: 258-6 Filed

. 08/27/16 Pag®.17 of 1000 PagelD #:9557_ |

Form 433-A (Rev. 12-2012) Page 3 ;
|
REAL PROPERTY Include all real property owned or being purchased i
! Purchase Date Current Fair Current Loan Amount of Date of Final Equity '
{(mmddyyyy) Market Value Balance Monthly Payment Payment FMV Mi
) (FMV) y Y (mmddyyyy) inus Loan
Property Description
$ $ $ $
Location (Street, Cily, State, ZIP code) and County Lender/Contract Holder Name, Address (Street, City, State, ZIP code), and Phone
Phone
17b  Property Description
$ $ $ $

Location (Street, City, State, ZIP code) and County

Phone

Lender/Contract Holder Name, Address (Street, City, State, ZIP code), and Phone

17¢ _ Total Equity (Add lines 17a, 17b and amounts from any attachments)

$

PERSONAL VEHICLES LEASED AND PURCHASED Include boats, RVs, motorcycles, all-terrain and off-road vehicles, trailers, etc.

Description (Year, Mileage, Make/Model, Purchase/ Current Fair Current Loan Arnount of Date of Final Equity
. r Lease Date Market Value Payment h
Tag Number, Vehicle ldentification Number) (mmddyyyy) (FMV) Balance Monthly Payment (mmddyyyy) FMV Minus Loan
18a Year Make/Model
$ $ $ $
Mileage License/Tag Number | Lender/Lessor Name, Address (Street, City, State, ZIP code), and Phone
Vehicle Identification Number
Phone
18b Year Make/Model
$ $ $ $
Mileage License/Tag Number | Lender/Lessor Name, Address (Street, City, State, ZIP code), and Phone

Vehicle Identification Number

Phone

18¢c_ Total Equity (Add lines 18a, 18b and amounts from any attachments)

$

PERSONAL ASSETS Include all furniture, personal effects, artwork, jewelry, collections (coins, guns, etc.), antiques or other assets. Include
intangible assets such as licenses, domain names, patents, copyrights, mining claims, etc.

e i T e e A e

19a Proerty Descriptin

Purchase/
Lease Date
{mmddyyyy)

Current Fair
Market Value
(FMV)

Current Loan
Balance

Amount of
Monthly Payment

Date of Final Equity
Payment :
(mmddyyyy) FMV Minus Loan

$ $ 3$ $
Location (Street, City, State, ZIP code) and County Lender/Lessor Name, Address (Street, City, State, ZIP code), and Phone
Phone
19b Property Description
$ $ $ $

Location (Street, City, State, ZIP code) and County

Phone

Lender/Lessor Name, Address (Street, City, State, ZIP code), and Phone

19¢c  Total Equity (Add fines 19a, 19b and amounts from any attachments)

$

Form 433-A (Rev. 12-2012)
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 118 of 1000 PagelD #:9558

Form 433-A (Rev. 12-2012)

Page 4

If you are self-employed, sections 6 and 7 must be completed before continuing.

Section 5: Monthly Income and Expenses

Monthly Income/Expense Statement (For additional information, refer to Publication 1854.)

Total Income

Total Living Expenses

IRS USE ONLY

Source Gross Monthly Expense Items 6 Actual Monthly | Allowable Expenses

20 Wages (Taxpayer) ! $ 35 Food, Clothing and Misc. 7 $
21 Wages (Spouse) $ 36 Housing and Utilities 8 $
22 Interest - Dividends $ 37 Vehicle Ownership Costs ° $
23 Net Business Income 2 $ 38 Vehicle Operating Costs 10 $
24 Net Rental Income 2 $ 39 Public Transportation 1 $
25 Distributions (K-1, IRA, etc.) * $ 40 Health Insurance $
26 Pension (Taxpayer) $ 41 Out of Pocket Health Care Costs '2 $
27 Pension (Spouse) $ 42 Court Ordered Payments $
28 Social Security (Taxpayer) $ 43 Child/Dependent Care $
29 Social Security (Spouse) $ 44 Life insurance $
30 Child Support $ 45 Current year taxes (Income/FICA) 13 $
31 Alimony $ 46 Secured Debis (Attach list) $

Other Income (Specify below) 5 Delinquent State or Local Taxes $
32 Other Expenses (Attach list) $
33 $ 49 Total Living Expenses {add lines 35-48) | $
34 Total Income (add lines 20-33) $ 50 Net difference (Line 34 minus 49) $

1 Wages, salaries, pensions, and social security: Enter gross monthly wages and/or salaries. Do not deduct tax withholding or alfotments taken
out of pay, such as insurance payments, credit union deductions, car payments, etc. To calculate the gross monthly wages and/or salaries:

If paid weekly - multiply weekly gross wages by 4.3. Example: $425.89 x 4.3 = $1,831.33

If paid biweekly (every 2 weeks) - multiply biweekly gross wages by 2.17. Example: $972.45 x 2.17 = $2,110.22
If paid semimonthly (twice each month) - multiply semimonthly gross wages by 2. Example: $856.23 x 2 = $1,712.46

2 Netincome from Business: Enter monthly net business income. This is the amount earned after ordinary and necessary monthly business
expenses are paid. This figure is the amount from page 6, line 89. If the net business income is a loss, enter “0”. Do not enter a negative
number. If this amount is more or less than previous years, attach an explanation.

3 Net Rental Income: Enter monthly net rental income. This is the amount earned after ordinary and necessary monthly rental expenses are
paid. Do not include deductions for depreciation or depletion. If the net rental income is a loss, enter “0.” Do not enter a negative number.

4 Distributions: Enter the total distributions from partnerships and subchapter S corporations reported on Scheduie K-1, and from limited
liability companies reported on Form 1040, Schedule C, D or E. Enter total distributions from IRAs if not included under pension income.

5 Other Income: include agricultural subsidies, unemployment compensation, gambling income, oil credits, rent subsidies, etc.

6 Expenses not generally allowed: We generally do not aliow tuition for private schools, public or private college expenses, charitable
contributions, voluntary retirement contributions or payments on unsecured debts. However, we may allow the expenses if proven that they are
necessary for the health and welfare of the individual or family or the production of income. See Publication 1854 for exceptions.

7 Food, Clothing and Miscellaneous: Total of food, clothing, housekeeping supplies, and personal care products for one month. The
miscellaneous allowance is for expenses incurred that are not included in any other allowable living expense items. Examples are credit card
payments, bank fees and charges, reading material, and school supplies.

8 Housing and Utilities: For principal residence: Total of rent or mortgage payment. Add the average monthly expenses for the following:
property taxes, homeowner's or renter’s insurance, maintenance, dues, fees, and utilities. Utilities include gas, electricity, water, fuel, oil,
other fuels, trash collection, telephone, cell phone, cable television and internet services.

9 Vehicle Ownership Costs: Total of monthly lease or purchase/loan payments.

10 Vehicle Operating Costs: Total of maintenance, repairs, insurance, fuel, registrations, licenses, inspections, parking, and tolls for one month.

11 Public Transportation: Total of montﬁly fares for mass transit (e.g., bus, train, ferry, taxi, etc.)

12 Out of Pocket Health Care Costs: Monthly total of medical services, prescription drugs and medical supplies (e.g., eyeglasses, hearing aids, etc.)

13 Current Year Taxes: Include state and Federal taxes withheld from salary or wages, or paid as estimated taxes.

Certification: Under penalties of perjury, | declare that to the best of my knowledge and belief this statement of assets, liabilities, and other

information is true, correct, and complete.

Taxpayer's Signature

Spouse's signature

Date

After we review the completed Form 433-A, you may be asked to provide verification for the assets, encumbrances, income and expenses
reported. Documentation may include previously filed income tax returns, pay statements, self-employment records, bank and investment
statements, loan statements, bills or statements for recurring expenses, etc.

IRS USE ONLY (Notes)

Form 433-A (Rev. 12-2012)
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 119 of 1000 PageD #:9559

Form 433-A (Rev. 12-2012)

Page 5

Sections 6 and 7 must be completed only if you are SELF-EMPLOYED.

Section 6: Business Information ’ ,

51 Is the business a sole proprietorship (filing Schedule C)
All other business entities, including limited liability companies, partnerships or corporations, must complete Form 433-B.

0 Yes, Continue with Sections 6 and 7.

] No, Complete Form 433-B.

52 Business Name & Address (if different than 1b)

53  Employer Identification Number |54  Type of Business

55 s the business a

Federal Contractor

[J Yes []No

56 Business Website (web address)

57 Total Number of Employees

58 Average Gross Monthly Payroll

59  Frequency of Tax Deposits

60 Does the business engage in e-Commerce
(Internet sales) if yes, complete lines 61a and 61b

(J Yes [] No

PAYMENT PROCESSOR (e.g., PayPal, Authorize.net, Google Checkout, etc.) Name & Address (Street, City, State, ZIP code)

Payment Processor Account Number

61a

61b

CREDIT CARDS ACCEPTED BY THE BUSINESS

Credit Card

Merchant Account Number

Issuing Bank Name & Address (Street, City, State, ZIP code)

62a

62b

62¢c

63 - BUSINESS CASH ON HAND Include cash that is not in a bank.

Total Cash on Hand

$

BUSINESS BANK ACCOUNTS Include checking accounts, online and mobile {e.g., PayPal) accounts, money market accounts, savings accounts,
and stored value cards (e.g., payroll cards, government benefit cards, etc.). Report Personal Accounts in Section 4.

Full Name & Address (Street, City, State, ZIP code)

Account Number

Account Balance

Type of Account of Bank, Savings & Loan, Credit Union or Financial Institution. As of
mmdadyyyy
64a ) $
64b $
64c_ Total Cash in Banks (Add lines 64a, 64b and amounts from any attachments) $

ACCOUNTS/NOTES RECEIVABLE Include e-payment accounts receivable and factoring companies, and any bartering or online auction accounts.
(List all contracts separately, including contracts awarded, but not started.) Include Federal, state and local government grants and contracts.

Accounts/Notes Receivable & Address (Street, City, State, ZIP code)

Status (e.g., age,
factored, other)

Date Due
(mmaddyyyy)

Invoice Number or Government
Grant or Contract Number

Amount Due

65a $
65b $
65¢ $
65d $
~ 65e $
‘65f  Total Outstanding Balance (Add lines 65a through 65e and amounts from any attachments) $

Form 433-A (Rev. 12-2012)
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 120 of 1000 PageID7#:95607

Form 433-A (Rev. 12-2012) Page 6

BUSINESS ASSETS include all tools, books, machinery, equipment, inventory or other assets used in trade or business. Include a list and show the
value of all intangible assets such as licenses, patents, domain names, copyrights, trademarks, mining claims, etc.

o Purchase/ Current Fair Date of Final .
g Lease Date Market Value Cugaelztnlégan Morﬁg‘l;ng:y%ent Payment FMV EA?:&?Loan
G (mmadyyyy) (FMV) (mmdadyyyy)
66a Property Description
$ $ $ $
Location (Street, City, State, ZIP code) and Country Lender/Lessor/Landlord Name, Address (Street, City, State, ZIP code), and Phone
Phone
66b  Property Description
$ $ $ $
Location (Street, City, State, ZIP code) and Country Lender/Lessor/Landlord Name, Address (Street, City, State, ZIP code), and Phone
Phone
66c Total Equity (Add lines 66a, 66b and amounts from any attachments) $

Section 7 should be completed only if you are SELF-EMPLOYED

Section 7: Sole Proprietorship Information (lines 67 through 87 should reconcile with business Rrofit and Loss Statement) .

Accounting Method Used: [ cash [ Accrual
Use the prior 3, 6, 9 or 12 month period to determine your typical business income and expenses.

Income and Expenses during the period (mmddyyyy) Jlo (mmddyyyy)
Provide a breakdown below of your average monthly income and expenses, based on the period of time used above.
Total Monthly Business income Total Monthly Business Expenses (Use attachments as needed)
Source Gross Monthly Expense ltems Actual Monthly
67 Gross Receipts $ 77 Materials Purchased ' $
68 Gross Rental Income $ 78 Inventory Purchased 2 $
69 Interest $ 79 Gross Wages & Salaries $
70 Dividends $ 80 Rent $
71 Cash Receipts not included in lines 67-70 |$ 81 Supplies ® $
Other Income (Specify below) 482 Utilities/Telephone * $
72 83 Vehicle Gasoline/Qil $
73 84 Repairs & Maintenance $
74 85 Insurance $
75 86 Current Taxes ® $

87 Other Expenses, including installment payments
76 _Total Income (Add lines 67 through 75) | $ (Specify) $
L i S ¥ > ©|88 Total Expenses (Add lines 77 through 87) |$
189 Net Business Income (Line 76 minus 88) ¢ [$

Enter the monthly net income amount from line 89 on line 23, section 5. If line 89 is a loss, enter "0" on line 23, section 5.
Self-employed taxpayers must return to page 4 to sign the certification.

1 Materials Purchased: Materials are items directly related to the 5 Current Taxes: Real estate, excise, franchise, occupational,
production of a product or service. personal property, sales and employer’s portion of employment taxes.
2 Inventory Purchased: Goods bought for resale. 6 Net Business Income: Net profit from Form 1040, Schedule C may
3 Supplies: Supplies are items used in the business that are be used if duplicated deductions are eliminated (e.g., expenses for
consumed or used up within one year. This could be the cost of books, business use of home already included in housing and utility expenses
office supplies, professional equipment, etc. on page 4). Deductions for depreciation and depletion on Schedule C

are not cash expenses and must be added back to the net income
figure. In addition, interest cannot be deducted if it is already included in
any other installment payments allowed.

4 Utilities/Telephone: Utilities include gas, electricity, water, oil, other
fuels, trash collection, telephone, cell phone and business internet.

IRS USE ONLY (Notes)

@ ) Form 433-A (Rev. 12-2012)
Printed on recycled paper
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 121 of 1000 PagelD #:9561

Form 433-8

(Rev. December 2012)

Department of the Treasury
Internal Revenue Service

U.S. GPQO: 2013-646-467

Collection Information Statement for Businesses

Note: Complete all entry spaces with the current data available or "N/A" (not applicable). Failure to complete all entry spaces may result in rejection of
your request or significant delay in account resolution. Include attachments if additional space is needed to respond completely to any question.

Section 1: Business Information . .

ta Business Name

2a
2b

1b Business Street Address

Mailing Address

Employer identification No. (EIN)

Type of entity (Check appropriate box below)

D Partnership ] Corporation {3 other

[ Limited Liability Company (LLC) classified as a corporation
(] Other LLC - Include number of members

City State 2\P 2c Date Incorporated/Established
1¢c County mmddyyyy
1d Business Telephone ( ) 3a Number of Employees
1e Type of Business 3b  Monthly Gross Payrolt
3¢ Frequency of Tax Deposits
T - gl

1f Business Website (web address) 3d Is the business enrolled in Electronic

Federal Tax Payment System (EFTPS) [ Yes [] No
4  Does the business engage in e-Commerce (Internet sales) If yes, complete 5a and 5b. M Yes ] No

PAYMENT PROCESSOR (e.g., PayPal, Authorize.net, Google Checkout, etc.} Name and Address (Street, City, State, ZIP code)

Payment Processor Account Number

5a

5b

CREDIT CARDS ACCEPTED BY THE BUSINESS

Type of Credit Card
(e.g., Visa, Mastercard, etc.)

Merchant Account Number

Issuing Bank Name and Address (Street, City, State, ZIP code)

6a

Phone

6b

Phone

6cC :

Phone

Section 2: Business Personnel and Contacts : .

PARTNERS, OFFICERS: LLC MEMBERS, MAJOR SHAREHOLDERS, ETC.

7a Full Name

\

Social Security Number

Title Home Telephone { )
Home Address Work/Cell Phone { )
City State ZIP Ownership Percentage & Shares or Interest
Responsible for Depositing Payroll Taxes [ ] Yes [ I No Annual Salary/Draw
b Full Name Sacial Security Number
Title Home Telephone ( )
Home Address Work/Cell Phone { )
City State Z\P Ownership Percentage & Shares or Interest
Responsible for Depositing Payroll Taxes [ ] Yes { ] No Annual Salary/Draw
7¢ Fuli Name Social Security Number
Title Home Telephone ( )
Home Address Work/Cell Phone )
City State ZIP -Ownership Percentage & Shares or Interest _
Responsible for Depositing Payroll Taxes [1vYes [No Annual Salary/Draw
7d  Full Name Social Security Number
Titie Home Telephone _( )
Home Address Work/Cell Phone )
City State 2P Ownership Percentage & Shares or interest
Responsible for Depositing Payrofl Taxes []1Yes [ No Annual Salary/Draw

www.irs.gov

Cat. No. 16649P

Form 433-B (Rev. 12-2012)
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 122 of 1000 PagelD #:9562

Form 433-B (Rev. 12-2012) ‘ Page 2
Section 3: Other Financial Information (Attach copies of all applicable documents)’ ‘

8 Does the business use a Payroll Service Provider or Reporting Agent (If yes, answer the following) [ Yes [1 No

Name and Address (Street, City, State, ZIP code) Effective dates (mmddyyyy)
9 Is the business a party to a lawsuit (If yes, answer the following) [1 Yes [1 No
Location of Filing Represented by ' Docket/Case No.
O Praintiff ] Defendant
Amount of Suit Possible Completion Date (mmddyyyy) | Subject of Suit
$
10  Has the business ever filed bankruptcy (If yes, answer the following) [ Yes [ No
Date Filed {mmddyyyy} | Date Dismissed (mmddyyyy) Date Discharged (mmddyyyy) Petition No. District of Filing
11 Do any related parties (e.g., officers, partners, empioyees) have outstanding amounts owed to the business (f yes, answer the following) [ Yes [] No
Name and Address (Street, City, State, ZIP code) Date of Loan |Current Balance As of Payment Date {Payment Amount
mmddyyyy
$ $ o
12 Have any assets been transferred, in the last 10 years, from this business for less than full value (If yes, answer the following) (1 Yes [] No
List Asset - Value at Time of Transfer | Date Transferred (mmddyyyy){ To Whom or Where Transferred
$
13 Does this business have other business affiliations (e.g., subsidiary or parent companies) (If yes, answer the following) [ Yes [] No
Related Business Name and Address (Street, City, State, ZIP code) Related Business EIN:
14  Any increase/decrease in income anticipated (if yes, answer the following) (3 Yes [1 No
Explain (Use attachment if needed) How much will it increase/decrease]  When will it increase/decrease
$

15  Is the business a Federal Government Contractor (include Federal Government contracts in #18, Accounts/Notes Receivable) [ ves 1 nNo

Section 4: Business Asset and Liability Information ' i - .

16a CASH ON HAND Include, cash that is not in the bank Total Cash on Hand | $

Contents

16b Is there a safe on the business premises {1 Yes [] Mo
BUSINESS BANK ACOUNTS Include online and mobile accounts (e.g., PayPal), money market accounts, savings accounts, checking accounts

and stored value cards (e.g., payroll cards, government benefit cards, etc.)
List safe deposit boxes including location, box number and value of contents. Attach list of contents.

Account Balance
Type of Full Name and Address (Street, City, State, ZIP code) of Account Number
Account Bank, Savings & Loan, Credit Union or Financial Institution Asof
mmddyyyy
17a $
17b ‘ $
17¢ $
17d_Total Cash in Banks (Add lines 17a through 17c and amounts from any attachments) $

Form 433-B (Rev. 12-2012)
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 123 of 1000 PagelD #:9563

e
Form 433-B (Rev. 12-2012) Page 3
ACCOUNTS/NOTES RECEIVABLE Include e-payment accounts receivable and factoring companies, and any bartering or online auction accounts.
{List all contracts separately including contracts awarded, but not started). Include Federal, state and local government grants and contracts.
. Status (e.g., age, Date Due Invoice Number or Government
it Amount Due
Name & Address (Street, City, State, ZIP code) factored, other) | (mmddyyy) Grant or Contract Number

18a

Contact Name
Phone

18b

Contact Name
Phone

18¢c

Contact Name
Phone

18d

Contact Name
Phone

18e

Contact Name
Phone

$

18f Outstanding Balance (Add lines 18a through 18e and amounts from any attachments)

$

INVESTMENTS List all investment assets below. Include stocks, bonds, mutual funds, stock options, certificates of de|

(e.g., gold, silver, copper, etc.).

posit-and commodities

Name of Company & Address Used as collateral Equity
(Street, City, State, ZIP code) on loan Current Value Loan Balance Value Minus Loan
19a
[dves [INo
Phone $ $ $
19b
[Jves [INo
Phone $ $ $
19c  Total Investments (Add lines 19a, 19b, and amounts from any attachments) $
AVAILABLE CREDIT iInciude all lines of credit and credit cards.
Amount Owed Available Credit
Full Name & Address (Street, City, State, ZIP code) Credit Limit As of As of
mmddyyyy mmddyyyy
20a
Account No. $ $ $
. 20b
Account No. 3 $ $
20c Total Credit Available (Add lines 20a, 20b, and amounts from any attachments) $

Form 433-B (Rev. 12-2012)
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 124 of 1000 PagelD #:9564

Form 433-B (Rev. 12-2012) Page 4
Purchase/ Current Fair Amount of Date of Final R
Lease Date Market Value Cug;r;tnlagan Monthly Payment FMV Eﬁr‘;'l'fsyL oan
(mmddyyyy) (FMV) Payment (mmddyyyy)

21a

Prbperty Describtion

$ $ $ $
Location (Street, City, State, ZIP code) and County Lender/Lessor/Landlord Name, Address, (Street, City, State, ZIP code) and Phone
Phone
21b  Property Description
i $ $ $ $
Location (Street, City, State, ZIP code) and County Lender/Lessor/Landiord Name, Address, (Street, City, State, ZIP code} and Phone
Phone
21c Property Description
$ $ $ $
Location (Street, City, State, ZIP code) and County Lender/Lessor/Landlord Name, Address, (Street, City, State, ZIP code) and Phone
Phone
21d  Property Description
$ $ $ N
Location (Street, City, State, ZIP code) and County Lender/Lessor/Landlord Name, Address, (Street, City, State, ZIP code) and Phone
Phone

21e Total Equity (Add lines 21a through 21d and amounts from any attachments) $
VEHICLES, LEASED AND PURCHASED Include boats, RVs, motorcycles, all-terrain and off-road vehicles, trailers, mobile homes, etc.
- Purchase/ Current Fair Amount of Date of Final .
Lease Date Market Value Cugaelgtntgan Monthly Payment EMV EA?#&?LO an
(mmddyyyy) (FMV) Payment (mmddyyyy)
X AT
22a Year Make/Model
$ $ $ $
Mileage License/Tag Number | Lender/Lessor Name, Address, (Street, City, State, ZIP code) and Phone
Vehicle identification Number (VIN)
' Phone
22b  Year Make/Model
$ $ $ $
Mileage License/Tag Number | Lender/Lessor Name, Address, (Street, City, State, ZIP code) and Phone
Vehicle Identification Number (VIN)
Phone
22¢ Year Make/Model
$ $ 18 $
Mileage License/Tag Number | Lender/Lessor Name, Address, (Street, City, State, ZIP code) and Phone
Vehicle identification Number (VIN)
Phone
22d Year Make/Model
$ $ $ $
Mileage License/Tag Number | Lender/Lessor Name, Address, (Street, City, State, ZIP code) and Phone
Vehicle {dentification Number (VIN)
Phone
22e $

Nt

[

Total Equity (Add lines 22a through 22d and amounts from any attachments)

Form 433-B (Rev. 12-2012)
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: {

Form 433-B (Rev. 12-2012) Page 5

BUSINESS EQUIPMENT AND INTANGIBLE ASSETS Include all machinery, equipment, merchandise inventory, and other assets in 23a through 23d. List
intangible assets in 23e through 23g (licenses, patents, logos, domain names, trademarks, copyrights, software, mining claims, goodwill and trade secrets.)

L ) . Purchase/ Current Fair Amount of Date of Final .
Lease Date Market Value Cug;r;tnlégan Monthly Payment EMV Eﬂ:&?man
{mmddyyyy) (FMV) Payment {(mmaddyyyy)
$ $ $ $
Location of asset (Street, City, State, ZIP code) and County Lender/Lessor Name, Address, (Street, City, State, ZIP code) and Phone
Phone
23b Asset Description
. $ $ $ $
Location of asset (Street, City, State, ZIP code) and County Lender/Lessor Name, Address, (Street, City, State, ZIP code) and Phone
Phone
23c  Asset Description
$ $ $ : $
Location of asset (Street, City, State, ZIP code) and County Lender/Lessor Name, Address, (Street, City, State, ZIP code) and Phone
Phone
23d Asset Description
$ $ $ $
-Location of asset (Street, City, State,.ZIP.codg) and County - - Lender/Lessor Name, Address, (Street, City, State,.ZIP code} and Phone
Phone
23e Intangible Asset Description
. $
23f Intangible Asset Description
) $
23g Intangible Asset Description
$
23h Total Equity (Add lines 23a through 23g and amounts from any attachments) $
BUSINESS LIABILITIES include notes and judgements not listed previously on this form.
. Date of Final
Business Liabilities Secured/ Date Pledged Balance Owed Payment Payment
Unsecured (mmddyyyy) ; (mm)(,idyyyy) Amount
24a Description: [ secured
7 unsecured $ $
Name
Street Address
City/State/ZIP code Phone
24b Description: ] Secured
1 Unsecured $ $
Name
Street Address
City/State/ZIP code Phone
24c  Total Payments (Add lines 24a and 24b and amounts from any attachments) $

Form 433-B (Rev. 12-2012)

TS005273
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Form 433-B (Rev. 12-2012) Page 6

Section 5: Monthly Income/Expenses Statement for Business ' ) _

Accounting Method Used: ] cash (] Accrual
Use the prior 3, 6, 9 or 12 month period to determine your typical business income and expenses.

income and Expenses during the period (mmddyyyy) to (mmddyyyy)
Provide a breakdown below of your average monthly income and expenses, based on the period of time used above.
Total Monthly Business Income Total Monthly Business Expenses
Income Source Gross Monthly Expense items Actual Monthly

25 Gross Receipts from Sales/Services $ 36 Materials Purchased ’ $
26 Gross Rental Income $ 37 Inventory Purchased 2 $
27 Interest Income $ 38 Gross Wages & Salaries $
28 Dividends $ 39 Rent $
29 Cash Receipts (Not included in lines 25-28) | $ 40 Supplies ® $

Other Income (Specify below) 7o at Utilities/Telephone 4 $
30 $ 42 Vehicle Gasoline/Oil $
31 $ 43 Repairs & Maintenance $
32 $ 44 Insurance 1$
33 $ 45 Current Taxes $
34 $ 46 Other Expenses (Specify) $
35 Total Income (Add lines 25 through 34) $ 47 | IRS.Use Only:Allowablé Ihstaliment Payments -{$.
P |48 Total Expenses (Add lines 36 throtigh 47) . “|$
T B ) o o 49 ' Net Income (Liné 35 minus Line 48) $
1 Materials Purchased: Materials are items directly related to the 4 Utilities/Telephone: Utilities include gas, electricity, water, oil, other
production of a product or service. fuels, trash callection, telephone, cell phone and business internet.
2 Inventory Purchased: Goods bought for resale. 5 Current Taxes: Real estate, state, and local income tax, excise,

franchise, occupational, personal property, sales and the employer's

3 Supplies: Supplies are items used to conduct business and are ;
portion of employment taxes.

consumed or used up within one year. This could be the cost of books,
office supplies, professional equipment, etc.

Certification: Under penalties of perjury, | declare that to the best of my knowledge and belief this statement of assets, liabilities, and other
information is true, correct, and complete. '

Signature Title ‘ -Date

Print Name of Officer, Partner or LLC Member

After we review the completed Form 433-B, you may be asked to provide verification for the assets, encumbrances, income and expenses
reported. Documentation may include previously filed income tax returns, profit and loss statements, bank and investment statements, loan
statements, financing statements, bills or statements for recurring expenses, etc.

IRS USE ONLY (Notes)

Form 433-B (Rev. 12-2012)
® Printed on recycled paper

T5005274



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 127 of 1000 PagelD #:9567

Request for a Collection Due Process or Equivalent Hearing

Use this form to request a Collection Due Process (CDP) or equivalent hearing with the IRS Office of Appeals if
you have been issued one of the following lien or levy notices:

Notice of Federal Tax Lien Filing and Your Right To A Hearing Under IRC 6320,
Notice of Intent to Levy and Notice of Your Right To A Hearing,

Notice of Jeopardy Levy and Right of Appeal,

Notice of Levy on Your State Tax Refund,

Notice of Levy and Notice of Your Right to a Hearing.

Complete this form and send it to the address shown on your lien or levy notice. Include a copy of your
lien or levy notice to ensure proper handling of your request.

Call the phone number on the notice or 1-800-829-1040 if you are not sure about the correct address or if you
want to fax your request.

You can find a section explamlng the deadline for requesting a Collection Due Process hearing in this
form’s instructions. If you've missed the deadline for requesting a CDP hearing, you must check line 6
(Equnvalent Hearmg) to request an equlvalent heanng

1. Taxpayer Name: (Taxpayer 1)
Taxpayer Identification Number

Current Address:
City: State: Zip Code:
2. Telephone Number and Best ;l:‘me: ( ) - Cam. []
Time to Call During Normal
Business Hours Work: ) - [lam. []
pm. :
3. Taxpayer Name: (Taxpayer 2)
Taxpayer ldentification Number
Current Address:
(if Different from Address Above) .
City: State: Zip Code:
4. Telephone Number and Best s:]me: ( ) - Lam. [
Time to Call During Normal -
Business Hours \;/:r/r?rk. ( ) - Jam. [

5. Tax Information as Shown on the Lien or Levy Notice (If possible, attach a copy of the notice)

Type of Tax (Income, :
Employment, Excise, etc. Tax Form Number Tax Period or Periods
or Civil Penalty) (1040, 941, 720, etc)

Form 12153 (3-2012) Catalog Number 266850 WWW.irs.gov Department of the Treasury - Internal Revenue Service
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Request for a Collection Due Process or Equivalent Hearing

6. Basis for Hearing Request (Both boxes can be checked if you have received both a lien and levy notice)

[J Filed Notice of Federal Tax Lien

[] Proposed Levy or Actual Levy

7. Equivalent Hearing (See the instructions for more information on Equivalent Hearings)

[0 1 would like an Equivalent Hearing — | would like a hearing equivalent to a CDP Hearing if my request
for a CDP hearing does not meet the requirements for a timely CDP Hearing

8. Check the most appropriate box for the reason you disagree with the filing of the lien or the levy. See page 4 of

this form for examples. You can add more pages if you don’t have enough space.

If, during your CDP Hearing, you think you would like to discuss a Collection Alternative to the action
proposed by the Collection function it is recommended you submit a completed Form 433A (individual)
and/or Form 433B (Business), as appropriate, with this form. See www.irs.gov for copies of the forms.

Collection Alternative O Installment Agreement

[0 Offer in Compromise

[ 1 cannot pay balance

Lien [ Subordination

Please explain:

[J Discharge

O withdrawal

My Spouse is Responsible

[J Innocent Spouse Relief (Please attach Form 8857,

Request for Innocent Spouse Relief, to your request.)

Other (For examples, see page 4)

Reason ( You must provide a reason for the dispute or your request for a CDP hearing will not be honored. Use as
much space as you need to explain the reason for your request. Attach extra pages if necessary.):

| understand the CDP hearing and any subsequent judicial review will suspend the

9. Signatures statutory period of limitations for collection action. | also understand my representative or
I must sign and date this request before the IRS Office of Appeals can accept it. if you
are signing as an officer of a company add your title (president, secretary, etc.) behind

your signature.

Taxpayer 1's signature

SIGN HERE

Date

Taxpayer 2's Signature (if a joint request, both must sign)

Date

|_—_| | request my CDP hearing be held with my authorized representative (attach a
copy of Form 2848)

Authorized Representative's Signature

Authorized Representative's Name

Telephone Number

IRS Use Only .
- IRS Employee (Print) Employee Telephone Number IRS Received Date
Form 12153 (3-2012) Catalog Number 26685D WwWw.irs.gov Department of the Treasury - Internal Revenue Service
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Information You Need to Know When Requesting A Collection Due Process Hearing

What is the Deadline for Requesting a Timely Collection Due Process (CDP) Hearing?

* Your request for a CDP hearing about a Federal Tax Lien filing must be postmarked by the date indicated in the Notice of
Federal Tax Lien Filing and Your Right to a Hearing under IRC 6320 (lien notice).

e Your request for a CDP hearing about a levy must be postmarked within 30 days after the date of the Notice of
Intent to Levy and Notice of Your Right to a Hearing (levy notice) or Notice of Your Right to a Hearing After an
Actual Levy.

Your timely request for a CDP hearing will prohibit levy action in most cases. A timely request for CDP hearing will also
suspend the 10-year period we have, by law, to collect your taxes. Both the prohibition on levy and the suspension of the
10-year period will last until the determination the IRS Office of Appeals makes about your disagreement is final. The
amount of time the suspension is in effect will be added to the time remaining in the 10-year period. For example, if the

10-year period is suspended for six months, the time left in the period we have to collect taxes will be extended by six
months.

You can go to court to appeal the CDP determination the IRS Office of Appeals makes about your disagreement.

What Is an Equivalent Hearing?

If you still want a hearing with the IRS Office of Appeals after the deadline for requesting a timely CDP hearing has
passed, you can use this form to request an equivalent hearing. You must check the Equivalent Hearing box on line 7 of
the form to request an equivalent hearing. An equivalent hearing request does not prohibit levy or suspend the 10-
year period for collecting your taxes; also, you cannot go to court to appeal the IRS Office of Appeals’ decision
about your disagreement. You must request an equivalent hearing within the following timeframe:

e Lien Notice — one year plus five business days from the filing date of the Federal Tax Lien
¢ Levy Notice - one year from the date of the levy notice

» Your request for a CDP levy hearing, whether timely or Equivalent, does not prohibit the Service from filing a
Notice of Federal Tax Lien.

Where Should You File Your CDP or Equivalent Hearing Request?

File your request by mail at the address on your lien notice or levy notice. You may also fax your request. Call the
telephone number on the lien or levy notice to ask for the fax number. Do not send your CDP or equivalent hearing
request directly to the IRS Office of Appeals, it must be sent to the address on the lien or levy notice. If you send
your request directly to Appeals it may result in your request not being considered a timely request. Depending
upon your issue the originating function may contact you in an attempt to resolve the issue(s) raised in your
request prior to forwarding your request to Appeals.

Where Can You Get Help?

You can cail the telephone number on the lien or levy notice with your questions about requesting a hearing. The contact person listed
on the notice or other representative can access your tax information and answer your questions.

In addition, you may qualify for representation by a low-income taxpayer clinic for a free or nominal charge. Our Publication 4134, Low
Income Taxpayer Clinic List, provides information on clinics in your area.

If you are experiencing economic harm, the Taxpayer Advocate Service (TAS) may be able to help you resolve your problems with the
IRS. TAS cannot extend the time you have to request a CDP or equivalent hearing. See page five of Publication 594, The Collection
Process, or visit www.irs.gov/advocate/index-html. You can also call 1-877-777-4778 for TAS assistance.

Note — The IRS Office of Appeals will not consider frivolous requests. You can find examples of frivolous reasons for requesting a
hearing or disagreeing with a tax assessment in Publication 2105, Why do | have to Pay Taxes?, or at www.irs.gov by typing “frivolous”
into the search engine :

You can get copies of tax forms, schedules, instructions, publications, and notices at www.irs.gov, at
your local IRS office, or by calling toll-free 1-800-TAX-FORM (829-3676).

Form 121_53 (3-2012) Catalog Number 26685D www.irs.gov Department of the Treasury - Internal Revenue Service
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Information You Need to Know When Requesting A Collection Due Process Hearing

What Are Examples of Reasons for Requesting a Hearing?

You will have to explain your reason for requesting a hearing when you make your request. Below are examples of reasons for
requesting a hearing.

You want a collection alternative—*I would like to propose a different way to pay the money | owe.” Common collection
alternatives include:

Full payment — you pay your taxes by personal check, cashier's check, money order, or credit card.
Instaliment Agreement — you pay your taxes fully or partially by making monthly payments.

Offer in Compromise — you offer to make a payment or payments to settle your tax liability for less than the full amount you
owe.

“l cannot pay my taxes.” Some possible reasons why you cannot pay your taxes are: (1) you have a terminal iliness or excessive
medical bills; (2) your only source of income is Social Security payments, welfare payments, or unemployment benefit payments; (3)
you are unemployed with little or no income; (4) you have reasonable expenses exceeding your income; or (5) you have some other
hardship condition. The IRS Office of Appeals may consider freezing collection action until your circumstances improve. Penalty and
interest will continue to accrue on the unpaid balance.

You want action taken about the filing of the tax lien against your property — You can get a Federal Tax Lien released if you pay
your taxes in full. You also may request a lien subordination, discharge, or withdrawal. See www.irs.gov for more information.

When you request lien subordination, you are asking the IRS to make a Federal Tax Lien secondary to a non-IRS lien. For example,
you may ask for a stibordination of the Federal Tax Lien to get a refinancing mortgage on your house or other real property you own.
You would ask to make the Federal Tax Lien secondary to the mortgage, even though the mortgage came after the tax lien filing. The
IRS Office of Appeals would consider lien subordination, in this example, if you used the mortgage proceeds to pay your taxes.

When you requeét a lien discharge, you are asking the IRS to remove a Federal Tax Lien from a specific property. For example, you
may ask for a discharge of the Federal Tax Lien in order to sell your house if you use all of the sale proceeds to pay your taxes even
~ though the sale proceeds will not fully pay all of the tax you owe.

When you request a lien withdrawal, you are asking the IRS to remove the Notice of Federal Tax Lien (NFTL) information from public
records because you believe the NFTL should not have been filed. For example, you may ask for a withdrawal of the filing of the NFTL
if you believe the IRS filed the NFTL prematurely or did not foliow procedures, or you have entered into an installment agreement and
the installment agreement does not provide for the filing of the NFTL. A withdrawal does not remove the lien from your IRS records.

Your spouse is responsible—“My spouse (or former spouse) is responsible for all or part of the tax liability.” You may believe
that your spouse or former spouse is the only one responsible for all or a part of the tax liability. If this is the case, you are requesting a
hearing so you can receive relief as an innocent spouse. You should complete and attach Form 8857, Request for Innocent Spouse
Relief, to your hearing request.

Other Reasons— “I am not liable for (I don’t owe) all or part of the taxes.” You can raise a disagreement about the amount you
owe only if you did not receive a deficiency notice for the liability (a notice explaining why you owe taxes-it gives you the right to
challenge in court, within a specific timeframe, the additional tax the IRS says you owe), or if you have not had another prior opportunity
to disagree with the amount you owe.

“I do not believe | should be responsible for penalties.” The IRS Office of Appeals may remave all or part of the penalties if you
have a reasonable cause for not paying or not filing on time. See Notice 746, Information About Your Notice, Penalty and Interest for
what is reasonable cause for removing penalities.

“I have already paid_ all or part of my taxes.” You disagree with the amount the IRS says you haven’t paid if you think you have not
received credit-for payment you have already made.

See Publication 594, The IRS Collection Process, for more information on the following topics:
Instaliment Agreements and Offer in Compromise; Lien Subordination, Discharge, and Withdrawal;

Innocent Spouse Relief; Temporarily Delay Collection; and belief that tax bill is wrong.

Form 12153 (3-2012) Catalog Number 26685D WWW.irs.gov Department of the Treasury - Internal Revenue Service
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Collection Appeal Rights

You may appeal many IRS collection actions to the IRS Office of Appeals (Appeals). The Office of Appeals is separate from
and independent of the IRS Collection office that initiated the collection action. We ensure and protect our independence by
adhering to a strict policy of no ex parte communication with the IRS Collection office about the accuracy of the facts or the
merits of your case without providing you an opportunity to participate at that meeting. Revenue Procedure 2000-43 has
more information about Appeals’ mandatory independence and ex parte communication and is available at www.IRS.gov.
The two main procedures are Collection Due Process and Collection Appeals Program. Other procedures are described
on page four of this publication and at www.IRS .gov.

Collection Due Process (CDP) is available if you receive one of the following notices:
* Notice of Federal Tax Lien Filing and Your Right to a Hearing under IRC 6320
* Final Notice - Notice of Intent to Levy and Notice of Your Right to a Hearing
» Notice of Jeopardy Levy and Right of Appeal
* Notice of Levy on Your State Tax Refund — Notice of Your Right to a Hearing
*» Notice of Levy and Notice of Right to a Hearing with respect to a Disqualified Employment Tax Levy

Collection Appeals Program (CAP) is available for the following actions:
* Before or after the IRS files a Notice of Federal Tax Lien
* Before or after the IRS levies or seizes your property
* Termination, or proposed termination, of an installment agreement
* Rejection of an installment agreement

CAP is generally quicker and is available for a broader range of collection actions. However, you cannot go to court if you
disagree with the CAP decision. CAP procedures are described on pages three and four of this publication.

You may represent yourself at CDP, CAP and other Appeals proceedings. Or, you may be represented by an attorney,
certified public accountant, or a person enrolled to practice before the IRS. Also, you may be represented by a member of
your immediate family, or in the case of a business, by regular full-time employees, general partners or bona fide officers.

A Low Income Tax Clinic (LITC) may represent you if you qualify. Most LITCs provide representation before the IRS or in
court on audits, tax collection disputes, and other issues for free or for a small fee. Some clinics can provide multilingual
information about taxpayer rights and responsibilities. Publication 4134, Low Income Taxpayer Clinic List, provides
information on clinics in your area and is available at your local IRS office, by calling 1-800-829-3676, or from

www.IRS gov.

If you want your representative to contact us or appear without you and to receive and inspect confidential material, you
must file a properly completed Form 2848, Power of Attorney and Declaration of Representative. You may also authorize
an individual to receive or inspect confidential material but not represent you before the IRS, by filing a Form 8821, Tax
Information Authorization. These forms are available at your local IRS office, by calling 1-800-829-3676, or from

www.IRS.gov.

HEARING AVAILABLE UNDER COLLECTION DUE PROCESS (CDP)
For Lien and Levy Notices

By law, you have the right to a CDP hearing by
Appeals for these collection actions:

+ The first time a Notice of Federal Tax Lien is filed for a
tax and period.

« Before the first levy on your property for a tax and
period.

+ After levy on your state tax refund.

+ After levy when collection is in jeopardy.

You may contest the CDP determination in the
United States Tax Court.

The IRS does this by issuing you a levy notice. The
IRS can't levy or seize your property within 30 days
from the date this notice is mailed, given to you, or left
at your home or office. During that 30-day period, you
may request a hearing with Appeals. There are three
exceptions to issuing this notice before levy:

1. When collection of the tax is in jeopardy.

2. When IRS levies your state tax refund.

3. When the criteria for a Disqualified Employment
Tax Levy is met.

Lien Notice: The IRS is required to notify you the first
time a Notice of Federal Tax Lien is filed for each tax and
period. The IRS must notify you within 5 business days
after the lien filing. This notice may be mailed, given

to you, or left at your home or office. You then have 30
days, after that 5-day period, to request a hearing with
Appeals. The lien notice you receive will indicate the
date this 30-day period expires.

Levy Notice: For each tax and period, the IRS is
required to notify you the first time it intends to collect a
tax liability by taking your property or rights to property.

You may request a hearing after the levy action in these
instances.

If your request for a CDP hearing is not timely, you may
request an equivalent hearing. To receive an equivalent
hearing, your request must be postmarked on or before
the end of the one-year period after the date of the levy
notice or on or before the end of the one-year period
plus 5 business days after the filing date of the Notice of
Federal Tax Lien.

TS005279
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How do you request a CDP or equivalent hearing
with the Office of Appeals?

Complete Form 12153, Request for a Collection Due
Process or Equivalent Hearing, or other written request
with the same information and send it to the address
shown on your lien or levy notice. To request an equivalent
hearing, you must check the Equivalent Hearing box on
line 6 of Form 12153, or if you don't use Form 12513 write
that you want an equivalent hearing if the CDP hearing
request is [ate. If you received both a lien and a levy
notice, you may appeal both actions by checking the boxes
on line 5 of Form 12153 or if you don’t use Form 12153,
you may appeal both actions in one written request.

You must identify your alternatives to, or your reasons

for disagreeing with, the lien filing or the levy action.
Alternatives or reasons for disagreeing may include:

« Collection alternatives such as installment agreement
or offer in compromise.

» Subordination or discharge of lien.
» Withdrawal of Notice of Federal Tax Lien.
= Appropriate spousal defenses.

» The existence or amount of the tax, but only if you did
not receive a notice of deficiency or did not otherwise
have an opportunity to dispute the tax liability.

+ Collection of the tax liability is causing or will cause an
economic or other hardship.

You may not rais€ an issue that was raised and considered
at a prior administrative or judicial hearing, if you, or your
representative, participated meaningfully in the prior
hearing or proceeding.

Form 12153 is available at your local IRS Office, by calling
1-800-829-3676, or from www.IRS.gov. Include a copy of
your lien and/or levy notice. List all taxes and tax periods
for which you are requesting a hearing. You are entitled

to only one hearing relating to a lien notice and one
hearing relating to a levy notice, for each taxable period.
In general, the IRS will deny a hearing request that makes
arguments identified by the IRS as frivolous or that is
made to delay collection.

To preserve your right to go to court, you must request a
CDP hearing within the time period provided by law. Your
request for a CDP hearing must be sent to the address
on the lien or levy notice and postmarked on or before the
date shown in the lien notice or on or before the 30th day
after the date of the levy notice.

Before you formally appeal a lien or levy notice by sending
us Form 12153, you may be able to work out a solution
with the Collection office that sent the notice. To do so,
call the telephone number on the lien or levy notice and
explain to the IRS employee listed on the notice or other
representative why you disagree with the action. If a
telphone number is not shown on the notice, you can call
1-800-829-1040. This contact, however, does NOT extend
the 30-day period to make a written request for a CDP
hearing.

What will happen when you request a CDP or
equivalent hearing with the _Ofﬁce of Appeals?

After you request a hearing, you may still discuss your
concerns with the Collection office that sent the lien or ievy
notice. If you are able to resolve the issues with that office,
you may withdraw your request for a hearing. If you are
unable to, or do not choose to, resolve the issues with the
Collection office, your case will be forwarded immediately
to Appeals. '

Appeals will contact you to schedule a conference.
Your hearing will consist of an in-person or telephone
conference and one or more written or oral
communications.

Unless the IRS has reason to believe that collection of

the tax is in jeopardy, levy action is not permitted for the
subject tax and periods during the 30 days after the levy
notice and during the timely requested CDP hearing.
Normally, there will be no levy action during the period you
have to request a hearing from a lien notice and during the
CDP hearing.

If your request for a CDP hearing is timely, the 10-year
period the IRS has to collect your taxes will be suspended
until the date the determination becomes final or you
withdraw your request for a hearing in writing.

At the conclusion of the CDP hearing, Appeals will issue
a determination letter. If you don’t agree with Appeals’
determination, you may request judicial review of the
determination by petitioning the United States Tax
Court within the time period provided for in the Appeals’
determination letter.

Appeals will retain jurisdiction over its determination. You
may return to Appeals if you believe that the Collection
function did not carry out Appeals’ determination as it was
stated or if there is a change in your circumstances that
affects Appeals’ determination. However, you must first try
to work with Collection to resolve the problem.

If your request for a CDP hearing is not timely and

you request an equivalent hearing, the law does not
prohibit collection action and the collection statute is not
suspended. Furthermore, you cannot go to court if you
disagree with Appeals’ decision.

TS005280
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HEARING AVAILABLE UNDER COLLECTION APPEALS PROGRAM (CAP)
For Liens, Levies, Seizures and Installment Agreements

The CAP procedure is available under more circumstances
than Callection Due Process (CDP). Unlike CDP, you may
not challenge in CAP the existence or amount of your tax
liability. You also cannot praceed to court if you don’t agree
with Appeals’ decision in your CAP case. Collection actions
you may appeal under CAP are:

Notice of Federal Tax Lien. You may appeal the proposed
filing of a Notice of Federal Tax Lien (NFTL}) or the actual
filing of an NFTL at the first and each subsequent filing of
the NFTL. You are entitled to a CDP hearing after the first
filing of an NFTL. See the preceding information regarding
Hearing Available under Collection Due Process. You
may also appeal denied requests to withdraw a NFTL, and
denied discharges, subordinations, and

non-attachments of a lien.

Notice of Levy. You may appeal before or after the IRS
ptaces a levy on your wages, bank account or other
property. You may also have additional CDP appeal

rights. See the preceding information regarding Hearing
Available under Collection Due Process. Once the

levy proceeds have been sent to the IRS, you may also
appeal the denial by the IRS of your request to have levied
property returned to you.

Seizure of Property. You may appeal before or after the
IRS makes a seizure but before the property is sold.

Rejection or Termination of Instaliment Agreement.
You may appeal when the IRS rejects your request for an
installment agreement. You may also appeal when the
IRS proposes to terminate or terminates your installment
agreement.

How do you appeal a lien or levy action if your only
collection contact has been a notice or telephone call?

1. Call the IRS at the telephone number shown on your
notice. Be prepared to explain which action(s) you
disagree with and why you disagree. You must also
offer a solution to your tax problem.

2. If you can’t reach an agreement with the employee,
tell the employee that you want to appeal his or her
decision. The employee must honor your request and
will refer you to a manager. The manager will either
speak with you then or will return your call within 24
hours.

3. Explain to the manager which action(s) you disagree
with and why. The manager will make a decision on the
case. If you don't agree with the manager’s decision,
your case will be forwarded to Appeals for review. You
do not have to submit the appeal request in writing.

How do you appeal a lien, levy or seizure action if you
have been contacted by a Revenue Officer?

1. If you disagree with the decision of the Revenue
Officer, you must first request a conference with the
Collection manager.

2. If you do not resolve your disagreement with the
Collection manager, you may submit a written request
for Appeals consideration, preferably by completing
Form 9423, Collection Appeal Request. This form is
available at your local IRS office, by calling
1-800-829-3676, or from www.IRS.gov. Check the
action(s) you disagree with and explain why you
disagree. You must also offer a solution to resolve
your tax problem.

3. Submit the Form 9423 to that Collection office.

4. If you request an appeal after the IRS makes a
seizure, you must appeal to the Collection manager
within 10 business days after the Notice of Seizure is
given to you or left at your home or business.

5. You should let the Revenue Officer or manager know
within 2 business days of your conference with the
Collection manager if you want to appeal under CAP
or the IRS will resume collection action. Your Form
9423 must be postmarked within 3 business days
after the date of your conference with the Collection
manager in order to prevent the resumption of
collection action.

How do you appeal the denial by the IRS of your
request to release or return levied or seized
property, if you believed the property was wrongfully
levied or seized?

1. If you do not agree with the denial of the request to
release or return wrongfully levied/seized property
or its value, you must first request a conference with
the manager of the Advisory Group denying your
request.

2. Call the telephone number on the letter denying your
request and explain that you want a conference with
the Advisory Group manager.

3. If you do not resolve your disagreement with the
Advisory Group manager, you must submit a written
request for Appeals consideration, preferably on
Form 9423, Collection Appeal Request. This form is
available at your local IRS office, by calling
1-800-829-3676, or from www.IRS.gov. Check
the action you disagree with and explain why you
disagree.

4. Submit the completed Form 9423 to the Advisory
Group office that denied your request to release
or return of wrongfully levied/seized property or its
value.

TS005281.
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How do you appeal the rejection of a proposed
installment agreement?

1. Call the telephone number shown on the letter
rejecting your proposed installment agreement and
explain that you want to appeal the rejection. Your
appeal need not be in writing unless the rejection
letter was sent by a Revenue Officer, in which
case your request for an appeal must be in writing,
preferably using Form 9423, Collection Appeal
Request. While a conference is recommended,
you need not have a conference with a Collection
manager before appealing the rejection of a
proposed instaliment agreement.

2. Your request for an appeal of the rejection of a
proposed installment agreement must be made on
or before the 30th day after the date of the rejection
letter (the mailing of a written request, including a
Form 9423, must be postmarked on or before such
day).

How do you appeal the termination of an instaliment
agreement?

1. Call the telephone number shown on the notice
that indicates that the IRS intends to terminate your
installment agreement. If you are unable to resolve
the matter, then explain that you want to appeal the
termination. Your appeal need not be in writing uniess
the notice of intent to terminate your installment
agreement was sent by a Revenue Officer, in which
case your request for an appeal must be in writing,
preferably using Form 9423, Collection Appeal
Request. While a conference is recommended,
you need not have a conference with a Collection
manager before appealing the termination of an
installment agreement.

2. You will have 76 days from the date of the notice of
intent to terminate in which to request an appeal.
Unless you appeal within 30 days after the date of
the notice, or cure your default of the installment
agreement, the installment agreement will terminate
automatically on the 46th day after the date of the
notice. After the 46th day, and the termination of your

agreement, your right to appeal will continue for an
additional 30 days. Accordingly, your request must be
made on or before the 76th day after the date of the
notice of intent to terminate (the mailing of a written
request, including a Form 9423, must be postmarked
on or before such 76th day).

What will happen when you appeal your case?

Lien, Levy and Seizure: Normally, the IRS will not take
any action to collect the tax for the tax periods Appeals is
considering, unless the IRS believes the collection of the
tax is at risk or you are a business meeting the criteria for
a Disqualified Employment Tax Levy.

Instaliment Agreements: IMPORTANT - The IRS can't
levy until 30 days after the rejection or termination of your
agreement. If you appeal within the 30-day period, the

IRS will be prohibited from levying until your appeal is
completed unless the IRS believes the collection of the tax
is in jeopardy.

Once Appeals makes a decision regarding your case, that
decision is binding on both you and the IRS. You cannot
obtain judicial review of Appeals’ decision following a CAP
hearing.

Note: Providing false information, failure to provide all
pertinent information or fraud will void Appeals’ decision.

APPEAL OF OTHER COLLECTION ACTIONS
You may also appeal other collection actions:

+ Rejected Offer in Compromise-

+ Proposed Trust Fund Recovery Penalty

+ Denied Trust Fund Recovery Penalty Claim

+ Denied request to abate penalties (i.e., late payment,
late filing, or deposit penalties)

To dispute a penalty in Appeals, follow the protest
requirements in Publication 5, Your Appeal Rights and
How To Prepare A Protest If You Don’t Agree. Also, the
correspondence you receive on these types of cases will
explain where you should send your protest.

Help if you are experiencing economic harm...

If you are experiencing economic harm or are seeking help in resolving a tax problem that has not been resolved
through normal channels or believe an IRS system or procedure is not working, as it should, you may be eligible for
Taxpayer Advocate Service (TAS) assistance. You can reach TAS by calling the TAS toll-free case intake line at
1-877-777-4778 or TTY/TTD 1-800-829-4059. TAS cannot extend the time you have to request a CDP, equivalent or
CAP hearing. The timeframes for requesting these hearings are explained in this publication.

IRS
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PROVIDE AMERICA’S
TAXPAYERS TOP QUALITY
SERVICE BY HELPING THEM
UNDERSTAND AND MEET
THEIR TAX RESPONSIBILITIES
AND BY APPLYING THE TAX
LAW WITH INTEGRITY AND
FAIRNESS TO ALL.

Taxpayer

The first part of this publication explains some of your most important rights as a
taxpayer. The second part explains the examination, appeal, collection, and refund
processes. This publication is also available in Spanish.

I. Protection of Your Rights

JRS employees will explain and protect
your rights as a taxpayer throughout your
" contact with us.

Il. Privacy and
Confidentiality

The IRS will not disclose to anyone the
information you give us, except as
authorized by law. You have the right to
know why we are asking you for
information, how we will use it, and what
happens if you do not provide requested
information.

lll. Professional and
Courteous Service

If you believe that an IRS employee has not
treated you in a professional, fair, and
courteous manner, you should tell that
employee’s supervisor. If the supervisor's
response is not satisfactory, you should
write to the IRS director for your area or the
center where you file your return.

V. Rerpre'sentation

You may either represent yourself or, with
proper written authorization, have someone
else represent you in your place. Your
representative must be a person allowed to
practice before the IRS, such as an
attorney, certified public accountant, or
enrolled agent. If you are in an interview .
and ask to consult such a person, then we
must stop and reschedule the interview in
most cases.

You can have someone accompany you
at an interview. You may make sound
recordings of any meetings with our
examination, appeal, or collection
personnel, provided you tell us in writing 10
days before the meeting.

Declaration of Taxpayer Rights

V. Payment of Only the
Correct Amount of Tax

You are responsible for paying only the
correct amount of tax due under the
faw—no more, no less. If you cannot pay all
of your tax when it is due, you may be able
to make monthly instaliment payments.

VI. Help With Unresolved Tax

Problems

‘The Taxpayer Advocate Service can help

you if you have tried unsuccessfully to
resolve a problem with the IRS. Your local
Taxpayer Advocate can offer you special
help if you have a significant hardship as a
result of a tax problem. For more
information, call toll free 1-877-777-4778
(1-800-829-4059 for TTY/TDD) or write to
the Taxpayer Advocate at the IRS office
that last contacted you.

VIl. Appeals and Judicial
Review '

If you disagree with us about the amount of
your tax liability or certain collection
actions, you have the right to ask the
Appeals Office to review your case. You
may also ask a court to review your case.

VIIi. Relief From Certain
Penalties and Interest

The IRS will waive penalties when allowed
by law if you can show you acted
reasonably and in good faith or relied on
the incorrect advice of an IRS empiloyee.
We will waive interest that is the result of
certain errors or delays caused by an IRS
employee.
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Examinations, Appeals, Collections,

and Refunds

Examinations (Audits)

We accept most taxpayers’ returns as filed.
If we inquire about your return or select it
for examination, it does not suggest that
you are dishonest. The iriquiry or .
examination may or may not result in more
tax. We may close your case without
change; or, you may receive a refund.

The process of selecting a return for
examination usually begins in one of two
ways. First, we use computer programs to
identify returns that may have incorrect
amounts. These programs may be based
on information returns, such as Forms
1099 and W-2, on studies of past
examinations, or on certain issues
identified by compliance projects. Second,
we use information from outside sources
that indicates that a return may have
incorrect amounts. These sources may
include newspapers, public records, and
individuals. If we determine that the
information is accurate and reliable, we
may use it to select a return for
examination.

Publication 556, Examination of Returns,
Appeal Rights, and Claims for Refund,
explains the rules and procedures that we
follow in examinations. The following
-sections give an.overview of how we
conduct examinations.

By Mail

We handle many examinations and
inquiries by mail. We will send you a letter
with either a request for more information
or a reason why we believe a change to
your return may be needed. You can
respond by mail or you can request a
personal interview with an examiner. If you
mail us the requested information or
provide an explanation, we may or may not
agree with you, and we will explain the
reasons for any changes. Please do not
hesitate to write to us about anything you
do not understand. -

By Interview

If we notify you that we will conduct your
examination through a personal interview,
of you request such an interview, you have
the right to ask that the examination take
place at a reasonable time and place thatis
convenient for both you and the IRS. If our
examiner proposes any changes to your
return, he or she will explain the reasons for
the changes. If you do not agree with these
changes, you can meet with the examiner’s
sSupervisor.

Repeat Examinations

If we examined your return for the same
items in either of the 2 previous years and
proposed no change to your tax liability,

" please contact us as soon as possible so

we can see if we should discontinue the
examination. .

" Appeals

If you do not agree with the examiner’s
proposed changes, you can appeal them to
the Appeals Office of IRS. Most differences
can be settled without expensive and
time-consuming court trials. Your appeal
rights are explained in detail in-both
Publication 5, Your Appeal Rights and How
To Prepare a Protest If You Don’t Agree,
and Publication 556, Examination of
Returns, Appeal Rights, and Claims for
Refund.

If you do not wish to use the Appeals
Office or disagree with its findings, you
may be able to take your case to the U.S.
Tax Court, U.S. Court of Federal Claims, or
the U.S. District Court where you live. If
you take your case to court, the IRS will
have the burden of proving certain facts if
you kept adequate records to show your
tax liability, cooperated with the IRS, and
meet certain other conditions. If the court
agrees with you on most issues in your
case and finds that our position was largely
unjustified, you may be able to recover
some of your administrative and litigation
costs. You will not be eligible to recover
these costs unless you tried to resolve your
case administratively, including going
through the appeals system, and you gave
us the information necessary to résolve the
case.

Collections

Publication 594, The IRS Collection
Process, explains your rights and
responsibilities regarding payment of
federal taxes. It describes:

* What to do when you owe taxes. It
describes what to do if you get a tax bill
and what to do if you think your bill is
wrong. It also covers making instaliment
payments, delaying collection action,
and submitting an offer in compromise.

» |IRS collection actions. It covers liens,
releasing a lien, levies, releasing a levy,
seizures and sales, and release of
property.

Your collection appeal rights are explained
in detail in Publication 1660, Collection
Appeal Rights.

Innocent Spouse Relief

Generally, both you and your spouse are
each responsible for paying the full
amount of tax, interest, and penalties due
on your joint return. However, if you
qualify for innocent spouse relief, you may
be relieved of part or all of the joint
liability. To request relief, you must file
Form 8857, Request for Innocent Spouse
Relief. For more information on innocent

@ Printed on recycled paper

spouse relief, see Publication 971, innocent
Spouse Relief, and Form 8857.

Potential Third Party
Contacts

Generally, the IRS will deal directly with you
or your duly authorized representative.
However, we sometimes talk with other
persons if we need information that you
have been unable to provide, or to verify
information we have received. If we do
contact other persons, such as a neighbor,
bank, employer, or employees, we will
generally need to tell them limited
information, such as your name. The law
prohibits us from disclosing any more
information than is necessary to obtain or
verify the information we are seeking. Our
need to contact other persons may
continue as long as there is activity in your
case. If we do contact other persons, you
have a right to request a list of those
contacted.

Refunds

You may file a claim for refund if you think
you paid too much tax. You must generally
file the claim within 3 years from the date
you filed your original return or 2 years from
the date you paid the tax, whichever is
later. The law generally provides for interest

. on your refund if it is not paid within 45

days of the date you filed your return or
claim for refund. Publication 556,
Examination of Returns, Appeal Rights,
and Claims for Refund, has more
information on refunds.

If you were due a refund but you did not
file a return, you generally must file your
return within 3 years from the date the
return was due (including extensions) to get
that refund.

Tax Information

The IRS provides the following sources for
forms, publications, and additional
information.

¢ Tax Questions: 1-800-829-1040
(1-800-829-4059 for TTY/TDD)

* Forms and Publications:
1-800-829-3676 (1-800-829-4059 for
TTY/TDD) .

* Internet: www.irs.gov

* Small Business Ombudsman: A small
business entity can participate in the
regulatory process and comment on’
enforcement actions of IRS by calling
1-888-REG-FAIR.

* Treasury Inspector General for Tax
Administration: You can confidentially -
report misconduct, waste, fraud, or
abuse by an IRS employee by calling
1-800-366-4484 (1-800-877-8339 for
TTY/TDD). You can remain anonymous.

GUO U.S. GOVERNMENT PRINTING OFFICE: 2012—377-907.
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m The IRS Collection Process

Publication 594
IRS 1 - '

This publication provides a general description of the IRS collection process.

The collection process is a series of actions that the IRS can take against you

to collect the taxes you owe if you don’t voluntarily pay.them. The collection process
~ will begin if-you don’t make your requrred payments in full and on time,

after recervrng your bill. :

Please keep in mindvthat.this publication is for information only, and may not
account for every tax collection scenarlo. It's also not a technical analysis of tax law.

~ If you have questions or need help :
Please visit www.irs.gov/formspubs/ to find all the IRS tax forms and publications
mentioned here or to do a keyword search on any topic.

You can also visit your local IRS oﬁ‘rce or call the number on your bill. If you don't '
have a bill, please call: :

* » 1-800-829-1040 (individuals) -
* 1-800-829-4933 (businesses) -

Overview: Fllmg a tax return, billing, and collection . . . .. PP 2

General steps from billing to collection . ... ................00.2 ‘
What you should do when you get an IRS b||| e 2
Who to contact for help. ............. . L 2
Ways to pay your taxes ......... PR e 2
b Optians for paying in full. ........ PP e L2
}‘ . Options if you can't pay in fullnow . ... ..... .. e PRI 3
If you need more-timetopay................oo..L. e .3
. How long we have to collect taxes. .. .. ...l 3
" How to appeal an IRS decision ................... P ...4
If you don’t pay on time: Understanding collegtion actions .....4
Collection actions in detail .................. N L ..4
Federal tax lien . ............... e e S .4
Notice of Federal Tax Lien . ..,..................... U 4
Levy .ol B SN e .
Summons .. ........ e . TR
information for employers: Collection of employment tax . . . ... 8
Additional information. .. .. ... .. e 8
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Overview: '
Filing a tax return, billing, and collection

After you file your tax return, we'll determine if you owe taxes. If you
owe, we'll send a bill for the amount due, including any penalties and
interest. You're required to pay this, so if you avoid payment, we can
take collection actions to recover your debt. Our goal is always to work
with you to resolve your case before we have to take collection actions.

General steps from billing to collection

You file your tax return. Most returns are filed annually (by April 15th)
or quarterly

.....................................................................................

1. If you owe taxes, we'll send you a bill. This is
your first bill for tax due. Based on your return, we'll
calculate how much tax you owe, fJIus any interest

+ and penalties. . '

.....................................................................................

2. if you don’t pay your first bill, we'll send you
at least one more bill. Remember, interestand
penalties continue to accrue until you've paid your
“full amount due.

......................................................................................

. 3.1f you stifl don’t pay after you receive
your final bill, we’ll begin collection actions.
Collection actions can range from applying your
previous tax year's refund to tax due to seizing your
property and assets.

................................ Meseacssssesceloosstacrsecatsncaresiearsesctrsasetsy

What you should do.when you get an IRS bill

If you agree with the information on the bill, pay the full amount
before the due date. If you can't pay the full amount due, pay as

much as you can, and immediately contact us to explain your situation.

Based on your ability to pay, we may provide you with alternate

payment options.

if you disagree with the information on the bill, call the number on
the bill, or visit-your local IRS off ce. Be sure to have a copy of the bill
and any tax returns, cancelled checks, or other records that will-help us
understand why you believe your bill is wrong. If ve find that you're

- right, we'll adjust your account and, if necessary, send a revised bill.

If you don’t pay the amount due or tell us why you disagree with it,
we may take collection actions.

If you're involved in bankruptcy proceedings, please notify us
immediately. The bankruptcy may not eliminate your tax debt, but
we may temporarily stop collection. Call the number on your bill or
1-800-973-0424. '

Who to contact for help

- The Internal Revenue Service (IRS)
"Please don't hesitate to contact us with any questions you may have.

Call the number on your bill or 1-800-829-1040. You can also visit your
local IRS office to speak with an IRS representative in person.

»T'axpayer Advocate Service (TAS)

The Taxpayer Advocate Service is your voice at the IRS. It helps taxpayers
whose problems with the IRS are causing financial difficulties, who

have tried but haven't been able to resolve their problems with the IRS,
and those who believe an IRS system or procedure is not working as

it should. If you believe you're eligible for Taxpayer Advocate Service
assistance, call the toll-free number at 1-877-777-4778 or TTY/TDD
1-800-829-4059. For more information, go to www.irs.gov/advocate.

Low Income Taxpayer Clinics (LITCs)

. Low Income Taxpayer Clinics are independent from the IRS Some clinics

serve individuals whose income is below a certain level and who need to
resolve a tax problem. These cfinics provide professional representation.
before the IRS or in court on audits, appeals, tax collection disputes,

and other issues for free or for a small fee. Some clinics can provide
information about taxpayer rights and respansibilities in many different
languages for individuals who speak English as a second language.

For more information and to find a clinic near you; see the Low Income

Taxpayer Clinics page on www.taxpayeradvocate.irs.gov or Publication

4134, Low Income Taxpayer Clinic List. This publication is also available

* by calling 1-800-829-3676 or at your local IRS office.

WayS to péy your taxes

To minimize interest and penalties, we recommend paying your taxes
in full. However, if you're unable to pay in full, you can request an
Installment Agreement orOffer in Compromise. These payment plans
allow you to pay your taxes in installments over time, to pay less than
you owe, or both. Keep in mind it's also.important to stay current on
your payments for future taxes. This means making your estimated tax
payments, withholding payments, or federal tax deposits as necessary.

Options for paying in full

Pay with electronic funds transfer

For a convenient, secure way to pay, you can use the Electronic
Federal Tax Payment System (EFTPS). To enroll, visit www.eftps.com
or call 1-800-555-4477. For more information, see Publication 966
Electronic Choices to Pay All Your Federal Taxes.

Pay with your credit or debit card

For a fee, you can pay by credit or debit card by using an electronic
payment service provider. For more information on making a payment
using a credit or debit card, visit www.irs.gov/e-pay.
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Pay by mail or in person at a local IRS office

‘You can mail a check to us at the address listed on your bill or bring

it to your local IRS office. For a listing of offices near you, please visit
www.irs.gov/localcontacts/index.html.

Options if you can't pay in full now

Apply for an Instaliment Agreement
An Instaliment Agreement with the IRS means that we'll allow you
to make smaller periodic payments over time if you can't pay the-full
amount at once. There are several ways to apply for an Installment -
Agreement:
* Online at wwwi.irs. gov/nndlwduals/amclelo,,|d 149373, 00 html.
Only individuals who owe $50,000 or less can apply online.
¢ By phone Please call the number on your bill or 1-800-829-1040.
» By mail Please complete Form 9465, Installment Agreement
Request, if you owe $25,000 or less. Complete Form 9465-FS, -
Instalfment Agreement Request, if you owe more than $25,000.
" Or you can use Form 2159, Payroll Deduction Agreement. Mail your
form to the address on your bill. »
* Inpérson at your local IRS office.

If you request a payment plan, you can reduce penalties and intergSI
by making voluntary payments according to the proposed plan’s terms.

until you're notified whether we've accepted your payment plan request.

Keep.in mind that our acceptance of your interim payments doesn’t
mean we've approved your request. We'll notify you in writing once
we've made our decision. ‘

With an Installment Agreement, you can pay by check, direct debit,
through payroll deductions, or electronic funds transfer. Keep in mind
there's a user fee for Installment Agreements. However, if you meet
our low-income guidelines, you can pay a reduced user fee. For thore
information, .see Form 13844, Application for Reduced User Fee for
Installment Agreements

To be eligible for an Installment Agreement, you must file all required
tax returns. Prior to approving your Installment Agreement réquest, we
may ask you to complete a' Collection Information Statement (Form 433-
F, 433-A and/or Form 433-B) and provide proof of your financial status.
Please have your financial mformatlon available if.you apply over the
phone or at an IRS office. For more information, see Publication 1854,
How to Complete a Collection Information Statement (Form 433-A).

If we approve your request, we'll still charge applicable interest and .

penalties until you pay the amount or balance due in full, and may file
a Notice of Federal Tax Lien (see page 4.) If we reject your Installment

‘Agreement request, you may request that the Office of Appeals review

your case. For more information, see Publication 1660, Collection
Appeal Rights. -

If you're unable to meet the terms of your approved Installment

:Agreement, please contact us immediately.

The IRS Collection Process Publication 594 Page 3

- Apply for an Offer in Compromise (01C)

You may be eligible for an Offer in Compromise if you can't pay the

amount you owe in fult or through installments. By requesting an Offer

in Compromise, you're asking to settle unpaid taxes for less than the

full amount you owe. We may accept an Cffer in Compromise if:

» We agree that your tax debt may not be accurate,

« You have insufficient assets and income to pay the amount due, or

* Because of your exceptional circumstances, paying the amount due
would cause an economic hardship or would be unjust.

For an Offer in Compromise to be considered, you must pay an
application fee and make an initial or periodic payment. However, low
income taxpayers may qualify for a waiver of the application fee and
initial or periodic payment. -

For more information, please see the Low Income Certification on
Form 656, Offer in Compromise.

To apply for an Offer in Compromise, complete one of the following forms:
« Form 656-L, Offer in Compromise (Doubt as to Liability)
Complete this if you think your tax debt isn’t accurate. ,
« Form 656, Offer in Compromise Complete this if you're unable
to pay the amount due, have an economic hardship, or other special
c1rcumstance that would cause paying the amount due to be unjust.

For more information, see Form 656-8, Offer in Compromise Booklet or
visit www.irs.gov/individuals/article/0,,id=243822,00.html.

If you need more time to pay

Ask that we delay collection

If you cah'( pay any of the amount due, you can request that we delay
collection untit you're able to pay. Prior to approving your request,

we may ask you to complete a Collection Information Statement and
provide proof of your financial status. Please remember that even if we
delay collection, we'll still charge applicable penalties and interest until
you pay the full amount, and we may file a Natice of Federal Tax Lien
(see page 4). We may also request updated financial information during
this temparary delay to review your ability to pay.

How long we have to collect taxes

We can attempt to collect your taxes up to 10 years from the date

they were assessed. However, there are exceptions to this time frame.

For example, by law, we'll suspend and extend collection while:

*» We're considering your request for an Installment Agreement or Offer
in Compromise. If your request is rejected, we’ll suspend collection
for another 30 days, and during any period the Appeals Office is
considering your appeal request. :

* You live outside the U.S. continuously for at least 6 months. Collection
is suspended while you're outside the U.S. and, if at the time of your
return the normal collection period would expire béfore 6 months
from the date of your return, the extended period won't expire before
the expiration of the 6 months after your return.
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¢ The tax periods we're collecting on are included in a bankruptcy
with an automatic stay. We'll suspend collection for the time period
we can't collect because of the automatic stay, plus 6 months.

* You request a Collection Due Process hearing. Collection will
be suspended from the date of your request until a Notice of
Determination is issued or the Tax Court's decision is final.

« We're considering your request for Innocent Spouse Rélief. Collection
will be suspended from the date of your request until 90 days after
a Notice of Determination is issued, or if you file-a timely petition-
to the Tax Court, until 60 days after the Tax Court’s final decision.
if you appeal the Tax Court’s decision to a U.S. Court of Appeals, the
collection period will begin 60 days after the appeal is filed, unless
abondis posted. .+

How to appeal an IRS decision

You can appeal most collection actions. Your main options for appeals
are the following:

- Collection Due Process (CDP)
The purpose of a Collection Due Process hearing is to review collection
actions that were taken or have been proposed. You can request a

Collection Due Process hearing if you receive any of the following notices:

« Notice of Federal Tax Lien Filing and Your Right to a Hearing
» Final Notice—Notice of Intent to Levy and Notice of Your Right to
a Hearing ' '
* o Notice of Jeopardy Levy and Right of Appeal
« Notice of Levy on Your State Tax Refund—Notice’of Your Right
to a Hearing ‘
* Notice of Levy and of Your Right to a Hearing

To request a Collection Due Process hearing, complete Form 12153,
Request for a Collection Due Process or Equivalent Hearing, and send
it to the address on your notice. You have 30 days from the date of the

notice to request a Collection Due Process hearing. You can also request

" an Equivalent Hearing within one year from the date of the notice.

Collection Appeals Program (CAP) . .
Under the Collections Appeals Program, if you disagree with an IRS
employee’s decision and want to‘appeal it, you can ask their manager
R review your case! If you then disagree with thie manager’s decision,
you may continue with the Collection Appeals Program as outlined in
Publication 1660. Instances in which you can pursue the Collection
Appeals Program include, buf aren’t limited to:
- Before or after we file-a Notice of Federal Tax Lien
o Before or after we seize (“levy”) your property
« After we reject, terminate, or propose to terminate your Instaliment
Agreement (a conference with the manager is recommended but
not required) . '

For more information about the Collection Due Process and Collection

* Appeals Program, please see Publication 1660, Collection Appeal Rights.

If you don’t pay on time:
Understanding collection actrons

:

There are several words and phrases particular to the collection process.
Here, we've defined some of the most commanly used collection terms:

Federal tax lien: A legal claim against all your current and future
property, such as a house or car, and rights to property, such as wages
and bank accounts. The lien automatically comes into existence if you
don't pay your amount due after receiving your first bill.

Notice of Federal Tax Lien (NFTL): A public notice to creditors. It notifies
them that there is a federal tax lien that attaches to all your: current and
future property and rights to property. -

Levy: A legal seizure of property or rights to property to satisfy a tax
debt. When property is seized (“levied”), it will be sold to help pay
your tax debt. If wages or bank accounts are seized, the money will be
applied to your tax debt. ' :

Seizure: There is no legal difference between a seizure and a levy. . . ..
Throughout this publication, we'll use both terms interchangeably;, - -

Notice of Intent to Levy and Notice of Your Right to a Hearing:
Generally, before property is seized, we have to send you this notice. If
you don't pay your overdue taxes, make other arrangements to satisfy .
the tax debt, or request a hearing within 30 days of the date of this
notice, we may seize your property.

Summons: A summons legally compels you or a third party to meet
with the IRS and provide information, documents, or testimony.

Collection actions in detail

Federal tax lien: A legal claim against property

Alien is a legal claim against all your current and future property. When
you don't pay your first bill for taxes due, a lien is created by law and
attaches to your property. It applies to property (such as your home and
car) and to any current and future rlghts you have to property

Notice of Federal Tax Lien: Provides public
notice to creditors that a lien exists -

A Notice of Federal Tax Lien gives public notice to creditors. We file the
Notice of Federal Tax Lien so we can establish the priority of our claim
versus the claims of other creditors. The Notice of Federal Tax Lien is filed
with local or state authorities, such as county registers of deeds or the *
Secretary of State offices. '

If a Notice of Federal Tax Lien is filed against you, it's often reported by
consumer credit reporting agencies. This can have a negative effect on
your credit rating and make it difficult for you to receive credit (such as
a loan or credit card). Employers, landlords, and others may also use this
information and not favorably view the fact that a Notice of Federal Tex
Lien has been filed against you. :
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What to do if a Notice of Federal Tax Lien is filed against you

You should pay the full amount you owe immediately. Keep in mind the
Notice of Federal Tax Lien only shows your assessed balance as of the
date of the notice. It doesn’t show your payoff balance or include our
charges for filing and releasing the lien. To find out the full amount you
must pay to have the lien released, call 1-800-913-6050. If you have
questions, call the number on your lien notice or 1-800-829-1040 or
visit www.irs.gov/businesses/small/article/0,,id=108339,00.html.

How to appeal a Notice of Federal Tax Lien

Within 5 business days of filing the Notice of Federal Tax Lien, we'll
send you a Notice of Your Right to a Collection Due Process Hearing.-
You'll have until the date shown on.the notice to request a Collection
Due Process hearing with the Office of Appeals. Send your Collection
"Due Process hearing request to thie address on the notice. For more
information, see Form 12153, Request for a Collection Due Process or
Equrvalent Hearing.

After your Collection Due Process hedring, the Office of Appeals will
issue'a determination on whether the Notice of Federal Tax Lien should
remain filed, or whether it should be withdrawn, released, discharged, or
subordinated. If you disagree with the determinatioh, you have 30 days
after it's made to seek a review in the U.S. Tax-Court. '

If you don’t file a hearing request within 30 days, you aren't entitled

to a Collection Due Process hearing, but you may be entitled to an
_equivalent hearing. The request for an equivalent hearing; however,
doesn't prohibit us from seizing and doesn't suspend the 10-year period
- for collecting tax. In addition, you aren’t entitled to a judicial review of
the decision from the Equivalent Hearing.

In addition to any Collection Due Process rights you may have, you may
. alsa appeal a proposed or actual filing of a Notice of Federal Tax Lien
under the Collection Appeals Program.

Reasons we'll “release” a federal tax lien

A “release” of a federal tax lien-means that we have cleared both the
lien for your debt and the public Notice of Federal Tax Lien. We do this
by filing a Certificate of Release of Federal Tax Lien with the same state
and local authorities with whom we filed your Notice of Federal Tax Lien.
We'll release your lien if:
e Your debt is fully paid,
~ » Payment of your debt is quaranteed by a bond, or
o The period for collection has ended. (In this case; the release
" is automatic.) '

For mare information, see Publication 1450, Instructions on How to
Request a Certificate of Release of Federal Tax Lien.

Reasons we may “withdraw" a Notice of Federal Tax Lien

A “withdrawal” removes the Notice of Federal Tax Lien from public
record. The withdrawal tells other creditors that we're abandoning our
lien priority. This doesn‘t mean that the federal tax lien is released, or
that you're no longer liable for the amount due.

We may withdraw a Notice of Federal Tax Lien if:

« You've entered into an Installment Agreement to satisfy the tax
liability, unless the' Agreement provides otherwise. For certain types of
taxes, we'll routinely withdraw a Notice of Federal Tax Lien if you've
entered into a direct debit installment agreement and meet certain
other conditions,

o [t will help you pay your taxes more quickly,

* We didn‘t follow IRS procedures, '

* It was filed during a bankruptcy automatic stay period, or

« It's in your best interest (as determined by the Taxpayer Advocate) and
in the best interest of the government. For example, this could include
when your debt has been satisfied and you request a withdrawal.

For more information, see Form 12277, Application for Withdrawal of
Filed Notice of Federal Tax Lien. -

How to apply for a "discharge” of.a federal tax lien from property
A “discharge” removes the lien from specific property. There are several:
circumstances under which the federal tax lien can be discharged.

For example, we may issue a Certificate of Discharge if you're selling
property and a Notice of Federal Tax.Lien has been filed; you may be
able to remove or discharge the lien from that property through the

sale. For more information on whether you qualify for a discharge, see
Publrcatron 783, Instructions on'How to Apply for a Certificate of
Dlscharge of Property from Federal Tax Lien. To watch an instructional

. video about Publication 783, visit- www. irs'videos gov/individual/IRSLiens.

How to make the federal tax Iren secondary to other creditors
(“subordination”) ‘ .

A “subordination” is where a creditor is allowed to move ahead of the
government's priority position. For example, if you're trying to refinance
a mortgage,on your home, but aren't able to becatise the federal tax
lien has priority over the new mortgage, you may request that we
subordinate our fien to the new mortgage. For more information on

" whether you qualify for a subordination, see Publication 784, How to

Prepare an Application for a\'Certificate of Subordination of Federal Tax
Lien. To watch an instructional video about Publication 784, visit .
www.irsvideos.gov/individual/IRSLiens.

Appeal rights for withdrawal, discharge, or subordination
If we deny your request for a withdrawal, discharge, or. subordination,
you may appeal under Collections Appeals Program.

Levy: A seizure of property

While a federal tax lien is a legal claim agarnst your property alewyis a
legal seizure that actually takes your property (such as your house or car)
or your rights to property (such as your income, bank account, or Sodial
Security payments) to satisfy your tax debt.

Keep in mind that we can't seize your property if you have a current

or pending Installment Agreement, Offer in Compromise, or if we agree
that you're unable to pay due to economic hardship meaning seizing
your property would result in your inability to meet basic, reasonable
living expenses.
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Reasons we may seize (“levy”) your property or rights to property
if you don't pay your taxes (or make arrangements to settle your debt),
we could seize and sell your property. We usually seize only after the

~ following things have occurred:
» We assessed the tax and sent you a bill,
* You neglected or refused to pay the tax, and

o We sent you a Final Notice of Intent to Levy and Notice of Your Right

to a Hearing at least 30 days before the seizure.

However, there are exceptions for when we don’t have to-provide a 30-

day notice before seizing your property. These mclude situations when:

* The collection of the tax is in jeopardy,

* Alevyis served to collect tax from a state tax refund,

o Alevy s served to collect the tax debt of a federal contractor, or

*» A Disqualified Employment Tax Levy (DETL) is served. A Disqualified
Employment Tax Levy is the seizure of unpaid employment taxes and
can be served when a taxpayer previously requested a Collection Due

- Process appeal on employment taxes for'other periods wnthln the -

past 2 years.

* If we serve a levy under one of these exceptions, we’ll send you‘ a letter
explaining the seizure and your appeal rights after the levy is issued. -

What you should do if your property is seized ("levied”)

If your property or federal payments are seized, call the number on your
levy notice or 1-800-829-1040. If you're already working wtth an IRS
employee, call him or her for assistance.

Examples of property we can seize (“levy")
" o Wages, salary, or commission held by someone else [f we selze ,
your rights to wages, salary, commissions, or simitar payments that
are held by someone else, we'll serve a levy once, noteach time

you're paid. The one levy continies until your debt is fully paid, other -

arrangements are made, or the collection period ends.

Other payments you receive, such as dividends and payments on
promissory notes, are also subject to seizure. However, the seizure
only reaches the payments due or the right to future payments as
of the date of the lewy. :

* Your bank account Seizure of the funds in your bank account will
include funds available for withdrawal up to the amount of the
seizure. After the levy is issued, the bank will hold the available funds
and give you 21 days to resolve any disputes about who owns the
account before sending us the money. After 21 days, the bank will
send us your money, plus any interest earned on that amount, unless
you have resolved the issue in another way.

* Your federal payments As an alternative to the levy procedure used
for other payments such as dividends and promissory notes, certain
federal payments may be systemically seized through the Federal

* Payment Levy Program in order to pay your tax debt.

Under this program, we can generally seize up to 15% of your federal
payments {up to 100% of payments due to a vendor for goods or
services sold or leased to the federal government). We'll serve the levy
once, nat each time you are paid. The one levy continues until your
debt is fully paid, other arrangements are made, the collection period
ends, or the IRS releases the levy.

The federal payments that can be seized in this program include, but
aren't limited to, federal retirement annuity income from the Office of
Personnel Management, Social Security benefits under Title Il of the
Social Security Act (OASD!), and federal contractor/vendor payments.
Your house, car, or other property If we seize your house or other
property, we'll sell your interest in the property and apply the
proceeds (after the costs of the sale) to your tax debt.

Prior-to selling your property, we'll calculate @ minimum bid price.
We'll also provide you with a copy of the calculation and give you an
opportunity to challenge the fair market value determination.'\//ve’ll
then provide you with the notice of sale and announce the pending
sale to the public, usually through local newspapers or ﬂyers posted in
public places.

After giving pubhc notice, we'll generally wait 10 days before selling
your property. Money from the sale pays for the cost of seizing and
selling the property and, finally, your tax debt. If there’s money left
over from the sale after paying off your tax debt, we'll tell you how to
get a refund.

Property that can't be seized ("levied”)

Certain property is exempt from sejzure. For example, we can't seize the
following: unemployment benefits, certam annuity and pension beriefits,
certain service-connected disability payments, workers compensation,
certain public assistance payments, minimum weekly exempt income, |
assistance under the Job Training Partnership Act, and income for court-
ordered child support payments. ‘

We also can't seize necessary schoolbooks and clothing, undehvered
mail, certain amounts worth of fuel, provisions, furniture, personal
effects for a household, and certain amounts worth of books and tools
for trade, business, or professions. There are also limitations on our
ability to seize a primary residence and certain business assets.

Lastly, we can't seize your property unless we expect net proceeds to
help pay off your tax debt.

How to appeal a proposed seizure (“levy”)

You can request a Collection Due Process hearing within 30 days from
the date of your Notice of Intent to Levy and Notice of Your Right to

a Hearing. Send your request to the address on your notice. For more
information, see Form 12153, Request for a Collection Due Process
or Equivalent Hearing. At the conclusion of your hearing, the Office

 of Appeals will provide a determination. You'll have 30 days after the

determination to challenge it in the U.S. Tax Court.-

If you don't file a hearing request within 30 days, you're not entitled
to a Collection Due Process hearing, but yeu may be entitled to an
Equivalent Hearing. The request for an Equivalent Hearing, however,

_doesn't prohibit us from seizing and doesn't suspend the 10-year-period

for collecting tax. In addition, you're not entitled to a judicial review of
the decision from the Equivalent Hearing.

If Collection Due Process rights aren't available for your case, you may
have other appeal options, such as the Collection Appeals Program.
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Reasons we “release” a levy

The Internal Revenue Code (IRC) specifically provides that we must

release a levy if we determine that:

* You paid the amount you owe,

e The period for collection ended prior to the levy being issued,

* [t will help you pay your taxes,

* You enter into an installment Agreement and the terms of the
agreement don't allow for the levy to continue, ;

* The levy creates an economic hardship on you, meaning we've
 determined that you're unable to meet basic, reasonable living
expenses, or

-* The value of the property is more than the amount owed and
releasing the levy won't hinder our ability to collect the amount owed.

In addition, a levy on wages or salary must be released as soon as
possible if we determine that your tax isn't collectible.

We'll also release a levy if it was rssued improperly. For example we'll

release a levy if it was issued:

* Against property exempt from seizure,

J Prematurely,

* Before we sent you the required notlce

* While you're in bankruptcy and an automatlc stay is in effect

o Where the expenses of seizing and sellmg the levied property would
be greater than the fair market value of the property, ]

* While an Installment Agreement request, Innocent Spouse Relief
request, or Offer in Compromise is being considered or had been
accepted and is in effect, or o :

 While the Office of Appeals or Tax Court is considering certain appeals
and the levy wasn't a Disqualified Employment Tax Levy to collect
employment taxes, a state refund, or jeopardy levy.

Reasons we may return seized (“levied”) property
We may return your property if: -

e lts seizufe was premature, :

* Its seizure was in violation of the law, -

~ @ Returning the seized property will help our-collection of your debt,

You enter into an Installment Agreement that doesn’t allow a levy,
We didn’t follow IRS procedures or

" e It's in your best interest (as determined by the Taxpayer Advacate) and

in the best interest of the government.

I we decide to retun your property but it's already been sold, we'll

give you the money we received from the sale. You can file a request for
~ seized property to be returned, or we can return seized property on our
. own initiative, generally up to 9 months after the seizure. .

How to recover seized (“levied”) property that's been sold
To recover your real estate, you (and anyone with interest in the
property) may recoup it within 180 days of the sale by paying the
purchaser what they paid, plus interest at 20% annually.

If your property has been seized ("levied”) to collect tax owed by

'someone else, you may appeal under the Collection Appeals Program or

(within the time prescribed by law), file a claim under Internal Revenue
Code section 6343(b), or you may (within the time prescribed by law)
file a suit under Internal Revenue Code section 7426 for the return of
the wrongfully seized property. For more information, see Publication
4528, Making an Administrative Wrongful Levy Clarm under Internal
Revenue Code section 6343(b).

How to recover economic damages

if our seizure was in error, your payment was lost or misplaced, or there
was a direct debit Installment Agreement processing error and you
incurred bank charges, we may reimburse you for charges you paid. For
more information, see Form 8546, Claim for Reimbursement of Bank
Charges. If your claim is denied, you can sue the federal govemment for
economic damages.

If we intentionally or negligently didn't follow Internal Revenue law

‘while collecting your taxes, or you're not the taxpayer and we wrongfully

seized your property, you may be entitled to recover economic damages.

-Mail your written administrative claim to the attention of the Advisory

Group Manager for your area at the address listed in Publication 4235,
Collection Advisory Group Addresses. If you've filed a claim and your
claim is denied, you can sue the federal government, but not the IRS
employee, for economic damages. '

Summons: Used to secure information

if we're having trouble gathering information to determine or collect
taxes you owe, we may serve a summons. A summons legally compels
you'or a third party to meet with an officer of the-IRS and provide
information, documents, andfor testimony.

If you're responsible for a tax liability and we serve a summons

on you, you may be required to:

o Testify,

* Bring books and records to prépare a tax return, and/or

* Produce documents to prepare a Collection Information Statement,
Form 433-A or Form-433-B.

If you can’t make your summons apgointment, immed_iately calt the
number listed on your notice. If you don't call us and don't attend your -
appointment, serious legal action may be taken against you.

If we serve a third-party summons to determine tax liability, you'll
receive a notice indicating that we’re contacting a third party. Third -
parties can be financial institutions, record keepers, or people with

relevant information to your case. We won't review their information

‘or receive testimony until the end of the 23rd day after the notice was

given. You also have the right to:

* Petition to reject (“quash”) the summons before the end of the 20th
day after the date of the natice, or

* Petition to intervene in a suit to enforce a summons to which the third
party didn’t comply. '

if we issue a third-party summons to collect taxes ydu already owe,
you won't receive notice or be able, to petrtron to reJect or intervene in -
a suit to enforce the summons.
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Information for employers:
Collection of employment tax

About employment taxes

Employment taxes are the amount you must withhold from your
employees for their income tax and Social Securify/Medicare tax, plus.
the amount of Social Security/Medicare tax you pay for each employee.
Federal unemployment taxes are also considered employment taxes.

What we'll do if you don't pay your employment taxes:

o Assess a faijure to deposit penalty, up to 15% of the amount not
deposited in a timely manner.

« We may propose a Trust Fund Recovery Penalty assessment against
the individuals responsible for failing-to pay the trust fund taxes.

About trust fund taxes

Trust fund taxes are the income tax, Social Security tax, and Medicare . -

tax withheld from the employee's wages. They are called trust fund taxes
because the employer holds these funds “in trust” for the government
until it submits them in a federal tax deposit. Certain excise taxes are
also considered trust fund taxes because they are collected and held -

in trust for the government until submitted in a federal tax deposit.

For. more information, see Publication 510, Excise Taxes.

To ‘encourage prompt payment of withheld employment taxes and

- collected excise taxes, Congress has passed a law that provides for the
Trust Fund Recovery Penalty. For more information, see Publication 15,
Circular E, Employer's Tax Guide. - . '

Trust Fund Recovery Penalty

The Trust Fund Recovery Penalty is a penalty that is assessed personally-
against the individual or individuals who are responsible for paymg the
trust fund taxes but willfully did not do so. The amount of the penalty

is equal to the amount of the unpaid trust fund taxes. For additional
information, please see Notice 784, Could You be Personally Liable for -
Certain Unpaid Federal Taxes?, or visit www.irs.gov/businesses/small/
article/0,,id=108357,00.html. '

. If the Trust Fund Recovery»Penalty is proposed against you -
You'll receive a letter and Form 2751, Proposed Assessment of Trust
Fund Recovery Penalty.

if you agree with the penalty, sign and return Form 2751 within
60 days from the date of the letter. To avoid the assessment of
the Trust Fund Recovery Penalty, you may also pay the trust fund
taxes personally.

If you disagree with the penalty, you have 10 days from the date of the
fetter to let us know that you don't agree with the proposed assessment,
have additional information to support your case, or want to try to
resolve the matter informally. If you can't resolve the disagreement

with us, you have 60 days from the date of the letter to appeal with the
Office of Appeals. For more information, see Publication 5, Your Appeal
Rights, and How to Prepare a Protest if You Don't Agree.

If you don't respond to the letter, we'll assess the penalty amount
against you personally and begin the collection process to collect it.
We may assess this penalty against a responsible person regardless of |
whether the company is still in-business.

Additional information

Innocent Spouse Relief

Generally, both you and your spouse are responsible, jointly and
individually, for paying any tax, interest, or penalties on your joint return.
If you believe your current or former spouse should be solely responsible
for an incorrect item or an underpayment of tax on your joint tax return,

-you may be eligible for innocent Spouse Relief. This could change the

amount you owe, or you may be entitled to a refund. Keep in mind you

* generally must submit Form 8857, Request for innocent Spouse Relief,

no later than two years from the date of our first attempt to collect

the outstanding debt, except for requests for equitable relief under

Internal Revenue Code section 6015(f). For additional information, see
Publication 971, Innocent Spouse Relief.

Representation during the collection process

During the collection process, a hearing, or an appeal, you'"can be
represented by yourself, an attorney, a certified public accountant, an
enrolled agent, an immediate family member, or any person enrolled to
practice before the IRS. If you're a business, you can also be represented
by full-time employees, general partners, or bona fide officers.

To have your representative.appear before us, contact us on your behalf,
and/or receive your confidential material, file Form 2848, Power of-
Attorney and Declaration of Representative

To authorize someone to receive or inspect confidential material, flle
Form 8821, Tax Information Authorization.

Sharing your tax information

During the collection process, we're authorized to share your tax
information in some cases with city and state tax agencies, the
Department of Justice, federal agencies, people you authorize to represent
you, and certain foreign governments (under tax treaty provisions).

~ We may contact a third party

The law allows us to contact others (such as neighbors, banks,
employers, or employees) to investigate your case. You have the nght

- to request a list of third parties contacted about your case.
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Collection Appeal Rights

You may appeal many IRS collection actions to the IRS Office of Appeals (Appeals). The Office of Appeals is separate from
and independent of the IRS Collection office that initiated the collection action. We ensure and protect our independence by
adhering to a strict policy of no ex parte communication with the IRS Collection office about the accuracy of the facts or the
merits of your case without providing you an opportunity to participate at that meeting. Revenue Procedure 2000-43 has
more information about Appeals’ mandatory independence and ex parte communication and is available at www.IRS.gov.
The two main procedures are Collection Due Process and Collection Appeals Program. Other procedures are described
on page four of this publication and at www.IRS.gov.

Collection Due Process (CDP) is available if you receive one of the following notices:

* Notice of Federal Tax Lien Filing and Your Right to a Hearing under IRC 6320

* Final Notice - Notice of Intent to Levy and Notice of Your Right to a Hearing

* Notice of Jeopardy Levy and Right of Appeal

* Notice of Levy on Your State Tax Refund — Notice of Your Right to a Hearing

» Notice of Levy and Notice of Right to a Hearing with respect to a Disqualified Employment Tax Levy
Collection Appeals Program (CAP) is available for the following actions:

* Before or after the IRS files a Notice of Federal Tax Lien

* Before or after the IRS levies or seizes your property

» Termination, or proposed termination, of an installment agreement

* Rejection of an installment agreement

CAP is generally quicker and is available for a broader range of collection actions. However, you cannot go to court if you
disagree with the CAP decision. CAP procedures are described on pages three and four of this publication.

You may represent yourself at CDP, CAP and other Appeals proceedings. Or, you may be represented by an attorney,
certified public accountant, or a person enrolled to practice before the IRS. Also, you may be represented by a member of
your immediate family, or in the case of a business, by regular fuli-time employees, general partners or bona fide officers.

A Low Income Tax Clinic (LITC) may represent you if you qualify. Most LITCs provide representation before the IRS or in
court on audits, tax collection disputes, and other issues for free or for a small fee. Some clinics can provide multilinguat
information about taxpayer rights and responsibilities. Publication 4134, Low Income Taxpayer Clinic List, provides
information on clinics in your area and is available at your local IRS office, by calling 1-800-829-3676, or from

www.IRS.gov.

If you want your representative to contact us or appear without you and to receive and inspect confidential material, you
must file a properly completed Form 2848, Power of Attorney and Declaration of Representative. You may also authorize
an individual to receive or inspect confidential material but not represent you before the IRS, by filing a Form 8821, Tax
Information Authorization. These forms are available at your local IRS office, by calling 1-800-829-3676, or from

www.IRS.gov.

HEARING AVAILABLE UNDER COLLECTION DUE PROCESS (CDP)
For Lien and Levy Notices

By law, you have the right to a CDP hearing by
Appeals for these collection actions:

» The first time a Notice of Federal Tax Lien is filed for a
tax and period.

+ Before the first levy on your property for a tax and
period.

« After levy on your state tax refund.

« After levy when collection is in jeopardy.

The IRS does this by issuing you a levy notice. The
IRS can't levy or seize your property within 30 days
from the date this notice is mailed, given to you, or left
at your home or office. During that 30-day period, you
may request a hearing with Appeals. There are three
exceptions to issuing this notice before levy:

1. When collection of the tax is in jeopardy.
2. When IRS levies your state tax refund.
3. When the criteria for a Disqualified Employment

You may contest the CDP determination in the g
Tax Levy is met.

United States Tax Court.

Lien Notice: The IRS is required to notify you the first
time a Naotice of Federal Tax Lien is filed for each tax and
period. The IRS must notify you within 5 business days
after the lien filing. This notice may be mailed, given

to you, or left at your home or office. You then have 30
days, after that 5-day period, to request a hearing with
Appeals. The lien notice you receive will indicate the
date this 30-day period expires.

Levy Notice: For each tax and period, the IRS is
required to notify you the first time it intends to collect a
tax liability by taking your property or rights to property.

You may request a hearing after the levy action in these
instances.

If your request for a CDP hearing is not timely, you may
request an equivalent hearing. To receive an equivalent
hearing, your request must be postmarked on or before
the end of the one-year period after the date of the levy
notice or on or before the end of the one-year period
plus 5 business days after the filing date of the Notice of
Federal Tax Lien.
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How do you request a CDP or equivalent hearing
with the Office of Appeals?

Complete Form 12153, Request for a Collection Due
Process or Equivalent Hearing, or other written request
with the same information and send it to the address
shown on your lien or levy notice. To request an equivalent
hearing, you must check the Equivalent Hearing box on
line 6 of Form 12153, or if you don't use Form 12513 write
that you want an equivalent hearing if the CDP hearing
request is late. If you received both a lien and a levy
notice, you may appeal both actions by checking the boxes
on line 5 of Form 12153 or if you don’t use Form 12153,
you may appeal both actions in one written request.

You must identify your alternatives to, or your reasons

for disagreeing with, the lien filing or the levy action.
Alternatives or reasons for disagreeing may include:

+ Collection alternatives such as installment agreement
or offer in compromise.

» Subordination or discharge of lien.
< Withdrawal of Notice of Federal Tax Lien.
« Appropriate spousal defenses.

- The existence or amount of the tax, but only if you did
not receive a notice of deficiency or did not otherwise
have an opportunity to dispute the tax liability.

+ Collection of the tax liability is causing or will cause an
economic or other hardship.

You may not raise an issue that was raised and considered
at a prior administrative or judicial hearing, if you, or your
representative, participated meaningfully in the prior
hearing or proceeding.

Form 12153 is available at your local IRS Office, by calling
1-800-829-3676, or from www.IRS.gov. Include a copy of
your lien and/or levy notice. List all taxes and tax periods
for which you are requesting a hearing. You are entitled

to only one hearing relating to a lien notice and one
hearing relating to a levy notice, for each taxable period.
In general, the IRS will deny a hearing request that makes
arguments identified by the IRS as frivolous or that is
made to delay collection.

To preserve your right to go to court, you must request a
CDP hearing within the time period provided by law. Your
request for a CDP hearing must be sent to the address
on the lien or levy notice and postmarked on or before the
date shown in the lien notice or on or before the 30th day
after the date of the levy notice.

Before you formally appeal a lien or levy notice by sending
us Form 12153, you may be able to work out a solution
with the Collection office that sent the notice. To do so,
call the telephone number on the lien or levy notice and
explain to the IRS employee listed on the notice or other
representative why you disagree with the action. If a
telphone number is not shown on the notice, you can call
1-800-829-1040. This contact, however, does NOT extend
the 30-day period to make a written request for a CDP
hearing.

What will happen when you request a CDP or
equivalent hearing with the Office of Appeals?

After you request a hearing, you may still discuss your
concerns with the Collection office that sent the lien or levy
notice. If you are able to resolve the issues with that office,
you may withdraw your request for a hearing. {f you are
unable to, or do not choose to, resolve the issues with the
Collection office, your case will be forwarded immediately
to Appeals.

Appeals will contact you to schedule a conference.
Your hearing will consist of an in-person or telephone
conference and one or more written or oral
communications.

Unless the IRS has reason to believe that collection of

the tax is in jeopardy, levy action is not permitted for the
subject tax and periods during the 30 days after the levy
notice and during the timely requested CDP hearing.
Normally, there will be no levy action during the period you
have to request a hearing from a lien notice and during the
CDP hearing.

If your request for a CDP hearing is timely, the 10-year
period the IRS has to collect your taxes will be suspended
until the date the determination becomes final or you
withdraw your request for a hearing in writing.

At the conclusion of the CDP hearing, Appeals will issue
a determination letter. If you don't agree with Appeals’
determination; you may request judicial review of the
determination by petitioning the United States Tax .
Court within the time period provided for in the Appeals’
determination letter.

Appeals will retain jurisdiction over its determination. You
may return to Appeals if you believe that the Collection
function did not carry out Appeals’ determination as it was
stated or if there is a change in your circumstances that
affects Appeals’ determination. However, you must first try
to work with Collection to resolve the problem.

If your request for a CDP hearing is not timely and

you request an equivalent hearing, the law does not
prohibit collection action and the collection statute is not
suspended. Furthermore, you cannct go to court if you
disagree with Appeals’ decision.
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HEARING AVAILABLE UNDER COLLECTION APPEALS PROGRAM (CAP)
For Liens, Levies, Seizures and Installment Agreements

The CAP procedure is available under more circumstances
than Collection Due Process (CDP). Unlike CDP, you may
not challenge in CAP the existence or amount of your tax
liability. You also cannot proceed to court if you don't agree
with Appeals’ decision in your CAP case. Collection actions
you may appeal under CAP are:

Notice of Federal Tax Lien. You may appeal the proposed
filing of a Notice of Federa! Tax Lien (NFTL) or the actual
filing of an NFTL at the first and each subsequent filing of
the NFTL. You are entitled to a CDP hearing after the first
filing of an NFTL. See the preceding information regarding
Hearing Available under Collection Due Process. You
may also appeal denied requests to withdraw a NFTL, and
denied discharges, subordinations, and

non-attachments of a lien.

Notice of Levy. You may appeal before or after the IRS
places a levy on your wages, bank account or other
property. You may also have additional CDP appeal

rights. See the preceding information regarding Hearing
Available under Collection Due Process. Once the

levy proceeds have been sent to the IRS, you may also
appeal the denial by the IRS of your request to have levied
property returned to you.

Seizure of Property. You may appeal before or after the
IRS makes a seizure but before the property is sold.

Rejection or Termination of Installment Agreement.
You may appeal when the IRS rejects your request for an
instaliment agreement. You may also appeal when the
IRS proposes to terminate or terminates your instaliment
agreement.

How do you appeal a lien or levy action if your only
collection contact has been a notice or telephone call?

1. Cail the IRS at the télephone.number shown on your
notice. Be prepared to explain which action(s) you
disagree with and why you disagree. You must also
offer a solution to your tax problem.

2. If you can't reach an agreement with the employee,
tell the employee that you want to appeal his or her

" decision. The employee must honor your request and
will refer you to a manager. The manager will either
speak with you then or will return your call within 24
hours.

3. Explain to the manager which action(s) you disagree
with and why. The manager will make a decision on the
case. If you don't agree with the manager’s decision,
your case will be forwarded to Appeals for review. You
do not have to submit the appeal request in writing.

How do you appeal a lien, levy or seizure action if you
have been contacted by a Revenue Officer?

1. If you disagree with the decision of the Revenue
Officer, you must first request a conference with the
Collection manager.

2. If you do not resolve your disagreement with the
Collection manager, you may submit a written request
for Appeals consideration, preferably by completing
Form 9423, Collection Appeal Request. This form is
available at your local IRS office, by calling
1-800-829-3676, or from www.IRS.gov. Check the
action{s) you disagree with and explain why you
disagree. You must also offer a solution to resolve
your tax problem.

3. Submit the Form 9423 to that Collection office.

4. If you request an appeal after the IRS makes a
seizure, you must appeal to the Collection manager
within 10 business days after the Notice of Seizure is
given to you or left at your home or business.

5. You should let the Revenue Officer or manager know
within 2 business days of your conference with the
Collection manager if you want to appeal under CAP
or the IRS will resume collection action. Your Form
9423 must be postmarked within 3 business days
after the date of your conference with the Collection
manager in order to prevent the resumption of
collection action.

How do you appeal the denial by the IRS of your
request to release or return levied or seized
property, if you believed the property was wrongfully
levied or seized?

1. If you do not agree with the denial of the request to
release or return wrongfully levied/seized property
or its value, you must first request a conference with
the manager of the Advisory Group denying your
request.

2. Call the telephone number on the letter denying your
request and explain that you want a conference with
the Advisory Group manager.

3. If you do not resolve your disagreement with the
Advisory Group manager, you must submit a written
request for Appeals consideration, preferably on
Form 9423, Collection Appeal Request. This form is
available at your local IRS office, by calling
1-800-829-3676, or from www.IRS.gov. Check
the action you disagree with and explain why you
disagree.

4. Submit the completed Farm 9423 to the Advisory
Group office that denied your request to release
or return of wrongfully levied/seized property or its
value.
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How do you appeal the rejection of a proposed
installment agreement?

1. Call the telephone number shown on the letter
rejecting your proposed installment agreement and
explain that you want to appeal the rejection. Your
appeal need not be in writing unless the rejection
letter was sent by a Revenue Officer, in which
case your request for an appeal must be in writing,
preferably using Form 9423, Collection Appeal
Request. While a conference is recommended,
you need not have a conference with a Collection
manager before appealing the rejection of a
proposed installment agreement.

2. Your request for an appeal of the rejection of a
proposed installment agreement must be made on
or before the 30th day after the date of the rejection
letter (the mailing of a written request, including a
Form 9423, must be postmarked on or before such
day).

How do you appeal the termination of an installment
agreement?

1. Call the telephone number shown on the notice
that indicates that the IRS intends to terminate your
installment agreement. If you are unable to resolve
the matter, then explain that you want to appeal the
termination. Your appeal need not be in writing unless
the notice of intent to terminate your installment
agreement was sent by a Revenue Officer, in which
case your request for an appeal must be in writing,
preferably using Form 9423, Collection Appeal
Request. While a conference is recommended,
you need not have a conference with a Collection
manager before appealing the termination of an
installment agreement.

2. You will have 76 days from the date of the notice of
intent to terminate in which to request an appeal.
Unless you appeal within 30 days after the date of
the notice, or cure your default of the instaliment
agreement, the installment agreement will terminate
automatically on the 46th day after the date of the
notice. After the 46th day, and the termination of your

agreement, your right to appeal will continue for an
additional 30 days. Accordingly, your request must be
made on or before the 76th day after the date of the
notice of intent to terminate (the mailing of a written
request, including a Form 9423, must be postmarked
on or before such 76th day).

What will happen when you appeal your case?

Lien, Levy and Seizure: Normally, the IRS will not take
any action to collect the tax for the tax periods Appeals is
considering, unless the IRS believes the collection of the
tax is at risk or you are a business meeting the criteria for
a Disqualified Employment Tax Levy.

installment Agreements: IMPORTANT - The IRS can't
levy until 30 days after the rejection or termination of your
agreement. If you appeal within the 30-day period, the

IRS will be prohibited from levying until your appeal is
completed unless the IRS believes the collection of the tax
is in jeopardy.

Once Appeals makes a decision regarding your case, that
decision is binding on both you and the IRS. You cannot
obtain judicial review of Appeals’ decision following a CAP
hearing.

Note: Providing false information, failure to provide all
pertinent information or fraud will void Appeals’ decision.

APPEAL OF OTHER COLLECTION ACTIONS

You may also appeal other collection actions:

. Rejected' Offer in Compromise

» Proposed Trust Fund Recovery Penalty

+ Denied Trust Fund Recovery Penalty Claim

+ Denied request to abate penalties (i.e., late payment,
late filing, or deposit penalties)

To dispute a penalty in Appeals, follow the protest
requirements in Publication 5, Your Appeal Rights and
How To Prepare A Protest If You Don’t Agree. Also, the
correspondence you receive on these types of cases will
explain where you should send your protest.

Help if you are experiencing economic harm...

If you' are experiencing economic harm or are seeking help in resolving a tax problem that has not been resolved
through normal channels or believe an IRS system or procedure is not working, as it should, you may be eligible for
Taxpayer Advocate Service (TAS) assistance. You can reach TAS by calling the TAS toll-free case intake line at
1-877-777-4778 or TTY/TTD 1-800-829-4059. TAS cannot extend the time you have to request a CDP, equivalent or
CAP hearing. The timeframes for requesting these hearings are explained in this publication.

IRS

Publication 1660 (Rev. 06-2011) Catalog Number 14376Z Department of the Treasury - internal Revenue Service www.irs.gov
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Summary of Taxpayer Contact

Taxpayer's Name Taxpayer's ID #
BERNSTEIN FAMILY INVESTMENTS LLLP 26-2124343

The contents of Publication 1, Your Rights as a Taxpayer, and Publication 594, The IRS Collection Process were outlined and discussed
with you. This form, along with copies of the publications as appropriate, were provided to you.

In order to determine the appropriate resolution of your case, we need to calculate/verify your ability to pay the tax delinquencies, and
ensure that you remain in current compliance with applicable filing and paying requirements. To assist us in doing so, please provide the
following information/documents by the date required.

Information/Documents required Date Required
Bank statements from 1-1-2013 10 3-31-20713 ..ot e sttt s cner e eeee s s e st e e e enesreseearene 04/16/2013
Funding Sources (lIN@ Of Credit, @C.) ..........ooo o ettt ae e e e e e s raeeraeemeeanees 04/16/2013
Personal bank statements from 1-1-2013 10 3-31-2013 ..ottt sa s b e e saseseeare et 04/16/2013
Personal wage statements from 1-1-2013 10 3-31-2013.........coiceieirirrererc e s sevasre e reee s neresrestesaesesseebesee 04/16/2013
List of officers/directors/major shareholders and names of anyone listed on the Corporation’s bank signature
card. Include their Social Security Number, title, home address and telephone number.................cccooniiinniincins 04/16/2013
List of any real property owned by the business / proprietor(s) with mortgage & payoff documentation ......................... 04/16/2013
List of Accounts Receivable with address to include current contract jobs and loans. Include an age analysis of
each account. If no receivables, include a list of Major CIENtS.........ccooveiei i 04/16/2013
List of vehicles owned by the business and officers with loan documentation and payoff. ............ccoveriecieiicvrennnen, 04/16/2013
List of machinery, merchandise (inventory) & copies of documents, i.e., Uniform Commercial Codes,
SHOWING @NY ENCUMBFANCES. ........c.cvivitiiteee sttt ettt et ev e eeeeest st e st et s e st eeenene st sasas s et et ataneessateseatasassasorereerenestennnas 04/16/2013
LISt OF SUDPIETS .......evieeiieieteetieetceete ettt e et e er e s et et e steaass et e s tesesse st et essstensesesse e stensees et serasessesesanasensetsstesrennsseeteare 04/16/2013
Copies of documents verifying business expenses, i.e., telephone, insurance, supplies, etc. ........cccoevriveiiieeieceennn. 04/16/2013
Employment tax deposits are required. Electronic deposit is required and Publication 966 is enclosed
for guidance. You must provide proof of timely deposits to the Revenue Officer in the form of a receipt copy.............. 04/16/2013
Estimated tax payments are required for self-employed individUals. .............c.c.oocvecimecieineneee e 04/16/2013

Enclosed please find Publications:
Pub 1 - "Your Rights as a Taxpayer”
Pub 594 - "What You Should Know about the IRS Collection Process”

COMPLETE THE 433-A. 433-B FORMS AND | WILL REQUIRE PROOF OF MONTHLY INCOME AND 4/16/2013
EXPENSES

Notification of consequences of failure to meet the above deadlines: Failure to meet the above deadlines by the specified date(s) may
require the IRS to take certain actions, such as issuing a summons, issuing a Notice of Levy, or other actions as specified below.

SUMMONS, AND LEVIES WILL BE ISSUED AS WELL AS POSSIBLE SEIZURE ACTIVITY

ReveAnueAOfﬁ'cer Name T Date Telephone / Fax Number
MR. D. WEINSTEIN - 6503794 ~ |04/03/2013 (954)423-7773
Fax: (954)423-7245
Office Address
7850 S. W. 6TH COURT STOP 5390 PLANTATION, FL 33324-3202000
Form 9297 ( RGV5-2009) Department of the Treasury -- Internal Revenue Service
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Estate of Simon Bernstein

Summary of Claims

DOD: 09/13/2012

Date of First Publication of Notice to Creditors: 10/16/2012
End of Creditor Period: 01/16/2013
Last day to file objection to claims: 30 days after timely filing of claim

CLAIM

AMOUNT

DATE FILED

OBJ.
FILED

- NOTES

William E. Stansbury

“in excess of”
$2.5 million

November 6, 2012

Wells Fargo Bank
home equity line
Acct. ending 190001

$523,019.85

November 9, 2012

West Asset
Management, Inc.
Amex Acct #4006

$34,215.15

January 10, 2013
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IN THE CIRCUIT COURT IN AND FOR PALM BEACH COUNTY, FLORIDA

IN RE: ESTATE OF SIMON BERNSTEIN, Deceased
CASE NO. 502012CP004391 |IZ XXXXSB

DOD: 09/13/2012
Date of First Publication of Notice to Creditors: 10/16/2012
End of Creditor Period: 01/16/2013
Last day to file objection to claims: 30 days after timely filing of claim

Our File No. 11187.006

Creditor Amount of Debt NTC Received Claim Filed Secured/Unsecured Objection Filed Satisfaction Filed

American Pioneer Life Insurance $268.00 12/19/2012
PO Box 13090
Pensacola, FL 3259103090

PO Box 504518 12/20/2012

St. Louis, MO 63150-4518

Wells Fargo Bank $523,019.85 11/09/2012
PO Box 660930 12/19/2012

Dallas, TX 75266-0930

PO Box 4233 12/20/2012
Portland, OR 97208-4233

home equity line ending in 190001

American Express $34,215.15 01/10/2013
PO Box 360001 12/19/2012
Ft. Lauderdale, FL 33336-0001

PO Box 297812
Fort Lauderdale, FL 33329-7812

PO Box 297879
Fort Lauderdale, FL 33329-7879

Chase Card Services $7??
PO Box 15298 12/20/2012
Wilmington, DE 19850

CBIZ Goldstein Lewin $1,886.94
PO Box 953152
St. Louis, MO 63195-3152
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Robert Spallina

From: Ted Bernstein [tbernstein@lifeinsuranceconcepts.com]
Sent: Thursday, February 07, 2013 6:21 PM

To: Robert Spallina

Subject: RE: pls call me

Robert,

| have decided to pay the club as | do not think we are going to be able to get done what | would like to do.

Unfortunately, it is going to reduce the assets of the estate this way but | am too busy to fight the fight. Deborah will get

a check out to the club by Monday and | will call the club office to let them know.

Ted

From: Robert Spallina [mailto:rspallina@tescherspallina.com]
Sent: Thursday, February 07, 2013 2:45 PM

To: Ted Bernstein

Subject: RE: pls call me

thx

From: Ted Bernstein [mailto:tbernstein@]ifeinsuranceconcepts.com]
Sent: Thursday, February 07, 2013 2:42 PM

‘To: Robert Spallina

Subject: RE: pls call me

Will do, within 30.

From: Robert Spallina [mailto:rspallina@tescherspallina.com]
Sent: Thursday, February 07, 2013 2:35 PM

To: Ted Bernstein

Subject: pls call me

Robert L. Spallina, Esq.

TESCHER & SPALLINA, P.A.
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Robert Spallina

From: Warren J. Kozlow, Esqg. [warrenk@wijkpa.com]
Sent: Thursday, February 07, 2013 5:47 PM
To: Robert Spallina
Cc: Gary Rosner Esq.; Alice Newman Friedman Esq.; Carolyn Feit; Neil Pollack @ St Andrews;
Pat Scrensen @ St A CC
Subject: Re: Estate of Bernstein - Lot 781, St. Andrews CC
Thank you.

Warren J. Kozlow, Esq.
WARREN J. KOZLOW, P.A.
Heron Bay Corporate Center
5850 Coral Ridge Drive
Suite 201
Coral Springs, Florida 33076
Tel.: 954-340-2200
Fax: 954-340-2210
Email: warrenk@wijkpa.com

The information contained in this transmission may contain privileged and/or confidential information.
If the reader of this transmission is not the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this transmission is strictly prohibited. If you have received
this transmission in error, please delete it immediately and notify us by email of the error. Thank you.

IRS Circular 230 Disclosure: Please be advised that any advice contained in this email, and any
attachments hereto, was not intended or written to be used, and may not be used or relied upon, for
the purpose of: (i) avoiding tax-related penalties that may be imposed by the IRS, or (ii) promoting,
marketing or recommending to another party any tax-related matters addressed herein.

----- Original Message -----

From: Robert Spallina

To: Warren J. Kozlow, Esq.

Sent: Thursday, February 07, 2013 5:38 PM

Subject: RE: Estate of Bernstein - Lot 781, St. Andrews CC

Already spoke to him. Apparently he has had extensive conversations with the Club regarding the dues and has been
trying to get them waived in light of the fact that nobody is using the club as both of his parents are deceased. He will
get things paid next week.

From: Warren J. Kozlow, Esq. [mailto:warrenk@wjkpa.com]
Sent: Thursday, February 07, 2013 5:35 PM

To: Robert Spallina

Cc: Neil Pollack @ St Andrews; Carolyn Feit; Gary Rosner Esq.; Alice Newman Friedman Esq.; Pat Sorensen @ St A CC
Subject: Estate of Bernstein - Lot 781, St. Andrews CC

Robert -
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This confirms our telephone conversation today, wherein you advised me that you would have Mr.
Bernstein's son, who is also the successor trustee to Mrs. Bernstein's trust, and therefore the owner
of the Lot, pay the amounts due the POA arising after his father's death. Attached is a "Worksheet"
showing that the total amounts due the POA are $3,464.85, which includes 1 hour of my time sorting
out this matter today, our phone conversation, and this email. The 4th quarter 2012 and 1st quarter
2013 POA bills would have been sent to the property address, unless the POA had been advised of
another mailing address.

The above amounts do not include any amounts that may be due St. Andrews Country Club, Inc.
(the Club), who we do not (yet) represent in this matter. | anticipate that you or Mr. Bernstein (the
son) will be hearing from the Club (or an attorney representing the Club) in the near future regarding
amounts owed to it. Alternatively, if Mr. Bernstein has previously received invoices from the Club
(which I think is likely), then he can also pay those now.

Thank you for your prompt attention to this matter.

Warren

Warren J. Kozlow, Esq.
WARREN J. KOZLOW, P.A.
Heron Bay Corporate Center
5850 Coral Ridge Drive
Suite 201
Coral Springs, Florida 33076
Tel.: 954-340-2200
Fax: 954-340-2210
Email: warrenk@wijkpa.com

The information contained in this transmission may contain privileged and/or confidential
information. If the reader of this transmission is not the intended recipient, you are hereby notified
that any dissemination, distribution or copying of this transmission is strictly prohibited. If you have
received this transmission in error, please delete it immediately and notify us by email of the error.
Thank you.

IRS Circular 230 Disclosure: Please be advised that any advice contained in this email, and any
attachments hereto, was not intended or written to be used, and may not be used or relied upon, for
the purpose of: (i) avoiding tax-related penalties that may be imposed by the IRS, or (ii) promoting,
marketing or recommending to another party any tax-related matters addressed herein.
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West

EASS“ o Fax

» Management

To ka7 0a/linq__ For ﬁ/‘{f/étg Cqarse.
Fax: - | st /- 999% 776’5 Pages. "7[ -
Phone: L/ - ??7 74?5? F e 1 L” [ v-/::" -

e ar _-t.o,u atusieh o, ,.n AL - - s e e o . LR ] kR R R TR N N A Y s . .-
n RB‘ d_ e A . ;',,. r._-1,=¢l-.. ‘CC: By RS AR . e AARA R et e K “
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See altached communication for additionai information

ConfidentialfPrivileged Facsimile Communication.

This message is [ntended only for uss by the individual whom i 1 addiessed, 31d may contaln confidantial information exempt from disclesure urder '
applicablg fedeia! and stale 1aw. I (e reader of this message is not e Inlented recipien), or the sgent responsible for delfveting the message. you

are heraby nalifind that eny distrlbulion ar copying of Ihis eamimunication (s protiblted.

¢

It you have recelved this communication in erroy, pleass notify us lmme-dtalery by telephone or return the orplnal message Lo the semder. Thankyou, -

——

West Asset Manegement 7171 Merey R¢, Omaha NE, 69106
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West
west Asset
-t Management

1/8/2013

Attn: Rebert Spalling
Fax; 561-997-7308

Re. The Estate of: Simon Bernstein
Company: American Express
Account Number; X3XOXX-XXXX-XXXX-005
Wes! Asset Management Account Number: 220224221
Current Balance: $34215.15

To the person with the authority to pay the decedent's debts from the assets of Simon Bernstein's estate:

Per our telephone discussion, the estate has agreed to pay the Settlement Balance Due listed below as
settlement of the Balance Qwed.

This settlement offer is confingent upon timely payrent. We will honor this offer if:
1. We receive the entire Settlement Batance Due by: 1/31/2013
2. All settlement payment terms are completed by: 1/31/2013

Balahce Owed Settlement Balance Due
$34215.15 $24216.00

Failure to remit timely payment for the Settlernent Balance Due may result in furthér collection action to
recover the Balance Owed.

Please call our office at 800-878-1267 to arrange payment by ACH.

Pleasge retain this letier along with your canceled check or card statement, which together will serve as
your receipt. If you have any questions, please feel free to call us at 800-878-1267.

Sincerely,

Debbie Carse Account Manager
West Asset Management

A Note About Settling the Decedent's Account

American Express is required to file a form 1099C with the Internal Revenue Service for any cancelled
debt of $600.00 or more. Please consult a fax advisor concerning any tax questions.

Be advised, as a family member or third party handling the affairs of the decedant, you are not personatly
responsible to pay this debt. : ‘
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West Date; /ﬂ X”.‘ / \'j
est Asset Original Greditor; American Express
. Management Reference Number: 2922 7. i 222 /

Account Balance:
75y 215,05

7171 Mercy Rd
Omaha, NE 68106

Aitenfiorr. This communication is from a dell collector.

e e A RWSTvw me, g R
A e Please he adviséd: thisig an ﬂﬁempt to ol B debt Any lnformauan thamea will-bie dged-or”” o ey

that purpose ‘ -

Any guestions peraining to this matler should be: refered io:

West Asset Management, Inc.
7171 Mercy Rd
Omaha, NE 68106.

877-658-2796

For quallty assurance purposes, Incomlng and outbound calls may be monitored or recorded.

Federal and state laws prohibit certain methods of debt collection, and require that we treat you
faldy. You can stop us from contacting you by writing a letter to us that tells us to stop the contact.
Sending such a letter does not make the debt go away If you owe It. Once we receive your leiier,
we may not contact you agaln, except to let you know that there won’t be any more contact or that

we intend to take a specific actlon.

If you have a complaint about the way we are collecting this debt, please write to Weest Assat’

Management, Inc., Altn:
Confact Ceriter, 7171 Mercy Rd., Omaha, NE 68106; or call us toll-free at 1-888-52)- .5766

between 2:00 a.m. and 5:00 p.m. Eastern Tirne Monday - Friday.

The Federal Trade Conimission enforces the Fair Debt Collection Practices Act (FDCPA). If you
have a complalnt about the way we are collecling your debt, please contact the FTC online at
www.ftc.gov, by telephane at 1-877-FTC-HELP, or by mail at 600 Pennsylvania Avenue NW,

Washington, D.C. 20580. }
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Platinum Card® p. 1/18
SIMON L BERNSTEIN
Closing Date 09/02/12 Account Ending 0-54006
[ = 2 Membership Rewards® Points
New Balance $15,814.09 Avallable and Pending as of 07/31/12
Minimum Payment Due $2,399.75 " 202,349
For up to date point balance and full program
. details, visit membershiprewards.com
Payment Due Date 09/27/12 Account Summary —
Late Payment Warnlng: Your Payment Due Date is 09/27./12. If you pay late, you Pay In FullPortion
may have to pay a late fee of up to $35.00 and your Pay Over Tie APR may be Previous Balance $2.504.46
increased to the Penalty APR of 27.24 %. Payments/Credits $2,504.46
New Charges +$2,264,75
Fees +10.00
New Balance = $2,264.75
- Pay Over Time Portion
Minimum Payment Warning: If you make only the minimum piyment each perlod, Previous Balance $8,444.22
you will pay more In intevest and it will take you longer to pay off your balance. For Payments/Cradits -$8,444.22
example: New Charges +$13,549.34
, Fees +$000
1fyou make no additional l You will pay off the Pay Over And for tha Pay Over Tlme interest Charged +§0.00
charges and each month you | Time balance shown on this balanzs you will pay an MNew Balance = $13,54934
pay.. statement in about... | estimated total of... Minimum Dye $135.00
i
Minlmu%nPya;ﬁem Due 24 years $40),854 Account Total )
— Previous Balance $10,948,68
1fyou would like information about credit counseling services, call 1-888-733-4139, Payments/Credits -$10,948.68
New Charges +315,814.09
E;j See page 2for important information about your account. :::teesrest Chatged :gggg
New Balance $15,814.09
HELP YOURSELF TO SOME Minimum Payment Due §2,399.75
' & am Days 'n Biling Perlod: 31
A% TASTY REWARDS ¢ oapio gt _
vv‘(v ; Customer Care
\éb ’ EARN REWARDS WHEN YOU USE YOUR AMIRICAMEXPRESS CHRD VO RAY 4 / h -y
oy FOR A GREAT DINNER. A BUAGER OR LET H1ZZA YATH PRREHDS, Pay by ('omputar
EXPLORE MORE GREAT PLACES T LISE YOUR CARD AV AMEXNETW GIUC CCIBA/WELCOME america ﬁe:;zpress.cnm/phc
Customer Care: Payby Phone
1-800-525-3355 1-800-472-9297
Q See Page 2 for additlonal informatton,
e S J
¥ Pleasefold on the perforation below, detach and returnwith your payment ¢
PaymentCoupon _ Pay by Computer P Payby Phene Account Ending 0-54006
i D0 1ot staple or use paper clips americanexpress.comsphe AR 1-800-472-9297 Enter account number on afl documents.
Make check payable to AmericanExpress.
[ gt g o e —
SIMON L BERNSTEIN Payment Due Date
7020 YONS HEAD LN 09/27/12
BOCA RATON FL 33496-5931 New Balance
$15,814.09
Minimum Payment Due
$2,399,75
P

hm"”l“ll”('||1||I|||]"l||||||ll"lu“ll"l"|h"|ﬂ|lnll‘

. . - .
Check here If youraddress of Qh(g Lg&wﬁ%ﬁgss 2 Amount Enclosed

h ,
phone number has changed DALLAS T 75265-0448

TS005306



Case: 16_1376:Y§0§ﬁﬁgplﬁocument #: 25856 Filed: 08/27/16 Page 159 of 1000

Platinum Card®

SIMON L BERNSTEIN
Closing Date 09/02/12

PagelD #:9599
Vo. 4865

b

p. 318

Account Ending 0-54006

[ Payments and Credits

]

{Eummary

J

410-713-9913

____PayinFult Pay Over Tlime: ¢ Total
Payments -$2,50446 -$8,444.22 -$10,948.63
Credhts . 3000 000 _$000
Total Payments and Credits -$2,504.46 -$8,444.22 -$10,948.68
e VUM [;Q‘etgll Tindicates pogting date, = L fet B :]
Payments Amount
08/23/12®  SIMON L BERNSTEIN ELECTRONIC PAYMENT liECEiVED-THANK -$10,248.68
{ New Charges
[ Summary
Pay In Full PayQOver Time 4 Total
SIMON . BERNSTEIN 0-54006 $563.75 $2,652.88 3,226.63
RACHEL WALKER 0-51036 $1,701.00 $10,3%6.46 $12,58746
Total New Charges $2,264.75 $13,549,34 $15,814.08
Eﬂtﬂ" ¥ - denotes Pay Qver Time actMtyl
For mare Information, visit
amerfcanexpress.com/payoveriimelnfo
SIMONLBERNSTEIN
Card Ending 0-54006
Ameount
08/02/12  AIRPORT SHUTTLE INC FT LAUDERDALE $139.50 ¢
9546060760
Desc¢ription Price
TAANSPORTATION SERV $139.50
0B/04/12  UNITED AIALINES FTLAUDERDALE  FL $2500¢
UNITED AIRLINES
From: To: Cailer;
FTLAUDERDALE/HOLL KEY WEST INTERNATI UA
N/A YY
N/A YY
N/A YY
Ticket Number: 01626055371290 Date of Departure: 08/04
PassengerName: PUCCIO /FIRST CHECKED
Document Type: SPECIAL SERVICE TICKET
SIGN & TRAVEL® / EXTENDED PAYMENT OPTIGN
08/04/12  A&M SCOOTER OF KEYKEY WEST  FL $64.50
EQUIPMENT RENTAL
08/04/12 OLDTOWN TOURS  KEYWEST FL $96.75
3052923388
08/04712 TROPICALWAVES  305-292-4073 $5375
305-292-4073
08/04/72  KEYWEST SUNSET  410-713-9913 $48.38

TS005307



Ceﬁﬁ_: 13.137-6:?/§0F26:4A§PDocument #:. 258-6 Filed: 08/27/16 Page 160 of 1000 PagelD #:9600

SIMON L BERNSTEIN

M

Account Ending 0-54006

Vo, 4865 . 4

p. 418

[ Detail Continued

4 - denotes Pay Over Time acltvl\yJ

Amount
08/05/12 MANGOES RESTAURANT BKEY WEST FL $46.16
RESTAURANT
TP $8.00
GB/05/12 TWVOINC, TWO INC, 1-877-367-8486 CA $6.95
www tivo.com L
08/05/12 TIVO INC, TIVQ INC, 1—3?7-357—8486 CA $12.95
wwwtivocom
08/06/12 EXXONMOBIL BOCARATON FL $82.11
... AUTOFUEL DISPENSER
" Description
GAS/SERVICES
08/09/12 WAYFAIR*I03S AND MAI1877-920-3247 $430.90 ¢
1343839731 33432
CROSBY BEACH FLOOR L
JEFFAN AWIE RODM DIV
SIGN & TRAVEL* / EXTENDED PAYMENT OPTION
08/10/12 AMAZON SERVICES-KINDBG6G-321-8851 WA $12.92
DIGITAL
08/20112 AMAZON SERVICES-KINDBE6-321-8851 WA $12.99
DIGITAL
08/21/12 ANGIES LIST  SUBSCRIPTION $25.00
SUBSCRIPTION
6380885478
INDIANAPOLIS
IN
08/21/12 PRIEMICROSOFT OFFICEHTTP //SUPPOR  MN $10799 ¢
DIRECT MKTG INTERNET
SIGN & TRAVEL® / EXTENDED PAYMENT QPTION
08/2212  VATALREMEDYMD VITALRBOCA RATOM  FL $26.90
561-347-6445 i
08/22/12  WAYFAIRIO$S AND MAIS77-929.3247 $499.60 #
1334456981 33432
SMALL LAUDERDALE DEC
TREEOF LIFE CANDELA
LARGE LAUDERDALE DEC
ANNOT CANDLE HOLDER
SIGN & TRAVEL® / EXTENDED PAYMENT QPTICH
08/23/12 Montevideo Montevideo uR $3154.00 ¢
TRAVEL AGENCY
SIGN A TRAVEL* / EXTENDED PAYMENT OPTION N
08/24/12 JETBLUE AIRWAYS S010JETELUE NY $474.40 ¢
JETBLUE AIRWAYS
From: To: Canlar; Class:
FTLAUDERDALE/HOLL NASSAU INTERNATION 86 H
FTLAUDERDALEMOLL B s
N/A Yy 00
N/A YY 00

Ticket Number: 27921810333915
PassengerName: BERNSTEIN/SIMON MR
Document Type: PASSENGER TICKET

CHEM D TRAVE Y/ EXTENDED PAYMENT OPTION

Date of Departure: 08/31

TS005308
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Vo. 4865 P 7
Platinum Card® p. 5118
SIMON L BERNSTEIN
Closing Date 09/02/12 Aceount Ending 0-54006
tD etail Continued ¢ - denotes Pay Over Time acuvly}
Amount
08/24/12  JETBLUE AIRWAYS 901 0JETBLUE MY $474.40 #
JETBLUE AIRWAYS
From: To: Caryier: Clags:
FTLAUDEADALE/HOLL NASSAU INTERNATION 51 H
FT LAUDERDALE/HOLL 1557 5
“N/A Yy 00
‘ ’ N/A YY 00
" Tickat Number: 27921810333926  ~ » % . DalaofDepaiure:08/31 - LAy s iy
PassengerName: PUCCIO/MARITZA MS
Document Type: PASSENGER TICKET
SIGN & TRAVEL® /EXTENDED PAYMENT OPTION
0Bf24/12 JETBLUE AIRWAYS 9010JETRLUE NY $20.00 ¢
JETBLUE AIRWAYS
From: Te: Caprler: Class:
NIA N/A Yy a0
N/A YY 00
N/A YY 00
N/A Yy a0
Ticket Number: 27906113170563 Date of Departure: 08/24
PassengerName: PUCCIO/MARITZA MS
Document Type: ADDITIONAL COLLECTION
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION
08/24/12  JETBLUE AIAWAYS QO10JETBLUE NV $2000 ¢
JETBLUE AIRWAYS
Fromy: Ton Carrler: Class;
N/A N/A Yy 00
N/A Yy o0
N/A YY G0
N/A YY 00
Ticket Number: 27906113170541 Date of Departure: 08724
PassengerName: BEANSTEIN/SIMON MR
Document Type: ADDITIONAL COLLECTION
SIGN & TRAVEL® / EXTENDED PAYMENT OPYION
08/24/12  JETBLUE AIRWAYS 9010JETBLUE NY $2000 ¢
JETALUE AIRWAYS
From: Tao: Carrier: Class:
N/A N/A YY 1]
N/A YY 00
N/A yY 00
N/A YY 00
Ticket Number: 27906113170552 Date of Departure: 08/24

PassengerName: PUCCIO/MARITZA M5
Document Type: ADDITIONAL COLLECTION

SIGN & TRAVEL® / EXTENDED PAYMENT OPTICN

TS0053209



Case: 1.??[3_%\/_03{?43 Document #: 258-6 Filed: 08/27/16 Page 162 of 1000 PagelD #:9602

SIMGON L BEANSTEIN

Account Ending 0-54006

V. 4665 b g

p. 6118

4§ - denotes Pay Over Tima a(ﬂvll)j

[ Detall Continued

Amount
0824712 JETBLUE AIRWAYS S010JETBLUE  NY $2000 4
JETBLUE AIRWAYS
from: To: Carrer: Class:
N/A N/A Y a0
N/A Y a0
N/A YY 00
WA Yy 00
Ticket Number: 279061 13170530 Date of Departure; 0B/24
PassengerName: BERNSTEIN/SIMON MR
Docuraent Type: ADDITIONAL COLLECTION
" SIGN & TRAVEL® 7 EXTENDED PAYMENT OPTION ™ T
08/24/12 Montevideo Montevideo UR 1287.09 ¢
TRAVEL AGENCY
SIGN & TRAVEL* /EXTENDED PAYMENT OPTION _
08/28/12 FLORIDA DEPT OF STATTALLAHASSEE L $61.25
8502456939
08/29/12 AMAZON SERVICES-KINDR66-321-8851 WA $13.17
DIGITAL N
B RACHEL WALKER
Card Ending 0-51036
Amount
08/03/12  ORBITZ MANKATO MN $231.60 ¢
UNITED AIRLINES
From: To: Carrler; Class:
FTLAUDEADALE/HOLL KEY WEST INTERNATI UA K
FT LAUDERDALE/HOLL UA U
fN/A Yy 00
N/A YY 00
Ticket Number: 01670919152873 Date of Departure: 08/04
Passenger Name; BERNSTEIN/SIMON
Document Type: PASSENGER TICKET
SIGN & TRAVEL* 7 EXTENDED PAYMENT OPTION
0BfQ3/12  ORBITZ MANKATO MN $28160 4
UNITED AIRUNES
From: To; Carrler; Class:
FTLAUDERDALE/HOLL KEY WEST INTERNATH UA K
FTLAUDERDALE/MOLL UA u
N/A Y [i4]
N/A YY 00
Ticket Number. 01670919152884 Date of Departure; 08/04
PassengerName: PUCCIO/MARITZA
Document Type: PASSENGER TICKET
SIGN & TRAVEL* / EXTENDED PAYMENT QPTION
08/03/12 POSH FRENCH CLEANERS954-427-¢988 $10245 ¢
954-427.9988
SIGN & TRAVEL® 7 EXTENDED PAYMENT OFTION
08/03/12 HOLIDAY CVS, LLC 0711BOCA RATON FL $81.59

DRUG STQRE/PHARMACY

TS005210



Case: ghlzl%cfg-%pfmg)ocument #:. 258-6 Filed: 08/27/16 Page 163 of 1000 PagelD #:9603

Vo. 4865 P 9
Platinum Card?® p. 7118
SIMON 1. BERNSTEIN
Closing Date 09/02/12 Aceount Ending 0-54006
LDetail Continued & - denotes Pay Over Time activiTyl
Amount
08/04/12 ORENTZ MANKATO MW $373.70 ¢
Us AIRWAYS INC,
From: To: Cariier: Class:
PROVIDENCE CHARLOTTE us G
FTLAUDERDALE/MOLL us G
PHILADELPHIA INTER us R
PROVIDENCE 15 R
Ticket Number: 03771159252571 o Daie of Departure:08/05 I T R L e
PassengerName: PARIS/RYAN
Document Type: PASSENGER TICKET
SIGN & TRAVEL®/ EXTENDED PAYMENT OPTION N
08/04/12 TARGET T1337 1337 DEERFIELOD BEACH FL $11879 ¢
DISCOUNT STORE
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION N
08/05/12 ITUNES MUSICUSA ITUNCUPERTINO CA $7.83
ITUNES MUSIC STORE ~
08/06/12 WALGREENS #2664 0000BOCA RATON FL $51.10
8002892273
Description
REFERTO RECEIPT
08/06/12 WALGREENS #2664 0000BOCA RATON FL §i62.21 ¢
8002892273
Description
REFER TO RECEIPT
SIGN & TRAVEL® / EXTENDED PAYMENT OFTION
08/06/12  THEGREEN GOURMET DELRAYBEACH  FL $2938
561-455-2466
Description
FOQD/BEVERAGE
08/06/12 CHOPS LOBSTER BAR-BLBOCA RATON FL 3227894
404-237-2060
Description
FOOD/BEVERAGE
SIGN &TRAVEL® / EXTENDED PAYMENT OPTION _
08/06/12 EXXONMOBIL  BOCARATON  FL $65.10
AUTO FUEL DISPENSER
Description
GAS/SERVICES
08/0812 FVOLUTION, INC  818-7181104  CA §187.26 ¢
8187181104
SIGN & TRAVEL® 7 EXTENDED PAYMENT OPTION
08/08/12  SINUSXM.COM/ACCT 877-253-3888 NV $200.55 ¢
SAT RADIO
SIGN & TRAVEL® / EXTENDED PAYMENT OPTICN
08/08/12 NOROSTORM 762 0762 BOCA RATON FL $4s8.77 ¥
DEPARTMENT STORE
Description
SLEEPWEAR

TS005311
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SIMON L BERNSTEIN

Account Ending 0-b4006

Vo. 4865 P, 1

p. 818

LDetail Continued 4 - denoies Pay Over Time aclhrili]
e Amount

08/08/12 WALGREENS #2664 0000BOCA RATON FL $75.86
8002892273
Desediption
REFER TO RECEIPT _ i

08/09/12  PUBLIX #428 00000042BOCA RATON  FL 81256
4072415005
Description
AEFER TO RECEIPT

08/09/12  BLOOMINGDALES 002010BOCA RATON  FL $1,45057 ¢

© oot BLOOMINGDALE'S . : : o TRSURGL LG

Descriptlon Price
CONTEMP CASUAL COLL  $148.00
CONTEMP CASUAL COLL  $228.00
CONTEMP CASUAL COLL  $56.40
CONTEMP CASUAL COLL  $228.00
SIGN & TRAVEL® / EXTENDED PAYMENT GSTION

08/09/12 PARADIES HNWPALMBEACH  FL $21.20
5612337302 _ ~

08/11/12  TTUNES MUSICUSA fTUNCUPERTINO €A $1071
ITUNES MUSIC STORE B

08/1112  TTUNES MUSICUSA ITUNCUPERTING €A $10.02
ITUNES MUSIC STORE

0B/11/12  ITUNES MUSICUSA ITUNCUPERTINO (A $13.26
ITUNES MUSIC STORE N

08/1112  ITUNES MUSICUSA ITUNCUPERTING ~ CA 49,09
TTUNES MUSIC STORE }

081312 ITUNES MUSICUSA ITUNCUPERTING  CA $11.01
ITUNES MUSIC STORE

081212  Fluorescent PalaceFlos Angeles  CA $559.00 ¢
8774174551
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION

08/12/12 ITUNES MUSICUSA ITUNCUPERTINO CA $10.11
ITUNES MUSIC STORE '

08/13/12 EXPEAIAN 2FREECREA77-300-3507 (A $14.95
877-300-2507

08/13/12  PUBLIX#42800000042B0CARATON  FL 41335
4072415005
Description
REFER TO RECEIPT

a8/13N2 CHEVRON REGENCY CHEVROCA RATON  FL $15.85
7726920275
Description Price
FUEL/MISCELLANEOUS $15.85

08/1412 WALGREENS #2664 JO00ROCARATON  FL $10040 ¢
8002892273
Descriptlon
REFERTO RECEIPT
SIGN & TRAVEL* 7 EXTENDED PAYMENT OPT!ION_

08/15/12 ITUNES MUSICUSA ITUNCUPERTINO CA $2.58

ITUNES MUSIC STORE

TS005312
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Platinum Card®

SIMON L BERNSTEIN
Closing Date 09/02112

Vo. 4865  p. i

p. 918

Account Ending 0-54006

LDetail Continued

¢ - denotes Pay Over Yime acx'mvl;l

Amount

0811512

SPORTS AUTHORIGO3392DELRAY FL
800-6668143
SIGN & TRAVEL® / EXTENQED PAYMENT OPTION

$238.43 ¢

" 08/15/12

EXXONMOBIL  BOCARATON  FL
AUTO FUEL DISPENSER '
Description

* .. GAS/SERVICES .

$63.37

08/16/12

TIPSY SALON SPA & LOBOGCA RATON FL

" BEAUTY/BARBER SHOP

SIGN & TRAVEL*® / EXTENDED PAYMENT OPTION

08/16/12

THEHQME DEPOT 204 BOCA RATON FL
999-999.9999

SIGN & TRAVEL® / EXTENDED PAYMENT OPTIOIi

$295.00 ¢

$277.43 4

———e e e e

08/16/12

GBS BOCA WEST GBS BOBOCARATON  FL
561-451-B7835
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION

$100.00 ¢

08/17/12

JETBLUE AIRWAYS 4100TULSA oK
JETBLUE AIRWAYS
From: To:
N/A N/A
' N/A

N/A

N/A
Ticker Number: 27606112153581
PassengerName: WALKER/RACHEL D
Document Type: ADDITIONAL COLLECTION

SIGN & TRAVEL® / EXTENDED PAYMENT OFTICN

Carrler; Class:
f (1]

Y 00

YY 00

YY 00
Date of Departure:08/17

] $2000 ¢

08/1712

JETBLUE AIRWAYS 2104TULSA oK
JETBLUE AIRWAYS
From: To
N/A N/A

N/A

N/A

N/A
Ticket Number:-27906112155740
PassengerName: WALKER/RACHEL DEBORAH
Document Type: ADDITIONAL COLLECTION

SIGN & TRAVEL* 7 EXTENDED PAYMENT OPTION

Carler: Class:
Yy 00
YY 00
YY 60
YY 00
Date of Departure; 08/17

$4500 4

08,1712

JETBLUE AJRWAYS 4100TULSA 0K

JETALUE AIRWAYS

From: To:

PALM BEACHINTERNA BOSTON LOGAN INTER
N/A
N/A
N/A

Ticket Number: 27921807034642
PassengerName: WALKER/RACHEL DEBORAH
Document Type: PASSENGER TICKEY

SIGN & TRAVEL® / EXTENDED PAYMENT OPTION

Carriey: Class:
BG fi

YY G0
YY @
YY 00

Date of Departure: 08/17

1284680 ¢

TS005313



Case: %;1%0%-%(:5ffﬂ?ocument #: 258-6 Filed: 08/27/16 Page 166 of 1000 PagelD #:9606

SIMON L BERNSTEIN

Yo. 4865

Account Ending 0-54006

P12

p. 10118

[Detail Continued

& -cienotes Pay Oves Time activ@

08/18M12

081912

Careyinternational Washington pc
488-649-3949

Description

2012-08-17

Bostan

WALKER

RACHEL

SIGN & TRAVEL® / EXTENDED PAYMENT OFTION

Amount

$373.53 ¢

ITUNES MUSICUSA ITUNCUPERTINO CA

- ITONES MUSIC STORE

08/19/12

LIFETIME FITNESS BOCARATON  FL
0000000000000000033431
SIGN & TRAVEL* 7 EXTENDED PAYMENT OFTION

$204)

$990.00 ¢

08/20/12

ORBITZ MANKATO MN

JETBLUE AIRWAYS CORPQRATI

From: To:

BOSTON LOGAN INTER PALM BEACH INTERNA
N/A
N/A
N/A

Ticket Number: 27970931712640

PassengerName: WALKER/RACHEL

Document Type: PASSENGER TICKET

SIGN &TRAVEL* / EXTENDED PAYMENT OPTION

Carrier: Class:
B Q

Yy 00

hid 00

Yy 00
[ate of Oeparture: 08/20

$33480 ¢

08/20/12

JETBLUE AIRWAYS 2104TULSA 0K
JETBLUE AIRWAYS
From:; To:
N/A N/A

N/A

N/A

N/A
Ticket Number: 27906112571326
PassengerNamea: WALKER/RACHEL
Document Type; ADDITIONAL COLLECTION

SIGN & TRAVEL? / EXTENDED PAYMENT OPTION

Carrier: Class;
YY - 00

Y 00

Yy 00

Y 00
Date of Departure: 08720

08/20/12

C&JBUSLINES 11T00PORTSMOUTH ~ NH

6034301100
Description Pilce
BUS LINES/CHARTER/T $24.00

08/20N2

WALGHEENS #4652 0000DELRAY BEACH  FL
8002892273

Description

REFER TO RECEIPT

08/21/12

7-ELEVEN 10454 00071BOCA RATON FL
561-392-6858

Descrption Pilce
GAS/MSCY5 32285442 $0.48

$45.00 ¢

$24.00

$1.64

$0.88

08/21/12

POSH FRENCH CLEAMERS954-427-99853
954-427-9988
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION

13261 ¢

0B/21/12

WALGREENS #4652 00Q0DELRAY BEACH  FL
8002692273

$12.99

TS005314
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i

2013 12:47p4

Platinum Card®

SIMON L BERNSTEIN
Closing Date 05/02/12

Vo 4865 P 13

p. 11118

Account Ending 0-54006

[Detail Continued & - denotes Pay Over ime act@
- Amopunt
08/21/12 GILTGROUPE  877-280-0545  NY §343.05 ¢
877-280-0545
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION o
08/2112  PUBLIX#33900000033BOCA RATON  FL $100.82 4
5619948350
Descriptlon
REFER TO RECEIPT . . £ i
SIGN & TRAVEL*® / EXTENDED PAYMENT OPTION
08/21/12 FLORDIA FRENCH CAFE BOCARATON  FL 51433
5613922907 .
08/22/12 {TUNES MUSICUSA ITUNCUPERTING CA $4.99
ITUNES MUSIC STORE _
08/22/12 PUBLIX #07200000007B0CA RATON L $205.23 4
3613955515
Des¢ription
REFERTO AECEIPT
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION
08/22/12 ZGALLERIE#64 BOCARATON  FL $457.20 4
8133509996
SIGN & TRAVEL® / EXTENDED PAYMENT DFTION
08/23/12 WALGREENS #2664 G000BOCARATON  FL 47282
8002892273
Description
REFER TO RECEIPT .
08/23/12  EXXONMOBIL  BOCARATON  FL $5876
AUTO FUEL DISPENSER
Description
GAS/SERVICES
08/24/12 BLOOMINGDALES 002022BQ0CARATON  FL $7.42
BLOOMINGDALE'S
Description Price
RESTAURANT $7.00
08/24/12 WALGREENS #2664 0000BOCARATON  FL $79.31
8002892273
Description
REFERTO RECEPT
08/2412 BLOOMINGDALES 00202180CARATON  FL $10.60
BLOOMINGUALE'S
Description Filce
GIFT WRAP $16.00
08/24/12 BLOOMINGDALES 002001BOCARATON  Fi, $143.30 4
BLOOMINGDALE'S
Descrption Price
MENS NECKWEAR $135.00
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION _
0B/24112 BOCA™S BEST PIZZA BAS61-367-7227 $38.94
USFC33432
s enmn AACARATON L $35.0

TQRONOE21E



SIMON L BERNSTEIN

2013 12:47mN

Account Ending 0-54006

Cajsien: 1813-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 168 of 1000 PagelD #:9608

Vo. 4365 P 14

p. 12/18

{ Detail Continued

4 -denotes Pay Over Time acllvi@

Amount

08/25/12

08/25/12

ITUNES MUSICUSA ITUNCUPERTIND CA
ITUNES MUSIC STORE

$11.58

THE BLUE ANCHOR 0348DELRAY BEACH  FL
561-272-7272

Oescription

FOOD/BEVERAGE

$82.82

08/25/12

GIDVANNI'S PIZZA& SBOCARATON  FL

5616261822
FOOD/BEVERAGE $1188

{1185

——

Cos/26n2

"TARGETT1337 1337 DEERFIELD BEACH FL

DISCOUNT 5TORE
SIGN & TRAVEL® / EXTENDED PAYMENT QPTION

08/27/12

CHICK-N-CHOP  561-3971-8700
USF(33432

P

42329

oBf27/12

WALGREENS #2664 0000BOTA RATON  FL

8002892273
Description
REFER TO RECEIPT

SIGN & TRAVEL® / EXTENDED PAYMENT OPTION

411647 ¢

08/27/12

WALGREENS #2664 CO00BOCARATON  FL
8002892273

Description

REFER TO RECEIPT

08/27/12

PUBLIX 4600 00000DEDBOCA RATON FL
5614172445

Qescilption

REFER TO RECEIPT

$54.95

$19.81

08/27112

PUBLIX ¥428 0D000042B0CA RATON FL
4072415005

Pescription

REFER TO RECEIPT

Q8/28/12

POSH FRENCH CLEANERS954-427-9938
954-427-2984

$20.31

08/28/12

08/28/12

BEDBATHEBEYOND#0385 BOCARARTON  FL
561-620-4721
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION

$13.71

$290.26 ¢

THE GREEN GOURMET OELRAY BEACH  FL
561-455-2466

Description

FOOD/BEVERAGE

$30.44

08/28/12

WALGREENS #4652 0000DELRAY BEACH  FL
8002892273

Des¢ription

REFER TO RECEIPT

081268112

08/29N2

DICKS SUNOCO  BOCARATON  FL

561-68-4496

$36.43

ITUNES MUSICUSA ITUNCUPERTINO CA
{TUNES MUSIC STORE

$40.95

TSOOB210
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Platinum Card?®

SIMON L BERNSTEIN
Closing Date 09/02/12

Uo. 4865 5. 15

p, 13/18

Account Ending 0-64006

[ Detail Continued

4 - denotes Pay 0verTims-aaM\ﬂ

Amount

08/29/12

NEIMN MARCUS ONLINE IRVING X
1-888-888-4757

Descriptlon

PATENT ESPADRILLE P

SIGN & TRAVEL" / EXTENDED PAYMENT OFTION

§448.9) 4

08/29/12

PUBLIX #126 0000001 280CA RATON FL

8636881188
Description
REFER TO RECEIPT

$36.41

Q8/29012

GBS BOCA WEST GBS BOBOCA RATON FL
561-451-§785
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION

$290.00 4

Q8/29/12

GRS BOCA WEST GBS BOBOCA RATON FL
561-451-8785
SIGN & TRAVEL® / EXTENDED PAYMENT OFTION

310961 ¢

08/30/12

VIRGIN AMERICA 90000SAN FRANCISCO  CA
VIAGIN AMERICA
From: To:
N/A N/A
MN/A
N/A
N/A
Ticket Number: 98426013495194
Passenger Name; WALKER/RACHEL
Document Type: ADDITIONAL COLLECTION

SIGN & TRAVEL" / EXTENDED PAYMENT OPTION

Cairigy: Class;
Y 00

YY (]

YY a0

YY a0
Date of Departuce: 08730

325004

08/30/12

HOLIDAY CVS, LLC 071BOCA RATON fL
DRUG STORE/PHARMACY
SIGN & TRAVEL* 7 EXTENDED PAYMENT OPTIOHN

$10011 ¢

06/30/12

CLEARLYDERM, LLC  561-335-3376
$61-335-3376

§28.62

08/30/12

WALGREENS #2664 0000BOCA RATON  Fi

8002892273
Description
REFEATO RECEIPT

$11.02

08/30/12

08/31112

WALGREENS #2664 000080CA RATON  FL

8002892273
Description
REFER TO RECEIPT

SIGN & TRAVEL® / EXTENDEQ PAYMENT OPTION

£193.12¢

1-800-FLOWERS.COM 800-468-1141  NY
FLORAL PROD

$85.83

08/3112

— —

NEIMN MARCUS ONLINE IRVING 124
1-888-888-4757

Description

MIXED STRIPESILK T

SIGN & TRAVEL® / EXTENDED PAYMENT OFTION

$248.09 4

remurT CANCRANCISCO T CA

$19.91

TSOOR217
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SIMON 1. BERNSTEIN Account Ending 0-54006 p. 14118,
u)etail Cantinved 4 - denotes Pay Over Time acli@
s Amount
08/31112 DEPARTURE POATLAND CR $38.00

503-222-9996
FOOD $33.00
TP $5.00
09/01/12 LIFETIME MO DUES MONTHLY DUES $97.41
MONTHLY DUES
883-430-6432 N .
09/01/12 RITE AID 5345 RITE APORTLAND OR $13.27
DRUG STORE/PHARMACY o o
00/07/12  VIRGIN AMERICA ON BOBURLINGAME ~ CA ' S T T ERDOe T F
AIRLINE/AIR CARRIER
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION e o
09/03/12  VIRGIN AMERICA ON BOBURLINGAME €A T $3004
AIRUNE/AIR CARRIER
SIGN & THAVEL® / EXTENDED PAYMENT OPTION
09/02/12 ITUNES MUSICUSA JTUNCUPERTINO CA 434,38
ITUNES MUSIC STORE L
[Fees ]
R Amount
Total Fees for this Perlod $0.00
Llnterest Charged . ]
Amount
Total Interest Chargadfor this Period ~ $0.00
I
2012 Fees and Interest Totals Year-to-Date ]
Amount
| Total Feesin 20 2 . $0.00

Totalinterestin 2012 $2,469.98
. J
Llnterest Charge Calculation ]

Your Annual Percentage Rate (APR) Is the annual interest race on your account.

Annual Balance Subject Interest

N Percantage Rate to lrmgg-stnate Charge

_Sign& Travel/Extended Payment Option , 27.24% (v} __foo00 $0.00
Slgn & Travel/Extended Payinent Optlon o 15.24% (v) R L $0.00
Total $0.00

(v} Variable Ratle

TS005318
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Platinum Card®

SIMON L BERNSTEIN
Glosing Date 10/02/12

U, 4865 P, 17

p. W11

Agcount Ending 0-64006

—_— )

f (' —

, et Membership Rewards® Points
New Balance $30,925.65 Avaltabie and Per.ding as of 08/31/12
Minimum Payment Due $4,489.41 213,297

For up to date point balance and full program
Includes the past due amount of §2,399.75 details, visit membershiprewarde.com
—
Payment Due Date 10/27/12 Account Summary
. bl —_—
Late Payment Warning: If you do not pay your Minimum Payment Due, you PayIn Full Portion ‘
may have to pay an additional late fee of up to $35.00 and your Pay Over Time PreviousBalance $2,264.75
APR may be increased to the Penalty APR of 27.24%. Payments/Credits -$0.00
New Charges +$1,32265
Fees +$0.00
New Balance: = $3.587.41
L ) —
Pay Over Time Portlon
Minlmum Payment Warnlng: if you make only the ralnimum payment each perlod, Previous 8alance $13,54934
you will pay mare In Interest and it will take you longer vo pay off your balance. For Payments/Credits -$0.00
example; New Charges +$13,29015
—— Fees +$0.00
ifyou make ne additional ! Youwil pay off the Pay Qver | And for the Pay Over Time Interest Charg ed +$498.75
charges and each monthyou | Time balance shown on this balancayou will pay an New Balance = $27.338.24
pay... _statementin about.. estimated total of.. Minfmum Due $902.00
M!nimugvnl!':;}zsent Due 31 years $48,277 Account Totai
Previous Batarce $15,814.09
If you would like information about credit counseling services, call 1-888-233-4139. Payments/Credlts -$0.00
New Charges +3514,612.81
, , Fees +$0.00
) @ See page 2 for important information about your account. Interest Chacged +4498.75
W Youraccount Is past due, Please pay immediately, Further New Balance 330,925.65
delinquency will be reported to credit reporting agencies.  Minkmum PaymentDue 5448941
Daysin Billlng Period: 30
@ SeePage9d for important Changes to Your Account Terms Customer Care
— - ——
E,j Sea Page 11 for Important Changes to your Platinum Card® benefits Pay by Computer
. americanexprass.com/pbe
. SeaPage 13 for Important Changes to the Arbitatlon provision CustomerCave  PayhyPhone
1-800-525-3355 1-800-472-9297
E.j See Page 2 for additional information,
< —J
¥ Please fold on the perferation befow, detach and returnwith your payment ¢
o P ayment Coupon E Payby Camputer P PaybyPhone Account Ending 0-54006
Do not staple or use paper diips anerlcamexpress comyphc 1-800-472-9197 Ente! account number on all documents.
Make check payable 1o Amerlcan Express,
llll'lll'Ill""l'I"llllllll"lI,I'”I”I‘ﬂ'l””“lh"lll“l” ~ —
SIMON L BERNSTEIN fayment Cue Date
7020 LIONS HEAD LN 10/27/12
BOCA RATON F1 33494-5931 New Balance
$30,925.65
Minlum Payment Due
$4,489.41
.. o
'l“'”li”"'i'"l|“l"'||'"'ll|l|""'"l""ll"”"fl'"u'
r_] Check here Ifyour addressor AMERICAN EXPRESS Amount Enclosed

~hana number has changed.

.0, BOX 650448
DALLAS TX 75265-0448

TROOE210
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Vo. 4865 P 18
Platinum Card® p. 317
SIMON L BERNSTEIN )
Closing Date 10/02/12 Account Ending 0-54006
rNew Charges 1
tjummary
Pay In Full Pay Over Time 4 Total
SIMON L BERNSTEIN 0-54006 $171.94 5000 $171.94
RACHEL WALKER 0-51036 ) 4115072 $13,290.15 $14440.87
Total New Charges ' $1,322.66 $13,290.15 $14,612.81

[Detail ¢ - denctes Pay Over Time aqivity)

T T T T . DEEEL R N ot o
for more Information, visit
amrlcanexpress.comipayovertimelnlo

SIMONL BERNSTEIN

Card Ending 0-54006
Amount
09/03/12 AMAZON SERVICES-KINDB66-321-8851 WA $9.99
DIGITAL
09/05/12 TIVOINC. TIVOINC. 1-877-367-84B6  CA $6.95
www. tive.com
09/05/12 TIVO INC,. TIVO INC.1-877-367-8486  CA $12.95
www.livo.com
098/07/12 OPHOPH BOCA RATON FL $2203
8903 GLADES ROAD BOCARA
FOOD/BEVERAGE $18.93
Tip $4.00
09/07/12 JALEXANDERS 000230BOCA RATON FL $55.56
561-3479875
FOOD/BEVERAGE $45.58
e : $10.00
09/08/12 PRIP MART 663 00000BOCA RATON FL $63.54
5613720435
RACHEL WALKER
B Card Endlng 0-51036
Amount.
09/01/12 THE ORIGINAL REST @ PORTLAND OR $66.85
503-505-5000
FOOD $56.85
Tip 31000 3
09/0212  VIRGIN AMERICA 900U0SAN FRANCISCO  CA $39.00 ¢
VIRGIN AMERICA
From: To: Carrier: Class:
N/A N/A YY 00
N/A Yy 00
N/A Yy 00
N/A YY 00
Ticket Number. 98406103522786 Pate of Departure: 09702

PassengerName; WALKER/RACHEL
Document Type: ADDITIONAL COLLECTION

SIGN & TRAVEL" 7 EXTENDED PAYMENT OPTION

TS005320
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SIMON L BERNSTEIN

Account Ending 0-54006

Yo 4865 P 19

p. 417

(Detail Continued

& - denoies Pay Over Thme aclivil)i]

e, Amoiint
09/03/12  VIRGIN AMERICA 90000PORTLAND OR $39.00 ¢
VIRGIN AMERICA
From: To: Carvier: Class:
N/A N/A Y oo
N/A Y o0
N/A Yy Q0
. N/A Yy ‘ 03
Ticket Number: 98406103541454 Date of Departure: 09/03
Passenger Name: WALKER/RACHEL
Document Type: ADBITIONAL COLLECTION
" SIGN & TRAVEL® 7 EXTENDED PAYMENT OPTION CERRRR
09/03/12 TACOBELLO 265815BOCA RATON FL $11.62
000-0000000 )
09/03/12  THENINES PORTLAND PORTLAND  OR $617.39
Artival Date Departure Date
08/31712 09/03/12
00000000
LODGING
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION
09/04/12  TARGET 16420642 DELRAYBEACH  FL $130.72 4
DISCOUNT STORE
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION
09/04/12  HOMEGOODS #367 000008008850776 334534 4
§008880776
GENERAL MDSE
SIGN & TRAVEL* / EXTENDED PAYMERT OPTION ~
09/04/12 (V54076 04076  BOCA RATON FL $18.32
DRUG STORE/PHARMACY ~ B )
09/04/12  BOCABOXBOCABOX BOCARATON  FL $45.56
BUSINESS SERVICE
09/04/12  EXXONMOBIL  BOCARATON  FL 362,11
AUTO FUEL DISPENSER
Description
GAS/SERVICES
09/0512  COSTCO WHSE #0345 00BOCARATON,  FL $257.97 ¢
561981500
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION )
09/05/12 WALGREENS #2664 0000BOCA RATON FL $26.05
3002892273
Degcrlption
AEFER TO RECEIPT
09/0512 COSTCO WHSE #0345 00BQCA RATON, Fl. $11000 ¢
5619815001
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION
09/05/12 GNC #08546 546 BOCARATON FL $19.99
MISC FOOD STORE
Description
MISC FOOD STOR
09/06/12  BELZERS HARDWARE 561-395-2120 $35.17
561-325-2120
t1 7

TS005321
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Platinum Card®

SIMON L BERNSTEIN
Closing Date 10/02/12
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A

B
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p. 517

Account Ending 0-54006

L?etail Continued

& - denotes ¥ay Qver Time Bc(h/h!]

Amount

(9/06/12

PUBLIX #428 00000042BOCA RATON  FL

4072415005
Description
REFERTO RECEIPT

$70.33

0%/06/12

WALGREENS #2664 0000BOCARATON  FL

8002892273
- Descrption
REFER TORECEIPT

$2.45

09/06/12

TABLE 42 BOCA RATON FL

5618262623

FOOO/BEVERAGE $44.52
np {1000

09/07/12

POSH FRENCH CLEANERS954-427-9988
954-427-9984

$54.52

$25.37

09/07/12

WALGREENS #2664 Q000BOCA RATON  FL
8002892273

Description
REFER TO RECEIPT

$17.74

0907112

PUBLIX #428 00000042B0CA RATON FL
4072435005

Description
REFER TO RECEIPT

$33.04

09/0712

TIMAXX #0391 00000038009266259
8003266299
GENERAL MDSE

$48.73

09/07/12

HOLIDAY CV5, LLC 071BOCA RATON FL
DRUG STORE/PHARMACY

$62.59

09708712

OCEAN LIQUORS 417000B0CA AATON FL

5613387020
Description Price
PACKAGE STORE/LIQUO $154.34

SIGN & TRAVEL® /EXTENOED PAYMENT OPTION

$154.34 ¢

09/09/12

EXXONMORBIL FORTLAUDERDA  FL
AUTQ FUEL DISPENSER

Descrdption

GAS/SERVICES

$53.00

09/09/12

EXXONMOBIL  FORTLAUDERDA FL
00766286 33308

MERCH SNAK

09110412

ITUNES MUSICUSA ITUNCUPERTIND CA
ITUNES MUSIC STORE

09N11/12

CENTER FOR HEALTH & 561-780-9558
561-789-9558
SIGN & TRAVEL® /EXTENDED PAYMENT GPTION

$32.60

s

————

$995.00 4

09N 1n2

PUBLIX #785 00000078BOCA RATON  fL

5960898888
Description
oECER Ty RECEIPT

$66.27

TeNNE290
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Account Ending 0-54006
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p. BA7

[:Eetail Continued

¥ - denotes Pay Over Time activity I

Amount

092

PUBLIX #785 00000078BOCA RATON FL

8998888888
Description
AEFER TO RECEIPT

$36.68

09/1112

RACK'SBOCA  BOCARATON FL
9542812047

$60.00

09/12112

AVA AIRPORT & LIMOUSBOCA RATON  FL

561-622-2222
Description
CHARTER SERVIC

SIGN & TRAVEL* / EXTENDED PAYMENT OFTION

$147.39 ¢

09/12112

LA LUNA BISTRO 88430BOCARATON  FL

RESTAURANT
T $20.00

SIGN & TRAVEL® 7 EXTENDED PAYMENT OPTION

$11630 ¢

09/13/12

V5798207982 BOCARATON FL
DRUG STORE/PHARMACY

$26.81

09/13/12

EXPERIAN *FREECRES77-300-2507 CA
877-300-2507

$14.95

09/1312

A1A AIRPORT & LIMOUSEOCA RATON FL
561-622-2222

Description
CHARYERA SERVIC

§87.48

09/13/12

OICKS SUNOCO  BOCARATON FL
561-368-44%6

$37.94

09/14/12

THE GARDENS BOCA RATON FL
800-673-1604

Description

FUNERAL SERVIC

SIGN & TRAVEL® / EXTENDED PAYMENT CPTION

$2500.00 ¢

09/15/12

LOCKSMITH QHALLANDALE FL
3058966664

SIGN & TRAVEL® / EXTENDED PAYMENT OPTION

$990.00 4

09/15/12

BOCA RATON FUNERAL H361-852-4332
361-852-4332
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION

$6,345.00 ¢

09/2112

ITUNES MUSICUSA ITUNCUPERTINO CA
ITUNES MUSIC STORE

$1.98

08/2312

JETBLUE AIRWAYS 4100TULSA 0K
JETBLUE AIRWAYS
From: To:
N/A N/A

N/A

N/A

N/A
Ticket Number: 27906117424301
PassengerMName: WALKER/RACHEL
Document Type: ADDITIONAL COLLECTION

SIGN & TRAVEL" / EXTENDED PAYMENT OPTION

Carrigr: Class:
Yy 00

YY 00

YY 00

YY 00
Date of Departure: 09/23

$5000 ¢

e AR EC A PRHINCTIDERTING A

$10.11
TS005323
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Platinum Card®

SIMON L BERNSTEIN
Closing Date 10/02/12

W, 4865 P 7

p. 717

Agcount Ending 0-54006

JETBLUE AIRWAYS

From: To:

N/A N/A
N/A
N/A
N/A

Ticket Number: 27906118391 141
PassengerName: WALKER/RACHEL M
Dacument Type: ADDITIONAL COLLECTION

SIGN & TRAVEL* / EXTENDED PAYMENT OPTION

Carrier: Class:
YY 00
YY 00
Yy 00
Yy 00

Date of Departure: 09/30

[ Detail Continued ¥ - denotes Pay Over Time actbliﬂ
- Amount
09/25/12  7-ELEVEN 10454 00071BOCARATON  Fl. $47.64
561-392-6858
Description Price
GAS/MSCI5 43575442 $47.64 o
09/29/12 ITUNES MUSICUSA ITUNCUPERTINO CA 42000
TUNES MUSIC STORE ) o —
. Q9y30/12¢ «  JETBLUE AIRWAYS 41Q0TULSA JOK ' wa o -4287,80 %
JETBLUE AIRWAYS
From: To: Carrier: Class:
PALM BEACH INTERIA BOSTON LOGAN INTER 6 8
N/A YY 60
N/A vy o
N/A Yy 00
Ticket Number: 27921826610783 Date of Departure: 09/30
Passenger Name: WALKER/RACHEL MISS
Document Type: PASSENGER TICKET
SIGN & TRAVEL® / EXTENDED PAYMENT OPYION
09/30/12 JETBLUE AIRWAYS 4100TULSA oK 516006 ¢
JETBLUE AIRWAYS
From: To: Carrier: Class:
PALM BEACH INTERNA BOSTON LOGAN INTER £ B
N/A Y Qo
N/A YY oD
N/A v 00
Ticket Number: 27921826703076 Date of Departure: 10/01
Passenger Name: WALKER/RACHEL MISS
Dacument Type: PASSENGER TICKET
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION
09/3012  JETBLUE AIRWAYS 4100TULSA OK $45.00 4
JETBLUE AIRWAYS
From: To: Carrier: Class:
N/A NfA vy 00
A Yy 00
h/A Yy 00
N/A YY Qo
Ticket Number: 27906118391163 Date of Departure; 09/30
PassengerName; WALKER/RACHEL MISS
Document Type: ADDITIONAL COLLECTION
SIGN & TRAVEL® £ EXTENDED PAYMENT GFTION
09/30/12 JETBLUE AIRWAYS 4100TULSA oK $20004

e e

TS005324
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SIMON L BERNSTEIN Aesount Ending 0-54006 p. 817
LFees J
. . Amount
Total Faes for this Period ) $0.00
Enterest Charged j

Arnount
10/0212  InterestCharge on Pay Over Time Purchases $493.75
Total Interest Chargedfor ihls Peripd . ‘ ) $498.75 ,
[ 2012 Fees and Interest Totals Year-to-Date e e Cr e m‘w
Amount

Total Feesin 2012 o _ - 4000

Total Interest in 2042 , . $2,96873
\ J
[ . B

interest Charge Calculation

J
Your Annual Percentage Rate (APR) is the annual interest vate on your account.
Annual Bafance Subject Interest
) Percentage Rate to Interest Rate Charge

Sign & Travel/Extended Payment Option . o 27.24% () $22,206.94 $496.99

Sign & Travel/Extended Paymeant Optlon . 15.24% (v) $140.34 $1.78

Total » $498.75

(¥) Varlable Rate

Important Notlce

Information on Pay Over Time Features : Please refer to page 2
. - tor further important

Youmay have accessto one o more Pay Qver Time Featufes as part of your Card account. The following are the current  Informatlon regarding

AnnualPercentage Rates (APRs) for Pay Over Time Features, (v} Indicates varlable rate, your account

For Select & Pay Later, the APR i 27,2486 (v).
For Sign & Travel, the APR is 27.24% (v}.

TOCANENAM
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SIMON L BERNSTEIN
Closing Date 11/02/12

Yo 4865 P 24

p, 1H0

Account Ending 0-54006

- (o N
) | Membership Rewards® Points ]
New Balance $33,427.64 Avahable and Pending as of 09/30/12
Minimum Payment Due $5,986.95 229,111
For up to date polnt batance and full pragram
Includes the past due amount of $4,489.41 detalls, visit membershlprewards.com
— ond
Payment Due Date 11/27/12 Account Summary
' —
Late Payment Waralng: If?;ou do not pay youy Minimuny Fayment Due, you Pay In FultPortion
may have to pay a late fee of up to $35.00 and your Pay Over Thime APR may he Previous Balanca $3.582.41
increased to the Penalty APR of 27.24%, Payments/Credits -$0.00
New Charges +$497.54
R e e T e e e e e | .. Fees e, ¥96000 [
G TR T P e T e NewBalance © "= 7 $4/14495
— Pay Over Time Portlen
Minimum Payment Warning: Ifyou make only the minimum payment each period, Previous Balance $27.338.24
you will pay mare in interest and It will take you longer to pay off your balance. For Payments/Credits -$0.00
example; New Charges +$1,290.37
Fees +$0.00
1fyou make no additionat Yau will pay off the Pay Over Andfor the Pay Over Time Interest Charged +$654.08
chargesand each month you | Time balance shown on this halance you will pay an Mew Balance = $20,282.69
pay... statement In about... estimated total of... Minimum Due $1,842.00
Onl )
L MinimumnPg)tol:ent Dua 32years $92,630 J [:CCDUM Total
- Previous Balance $30,925.65
If you would like information about credit counseling services, call 1-888-733-4139. Paymants/Cradits -$0.00
New Charges +4$1,787.91
[:_'] See page 2 forimportant informatlon abiout your account. Eftiim Charged +;§§3gg
W WARNING: Your account is seriously past due, Please pay New Balance $33,427.64
. . ) . ) e Minimum Payment Dua $5,986.95
immediately. Continued delinquency negatively Impacts your y
credit report and score. | Daysin Biling Period: 31
, Customer Carp
E,j SeePage7 for Importantinformation About Your Account ~ .
Including Information regardlng henefits underwrittan by AMEX Pay by Computer
Assurance Company. amerlcaneypress.com/phe
Your membership will be renewed next month. Please refer to the Customer Care  PaybyPhone
[‘B Renewal Notice on Page 5. 1-900-525-3355 1-800-472-9297
Q' See Page 2 for additlonal information.

} Pleasefold on the perforation below, datach and return with your payment §

Payment Coupon
Do not staple oy use paper clips

RN IRO T ER T U (HE R R

SIMON L BERNSTEIN
7020 LIONS HEAD LN
BOCA RATON FL. 33496-5931

Check hereif your address or
phone number has changed.
Note changes on reverse side.

Payby Computer
amerlcanexpress.cony/phbe

r

Account Ending 0-54006

Enter a¢count number on all dotuments.
Make check payable to American Express.

Payby Phone
1-800-472-9297

)
Payment Due Data
11727112

New Balance

$33,427.64

Nnirnum Payment Due
$5,986,95

||"||l"h"lIl|||||||‘||||||||||"n““lmnl”l"|"hlh|1“

AMERICAN EXPRESS
P.0.BOX 650448
DALLAS TX 75265-0448

L]
Amount Enclosed

TS005326
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SIMON L BERNSTEIN
Closing Date 11/02/12

£90-0 rrFlicu. Vo/i£ (/10 rFraytc 1/9 Ul 1LUVUVU rFraycliu #+.9019

VO. 4865 P, 25311\1

Account Ending 0-54008

[ New Charges

954-763-6831

LSummary
Payin Full PayOver Time ¢ Tatal
SIMON L BERNSTEING-54006 __$31990 $6.00 $19.80
RACHEL WALKER 0-51036 — 5F477.64 $1,280.37 $1,768.01
Total New Charges $497.54 $1,290.37 $1,787.91
[ Detail {4 -derotes Fay Qver Time acnvna
e s R TTTR RT R T T T T T T T T T e T T FE TR T
) o For sore information, visit
arericanen presa.comfpayovertimeinfo
SIVMONL BEANSTEIN
Card Ending 0-54005
Amount
10/04712 TIVOINC.TIWO INC, 1-877-367-8486 ChA $6.95
www. tlvo.com
10/04/12 TWOINC, TIVO INC. 1-877-367-B486  CA $12.95
www.fivo.com
RACHEL WALKER
Card Ending 0-51036
Amount
10/G2/12 WALGREENS #10940 DOOMIDDLETON MA 314002 4
5002892273
Desciiption
REFER TO RECEIWFT
SIGN &TRAVEL® 7 EXTENDED PAYMENT OPTICN
10/03/12 HOPE & QLIVE 6500000GREENFIELD MA $94.17
4137743150 )
10/04712 BOOTLEGGERS 20070 GREENFIELD MA $79.99
SHOE STORE
Description
SHOES/ACCESSOR
10/05/12 fTUNES MUSICUSA ITUNCUPERTING CcA 258
ITUNES MUSIC STORE )
10/06/12 JEVBLUE AIRWAYS 9010JETBLUE NY $239.80 ¢
JETBLUE AIRWAYS
From: To: : Cardar: Class:
HARTFORD BRADLEY ¢ PALM BEACH INVERNA B6 L
N/A YY 00
N/A Yy 00
N/A YY 00
Ticket Number; 27921829693535 Date of Departure: 10/06
PassengerName: WALKER/RACHEL MISS
Document Type: PASSENGER TICKET
SIGN & TRAVEL® / EXTENDED PAYMENT OFTION
10/07/12 DUFFY$ SPORT GRILL ODELRAY BEACH  FL $47.74
501-276-3332
Description
FOQD/BEVERARGE
10/07/12 CROWN WINE & LIQUOR BOCA RATON FL $21.18

Cantinued on reverse
TONANEYA~

wopal e e



(ST YR TE RS VIW TR IV FWTL FALULUUIIL LT UTUSVUL p. #1U
[' Detail Continued ¥ - denotes FayOverTlmeadMl)j
— Amount
10/10/12 ITUNES MUSICUSA {TTUNCUPRERTING CA $11.28

JTUNES MUSIC STORE
1Wi3nz EXPERIAN *FREECRES77-300-2507 CA $14.95
877-300-2507 _ N
10/16/12  FLORIDA POWER & LIGHB00-226-3545  FL §279.72 ¢
800-226-3545 .
SIGN & TRAVEL® 7 EXTENDED PAYMENT OPTION )
10/18/12 PUBLIX #600 Q000OD060BOCA RATON  FL 20211 4
Lo e SOMANTRAAS e s e TR e g e . R 1 R T
Description
REFER TO RECEIPT
SIGN & TRAVEL* /EXTENDED PAYMENTOPTION
10/20/12 ITUNES MUSICUSA \TUNCUPERTINO CA $1.29
ITUNES MUSIC STORE
10723112 PUBLIX #6571 000D00BSWEST PALMREA  FL. $44.47
5617996802
Description
REFER TO RECEIPT
10725712 ORBITZ MANKATO MN 515000 4
US AIRWAYS INC.
Fram: To: Carrier: Class;
FT LAUDERDALE/HQLL PHILADELPHIA INTEH us R
PROVIDENCE Us R
PHILADELPHIA INTER s E
PALM BEACHINTERNA s E
Ticket Number: 03771162009156 Date of Departure; 11/02

PassengerName: WALKER/RACHEL
Document Type; PASSENGER TICKET

SIGN & TRAVEL® / EXTENDED PAYMENT OPTION
10725012 ITUNES MUSICUSA ITUNCUPERTING €A $2.58
ITUNES MUSIC STORE
10/25/12  GIOVANNI'S PIZZA& SBOCARATON  FL ' 3363

5618261822
FOOD/BEVERAGE $33.63

S

10/25/12 SUNOCO 6091015300 WESTPALMBEA FL $26.10
AUTO FUEL DISPENSER
10/30N2 TIPSY SALON SPA & LOBOCA RATON FL $148.72 ¢
BEAUTY/BARBER SHOP
SIGN & TRAVEL® /EXTENDED PAYMENT OPTION

11/01/12  AAAIRPORT &LIMOUSBOCA RATON  FL $97.68
561-622:2222
Deseription
CHARTER SERVICE

11/0112 TIPSY SALON SPA & LOBOCA RATON R $130.00 ¢
BEAUTY/BARBER SHOP
SIGN & TRAVEL* / EXTENDED PAYMENT OPTION

S— —— e —————

| Fees , B

Amount

——————— -

"2 SIMON L BEANSTEIN 50 Day Late Payrient Feg $25.00

TS005328
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AMERICAN [RRYTYSTRIVTT IR 22 2

EXPRESS
SIMON | BERNSTEIN
Closing Date 11/02/12 Account Ending 054006
LFees Continued l
Amount
11/02/12  SIMON L BERNSTEIN 60 Day Late Payment Fee $35.00
Total Faes for this Perlod $60,00
[ Interest Charged J
11/02/12  Interest Charge on Pay Over Time Purchases §654.03
Totalinterast Chargedfor this Perlad $654,08
k
[ 2012 Fees and Interest Totals Year-to-Date
Amount
Total Fees In 20912 ) $6040
TotalInterestin 2012 ) $3,622.81
L —
Interest Charge Calculation J
Your Annual Percentage Rate (APR} {s the annualintetest rate on your account,
) Annual Balance Subject Interest
Percentage Rate to Interest Rate Charge
Slgn & Travel/Extended Payment Optlon e 27.24% (v) $28,203.54 $652.24
Sign & Travel/Extended Paymeant Option 15.24% (v) $142.24 $tsa
Total $654.08
{v) Varlable Rate
important Notlce
Renawa! Notlce
Your Account renews next month. The following terms are in effect when your Account renews, unfesswe tell vou Please refer to page 2
otherwise. Pleasevefer to Page 2 for more information aboutyour Account, hcluding How We Calculate Your Balance,  for furiher Important
Paying interest, and Forelgn Currency Charges. information regarding
your account

PaymentInformation: All chargesmade on thls chérge vard, that are not Included in a Pay Gver Time balance, are due
and payable when you recelve your perlodic statement.

AnnualMembershipFee: The annual membership fee for your Account is $450.00, When you recelve the statement
inwhich the annual fae is billed, you can avold paying the annual fee by calling the Customer Service phone number on
Page 2to cancel your Account,

APR Infarmatlon: The Annual Percentage Rates (APRs) for each billing perlod may vary based on the Prime Rate, We
use the Prime Rate pubishad in The Woll Street Jotrna! 2 clays before the Closing Date of the billing period. The Wall
Street Journal may not publish the Prime Rate on that day. If it does not, we will use the Prime Rate from the previous
day ft was published.

The Penalty APR will apply to a Feature if you make a late payrnent or a payment that Is returned. If the Penalty APR s
applied for elther of these reasans,it will apply for at least 5 months. We will review your Account every 6 months after
the Penaity APR Is appliad. The Penalty APR will continue to apply untit you have made timely payments with oo
returned payments durlng the 6 months being 1eviewed,

You may have access to one or more Pay Over Time Fealureson your Account, The following APRs apply to the
7 --twaenated ac of the Closing Date of this statement.

. Comdan

TTe0AE290
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1. 4865 P, 98
OPAEHRLAN P IGREITLIIIL WA P 1
ESH
J..W SIMON L BERNSTEIN ‘
Closing Date 12/02/12 Account Ending 0-b4006
¥ { Membership Rewards® Point
embership Rewards® Points
New Balance $24,275.15 Avaliable and Perding as of 10/31/12
Minimum Payment Due $6,341.75 ‘ 243,725
For up to date peint balance and full program
Includes the past due amount of $5,986.95 L detalls, visit memhershiprewards.com
Payment Due Date 12/27/12 Account Summary
y
Pay In FullPortion 1
Previous Balance $4,144.935
Payments/Credits -$0.00
New Charges +$53.80
Fees - | S e +30.00
MNew Balance = $4,198.75
L
Pay Over Time Portion
Minimum Payment Warning: 1Fyou make oply the miniraum payment each period, Frevlous Balance $29,282.69
you will pay more in Interest and it will take you longer to pay off your balance. For Fayments/Credits -$0.00
example: New Charges +$793.7
Fees +30.00
Ifyou make no additlonal You will pay off the Pay Cver And for the Pay Qver Time interest Charged +$0.00
charges and each month you J Time balance shown on this balance youwill pay an New Balance = $30,076.40
pay... {_statementin about... ! estimated total of.. . Minimum Oue $2,143.00
) [ )
Minimu(:\npya'\;tr‘:ent Oue 32 years £04,613 Account Total
—L Pravious Balanca $33,427.64
Ifyou would like Informatlon about credit counseling servlcas, call 1-888-733-4139, Payments/Cradits 4000
New Charges +$847.51
See page 2 forimportant information about your account. rnetisrest Charged :iggg
W Your account Is cancelled and is seriously past clue. Pay the past am::mf: satbue s:;;:f;g
due amount immediately, g Jyme Chatal
Daysin Billing Pedod: 30 J
Because your payment was recelved late, you may have Customer Care
Memeenshir ¢ forfeited Membership Rewards® poinis. Please visit our — —
rewardse website at www.amerlcanexpress.com/vawards or call Pay by Computer
1-800-AXP-EARN (297-3276) for more information of to E americanexpress com/pbe
reinstate points. There is a $35.00 fee for each month of
points you want to relnstate. CustomerCare  Payhy Phone
1-800-525-325% 1-800-472-9297
See Page 2 for additional Information, ‘J

{ Pleasefold on the perforatlon below, detach and return with your payment $

Payment cﬂupon Pay by Computer Pay by Phone Account Ending0-54006

M Do not staple or use paper clips E amerlcanexprass.com/pbc 1-800-472-9257 Enter account number on all documents

Make check payabla to American Express,

SIMON L BERNSTEIN — )
7020 LIONS HEAD LN Payment Due Date
BOCA RATON FL 33496-5931 12/27/12
$N921w Balance
34,275.15
'n”l!I"lllll"l!lll"llllilllIIIHI"IIII”NI""|llllil1l| Minimum Payment Due
$6,34.75
AI\SERICAN %(PRESS $
P.O. BOX 650448 '
Chedk here If your addressor 2TV - A t Enel
[] phone number has changed. DALLAS TX 75265-0448 mount Enclosed
Note changes on reverseide. 1190 RV AL M A P T

TS005330
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SIMON L BERNSTEIN
Closing Date 12/02/12

p. 34

Account Ending 0-54006

[ New Charges

[ Summary
PayIn Full Pay Over Time ¢ Total
RACHEL WALKER 0-51036 $53.80 $793.01 $847.51
Total New Charges $53,80 479,71 $847.51
[ Detail #+ - denates Pay Overime acllvlly]
o i For more Informatlon, visit
SRR AT SE e e e v R e L el AT peen R oL e wy R R Y R S *vamerlcanexpress.com/payoveriimelnfo s
RACHEL WALKER
Card Ending 0-51036
Amount
11702112 US AIRWAYS PHOENIX AZ $31.004
US AIRWAYS
From: To: Carrler: Class:
N/A N/A Yy 00
N/A ¥Y 00
N/A YY 00
N/A Yy 00
Ticket Number: 0372490909937
PassengerName: WALKER/RACHEL
Document Type: EXCHANGE ORDER
SIGN & TRAVEL® 7 EXTENDED PAYMENT OPTION
/02112 US AIRWAYS FTLAUDERDALE fL $2500 ¢
© US AIRWAYS
From: To: Cardler: Class:
N/A N/A YY 00
N/A Yy 00
N/A YY 00
N/A YV 00
Tleket Number: 0372450909924
PassengerName: WALKER/RACHEL
Document Type: EXCESS BAGGAGE
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION
11/02/12 PARADIES BROWARD #3FT LAUDERDALE FL $21.19
95435595990
11/0212 615 PHILLADEL SWAROVPHILADELPHIA  PA $167.40 ¢
813-396-3639
Description
GIFT ITEMS
SIGN & TRAVEL® / EXTENDED PAYMENT OPTION
11702112 GAP #659/THE GAP ¥6SPHILADELPHIA  PA $416.73 ¢
FAMILY CLOTHING
SIGN & TRAVEL" / EXTENDED PAYMENT OFTION
11/03/12 JTUNES MUSICUSA ITUNCUPERTINO CA $32.61
ITUNES MUSIC STORE
11/04/12 Coonamessettinn Lodfalmouth VA $15358 ¢
Arrival Date Departure Date
11/02/12 11/04/12
00000000
LODGING

SIGN & TRAVEL® / EXTENDED PAYMENT OPTION

TS005331
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ol vara” P13
SIMON L BERNSTEIN .
Closing Date 01/02/13 Account Ending ¢-54006
Membership Rewards® Points
New Balance $34,215.15 Available and Pending as of 11/30/12
Minimum Payment Due $6,582.75 229,700
For up to date polat balance and full program
trcludes the past due smount of $6,281.75 details, visit membershiprewards.com
» N
Payment Due Date 01/27/13 Account Summary
—
, Pay in Full Portlon_
Previous Balanice ' $4,19875
Payments/Credizs -$60.00
New Charges +$0.00
o New Balance =" T §4,13875
) Pay Over Time Portion
Minimium Payment Warning: If you make only the minimunn payment each period, Previous Balance $30,076.40
you will pay more In Interest and It will take you longer to pay off your balance, For Payments/Credits -$0.00
example: New Charges +$0.00
; Faes +50.00
Ifyou make ne additional ‘ You will pay off the Pay Over And for the PayOver Time Interest Charged +50.00
charges and each month you ; Yime balance shown on thig balance you will pay an New Balance = 43007640
pay... ! statementin about.., astimated total of.. Minimum Due $2,444.00
I
lh 1
l M|nlmu$7)1nl"¥ayn$ent Oue I2years $93,900 Account Total
‘ Previous Balance $34,275.15
If you would like information about credit counseling services, call 1-843-733-4139. Payments/Credlts ~$60.00
New Charges +50.00
. p ) Fees +$000
B] See page 2 for important information about your account. Interest Charged +$000
(i) Your account is cancelled, New Balance $34,215,15
;Minmum PaymentDua 56,582.75
Days In Billing Perlocl: 31 )
Customer Care
Pay by Computer
americanexpress.com/pbc
CustemerCare  PaybyPhone
1-800-525-3355 1-800-472.0297
E.j See Page 2 for adlditionat information.
¥ Please fald on the perforation below, detach and returm with your payment §
Payment Coupon Payby Computer ‘( Payby Phone Account Ending 0-54006
e Do not staple or use paper clips americanexpresscom/phe B 1-300-472-9297

SIMON L BERNSTEIN
7020 LIONS HEAD LN
BOCA RATON FL 33496-5931

AMERICAN EXPRESS
Check here if your address or B/?LE A"S)(-g'(sglgggs_o 448

phone number has changed.

Enter account number on all documents.
Make check payable to American Express.

Payment Due Date
01/27113

New Balance
$34,215.15

Minimum Payment Due
$6,532.75

.
Amount Enclosed

NO(E Changeson 'everSESIdel “IIIII'Ill‘I‘I‘ll"I“Illl"lllllll'llll"ll'lllll"ll]lllll“

TS005332
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AMEREAN) ) MAUbhiuar woru p. 313
BXPRESS _
SIMON L BERNSTEIN ]
Closing Date 01/02/13 Aceaunt Ending 0-54006
[ Payments and Credits —|
LSummaW A AJ
Pay In Full Pay Over Time # Total
Payments ’ $0.00 $0.00 3000
Credits iy e . ~$60.00 . $0.00 . -$60.00
Total Paymentsand Credits -$60.00 $0.00 -$60.00
-:-’.'.‘q.'=.»e)§':.=,ﬁl?.«,,$$,ﬂuu.,, DGRBS POSINGARNE o, L it T S L M R ST AT e e B AT J FESEIN IR
Credits Amaunt
14NN2* Ceadit Adjustment for Late Payment Fee -$25.00
12/2132*  Credit Adjustment for Late Payment Fee -$35.00
[Fees j
Amount
Total Fees for this Parlod ' $0.00
(Interest Charged ]
Amount
Total Interest Chargedfor this Perlod $0.00
[ 2013 Fees and Interest Totals Year-to-Date ]
‘ Amount
-Total FeesIn 2013 _ -$60.00
Total Interestin 2013 $0.00
J
Interest Charge Calculation —J
Your Annual Percentage Rata (APR) I the annualinterest rate onyour account,
Annual Balance Subject Interest
Percentage Rate to InterestRate Charge
Slgn & Travel/Extanded Payment Qption 27.24%(v) $0.00 $0.00
Sign & Travel/Extended Payment Option _ 15.24% (v) $0.00 §000
Total $0.00

(v) Varlable Rate

TS005333
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’

J.PMorgan

COLLATERAL AGREEMENT

For value received, and in consideration of one or more loans, letters of credit or other financial
accommodations extended by JPMORGAN CHASE BANK, N.A. or any of its subsidiaries or affiliates (the "Bank"),
to Bernstein Family Investments, LLLP and Simon Bernstein (the “Obligor”, and, if more than one, collectively, the
“Qbligor”), the undersigned and the Bank agree as follows:

1. Definitions.

“Account Assets” means all Deposits, Securities, securities entitlernents and any other assets held in trust, or
in any custody, subcustody, safekeeping, investment management accounts, or other accounts of the undersigned with
the Bank or any other custodian, trustee, Intermediary or Clearing System (all of which shall be considered “financial
assets” under the UCC).

“Account Control Agreement™ means a securities account control agreement or other similar agreement with
any Intermediary and shall specifically include any master securities account control agreement among the Bank and
any of its affiliates, as amended from time to time.

“Clearing System”™ means the Depository Trust Company (“DTC”), Cedel Bank, societe anonyme, the
Euroclear system and such other clearing or safekeeping system that may from time to time be used in connection with
transactions relating to or the custody of any Securities, and any depository for any of the foregoing.

“Collateral” means: (i) the Deposits, Securities and Account Assets that are listed on Exhibit A; (i) all
additions to, and proceeds, renewals, investments, reinvestments and substitutions of, the foregoing, whether or not
listed on Exhibit A; and (iii) all certificates, receipts and other instruments evidencing any of the foregoing.

“Deposits” means the deposits of the undersigned with the Bank or with any other Intermediary (whether or
not held in trust, or in any custody, subcustody, safekeeping, investment management accounts, or other accounts of the
undersigned with the Bank or any other Intermediary).

“Intermediary” means (i) any party acting as a financial intermediary or securities intermediary, including,
without limitation, affiliates of the Bank that are parties to any Account Control Agreement from time to time.

“Liabilities” means indebtedness, obligations, and liabilites of any kind of the
Obligor or of the undersigned to the Bank, now or in the future, absolute or contingent, direct or indirect, joint or
several, due or not due, arising by operation of law or otherwise, and costs and expenses incurred by the Bank in
connection with the Collateral, this Agreement or any Liability Document.

Liability Document” means any instrument, agreement or document evidencing, governing, or executed or
delivered in connection with the Liabilities.

“Securities” means the stocks, bonds and other instruments and securities, whether or not held in trust or in
any custody, subcustody, safekeeping, investment management accounts or other accounts of the undersigned with the
Bank or any other Intermediary and securities entitlements with respect to the foregoing.

“UCC” means the Uniform Commercial Code in effect in the State of Ohio. Unless the context otherwise
requires, all terms used in this Agreement which are defined in the UCC will have the meanings stated in the UCC.

UCN: 012263117000
Fac ID: 198486526

503821:v1
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2, Grant of Security Interest.

As security for the payment of all the Liabilities, the undersigned pledges, transfers and assigns to the Bank
and grants to the Bank a security interest in and right of setoff against, the Collateral and hereby agrees to be bound by
the terms of any Account Control Agreement among the Bank and its affiliates, as amended from time to time.

3. Agreements of the Undersigned and Rights of the Bank.

The undersigned agrees as follows and irrevocably authorizes the Bank to exercise the rights listed below with
respect to the Collateral, at its option, for its own benefit, either in its own name or in the name of the undersigned, and
appoints the Bank as its attorney-in-fact to take all action permitted under this Agreement.

(a) Deposits: Upon a Default, the Bank may: (i) renew the Deposits on terms and for periods the Bank
deems appropriate; (ii) demand, collect, and receive payment of any monies or proceeds due or to become due under
the Deposits; (iii) execute any instruments required for the withdrawal or repayment of the Deposits; and (iv) in all
respects deal with the Deposits as the owner.

(b) Securities: The Bank may: (i) transfer to the account of the Bank any Securities whether in the
possession of, or registered in the name of, any Clearing System or held otherwise; (ii) transfer to the account of the
Bank with any Federal Reserve Bank any Securities held in book entry form with any such Federal Reserve Bank; and
(iii) transfer to the name of the Bank or its nominee any Securities registered in the name of the undersigned and held
by the Bank and complete and deliver any necessary stock powers or other transfer instruments; provided that until the
occurrence of a Default, the Bank will only take that action if| in its judgment, failure to take that action would impair
its rights under this Agreement or diminish its operational control over Collateral, or if such Securities are held in a
custody, investment management or similar account.

The undersigned grants to the Bank an irrevocable proxy to vote any and all Securities and give consents,
waivers and ratifications in connection with those Securities upon and after the occurrence of a Default.

All payments, distributions and dividends in securities, property or cash shall be paid directly to and, at the
discretion of the Bank, retained by the Bank and held by it, until applied as provided in this Agreement, as additional
Collateral; provided that until the occurrence of a Default, interest on Deposits and cash dividends on Securities paid in
the ordinary course will be paid to the undersigned.

(c) General: The Bank may, in its name, or in the name of the undersigned: (i) execute and file
financing statements under the UCC or any other filings or notices necessary or desirable to create, perfect or prescrve
its security interest, all without notice (except as required by applicable law and not waivable) and without liability
except to account for property actually received by it; (ii) upon a Default demand, sue for, collect or receive any money
or property at any time payable or receivable on account of or in exchange for, or make any compromise or settlement
deemed desirable with respect to, any item of the Collateral (but shall be under no obligation to do so); (iii) make any
notification (to the issuer of any certificate or Security, or otherwise, including giving any notice of exclusive contro! to
the Intermediary) or take any other action in connection with the perfection or preservation of its security interest or
upon a Default any enforcement of remedies, and retain any documents evidencing the title of the undersigned to any
item of the Collateral; and (iv) upon a Default issue entitlement orders with respect to any of the Collateral.

The undersigned agrees that it will not file or permit to be filed any termination statement with respect to the
Collateral or any financing or like statement with respect to the Collateral in which the Bank is not named as the sole
secured party, consent or be a party to any Account Control Agreement to which the Bank is not also a party or sell,
assign, or otherwise dispose of, grant any option with respect to, or pledge, or otherwise encumber the Collateral
provided, however, that until the occurrence of a Default, the undersigned may buy, sell and withdraw Collateral
subject to the other provisions of this Agreement, including but not limited to, Section 4. At the request of the Bank
the undersigned agrees to do all other things which the Bank may deem necessary or advisable in order to perfect and
preserve its security interest, perfection and operational control and to give effect to the rights granted to the Bank
under this Agreement or enable the Bank to comply with any applicable laws or regulations. Notwithstanding the
foregoing, the Bank does not assume any duty with respect to the Collateral and is not required to take any action to

UCN: 012263117000 2
FacID: 198486526

503821:v1
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]

collect, preserve or protect its or the undersigned's rights in any item of the Collateral. The undersigned releases the
Bank and agrees to hold the Bank harmless from any claims, causes of action and demands at any time arising with
respect to this Agreement, the use or disposition of any item of the Collateral or any action taken or omitted to be taken
by the Bank with respect thereto, except in any case where the claim, cause of action or demand results from the gross
negligence or willful misconduct of the Bank. The undersigned releases each Intermediary and agrees to hold each
Intermediary harmless from any claims, causes of action and demands at any time arising with respect to any
instruction made by Bank to any Intermediary purporting to be made under this Agreement or any Account Control
Agreement, except in any case where the claim, cause of action or demand results from the gross negligence or willful
misconduct of the Bank or the Intermediary, it being understood that no Intermediary shall have any duty to investigate
Bank’s right to issue any such instruction or any other matter related to any such instruction.

The rights granted to the Bank pursuant to this Agreement are in addition to the rights granted to the Bank in
any custody, investment management, trust, Account Control Agreement or similar agreement. In-case of conflict
between the provisions of this Agreement and of any other such agreement, the provisions of this Agreement will
prevail,

4, Loan Value of the Collateral.

The undersigned agrees that at all times the amount of the Liabilities may not exceed the aggregate Loan
Value of the Collateral. The undersigned will, at the Bank's option, either supplement the Collateral or make, or cause
to be made, any payment under the Liabilities to the extent necessary to ensure compliance with this provision or the
Bank may liquidate Collateral to the extent necessary to ensure compliance with this provision. "Loan Value" means
the value assigned by the Bank from time to time, in its sole reasonable discretion, to each item of the Collateral. The
Bank retains the right to determine the eligibility of the Collateral.

5. Currency Conversion.

For calculation purposes, any currency or precious metal in which the Collateral is denominated (the
"Collateral Currency") will be converted into the currency of the Liabilities (the "Liability Currency”) at the spot rate of
exchange for the purchase of the Liability Currency with the Collateral Currency quoted by the Bank at such place as
the Bank reasonably deems appropriate (or, if no such rate is quoted on any relevant date, estimated by the Bank on the
basis of the Bank's last quoted spot rate) or another prevailing rate that the Bank reasonably deems more appropriate.

6. Representations and Warranties.
The undersigned represents and warrants that:

(a) this Agreement constitutes the legal, valid and binding obligation of the undersigned, enforceable
against the undersigned in accordance with its terms, except as the enforcement hereof and thereof may be limited by
bankruptcy, insolvency, or other similar laws affecting the enforcement of creditors' rights generally and subject to the
applicability of general principles of equity;

(b) the execution, delivery and performance by the undersigned of this Agreement and all other
documents contemplated hereby, do not and will not (i) conflict with or constitute a breach of, or default under, or
require any consent under, or, except as contemplated hereby, result in the creation of any lien, charge or encumbrance
upon the property or assets of the undersigned pursuant to any other agreement or instrument to which the undersigned
is a party or is bound or by which its properties may be bound or affected; or (ii) violate any provision of any law, rule,
regulation (including, without limitation, Regulation U of the Federal Reserve Board), order, writ, judgment, injunction,
decree, determination or award presently in effect having applicability to the undersigned,

(c) no consent, approval or authorization of, or registration, declaration or filing with, any governmental
authority or other person or entity is required as a condition to or in connection with the due and valid execution, delivery
and performance by the undersigned of this Agreement;

(d) there are no actions, suits, investigations or proceedings pending or, to the best of the undersigned’s
knowledge, threatened at law, in equity, in arbitration or by or before any other authority involving or affecting: (i) the
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undersigned that, if adversely determined, are likely to have a material adverse effect on the prospects or condition of the
undersigned; (ii) any material part of the assets or properties of the undersigned or any part of the Collateral; or (iii) any
of the transactions contemplated in this Agreement. There are currently no material judgments entered against the
undersigned and the undersigned is not in default with respect to any judgment, writ, injunction, order, decree or consent
of any court or other judicial authority, which default is likely to have or has had a material adverse effect on the
prospects or condition of the undersigned;

(e) in the event the undersigned is not an Obligor, in executing and delivering this Agreement the
undersigned has (i) without reliance on the Bank or any information received from the Bank and based upon such
documents and information it deems appropriate, made an independent investigation of the transactions contemplated
hereby and the Obligor, the Obligor’s business, assets, operations, prospects and condition, financial or otherwise, and
any circumstances which may bear upon such transactions, the Obligor or the obligations and risks undertaken herein
with respect to the Liabilities; (ii) adequate means to obtain from the Obligor on a continuing basis information
concerning the Obligor and the Bank has no duty to provide to the undersigned any such information; (iii) full and
complete access to the Liability Documents and any other documents executed in connection with the Liability
Documents; (iv) not relied and will not rely upon any representations or warranties of the Bank not embodied herein or
any acts heretofore or hereafter taken by the Bank (including but not limited to any review by the Bank of the affairs of
the Obligor), and (v) determined that this Agreement will benefit the undersigned directly or indirectly;

(f in the event that the undersigned is a partnership, limited liability partnership, corporation or limited
liability company, the undersigned also represents and warrants that it is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, and has all requisite power and authority
to execute, deliver and perform its obligations under this Agreement;

(2) in the event that the undersigned is a trust, the undersigned also represents and warrants that (i) it is a
duly constituted and validly existing trust, (ii) the undersigned has delivered to the Bank a true, complete and accurate
copy of the agreement pursuant to which it has been organized and all amendments and modifications thereto, and (iii)
the trustees of the undersigned signing this Agreement have the legal capacity and full power and authority to execute,
deliver, and perform their obligations under, and to bind the undersigned to perform its obligations under, this
Agreement, and to execute and deliver any and all documents and instruments in connection therewith;

(h) the undersigned is the sole owner of the Collateral and the Collateral is free of all encumbrances
except for the secunity interest in favor of the Bank created by this Agreement;

(i) with respect to the Collateral, as to Deposits and Account Assets, the undersigned has not withdrawn,
canceled, been repaid or redeemed all or any part of any Deposits or Account Assets other than in compliance with this
Agreement and there is no such pending application; and

)] with respect to the Collateral, as to Securities, the Securities are fully paid and non-assessable, there
are no restrictions on pledge of the Securities by the undersigned nor on sale of the Securities by the Bank (whether
pursuant to securities laws or regulations or shareholder, lock-up or other similar agreements) and the Securities are fully
marketable by the Bank as pledgee, without regard to any holding period, manner of sale, volume limitation, public
information or notice requirements.

7. Default.

Each of the following is an event of default ("Default”):

(1) any sum payable on any of the Liabilities is not paid when due; (ii) any representation and warranty of the
undersigned or any party liable on or for any of the Liabilities (including but not limited to the Obligor, a "Liability
Party") in this Agreement or in any Liability Document shall prove to have been incorrect in any material respect when
made; (iii) the undersigned or any Liability Party fails to perform or observe any term, covenant, condition or
agreement on its part to be performed or observed contained in (a) this Agreement or under any Liability Document or
(b) any loan, credit agreement, extension of credit, lease or derivative agreement to which the Bank or any subsidiary or
affiliate is a party; (iv) any indebtedness of the undersigned or any Liability Party or interest or premium thereon is not
paid when due (whether by scheduled maturity, acceleration, demand or otherwise); (v) the undersigned or any
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Liability Party: (a) is generally not, or is unable 1o, or admits in writing its inability 10, pay its debts as its debts become
due; (b) makes an assignment for the benefit of creditors, or petitions or applies to any tribunal for the appoiniment of a
custodian, receiver or trustee for its or a substantial part of its assets; (c) commences any proceeding under any law
relating to bankrupicy, reorganization, arrangement, readjustment of debt, dissolution or liquidation; (d) has any such
petition filed, or any such proceeding has been commenced against it, in which an adjudication is made or order for
relief is entered or which remains undismissed for a period of 30 days; (e) has a receiver, custodian or trustee appointed
for all or a substantial part of its property; or (f) takes any action effectuating, approving or consenting to any of the
events described in this section (v); (vi) the undersigned or any Liability Party shall die, dissolve or for any reason
cease to be in existence or merge or consolidate, or if there is a change in the direct or indirect beneficial ownership of
the undersigned or any Liability Party; (vii) the undersigned or any Liability Party is involved in a proceeding relating
10, or which is likely to result in, a forfeiture of all or a substantial part of the undersigned’s or any Liability Party’s
assets or a material judgment is entered against the undersigned or any Liability Party; or (viii) there is, in the opinion
of the Bank, a material adverse change in the business, prospects or financial condition of the undersigned or any
Liability Party.

8. Remedies.

Upon a Default, the Bank will have the rights and remedies under the UCC and the other rights granted to the
Bank under this Agreement and may exercise its rights without regard to any premium or penalty from liquidation of
any Collateral and without regard to the undersigned’s basis or holding period for any Collateral.

The Bank may sell in the State of Ohio, or elsewhere, in one or more sales or parcels, at the price as the Bank
deems best, for cash or on credit or for other property, for immediate or future delivery, any item of the Collateral, at
any broker's board or at public or private sale, in any reasonable manner permissible under the UCC (except that, to the
extent permissible under the UCC, the undersigned waives any requirements of the UCC) and the Bank or anyone else
may be the purchaser of the Collateral and hold it free from any claim or right including, without limitation, any equity
of redemption of the undersigned, which right the undersigned expressly waives.

The Bank may also, in its sole discretion: (i) convert any part of the Collateral Currency into the Liability
Currency; (ii) hold any monies or proceeds representing the Collateral in a cash collateral account in the Liability
Currency or other currency that the Bank reasonably selects; (iii) invest such monies or proceeds on behalf of the
undersigned; and (iv) apply any portion of the Collateral, first, 10 all costs and expenses of the Bank, second, to the
payment of interest on the Liabilities and any fees or commissions to which the Bank may be entitled, third, to the
payment of principal of the Liabilities, whether or not then due, and fourth, to the undersigned.

9. Expenses.

The undersigned will pay to the Bank all reasonable costs, expenses (including attorney’s fees and legal
expenses incurred by the Bank, in connection with the exercise of any of the Bank’s rights or obligations under this
Agreement or the Liability Documents. The undersigned will take any action requested by the Bank to allow it to sell
or dispose of the Collateral. Notwithstanding that the Bank may continue to hold Collateral and regardless of the value
of the Collateral, the applicable Liability Party will remain liable for the payment in full of any unpaid balance of the
Liabilities.

10. Jurisdiction.

To the maximum extent not prohibited by applicable law, the undersigned hereby irrevocably: (i) submits to the
Jjurisdiction of any Ohio State or United States federal court sitting in Ohio over any action or proceeding arising out of
this Agreement;(ii) agrees that all claims in respect of such action or proceeding may be held and determined in such
Ohio State or federal court; (iii) agrees that any action or proceeding brought against the Bank may be brought only
in a Ohio State or United States federal court sitting in Ohio; (iv) consents to the service of process in any such action
or proceeding in either of said courts by mailing thereof by the Bank by registered or certified mail, postage prepaid, to
the undersigned at its address specified on the signature page hereof, or at the undersigned's most recent mailing address
as set forth in the records of the Bank; and (v) waives any defense on the basis of inconvenient forum.
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The undersigned agrees that a final judgment in any such action or proceeding shall be conclusive and may be
enforced in any other jurisdiction by suit or proceeding in such state and hereby waives any defense on the basis of an
inconvenient forum. Nothing herein shall affect the right of the Bank to serve legal process in any other manner
permitted by law or affect the right of the Bank to bring any action or proceeding against the undersigned or its property
in the courts of any other jurisdiction.

11 Waiver of Jury Trial.

THE UNDERSIGNED AND THE BANK EACH WAIVE ANY RIGHT TO JURY TRIAL.

12. Notices.

Unless otherwise agreed in writing, notices may be given to the Bank and the undersigned at their telecopier
numbers (confirmed by telephone to their telephone numbers) or addresses listed on the signature page of this
Agreement, or such other telecopier (and telephone) number or addresses communicated in writing by either party to
the other.

13. Unconditional Obligations.

[f the undersigned is not an Obligor, the undersigned’s obligations under this Agreement are absolute and
uncenditional irrespective of: (a) any change in the amount, time, manner or place of payment of, or in any other term
of, all or any of the Liability Documents or the Liabilities, or any other amendment or waiver of or any consent to
departure from any of the terms of any Liability Document or the Liabilities; (b) any release or amendment or waiver
of, or consent to departure from, any other guaranty or support document, or any exchange, release or non-perfection of
any item of the Collateral, for all or any of the Liability Documents or the Liabilities; (c) any present or future law,
regulation or order of any jurisdiction (whether of right or in fact) or of any agency thereof purporting to reduce,
amend, restructure or otherwise affect any term of any Liability Document or the Liabilities; (d) without being limited
by the foregoing, any lack of validity or enforceability of any Liability Document or the Liabilities; and (¢) any other
defense, setoff or counterclaim whatsoever (in any case, whether based on contract, tort or any other theory) with
respect to the Liability Documents or the transactions contemplated thereby which might constitute a legal or equitable
defensc available to, or discharge of, the Obligor or a guarantor.

14. Miscellaneous.

(a) As used herein, the term undersigned shall include all signatories hereto, if more than one. In such
event, the obligations, representations and warranties of the undersigned hereunder shall be joint and several. This
Agreement shall be binding on the undersigned and its successors and assigns and shall inure to the benefit of the Bank
and its successors and assigns, except that the undersigned may not delegate any of its obligations hereunder without the
prior written consent of the Bank.

(b) No amendment or waiver of any provision of this Agreement nor consent to any departure by the
undersigned will be effective unless it is in writing and signed by the undersigned and the Bank and will be effective
only in that specific instance and for that specific purpose. No failure on the part of the Bank to exercise, and no delay
in excrcising, any right will operate as a waiver or preclude any other or further exercise or the exercise of any other
right.

(©) The rights and remedies in this Agreement are cumulative and not exclusive of any rights and
remedies which the Bank may have under law or under other agreements or arrangements with the undersigned or any

Liability Party.

(d) The provisions of this Agreement are intended to be severable. If for any reason any provision of
this Agreement is not valid or enforceable in whole or in part in any jurisdiction, that provision will, as to that
jurisdiction, be ineffective to the extent of that invalidity or unenforceability without in any manner affecting the
validity or enforceability in any other jurisdiction or the remaining provisions of this Agreement.
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(€) The undersigned hereby waives presentment, notice of dishonor and protest of all instruments
included in or evidencing the Liabilities or the Collateral and any other notices and demands, whether or not relating to
those instruments.

6] This Agreement is governed by and construed according to the law of the State of Ohio, without
regard to the conflict of laws principles, and with the laws of the United States of America as applicable.

IN WITNESS WHEREQF, the undersigned has signed this Agreement as of this 3 day of September, 2010.

ACCEPTED:
JPMorgan Chase Bank, N.A.

By </ Zie‘zv,-
Name: Todd Adelstein
Title: Vice President

Address for notices to the Bank:
JPMorgan Chase Bank, N.A.

1111 Polaris Parkway

Columbus, OH 43240

Atin: Linda LePage

Telecopier: 614-248-3292
Telephone: 614-244-1083

Bernstein Family Investments, LLLP

Simon L. Bernstein, Manager of
The General Partner, Bernstein Holdings, LLC

Address for notices:

C/0O Simon Bernstein
7020 Lions Head Lane
Boca Raton, FL 33496
Telecopier:

Telephone: 561-477-9096
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EXHIBIT A

DESCRIPTION OF THE COLLATERAL

1. Deposits
Type of Location
Deposit (NY, Account,
(CD, TD, IBF-NY, Contract or
etc. etc.) Certificate No.

2. Stocks, Bonds and Other Instruments and Securities

Nature of Security Number of Certificate
or Obligation Name of Issuer Units mber (if applicable

3. All Assets Held or To Be Held in the Following Custody or Subcustody Accounts, Safekeeping Accounts,
Investment Management Accounts and/or other account with Intermediary:

Account Number

W32635000
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JPMorgan

GRID TIME PROMISSORY NOTE
(LIBOR/OFFERED)

$1,400,000.00 Dated as of August 24, 2010

For value received, Bernstein Family Invesiments, LLLP and Simon Bernstein (together, the
“Borrower") hereby promises to pay to the order of JPMorgan Chase Bank, N.A. (the "Bank") for the account of the
lending office of the Bank, the principal amount of each loan made by the Bank to the Borrower or, if less, the aggregate
unpaid principal amount of all loans made to the Borrower by the Bank and outstanding under this Note (the "Loans"),
up to an aggregate principal amount of One Million Four Hundred Thousand Dollars ($1,400,000.00) on the Maturity
Date (as defined below) of each such Loan. No Maturity Date may be later than the Expiry Date defined in the most
recent line of credit offer letter issued in connection with this Note (the *“Final Maturity Date”).

The Borrower promises to pay interest on each Interest Payment Date on the unpaid balance of the
principal amount of each such Loan from and including the date of such Loan to such Maturity Date at cither (i} a fixed
rate per annum equal to the Adjusted Libor Rate applicable to such Loan plus 1.70% (such Loan a "Libor Loan"), or (ii)
a fixed rate per annum equal to the Offered Rate applicable to such Loan (such Loan an "Offered Rate Loan"). After the
occurrence of an Event of Default, principal shall bear interest from and including the date of such Event of Default until
paid in full at a rate per annum equal to the Default Rate, such interest to be payable on demand. Interest shall be
payable on the relevant Interest Payment Date and shall be calculated on the basis of a year of 360 days for the actual
number of days elapsed.

All payments hereunder shall be made in lawful money of the United States and in immediately
available funds. Any extension of time for the payment of the principal of this Note resulting from the due date falling
on a non-Banking Day shall be included in the computation of interest. The date, amount, type and Maturity Date of,
and the interest rate with respect 1o, each Loan evidenced hereby and all payments of principal thereof shall be recorded
by the Bank on its books and, at the discretion of the Bank prior to any transfer of this Note at any other time, may be
endorsed by the Bank on a schedule. Any such endorsement shall be conclusive absent manifest error. The Bank may
(but shall not be abligated to) debit the amount of any payment under this Note that is not made when due to any deposit
account of the Borrower with the Bank. The Borrower waives presentment, notice of dishonor, protest and any other
notice or formality with respect to this Note.

This Note does not create, and shall not be construed to create, any contractual or other commitment
to lend by the Bank. Each Loan matures on its Maturity Date and the Bank has no commitment to renew any such
Loan. This Note is executed and delivered to the Bank to evidence any Loans that the Bank may extend to the Borrower
in the Bank’s sole discretion.

1. Definitions. The terms listed below shall be defined as follows:

"Adjusted Libor Rate" shall mean the Libor Rate for such Loan divided by one minus the Reserve
Requirement.

"Banking Day" shall mean any day on which commercial banks are not authorized or required to close
in New York City and whenever such day relates to a Libor Loan or notice with respect to any Libor Loan, a day on
which dealings in U.S. dollar deposits are also carried out in the London interbank market.

"Default Rate" means a rate per annum equal 1o a fixed rate of 2% above the rate of interest in effect

thereon (including any margin) at the time of default until the Maturity Date thereof and, thereafter, a floating rate of 2%
above the Prime Rate.

"Event of Default" means an event described in Section 7.
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"Facility Documents" shall mean this Note, any line of credit offer letter and any other documents,
instruments, or agreements delivered as security or collateral for, or a guaranty of, the Loans, or in connection with, or as
support for, any of the foregoing, whether by the Borrower or a Third Party, and any updates or renewals thereof.

“Fixed Rate Loan” shall mean either a Libor Loan or an Offered Rate Loan.

“Interest Payment Date" shall mean (i) with respect to a Libor Loan, the date one month from the date
such Libor Loan is made, and with respect to an Offered Rate Loan, the last Banking Day of each calendar month and on
the Maturity Date (and for any Offered Rate Loan with a Maturity Date later than three months after the date such
Offered Rate Loan is made, every three months); and (ii) on any payment of principal.

"Libor Rate" shall mean the rate per annum quoted by the Bank at approximately 11:00 a.m. London
time {or as soon thereafter as practicable) two Banking Days prior to the first day of such Loan for the offering by the
Bank to leading banks in the London interbank market of U.S. dollar deposits having a term comparable to such Loan
and in an amount comparable to the principal amount of such Loan.

“Main Office” shall mean the main office of the Bank, currently located at 1111 Polaris Parkway,
Columbus, Ohio 43240.

"Maturity Date" shall mean (i) with respect to a Libor Loan, the last day of the period commencing on
the date such Libor Loan is made and ending on the numerically corresponding day, one calendar month thereafter, as
recorded by the Bank on its books, or if such day is not a Banking Day, then on the immediately succeeding Banking
Day, and (ii) with respect to an Offered Rate Loan, the last day of the period commencing on the date such Offered Rate
Loan is made and ending on the last day of the period for which such loan is offered, as recorded by the Bank on its
books, or if such day is not a Banking Day, then on the immediately succeeding Banking Day; provided that if such
Banking Day would fall in the next calendar month, such Maturity Date shall end on the immediately preceding Banking
Day; and provided, further, that each such period which commences on the last Banking Day of a calendar month (or on
any day for which there is no numerically corresponding day in the appropriate subsequent calendar month) shall end on
the last Banking Day of the appropriate calendar month. If the Bank shall not have received notice to the contrary from
the Borrower at least three Banking Days prior to the Maturity Date of a Libor Loan, the Bank may renew such Libor
Loan as a Libor Loan, provided that no such renewal shall be made if the renewal period is greater than one calendar
month. If the Bank shall not have received notice to the contrary from the Borrower at least one (1) Banking Day prior
to the Maturity Date of an Offered Rate Loan, the Bank may renew such Loan as a LIBOR Loan having a Maturity Date
of one calendar month.

"Offered Rate" means if offered, a rate of interest per year as offered by the Bank from time to time
on any single borrowing during the period offered on such Loan, The Offered Rate of interest available for any
subsequent borrowings may differ since Offered Rates may fluctuate on a daily basis.

"Prime Rate" shall mean the rate of interest per annum announced from time to time by the Bank as its
prime rate. Each change in the Prime Rate shall be effective from and including the date the change is announced as
being effective. The Prime Rate is a reference rate and may not be the Bank’s lowest rate.

"Regulation D" shall mean Regulation D of the Board of Governors of the Federal Reserve System.

"Regulatory Change" shall mean any change after the date of this Note in United States federal, state
or municipal laws or any foreign laws or regulations (including Regulation D) or the adoption or making after such date
of any interpretations, directives or requests applying to a class of banks, including the Bank, of or under any United
States federal, state or municipal laws or any foreign laws or regulations (whether or not having the force of law) by any
court or governmental or monetary authority charged with the interpretation or administration thereof.

"Reserve Requirement" shall mean, for any Libor Loan, the average maximum rate at which reserves
(including any marginal, supplemental or emergency reserves) are required to be maintained during the term of such
Loan under Regulation D by member banks of the Federal Reserve System in New York City with deposits exceeding
one billion U.S. dollars, or as otherwise established by the Board of Governors of the Federal Reserve System and any
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other banking authority to which the Bank is subject, against "Eurocurrency liabilities” (as such term is used in
Regulation D). Without limiting the effect of the foregoing, the Reserve Requirement shall reflect any other reserves
required to be maintained by such member banks by reason of any Regulatory Change against (x) any category of
liabilities which includes deposits by reference to which the Libor Rate is to be determined or (y) any category of
extensions of credit or other assets which include Libor Loans. The Reserve Requirement shall be adjusted
automatically on and as of the effective date of any change in any reserve percentage.

"Third Party" shall mean any party liable with respect to, or otherwise granting support for, this Note, whether
by guaranty, subordination, grant of secunty or otherwise.

2. Borrowings and Prepayments. The Borrower shall give the Bank irrevocable notice of each
borrowing request by 12:00 noon Eastern time three (3) Banking Days prior to each requested borrowing of a Libor
Loan and by 12:00 noon Eastern time on the date of each requested borrowing of an Offered Rate Loan; provided that no
Loan shall be in an amount less than $30,000. The Borrower shall have the right to make prepayments of principal at any
time or from time to time; provided that: (a) the Borrower shall give the Bank irrevocable notice of each prepayment by
12:00 noon Eastern time three (3) Banking Days prior to prepayment of a Libor Loan, and one (1) Banking Day prior to
prepayment of an Offered Rate Loan; (b) Fixed Rate Loans may be prepaid prior to their Maturity Date only if
accompanied by payment of the additional compensation calculated in accordance with Section 5 below; (c) all
prepayments of Loans shall be in a minimum amount equal to the lesser of $30,000 or the unpaid principal amount of
this Note.

3. Additional Costs. (a) If as a result of any Regulatory Change which (i) changes the basis of
taxation of any amounts payable to the Bank under this Note (other than taxes imposed on the overall net income of the
Bank or the lending office by the jurisdictions in which the Main Office of the Bank or the lending office are located) or
(i1) imposes or modifies any reserve, special deposit, deposit insurance or assessments, minimum capital, capital ratios or
similar requirements relating to any extension of credit or other assets of, or any deposits with or other liabilities of the
Bank, or (iii) imposes any other condition affecting this Note, the Bank determines (which determination shall be
conclusive absent manifest error) that the cost to it of making or maintaining a Libor Loan is increased or any amount
received or receivable by the Bank under this Note is reduced, then the Borrower will pay to the Bank on demand an
additional amount that the Bank determines will compensate it for the increased cost or reduction in amount.

(b)  Without limiting the effect of the foregoing provisions of this Section 3 (but without
duplication), the Borrower shall pay to the Bank from time to time on request such amounts as the Bank may determine
to be necessary to compensate the Bank for any costs which it determines are attributable to the maintenance by it or any
of its affiliates pursuant to any law or regulation of any jurisdiction or any interpretation, directive or request (whether or
not having the force of law and whether in effect on the date of this Note or thereafter) of any court or governmental or
monetary authority of capital in respect of the Loans hereunder (such compensation to include, without limitation, an
amount equal to any reduction in return on assets or equity of the Bank to a level below that which it could have
achieved but for such law, regulation, interpretation, directive or request).

4. Unavailability, Inadequacy or [llegality of Libor Rate. Anything herein to the contrary
notwithstanding, if the Bank determines (which determination shall be conclusive) that:

(a) quotations of interest rates for the relevant deposits referred to in the definition of Libor Rate
are not being provided in the relevant amounts or for the relevant maturities for purposes of determining the rate of
interest for a Libor Loan; or

(b) the definition of Libor Rate does not adequately cover the cost to the Bank of making or
maintaining a Libor Loan; or

(c) as a result of any Regulatory Change (or any change in the interpretation thereof) adopted after
the date hereof, the Main Office of the Bank or the lending office is subject to any taxes, reserves, limitations, or other
charges, requirements or restrictions on any claims of such office on non-United States residents (including, without
limitation, claims on non-United States offices or affiliates of the Bank) or in respect of the excess above a specified
level of such claims; or

) it is unlawful for the Bank or the lending office to maintain any Libor Loan at the Libor Rate;

THEN, the Bank shall give the Borrower prompt notice thereof, and so long as such condition remains in effect, any
existing Libor Loan shall bear interest at the Prime Rate and the Bank shall make no Libor Loans.
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5. Certain Compensation. If for any reason there is a principal payment of a Fixed Rate Loan
on a date other than its Maturity Date (whether by prepayment, acceleration or otherwise), the Borrower will pay to the
Bank such amount or amounts as shall be sufficient (in the reasonable opinion of the Bank) to compensate the Bank for
any loss, cost or expense which the Bank determines is attributable to such payment.

6. Representations. The Borrower represents and warrants that:

(a) the Facility Documents constitute the legal, valid and binding obligations of the Borrower,
enforceable against the Borrower in accordance with their terms, except as the enforcement hereof and thereof may be
limited by bankruptcy, insolvency, or other similar laws affecting the enforcement of creditors' rights generally and
subject to the applicability of general principles of equity;

(b)  the execution, delivery and performance by the Borrower of the Facility Documents and all
other documents contemplated hereby or thereby, and the use of the proceeds of any of the Loans, do not and will not (i)
conflict with or constitute a breach of, or default under, or require any consent under, or result in the creation of any lien,
charge or encumbrance upon the property or assets of the Borrower pursuant to any other agreement or instrument (other
than any pledge of or security interest granted in any collateral pursuant to any Facility Document) to which the
Borrower is a party or is bound or by which its properties may be bound or affected; or (ii) violate any provision of any
law, rule, regulation (including, without limitation, Regulation U of the Federal Reserve Board), order, writ, judgment,
injunction, decree, determination or award presently in effect having applicability to the Borrower;

(c) no consent, approval or authorization of, or registration, declaration or filing with, any
governmental authority or other person or entity is required as a condition to or in connection with the due and valid
execution, delivery and performance by the Borrower of any Facility Document;

(d)  there are no actions, suits, investigations or proceedings pending or, to the best of the
Borrower’s knowledge, threatened at law, in equity, in arbitration or by or before any other authority involving or
affecting: (i) the Borrower that, if adversely determined, are likely to have a material adverse effect on the prospects or
condition of the Borrower; (i1) any material part of the assets or propetties of the Borrower or any part of the collateral (if
any) under any Facility Document; or (iii) any of the transactions contemplated in the Facility Documents. There are
currently no material judgments entered against the Borrower and the Borrower is not in default with respect to any
judgment, writ, injunction, order, decree or consent of any court or other judicial authority, which default is likely to
have or has had a material adverse effect on the prospects or condition of the Borrower;

(e) in the event that the Borrower is a partnership, limited liability partnership, corporation or
limited liability company, the Borrower also represents and warrants that it is duly organized, validly existing and in
good standing under the laws of the jurisdiction of its incorporation or organization, and has all requisite power and
authority to execute, deliver and perform its obligations under the Facility Documents; and

H in the event that the Borrower is a trust, the Borrower also represents and warrants that (i) it is
a duly constituted and validly existing trust, (ii) the Borrower has delivered to the Bank a true, complete and accurate
copy of the agreement pursuant to which it has been organized and all amendments and modifications thereto, and (iii)
the trustees of the Borrower signing this Note have the legal capacity and full power and authority to execute, deliver,
and perform their obligations under, and to bind the Borrower to perform its obligations under, the Facility Documents,
and to execute and deliver any and all documents and instruments in connection therewith.

Each borrowing request by the Borrower under this Note shall constitute a representation and warranty that the
statements above are true and correct both on the date of such request and on the date of the borrowing. Each borrowing
request shall also constitute a representation that no Event of Default has occurred and is continuing or would result from
such borrowing.

7. Events of Default. If any one or more of the following events shall occur (each an "Event of
Default"):

(a)  the Borrower shall fail to pay the principal of, or interest on, this Note, or any other amount
payable under this Note, as and when due and payable;

(b)  any representation or warranty made or deemed made by the Borrower in this Note or by the
Borrower or any Third Party in any Facility Document to which it is a party, or in any certificate, document, opinion or
financial or other statement fumnished under or in connection with a Facility Document, shall prove to have been
incorrect in any material respect when made;
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(c)  the Borrower or any Third Party shall fail to perform or observe any term, covenant or
agreement on its part to be performed or observed contained in (i) any Facility Document or (ii) any loan, credit
agreement, extension of credit, lease or derivative agreement to which the Bank or any subsidiary or affiliate is a party;

(d)  the Borrower or any Third Party shall fail to pay when due any of its indebtedness (including,
but not limited to, indebtedness for borrowed money) or any interest or premium thereon when due (whether by
scheduled maturity, acceleration, demand or otherwise);

(e) the Borrower or any Third Party: (i) shall generally not, or be unable to, or shall admit in
writing its inability to, pay its debts as its debts become due; (ii) shall make an assignment for the benefit of creditors, or
petition or apply to any tribuna) for the appointment of a custodian, receiver or trustee for its or a substantial part of its
assets; (iit) shall commence any proceeding under any law relating to bankruptcy, reorganization, arrangement,
readjustment of debt, dissolution or liquidation; (iv) shall have had any such petition filed, or any such proceeding shall
have been commenced against it, in which an adjudication is made or order for relief is entered or which remains
undismissed for a period of 30 days; (v) shall have had a receiver, custodian or trustee appointed for all or a substantial
part of its property; or (vi) takes any action cffectuating, approving or consenting to any of the events described in
clauses (i) through (v);

(f) the Borrower or any Third Party shall be determined or adjudged incompetent or otherwise
incapacitated by a court of competent jurisdiction, die, dissolve or for any reason cease to be in existence or shall merge
or consolidate, or if there is a change in the direct or indirect beneficial ownership of the Borrower or any Third Party;

(g) the Borrower or any Third Party is involved in a proceeding which is likely to result in a
forfeiture of all or a substantial part of the Borrower's or any Third Party's assets or a material judgment is entered
against the Borrower or any Third Party;

(h)  there is, in the opinion of the Bank, a material adverse change in the business, prospects or
financial condition of the Borrower or any Third Party;

)] any Facility Document granting a security interest at any time and for any reason shall cease to
create a valid and perfected first priority security interest in and to the property purported to be subject to the Facility
Document or ceases to be in full force and effect or is declared null and void, or the validity or enforceability of any
Facility Document is contested by any party to the Facility Document, or such signatory to the Facility Document denies
it has any further liability or obligation under the Facility Document;

THEN, the Bank may, by notice to the Borrower, declare the unpaid principal amount of this Note, accrued interest
thereon and all other amounts payable under this Note due and payable whereupon the same shall become and be
forthwith due and payable without presentment, demand, protest, notice of acceleration or intention to accelerate or
further notice of any kind, all of which are hereby expressly waived by the Borrower, provided that in the case of an
Event of Default described in clause (e) above, the unpaid principal amount of this Note, accrued interest and other
amounts payable under this Note shall be immediately due and payable, provided further that in the case of an Event
of Default described in clause (f) above due to the death of the Borrower, (and provided that no other Event of
Default has occurred), the Bank shall not accelerate the unpaid principal amount of this Note, accrued interest
thereon and other amounts payable under this Note for a period of 60 days, but the Bank shall not make any
additional Loans during such 60-day period.

. 8. Expenses. The Borrower agrees to reimburse the Bank on demand for all reasonable costs,
expenses and charges (including, without limitation, fees and charges of counsel) in connection with the preparation or
modification of the Facility Documents, performance or enforcement of the Facility Documents, or the defense or
prosecution of any rights of the Bank pursuant to any Facility Documents.

9. Jurisdiction. To the maximum extent not prohibited by applicable law, the Borrower hereby
irrevocably: (i) submits to the jurisdiction of any Ohio State or United States federal court sitting in Ohio over any action
or proceeding arising out of this Note; (ii) agrees that all claims in respect of such action or proceeding may be held and
determined in such Ohio State or federal court; (iii) agrees that any action or proceeding brought against the Bank may
be brought only in a Ohio State or United States federal court sitting in Ohio; (iv) consents to the service of process in
any such action or proceeding in either of said courts by mailing thereof by the Bank by registered or certified mail,
postage prepaid, to the Borrower at its address specified on the signature page hereof, or at the Borrower’s most recent
mailing address as set forth in the records of the Bank; and (v) waives any defense on the basis of an inconvenient forum.

The Borrower agrees that a final judgment in any such action or proceeding shall be conclusive and
may be enforced in any other jurisdiction by suit or proceeding in such state and hereby waives any defense on the basis
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of an inconvenient forum. Nothing herein shall affect the right of the Bank to serve legal process in any other manner
permitted by law or affect the right of the Bank to bring any action or proceeding against the Borrower or its property in
the courts of any other jurisdiction.

10.  Waiver of Jury Trial.

THE BORROWER AND THE RANK EACH WAIVE ANY RIGHT TO JURY TRIAL.

I1.  Miscellaneous. (a) The provisions of this Note are intended to be severable. If for any reason
any provisions of this Note shall be held invalid or unenforceable in whole or in part in any jurisdiction, such provision
shall, as to such jurisdiction, be ineffective to the extent of such invalidity or unenforceability without in any manner
affecting the validity or enforceability thereof in any other jurisdiction or the remaining provisions thereof in any
jurisdiction.

(b)  No amendment, modification, supplement or waiver of any provision of this Note nor consent
to departure by the Borrower therefrom shall be effective unless the same shall be in writing and signed by the Borrower
and the Bank, and then such waiver or consent shall be effective only in the specific instance and for the specific purpose
for which given.

(c) No failure on the part of the Bank to exercise, and no delay in exercising, any right hereunder
shall operate as a waiver thereof or preclude any other or further exercise thereof or the exercise of any other right. The
remedies herein provided are cumulative and not exclusive of any remedies provided by law.

(d)  As used herein, the term Borrower shall include all signatories hereto, if more than one. In
such event, the obligations, representations and warranties of the Borrower hereunder shall be joint and several. This
Note shall be binding on the Borrower and its successors and assigns and shall inure to the benefit of the Bank and its
successors and assigns, except that the Borrower may not delegate any of its obligations hereunder without the prior
written consent of the Bank.

(e)  Anything herein to the contrary notwithstanding, the obligations of the Borrower under this
Note shall be subject to the limitation that payments of interest shall not be required to the extent that receipt thereof
would be contrary to provisions of law applicable to the Bank limiting rates of interest which may be charged or
collected by the Bank.

® Unless otherwise agreed in writing, notices shall be given to the Bank and the Borrower at
their telecopier numbers (confirmed by telephone to their telephone numbers) or addresses set forth in the signature page
of this Note, or such other telecopier (and telephone) number or address communicated in writing by either such party to
the other. Notices to the Bank shall be effective upon receipt.

® The obligations of the Borrower under Sections 3, 5, 8, 9, and 10 hereof shall survive the
repayment of the Loans.

(h) Each reference herein to the Bank shall be deemed to include its successors, endorsees, and
assigns, in whose favor the provisions hereof shall inure. Each reference herein to the Borrower shall be deemed to
include the heirs, executors, administrators, legal representatives, successors and assigns of the Borrower, all of whom
shall be bound by the provisions hereof.

12.  Governing Law. This Note shall be governed by and construed in accordance with the laws of
the State of Ohio without regard to the conflict of laws principles, and with the laws of the United States of America as
applicable.

Signature Page Follows
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Signature page to $1,400,000.00 Grid Time Promissory Note, dated as of September 3, 2010

Address for notices to the Bank:
JPMorgan Chase Bank, N.A.

1111 Polaris Parkway

Columbus, OH 43240

Attn: Linda LePage

Telecopier: 614-248-3292
Telephone: 614-244-1083

Bernstein Family Investments, LLLP

Simon L. Bérnstein, Manager of
The Generdl Partner, Bernstein Holdings, LLC

Simon Bernstein

Address for notices:

C/O Simon Bernstein
7020 Lions Head Lane
Boca Raton, FL 33496
Telecopier:

Telephone: 561-477-9096
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL

TN RE: ESTATE OF PROBATE DIVISION
SHIRLEY BERNSTEIN File No. 50201 1CP000653X XXX 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 info the hands, possession, control, or knowledge of these

personal representatives:

REAL ESTATE IN 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 be determined by appropriate

proceedings.)

OTHER REAL ESTATE IN FLORIDA:

Description
NONE $

Estimated Fair Market Value

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

Bar Form No. P-3.0100
© Florids Lawyess Suppon Scrvlecs, Inc.
Reviewrd October 1, 1998
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Estate of Shirley Bernstein
File No. 50201 1CP800653XXXX 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 ESTATES $ 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: Eachresiduary beneficiary in a testate estate or heir in an intestate estate has the right to request
awrilten 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, [ declare that I have read the foregoing, and the facts alleged are true to
the best of my knowledge and belief.

of jb&w@wk

,2011.
7

\»'":;r,(./v _}!," B
. /;/‘/ ”

ROBBRJ‘/L./SPA-LLIN%Esq. SIMON BERNSTEIN, Personal Representative

Attorney for Persondl R§gresentative
Florida Bar No. 497381

Tescher & Spallina, P.A.

4855 Technology Way, Suite 720
Boca Raton, FL 33431

Telephone: (561) 997-7008

Bar Form No, P-3.0100
© Floride 1awyert Suppon Services, Inc.
Reviewed Oclober 1, 1998

TS005352



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 205 of 1000 PagelD #:9645

CERTIFICATE OF SERVICE

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

certified mail to:

Florida Department of Revenue
5050 W. Tennessee St., Bldg. K
Tallahassee, FL 32399-0100

on this ( l day of L\T{\\ {ﬂ

Dar Porm No. F-3.0100
© Florida Lawyers Support Seeyices, Jnc.
Revitwed October §, 1998

, 2011,

TESCHER & SPALLINA, P.A.
Attorneys for the Personal Representative
of the Estate of Shirley Bernstein

RQBERT L. SPALLINA, ESQ.
Florida Bar No. 497381
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LIMITED LIABILITY COMPANY
OPERATING AGREEMENT
of
BERNSTEIN FAMILY REALTY, LLC

a Florida limited liability company

TS005354



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 207 of 1000 PagelD #:9647

3 * . .
. o
' .

t A vy A . . oa
’ ¢ © - . . .

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 ofthe JOSHUA Z. BERNSTEIN IRREVOCABLE TRUST
dated September 7, 2006, and any subsequent transferce 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 rightsand
obligations of the Members and the Manager.

NOW, THEREFORE, the Members and the Company hereby agree as follows:
ARTICLEI

DEFINITIONS
The following terms used in this Agreement shall have the following meanings:

(a) “Aet” shall mean the Florida Limited Liability Company ActatF.S § 608.401, ef 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.

©) “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.

(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.

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN FAMILY REALTY, LLC 1
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(M “Company” shall refer to BERNSTEIN FAMILY REALTY, LLC, a limited liability
company formed under the laws of the State of Florida.

() “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.

) “Gifting Member” shall mean any Member who gifts, bequeaths or otherwise transfers
for no consideration (by operation of law or otherwise, except with respect to bankruptcy) all or any part
of its Membership Interest.

G) “Initial Capital Contribution” shall mean the initial contribution to the capital of the
Company pursuant to this Agreement.

& “Interest” shall mean “Percentage Interest” unless otherwise specifically agreed or in
the case of special allocations.

)] “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 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) “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.

LMITED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN FAMILY REALTY, LLC 2
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) “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.

@) “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.

® “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.

) “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 & 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)  “Transferring Member” shall collectively mean a Selling Member and a Gifting
Member.

x) “Treasury Regulations” shall include proposed, temporary and final regulations
promulgated under the Code.

ARTICLE I
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.

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN FAMILY REALTY, LLC ‘ 3
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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.

23 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.

24  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, 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 cxistence, unless the Company is earlier dissolved in accordance with
either the provisions of this Agreement or the Act.

ARTICLEIII

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™).

ARTICLEIV
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,

ARTICLE Y

RIGHTS AND DUTIES OF MANAGERS

5.1 Management.

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN FAMILY REALTY, LLC 4
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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 Initial Managers/Designation of Managers/Voting. The Members agree that the
initial Manager of the Company is SIMON 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 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.

52 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;

(¢)  To purchase liability and other insurance to protect the Company’s property and
business;

@ To hold and own Company real and personal properties in the name of the Company;

©) To invest Company funds in time deposits, short-term governmental obligations,
commercial paper or other investments;

LiMITED LIABILITY COMPANY OPERATING AGREEMENT OF
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® To sell or otherwise dispose of all 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;

(8)  Toexecute 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;

0] To enter into any and all other agreements on behalf of the Company, in such forms as
the Managers may approve; and

G 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
Agreement, to share or participate in such other investments or activities of a Manager or to the income
or proceeds derived therefrom.

55 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 of reasonable 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 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 ofthe 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.

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
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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 addrcss as it appears on the books of the Company, with postagc
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 cach 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 beecn 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.

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
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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 of its execution, unless otherwise provided in the proxy. Managets 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 afier 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 of required 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,

83 Capital Accounts.

(a) A separate Capital Account will 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 of income described in Code Section 705(a)(1)(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 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
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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.

©) 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.

ARTICLEIX

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 Distribut('ons.

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 madé and paid if, after the
distribution or return of distribution is made either

¢)) 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 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 Reporits.

‘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 propetty 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) Copies of the 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,

® Any written consents obtained from Members for actions taken by Members
without a meeting; and

(8) 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.

@) 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 1o 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 all things
reasonably required to conduct such proceedings.

ARTICLE X
TRANSFERABILITY
10.1  General.
LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTERN FAMILY REALTY, LLC 14

TS005368



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 221 of 1000 PagelD #:9661

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 Transferce 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

®) 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, e¢ither 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 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 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 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.

© 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:

0)] 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

) 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
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 dircctly or indirectly as a result of any
transfer or purported transfer in violation of this Article X.

103 Permitted Transfer to Descendants & Spouse/Mandatory Offer at Death.
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10.3.1 No Mandatory Offer At Death. If a 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 for
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
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 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. Ifthe
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 if the Company does not agree as to that appraiser,
then the Company shall select its own appraiser and each MALI 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 d_etermined without reduction for
minority, lack of marketability or other entity/Company level discounts.

104 -Transferee Not Member in Absence of Unanimous Consent.

(a) Exceptas provided in Section 10.1.2 and 10,1.3, ifall ofthe remaining Membets
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,
howeyver, 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
Membex(s).

® 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 remainingrights and interest which were owned by the TransferringMember 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:

6] by the unanimous written consent of all Members; or

(i) 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.

(b)  If the Company is dissolved and its affairs are to be wound up, the Managers
shall:

¢)) 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),

@ 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) Ifany 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 12.2(b)(i).

(iii)  Thereafter, to the Members and Transferee’s pro 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 1.704-1(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 1o Other Members.

LiMiTED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN FAMILY REALTY, LLC 20

TS005374



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 227 of 1000 PagelD #:9667

.

[ oy

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  Nofices.

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 exccutive 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 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 Membets.

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.

1310 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 Severability.

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.

Eachand 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 drafling
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 of interests in entity Members, in connection with the services set forth
in this Section,

IN WITNESS WHEREOQF, the parties hereto have caused their signatures to be set forth below
on the day and year first above written.

Witnesses: | COMPANY:

LY REALTY, LLC, a
dliability company "

By

SHVION BERNSTEIN, Manager

N
w MEMBERS:

DANIEL BERNSTEIN IRREVOCABLE
ted September 7, 2006

STANFORD TRUST

éoa/ By: '
-  Lewns B Forier, [RiSDerT
. Name Title
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JAKE BERNSTEIN IRREVOCABLE TRUST
dated September 7, 2006

STANFORD T MPANY, Trustee
@M’/" /Q"ﬂ"\ By: - S
— ' Aovis B Fovkmez, _EL&SMV/
W\. Name Title-

JOSHUA Z. BERNSTEIN IRREVOCABLE
TRUST dated September 7, 2006

PANY, Trustee

/é‘-"“ 6”0( B /’;(; “

y: : N
Aovis B (oopner [ tesiden

) Name Title

FAWPDATA\d1\B, in, Shirley & Simom\B. in Family Really, LLC\Bernstein Family Realty LLC Operating Agreement.wvpd
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BERNSTEIN FAMILY REALTY, LLC

OPERATING AGREEMENT
EXHIBIT A
Percentage
Member(s) Interest*
DANIEL BERNSTEIN IRREVOCABLE
TRUST dated September 7, 2006 33.34%

JAKE BERNSTEIN IRREVOCABLE
TRUST dated September 7, 2006 33.33%

JOSHUA Z. BERNSTEIN IRREVOCABLE
TRUST dated September 7, 2006 33.33%
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Capital
Coniributions

$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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LY

OPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC

the Z() day of. ( , 2008, by and among BERNSTEIN HOLDINGS, LLC (the “Company”);

- and SIMON L. BERNSTEIN, Trustee of the SIMON L. BERNSTEIN TRUST AGREEMENT datedMay
20, 2008, SHIRLEY BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN TRUST AGREEMENT
dated May 20,2008, SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN, Co-Trusteesand 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 JANTONI 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.

This Lijited Liability Company Agreement (the “Agreement”) is made and entered into as of

WITNESSETH:

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:
ARTICLEI

DEFINITIONS
The following terms used in this Agreement shall have the following meanings:

(a) “Act” shall mean the Florida Limited Liability Company ActatF.S § 608.401, et seq and
all amendments to the Act. '

) “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.

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
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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.

(H “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, 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.

- (1) “Gifting Member” shall mean any Member who gifts, bequeaths or otherwise transfers
for no consideration (by operation of law or otherwise, except with respect to bankruptcy) all or any part
of its Membership Interest.

)] “Initial Capital Contribution” shall mean the initial contribution to the capital of the
Company pursuant to this Agreement.

&) “Interest” shall mean “Percentage Interest” unless otherwise specifically agreed orin
the case of special allocations.

Q) “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 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. Ifa Person is a Member immediately
prior to the purchase or other acquisition by such Person of an Transferee Interest, such Person shall

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
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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.

(0) “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.

® “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. ’

(w) “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)  “Transferring Member” shall collectively mean a Selling Member and a Gifting
Member.
(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. -

23 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.

24 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 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 1V

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.

ARTICLE V

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 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 Initial Managers/Designation of Managers/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) Toborrow 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;

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
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(c) To purchase liability and other insurance to protect the Company’s property and
business; :

(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;

6)) To sell or otherwise dispose of all 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 negatiable 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;

) To employ accountants, legal counsel, managing agents or other experts to perform
services for the Company;

) To enter into any and all other agreements on behalf of the Company, in such forms as
the Managers may approve; and :

g) 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.

53 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.

54 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 activitics 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.

57 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
[nterests 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.

510 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 X, 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.

72 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 Nuotice 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. 1f 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
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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  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 contributé 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 of required 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 (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 of income described in Code Section 705(a)(1)(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.

(¢) 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 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.

() 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.

92 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.

93 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

(O 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 ofthe 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,

(H Any written consents obtained from Members for actions taken by Members
without a meeting; and

(2) Unless contained in the Articles of Organization or the Agreement, a writing
prepared by the Managers setting out the following:

hH 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.

ARTICLE X

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,
orindirectly, 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 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 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
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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:

(H 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

) 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.

10.3.1 No Mandatory Offer At Death. 1f 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 10.1.1 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, 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
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 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. Ifthe

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC 17

TS005397



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 250 of 1000 PagelD #:9690

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 if the Company does not agree as to that appraiser,
then the Company shall select its own appraiser and each MAT 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” 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) Exceptas provided in Section 10.1.2 and 10.1.3, 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 transferce 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’stax 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

(i1) 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.

(b) If the Company is dissolved and its affairs are to be wound up, the Managers
shall:

(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 profitor loss resulting from such sales to the Member’s and
Transferees’ Capital Accounts in accordance with Article [X 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) Ifany 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.

(i) 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 12.2(b)(i).

(iity  Thereafter, to the Members and Transferee’s pro rata, in
accordance with their respective Percentage Interests.

() Notwithstanding anything to the contrary in this Agreement, upon a liquidation
within the meaning of Section 1.704-1(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

MISCELLANEQUS 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 for 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.

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
" BERNSTEIN HOLDINGS, LLC 21

TS005401



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 254 of 1000 PagelD #:9694

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 heédings 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 of any 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  Severability.

Ifany 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 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 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: MEMBERS:

SIMON L. BERNSTEIN TRUST
AGREEMENT dated May 20, 2008

o — o "
/ f// SIMON L. BERNSTEIN, Trustee
. m‘ . I

SHIRLEY BERNSTEIN TRUST

, AGRwdated May 20, 2008

By: [

% | [ SHIRLEY BERNSTEIN, Trustee
At .
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ELIOT BERNSTEIN FAMILY TRUST dated
May 20, 2008

By:

SIM L. BERNSTEIN, Co-Trustee

By:

SHIWMSiEWrustee

By:
ROBERT L. SPALLINA\1fependent Trustee

JILL JANTONJFAMILY TRUST dated
20, 2008

syémmm Co-Trustee

SHIRLIiY TEPT Co-Trustee

ROBERT L. SPALLINA\{ldependent Trustee

LISA S. FRIEDST FAMILY TRUST dated
May 20, 2008

./"”

snvmm L. ERNSTEIN Co-Trustee

SHI ,/ o -Trustee

~

By:
ROBERT L. SPALL

ependent Trustee

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC 24

TS005404



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 257 of 1000 PagelD #:9697

COMPANY:
BERNSTEIN HOLDINGS, LLC, a Florida
limited liability company

Dt w

=

% . % SIMONA’. BERNSTEIN, Manager
i LW

FAWPDATA\drt\Bernstein, Shirley & Simon\Bernstein Family Investments, LLLP\Bernstein Holdings, LLC\Bernstein Holdings, LLC Operating Agreement.wpd
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»

BERNSTEIN HOLDINGS, LLC
LIMITED LIABILITY COMPANY
OPERATING AGREEMENT
EXHIBIT A
. Percentage Capital
Member(s) Interest* Contributions

SIMON L. BERNSTEIN, Trustee
of the SIMON L. BERNSTEIN TRUST :
AGREEMENT v/t/d May 20, 2008 48.5% $48.50

SHIRLEY BERNSTEIN, Trustee
of the SHIRLEY BERNSTEIN TRUST
AGREEMENT u/t/d May 20, 2008 48.5% $48.50

SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN,

Co-Trustees

ROBERT L. SPALLINA, Independent Trustee

of the ELIOT BERNSTEIN Family Trust

dated May 20, 2008 1% $1.00

SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN,

Co-Trustees

ROBERT L. SPALLINA, Independent Trustee

of the JILL TANTONI Family Trust

dated May 20, 2008 1% $1.00

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% $1.00

*proportionate to capital accounts of Members
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*

AGREEMENT OF LIMITED PARTNERSHIP OF
BERNSTEIN FAMILY INVESTMENTS, LLLP

This is an Agreement of Limited Partnership ("Agreement”) dated this 7( ) day of M(i A 1 ,
2008, by and between BERNSTEIN HOLDINGS, LLC, a Florida limited liability company (the
"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 any 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 underthe 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" meansthe 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--
1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5), and 1.704-1(b)(2)(ii)(d)(6) of the Regulations.
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The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the provisions
of Section 1.704-1(b)(2)(ii)(d) of the Regulations and shall be interpreted consistently therewith.

3.3 "Aggregate Capital Contribution" means the net fair market value of all contributions made
to the capital of the Partnership by a Partner pursuant to Section 7.

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:

3.5.1 To each Partner's Capital Account there shall be credited such Partner's Capital
Contributions, such Partner's distributive share of Profits and any items in the nature of income or gain
which are specially allocated pursuant to Section 9.3 or Section 9.4 hereof, and the amount of any
Partnership liabilities assumed by such Partner or which are secured by any Partnership Property
distributed to such Partner.

3.5.2 To each Partner's Capital Account there shall be debited the amount of cash and
the Gross Asset Value of any Partnership Property distributed to such Partner pursuant to any provision
of this Agreement, such Partner's distributive share of Losses and any items in the nature of expenses
or losses which are specially allocated pursuant to Section 9.3 or Section 9.4 hereof, and the amount of
any liabilities of such Partner assumed by the Partnership or which are secured by any property
contributed by such Partner to the Partnership.

3.5.3 In the event all or a portion of an Interest in the Partnership is transferred in
accordance with the terms of this Agreement, the transferee shall succeed to the Capital Account of the
transferor to the extent it relates to the transferred Interest.

3.5.4 In determining the amount of any liability for purposes of Sections 3.5.1, and 3.5.2
hereof, there shall be taken into account Code Section 752(c) and any other applicable provisions of the
Code and Regulations.

The foregoing provisions and the other provisions of this Agreement relating to the maintenance
of Capital Accounts are intended to comply with Regulations Section 1.704-1(b), and shali be interpreted
and applied in a manner consistent with such Regulations. In the event the General Partner shall
determine that it is prudent to modify the manner in which the Capital Accounts, or any debits or credits
thereto (including, without limitation, debits or credits relating to liabilities that are secured by
contributed or distributed property or that are assumed by the Partnership, the General Partner, or
Partners), are computed in order to comply with such Regulations, the General Partner may make such
modification, provided that it is not likely to have a material effect on the amounts distributable to a
Partner pursuant to Section 10.3 hereof upon the dissolution of the Partnership. The General Partner also
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shall (i) make any adjustments that are necessary or appropriate to maintain equality between the Capital
Accounts of the Partners and the amount of Partnership capital reflected on the Partnership's balance
sheet, as computed for book purposes, in accordance with Regulations Section 1.704-1(b)(2)(iv)(g), and
(ii) make any appropriate modifications in the event unanticipated events (for example, the acquisition
by the Partnership of oil or gas properties) might otherwisc cause this Agreement not to comply with

Regulations Section 1.704-1(b).

3.6 "Capital Contributions" means, with respect to a Partner, the amount of money and the
initial Gross Asset Value of any property (other than money) contributed to the Partnership with respect
to the Partnership Interest held by such Partner. The principal amount of a promissory note which is not
readily traded on an established securities market and which is contributed to the Partnership by the
maker of the note (or a person related to the maker of the note within the meaning of Regulations
Section 1.704-1{b)(2)(ii)(c)) shall not be included in the Capital Account of any Partner until the
Partnership makes a taxable disposition of the note or until (and to the extent) principal payments are
made on the note, all in accordance with Regulations Section 1,704-1(b)(2)(iv){(d)(2).

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

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

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

3.10 “Event of Withdrawal” means an event described as such in Fla.Stats.§620.1603, or
successor provision thereto.

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

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 1.704-1(b)(2)(ii)(g): provided, however, that the adjustments pursuant to clauses (a) and (b)
above shall be made only if the General Partner reasonably determines that such adjustments are
necessary or appropriate to reflect the relative economic interests of the General Partner and Partners

in the Partnership;

3.13.3 The Gross Asset Value of any Partnership asset distributed to a Partner shall be
adjusted to equal the gross fair market value of such asset on the date of distribution as determined by
the distributee and the General Partner, provided that, if the distributee is a General Partner, the deter-
mination of the fair market value of the distributed asset shall be determined by appraisal; and

3.13.4 The Gross Asset Values of Partnership assets shall be increased (or decreased)
to reflect any adjustments to the adjusted basis of such assets pursuant to Code Section 734(b) or Code
Section 743(b), but only to the extent that such adjustments are taken into account in determining Capital
Accounts pursuant to Regulations Section 1.704-1(b)(2)(iv)(m) and Sections 3.26.6 and 9.3.7 hereof;
provided, however, that Gross Asset Values shall not be adjusted pursuant to this Section 3.13.4 to the
extent the General Partner determiners that an adjustment pursuant to Section 3.13.2 hereof'is necessary
or appropriate in connection with a transaction that would otherwise result in an adjustment pursuant
to this Section 3.13.4.

If the Gross Asset Value of an asset has been determined or adjusted pursuant to Section 3.13.1, Section
3.13.2, or Section 3.13.4 hereof, such Gross Asset Value shall thereafter be adjusted by the Depreciation
taken into account with respect to such asset for purposes of computing Profits and Losses.

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

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

3.16 "Net Cash From Operations" means the gross cash proceeds from Partnership operations
(including sales and dispositions in the ordinary course of business) less the portion thereof used to pay
or.establish reserves for all Partnership expenses, debt payments, capital improvements, replacements,
and contingencies, all as determined by the General Partner. "Net Cash From Operations"” shall not be
reduced by depreciation, amortization, cost recovery deductions, or similar allowances, but shall be
increased by any reductions of reserves previously established pursuant to the first sentence of this
Section 3.16 and Section 3.17 hereof. Net Cash from Operations shall include income-type items derived
from Partnership investment assets (e.g., dividends, interest, and partnership operating distributions).

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

3.18 "Partner Nonrecourse Debt" has the meaning set forth in Section 1.704-2(b)(4) of the
Regulations. ,

3.19 "Partner Nonrecourse Debt Minimum Gain" means an amount, with respect to each Partner
Nonrecourse Debt, equal to the Partnership Minimum Gain that would result if such Partner Nonrecourse
Debt were treated as a Nonrecourse Liability, determined in accordance with Section 1.704-2(i)(3) of
the Regulations.

3.20 "Partner Nonrecourse Deductions" has the meaning set forth in Sections 1.704-2(i)(1) and
1.704-2(i)(2) of the Regulations.

3.21 "Partners" meahs collectively the General Partner and all Limited Partners.

3.22 "Partnership" means BERNSTEIN FAMILY INVESTMENTS, LLLP.
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3.23 “Partnership Interest” means a Partner's percentage interest in the profits, losses, and
property of the Partnership, which percentage is to be determined in accordance with the relative
contributions to the capital of the Partnership as made by the Partner and the other Partners from time

to time.

3.24 "Partnership Minimum Gain" has the meaning set forth in Sections 1.704-2(b)(2) and
1.704-2(d).

3.25 "Person" means an individual, corporation, partnership, association, trust, estate or any
other entity.

3.26 "Profits" and "Losses" means, for each Fiscal Year, an amount equal to the Partnership's
taxable income or loss for such year or period, determined in accordance with Code Section 703(a){for
this purpose, all items of income, gain, loss, or deduction required to be stated separately pursuant to
Code Section 703(a)(1) shall be included in taxable income or loss), with the following adjustments:

3.26.1 Any income of the Partnership that is exempt from federal income tax and not
otherwise taken into account in computing Profits and Losses pursuant to this Section 3.26 shall be
added to such taxable income or loss;

3.26.2 Any expenditures of the Partnership described in Code Section 705(a)(2)(B) or
treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section 1.704-1(b)(2)(iv)(i),
and not otherwise taken into account in computing Profits or Losses pursuant to this Section 3.26 shall
be subtracted from such taxable income or loss;

3.26.3 In the event the Gross Asset Value of any Partnership asset is adjusted pursuant
to Section 3.13.2 or Section 3.13.3 hereof, the amount of such adjustment shall be taken into account
as gain or loss from the disposition of such asset for purposes of computing Profits or Losses;

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

3.26.5 Inlieu of the depreciation, amortization, and other cost recovery deductions taken
into account in computing such taxable income or loss, there shall be taken into account Depreciation
for such fiscal year or other period, computed in accordance with Section 3.9 hereof;

3.26.6 To the extent an adjustment to the adjusted tax basis of any Partnership asset
pursuant to Code Section 734(b) or Code Section 743(b) is required pursuant to Regulations Section
1.704-1(b)(2)(iv)(m)(4) to be taken into account in determining Capital Accounts as a result of a
distribution other than in liquidation of a Partner's Interest in the Partnership, the amount of such
adjustment shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss
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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 hercof shall not be taken into account in

computing Profits or Losses.

The amounts of the items of Partnership income, gain, loss, or deduction available to be specially
allocated pursuant to Sections 9.3 or Section 9.4 hereof shall be determined by applying rules analogous
to those set forth in Sections 3.26.1 through 3.26.6 above.

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

3.28 "Regulatory Allocations" has the meaning set forth in Section 9.4 hereof.
3.29 "Special Limited Partners” has the meaning set forth in Section 16.5.2.

3.30 "Substitute Limited Partners" means Persons who have acquired Partnership Interests from
Limited Partners and who have been substituted for such Limited Partners as provided in this
Agreement. Solely for purposes of determining those Persons who are entitled to distributions and
allocations under Sections 9 and 10, "Substitute Limited Partners" means Persons who have acquired
Partnership Interests from Limited Partners and Special Limited Partners and their assignees, whether
or not such Persons have been substituted as provided herein.

3.31 "Transfer" means the mortgage, pledge, hypothecation, transfer, gift, bequest, sale,
assignment or other disposition of any part or all or any Partnership Interest including a general
partnership interest in the Partnership, whether voluntarily, by operation of law or otherwise.

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

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

6. Business and Purposes. The purpose and business of the Partnership shall be the ownership,
investment, management and control ofthe 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, (¢)
provide protection to BERNSTEIN family assets from future claims against members of the families,
() 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 of fees and expenses
to attorneys, accountants, property managers and property management companies and other consultants.

9. Allocations of Profit and Loss, Cash Distributions.

9.1 Allocations of Profits. After giving effect to the special allocations set forth in Sections 9.3
and 9.4 hereof, Profits for any Fiscal Year shall be allocated in the following order and priority:

9.1.1 First, to the Partners in an amount equal and in proportion to the excess, if any,
of the cumulative Losses allocated to the Partners pursuant to Section 9.2.2 hereof for the current and
all prior Fiscal Years, reduced by the cumulative Profits allocated to the Partners pursuant to this Section
9.1.1 hereof for the current and all prior Fiscal Years;

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 9.2.1 below, subject to the
limitations in Section 9.2.2 below.

9.2.1 To the Partners in proportion to their Partnership Interests.

9.2.2 The Losses allocated pursuant to Section 9.2.1 hereof shall not exceed the
maximum amount of Losses that can be so allocated without causing any Partner who is not a General
Partner to have an Adjusted Capital Account Deficit at the end of any Fiscal Year. In the event some
but not all of the Partners who are not General Partners would have Adjusted Capital Account Deficits
as a consequence of an allocation of Losses pursuant to Section 9.2.1, the limitation set forth in this
Section 9.2.2 shall be applied on a Partner by Partner basis so as to allocate the maximum permissible
Losses to each Partner who is not a General Partner under Section 1.704-1(b)(2)(ii)(d) of the
Regulations. All Losses in excess of the limitation previously set forth in this Section 9.2.2 shall be
allocated to the General Partner.

9.3 Special Allocations. The following special allocations shall be made in the following order:
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9.3.1 Minimum Gain Chargeback. Except as otherwise provided in Section 1.704-2(f)
of the Regulations, notwithstanding any other provision of this Section 9, if there is a net decrease in
Partnership Minimum Gain during any Partnership Fiscal Year, each Partner shall be specially allocated
items of Partnership income and gain for such Fiscal Year (and, if necessary, subsequent Fiscal Years)
in an amount equal to such Partner's share of the net decrease in Partnership Minimum Gain, determined
in accordance with Regulations Section 1.704-2(g). Allocations pursuant to the previous sentence shall
be made in proportion to the respective amounts required to be allocated to each Partner pursuant
thereto. The items to be so allocated shall be determined in accordance with Sections 1.704-2(f)(6) and
1.704-2(j)(2) of the Regulations. This Section 9.3.1 is intended to comply with the minimum gain
chargeback requirement in Section 1.704-2(f) of the Regulations and shall be interpreted consistently
therewith.

9.3.2 Partner Minimum Gain Chargeback. Except as otherwise provided in Section
1.704-2(i)(4) of the Regulations, notwithstanding any other provision of this Section 9, if there is a net
decrease in Partner Nonrecourse Debt Minimum Gain attributable to a Partner Nonrecourse Debt during
any Partnership Fiscal Year, each Partner who has a share of the Partner Nonrecourse Debt Minimum
Gain attributable to such Partner Nonrecourse Debt, determined in accordance with Section 1.704-2(i)(5)
of the Regulations, shall be specially allocated items of Partnership income and gain for such Fiscal Year
(and, if necessary, subsequent Fiscal Years) in an amount equal to such Partner's share of the net
decrease in Partner Nonrecourse Debt Minimum Gain attributable to such Partner Nonrecourse Debt,
determined in accordance with Regulations Section 1.704-2(i)(4). Allocations pursuant to the previous
sentence shall be made in proportion to the respective amounts required to be allocated to each Partner
pursuant thereto. The items to be so allocated shall be determined in accordance with Sections 1.704-
2(i)(4) and 1.704-2(j)(2) of the Regulations, This Section 9.3.2 is intended to comply with the minimum
gain chargeback requirement in Section 1.704-2(i)(4) of the Regulations and shall be interpreted
consistently therewith.

9.3.3 Qualified Income Offset. In the event any Partner who is not 2 General Partner
unexpectedly receives any adjustments, allocations, or distributions described in Regulations Section
1.704-1(b)(2)(ii)(d)(4), Regulations Section 1.7041(b)(2)(ii)(d)(5), or Regulations Section 1.704-
1(b)(2)(ii)(d)(6), items of Partnership income and gain shall be specially allocated to each such Partner
in an amount and manner sufficient to eliminate, to the extent required by the Regulations, the Adjusted
Capital Account Deficit of such Partner as quickly as possible, provided that an allocation pursuant to .
this Section 9.3.3 shall be made if and only to the extent that such Partner would have an Adjusted
Capital Account Deficit after all other allocations provided for in this Section 9 have been tentatively

- made as if this Section 9.3.3 were not in the Agreement.

9.3.4 Gross Income Allocation. In the event any Partner who is not a General Partner
has a deficit Capital Account at the end of any Partnership Fiscal Year which is in excess of the sum of
(i) the amount such Partner is obligated to restore (pursuant to the terms of such Partner's promissory
note or otherwise), and (ii) the amount such Partner is deemed to be obligated to restore pursuant to the
penultimate sentences of Regulations Sections 1.704-2(g)(1) and 1.704-2(i)(5), each such Partner shall
be specially allocated items of Partnership income and gain in the amount of such excess as quickly as
possible, provided that an allocation pursuant to this Section 9.3.4 shall be made if and only to the extent
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that such Partner would have a deficit Capital Account in excess of such sum after all other allocations
provided for in this Section 9 have been tentatively made as if this Section 9.3.4 and Section 9.3.3 hereof

were not in the Agreement.

9.3.5 Nonrecourse Deductions. Nonrecourse Deductions for any Fiscal Year shall be
specially allocated to the Limited Partners.

9.3.6 Partner Nonrecourse Deductions. Any Partner Nonrecourse Deductions for any
Fiscal Year shall be specially allocated to the General Partner or Partner who bears the economic risk
of loss with respect to the Partner Nonrecourse Debt to which such Partner Nonrecourse Deductions are
attributable in accordance with Regulations Section 1.704-2(i)(1).

9.3.7 Section 754 Adjustment. To the extent an adjustment to the adjusted tax basis
of any Partnership asset pursuant to Code Section 734(b) or Code Section 743(b) is required, pursuant
to Regulations Section 1.704-1(b)(2)(iv)(m)(2) or Regulations Section 1.704-1(b)(2)(iv)(m)(4), to be
taken into account in determining Capital Accounts as the result of a distribution to a General Partner
or Partner in complete liquidation of his Interest in the Partnership, the amount of such adjustment to
the Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset)
or loss (if the adjustment decreases such basis) and such gain or loss shall be specially allocated to the
General Partner and the Partners in accordance with their Interests in the Partnership in the event that
Regulations Section 1.704-1(b)(2)(iv)(m)(2) applies, or to the Partners to whom such distribution was
made in the event that Regulations Section 1.704-1(b)(2)(iv)(m)}(4) applies.

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

9.4 Curative Allocations. The allocations set forth in Sections 9.2.2,9.3.1,9.3.2,9.3.3,9.3 4,
9.3.5, 9.3.6 and 9.3.7 hereof (the "Regulatory Allocations") are intended to comply with certain
requirements of the Regulations. It is the intent of the Partners that, to the extent possible, all Regulatory
Allocations shall be offset either with other Regulatory Allocations or with special allocations of other
items of Partnership income, gain, loss, or deduction pursuant to this Section 9.4. Therefore,
notwithstanding any other provision of this Section 9 (other than the Regulatory Allocations), the
General Partner shall make such offsetting special allocations of Partnership income, gain, loss, or
deduction in whatever manner it determines appropriate so that, after such offsetting allocations are
made, each Partner's Capital Account balance is, to the extent possible, equal to the Capital Account
balance such General Partner or Partner would have had if the Regulatory Allocations were not part of
the Agreement and all Partnership items were allocated pursuant to Sections 9.1, 9.2.1,9.3.8, and 9.5.
In exercising its discretion under this Section 9.4, the General Partner shall take into account future
Regulatory Allocations under Sections 9.3.1 and 9.3.2 that, although not yet made, are likely to offset
other Regulatory Allocations previously made under Sections 9.3.5 and 9.3.6.
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9.5 Other Allocation Rules.

9.5.1 Generally, unless otherwise explicitly provided, all Profits and Losses allocated
to the Partners shall be allocated among them in proportion to the Partnership Interest held by each. In
the event additional Limited Partners are admitted to the Partnership on different dates during any Fiscal
Year, the Profits (or Losses) allocated to the Partners for each such Fiscal Year shall be allocated among
the Partners in proportion to the Partnership Interest each holds from time to time during such Fiscal
Year in accordance with Code Section 706, using any convention permitted by law and selected by the
General Partner.

9.5.2 The Partners are aware of the income tax consequences of the allocations made
by this Section  and hereby agree to be bound by the provisions of this Section 9 in reporting their
shares of Partnership income and loss for income tax purposes.

9.5.3 Solely for purposes of determining a General Partner's or Partner's proportionate
share of the "excess nonrecourse liabilities" of the Partnership within the meaning of Regulations
Section 1.752-3(a)(3), the Partner's Interests in Partnership profits are as follows: Limited Partners one
hundred percent (100%) (in proportion to their Partnership Interests).

9.5.4 To the extent permitted by Sections 1.704-2(h)(3) of the Regulations, the General
Partner shall endeavor to treat distributions of Net Cash From Operations or Net Cash From Sales or
Refinancings as having been made from the proceeds of a Nonrecourse Liability or a Partner
Nonrecourse Debt only to the extent that such distributions would cause or increase an Adjusted Capital
Account Deficit for any Partner who is not a General Partner.

9.6 Tax Allocations: Code Section 704(c). In accordance with Code Section 704(c) and the
Regulations thereunder, income, gain, loss, and deduction with respect to any property contributed to
the capital of the Partnership shall, solely for tax purposes, be allocated among the General Partner and
Partners so as to take account of any variation between the adjusted basis of such property to the
Partnership for federal income tax purposes and its initial Gross Asset Value (computed in accordance
with Section 3.13.1 hereof). In the event the Gross Asset Value of any Partnership asset is adjusted
pursuant to Section 3.13.2 hereof, subsequent allocations of income, gain, loss, and deduction with
respect to such asset shall take account of any variation between the adjusted basis of such asset for
federal income tax purposes and its Gross Asset Value in the same manner as under Code Section 704(c)
and the Regulations thereunder. Any elections or other decisions relating to such allocations shall be
made by the General Partner in any manner that reasonably reflects the purpose and intention of this
Agreement. Allocations pursuant to this Section 9.6 are solely for purposes of federal, state, and local
taxes and shall not affect, or in any way be taken into account in computing, any Partner's Capital
Account or share of Profits, Losses, other items, or distributions pursuant to any provision of this
Agreement,

10. Distributions.

AGREEMENT OF LIMITED PARTNERSHIP OF
BERNSTEIN FAMILY INVESTMENTS, LLLP 12

TS005419



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 272 of 1000 PagelD #:9712

10.1 Net Cash From Operations. Except as otherwise provided in Section 10.3 hercof, 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 10.3
hereof, Net Cash From Sales or Refinancings not needed in the General Partner’s determination for the
reasonable needs of the Partnership business, shall be distributed in the following order and priority:

10.2.1 First, proportionally to the Partners until their aggregate Capital Account
balances are reduced to zero; and

10.2.2 thereafter, to the Partners in proportion to their Partnership Interests.

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

determination of the General Partner,

10.3 Liquidating Distributions. Notwithstanding the distribution provisions, liquidating
distributions of the partnership, including all distributions made pursuant to a liquidation described in
Regulations Section 1.704-1(b)(2)(ii)(g), shall be distributed as follows:

10.3.1 First, to the payment and discharge of all of the Partnership’s debts and liabilities
to creditors other than the General Partners;

10.3.2 Second, to the payment and discharge of all of the Partnership’s debts and
liabilities to General Partners; and

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

10.3.4 thereafter, to the Partners in proportion to their Partnership Interests.

The foregoing liquidating distributions are intended to be made in compliance with Regulations Section
1.704-1(b)(2)(ii}(b)(2) and subsequent to a revaluation of Partnership property and corresponding
adjustment of Capital Accounts under Treas.Regs. §1.704-1(b)(2)(iv)(f). Ifany 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
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shall contribute to the capital of the Partnership the amount necessary to restore such deficit balance to
zero in compliance with Regulations Section 1.704-1(b)(2)(ii)(b)(3). If any Limited Partner who is not
a General Partner has a deficit balance in his Capital Account (after giving effect to all contributions,
distributions, and allocations for all Fiscal Years, including the Fiscal Year during which such
liquidation occurs), such Limited Partner shall have no obligation to make any contribution to the
capital of the Partnership with respect to such deficit, and such deficit shall not be considered a debt
owed to the Partnership or to any other Person for any purpose whatsoever. In the discretion of the
General Partner, a pro rata portion of the distributions that would otherwise be made to the General
Partner and Limited Partners pursuant to this subsection may be (a) distributed to a trust established for
the benefit of the General Partner and Limited Partners for the purposes of liquidating Partnership assets,
collecting amounts owed to the Partnership, and paying any contingent or unforseen liabilities or
obligations of the Partnership or of the General Partner arising out of or in connection with the
Partnership. The assets of any such trust shall be distributed to the General Partner and Limited Partners
from time to time, in the reasonable discretion of the General Partner, in the same proportions as the
amount distributed to such trust by the Partnership would otherwise have been distributed to the General
Partner and Limited Partners pursuant to this Subsection 10.3; or (b) withheld to provide a reasonable
reserve for Partnership liabilities (contingent or otherwise) and to reflect the unrealized portion of any
installment obligations owed to the Partnership, provided that such withheld amounts shall be distributed

to the Partners as soon as practicable.

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

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

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

10.7 General Elections and Limitations. The General Partner is authorized, in its sole
discretion, to make any other elections required or permitted with respect to Federal or state taxes in any
Partnership tax return; provided, however, no election shall be made by either the Partnership or the
Partners to be excluded from the application of the provisions of Subchapter K, Chapter 1 of Subtitle A
of the Code or from any similar provisions of any state tax laws.
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10.8 Distribution in Kind. If any assets of the Partnership are distributed in kind, such assets
shall be distributed to the Partners entitled to participate in the distribution as tenants-in-common in the
same proportions as such Partners would have been entitled to cash distributions.

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

10.10 Priorities of Limited Partners. No Limited Partner 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 9 and 10, it is the intent of this Agreement that in no event shall the General Partner be
allocated less than 1% of Profits, Losses, Net Cash from Operations or Net Cash From Sales or
Refinancings allocated to the Partners.

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

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

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

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

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

interest of the Partnership.

11.2.4 To place of record, title to, or the right to use, Partnership assets in the name or
names of a nominee or nominees, including, but not limited to, the General Partner, or a land trustee,
for any purpose convenient or beneficial to the Partnership.

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

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

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

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

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

11.2.10 To perform any and all other acts or activities customary or incidental to the
Partnership purposes and businesses. '

11.2.11 Adjust Partner Capital Account balances to reflect a revaluation of Partnership
property on the books of the Partnership in accordance with and as permitted by the provisions of
Treas.Regs. §1.704-1(b)(2)(iv)(f).

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

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.

11.3.4 Admit a Person as a General Partner, except as otherwise provided in this
Agreement.

11.3.5 Admit a Person as a Limited Partner, except as otherwise provided in this
Agreement.

11.3.6 Require any Limited Partner to make any contribution to the capital of the
Partnership not provided in Section 7.

11.4 Other Interests. Any of the Partners and any affiliates of the Partners, or any shareholder
or any other Person holding a legal or beneficial interest in an entity which is a Partner or an affiliate of
the General Partner, may engage in or possess an interest in other business ventures which may be
competitive with the business of, or which may transact business with, the Partnership. Neither the
Partnership nor the Partners shall have any right by virtue of this Agreement in and to such independent
ventures or to the income or profits derived from them.

11.5 Agreement Beyond the Partnership Term. Agreements entered into by the Partnership,
including, but not limited to, security agreements, mortgages and leases, may extend for terms in excess
of the term of the Partnership.

11.6 General Partner as Limited Partner. The General Partner or its affiliates may acquire
and own Interests as Limited Partners, in addition to its Interest as General Partner. In addition, the
General Partner may become a Limited Partner in accordance with the provisions of Section 16.5.2.

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

_ 11.8 General Partner's Liability. The General Partner shall not be liable for the return of any
portion of the Aggregate Capital Contributions of the Limited Partners.

11.9 Exculpation and Indemnification of General Partner. No General Partner shall be
liable, responsible or accountable in damages or otherwise to the Partnership or any other Partner for
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any act performed or failure to act by it unless such act or failure to act is attributable to willful
misconduct or gross negligence. The Partnership shall indemnify and hold harmless the General Partner
from and against any and all loss, damage, 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 willful misconduct or gross

negligence.

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

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

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

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

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

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

13.3 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.

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

13.6 Bank Accounts. All funds of the Partnership shall be deposited in the Partnership name
in such bank account or accounts as may be designated by the General Partner. Withdrawals from any

such bank account or accounts shall be made upon such signature or signatures as the General Partner
may designate.

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

ability to continue.

14.2 Transfers by Limited Partners. Except as expressly provided herein, no Limited Partner
may Transfer any part or all of his Interest. Notwithstanding the foregoing and without being subject
to the right of first refusal provisions of Section 14.3, a Partner may Transfer all or any part of his
Interest to (i) another Partner, (ii) a lineal descendant of both SIMON L. BERNSTEIN and SHIRLEY
BERNSTEIN, (iii) a trust of which a majority in interest of the beneficiaries are Partners and/or lineal
descendants 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.]1 through 14.3.3:

14.3.1 In the event that any Limited Partner receives a Bona Fide Offer, as herein
defined, from a third party (the "Proposed Assignee") to purchase all or any portion of his Interest and
he is willing to accept such Bona Fide offer, that Limited Partner (the "Offeror-Limited Partner") shall
promptly send written notice (the "Notice") to the General Partner, offering to sell his Interest to the
Partnership at the same price and upon the same terms and conditions that are contained in the Bona
Fide Offer. The Notice shall contain a true and complete copy of the Bona Fide Offer, the price, the
portion of the Interest to be sold, and all terms and conditions and the name and addresses, both home
and office, and businesses or other occupations of the Proposed Assignee.

14.3.2 Asused in this Agreement, "Bona Fide Offer" means an offer in writing, signed

by the Proposed Assignee, who must be a Person financially capable of carrying out the terms of the
Bona Fide Offer, in a form legally enforceable against the Proposed Assignee.
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14.3.3 Whenever an Offeror-Limited Partner gives the Partnership notice of a Bona Fide
Offer to purchase his Interest, the following procedure shall be complied with:

14.3.3.1 For a period of ten days from its receipt of the Notice, the Partnership
shall have the option to notify the Offeror-Limited Partner that it intends to purchase the Interest.

14.3.3.2 If the Partnership does not give the Offeror-Limited Partner notice
within the prescribed time period that it will purchase the Interest covered by the Bona Fide Offer, the
Offeror-Limited Partner shall have the right to accept the Bona Fide Offer and sell the Interest subject
to the provisions and restrictions of this Agreement, but only in strict accordance with all of the terms
of the Bona Fide Offer and only if the sale is fully consummated within 45 days after the mailing of the
Notice. If the Interest is not sold to the Proposed Assignee pursuant to the Bona Fide Offer within that
45 day period, then, before disposing of the Interest the Offeror-Limited Partner shall again be obligated
to reoffer the Interest to the Partnership pursuant to the terms of this Section.

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

14.4 Rights of Transferees. No transferee of the Interest of any Limited Partner, including
transferees described in Sections 14.2 or 14.3, shall have the right to become a Substitute Limited

Partner, unless:

14.4.1 His transferor has stated such intention in the instrument of assignment.

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

'14.4.3 The transferor or transferee pays to the Partnership any reasonable expenses in
connection with the admission of the transferee as a Limited Partner.

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

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

The assignor of a Limited Partnership Interest shall not act for or on behalf of the assignee of the Limited
Partnership Interest who does not become a Substitute Limited Partner, and until an assignee of a
Limited Partnership Interest is admitted as a Substitute Limited Partner, both the Partnership and the
Partners shall be entitled, but not required, to treat the transferor of the Partnership Interest as the
absolute owner thereof in all respects. An assignee of a Limited Partnership Interest who does not
become a Substitute Limited Partner, unless otherwise a Partner, does not become a Partner and is not
entitled to exercise the rights of a Partner.

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

14.6 Income/Loss Allocations Upon Transfer. Unless otherwise agreed between the transferor
and the transferee, upon the Transfer of an Interest the Profits and Losses attributable to the Interest
transferred shall be allocated between the transferor and the transferee as of the date set forth in the
instrument of Transfer, and such allocation shall be based upon the number of days during the applicable
fiscal year of the Partnership that the Interest transferred was held by each of them, without regard to
the results of Partnership activities during the period in which each was the holder. All distributions with
respect to such Interest shall be made only to the holder of record of the Interest on the date of

distribution.

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

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

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

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

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

16.3 Removal of a General Partner. A General Partner shall be removed and cease to be a
General Partner of the Partnership:

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

16.3.2 The occurrence of an Event of Withdrawal.

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

16.5 Interest of a General Partner After Resignation or Removal.

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

16.5.2 Subject to the provisions of Section 16.5.3, upon thé resignation or removal of
a General Partner, the Interest which he had as a General Partner in Profits and Losses and distributions
of Net Cash from Operations and Net Cash From Sales or Refinancings shall be retained by him and be
converted into a “Special Limited Partner's” Interest and the Partnership shall take all actions necessary
to admit such General Partner as a Special Limited Partner with respect to such converted Interest. Such
conversion shall not, however, result in the General Partner becoming a Substituted Limited Partner with
respect to such Interest. As a Special Limited Partner, the former General Partner shall be sent copies
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of all notices, reports and other information furnished.to Limited Partners by the General Partner or the
Partnership.

16.5.3 Upon the resignation or removal of:

16.5.3.1 A General Partner leaving the Partnership with one or more General
Partners whose total Interest in the Profits and Losses of the Partnership would be less than 1%, 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 1% 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 1% 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 isremoved 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 18.1.
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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 16. All General Partners' Interests in the Partnership pursuant to Section 9 transferred
pursuant to Section 16, including for this purpose, but not limited to, conversions to a Special Limited
Partner's Interest, are included in the allocations to and distributive shares of the Partners in Section 9
as a Partner's Interest and shall be allocated and distributed to the transferees of such Interest.

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

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

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

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

. existing Partner or assignee, as determined by a reasonably qualified appraiser selected by the

Partnership.

17.4 The valuation date for the determination of the purchase price shall be the first day of the
month following the 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 (10) year nonrecourse promissory
note. Interest on such note shall be payable at the long-term applicable federal rate under Internal
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Revenue Code Section 1274. The first installment will be due and payable on the first day of the
calendar year following the closing, and subsequent annual installments, with accrued interest, will be
due and payable on the first day of each succeeding calendar year until the entire amount of the
obligation is paid. The Partnership shall have the right to prepay all or any part of the note at any time

without penalty.

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

by exercising its option.

17.7 In the event the Partnership and the Partners do not purchase all of the Subject Partnership
Interest involved in an Involuntary Transfer, the Transferee shall become an assignee of the Subject
Partnership Interest, except as admitted as a Substitute Limited Partner in accordance with the terms of
this Agreement, provided, however, if a third party obtains a charging order, its rights shall be limited
accordingly.

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

of a Partnership Interest.

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

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

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

18.1.2.2 within ninety (90) days of the Event of Withdrawal, (a) all of the then
Partners agree in writing to continue the business of the Partnership and to elect one or more additional
General Partners under the procedures of Section 16.6, and (b) one or more additional General Partners
are elected under the procedures of Section 16.6.

18.1.3 The Partnership becoming insolvent or bankrupt.
18.1.4 The unanimous vote to dissolve of all Partners.

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

Section 10.3.

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

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

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

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

of this Agreement.

19.2 Limitation. Except as provided in Section 19.1, amendments shall only be made with the
approval of Limited Partners as provided in Section 19.3. No amendment shall be made under Section
19 which would adversely affect the federal income tax treatment to be afforded Partners or adversely
affect the liabilities of the Limited Partners or change the method of the allocation of Profits and Losses
or preferences or distributive shares without full disclosure to the Partners and unless all of the Partners
consent to such amendment.

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

permitted by Sections 19.1 and 19.2.

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

21. Miscellaneous.

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

21.1.2 Ifto 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 Ifto 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 shall be required to determine
the sole and exclusive authority of the General Partner to sign and deliver on behalf of the Partnership
any such instrument of transfer, or to see to the application or distribution of revenues or proceeds paid
or credited to the Partnership, unless such purchasers shall have received written notice from the

Partnership affecting the same.

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

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

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

21.9 Right to Rely Upon Authority of Person Signing Agreement. In the event that a Limited
Partner is an estate, a trust with or without disclosed beneficiaries, partnership, limited partnership, joint
venture, corporation, or any entity other than a natural person, the Partnership and the General Partner
shall (a) not be required to determine the authority of the Person signing this Agreement or any
amendment to make any commitment or undertaking on behalf of such entity, nor to determine any fact
or circumstance bearing upon the existence of his authority; (b) not be required to see to the application
or distribution of revenues or proceeds paid or credited to the Person signing the Agreement or any
amendment on behalf of such entity; (¢) 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): GENERAL PARTNER:

BERNSTEIN HOLDINGS, LLC, a Florida
limited liability company

P By: 4
Print Name: e [ Prea o SIMON L. BERNSTEIN, Manager
g
Print Name:__ 7 4nn ODan bo
LIMITED PARTNERS:

SIMON L. BRFRNSTEIN TRUST
AGREEMENT dgted May 20, 2008

By: (
SIMON L. BERNSTEIN, Trustee

Print Nanveyy \ I/{'Vk"f"\//;\““( 1~y
e

Print Name: Digna an b

SHIRLEY BERNSTEIN TRUST
AGREEMENT dated May 20, 2008

7
= , By: L:\
Print Name: Yo «‘1/[ e (v SHIRLEYMEIN, Trustee

DD N

Print Name: [ Jianer an Ly
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STATE OF FLORIDA
: SS.
COUNTY OF PALM BEACH:

The foregoing instrument was acknowledged before me this {O day of MOM ,2008,
by SIMON L. BERNSTEIN, Trustee of the SIMON L. BERNSTEIN TRUST AGREEMENT dated May

20, 2008, and as Manager of BERNSTEIN HOLDINGS, LLC.
TOTARY PUBLlCSTATE OF FLORITA

W, Kj beﬂy Mordn
o D766470 ~
W oo D7 12 \ W&h J\UJ ‘\ch VA

Expires:
o XD Signature - Notary Public

‘.‘mc

[0
S THRU ATLANTIC BONDING

[Seal with Commission Expiration Date]

Print, type or stamp name of Notary Public

Personally Known / or Produced Identification
Type of Identification Produced

STATE OF FLORIDA
: SS.

COUNTY OF PALM BEACH:

The foregoing instrument was acknowledged before me this 2Cday of MOLU ,2008,
by SHIRLEY BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN TRUST AGREEMENT dated May

20, 2008.

woTAl PUBLICSTATE OF FLORIDA

%?;g%roulflm'?sgﬂwﬁgguo )/\f\ I8! \Ul IQQ Qan

Expires: A(I))NDINZS 03 %g_ Signature - Notary Public

[Seal with Comm%muﬁxplr ation Date]

Print, type or stamp name of Notary Public

Personally Known / or Produced Identification
Type of Identification Produced

FAWPDATAWMt\Bemstcin, Shirley & Simon\Bemstein Family Investments, LLLP\Bernstein Investments, LLLP Partnership Agreement.wpd

AGREEMENT OF LIMITED PARTNERSHIP OF
BERNSTEIN FAMILY INVESTMENTS, LLLP 32

TS005439



)

Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 292 of 1000 PagelD #:9732

SCHEDULE "A"

Name:

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

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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ﬁztﬂaEier’—' ZZE{TQ £)S144$$ .7r2;1>
ST ANDREWS COUNTRY CLUB

17757 Claridge Oval West
Boca Ratom, FL 33496
Telephone (561) 451-4900

Statement

1504

Estate of Simon Bernstein

) I

7020 Lions Head Lane | QI Oct 31/12 i

Boca Raton FL 33486 i MEMEER I DATE 1

AMOUNT PAID § )
i PLEASE DETACH AND RETURN TOP PORTION WITH DAYMENT .
DATE REF.BO ~b£SC££PTION7. T Amount ___ SVC/GRAT | Tax ;- © TOTAL

5 Balance Forward é f 7,861.43
Oct 1/12 , Long Range Assessment ‘ 250.00 0.00 0.00 250.00
Oct 1/12 Capital Dues 125.00 o‘od 0.00 125.00"
Oct 1/12 Golf Single Dues 2,125.00 0.00 127.50 2,252.50
1 Oct 1/12; Restaurant Contribute-Full 275.00 0.0Q 16.50 291.50
{oct  1/12 ! Trail Fee 425.00 0.00 25.50 450.50
loct 31/12° sJowis | Pinance Charge 118.02 0.00 0.00 118.02

iIf you have any guestions regarding lyour statemeét, please send an

e-mail to Georgeanne at gbalsamo@stﬁndrewscc.com: ; : '
Thank [You, : |

PLEASE NOTE: Your statement is now jprinted on BOTH the frpont

& back of each page supporting our Ciub's "Go Green" Initiative!

Your account is showing a past due status of 60 days. Youfimembershig

i is n@w suspended. Please contact the Accounting Office. Th?nk you. ‘
i : 1 {
: i | i |
5 ! | |
‘ |
;
|
‘ i
1 .
i
| |
| i | | .
] 3,318.02 0.00 169.50/  11,348.95
: — e i b I _
Must use by Oct. 31 - F&B Minimum 0.00
1504 3,487.52 ‘ 4,944.33] 2,917.10} 0.00 11,348.95"°
- . . S S e L | R
MEMBER CURRERT BAL. : 30 DAYS BAL. . 60 DAYS BAL. ! 90 DAYS BAL. AMOUNT DUE

i
(Pymts to the clud axe not deductible as charitable contributicns for income tax purposes)
St. Andrew's Country Club
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|
i SENDER: COMPLETE THIS SECTION COMPLETE THIS SECTION ON DELIVERY

m Complete items 1, 2, and 3. Also complete A. Signature
item 4 if Restricted Delivery is desired. X O Agent
M Print your name and address on the reverseg a O Addressee
so that we can return the card to you. B. Received by (2Affed N)v) C. Date of Delivery
B Aftach this card to the back of the mailpiece} O
or on the front if space permits. 3 \;\160 AN

* 1. Article Addressed to:

Negictwient of +heTreasy
\mernal Revenue Service (ertter\”
Ogden UT 34201-0148

S

2

Ceghed Mail [ Express Mail
egistered ] Return Receipt for Merchandise
O insured Mail [ C.O.D.

201
Shirley Becnsiein ESt oIy pynt* resicssvohnt @ared T ves
2. Aticle Number 70L0 1870 DDOY 8551 2514

(Transfer from service label)

- P2 Farm 2811 Fahriiar o0n4i ' 111 1 Nnmestic R fr R ~eint 107Rge 9 1142 0

TS005442



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 295 of 1000 PagelD #:9735

Postage & Fees Paid
USPS

UNiTED STATES POSTAL SERVICE " | First-Class Mail
Permit No. G-10

* Sender: Please print your name, address, and ZIP+4 in this box ®

TESCHER & SPALLINA, P.A.
Boca Village Corporate Center |
Suite 720
4855 Technology Way
Boca Raton, Florida 33431

RLS
B€F/)5f€ln j’s‘:gﬁﬂﬂﬂ{:{ghl("ﬂkl!“mlh.i:fn;””mjsi-ﬁmf
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7010 1470 0001 A551 2514

U.S. Postal Service
CERTIEIED MAIL.. RECEIPT

For delivery information visit our website at www.usps.come

(Domestic Mail Only; No Insurance Coverage Provided)

Postage | $
Certified Fee
Postmark
Return Receipt Fee Here

{Endorsement Required)

Restricted Delivery Fee
{Endorsement Required)

Total Postage & Fees $

1o of Ahe 10N

| Street, Apt.

:’.f’.‘?.i"*'.’."...lmeﬂﬂ}...lfeumw Senie Cie.

City, Stgle, Z, )"‘0'
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- Department of the Treasiry

. Form1041 -V Payment Voucher

_Internal Revenue Service -

P> Use this voucher when making a payment with Form 1041
» Do not staple this voucher or your payment to Form 1041
» Make your check or money order payable to the "United States Treasury.”

> Write your employer identification number (EIN) on your check or money order.

30-6263128

SHIRLEY BERNSTEIN ESTATE
TED BERNSTEIN. EXECUTOR
7020 LIONS HEAD LANE
BOCA RATON- FL 3349k

Enter thé amount

3062863128 WV SHIR 05 2 2011li2 bLLO

SHIRLEY BERNSTEIN TRUST AGREEMENT

TED BERNSTEIN, TRUSTEE
g%OCBERKELEY STREET '

A RATON, FL 33487
Sbi-2V) 2322

of your payment 13.221 00
1019
&-
18978 105

PAY TO THE MS ""ﬁ;mq }ﬂ'}

8399/

\Ta\decn %gwndvgﬁ(m |m o

JP Morgan

Founded 1799

iwergon Crasesank NA. ] J 1 4 ()7 HS2.|
LeBE708L L3 i

oLL % ]==-....~;E;.1" [

L?80i84 470405
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2011 TAX RETURN FILING INSTRUCTIONS
U.S. INCOME TAX RETURN FOR ESTATES AND TRUSTS

SHIRLEY BERNSTEIN ESTATE
FOR THE YEAR ENDING

Prepared for

TED BERNSTEIN, EXECUTOR
7020 LIONS HEAD LANE
BOCA RATON, FL 33496

Prepared by

CBIZ GOLDSTEIN LEWIN
1675 N. MILITARY TRAIL, FIFTH FLOOR
BOCA RATON, FL 33486

To be signed and
dated by

THE FIDUCIARY

Amount of tax Total tax $ A 12,741

Less: payments and credits $ T O

Plus: interest and penalties ~ § " 480

BALANCE DUE S . . {3,221 b
Y/T’ pes .

Miscellaneous Amounts 8 i S - 4 /IM 3}"“’
Overpayment Credited to your estimated tax - . 0 j //M

Refunded to you $ 0

Mail tax return
and check (if
applicable) to

THIS RETURN HAS BEEN PREPARED FOR ELEC(I‘RONIC FILING AND THE
PIN PROGRAM HAS BEEN ELECTED. TO HAVE IT TRANSMITTED
ELECTRONICALLY TO THE IRS, PLEASE SIGN AND RETURN FORM 8879-F
TO OUR OFFICE. WE WILL THEN SUBMIT YOUR ELECTRONIC RETURN.

Forms to be
distributed
to beneficiaries

NOT APPLICABLE.

Return must be

mailed on

or before RETURN FEDERAL FORM 8879-F TO US BY SEPTEMBER 15, 2012.

'Spifia't. - YOUR CHECK FOR $13,221, PAYABLE TO THE UNITED STATES TREASURY,"
nstructions —_|' 'MUST BE PAID BY SEPTEMBER 15, 2012. BE SURE TO INCLUDE YOUR
N > PAYMENT WITH FORM 1041-V, FORM 1041 PAYMENT VOUCHER. INCLUDE

N

THE NAME, ADDRESS, AND TELEPHONE NUMBER OF THE FIDUCIARY,
EMPLOYER ID NUMBER, AND THE WORDS "2011 FORM 1041" ON YOUR
CHECK.

MAIL TO - DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE CENTER
OGDEN, UT 84201-0148

FORM 8855, ELECTION TO TREAT A QUALIFIED REVOCABLE TRUST AS

112231
06-24-11

TS005446
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. v

Special
Instructions
PART OF AN ESTATE MUST BE FILED BY THE DUE DATE OF FORM 1041
(INCLUDING EXTENSIONS, IF ANY) FOR THE FIRST TAX YEAR OF THE
RELATED ESTATE (OR FILING TRUST).

SIGN, DATE AND SEPARATELY MAIL FORM 8855 TO THE FOLLOWING
ADDRESS:

DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE CENTER
OGDEN, UT 84201

BY SIGNING THIS CONSENT FORM, YOU ARE ALSO CONSENTING TO HAVE
US ELECTRONICALLY FILE, WHEN POSSIBLE, ANY STATE TAX RETURNS
THAT DO NOT REQUIRE A SEPARATE AUTHORIZATION FORM, IF

APPLICABLE.

126351 05-01-11

TS005447
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CBIZ Goldstein Lewin

1675 N. Military Trail, Fifth Floor

Boca Raton, FL 33486

Ph: 561.994.5050 F: 561.241.0071
www.cbizgl.com

7/

SEPTEMBER 13, 2012

TED BERNSTEIN, EXECUTOR

7020 LIONS HEAD LANE

BOCA RATON, FL 33496

RE: SHIRLEY BERNSTEIN ESTATE

TED BERNSTEIN, EXECUTOR:

ENCLOSED ARE YOUR 2011 ESTATE TAX RETURNS, AS FOLLOWS...
2011 U.S. INCOME TAX RETURN FOR ESTATES AND TRUSTS

WE PREPARED THE RETURN FROM INFORMATION YOU FURNISHED US
WITHOUT VERIFICATION. UPON EXAMINATION OF THE RETURN BY
TAXING AUTHORITIES, REQUESTS MAY BE MADE FOR UNDERLYING DATA.
WE THEREFORE RECOMMEND THAT YOU PRESERVE ALL RECORDS WHICH
YOU MAY BE CALLED UPON TO PRODUCE IN CONNECTION WITH SUCH AN
EXAMINATION.

SCHEDULES K-1 ARE INCLUDED AND SHOULD BE FORWARDED TO THE
RESPECTIVE BENEFICIARIES.

YOUR COPY SHOULD BE RETAINED FOR YOUR FILES.

WE SINCERELY APPRECIATE THE OPPORTUNITY TO SERVE YOU. PLEASE
CONTACT US IF YOU HAVE ANY QUESTIONS CONCERNING THE TAX
RETURN.

VERY TRULY YOQURS,

CBIZ GOLDSTEIN LEWIN

TS005448
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Kimberly Moran

From: Kimberly Moran

Sent:  Thursday, November 01, 2012 9:55 AM
To: ‘tbernstein@lifeinsuranceconcepts.com'
Subject: Shirley Bernstein Estate

Dear Mr. Bernstein:

We are in receipt of a Form 1041-V Payment Voucher for your mother’s estate in the amount of $13,221.00.
Please forward a check from the Shirley Bernstein Trust Account from JP Morgan payable to United States
Treasury and we will forward the payment.

If you have any questions, please do not hesitate to contact us.
Sincerely,

Kimberly Moran, Legal Assistant

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

Tel: (561) 997-7008

Fax: (561) 997-7308

11/1/2012
TS005449
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CBIZ

CBIZ Goldstein Lewin

1675 N. Military Trail, Fifth Floor

Boca Raton, FL 33486

Ph: 561.994.5050 = F: 561.241.0071
www.cbizgl.com

October 10, 2012

Mr. Robert L. Spallina

Tescher & Spallina PA

4855 Technology Way Suite 720

Boca Raton, FL 33431

RE: Shirley Bernstein Trust IRS Payment

Dear Mr. Spallina:
Please note that the Bernstein Holdings LLC and Bernstein Family Investments LLLP tax returns were
mailed to the IRS today via certified mail. The forms for electronic filing of tax returns were also

received and processed.

However, included in this package was the IRS payment envelope and instructions for the Shirley
Bernstein Trust which we are sending back to you for processing.

Thank you.

Sincerely, )
Dana Aranosian
Executive Assistant

to Gerald R. Lewin, CPA

Enclosures as stated.

TS005450
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NG 06 200112 670 23 ‘ 29265-294-33000-2  A0004076 162
201246 048167 33487 IRS USE ONLY 262124343 sB U
Department of the Treasury For assistance, call:
titernal Revenue Service 1-800-829-0115
Opden UT 84201-0039

Notice Number: CP162
Date: November 26,2012

Taxpayer identification Number:

001176.130186.0006.001 2 AT 0.374 1026 2‘(:‘-3:%41:43 1065
tglped oty badiilsde TRy nligil ax Forny )
[pstpptagpbfatitipdng [ fppbppt Rl Tax Period: Docember 31. 2011

BERNSTEIN FAMILY INVESTMENTS LLLP
% BERNSTEIN HOLDINGS LLC GEN PTR
950 PENINSULA CORP CIR STE 3010
BOCA RATON FL 33487

001176

We Charged a Penalty on Your Partaership Tax Return
Why You are Getting This Notice

We charged a penalty under Internal Revenue Code Section 6698 (a) (1) because, according to our
records, you filed your partnership return late,

How We Calculated the Amount You Owe

The penalty is $195 for cach person who was a partner at any time during the tax year, for each month or
part of a month the return was late, for up to 12 months.

Number of Partners 3
Late Filing Penalty $1,170.00
Total Penalty $1,170.00
Less Penalty Paid $.00
Total Amount You Owe $1,170.00
Subtract Payments We Have Not Included $

Pay the Adjusted Amount Due $

Page |

TS005451
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N UG EUIRRD 670 6523 29205-294-29700-2  AQ0D3027 162
201246 (175883 33487 IRS USE ONLY 320234597 SB N

Department of the Treasury For assistance, call:
Enternal Revenue Service 1-800-829-0115
Ogden UT  84201-0039

001177

Notice Numbeyr: CP162
Date: November 26, 2012

Taxpayer Identification Number:
32-02345¢8
001177.130186.0006.001 2 AT 0.374 1026 32-0234597

S I TR T N I T PP TRRTRIITN Tax Form: 1065
felfpedpguoptlypba ot gy il e plagg A |0 Tox Period: December 31, 2011

BERNSTEIN HOLDINGS LLC

SIMON BERNSTEIN MBR

950 PENINSULA CORPGRATE CIR STE301¢0
BOCA RATON FL 33487-1387

We Charged a Penalty on Your Partnership Tax Return
Why You are Getting This Notice

We charged a penalty under Internal Revenue Code Section 6698 (a) (1) because, according to our
records, you filed your partnership return late.

How We Calculated the Amount You Owe

The penalty is $195 for each person who was a partner at any time during the tax year, for each month or
part of a month the return was late, for up to 12 months.

Number of Partners 5
Late Filing Penalty | $1,950.00
Total Penalty $1.950.00
Less Penalty Paid $.00
Total Amount You Owe $1,950.00
Subtract Payments We Have Not Included §

Pay the Adjusted Amount Due b3

Page |

TS005452
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s Department of the Treasy . G
sﬂm ].RS llvllt-:~1:::l\l; Il;tv:m!u!u- Slvr‘:ili'? Letter Nleber : 279?
Memphis, TN 37501-0250 Dale of this Lelter: 16/22/2012

Taxpayer ldentification Number:
26-2124343

For assistance you may call us at:
1-800-829~0115
011248.257944.0036.001 1 AT 0.374 <42

[eg)pretyeqeoptoggelafsod il peedeayg L g b 00 O@?%%mXE - 4:30 PM

Person to Contact:

BERNSTEIH FAMILY INVESTMENTS LLLP Customer Service Rep
950 PNINSLA CRP CIR STE 3010
BOCA RATON FL 33687-1387 BOD CODE: S8

CP: ACS

011248

Dear BERNSTEIN FAMILY INVESTMENTS LLLP _
We need your assistance in updating our records. Please fill in the address information requested below.

in order to make changes to your address your signature is required. Return your response within 10 days
from the date of this letter. An envelope is enclosed for your convenience. Thank you for your cooperation.

Is the above address correct? YES[] nNo[]

Your Signaiure - (Required to update our records)
If you checked NO, please complete the following:

C/C or Guardianship

Your sireet address or P.O. Box Number

City ~ Slate Zip code

{ } { )
Daytime lelephone number Cell Phone Number

If you have any questions, you may contact a Customer Service Representative by calling the toll-free
telephone number shown above. For faster service, tiry calling us any day except Monday when our call
volumes are highest.

Sincerely yours,
Compliance Services Field Director

Ensure that the Internal Revenue Service return address shows in the window.

S RTIRA

I

%¥2621263643223001%
Internal Revenue Service BERHSTEIN FAMILY INVESTMENTS LLLP
Memphis, TN 37501-0250 950 PNINSLA CRP CIR STE 3010
llllIl'“I'IIIIl”Hllll““l!"lllllllll“l"l BGCA RATON FL 33487-1387

Letler 2797 (CG) (Rev. 05-2005)

TS005453
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V24
& Department of the Treasury

internal Revenue Service
IRS  rhitadelphia, PA 19154-0030

‘ Il Notice CP504B
Tax Period December 31, 2011
Notice date December 10, 2012
Employer ID number  30-6283128

tact us Phone 1-800-829-0115
? 18 3 jyan 3952 297
el 7618 3k35 Your Caller 1D 576528
034024.272236.0182.005 2 AT 0.374 1150 Page 1 of 4

s T T O U N e T L LY

SHIRLEY BERNSTEIN ESTATE

TED BERNSTEIN EX

7020 LIONS HEAD LN

BOCA RATON FL 33496-5931205

Notice of intent to levy

R

N

intent to seize your property or rights to property
Amount due immediately: $3,104.71

As we notified you before, our records show you
have unpaid taxes for the tax period ending
December 31, 2011 (Form 1041). if you don't
call us immediately or pay the amount due by
December 20, 2012, we will seize (“levy”) your
property or rights to property and apply it to the
$3,104.71 you owe.

A
IRS
Payment

INTERNAL REVENUE SERVICE
KANSAS CITY, MO 64999-0202

Hishilsesshobgepebedleben byl ikl il

*306283128221*
Billing Summary
Amount you owed $3,095.82
Interest charges 8.89
Amount due immediately $3,104.71

Continued on back. ..

SHIRLEY BERNSTEIN ESTATE Notice CP504B

VED BLANSTEIN EX Notice date December 10, 2012 -
7070 LIONSHLAD N Employer ID number 30-6283128
80CA AATON 11 33496-5931205

» Make your check or money order payable to the United States Treasury.
* Write your Employer ID number (30-6283128), the tax period (December 31, 2011), and
the form number (1041) on your payment and any correspondence,

Amount due immediately $3,104.71

30L283128 WV BERN 05 2 201112 L70 00000310471

TS005454
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Notice {P5048
Tax Period December 31, 2011
Notice date December 10, 2012
Employer ID number  30-6283128
Page 3 of4
if we don't hear from you—continued « If you still have an outstanding balance after we make these'seizures; we may send

you a notice giving you a rightto.a hearing before the IRS Office of Appeals, if you

have not already received such 2 notice. We may then seize ("levy”) or take

possession of your other property or your rights to property. Property includes:

~ Wages, real estate commissions, and other income

- Bank accounts

034024 - Business assets

— Personal assets (including your car and home)

- Social Security benefits

If you don't pay the amount due or call us to make payment arrangements, we can file

a Notice of Federal Tax Lien on your property at any time, if we haven't already done

50.

* ifthe lien is in place, you may find it difficult to sell or borrow against your property.
The taxtien would also appear on your credit report—which may harm your credit
rating—and your creditors would also be publicly notified that the IRS has prierity to
seize your property.

« {f you don't pay your tax debt, we have the right to seize {"levy"} your property.

Continued on back. ..

TS005455
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WV 03 201112 4230-284-( AUI404D 1t
204243 unerI 0 \\t96 RS USEONLY ;UG”&\]“& SB \Y
8 Department of the Treasury For assistance, call:
Internal Revenue Service 1-800-829-0115
ym Ogden U1 84201-0039

Notice Number: CP161
Date: November 5, 2012

‘Faxpayer ldentification Number:

006253.123698.0028.001 1 AT 0.374 864 39-6%§3‘28 1041
B B T T IS T T AT S TR TR TR T Fax Form:
|pegbtsgestypg g esd egpUestogghyg Dy et ghontele iy Tax Period: Decomber 31. 201 1

SHIRLEY BERNSTEIN ESTATE
SIMON L BERNSTEIN PER REP
7020 LIONS HEAD LN

BOCA RATON FL 33496-5931

006253

Request for Payment U.S. Fiduciary Income Tax Retumn
Our records show you owe $16,316.82 on your return for the above tax period.
What You Need to Do

Pay the amount you owe now by using one of the following methods. To avoid additional penalty and/or
inferest, we must receive your payment by November 26, 2012. The Electronic Federal Tax Payment
System (EFTPS) is the preferred method to ensure your tax payments are on time and sccure.

* EKFTPS
If you are currently enrolled, go to www.eftps.gov or call 1-800-555-4477.
. To learn more about EFTPS and other clectronic payment options, including
credit card payments, visit www.irs.gov keyword: e-pay.

* Check or Money Order
. Make your check or money order payable to the United States Treasury;,
. Write yvour taxpayer identification number, tax form number, tax period, and your
phone number on your payment; and
Mail your payment with the payment voucher located at the bottom of this notice
in the enclosed envelope.

[f you choose to pay by check or money order, picase atlow enough mailing time so that we receive your
payment by November 26, 2012.

If you believe this notice is incorrect, please call us at 1-800-829-0115. When you call, please have your

payment information and a copy of your return available. This information will help us find any payment
you made that we haven't applicd.

Tax Statement

Tax on Retumn $12,741.00
Total Credits $.00
Amount Previously Refunded to You $.00

3 e
Page |
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Underpayment $12,741.00
Penalty $3,312.65
Interest $263.17
Total Amount You Owe $16,316.82

For tax forms, instructions and information visit www.irs.gov. (Access to this site will not provide you
with your specific taxpayer account information.)

Penalty and Interest

About Your Notice - The penalty and/or interest charges on your account are explained on the following
pages. If you want a more detailed explunation of your penalties and interest, please call the telephone
number listed on the top of this notice. You may call your local IRS telephone number i’ the number
shown on your notice is a long-distance call for you. All days mentioned in the paragraphs below are
calendar days, unless specifically stated otherwisc.

Penalties: $3,312.65

01 Peanalty for Filing Return Late $2,866.72

We charged a penalty because you filed your return late. We use the number of months the return is late
{o determine the penalty. If you filed more than 60 days late, the minimum penalty may apply. The
minimum penalty is the lesser of $100 or 100% of the tax due, for returns due before 12/31/2008. For
returns due after 12/31/2008, the minimum penalty is the lesser of $135 or 100% of the tax due. 1f you
disagrec with this penalty, see "Removal of Penalties” in this notice. To avoid this penalty in the future,
you should file your returns by the return due date.

(Internal Revenue Code section 6651)

The table below shows how we figured your penalty. We multiplied the number of months times the
monthly rate times the principal.

Date No. Months Rate/Month Principal Penalty
09/15/2012 05 4.50% 12,741.00 2,866.72
Total Penalty: 2,866.72

07 Paying Late $445.93

We charged a penalty because you paid your taxes late. We count part of a month as a full month. [f you
disagrec with this penalty, sec "Removal of Penaltics" in this notice. To avoid this penalty in the future,

you should pay your taxes by the due date. Even if you have an extension to file your tax return, you do
not have additional time to pay your tax.

(Internal Revenue Code section 6651 (u) (2))

Pagc 2
TS005457
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/5§ parhine LA e Treud . ~
G RS Do e Tenen Letter Numbes: 2797
Memphis, TN 37501-0250 Date of this Lelter: 10/22/2012

Taxpayer ldentification Mumber:
26-2124343

For assistance you may call us at:
1-800-829-0115
011246.257944.0036.001 1 AT 0.374 542

A AT S L e A AT AL Ofgieﬂl‘émg';: - 430 PH

Person to Contact:

BERNSTEIN FAMILY INVESTMENTS LLLP Customer Service Rep
950 PNINSLA CRP CIR STE 3010
BOCA RATOH FL 33487-1387 BOD CODE: sB

CP: ACS

011248

Dear BERNSTEIN FAMILY INVESTMENTS LLLP
We need your assistance in updating our records. Please fill in the address information requested below.

In order to make changes to your address your signature is required. Return your response within 10 days
from the date of this letter. An envelope is enclosed for your convenience. Thank you for your cooperation.

Is the above address correct? YES[ ] NO[]

Your Signalure - (Required to update cur records)
If you checked NO, please complete the following:

Ci0 or Guardianship

Your streel address or P.O. Box Number

City State Zip code
( ) (
Daytime telephone number Cell Phone Number

If you have any questions, you may contact a Customer Service Representative by calling the toll-free
telephone number shown above. For faster service, try calling us any day except Monday when our call
volumes are highest.

Sincerely yours,
Compliance Services Field Director

Ensure that the inlernal Revenue Service return address shows in the window.

IRIETRT

MRl

*X262126363223001%
Internal Revenue Service BERNSTEIN FAMILY INVESTMENTS LLLP
tMMemphis, TN 37501-0250 950 PNINSLA CRP CIR STE 3010
ItlllllllIlll)ll”ullll””ll“l'lllli'l“llll BOCA RATON FlL 33487-1387

Lelter 2797 (CQG) (Rev. 05-2005)

TS005458
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Transaction History
Customer: SIMON BERNSTEIN
Account: MI/FL/GA Checking #XXXXX7231

*required field
Current Balance B Present Balance B Available Less Overdraft Available Balance %endar
$67,402.08 $67,402.08 $67,402.08 $67,402.08
* denotes end of day balance
Date Posted Tran Type Description $ Debits(-) $ Credits(+) $ Balance
10/15/2012  Bill Payment Online Payment 2915409969 To F -1,460.85 67,402.08 +
10/15/2012  Wire FEDWIRE DEBIT VIA: LEGACY -4,000.00 68,862.93
Transfer BANK
10/10/2012 Interest INTEREST PAYMENT 0.55 72,862.93 »
10/09/2012 ACH Debit = AMERICAN PIONEER PAYMENT AP -268.00 72,862.38 »
10/09/2012 ACH Deposit MONARCH LIFE DDP CREDIT 40 2,000.00 73,130.38
10/01/2012 Misc. Debit DEBIT MEMORANDUM REF: -11.29 71,130.38 »
INTEREST
10/01/2012 Misc. Debit DEBIT MEMORANDUM REF: -2,229.60 71,141.67
INTEREST
09/18/2012 Check CHECK # 296 &= -120.00 73,371.27 »
09/14/2012  Wire FEDWIRE DEBIT VIA: LEGACY -4,000.00 73,491.27 »
Transfer BANK
09/12/2012 Interest INTEREST PAYMENT 0.50 77,491.27 »
09/12/2012 Check CHECK # 297 -20,000.00 77,490.77
09/12/2012 ACH Deposit US TREASURY 303 XXSOC SEC 37 1,534.10 97,490.77
09/11/2012  Wire FEDWIRE DEBIT VIA: COMERICA -5,000.00 95,956.67 +
Transfer BK
09/11/2012  Wire FEDWIRE DEBIT VIA: COMERICA -5,000.00 100,956.67
Transfer BK
09/11/2012  Bill Payment Online Payment 2858852033 To C -3,500.00 105,956.67
09/07/2012 ACH Debit AMERICAN PIONEER PAYMENT 01 -268.00 109,456.67 »
(oider >

http://ca-bell-phase4.bankone.net/ca/demandDepositTransactionHistoryPrintFriendly-flo...  10/16/2012
TS005459
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SETTLEMENT AGREEMENT AND MUTUAL RELEASE

This Settlement Agreement and Mutual Release is made and entered into this day of

2012’ at Chicago, Illinois by and between each of the following defined entities and

_—

individuals.

PARTIES DEFINED

"TED", as defined herein, refers to and means Ted S. Bernstein an individual
residing in Boca Raton, Florida, his heirs, successors and/or assigns.

“PAM”, as defined herein, refers to and means Pamela B. Simon an individual
residing in Chicago, Illinois, her heirs, successors and/or assigns.

“ELIOT” as defined herein, refers to and means Eliot I. Bernstein, an individual
residing in Boca Raton, Florida, his heirs, successors and/or assigns.

“JILL” as defined herein, refers to and means Jill M. Iantoni, an individual
residing in Highland Park, Illinois, her heirs, successors and/or assigns.

“LISA” as defined herein, refers to and means Lisa S. Friedstein residing in Highland
Park, Illinois, an individual, her heirs, successors and/or assigns.

“ALLY” as defined herein, refers to and means Alexandra L. Bernstein residing in

White Plains, New York, an individual, her heirs, successors and/or assigns.

“ERIC” as defined herein, refers to and means Eric D. Bernstein residing in Boca

Raton, Florida, an individual, his heirs, successors and/or assigns.

“MICHAEL” as defined herein, refers to and means Michael A. Bernstein residing

in Boca Raton, Florida, an individual, his heirs, successors and/or assigns.
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“MOLLY” as defined herein, refers to and means Molly N. Simon residing in

Chicago 1llinois, an individual, her heirs, successors and/or assigns.

“THE ELIOT CHILDREN" as defined herein, refers to and means Joshua, Jacob
and Daniel Bernstein residing in Boca Raton, Florida, all individual(s), their heirs,

successors and/or assigns.

“THE JILL CHILD?” as defined herein, refers to and means Julia Iantoni residing

in Highland Park, Illinois, an individual, her heirs, successors and/or assigns.

“THE LISA CHILDREN? as defined herein, refers to and means Max and Carley
Friedstein residing in Highland Park, Illinois, an individual(s), both heirs, successors

and/or assigns.

DEFINITIONS

"Agreement", as defined herein, refers to and means, this Settlement Agreement and
Mutual Release.

“Party” or “Parties”, shall refer to and mean an individual defined above whom
shall sign on and be bound by this Settlement Agreement, and Parties shall refer to the
individuals collectively.

“Trust”, as defined herein refers to and means the Simon L. Bernstein
Irrevocable Insurance Trust dtd 6/21/95.

RECITAL’S

WHEREAS, the Parties are all of the children and grandchildren of the marriage of Simon L.

Bernstein and Shirley Bernstein;

WHEREAS, Simon L. Bernstein established the Trust in 1995 for the benefit of his wife,
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Shirley Bernstein, and their children, the Parties;

WHEREAS, Shirley Bernstein predeceased Simon L. Bernstein, and Simon L. Bernstein
passed away on September 13, 2012;

WHEREAS, after a diligent search by the Parties, an executed copy of the Trust can not be
found;

WHEREAS, the Trust is the beneficiary of life insurance policy number 1009208 issued by
Heritage Union Life Insurance Company (the “Insurer”) on the life of Simon L. Bernstein (the
“Policy™);

WHEREAS, the Parties desire to achieve the intent of Simon L. Bernstein on or about the
date of the Trust and resolve any and all disputes and controversies that have arisen or may arise
regarding the distribution of the death benefit proceeds of the Policy.

WITNESSETH

NOW THEREFORE, in consideration of the following covenants, promises and obligations, as well
as other good and valuable consideration, the sufficiency of which is hereby acknowledged,; it is
agreed by and between the Parties as follows:

COVENANTS

1. TED is appointed and hereby accepts the appointment to act as Trustee of the Trust.

2. That TED, as Trustee, shall open a bank account in the name of the Trust (the “Trust
Account”).

3. That TED, as Trustee shall deposit or direct the Insurer to deposit the death benefit proceeds
of the Policy into the Trust Account.

4. That TED, as Trustee, shall pay expenses of the Trust including the cost of filing a tax return
from the proceeds in the Trust Account.

5. That TED, as Trustee, shall distribute all remaining proceeds in the Trust Account equally (in
20% shares) to each of TED, PAM, ELIOT, JILL and LISA.
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6.

10.

11.

12.

13.

14.

That TED, as Trustee, upon completing the distribution in §5 above and the filing of the tax
return contemplated in §4 above shall close the Trust Account. '

Upon receipt of the Settlement Agreement executed by all Parties and upon fulfillment of
all of the covenants and obligations contained in {1 through 46 above, TED, PAM,
ELIOT, JILL, AND LISA, ALLY, ERIC, MICHAEL, MOLLY, THE ELIOT
CHILDREN, THE JILL CHILD AND THE LISA CHILDREN and each of them in their
own individual capacity, shall respectively acquit, release, and forever discharge TED,
both individually and as Trustee, and each and every other Party from any and all claims,
demands, liabilities, obligations, causes and causes of action of whatever kind or nature,
known or unknown, suspected or unsuspected by each of them, which each of them now
owns or holds or at any time heretofore owned or held as against each other arising out of
any matter related to or associated with the Policy and/or the Trust, and without limiting the
generality of the foregoing, all claims, demands, liabilities, obligations, causes and causes of
action arising out of or in any way connected with: a) the receipt of the death benefit
proceeds of the Policy by the Trust; b) arising out of or in any way connected to the operation
and management of the Trust, or the actual terms of the Trust in the event it should be located
subsequent to the date of this Agreement regardless as to whether all of the covenants and
obligations of this Agreement have been executed to completion.

All demands and notices given hereunder shall be sent by mail addressed to the respective
Parties with a copy to David B. Simon, The Simon Law Firm, 303 E. Wacker Dr., Suite 210,
Chicago, IL 60601-5210.

The Parties hereby represent to one another that they have full power and authority to enter
into this Settlement Agreement and carry out their obligations hereunder. All Parties further
represent that this Settlement Agreement has been duly executed and delivered.

This Settlement Agreement embodies the entire understanding of the Parties. All prior
correspondence, conversations, memoranda and agreements have been merged into and
replaced by this Settlement Agreement.

If a Party breaches this Settlement Agreement, the breaching Party shall reimburse the non-
breaching Parties for all reasonable costs, attorney's fees, and expenses incurred by them in
enforcing the terms and provisions of the Settlement Agreement.

This Settlement Agreement shall (i) be governed and construed in accordance with the laws
of the State of Illinois and all claims or controversies arising out of this Settlement
Agreement shall be brought within the exclusive jurisdiction of the State of Illinois; (ii) inure
to the benefit of and be binding upon the Parties themselves, as well as their respective heirs,
executors, predecessors, successors and assigns.

All Parties have been represented by counsel, or have had the opportunity to seek the advice
of counsel, and if they have sought counsel then such counsel has reviewed this Settlement
Agreement and recommended that their respective clients enter into it.

This Settlement Agreement may be executed in one or more counterparts, all of which, when
taken together, shall constitute an original. Facsimile signatures of the Parties shall as valid
and binding as original signatures.
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15. Should any provision contained in this Agreement be deemed illegal or unenforceable as a
matter of law, the remainder of this Agreement shall remain binding and continue in full

force and effect.

16. The signatories state that they have read and understand this Settlement Agreement and that
they intend to be legally bound by the same.
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Agreed and accepted this date and year first written above.

TED S. BERNSTEIN

Witness:

ELIOT I. BERNSTEIN

Address:

PAMELA B. SIMON

Witness:

Address:

LISA S. FRIEDSTEIN

Witness:

Address:

ERIC BERNSTEIN

Witness:

Address:

MOLLY N. SIMON

Witness:

Address:

THE JILL CHILD

Jill Iantoni, Parent

Guy Iantoni, Parent

Address:

Witness:
Address:

JILL M. IANTONI

Witness:
Address:

ALEXANDRA L. BERNSTEIN

Witness:
Address:

MICHAEL BERNSTEIN

Witness:
Address:

THE ELIOT CHILDREN

Eliot 1. Bernstein, Parent

Candace Bernstein, Parent

Address:

THE LISA CHILDREN

Lisa Frendstein, Parent

Jeffrey Friedstein, Parent

Address:
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Robert Spallina

From: Prindle, Christopher R [christopher.r.prindle@jpmorgan.com]
Sent: Tuesday, December 04, 2012 12:03 PM

To: Robert Spallina

Cc: 'tbernstein@lifeinsuranceconcepts.com'’

Subject: Re: Bernstein

Thanks Robert. We are moving forward with the plan as discussed.

Best,
Chris

From: Robert Spallina [mailto:rspallina@tescherspallina.com]

Sent: Tuesday, December 04, 2012 10:24 AM

To: Robert Spallina <rspallina@tescherspallina.com>; Prindle, Christopher R
Cc: Ted Bernstein <tbernstein@lifeinsuranceconcepts.com>

Subject: RE: Bernstein

Chris — please confirm

From: Robert Spallina

Sent: Monday, December 03, 2012 2:03 PM
To: Prindle, Christopher R

Cc: Ted Bernstein

Subject: RE: Bernstein

Chris — as discussed, please raise enough cash in the Bernstein LLLP account (in the most tax efficient manner possible)
to pay off the loan. After the loan is paid, please make a final distribution from the LLLP of its assets to the respective
partners accounts pro-rata as follows - Si Trust (49.5%), Shirley Trust {49.5%) and Bernstein Holdings (1%). Bernstein.
Holdings should then be liquidated among its partners (Si and Shirley Trusts 50/50). We would like to have both the LLC
and LLLP accounts closed before year end so that we can prepare final returns for 2012. Please contact me if you have
any guestions.

Thanks,

Robert L. Spallina, Esq.

TESCHER & SPALLINA, P.A.
4855 Technology Way, Suite 720
Boca Raton, Florida 33431

Telephone: 561-997-7008

Facsimile: 561-997-7308

E-mail: rspallina@tescherspallina.com

If you would like to fearn more about TESCHER & SPALLINA, P.A., please visit our website at www.tescherspallina.com

The information contained in this message is legally privileged and confidential information intended only for the use of the
individual or entity named above. IF THE READER OF THIS MESSAGE IS NOT THE INTENDED RECIPIENT, YOU
ARE HEREBY NOTIFIED THAT ANY DISSEMINATION, DISTRIBUTION OR COPYING OF THIS COMMUNICATION IS
STRICTLY PROHIBITED. If you have received this communication in error, please immediately notify us by e-mail or
telephone. Thank you.
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This email is confidential and subject to important disclaimers and conditions including on offers for the
purchase or sale of securities, accuracy and completeness of information, viruses, confidentiality, legal
privilege, and legal entity disclaimers, available at http://www.jpmorgan.com/pages/disclosures/email.

TS005470



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 323 of 1000 PagelD #:9763

Robert Spallina

From: Robert Spallina

Sent: Monday, December 03, 2012 2:03 PM
To: Prindle, Christopher R

Cc: Ted Bernstein

Subject: RE: Bernstein

Chris — as discussed, please raise enough cash in the Bernstein LLLP account {in the most tax efficient manner possible)
to pay off the loan. After the loan is paid, please make a final distribution from the LLLP of its assets to the respective
partners accounts pro-rata as follows - Si Trust (49.5%), Shirley Trust {49.5%) and Bernstein Holdings {1%). Bernstein
Holdings should then be liquidated among its partners (Si and Shirley Trusts 50/50). We would like to have both the LLC
and LLLP accounts closed before year end so that we can prepare final returns for 2012. Please contact me if you have
any questions.

Thanks,

-Robert L. Spallina, Esq.

TESCHER & SPALLINA, P.A.
4855 Technology Way, Suite 720
Boca Raton, Florida 33431

Telephone: 561-997-7008

Facsimile: 561-997-7308

E-mail: rspallina@tescherspaltina.com

If you would like to learn more about TESCHER & SPALLINA, P.A., please visit our website at www.tescherspallina.com

The information contained in this message is legally privileged and confidential information intended only for the use of the
individual or entity named above. IF THE READER OF THIS MESSAGE IS NOT THE INTENDED RECIPIENT, YOU
ARE HEREBY NOTIFIED THAT ANY DISSEMINATION, DISTRIBUTION OR COPYING OF THIS COMMUNICATION IS
STRICTLY PROHIBITED. If you have received this communication in error, please immediately notify us by e-mail or
telephone. Thank you.
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Robert Spallina

From:
Sent:
To:

Cc:
Subject:

Robert Spallina

Monday, December 03, 2012 1:36 PM

'Pam Simon'

Ted Bernstein; Simon David Scooter; Simon Pam
RE: Proceeds

Yes — but Eliot’s counsel will probably hold things up

From: Pam Simon [mailto:pambsimon@icloud.com]

Sent: Monday, December 03, 2012 12:12 PM

To: Robert Spallina

Cc: Ted Bernstein; Simon David Scooter; Simon Pam

Subject: Re: Proceeds

Hi Robert - scooter will send you but can you send out for signatures? Thanks

On Dec 3, 2012, at 9:48 AM, Robert Spallina <rspallina@tescherspallina.com> wrote:

Please have him send me the document for my review and copy all. | want to make sure we have an
agreement among all before | speak to the carrier.

From: Pam Simon [mailto: pambsimon@icloud.com]
Sent: Sunday, December 02, 2012 7:39 AM

To: Robert Spallina

Cc: Ted Bernstein; Simon David Scooter; Simon Pam
Subject: Re: Proceeds

Hi Robert - can you call Scooter as he has a copy of the document you can circulate for
signatures to release the proceeds. 312-909-0369 Thx

On Nov 19, 2012, at 12:14 PM, "David (Scooter) Simon" <dsimon@stpcorp.com> wrote:

May be available to achieve Si's intended results through waiver and settlement
agreement.

Please have Mr. Spallina call my cell phone 312 909 0369

On Nov 19, 2012, at 1:11 PM, "Pam Simon" <pambsimon@jicloud.com> wrote:

Is the 2000 trust an irrevocable trust?

On Nov 19, 2012, at 11:57 AM, Robert Spallina
<rspallina@tescherspallina.com> wrote:

We are not responding to them with the document
from 2000. We discussed that and you are carved out
under that document. We need to find the 1995 trust
ASAP

From: Pam Simon [mailto: pambsimon@icloud.com]
Sent: Monday, November 19, 2012 12:56 PM
To: Ted Bernstein
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Cc: Robert Spallina
Subject: Re: Proceeds

Pls send the executed trust document before u
respond to heritage

On Nov 19, 2012, at 9:13 AM, Ted Bernstein
<tbernstein@lifeinsuranceconcepts.com> wrote:

Highly unlikely they will use another
trust - what is SOP when doc can't be
found?

Ted Bernstein
561-988-8984

Sent from my Samsung Galaxy Note™

-------- Original message --------
Subject: RE: Proceeds

From: Robert Spallina
<rspallina@tescherspallina.com>
To: Pam Simon
<pambsimon@jicloud.com>

CC: RE: Proceeds

Heritage responded back that they need a
copy of the trust instrument.

We do not have a copy and the only
executed trust document that we have

in which the policy is listed as an asset is the
2000 trust prepared by

Al Gortz.

From: Pam Simon
[mailto:pambsimon@icloud.com]

Sent: Friday, November 16, 2012 2:35 PM
To: Robert Spallina

Cc: Bernstein Ted

Subject: Proceeds

Hi Robert - any word on the proceeds ?
Need help? Pam
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Robert Spallina

From: Rachel Walker [rachel3584@gmail.com]

Sent: Monday, December 03, 2012 10:59 AM

To: Raobert Spallina

Cc: Ted Bernstein

Subject: Bernstein Family Realty

Attachments: Copy of Eliot Candice Kids House Expenses.xlsx
Hi Robert!

Hope all is well with you and you had a nice holiday :)

I met with Ted and he told me about your discussion regarding Eliot and the kids and my position etc.... I would
like to hand over all responsibility of bills etc. to Eliot and Candice and put them in contact with Janet Craig for
future trust disbursement for their bills. Am I legally allowed to do so? I can just give them the checkbook to the
Legacy account and let them do everything?

It has just reached a point where I know if Shirley and Si were alive a lot would be different and I don't see why
I am needed as the middleman for them to Janet. Below I prepared an email to send to Janet if you think this is
OK... If you could take a look and please let me know your thoughts then I will proceed.

Thanks,

Rachel

Hi Janet!

I hope you had a great weekend!

As of now, I am responsible for the bills at 2753 NW 34th Street where Eliot (the late Simon Bernstein's son),
Candice, Joshua, Jacob and Daniel live. This was a part of my job while working for Shirley and Simon. Now
that they are both passed and am unemployed by them I have still kept responsibility out of my caring for them
and the family. However, recently Eliot has taken great interest in wanting the responsibility and keeping track
of his expenses. Attached is a spreadsheet he made of all the boys expenses which he is seeking reimbursement
for. I feel that me being a middleman is kind of pointless as I am now working full time at another company. Of
course if you or he needs anything I am always available to email or call to help answer any questions but I feel
that I should put you in contact with Eliot and Candice for the future. Call me if you have any questions 561-
275-8102.

Thanks so much!

Rachel

Eliot and Candice's contact information-
iviewit@gmail.com
tourcandy@gmail.com

561-245-8102 house

561-886-7627 cell
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BERNSTEIN FAMILY INVESTMENT LLLP ACCT. W32635000
For the Period 8/1/12 to 8/31/12

Account Summary

Beginning Ending Change Estimated Current Asset Allocation
Asset Allocation Market Value Market Value In Value Annual Income Allocation
Equity 1,075,544.48 1,068,162.73 (7,381.75) 42,014.96 58%
Cash & Fixed Income 807,289.79 795,441.31 (11,848.48) 39,772.61 42%
Market Value $1,882,834.27 $1,863,604.04 ($19,230.23) $81,787.57 100%
Accruals 9,404.64 9,206.87 (197.77)
Market Value with Accruals $1,892,238.91 $1,872,810.91 ($19,428.00)

Current Year-to-Date Cash &

Portfolio Activity Period Value Value : Fixed tncome
Beginning Market Value 1,882,834.27 2,075,644.02
Contributions ' 1,140.00 63,470.00
Withdrawals & Fees (49,999.99) (469,400.03)
Securities Transferred In 62,920.04
Securities Transferred Out {64,020.00)
Net Contributions/Withdrawals ($48,859.99) ($407,029.99)
income & Distributions 9,492.10 69,739.85
Change In Investment Value 20,137.66 135,250.16
Ending Market Value $1,863,604.04 $1,863,604.04
Accruals 9,206.87 9,206.87
Market Value with Accruals $1,872,810.91 $1,872,810.91
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Account Summary CONTINUED

For the Period 8/1/12 to 8/31/12

Current Year-to-Date Current Year-to-Date
Tax Summary Period Value Value Period Value Value
Domestic Dividends/Distributions 5,016.91 29,807.20 ST Realized Gain/Loss 4,021.92
Foreign Dividends 312.00 LT Realized Gain/Loss 605.40 47,208.13
Currency Gain/Loss (20.71) Realized Gain/Loss $605.40 $51,230.05
Interest Income 2,261.05 19,122.34
Ordinary Income 74.65
Taxable Income $7,277.96 $49,295.48 To-Date Value
Tax-Exempt Income 690.89 5,796.87 Unrealized Gain/Loss $570,917.92
Tax-Exempt Income $690.89 $5,796.87
Partnership/Alt Asset Distributions 1,623.25 4,647.50
Other Income & Receipts $1,523.25 $4,647.50
Cost Summary Cost
Equity 685,778.43
Cash & Fixed Income 595,330.00
Total $1,281,108.43
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Equity Summary

oA

BERNSTEIN FAMILY INVESTMENT LLLP ACCT. W32635000

For the Period 8/1/12 to 8/31/12

. Beginning Ending Change Current Asset Categories
Asset Categories Market Value Market Value InValue  Allocation
US Large Cap Equity 943,767.98 936,205.23 (7,562.75) 51%
US Mid Cap Equity 18,320.00 17,088.00 (1,232.00) 1%
Non-US Equity 12,967.50 13,669.50 702.00 1%
Global Equity 100,489.00 101,200.00 711.00 5% Non-US Equity
US Mid Cap Equity
Total Value $1,075,544.48 $1,068,162.73 ($7,381.75) 58%
Global Equity.
Current
Market Value/Cost Period Value US Large Cap Equity
Market Value 1,068,162.73
Tax Cost 685,778.43
Unrealized Gain/Loss 382,384.30
Estimated Annual income 42,014.96
Accrued Dividends 2,241.24 . . .
Yield 393% Equity as a percentage of your portfolio - 58 %
® *
Equity Detail
Adjusted Tax Cost Unrealized  Est. Annual Inc.
Price Quantity Value Criginal Cost Gain/Loss Accrued Div. Yield
US Large Cap Equity
ABBOTT LABORATORIES 65.54 350.000 22,939.00 16,158.00 6,781.00 714.00 3.11%
002824-10-0 ABT .
APPLE INC. 665.24 250.000 166,310.00 22,100.00 144,210.00 2,650.00 1.59%
037833-10-0 AAPL
Page 4 of 22
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For the Period 8/1/12 to 8/31/12

Adjusted Tax Cost Unrealized  Est. Annual Inc.

Price Quantity Value Original Cost Gain/Loss Accrued Div. Yield
US Large Cap Equity
AT&TINC 36.64 750.000 27,480.00 18,000.00 9,480.00 1,320.00 4.80%
00206R-10-2 T
BERKSHIRE HATHAWAY INC DEL CL B 84.34 200.000 16,868.00 14,400.00 2,468.00
084670-70-2 BRK B
BLACKSTONE GROUP LP 13.49 1,000.000 13,490.00 13,530.00 (40.00) 400.00 297%
09253U-10-8 BX
BRISTOL MYERS SQUIBB CO 33.01 1,000.000 33,010.00 24,650.00 8,360.00 1,360.00 4.12%
110122-10-8 BMY
CHEVRON CORP 112.16 200.000 22,432.00 19,424.00 3,008.00 720.00 3.21%
166764-10-0 CVX 180.00
COCA-COLACO 37.40 500.000 18,700.00 16,237.50 2,462.50 510.00 2.73%
191216-10-0 KO
DOW CHEMICAL CO 29.31 1,425.000 41,766.75 18,713.75 23,053.00 1,824.00 4.37%
260543-10-3 DOW
DUKE ENERGY CORP NEW 64.78 916.000 59,338.48 41,675.50 17,662.98 2,802.96 4.72%
26441C-20-4 DUK 700.74
EATON VANCE TAX-MANAGED DIVERSIFIED 9.34 1,500.000 14,010.00 12,474.60 1,535.40 1,518.00 10.84%
EQUITY FUND
27828N-10-2 ETY
ELILILLY & CO 44.91 300.000 13,473.00 10,038.00 3,435.00 588.00 4.36%
532457-10-8 LLY 147.00
EV ENERGY PARTNER LP 62.77 750.000 47,077.50 18,487.00 28,590.50 2,285.00 4.87%
26926V-10-7 EVEP
EXXON MOBIL CORP 87.30 250.000 21,825.00 15,500.00 6,325.00 570.00 2.61%
30231G-10-2 XOM 142.50
GENERAL DYNAMICS CORP 65.51 400.000 26,204.00 21,300.00 4,904.00 816.00 3.11%
369550-10-8 GD
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/)

BERNSTEIN FAMILY INVESTMENT LLLP ACCT. W32635000
For the Period 8/1/12 t0 8/31/12

Adjusted Tax Cost Unrealized  Est. Annual Inc.

Price Quantity Value Original Cost Gain/Loss Accrued Div Yield
US Large Cap Equity
GENERAL ELECTRIC CO 20.71 1,500.000 31,065.00 25,000.00 6,065.00 1,020.00 3.28%
369604-10-3 GE
GOOGLE INC 685.09 50.000 34,254.50 27,850.00 6,404.50
CLA
38259P-50-8 GOOG
JOHNSON & JOHNSON 67.43 400.000 26,972.00 23,400.00 3,672.00 976.00 3.62%
478160-10-4 JNJ 244.00
JOHNSON CONTROLS INC 27.21 300.000 8,163.00 12,164.00 (4,001.00) 216.00 2.65%
478366-10-7 JCI
KIMBERLY-CLARK CORP 83.60 250.000 20,900.00 14,000.00 6,900.00 740.00 3.54%
494368-10-3 KMB
KINDER MORGAN ENERGY PARTNERSHIP L P 82.77 400.000 33,108.00 19,400.00 13,708.00 1,968.00 5.94%
UNIT OF LIMITED PARTNERSHIP INT
494550-10-6 KMP
KRAFT FOODS INC CLASS A 41.51 750.000 31,132.50 21,000.00 10,132.50 870.00 2.79%
50075N-10-4 KFT
MC DONALDS CORP 89.49 500.000 44,745.00 30,634.00 14,111.00 1,400.00 3.13%
580135-10-1 MCD 350.00
MERCK AND CO INC 43.05 500.000 21,525.00 17,590.00 3,835.00 840.00 3.90%
58933Y-10-5 MRK
PFIZER INC 23.86 1,500.000 35,790.00 24,175.00 11,615.00 1,320.00 3.69%
717081-10-3 PFE 330.00
PROCTER & GAMBLE CO 67.19 450.000 30,235.50 26,988.00 3,247.50 1,011.60 3.35%
742718-10-9 PG

Page 6 of 22
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For the Period 8/1/12 to 8/31/12

Adjusted Tax Cost Unrealized  Est. Annual Inc.
Price Quantity Value Original Cost Gain/Loss Accrued Div. Yield
US Large Cap Equity
SECTOR SPDR TR 15.16 3,000.000 45,480.00 30,529.20 14,950.80 744.00 1.64%
SBI INT-FINL
SEDOL 2364038
81369Y-60-5 XLF
SOUTHERN CO 0.00
842587-10-7 SO 147.00
VERIZON COMMUNICATIONS INC 42.94 650.000 27,911.00 17,565.93 10,345.07 1,300.00 4.66%
92343V-10-4 VZ
Total US Large Cap Equity $936,205.23 $572,984.48 $363,220.75 $30,493.56 3.26%
$2,241.24
US Mid Cap Equity
ENERGY TRANSFER PARTNERS L P 42.72 400.000 17,088.00 17,364.00 (276.00) 1,430.00 8.37%
29273R-10-9 ETP
Non-US Equity
BP PLC 42.06 325.000 13,669.50 13,867.00 (197.50) 624.00 4.56%
SPONS ADR
055622-10-4 BP
58
Page 7 of 22
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 336 of 1000 PagelD #:9776

oA

BERNSTEIN FAMILY INVESTMENT LLLP ACCT. W32635000
For the Period 8/1/12 to 8/31/12

Adjusted Tax Cost Unrealized  Est. Annual Inc.
Price Quantity Value Original Cost Gain/Loss Accrued Div. Yield
Global Equity
EATON VANCE TAX ADVANTAGED GLOBAL 13.73 3,500.000 48,055.00 35,744.90 12,310.10 4,305.00 8.96%
DIVIDEND INCOME FUND
27828S-10-1 ETG
EATON VANCE TAX MANAGED GLOBAL BUY 10.28 1,000.000 10,980.00 10,943.03 36.97 1,168.00 10.64 %
WRITE OPPORTUNITIES FUND
27829C-10-5 ETW
EATON VANCE TAX-MANAGED GLOBAL 8.65 3,500.000 30,275.00 24,553.02 5,721.98 3,416.00 11.28%
DIVERSIFIED EQUITY INCOME FUND
27829F-10-8 EXG
ISHARES S&P GLOBAL TELECOMMUNICATION 59.45 200.000 11,890.00 10,322.00 1,5668.00 578.40 4.86%
464287-27-5 IXP
Total Global Equity $101,200.00 $81,562.95 $19,637.05 $9,467.40 9.35%
Page 8 of 22
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Case: 1:13-cv-03643 Document #: 258-6 Fi“ 08/27/16 Page 337 of 1000 PagelD #:9777 .

Cash & Fixed Income Summary

i

T

BERNSTEIN FAMILY INVESTMENT LLLP ACCT. W32635000

For the Period 8/1/12 to 8/31/12

. Beginning Ending Change Current

Asset Categories Market Value Market Value InValue  Allocation

Cash 50.57 7,711.23 7,660.66 1%
Short Term 105,717.57 83,331.57 (22,386.00) 4%
Non-USD Short Term 61,906.38 63,645.51 1,739.13 3%
US Fixed Income 470,030.53 471,480.72 1,450.19 25%
Non-US Fixed Income 142,944.74 142,332.28 (612.46) 8%
Global Fixed Income 26,640.00 26,940.00 300.00 1%
Total Value $807,289.79 $795,441.31 ($11,848.48) 42%

. Current

Market Value/Cost Period Value

Market Value 795,441.31

Tax Cost 595,330.00

Unrealized Gain/Loss 188,533.62

Estimated Annual Income 39,772.61

Accrued Interest 6,965.63

Yield 3.13%

J.PMorgan

Asset Categories

Cash

Global Fixed Income

US Fixed Income
Non-USD Short Term

Non-US Fixed Income

Cash & Fixed Income as a percentage of your portfolio - 42 %
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 338 of 1000 PagelD #:9778

BERNSTEIN FAMILY INVESTMENT LLLP ACCT. W32635000
For the Period 8/1/12 to 8/31/12

SUMMARY BY MATURITY SUMMARY BY TYPE

. Market % of Bond . Market % of Bond
Cash & Fixed Income Value Portfolio Cash & Fixed Income Value Portfolio
0-6 months* 501,742.97 64% Cash 7,711.23 1%
6-12 months’ 52,103.68 6% Corporate Bonds 116,672.23 14%
1-5 years® 88,712.66 11% International Bonds 297,674.74 39%
5-10 years’ 136,683.09 17% Mutual Funds 210,145.21 26%
10+ years' 16,198.91 2% Other 163,237.90 20%
Total Value $795,441.31 100% Total Value $795,441.31 100%

' The years indicate the number of years until the bond is scheduled to mature
based on the statement end date. Some bonds may be called, or paid in full,
before their stated maturity.

Note: P indicates position adjusted for Pending Trade Activity.

' This is the Annual Percentage Yield (APY) which is the rate earned if balances remain on deposit for a full year with compounding, there is no change in the interest rate and all interest
is left in the account.

** Unrealized Gain/Loss is shown as "N/A" in cases where we do not have appropriate cost information for all tax lots comprising the position. Please contact your J.P. Morgan team for additional
information.

Cash & Fixed Income Detail

Adjusted Tax Cost Unrealized  Est. Annual Income
Price Quantity Value Original Cost Gain/Loss Accrued Interest Yield
Cash
US DOLLAR 1.00 8,285.92 8,285.92 8,285.92 0.82 0.01%"*
COST OF PENDING PURCHASES 1.00 (574.69) {574.69) (574.69)
Total Cash $7,711.23 $7,711.23 $0.00 $0.82 0.01%
Page 10 of 22
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O Case: 1:13-cv-03643 Document #: 258-6 FiI608/27/16 Page 339 of 1000 PagelD #:9779 0

7

LI

BERNSTEIN FAMILY INVESTMENT LLLP ACCT. W32635000
For the Period 8/1/12 to 8/31/12

Adjusted Tax Cost Unrealized  Est. Annual income
Price Quantity Value Original Cost Gain/Loss Accrued Interest Yield
Short Term
JOHN DEERE CAPITAL CORP 101.81 10,000.00 10,180.50 10,466.85 (286.35) 510.00 0.24%
5.10% JAN 15 2013 65.16
DTD 1/10/2003
244217-BK-0 A /A2
UNITED MEXICAN STATES 102.06 24,000.00 24,494.16 24,993.13 (498.97) 1,530.00 0.90%
NOTES 6 3/8% JAN 16 2013 191.23
DTD 1/16/2003
91086Q-AK-4 BBB /BAA
GENERAL ELECTRIC COMPANY 101.86 23,000.00 23,428.26 23,368.11 60.15 1,150.00 0.52%
NOTES 5% FEB 12013 95.81
DTD 1/28/2003
369604-AY-9 AA+ /AA3
HUTCHISON WHAMP INTERNATIONAL LTD 102.25 9,000.00 9,202.50 N/A ** N/A 585.00 1.49%
6 1/2% SER REGS FEB 13 2013 29.25
DTD 2/13/2003
G4672Q-AA-2 A- /INR
PETROBRAS INTERNATIONAL FINANCE 106.84 15,000.00 16,026.15 17,289.97 (1,283.82) 1,368.75 0.92%
NOTES 9 1/8% JUL 22013 224.31
DTD 7/2/2003
71645W-AG-6 NR /A3
Total Short Term $83,331.57 $76,118.06 ($1,988.99) $5,143.75 0.78%
$605.76
Page 11 of 22
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 340 of 1000 PagelD #:9780

oA

BERNSTEIN FAMILY INVESTMENT LLLP ACCT. W32635000
For the Period 8/1/12 to 8/31/12

Adjusted Tax Cost Unrealized  Est. Annual Income
Price Quantity Value Original Cost Gain/Loss Accrued Interest Yield
Non-USD Short Term
SWEDISH GOVERNMENT - SEK 15.17 80,000.00 12,133.41 11,006.43 1,126.98 664.48 1.37%
5.50% OCT 8 2012 DTD 10/08/2001 596.18
HELD BY EUROCLEAR
ISIN SE0000909640 SEDOL 7334821
H33482-9A-2 AAA /AAA SEK
TELECOM ITALIA FIN SA - EUR 128.62 12,000.00 15,434.57 15,959.56 (524.99) 1,039.91 1.68%
MEDIUM TERM NOTE 6.875% JAN 24 2013 627.91
DTD 01/24/2003
HELD BY EUROCLEAR
ISIN XS0161101679 SEDOL 7533510
H53465-9C-8 BBB /BAA EUR
NORWEGIAN GOVERNMENT -NOK 17.86 202,000.00 36,077.53 34,176.14 1,901.39 2,266.72 1.54%
6.50% MAY 15 2013 675.87
DTD 05/15/2002
HELD BY EUROCLEAR
ISIN NO0010144843 SEDOL 7381076
666999-9A-7 AAA /AAA NOK
Total Non-USD Short Term $63,645.51 $61,142.13 $2,503.38 $3,971.11 1.54%
$1,900.96
US Fixed Income
EATON VANCE SR FLOATING RATE FUND 16.45 2,000.00 32,900.00 17,960.00 14,940.00 2,084.00 6.27%
27828Q-10-5
JPM STR INC OPP FD 11.67 2,208.67 25,775.23 26,445.89 (670.66) 854.75 3.32%
FUND 3844 79.51
4812A4-35-1
WELLS FARGO FDS TR 11.66 12,890.67 150,305.21 58,343.54 91,961.67 4,576.18 3.04%
INTRMDT TXFR A 366.99
949921-59-7
Page 12 of 22
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(—> Case: 1:13-cv-03643 Document #: 258-6 Fil<eﬂ|>' 08/27/16 Page 341 of 1000 PagelD #:9781

For the Period 8/1/12 to 8/31/12

Adjusted Tax Cost Unrealized  Est. Annual income
Price Quantity Value Original Cost Gain/Loss Accrued interest Yield
US Fixed Income
P AIM TAX EXEMPT FDS INC 10.07 4,248.55 42,782.93 36,646.19 6,136.74 2,493.90 5.83%
INVVKHIYLMN Y 207.70
001419-65-4
VANGUARD MUNI BD FD INC HI YLD PORT 11.22 2,860.51 32,094.97 29,719.78 ** N/A 1,247.18 3.89%
FUND 44
922907-40-7
NUVEEN SELECT TAX FREE INCM 14.76 1,250.00 18,450.00 16,054.74 2,395.26 787.50 4.27%
SH BEN INT
67063C-10-6
NUVEEN AMT-FREE MUNICIPAL 15.10 1,500.00 22,650.00 19,902.00 2,748.00 1,260.00 5.56%
INCOME FUND
670657-10-5
EATON VANCE MUNICIPAL BOND FUND 13.87 2,500.00 34,675.00 25,000.00 9,675.00 1,915.00 5.52%
27827X-10-1
WESTERN ASSET MUN HIGH INCOME FUND 8.39 1,500.00 12,585.00 10,500.00 2,085.00 594.00 4.72%
95766N-10-3
JOHN DEERE CAPITAL CORP 104.73 15,000.00 15,708.75 15,394.28 314.47 735.00 0.27%
MEDIUM TERM NOTE 4.9% SEP 09 2013 353.20
DTD 09/08/2008
24422E-QU-6 A /A2
GOLDMAN SACHS GROUP INC 104.48 22,000.00 22,984.72 21,273.88 1,710.84 1,155.00 1.22%
NOTES 5 1/4% OCT 15 2013 436.32
DTD 10/14/2003
38141G-DQ-4 A- /A3
VERIZON COMMUNICATIONS 122.12 21,000.00 25,645.20 21,296.30 4,348.90 1,155.00 1.29%
5 1/2% FEB 15 2018 51.32
DTD 02/12/2008
92343V-AL-8 A- /A3
Page 13 of 22
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 342 of 1000 PagelD #:9782

o

BERNSTEIN FAMILY INVESTMENT LLLP ACCT. W32635000
For the Period 8/1/12 to 8/31/12

Adjusted Tax Cost Unrealized  Est. Annual income
Price Quantity Value Original Cost Gain/Loss Accrued Interest Yield
US Fixed Income
WAL-MART STORES INC 124.83 15,000.00 18,724.80 16,397.62 2,327.18 870.00 1.10%
SR NOTES 5.8% FEB 15 2018 38.65
DTD 08/24/2007
931142-CJ-0 AA /AA2
GOVERNMENT OF CANADA 161.99 10,000.00 16,198.91 12,048.78 4,150.13 800.00 1.68%
8% JUN 12023 200.00
DTD 8/17/92
135087-UT-9 AAA /AAA
Total US Fixed Income $471,480.72 $326,983.00 $142,122.53 $20,507.51 3.59%
$1,733.69
Non-US Fixed Income
REPUBLIC OF SOUTH AFRICA - ZAR 12.86 105,000.00 13,505.43 11,157.01 2,348.42 1,090.05 4.85%
8.75% DEC 21 2014 DTD 12/21/2002 215.02
HELD BY EUROCLEAR
ISIN ZAG000019878 SEDOL 6711953
$69124-9Q-0 A /A3 ZAR
NEW ZEALAND GOVERNMENT-NZD 86.94 42,000.00 36,513.76 23,764.68 12,749.08 2,024.56 2.73%
6% APR 15 2015 DTD 04/15/2003 768.86
HELD BY EUROCLEAR
ISIN NZGOVDO0004R7 SEDOL 6610726
G62784-9B-4 AA+ /AAA NZD
QUEENSLAND TREASURY CORP - AUD 115.96 30,000.00 34,787.78 21,102.12 13,685.66 1,860.20 3.35%
6% SEP 14 2017 864.37
DTD 09/14/2006
748305-BG-3 AAA /AAA AUD
JPMorgan rage 14ot22
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For the Period 8/1/12 to 8/31/12

Adjusted Tax Cost Unrealized  Est. Annual Income
Price Quantity Value Original Cost Gain/Loss Accrued Interest Yield
Non-US Fixed Income
FEDERAL REPUBLIC OF BRAZIL 119.41 12,222.22 10,540.25 11,071.30 (531.05) 706.16 3.96%
NOTES 8% JAN 15 2018 90.22
DTD 8/1/2005
105756-BH-2 BBB /BAA
TSY 5% 2018 - GBP 196.13 12,000.00 23,536.11 19,131.52 4,404.59 953.00 0.66%
5% MAR 07 2018 460.95
DTD 05/25/2007
HELD BY EUROCLEAR
ISIN GBOOB1VWPC84 SEDOL B1VWPCS8
871291-9B-8 NR /AAA GBP
SUNCOR ENERGY INC - CAD 117.24 20,000.00 23,448.95 14,513.26 8,935.69 1,175.45 2.81%
MEDIUM TERM NOTES 5.8% MAY 22 2018 325.80
DTD 05/22/2008
HEDL BY EUROCLEAR ISIN CA86721ZAC38
SEDOL B39QM69
86721Z-98B-7 BBB /WR CAD
Total Non-US Fixed Income $142,332.28 $100,739.89 $41,592.39 $7,809.42 2.84%
$2,725.22
Global Fixed Income
FIRST TRUST/ABERDEEN GLOBAL 17.96 1,500.00 26,940.00 22,635.69 4,304.31 2,340.00 8.69%

OPPORTUNITY INCOME FUND
337319-10-7

J.PMorgan
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Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 344 of 1000 PagelD #:9784

Portfolio Activity Summary - U S Dollar

For the Period 8/1/12 to 8/31/12

. Current Year-To-Date .. Current Year-To-Date
Transactions Period Value Value* Securities Transferred In/Out Period Value Value*
Beginning Cash Balance 696.34 - Securities Transferred In 62,920.04
INFLOWS Securities Transferred Out (64,020.00)
Income 9,492.10 53,851.20
Contributions 1,140.00 63,470.00
Foreign Exchangse - Inflows 5,814.00
Total Inflows 10,632.10 123,135.20 . Current Year-To-Date

o ¥ $ Cost Adjustments Period Value Value*
OUTFLOWS ™ Cost Adjustments (6,420.13)
Withdrawals {49,999.99) (469,400.03) -

Total Outflows ($49,999.99) ($469,400.03) Total Cost Adjustments ‘ $0.00 ($6,420.13)
TRADE ACTIVITY
Settled Sales/Maturities/Redemptions 47,686.90 286,912.89
Settled Securities Purchased (729.43) (6,352.13)
Total Trade Activity $46,957.47 $280,560.76
Ending Cash Balance $8,285.92 --
* Year to date information is calculated on a calendar year basis.
** Your account's standing instructions use a HIGH COST method for relieving assets
from your position
Page 16 of 22
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/
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BERNSTEIN FAMILY INVESTMENT LLLP ACCT. \;'V32635000
For the Period 8/1/12 to 8/31/12

Portfolio Activity Detail - U S Dollar

INFLOWS & OUTFLOWS
Type Quantity Per Unit
Settle Date Selection Method Description Cost Amount Amount
Income =
8n Corporate Interest GENERAL ELECTRIC COMPANY NOTES 5% FEB 1 2013 23,000.000 0.025 575.00 =
DTD 1/28/2003 (ID: 369604-AY-9) —
8n Div Domest BRISTOL MYERS SQUIBB CO @ 0.34 PER SHARE 1,000.000 0.34 340.00 =
(ID: 110122-10-8) ’ —t
8/1 Div Domest AT&T INC @ 0.44 PER SHARE (ID: 00206R-10-2) 750.000 0.44 330.00 —
8/1 Div Domest VERIZON COMMUNICATIONS INC @ 0.50 PER SHARE 650.000 0.50 325.00 =
(ID: 92343V-10-4) =
81 Tax-Exempt income  NUVEEN SELECT TAX FREE INCM SH BEN INT @ 0.0525 1,250.000 0.053 65.63
PER SHARE (ID: 67063C-10-6)
8n Tax-ExemptIncome  NUVEEN AMT-FREE MUNICIPAL INCOME FUND @ 0.07 1,500.000 0.07 105.00
PER SHARE (ID: 670657-10-5)
8N Div Domest JPM STR INC OPP FD FUND 3844 @ 0.038 PER SHARE 2,201.475 0.038 83.66
(ID: 4812A4-35-1)
8/1 Interest Income DEPOSIT SWEEP INTEREST FOR JULY @ .01% RATE ON 0.02
NET AVG COLLECTED BALANCE OF $2,687.22 AS OF
08/01/12
8/1 Tax-Exempt Income  VANGUARD MUNI! BD FD INC H! YLD PORT FUND 44 @ 2,860.514 0.037 105.02
0.035 PER SHARE (ID: 922907-40-7)
8/2 Tax-Exempt Income  AIM TAX EXEMPT FDS INC INV VK HIYL MN Y @ 0.049 4,227.927 0.049 206.15
PER SHARE AS OF 07/31/12 (ID: 001419-65-4)
8/2 Div Domest WELLS FARGO FDS TR INTRMDT TXFR A @ 0.026 PER 12,859.196 0.026 334.60

SHARE AS OF 07/31/12 (ID: 949921-59-7)

0T69T00P90T00ELOPSST
0T6STO0TZOZTIOELOPYSE
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Case: 1:13-cv-03643 Document #: 258-6 Filed:

08/27/16 Page 346 of 1000 PagelD #:9786

)

BERNSTEIN FAMILY INVESTMENT LLLP ACCT. W32635000

For the Period 8/1/12 to 8/31/12

Type Quantity Per Unit

Settle Date Selection Method Description Cost Amount Amount

Income

8/8 Accrued Int Recd DEUTSCHE BANK AG LONDON NOTES 5 3/8% OCT 12 22,000.000 0.017 381.03
2012 DTD 10/12/2007 (iD: 2515A0-HQ-9)

8/10 Div Domest GENERAL DYNAMICS CORP @ 0.51 PER SHARE 400.000 051 204.00
(ID: 369550-10-8)

8/13 Foreign Interest HUTCHISON WHAMP INTERNATIONAL LTD 6 1/2% SER 9,000.000 0.033 292.50
REGS FEB 13 2013 DTD 2/13/2003 (ID: G4672Q-AA-2)

8/14 Partn'p/Oth Dist KINDER MORGAN ENERGY PARTNERSHIP L P UNIT OF 400.000 1.23 492.00
LIMITED PARTNERSHIP INT (ID: 494550-10-6)

8/14 Partn'p/Oth Dist ENERGY TRANSFER PARTNERS L P (ID: 29273R-10-9) 400.000 0.894 357.50

8/14 Partn'p/Oth Dist EV ENERGY PARTNER LP (ID: 26926V-10-7) 750.000 0.765 573.75

8/15 Div Domest ABBOTT LABORATORIES @ 0.51 PER SHARE 700.000 0.51 357.00
(ID: 002824-10-0)

8/15 Div Domest PROCTER & GAMBLE CO @ 0.562 PER SHARE 450.000 0.562 252.90
(ID: 742718-10-9)

8/15 Div Domest PEOPLE'S UNITED FINANCIAL INC @ 0.16 PER SHARE 1,000.000 0.16 160.00
(ID: 712704-10-5)

8/15 Corporate Interest VERIZON COMMUNICATIONS 5 1/2% FEB 15 2018 DTD 21,000.000 0.028 §77.50
02/12/2008 (ID: 92343V-AL-8)

8/15 Corporate Interest WAL-MART STORES INC SR NOTES 5.8% FEB 15 2018 15,000.000 0.029 435.00
DTD 08/24/2007 (ID: 931142-CJ-0)

8/15 Div Domest FIRST TRUST/ABERDEEN GLOBAL OPPORTUNITY INCOME 1,500.000 0.13 195.00
FUND @ 0.13 PER SHARE (ID: 337319-10-7)

8/16 Div Domest APPLE INC. @ 2.65 PER SHARE (ID: 037833-10-0) 250.000 265 662.50

8/31 Partn'p/Oth Dist BLACKSTONE GROUP LP (ID: 09253U-10-8) 1,000.000 0.10 100.00

8/31 Tax-Exempt Income  EATON VANCE MUNICIPAL BOND FUND @ 0.063835 PER 2,500.000 0.064 159.59

SHARE (ID: 27827X-10-1)

JPMorgan
. Q
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BERNSTEIN FAMILY INVESTMENT LLLP ACCT. W32635000
For the Period 8/1/12 to 8/31/12

Type Quantity Per Unit
Settle Date Selection Method Description Cost Amount Amount
Income
8/31 Div Domest EATON VANCE TAX-MANAGED DIVERSIFIED EQUITY FUND 1,500.000 0.253 379.50
@ 0.253 PER SHARE (ID: 27828N-10-2)
8/31 Div Domest EATON VANCE SR FLOATING RATE FUND @ 0.09 PER 2,000.000 0.09 180.00
SHARE (ID: 27828Q-10-5)
8/31 Div Domest EATON VANCE TAX ADVANTAGED GLOBAL DIVIDEND 3,500.000 0.103 358.75
INCOME FUND @ 0.1025 PER SHARE (ID: 27828S-10-1)
8/31 Div Domest EATON VANCE TAX-MANAGED GLOBAL DIVERSIFIED 3,500.000 0.244 854.00
EQUITY INCOME FUND @ 0.244 PER SHARE
(ID: 27829F-10-8)
8/31 Tax-Exempt Income  WESTERN ASSET MUN HIGH INCOME FUND @ ©0.033 PER 1,500.000 0.033 49.50
SHARE (ID: 95766N-10-3)
Total Income $9,492.10
Type Quantity
Settie Date Selection Method Description Cost Amount

Contributions

8/10 Misc Credit FED WIRE CREDIT ViA: COMERICA BANK/067012099 1,140.00
B/O: TELENET SYSTEMS INC BOCA RATON,FL
334337641 REF: CHASE NYC/CTR/BNF=BERNSTEIN
FAMILY INVESTMENT LLLP BOCA RATON FL
33487-1387/AC-000000032326 RFB=0/B COMERICA BK
BBI=/TIME/12:43 {MAD: 0810F6QC949C000019 TRN:
3003809223FF

N
[*4
&
-3
=)
]
w
o
n
N
o
]
I
o
=]
P
o
©
P
2

TT69T00P90TO0ELOPSST

Page 19 of 22

J.PMorgan

G6vS00S1L

000169 0011 of 0014 NSPOOMN6 Y1 NNNYNNNN



Case: 1:13-cv-03643 Document #: 258-6 Filed: 08/27/16 Page 348 of 1000 PagelD #:9788

BERNSTEIN FAMILY INVESTMENT LLLP ACCT. W32635000
For the Period 8/1/12 to 8/31/12

Type Quantity
Settle Date Selection Method Description Cost Amount

Miscellaneous Credits

8/13 Stock Split COCA-COLA CO 2 FOR 1 STOCK SPLIT. 250.000
(ID: 191216-10-0) 0.00
Type Quantity
Settle Date  Selection Method Description Cost Amount
Withdrawals
8/3 Misc Disbursement FUNDS TRANSFERRED FROM PRN A/C# W32635000 TO (50,000.00)
DDA A/C# 00000000000849197231 AS REQUESTED
877 Interest Expense OVERDRAFT REFUND FOR 03/12 0.01
Total Withdrawalis ($49,999.99) ]
TRADE ACTIVITY i
Note: L indicates Long Term Realized Gain/Loss
Trade Date Type Per Unit Realized '

Settle Date Selection Method  Description Quantity Amount Proceeds Tax Cost Gain/Loss ‘

Settled Sales/Maturities/Redemptions

8/7 Cash In Lieu DUKE ENERGY CORP NEW CASH IN LIEU OF FRACTIONAL 44.48 44.48 L
8/7 SHARES (ID: 26441C-20-4)
8/3 Sale DEUTSCHE BANK AG LONDON NOTES 5 3/8% OCT 12 (22,000.000) 100.70 22,143.00 (22,324.50) (181.50) L
8/8 High Cost 2012 DTD 10/12/2007 @ 100.65 JP MORGAN

SECURITIES LLC (BIDL) (ID: 2515A0-HQ-9)
8/3 Sale PEOPLE'S UNITED FINANCIAL INC @ 11.51 11,510.00 (1,000.000) 11.41 11,409.74 (13,320.00) (1,910.26) L
8/8 High Cost BROKERAGE 100.00 TAX &/OR SEC .26 J.P. MORGAN

SECURITIES LLC (ID: 712704-10-5)

Page 20 of 22
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For the Period 8/1/12 to 8/31/12

Trade Date Type Per Unit Realized
Settle Date Selection Method Description Quantity Amount Proceeds Tax Cost Gain/Loss
Settled Sales/Maturities/Redemptions
8/3 Sale SOUTHERN CO @ 47.30 14,190.00 BROKERAGE 100.00 (300.000) 46.966 14,089.68 (11,437.00) 2,652.68 L
8/8 High Cost TAX &OR SEC .32 J.P. MORGAN SECURITIES LLC
(ID: 842587-10-7)
Total Settled Sales/Maturities/Redemptions $47,686.90 ($47,081.50) $605.40 L
Trade Date Per Unit
Settle Date Type Description Quantity Amount Market Cost
Settled Securities Purchased
81 Purchase JPM STR INC OPP FD FUND 3844 REINVESTED @ 11.62 7.199 11.621 (83.66)
8N PER SHARE (ID: 4812A4-35-1)
81 Purchase VANGUARD MUNI BD FD INC HI YLD PORT FUND 44 9.360 11.22 (105.02)
8/1 INCOME DIVIDEND @ 0.035 PER SHAR REINVESTED
J.P.MORGAN SECURITIES LLC AS AGENT
(ID: 922907-40-7)
8/2 Purchase AIM TAX EXEMPT FDS INC INV VK HIYL MN Y INCOME 20.492 10.06 (206.15)
8/2 DIVIDEND @ 0.049 PER SHAR REINVESTED @ $10.06
J.P.MORGAN SECURITIES LLC AS AGENT AS OF
07/31/12 (ID: 001419-65-4)
8/2 Purchase WELLS FARGO FDS TR INTRMDT TXFR A INCOME 28.696 11.66 (334.60)
8/2 DIVIDEND @ 0.026 PER SHAR REINVESTED @ $11.66
J.P.MORGAN SECURITIES LLC AS AGENT AS OF
07/31/12 (ID: 949921-59-7)
Total Settled Securities Purchased ($729.43)

J.PMorgan
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BERNSTEIN FAMILY INVESTMENT LLLP ACCT. W32635000
For the Period 8/1/12 to 8/31/12

Trade Date Per Unit
Est. Settle Date Type Description Quantity Amount Market Cost

Pending Securities Purchased

8/31 Purchase AIM TAX EXEMPT FDS INC INV VK HIYL MN Y 20.626 10.07 (207.70)
8/31 (1D: 001419-65-4)
8/31 Purchase WELLS FARGO FDS TR INTRMDT TXFR A 31.474 11.66 (366.99)
8/31 (ID: 949921-59-7)
Total Pending Securities Purchased ‘ ($574.69)
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For your convenience we have combined statement(s) for activity you conduct through J.P. Morgan in one package. Below are important disclosures relating to these different accounts.
These statements may relate to various account types. Some of the disclosures are applicable to all of your accounts. For ease of reference the disclosures applicable to a particular type
of account have been grouped together by descriptive headers.

IMPORTANT GENERAL INFORMATION APPLICABLE TO ALL OF YOUR ACCOUNT(S)

Important Information about Pricing ,Valuations, Estimated Annual Income, and Estimated Yield
Market value information (including without limitation, prices, exchange rates, accrued income and bond ratings) furnished herein, some of which has been provided by pricing sources that J.P. Morgan
believes to be reliable, is not guaranteed for accuracy but provided for informational purposes and is furnished for the exclusive use of the client.

The current price is the value of the financial asset share, unit or contract as priced at the close of the market on the last day of the statement period or the last available price. All values provided for
structured yield deposits (for example, JPMorgan London Time Deposits) reflect the original deposit amount only. The value for Real Estate, Mineral Interests and Miscellaneous Assets may not reflect
the most current value of the asset.

Important information regarding Auction Rate Securities (ARS). ARS are debt or preferred securities with an interest or dividend rate reset periodically in an auction. Although there may be daily, weekly
and monthly resets, there is no guarantee that there will be liquidity. If there are not enough bids at an auction to redeem the securities available for sale, the result may be a failed auction. In the event
of a failed auction, thers is no assurance that a secondary market will develop or that the security will trade at par or any other price reflected on statements and online. Accordingly, investors should not
rely on pricing information appearing in their statements or online with respect to ARS. When J.P. Morgan is unable to obtain a price from an internal or outside source for a particular ARS, the price
column on your statement will indicate "unpriced”.

Valuations of over-the-counter derivative transactions, including certain derivatives-related deposit products, have been prepared on a mid-market basis. These valuations are sourced from the various
issuers of the securities or they are sourced from a third party valuation provider. J.P. Morgan expressly disclaims any responsibility for (1) the accuracy of the models or estimates used in deriving the
valuations, (2) any errors or omissions in computing or disseminating the valuations, and (3) any uses to which the valuations are put. Valuations are provided for information purposes only and are
intended solely for your own use. Please refer to the trade confirmation for details of each transaction.

Certain assets, including but not limited to, pooled and private investments, non-publicly traded and infrequently traded securities, derivatives, partnership interests and tangible assets are generally
iliquid, the value of such asset may have been provided to us by third parties who may or may not be independent of the issuer or manager. Such information is reflected as of the last date provided to
us, and is not independently verified.

In cases where we are unable to obtain a current market value from an internal or outside source for a particular security, the price column on your statement will indicate "unpriced”. Although such
securities may have value, please note that the value of a security indicated as "unpriced” will not be included in your overall current market value as reflected on the statement.

J.P. Morgan makes no representation, warranty or guarantee, express or implied, that any quoted value represents the actual terms at which securities could be bought or sold or new transactions could
be entered into, or the actual terms on which existing transactions or securities could be liquidated. Such values may only be indicative.

When we are unable to obtain a current value from an internal or outside source for a particular security, the price column on your statement will indicate "unpriced”.
If a partial call is made with respect to an issue of securities included in your Accounts we will allocate the call by a method we deem fair and equitable.

To the extent applicable, please note the following regarding estimated annual income (EA!) and estimated yield (EY): EAl and EY for certain types of securities could include a retumn of principal or
capital gains in which case the EAl and EY would be overstated. EAl and EY are estimates and the actual income and yield might be lower or higher than the estimated amounts. EY reflects only the
income generated by an investment. It does not reflect changes in its price, which may fluctuate.

Oftshore Deposits - London and Nassau

Disclosures Page 1 of 3
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Deposits in Foreign Branches are not insured by the FDIC or any other Agency of the Federal Government; amounts in such foreign accounts do not have the benefit of any domestic
preference applicable to U.S Banks; certain Foreign accounts are considered reportable to the internal Revenue Service on a Report of Foreign Bank and Financial Accounts (TD F
90-22.1).

Bank products and services are offered through JPMorgan Chase Bank, N.A. ("JPMCB") and its banking affiliates. Securities are offered by J.P .Morgan Securities LLC ("JPMS") and, to the extent
noted below, cleared through J.P. Morgan Clearing Corp. ("JPMCC").

Neither JPMS, nor JPMCC is a bank and are each separate legal entities from its bank or thrift affiliates.

Investment Products: Not FDIC insured -No Bank Guarantee -May Lose Value

Fund manager disclosure information available upon request

If you have an investment account that is managed by an SEC-Registered Investment Advisor, J.P. Morgan will provide a copy of the advisor's Form ADV Il or brochure upon written request.

These statements are not official documents for income tax reporting purposes and shouid not be relied upon for such purposes, including determination of income, cost basis, amortization or accretion,
or gainfloss. Such information, which may be inaccurate, incomplete or subject to updating, should be confirmed with your records and your tax advisor.

Please take the steps indicated below if you think statement(s) are incorrect or contact your J.P.Morgan team if you require additional information about a transaction on your
statement(s).

IMPORTANT ADDITIONAL INFORMATION APPLICABLE ONLY TO YOUR ASSET ACCOUNT(S) (LINKED TO JPMS)

Your Asset Account consists of a bank account that custodies assets linked to a brokerage account through which securities transactions are executed. As a result, the Asset Account statement(s) reflect
brokerage transactions executed through JPMS but (except for exchange listed options) held in custody at JPMCB. Securities purchased or sold through JPMS in U.S. markets (other then mutual
funds) are cleared through an affiliate of JPMS, in non-U.S. markets securities are cleared through JPMS. Positions in exchange-listed options are held by JPMCC. For your convenience, however,
positions in exchange-listed options are presented in Asset Account statement(s) together with other assets held in such account(s). All pertinent information about your settled and pending purchases
and sales effected through your JPMS account during the period covered by these statement(s), is summarized in the "Trade Activity” portion of the statement(s).

In Case of Other Errors or Questions About Your Asset Account Statement(s)

Please review your statement(s) and promptly report any inaccuracy or discrepancy including possible unauthorized trading activity, unrecorded dividend payments, unaccounted cash positions,
improper payments or transfers in writing to both the introducing broker, JPMS and the clearing firm, JPMCC at the addresses shown on your statement(s). Any oral communication should be
re-confirmed in writing to further protect your rights, including your rights under the Securities Investor Protection Act (SIPA). If you have any questions please contact your J.P.Morgan team.

In your written communication, please provide the following information: (1) your name and account number; (2) the dollar amount of the suspected error; and (3) a description of the error and
explanation, if you can, why you believe there is an error. If you need more information, you must describe the item you are unsure about. We must receive your written communication no later than 30
days after the statement on which the error or problem appeared is sent or made available. If you do not so notify us, you agree that the statement activity and account balance(s) are correct.

JPMCC and JPMS are members of the Securities Investor Protection Corp ("SIPC"), a not-for-profit membership corporation funded by broker-dealers registered with the Securities and Exchange
Commission. Securities and cash held for a customer at JPMCC are protected by SIPC up to $500,000 per customer, which includes up to $250,000 of protection for cash. SIPC does not protect
against losses from fluctuations in the value of the securities. Assets held in custody by JPMCB are not subject to SIPC. You may obtain information about SIPC, including the SIPC Brochure, on their
website, at "www.sipc.org” or by contacting them at (202) 371-8300.

In Case of Errors or Questions About Your Electronic Transfers.

J P Morgan Disclosures Page 2 of 3
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Contact your J.P. Morgan Team at one of the telephone numbers on the front of your statements or write us at J.P. Morgan, 500 Stanton Christiana Road, 1/0PS3, Newark, DE 19713-2107 as soon as
you can, if you think your statement is wrong or if you need more information about a transfer on the statement. We must hear from you no later than 60 days after we sent you the FIRST statement on
which the error or problem appeared. (1) Tell us your name and account number. (2) Describe the error or the transfer you are unsure about, and explain as clearly as you can why you believe it is an
error or why you need more information. (3) Tell us the dollar amount of the suspected error. We will investigate your complaint and will correct any error promptly. if we take more than 10 business
days (or 20 business days for new accounts) to do this, we will credit your account for the amount you think is in error, so that you will have the use of the money during the time it takes us to complete
our investigation.

In Case of Errors or Questions About Non-Electronic Transfers (Checks or Deposits)

Contact JPMorgan Chase Bank, N.A. ("JPMCB") Member FDIC immediately if a statement is incorrect or if you need more information about any non-electronic transactions (checks or deposits) on this
statement. If any such error appears, you must notify the bank in writing as soon as possible after your statement was made available to you. For more compiete details, see the applicable account
agreements and appendices that govern your account.

Deposit products and services are offered by JPMCB Member FDIC.

You must promptly advise your J.P.Morgan representative of material changes in your investment objectives or financial situation or if you wish to modify the management of your account. Unless you
inform otherwise, your J.P.Morgan representative will consider the information currently in its files to be complete and accurate.

With reference to JPMS and JPMCC: A financial statement of this organization is available to you for personal inspection at its offices, or a copy will be mailed to you upon written request.

You should have received (or have made available to you) separate confirmations for each securities transaction. All transactions are subject to the terms and conditions stated on the reverse side of
such confirmations and are subject to the constitution, by-laws, customs and interpretations of the marketplace where executed and governed by and construed in accordance with the laws of the State
of New York and all applicable federal laws and regulations. Further information with respect to commissions and other charges related to the execution of transactions, including options transactions,
has been included in confirmations that were previously furnished or have made available to you. Upon written request, JPMS will promptly supply you with the latest information.

PRODUCT RELATED DISCLOSURE: THE JPMORGAN FUNDS OR THIRD PARTIES

Shares of the funds referenced above are not bank deposits and are not guaranteed by any bank, government entity, or the FDIC. Return and share price will fluctuate and redemption value may be
more or less than original cost. While the money market funds seek to maintain a stable net asset value of $1.00 per share, there is no assurance that they will continue to do so. The estimated annual
income and dividend yield figures for mutual funds represent the funds' most recent income dividend annualized.

Prospectuses and other fund information for JPMorgan funds may be obtained by calling your J.P. Morgan team or JPMorgan Distribution Services, Inc. at (800) 480-4111. You also may view and
order materials online for JPMorgan funds at www.jpmorganfunds.com.

J.P. Morgan affiliates may receive compensation from the JPMorgan funds for providing investment advisory services to the funds. J.P. Morgan affiliates may also provide administrative, custodial,
sales, distribution, shareholder or other services to the JPMorgan Funds or funds established, sponsored, advised, or managed by third parties, and J.P. Morgan affiliates may be compensated for such
services as allowed by applicable law. The distributor of the JPMorgan Funds is JPMorgan Distribution Services, Inc., which is an affiliate of JPMCB.

Assets may be reflected herein even though they may be held by a third party unaffiliated with J.P. Morgan. In such cases, unless J.P. Morgan otherwise agrees, J.P. Morgan has no responsibility for
the verification, valuation, safekeeping or management of those assets.

Disclosures Page 3 of 3
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SIMON L. BERNSTEIN

AMENDED AND RESTATED TRUST AGREEMENT

Prepared by:

_ Tescher & Spallina, P.A.
4855 Technology Way, Suite 720, Boca Raton, Florida 33431
(561) 997-7008
www.tescherspallina.com

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 7Ad/ay of Qﬂ%] 2,

and is between SIMON L. BERNSTEIN, of Palm Beach County, Florida refer;\cﬁ in theAlirst person,
as settlor, and SIMON L. BERNSTEIN, of Palm Beach County, Florida and SI RNSTEIN'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).

WHEREAS, on May 20, 2008, 1 created and funded the SIMON L. BERNSTEIN TRUST
AGREEMENT (the “Trust Agreement,” which reference includes any subsequent amendments of said
trust agreement);

» WHEREAS, Paragraph A. of Article 1. of said Trust Agreement provides, inter alia, that during
my lifetime 1 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 otheérwise predating this
amended and restated Trust Agreement.

ARTICLE L. DURING MY LIFE AND UPON MY DEATH

A. Rights Reserved. ] 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.

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 I may direct. However, during any
periods while | 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
AMENDED AND RESTATED TRUST AGREEMENT
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C. Upon My Death. Upon my death the Trustee shall collect and add to the tr ust 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 Tangible 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 | 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 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 }1.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 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 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:

SiMON L. BERNSTEIN
AMENDED AND RESTATED TRUST AGREEMENT ~-2-
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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 nearest 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,
shall 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. if at any time property of these Trusts is not disposed of under the other
provisions of this Agreement, it shali be paid, as a gift made hereunder, to such persons and in such
shares as such property would be distributed if ] had then owned such property and had then died
solvent, unmarried 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 proportions in which such persons are the
beneficiaries, and if such proportions cannot be ascertained, then equally-among such beneficiaries.

ARTICLE II1. GENERAL

SIMON L, BERNSTEIN
AMENDED AND RESTATED TRUST AGREEMENT -3-
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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 faw. The receipt of such payee
is a complete release to the Trustee.

B. Timing of Income Distributions. The Trustee shall make required payments of income
at least quarterly. :

C. " Substance Abuse.

1. In 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 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 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
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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 H1.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
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 to inquire
whether a beneficiary uses drugs or other substances as described in this Subparagraph [11.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 111.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 111.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," "grandchild,"”
"grandchildren' and "“lineal descendant" mean only persons whose relationship to the ancestor
designated is created entirely by or through (a) legitimate births occurring during th