
COUNT VI 

68. Defendants restate responses 1 to 34 above. 

69. Admitted that Stansbury returned, surrendered or ceded his 10% stock interest back 

to LIC, and otherwise denied. 

70. Denied. 

71. Denied. 

72. Denied. 

COUNT VII 

73-77. There is a pending Motion to Dismiss directed to this Count. 

COUNT VIII 

78. There is a pending Motion to Dismiss directed to this Count. 

COUNT IX 

79. Defendants restate responses 1 to 34 above. 

80. Denied. 

81. Denied. 

82. Denied. 

83. Denied. 

84. Denied. 

85. Admitted that there is a good faith basis to refuse any request by Stansbury, including 

because he no longer is a shareholder in LIC and his request is not made in good faith and for a 

proper purpose, and otherwise denied. 
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AFFIRMATIVE DEFENSES 

86. Plaintiff's claims are barred in whole or in part by the applicable statute oflimitations. 

87. Plaintiffs claims are barred in whole or in part by the statute of frauds and/or the 

doctrine oflachcs. 

88. Plaintiff's claims are barred in whole or in part because Plaintiff lacks standing to 

pursue derivative claims because he is no longer a shareholder in LIC and lacks standing to pursue 

other claims because is no longer an employee of LIC or Arbitrage. 

89. Plaintiffs claims are barred in whole or in part by because Plaintiff has misjoined 

causes of action held in different capacities, and therefore, certain claims must be dismissed. 

90. Plaintiffs claims are barred in whole or in part by the doctrine of waiver. Plaintiff 

was aware of the facts and circumstances of the companies' operations, and the financial transactions 

and dealings within the companies and was aware of the alleged actions which form the basis of his 

claim, and waived any claims against Defendants. 

91. Plaintiffs claims are barred in whole or in part by the doctrine of ratification. 

Plaintiff was aware of the facts and circumstances of the companies' operations, and the financial 

transactions and dealings within the companies, and ratified the alleged actions which form the basis 

of his claim. 

92. Plaintiffs claims are barred in whole or in part by the doctrine of estoppel. Plaintiff 

was aware of the facts and circumstances of the companies' operations, and the financial transactions 

and dealings within the companies, and was aware of the alleged actions which form the basis of his 

claim, and therefore is estopped to assert any claims against Defendants. 
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93. Plaintiffs claims are barred in whole or in part by the doctrine of acquiescence. 

Plaintiff was aware of the facts and circumstances of the companies' operations, and the financial 

transactions and dealings within the companies, and was aware of the alleged actions which form 

the basis of his claim, and therefore acquiesced in the conduct about which he now complains. 

94. Plaintiff has failed to comply with the requirements of section 607.07401 of the 

Florida Statutes. 

WHEREFORE, having answered the Complaint, Defendants demand judgment in their favor, 

together with an award of costs and, pursuant to any applicable contract or statute, attorneys' fees, 

and such other relief as it just. 

COUNTERCLAIM 

Counter-Plaintiff, Arbitrage International Management, LLC ("Arbitrage"), sues Defendant, 

William E. Stansbury ("Stansbury"), and states: 

1. Arbitrage is a Florida limited liability company with its principal place of business 

in Palm Beach County, Florida. 

2. Stansbury is a resident of Palm Beach County, Florida. 

3. As part of his work for Arbitrage and its affiliated company, LIC Holdings, Inc., 

Stansbury was listed as the licensed insurance agent of record on various contracts and policies of 

insurance with various insurance companies, under which those insurance companies would make 

payments of commissions and renewals due to Arbitrage only by way of a check payable to one of 

the individuals, including in many cases Stansbury individually. 
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4. Pursuant to the agreement of the parties, Stansbury was to deliver all such checks to 

Arbitrage, because all receipts for commissions, renewals or other revenue received by Stansbury 

for contracts or policies generated during the time of his employment were property of his employer. 

5. Upon information and belief, before the time that Stansbury voluntarily terminated 

his employment with Arbitrage, Stansbury received and collected checks made payable to him, but 

which properly belonged to Arbitrage, and retained those funds for his sole and exclusive use and 

benefit. 

6. Further, after Stansbury voluntarily terminated his· employment with Arbitrage, 

Stansbury continued to receive checks made payable to him, but which properly belonged to 

Arbitrage, and Stansbury retained the benefit of such checks for his sole and exclusive use and 

benefit. In addition, for some period of time after he voluntarily terminated his employment, 

Stansbury has been depositing certain checks into the trust account of his attorney, Peter Feaman. 

7. All conditions precedent to the bringing of his action have occurred, been satisfied, 

or waived. 

COUNT I - BREACH OF CONTRACT 

8. Arbitrage realleges paragraphs l though 7 above. 

9. This is an action for breach of contract and seeks damages in excess of $15,000, 

exclusive of interest, costs and attorneys' fees. 

10. Pursuant to the agreement between Arbitrage and Stansbury, Stansbury was required 

to deliver to Arbitrage all checks made payable to him for contracts or policies of insurance which 

relate to work done during the time of Stansbury's employment. 
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11. For the vast majority of the duration ofStansbury's employment, Stansbury complied 

with the parties' oral agreement and, as far as Arbitrage is presently aware, Stansbury did in fact 

deliver to Arbitrage all checks he received. However, upon information and belief, Stansbury may 

have withheld checks from Arbitrage at various times. 

12. At some point before the voluntary termination of his employment, and for all times 

after the voluntary termination of his employment, Stansbury has retained for himself and refused 

to tum over to Arbitrage checks received by him, payable to him individually, but which otherwise 

should have been turned over to Arbitrage. 

13. By his actions in retaining checks payable to him but which should have been turned 

over to Arbitrage, Stansbury has breached his agreement with Arbitrage. 

14. As a direct and proximate result of Stansbury breach of the parties' agreement, 

Arbitrage has been damaged in an amount to be determined through discovery and at trial, including 

the amount held in the trust account of Peter Feaman. 

WHEREFORE, Arbitrage demands judgment in its favor against Stansbury for compensatory 

damages, together with an award of costs and, pursuant to any applicable statute or contract, an 

award of attorneys' fees, and such other relief as is just. 

COUNT II-DECLARATORY JUDGMENT 

15. Arbitrage realleges paragraphs 1 though 7 and 10 through 13 above. 

16. This is an action for a declaratory judgment and for supplemental relief. 

17. There is a genuine and immediate dispute between the parties as to the entitlement 

to certain checks which are made payable to Stansbury individually, but which properly belong to 

9 

TS003088 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 5 of 900 PageID #:7445
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



Arbitrage as the commissions and renewals received for contracts and policies of insurance, and 

other revenues of Arbitrage which are payable directly to Stansbury individually. 

18. There is a bona fide, actual, present and practical need for the declaration. 

19. The declaration deals with a present, ascertained or ascertainable state of facts or 

present controversy as to a state of facts regarding who is entitled to the checks held by Stansbury 

or his counsel. 

20. An immunity, power, privilege or right of Arbitrage is dependent upon the facts or 

the law applicable to the facts. 

21. Stansbury has, or reasonably may have, an actual, present, adverse and antagonistic 

interest in the subject matter, either in fact or law. 

22. The antagonistic and adverse interests are all properly before the Court. 

23. The relief sought is not merely the giving oflegal advice or the answer to questions 

propounded from curiosity. 

24. Based upon the foregoing, Arbitrage seeks a declaration that Stansbury is required 

to turn over to Arbitrage all checks received by him, which are payable to Stansbury individually, 

but which relate to contracts or policies of insurance, or other revenues generated by Arbitrage or 

by Stansbury while he was employed by Arbitrage. 

25. Moreover, Arbitrage requests a declaratory judgment that it is entitled to all funds 

currently being held in the trust account of Peter Feaman, which represent checks received by 

Stansbury which are made payable to Stansbury individually, but which otherwise properly belong 

to Arbitrage. 
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26. Arbitrage also seeks a declaration that its rights to all such funds are superior to the 

rights and claims of Stansbury. 

WHEREFORE, Arbitrage seeks a declaratory judgment as to its rights to the personal 

property described above, together with supplemental relief to the extent necessary, an award of costs 

and, pursuant to any applicable statute or contract, an award of attorneys' fees, and such other relief 

as is just. 

CERTIFICATE OF SERVICE 

I CERTIFY that a copy of the foregoing has been furnished to the Service List set forth below 

by: •E-mail Electronic Transmission; D Facsimile; D U.S. Mail; D Overnight Delivery; D 

Hand-delivery, this __ day of April, 2013. 

PAGE, MRACHEK, FITZGERALD, ROSE, 
KONOPKA & DOW, P.A. 

505 South Flagler Drive, Suite 600 
West Palm Beach, Florida 33401 
Telephone: (561) 655-2250 
Facsimile: (561) 655-5537 
Email: arose@pm-law.com; mchandlcr@pm-law.com 
Email: sshelley@pm-law.com; tclarke@pm-law.com 
Email: phely@pm-law.com; mchandler@pm-law.com 
Counsel for Ted S. Bernstein; LIC Holdings, Inc.; and Arbitrage 
International Management, LLC 

By: Isl Alan B. Rose 
Alan B. Rose (Florida Bar No. 961825) 
Stefanie R. Shelley (Florida Bar No. 514446) 
N. Patrick Hely (Florida Bar No. 0091466 
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Peter M. Feaman, Esquire 
Peter M. Feaman, P.A. 
3615 West Boynton Beach Blvd. 
Boynton Beach, FL 33436 
(561) 734-5552 - Telephone 
(561) 734-5554 - Facsimile 

SERVICE LIST 

Email: (pfeaman@feamanlaw.com); ( service@feamanlaw.com); (mkoskey@feamanlaw.com) 
Counsel for Plaintiff 

Mark R. Manceri, Esq. 
Mark R. Manceri, P.A. 
2929 East Commercial Blvd., Suite 702 
Ft. Lauderdale, FL 33309 
(954) 491-7099 
Email: (mrmlaw@comcast.net); (mrmlawl@gmail.com) 
Counsel for Donald R. Tescher and Robert L. 
Spallina, as Co-Personal Representatives 
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WILLIAM E. STANSBURY, 

Plaintiff, 

vs. 

TED S. BERNSTEIN; DONALD TESCHER and 
ROBERT SPALLINA, as co-personal 
representatives of the ESTATE OF SIMON L. 
BERNSTEIN and as co-trustees of the SHIRLEY 
BERNSTEIN TRUST AGREEMENT dated 
May 20, 2008; LIC HOLDINGS, INC.; 

IN THE CIRCUIT COURT OF THE 15th 
JUDICIAL CIRCUIT IN AND FOR PALM 
BEACH COUNTY, FLORIDA 

CASE NO: 50 2012 CA 013933 MB AA 

ARBITRAGE INTERNATIONAL MANAGEMENT, LLC, 
f/k/a ARBITRAGE INTERNATIONAL 
HOLDINGS, LLC; BER_"l\TSTEIN FAMILY 
REALTY, LLC, 

Defendants. 

DEFENDANT'S, TED S. BERNSTEIN, 
MOTION TO DISMISS COUNTS Ill, VII, AND VIII 

Defendant, Ted S. Bernstein ("Bernstein"), moves to dismiss Counts ill, VII, and VIII of the 

Amended Complaint (the "Complaint"), and states: 

1. The claims asserted in Counts ill and Vill by Plaintiff against Bernstein belong to one 

or both of the legal entities known as LIC Holdings, Inc., a Florida corporation ("LIC") and/or 

Arbitrage International Management, LLC, a Florida limited liability company ("Arbitrage") 

(collectively the "Companies"). Plaintiff asserts that Bernstein breached a fiduciary duty owed to 

the Companies and seeks an award of monies which necessarily would flow back to the Companies, 

not directly to Plaintiff. Thus, in Counts ill and Vlll, Plaintiff asserts derivative claims on behalf 

of the Companies. 
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2. For example, in paragraph 4 7, Plaintiff alleges that Bernstein had a fiduciary duty "to 

act in good faith towards Stansbury and to act in the best interests ofLIC Holdings and Arbitrage." 

The breaches alleged in paragraph 55, if proven, would result only in direct harm to the Companies 

by virtue, of among other things, (a) directing payments of Company money to third parties; (b) 

directing Companies to pay improper expenses; (c) transferring monies from Companies to third 

parties; ( d) paying exorbitant compensation; and ( e) committing corporate waste. 

3. Any damages for these claims, if proven, would flow to and be property of the 

Companies, and nothing would flow directly to any shareholder. Thus, these are classic derivative 

claims. Plaintiff senses that, so he alleges that any damages were suffered by him individually and 

not to the corporation (Complaint, iJ58), but such allegation cannot change the character of these 

derivative claims. If, hypothetically, the Company paid $100 in extra compensation to someone, that 

would mean, at best, that the Company will receive $100, which the Company is under no obligation 

to distribute to anyone. In Counts ill and VIII, Plaintiff does not assert any injury to himself which 

is separate from the injury allegedly suffered by the Companies, as the only injury claimed by 

Plaintiff would be a pro-rata percentage of the alleged damages which would have been suffered 

solely by the Companies. Thus, these claims are wholly (or at least partly) derivative. 

4. The derivative action claims must be dismissed for several reasons. First, because 

Plaintiff in this case has direct and derivative claims filed in the same lawsuit, there is a misjoinder 

issue which mandates the dismissal of the Complaint. Plaintiff cannot sue in different capacities in 

the same lawsuit. Department of Ins. v. Coopers & Lybrand, 510 So. 2d 369, 370 (Fla. 3d DCA 

1990); Karnegis v. Lazzo, 243 So. 2d 642 (Fla. 3d DCA 1971) (plaintiff may not by shareholders' 

derivative action seek in same lawsuit accounting from corporation when he personally sought 
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accounting and damages from majority stockholders, officers, and directors); 1 Am.Jur.2dActions 

§ 94 (1994) ("One cannot in the same action sue in more than one distinct right or capacity" citing 

Coopers & Lybrand); Fla. R. Civ. P. 1.1 lO(g) ("A pleader may set up in the same action as many 

claims or causes of action ... in the same right as he has ... ") (emphasis added). 

5. Second, Plaintiff lacks standing to bring derivative claims on behalf of Arbitrage 

because he was never a shareholder of Arbitrage, and makes no such allegation in his Complaint. 

6. Third, Plaintiff lacks standing to bring any derivative claims on behalf of LIC or 

Arbitrage because, as alleged in paragraph 31, Plaintiff ceded his 10% interest in LIC. Even if 

Plaintiff is no longer a shareholder as a result of alleged fraud, the fact remains that Plaintiff is not 

currently a shareholder ofLIC. Therefore, Counts III and VIII of the Complaint should be dismissed. 

As a disgruntled former shareholder of the Corporation, Plaintiff has no legal standing to assert 

derivative claims at this juncture because he was not a shareholder at the time the suit was filed and 

he is no longer a shareholder of the Corporation, as required by Florida law. See§ 607.07401, Fla. 

Stat.; Timko v. Triarsi, 898 So. 2d 89, 91 (Fla. 5th DCA 2005) (holding that once the complaining 

shareholders' shares were repurchased, the complaining former shareholder could not continue to 

prosecute a derivative claim). 

7. Fourth, Plaintiff also fails to state a derivative claim because the Complaint fails to 

allege that Plaintiff made a demand on the Corporation to bring these claims before filing their 

Counterclaim. Allegations of a demand is a statutory pre-requisite for maintaining a derivative 

action. § 607.07401(2). The Complaint also is not verified as required by that statute. 

8. Fifth, as to the merits, Plaintiffs individual claim against Bernstein for the alleged 

breaches of fiduciary duty relating to Plaintiffs rights as shareholder ofLIC are improper. As an 
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officer and director of LIC, Bernstein owed a fiduciary duty to the Company and the shareholders 

as a whole, not as to any particular shareholder or group of shareholders. Shareholders must bring 

a derivative action to pursue a claim against an officer or director unless the alleged injury is separate 

and distinct from any injury the complaining party suffered as a shareholder, in common with all 

other shareholders. Because Plaintiff fails to allege any injury separate and apart from the alleged 

injury Plaintiff suffered as a shareholder, in common with all other shareholders, Plaintiff lacks 

standing to bring any individual claim against Bernstein. 

9. There is a clear and necessary distinction between an individual action and one 

brought in a derivative capacity. Alario v. Miller, 354 So. 2d 925, 926 (Fla. 2d DCA 1978). The 

body of the complaint determines whether the injury is direct to the stockholder making the cause 

of action individual to him or whether the injury is indirect as to the stockholder and the cause of 

action is derivative from the corporation. Id. The nature of the injuries alleged and the wrongs 

sought to be remedied are the key to determining whether an action is derivative or individual. Id. 

10. The law "is well-established that if a plaintiff sues in a stockholder capacity for 

corporate mismanagement, she must sue derivatively in the corporation's name." Kl oh av. Duda, 246 

F. Supp. 2d 1237, 1242 (M.D. Fla. 2003)(citing Empire Life Ins. Co. of Am. v. Valdak Corp., 468 

F.2d 330, 335 (5th Cir. 1972)). This rule is a necessity because "[i]f each shareholder could sue 

individually for his losses, the wrongdoer would be subject to as many suits as there were 

stockholders in the corporation." Empire Life, 468 F.2d at 335 (citations and quotations omitted). 

If the injury to the individual shareholder is not direct, but rather indirect, the injury is insufficient 

to allow the shareholder to bring a direct claim. Id. In other words, the member can bring a direct 

claim: 
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in a case where the stockholder shows a violation of duty owed 
directly to him. That exception to the general rule does not arise, 
however, merely because the acts complained of resulted in damage 
both to the corporation and to the stockholder, but is confined to 
cases where the wrong itself amounts to a breach of duty owed to 
the stockholder personally. 

Empire Life, 468 F.2d at 335 (citation omitted) (emphasis added). 

WHEREFORE, Defendant, Ted S. Bernstein, respectfully requests that this Court dismiss 

Counts III, VII, and Vill; award Defendant his costs and attorneys' fees pursuant to any applicable 

contract or statute; and grant such other relief as is just. 

CERTIFICATE OF SERVICE 

I CERTIFY that a copy of the foregoing has been furnished to the Service List set forth below 

by: •E-mail Electronic Transmission; D Facsimile; D U.S. Mail; D Overnight Delivery; D 

Hand-delivery, this __ day of April, 2013. 

PAGE, MRACHEK, FITZGERALD, ROSE, 
KONOPKA & DOW, P.A. 

505 South Flagler Drive, Suite 600 
West Palm Beach, Florida 33401 
Telephone: (561) 655-2250 
Facsimile: (561) 655-5537 
Email: arosc@pm-law.com; mchandler@pm-law.com 
Email: sshelley@pm-law.com; tclarke@pm-law.com 
Email: phely@pm-law.com; mchandler@pm-law.com 
Counsel for Ted S. Bernstein; LIC Holdings, Inc.; and Arbitrage 
International Management, LLC 

By: Isl Alan B. Rose 
Alan B. Rose (Florida Bar No. 961825) 
Stefanie R. Shelley (Florida Bar No. 514446) 
N. Patrick Hely (Florida Bar No. 0091466 
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Peter M. Feaman, Esquire 
Peter M. Feaman, P.A. 
3615 West Boynton Beach Blvd. 
Boynton Beach, FL 33436 
(561) 734-5552 - Telephone 
(561) 734-5554 - Facsimile 

SERVICE LIST 

Email: (pfeaman@feamanlaw.com); (service@feamanlaw.com); (mkoskey@feamanlaw.com) 
Counsel for Plaintiff 

Mark R. Manceri, Esq. 
Mark R. Manceri, P.A. 
2929 East Commercial Blvd., Suite 702 
Ft. Lauderdale, FL 33309 
(954) 491-7099 
Email: (mrmlaw@comca<;t.net); (mrmlawl@gtnail.com) 
Counsel for Donald R. Tescher and Robert L. 
Spallina, as Co-Personal Representatives 

6 

TS003097 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 14 of 900 PageID #:7454
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



LAW OFFICES 

TESCHER & SPALLINA, P.A. 

BOCA V!LlAGE CORPORATE CENTER I 

4855 TECHNOLOGY WAY, SUITE 720 
BOCA RATON, FLORIDA 33431 

ATTORNEYS 

DONALD R. TESCHER 

ROBERT L. SPALLINA 

LAUREN A. GALVANI 

TEL: 561-997-7008 
FAx: 561-997-7308 

TOLL FREE: 888-997-7008 
Vl'VITW. TESCHERSPALUNA. COM 

SUPPORT STAFF 

DIANE DUSTIN 

KIMBERLY MORAN 

SUANN TESCHER 

Janet Craig, CTF A 
Oppenheimer Trust Company 
18 Columbia Turnpike 
Florham Park, NJ 07932 

April 24, 2013 

Re: Bernstein Famil)1 Realty, LLC 

Dear J a.net: 

Enclosed is a copy of a summons for Bernstein Family Realty, LLC that we accepted as 
resident agent. We noted that the entity has not yet filed its annual report which will be delinquent 
after April 30, resulting in additional fees to reinstate, and that Simon Bernstein is still showing as 
the manager of the entity. We do not represent the entity, ow er, as I believe you are aware, the 
parties have hired representation of their own. If you wo d like o discuss, please call me. 

DRT/km 

Enclosures 

cc: Robert L. Spallina, Esq. (w/enc.) 
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4/24/13 FedEx Ship Manager - Print Your Label(s) 

Shipment Receipt 

Address Information 
Ship to: 
Janet Craig, CTF A 
Oppenheimer Trust Company 
18 Columbia Turnpike 

FLORHAM PARK, NJ 
07932 
us 
561-997-7008 

Shipment Information: 
Tracking no.: 799602199892 
Ship date: 04/24/2013 

Ship from: 
Kimberly Moran 
TESCHER & SP ALLINA 
4855 Technology Way 

Suite 720 
BOCARATON, FL 
33431 
us 
5619977008 

Estimated shipping charges: 18.98 

Package Information 
Service type: Standard Overnight 
Package type: FedEx Envelope 
Number of packages: 1 

Total weight: 1 LBS 
Declared Value: 0.00 USD 
Special Services: 
Pickup/Drop-off: Use an already scheduled pickup at my location 

Billing Information: 
Bill transportation to: Tescher & Spallina-343 
Your reference: Bernstein- 11187.004 
P.O. no.: 
Invoice no.: 
Department no.: 

Thank you for shipping online with FedEx ShipManager at fedex.com. 

Please Note 
FedExv..ill not be responsi~e for any claim in eJCess of $100 per package, v.llether the result of loss, damage, delay, noo-deliwry, misdeliwry, or rnisinforrnaton, unless IOU declare a higher value. 
pay an additional charge, document }OUr actual loss and file a timely claim Limitations found in the current FedExSer\ice Guide apply, YOlJ' right to rec<Ml!' from FedEx for any loss, including 
intrinsic value of the package, loss of sales, income interest, pr edit, attorneys fees, costs, and other forms of damage VIOOther direct, incidental, consequential, or special is Ii mited to the g realer of 
$100 or the authorized declared value. Recowrycannot e>eeed actual docurmnted loss. MaJ<irrumfor items of extraordinary value is $500, e.g.,jll'Mllry, precious metals, negotiable instruments and 
other Items listed in our Ser<ice Guide. Written claims must be filed v..ithin strict time limits; Consult the applica~e FedEx Senice Guide for details. 
The estimated shipping charge rray be different than the actual charges for }OU' s~ipment Differences may occur based on actual v.eighl, dimensions, and other factors. Consult the applicable 
FedEx Senice Guide or the FedEx Rate St-eets for details on hC11Vshipping charges are calculated. 

https:/fwww.fedex.com'shipping/shipAction.handle?method=doContinue '212 
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WILLIAM E. STANSBURY, 

Plaintiff, 

v. 

TED S. BERNSTEIN; DONALD TESCHER and 

ROBERT SPALLINA, as co-personal 
representatives of the ESTATE OF SIMON L. 
BERNSTEIN and as co-trustees of the SHIRLEY 
BERNSTEIN TRUST AGREEMENT dated 
May 20, 2008; LIC HOLDINGS, INC.; 

IN THE CIRCUIT COURT OF THE 
15TH JUDICIAL CIRCUIT IN AND FOR 

PALM BEACH COUNTY, FLORIDA 

CASE NO: 50 2012 CA 013933 MB AA 

ARBITRAGE INTERNATIONAL MANAGEMENT, LLC, 

f/k/aARBITRAGE INTERNATIONAL 
HOLDINGS, LLC; BERNSTEIN FAMILY 
REALTY, LLC, 

Defendants. 
I 

AMENDED COMPLAINT 

WILLIAM E. STANSBURY, by and through undersigned counsel, sues the Defendants 

and states: 

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

relief. 

2. Plaintiff (hereinafter referred to as "STANSBURY") is suijuris, and a resident of 

Palm Beach County, Florida. 

3. Defendant TED S. BERNSTEIN ("TED BERNSTEIN"), is sui Juris, and a 

resident of Palm Beach County, Florida. 

4. SIMON L BERNSTEIN ("SIMON BERNSTEIN") died on or about September 

13, 2012, after the filing of the initial Complaint in this action. At the time of his death, SIMON 

BERNSTEIN was sui juris, and was a resident of Palm Beach County, Florida. Defendants 
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Donald R. Tescher and Robert L. Spallina are serving as co-personal representatives of the 

ESTATE OF SIMON L. BERNSTEIN (the "ESTATE")which ESTATE is presently open and 

pending in the Palm Beach CoWlty Circuit Court, In re: Estate of Simon L. Bernstein, Case No. 

502012CP004391XXXXSB (the "Estate Proceeding"). In accordance with Section 733.705, 

Florida Statutes, STANSBURY hereby brings this independent action against the ESTATE with 

respect to his Statement of Claim that was filed and objected to in the Estate Proceeding. 

5. Defendant, LIC HOLDINGS, INC. ("LIC Holdings") is a Florida corporation 

with its principal place of business in Palm Beach County, Florida. 

6. Defendant, ARBITRAGE INTERNATIONAL MANAGEMENT, LLC, formerly 

known as ARBITRAGE INTERNATIONAL HOLDINGS, LLC, ("ARBITRAGE") is a Florida 

limited liability company with its principal place of business in Palm Beach County, Florida. 

7. Defendant, BERNSTElN FAMILY REALTY, LLC is a Florida limited liability 

company doing business in Palm Beach County. 

8. Defendant, the SHIRLEY BERNSTEIN TRUST AGREEMENT dated May 20, 

2008 ("SHIRLEY'S TRUST"), owns real property in Palm Beach County, Florida. Based upon 

information and belief, Donald R. Tescher and Robert L. Spallina are serving as co-trustees of 

SHIRLEY'S TRUST. This Court has personal jurisdiction over the trustees and the beneficiaries 

of SHIRLEY'S TRUST under Section 736.0202, Florida Statutes, as the principal place of 

administration of SHIRLEY'S TRUST is in.Palm Beach County, Florida. This court has subject 

matter jurisdiction over this action under Section 736.0203, Florida Statutes. Venue is proper in 

Palm Beach County, Florida, under Section 736.0204, Florida Statutes, as the principal place of 

administration of SHIRLEY'S TRUST is in Palm Beach County, Florida and one or more of the 

beneficiaries of SHIRLEY'S TRUST reside in Palm Beach County, Florida. 
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9. The acts and incidents giving rise to the causes of action alleged herein arose in 

Palm Beach County, Florida. 

Background 

10. STANSBURY has worked in the insurance industry for virtually all of his adult 

life. After 30 years, he had become well-known and highly regarded by major insurance 

companies, their principals and others throughout the insurance industry, at all levels thereof, as 

well as by professionals, including attorneys, CPA's, financial advisors, wealth managers and 

others who were involved in serving, or otheiwise dealing with insurers, insurance brokers and 

life insurance products. 

11. SIMON BERNSTEIN dealt at sophisticated levels of the insurance industry and 

specialized in developing and marketing insurance concepts suitable for persons of high net 

worth to incorporate into their wealth management and estate planning. 

12. TED BERNSTEIN, the son of SIMON BERNSTEIN, was also actively involved 

in selling life insurance products in conjunction with attorneys, CPAs and other professionals, to 

be incorporated into high net worth individuals' :financial and estate planning. 

13. TED BERNSTEIN approached STANSBURY, urging STANSBURY to spearhead 

the marketing of a unique insurance concept, newly developed by a prominent law firm, which 

was designed for use in the financial and estate planning of high net worth individuals. 

14. TED BERNSTEIN told STANSBURY that he knew of STANSBURY's expertise 

and reputation in the insurance and related industries, and that STANSBURY was skilled at and 

accustomed to speaking and marketing insurance products to groups of professionals. He 

realized that STANSBURY, because of his knowledge, reputation and abilities, would be well 

suited to market this concept nationwide through prominent and experienced professionals. 
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15. In 2006, SIMON BERNSTEIN and TED BERNSTEIN (collectively, 

"BERNSTEIN" or the "BERNSTEINS") formed Defendants LIC Holdings and ARBITRAGE 

for the purpose of marketing and selling certain life insurance products to high net worth 

individuals for their wealth management and estate planning needs. 

16. STANSBURY agreed to become an employee of LIC Holdings, Inc. and 

ARBITRAGE and agreed to a salary of 15% of net commissions received on all products, 

including renewals. 

17. STANSBURY worked with diligence and skill, traveling throughout the United 

States, generating ever-increasing sales and generating very large commissions. By 2006, 

nationwide sales were resulting in substantial commissions on new policies and renewal 

commissions. 

18. Also in 2006, SIMON BERNSTEIN told STANSBURY that STANSBURY was 

being rewarded for his efforts and the explosive growth of the business, such that he would 

receive a I 0% ownership interest in LIC Holdings, Inc. 

19. In February of 2008, SIMON BERNSTEIN approached STANSBURY with the 

suggestion that rather than STANSBURY performing computations on a monthly basis as to how 

much should be paid to him based upon 15% of the commissions derived from policies sold by 

STANSBURY, the BERNSTEINS and STANSBURY should forego monthly payouts and defer 

compensation until the end of 2008, when year-end computations could be made. It was 

suggested that in December, year-end computations would be made and salaries would be paid in 

December 2008 or January of2009. It was specifically represented to STANSBURY that neither 

SIMON BERNSTEIN, TED BERNSTEIN nor STANSBURY would take any compensation 

until the year-end accounting was performed in December of 2008 or January, 2009. 
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20. STANSBURY relied on SIMON BERNSTEIN's representations that, among 

other things, his time would be better spent building the business rather than performing monthly 

calculations of income. STANSBURY relied on SIMON BERNSTEIN's representation that they 

would all be paid identical annual salaries of not less than $1,000,000 at the end of 2008 to be 

applied against STANBURY's 15%. Any compensation to STANSBURY over and above his 

15% would be paid to him in accordance with his ownership percentage of 10%. 

21. STANSBURY, having no reason to believe that the representations by SIMON 

BERNSTEIN were false and only a ruse to keep him from inquiring as to corporate revenue and 

distributions, acceded to his being relieved of the bookkeeping duties regarding calculating the 

disposition of monies on a monthly basis throughout the year. 

22. In 2008, STANSBURY received only $420,018.00, all from commissions earned 

for sales in 2007 but paid in the January of 2008. STANSBURY received no payments for 

commissions received after January, 2008. 

23. Unbeknownst to STANSBURY at that time, SIMON BERNSTEIN was paid 

$3,756,229.00 and TED BERNSTEIN was paid $5,225,825.00 in 2008. 

24. The net retained commissions by LIC Holdings and ARBITRAGE, not including 

renewals for 2008 were approximately $13,442,549.00. As such, STANSBURY was entitled to, 

at the very minimum, 15% of$13,442,549.00, or $2,016,382.35. 

25. Since that time, SIMON BERNSTEIN and TED BERNSTEIN have secreted 

commissions received by LIC Holdings and ARBITRAGE into Bernstein family trusts and other 

entities as more specifically set forth below. Those trusts have since invested in real estate, also 

as more particularly set forth below. 

26. Throughout 2009, SIMON BERNSTEIN and TED BERNSTEIN continued to make 

false statements to STANSBURY to hide the fact that they had looted the corporations for their 
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commissions due to STANSBURY, deposited the funds into their own accounts and otherwise 

converted the funds. SIMON BERNSTEIN and TED BERNSTEIN also opened STANSBURY's 

mail containing checks payable to him which were unrelated to them and the businesses. 

31. In 2011, the Defendants BERNSTEIN decided to deceive STANSBURY further. 

STANSBURY had for years been given K-1 statements reflecting his 10% ownership of LIC 

Holdings. At the end of 2011, TED BERNSTEIN told STANSBURY that the company 

accountant had discovered a taxable event which could cause STANSBURY, as an owner of LIC 

Holdings to pay taxes on phantom income. TED BERNSTEIN promised that if STANSBURY 

would sign a paper ceding his 10% interest in LIC Holdings, he would not have to pay the tax. 

TED BERNSTEIN promised he would hold the paper, promising it would not become operative 

until STANSBURY and the Defendants BERNSTEIN discussed the situation further in the first 

quarter of2012. 

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

and deceit practiced by Defendants upon STANSBURY, STANSBURY reasonably believed that 

Defendants had complied, or intended to comply with their obligations to STANSBURY under 

the contract between them. STANSBURY, therefore, was prevented from knowing for a period 

of years that the causes of action ASSERTED HEREIN existed. 

33. By the second quarter of 2012, STANSBURY developed the belief that the 

BERNSTEINS' representations over the years were wholly false and he sought legal counsel. 

34. STANSBURY has retained the law firm of Peter M. Feaman, P.A. and has agreed 

to pay it a reasonable fee for its services rendered herein. 
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COUNT I - ACCOUNTING 
(Against LIC Holdings and ARBITRAGE, for Accounting) 

35. STANSBURY hereby reiterates and incorporates herein by reference, as if fully 

restated herein, preceding paragraphs I through 34, inclusive. 

36. The relationship between STANSBURY and the Defendants, particularly as affected 

by Defendants' acts described in preceding paragraphs 19 through 27 created a situation where 

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

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

moneys due to STANSBURY under his arrangement with Defendants. 

37. The period of time during which STANSBURY has been deprived of monies due 

him spans approximately four and a half years. The various sources of revenue to Defendants of 

monies from which the amounts due STANSBURY may be calculated, the manner in which 

STANSBURY was to be paid, and the amount due STANSBURY all involve extensive and 

complicated accounts, and STANSBURY's remedy at law cannot be as full, adequate and 

expeditious as it is in equity. 

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

full and complete accounting from Defendants, LIC Holdings and ARBITRAGE, and for such 

orders of Court as will require such Defendants to provide STANSBURY with all records and 

copies of documents from January 1, 2006 to the present, in order to reveal his right to, and the 

amount of all sums: (a) received as commissions to which STANSBURY was entitled to a share; 

(b) due to STANSBURY, whether paid or not; (c) paid to STANSBURY, whether for 

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

BERNSTEIN Defendants out of monies receive.cl as commissions; (e) deposits of any and all 

moneys receive.cl as commissions by any Defendants to any accounts, including the name of the 
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entity whose account was involved, the nurnber(s) of each such account; the address of the 

branch or other facility through which any Defendant dealt with such entity; (t) calculations as to 

moneys paid , to be paid, or not to be paid to STANSBURY, together with an award of court 

costs and such other and further relief as the Court may deem just and proper. 

II. BREACH OF ORAL CONTRACT 
(Against LIC Holdings, Inc. and Arbitrage International Management, LLC) 

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

herein, preceding paragraphs 1 through 34, inclusive. 

39. The arrangement between STANSBURY and Defendants as described in 

paragraphs 16 and 24 above, constituted a contract between them. 

40. An express term of that contract involved the commitment of LIC Holdings and 

ARBITRAGE to calculate and to pay to STANSBURY all sums due to him under the contract, 

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

41. The Defendants initially performed the duties required of them under said 

contract. 

42. However, Defendants breached their contract with STANSBURY by withholding 

from STANSBURY monies due him under the contract. 

43. The withholding of such monies constitutes a material breach of the contract 

between STANSBURY and LIC Holdings and ARBlTRAGE. 

44. There is due to STANSBURY from such Defendants all amounts due under said 

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

WHEREFORE, Plaintiff prays for judgment against Defendants, LIC Holdings, Inc. and 

ARBITRAGE INTERNATIONAL MANAGEMENT, LLC, jointly and severally, in excess of 

$1,500,000.00 for the amounts due to Plaintiff under the tenns of their contract, together with 
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prejudgment and post-judgment interest, court costs and such other relief as the Court may deem 

just and proper. 

III. BREACH OF FIDUCIARY DUTY 
(Against SIMON BERNSTEIN and TED BERNSTEIN ["BERNSTEINS"]) 

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

herein, preceding paragraphs 1 through 34, inclusive. 

46. At all material times hereto, SIMON BERNSTEIN and TED BERNSTEIN were 

officers and majority shareholders of LIC Holdings and ARBITRAGE. 

47. As shareholders and officers of LIC Holdings and ARBITRAGE, SIMON 

BERNSTEIN and TED BERNSTEIN did have and have a fiduciary duty to STANSBURY to act 

in good faith towards STANSBURY and to act in the best interests of LIC Holdings and 

ARBITRAGE. 

48. At all material times hereto, STANSBURY was and is a shareholder of LIC 

Holdings. 

49. STANSBURY reposed trust and confidence in SIMON BERNSTEIN and TED 

BERNSTEIN as a result of their position as majority shareholders and officers of LIC Holdings 

and ARBITRAGE. 

50. Further, SIMON BERNSTEIN and TED BERNSTEIN held positions of 

advantage and control over STANSBURY, not only by virtue of their majority shareholder status, 

but by having access to the accounting books and records of UC Holdings and ARBITRAGE, to 

the exclusion of STANSBURY. 

51. STANSBURY reasonably believed that the BERNSTEIN Defendants would deal 

with STANSBURY honestly and fairly and believed that such Defendants had no intention of 
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hiding from STANSBURY any information as to the amounts due STANSBURY or payment of 

the money due to STANSBURY. 

52. Moreover, when Defendants proposed to STANSBURY that STANSBURY cease 

being the one to calculate monies due from the commissions received, STANSBURY trusted the 

BERNSTEINS to make proper, accurate and complete calculations just as STANSBURY had 

done and to pay STANSBURY accordingly. As majority shareholders and directors of LIC 

Holdings and ARBITRAGE, the BERNSTEINS were in a superior position of knowledge and 

control concerning the finances and affairs of those companies. 

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

BERNSTEINS and STANSBURY and there existed in STANSBURY complete trust in the 

BERNSTEIN Defendants. 

54. The BERNSTEIN Defendants accepted the trust which STANSBURY reasonably 

placed in them. 

55. The BERNSTEIN Defendants breached their fiduciary duty to STANSBURY by 

repeated conduct of self-dealing and violations of corporate protocol, including: 

a) directing LIC Holdings and ARBITRAGE to make payments to third parties not 

employed by the corporations and who had performed no services on behalf of the corporations 

for the personal benefit of the BERNSTEINS; 

b) directing the corporations to pay for personal expenses of the wives and other friends 

of the BERNSTEIN Defendants through corporate credit cards and other forms of payment, 

notwithstanding that they provided no services for the corporations; 

c) transferring monies from LIC Holdings and ARBITRAGE to third party entities 

including the BERNSTEIN Defendants, the BERNSTEIN FAMILY REALTY, LLC and the 
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SHIRLEY BERNSTEIN TRUST AGREEMENT for the benefit of the BERNSTEINS, 

personally; 

d) paying themselves exorbitant compensation to the exclusion of STANSBURY; 

e) treating LIC Holdings and ARBITRAGE as alter egos of themselves and otherwise 

handling the affairs of LIC Holdings and ARBITRAGE without regard to corporate protocol; 

f) failing to convene annual meetings of the stockholders of LIC Holdings and 

ARBITRAGE, in violation of Florida law; 

g) committing corporate waste by unnecessarily expending corporate assets on unrelated 

corporate activities; 

h) failing to account for the revenue and expenses of LIC Holdings and ARBITRAGE to 

STANSBURY, who was entitled to compensation as an employee and as a minority shareholder; 

i) directing LIC Holdings and ARBITRAGE to take actions to reduce the profit of LIC 

Holdings and ARBITRAGE so as to prevent STANSBURY from earning his just compensation, 

in violation of prior agreement of the parties. 

56. SIMON BERNSTEIN further breached his fiduciary duty owed to STANSBURY 

as a minority shareholder by neglecting to perform his duties as an officer and director in a 

prudent and reasonable fashion. 

57. Through Defendants BERNSTEINS' willful misrepresentations and withholding 

of material information as to their intentions and the pwposes for which STANSBURY's 

payments were not being paid, and through their diversion from STANSBURY of amounts which 

should have been paid to him, such Defendants abused and betrayed STANSBURY's trust and 

confidence in them to STANSBURY's great detriment. STANSBURY has been deprived of the 

amounts due him, the precise amount of which cannot be calculated without access to 

Defendants' books and records and a full accounting by them. 
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58. The monetary damages suffered by STANSBURY as a result of the foregoing 

conduct was suffered by STANSBURY individually and not to the corporation LIC Holdings as a 

whole, because the conduct as described above prevented STANSBURY from obtaining the 

benefits of the bargain of his oral agreement with the corporations as more particularly described 

in Count II above. 

59. The foregoing conduct by the BERNSTEINS was done with gross and intentional 

disregard of the rights of STANSBURY as an employee and minority shareholder of LIC 

Holdings. 

WHEREFORE, Plaintiff prays for judgment against Defendants, SIMON BERNSTEIN 

and TED BERNSTEIN, jointly and severally, for damages in excess of $1,500,000.00 together 

with prejudgment and post-judgment interest, court costs and such other relief as the Court may 

deem just and proper. STANSBURY reserves the right to move to amend to request punitive 

damages in accordance with Florida Law. 

lV. CIVIL THEFT 
(Against ARBITRAGE INTERNATIONAL MARKETING, LLC) 

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

herein, preceding paragraphs 1 through 34, inclusive. 

61. This is an action for Civil Theft under Chapter 772, Florida Statutes, more 

specifically § 772.11, Fla. Stat. 

62. In February, 2012 and March, 2012, Defendant ARBITRAGE intercepted two 

separate checks made payable to William STANSBURY intended as payment to STANSBURY 

for matters arising wholly outside his business transactions with the BERNSTEINS, LIC 

Holdings and ARBITRAGE. 
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63. Notwithstanding that the checks made payable to William STANSBURY was for 

sums due STANSBURY by a third party not in connection with the aforesaid business 

transactions, ARBITRAGE and/or someone acting on its behalf, caused the negotiation of 

STANSBURY's checks, wrongfully endorsing the checks and retaining the sums that should 

have been payable to STANSBURY. 

64. As a result of the foregoing, Defendant ARBITRAGE has been guilty of criminal 

theft by conversion with the criminal intent to steal his money and deprive STANSBURY of his 

possession and use thereof. 

65. Written demand for payment of all amounts due STANSBURY has been made to 

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

demand letter is attached hereto as Exhibit "A." 

WHEREFORE, Plaintiff prays for judgment against Defendant, ARBITRAGE for three 

times the full amount of the check made payable to STANSBURY, together with pre-judgment 

interest and post-judgment interest, attorneys' fees, court costs and any other relief this Court 

deems just and proper. 

V. CONVERSION 

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

herein, preceding paragraphs 60 through 65, inclusive. 

67. Further, during 2012, Defendants TED BERNSTEIN, SIMON BERNSTEIN, LIC 

Holdings, Inc., ARBITRAGE, or someone acting on their behalves, received and cashed in 

excess of $30,000.00 worth of commissions checks otherwise payable to Plaintiff. 

WHEREFORE, Plaintiff prays for judgment for damages against Defendant, 

ABRITRAGE, SIMON BERNSTEIN, LIC Holdings, Inc. and TED BERNSTEIN, together with 
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VII. EQUITABLE LIEN 

73. Plaintiff hereby reiterates and incorporntes herein by reference, as if fully restated 

herein, paragraphs 1 through 34, above. 

74. Defendants, SIMON BERNSTEIN and/or TED BERNSTEIN wrongfully diverted 

funds from LIC Holdings and ARBITRAGE that rightfully should have been paid to 

STANSBURY pursuant to their oral agreement. 

75. Upon infonnation and belief, SIMON BERNSTEIN and/or TED BERNSTEIN, or 

both, wrongfully diverted funds from LIC Holdings and/or ARBITRAGE and acquired and/or 

maintained or improved property located at 7020 Lion's Head Lane, Boca Raton, Florida, legally 

described as 

Lot 781, St. Andrews Country Club (a PUD) Plat No. 14 according to the plat 
thereof recorded in Plat Book 57, Page 132 of the public records of Palm Beach 
County, Florida. 

76. Further, upon information and belief, as a result of the funds being wrongfully 

diverted from LIC Holdings and/or ARBITRAGE, which otherwise rightfully belonged to and 

should have been paid to STANSBURY, the property legally described as 

Lot 68, Block G Boca Madeira, Unit 2 according to the plat thereof recorded in 
Plat Book 32, Pages 59 and 60 of the public records of Palm Beach County, 
Florida, with a property address of2753 NW 34 Street, Boca Raton, Florida, 

was encwnbered with a mortgage representing wrongfully diverted funds which were loaned in 

the form of a second mortgage to Defendant, BERNSTEIN FAMILY REALTY, LLC, a Florida 

limited liability company. 

77. Upon information and belief, as a result of the funds being wrongfully diverted 

from LIC Holdings and/or ARBITRAGE which otherwise should have been paid to 

STANSBURY, such funds were used to satisfy a mortgage for the benefit of TED BERNSTEIN 

on property legally described as 
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Lot 139, Saturnia Isles, Plat One, recorded in Plat Book 91 at Page 108 of the 
property records of Palm Beach Cowity, Florida, with a property address of 15807 
Menton Bay Court, Delray Beach, Florida 

WHEREFORE, Plaintiff prays for the Court to declare and establish an equitable lien in 

favor of Plaintiff in an amount equal to the funds wrongfully diverted, on the property described 

herein, and on all other assets of Defendants or third parties as yet unknown, which assets have 

been purchased wholly or in part, improved or bene:fitted by the diverted funds due Plaintiff, 

together with court costs and such other and further relief as this Court may deem just and 

proper. 

VIII. CONSTRUCTIVE TRUST 

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

herein, preceding paragraphs 73 through 77 above. 

WHEREFORE, Plaintiff prays for the Court to declare and establish a constructive trust 

in favor of Plaintiff on the property described in paragraphs 75 through 77 in an amount equal to 

the funds wrongfully diverted and on all assets of Defendants or third parties as yet unknown, 

which assets have been purchased wholly or partly, improved or mortgaged by the Ciiversion of 

said funds due Plaintiff. Plaintiff further prays for an award of court costs and such other and 

further relief as the Court may deem just and proper. 

IX. VIOLATION OF FLA. STAT. 607.1602 
(As to Defendant. LIC Holdings. Inc.) · 

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

herein, paragraphs I through 34, above. 

80. STANSBURY owns I 0% of the issued and outstanding shares of LIC Holdings 

and has owned these shares since 2006. 
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81. Pursuant to §607.1602 Fla. Stat. (2012), STANSBURY made demand on LIC 

Holdings to inspect and copy certain records. A copy of the Demand is attached hereto as 

Exhibit "A." LIC Holdings refused to respond to the request in direct violation of 607.1602 Fla. 

Stat. (2012). 

82. Section607.1604(2)Fla. Stat. (2012) states: 

If a corporation does not, within a reasonable time, allow a shareholder to inspect 
and copy any other record, the shareholder who complies with §607. I 602(2) and 
(3) may apply to the Circuit Court in the county where the corporation's principal 
office is located for an order to pennit inspection and copying of the records 
demanded. 

83. Section 607 .1604 Fla. Stat. (20 I 2) requires that the court dispose of an 

application brought wider this section "on an expedited basis." 

84. Pursuant to §607.1604(2) Fla. Stat. (2012), Plaintiff requests that this court 

summarily order inspection and copying of the record previously demanded at the corporation's 

expense. 

85. Pursuant to. §607.1604(3) Fla. Stat (2012), STANSBURY is entitled to an award 

of his costs including reasonable attorneys' fees incurred in order to obtain the order and enforce 

his rights unless the corporation or its officers, director or agent proves that the refusal of the 

inspection is made in good faith because the corporation had a reasonable basis for doubt about 

the right of the shareholder to inspect or copy the records demanded. 

· WHEREFORE, Plaintiff, WlLLIAM E. STANSBURY requests this Honorable Court to 

summarily order inspection and copying of the records of LIC Holdings, Inc. previously 

demanded, at the corporation's expense, together with an award of reasonable costs and 

attorneys' fees incurred herein. 
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CERTIFICATE OF SERVICE 

WE HEREBY CERTIFY that the above and foregoing has been forwarded via e
mail at swergoldj@gtlaw.com; ciaffik@gtlaw.com; steffesj@gtlaw.com; and 
FLService@gtlaw.com to Jon Swergo1d, Esq., <jJ(,eenberg Traurig, P.A., 401 East Las Olas Blvd., 
Suite 2000, Fort Lauderdale, FL 33301 this K day of FEBRUARY, 2013. 
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The Law Offices 
of 

PETER M. FEAMAN, P.A. 
Strategic Counselor. Proven Advocate.'™ 

Main Office: 
3615 Boynton Beach Blvd. 
Boynton Beach, FL 33436 

Peter M. Feaman, Esq. 
Nancy E. Guffey, Esq. 
Of Counsel 

June 20, 2012 

Via Certified Mail. Return Receipt Requested 

PERSONAL and CONFIDENTIAL 
Mr. Ted Bernstein, President 
LIC Holdings, Inc. 
950 Peninsula Corp Circle 
Suite3010 
Boca Raton, FL 33487 

Re: William (Bill) Stansbury 

Dear Mr. Bernstein: 

Branch Office: 
7900 Glades Road 
Boca Raton, FL 33434 

Telephone: (561) 734-5552 
Facsimile: (561) 734-5554 
pfeaman@feamanlaw.com 

The undersigned represents William (Bill) Stansbury and we are writing this letter on his 
behalf. Mr. Stansbury received your proposed letter agreement reflecting LIC Holdings' 
proposal to indemnify its shareholders concerning policies sold under the Cambridge Financing 
Program. As a result of your proposal, Mr. Stansbury has reviewed with me in detail his dealings 
with you and your companies over the past 4 to 5 years. 

After reviewing the facts with Mr. Stansbury, some of which will be summarized below, I 
was shocked that he had not consulted legal counsel until now. Be that as it may, and based upon 
the facts presented to us, we believe you have engaged in fraud, civil theft, breaches of fiduciary 
duties, and breach of contract, just to name a few. The purpose of this letter is to a). respond to 
your indemnity proposal and b ). request that you pass this letter on to your counsel immediately 
in the off-chance that these very serious matters can be resolved prior to the filing oflegal action. 
The issues can be summarized as follows: 

1. The first issue concerns you and your company's failure to pay salary compensation to 
Mr. Stansbury. Mr. Stansbury has been making inquiries concerning this for the past 5 months, 
but to no avail. Mr. Stansbury's claim for unpaid salary arises from three categories: 

EXlimIT_A 
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a. Failure to pay salary based on net retained commissions. 

i. Based upon reports prepared by your company for the period of 2007 
through 2011, LIC Holdings, Inc. and/or Arbitrage International Holdings. n/k/aArbitrage 
International Management, LLC, received $35,384,246.00 in net retained commissions. 
According to Mr. Stansbury's salary arrangement, he is entitled to 15% of those net retained 
commissions, which amounts to $5,307,636.90. During this time period, Mr. Stansbury's salary 
compensation was $2,844,910.00. The shortfall in salary owed to Mr. Stansbury is 
$2,462,726.90. 

ii. There is salary compensation owed to Mr. Stansbury as a result of bridge 
loans in 2008. You received a $2,000,000.00 settlement in 2010 resulting from the resolution of 
a lawsuit involving Global Secured Capital. Mr. Stansbury is en.ti.tied to 15% of those funds, 
which is $300,000.00. 

111. In addition, you received $507,891.00 in commissions in connection with 
the Biviano matter. Mr. Stansbury is entitled to 15% of those funds, which is $76,183.65. 

iv. In April of 2012, you received three commissions totaling approximately 
$200,000.00 in the Levine, Wiss and Berley matters. Mr. Stansbury has been requesting payment 
of this for weeks, again to no avail. Mr. Stansbury is due salary compensation for these items in 
the amount of $30,000.00. 

Therefore, Mr. Stansbury's total claim for salary arising out of net retained 
commissions is approximately $2,868,910.55. 

The liability for payment of this salary is not limited to LIC Holdings, Inc. 
or Arbitrage International Management, LLC. This liability also flows to you individually as a 
result of your breaches of your fiduciary duty owed to Mr. Stansbury and utter failure t.o abide by 
corporate governance standards, which conduct is more particularly described below. 

b. Mr. Stansbury is also due unpaid salary based on 15% of all renewal commissions 
since 2008. Mr. Stansbury's salary claim for renewal commissions cannot as yet be determined 
with specificity due to the fact that you and your office have been opening mail directed to Mr. 
Stansbwy and negotiating checks made payable t.o him by falsifying his endorsement and 
depositing those checks into accounts which only you control. This conduct constitutes civil 
theft and breach of fiduciary duty. We believe this claim amounts to hundreds of thousands of 
dollars. 

c. Salary compensation for 2008. Mr. Stansbury has recently learned that you and 
Mr. Simon Bernstein received $8,982,124.00 in salary in 2008. By contrast, Mr. Stansbury 
received $420,018.00, paid to him in January 2008, based on policies sold in 2007. He received 
zero (no salary compensation) for his 2008 production. It is obvious that you and Simon treated 
your corporations as personal ATM machines, while completely ignoring your fiduciary 

TS003119 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 36 of 900 PageID #:7476
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



Page3 

responsibilities to your employee and minority shareholder, Mr. Stansbury. It further appears 
that after the exorbitant salaries were paid to you, you then loaned the money back to the 
corporation at an interest rate significantly above market rates in order to meet the cash flow 
needs of the various entities, again, clearly disregarding your corporate governance 
responsibilities. 

2. Indemnification issues. 

Mr. Stansbury has been served with three lawsuits from Phoenix Insurance Company and 
one from Mr. Wright seeking indemnification as a result of agent misconduct which was in no 
way attributable to the conduct of Mr. Stansbury. Although all of these matters have boon 
settled, because he was the qualifying agent of record for other policies, he could be the subject 
of future litigation for refunds of commissions paid. All of these commissions were paid over to 
you or your compames. 

The Indemnification Agreement which you sent to Mr. Stansbury is completely 
insufficient. You have a duty as a matter of law to indemnify Mr. Stansbury. Your offer of future 
indemnity is contingent upon "all" commissions that have been received by LIC's present or past 
shareholders be twned over to LIC. This is nothing short of extortion. Further, your second 
paragraph states that LIC is "presently insolvent'' and has a ''negative net worth." You then 
conclude with the sentence that with the indemnification agreement in place, LIC •'may" have 
sufficient funds to meet its current obligations. Therefore, a simple indemnification from LIC 
Holdings t.o Mr. Stansbury is insufficient. Any such indemnification would have to be personally 
guaranteed by you and Mr. Simon Bernstein. 

3. Unauthorized interception of U.S. Mail. 

I have been given the understanding that your office has been opening mail directed to 
Mr. Stansbury personally. This is a federal offense and also constitutes a breach of the fiduciary 
duty you owe t.o Mr. Stansbury as an employee and minority shareholder. 

There has been no accounting to Mr. Stansbury for any of the checks which may have 
been sent to him personally on which his signature has been forged, the checks cashed and 
placed out of the reach of Mr. Stansbury. In 2012, Mr. Stansbury has been receiving checks from 
Phoenix Life Insurance Company and TransAmerica Life Insurance Company. Mr. Stansbury 
has been holding these checks. They have now been remitted to the undersigned as attorney for 
Mr. Stansbury. This office is holding these funds in a separate interest-bearing trust account 
pen.cling the resolution of this matter. 

With regard to all of the other insurance companies for whom Mr. Stansbury is listed as 
the qualifying agent, he has now informed those companies that all future renewal commissions 
paid to him personally be sent to Mr. Stansbury at his home address. These funds will then be 
remitted to the undersigned counsel of record for Mr. Stansbury. We will place these funds in a 
separate interest-bearing trust account as well. Any attempts by you to contact these insurance 
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companies will be considered a tortious interference of his business relationship and such 
activity will be added as a claim in any future legal proceedings. 

4. Shareholder status. 

Mr. Stansbury has been a 10% shareholder of LIC Holdings, Inc., pursuant to the terms of 
a Shareholders Agreement. On behalf of Mr. Stansbury, demand is hereby made, pursuant to 
Florida Statute 607 .1602, for inspection of the corporate records including the following: 

I. Minutes of the Board of Directors meetings from January 1, 2008 to the 
present. 

IL Minutes of Shareholders' meetings from January 1, 2008 to the present. 

III. Records of any actions taken by the Shareholders and/or the Board of 
Directors without a meeting, from January 1, 2008 to the present. 

rv. Accounting and :financial records of LIC Holdings, Inc., Arbitrage 
International Management, LLC, formerly known as Arbitrage International Holdings, LLC, and 
all other subsidiary or affiliated companies under your control, including, without limitation, 
income tax returns, general ledgers, balance sheets, profit and loss statements, stock books, bank 
statements, loan agreements or guarantees, and any other financial books and records from 
January 1, 2008 to the present. 

Mr. Stansbury is seeking to inspect these records in good faith and for the purpose of 
determining if misappropriation of corporate assets for improper pwposes has previously taken 
or is presently taking place. 

I have been made aware of a letter dated December 22, 2011 in which Mr. Stansbury 
purportedly "ceded" his shares of stock in LIC Holdings, Inc. back to the company. This letter 
was obtained under false pretenses and is not recognized by Mr. Stansbury as validly conveying 
his ownership interest in LIC Holdings, Inc. 

Please have your legal counsel contact us within ten ( l 0) days. Should we fail to receive 
a response within that time, Mr~ Stansbury will take legal action to protect his rights and 
interests. 

Very truly yours, 

PMF/mk 

PErERMfl~A' 
By.~' ~ 

Peter M. Fearn.an. 
oc: William Stansbury 

G c K' ~f { e · i-"' a; i) 
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WILLIAME. STANSBURY, 
Plaintiff, 

v. 

TED S. BERNSTEIN; DONALD TESCHER and 
ROBERT SPALLINA, as co-personal 
representatives of the ESTATE OF SIMON L. 
BERNSTEIN and as co-trustees of the SHIRLEY 
BERNSTEIN TRUST AGREEMENT dated 
May 20, 2008; LIC HOLDINGS, INC.; 

IN THE CIRCUIT COURT OF THE 
15TH JUDICIAL CIRCUIT IN AND FOR 
PALM BEACH COUNTY, FLORIDA 

CASE NO: 50 2012 CA 013933 MB AA 

ARBITRAGE INTERNATIONAL MANAGEMENT, LLC, 
f/k/a ARBITRAGE INTERNATIONAL 
HOLDINGS, LLC; BERNSTEIN FAMILY 
REALTY, LLC, 

Defendants. 

SUMMONS 

THE STATE OF FLORIDA 
To All and Singular the Sheriffs of said State: 

TO: BERNSTEIN FAMILY REALTY, LLC 
by serving its Registered Agent: 
T & S Registered Agents, LLC 
4855 Technology Way, Suite 720 
Boca Raton, FL 33431 

IMPORTANT 

An Amended Complaint has been filed by the Plaintiff, WILLIAM E. STANSBURY, in 
the above-styled case. You have twenty (20) calendar days after this Summons is served on you 
to file a written response to the attached Amended Complaint with the Clerk of this Court. A 
phone call will not protect you. Your written response, including the case number given above 
and the names of the parties, must be filed if you want the Court to hear your side of the case. If 
you do not file your response on time, you may lose the case, and your wages, money, and 
property may thereafter be taken without further warning from the Court. There are other legal 
requirements. You may want to call an attorney right away. If you do not know an attorney, you 
may call an attorney referral service or a legal aid office (listed in the phone book). 

If you choose to file a written response yourself, at the same time you file your written 
response to the Court you must also mail or take a copy of your written response to the Plaintiff's 
attorney named below. 
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PETER M. FEAMAN, ESQUIRE 
PETER M. FEAMAN, P.A. 

Attorney for Plaintiff, WILLIAM E. STANSBURY 
3615 West Boynton Beach Boulevard 

Boynton Beach, FL 33436 
(561) 734-5552 

Florida Bar No. 0260347 

THE STATE OF FLORIDA: TO EACH SHERIFF OR AUTHORIZED PROCESS 
SERVER OF THE STATE OF FLORIDA: 

You are commanded to serve this Summons and a copy of the Amended Complaint in this 
lawsuit on the above-named Defendant by serving it at the above-stated address. 

DATED ON April __ , 2013. 

SHARON R. BOCK 
CLERK, PALM BEACH COUNTY 

By: _________ _ 

( 
Deputy Clerk 

IMPORT ANTE 

Usted ha sido demandado legalmente. Tiene 20 Dias, contados a partir del recibo de esta 
notificacion, para contestar la demanda adjunta, por escrito, y presentarla ante este tribunal. Una 
Hamada telefonica no lo protegera. Si usted desea que el tribunal considere su defensa, debe 
prasentar su respuesta por escrito, incluyendo el numero del caso y los nombres de las partes 
interesadas. Si usted no contesta la demanda a tiempo, pudiese perder el caso y podria ser 
despojado de sus ingresos y propiedades, o privado de sus derechos, sin previo aviso del 
tribunal. Existen otros requisitos legales. Si lo desea, puede usted consultar a un abogado 
inmediatamente. Si no conoce a un abogado, puede llamar a una de las oficinas de asistencia 
legal que aparecen e+n la guia telefonica. 

Si desea responder a la demanda por su cuenta, al mismo tiempo en que presenta su respuesta 
ante el tribunal, debera usted enviar por correo o entregar una copia de su respuesta a la persona 
denominada abajo como "Defendant's Attorney" (Demandante o Abogado del Demandante). 

IMPORTANT 

Des poursuites judiciares ont ete entreprises contre vous. Yous avez 20 jours consecutifs a partir 
de la date de }'assignation de cettc citation pour deposer une reponse ecrite a la plainte ci-jointe 
aupres de ce tribunal. Un simple coup de telephone est insuffisant pour vous proteger. Vous 

2 

TS003123 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 40 of 900 PageID #:7480
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



etes oblige de deposer votre reponse ecrite; avec mention du numero de dossier ci-dessus et du 
nom des parties nommees ici, si vous souhaitez que le tribunal entende votre cause. Si vous ne 
deposez pas votre reponse ecrite dans le relai requis, voua risquez de pcrdrc la cause ainsi que 
votre salaire, votre argent, et vos biens peuvent etre saisis par la suite, sans aucun preavis 
ulterieur du tribunal. II y a d' autres obligations juridiques et vous pouvez requerir les services 
immediats d'un avocat. Si vous ne connaisaez pas d'avocat, vous pourriez telephoner a un 
service de reference d'avocats ou a un bureau d'assistance juridique (figurant a l'annuaire de 
telephones). 

Si vous choisissez de deposer vous-meme une reponse ecrit, il vous faudra egalement, en meme 
temps que cette formalite, faire parvenir ou expedier une copie de votre reponse ecrite au 
"Defendant's Attorney" (Plaignant ou a son avocat) nomme ci-dessous. 

pre ako ki fet avek Americans With Disabilites Act, tout moun ki ginyin yun bezwen espesiyal 
pou akomodasiyon pou yo patisipe nan pwogram sa-a dwe, nan yun tan rezonab avan ninpot 
aranjman kapab fet, you dwe kontakte Administrative Office of the Court, telefon nan se oubycn 
1-800-995-8771 (V) an pasan pa Florida Relay Service. 

En accordance avec la Loi des "Americans With Disabilities." Les personnes en besoin d'une 
accommodation Speciale pour participer a ces procedures doivent, dans un temps raisonable, 
avant d'entreprendre aucune autre demarche, contacter }'office administrative de la Court, le 
telephone (V) Via Florida Relay Service 1-800-995-8771 (TDD) or 1-800-995-8770 (V), via 
Florida Relay Service. 

De acuerdo con el Acto o Decreto de los Americanos con Impedimentos lnhabilitados, personas 
en necesidad del servicio especial para participar en este procedimiento deberan, dentro de un 
tiempo razonable, antes de cualquier procedimiento, ponerse en contacto con la oficina 
Administrativa de la Corte, 1-800-955-8771 (TDD), 1-800-955-8770 (V) Via Florida Relay 
Service. 

3 
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"1ILLIAM E. STANSBURY, 
Plaintiff: 

'JED S. BERNSTEIN; DONALD TESCHER and 
:ROBERT SPALLINA, as co-personal 
representatives of the ESTATE OF SIMON L. 
:BERNSTEIN and as co-trustees of the SHIRLEY 
:BERNSTEIN TRUST AGREEMENT dated 
Nay 20, 2008; LIC HOLDINGS, INC.; 

IN THE CIRCUIT COURT OF THE 
l 5m JUDICIAL CIRCUIT IN AND FOR 
PALM BEACH COUNTY, FLORIDA 

CASE NO: SO 2012 CA 013933 MB AA 

ARBITRAGE £NTERNATIONAL MANAGEMENT, LLC, 
Wa ARBITRAGE INTERNATIONAL 
HOLDINGS, LLC; BERNSTEIN FAMILY 
REALTY, LLC, 

Defendants. 

OMNIBUS ORDER ON PLAINTIFF WILLIAM E. STANSBURY'S THREE MOTIONS 
'TO COMPEL DEFENDANTS, LIC HOLDINGS, INC., ARBITRAGE INTERNATIONAL 

MANAGEMENT, LLC, f/kla ARBITRAGE INTERNATIONAL BOLDIN~ LLC AND 
TED BERNSTEIN TO PRODUCE DOCUMENTS RESPONSIVE TO PLAINTIFF'S 

FIRST REQUESTS FOR PRODUCTION OF DOCUMENTS 

TillS CAUSE came on to be heard before this Honorable Court on Monday, April 15, 

2013, upon Plaintiff William E. Stansbury's Motions to Compel Defendants LIC Holdings, Inc. 

("LIC"), Arbitrage International Management, LLC ii'k/a Arbitrage International Holdings, LLC 

("Arbitrage''), and Ted Bernstein to Produce Documents Responsive to Plaintiff's First Requests 

for Production of Documents. Plaintiff served one set of identical Requests for Production of 

Documents upon each of the above-named Defendants and this Order makes the same ruling in 

each of the three sets of propounded Requests. The Court having reviewed the file, heard 

argument of counsel and being duly advised in the premises, it is hereby 

ORDERED and ADJUDGED: 

Copies furnished by e-mail 
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.5lci11Sbury v. Bernstein, et al 

Qse No.S02012CA013933.MBAA 
J> Onnibus Order on Plaintiff's Motion to Compel 

I. Plaintiffs Motions to Compel are hereby GRANTED as to numbered requests 1, 

2,3, 4, S, 6, 8, 9 and 16 of the Requests for Production of Documents (see "Attachment A"); 

2. Plaintiff's Motions to Compel are hereby DENIED, without prejudice, as to 

numbered requests 7, 10, 11, 12, 13, and 1 S of the Requests for Production of Documents (see 

~'Attachment A,.); 

3. Plaintiff's Motions to Compel as to request number 14 on "Attachment A" are 

GRANTED with respect to 1099's issued ·by or to the pnncipals of LIC or Arbitrage that would 

form the basis for commissions paid or to be paid, but DENIED, without prejudice, as to 1099's 

issued by the above-named Defendants to any other persons or entities. 

4. The Defendants to whom this Order applies will produce the required documents 

to Plaintiff within twenty-five (25) days of the date of this Order. 

DONE and ORDERED in Chambers, West Palm Beach, Palm Beach County, Florida on 

this /f/aayofApril, 2013. 

Copies to: 

Honorable Glemi Kelley 
Circuit Judge 

Peter M. Feaman, Esq., Peter M. Feaman, P.A., 3615 W. Boynton Beach Blvd., Boynton Beach, 
FL 33436; pfeaman@feamanlaw.com. 

Mark R. Manceri, Esq., Mark R. Manceri, P.A, 2929 E. Commercial Blvd., Suite 702, Fort 
Lauderdale, FL 33308; mrmlaw@comcast.net; mrmlawl@gmail.com 
Alan B. Rose, Esq., Page, Mrachek. Fitzgerald, Rose, Konopka & Dow, 505 S. Flagler Drive, 
Suite 600, West Palm Beach, FL 33401; arose@om-law.com 

2 
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Stansbury v. Bern.stein, et al 
Case No.502012CA013933MBAA 
Omnibus Order on Plaintiff's Motion to Compel 

ATIACHMENT "A" 

DOCUMENfSTOBEPRODUCED 

1. All documents, including e-mails, that. show, evidence, or reflect any and all 

communications between you or anyone acting on your behalf related to or from the Plaintiff 

from January 1, 2007 to present. 

2. All documents, including e-mails,. that show, evidence, or reflect any and all 

communications between you and any of the Defendants that mention the Plaintiff: from January 

1, 2007 to present. 

3. All documents, including e-mails, that show, evidence, or reflect any and all 

communications between you and any of the Defendants that are related to the Plaintiff, from 

January 1, 2007 to present. 

4. All documents that show, evidence, or reflect any business relationships you have 

or had with the Plaintiff since January 1, 2007 to the present. 

S. All documents that show, evidence, or reflect any compensation, monies, or 

payment of any nature, made by you or any of the Defendants to the Plaintiff from January 1, 

2007 to the present. 

6. All documents that show, evidence, or reflect any compensation, monies, or 

payment of any nature, that is owed by you or any of the Defendants to the Plaintiff from 

January 1, 2007 to present. 

7. All documents, including, but not limited to, internal memoranda, e-mails, or any 

other writings, related to payments by you or by any of the Defendants to any agents, employees, 

officers, independent contractors, or any other person or entity performing work on behalf of any 

of the Defendants. 
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• I ' • . . 

Stansbury v. Bernstein, et al 

.. Case No.502012CA013933MBAA ,. Omnibus Order on Plainti.ft's Motion to Compel 

8. All documents that show, evidence, or reflect any person or entity that has or has 

had an ownership interest in Defendant ARBITRAGE and/or LIC HOLDINGS, INC. in the past 

-~years. 

9. All documents that show, evidence, or reflect any and all officers of 

ARBITRAGE and/or LIC HOLDINGS, INC. in the past 6 years. 

10. All records of payments made for cell phone usage from January 1, 2007 to 

present. 

11. All records concerning medical expenses paid for any person including but not 

limited to Rachel Walker since January 1, 2007. 

12. List of all employees and their compensation since January 1, 2007. 

13. List of all participants in any Defined Benefit Pension Plan. 

14. Copies of all 1099's from 2007 to present 

1 S. All statements concerning any profit-sharing plan, including the names of all 

participants. 

16. Records of any and all payments to Plaintiff since January 1, 2007 to present. 

4 
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;)__~ 19 t+ r-z, 
COPY 

SOUTH COUNTY BRANCH OFFICE 
ORIGINAL RECEIVED 

IN THE CIRCUIT COURT OF THE MAY 2 2 2013 
15th JUDICIAL CIRCUIT OF FLORIDA, 

SHARON R_ BOCK 
CLERK & COMPTROLLER 

PALM BEACH COUNTY 

IN AND FOR PALM BEACH COUNTY, FLORIDA 
PROBATE DIV. 

In Re: 
ESTATE OF SIMON 
BERNSTEIN, 

Case No.: 50 2012 CP 004391 SB 

Division it Deceased. 

REQUEST FOR NOTICES AND COPIES OF PLEADINGS 

COMES NOW the law firm of Peter M. Feaman, P.A., counsel for William E. Stansbury, 

Creditor of the Estate, and pursuant to Probate Rule 5.060, hereby requests that all notices and 

copies of pleadings in the above matter be forwarded to: 

Peter M. Feaman, Esq. 
Peter M. Feaman, P.A. 
3615 W. Boynton Beach Blvd. 
Boynton Beach, FL 33436 
e-mail service: pfeaman@feamanlaw.com; _.,,_ , 

-·· r'l 
mkoskey@feamanlaw.com; and service feamanla-:-:

o 

CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true copy of the above Request was forwarded to Mark R. 
Manceri, Esq., Counsel for co-Personal Representatives, Mark R. Manceri, P.A., 2929 E. 
Commercial Blvd., Suite 702, For1j:-kf.tderdale, FL 33308 at mrmlaw@comcast.net and 
mrmlawl@gmail.com on this~ day of May, 2013. 

PETER M. FEAMAN, P.A. 
3615 W. Boynton Beach Blvd. 
Boynton Beach, FL 33436 
Tel.: 561-734-5552 
Fax: 561-734-5554 
pfeaman@fearnanlaw.com 

By: &;-~ 
Peter M. Feaman 
Florida Bar No.: 0260347 
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WILLIAM E. STANSBURY, 

Plaintiff, 

vs. 

TED S. BERNSTEIN; DONALD TE SCHER and 
ROBERT SPALLINA, as co-personal 
representatives of the ESTATE OF SIMON L. 
BERNSTEIN and as co-trustees of the SHIRLEY 
BERNSTEIN TRUST AGREEMENT dated 
May 20, 2008; UC HOLDINGS, INC.; 

IN THE CIRCUIT COURT OF THE 15th 
JUDICIAL CIRCUIT IN AND FOR PALM 
BEACH COUNTY, FLORIDA 

CASE NO: 50 2012 CA 013933 MB AA 

ARBITRAGE INTERNATIONAL MANAGEMENT, LLC, 
f/k/a ARBITRAGE INTERNATIONAL 
HOLDINGS, LLC; BERNSTEIN FAMILY 
REALTY, LLC, 

Defendants. 

DEFENDANTS', TED S. BERNSTEIN, LIC HOLDINGS, INC. AND ARBITRAGE 
INTERNATIONAL HOLDINGS, LLC, MOTION FOR EXTENSION OF TIME 

TO RESPOND TO DISCOVERY ORDER 

Defendants, Ted S. Bernstein, LIC Holdings, Inc. and Arbitrage International Holdings, LLC 

(collectively "Defendants"), move for a 15-day enlargement of time of this Court's Omnibus Order 

compelling di!;covery, and state as follows: 

1. Defendants have been diligently working to produce the documents ordered by this 

Court on April 19, 2013, since the order was entered. To date, Defendants have required the services 

of an IT company to review and compile responsive documents from computer files, which to date 

exceed 10,000 emails together with numerous other documents. The IT company has not yet 

completed its work in searching through various computer records in connection with the specific 
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requests, and have advised that they will require an additional three to five days. Thereafter, the 

undersigned as counsel need an opportunity to review the documents before they are produced. 

2. Accordingly, despite diligent effort, Defendants request an extension of at least 15 

days within which to comply with the Court's order dated April 19, 2013. 

3. The undersigned has conferred in good faith with counsel for Plaintiff, to seek an 

agreement to the extension of time, and have been unable to resolve this matter without court order. 

WHEREFORE, Defendants respectfully request that this Court grant a 15-day enlargement 

of time for them to respond to the discovery required by the Court's order dated April 19, 2013. 

CERTIFICATE OF SERVICE 

I CERTIFY that a copy of the foregoing has been furnished to the Service List set forth below 

by: •E-mail Electronic Transmission; D Facsimile; D U.S. Mail; D Overnight Delivery; D 

Hand-delivery, this 15th day of May, 2013. 

PAGE, MRACHEK, FITZGERALD, ROSE, 
KONOPKA & OOW, P.A. 

505 South Flagler Drive, Suite 600 
West Palm Beach, Florida 33401 
Telephone: (561) 655-2250 
Facsimile: (561) 655-5537 
Email: arose@prn-law.com; mchandler@pm-law.com 
Email: sshelley(?V,pm-Jaw.com; tclarke@pm-law.com 
Email: phely@pm-law.com; mchandler@pm-law.com 
Counsel for Ted S. Bernstein; LIC Holdings, Inc.; Arbitrage 
International Management, LLC; and Shirley Bernstein Trust 

By: /s/ Alan B. Rose 
Alan B. Rose (Florida Bar No. 961825) 
Stefanie R. Shelley (Florida Bar No. 514446) 
N. Patrick Hely (Florida Bar No. 0091466 
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Peter M Feaman, Esquire 
Peter M. Feaman, P.A. 
3615 West Boynton Beach Blvd. 
Boynton Beach, FL 33436 
(561) 734-5552 - Telephone 
(561) 734-5554 - Facsimile 

SERVICE LIST 

Email: (pfeaman@feamanlaw.com); (service@feamanlaw.com); (mkoskey@feamanlaw.com) 
Counsel for Plaintiff 

Mark R Manceri, Esq. 
Mark R. Manceri, P.A. 
2929 East Commercial Blvd., Suite 702 
Ft. Lauderdale, FL 33309 
(954) 491-7099 
Email: ( mrmlaw@comcast.net); (mnnlaw l@ginail.com) 
Counsel for Donald R. Tescher and Robert L. 
Spallina, as Co-Personal Representatives; Bernstein Family 
Realty, LLC 
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WILLIAM E. STANSBURY, 

Plaintiff, 

vs. 

TED S. BERNSTEIN; DONALD TESCHER and 
ROBERT SPALLINA, as co-personal 
representatives of the ESTATE OF SIMON L. 
BERNSTEIN and as co-tmstees of the SHIRLEY 
BERNSTEIN TRUST AGREEMENT dated 
May 20, 2008; LIC HOLDINGS, INC.; 

IN THE CIRCUIT COURT OF THE 15th 
JUDICIAL CIRCUIT IN AND FOR PALM 
BEACH COUNTY, FLORIDA 

CASE NO: 50 2012 CA 013933 MB AA 

ARBlTRAGE INTERNATIONAL MANAGEMENT, LLC, 
f/k/a ARBITRAGE INTERNATIONAL 
HOLDINGS, LLC; BERNSTEIN FAMILY 
REALTY, LLC, 

Defendants. 

NOTICE OF APPEARANCE 

PLEASE TAKE NOTICE that Alan B. Rose, Esquire and the firm Page, Mrachek, Fitzgerald, 

Rose, Konopka & Dow, P.A., enter their appearance as counsel of record for Defendants, Ted S. 

Bernstein; LIC Holdings, Inc.; and Arbitrage International Management, LLC, in the above-styled 

cause and request that all notices, pleadings and other papers filed in this matter be served on the 

undersigned counsel at the address below. 
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CERTIFICATE OF SERVICE 

I CERTIFY that a copy of the foregoing has been furnished to the Service List set fmth below 

by: •E-mail Electronic Transmission; D Facsimile; D U.S. Mail; D Overnight Delivery; D 

Hand-delivery, this 15th day of April, 2013. 

PAGE, MRACHEK, FITZGERALD, ROSE, 
KONOPKA & DOW, P.A. 

505 South Flagler Drive, Suite 600 
West Palm Beach, Florida 33401 
Telephone: (561) 655-2250 
Facsimile: (561) 655-5537 
Email: arose@pm-law.com; mchandler@pm-law.com 
Counsel for Ted S. Bernstein; LIC Holdings, Inc.; and Arbitrage 
International Management, LLC 

By: /s/ Alan B. Rose 

Peter M. Feaman, Esquire 
Peter M. Feaman, P.A. 
3615 West Boynton Beach Blvd. 
Boynton Beach, FL 33436 
(561) 734-5552 - Telephone 
(561) 734-5554 - Facsimile 
Email: (pfeaman@feamanlaw.com) 
Counsel for Plaintiff 

Alan B. Rose (Florida Bar No. 961825) 

SERVICE LIST 

2 
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IN THE CIRCUIT COURT OF THE 15TH 
JUDICIAL CIRCUIT OF FLORIDA, IN AND FOR 

PALM BEACH COUNTY, FLORIDA 

CASE NO.: 50 2012CA013933 XX XX MB AA 

WILLIAM E. STANSBURY, an individual, 

Plaintiff, 

V. 

TED S. BERNSTEIN, an individual, 
SIMON L. BERNSTEIN, an individual, 
LIC HOLDINGS, INC., a Florida 
Corporation, ARBITRAGE 
INTERN A TI ON AL MARKETING, LLC, a 
Florida Corporation f/k/a ARBITRAGE 
INTERNATIONAL HOLDINGS, LLC., 

Defendants. 

ORDER ON GREENBERG TRAURIG, P.A.'S 
MOTION FOR LEAVE TO WITHDRAW AND DIRECTING 

CLERK TO UPDATE FILE WITH NEW CONTACT INFORMATION 

THIS CAUSE having come before the Court on Greenberg Traurig's Motion for Leave to 

Withdraw (the "Motion) as counsel for Defendants Ted S. Bernstein, LIC Holdings, Inc. and 

Arbitrage International Marketing, LLC f/k/a Arbitrage International Holdings, LLC (the 

"Defendants"), and the Court having reviewed the motion, heard argument, and being otherwise 

fully advised in the premises, it is hereby 

ORDERED AND ADJUDGED 

1. That the Motion is GRANTED. 

2. Greenberg Traurig, P.A. and its lawyers who have made an appearance on behalf 

of the Defendants, are hereby relieved of all further responsibility for the representation of 

Defendants Ted S. Bernstein, LIC Holdings, Inc. and Arbitrage International Marketing, LLC 
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CASE NO.: 50 2012CA013933 XXXX(NB) (AA) 
Order On Greenberg Traurig, P.A. 's 

Motion for Leave to Withdraw 

f/k/a Arbitrage International Holdings, LLC in this case effective the date below. 

3. The Clerk of the Court is hereby directed to remove the law firm of Greenberg 

Traurig, P.A., Jon L. Swergold, Esq. and Kristina L. Amsdorff, Esq. (aka Krisitina L. Ciaffi, 

Esq.) as counsel of record for Defendants. 

4. Until further notice, all pleadings and papers filed or served in this case shall be 

sent to the following address: 

Ted S. Bernstein 
LIC Holdings, Inc. 
Arbitrage International Marketing, LLC 
950 Peninsula Corporate Circle 
Suite 3010 
Boca Raton, FL 33487 

5. Defendants shall have ;I. 0 days to obtain new counsel. 

6. 

DONE AND ORDERED at West Palm Beach, Palm Beach County, Florida this __ 

day of March, 2013. 

Copies fwuished: see following page 

SIGNED & DATED 
MAR 2 5 2013 

JUDGE GLENN KELLEV 
Hon. Glenn Kelley, Circuit Judge 
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Copies furnished: 

CASE NO.: 50 2012CAOl3933 XXXX(NB) (AA) 
Order On Greenberg Traurig, P.A. 's 

Motion for Leave to Withdraw 

Jon Swergold, Esq., Greenberg Traurig, P.A., 401 E. Las Olas Blvd., Suite 200, Ft. Lauderdale, FL 
33301 (swergolr!i@gtlaw.com/) 

Jason H. Okleshen, Esq., Greenberg Traurig, P.A., 777 So. Flagler Dr., Suite 300 E, West Pam Beach, FL 
33401 (ok/eshenj@gtlaw.com) 

Peter M. Feaman, Esq., and Kenneth D. Stern, Esq., 3615 W. Boynton Beach Blvd., Boynton Beach, FL 
33436.(pfeaman@feamanlaw.com and kdstern@gmail.com) 

Mark R. Manceri, Esq., Mark R. Manceri, P.A., 2929 E. Commercial Blvd., Suite 702, Ft. Lauderdale, FL 
33308 (mrmlaw@comcast.net and mrmlawl@gmail.com) 

Ted S. Bernstein, LIC Holdings, Inc., Arbitrage Marketing, LLC, 950 Peninsula Corporate Circle, Suite 
3010, Boca Raton, FL 33487 

TS003144 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 54 of 900 PageID #:7494
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



WILLIAM E. STANSBURY, 
Plaintiff, 

v. 

TED S. BERNSTECN; SIMON BERNSTEIN; 
UC HOLDINGS, INC.; and ARBITRAGE 
INTERNATIONAL MANAGEMENT, LLC, 
f/k/aARBITRAGE INTERNATIONAL 
HOLDINGS, ILC. 

Defendants. 

~~~~~~~~~~~~~---'/ 

lli IH~ {.';m:cmr COURT ~F nm 
15 ra JUDICIAL CIRCUIT IN AND.FOR 
PALM BEACH COUNTY, FLORIDA 

CASE NO: SO 2012 CA 013933 MB AA 

ORDER SETTING HEARING 

The following matter has been specially set for hearing before Judge Glenn D. Kelley in 

Courtroom l lAofthe Palm Be~h C~lrtyct>utthmt~~-205 North Dhde Highway, West Palm 
,,. ,.,..,..~~----...________ .... ...,..,~ ... -- ... 

Beach, FL 33j.Of. ""'\ 

J?ATE: April 15, 2013 

TIME: 9:30 a.m. (time allotted: 30 minutes) 

MAITER: Plaintiff Stansbury's Motion to Compel Defendants to 
Produce Documents Responsive to Plaintiff's First 
Request for Production of Documents 

NOTE: THIS"HE~G JS SPECIALLY ~-C-OtJRTORDERAND CANNOT BE 
CANCELLED OR RESET"EXCEPf·BY-COURT ORDER. ALL MEMORANDA MUST 
BE SUBM11TED TO.JUDGE'S CHAMBERS NO LATER THAN FIVE (5) DAYS PRIOR 
TO HEARING 

DONE ant! pRDERED in Chambers, West Palm Beach, Palm Beach County, Florida 
this -1ftday of tlhu:Jv, 2013. 

Copies to: 

_.A.-..{~ 
Honorable Glenn Kelley 
Circuit Judge 

Jon Swergold, Esq .• Greenberg Traurig. P.A., 401 East Las Olas Blvd., Suite 2000, Fort 
Lauderdale, FL 33301; swergoldj@gtlaw.com; 

Peter M. Feaman, Esq., Peter M. Feaman, P.A, 3615 W. Boynton Beach Blvd., Boynton Beach, 
FL; pfeaman@feamanlaw.com 
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. . 
.. 

"Jf yoll l!J::'~ ~ perso~_~ith a disability wbo need' lllY 3~~ommodation in order 
to participate in this proceeding, you are entitled, at no cost to you, to the 

provision of certain assistance. Please contact Germaine English, Americans 

with Disabilities Act Coordinator, Palm Beach County Courthouse, 205 North 
Dixie Highway West Palm Beach, Florida 33401; telephone number (561) 355 
4380 at least 7 days before your scheduled court appearance, or immediately 

upon receiving this notification if the time before the scheduled appearance is 
less than 7 days; if you are hearing or voice impaired, call 711." 

"Si usted es una persona minusvalida que necesita alglln acomodamiento para 
poder partieipar en este procedilpiento, usted tiene derecho, sin tener gastos 
propios, a que se le provea cierta ayuda. Tenga la amabilidad de ponerse en 
contacto con Germaine English, 205 N. Dixie Highway, West Palm Beach, 
Florida 33401; telefono nllm.ero (561) 355-4380, por lo menos 7 dias antes de la 
cita ftjada para su comparecencia en los tribunales, o inmediatamente despues 
de recibir esta notificacion si el tiempo antes de la comparecencia que se ha 
programado es menos de 7 dias; si usted tiene discapacitacion del oido o de la 
voz, llame al 711." 

"Si ou se yon moun ki enfim Id bezwen akomodasyon pou w ka patisipe nan 
pwosedi sa, ou kalifye san ou pa gen okenn lajan pou w peye, gen pwovizyon 
pou jwen kek ed. Tanpri kontakte Germaine English, koodonate pwogram 
Lwa pou ameriken Id Enfim yo nan 'Iribinal Konte Palm Beach la ki nan 205 
North Dixie ffighway, West Palm Beach, Florida 33401; telefOn li se (561) 355 
4380 nan 7 jou anvan dat ou gen randevou pou paret nan tribinal la, oubyen 
imedyatman apre ou fin resevwa konvokaayon aa ai le:ou gen -pou w paret nan 
tribinal la mwens ke 7 jou; si ou gen pwoblem pou w tande oubyen pale, rele 

711." 

2 
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IN THE CIRCUIT COURT OF THE 15m JUDICIAL CIRCUIT 
IN AND FOR PALM BEACH COUNTY, FLORIDA 

IN RE: STANDING ORDER ON 
SPECIALLY SET MOTIONS 

CIVIL DMSION "AA" 

This motion has been specially set by Court Order and cannot be canceled except by further 

Court Order. 

It is the intent of this Court to dispose of the subject matter of th~ specially set motion on the 

date and time appearing on the order. Accordingly, coumel must either: (1} argue the motion on 

the date and time set for the hearing; (2) submit an agreed order disposing of the motion; or (3) 

show good cause why the hearing should be canceled. Any request to cancel a hearing for good 

cause shall be made by motion and shall be set for hearing on the Court's Uniform Motion.· 

Calendar. . . 

All memoranda and/or case authority shall be delivered to my office and to all parties no 

later than five business days in advance·of the hearing and no sooner than ten days prior to the 

hearing and should.designate the date and time of the hearing which they reference. 

J-
DONE AND ORDERED in West Palm Beach, Palm Beach County, Florida this tf day of 

September, 2012. 

JUDGE GLENN DtKEitEY 
CIRCUIT COURT JUDGE 
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IN THE CIRCUIT COURT OF THE FIFTEENTH 
JUDICIAL CIRCUIT OF FLORIDA, IN AND FOR 

PALM BEACH COUNTY, FLORIDA 

CASE NO.: 50 2012CA013933 XXXX(MB) (AA) 

WILLIAM E. STANSBURY, an individual, 

Plaintiff, 

v. 

TED S. BERNSTEIN, an individual, 
SIMON L. BERNSTEIN, an individual, 
LIC HOLDINGS, INC., a Florida 
Corporation, ARBITRAGE 
INTERNATIONAL MARKETING, LLC, a 
Florida Corporation f/k/a ARBITRAGE 
INTERNATIONAL HOLDINGS, LLC., 

Defendants. 

NOTICE OF HEARING 
(Motion Calendar) 

YOU ARE HEREBY NOTIFIED that we shall call up for hearing before the Honorable 

· Glenn Kelley, one of the Judges of the above-styled Court, at the Palm Beach County 

Courthouse, 205 North Dixie Highway, Courtroom llA, West Palm Beach, Florida 33401 

on March 25, 2013 at 8:45 a.m., or as soon thereafter as we may be heard: 

GREENBERG TRAURIG, P.A.'S MOTION FOR LEAVE TO WITHDRAW 

I hereby certify that: (a) I have made a good faith attempt to resolve this matter prior to 

my attending any hearing on these motions, and (b) the issues before the Court may be heard and 

resolved by the Court within the time allotted. 

PLEASE BE GOVERNED ACCORDINGLY. 

Fn 10913258Bv1141289.010100 

Greenberg Traurlg, P.A. • Attorneys at Law • 401 East Las Olas Boulevard • Suite 2000 • Fort Lauderdale, FL 33301 • Tel 954.765.0500 • Fax 954.765.1477 • www.gtlaw.com 
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.. 
CASE NO.: 50 2012CA0!3933 XXXX(MB) (AA) 

Respectfully Submitted, 

GREENBERG TRAURIG, P.A. 
401 East Las Olas Boulevard 
Suite 2000 
Ft. Lauderdale, Florida 33301 
Telephone: (954) 768-5201 
Telefax: (954) 765-1477 

Attorneys for Ted S. Bernstein, LJC 
Holdings, Inc. and Arbitrage International 
Marketing, LLC fJk/a Arbitrage 
International Holdings, LLC 

CERTIFICATE OF SERVICE 

WE HEREBY CERTIFY that a true and correct copy of the foregoing has been sent via 
I <tJ-t:> . 

e-mail on this __ day of March, 2013, to: 

Peter M. Fearn.an, Esq. 
Kenneth D. Stern, Esq. 
3615 W. Boynton Beach Blvd. 
Boynton Beach, FL 33436 
service@feamanlaw.com; mkoskey@feamanlaw.com 

Mark R. Manceri, Esq. 
Mark R. Manceri, P.A. 
2929 E. Commercial Blvd., Ste. 702 
Fort Lauderdale, FL 33308 
mnnlaw@comcast.net; mrmlawl@gmail.com 

Ted.S. Bernstein 
UC Holdings, Inc. 
Arbitrage International Marketing, LLC 
950 Peninsula Corporate Circle 
Suite 3010 . 
Boca Raton, FL 33487 

FTL 10913258Bv11412B9.010100 

Greenberg Traurlg, P.A. • Artomeys at Law • 401 East Las Olas Boulevard • Suite 1000 • Fort Lauderdale, FL 33301 • Tel 954.765.0500 • Fax 954.765.1477 • www.gtlaw.com 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FLORIDA 

WILLIAM E. STANSBURY, 

Plaintiff, 

vs. 

TED S. BERNSTEIN; DONALD TESCHER 
and ROBERT SP ALLINA, as Co-Personal 
Representatives of the ESTATE OF SIMON 
L. BERNSTEIN and as Co-Trustees of the 
SHIRLEY BERNSTEIN TRUST AGREEMENT 
dated May 20, 2008; LIC HOLDINGS, INC.; 
ARBITRAGE INTERNATIONAL 
MANAGEMENT, LLC, f/k/a ARBITRAGE 
INTERNATIONAL HOLDINGS, LLC; 
BERNSTEIN FAMILY REALTY, LLC, 

Defendants. 

CIVIL DIVISION 

CASE NO: 502012CA013933 MB AA 

DIVISION: KELLEY 

MOTION TO DISMISS COUNTS III. V, VII AND VIII 
OF THE AMENDED COMPLAINT 

COME NOW, Defendants, Donald R. Tescher and Robert L. Spallina, as Co-Personal 

Representatives of the Estate of Simon L. Bernstein, by and through their undersigned counsel and 

hereby files this their Motion to Dismiss Counts III, V, VII and VIII of the Amended Complaint 

pursuant to Florida Rules of Civil Procedure 1.140 and 1.130 and in support thereof state, as 

follows: 

INTRODUCTION 

1. This Motion will only address Counts III, V, VII and VIII of the Plaintiffs 

Amended Complaint dated February 12, 2013, as those are the only Counts with allegations 

- 1 -

MARK R. MANCERI, P.A.• 2929 East Commercial Blvd.• Suite 702 • Fort Lauderdale, FL 33308 • (954) 491-7099 
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CASE NO: 502012CA013933 MB AA 

directed against the moving Defendants directed toward Simon L. Bernstein. 

2. The Plaintiffs original Complaint dated July 30, 2012 may also be referred to 

herein as the "Pending Action". 

I. COUNT III - BREACH OF FIDUCIARY DUTY 

1. The Plaintiffs allegations in Court III are based on the premise that he was owed 

a fiduciary duty by Simon Bernstein as a result of being, at all material times, a shareholder of 

LIC Holdings. See paragraph 48 of the Amended Complaint. 

3. However, the Plaintiff fails to attach any document as an Exhibit to the Amended 

Complaint evidencing an ownership interest of any kind in LIC Holdings. 

4. Florida Rule of Civil Procedure l.130(a) reads, as follows: 

(a) Instruments Attached. All bonds, notes, bills of exchange, 
contracts, accounts, or documents upon which action may be 
brought or defense made, or a copy thereof or a copy of the 
portions thereof material to the pleadings, shall be incorporated 
in or attached to the pleadings. No papers shall be unnecessarily 
annexed as exhibits. The pleadings shall contain no unnecessary 
recitals of deeds, documents, contracts, or other instruments. 
(emphasis added). 

A copy of Florida Rule of Civil Procedure 1.130 is attached hereto as Exhibit "A" and 

incorporated hereto by reference. 

5. As the Plaintiff has failed to attach any paper or other document to the Amended 

Complaint to substantiate his alleged shareholder status in LIC Holdings, a Florida Corporation 

there can be no cause of action against the moving Defendants for a breach of fiduciary duty. 

6. As such, Count III must be dismissed for failure to state a cause of action. 

- 2 -
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CASE NO: 502012CA013933 MB AA 

II. COUNT V - CONVERSION 

1. On November 6, 2012, the Plaintiff filed his Statement of Claim in the Estate 

of Simon Bernstein, pending in Palm Beach County, Florida. Exhibit 11 A11 to the Statement of 

Claim is a copy of the Plaintiffs then pending Complaint and Jury Demand (identified as the 

"Pending Action") filed by the Plaintiff on July 30, 2012. A copy of the Statement of Claim 

(w/Exhibit "A" thereto) is attached hereto as Exhibit "B" and incorporated herein by reference. 

3. Paragraph 3 of the Statement of Claim expressly states, "The amount of the Claim 

is in excess of 2.5 million dollars, which the Claimant is entitled to recover under the claims set 

forth in the Complaint ... " (emphasis added). 

4. As can be seen, the Pending Action does not contain a Count for Conversion. 

5. Florida Statute 733.703(1) clearly states that, "no additional charge may be 

imposed by a Claimant who files a claim against the estate." A copy of Florida Statute 733.703 

is attached hereto as Exhibit "C" and incorporated herein by reference. 

6. As such, the Plaintiff cannot now bring an action for Conversion against the 

moving Defendants as he is limited to the claims in the Pending Action, incorporated by reference 

into his Statement of Claim. 

7. Based on the foregoing, Count V of the Amended Complaint must be dismissed 

for failure to state of cause of action. 

COUNT VII-EQUITABLE LIEN 

1. Count VIII of the Pending Action is also titled "Equitable Lien", comprised of 

- 3 -
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CASE NO: 502012CA013933 MB AA 

paragraphs 59 through 61. 

2. Paragraph 59 of the Pending Action refers to paragraphs 54 through 58, inclusive. 

3. Paragraphs 54 through 58 of the Pending Action are part of Count VII, titled 

"Fraud", (against all Defendants). 

4. While the Amended Complaint does include Count VI, titled "Fraud in the 

Inducement" against Ted Bernstein and LIC Holdings Inc., it does not contain a Count for Fraud 

against the moving Defendants. 

5. As a result and to the extent Count VII of the Amended Complaint is based, in 

whole or in part, on an alleged Fraud, it cannot now be raised against the moving Defendants. 

6. Additionally and more significantly, Count VII of the Pending Action is directed 

solely to "bank" or other "accounts" into which commissions were allegedely deposited. 

7. However, Count VII of the Amended Complaint goes beyond such accounts and 

requests an equitable lien against three (3) parcels of real property located in Palm Beach County, 

Florida. See paragraphs 75, 76 and 77 of the Amended Complaint. 

8. Florida Statute 733. 703(1) clearly states that "no additional charge may be imposed 

by a Claimant who files a claim against the estate." 

9. As such, the Plaintiff cannot now bring an action for an Equitable Lien against the 

referenced parcels of real property, as he is limited to the claims in the Pending Action 

incorporated by reference into his Statement of Claim. 

10. Based on the foregoing, Count VII of the Amended Complaint must be dismissed 

- 4 -
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CASE NO: 502012CA013933 MB AA 

for failure to state a cause of action. 

COUNT VIII - CONSTRUCTIVE TRUST 

1. Count VIII of the Amended Complaint also refers to the same three (3) parcels of 

real property located in Palm Beach County, Florida which were not part of the Plaintiffs 

allegations in the Pending Action incorporated by reference into his Statement of Claim. 

2. Count X of the Pending Action is titled "Constructive Trust", is comprised solely 

of paragraphs 66 through 68. 

3. Paragraphs 67 and 68 refer to "bank" or "other accounts" into which commissions 

were deposited. There is no allegation of any kind directed to any parcel of real property. 

4. Florida Statute 733. 703(1) clearly states that "no additional charge may be imposed 

by a Claimant who files a claim against the Estate. " 

5. As such, the Plaintiff cannot now bring an action for a Constructive Trust against 

the three (3) parcels of real property referenced in Count VIII of the Amended Complaint, as he 

is limited to the claims in the Pending Action incorporated by reference into his Statement of 

Claim. 

6. Based on the foregoing, Count VIII of the Amended Complaint must be dismissed 

for failure to state a cause of action. 

- 5 -
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CASE NO: 502012CA013933 MB AA 

GENERAL PRAYER FOR ATTORNEY'S FEES AND COSTS 

Defendants, Donald R. Tescher and Robert L. Spallina, as Co-Personal Representatives 

of the Estate of Simon L. Bernstein, hereby requests an award of attorney's fees and costs 

pursuant to Florida Statutes 733 .106 and 733 .609 and/or Florida decisional case law, and that 

same be taxed against the Plaintiff. 

MARK R. MANCERI, P.A. 
Attorney for Donald R. Tescher and Robert L. 
Spallina, as Co-Personal Representatives 
2929 East Commercial Blvd., Suite 702 
Ft. Lauderdale, FL 33308 
Telephone: (954) 491-7099 

1'wl@pn~l.com 
E-J\"l: mrmlaw@comcast.net 

By:~~~-t:-~~~~~~~~~~~~~
Mark R. Manceri, Esq. 
Florida Bar No. 444560 

CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true and correct copy of the foregoing has been furnished by 

e-mail to the designated address( es) and U.S. mail to all parties on the following Service List, this 

l811t day of March, 2013. 

- 6 -
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Peter M. Feaman, Esq. 
Peter M. Feaman, P.A. 
3615 West Boynton Beach Blvd. 
Boynton Beach, Florida 33436 

Jon Swergold, Esq. 
Greenberg Traurig, P.A. 
401 East Las Olas Blvd., Suite 2000 
Fort Lauderdale, Florida 33301 

502012CA013933 MB AA 

SERVICE LIST 
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Rule 1.130. Attaching Copy of Cause of Action 
and Exhibits 

(a) Instruments Attached. All bonds, notes, bills 
of exchange, contracts, accounts, or documents upon 
which action may be brought or defense made, or a 
copy thereof or a copy of the portions thereof material 
to the pleadings, shall be incorporated in or attached 
to the pleading. No papers shall be unnecessarily 
annexed as exhibits. The pleadings shall contain no 
unnecessary recitals of deeds, documents, contracts, 
or other instruments. 

(b) Part for All Purposes. Any exhibit attached 
to a pleading shall be considered a patt thereof for all 
purposes. Statements in a pleading may be adopted 
by reference in a different part of the same pleading, 
in another pleading, or in any motion. 
Amended July lfi, 1992, effective Jan. I, 1993 (604 So.2d 
1110). 

EXHIBIT "A" 
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IN THE CIRCUIT COURT OF THE FIFTEENTH 
JUDICIAL CIRCUIT OF FLORIDA, IN AND FOR 

PALM BEACH COUNTY, FLORIDA 

INRE: 
MX.XSPJ 

Case No. 502012CP004391-sB-

ESTATE OF SIMON 

BERNSTEIN, 
Deceased_ Division: IZ 

SHARU;·~ ~~. ::..·; __ .1,_,, ... 
8LERK & COMPTF:Oi:_i;: 

?ALM BEACl-i r~n· ., .. ..,.., 

STATEMENT OF CLAIM BY WILLIAM E. STANSBURY 

The undersigned hereby presents for filing against the above estate this Statement of 

Claim and alleges: 

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

Stansbury v. Bernstein, et_ al, Case No. 502012CA 013933XXXX MB (the "Pending Action"). A 

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

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

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

Lane, Boynton Beach, Florida 3343 7, and the name and address of the claimant's attorney is set 

forth below. 

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

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

believes is now due. 

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

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

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

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

judgment and post-judgment interest, and costs. 

5. The claim is not secured. 

{Signature page follows this page) 

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

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

Signed on JJ~ £, 

Attop;;;;~t ~· 
Peter M. Feaman, Esq7-t. 
Florida Bar No.: 260347 
PETER M. FEAMAN, P.A. 
3615 West Boynton Beach Blvd. 
Boynton Beach, FL 33436 
Phone: (561) 734-5552 
Facsimile: (561) 734-5554 
Primary Electronic Mail Address: 
pfeaman(Q),feamanlaw.com 

Copy mailed to attorney for Personal 
Representative on ~, \ .... ~ ------
2012. 

MUST BE FILED IN DUPLICATE 
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IN THE CIRCUIT COURT OF THE FIFTEENTH 
JUDICIAL CIRCUIT OF FLORIDA, IN AND FOR 

PALM BEACH COUNTY, FL01:UDA 

WILLIAM E. STANSBURY, 
Plaintiff, 

vs. Case No. • TED S. BERNSTEIN; 
SIMON BERNSTEIN; 
LIC HOLDINGS, INC.; and 
ARBITRAGE INTERNATIONAL 
MANAGEMENT, L.L.C., f/kla 
ARBITRAGE INTERNATIONAL 
HOLDINGS. L.L.C.~ 

COPY 
RECEIVED FOR FIUNG 

Defendants. 

COMPLAINT 
AndJUBY1>EMAND 

" '·· . ·.; r· ·;op 
.. l>...IL .J IJ '- " 

SHARON R. BOCK 
CLERK & COMPTROLLER 
CIRCUIT CIVIL OtvlSION 

WILLIAM STANSBURY (PLAlNTIFFj, by and through bis undersigned co-oounsel. 

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

1. This is an action for money damages in excess ofSl 5,000, and for equitable relief. 

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

3. Defendants TED S. BERNSTEIN \TED BERNSTEIN"), and SIMON BERNSIBIN 

are both aui Juris, and are both residents of Palro Bt2Ch County, Florida 

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

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

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

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

and in Palm Beach County, Florida. 

S. Defendants SIMON B~STEIN and TED BERNSTEIN (collectively ''Defendants 

l 
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BERNS'ITD'i") are, :respectively, one another's father and son. They both own and control all 

of the corporate Defendants, and work closely together v:tith respect thereto. ln all matters 

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

'.' '.:'he <iw and incidents giving rise to these causes of action occurred in Palm Beach 

County, Florida. 

Background 

8. Plaintiif hat-: worked i!1 the insurance field virtuall~ a11 hi!' adult life, a...'ld by 2'JQ3 had 

b1;}come well-knoVl<'tl and highly regarded by major insurance compan.i~ their princip&i.s. and by 

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

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

serYing, or otherwise dealing "With, insurers and insurance brokers. 

9. SJMON BER..;~STEIN dealt at high levels of the insn.."'1lllce industry, and specialized in 

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

incotpor.ite in their wealth management and estate planning. 

10. TED BER.NSTEIN was actively involved in selling life insurance products in 

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

financial planning. 

11. ln 2003, TED BER.t'\ISTEIN approached Plaintiff, urging Plaintiff to spearhead the 

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

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

individuals. 

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

reputation in the insurance and relaterl industries and professions, and that Plaintiff was skillod 

2 
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a1, and a:!cu.stomed to. speaki.t1g and marketing insurance products to. large h>roups of profess

sionals, a."'Jd that he realized that Plaintiff, because of his knowledgeabiiity, reputation and 

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

profossion.a!s .. 

I 3. SfMON. BERNSTEIN proposed that Plaintiff work a.~ an 1nder~ez1dcrH conu-acror for 

the Corporate Defendants, marketing the product to the abO\'e-described He offered Plaintiff ari 

arrangement whereb:.· Plaintiff would receive twenty pewen1 (20%} vi" cl~ nc~ ::-cu:incd <.;.,.·nmmts 

of commissions r~hred from insurance companies l:iild general agents· overrides (hereinafter, 

"commissions") which chose to issue policies of the type to be markete<L. for use in the said 

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

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

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

contractor, he agreed to a salary of the equivaient of l 5% of commissiom :·eceivcd on all 

products. 

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

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

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

15. TI1ereafter, Plaintiff worked with diligence and skill, traveling ttrroughout the United 

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

a.nd for Plaintiff, who received the agreed salary equai to 15% thereof. By 2006. the parties 

hert.,"to began receiving checks, not only for commissions on new policies sold, but also renewal 

commissions. Initially, the Plaintiff and Defendants BERNSTELJ\T, and one secretary, oomprised 

the entire workforce. At the height of the sales campaign, Defendants' staff for serving the 

3 

TS003165 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 72 of 900 PageID #:7512
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



business generated by Plaintiff consisted of more than 40 individuu.is. 

16. 1n 2005, the Plaintiff was paid his commissions in the furm of !wo IRS forms 1099, 

from National Services .l\.ssociation, and from Defendant ARBITRAGE INTERNATIONAL 

M.AJUCET:~-7G, 11-iC. for his servwes as an independent contrd(,1:or. 

17. In 2006, Plaintiff received his agreed salary as fill employee. reflected in twc IRS 

forms W-2., One W-2 was from ARBITRAGE INTER.i~ATTONAL MARKTTiNG. INC .• and 

the other was from ARBITRAGE D\TERNA TlONAL HOLDI!\GS, n._:c .. '"'hidi. ii:ii.;;;r b~e 

Defendant ARBITRAGE INTERNATIONAL W.NAGEMENT, I:};C. 

18. Also in 2006, SIMON BER.~STEIN t:old Plaintiff that Plaintiff, was being rewarded 

for the explos.iYe growth ofbusiness, through receiving a i 0% interest in LIC. 

19. In 2007, Plaintiff received his agreed salary as an e.inployee, which sala.ry was 

rcllectcd in an !RS Form W-2. 

20. With the erJOnomic downturn in 2008, Defendants iooked for ways tc Vi·-ithhold. from 

Plaintiff oompensa.tion to which he was entitled, and to deceive him into believing that the 

money which wouid have been paid to both Defendants as well as to Piaintiff as compcnsatio~ 

was instead being held in the company's coffers. 

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

Defendants BERNSTEIN the full earnings received as commissions, and thereby depriving 

Plaintiff of the I 5% thereof to which he was entitled, they knew they had 10 tenninate P.laintiff" s 

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

Therefore, in early 2008., SIMON BERNSTEIN told Plaintiff that the Defondants BERNSTEIN 

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

Plaintiff's time would be better spent in building the business. SIMON BERNSTEIN told 

4 
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Plaintiff that he and TED BERNSTEIN had decide<l to pay thc'lnsel ves filld Piaintii'f identical 

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

thus paid to the three owners, tl1e Defendants BER.NSTEIN and Plaintiff: ac::ording to their 

respe~ti\e percentages of o""nership, Plaintiff's share being 10%. Plaintiff. hining thus far 

believed he was receiving whatever compensation he >1Fas entitled t:.;, and having no mason to 

realize that this was a ruse to k~)) him in the dark as to the true: state cf affaics, :-eadily acceded 

to his bcin.g relieved of the bookkeeping d1Jties regarding c.alcda.ting r.he ±s;:ic.sitic.1; :.::;f rnoueys 

re.cei v ed. 

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

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

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

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

BER.i.1'.!STEIN but was heing \\ith.held and piaced in company accounts, for t'Yerrtual disuibution. 

As Plaintiff and Defendant.<.; could afford to wait until year's end to be paid their distributions, 

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

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

23. ln furtherance of their scheme to deprive Plaintiff of salary be had ea.'11ed and to 

wh:ich he was entitled, Defendants intercepted mail addressed to Plaintiff, removed therefrom 

commission checks representing full comrn.issioru, deposited the same to their ovm account" or 

otherwise converted the funds,. and v.illfully withhoid from Plaintiff his salary. Defendants 

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

unrelated to Defendants' business. 

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

faci been given K-1 statementS reflecting hi:; sala.'"3': whjch appeared to approximate l 0% of the 

net. profits or losses of LIC, after salary was paid. TED BER:!'!STEI:!\ to1d Plaintiff that their 

ac:ccmntants tad Jis~0•· erc;.i a taXabie c:\'enr which cou1d cause all the owners of the company to 

have to pay taxes, and thar they thought it wouid be unfair for Plaintiff to hm·e to pay i 0% of 

that tax., so TED BER,,'11.JSTEIN promised that if Plaintiff would sign a paper ceding his I 0% 

interest., TED BERNSTEIK wonid si.111piy !:J.ol<l it and it w0uld nN. ~eccr:i.e cp;;.~a;;;-.·..: Lmless the 

tax liability came to exist. Plaintiff was assll.re<l that nothing would 11appen with the stock 

ownership until Plaintiff and the Defendants BER..NSTEIN discussed the situation further after 

the Holiday Season... 

25. Because of tbe misrepresentations, willful concealmentf of mat.erial facts, duplicity 

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

through 24, Plaintiff was reasonably of the belief that Defendants ha.d complied , or intended to 

comply, witb their material obligations to Plaintiff under the comract betvi·een them, and 

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

The acts of Defendants in making false statements and -~ithhold.ing material information 

c:mtinues from its inception tc the date of the filing hereof. 

I. ACCOUl''frING 
(Against LIC and ARBITRAGE, for Accounting 

as to 'Vithholding of Money Due l'laintiff! 

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

herein, preceding paragraphs 1 through 24, inclusive. 

27. The relationship between Plaintiff and the Defendants, particular!)' as affected by 
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Defendants' acts described i:r preeeding paragraphs 20 through 2.5. inciusive. created ;.: situation 

where Defendants had sole access to. receipts generate.d by Plaintiffs efforts, and to books and 

records reflecting sai.d receipt:: and the other infonnation from which car he calcuiatc...Xl all 

mvneys due w ?jamtiff under hi8 arrangement v.ith Defendants. 

18, '!be period of time during which P1aintiff has been deprived of moneys due him 

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

formula under whkh.. and man..."'ler in \\'h~ch, Plaintiff was tc' be paid, dl invoh e extensive and 

complicated accounts, and Piah1riffs remedy at law could not be a.s full adequate and 

expeditious as it is in equity. 

\\1fEREFORE. Plaintiff prays fot an adjudication of Plaintiffs right to a full and 

compler.e accounting from Defendants, anci for such orders c1f Coun a~ v.ill require the Defen

dan.ts to provide Plaintiff with ali records and copies of document<;, darnd from the date in 2003 

when Plaintiff first began his effort.-: to generate saies of the concept described in paragraph 11 

above to the present, as wi1l reveal his right to, and the amount of, all amounts: (a) received as 

commissions on said concepts or any other commissions as w which Plaintiff was entitlt:d to a 

share; (b} due to Plaintiff, whc"Jicr paid or no~ (c) paid t:o Plaintiff, whether for commissions, 

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

moneys received as commissions; (e) deposits of a11y and al! mone:vs received as mmmissions 

b~' any Defendants to any accou."1ts, including the name of the entity whose account was 

involveQ. the number(s) of each such accoUJ.1!:; the address of the branch or other facility through 

which any Defendant dealt with such entity; (f) calculations as to mo.neys paid , to be paid, or 

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

7 

TS003169 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 76 of 900 PageID #:7516
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



and appropr~nte 

Il. ACCOUNTING 
(Against TED S. BERNSTEIN and SIMON BERNSTEIN. for Acc-mmtinv 

as to Monev Due t.o Plaintiff Which Said Defeudantli Com'ert:ed) 

29. Plaintiff hereby reiterates and incorporates hercir:. by reference. us if fuli;<' restated 

her·ein, pr<.>.ceding paragraphs l through 24, inclusive. 

Defcndan1~· acts described in preceding paragraphs 20 through 25, inclusin:. created a situation 

''rhere Defendants had sole access to, receipts gene.rated by PlaL.-,tifrs efforts, and to hooks and 

re;:;cords reflecting said receiprs and the other information from which can he calculated all 

noneys due to Pia.in.tiff under his arrangement with Defendants .. 

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

spans approximate!~· four and a half years. the numerosity oft..'le sour{,-es of receipt~. by Defen-

dants of moneys from which the amounts due Plaintiff may be cak.ulated, and the changl.'ll in the 

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

cnmplicated accou11ts, and Plaintiffs remedy at law could not be as fulL adequate and 

expeditious as it is in equity. 

"Nl-ffiREFORE. Plaintiff prays for an adjudication of Plaintiff's right to a full and 

complete acc.ounting from Defendants, and for such orders of Court as will require tl1c Defen-

dant.s to provide Plaintiff v.'ith all records and copies of documents, dated from the date in 2003 

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

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

oommissions on said concepts or any other commissions as to which Plaintiff was entitled to a 
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sha-re:. (b) due to Plaintift~ whet.her p<iid o:r not: (e\ paid lo Plaintiff. 1-vhether fbr commissions, 

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

moneys re-ce.ived a~ said con:1missions: (e} deposits of any and all moneys received as 

c(lnunissions by any Defendant-, to any accounts, including the name of the emity whose account 

was involved. the numberl!=} of each such account: the address of the brand: or other facility 

through which any Defendant dealt with such entity; (f) caiculation.s aE to moneys paid . to be 

deem just and appropriate. 

Ill. BREACH OF ORAL CONTRACT 
(Against All tbe Defendants) 

32. Plaiu1jff hereby reiterates and incorporates herein by refor~ce, as if ful!\ restated 

herein,. preceding paragraphs 1 through 24, inclusive. 

33. The a..·Tmgement between Plaintiff and Defendants as desc.Tiboo in paragraphs 11 

and 13 above, and as modified by the parties as further described above. eonstituted a o:mtract 

between them. 

34. An express tem; of that contra'-'t involved the commitmenl of Defendants to 

calcuiate, and to pay to Plaintiff, frilly and timely, all swns due to him under the parties• contract, 

whc~ther as commissions, salary, distributions, expenses or any o~er- reason 

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

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

willfully and maliciously agreed to breach their contract v.ith Plaintiff by withholding from 

Plaintiff moneys due him under the contract. 
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37. Defendants did wih1-hold such moneys due Plai11ti.ff. 

38. The withholding of such moneys constituted a material breach of foe eontact between 

P!.aintiff and Defendants. 

~'/. 'i here ;.s therefore due to Plaintiff from Defendants an amounts due under said 

contrdc~ together with prajudgrnent and post-judgmem interest on said amounts 

\VHERE::FORJ~. Plaintiff prays for judgment against Plaintiffs, jointly and severally, for 

the fu.1.l amount" of money!- due w Plaintiff' under the ~c..·::ms (•f theic (X•,lt!Tie:., '.etd•.!r.E:n;; J.gr~ed-

upon moctitfoario!ls thereof: together witli prejudgmeni and post-Judgment interest on said 

amounts, together VYitb such other a11d further relief as the Court may deer.u just and appropriate. 

IV. BREACH OF IMPLIED COVENANT Of GOOD FAITH and FA.lR DEALJNG 

40. Plai11tiff hereby reiterates and incorporaies he:rcin by reference, as if fully restated 

herein, preceding paragraphs J furough 24, inclusive. and paragraphs 33 through '.:8, inclus;,·e. 

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

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

42. Among the express tei.ms of the orai contract between the parties were ta) that 

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

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

and tl1e disposition thereof; or the amounts due to Plaintiff for any reason under the tenm of the 

contract; and (b) that Plaintiff \l/(Juld be fully and promptly paid all such amount-; due him. 

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

the Defendants willfully breaehed the said express of the contract. 

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

IO 

TS003172 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 79 of 900 PageID #:7519
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



the foll ammmi of moneys due tc Plaintiff under the temis Df their contract, including agreed

upon modifications th(..-recf together with prejudgment and post-judgment interest on said 

;ilDounts. together '>Xith such otJJer a."ld further relief as the Court may deem just and appropriate. 

V. BREACH OF FIDUCIA.RY DUTY 

41. Plruntiff hereby reiterates and incorporates herein hy reforencc, HS if fuliy rostaied 

herein, }"'IT"cceding paragn.tnhs i Lhro~gh 2J. inclusive. 

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

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

reasons. Plaintiff knew of SIMON BER.l\fSTEIN as a major figure in the insurance industry, 

p1;or to their becoming parties to the agreement involved herein. Moreover. Plaintiff a.:id the 

Defendants BERNSTETN had fonned a social relationship which had grc\N"n imo what Plaintiff 

regarded as :friendship. M.orem•er, as the initial situation under their contractual relationship had 

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

money due to Piainti.ff and the Defendants BERNSTEIN, as ,mentioned in preceding paragraphs 

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

in UC, Plaintiff reasonably felt that the Defendants would deal with Plaintiffhonestly cmd fairly. 

an<l that the Defendants had no intention of hiding from Plaintiff any information as to the 

a.mounts due Plaintiff or as to the Defendants· intention of paying said amounts to Plain ti.ff 

43. Moreover, when Defendants proposed to Plaintiff that Plaintiffs cease being tl-ie one 

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

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

Plaintiff accordingly. 

11 
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44. Furtherrr•ore, wher: Defendants BERNSTEIN made statements to Plaintiff as to why 

payments due him were ll\')t bei;:ig paid, as described. for example, in preceding paragr<iphs 22 

ttrrough 25, indusive, a.TJd 42, he trusted Defendants to be telling Plaintiff the truth, 

45. As a r'-'"Sult of the foregoing, a fiduciary :relationship e?Listed berween i)efendatits 

BERNSTEIN and Plaintiff, and tl1ere existed in Plaintiff compkte confidence and trust in the 

sr..id Defendants. of which cc,nfidence and trust said Defendants were well aware. 

46. Defendm:m; BFRSSTEIN accepted the trust \vhich Plaintiff ::-·:5ascmably r:acc<l in 

41 Thmugb Defend.ants' willful misrepresentations and V>'ithholding of material 

infonnation as to their intentions and the purposes for which Plaintiffs payments were not being 

paid, and through tl1cir diversion from Plaintiff of amounts which should have been paid t.o him, 

D¢!fend.ants a.bu:sed and betrayed Plaintiffs trust and confidence in them. ro Plaintiffs great 

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

cannot be ceJculated ••ithoui ac.cess to Defendants' books and records, and a full accounting by 

them. 

\VHEREFORE, Plaintiff prays for judgment against Plaintiffs, jointiy and severally, for 

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

upon modifications tbere-01: together with prejudgment and post-judgment interest en said 

amollilK togeH1er with such other and further relief as the Court may d(.,"'elll just and appropriate. 

VI. CIVIL THEFT 
Against All Defendants 

48. This is an action for Civil Theft under Chapter 772, Florida Statutes_, more 
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specifically §77'.2.1 "L Fla.Stats. 

49. Plaintiff hereby rdteral.es and incorporates herein by reference, as if folly restated 

herein, preceding paragr<tphs J through 24, inclusive. 

50. Ail i'Llilcii, which Defondants' records wiII reveal are duc- to Plaintiff but whic.h have 

been deposiied to f'.ny of the Defondants' accounts or which h::ive beer~ received by any 

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

which this Count relates. 

51. By refusing to pay to Plaintiff funds due him under fuci:: agreement. and by paying 

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

o.>nvcrsioni which has been and continues to be performed by Defendants with the criminal 

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

-<;,., \Vrit""l.CD. demand for payment of ail amounts due Piaintiff has been made to 

Defendants, more than 30 days: preceding the filing of this Compiaint, to no av::til. 

WHEREl~ORE Plaintiff pray~ for judgment against Plaintiffs, jointly and severally, for 

three times the ful1 amount of moneys due to Plaintiff under the terms of their contract. including 

agreed-upon modifications thereof, together with pr~judgmcnt and post-judgment interest on said 

amounts, a11d such other. remedies as may be awarded Plaintiff wider other Counts herein, 

together with such other and furtJ1er relief as the Coun may deem just and appropriate, together 

\'\'ith such other and further relief as the Court may deem just and appropriaic. 

VII. FRAUD 
(Against All Defendants) 

53. Plaintiff hereby reiterates and incorporates herein by reference, as if fully restated 
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herein, preceding paragr<Lphs i through 24, inclusive. 

54. Defendant8, with the intent to defraud Plau1tiff by preventing his receipt of moneys 

due him from Defondant~ a.<s commissions, salary, distributions, e:>..-penses, and otherwise, made 

false o;~~~m;;ut~ to him and withheld material information from him, all as specifically sci forth 

in preceding paragraphs 20 through 24 above. 

55. At the iime said statemenL<; were made, Defondanu.. knew that they were material and 

from Plaintiffs, Defendants knew that the information being Viithh<::ld was material_ and that the 

v.·:ithholding of the infonnation wcmld cause Plaintiff to rely on the absence of said information 

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

to rely on the ahsenC(: of the materiai facts which were withheld. 

57. Plaintiff did rely on rile fhlse statements and fue \Vithholding of materiai infonnation, 

and was damaged ilit:reby. Through the loss the possession and ust of mone~'S due him but 

\:\ithheld by Defendants under their scheme to defraud him of said money. 

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

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

incorporated herein by reference as if expressly restated herein, was in Vi'i.llful and conscious 

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

beyond the bouncis of decency, and constituted rampant fraud. 

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

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

upon modifications thereof, tog~er with prejudgment and post-judgment interest on said 

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

59. Plaintiff hereby reiteratt.--s and incorpomtes herein by reference. as if fully restateri 

herein. preceding pa..<l.gntphs l 1hrou.gh 24, inclusive, and paragraphs 54 through 58, indusive. 

60. The bank accounts into which any of the commissionf :·eccirnd by Defendants as to 

,Jther accounts of the corporate. Defendants intG \Vhich said commission checks were deposited 

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

paid, and they therefore were intended to be, and th6refore should be. charged. by this Court with 

fue ob1igation of being the i:;ource of all amounts Plaintiff was and is to be paid, including 

amounts not yet paid. 

61. Any and all other accounts into which v.·ere deposited said con.mission.."' or any part 

thereof, out of which Plaintiff wa~ to be paid, shoul~ out of general considcrntions of right and 

justice as applied to tl1e relations of the parties and the circumstances of their dealings, be 

charged with the obligation of paying Plaintiff. 

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

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

upon modifications thereof, toge'"J1er with prejudgment and post-judgment interest on said 

amounts. Plaintiff fu.'i:her prays for the Court t.o declare and estabiish an equitablc lien in favor 

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

a.ccOlmts int.a which said commissions have been or will be wholly or partly diverted. and on all 

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

the Court tnay deem just a...1d appropriate. 

lX.. CO:NTRACT LMPLIED IN LAW 

62. Plainti.ff hereby reiten:ttes and incorporates herein by refcn::nce, ~- if fu1iy restated 

herein. preceding paragraphs i through 25, inclusive. 

· 63. By keeping the moneys due Plaintiff. Defendant~ ·ii~-;·e be.~:·; wr.jus:ly e;;nrich.c.:i. 

64. By agreeing to pem1it Defendants to receive, possess and control the paperwork 

revealing oommjssions received,. and by agreeing that Defendants would as.sume the function of 

calculating amounts due the pa..-ties, Plaintiff conferred on Defendants the benefit of controlling 

th~ disposition of the funds re.ceived., including those due Plaintiff. The Defendants, having 

induced Plaintiff to confer said benefit, knew of the benefit and accepted and retained t11e benefit 

and abused it t.o defraud the Plaintiff. 

65. The Circumstances are such that it would be inequitable for the Defendants to ret:ain 

the benefit oftbe possession and use of funds due Plaintiff 

WHEREFORE, Plaintiff prays for judgment that th<;,Te exists a contract implied in law 

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

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

contract, including agreed-upon modifications thereof, together \v1th prejudgment and post

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

deem just and appropriate. 

X. CONSTRUCTIVE TRUST 
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66. Plaintiff hereby reiterates and incorporates herein by reforen;;:•.;;._ "~ if fuily restated 

·herein, preceding paragraphs l tlrr0ugh 24, inclusive. 

67. TI1e bank accounts into which any of th~- commissions received by Defendants as to 

wl11ch Piaintiff was to receive a share of commissions receinxi. and the opemting accounts and 

other accounts of the c.orporate Defendants into which said commissio!.'1 check~ were deposited 

were intended by Defendants and by Plaintiff to be the source out nf 1:\'hich Plaintiff wocld be 

paid, and they therefore were L.1ten<le.d 10 be, and thcref,');e l'>hould h€, ~ha:;gcd '::-y t:~;~ C>w.·t .vith 

the obligation of bc:..W.g the sol!!'ce of ali amourn:~ Plaintiff was and is ro be paid, incltiding 

runowits not yet paid. 

68. Any and all other accounts into which were deposited said cornmission5 or any part 

thereof. out of which Plaintiff was to be paid, should. out of generdl consideratiom of right and 

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

charged with the obEgation of paying Plaintiff . 

. WHEREFORE, Plaintiff prays for judgment agaiust Plaintiffs, jointly and f:;evenuly, for 

the full amount of moneys due to Plaintiff U!lder the terms of their contract including agreed

upi.'ln modifications thereo( together \'\ith p~iudgmcnt and post-judgmem interest on said 

amou..'l.ts. Plaintiff further prays for the Court to declare and establish a constructve trUst in 

favor of Plaintiff on all the accounts described in preceding paragraphs 6(> and 6 J .. and for all 

other accounts into ':-.1lrich said commissions have heen or V\i.ll be wholly or pardy diverted. and 

on all assets of Defendants or tltlrd pa..--ties which have been purchased wholly or partly with t.'1e 

diversi~n of said funds due Plaintiff. Plaintiff further prays for such other and furtht.'T relief as 

the Court may deem just and appropriate. 
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XL lNDEMNIFICATI01' 

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

herein, preceding paragrapns l through 24, inclusive. 

70. 'Wlien Defendants entered the arrangemem w:iili Plaintiff described in preceding 

paragraph i3, SIMON BER.~SlEIN. acting for himself and on behalf of the corporate 

Defendants and TED BERNSTEIN, and for their coUecth:e and shared her:efit, tchi Plab:iff that 

it would be better for the simplicity of administratio~ if Plaiu1iff ·would arrange for all 

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

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

only 15% thereof. 

71. Plaintiff. believing fue representation that this was being requested soiely to 

simplLfy bookkee-ping and administration,. agreed to receive all commissions in his ov.'I! name, 

even though the bulk of each commission would become the property of L'1e ''arious Defendants. 

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

the reason for th.cir request that Plaintiff .receive all commissions solely ll;. his ov.n name ·was for 

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

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

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

insurance client or the broker had falc:ified the a.-""'Jilication for the policy, Defendants int.ended to 

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

refund of commissions paid, even 1bough they collectively ha.ve received 85% of each such 

commission. 
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73. Plaintiff acting in go·:id faith, did DO[ realize that Defondant.c were G<mcealing this 

motive, or th.at such was their motive, and lie reasonably relied on thei;- representations as to the 

reason for the request., tc his detriment. 

'7 ~- A~ a cilf~cl and proximate result of the Defendarits. represenr:.ition~. Plaintiff \.vilJ 

have nominal fall liability for refund of any commissions thus scught tc be reii.mded as o.escribed 

in preceding pan1.gr-c1.ph 72. Such liability creates the certainty that requests fbr refunci.s will be 

made solely to Plaintiff even though Defonciants rer-..e·:·,oo SS~,~ ~:i' ::l1c ~mJ.ill~ssi01J.S.. Such 

di!<proportionatc a..11d unfair liahilitY has been caused by tllc ''iilfol misrepre&entation by 

Defendants. 

7-", '-· Plaintiff was without fuult in reasonabiy relying or. the said representations. 

76. Defend&'l.ts were solely at fault in c,-reating the said liability. 

77. There was £ spooiai :-elarionsbip herweeu Plaintiff and the D~fc:1dants_ 0ecause 

Plaintiff was acting as the nominai agent for Defendants in receiving i11 hi:c :ca.i;,.c 1 00% of the 

commissions, making him vicariously liabie for the rcfunc!. of the 85%) of commissions W'hich 

were retained by Defendants for their ovm benefit. 

78. Moreover, Defendants h8ci ceased to pay Plaintiff any commissions. instead, as an 

employee be was now receiving a salary. To reflect Plaintiffs successfol generation of 

Defendants' business, Defendants ma.de Plaintiff's sala..ry approximate i 5% of the runount of 

commissions received. Nonctheles5, as Plaintiff was not receiving any share of commissions per 

se, he should not have .Ms inder.ullification limited t.o 85%, but rather it shouid be to the full 

I 00% of all commissions bcing refunded. 

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

Adjudicating them under an obligation to defend. hold harmless and indemnify Plaintiff from 
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~md against refonc claims fo:· said commissions., to the extent of 100% thc:-ecf and for s'-lch other 

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

Peter M. Feaman, P.A. 
}615 W. Boynton BeadJ B1Yd. 
Boynton Beach, FL 33436 

Tel: 561-734-5552 Fax: 561-734-5554 
fil_earnan(a:feam~lla..~\~com 

Kenneth D. Stem, P.A. 
3615 \\i. Boynton Beach Blvd. 
Boynton Beach, FL 33436 

Tel: 56J-7t!.Q .. J413 Ft:x.: 5~,l-734-5554 
kdstern(iv,gmail.com 

F1a. Bar ?\o. 0244929 
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.. "-
733.703 - - 2012 Florida Statutes - The Florida Senate http://www.flsenate.gov/laws/statutes/2012/0733. 703 

I ofl 

The Florida Senate 

2012 Florida Statutes 
733.703 Form and manner of presenting claim. -

(1) A creditor shall file a written statement of the claim. No additional 

charge may be imposed by a claimant who files a claim against the estate. 

(2) Within the time allowed by s. 733.702, the personal representative may 

file a proof of claim of all claims he or she has paid or intends to pay. A claimant 

whose claim is listed in a personal representative's proof of claim shall be 

deemed to have filed a statement of the claim listed. Except as provided 

otherwise in this part, the claim shall be treated as if the claimant had filed it. 

History.-s. 1, ch. 74-106; s. 84, ch. 75-220; s. 5, ch. 81-27; s. 5, ch. 85-79; s. 6, 

ch. 89-340; s. 147, ch. 2001-226. 

Note.-Created from formers. 733.16. 

Disclaimer: The information on this system is unverified. The journals or printed bills of the respective chambers should be 
consulted for official purposes. 

Copyright© 2000- 2013 State of Florida. 

EXHIBIT "C" 

03/18/2013 11: 16 AM 

TS003183 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 90 of 900 PageID #:7530
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FLORIDA 

WILLIAM E. STANSBURY, 

Plaintiff, 

vs. 

TED S. BERNSTEIN; DONALD TESCHER 
and ROBERT SPALLINA, as Co-Personal 
Representatives of the ESTATE OF SIMON 
L. BERNSTEIN and as Co-Trustees of the 
SHIRLEY BERNSTEIN TRUST AGREEMENT 
dated May 20, 2008; LIC HOLDINGS, INC.; 
ARBITRAGE INTERNATIONAL 
MANAGEMENT, LLC, f/k/a ARBITRAGE 
INTERNATIONAL HOLDINGS, LLC; 
BERNSTEIN FAMILY REALTY, LLC, 

Defendants. 

CIVIL DIVISION 

FILE NO: 502012CA013933 MB AA 

DIVISION: KELLEY 

NOTICE OF APPEARANCE 

PLEASE TAKE NOTICE that Mark R. Manceri, Esq., of MARK R. MANCERI, P.A., 

hereby appears as attorney of record on behalf of Donald R. Tescher and Robert L. Spallina, 

as Co-Personal Representatives of the Estate of Simon L. Bernstein. 

- 1 -

MARK R. MANCERI, P.A.• 2929 East Commercial Blvd.• Suite 702 •Fort Lauderdale, FL 33308 • (954) 491-7099 
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-· 
502012CA013933 MB AA 

l'vIARK R. MANCERI, P.A. 
Artorney for Donald R. Tescher and Robert L. 
Spallina, as Co-Personal Representatives 
2929 East Commercial Blvd., Suite 702 
Ft. Lauderdale, FL 33308 
Telephone: (954) 491-7099 
E-mail: mrmlaw@comcast.net 
~ mrmlawl@gmail.com 

BLV[L.Jl,· 
Mark R. Manceri, Esq. 
Florida Bar No. 444560 

CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true and correct copy of the foregoing has been furnished by 

e-mail to the designated address( es) and U.S. mail to all parties on the following Service List, ihis 

51
" day of March, 2013. 

Peter M. Feaman, Esq. 
Peter M. Feaman, P.A. 
3615 West Boynton Beach Blvd. 
Boynton Beach, Florida 33436 

Jon Swergold, Esq. 
Greenberg Traurig, P.A. 
401 East Las Olas Blvd., Suite 2000 
Fon Lauderdale, Florida 33301 

Mark R. Manceri, Esq. 

SERVICE LIST 

- 2 -

MARK R. MANCERI, P.A.• 2929 East Commercial Blvd.• Suite 702 • Fort Lauderdale, FL 33308 • (954) 491-7099 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FLORIDA 

WILLIAM E. STANSBURY, 

Plaintiff, 

vs. 

TED S. BERNSTEIN; DONALD TESCHER 
and ROBERT SPALLINA, as Co-Personal 
Representatives of the ESTATE OF SIMON 
L. BERNSTEIN and as Co-Trustees of the 
SlllRLEY BERNSTEIN TRUST AGREEMENT 
dated May 20, 2008; LIC HOLDINGS, INC.; 
ARBITRAGE INTERNATIONAL 
MANAGEMENT,LLC,~WaARBITRAGE 
INTERNATIONAL HOLDINGS, LLC; 
BERNSTEIN FAMILY REALTY, LLC, 

Defendants. 

CIVIL DIVISION 

FILE NO: 502012CA013933 MB AA 

DIVISION: KELLEY 

NOTICE OF DESIGNATION OF E-MAIL ADDRESSES 

COMES NOW, MARK R. MANCERI, ESQ. of MARK R. MANCERI, P.A. and hereby 

gives Notice, pursuant to Florida Rule of Judicial Administration 2.516, of the following e-mail 

addresses for electronic service on or after September 1, 2012: 

A. Primary e-mail: mrmlaw@comcast.net 

B. Secondary e-mail: mrmlawl@gmail.com 

- 1 -

MARK R. MANCERI, P.A.• 2929 East Commercial Blvd.• Suite 702 •Fort Lauderdale, FL 33308 • (954) 491-7099 
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FILE NUIVIBER: 502012CA013933 MB AA 

MARK R. MANCERI, P.A. 
Attorney for Donald R. Tescher and Robert L. 
Spallina, as Co-Personal Representatives 
2929 East Commercial Blvd., Suite 702 
Ft. Lauderdale, FL 33308 
Telephone: (954) 491-7099 
E-mail: rnrmlaw@comcast.net 

A 1 •fo\11lawl@gmail.com 

JV. ~CaA· 
By ·~I\:=-'---------------· 

-lY1ark R. Manceri, Esq. 
Florida Bar No. 444560 

CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true and correct copy of the foregoiug has been furnished by 

e-mail to the designated address(es) to the persons listed on the attached Service List, this 5'" 

day of March, 2013. 

Peter M. Feaman, Esq. 
Peter M. Feaman, P.A. 
3615 West Boynton Beach Blvd. 
Boynton Beach, Florida 33436 

Jon Swergold, Esq. 
Greenberg Traurig, P.A. 
401 East Las Olas Blvd., Suite 2000 
Fort Lauderdale, Florida 33301 

"'Mark R. Manceri, Esq. 

SERVICE LIST 

- 2 -

MARK ll. i'VIANCERI, P.A.• 2929 East Commercial Ulvd.• Suite 702 •Fort Lauclcrdalc, FL 33308 • (954) 49Jc?099 
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IN THE cmCUIT COURT FOR PALM BEACH COUNTY, FLORIDA 

WILLIAM E. STANSBURY, CIVIL DIVISION 

Plaintiff, FILE NO: 502012CA013933 MB AA 

DIVISION: KELLEY 
vs. 

TED S. BERNSTEIN; DONALD TESCHER 
and ROBERT SP ALLINA, as Co-Personal 
Representatives of the ESTA TE OF SIMON 
L. BERNSTEIN and as Co-Trustees of the 
SHmLEY BERNSTEIN TRUST AGREEMENT 
dated May 20, 2008; LIC HOLDINGS, INC.; 
J\RBITRAGE INTERNATIONAL 
MANAGEMENT, LLC, f/k/a ARBITRAGE 
INTERNATIONAL HOLDINGS, LLC; 
BERNSTEIN FAMILY REALTY, LLC, 

Defendants. 

NOTICE OF APPEARANCE 

PLEASE TAKE NOTICE that Mark R. Manceri, Esq., of MARK R. MANCERI, P.A .• 

hereby appears as attorney of record on behalf of Donald R. Tescher and Robert L. Spallina, 

as Co-Personal Representatives of the Estate of Simon L. Bernstein. 

- l -

MARK R. MANCERI, P.A.• 2929 East Commercial Blvd.• Suite 70:Z • Fort Lauderdale, FL 33308 • (954) 491-7099 
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502012CA013933 MB AA 

MARK R. MANCERl. P.A. 
Attorney for Donald R. Tescher and Robert L. 
Spallina. as Co-Personal Represematives 
2929 East Commercial Blvd., Suite 702 
Ft. Lauclerclale, FL 33308 
Tt:lephone: (954) 491-7099 
E-mail: mrmlaw@comcast.net 

~.n1~aw I ~gn1ail.com 

B/~Wb 
Mark R. Manceri, Esq. 
Florida Bar No. 444560 

CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true and correct copy of the foregoing has been furnished by 

e-mail to the designated address(es) and U.S. mail to all parties on the following Service List, this 

5'" day of March, 2013. 

Peter tvl. Feaman, Esq. 
Peter M. Feaman, P.A. 
3615 West Boynton Beach Blvd. 
Boynton Beach. Florida 33436 

Jon Swergold. Esq. 
Greenberg Trnurig. P.A. 
401 East Las Olas Blvd., Suite 2000 
Fort Lauderdale, Florida 33301 

Mark R. Manceri, Esq. 

SERVICE LIST 

- 2 -

MAUK R. l\IANCEIU, P.A.• 2929 East Com111crch1l Bini.• Suite 702 •Fort Lamlcrdalc, FL 33308 • (9S4) 491-7099 
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IN THE CffiCUIT COURT FOR PALM BEACH COUNTY, FLORIDA 

WILLIAM E. STANSBURY, CIVIL DIVISION 

Plaintiff, FILE NO: 502012CA013933 MB AA 

DMSION: KELLEY 
vs. 

TED S. BERNSTEIN; DONALD TESCHER 
and ROBERT SPALLINA, as Co-Personal 
Representatives of the ESTATE OF SIMON 
L. BERNSTEIN and as Co-Trustees of the 
SHmLEY BERNSTEIN TRUST AGREEMENT 
dated May 20, 2008; LIC HOLDINGS, INC.; 
ARBITRAGE INTERNATIONAL 
MANAGEMENT, LLC, f/k/a ARBITRAGE 
INTERNATIONAL HOLDINGS, LLC; 
BERNSTEIN FAMILY REAL TY, LLC, 

Defendants. 

NOTICE OF DESIGNATION OF E-MAIL ADDRESSES 

COMES NOW, MARK R. MANCERI, ESQ. of MARK R. MANCERI, P.A. and hereby 

gives Notice, pursuant to Florida Rule of Judicial Administration 2.516, of the following e-mail 

addresses for electronic service on or after September 1, 2012: 

A. Primary e-mail: mnnlaw@comcast.net 

B. Secondary e-mail: mrmlawl@gmail.com 

- l -

MARK R. MANCERI, P.A.• 2929 East Commercial Blvd.• Suite 702 •Fort Lauderdale, FL 33308 • (954) 491-7099 
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. . .. .. 

FILE NUMBER: 502012CA013933 MB AA 

MARK R. lv!ANCERI, P.A. 
Anorney for Donald R. Tescber and Robert L. 
Spallina, as Co-Personal Represematives 
2929 East Commercial Blvd., Suite 702 
Ft. Lauderdale. FL 33308 
Telephone: (954) 491-7099 
E-mail: mrmlaw@comcast.net 

I \ ~ )~ 
nfrmlawl@11111ail.com 

By: I I {j..-.-.. (!Z,/... . 

Mark R. Manceri, Esq. 
Florida Bar No. 444560 

CERTIFICATE OF SERVICE 

l HEREBY CERTIFY that a true and correct copy of the foregoing has been furnished by 

e-mail to the designated address(es) to the persons listed on the attached Service List, this 5'1' 

day of March, 2013. 

Peter M. Feaman, Esq. 
Peter M. Feaman, P.A. 
3615 West Boynton Beach Blvd. 
Boynton Beach, Florida 33436 

Jon Swergold, Esq. 
Greenberg Traurig, P.A. 
401 East Las Olas Blvd., Suite 2000 
Fort Lauderdale, Florida 33301 

) 

f' 

I / \ 

J \ f'i" ('\ • /a ,; 
\ll ''-'-'\.~' .._,·- . 

- Mark R. lvlanceri, Esq. 

SERVICE LIST 

- 2 -

!\IAllK R. i\IA\'CEnI. P.A.• 2929 E;1st Conuncrl'ial Bini.• Suik 702 • Fort L:mclcnlalc, FL 33308 • (95-1) -191-i099 
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LIMITED RELEASE AGREEMENT 

This Release Agreement (the "Agreement") is entered into as of the __ day of October, 2012, 
by and between David Kleinhandler ("Kleinhandler") and William W. Brauer ("Brauer"), 
Cambridge Financing Company ("Cambridge") and the Estate of Simon Bernstein ("Bernstein"). 

WHEREAS, the parties are defendants in an action filed by Irwin Shapiro in the Circuit 
Court of Palm Beach County, said action being styled as follows: Shapiro v. Cambridge 
Financing Company, No. 50 2009 CA 034290 XXXX MB (AE) (the "Action"); 

WHEREAS, the Parties have under separate settlement agreements fully settled any and 
all claims between themselves and the Plaintiff in the Action, and wish to release each other 
from any claims they may have against each other relating to the subject matter of the Action, 
together with any claims which could have been brought in the Action. 

NOW, THEREFORE, in consideration of the parties' execution of this Agreement, the 
mutual covenants and promises contained herein, and other good and valuable consideration, the 
receipt and sufficiency of which is hereby acknowledged by the parties hereto, the Parties agree 
to the following: 

I. Recitals: The above recitals are true, correct, and incorporated herein. 

2. Mutual Releases: 

(i) Release of Cambridge and Bernstein by Kleinhandler and Brauer: Except for 
those obligations of Cambridge and Bernstein set forth in this Agreement, 
Kleinhandler and Brauer for themselves, their heirs, agents, employees, officers, 
directors, principals, representatives, related companies, affiliates, attorneys, 
successors and assigns, for good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, hereby release and forever 
discharge Cambridge and Bernstein, their heirs, employees, officers, directors, 
principals, agents, representatives, related companies, affiliates attorneys, 
successors and assigns from any and all claims, and any and all causes of action, 
actions, suits, obligations, liabilities, damages, demands, costs, and expenses 
whatsoever, which they ever had, now have, or which may hereafter accrue in 
their favor by reason of any matter, cause, or thing whatsoever from the beginning 
of the world to the day of this release arising from the Action including, but not 
by way of limitation, any claims brought in the Action, which could have been 
brought in the Action or which arise from or relate to the policy of life insurance 
and/or premium financing for such life insurance policy issued upon the life of 
Irwin Shapiro, which are the subject of the Action. 

(ii) Release of Kleinhandler and Brauer by Cambridge and Bernstein: Except 
for those ongoing obligations of Kleinhandler and Brauer set forth in this 
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Agreement, Cambridge and Bernstein, for themselves, their heirs, agents, 
employees, officers, directors, principals, representatives, related companies, 
affiliates, attorneys, successors and assigns, for good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, hereby releases and 
forever discharge Kleinhandler and Brauer, their heirs, employees, officers, 
directors, principals, agents, representatives, related companies, affiliates, 
attorneys, successors and assigns from any and all claims, and any and all causes 
of action, actions, suits, obligations, liabilities, damages, demands, costs, and 
expenses whatsoever, which Kleinhandler and Brauer ever had, now have, or 
which may hereafter accrue in their favor by reason of any matter, cause, or thing 
whatsoever from the beginning of the world to the day of this release arising from 
the Action including, but not by way of limitation, any claims brought in the 
Action, which could have been brought in the Action or which arise from or relate 
to the policy of life insurance and/or premium financing for such life insurance 
policy issued upon the life of Irwin Shapiro, which are the subject of the Action. 

Cambridge Financing Company 

By: ________ _ 
Its: __________ _ 

The Estate of Simon Bernstein 

William W. Brauer 

David Kleinhandler 
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SETTLEMENT AGREEMENT 

This Settlement Agreement (the "Agreement") is entered into as of the~ day of October 
2012, by and between Irwin Shapiro ("Shapiro"), Cambridge Financing Company ("Cambridge") 
and The Estate of Simon Bernstein ("Bernstein") (collectively, the "Parties"). 

WHEREAS, Shapiro has instituted an action in the Circuit Court of Palm Beach County 
against Cambridge and Bernstein, said action being styled as follows: Shapiro v. Cambridge 
Financing Company, No. 50 2009 CA 034290 XXXX MB (AE) (the "Action"); 

WHEREAS, the Parties desire to resolve and fully settle any and all claims brought by 
and/or against them in the Action, or which could have been brought by and against them in the 
Action. 

NOW, THEREFORE, in consideration of the parties' execution of this Agreement, the 
mutual covenants and promises contained herein, and other good and valuable consideration, the 
receipt and sufficiency of which is hereby acknowledged by the parties hereto, the Parties agree to 
settle the Action and all potential claims they may have against one another (collectively 
hereinafter referred to as the "Claims"), on the following terms and conditions: 

1. Recitals: The above recitals are true, correct, and incotporated herein. 

2. Releases among Defendants. Cambridge and Bernstein agree to execute and exchange 
mutual releases with the other defendants in this Action, David Kleinhandler ("Kleinhandler") and 
William W. Brauer ("Brauer") (Kleinhandler and Brauer are collectively, the "Other Defendants"), 
in the fonn of Exhibit A, attached hereto. 

3. Dismissal of Action With Prejudice: Within three (3) business days of Shapiro's 
counsel's (Thomas L. David, P.A.) receipt of a fully executed copy of this Agreement, the releases 
referred to above and the settlement agreement among the Plaintiff and the other Defendants, 
Shapiro shall file the Joint Stipulation for Dismissal With Prejudice dated June 19, 2012 with the 
Court in the Action (the "Stipulation"). A copy of the Stipulation is attached as Exhibit B. 

4. Attorneys' Fees And Costs: The Parties shall bear their own attorneys' fees and costs 
arising from, related to, and in connection with the Action and any claims and disputes in 
connection therewith. 

5. Mutual Releases: 

(i) Release of Cambridge and Bernstein by Shapiro: Except for those obligations of 
Cambridge and Bernstein set forth in this Agreement, Shapiro, for himself, his heirs, agents, 
employees, attorneys, and successors and assigns, for good and valuable consideration, the receipt 
and sufficiency of which is hereby acknowledged, hereby releases and forever discharges 
Cambridge and Bernstein, their heirs, employees, directors, agents, representatives, related 
companies, attorneys and assigns from any and all Claims, and any and all causes of action, 
actions, suits, obligations, liabilities, damages, demands, costs, and expenses whatsoever, which 
Shapiro ever had, now has, or which may hereafter accrue in his favor by reason of any matter, 
FTL108,930, 1791 
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cause, or thing whatsoever from the beginning of the world to the day of this release. This release 
specifically excludes Shapiro's claims in the Action against David Kleinhandler and William W. 
Brauer. 

(ii) Release of Shapiro by Cambridge and Bernstein: Except for those ongoing 
obligations of Shapiro set forth in this Agreement, Cambridge and Bernstein, for themselves, their 
agents, employees, attorneys, successors and assigns, for good and valuable consideration, the 
receipt and sufficiency of which is hereby acknowledged, hereby releases and forever discharges 
Shapiro, his heirs, employees, directors, agents, representatives, attorneys and assigns from any 
and all Claims, and any and all causes of action, actions, suits, obligations, liabilities, damages, 
demands, costs, and expenses whatsoever, which Cambridge or Bernstein ever had, now has, or 
which may hereafter accrue in his favor by reason of any matter, cause, or thing whatsoever from 
the beginning of the world to the day of this release. 

6. Covenant Not to Sue: Shapiro, Cambridge and Bernstein covenant not to sue any of the 
releasees under Section 4 of this Agreement for any claims that are subject to the mutual releases 
in Section 4 of this Agreement. 

7. Entire Agreement And Successors In Interest: It is understood and agreed between the 
parties hereto that this Agreement contains the entire understanding between the parties with 
regard to the settlement of the matters set forth herein, and supersedes any and all prior 
agreements, written or verbal, or any other understandings that may have been had prior hereto 
between the parties. This Agreement shall be binding on upon and inure to the benefit of the 
parties respective executors, administrators, personal representatives, heirs, and successors. 

8. Controlling Law: This Agreement has been entered into in the state of Florida and shall 
be governed by, construed, and enforced in accordance with the laws of Florida without giving 
effect to the rules governing conflict of laws. 

9. Attorney Representation/Independent Investigation: In entering into this Agreement, 
the parties represent that they have relied upon the legal advice of their respective attorney, who is 
the attorney of their own choice, and that the terms of this Agreement have been completely read 
and explained to them by their attorney, and that those terms are fully understoQd and voluntarily 
accepted by them. Moreover, each party represents that they have conducted an independent 
investigation of the facts and law underlying the Action and that no party is relying upon any 
representation made by any other party other than those incorporated herein. The parties expressly 
acknowledge that they have had the opportunity to negotiate the terms of this Agreement and that 
this Agreement shall not be construed against the drafter. 

10. Venue: Any litigation arising out of, in connection with, or under this Agreement shall be 
instituted exclusively in the courts of Palm Beach County, Florida. All parties agree that venue 
shall be proper in that county for all such legal or equitable proceedings. 

11. Effectiveness/Execution In Counterparts/Facsimile-Electronic Signatures: This 
Agreement shall become effective immediately upon the execution and delivery hereof by the 
parties hereto. This Agreement may be executed in counterparts and copies of signatures provided 
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by facsimile, electronic signatures, or such other similar signatures of any party to this Agreement 
and to any attachment or exhibit to this Agreement shall have the same force and effect as original 
signatures. 

12. Modification: This Agreement cannot be modified orally or in any manner other than by 
agreement in writing signed by the party against whom enforcement is sought. 

13. Attorneys Fees In Enforcing Agreement: In the event of any litigation to enforce or 
interpret this Agreement or any of the terms and/or conditions incorporated herein, the prevailing 
party to such litigation shall be entitled to recover its reasonable attorneys' fees and costs incurred 
by it through all trial and appellate levels of litigation from the non-prevailing party. 

14. No Admission of Liability. Each of the Parties hereby acknowledges and agrees that entry 
into this Agreement is not intended to be and shall not be deemed an admission of liability or 
wrongdoing by any of the Parties. 

15. Confidentiality. The Parties hereto understand and agree that the terms of this Agreement 
shall be kept confidential and that, absent court order directing disclosure, they will not reveal or 
cause to be revealed any of these terms to any third party other than their attorneys, immediate 
family members, accountants and tax professionals or as may be required by law. The Parties and 
their respective attorneys agree that they will not in any way publicize or cause to be publicized in 
any news or communications media, including but not limited to, newspapers, magazines, journals, 
radio or television, the terms and conditions of this Agreement. The Parties further agree not to 
make any disparaging or derogatory remarks about the other Party to any third parties. 

Signed and agreed to as of the date first written above. 

By: Irwin Shapiro 
Date: October_, 2012 

The Estate of Simon Bernstein 

By: Robert L. S~nal Representative 

~~ ~ 
By: Donald R. Tescher, Co-Personal Representative...._____ 
Date: OctoberB 2012 
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WILLIAM E. STANSBURY, 
Plaintiff, 

v. 

TED S. BERNSTEIN; DONALD TESCHER and 
ROBERT SPALLINA, as co-personal 
representatives of the ESTATE OF SIMON L. 
BERNSTEIN and as co-trustees of the SHIRLEY 
BERNSTEIN TRUST AGREEMENT dated 
May 20, 2008; LIC HOLDINGS, INC.; 

IN THE CIRCUIT COURT OF THE 
15m JUDICIAL CIRCUIT IN AND FOR 

PALM BEACH COUNTY, FLORIDA 

CASE NO: 50 2012 CA 013933 MB AA 

ARBITRAGE INTERNATIONAL MANAGEMENT, LLC, 
f/k/a ARBITRAGE INTERNATIONAL 
HOLDINGS, LLC; BERNSTEIN FAMILY 
REALTY, LLC, 

Defendants. 

AMENDED COMPLAINT 

WILLIAM E. STANSBURY, by and through undersigned counsel, sues the Defendants 

and states: 

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

relief. 

2. Plaintiff (hereinafter referred to as "STANSBURY") is sui juris, and a resident of 

Palm Beach County, Florida. 

3. Defendant TED S. BERNSTEIN ("TED BERNSTEIN''), is sui juris, and a 

resident of Palm Beach County, Florida. 

4. SIMON L. BERNSTEIN ("SIMON BERNSTEIN'') died on or about September 

13, 2012, after the filing of the initial Complaint in this action. At the time of his death, SIMON 

BERNSTEIN was sui juris, and was a resident of Palm Beach County, Florida. Defendants 
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Donald R. Tescher and Robert L. Spallina are serving as co-personal representatives of the 

ESTATE OF SIMON L. BERNSTEIN (the "ESTATE")which ESTATE is presently open and 

pending in the Palm Beach County Circuit Court, In re: Estate of Simon L. Bernstein, Case No. 

502012CP004391:XXXXSB (the "Estate Proceeding"). In accordance with Section 733.705, 

Florida Statutes, STANSBURY hereby brings this independent action against the ESTATE with 

respect to his Statement of Claim that was filed and objected to in the Estate Proceeding. 

5. Defendant, LIC HOLDINGS, INC. ("LIC Holdings") is a Florida corporation 

with its principal place of business in Palm Beach County, Florida 

6. Defendant, ARBITRAGE INTERNATIONAL MANAGEMENT, LLC, formerly 

known as ARBITRAGE INTERNATIONAL HOLDINGS, LLC, ( .. ARBITRAGE") is a Florida 

limited liability company with its principal place of business in Palm Beach County, Florida. 

7. Defendant, BERNSTEIN FAMILY REALTY, LLC is a Florida limited liability 

company doing business in Palm Beach County. 

8. Defendant, the SHIRLEY BERNSTEIN TRUST AGREEMENT dated May 20, 

2008 ("SHIRLEY'S TRUST"), owns real property in Palm Beach County, Florida. Based upon 

information and belief, Donald R. Tescher and Robert L. Spallina are serving as co-trustees of 

SHIRLEY'S TRUST. This Court has personal jurisdiction over the trustees and the beneficiaries 

of SHIRLEY'S TRUST under Section 736.0202, Florida Statutes, as the principal place of 

administration of SHIRLEY'S TRUST is in Palm Beach County, Florida This court has subject 

matter jurisdiction over this action under Section 736.0203, Florida Statutes. Venue is proper in 

Palm Beach County, Florida, under Section 736.0204, Florida Statutes, as the principal place of 

administration of SHIRLEY'S TRUST is in Palm Beach County, Florida and one or more of the 

beneficiaries of SHIRLEY'S TRUST reside in Palm Beach County, Florida. 
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9. The acts and incidents giving rise to the causes of action alleged herein arose in 

Palm Beach County, Florida. 

Background 

10. STANSBURY has worked in the insurance industry for virtually all of his adult 

life. After 30 years, he had become well-known and highly regarded by major insurance 

companies, their principals and others throughout the insurance industry, at all levels thereof, as 

well as by professionals, including attorneys, CPA's, financial advisors, wealth managers and 

others who were involved in serving, or otherwise dealing with insurers, insurance brokers and 

life insurance products. 

11. SIMON BERNSTEIN dealt at sophisticated levels of the insurance industry and 

specialized in developing and marketing insurance concepts suitable for persons of high net 

worth to incorporate into their wealth management and estate planning. 

12. TED BERNSTEIN, the son of SIMON BERNSTEIN, was also actively involved 

in selling life insurance products in conjunction with attorneys, CPAs and other professionals, to 

be incorporated into high net worth individuals' financial and estate planning. 

13. TED BERNSTEIN approached STANSBURY, urging STANSBURY to spearhead 

the marketing of a unique insurance concept, newly developed by a prominent law firm, which 

was designed for use in the financial and estate planning of high net worth individuals. 

14. TED BERNSTEIN told STANSBURY that he knew of STANSBURY's expertise 

and reputation in the insurance and related industries, and that STANSBURY was skilled at and 

accustomed to speaking and marketing insurance products to groups of professionals. He 

realized that STANSBURY, because of his knowledge, reputation and abilities, would be well 

suited to market this concept nationwide through prominent and experienced professionals. 
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.· 

15. In 2006, SIMON BERNSTEIN and TED BERNSTEIN (collectively, 

"BERNSTEIN" or the "BERNSTEINS") fonned Defendants LIC Holdings and ARBITRAGE 

for the purpose of marketing and selling certain life insurance products to high net worth 

individuals for their wealth management and estate planning needs. 

16. STANSBURY agreed to become an employee of LIC Holdings, Inc. and 

ARBITRAGE and agreed to a salary of 15% of net commissions received on all products, 

including renewals. 

17. STANSBURY worked with diligence and skill, traveling throughout the United 

States, generating ever-increasing sales and generating very large commissions. By 2006, 

nationwide sales were resulting in substantial commissions on new policies and renewal 

commissions. 

18. Also in 2006, SIMON BERNSTEIN told STANSBURY that STANSBURY was 

being rewarded for his efforts and the explosive growth of the business, such that he would 

receive a 10% ownership interest in LIC Holdings, Inc. 

19. In February of 2008, SIMON BERNSTEIN approached STANSBURY with the 

suggestion that rather than STANSBURY performing computations on a monthly basis as to how 

much should be paid to him based upon 15% of the commissions derived from policies sold by 

STANSBURY, the BERNSTEINS and STANSBURY should forego monthly payouts and defer 

compensation until the end of 2008, when year-end computations could be made. It was 

suggested that in December, year-end computations would be made and salaries would be paid in 

December 2008 or January of2009. It was specifically represented to STANSBURY that neither 

SIMON BERNSTEIN, TED BERNSTEIN nor STANSBURY would take any compensation 

until the year-end accounting was perfonned in December of2008 or January, 2009. 
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20. STANSBURY relied on SIMON BERNSTEIN's representations that, among 

other things, his time would be better spent building the business rather than performing monthly . 

calculations of income. STANSBURY relied on SIMON BERNSTElN's representation that they 

would all be paid identical annual salaries of not less than $1,000,000 at the end of 2008 to be 

applied against STANBURY's 15%. Any compensation to STANSBURY over and above his 

15% would be paid to him in accordance with his ownership percentage of 10%. 

21. STANSBURY, having no reason to believe that the representations by SIMON 

BERNSTEIN were false and only a ruse to keep him from inquiring as to corporate revenue and 

distributions, acceded to his being relieved of the bookkeeping duties regarding calculating the 

disposition of monies on a monthly basis throughout the year. 

22. In 2008, STANSBURY received only $420,018.00, all from commissions earned 

for sales in 2007 but paid in the January of 2008. STANSBURY received no payments for 

commissions received after January, 2008. 

23. Unbeknownst to STANSBURY at that time, SIMON BERNSTEIN was paid 

$3,756,229.00 and TED BERNSTEIN was paid $5,225,825.00 in 2008. 

24. The net retained commissions by LIC Holdings and ARBITRAGE, not including 

renewals for 2008 were approximately $13,442,549.00. As such, STANSBURY was entitled to, 

at the very minimum, 15% of$13,442,549.00, or $2,016,382.35. 

25. Since that time, SIMON BERNSTEIN and TED BERNSTEIN have secreted 

commissions received by LIC Holdings and ARBITRAGE into Bernstein family trusts and other 

entities as more specifically set forth below. Those trusts have since invested in real estate, also 

as more particularly set forth below. 

26. Throughout 2009, SIMON BERNSTEIN and TED BERNSTEIN continued to make 

false statements to STANSBURY to hide the fact that they had looted the corporations for their 
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own personal benefit by withdrawing millions in 2008 and 2009, all to the financial detriment of 

STANSBURY. The BERNSTEINS represented that the money was not being paid as salary or 

distributions because the funds needed to be held in the corporate bank accounts to show to 

potential lenders the financial stability of the company. 

27. STANSBURY relied upon these continuing representations of Defendants to his 

detriment. Because STANSBURY was told that potential funding sources for the business 

needed to see that capital of the company was available, he took no action when he did not 

receive any compensation for 2009 and paid only $30,000 in 2010. 

28. STANSBURY believes that some or all of the funds to which he was entitled 

and/or assets attributable to such funds were placed into certain entities, including but not limited 

to BERNSTEIN FAMILY REALTY, LLC and SHIRLEY'S TRUST. For example, based on 

information and belief, some or all of the funds to which STANSBURY was entitled were 

invested in certain parcels of real property, which parcels were conveyed to the trustee of 

SHIRLEY'S TRUST on or about May 20, 2008, including but not limited to a 4,220 square foot 

oceanfront condominium unit in a complex known as "The ARAGON" in Boca Raton, located at 

2494 So. Ocean Boulevard, Boca Raton, Florida and a mansion in St. Andrew's Country Club 

located at 7020 Lions Head Lane, Boca Raton, Florida. 

29. In order to continue their scheme to defraud, SIMON BERNSTEIN and TED 

BERNSTEIN failed and refused to account for renewal commissions and failed to supply any 

financial information to STANSBURY concerning LIC Holdings, Inc. or ARBITRAGE 

INTERNATIONAL MANAGEMENT, LLC. 

30. In furtherance of their scheme to deprive STANSBURY of salary he had earned and 

shareholder distributions to which he was entitled, SIMON BERNSTEIN and TED BERNSTEIN 

intercepted mail addressed to STANSBURY, removing commission checks representing 
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commissions due to STANSBURY, deposited the funds into their own accounts and otherwise 

converted the funds. SIMON BERNSTEIN and TED BERNSTEIN also opened STANSBURY's 

mail containing checks payable to him which were unrelated to them and the businesses. 

31. In 2011, the Defendants BERNSTEIN decided to deceive STANSBURY further. 

STANSBURY had for years been given K-1 statements reflecting his 10% ownership of LIC 

Holdings. At the end of 2011, TED BERNSTEIN told STANSBURY that the company 

accountant had discovered a taxable event which could cause STANSBURY, as an owner of LIC 

Holdings to pay taxes on phantom income. TED BERNSTEIN promised that if STANSBURY 

would sign a paper ceding his 10% interest in LIC Holdings, he would not have to pay the tax. 

TED BERNSTEIN promised he would hold the paper, promising it would not become operative 

until STANSBURY and the Defendants BERNSTEIN discussed the situation further in the first 

quarter of 2012. 

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

and deceit practiced by Defendants upon STANSBURY, STANSBURY reasonably believed that 

Defendants had complied, or intended to comply with their obligations to STANSBURY under 

the contract between them. STANSBURY, therefore, was prevented from knowing for a period 

of years that the causes of action ASSERTED HEREIN existed. 

33. By the second quarter of 2012, STANSBURY developed the belief that the 

BERNSTEINS' representations over the years were wholly false and he sought legal counsel. 

34. STANSBURY has retained the law finn of Peter M. Feaman, P.A. and has agreed 

to pay it a reasonable fee for its services rendered herein. 
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COUNT I-ACCOUNTING 
(Against LIC Holdings and ARBITRAGE. for Accounting) 

35. STANSBURY hereby reiterates and incorporates herein by referenee, as if fully 

restated herein, preceding paragraphs 1 through 34, inclusive. 

36. The relationship between STANSBURY and the Defendants, particularly as affected 

by Defendants' acts described in preceding paragraphs 19 through 27 created a situation where 

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

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

moneys due to STANSBURY under his arrangement with Defendants. 

37. The period of time during which STANSBURY has been deprived of monies due 

him spans approximately four and a half years. The various sources ofrevenue to Defendants of 

monies from which the amounts due STANSBURY may be calculated, the manner in which 

STANSBURY was to be paid, and the amount due STANSBURY all involve extensive and 

complicated accounts, and STANSBURY's remedy at law cannot be as full, adequate and 

expeditious as it is in equity. 

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

full and complete accounting from Defendants, LIC Holdings and ARBITRAGE, and for such 

orders of Court as will require such Defendants to provide STANSBURY with all records and 

copies of documents from January 1, 2006 to the present, in order to reveal his right to, and the 

amount of all sums: (a) received as commissions to which STANSBURY was entitled to a share; 

(b) due to STANSBURY, whether paid or not; ( c) paid to STANSBURY, whether for 

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

BERNSTEIN Defendants out of monies received as commissions; ( e) deposits of any and all 

moneys received as commissions by any Defendants to any accounts, including the name of the 
8 
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entity whose account was involved, the number(s) of each such account; the address of the 

branch or other facility through which any Defendant dealt with such entity; (f) calculations as to 

moneys paid , to be paid, or not to be paid to STANSBURY, together with an award of court 

costs and such other and further relief as the Court may deem just and proper. 

II. BREACH OF ORAL CONTRACT 
(Against LIC Holdings, Inc. and Arbitrage International Management, LLq 

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

herein, preceding paragraphs I through 34, inclusive. 

39. The arrangement between STANSBURY and Defendants as described in 

paragraphs 16 and 24 above, constituted a contract between them. 

40. An express term of that contract involved the commitment of LIC Holdings and 

ARBITRAGE to calculate and to pay to STANSBURY all sums due to him under the contract, 

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

41. The Defendants initially performed the duties required of them under said 

contract. 

42. However, Defendants breached their contract with STANSBURY by withholding 

from STANSBURY monies due him under the contract. 

43. The withholding of such monies constitutes a material breach of the contract 

between STANSBURY and LIC Holdings and ARBITRAGE. 

44. There is due to STANSBURY from such Defendants all amounts due under said 

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

WHEREFORE, Plaintiff prays for judgment against Defendants, LIC Holdings, Inc. and 

ARBITRAGE INTERNATIONAL MANAGEMENT, LLC, jointly and severally, in excess of 

$1,500,000.00 for the amounts due to Plaintiff under the terms of their contract, together with 
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prejudgment and post-judgment interest, court costs and such other relief as the Court may deem 

just and proper. 

III. BREACH OF FIDUCIARY DUTY 
(Against SIMON BERNSTEIN and TED BERNSTEIN C"BERNSTEINS"D 

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

herein, preceding paragraphs I through 34, inclusive. 

46. At all material times hereto, SIMON BERNSTEIN and TED BERNSTEIN were 

officers and majority shareholders of LIC Holdings and ARBITRAGE. 

47. As shareholders and officers of LIC Holdings and ARBITRAGE, SIMON 

BERNSTEIN and TED BERNSTEIN did have and have a fiduciary duty to STANSBURY to act 

in good faith towards STANSBURY and to act in the best interests of LIC Holdings and 

ARBITRAGE. 

48. At all material times hereto, STANSBURY was and is a shareholder of LIC 

Holdings. 

49. STANSBURY reposed trust and confidence in SIMON BERNSTEIN and TED 

BERNSTEIN as a result of their position as majority shareholders and officers of LIC Holdings 

and ARBITRAGE. 

50. Further, SIMON BERNSTEIN and TED BERNSTEIN held positions of 

advantage and control over STANSBURY, not only by virtue of their majority shareholder status, 

but by having access to the accounting books and records of LIC Holdings and ARBITRAGE, to 

the exclusion of STANSBURY. 

51. STANSBURY reasonably believed that the BERNSTEIN Defendants would deal 

with STANSBURY honestly and fairly and believed that such Defendants had no intention of 
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hiding from STANSBURY any information as to the amounts due STANSBURY or payment of 

the money due to STANSBURY. · 

52. Moreover, when Defendants proposed to STANSBURY that STANSBURY cease 

being the one to calculate monies due from the commissions received, STANSBURY trusted the 

BERNSTEINS to make proper, accurate and complete calculations just as STANSBURY had 

done and to pay STANSBURY accordingly. As majority shareholders and directors of LIC 

Holdings and ARBITRAGE, the BERNSTEINS were in a superior position of knowledge and 

control concerning the finances and affairs of those companies. 

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

BERNSTEINS and STANSBURY and there existed in STANSBURY complete trust in the 

BERNSTEIN Defendants. 

54. The BERNSTEIN Defendants accepted the trust which STANSBURY reasonably 

placed in them. 

55. The BERNSTEIN Defendants breached their fiduciary duty to STANSBURY by 

repeated conduct of self-dealing and violations of corporate protocol, including: 

a) directing LIC Holdings and ARBITRAGE to make payments to third parties not 

employed by the corporations and who had performed no services on behalf of the corporations 

for the personal benefit of the BERNSTEINS; 

b) directing the corporations to pay for personal expenses of the wives and other friends 

of the BERNSTEIN Defendants through corporate credit cards and other forms of payment, 

notwithstanding that they provided no services for the corporations; 

c) transferring monies from LIC Holdings and ARBITRAGE to third party entities 

including the BERNSTEIN Defendants, the BERNSTEIN FAMILY REALTY, LLC and the 
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SHIRLEY BERNSTEIN TRUST AGREEMENT for the benefit of the BERNSTEINS, 

personally; 

d) paying themselves exorbitant compensation to the exclusion of STANSBURY; 

e) treating LIC Holdings and ARBITRAGE as alter egos of themselves and otherwise 

handling the affairs of LIC Holdings and ARBITRAGE without regard to corporate protocol; 

f) failing to convene annual meetings of the stockholders of LI C Holdings and 

ARBITRAGE, in violation of Florida law; 

g) committing corporate waste by unnecessarily expending corporate assets on unrelated 

corporate activities; 

h) failing to account for the revenue and expenses of LIC Holdings and ARBITRAGE to 

STANSBURY, who was entitled to compensation as an employee and as a minority shareholder; 

i) directing LIC Holdings and ARBITRAGE to take actions to reduce the profit of LIC 

Holdings and ARBITRAGE so as to prevent STANSBURY from earning his just compensation, 

in violation of prior agreement of the parties. 

56. SIMON BERNSTEIN further breached his fiduciary duty owed to STANSBURY 

as a minority shareholder by neglecting to perform his duties as an officer and director in a 

prudent and reasonable fashion. 

57. Through Defendants BERNSTEINS' willful misrepresentations and withholding 

of material information as to their intentions and the purposes for which STANSBURY's 

payments were not being paid, and through their diversion from STANSBURY of amounts which 

should have been paid to him, such Defendants abused and betrayed STANSBURY's trust and 

confidence in them to STANSBURY's great detriment. STANSBURY has been deprived of the 

amounts due him, the precise amount of which cannot be calculated without access to 

Defendants' books and records and a full accounting by them. 
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58. The monetary damages suffered by STANSBURY as a result of the foregoing 

conduct was suffered by STANSBURY individually and not to the corporation LIC Holdings as a 

whole, because the conduct as described above prevented STANSBURY from obtaining the 

benefits of the bargain of his oral agreement with the corporations as more particularly described 

in Count II above. 

59. The foregoing conduct by the BERNSTEINS was done with gross and intentional 

disregard of the rights of STANSBURY as an employee and minority shareholder of LIC 

Holdings. 

WHEREFORE, Plaintiff prays for judgment against Defendants, SIMON BERNSTEIN 

and TED BERNSTEIN, jointly and severally, for damages in excess of $1,500,000.00 together 

with prejudgment and post-judgment interest, court costs and such other relief as the Court may 

deem just and proper. STANSBURY reserves the right to move to amend to request punitive 

damages in accordance with Florida Law. 

IV. CIVIL THEFT 
(Against ARBITRAGE INTERNATIONAL MARKETING, LLQ 

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

herein, preceding paragraphs 1 through 34, inclusive. 

61. This is an action for Civil Theft under Chapter 772, Florida Statutes, more 

specifically §772.11, Fla.Stat. 

62. In February, 2012 and March, 2012, Defendant ARBITRAGE intercepted two 

separate checks made payable to William STANSBURY intended as payment to STANSBURY 

for matters arising wholly outside his business transactions with the BERNSTEINS, LIC 

Holdings and ARBITRAGE. 
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63. Notwithstanding that the checks made payable to William STANSBURY was for 

sums due STANSBURY by a third party not in connection with the aforesaid business 

transactions, ARBITRAGE and/or someone acting on its behalf, caused the negotiation of 

STANSBURY's checks, wrongfully endorsing the checks and retaining the sums that should 

have been payable to STANSBURY. 

64. As a result of the foregoing, Defendant ARBITRAGE has been guilty of criminal 

theft by conversion with the criminal intent to steal his money and deprive STANSBURY of his 

possession and use thereof. 

65. Written demand for payment of all amounts due STANSBURY has been made to 

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

demand letter is attached hereto as Exhibit "A." 

WHEREFORE, Plaintiff prays for judgment against Defendant, ARBITRAGE for three 

times the full amount of the check made payable to STANSBURY, together with pre-judgment 

interest and post-judgment interest, attorneys' fees, court costs and any other relief this Court 

deems just and proper. 

V. CONVERSION 

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

herein, preceding paragraphs 60 through 65, inclusive. 

67. Further, during 2012, Defendants TED BERNSTEIN, SIMON BERNSTEIN, LIC 

Holdings, Inc., ARBITRAGE, or someone· acting on their behalves, received and cashed in 

excess of $30,000.00 worth of commissions checks otherwise payable to Plaintiff. 

WHEREFORE, Plaintiff prays for judgment for damages against Defendant, 

ABRITRAGE, SIMON BERNSTEIN, LIC Holdings, Inc. and TED BERNSTEIN, together with 
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pre-judgment interest and post-judgment interest, court costs and any other relief this Court 

deems just and proper. 

VI. FRAUD IN THE INDUCEMENT 
(Against Ted Bernstein and LIC Holdings, Inc.) 

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

herein, preceding paragraphs 1 through 34, inclusive. 

69. In the fourth quarter of 2011, TED BERNSTEIN embarked upon a plan to defraud 

from STANSBURY his 10% ownership interest in LIC Holdings, Inc. As set forth in paragraph 

31 above Defendant TED BERNSTEIN fraudulently induced STANSBURY to sign a docwnent 

giving up his 10% interest in and to LIC Holdings, Inc. 

70. The ceding of his shares in LIC Holdings, Inc. was procured by fraud and 

STANSBURY relied upon the representations made by BERNSTEIN with regard to signing the 

document apparently ceding his stock. 

71. It was reasonable for STANSBURY to rely on the representations made by 

BERNSTEIN because at that time STANSBURY was unaware of the breaches of fiduciary duty 

and breaches of the oral contract that had taken place. 

72. As a result of STANSBURY's reliance, STANSBURY has been damaged by the 

loss of 10% of the shares of LIC Holdings and the rights and remedies to a shareholder related 

thereto. 

WHEREFORE, Plaintiff prays for a judgment for damages against Defendants 

BERNSTEIN and LIC Holdings, Inc. for the damages caused by the fraudulent conduct of 

BERNSTEIN as described herein, together with reasonable costs, pre-judgment interest and any 

other relief this Court deems just and proper. 
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VII. EQUITABLE LIEN 

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

herein, paragraphs 1 through 34, above. 

74. Defendants, SIMON BERNSTEIN and/or TED BERNSTEIN wrongfully diverted 

funds from LIC Holdings and ARBITRAGE that rightfully should have been paid to 

STANSBURY pursuant to their oral agreement. 

75. Upon information and belief, SIMON BERNSTEIN and/or TED BERNSTEIN, or 

both, wrongfully diverted funds from UC Holdings and/or ARBITRAGE and acquired and/or 

maintained or improved property located at 7020 Lion's Head Lane, Boca Raton, Florida, legally 

described as 

Lot 781, St. Andrews Country Club (a PUD) Plat No. 14 according to the plat 
thereof recorded in Plat Book 57, Page 132 of the public records of Palm Beach 
County, Florida 

76. Further, upon information and belief, as a result of the funds being wrongfully 

diverted from LIC Holdings and/or ARBITRAGE, which otherwise rightfully belonged to and 

should have been paid to STANSBURY, the property legally described as 

· . 
1 

Lot 68, Block G Boca Madeira, Unit 2 according to the plat thereof recorded in 
\);'("',ye·:. jU,J "11 Plat Book 32, Pages 59 and 60 of the public records of Palm Beach County, 

r (}..,!'' if\ VL (.. Florida, with a property address of 2753 NW 34 Street, Boca Raton, Florida, 

was encwnbered with a mortgage representing wrongfully diverted funds which were loaned in 

the form of a second mortgage to Defendant, BERNSTEIN FAMILY REALTY, LLC, a Florida 

limited liability company. 

77. Upon information and belief, as a result of the funds being wrongfully diverted 

from LIC Holdings and/or ARBITRAGE which otherwise should have been paid to 

STANSBURY, such funds were used to satisfy a mortgage for the benefit of TED BERNSTEIN 

on property legally described as 
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Lot 139, Saturnia Isles, Plat One, recorded in Plat Book 91 at Page 108 of the 
property records of Palm Beach County, Florida, with a property address of 15807 
Menton Bay Court, Delray Beach, Florida 

WHEREFORE, Plaintiff prays for the Court to declare and establish an equitable lien in 

favor of Plaintiff in an amount equal to the funds wrongfully diverted, on the property described 

herein, and on all other assets of Defendants or third parties as yet unknown, which assets have 

been purchased wholly or in part, improved or benefitted by the diverted funds due Plaintiff, 

together with court costs and such other and further relief as this Court may deem just and 

proper. 

VIII. CONSTRUCTIVE TRUST 

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

herein, preceding paragraphs 73 through 77 above. 

WHEREFORE, Plaintiff prays for the Court to declare and establish a constructive trust 

in favor of Plaintiff on the property described in paragraphs 75 through 77 in an amount equal to 

the funds wrongfully diverted and on all assets of Defendants or third parties as yet unknown, 

which assets have been purchased wholly or partly, improved or mortgaged by the diversion of 

said funds due Plaintiff. Plaintiff further prays for an award of court costs and such other and 

further relief as the Court may deem just and proper. 

IX. VIOLATION OF FLA. STAT. 607.1602 
(As to Defendant, LIC Holdings, Inc.) 

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

herein, paragraphs 1 through 34, above. 

80. STANSBURY owns 10% of the issued and outstanding shares of LIC Holdings 

and has owned these shares since 2006. 
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81. Pursuant to §607.1602 Fla. Stat. (2012), STANSBURY made demand on LIC 

Holdings to inspect and copy certain records. A copy of the Demand is attached hereto as 

Exhibit "A." LIC Holdings refused to respond to the request in direct violation of 607.1602 Fla. 

Stat. (2012). 

82. Section 607.1604(2) Fla. Stat. (2012) states: 

If a corporation does not, within a reasonable time, allow a shareholder to inspect 
and copy any other record, the shareholder who complies with §607.1602(2) and 
(3) may apply to the Circuit Court in the county where the corporation's principal 
office is located for an order to permit inspection and copying of the records 
demanded. 

83. Section 607.1604 Fla. Stat. (2012) requires that the court dispose of an 

application brought under this section "on an expedited basis." 

84. Pursuant to §607.1604(2) Fla. Stat. (2012), Plaintiff requests that this court 

summarily order inspection and copying of the record previously demanded at the corporation's 

expense. 

85. Pursuant to §607.1604(3) Fla. Stat. (2012), STANSBURY is entitled to an award 

of his costs including reasonable attorneys' fees incurred in order to obtain the order and enforce 

his rights unless the corporation or its officers, director or agent proves that the refusal of the 

inspection is made in good faith because the corporation had a reasonable basis for doubt about 

the right of the shareholder to inspect or copy the records demanded. 

WHEREFORE, Plaintiff, WILLIAM E. STANSBURY requests this Honorable Court to 

summarily order inspection and copying of the records of LIC Holdings, Inc. previously 

demanded, at the corporation's expense, together with an award of reasonable costs and 

attorneys' fees incurred herein. 
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CERTIFICATE OF SERVICE 

WE HEREBY CERTIFY that the above and foregoing has been forwarded via e
mail at swergoldj@gtlaw.com; ciaffik@gtlaw.com; steffesj@gtlaw.com; and 
FLService@gtlaw.com to Jon Swergold, Esq., <j1(,eenberg Traurig, P.A., 401 East Las Olas Blvd., 
Suite 2000, Fort Lauderdale, FL 33301 this K day of FEBRUARY, 2013. 
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The Law Offices 
of 

PETER M. FEAMAN, P.A. 
Strategic Counselor. Proven Advocate.TM 

Main Office: 
3615 Boynton Beach Blvd. 
Boynton Beach, FL 33436 

Peter M. Feaman, Esq. 
Nancy E. Guffey, Esq. 
Of Counsel 

June 20, 2012 

V'ia Certified Mail, Return Receipt Requested 

PERSONAL and CONFIDENTIAL 
Mr. Ted Bernstein, President 
LIC Holdings, Inc. 
950 Peninsula Corp Circle 
Suite 3010 
Boca Raton, FL 33487 

Re: William (Bill) Stansbuey 

Dear Mr. Bernstein: 

Branch Office: 
7900 Glades Road 
Boca Raton, FL 33434 

Telephone: (561) 734-5552 
Facsimile: (561) 734-5554 
pfeaman@feamanlaw.com 

The undersigned represents William (Bill) St.ansbury and we are writing this letter on his 
behal£ Mr. Stansbury received your proposed letter agreement reflecting LIC Holdings' 
proposal to indemnify its shareholders concerning policies sold under the Cambridge Financing 
Program. As a result of your proposal, Mr. Stansbmy has reviewed with me in detail his dealings 
with you and your companies over the past 4 to 5 years. 

After reviewing the facts with Mr. Stansbury, some of which will be summarized below, I 
was shocked that he had not consulted legal counsel until now. Be that as it may, and based upon 
the facts presented to us, we believe you have engaged in fraud, civil theft, breaches of fiduciary 
duties, and breach of contract, just to name a few. The purpose of this letter is to a). respond to 
your indemnity proposal and b ). request that you pass this letter on to your counsel immediately 
in the off-chance that these very serious matte.rs can be resolved prior to the filing of legal action. 
The issues can be summarized as follows: 

1. The first issue concerns you and your company's failure to pay salary compensation to 
Mr. Stansbury. Mr. Stansbury has been malcing inquiries concerning this for the past 5 months, 
but to no avail. Mr. Stansbury's claim for unpaid salary arises from three categories: 
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a. Failure to pay salary based on net retained commissions. 

i. Based upon reports prepared by your company for the period of 2007 
through 2011, LIC Holdings, Inc. and/or Arbitrage International Holdings, n/k/aArbitrage 
International Management, LLC, received $35,384,246.00 in net retained commissions. 
According to Mr. Stansbury's salary at"nmgement, he is entitled to 15% of those net retained 
commissions, which amounts to $5,307,636.90. During this time period, Mr. Stanshurrs salary 
compensation was $2,844,910.00. The shortfall in salary owed to Mr. Stansbury is 
$2,462, 726.90. 

ii. There is salary compensation owed to Mr. Stansbury as a result of bridge 
loans in 2008. You received a $2,000,000.00 settlement in2010 resulting from the resolution of 
a lawsuit involving Global Secured Capital. Mr. Stansbury is entitled to 15% of those fimds, 
which is $300,000.00. 

m. In addition, you received $507,891.00 in commissions in connection with 
the Biviano matter. Mr. Stansbury is entitled to 15% of those funds, which is $76,183.65. 

iv. InApril of2012, you received three commissions totaling approximately 
$200,000.00 in the Levine, Wiss and Berley matters. Mr. Stansbury has been requesting payment 
of this for weeks, again to no avail. Mr. Stansbury is due salary compensation for these items in 
the amount of $30,000.00. 

Therefore, Mr. St.ansbury's total claim for salary arising out of net retained 
commissions is approximately $2,868,910.55. 

The liability for payment of this salary is not limit.ed to LIC Hold.in~ Inc. 
or Atbitrage International Management, LLC. This liability also flows to you individually as a 
result of your breaches of your fiduciary duty owed to Mr. Stansbury and utter failure to abide by 
corporate governance standards, which conduct is more particularly described below. 

b. Mr. Stansbury is also due unpaid salary based on 15% of all renewal commissions 
since 2008. Mr. Stansbury's salary claim for renewal commissions cannot as yet be determined 
with specificity due to the fact that you and your office have been opening mail directed to Mr. 
Stansbury and negotiating checks made payable to him by falsifying his endorsement and 
depositing those cheeks into accounts which only you con1rol. This conduct constitutes civil 
theft and breach of fiduciary duty. We believe this claim amounts to hundreds of thousands of 
dollars. 

c. Salary compensation for 2008. Mr. Stansbury has recently learned that you and 
Mr. Simon Bernstein received $8,982,124.00 in salary in 2008. By contrast, Mr. Stansbury 
received $420,018.00, paid to him in January 2008, based on policies sold in 2007. He received 
zero (no salary compensation) for his 2008 production. It is obvious that you and Simon treated 
your corporations as personal ATM machines, while completely ignoring your fiduciary 
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responsibilities to your employee and minority shareholder, Mr. Stansbury. It further appears 
that after the exorbitant salaries were paid to you, you then loaned the money back to the 
corporation at an int.erest rate significantly above mazket rates in order to meet the cash flow 
needs of the various entities, again, clearly disregarding your corporate governance 
responsibilities. 

2. Indemnification issues. 

Mr. Stansbury bas been served with 1hree lawsuits from Phoenix Insurance Company and 
one from Mr. Wright seeking indemnification as a result of agent misconduct which was in no 
way attnbutable to the conduct of Mr. Stansbury. Although all of these matters have been 
settled, because he was the qualifying agent of record for other policies, he could be the subject 
of future litigation for refunds of commissions paid. All of these commissions were paid over to 
you or your compames. 

The Indemnification Agreement which you sent to Mr. Stansbury is completely 
insufficient. You have a duty as a matter oflaw to indemnify Mr. Stansbury. Your offer of future 
indemnity is contingent upon "all" commissions that have been received by LIC's present or past 
shareholders be turned over to LIC. This is nothing short of extortion. Further, your second 
paragraph states that LIC is ''presently insolvent" and has a "negative net worth." You then 
conclude with the sentence that with the indemnification agreement in place, LIC ''may" have 
sufficient funds to meet its current obligations. Therefore, a simple indemnification from LIC 
Holdings to Mr. Stansbury is insufficient Any such indemnification would have to be personally 
guaranteed by you and Mr. Simon Bernstein. 

3. Unauthorized interoq>tion of U.S. Mail. 

I have been given the understanding that your office has been opening mail directed to 
Mr. Stansbury personally. This is a federal offense and also constitutes a breach of the fiduciary 
duty you owe to Mr. Stansbury as an employee and minority shareholder. 

There has been no accounting to Mr. Stansbury for any of the checks which may have 
been sent to him personally on which bis signature has been forged, the checks cashed and 
placed out of the reach of Mr. Stansbury. In 2012, Mr. Stansbury has been receiving checks from 
Phoenix Life Insurance Company and Trans.America Life Insurance Company. Mr. Stansbury 
has been holding these checks. They have now been remitted to the undersigned as attorney for 
Mr. Stansbury. This office is holding these funds in a separate interest-bearing trust account 
pending the resolution of this matter. 

With regard to all of the other insurance companies for whom Mr. Stansbury is listed as 
the qualifying agent, he has now informed those companies that all future renewal commissions 
paid to him personally be sent to Mr. Stansbury at bis home address. These funds will then be 
remitted to the undersigned counsel of record for Mr. Stansbury. We will place these funds in a 
separate interest-bearing trust account as well. Any attempts by you to contact these insurance 
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companies will be considered a tortious interference of his business relationship and such 
activity will be added as a claim in any future legal proceedings. 

4. Shareholder status. 

Mr. Stansbury has been a 10% shareholder of LIC Holdings, Inc., pursuant to the terms of 
a Shareholders Agreement. On behalf of Mr. Stansbury, demand is hereby made, pursuant to 
Florida Statute 607.1602, for inspection of the corporate records including the following: 

I. Minutes of the Board of Directors meetings from January 1, 2008 to the 
present. 

II. Minutes of Shareholders' meetings from January 1, 2008 to the present. 

ID. Records of any actions taken by the Shareholders and/or the Board of 
Directors without a meeting, from January 1, 2008 to the present. 

N. Accounting and financial recolds of LIC Holdings, Inc., Arbitrage 
International Management, LLC, formerly known as Arbitrage International Holdings, LLC, and 
all other subsidiary or affiliated companies under your control, including, without limitation, 
income tax returns, general ledgers, balance sheets, profit and loss statements, stock books, bank 
statements, loan agreements or guarantees, and any other financial books and records from 
January 1, 2008 to the present. 

Mr. Stansbury is seeking to inspect these records in good faith and for the purpose of 
determining if misappropriation of corporate assets for improper purposes has previously taken 
or is presently taking place. 

I have been made aware of a letter dat.ed December 22, 2011 in which Mr. Stansbury 
purportedly "ceded" his shares of stock in LIC Holdings, Inc. back to the company. This letter 
was obtained under false pretenses and is not recognized by Mr. Stansbury as validly conveying 
his ownership interest in LIC Holdings. Inc. 

Please have your legal counsel contact us within ten (10) days. Should we fail to receive 
a response within that time, Mr; Stansbury will take legal action to protect his rights and 
interests. 

Very truly yours, 

PMF/mk 
cc: William Stansbury 

C,, C K 1 11' ( e • w, a ; J) 
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IN THE CIRCUIT COURT OF THE FIFTEENTH 
JUDICIAL CIRCUIT OF FLORIDA, IN AND FOR 

PALM BEACH COUNTY, FLORIDA 

WILLIAM E. STANSBURY, 

Plaintiff, 

V. 

TED S. BERSTEIN; 
SIMON BERNSTEfN; 
LJC HOLDINGS, INC.; and 
ARBITRAGE INTERNATIONAL 
MANAGEMENT, L.L.C., f/k/a 
ARBITRAGE INTERNATIONAL 
HOLDINGS, L.L.C. 

Defendants. 

CASE NO. 502012CA013933XXXXMB 

Division: AA-Kelley 

MOTION FOR SUBSTITUTION OF PARTY 

Plaintiff, WILLIAM E. STANSBURY ("Plaintiff'), by and tlu·ough his undersigned 

counsel and pursuant to Rule 1.260(a) of the Florida Rules of Civil Procedure, hereby moves this 

Comt for entry of an Order substituting the personal representative of the ESTATE OF SIMON 

BERNSTEIN (the "Estate") in place of SIMON BERNSTEIN (the "Decedent") as a party to this 

action, and in support thereof state as follows: 

I. On or about July 30, 2012, Plaintiff filed the Complaint that initiated this action 

against the defendants named therein, including the Decedent. 

2. The Decedent died on September 13, 2012. A Suggest of Death statement was 

served by Defendants in this action on or about September 19, 2012. The personal representative 

TS003229 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 127 of 900 PageID #:7567
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



Motion for Substitution of Party 
Case No. 502012CA013933XXXXMB 

of the Estate is now the proper pa1iy to this action, and the Decedent is no longer a proper party 

to this action. 

WHEREFORE, Plaintiff, WILLIAM E. STANSBURY, respectfully requests (i) that this 

Court substitute the personal representative of the ESTA TE OF SIMON BERNSTEIN in place 

of the Decedent as a party to this action, and (ii) such further relief as the Comi deems just and 

equitable. 

CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that the above and foregoing has been forwarded via e-mail at 
swcrgoldj@.gtlaw.com; amsdorffk@gtlaw.com; steffesj<il)gtlaw.com; and FLService@,gtlaw.com 
to Jon Swergold, Esq., Greenberg Traurig, P.A., 401 East Las Olas Blvd., Suite 2000, Fort 
Lauderdale, FL 33301 and at kdstcrn(a),gmail.com to Plaintiffs co-counsel, Kenneth D. Stern, 
P.A., 3615 W. Boynton Beach Blvd., Boynton Beach, FL 33436, this 5th day of November, 
2012. 

2 

PETER M. FEAMAN, P.A. 
3615 W. Boynton Beach Blvd. 
Boynton Beach, FL 33436 
Tel: 561-734-5552 
Fax: 561-734-5554 
pfeaman@feamanlaw.com 

By: Isl Peter M Feaman 
Peter M. Feaman 
Florida Bar No.: 0260347 
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""" 
kec (first)_ drt cJ:) ~~c pjf_ mcg_ raj_ nar_ O_:_ ris_ dbr __ sml 

Bookeeping: 

D open new billing file/subfile 

.o bill to file no. _____ _ 

CLIENT/CASE MAINTENANCE 

CLIENT NAME: Simon & Shirley Bernstein 

Address: 7020 Lions Head Lane, 

City: Boca Raton 

Business Phone: 

Fax Phone: 

State: FL 

Home Phone: 

Contact Name: Simon & Shirley Bernstein 

Referral Source: 

Originating Attorney: 

Primary Attorney: 

Secondary Attorney: 

DRT 

DRT 

RLS 

Zip: 33496 

Category Code: Rate Code: 

CASE NAME: Bernstein, Shirley & Simon 

Estate Planning 

Fee Type: Bill Type: 

Related Cases: 

Engagement Letter: 

Retainer: Fees: Costs:$ 

Notes: 

Related Parties: 

Name: 

Addrs: 

Tel. No.: 

Fax No.: 

Relationship: 

Name: 

Addrs: 

Tel. No.: 

Fax No.: 

Relationship: 

Client No. 11187.001 
Case No. 
Date Added: 11/16/2007 

Opposing Parties: 

Name: 

Addrs: 

Tel No.: 

Fax No.: 

Relationship: 

Name: 

Addrs: 

Tel. No.: 

Fax No.: 

Relationship: 
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Robert Spallina 

From: Robert Spallina 

Sent: Wednesday, April 21, 2010 10:37 AM 

To: 'Diana Banks'; Prindle, Christopher 

Subject: RE: Grandchildren's Trusts 

I can't do anything until I have all of them. 

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 TESCH ER & SPALLINA, P.A., please visit our website at www.tescherspallina.com 

Page 1 of2 

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: Diana Banks [mailto:diana@lifeinsuranceconcepts.com] 
Sent: Wednesday, April 21, 2010 10:36 AM 
To: Robert Spallina; Prindle, Christopher 
Subject: RE: Grandchildren's Trusts 

Do you want me to send you what I have or wait for all to be returned? 

V~'B~ - Vice President of Administration 

Life lnrnrance Concepts 
950 Peninsula Corporate Circle, Sl1ite 3010 
Boca Raton, FL 33487 
Td: 56 l .988.8984 
Toll F1·ee: 866.395.8984 
Fax: 561.988.0833 
Email: D1anart1)Lit"cln>uranccC:onccpts.com 

www.l,ifrln~uranceCont'.ept5.{'.0m 

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. 

4/21/2010 
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From: Robert Spallina [mailto:rspallina@tescherspallina.com] 
Sent: Wednesday, April 21, 2010 10:35 AM 
To: Diana Banks; Prindle, Christopher 
Subject: RE: Grandchildren's Trusts 

I will need originals of everything Diana for the court. 

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 TESCH ER & SPALLINA, P.A., please visit our website at www.tescherspallina.com 

Page 2 of2 

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: Diana Banks [mailto:diana@lifeinsuranceconcepts.com] 
Sent: Wednesday, April 21, 2010 10:31 AM 
To: 'Prindle, Christopher' 
Cc: Robert Spallina 
Subject: Grandchildren's Trusts 

Attached are copies of 2 of the 5. Not sure if you can get started w/ attached. I continue to follow up with the 
remaining kids daily. Will send as soon as I receive. Thanks 

Via-vtcv'B~ - Vice President of Administration 

n 
Life Insurance Concepts 
950 Peninsula Corporate Circle, Suite 30 IO 
Boca Raton, FL 33487 
Tel: 561.988.8984 
Toll Free: 866.395.8984 
Fax: 5(, I. 988.0833 
Em ail: I) iana(i!)l.i fclnsurancC"Conccpts.corn 

www. Life I nsuranceConcepts.com 

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. 

4/21/2010 
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Robert Spallina 

From: Diana Banks [diana@lifeinsuranceconcepts.com] 

Sent: Thursday, April 08, 2010 9:19 AM 

To: Robert Spallina 

Subject: Trust Paperwork 

Hi Robert, I am still waiting on a few of the families to return. I sent them a follow up email yesterday. 
Thanks for checking in. 

V~13~ - Vice President of Administration 

Life lnsuranc~ Concepts 
950 l\:nin>ula Corporate Circle. Suite 3010 

Boca Rato11, FL 33487 
Tel: 56 l. 988.8984 
Toll Free: 866.395.8984 
Fax: 561.988.0833 
Email: Diana(l(l ,i fclnsuranceConcepts.com 

www.Life I nsu ranceConcc1Hs.com 

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. 

4/8/2010 
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Robert Spallina 

From: Diana Banks [diana@lifeinsuranceconcepts.com] 

Sent: Tuesday, January 26, 2010 10:29 AM 

To: Robert Spallina 

Subject: RE: from Si Bernstein 

Thanks for responding so quickly, Robert. He will be here until noon on Friday. Please call him when you get a 
minute. 

Thanks again and have a good week. 
Diana 

VUvvuv13~ - Vice President of Administration 

Life I wmrance Conceph 
950 l'enins11la Corpor:ne Circle, Suite 30 I 0 

BDrn Rmo11. FL .3.1487 
Tt.>1: 561.988.898 .. 1 
Toll Fr .. e: 866.395.898-1 
Fax: 56 l.'>~8.0833 
Email: I lia11:1'n)I ifc'.ln~11ranc.:Concepts.con1 

www. I .ifr I nsn ranceConcepts.com 

This communication (including attachments} may contain privileged and confidential infonmation 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. 

From: rspallina@tescherspallina.com [mailto:rspallina@tescherspallina.com] 
Sent: Tuesday, January 26, 2010 10:29 AM 
To: Diana Banks 
Subject: Re: from Si Bernstein 

Diana - hope all is well. The trust was used for asset protection purposes and owns Si's interest in the 
partnership. I am away at a conference until Friday. Please advise ifhe has a few minutes that day to 
discuss. Thanks 

Sent from my Verizon Wireless BlackBerry 

From: Diana Banks <diana@lifeinsuranceconcepts.com> 

1/29/2010 
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Date: Tue, 26 Jan 2010 10:22:44 -0500 
To: 'Robert Spallina'<rspallina@tescherspallina.com> 
Subject: from Si Bernstein 

Page 2of2 

Hi Robert, attached is an invoice that Si received. What is the purpose of the Trust? Can he do without? He 
doesn't want to pay $6,000 a year for the trust. Please advise. Thanks 

V[cwtu:v'l3~ - Vice President of Administration 

Life I nsura nee Concepts 
950 Peninsula Corporate Circle. Suit<' 3010 
Boc:1 Ralon. Fl, 33487 
Tl'!: 561.988.898-1 
Toll Free: 866.395.8984 
Fax: 561.988.0833 
Email: I Jiana:i:1)l .ilcln:mra11ccConccpls.com 

www. Life lnsu ra nccConccpts.t·om 

This communication (including attachments) may contain privileged and confidential infonnation 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. 

1129/2010 
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Robert Spallina 

From: White, Kelly A. [KWhite@WilmingtonTrust.com] 

Sent: Tuesday, October 21, 2008 2:47 PM 

To: Lashmit, Sandra J.; Robert Spallina 

Cc: Simon Bernstein (simonbernstein@lifeinsuranceconcepts.com); Diana Banks; Prindle, Christopher 
R.; Roraff, Victoria G.; Rufe, Carece 

Subject: RE: Simon L. Bernstein Irrevocable Trust - WfC ale# 

Many thanks Sandy. This is confirmation that the wire has been received and posted to the account. 
Regards, 
Kelly 

Kelly A. White, CTFA 
Assistant Vice President 
Wealth Advisory Services 
Wilmington Trust Company 
1100 North Market Street I Rodney Square North 
Wilmington, Delaware 19890-1000 
Direct Ph: 302.651.8980 ~ Fax: 302.427.4624 
Toll free: 1.800.441.7120 (x8980) 
kwhite@wilmingtontrust.com 

From: Lashmit, Sandra J. [mailto:slashmit@StanfordEagle.com] 
Sent: Tuesday, October 21, 2008 1 :57 PM 
To: White, Kelly A.; Robert Spallina 
Cc: Simon Bernstein (simonbemstein@lifeinsuranceconcepts.com); Diana Banks; Prindle, Christopher R.; Roraff, Victoria 
G.; Rufe, Carece 
Subject: FW: Simon L. Bernstein Irrevocable Trust - WTC ale# 

Hello Kelly and Robert - We have wired $6,375 from Bernstein Family Investments, LLLP to the account at Wilmington 
Trust: Wilmington Trust Company Trustee VIA Dtd. 612108 - Simon L. Bernstein Irrevocable Trust 
today per instructions. 

Have a good day! 

Sandy 

Sandra Lashmit 
Registered Client Service Associate 

Stanford Group Company 
5200 Town Center Circle, 6th Floor 
Boca Raton, FL 33486 

(561) 544-8234 Direct 
(561) 544-8200 Main 
(877) 544-8230 Toll Free 
(561) 544-8222 Fax 
slashm it@stanfordeagle.com 

10/21/2008 
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From: Prindle, Christopher R. 
Sent: Monday, October 20, 2008 3:39 PM 
To: Lashmit, Sandra J.; Roraff, Victoria G. 
Subject: FW: Simon L. Bernstein Irrevocable Trust - WTC ale# 

Please process accordingly with approvals - thanks. 

From: Robert Spallina [mailto:RSpallina@tescherlaw.com] 
Sent: Monday, October 20, 2008 2:34 PM 
To: Prindle, Christopher R. 
Cc: Diana Banks; Simon Bernstein 
Subject: FW: Simon L. Bernstein Irrevocable Trust - WTC ale# 

0 Page 2of3 

Chris - see below. I spoke to Kelly and told her that Si's trust would pay the fees on an annual basis. Please have have a 
check drawn (or wire transfer) in the amount of $6,375 from the LLLP account. Wilmington has an account open on their 
end that they will pay the trustee fees from once funded. 

Thanks, 

Robert 

Pursuant to the provisions of Internal Revenue Service Circular 230 that apply to wrinen advice provided by Federal tax practitioners, please be advised (a) that if any 
advice herein relating to a Federal tax issue would, but for this disclaimer, constitute a "reliance opinion" within the meaning of Circular 230, such advice is not 
intended or written to be used, and cannot be used by the affected taxpayer, for the purpose of avoiding penalties that may be imposed on the taxpayer, and (b) any 
written statement contained herein relating to any Federal tax issue may not be used by any person to support the promotion or marketing of, or to recommend, any 
Federal tax transaction(s) or matter(s) addressed herein. We would be happy to discuss the effect of this disclaimer, and alternatives to this disclaimer, with you if 
desired. 

Robert L. Spallina, Esq. 
TESCHER & SPALLINA, P.A. 
2101 Corporate Blvd., Suite 107 
Boca Raton, Florida 33431 
Telephone: 561-998-7847 
Facsimile: 561-998-2642 
E-mail: wallina@tescherlaw.com 

If you would like to learn more about TESCH ER & SPALLINA, P.A., please visit our website at www.tescherlaw.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. 

' ' .. ·····--··-~·"""'""'""~-·--- .... ....................... . 

10/21/2008 
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From: White, Kelly A. [mailto:KWhite@WilmingtonTrust.com] 
Sent: Monday, October 20, 2008 11 :49 AM 
To: Robert Spallina 
Cc: Rufe, Carece 
Subject: RE: Simon L. Bernstein Irrevocable Trust - WTC ale # 

Page 3of3 

-

Robert- Thanks ve1y much. The check should be made payable to the Simon L. Bernstein Irrevocable Trust or 
if preferred, the funds may be wired - per the instructions I list below. Just to let you know, the funds are 
deposited to the trust and then foes are deducted on a monthly basis from the cash portion of the trust -(our foes 
aren't actually being prepaid). 

Many thanks for your help with this! 
-Kelly 

Wire instructions: 

Wilmington Trust Company 
1100 N Market Street 
Wilmington, DE 19809-0001 
ABA # 031100092 
Account Name: Wilmington Trust Company Trustee U/A Dtd. 612108 - Simon L. Bernstein 
Irrevocable Trust 
Account # 088949-000 

Any information or data provided in this message has been obtained from sources we believe to be 
reliable, but we do not guarantee its accuracy or completeness. Such information reflects current market 
conditions, is subject to change without notice and should not be relied upon for tax purposes. Any 
transactional details are provided at your request and do not supersede your normal trade confirmations 
or monthly statements. Any product recommended is subject to prior sale. Stanford Group Company, its 
affiliated companies, and/or officers, directors or employees, may at times have a position in or make a 
market in any security described above, and/or may act as an investment banker or advisor to any 
company referenced. Stanford Group Company reserves the right to monitor and review the content of 
all e-mail communications sent and/or received by its employees. Stanford Group Company does not 
accept time-sensitive transactional messages, including orders to buy and sell securities, via e-mail. This 
information is intended to be confidential and solely for the use of Stanford Group Company and those 
persons or entities to whom it is directed. It is not to be reproduced, retransmitted, or in any other 
manner redistributed. If you received this message in error, please contact Stanford Group Company 
immediately at 800-958-0009. 

Visit our website at www.wilmingtontrust.com 

Investment products are not insured by the FDIC or any other governmental agency, ar 

10/21/2008 
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Robert Spallina 

From: Lashmit, Sandra J. [slashmit@StanfordEagle.com] 

Sent: Tuesday, October 21, 2008 1 :57 PM 

To: White, Kelly A.; Robert Spallina 

Cc: Simon Bernstein (simonbernstein@lifeinsuranceconcepts.com); Diana Banks; Prindle, Christopher 
R.; Roraff, Victoria G.; crufe@WilmingtonTrust.com 

Subject: FW: Simon L. Bernstein Irrevocable Trust - WTC ale# 

Hello Kelly and Robert - We have wired $6,375 from Bernstein Family Investments, LLLP to the account at 
Wilmington Trust: Wilmington Trust Company Trustee VIA Dtd. 612108 - Simon L. Bernstein 
Irrevocable Trust today per instructions. 

Have a good day! 

Sandy 

Sancfra Lasfimit 
'Registerea C[ient Service ..'Associate 

Stanfora (jrouy Comyany 
5200 Town Center Circte, 6th J:foor 
'Boca 'Raton, :FL 33486 

(561) 544-8234 1Jirect 
(561) 544-8200 .7vla.in 
(877) 544-8230 To{[:free 
(561) 544-8222 :fax 
slq_s_ti_ll}it@starrfordeag!e.com 

From: Prindle, Christopher R. 
Sent: Monday, October 20, 2008 3:39 PM 
To: Lashmit, Sandra J.; Roraff, Victoria G. 
Subject: FW: Simon L. Bernstein Irrevocable Trust - WTC a/c # 

Please process accordingly with approvals - thanks . 

... --.. ·--··-·-··· --·--·-·--------- .... -..... -................ - ...... -................ - ......... . 

From: Robert Spallina [mailto:RSpallina@tescherlaw.com] 
Sent: Monday, October 20, 2008 2:34 PM 
To: Prindle, Christopher R. 
Cc: Diana Banks; Simon Bernstein 
Subject: FW: Simon L. Bernstein Irrevocable Trust - WTC a/c # 

Chris - see below. I spoke to Kelly and told her that Si's trust would pay the fees on an annual basis. Please 

TESCHER & SPALLINA, P.A. 

10/21 /2008 
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have have a check drawn (or wire transfer) in the amount of $6,375 from the LLLP account. Wilmington has an 
account open on their end that they will pay the trustee fees from once funded. 

Thanks, 

Robert 

Pursuant to the provisions of Internal Revenue Service Circular 230 that apply to written advice provided by Federal tax practitioners, please be advised 
(a) that if any advice herein relating to a Federal tax issue would, but for this disclaimer, constitute a "reliance opinion" within the meaning of Circular 
230, such advice is not intended or written to be used, and cannot be used by the affected taxpayer, for the purpose of avoiding penalties that may be 
imposed on the taxpayer, and (b) any written statement contained herein relating to any Federal tax issue may not be used by any person to support the 
promotion or marketing of, or to recommend, any Federal tax transaction(s) or matter(s) addressed herein. We would be happy to discuss the effect of 
this disclaimer, and alternatives to this disclaimer, with you if desired. 

Robert L. Spallina, Esq. 
TESCHER & SPALLJNA, P.A. 
2101 Corporate Blvd., Suite 107 
Boca Raton, Florida 33431 
Telephone: 561-998-7847 
Facsimile: 561-998-2642 
E-mail: l'fillalli.1J.~@~~cher1aw~gim 

If you would like to learn more about TESCH ER & SPALLINA, P.A., please visit our website at ~w.~_s_ieh_erlaw.~om . 

l11e 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: White, Kelly A.[mailto:KWhite@WilmingtonTrust.com] 
Sent: Monday, October 20, 2008 11:49 AM 
To: Robert Spallina 
Cc: Rufe, carece 
Subject: RE: Simon L. Bernstein Irrevocable Trust - WTC a/c # 

Robert-Thanks very much. The check should be made payable to the Simon L. Bernstein Irrevocable Trust - or 
if preferred, the funds may be wired - per the instructions I list below. Just to let you know, the funds are 
deposited to the trust and then fees are deducted on a monthly basis from the cash portion of the trust -(our fees 
aren't actually being prepaid). 

Many thanks for your help with this! 
-Kelly 

Wire instructions: 

Wilmington Trust Company 
1100 N Market Street 
Wilmington, DE 19809-0001 
ABA # 031100092 
Account Name: Wilmington Trust Company Trustee U/A Dtd. 612108 - Simon L. Bernstein 

TESCHER §SPALLINA, P.A. 

10/21/2008 
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Irrevocable Trust 
Account # 088949-000 

0 0 Page 3of3 

Any information or data provided in this message has been obtained from sources we believe to be 
reliable, but we do not guarantee its accuracy or completeness. Such information reflects current market 
conditions, is subject to change without notice and should not be relied upon for tax purposes. Any 
transactional details are provided at your request and do not supersede your normal trade confirmations 
or monthly statements. Any product recommended is subject to prior sale. Stanford Group Company, its 
affiliated companies, and/or officers, directors or employees, may at times have a position in or make a 
market in any security described above, and/or may act as an investment banker or advisor to any 
company referenced. Stanford Group Company reserves the right to monitor and review the content of 
all e-mail communications sent and/or received by its employees. Stanford Group Company does not 
accept time-sensitive transactional messages, including orders to buy and sell securities, via e-mail. This 
information is intended to be confidential and solely for the use of Stanford Group Company and those 
persons or entities to whom it is directed. It is not to be reproduced, retransmitted, or in any other 
manner redistributed. If you received this message in error, please contact Stanford Group Company 
immediately at 800-958-0009. 

TESCHER & SPALLINA, P.A. 

10/21/2008 
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Robert Spallina 

From: Robert Spallina 

Sent: Monday, October 06, 2008 11: 16 AM 

To: 'Diana Banks' 

Cc: 'Prindle, Christopher R.'; 'kwhite@wilmingtontrust.com'; 'Fritz, David S.'; Simon Bernstein 

Subject: Si's LLLP Account at Stanford 

Diana - Wilmington Trust as Trustee of the Delaware Trust is looking for Stanford to provide cost basis 
information and market values of the LLLP account as of 9/30/08 so that they can book these entries in their 
system. Si's limited partnership interest is 49.5% of the total account value. Please have Si give Chris Prindle a 
call or email him authorization to do this. Si should have received a letter last week regarding same. If you have 
any questions, please give me a call. 

Best regards, 

Robert 

Pursuant to the provisions of Internal Revenue Service Circular 230 that apply to written advice provided by Federal tax practitioners. please be 
advised (a) that if any advice herein relating to a Federal tax issue would, but for this disclaimer, constitute a "reliance opinion" within the meaning of 
Circular 230, such advice is not intended or written to be used, and cannot be used by the affected taxpayer, for the purpose of avoiding penalties that 
may be imposed on the taxpayer, and (b) any written statement contained herein relating to any Federal tax issue may not be used by any person to 
support the promotion or marketing of, or to recommend, any Federal tax transaction(s) or matter(s) addressed herein. We would be happy to discuss 
the effect of this disclaimer, and alternatives to this disclaimer, with you if desired. 

Robert L. Spallina, Esq. 
TESCHER & SPALLINA, P.A. 
2101 Corporate Blvd., Suite 107 
Boca Raton. Florida 33431 
Telephone: 561-998-7847 
Facsimile: 561-998-2642 
E-mail: !fil)allina@tescherlaw.com 

If you would like to learn more about TESCH ER & SPALLINA, P.A., please visit our website atwww.tescherlaw.com . 

The infonnation 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. 

10/6/2008 
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Governmental Center • First Floor 
301 North Olive Avenue 
West Palm Beach, Florida 33401 
Tel: (561) 355-2866 Fax: (561) 355-4416 

SEP 02, 2008 

00-42-46-33-11-000-7810 
BERNSTEIN SHIRLEY 
7020 LIONS HEAD LN 
BOCA RATON FL 33498 

RE: CERTIFICATE OF TRUST - HOMESTEAD EXEMPTION 

Dear Homeowner(s): 

\.."-../' 

Gary R. Nikolits, Cf A 
Palm Beach County 
Property Appraiser 

NO FURTHER REQUEST WILL BE MAILED IN 
REFERENCE TO COMPLETION OF THIS DOCUMENT: 

Our office has received a recorded document that transfers the title of your homesteaded property into a Trust. This 
transfer may affect your homestead exemption status. In order to continue the homestead exemption, ii will be 
necessary for you to complete the attached Certificate of Trust, certifying entitlement to the use and occupancy 
of the property, 

This Certificate of Trust form needs to be completed, notarized. and returned to this office. The form should be 
completed by the person(si who is/are entitled to the use and occupancy of the property, as to an equitable life 
estate. This would also be the person(s) benefiting from the trust in his/her/their lifetime. 

Homestead exemption is granted to permanent Florida residents only. You must live on the property and have 
established permanent Florida residency to be eligible for homestead exemption. If you are unsure as to whether 
or not you qualify for the exemption. please contact one of our offices listed above or below. If you are unsure 
about filling out the form, please contact your attorney or your estate planner. 

THE CERTIFICATE OF TRUST FORM MUST BE RETURNED TO THE PROPERTY APPRAISERS 
OFFICE NO LATER THAN 30 DAYS FROM THE DATE OF THIS LETTER 

our office cannot continue the homestead exemption on your property without receipt of this certificate. 
Please do not delay in returning this form as it may result in the denial of your homestead exemption 

PLEASE RETURN THE COMPLETED AND NOTARIZED CERTIFICATE TO: 

Palm Beach County Property Appraisers Office 
Exemption Services Department - Trust processing 
301 N. Olive Avenue - 1st Floor Governmental Center 
West Palm Beach. FL 33401 

If our office can be of further assistance. please call (561) 355-2866. 

Mid-Western Communities Service Center 
200 Civic Center Way - suite 200 
Royal Palm Beach, FL 33411 
Tel:(561) 784-1220 
Fax:(561) 784-1241 

South County Service Center 
501 S. Congress Ave. 
Delray Beach. FL 33445 
Te1:(561) 276-1250 
Fax:(561) 276-1278 

North County Service Center 
3188 PGA Blvd. 
Palm Beach Gardens, FL 33410 
Tel:(561) 624-6521 
Fax:(561) 624-6565 

Western County Service Center 
2976 State Road 15 
Belle Glade, FL 33430 
Tel:(561) 996-4890 
Fax:(561) 996-1661 
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c 
CERTIFICATE OF TRUST 

I/WE HEREBY CERTIFY THAT 
--------~~~~---------

is/are entitled to the use and occupancy of the following real property for my/our lifetime(s) under 

trust dated ________ ; and therefore have sufficient equitable title to claim an 

entitlement to homestead exemption pursuant to Section 196.041 (2) of the Florida State 

Statutes and Regulation 120-7.011 of the Department of Revenue, State of Florida. 

PARCEL IDENTIFICATION NUMBER ANO LEGAL DESCRIPTION: 
~..\ 00-42-46-33-11-000-7810 

ST ANDREWS COUNTRY CLUB PL 14 LT 781 , 

SOCIAL SECURITY #: 

Print Name 

SOCIAL SECURITY #: 
Signature 

Print Name 

COUNTY OF ____________ _ 

The foregoing instrument was acknowledged before me this. ____ day of ____ _ 

20 __ . by ___________________ ,who is/are personally known 

by me or who has/have produced-----------------------

as identification, and who did take an Oath. 

Notary Public 

Print Name 
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PREPARED UY AND RETURN TO 
Robert L Spallina. Esquire 
Tcscher & Spallina. PA 

CJll 11111111111111111111 
CFN 20080203511 
OR BK 22668 PG 0446 
RECORDED 05/30/2088 119:05:38 
Pala Beach County, Florida 
AIT ua. 00 
Doc Staap 0.70 2101 Corporate Blvd., Suite 107 

Boca Raton, Florida 33431 
Telephone: 561-998-7847 Sharon R. Bock,CLERK & COBPTROLLER 

Pgs 0446 - 447; (2pgs> 

Parcel Control No. 06-43-47-32-38-002-0035 

QUIT CLAIM DEED 

THIS QUIT CLAIM DEED, is made this LJ..) day of t-_,\ (l \J , 2008, 
between SIMON BERNSTEIN and SHIRLEY BERNSTEIN, a married couple, as Gr~ntors, and SHIRLEY 
BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN TRUST AGREEMENT dated May 20, 2008, 
whose mailing address is 7020 Lions Head Lane, Boca Raton, Florida 33498, as Grantee. 

(WHEREVER used herein, the terms "Grantor" and "Grantee" include all the parties to this 
instrument and their heirs, legal representatives and assigns of such individuals, and the successors and 
assigns of corporations.) 

WITNESSETH, that said Grantor, for and in consideration of the sum of TEN DOLLARS ($10.00) 
and other good and valuable consideration to it in hand paid by Grantee, the receipt of which is hereby 
acknowledged, does hereby remisc, release and quit-claim to Grantee and Grantee's heirs and assigns 
forever, the following described real property situated, lying and being in Palm Beach County, Florida, to

wit: 

Condominium Parcel Number CS of the Center Building of ARAGON CONDOMIMIUM 
according to the Declaration of Condominium thereof recorded in Official Records Book 
8921, Page 1267 of the Public Records of Palm Beach County, Florida. 

Th is conveyance is subject to the following: 

I. Taxes and assessments for the year 2008 and subsequent years. 

2. Conditions, restrictions, limitations, dedications, reservations, existing zoning ordinances, 
and ~asements of record including, but not limited to, vvatcr, sewer, gas, electric and other 
utility agreements of record. 

Grantor hereby certifies that said property is not the grantor's homestead and that grantor resides 
elsewhere. 

TOGETHER with all the tenements, hercditaments and appurtenances thereto belonging or in any 
way appe1taining. 

TO HAVE AND TO HOLD the same in fee simple forever. 

=============================== 
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In V{ITNESS WHEREOF, Grantor has set Grantor's hand and seal as of the day and year first above 
written. 

Signed, sealed and delivered 
in the presence of: 

(Print Name) 

STATE OF FLORIDA ) 
) 

COUNTY OF PALM BEACH ) 

SHIRLEY BERNSTEIN, individually 
Address: 7020 Lions Head Lane 

Boca Raton, FL 33498 

SIMON BERNSTEIN, individually 
Add/ess: 7020 Lions Head Lane 

Boca Raton, FL 33498 

The foregoing instrument was acknowledged before me this L · _:: day of /ul (l \_ J , 

2008, by SHIRLEY BERNSTEIN and SIMON BERNSTEIN, wh~are personally known to me; or D 

produced the following identification ______________ _ 

~: '!T!G.;'l PV'..'.1 Tr: Sf ATE CF !rLORIDA 
_.,,. ...... ,,. Kimberly Moran 

~- 1~? Commission# DD766470 
\~/Expires: APR. 28, 2012 
L:.i:·;t;~~ niRU ATLANTIC BONTilNGClJ., me. 

1/. ' 
r "Y\ . ,, f \ {_, 

Signature of Notary Public, State 

\(' / ') 
' 

(Print, Type or Stamp Commissioned Name of Notary Public) 

TS003248 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 146 of 900 PageID #:7586
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



l'RFPARFD BY AND RETURN TO: 
Robert L. Spallina, Esquire 
Tcschcr & Spallina. P.A. 

0 c,1111111110111111111111 
CFN 20080203512 
OR BK 22668 PG 0448 
RECORDED 05/30/2008 89:95:38 
Pala Beach County, Florida 
AJJT 10.00 
Doc Staap 0.70 210 I Corporate l31vd., Suite I 07 

Boca Raton, Florida 33431 
Telephone: 561-998-7847 

Sharon R. Bock,CLERK & COftPTROll.ER 
Pgs 0448 - 449~ <2pgs> 

Parcel Control No. 00-42-46-33-11-000-7810 

QUIT CLAIM DEED 

THIS QUIT CLAIM DEED, is made this 21.) day of [v\ ( \.. \. ~ , 2008, 
between SHIRLEY BERNSTEIN,joined by her spouse, SIMON L. BERNSTEIN, as rantor, and SHIRLEY 
BERNSTEIN , Trustee of the SHIRLEY BERNSTEIN TRUST AGREEMENT dated May 20, 2008, 
whose mailing address is 7020 Lions Head Lane, Boc11 Raton, Florida 33498, as Grantee. 

(WHEREVER used herein, the terms "Gra11tor" and "Gra11tee" include all the parties to this 
instrument and their heirs, legal representatives and assigns of such individuals, and the successors and 
assigns of corporations.) 

WITNESSETH, that said Grantor, for and in consideration of the sum of TEN DOLLARS ($10.00) 
and other good and valuable consideration to it in hand paid by Grantee, the receipt of which is hereby 
acknowledged, does hereby rernise, release and quit-claim to Grantee and Grantee's heirs and assigns 
forever, the following described real property situated, lying and being in Palm Beach County, Florida, to
wit: 

Lot 781, ST. ANDREWS COUNTRY CLUB, PLAT NO. 14, according to the Plat thereof, 
as recorded in Plat Book 57, Pages 132-13 5, inclusive, oft he Public Records of Palm Beach 
County, Florida. 

This conveyance is subject to the following: 

I. Taxes and assessments for the year 2008 and subsequent years. 

2. Conditions, restrictions, limitations, dedications, reservations, existing zoning ordinances, 
and easements ofrecord including, but not limited to, water, sewer, gas, electric and other 
utility agreements of record. 

Gran tor hereby certifies that said prope11y is the grantor's homestead. 

TOGETHER with all the tenements, hereditaments and appurtenances thereto belonging or in any 
way appertaining. 

TO HA VE AND TO HOLD the same in fee simple forever. 
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0 0 

In ~ITNESS WHEREOF, Gran tor has set Grantor's hand and seal as of the day and year first above 
written. 

Signed, sealed and delivered 
in the presence of: 

.-· .·· 

-l ( • :"'t-

(Print Name) 

ST A TE OF FLORIDA ) 
) 

COUNTY OF PALM BEACH ) 

\ 

· .. ------) 
SHIRLE¥ BERNSTEIN, individually 
Address: 7020 Lions Head Lane 

Boca Raton, FL 33498 

SIMON BERNSTEIN, individually 
Address: 7020 Lions Head Lane 

Boca Raton, FL 33498 

The foregoing instrument was acknowledged before me this 

2008, by SHIRLEY BERNSTEIN and SIMON BERNSTEfN, whoy"are personally known to e; or 0 

produced the following identification---------------

NOTAft"l pUIJL!l>STATE OFYL(!JUl)J\ 
, ........ ,, I<imberlY hloran 

{.b.(.'~ commission# DD766470 
\~l Expires: APR. 28, 2012 
BoiIDE£ 11!RU llT!A~C BONDING C:O., INC. 

·/. ' l · · trY\ 'c·· · t 
Signature ol N~tary Public, State of Fl 

1 
ida 

·l 
! /·\ 
, l' 

\·. 

' 

(Print, Type or Stamp Commissioned Name of Notary Public) 
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(> 
I ' 

...... Oii....·" 
Palm 9-11 CounlY Clerll of _CoW 
205 Nri Ditle, Room 4.2V 
P.O. 11o1 •111 
West flhl Beleh, FL 3340Z 

THIS INSTRUME1\1 PREPARED BY AND RETI.1RN TO: 

Alan J. Werksman. l:isquire 
160 S.W.12thAvenue,Suite IOIH 
Deerfield Beach, Florida 33442 

Parcel Jdemi~on(Fobo) Numbm: 

,.,...,,....._~ 

0~3-47-32-38-002-0035 

1111111111111111111111 
CFH 20040405688 
OR BK 17248 PG 1096 
RECORI>m> 07113/:zoot 11132135 
Pal• Beech Cou11t1, Florida 
AllT 1,600,000.00 
Doc Sta911 11,200.00 
Dorothy H Wilken, Clerk o1 Court 

\:/ '~5'.. 
---~~,..,_,'..;_,...,/,...------Spac:c Above This Line For Rcc;orchng Data \";"J'i 

"( .. ,· .. /" 0 ,,.. /.> 
THIS WA~ DEED, made the 30th day of June, 20G4 by 2500 Developers Inc,, herein called the 
Grantor, to Sim~~tl,lsteln and Shirley L Bernstein, bis wife, whose posl office address is 7020 Lions Head 
Lane, Boca Ratoli:;.Flarl~\16496, hereinafter called the Grantee: 

(W/IU<Nu •.l'ed heroln~-lh'~'-!!:' •granttN' fJJld "gramce" lnr/ude all rhe parties 10 tliL< i/L\trome•t and lht h•trs. legal 
"'P"'"ntatll'es and amiii$pt{/~rlj\iduols, oml the suce<:.rJ;on< and a.l'•igns nf corporations) 

\0}""" 
W IT N E SSE T R;-That tile. Grantor, for and in considetalion of the sum of TEN A.1\ID 00/IOO'S ($!0.00) 
Dollars and olher valuable~~.,,· tioos, the. receipt and sufficiency of which is hereby acknowledgOO, hereby 
grants, bargai11S, sells, aliens, , ~releases. conveys and confirms unto the Grantee aU that certain lillld situate in 
PALM BEACH County, Stnte (°"'·viz.: 

,·-~ ·' r-'7 
CondollliDlum Parcel Number~~be Center Building of ARAGON CONDOMINIUM attOl'dln& to 
the Dedanatlon or CondomlniUJB thereof recorded in Omdal Records Book 8921, Paac I Ul1 of the 
Publle Records or l'atm Beach Cou~rlda 

\0"'_1 
l'roperty Address: 2494 South Q,(e'llD Boulevard, {;'nit CS, Iota Raton, FL 33432 

TOGETHER, with oil the teom=I>, ~ff"~ODlo ilild ilppurtenances thereto belonging or in anywise 

~ppertaining. ~-r·;.:J'1 

TO RAVE AND TO ROLD, the same ii.1 fee sm';J,~J;r_r~ 
AND, the Grantor hereby co"enants with said Grant~Cliliantor is Ia wfully seized of said land in fee simple; 
that the Guntor has good right and lawful aathority to ~· <,'l!UV~Y said land, and hereby warrants the title to said 
lond and will defend the same against the lawful claims :,Y~il!:\~ whomsoever; and that said land is free of all 
encumbrances. except taxes accruing •ubsequent to Dccem'ff~J~~· 

~N WITI'i'l:SS WHEREOF, the: said Grantor has~¥¥ sealed the"' presents the day and year first 
above wr1\t1:n. ·~ ~--... 

(- ·-1-.,,.J,.'\ 
\I...,./, 

STATE OF FLORIDA 
COID.'TY OF BROWARD 

2500 

The foregoing instrument was acknowledged befo"' lllQ this 
Vice President of2500 Developer~ Inc. who is p'el'llOnally known to 

file No: U4-881·1 

Book17248/Page1096 Page 1of2 
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Palm Beach County Property Appraise(:)·roperty Search System 
I 

-
"~~~<;rr::7 •• :-.-_Jl}~.~t.r .~;;ipraiur'~ .~.u blic A.ece.ss System 
:'\~<""\t'.'.~f~~r"' 
j •.l l ~1 , .. ..,. ~:.f< l f r " r.i r: r. ;" r,. i, r.,, .r; P r; : :' 
- --~---- -- ~ -"-<-

~ Property Information--------------------------------. 

Location Address: 2494 s OCEAN BLVD cs 

Municipality: BOCA RATON 

Parcel Control Number: 06-43-47-32-38-002-0035 

Subdivision: ARAGON COND DECL FILED 9-18-95 IN OR8921Pl267 

Official Records Book: 17248 Page: 1096 Sale Jun-2004 
Date: 

!,,g_g_fil_D~_~_rigl!or1: ARAGON COND UNIT C-5 BLDG SOUTH 

l1:Jl1w tiae :! 

[ . Calcula~ ' 
~- P~ilitY. .... , 

Owner Information-----------------------------~ 

Name: BERNSTEIN SIMON & 

Mailing Address: 7020 LIONS HEAD LN 

BOCA RATON FL 33496 5931 

Sales Information-------------------------------
Sales Date 

Jun-2004 

Book/Page Price 5-ale Ty_p~ Owner 

J,n,48J_:1.Q2§. $1,600,000 WARRANTY DEED BERNSTEIN SIMON & 

I Exemptions 
L Exemption Information Unavailable. 

~ 

Appraisals---------------------------------~ 

Tax Year: 
Improvement Value: 

Land Value: 
Total Market Value: 

Property Information 
Number of Units: 1 

*Total Square Feet: 3764 
Acres: 1 

.Y.!i~ Code: 0400 Description: CONDOMINIUM 

* in residential properties may indicate living area. 

A ssesse d an d Taxa bl e Va ues 

Tax Year: 2(JOZ 2006 ~_QQS 

Assessed Value: $1,600,000 $1,600,000 $1,350.000 ID8wstyw,peta1!r1I 
Exemption Amount: $0 so $0 

Taxable Value: $1,600.000 $1.600.000 $1.350.000 

Tax Values---------------------------------~ 

Tax Year: 
Ad Valorem: 

Non Ad Valorem: 
Total Tax: 

kel& QIQJJator,J 

[1 r:tttr mPeSfll& .· • · •rl 
C:alculate Additional 
\; .. J:t~e@!l;I., 

NOTE: Lower the top and bottom margins to 0.25 on File-> Page Setup menu option in the browser to print the 
detail on one page. 

Page 1 of 1 

http://www.co.palm-beach.fl.us/papa/aspx/web/detail _ info.aspx?p _ entity=06434 7323 8002003 5&geonav=... 5/5/2008 
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J· '.• 

This'Instrument Prepared by: 
susan·J. Pontigas, Esq. 
STROOCK & STROOCK.& LAVAN . 
3300 First. Union Financial center 
200 South· Biscayne Boulevard 

"Miami, F~'da · 33131 ·. 

JUN-09-1993 12:51Pm 93-: 178355 
· ORB . 77.45 P9 1767 · 

I II• ••1111 1111 11111 1.111 
Con 894i000.00 Doc b1258.DO. 

Pro~~ty',. .· ol No. oo'.-42-46-33"".'11-000-7810 . 

. . " ~. ··~ · SPECIAL WARJtAHTY ·DEBO 

. . ·· 'l'H::&-~<!AL WARRANTY DEED; made ~his .J.!!:.-. d~y of June, 19 9 3, 
by CITIBMq:'[1~DERAL SAVINGS BANK, a federal savl.ngs bank · . 

. ( "Graf!t~r''Kf"f.Wose address· is ·255 ·East Dania Beach Boulevard, 
Dania, Flor~b. 33.~,14 and SHIRLEY BERNSTEIN, a .mar:i:ied woman 

. ("Grantee"), wlJ_dS;e.mailing address i:s 7~20 Lions Head Lane, Boca 
Raton,. Floridf(.:~fflB. 

' . '.;() J.P 
\_'_} . 

_,./,f'-.. WITNESSETH: 

h ~-~- d .. 'd . f h THAT. t e Grantcpf, )l:or an in .consl. eration o t e sum of TEN 
AND N0/100. DOLLARS fa~··o: ) and other good and valuable · 

. consideration, .to it · nd paid by the Grantee, the receipt · 
whereof is hereby· 2ckfi wledged, has granted, bargained a.nd sold 
t.o the Grantee, her hei~""' egal .repre'3entatives, succ;::essors and 
assigns forever, all ri title and interest in and to the 

·following real property cated and·· situate in the County of Palm· 
Beach, State.of Flo,rida, d~bed. as'.follows: . · · · 

Lot 781, ST. ANDREWS ·co.~~· CLUB, PLAT NO. 14., according to 
the Plat thereof, as· re~' . in Plat Book 57, ·Pages 132- · 
1351 inclusive, of the P . '·Records of Palm Beach County, 

. Florida (the •Property" ) • c;!: ? 
0 

. 

This conveyance is subject ?~Jle;::~foregoing: ~~jl ·\ . 

Taxes ·and ~ssessments f~,,~~·;'.:iyear 1993 and subsequent 
years which are not yet w~~~d payable; . 

. (' ,/'\,,1) 
. \. './ 

2. ·· · Conditions.;· covenants, res~· · s, reservations, · 
limitations ·and. easements a · · ts-of-way of record, 
if any; but this provision st\._.. . not operate to. re-

. impose the same; .and . . ·;7) . . · .. 
Zoning o.rdinances and restricti~\;:..~eservations, 
prohibi tion·s and any requirement (fmPi1sed by . 

3. 

governmental authority. . . ''-::.::..-:'./~ · ·. 

The be~efits and obligations hereun~eK~ .i~ure to and be 
binding upon the heirs, executors, admin.i.strai;.or., ,_xiuccessors and 

·assigns· of the Grantee, and the Granter warra'R~-rtle to all the 
prem.ises hereby conveyed,· and will defend the same against the 
lawful claims of all persons whomsoever claiming· by, t:hrough and 
under :the Granter herein. · · 

· RETURN TO: 
·,I. • 
\~ 1 Bre11t: G. Wolmer, Esqu1.re 
·.J~ Jonas and Wolmer, P.A. 

. 3300 PGA Blvd., Ste 870 
Palm Beach Gardens, FL 33410 
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.. .. 
ORB 7745 P9 1768 

·IN.WITNESS WHEREOF, the Grantor has caused'theses presents 
. to be executed by its authorized officer" on the day and year 
.first aboye written. . 

· Signed". sealed and deli vereci 
in. the presence of: 

· Print .. ame~ 7=d(;tMr/ 
/:·o.· 

\~)1\ 
'"-°/ 

\(;~_· 
\(/.-~\ 

STATE OF FLORIDA · {G.-'/ 
COUNTY OF BROWARD. , . -~ 

CITIBANK, 
a federal 

Address; 

,•·'_,.1.;; .. 
. ·;_., ,. ... 

FEDERAL ·sAviNGS .. fult~·.:~::·~~, . ~-...... 
savings. ban~ ·,, · ,'. ~· :' · :.:· : ·\:; . : 

.... ;--.~~. 

(Corporate Seal)· :l'· 

255 East Dania Beach Boulevard. 
Dania, Florida 33044 

The foregoing ins.r~nt was acknowledged before me this c5?..1 
day of June, 1993, by ~rd A. Nash, as Vice President of 
Citibank, Federal Savings_~~' a. federal savings' bank, on behalf of 
the bank. . He· is personaI~t'_k!iown to me· or produced· a Florida · . 
driver's license as identif'm1on a~d did ~at. take an oath. . 

. . .\':.'~~ I . . , . 

'\(-~~;:> . C) / ltl' .(6)(.( 
·~~int ame: '} r 1}14 

\j'/'j:;Q.t{lry Public, State of 
·~~q~fssion No. . . 131826 

My Commission Expires: · \( .)) ·"' . . .--------...,. 
\[;:-:-':, . M P MALONE 

10090819 

· ( (\?1 Notcr1 STATE OF. FLORIDA 
~~.·A P~blic My CoflTTl Exp7/JfJ/95 

- 2 -

\()y BONDfD 
~'?-' 

(Q, 
.· (c::>)~ 

°'";::::))) . 
¥~:::: ... >'/). 

·' /"' 
~~ 
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RECORD VERIF !ED . . DOROTHY H WILKEN 
.CLERK OF THE CQURT .- PB COOOY1 ·FL 

CERTIFICATE OF APPROVAL 

The undersicjned officer of ST •. ANDREWS COUN"rRY·.CLUB 
PROPERTY OWNERS ASSOCIATION, INC.·, ·a: Florida corporation, not 

. for profit, in· connection with the sale of· Lot 781, , 
ST •. ANDREWS COUNTRY CLUB, PLAT 14 . according to Public 
Recor.d ·as recorded in Plat Bo9k 57 ·page 132-135. , · 
Publi ecords of Palm Be.ach County, Florida, (herein referred 
to a "Property") to Simon and Shirley Bernstein · · 
·(h in er. referred to as ("OWner") llereby certify that: 

·. 1. \~)st. A~~rews Country Club P~ope~ty ~nerEi .Assoc~at~on, 
Inc·. 'ii' ~ waives the. "repurchase optl.on" contained WJ.thi.n 
Articl -::r~of. the De.clarati.·on of Covenants. and Restrictions for 
st.· An ~ . )country Club; dated. ~nd recorded July 21, 1982, in 
Offic:ii.a '- ecord Book 3762, Page. 1564, Public Records of Palm 
Beach count}'.:):'-Florida~ · · ·· .. · . . · . · 

. '\;/"'rr;., . . . . . 
2. · st. A~~ Counti:y Club Prop~rty owners•. Association, 
rm;:., on beli<Uf of its Membership Committee, approves and 
authorizee the@e of the Property in accordance with the 
proyi:iio1,1.s co~ ~d within Articl~ X"'f, Section. 1 (A) of the 
Declaration of. ~a. i;it~ and Restrictions, dated and recorded 
.July .21, 1992,· t);,·OJ)ficial Recol:'d Book 3762, Pa9e 1564, of the 
Public Records olf:.-~Beach County,. Florida. · . · . 

IN WITNESS WH~EOF, the parties hereto have executed.this 
Certificate of Appror~he \ day of ~\, .,, ¥ · , 1993. 

sign~d, Se~led and .D~ered . ST. AN~~S CC>UNTRY CLue· in 

r
:~e presence of: . r::.-v:)\ PROPERTY OWNERS . ASSOCIATION. 
\ · r\. (. \ . \,(_ INC;, a Florida non-profit 
.r·:·. )u \ C;;1-r\ 1 ((, (•('·£@-">\ corporation.· 

wf~ess \ \ \ .\ . (S~n.1}1, ...-::l· ~· 
~ C• .\-h. I (;([" ..• \. [' .". ~-:..-(>. . ' "'.""-?'>/\U. . 

W essr ·.' · . Y · . (Pnn ~-? · G Friedland/President 

. ...._ U...__.._,L() ~ ::/,~-~
~<> •"' . . . . /J~r ~ign) \{;, }}':J 

(Print) v;-~)' 
( ,/\\,') 
~' . ({?/>. 

\""/ 
S'l'ATE OF FLORIDA ) 

. . ) 
COUNTY OF PALM BEACH) 

The foregoing ina.trument wa~ a~k~P~9ed b~·f.:,re me this 
. day of \ \, .1\ '- · , · 1993 ~. rg~ Friedland, as 

·p_r_e-s""'i""d""e_n_t,---o~f the Prop~rty O.Wners Associ~io , Inc., a Florida 
corporation, .. on behalf of the· corpor:atid~~1 /she is . . 

<.__ .. P-~onall y kn'own to me or has produced L::__, ·. 
identification~ · ~ . . \<\\;:_ .. ~ 

as 

Notary 
~ubl1c · · (S1gn) . 

. . . . ' 
''·-~<cv.-t/tlt~:lf. -·· 

""l"-'!\,..,l ..,.;.""'·,"""·r_.' 1..,.11""'__,A~· -'-.,..,.··,...'r...,./""z,_,_ _ __,..._ Notary. 
·Public · . ( Pnnt) 

.I ~otary Seal) 
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Palm Beach Cowity Property Apprais ~ 

Location Address: 7020 LIONS HEAD LN 

Municipality: UNINCORPORATED 

Parcel Control Number: 00-42-46-33-11-000-7810 

Subdivision: ST ANDREWS COUNTRY CLUB PL 14 

Official Records Book: 07745 Page: 1767 Sale Jun-1993 
Date: 

Le9aJ_p_e_s_~r_i_p~i_Qo: ST ANDREWS COUNTRY CLUB PL 14 LT 781 

Name: BERNSTEIN SHIRLEY 

Mailing Address: 7020 LIONS HEAD LN 

BOCA RATON FL 33496 5931 

Sales Information------------------------------~ 

Sales Date Book/Page 

Jun-1993 Q7_7_A_S_L17~Z 

May-1993 OJ7lQlo-5~-4 

May-1990 Q§_.4_:>_L/_1_z.t;_z 

Owner 

$894,000 WARRANTY DEED BERNSTEIN SHIRLEY 

$1,000 CERT OF TITLE 

$322,500 WARRANTY DEED 

I Exemptions 
L Exemption Information Unavailable. 

Appraisals--------------------------------~ 

Tax Year: 
Improvement Value: 

Land Value: 
Total Market Value: 

U_se C~>_d_e: 0100 Description: RESIDENTIAL 

Property Information 
Number of Units: 1 

*Total Square Feet: 7525 
Acres: 0.33 

* in residential properties may indicate living area. 

Assessed and Taxable Values-----------------------
Tax Year: 

Assessed Value: ~;i;..:1===._..;i;.;;;;,c,;;;,,.;;..;:;i;.:;;.;..;,._~==.i.;..::~ 
Exemption Amount: 

Taxable Value: 

Tax Year: 
Ad Valorem: 

Non Ad Valorem: 
Total Tax: 

NOTE: Lower the top and bottom margins to 0.25 on File-> Page Setup menu option in the browser to print the 
detail on one page. 

Page 1 of 1 

http://www.co.palm-beach.fl.us/papa/aspx/web/detail_info.aspx?p_entity=00424633110007810&geonav=... 51512008 
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Fax: 561.988.0833 
Email: Di<m</i1?LifelnsuranceConcepts.~orn 

www.Lifelnsuram~eConcepts.com 

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. 

From: Diana Banks 
Sent: Wednesday, July 27, 2011 4:25 PM 
To: 'Craig, Janet'; 'Robert Spallina' 
Cc: Simon Bernstein; Worth, Hunt; Sigalos, Janet; Vereb, Patricia; Roraff, Victoria 
Subject: RE: Bernstein Tax Information 

Please see attached. Thank you, Diana 

From: Craig, Janet [mailto:Janet.Craig@opco.com] 
Sent: Thursday, July 21, 2011 2:28 PM 
To: Diana Banks; 'Robert Spallina' 
Cc: Simon Bernstein; Worth, Hunt; Sigalos, Janet; Vereb, Patricia; Roraff, Victoria 
Subject: RE: Bernstein Tax Information 

We are working on the transfer paperwork for B of the 10 accounts. We will send them to Mr. Spallina when they are 
completed. 

I have not received the documentation I requested to close out the other two accounts. I can't begin the process without a 
written request from the beneficiaries and transfer instructions. 

Janet Craig, CTFA 
Senior Vice President & Compliance Officer 
Oppenheimer Trust Company 
18 Columbia Turnpike 
Florham Park, NJ 07932 
Tel: 973-245-4635 
Fax: 973-245-4699 
Email: JanetCraig@opco com 

From: Diana Banks [mailto:diana@lifeinsuranceconcepts.com] 
Sent: Thursday, July 21, 201112:46 PM 
To: Craig, Janet; 'Robert Spallina' 
Cc: Simon Bernstein; Worth, Hunt; Sigalos, Janet; Vereb, Patricia 
Subject: RE: Bernstein Tax Information 

Janet, please advise of status of the Trust transfer. Thank you, Diana 

Vi.at1.,cv 13~ - Vice President of Administration 

2 
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Life Insurance Concepts 
950 Peninsula Corporate Circle, Suite 3010 
Boca Raton. FL 33487 
Tel: 561.988.8984 
Toll Free: 866.395.8984 
Fax: 56198!! 0833 
Email: Diana(cyLifel 11suranceConc0pts.com 

www.LifelnsurnnceConc-epts.com 

(~ 
\ 

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. 

From: Craig, Janet [mailto:Janet.Craig@opco.com] 
Sent: Wednesday, July 13, 2011 4:37 PM 
To: 'Robert Spallina'; Diana Banks 
Cc: Simon Bernstein; Worth, Hunt; Sigalos, Janet; Vereb, Patricia 
Subject: RE: Bernstein Tax Information 

Robert, 

According to the records we received, the Trusts fbo Daniel, Joshua and Jake each hold a 1/3 interest in Bernstein Family 
Realty LLC. Total capital contribution from the three trusts totaled $100.00. We have requested that the trustee/trustee 
address be changed to us and also requested a value so we can update the market value on the system. The valuation is 
currently not important as the accounts are leaving, but the new Trustee should have this information. I was only asking 
IF we needed a K-1 and if not, for confirmation of that fact in writing. 

In addition, in the Trust fbo Eric, Stanford listed a Promissory Note $250K@ 1.64% and carried it at $1.00. No other 
information has been available. Charlene Dykes at Stanford had asked the Houston's receiver's office for a copy but we 
have received nothing to date. Once again, this is not an issue for us as the account is leaving, but the new Trustee 
should be notified. 

Hunt and I will send the documentation to you for review. If you would like a hard copy, I will need your address. If email 
is sufficient, please let me know. 

Janet Craig, CTFA 
Senior Vice President & Compliance Officer 
Oppenheimer Trust Company 
18 Columbia Turnpike 
Florham Park, NJ 07932 
Tel: 973-245-4635 
Fax: 973-245-4699 
Email: Janet.Craig@opco.com 

From: Robert Spallina [mailto:rspallina@tescherspallina.com] 
Sent: Wednesday, July 13, 2011 3:33 PM 
To: Diana Banks; Craig, Janet 
Cc: Simon Bernstein 
Subject: RE: Bernstein Tax Information 

Diana -the trusts will each need a k-1 from UC prior to Sep 15 so the returns can be filed timely. I don't know why they 
are asking about Bernstein Family Realty, LLC. It has nothing to do with the GC trusts. 

Janet- I would like all documentation sent to me for review prior to sending to the trustees and beneficiaries. Thank 
you. 

From: Diana Banks [mailto:diana@lifeinsuranceconcepts.com] 
Sent: Wednesday, July 13, 2011 3:08 PM 

3 
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To: Robert Spallina 
Subject: FW: Bernstein Tax Information 

Robert, please see below. Si would like you to review and advise if what they are asking for is needed. Thank you, Diana 

V(.a..vu:v13~ - Vice President of Administration 

Life Insurance Concepts 
950 Peninsula C0111ora1e Circle, Suite 30 IO 
Boca Raton. FL 33487 
Tel: 561.988.8984 
Toll Free: 866.395.8984 
Fax: 561.988.0833 
Email: Diana@LifclnsuranceConcepts.com 

www.LifelnsuranceConcepts.com 

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. 

From: Craig, Janet [mailto:Janet.Craig@opco.com] 
Sent: Tuesday, July 12, 2011 10:22 AM 
To: Diana Banks; Roraff, Victoria 
Cc: Worth, Hunt; Sigalos, Janet; Vereb, Patricia 
Subject: Bernstein Tax Information 

Diana and Vicky, 

I have been attempting to collect the final tax information required to file the 2010 Fiduciary tax returns for these 10 
accounts. Please send me the tax information for the assets UC Holdings and Bernstein Family Realty LLC (if there is 
any). Please let me know, in writing, if there is no tax information available for the Bernstein Family Realty LLC. 

In order to close the accounts for Alexandra and Eric, who I believe are of age, I will need a written request from each of 
them stating their age, their desire to terminate the trust and transfer instructions. The assets in those two trusts will be 
payable to them outright. so they will need brokerage accounts in their individual names. They will still need to sign off on 
our standard release documents. 

We will be preparing removal and release documents for the remaining eight trust accounts. Please let me know where 
we should send these documents, once they are prepared. We will also need transfer instructions in the name of each 
trust at the appropriate time. 

Please let me know what information you require to facilitate this process. I will be in contact if we need additional 
information. Please feel free to forward this email as appropriate. 

Janet Craig, CTFA 
Senior Vice President & Compliance Officer 
Oppenheimer Trust Company 
18 Columbia Turnpike 
Florham Park, NJ 07932 
Tel: 973-245-4635 
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( "'""' \ ( " ' I 

Fax: 973-245-4699 
Email: Janet.Craig@opco.com 
This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/EmailDisclosures 
This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/EmailDisclosures 
This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/EmailDisclosures 
This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/EmailDisclosures 
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Robert Spallina 

From: 
Sent: 
To: 

( 

Craig, Janet [Janet.Craig@opco.com] 
Friday, July 29, 2011 11 :21 AM 
Roraff, Victoria 

c,, 

Cc: Simon Bernstein; Worth, Hunt; Sigalos, Janet; Vereb, Patricia; Robert Spallina; 'Diana Banks'; 
Sigalos, Janet; Vereb, Patricia 

Subject: RE: Bernstein Tax Information 
Attachments: Bernstein fbo Eric 50% distribution.pdf; Bernstein fbo Alexandra 50% distribution.pdf; 

image001.jpg 

Vickie, 

Alexandra and Eric became eligible for a 50% distribution of their trust accounts upon attaining age 21. 

Attached please find a letter of authorization for each account directing the transfer of 50% of the assets to accounts in 
each of their individual names. Also attached is a spreadsheet outlining the distribution and delivery instructions for each 
account. The remaining 50% of each account will be transferred to new trusts in each of their names, once the 
distribution paperwork has been completed. 

Please feel free to call me if you have any questions. 

Janet Craig, CTFA 
Senior Vice President & Compliance Officer 
Oppenheimer Trust Company 
18 Columbia Turnpike 
Florham Park, NJ 07932 
Tel: 973-245-4635 
Fax: 973-245-4699 
Email: Janet.Craig@opco.com 

From: Diana Banks [mailto:diana@lifeinsuranceconcepts.com] 
Sent: Wednesday, July 27, 2011 4:25 PM 
To: Craig, Janet; 'Robert Spallina' 
Cc: Simon Bernstein; Worth, Hunt; Sigalos, Janet; Vereb, Patricia; Roraff, Victoria 
Subject: RE: Bernstein Tax Information 

Please see attached. Thank you, Diana 

'Dl.Cl411.et/B~ - Vice President of Administration 

Life Insurance Concepts 
950 Peninsula Corporate Circle, Suite 3010 
Boca Raton, FL 33487 
Tel: 561.988.8984 
Toll Free: 866.395.8984 

1 
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Fax: 561.988.0833 
Email: Diimar£YLifelnsuranceC:oncepts.com 

www.Lifelnsuraru~eConcepts.com 

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. 

From: Craig, Janet [mailto:Janet.Craig@opco.com] 
Sent: Thursday, July 21, 2011 2:28 PM 
To: Diana Banks; 'Robert Spallina' 
Cc: Simon Bernstein; Worth, Hunt; Sigalos, Janet; Vereb, Patricia; Roraff, Victoria 
Subject: RE: Bernstein Tax Information 

We are working on the transfer paperwork for 8 of the 10 accounts. We will send them to Mr. Spallina when they are 
completed. 

I have not received the documentation I requested to close out the other two accounts. I can't begin the process without a 
written request from the beneficiaries and transfer instructions. 

Janet Craig, CTFA 
Senior Vice President & Compliance Officer 
Oppenheimer Trust Company 
18 Columbia Turnpike 
Florham Park, NJ 07932 
Tel: 973-245-4635 
Fax: 973-245-4699 
Email: Janet.Craig@opco.com 

From: Diana Banks [mailto:diana@lifeinsuranceconcepts.com] 
Sent: Thursday, July 21, 2011 12:46 PM 
To: Craig, Janet; 'Robert Spallina' 
Cc: Simon Bernstein; Worth, Hunt; Sigalos, Janet; Vereb, Patricia 
Subject: RE: Bernstein Tax Information 

Janet, please advise of status of the Trust transfer. Thank you, Diana 

VU:;uru;v13~ - Vice President of Administration 

Life Insurance Conrepts 
950 Peninsula Corporate Circle, Suite 3010 
Boca Raton. FL 33487 
Tel: 561.988.8984 
Toll Free: 866.395.8984 
Fa~: 561.988.0833 
Email: Diana(ij!LifelnsuranceConcepts.com 

www.LifclnsuranccConcepts.com 
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( I 
This communication (including attachments) may cdmain privileged and confidential information intended only 'tc~,ne 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. 

From: Craig, Janet [mailto:Janet.Craig@opco.com] 
Sent: Wednesday, July 13, 2011 4:37 PM 
To: 'Robert Spallina'; Diana Banks 
Cc: Simon Bernstein; Worth, Hunt; Sigalos, Janet; Vereb, Patricia 
Subject: RE: Bernstein Tax Information 

Robert, 

According to the records we received, the Trusts fbo Daniel, Joshua and Jake each hold a 1/3 interest in Bernstein Family 
Realty LLC. Total capital contribution from the three trusts totaled $100.00. We have requested that the trustee/trustee 
address be changed to us and also requested a value so we can update the market value on the system. The valuation is 
currently not important as the accounts are leaving, but the new Trustee should have this information. I was only asking 
IF we needed a K-1 and if not, for confirmation of that fact in writing. 

In addition, in the Trust fbo Eric, Stanford listed a Promissory Note $250K@ 1.64% and carried it at $1.00. No other 
information has been available. Charlene Dykes at Stanford had asked the Houston's receiver's office for a copy but we 
have received nothing to date. Once again, this is not an issue for us as the account is leaving, but the new Trustee 
should be notified. 

Hunt and I will send the documentation to you for review. If you would like a hard copy, I will need your address. If email 
is sufficient, please let me know. 

Janet Craig, CTFA 
Senior Vice President & Compliance Officer 
Oppenheimer Trust Company 
18 Columbia Turnpike 
Florham Park, NJ 07932 
Tel: 973-245-4635 
Fax: 973-245-4699 
Email: Janet.Craig@opco.com 

From: Robert Spallina [mailto:rspallina@tescherspallina.com] 
Sent: Wednesday, July 13, 2011 3:33 PM 
To: Diana Banks; Craig, Janet 
Cc: Simon Bernstein 
Subject: RE: Bernstein Tax Information 

Diana - the trusts will each need a k-1 from UC prior to Sep 15 so the returns can be filed timely. I don't know why they 
are asking about Bernstein Family Realty, LLC. It has nothing to do with the GC trusts. 

Janet - I would like all documentation sent to me for review prior to sending to the trustees and beneficiaries. Thank 
you. 

From: Diana Banks [mailto:diana@lifeinsuranceconcepts.com] 
Sent: Wednesday, July 13, 2011 3:08 PM 
To: Robert Spallina 
Subject: FW: Bernstein Tax Information 

Robert, please see below. Si would like you to review and advise if what they are asking for is needed. Thank you, Diana 

V~B~ - Vice President of Administration 
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Life Insurance Concepts 
950 Peninsula Corporate Circle, Suite 3010 
Boca Raton, FL 33487 
Tel: 561.988.8984 
Toll Free: 866.395.8984 
Fax: 561.988.0833 
Email: Diana(iJ.'LifelnsuranceConccpts.com 

www.LifrlnsuranccConccpts.com 

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. 

From: Craig, Janet [mailto:Janet.Craig@opco.com] 
·Sent: Tuesday, July 12, 2011 10:22 AM 
To: Diana Banks; Roraff, Victoria 
Cc: Worth, Hunt; Sigalos, Janet; Vereb, Patricia 
Subject: Bernstein Tax Information 

Diana and Vicky, 

I have been attempting to collect the final tax information required to file the 2010 Fiduciary tax returns for these 10 
accounts. Please send me the tax information for the assets UC Holdings and Bernstein Family Realty LLC (if there is 
any). Please let me know, in writing, if there is no tax information available for the Bernstein Family Realty LLC. 

In order to close the accounts for Alexandra and Eric, who I believe are of age, I will need a written request from each of 
them stating their age, their desire to terminate the trust and transfer instructions. The assets in those two trusts will be 
payable to them outright, so they will need brokerage accounts in their individual names. They will still need to sign off on 
our standard release documents. 

We will be preparing removal and release documents for the remaining eight trust accounts. Please let me know where 
we should send these documents, once they are prepared. We will also need transfer instructions in the name of each 
trust at the appropriate time. 

Please let me know what information you require to facilitate this process. I will be in contact if we need additional 
information. Please feel free to forward this email as appropriate. 

Janet Craig, CTFA 
Senior Vice President & Compliance Officer 
Oppenheimer Trust Company 
18 Columbia Turnpike 
Florham Park, NJ 07932 
Tel: 973-245-4635 
Fax: 973-245-4699 
Email: Janet.Craig@opco.com 
This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/EmailDisclosures 
This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/Emai!Disclosures 
This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/Emai!Disclosures 
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This communication and any attached files ~ay contain information that is confidential or pr(vileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com!EmailDisclosures 
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QPPENHEIME~ 
TRUST COMPANY 

Oppenheimer & Co. Inc. 
Boca Village Corporate Center 
4855 Technology Way 
Suite400 
Boca Raton, FL 33431 
Attn: Vickie Roraff 

Re: Oppenheimer Trust Company, Trustee 
Simon Bernstein fbo Eric 
Acct # GS 11434321 

Dear Vickie, 

Oppenheimer Trust Companr 
18 Columbia "liimpike 
Florham Park, NJ 07932 
Phone 973-245-4635 
Fax 973-245-4699 

Please accept this letter as your authorization to transfer 50% of the above referenced 
account in accordance with the delivery instructions, attached. 

Also attached is a spreadsheet outlining the 50% distribution. 

Thank you for your assistance in this matter. Please feel free to call me if you have any 
questions. 

TS003267 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 165 of 900 PageID #:7605
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



\ 

Acct Name: SIMON BERNSTEIN IRREVOCABLE TRUST 
U/A 917106 

FBO ERIC BERNSTEIN 
OPPENHEIMER TRUST CO, SUCCESSOR 

TRUSTEE 
Acct Number: 21 00 0910 o 03 

Security Name Shares/Par 

ADVANTAGE BANK DEP 

FIXED INCOME SECURITIES 
ISHARES LEHMAN 20+ 8.0000 
ISHARESTR 7w10YR 22.5000 
ISHARES TR IND IBOXX 3.0000 
!SHARES TR INDEX BAR 4.5000 
ISHS TR BARCL YS 9.5000 
SPDR SER TR BRCLYS 12.5000 
SPDR SERIES TRUST 7.5000 

EQUITIES. 
SPDR SER TR DJ REIT 24.0000 
VANGUARDINDEXFDS 61.0000 
VANGUARDINDEXFDS 16.5000 
VANGUARD!NDEXFDS 8.5000 
VANGUARD INDX GRWfH 42.5000 
VANGUARD INTL EQ 51.5000 
VANGUARD INTL EQUITY 37.0000 
VANGUARD PACIFIC ETF 30.0000 

GRAND TOTALS 

Average Cost 
Unit Cos 

47.4500 759.2000 
47.4000 2,133.0550 
45.2100 271.2600 
47.5000 427.5000 
50.9500 968.0500 
15.4550 386.3750 
24.7050 370.5750 

19.6800 944.6400 
19.9350 2,431.7900 
20.7850 685.8750 
21.3350 362.6950 
19.9350 1,694.2550 
20.0750 2,067.6550 
12.3400 913.1600 
20.6950 1,241.5800 

Unit Market 

47.8300 
48.6450 
55.5650 
56.2000 
53.3820 
20.0550 
31.2200 

33.8250 
27.4000 
41.6600 
34.0950 
32.3300 
25.6000 
24.0300 
28.5990 

Market Value 

15,214.53 

765.2800 
2,189.0250 

333.3900 
505.8000 

1,014.2600 
501.3750 
468.3000 

1,623.6000 
3,342.8000 
1,374.7800 

579.6150 
2,748.0500 
2,636.8000 
1,778.2200 
1,715.9400 

36,791.77 

co 
CD 
N 
M 
0 
0 
UJ 
I-
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July 27, 2011 

Oppenheimer Trust Company 
18 Columbia Turnpike 
Florham Park, NY 07932 

Re: Transfer of Assets 

To Whom It May Concern: 

I, Eric Bernstein, being over the age of 21 ls requesting a transfer of assets to JP Morgan pursuant to 
enclosed instructions. 

Please contact me at (561) 213-2003 with any questions. 

Thank you, 

Eric Bernstein 
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Depositing Securities and Cash Into a J.P. Morgan Account JPMorgan 
Follow the lnstru<:t1011s below to transfer scc1,1rities or cash to a J.P. Mor91m <1ccount. (Please s!le $eparate Instructions ror deposit~ 
to a JPMSI morgln aecount.) 
Pleas& not& that for all ~atphi\" accounts, when tran;fPrrin9 securities you will only be able to llst the ~Alpha" and the first seven (1) 
dlglts of your account n11mb11r. There is a 12-ch,,racter limit on account numtmrs; therefore, vPBD#Q1:?34Stt?" Is the m~xlmum 
allowed. 

A. Securities 
All Depository Trust Company-eligible• & Free transactions should be directed to'. 

lPMorg•m Chose Sank, N.A. 

OTC Participant Number 902 

FFC to A"OUllt Number - P72500 

For Accou1ll Number - P00# .w.4.Q99600Ji ·----
f>"or Account of J:clc .Der.n.steln __ _ 

-.- ---------------····- ~ .. -------------·"-·····~--
All Fed~rai .Reserve-etlglbl(! U.S. Government transactions should be directed to: 

JPMCHASE/CUST 
ABA# o:;u 000 021 

FFC to lltt01mt Nvmber - P72500 

For Acco1.1nt Number - P81> ~ 

For Account of ·-. 
r., ~·---~~--u----

All Physical transactions should be directed to: 
Mall In Dellver/es: (OVemlght 1mrJ Regular 11rllf) 

Service Teams Outside NY should Fed Ex 
certs I do,;s overnight to1 

Service Te11ms In NY 5hould 5end certs I docs to: 

JPMorgan Chase Bank, N.J\. 
Attn: Physical Processing 
500 Stanton Christiana Road 
Ops 3, 2nd Floor 
Newark, OE 1971J-2107 

fFC; ·-·- .... --· .... - ........ -~---
for account of ·- ____ _ 

Street Oelfverie~: (via third ptrrty messenger; or walk·up) 
JPMorgan Chase 8ank, N.A. 
/I.tin; Physical Rece!ve Department 
4 Chase Metrotech Center, 1st floor, Window IS 
Brooklyn, NV ll24S-oooi 
(Use Willoughby Strtlel Et1trance) 
fotemal A<:count II': P72500 

FFC: 
For account of __ 

Affirmation In.:truetlons: 
gandlng Instruction Broker 

OTC902 
Agent 1.0. #29038 
rnstitutloo 1.0. #27656 
Agenllntere~ted Account· PBDi._ .. ___ . _ . - .. -----.. 
Interested Party ~ 276$6 
NC P72SOO 

JPMor9an Ch~se Bank, N.A. 
Attn: Pliyslcal Receive Department 
4 Chase Metrotech center 
Jrel FIQOr 
Brooklyn, NY 11245-0001 

FFC: _ 

For account or ______ ... 

Botll t/1~ Agent lnteresuuJ Acccum number and the NC P72!IOO <ti;;cqu11t 11umber must be ref~mn~ed. 

MONFY MANAC·?flJ.1§..ll)_e affirm/nq p.fil!i:'. 
llTC 902 
Ag~rlt 1.0. '28574 
!Mtltution 1.0. - . ----·--··-----
Agent Interested Account - P110# _ ... ·----- , ___ -----
Interested Pi!rty # 27656 
A/CP725'00 

Doth tJte Agent lnterP.~tl!d Account nuniber and thr; A!C P7'::11'00 ilCC'Ount number m11s1 he referenced. 

B. Foreign Currency 

~Note lnat when depos1ttn9 foreign currency to an account, whetner tile funds are convert('<! to USO or not, please contact your 
Account omcer for correct w;ring Instructions. 

--------~- -
l of 2 6/11 914 
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\..,_ __ . 

Depositing Securities and Cash into a J.P. Morgan Account J.P. Morgan 
<--

c. Cash Deposits 
Please Include deposit ticket with check, checks can be sent to: 

Re9ular Mail 
KY1·0900 
JPMorgan Chase 6'Jnk, N.A. 
P.O. llOx 34110 
Lovlsville, KY 40232-4110 

•Account Number - ______ .· -------

OL•ernight ~11il ,, .. 
KYHl900 
JPMorg;in t;hase 6ank, N.A. 
671<1 Grade Lme, 01dg. 8, Suitt' 807 
Loulsvllle, KY 40213 
•Account Number - __ _ 

For Account of - -·-· --·----·--· _ For A•count of - ------· ---. ·--_____ . 

ffil19~ 
JPMc>rgan (t'ase i3ank, N./\. 
International Check Collections 
1111 Fannin Street, Floor 13 
Houston, TX 77002 
Mail Code·TXl·F012 

~-----------·--·- ----.. -·---
For ACH transfers, th" ABA and Accounl Information should be taken rmm tho MICR ltne of the checks. 
ACH transfers should be sent to: 

Checking and Money Milrket Oef?OSit (MMDA) Acrounts 
JPMorgan ChasQ Bank, N .A. 
••AaA I· __ ----- .. ·-·---{enter from llst below) 
•Account Number-·--- ________ _ 

For Account of----·· .. ··-··· ... . ______ . 

~LQther Aq:qun~ 

JPMorgan Chase Bank, N.A. 
500 Stariton Christiana Rd 
Ncvtark, OE 19713 

A6A II 022 000 8'12 

"Account Number - --·------·--·- _ . 
ForAccour1tof- --··----·-----·-··-.. 

Federal Fund wires should be sent to: 

JPMorgan Chasl! Bank, N.A. 
ABA If 021 000 021 
•Account Number - _ .. ___ . -·---· 
For Account of - -----·-. . -----..... 

•for deposits, ACll transfers, and wires account number must be numeric. fosert acc1.mnt number converting 11!pha character-; to a 
numeric prefix (i.e. Al234S·OOO = 10l23115000}. 

1f Alpha Is: 
A 
c 
H 

Numeric prefix Is: 
10 
12 
17 

If Alpha I~: 
p 
Q 
R 

N umerlc prefix •S: 
25 
26 
27 

••ABA #s neee1 to Ile se1ectec1 llasl!CI upon the Bank Stale th" account is open~d. 
J.P. Morgan Servke ie;im. 

If Bank State Is; A6A # Is: If &ank State is: ABA ii rs: 
AZ (601) 122 1.00 Q;M !D (702) 123 271 978 
CA/NV (703) 3i2 271627 ll (111) 071 000 OU 
CO (501) 102 001 017 IN {053) 074 000 010 
CT/NI/NY (802) 021 000 021 KY (034) 033 OQO l37 
fl {Oil) 267 084 13 l IA (552) 055 400 137 
GA (021) 061 092 387 Ml (021) 072 000 326 

2 or 2 

[f Alpha IS: 
s 
v 
w 

Numeric prefix is: 
26 
31 
32 

for assistance In selectin9 plPase contact your 

If s1111k state 1s: 
OH/WV(OOl} 
OK (~62) 
OR/WA (702) 
Tl( (201) 
UT (602) 
Wl (121) 

AIJA fl ts: 
04<1000037 
103 000 648 
32$ 070 760 
Hl 000 614 
124 001 545 
075 000 019 

6/11 914 
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QPPENHEIMEB-_ 
TRUST COMPANY 

Oppenheimer & Co. Inc. 
Boca Village Corporate Center 
4855 Technology Way 
Suite 400 
Boca Raton, FL 33431 
Attn: Vickie Roraff 

Re: Oppenheimer Trust Company, Trustee 
Simon Bernstein fbo Alexandra 
Acct# GS 11434313 

Dear Vickie, 

Op1••nheimer Trust Con1pan)' 
18 Columbia Tumpike 
l'lorham Park, NJ 07932 
Phon~ 973-245-4635 
Fax 973·245-4699 

Please accept this letter as your authorization to transfer 50% of the above referenced 
account in accordance with the delivery instructions, attached. 

Also attached is a spreadsheet outlining the 50% distribution. 

Thank you for your assistance in this matter. Please feel free to call me if you have any 
questions. 

TS003272 
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Acct Name: SIMON BERNSTEIN IRREVOCABLE TRUST 
U/A 917/06 

FBO ALEXANDRA BERNSTEIN 
OPPENHEIMER TRUST CO, SUCCESSOR 

TRUSTEE 
Acct Number: 21 00 0909 0 03 

Security Name Shares/Par 

ADVANTAGE BANK DEP 

FIXED INCOME SECURITIES 
I SHARES LEHMAN 20+ 8.5000 
ISHARES TR 7-10 YR 23.0000 
ISHARES TR IND !BOXX 3.0000 
ISHARES TR INDEX BAR 5.0000 
ISHS TR BARCL YS 10.0000 
SPDR SER TR BRCLYS 13.0000 
SPDR SERIES TRUST 7.5000 

0.0000 
EQUITIES 0.0000 

SPDR SER TR DJ REIT 24.5000 
VANGUARDINDEXFDS 62.5000 
VANGUARDINDEXFDS 16.5000 
VANGUARDINDEXFDS 8.5000 
VANGUARD INDX GRVVTH 43.0000 
VANGUARD INTL EQ 52.5000 
VANGUARD INTL EQUITY 38.0000 
VANGUARD PACIFIC ETF 31.0000 

GRAND TOTALS 

Average Cost 
Unit Cost 

47.4500 806.6500 
47.3350 2,177.4700 
45.2100 271.2600 
47.5000 475.0000 
50.9500 1,019.0000 
15.4550 401.8300 
24.7050 370.5750 

0.0000 0.0000 
0.0000 0.0000 

19.6800 964.3200 
19.9300 2,491.5000 
20.7850 685.8750 
21.3350 362.6950 
21.7000 1,866.1150 
20.0750 2,107.8050 
12.3400 937.8400 
20.6800 1,282.2900 

Unit Market 

47.8300 
48.6450 
55.5650 
56.2000 
53.3820 
20.0550 
31.2200 

0.0000 
0.0000 

33.8250 
27.4000 
41.6600 
34.0950 
32.3300 
25.6000 
24.0300 
28.5990 

Market Value 

15, 184.35 

813.1100 
2,237.6700 

333.3900 
562.0000 

1,067.6400 
521.4300 
468.3000 

0.0000 
0.0000 

1,657.4250 
3,425.0000 
1,374.7800 

579.6150 
2,780.3800 
2,688.0000 
1,826.2800 
1,773.1350 

37,292.51 

M 
...... 
N 
M 
0 
0 
UJ 
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July 27, 2011 

Oppenheimer Trust i::urnpany 
18 Columbia Turnpike 
Florham Park NY 07932 

Re: Transfer of Assets 

To Whom It Mav Concern: 

I, Alexandra Bernstein, being over the age of 21 ls requesting a transfer of assets to JP Morgan pursuant 
to enclosed instructions. 

Please contact me at (561) 245·1393 with any questions. 

Thank you, 

Alexandra Bernstein 

UOW!S 

TS003274 
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'-, __ _ 

Depositing Securities and Cash into a J.P. Morgan Account J.P. Morgan 
Follow the Instructions below to transfer securities or cash to a J.P. Morgan account. (Please see separate Instructions for deposits 
to a JPMSI margin account.) 

Please note that tor all "alpha~ ao:ounts, when transferring securities you wlfl only be able to list the "Alpha" and the first seven (7) 
digits of your account number, There Is a 12-character llmlt on account numbers; therefore, ~PBD#Q1234567° ls the maximum 
allowed. 

A. Securities 
All Depository Trust company·elfglb!e• & Free transacUons should be directed to: 

JPMorgan Chase Bank, N.A. 

OTC Participant Number 902 
FFC to Account Number - P72500 

For Account Number - PBD# ~'>1~'4~1~0~0_10J"0~4~--------
For Account of ..Alexandra Berns.te..,lo,,_ ____ _ 

All Federal Reserve-eligible U.S. Government transactions should be directed to: 
JPMCHASE/CUST 
AOA# 021 000 021 

FFC to Acco11n~ NtJmber .- P72500 

For Account Number - PBD# ----------
For Account of __ 

All Physical transactions should be directed to: 

Mall In Detlverles: (Overnight and Regular Mail) 
Service Teams Outside NY should Fed Ex 
certs I docs overnight to: 

Service Teams in NY should send certs / docs to: 

JPMorgan Chase Bank, N.A. 
Attn; Physical Processing 
SQQ Stanton Christiana Road 
Ops 3, 2nd Floor 
Newark, DE 19713-2107 

FFC:~----~~---
For account of ____________ _ 

Street Deliveries: (via third party messenger, or walk-up) 
JPMorgan Chase Bank, N.A. 
Attn: Physical Receive Department 
4 Chase Metrotech center, 1st Floor, Window #5 
Brooklyn, NY 11245-0001 
(Use Willoughby Street Entrance} 
Internal Account It: P72500 
ffC: ___________ ~-

For account of 

Affirmation Instructions: 
Standing Instruction Broker 

DTC 902 
Agent 1.0. #29038 
Institution 1.0. #27656 
Agent Interested Account - PBD# ___________ _ 
Interested Party #27656 
NC P12500 

JPMorgan Chase Bank, N.A. 
Attn: Physical Receive Department 
4 Chase Metrotech Center 
3rd Aoor 
Brooklyn, NY Ul45·0001 

FFC: __ ~----~----~ 
For account of 

Both tire Agent Interested Account number and the NC P72500 account number must be referenced. 

MONEY MANAGER IS the affirming party 
DTC902 
Agent 1.0. 128574 
Institution I.D. - ------------
Agent Interested Account - PBD# ------------
interested Party #27656 
NCP72SOO 

Both tile Agem Interested Account number and the A!C P72500 account number must be referenced. 

B, Foreign Currency 

*Note that when depositing foreign currency to an account, whether tile funds are converted to uso or not, please contact your 
Account Officer for correct wiring Instructions. 

1of2 6/11914 
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Depositing Securities and Cash Into a J.P. Morgan Account J.P. Morgan 

C, C11sh Deposits 
Please Include deposit ticket with check, checks can be sent to: 

&g_ularMall 
KYl-0900 
JPMorgan Chase Bank, N.A. 
P.O. Box 34110 
Louisville, KY 40232-4110 
*Account Number - _ 
For Account of------------

Forejgn Checks 
JPMorgan Chase Bank, N.A. 
rnternatlonal Check Collections 
1111 Fannin Street, Floor 13 
Houston, TX 77002 
Mall Code·TX2-F012 

Overnight Mail 
KYl-0900 
JPMorgan Chase Bank, N.A. 
6714 Grade Lane, Bldg. 8, Suite 807 
Loulsvllle, KY 40213 
*Account Number -
For Account of--~~--

For ACH transfers, the ABA and Account Information should be taken From the MICR line of the checks. 
ACH transfers should be sentto: 

Checking and Money Market Deposit (MMDA) Accounts 
JPMorgan Chase Bank, N.A. 

'"*ABA ft - -------- (enter from list below) 
"Account Number------· -----
For Account of - --~ __ 

All Other Accounts 
JPMorgan Chase Bank, N.A. 
500 Stanton Christiana Rd 
Newark, DE 19713 
ABA It 022 000 842 

•Account Number - -------------
For Account of - _____ _ 

Federal Fund wires should be sent to: 

JPMorgan Chase Bank, N.A. 
ABA # 021 000 021 
*Account Number- _______ -----
For Account of----------·-~---

*For deposits, ACH transfers, and wires account nurnber must be numeric. Insert account number converting alpha characters to a 
numeric prefix (I.e. A12345-000 = 1012345000). 

If Alpha is: Numeric prefix Is: If Alpha Is: 
A 10 P 
c 12 Q 
H 17 R 

Numeric prefix is: 
25 
26 
27 

•*ABA #s need to be selected based upon the Bank State the account Is opened. 
J.P. MorCJan Service Team. 

If Bank State Is: ABA # Is: 
AZ {601) 122 100 024 
CNNV {703) 322 271 627 
co (501) 102 001 017 
CT/NJ/NY (802} 021 000 021 
FL (021) 267 084 131 
GA (021} 061 092 387 

2 of 2 

If Bank State Is: 
ID (702) 
ll (111) 
lN (053) 

KY f034J 
LA 552) 
Ml 021) 

ASA# Is: 
123 271978 
071000 013 
074 000010 
083 000 137 
065400137 
072 000 326 

If Alpha Is: 
s 
v 
w 

Numeric prefix Is: 
28 
31 
32 

For assistance In selecting please contact your 

If Bank State Is: 
OH/WV ~001) 
OK (662 
OR/WA 702) 
TX (201) 
UT (602) 
WI (121) 

ABA #ls: 
044 000 037 
103 000 648 
325 070 760 
111000 614 
124 001 545 
075 000 019 

6/11 !'114 
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July 27, 2011 

Oppenheimer Trust company 
18 Columbia Turnpike 
Aorham Park NY07932 

Re: Transfer of Assets 

To Whom It May Concem: 

I, Alexandra Bernstein, being over the age of 21 is requesting a transfer of assets to JP Morgan pursuant 
to enclosed instructions. 

Please contact me at (561} 245-1393 with any questions. 

Thank you, 

Alexandra Bernstein 

L'd £V609££lL£ UOW!S 
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Depositing Securities and Cash into a J.P. Morgan Account J.P. Morgan 
Follow the instructions below to transfer securities or cash to a J.P. Morgan account. (Please see separate Instructions for deposits 
to a JPMSI margin account.) 

Please note that for all "alpha" accounts, when transferring securities you will only be able to list the ~Alphan and the first seven (7) 
digits of your account number. There Is a 12-character limit on account numbers; therefore, "PBD#Ql234567" is the maximum 
allowed. 

A. Securities 

All Depository Trust Company-eligible* &. Free transactions should be directed to: 

JPMorgan Chase Bank, N.A. 

OTC Participant Number 902 

FFC to Account Number - P72500 
For Account Number - PBD~ _.w"-4,_1..,0 ... 0"'1,...0""0"'4 ________ _ 

For Account of Alexandra Bernstein 

All Federal Reserve-eligible U.S. Government transactions should be directed to: 

JPMCHASE/CUST 
ABA# 021 000 021 

FFC to Account Number - P72500 

For Account Number - PBD# 

For Account of --------------

All Physical transactions should be directed to: 
Mail in Deliveries: (Overnight and Regular Mail) 

Service Teams Outside NY should Fed Ex 
certs I docs overnight to: 

Service Teams in NY should send certs / docs to: 

JPMorgan Chase Bank, N.A. 
Attn: Physical Processing 
500 Stanton Christiana Road 
Ops 3, 2nd Floor 
Newark, DE 19713-2107 

FFC:_~~~~~~~~~~-

JPMorgan Chase Bank, N.A. 
Attn: Physical Receive Department 
4 Chase Metroteeh Center 
3rd Floor 
Brooklyn, NY 11245-0001 

FFC: ____________ ~ 

Foraccountof _____ ~-------
For account of ____________ ~ 

Street Deliveries: (via third party messenger, or walk-up) 
JPMorgan Chase Bank, N.A. 
Attn: Physical Receive Department 
4 Chase Metrotech Center, 1st Aoor, Window #5 
Brooklyn, NY 11245-0001 
(Use Willoughby Street Entrance) 
Internal Account #: P72SOO 
FFC: _____________ _ 

For account of 

Affirmation Instructions: 
Standing Instruction Broker 

DTC 902 
Agent I.D. #29038 
lnstitutlon 1.0. #2.7656 
Agent Interested Account • PBD# ____________ _ 
Interested Party #2.7656 
A/C P72500 

Both the Agent Interested Account number and the A/C P72500 account number must be referenced. 

MONEY MANAGER Is the affirming party 
OTC 902 
Agent 1.0. #28574 

Institution I.D. - -------------

Agent Interested Account - PBO# ------------
Jnterested Party # 27656 
A/C P72500 

Both the Agent Interested Account number and the A/C P72500 account number must be referenced. 

B. Foreign Currency 
*Note that when depositing foreign currency to an account., whether the funds are converted to USO or not, please contact your 
Account Officer for correct wiring instructions. 

1of2 6/11 914 
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Depositing Securities and Cash into a J.P. Morgan Account J.P. Morgan 

C. Cash Deposits 
Please include deposit ticket with check, checks can be sent to: 

Regular Mail 
KYl-0900 
JPMorgan Chase Bank, N.A. 
P.O. Box 34110 
Louisville, KY 40232-4110 

Overnight Mail 
KYl-0900 
JPMorgan Chase Bank, N.A. 
6714 Grade Lane, Bldg. 8, Suite 807 
Louisville, KY 40213 

*Account Number - -----------
For Account of--------------

*Account Number------------
For Account of--------------

Forelon Checks 
JPMorgan Chase Bank, N.A. 
International Check Collections 
1111 Fannin Street, Floor 13 
Houston, TX 77002 
Mail Code-TX2-F012 

For ACH transfers, the ABA and Account Information should be taken from the MICR line of the checks. 
ACH transfers should be sent to: 

Checking and Money Market Deposit (MMDA) Accounts 
JPMorgan Chase Bank, N.A. 
**ABA # - (enter from list below) 

*Account Number - ------------
For Account of- ____________ _ 

All Other Accounts 
JPMorgan Chase Bank, N.A. 
500 Stanton Christiana Rd 
Newark, DE 19713 
ABA # 022 000 842 

*Account Number - -----------
For Account of--------------

Federal Fund wires should be sent to: 

JPMorgan Chase Bank, N.A. 
ABA # 021 000 021 
*Account Number-------------For Account of- ____________ _ 

*For deposits, ACH transfers, and wires account number must be numeric. Insert account number converting alpha characters to a 
numeric prefix (i.e. A12345-000 = 1012345000). 

If Alpha is: 
A 
c 
H 

Numeric prefix is: 
10 
12 
17 

If Alpha is: 
p 
Q 
R 

Numeric prefix is: 
25 
26 
27 

"'*ASA #s need to be selected based upon the Bank State the ac::count is opened. 
J.P. Morqan Service Team. 

lf Bank State is: ABA # Is: 
AZ (601) 122 100 024 
CA/NV (703) 322 271 627 
co (501) 102 001 017 
CT/NJ/NY (802) 021 000 021 
FL (021) 267 084 131 
GA (021) 061 092 387 

2 of 2 

If Bank State is: 
ID (702) 
IL (111) 
IN (053) 
KY (034) 
LA (552) 
MI (021) 

ABA #is: 
123 271 978 
071 000 013 
074 000 010 
083 000 137 
065 400 137 
072 000 326 

If Alpha is: 
s 
v 
w 

Numeric prefix is: 
28 
31 
32 

For assistance in selecting please contact your 

lf Bank State is: 
OH/WV (001) 
OK (662) 
OR/WA (702) 
TX (201) 
UT (602) 
WI (121) 

ABA #Is: 
044 000 037 
103 000 648 
325 070 760 
111 000 614 
124 001 545 
075 000 019 

6/11 914 

TS003279 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 177 of 900 PageID #:7617
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



July 27, 2011 

OppenheimerTrust Company 
18 Columbia Turnpike 
Florham Park; NY 07932 

Re: Transfer of Assets· 

To Whom It May Concern: 

I, Eric Bernstein, being over the age of 21 is requesting a transfer of assets to JP Morgan pursuant to 
enclosed instructions. 

Please contact me at (561) 213-2003 with any questions. 

Thank you, 

Eric Bernstein 
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Depositing Securities and Cash into a J.P. Morgan Account JPMorgan 
Follow the instructions l>elow to transfer securities or cash to a J.P. Morgl!n account. (Please sec separate Instructions ror deposits 
to a JPMSI margin account.) 

Please note that for all "alpha" accounts, when transfe.rrinq securities you will only be able to list the "Alpha" and the first seven {7) 
digits of your account number. There is a 12-character limit on account numbers; therefore, "PBD#Ql234567" is the maximum 
allowed. 

A. securities 
All Depository Trust Company·eliglble* & Free transactions should be directed to: 

JPMorgan Chase Bank, N.A. 

OTC Participant Number 902 
FFC to Accovnr Nvmber ~ P72500 

For Account Number - PBO# w4_Q9960Q6 

For Accovnt of ..fr.is;..e,JlJ'.llStei.~---

Ail Federal Reserve-eligible U.S. Government transactions should be directed to: 
JPMCHASE/CUST 
ABA# 021 000 021 

FFC to Account Number - P72500 

For Account Number - P60# 

For Account Of _ " 

All Physical transactions should be directed to: 
Mail In Deliveries: (Ovemlght and Regular Mllil) 

Service Teams Outside NY should Fed Ex 
certs I docs overnight to: 

Service Teams in NY should send certs J docs to: 

JPMorgan Chase Bank, N.A. 
Attn: Physical Processing 
500 Stanton Christiana Road 
Ops 3, 2ne1 Floor 
Newark, OE 19713-2107 

FFC: __ ·------· ----
For account of 

Street Deliveries: (via third party messenger, or walk-up) 
JPMorgan Chase Bank, N.A. 
Attn: Physical Rece:ve Department 
4 Chase Metrotech Center, 1st Floor, Window 115 
Brooklyn, NY 11245-0001 
(Use Willoughby Street Entrance) 
lntemal Account#: P72500 

FFC: ··-·-----
For account of 

Affirmation Instructions: 
Standing Instruction Broker 

OTC902 
Agent l.D. #29036 
Institution 1.0. #27656 
Agent Interested Account - PBO# ___ •. _ 
Interested Party #27656 
A/CP72SOO 

JPMorgan Chase Bank. N.A. 
Attn: Physical Receive Department 
4 Chase Metrotech Center 
3rel Floor 
Brooklyn, NV 11245-0001 

FFC: --------
For account of -----

Both tl"re /'.\gent Interested Account number and cl1e. A/C P72.500 acccwnt number must be referenced. 

MONEY MANAGER is the affirmJn9 parry 
OTC 902 
Agent 1.0. #26574 
Institution LO. - ·----- -----
Agent Interested Account· PBD# -----·-·--------~ 
Interested Party #27656 
A/C P72SOO 

Borh the Agent Interested Account r.umher and the A/C !'72 500 account number musr be referenced. 

B. Foreign currency 
"Note that when depositing forelqn currency to an account, whether the funds are converted to USO or not, please contact your 
Account Officer lor correct wiring instructions. 

l of 2 6/11 914 
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Depositing Securities and Cash into a l.P. Morgan Account J.P. Morgan 
'-

c. Cash Deposits 
Please include deposit ticket with check, checks can Ile sent to: 

Regular Ma// 
KYI·OSOO 
JPMorgan Chase Bank, NA 
P.O. Box 34110 
Louisville, KY 40232-4110 

Overnight Mail 
KYI-0900 
JPMorgan Chase Sank, N.A. 
6714 Grade I.one, 61dg. a, Suite 807 
Louisvllle, KY 40213 
*Account Number - ___ _ •Account Number - ----

For Account of - --·- __ For Account of - ------- -------

Foreign Checks 
JPMorgan Chase Bank. N.A. 
International Check Collections 
1111 Fannin Street, floor 13 
Houston, TX 77002 
Mail Code·TX2·F012 

For ACH transfers, the ABA and Account Information should be taken trom the MICR line of the c:hec:ks. 
ACH transfers should be sent to: 

Checking and Money Market Deposit (MMOA) Accounts 
JPMorgan Chase Bank, N.A. 
•*ASA#· _____ (enter from list below) 

*Account Number - ----
For Account of - __ _ 

All Other Accounts 
JPMorgan Chase Sank, N.A. 
500 Stanton Christiana Rd 
Newark, DE 19713 
ABA II 022 000 842 

•Acxount Number - ---------· 

For Account of - -----------

Federal Fund wires should be sent to: 

JPMorgan Chase Sank, N.A. 
ASA# 021 000 021 
"Account Number - ___ _ 

For Account of- -----------

*for deposits, ACH transfers, ancl wires account number must be numeric. Insert account number converting alpha characters to a 
numeric prefix (i.e. Al2345-000 = 1012345000). 

If Alpha is: 
A 
c 
H 

Numeric prefix is: 
10 
12 
17 

If Alpha is: 
p 
Q 
R 

Numeric prefix is; 
25 
26 
27 

••ABA Its need to be selected based upon the Bank Stale the account is opened. 
J.P. Morgan Service Team. 

If Sank State is: ABA # is: 
AZ (601) 122 100 024 
CA/NV (703) 322 271 627 
co (501) 102 001 017 
CT/NJ/NY (802} 021 000 021 
FL (021) 267 084 131 
GA (021) 06l 092 387 

Zof 2 

If Sank State is: 
ID {702) 
IL (111) 
IN (053) 
KY (034) 
LA (552) 
Ml (021) 

ABA 41 ls; 
123 271 978 
071000013 
074 000010 
083 0()0 137 
065 400 137 
072 000 325 

If Alpha is: 
s 
v 
w 

Numeric prefix is: 
26 
31 
32 

For assistance In selecting please contact your 

If 6ank State is: 
OH/WV (001) 
OK {662) 
OR/WA (702) 
TX (201) 
UT (602) 
WI (121) 

ABA #is: 
044 000 037 
103 000 648 
325 070 760 
111 000 614 
124 001 545 
075 000019 

6/11 914 
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ATTORNEYS-AT-LAW 

DONALD R. TESCHER 

ROBERT L. SPALLINA 

KIMBERLY MORAN 
LEGAL ASSISTANT 

BOCA CORPORATE CENTER, SUITE I 07 

2101 CORPORATE BOULEVARD 

BOCA RATOi\i, Fi_OR1CJA 334..:ll 

TEi_: 561.998.7847 

FAX: 561.998.2642 

WWW.11::.SCHl::.Hi_AW.COM 

VIA FEDERAL EXPRESS 
Mr. Jeffrey C. Wolken 
Wilmington Trust Company 
Rodney Square North 
1100 North Market Street 
Wilmington, DE 19890 

September 26, 2008 

Re: Simon L. Bernstein Irrevocable Trust Agreement dated May 20, 2008 

Dear Jeff: 

Enclosed are the Assignment of Limited Partnership Interest fo Si Bernstein's forty-nine and one
half (49 Yz%) percent interest in Bernstein Family Investments, LLLP from his revocable trust to the 
Simon L. Bernstein Irrevocable Trust Agreement dated May 20, 2008. We have also enclosed a letter 
of direction regarding same to you and your company. Please sign the Consent to Be Bound on the 
second page of the Assignment and return the fully executed document to our office in the enclosed 
Federal Express envelope. 

If you have any questions, please do not hesitate to contact me. 

RLS/km 

Enclosures 

cc: Simon L. Bernstein (w/o enc.) 
Donald R. Tescher, Esq. (w/o enc.) 

Sincerely, , 

jbbJ\lY! br:xJ1i r\D\\ \Jn 
ROBERT L. SPALLINA 
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Shipment Receipt 

Outbound Shipment 
Address Information 
Ship to: 
Mr. Jeffrey C. Wolken 
Wilmington Trust Company 
1100 N MARKET ST 

WILMINGTON, DE 
19890-0001 
us 
800-345-7550 

Shipping Information 

Ship from: 
Kimberly Moran 
TESCHER & SP ALLINA 
2101 CORPORATE BLVD 

SUITE 107 
BOCARATON, FL 
33431 
us 
5619987847 

Tracking number: 790587351241 
Ship date: 09/26/2008 
Estimated shipping charges: 16.03 

Package Information 
Service type: Standard Overnight 
Package type: FedEx Envelope 
Number of packages: 1 
Total weight: 1.0LBS 
Declared value: 0.00 USD 
Special Services: Process a Return Shipment 
Pickup/Drop-off: Give to scheduled courier at my location 

Billing Information 
Bill transportation to: Sender 
Your reference: Bernstein/11187.001 
P.O. no.: 
Invoice no.: 
Department no.: 

Return Shipment 
Address Information 

Ship to: 
Kimberly Moran 
TESCHER & SPALLINA 
2101 CORPORATE 

BLVD 
SUITE 107 
BOCA RA TON, FL 
33431 
us 
5619987847 

Shipping Information 

Page 2 of3 

Ship fron 
Mr. Jeffn 
Wilmingt 
1100 N l\i 

WILMIN 
19890-00 
us 
800-345-' 

Tracking number: 792114220956 
Ship date: 09/26/2008 
Estimated shipping charges: 

Package Information 
Return label type: Print 
Service type: Standard Overnight 
Package type: FedEx Envelope 
Number of packages: I 
RMAno.: 
Total weight: lLBS 
Declared value: O.OOUSD 
Special Services: 
Pickup/Drop-off: Give to scheduled com 

Billing Information 
Bill transportation to: Sender 
Your reference: Bernstein/11187.001 
P.O. no.: 
Invoice no.: 
Department no.: 

Thank you for shipping online with Fedex ShipManager at fedex.com. 

Please Note 
FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-delivery, misdelivery, or misinformation, unless you declare 
a higher value, pay an additional charge, document your actual loss and file a timely claim. Limitations found in the current FedEx Service Guide apply. Your right to recover from 
FedEx for any los.s. including intrinsic value of the package, loss of sales, income interest, profit, attorney's fees, costs, end other forms of damage whether direct, incidental, 
consequential, or speical is limited to the greater of $100 or the authorized declared value. Recovery camot exceed actual documented lass. Maximum for nems of extraordinary 

https ://www .fedex.corn/shipping/html/en/ /PrintlFrame.html 9/26/2008 
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Mr. Jeffrey C. Wolken 
Wilmington Trust Company 
1100 N. Market Street 
Wilmington, DE 19890 

SIMON L. BERNSTEIN 
950 Peninsula Corporate Circle 

Suite 3010 
Boca Raton, Florida 33487 

September 18, 2008 

Personal & Confidential 

RE: Simon L. Bernstein Irrevocable Trust Agreement dated May 20, 2008 

Dear Mr. Wolken: 

Pursuant to my authority as the sole Investment Advisor under Section 7 of the above
referenced trust (the "Trust"), I hereby direct Wilmington Trust Company, in its capacity as trustee 
of the Trust (in such capacity, the "Trustee"), to accept the assignment of a 49.5% limited 
partnership interest in Bernstein Family Investments, LLLP, a Florida limited liability partnership 
(the "Interest"). 

I direct the Trustee to execute all documents necessary to finalize the Trust's receipt of the 
Interest as described above. 

The Trustee is directed to retain, and not to dispose of, exchange, change the character of, 
lend, borrow against, pledge, mortgage, grant options with respect to, abandon, or in any other 
way take any action effecting, the Interest until further written direction from m~. 

Sincerely, 

NL. BERNSTEIN, Investment Advisor 
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ASSIGNMENT OF LIMITED PARTNERSHIP INTEREST 

FOR VALUE RECEIVED, the sufficiency of which is hereby acknowledged, the undersigned 

limited partner of BERNSTEIN FAMILY INVESTMENTS, LLLP, a Florida limited liability limited 

partnership (the "Partnership"), does hereby transfer and assign to WILMINGTON TRUST COMP ANY, 

Trustee of the SIMON L. BERNSTEIN IRREVOCABLE TRUST AGREEMENT dated May 20, 2008, 

all of its right, title and interest in and to a forty-nine and 50/100 (49.5%) percent interest in the 

partnership, to share in Partnership profits and losses, to receive distributions from the Partnership, and 

to receive allocations of Partnership income, gain, loss, deduction, or credit or other similar items to 

which the undersigned assignor was entitled, and further, (b) to the extent permissible under the 

Agreement of Limited Partnership for the Partnership, assign such further rights that it may have as 

limited partner thereof including the ability of its successor to be admitted as substitute limited partner 

upon obtaining the requisite consent of the general partner of the Partnership. For purposes of this 

Assignment, the fair market value of the assigned limited partnership interest shall be the price, as of 

the date of this assignment, at which the assigned limited partnership interest would change hands 

between a hypothetical willing buyer and a hypothetical willing seller, neither being under any 

compulsion to buy or sell, and both having reasonable knowledge of relevant facts. 

DATED: Effective as of , 2008. --------

ASSIGNOR: 
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CONSENT TO BE BOUND 

WILMINGTON TRUST COMPANY, Trustee of the SIMON L. BERNSTEIN IRREVOCABLE 

TRUST AGREEMENT dated May 20, 2008, hereby consents to be bound under the Agreement of 

Limited Partnership for BERNSTEIN FAMILY INVESTMENTS, LLLP, a Florida limited liability 

limited partnership, as substitute limited partner thereunder upon admission as same. 

DATED: Effective as of , 2008. -------· 

SIMON L. BERNSTEIN IRREVOCABLE TRUST 
AGREEMENT dated May 20, 2008 

WILMINGTON TRUST COMPANY, Trustee 

By: ______________ _ 

-----------, Vice President 

.· .. ·•_ ........ 
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CONSENT OF GENERAL PARTNER 

The undersigned general partner of BERNSTEIN FAMILY INVESTMENTS, LLLP, a Florida 

limited liability limited partnership, hereby consents to the assignment of limited partnership interest 

described above and further consents to the admission of the SIMONL. BERNSTEIN IRREVOCABLE 

TRUST AGREEMENT dated May 20, 2008, as substitute limited partner of the Partnership. 

DATED: Effective as of _______ , 2008. 

GENERAL PARTNER: 

OLDINGS, LLC, a Florida limited 
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Robert Spallina 

From: Robert Spallina 

Sent: Monday, September 15, 2008 1:14 PM 

To: 'Diana Banks' 

Subject: RE: Homestead 

Please have Shirley sign as Trustee of her trust that they are entitled to use the property for their lifetimes. 
Thanks 

Pursuant to the provisions of Internal Revenue Service Circular 230 that apply to written advice provided by Federal tax practitioners, please be 
advised (a) that if any advice herein relating to a Federal tax issue would, but for this disclaimer, constitute a "reliance opinion" within the meaning of 
Circular 230, such advice is not intended or written to be used, and cannot be used by the affected taxpayer, for the purpose of avoiding penalties that 
may be imposed on the taxpayer, and (b) any written statement contained herein relating to any Federal tax issue may not be used by any person to 
support the promotion or marketing of, or to recommend, any Federal tax transaction(s) or matter(s) addressed herein. We would be happy to discuss 
the effect of this disclaimer, and alternatives to this disclaimer, with you if desired. 

Robert L. Spallina, Esq. 
TESCHER & SPALLINA, P.A. 
2101 Corporate Blvd., Suite 107 
Boca Raton. Florida 33431 
Telephone: 561-998-7847 
Facsimile: 561-998-2642 
E-mail: rspallina@tescherlaw.com 

If you would like to learn more about TESCHER & SPALLJNA, P.A., please visit our website at www.tescherlaw.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: Diana Banks [mailto:diana@lifeinsuranceconcepts.com] 
Sent: Monday, September 15, 2008 11:51 AM 
To: Robert Spallina 
Subject: Homestead 

Robert, do you know anything about this? thanks 

Diana Banks, VP-Administration 
Why Cambridge? Why do THE most successful CARRIERS, AGENTS, GENERAL AGENTS AND CAPITAL SOURCES 
choose Life Insurance Concepts and its Cambridge Premium Financing programs? 
Find out today~u should be sending your cases to us. 

Life Insurance Concepts 
950 Peninsula Corporate Circle, Suite 3010 
Boca Raton . FL 33487 
p. 561.988.8984ext102 
f. 561.988.0833 d. 561.869.4503 
e. diana@LifelnsuranceConcepts.com 
WWY!l.LifelnsuranceConcepts.com 

9/15/2008 
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~ Please consider the environment before printing this e-mail 

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. 

9/15/2008 
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Robert Spallina 

From: Fritz, David S. [DFritz@WilmingtonTrust.com] 

Sent: Thursday, September 04, 2008 9:37 AM 

To: Robert Spallina 

Cc: Donald R. Tescher; Wolken, Jeffrey 

Subject: Bernstein Trusts 

Hello Robert, 

r·. 
i \ 

Pagel of l 

I was just checking to see if you have an update on the possible timing of the assignment of LP 
interests to the subject trusts. I would like to give my DE office an update on the status of these two 
accounts and would greatly appreciate your latest thoughts on the funding of the trusts. 

Thank you and best regards, 

Dave 

David S. Fritz 
Managing Director 
Wealth Advisory 
Wilmington Trust FSB 
140 Royal Palm Way 
Suite 204 
Palm Beach, FL 33480 
Ph: 561-630-2112 

800-814-3429 
Fax: 561-659-1705 
dfritz@wilmingtontrust.com 

Visit our website at www.wilmingtontrust.com 

Investment products are not insured by the FDIC or any other governmental agency, ar 

9/4/2008 
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OrESCHER & SPALLINA, QA. 
ATTORNEYS-AT-LAW 

DONALD i 
,., \ 

ROBERT _ ,-
IA WW,H~SCHERL,'.\W COM 

<\IMBERLY kiQf;:,o,: 
LEGAL .I\SSI~' - ' I 

VIA FEDERAL EXPRESS 
Mr. Simon L. Bernstein 
Life Insurance Concepts 
950 Peninsula Corporate Circle 
Suite 3010 
Boca Raton, FL 33487 

June 17, 2008 

Personal & Confidential 

Re: Simon L. & Shirley Bernstein - Estate Planning 

Dear Si: 

Enclosed are two original recorded Quit Claim Deeds transferring your home and your condo into 
Shirley's revocable trust. 

If you have any questions, please do not hesitate to contact me. 

RLS/km 

Enclosures 

cc: Donald R. Tescher, Esq. 
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Shipment Receipt 

Address Information 
Ship to: 
Simon L. Bernstein 
Life Insurance Concepts 
950 PENINSULA 

CORPORA TE CIR 
STE 3010 
BOCARATON, FL 
33487-1387 
us 
561-988-8984 

Shipping Information 

Ship from: 
Kimberly Moran 
TESCHER & SP ALLINA 

2101 CORPORATE BLVD 

SUITE 107 
BOCA RA TON, FL 
33431 
us 
5619987847 

Tracking number: 791917373534 
Ship date: 06/17/2008 
Estimated shipping charges: 16.96 

Package Information 
Service type: Standard Overnight 
Package type: FedEx Envelope 
Number of packages: 1 
Total weight: lLBS 
Declared value: O.OOUSD 
Special Services: 
Pickup/Drop-off: Give to scheduled courier at my location 

Billing Information 
Bill transportation to: Sender 
Your reference: Bemstein/11187 .00 I 
P.O. no.: 
Invoice no.: 
Department no.: 

Thank you for shipping online with Fedex ShipManager at fedex.com. 

Please Note 

Page 1of1 

FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-delivery, misdelivery, or misinfonnation, unless you declare a higher value, pay an 
additional charge, document your actual loss and file a timely claim. Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic value of the 
package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct, incidental, consequential, or speical is limited to the greater of $100 or the authorized declared 
value. Recovery cannot exceed actual documented loss. Maximum for items at extraordinary value is $500, e.g., jewelry, precious metals, negotiable instruments and other items lised in our Service Guide. 
Written claims must be filed within strict time limits; Consult the applicable FedEx Ser.ice Guide for details. 
The estimated shipping charge may be different than the actual charges for your shipment. Differences may occur based on actual weight, dimensions, and other factors. Consult the applicebe FedEx Ser.ice 
Guide or the FedEx Rate Sheets for details on how shipping charges are calculated. 

https://www.fedex.com/shipping/htrnl/en/PrintIFrame.html 6/17/2008 
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PREPARED BY AND RETURN TO: 
Robert L. Spallina, Esquire 
Tescher & Spallina, P.A 

c':' 11111111111111111111 
CFN 20080203!:111 
OR BK 22GGS PG 0446 
RECORDED 05/30/2008 09:05:3B 
Palm Beach Countyp Florida 
AJIT 10.00 
Doc Stamp 0.70 2101 Corporate Blvd., Suite 107 

Boca Raton, Florida 33431 
Telephone: 561-998-7847 Sharon R. BocltpCLERK & COBPTROLLER 

Pgs 0446 - 447; C2pgs> 

Parcel Control No. 06-43-47-32-38-002-0035 

QUIT CLAIM DEED 

THIS QUIT CLAIM DEED, is made this 2=Q_ day of tv\ (UJ , 2008, 
between SIMON BERNSTEIN and SHIRLEY BERNSTEIN, a married couple, as Gr~ntors, and SHIRLEY 
BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN TRUST AGREEMENT dated May 20, 2008, 
whose mailing address is 7020 Lions Head Lane, Boca Raton, Florida 33498, as Grantee. 

(WHEREVER used herein, the terms "Grantor" and "Grantee" include all the parties to this 
instrument and their heirs, legal representatives and assigns of such individuals, and the successors and 
assigns of corporations.) 

WITNESSETH, that said Grantor, for and in consideration of the sum of TEN DOLLARS ($10.00) 
and other good and valuable consideration to it in hand paid by Grantee, the receipt of which is hereby 
acknowledged, does hereby remise, release and quit-claim to Grantee and Grantee's heirs and assigns 
forever, the following described real property situated, lying and being in Palm Beach County, Florida, to
wit: 

Condominium Parcel Number CS of the Center Building of ARAGON CONDOMIMIUM 
according to the Declaration of Condominium thereof recorded in Official Records Book 
8921, Page 1267 of the Public Records of Palm Beach County, Florida. 

This conveyance is subject to the following: 

1. Taxes and assessments for the year 2008 and subsequent years. 

2. Conditions, restrictions, limitations, dedications, reservations, existing zoning ordinances, 
and casements of record including, but not limited to, water, sewer, gas, electric and other 
utility agreements of record. 

Grantor hereby certifies that said property is not the grantor's homestead and that grantor resides 
elsewhere. 

TOGETHER with all the tenements, hereditaments and appurtenances thereto belonging or in any 
way appertaining. 

TO HA VE AND TO HOLD the same in fee simple forever. 

================================ 
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In 'YlTNESS WHEREOF, Grantor has set Grantor's hand and seal as of the day and year fi~st above 
written. 

Signed, sealed and delivered 
in the presence of: 

172/4(1 ~£'.-::. n l /I 
(Print Name) 

STATE OF FLORIDA ) 
) 

COUNTY OF PALM BEACH ) 

SHIRLEY BERNSTEIN, individually 
Address: 7020 Lions Head Lane 

Boca Raton, FL 33498 

SIM()N BERNSTEIN, individually 
Add/ess: 7020 Lions Head Lane 

Boca Raton, FL 33498 

The foregoing instrument was acknowledged before me this L,:j day of /v( (l.l_,,/ , 

2008, by SHIRLEY BERNSTEIN and SIMON BERNSTEIN, wh~re personally known to 
1
me; or D 

produced the following identification---------------

::'!TAlW PUl3!1('.-S'fATE OF FLORIDA 
........... ,.. Kimberly Moran 
~ ~ j Co~mis.sion # DD766470 
·•,~· Expires. APR. 28, 2012 

l•:JNl'liD l'HRU ATtANTICBONDINGCO.,!NC. 

(Print, Type or Stamp Commissioned Name of Notary Public) 
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PREPARED BY AND RETURN TO 
Robert L. Spallina, Esquire 
Tescher & Spallina, P.A. 

(11~1111111111111111111 
\ 
'..-." 

CFN 20080203512 
OR BK 22668 PG 0448 
RECORDED 05/30/2008 09:05:3B 
Pal• Beach County. Florida 
A11T 10. 00 
Doc Stamp 8.70 Z I 0 I Corporate Blvd., Suite I 07 

Boca Raton, Florida 33431 
Telephone: 561-998-7847 

Sharon R. Bock.CLERK & COMPTROLLER 
Pgs 0448 - 449; C2pgs> 

Parcel Control No. 00-42-46-33-11-000-7810 

QUIT CLAIM DEED 

THIS QUIT CLAIM DEED, is made this 2£) day of [v\ (\. k.b , 2008, 
between SHIRLEY BERNSTEIN,joined by her spouse, SIMON L. BERNSTEIN, as rantor, and SHIRLEY 
BERNSTEIN , Trustee of the SHIRLEY BERNSTEIN TRUST AGREEMENT dated May 20, 2008, 
whose mailing address is 7020 Lions Head Lane, Boca Raton, Florida 33498, as Grantee. 

(WHEREVER used herein, the terms "Grantor" and "Grantee" include all the parties to this 
instrument and their heirs, legal representatives and assigns of such individuals, and the successors and 
assigns of corporations.) 

WITNESSETH, that said Grantor, for and in consideration of the sum of TEN DOLLARS ($10.00) 
and other good and valuable consideration to it in hand paid by Grantee, the receipt of which is hereby 
acknowledged, does hereby remise, release and quit-claim to Grantee and Grantee's heirs and assigns 
forever, the following described real property situated, lying and being in Palm Beach County, Florida, to
wit: 

Lot 781, ST. ANDREWS COUNTRY CLUB, PLAT NO. 14, according to the Plat thereof, 
as recorded in Plat Book 57, Pages 132-135, inclusive, of the Public Records of Palm Beach 
County, Florida. 

This conveyance is subject to the following: 

I . Taxes and assessments for the year 2008 and subsequent years. 

2. Conditions, restrictions, limitations, dedications, reservations, existing zoning ordinances, 
and easements of record including, but not limited to, water, sevt'er, gas, electric and other 
utility agreements of record. 

Grantor hereby certifies that said property is the grantor's homestead. 

TOGETHER with all the tenements, hereditaments and appurtenances thereto belonging or in any 
way appertaining. 

TO HA VE AND TO HOLD the same in fee simple forever. 

=============================== 
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(,,-'°' 
I 

In ~ITNESS WHEREOF, Grantor has set Grantor's hand and seal as of the day and year first above 
written. 

Signed, sealed and delivered 
in the presence of: 

(Prinl Name) 

ST A TE OF FLORIDA 

COUNTY OF PALM BEACH 

SHIRL~ BERNSTEIN, individually 
Address: 7020 Lions Head Lane 

Boca Raton, FL 33498 

// 
/ .. / 

l-<7 ---·-··-···-··· .. ---,· c__-----
SIMON BERNSTEIN, individually 
Address: 7020 Lions Head Lane 

Boca Raton, FL 33498 

The foregoing instrument was acknowledged before me this L 0 day of JJ( CL( J , 
2008, by SHIRLEY BERNSTEIN and SIMON BERNSTEIN, wh7are personally known to ie; or D 

produced the following identification ---------------

NOTJ\RY pU!lW:-STAi'E OF !1'L(!!UDA 
"'''""''•"' I<imbedy Moran 
{W s commission# DD766470 
-...'!*1fl.l Expires: APR. 28, 2012 
B~;ro-w THRU ATLA.l'fflC BONDING co., me. 

(Print, Type or Stamp Commissioned Name of Notary Public) 
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Robert Spallina 

From: 
Sent: 
To: 
Cc: 
Subject: 

Diana Banks [diana@lifeinsuranceconcepts.com] 
Monday, June 02, 2008 9:38 AM 
Robert Spallina 
Prindle, Christopher R.; jl@glcpa.com; Donald R. Tescher 
RE: Wednesday, June 4 

Si has requested he be there. thanks 

-----Original Message-----
From: Robert Spallina [mailto:RSpallina@tescherlaw.com] 
Sent: Monday, June 02, 2008 9:31 AM 
To: Diana Banks 
Cc: Prindle, Christopher R.; jl@glcpa.com; Donald R. Tescher 
Subject: RE: Wednesday, June 4 

Diana - I don't think that Chris needs to be present for the meeting. 
generally what needs to be done and how much to fund the account with. 
delay this another week. Thanks 

We are discussing 
I do not want to 

Pursuant to the provisions of Internal Revenue Service Circular 230 that apply to written 
advice provided by Federal tax practitioners, please be advised (a) that if any advice 
herein relating to a Federal tax issue would, but for this disclaimer, constitute a 
"reliance opinion" within the meaning of Circular 230, such advice is not intended or 
written to be used, and cannot be used by the affected taxpayer, for the purpose of 
avoiding penalties that may be imposed on the taxpayer, and (b) any written statement 
contained herein relating to any Federal tax issue may not be used by any person to 
support the promotion or marketing of, or to recommend, any Federal tax transaction(s) or 
matter(s) addressed herein. We would be happy to discuss the effect of this disclaimer, 
and alternatives to this disclaimer, with you if desired. 

Robert L. Spallina, Esq. 
TESCHER & SPALLINA, P.A. 
2101 Corporate Blvd., Suite 107 
Boca Raton, Florida 33431 
Telephone: 561-998-7847 
Facsimile: 561-998-2642 
E-mail: rspallina@tescherlaw.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. 

-----Original Message-----
From: Prindle, Christopher R. [mailto:cprindle@StanfordEagle.com] 
Sent: Monday, June 02, 2008 9:26 AM 
To: diana@lifeinsuranceconcepts.com; jl@glcpa.com 
Cc: Robert Spallina 
Subject: Re: Wednesday, June 4 

Diana, 
I am open on tuesday and wednesday next week - how does that look? 

Original Message -----
From: Diana Banks <diana@lifeinsuranceconcepts.com> 

1 
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(". 
To: Prindle, Christopher R\-;·Jerry Lewin <jl@glcpa.com> 
Cc: Robert Spallina <RSpallina@tescherlaw.com> 
Sent: Mon Jun 02 08:17:10 2008 
Subject: RE: Wednesday, June 4 

Chris, are you available the week of the 9th? Si would like you to be here. Thank you 

From: Prindle, Christopher R. [mailto:cprindle@StanfordEagle.com] 
sent: Friday, May 30, 2008 1:59 PM 
To: Diana Banks; Robert Spallina; Jerry Lewin 
Subject: RE: Wednesday, June 4 

Hi Diana, 

I will be out of town next week, but I should be able to participate via telephone. Would 
that work? Can you give me more specifics - Is this related to planning and Delaware? 

Thanks - Chris 

From: Diana Banks [mailto:diana@lifeinsuranceconcepts.com] 
Sent: Friday, May 30, 2008 12:28 PM 
To: Prindle, Christopher R.; Robert Spallina; Jerry Lewin 
Subject: Wednesday, June 4 

Are you all free Wednesday morning @ lOam to meet with Si and Ted to discuss Wilmington 
Trust/ investments? 

Have a*'") 
,.··,.·*"') ,.·*") 
(, .. - (, .. -*Wonderful day! 

Diana Banks, VP-Administration 

For the past two years, Cambridge Financing Company has been preaching the importance of 
Premium Financing Done Right. Nothing demonstrates the results more clearly than the 
numbers. Follow the 'Right Way' link to see how successful the program has been. Where is 
the Right Way Leading You? <http://www.lifeinsuranceconcepts.com/theRightWay.php> 

Life Insurance Concepts 
950 Peninsula Corporate Circle, Suite 3010 Boca Raton , FL 33487 p. 561.988.8984 ext 102 
f. 561.988.0833 d. 561.869.4503 e. diana@Lifeinsuranceconcepts.com 
<mailto:T@LifeinsuranceConcepts.com> 

www.LifeinsuranceConcepts.com <http://www.lifeinsuranceconcepts.com/> 

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. 

2 
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Any information or data provided in this message has been obtained from sources we believe 
to be reliable, but we do not guarantee its accuracy or completeness. Such information 
reflects current market conditions, is subject to change without notice and should not be 
relied upon for tax purposes. Any transactional details are provided at your request and 
do not supersede your normal trade confirmations or monthly statements. Any product 
recommended is subject to prior sale. Stanford Group Company, its affiliated companies, 
and/or officers, directors or employees, may at times have a position in or make a market 
in any security described above, and/or may act as an investment banker or advisor to any 
company referenced. Stanford Group Company reserves the right to monitor and review the 
content of all e-mail communications sent and/or received by its employees. Stanford Group 
Company does not accept time-sensitive transactional messages, including orders to buy and 
sell securities, via e-mail. This information is intended to be confidential and solely 
for the use of Stanford Group Company and those persons or entities to whom it is 
directed. It is not to be reproduced, retransmitted, or in any other manner redistributed. 
If you received this message in error, please contact Stanford Group Company immediately 
at 800-958-0009. 

Any information or data provided in this message has been obtained from sources we believe 
to be reliable, but we do not guarantee its accuracy or completeness. Such information 
reflects current market conditions, is subject to change without notice and should not be 
relied upon for tax purposes. Any transactional details are provided at your request and 
do not supersede your normal trade confirmations or monthly statements. Any product 
recommended is subject to prior sale. Stanford Group Company, its affiliated companies, 
and/or officers, directors or employees, may at times have a position in or make a market 
in any security described above, and/or may act as an investment banker or advisor to any 
company referenced. 

Stanford Group Company reserves the right to monitor and review the content of all e-mail 
communications sent and/or received by its employees. 

Stanford Group Company does not accept time-sensitive transactional messages, including 
orders to buy and sell securities, via e-mail. 

This information is intended to be confidential and solely for the use of Stanford Group 
Company and those persons or entities to whom it is directed. It is not to be reproduced, 
retransmitted, or in any other manner redistributed. 

If you received this message in error, please contact Stanford Group Company immediately 
at 800-958-0009. 

3 
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Robert Spallina 

From: 

Sent: 

To: 

Robert Spallina 

Friday, May 30, 2008 11 :51 AM 

'cprindle@stanfordeagle.com' 

/~ 
' ' 

Cc: 'slashmit@stanfordeagle.com'; 'Ted Bernstein 2'; 'Diana Banks'; Donald R. Tescher 

Subject: Si and Ted Bernstein New Accounts 

Page 1 of 1 

Attachments: Bernstein Holdings, LLC Articles of Organization - filed.pdf; Bernstein Holdings, LLC IRS EIN 
Confirmation !tr.PDF; Bernstein Family Investments, LLLP Cert of LP.pdf; Bernstein Family 
Investments, LLLP IRS EIN Confirmation ltr.pdf; TSB Investments, LLLP Certificate of Limited 
Partnership.pdf; TSB Investments, LLLP IRS EIN Confirmation ltr.pdf; TSB Holdings, LLC 
Articles of Organization.pdf; TSB Holdings, LLC IRS EIN Confirmation Ltr.pdf 

Chris - attached are the formation documents for each of the Bernstein entity accounts to be opened along with 
the EIN confirmations from Internal Revenue. Diana from Si's office will be contacting you to set-up a meeting 
regarding funding/transfers. Si and Ted are the authorized signatories with respect to each of their general 
partner entities. Please call me with any questions or if you need additional information. 

Thanks, 

Robert 

Pursuant to the provisions of Internal Revenue Service Circular 230 that apply to written advice provided by Federal tax practitioners, please be 
advised (a) that if any advice herein relating to a Federal tax issue would, but for this disclaimer, constitute a "reliance opinion" within the meaning of 
Circular 230, such advice is not intended or written to be used, and cannot be used by the affected taxpayer, for the purpose of avoiding penalties that 
may be imposed on the taxpayer, and (b) any written statement contained herein relating to any Federal tax issue may not be used by any person to 
support the promotion or marketing of, or to recommend, any Federal tax transaction(s) or matter(s) addressed herein. We would be happy to discuss 
the effect of this disclaimer, and alternatives to this disclaimer, with you if desired. 

Robert L. Spallina, Esq. 
TESCHER & SPALLINA, P.A. 
21O1 Corporate Blvd., Suite 107 
Boca Raton, Florida 33431 
Telephone: 561-998-7847 
Facsimile: 561-998-2642 
E-mail: rspallina@tescherlaw.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. 

5/30/2008 
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. . 

Robert Spallina 

From: 
Sent: 
To: 
Cc: 
Subject: 

Robert Spallina 
Friday, May 30, 2008 12: 13 PM 
'Wolken, Jeffrey' 
McClelland, Nicole; Fritz, David S.; Donald R. Tescher; Kim Moran 
RE: Out of Office AutoReply: Bernsteins 

Jeff - thanks for the follow-up. As discussed, we will send you executed copies of the 
LLLP agreements and will get you the funding information when available. Regards, Robert 

Pursuant to the provisions of Internal Revenue Service Circular 230 that apply to written 
advice provided by Federal tax practitioners, please be advised (a) that if any advice 
herein relating to a Federal tax issue would, but for this disclaimer, constitute a 
"reliance opinion" within the meaning of Circular 230, such advice is not intended or 
written to be used, and cannot be used by the affected taxpayer, for the purpose of 
avoiding penalties that may be imposed on the taxpayer, and (b) any written statement 
contained herein relating to any Federal tax issue may not be used by any person to 
support the promotion or marketing of, or to recommend, any Federal tax transaction{s) or 
matter{s) addressed herein. We would be happy to discuss the effect of this disclaimer, 
and alternatives to this disclaimer, with you if desired. 

Robert L. Spallina, Esq. 
TESCHER & SPALLINA, P.A. 
2101 Corporate Blvd., Suite 107 
Boca Raton, Florida 33431 
Telephone: 561-998-7847 
Facsimile: 561-998-2642 
E-mail: rspallina@tescherlaw.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. 

-----Original Message-----
From: Wolken, Jeffrey [mailto:JWolken@WilmingtonTrust.com] 
Sent: Friday, May 30, 2008 10:57 AM 
To: Robert Spallina 
Cc: McClelland, Nicole; Fritz, David S. 
Subject: RE: Out of Office AutoReply: Bernsteins 

Robert: 
I have returned to the office earlier than expected so I am available today if you 

would like to discuss this matter. In my absence, my colleague, Nicole McClelland, 
attempted to reply to your message on Wednesday with the final pending items for opening 
the trust accounts. Her message is copied below. My guess is that her message did not 
reach you? 

I apologize for the miscommunication and for giving you the impression that this 
matter was sitting idle while I was away from the office. We have been working with the 
documents and information you provided and have been processing the mandatory background 
checks necessary to accept as trustee. At this time, we just need the two items related 
to LLC operating agreements and GST-exempt status requested by Nicole to complete the 
account openings. 

Please let me know if you would like to discuss further or if you have any 
questions. I am in the office and should be generally available throughout the day. In 
addition, I plan to try to give you a call this afternoon in case these e-mail messages 
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. , l 
are not reaching you for ahy reason. 

Regards, 
Jeff 

Jeffrey C. Wolken 
Vice President 
Wilmington Trust Company 
302-651-8192 
jwolken@wilmingtontrust.com 

-----Original Message-----
From: Robert Spallina [mailto:RSpallina@tescherlaw.com] 
Sent: Friday, May 30, 2008 10:31 AM 
To: Wolken, Jeffrey 
Subject: RE: Out of Office AutoReply: Bernsteins 

Jeff - when you are back in town, please contact me. I guess the docs have been sitting 
on your desk. Thanks 

Robert L. Spallina, Esq. 
TESCHER & SPALLINA, P.A. 
2101 Corporate Blvd., Suite 107 
Boca Raton, Florida 33431 
Telephone: 561-998-7847 
Facsimile: 561-998-2642 
E-mail: rspallina@tescherlaw.com 

From: McClelland, Nicole 
Sent: Wednesday, May 28, 2008 1:06 PM 
To: 'mailto:rspallina@tescherlaw.com' 
Cc: Wolken, Jeffrey 
Subject: Bernstein 

Robert, 

I work w/Jeff Wolken in our Wilmington DE office and have been assigned as the Fiduciary 
Advisor for the Simon and Ted Bernstein Irrevocable Trusts. I have received the package 
and reviewed the documents and before I am able to move forward with signing I do need to 
have a couple of questions answered. Jeff is on vacation and I did speak w/David Fritz 
who directed me to you. 

1) It is my understanding that the trusts will be funded w/LLC/LP 
units-could you please provide us with the names of the assets and the operating 
agreements/and valuations 
2) Are these trusts GST Exempt? 

Thank you for your assistance. 

Nicole 

Nicole A.McClelland, CTFA 
Assistant Vice President 
Fiduciary Advisor 
Wealth Advisory Services 
(302) 651-1343 Direct 
(302) 427-4624 Fax 
nmcclelland@wilmingtontrust.com 

-----Original Message-----

2 
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From: Wolken, Jeffrey 
Sent: Tuesday, May 27, 
To: Robert Spallina 
Subject: Out of Office 

( "· . ' ,' . . l [ma1rco:JWolken@W1lmingtonTrust.com 
2008 5:03 PM 

AutoReply: Bernsteins 

I am currently out of the office returning on Monday, June 2. I will have limited access 
to voicemail and e-mail. I will attempt to reply to your message as soon as possible, but 
no later than Monday, June 2. If you need immediate assistance, please contact my 
colleague, Laura Barone at 302-651-1903 or lbarone@wilmingtontrust.com. 

Visit our website at www.wilmingtontrust.com 

Investment products are not insured by the FDIC or any other governmental agency, are not 
deposits of or other obligations of or guaranteed by Wilmington Trust or any other bank or 
entity, and are subject to risks, including a possible loss of the principal amount 
invested. This e-mail and any files transmitted with it may contain confidential and/or 
proprietary information. It is intended solely for the use of the individual or entity 
who is the intended recipient. 
Unauthorized use of this information is prohibited. If you have received this in error, 
please contact the sender by replying to this message and delete this material from any 
system it may be on. 

Visit our website at www.wilmingtontrust.com 

Investment products are not insured by the FDIC or any other governmental agency, are not 
deposits of or other obligations of or guaranteed by Wilmington Trust or any other bank or 
entity, and are subject to risks, including a possible loss of the principal amount 
invested. This e-mail and any files transmitted with it may contain confidential and/or 
proprietary information. It is intended solely for the use of the individual or entity 
who is the intended recipient. Unauthorized use of this information is prohibited. If 
you have received this in error, please contact the sender by replying to this message and 
delete this material from any system it may be on. 
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b • 

Robert Spallina 

From: 
Sent: 

Wolken, Jeffrey [JWolken@WilmingtonTrust.com] 
Friday, May 30, 2008 10:57 AM 

To: Robert Spallina 
Cc: McClelland, Nicole; Fritz, David S. 
Subject: RE: Out of Office AutoReply: Bernsteins 

Robert: 
I have returned to the office earlier than expected so I am available today if you 

would like to discuss this matter. In my absence, my colleague, Nicole McClelland, 
attempted to reply to your message on Wednesday with the final pending items for opening 
the trust accounts. Her message is copied below. My guess is that her message did not 
reach you? 

I apologize for the miscommunication and for giving you the impression that this 
matter was sitting idle while I was away from the office. We have been working with the 
documents and information you provided and have been processing the mandatory background 
checks necessary to accept as trustee. At this time, we just need the two items related 
to LLC operating agreements and GST-exempt status requested by Nicole to complete the 
account openings. 

Please let me know if you would like to discuss further or if you have any 
questions. I am in the office and should be generally available throughout the day. In 
addition, I plan to try to give you a call this afternoon in case these e-mail messages 
are not reaching you for any reason. 

Regards, 
Jeff 

Jeffrey C. Wolken 
Vice President 
Wilmington Trust Company 
302-651-8192 
jwolken@wilmingtontrust.com 

-----Original Message-----
From: Robert Spallina [mailto:RSpallina@tescherlaw.com] 
Sent: Friday, May 30, 2008 10:31 AM 
To: Wolken, Jeffrey 
Subject: RE: Out of Office AutoReply: Bernsteins 

Jeff - when you are back in town, please contact me. I guess the docs have been sitting 
on your desk. Thanks 

Robert L. Spallina, Esq. 
TESCHER & SPALLINA, P.A. 
2101 Corporate Blvd., Suite 107 
Boca Raton, Florida 33431 
Telephone: 561-998-7847 
Facsimile: 561-998-2642 
E-mail: rspallina@tescherlaw.com 

From: McClelland, Nicole 
Sent: Wednesday, May 28, 2008 1:06 PM 
To: 'mailto:rspallina@tescherlaw.com' 
Cc: Wolken, Jeffrey 
Subject: Bernstein 

Robert, 

1 
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I work w/Jeff Wolken in out-.dlmington DE office and have be<::.{ assigned 
as the Fiduciary Advisor for the Simon and Ted Bernstein Irrevocable 
Trusts. I have received the package and reviewed the documents and 
before I am able to move forward with signing I do need to have a couple 
of questions answered. Jeff is on vacation and I did speak w/David 
Fritz who directed me to you. 

1) It is my understanding that the trusts will be funded w/LLC/LP 
units-could you please provide us with the names of the assets and the 
operating agreements/and valuations 
2) Are these trusts GST Exempt? 

Thank you for your assistance. 

Nicole 

Nicole A.McClelland, CTFA 
Assistant Vice President 
Fiduciary Advisor 
Wealth Advisory Services 
(302) 651-1343 Direct 
(302) 427-4624 Fax 
nmcclelland@wilmingtontrust.com 

-----Original Message-----
From: Wolken, Jeffrey [mailto:JWolken@WilmingtonTrust.com] 
Sent: Tuesday, May 27, 2008 5:03 PM 
To: Robert Spallina 
Subject: Out of Office AutoReply: Bernsteins 

I am currently out of the office returning on Monday, June 2. I will 
have limited access to voicemail and e-mail. I will attempt to reply to 
your message as soon as possible, but no later than Monday, June 2. If 
you need immediate assistance, please contact my colleague, Laura Barone 
at 302-651-1903 or lbarone@wilmingtontrust.com. 

Visit our website at www.wilmingtontrust.com 

Investment products are not insured by the FDIC or any other 
governmental agency, are not deposits of or other obligations of or 
guaranteed by Wilmington Trust or any other bank or entity, and are 
subject to risks, including a possible loss of the principal amount 
invested. This e-mail and any files transmitted with it may contain 
confidential and/or proprietary information. It is intended solely for 
the use of the individual or entity who is the intended recipient. 
Unauthorized use of this information is prohibited. If you have 
received this in error, please contact the sender by replying to this 
message and delete this material from any system it may be on. 

Visit our website at www.wilmingtontrust.com 

Investment products are not insured by the FDIC or any other governmental agency, are not 
deposits of or other obligations of or guaranteed by Wilmington Trust or any other bank or 
entity, and are subject to risks, including a possible loss of the principal amount 
invested. This e-mail and any files transmitted with it may contain confidential and/or 
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\ \ . 
proprietary information. l:1:/is intended solely for the use tr.C the individual or entity 
who is the intended recipient. Unauthorized use of this information is prohibited. If 
you have received this in error, please contact the sender by replying to this message and 
delete this material from any system it may be on. 
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OrEscHER fc3 SPALLINA,Q.A. 

DONALD R. TESCHER 

ROBERT L. SPALLIH/-\ 

KIMBERLY MORAN 
LEGAL ASSISTANT 

Clerk of the Circuit Court 
Attn: Recording Department 
P.O. Box 4177 
West Palm Beach, FL 33402 

ATTORNEYS-AT-LAW 

c: ! C) i CORf=:iOR,;\-;E EiOU L_C\/AFD 

BOCA R.ATOl\i. FLOP!DA 3343i 

May27, 2008 

Re: Simon & Shirley Bernstein - Quit Claim Deeds 

Dear Sir or Madam: 

Enclosed for recordation are the following: 

1. Quit Claim Deed between Simon and Shirley Bernstein as grantors, and Shirley Bernstein, 
Trustee of the Shirley Bernstein Trust Agreement dated May 20, 2008, as grantee, together with 
Form DR-219. 

2. Quit Claim Deed between Shirley Bernstein as grantor, and Shirley Bernstein, Trustee of the 
Shirley Bernstein Trust Agreement dated May 20, 2008, as grantee, together with Form DR-219. 

A check in the amount of $39.60 is also enclosed for recording fees. If you have any questions, 
please do not hesitate to contact me. 

RLS/krn 

Enclosures 

cc: Mr. and Mrs. Simon L. Bernstein (w/o enc.) 
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TESCHER s SPALLINA P.A. 

CHECK DEPOSIT: ____ _ TRUST: __ _ DATE: 

CHECK REQUEST:--~--- FI RM: .,.,,---

CLIENT CHARGE: ____ _ 

CLIENT/FILE: :Bernstei f) FILE No.: l 1 \ tl . oo I 
PAYEE/PAYOR: Sbarov'\ 'R .Bac_k 1 Cler~ 'Compfr=cl/ec 

jt>3q .too PAYMENT FOR: recordif\Q fees -
Qu~ -\-- ~\a i ffl Deed J '-1 

AMOUNT: 

SPECIAL INSTRUCTIONS: ________________________ _ 

PERSON REQUESTING/ATTORNEY: _ ...... KJ~· m __ l-'-b_er~_l'j-+--+/-'<-_LS ___________ _ 
POSTED:------- DATE:-------- BY: ___________ _ 

I
ii'. -~~;;_@'.:gfo_~#·-A,'?-~@~@~~~?~~&m::.~t...-~~::~.-:>fo_._~-:---.=..:umm~~-,,.;_•~kf..:_·dii"·=- - -~Z44~-.~:~:;:;htt.E .. :mm.~~~u;:_A...!.~,,;.2°_:_~1--:-·-~~~-~-~----

!'! 
J'' TESCHER & SPALLINA, P.A. 

5069 
OPERA TING ACCOUNT 

2101 CORPORATE BLVD, SUITE 107 I 
BOCA RATON, FL 33431 ~\ Q 

DATE ·vjZ."1 8' 

~ffiroo R.. :fut C.le(t. t Camptro//er- 1 $ 3'1.&;o 
t vDl1,..., ...... -------------/tv....; ______ DOLLARS 

63-964-670 

Mellon United National Bank 
9oca Roton, Flotido 

M' --·-- -- ------------------·-·------------·----
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PREPARED BY AND RETURN TO: 
Robert L. Spallina, Esquire 
Tescher & Spallina, P.A. 
210 I Corporate Blvd., Suite I 07 
Boca Raton, Florida 33431 
Telephone: 561-998-7847 

Parcel Control No. 06-43-47-32-38-002-0035 

QUIT CLAIM DEED 

THIS QUIT CLAIM DEED, is made this id:}_ day of tJ\ CL\J , 2008, 
between SIMON BERNSTEIN and SHIRLEY BERNSTEIN, a married couple, as Gr~ntors, and SHIRLEY 
BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN TRUST AGREEMENT dated May 20, 2008, 
whose mailing address is 7020 Lions Head Lane, Boca Raton, Florida 33498, as Grantee. 

(WHEREVER used herein, the terms "Grantor" and "Grantee" include all the parties to this 
instrument and their heirs, legal representatives and assigns of such individuals, and the successors and 
assigns of corporations.) 

WITNESSETH, that said Gran tor, for and in consideration of the sum of TEN DOLLARS ($10.00) 
and other good and valuable consideration to it in hand paid by Grantee, the receipt of which is hereby 
acknowledged, does hereby remise, release and quit-claim to Grantee and Grantee's heirs and assigns 
forever, the following described real property situated, lying and being in Palm Beach County, Florida, to
wit: 

Condominium Parcel Number CS of the Center Building of ARAGON CONDOMIMIUM 
according to the Declaration of Condominium thereof recorded in Official Records Book 
8921, Page 1267 of the Public Records of Palm Beach County, Florida. 

This conveyance is subject to the following: 

1. Taxes and assessments for the year 2008 and subsequent years. 

2. Conditions, restrictions, limitations, dedications, reservations, existing zoning ordinances, 
and easements ofrecord including, but not limited to, water, sewer, gas, electric and other 
utility agreements ofrecord. 

Grantor hereby certifies that said property is not the grantor's homestead and that grantor resides 
elsewhere. 

TOGETHER with all the tenements, hereditaments and appurtenances thereto belonging or in any 
way appertaining. 

TO HA VE AND TO HOLD the same in fee simple forever. 

=============================== 
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In ~ITNESS WHEREOF, Grantor has set Grantor's hand and seal as of the day and year first above 
written. · 

Signed, sealed and delivered 
in the presence of: 

"T/Z/4-(I kc~ n / /f 
(Print Name) 

STATE OF FLORIDA ) 
) 

COUNTY OF PALM BEACH ) 

SHIRLEY BERNSTEIN, individually 
Address: 7020 Lions Head Lane 

Boca Raton, FL 33498 

SIMPN BERNSTEIN, individually 
Addfess: 7020 Lions Head Lane 

Boca Raton, FL 33498 

The foregoing instrument was acknowledged before me this LC.J day of fv1 (LGJ , 
2008, by SHIRLEY BERNSTEIN and SIMON BERNSTEIN, wh~re personally known to me; or D 

produced the following identification--------------

: \ 0T~llY PUD! H>STATJ'.1 OF FLORIDA 
........... ,.. Kimberly Moran 
g ,W 'E Commission# DD766470 
\~l Expires: APR. 28, 2012 
BJ~ti'~~ rHRU ATLANTIC BONDING CO., INC. 

(Print, Type or Stamp Commissioned Name of Notary Public) 
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1111111 
1. Parcel Identification Number 

FLORIDA DEPARTMENT OF REVENUE 
RETURN FOR TRANSFERS OF INTEREST IN REAL PROPERTY 

(PLEASE READ INSTRUCTIONS BEFORE COMPLETING) 
Use black ink. Enter numbers as shown below. If typing, enter numbers as shown below. 

[QJ DJ 0 []@J@J [[] [] [fil ffiJ DD~~~ DD 
(If Parcel ID not available -----------------·-----------

R:JCF1a24aro 
DR-219 

R. 07198 

r 
~l=;~~s~~!~~~~~ P~perty DDDDDDDCJ0~~[]~t]ffJDDDDDD D 

2. Mark (x) all Multi-parcel 
that apply transaction? __. 

Transaction is a split Property was lmprovad 

D or cutout from D wtthof-~~~~~at time___.. D 
another parcel? ..... -•anann r ---.. 

Simon 

Corporate Name (if applicable) 
3. Grantor (Seller): _B_e_r_n_s_t_e_i_' _n _____________________________________ _ 

Last First Ml 

7020 Lions Head Lane Boca Raton FL 33498 
Mailing Address City State Zip Code Phone No. 

Shirley 4. Grantee (Buyer):_B_e_r_n_s_t_e_i_' _n---------------------.,..----------------
Last First Ml Corporate Name (1f applicable) 

7020 Lions Head Lane Boca Raton FL 33498 ( ) 
Mailing Address City State Zip Code Phone No. 

5. Date of Sale/Transfer SalerTransfer Price rn I~[] I [[Q]Q]D $DDOCfilJ,DDD . [Q][QJ ~~~~~:Jin lso- Palm Beach 
Month Day Year (Round to the nearest dollar.) 

&. Type of Document [] ContracVAgreement D Other 7. Are any mortgages on the property? If "Yes", YES D / ~ NO 
for Deed outstanding mortgage balance: 

[] ~:~anty ~ ~~~dClaim (Round to the nearest dollar.) $DD DOD DOD D . [QJ [QJ 
8. To the best of your knowledge, were there unusual circumstances or cond~ions to the sale/transfer 

such as: Forced sale by court order? Foreclosure pending? Distress Sale? Title defects? Corrective Deed? Mineral rights? YES D / ~ NO 
Sale of a partial or undivided interest? Related to seller by blood or marriage. ~ 

9. Was the sale/transfer financed? YES D / ~ NO If "Yes", please indicate type or types of financing: 

D D Agreement or D D 
Conventional Seller Provided Contract for Deed Other 

Institutional/ 
10. Property Type: Residential Commercial Industrial Agricultural Miscellaneous Government Vacant Acreage Timeshare 

Mark (x)all 
that apply ~ D D D D D D D D 

11. To the best of your knowledge, was personal property 
included in the sale/transfer? If "Yes", please state the 

YEsD/ ~No 
amount attributable to the personal property. (Round to the nearest dollar.) 

12. Amount of Documentary Stamp Tax ---
Cents 

[QJ [Q] $DDDODDODD 
$DDDODDODD . CJeJ 

rs. 201.02(6), Florida Statutes? YEsD I DNo 13. If llll1aX 18 iiue In number 12, 18 deed exempt from ~fiiry S1amp li 
Under penalties of perjury, I declare that I have re<ld .the.f9regdrng etu -thatihll'"facts stated in it are true. If prepared by someone other 

L
than the taxpayer, his/her declaration is based o ·inftirmaf ich e/her has any knowledge. 

Signature of Grantor or Grantee or Agent _ __,~.___,-/""""---=-=----+------------- Date ________ _ 
WARNING: FAILURE TO FILE THIS RETURN OR ALTERNATIVE FORM APPROVE Y Tf!E D PARTMENT OF REVENUE SHALL RESULT IN A PENALTY OF $25.00 IN AODITION TO ANY 
OTHER PENALTY IMPOSED BY THE REVENUE LAW OF FLORIDA. '-, 

To be completed by the Clerk of the Circuit Court's Office 

This copy to Property Appraiser 

0. R. Book 
and 

Page Number 
and 

File Number 

Date Recorded 

DDDDD 
DODD 
DDDDDDDDDDDDD 
DD1DD1DDDD 
Month Da Year 

This copy to Property Appraiser 

Clerks Date Stamp 
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PREPARED BY AND RETURN TO: 
Robert L. Spallina, Esquire 
Tescher & Spallina, P.A. 
2101 Corporate Blvd., Suite 107 
Boca Raton, Florida 33431 
Telephone: 561-998-7847 

Parcel Control No. 00-42-46-33-11-000-7810 

QUIT CLAIM DEED 

THIS QUIT CLAIM DEED, is made this _lD_ day of Iv\(\. h~~ , 2008, 
between SHIRLEY BERNSTEIN ,joined by her spouse, SIMON L. BERNSTEIN, as ran tor, and SHIRLEY 
BERNSTEIN , Trustee of the SHIRLEY BERNSTEIN TRUST AGREEMENT dated May 20, 2008, 
whose mailing address is 7020 Lions Head Lane, Boca Raton, Florida 33498, as Grantee. 

(WHEREVER used herein, the terms "Grantor" and "Grantee" include all the parties to this 
instrument and their heirs, legal representatives and assigns of such individuals, and the successors and 
assigns of corporations.) 

WITNESSETH, that said Grantor, for and in consideration of the sum of TEN DOLLARS ($10.00) 
and other good and valuable consideration to it in hand paid by Grantee, the receipt of which is hereby 
acknowledged, does hereby remise, release and quit-claim to Grantee and Grantee's heirs and assigns 
forever, the following described real property situated, lying and being in Palm Beach County, Florida, to
wit: 

Lot 781, ST. ANDREWS COUNTRY CLUB, PLAT NO. 14, according to the Plat thereof, 
as recorded in Plat Book 57, Pages 132-135, inclusive, of the Public Records of Palm Beach 
County, Florida. 

This conveyance is subject to the following: 

1. Taxes and assessments for the year 2008 and subsequent years. 

2. Conditions, restrictions, limitations, dedications, reservations, existing zoning ordinances, 
and easements of record including, but not limited to, water, sewer, gas, electric and other 
utility agreements of record. 

Grantor hereby certifies that said property is the grantor's homestead. 

TOGETHER with all the tenements, hereditaments and appurtenances thereto belonging or in any 
way appertaining. 

TO HA VE AND TO HOLD the same in fee simple forever. 

=============================== 
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In \YITNESS WHEREOF, Grantor has set Grantor's hand and seal as of the day and year first above 
written. 

Signed, sealed and delivered 
in the presence of: 

(Print Name) 

ST A TE OF FLORIDA ) 
) 

COUNTY OF PALM BEACH ) 

SHIRLE-¥ BERNSTEIN, individually 
Address: 7020 Lions Head Lane 

Boca Raton, FL33498 

SIMON BERNSTEIN, individually 
Address: 7020 Lions Head Lane 

Boca Raton, FL 33498 

The foregoing instrument was acknowledged before me this Z.O day of _ _.__...,."""'"' ___ _ 

2008, by SHIRLEY BERNSTEIN and SIMON BERNSTEIN, whoy.re personally known to e; or 0 

produced the following identification · 

(Print, Type or Stamp Commissioned Name of Notary Public) 
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1111111 

1. Parcel ldenliticalion Number 

.~ 
\ . -

FLORIDA DEPARTMENT OF REVENUE 
RETURN FOR TRANSFERS OF INTEREST IN REAL PROPERTY 

(PLEASE READ INSTRUCTIONS BEFORE COMPLETING) 
Use black ink. Enter numbers as shown below. If typing, enter numbers as shown below. 

l9J ITHIJ rn [!] rn [] [ZJ [fil ~ DD~~~ DD 
(If Parcel ID not available -·-----------------------------../ 

FDOR1~40300 

DR-219 
R 07/98 

r 
~l;;~a~s:~~~ ~f~~~ P~perty DDDDDDD[]B~8JEJITm[9E2J@DDDDDDDD 

Transaction is a split Propertywaalmproved 

2. Mark (x) all Multi-parcel D aonroctuhteorutpfarorcmel? -+ D wllhot--~~~~!.,atllme-+ D 
that apply transaction? -+ _ .. .., ... ,.., r 

3. Grantor (Seller): _B_e_r_n_s_t_e_i_n _____ S_h_i_r_l_e...::.y ___________________________ _ 
Corporate Name (if applicable) 

33498 
Last First 

7020 Lions Head Lane 
Mailing Address 

Ml 

Boca Raton 
City 

FL 
State Zip Code Phone No. 

4. Grantee (Buyer):_B_e_r_n_s_t_e_i_n ____ --=S::-h_i_r_l_e...::.y ____ -.,.,---------------,,.---,-,...,.--------
Last First Ml Corporate Name (if applicable) 

7020 Lions Head Lane Boca Raton FL 33498 ( ) 
Mailing Address City State Zip Code Phone No. 

5. Dale of SalefTransfer Saleffransfer Price 

[]]I[][] I OOQ]D SDDOrnDODD . [QJ[QJ ~~~~~:In 160-Palm Beach 
Month Day Year (Round to the nearest dollar.) 

G. Type of Document D Contract/Agreement D Other 7. Are any mortgages on the property? If "Yes", YES D / ~NO 
for Deed outstanding mortgage balance: 

[] ~:~~anly ~ g~~dClaim (Round to the nearest dollar.) $DD DOD DOD D . [QJ [QJ 
8. To the best of your knowledge, were there unusual circumstances or conditions to the sale/transfer 

such as: Forced sale by court order? Foreclosure pending? Distress Sale? Tille defects? Corrective Deed? Mineral rights? YES D j 'x1 NO 
Sale of a partial or undivided interest? Related to seller by blood or marriage. ~ 

9. Was the sale/transfer financed? YES D / ~ NO If "Yes", please indicate type or types of financing: 

D D Agreement or D D 
Conventional Seller Provided Contract for Deed Other 

10. Property Type: 
Mark (x) all 
that apply 

Residential 

~ 
Commercial 

D 
Industrial Agricultural 

D D 
Institutional/ 

Miscellaneous Government Vacant Acreage Timeshare 

D D D D D 
11. To the best of your knowledge, was personal property 

included in the sale/transfer? If "Yes", please state the 
YEsD/ ~No Cents 

[QJ [QJ $DDDODDODD 
$DDDODDODD . CJ[] amount attributable to the personal property. {Round lo the nearest dollar.) 

12. Amount of Documentary Stamp Tax 

13. lfll!Lillx la due In number 12, la deed exempt from Documenfarystimpll~ 

To be completed by the Clerk of the Circuit Court's Offic 

This copy to Property Appraiser 

0. R. Book 
and 

Page Number 
and 

File Number 

Date Recorded 

LJLJDLJLJ 
DODD 
DDDDDDDDDDDDD 
DD I DD I D[JDD 
Month Da Year 

r a. 201.02(6), Florida S1atutea? YEsD I DNo 
d that the facts staled in it are true. If prepared by someone other 

e/J:ter has any knowledge. 

DEPARTMENT OF REVENUE SHALL RESULT IN A PENALTY OF $25.00 IN ADDITION TO ANY 

Clerks Date Stamp 

This copy to Property Appraiser 
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. ~~.-: ;..:c,.,c Shi!Pment Receipt 

Outbound Shipment 
Address Information 
Ship to: 
Jeffrey C. Wolken 
Wilmington Trust Company 
Rodney Square North 

1100 North Market Street 
Wilmington, DE 
19890 
us 
302-651-8192 

Shipping Information 
Tracking number: 
Ship date: 05/22/2008 

Ship from: 
Kimberly Moran 
TESCHER & SPALLINA 

2101 CORPORATE BLVD 

SUITE 107 
BOCARATON, FL 
33431 
us 
5619987847 

Estimated shipping charges: 40.63 

Package Information 
Service type: Standard Overnight 
Package type: FedEx Box 
Number of packages: 1 
Total weight: 2.0LBS 
Declared value: 0.00 USD 
Special Services: Process a Return Shipment,Adult 

signature required 
Pickup/Drop-off: Give to scheduled courier at my location 

Billing Information 
Bill transportation to: Sender 
Your reference: Bemstein/11187.001 
P.O. no.: 
Invoice no.: 
Department no.: 

Page 2 of2 

Return Shipment 
Address Information 

Ship to: Ship from: 
Kimberly Moran Jeffrey C. Wolken 
TESCHER & SPALLINA Wilmington Trust Comp; 
2101 CORPORATE Rodney Square North 

BLVD 
SUITE 107 1100 North Market Stree 
BOCARATON, FL Wilmington, DE 
33431 19890 
us us 
5619987847 302-651-8192 

Shipping Information 
Tracking number: 798446964706 
Ship date: 05/22/2008 
Estimated shipping charges: 

Package Information 
Return label type: Print 
Service type: Standard Overnight 
Package type: FedEx Pak 
Number of packages: 1 
RMAno.: 
Total weight: 2LBS 

Declared value: O.OOUSD 
Special Services: 
Pickup/Drop-off: Give to scheduled courier at my locati1 

Billing Information 
Bill transportation to: Sender 
Your reference: Bernstein/11187.001 
P.O. no.: 
Invoice no.: 
Department no.: 

Thank you for shipping online with Fedex ShipManager at fedex.com. l 
.. .! 

Please Note 
FedEx will not be responsible for any daim in excess of $100 per package, whether the result of toss, damage, delay, non-delivery, misdelivery, or misinformation, unless you declare a higher value, pay an 
additional charge, document your actual loss and file a timely claim. Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic value of the 
package, loss of sales, income interest, profit, attorney's fees, costs, and other fonns of damage whether direct, incidental, consequential, or speical is limited to the greater of $100 or the authorized declared 
value. Recovery cannot exceed actual documented loss. Maximum for items of extraordinary 'Value is $500, e.g., jewelry, precious metals, negotiable instruments and other items lised in our Service Guide. 
Written claims must be filed within strict time limits; Consult the applicable FedEx Service Guide for details. 
The estimated shipping charge may be different than the actual charges for your shipment. Differences may occur based on actual weight, dimensions, and other factors. Consult the applicable~~ 
Guide or the FedEx Rate Sheets for details on how shipping charges ara calculated. 

https://www.fedex.com/shipping/html/en/PrintIFrame.html 5/22/2008 
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SIMON L. BERNSTEIN 

IRREVOCABLE TRUST AGREEMENT 

Prepared by: 

Tescher & Spallina, P.A. 
2101 Corporate Blvd., Suite 107, Boca Raton, Florida 33431 

(561) 998-7847 
www.tescherlaw.com 

TESCHER 8 SPALLINA, P.A. 

~ . 
~ 

~ . . . 
' . .. 

~ t__ -
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SIMON L. BERNSTEIN 

IRREVOCABLE TRUST AGREEMENT 

THIS AGREEMENT, made this ,._. day of , 2008, 
between SIMON L. BERNSTEIN, of Palm Beach County, Florida h after called "Trustor," 
and WILMINGTON TRUST COMPANY, a Delaware corporation, hereafter called "Trustee," 
WllNESSETH: 

WHEREAS, Trustor desires to establish a trust of the property described in the 
attached "Schedule A" and other property which may be added from time to time, all of which is 
hereafter called the "trust fund;" and 

WHEREAS, Trustee accepts such trust and agrees to administer it in accordance 
with the terms and conditions of this agreement; 

NOW, THEREFORE, Trustor hereby gives Trustee the property described in 
"Schedule A," in trust, for the following purposes: 

SECTION 1: DISTRIBUTION. 

A. During Trustor's Lifetime. During Trustor's lifetime, Trustee may, from 
time to time and subject to Subsection D of this Section I, distribute all, some, or none, of the net 
income and principal to Trustor and Trustor's wife, SHIRLEY BERNSTEIN, as Trustee deems 
appropriate. Trustee shall take into account other sources of funds available to them. Trustee 
shall accumulate any net income not so distributed and add it to principal, to be disposed of as a 
part of it. 

B. On Trustor's Death. On Trustor's death, Trustee shall distribute the trust 
fund to such person or persons, other than Trustor, Trustor's creditors, Trustor's estate, and the 
creditors of Trustor's estate, in such manner and amounts, and on such terms, whether in trust or 
otherwise, as Trustor effectively appoirtts by specific reference hereto in his Will. However, 
Trustor may, from time to time, release this special power of appointment, in whole or in part, by 
a written instrument delivered to Trustee during his lifetime. On Trustor's death, Trustee shall 
distribute the remaining assets of this Trust to the then serving Trustee of the SIMON L. 
BERNSTEIN TRUST AGREEMENT dated May 13. 2008, as may be amended and restated 
from time to time, to be held and administered as provided thereunder. 

C. Contingent Gift. If at any time Trustee holds any portion of the principal 
of any trust not disposed of effectively under the previous provisions, then at such time Trustee 
shall distribute such principal, free from trust, to such then living person or persons as are then 
determined to be Trustor's distributees by the application of the intestacy laws of the State of 
Delaware governing the distribution of intestate personal property then in effect, as though 
Trustor had died at that particular time, intestate, a resident of the State of Delaware and owning 
such property then so distributable. 
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D. Distribution Adviser. Trustee shall exercise its discretionary power to 
distribute income and/or principal to Trustor's wife pursuant to Subsection A of this Section 1 
only with the written consent of the distribution adviser who shall be Trustor, so long as he is 
willing and able to act in such capacity. If at any time there is no distribution adviser, or if such 
adviser fails to express in writing to Trustee consent or disapproval as to the exercise of any 
discretionary power within fifteen ( 15) calendar days after Trustee has sent a written request for 
such consent to such adviser's last known address by certified mail (or by any other means for 
which the sender shall have evidence of receipt by the addressee), Trustee may act in the matter 
as it deems appropriate. The distribution adviser shall act in a fiduciary capacity and conform to 
the purposes of this agreement. Such adviser shall have no duty to inquire into or see to the 
performance by Trustee of its duties under this agreement. The distribution adviser shall receive 
no compensation and shall not be reimbursed for expenses incurred while acting as such adviser. 

SECTION 2: MERGER WITH SIMILAR TRUSTS. 

If at any time a trust is set aside for any person or persons under the terms 
of this agreement which is substantially the same as any other trust established for that person or 
persons by Trustor or Trustor's wife, Trustee may, in its sole discretion, merge the trust created 
hereunder with the other trust for such person or persons, and the two trusts shall thereafter be 
held, administered, and distributed as one. 

SECTION 3: ALTERNATIVE METHODS OF DISTRIBUTION. 

Trustee may take any reasonable steps to disburse funds to or for a beneficiary, 
including: (i) distribution, either by hand or mail, to the beneficiary or the guardian of the person 
or property (whether the guardian is formally appointed or a natural guardian), (ii) distribution to 
a custodian for the beneficiary under the Uniform Transfers to Minors Act (or similar statute) of 
any state, (iii) deposit to the account of the beneficiary in any federally insured depository, or 
(iv) direct application for the benefit of the beneficiary. 

SECTION 4: SPENDTHRIFT PROVISION. 

No beneficiary (including Trustor) may alienate or in any other manner, whether 
voluntary or involuntary, assign, transfer, pledge, or mortgage his or her interest in any trust 
hereunder, and no one (including a spouse or former spouse) may attach or otherwise reach any 
interest of any beneficiary hereunder to satisfy a claim against that beneficiary, whether the 
claim is legal or equitable in origin. The provisions of this Section shall not limit or otherwise 
affect any power of appointment conferred upon a beneficiary or the right of a beneficiary to 
disclaim or release any interest created hereunder. This Section constitutes a restriction on the 
transfer of Trustor's beneficial interest in the trust fund that is enforceable under applicable non
bankruptcy laws within the meaning of Section 541(c)(2) of the Bankruptcy Code (11 U.S.C. § 
541 ( c )(2)) or any other similar or successor statute. 
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SECTION 5: PAYMENT OF DEATH TAXES, DEBTS, AND EXPENSES OF 
ADMINISTRATION. 

On the death of the Trustor, Trustee shall, unless otherwise directed by the 
beneficiary's Will or Revocable Trust Agreement, distribute to the Personal Representative of 
the beneficiary's estate an amount equal to the sum of all additional transfer taxes and costs of 
administration payable by such Personal Representative as a result of the inclusion of the trust in 
the Trustor's estate. Certification of such Personal Representative as to the amount of such 
additional taxes and costs will be determinative for all purposes. Trustee shall make such 
distributions directly to the appropriate payee, if so directed by such Personal Representative. 

SECTION 6: TRUSTEE'S POWERS. 

In addition to those powers granted by law, Trustee is specifically authorized and 
empowered, in its sole discretion, but subject to the provisions of Section 7: 

A. To sell at public or private sale, exchange for like or unlike property, 
convey, lease for terms longer or shorter than the trust, and otherwise dispose of any or all 
property held hereunder, for such price and upon such terms and credits as it deems proper. 

B. To invest in any kind of property, real, personal, or mixed, regardless of 
the laws governing investments by fiduciaries, without any duty to diversify investments. 

C. Unless otherwise directed by the investment adviser named in Section 7 
hereof, to execute securities transactions, without necessity of providing written confirmation 
thereof to such adviser at the time of settlement, and to execute securities transactions through 
any brokerage service, whether discount or full service, including Wilmington Brokerage 
Services at its normal rates of compensation, without diminution of compensation otherwise 
payable to Trustee, even if Wilmington Trust Company is serving as Trustee . 

• 
D. To vote directly or by proxy at any election or stockholders' meeting any 

shares of stock, excluding stock of Wilmington Trust Corporation. 

E. To participate in any plan or proceeding, including any voting trust plan 
for liquidating, protecting, or enforcing any interest in any property, or for reorganizing, 
consolidating, merging, or adjusting the finances of any corporation issuing any such interest; to 
accept in lieu thereof any new or substituted stocks, bonds, notes, or securities, whether of the 
same or a different kind or class, or with different priorities, rights, or privileges; to pay any 
assessment or any expense incident thereto; and to do any other act or thing that it deems 
necessary or advisable in connection therewith. 

F. To deposit, or arrange for the deposit of, securities at Depository Trust 
Company (DTC) and/or at any other securities depository or clearing corporation. 
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G. To make any division or distribution in cash or in kind, or partly in cash 
and partly in kind; and to elect to recognize taxable gain or loss resulting from a distribution. 
Trustee may consider the income tax basis of the property then available for division or 
distribution, as well as the circumstances of the beneficiaries, and need not make division or 
distribution on a pro rata, asset-by-asset basis. Trustee shall not adjust the interest of any 
beneficiary as a result of any action taken or forborne under the provisions of this Subsection G. 

H. To make loans, against adequate collateral, to any person including the 
Personal Representative of the estate of Trustor or any beneficiary and/or to purchase any 
property at its then fair market value from any person including such Personal Representative. 

I. To borrow money from any person or corporation, including Trustee, and 
to pledge or mortgage as security any real or personal property. 

J. To litigate, submit to arbitration, compromise, or settle any claim in favor 
of or against any trust hereunder, and to execute all agreements, deeds, and releases necessary or 
proper in connection therewith. 

K. To retain attorneys-at-law, accountants, investment counsel, agents, and 
other advisers without diminution of compensation otherwise payable to Trustee. 

L. To pay the taxes and expenses of maintaining, repairing, improving, and 
insuring any real property held hereunder. 

M. To receipt for the proceeds of any life insurance made payable to Trustee, 
to institute any suit or proceedings, and to take any action necessary to collect such proceeds. 
However, Trustee need not institute any suit or proceeding unless its expenses, including counsel 
fees and costs, are available in the trust fund or are advanced or guaranteed in an amount and in a 
manner reasonably satisfactory to it. 

N. To renounce, in whole or in part, any property or interest in property 
which may become payable to any trust ~ereunder, except to the extent that the distribution of 
such property resulting from such renunciation is fundamentally inconsistent with the provisions 
of this agreement. 

0. To divide any trust hereunder into separate trusts if the purposes for which 
the trust was created are better served thereby. 

P. To consider gains from the sale of capital assets in the trust to be part of a 
mandatory or discretionary distribution of principal to a beneficiary. 

SECTION 7: INVESTMENT ADVISER. 

Trustee shall exercise the powers hereinbefore granted to it in Subsections A, B, 
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D. E. H and I of Section 6 with respect to each trust hereunder only with the written consent or 
on the written direction of the investment adviser of such trust, provided that: (i) Trustee shall 
sell any Wilmington Trust Corporation stock held by it hereunder unless specifically directed to 
do otherwise by such adviser; (ii) the purchase, sale, and voting of Wilmington Trust 
Corporation stock shall be solely on the direction of the investment adviser; (iii) Trustee shall 
manage and invest the otherwise uninvested cash in each such trust in its sole discretion; (iv) the 
investment adviser may at any time, or from time to time, delegate to Trustee the authority to 
exercise in its sole discretion the power to buy or sell any property (or, having delegated the 
authority to do so, revoke such authority); and (v) if at any time during the continuance of any 
such trust there shall be no investment adviser of such trust, or if the investment adviser of such 
trust shall fail to communicate in writing to Trustee his or her consent, disapproval, or direction 
as to the exercise of any of the aforesaid powers for which exercise the consent or direction of 
such adviser shall be necessary, within twenty (20) days after Trustee shall have sent to such 
adviser, by certified mail (or by any other means for which the sender shall have evidence of 
receipt by the addressee), at his or her last known address, a written request for such consent or 
direction (notwithstanding that Trustee shall be under no obligation to request any such 
direction), then Trustee is hereby authorized and empowered to take such action in the premises 
as it, in its sole discretion, shall deem to be for the best interest of the beneficiaries of such trust. 
The investment adviser hereunder shall be Trustor and Trustor's wife, in the order named, while 
willing and able to act in such capacity. Initially, Trustee shall exercise such powers on the 
direction of the investment adviser, but the investment adviser may establish from time to time 
whether the Trustee shall exercise such powers with the consent or on the direction of such 
adviser. To qualify, any person appointed investment adviser of a trust hereunder shall deliver a 
written instrument to Trustee indicating acceptance and agreement that all powers conferred 
upon such adviser will be exercised in a fiduciary capacity for the exclusive interest of the 
beneficiaries. The investment adviser need not inquire into the Trustee's performance of its 
duties and shall not be held liable for any loss whatsoever to any trust hereunder, unless it results 
from actions taken in bad faith. The investment adviser shall serve without compensation, but 
the investment adviser (other than Trustor) may be reimbursed for out-of-pocket expenses, 
including investment counsel fees. 

SECTlON 8: ADDITIONS TO THE TRUST FUND . 
• 

With the consent of Trustee, any person may add property to any trust hereunder, 
and such property shall thereafter be held by Trustee as a part thereof. 

SECTION 9: IRREVOCABILITY. 

This trust shall be irrevocable and not subject to amendment by Trustor or any 
other person. However, Trustee is authorized to modify or amend the provisions of this 
agreement to ensure that this agreement is a qualified disposition under the Act. Trustee may rely 
upon the advice of counsel in taking any action pursuant to the authority given to Trustee, and 
Trustee shall be without liability therefor. 
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SECTION 10: PAYMENT OF INCOME. 

Except where otherwise provided, the payment of the net income of any trust 
hereunder shall be made at such times as are convenient to the beneficiary and agreed to by 
Trustee. 

SECTION 11: NON-ACCRUAL OF INCOME. 

Notwithstanding any statute or rule of law to the contrary, any income accrued or 
on hand and not actually distributed to a beneficiary upon the termination of his or her interest 
shall be treated as though it had, in fact, accrued thereafter. Any income accrued upon shares of 
stock or interest-bearing property when delivered to Trustee shall be treated as though such 
income had, in fact, accrued after such delivery. 

SECTION 12: THIRD PARTIES NOT OBLIGED TO FOLLOW FUNDS. 

No person or corporation dealing with Trustee shall be obliged to see to the 
application of money paid or property delivered to Trustee, to inquire into the propriety of 
Trustee's exercising its powers, or to determine the existence of any fact upon which Trustee's 
power to perform any act hereunder may be conditioned. 

SECTION 13: TRUSTEE'S COMPENSATION. 

Trustee shall receive compensation for its services hereunder from time to time in 
accordance with the current rates then charged by it for trusts of similar size and character. If 
Trustee renders any extraordinary services, it may receive additional compensation therefor. 

SECTION 14: RESIGNATION AND REMOVAL OF TRUSTEE. 

At any time during the remainder of Trustor's life, Trustee may resign by written 
notice delivered to Trustor, and WILLIAM E. STANSBURY may remove Trustee by written 
notice delivered to it. In either case, WILLIAM E. STANSBURY may appoint another bank or 
trust company that is described in Section 3570(9) of the Act, as successor Trustee by written 
notice delivered to Trustee. During Trustor' s lifetime, Trustee shall be deemed to have resigned 
on the date on which: (i) it ceases to be a Trustee described in Section 3570(9) of the Act; or (ii) 
a court takes any action whereby such court declines to apply Delaware law in determining the 
validity, construction, or administration of any trust hereunder or of the effect of the spendthrift 
provision hereunder in any action brought against trustee. Unless objections are filed as 
provided below, Trustee shall, within ninety (90) days after it resigns or is removed, deliver any 
assets held hereunder to the successor Trustee. If WILLIAM E. STANSBURY does not appoint 
such a successor Trustee, Trustee may petition the appropriate court to appoint such a successor 
Trustee. Upon resignation or removal, Trustee shall deliver a statement of its activities to the 
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date of such resignation or removal for which it has not reported to the person to whom Trustee 
was directed to give notice of resignation or who was authorized to remove Trustee. Such 
person shall have sixty (60) days from receipt of such statement to file with Trustee any 
objections to its actions as Trustee. If no such objections are filed, Trustee shall be without any 
further liability or responsibility to any past, present, or future beneficiaries. No successor 
Trustee shall be required to examine into the acts of its predecessor Trustee, and each successor 
Trustee shall have responsibility only with respect to the property actually delivered to it by its 
predecessor Trustee. 

SECTION 15: SIMULTANEOUS DEATH. 

If Trustor and Trustor's wife die under circumstances where the order of deaths 
cannot be detennined, and if any of the principal is ineluctable in Trustor's estate for transfer tax 
purposes, then for the purposes of this agreement with respect to such principal, Truster's wife 
shall be deemed to have survived Trustor and died immediately thereafter. 

SECTION 16: TRUST SITUS. 

This agreement creates a Delaware trust, and all matters pertaining to the validity, 
construction, and application of this agreement or to the administration of the trusts created by it 
shall be governed by Delaware law. 

SECTION 17: DEFINITIONS. 

A. "Trustor's wife" refers to SHIRLEY BERNSTEIN. 

B. "Code" means the Internal Revenue Code of 1986, as amended, or any 
corresponding federal tax statute enacted after the date of this agreement. A reference to a 
specific section of the Code refers not only to that section but also to any corresponding 
provision of any federal tax statute enacted after the date of this agreement, as in effect on the 
date of application. • 

C. "Transfer taxes" means all applicable federal estate taxes (except 
additional estate taxes imposed under Section 2032A of the IRC), state estate or inheritance 
taxes, and generation-skipping transfer taxes imposed on any "direct skip" (as defined in Chapter 
13 of the Code) other than a direct skip from a trust or resulting from a disclaimer, and any 
interest and penalties thereon. The term does not include federal or state gift taxes, generation
skipping transfer taxes imposed on a "taxable termination," a "taxable distribution," or a "direct 
skip" from a trust or resulting from a disclaimer, income taxes, real estate transfer taxes, or any 
tax or duty imposed by a foreign country or political subdivision thereof. In addition, the term 
does nol include any tax imposed by Section 2056A of the Code or any corresponding provision 
of applicable state law. 
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D. "Act" means the Delaware Qualified Dispositions in Trust Act (12 
Delaware Code Section 3570, et seq.), as amended, or any corresponding Delaware statute 
enacted after the date of this agreement. A reference to a specific section of the Act refers not 
only to that section but also to any corresponding provision of any Delaware statute enacted after 
the date of this agreement, as in effect on the date of application. 

E. Use of any gender in this agreement includes the masculine, feminine and 
neuter genders as appropriate. Use of the singular number includes the plural and vice versa 
unless the context clearly requires otherwise. 

F. "Personal Representative" means the executor or administrator of a 
decedent's estate and shall include all persons serving in such capacity from time to time. 

G. Use of the verb "shall" in this agreement indicates a mandatory direction, 
and use of the verb "may" indicates authorization to take action. 

H. Captions, headings and sub-headings, as used herein, are for convenience 
only and have no legal or dispositive effect. 

lN WITN WHEREOF, SIMON L. BERNSTEIN, Truster, has set his Hand and Seal 
the ~ day of / , 2008, and WILMlNGTON TRUST COMPANY, Trustee, 
has caused this agreem t to be signed in its name by one of its Vice Presidents and its corporate 
seal to be affixed by o of its Assistant Secretaries, the __ day of , 2008, 
all done in duplicate as of the date of execution by Trustor, which date shall be the effective date 
of this instrument. 

(SEAL) 
MON L. BERNSTEIN, Trustor 

WILMlNGTON TRUST COMPANY, Trustee 

Vice President 

Attest: 
~~~~~~~~~~~~ 

Assistant Secretary 
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STATE OF FLORIDA 

COUNTY OF PALM BEACH 

) 
) SS. 
) 

Ol 

The foregoing instrument was acknowledged before me this Ml__O"day of 

STATE OF DELAWARE 

COUNTY OF NEW CASTLE 

) 
) SS. 
) 

The foregoing instrument was acknowledged before me this __ day of 

______ , 2008, by _________ , a Vice President of Wilmington Trust 

Company, a Delaware corporation, on behalf of the corporation. 

Notary Public 
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"SCHEDULE A" 

Consisting of One Page 

of 

SIMON L. BERNSTEIN 

Irrevocable Trust Agreement 

Dated May 20, 2008 

Between 

SIMON L. BERNSTEIN 

and 

WILMINGTON TRUST COMPANY 

* * * 

CASH in the amount of One Dollar ($1.00) 

* * * 
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Ow.ILMINGTON 
TRUST 

TRUSTEESHIP 

DISCLOSURES AND WAIVERS 

Wi!111i11gto11 Trust 
Compml)' 

This document contains various disclosures that we, the Wilmington Trust entity 

indicated at left, make in connection with our agreement to serve as trustee or 

co-trustee. 

1. Account and Investment Activity 

You understand and agree that: 

a) We will provide periodic statements of account activity, (at least quarterly), asset 
values, tax reporting information, and any other legally required information. 

b) We may hold trust account assets in nominee name. 

c) In managing the trust account, we may provide advice or exercise investment 
responsibilities differently, either in nature or in timing, than we do for other accounts 
we manage, provided we act in good faith. 

d) We may invest, for ourselves or others, in the same security we purchase for 
the trust account. 

e) We may combine trading orders for the trust account with trading orders for 
other accounts to effect transactions, and, if a particular transaction is not filled com
pletely, the trust account will share in the results on a pro rata basis. 

f) We may complete any transaction in the trust account as a cross-transaction with 
another account at Wilmington Trust, so long as the cost and quality of execution is compara· 
ble to that available at that time through channels we might have used had no 
cross-transaction opportunity been available. 

g) We are not responsible for the accuracy of information, including asset valuations, 
furnished by you, anyone on your behalf, the issuer of any security or any reputable third party. 

h) We may charge the trust accou11t a customary fee for any overdrafts. 

i) Any mutual funds in which the trust account is invested, including our own 
Wilmington Trust family of mutual funds, are legally separate from Wilmington 
Trust's corporate affiliates. Shares of mutual funds (including money market funds) 
and other investment funds are not bank obligations or deposits, are not insured 
by the FDIC, and may fluctuate in value. 
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PRIVACY POLICY FACTS 

Issuing entities 

- Wilmington Trust Company 

· Wilmington Trust FSB 

- Wilmington Trust of Pennsylvania 

· Wilmington Trust Investment 
Management 

Individuals covered 

Past, present, and potential clients 
of any of the entities above. 

c 

Examples of information that 
may be collected and disclosed 

· Name. age, and address 

- Employer and income level 

· Financial information 

· Credit history 

- Social Security number 

· Use of products and services 

• Account information 

Main sources of personal 
information 

· Your applications, forms, and 
other information you provide 

• Your transactions wHh us and 
with other parties 

- Calls, letters and other communi· 
cations with you 

· Outside companies used to verify 
your information. such as credit 
bureaus 

0 WILMINGTON 
TRUST 

2. Parties Performing Various Services 

You understand and agree that: 

a) We may hire subcustodians (including our affiliates) and depositories. 

b) We may use our affiliates to perform services on behalf of the trust (for example, 

brokerage services and services to mutual funds.). 

c) Any investment management services we provide may be performed by 

Wilmington Trust Investment Management, LLC, a registered investment advisor, as sub
advisor, and that trust and custody services are performed by the Wilmington Trust entity 
indicated above. We also may engage the services of one or more other sub-advisors, including 
affiliates, and we will periodically monitor the performance of sub-advisors. 

d) Wilmington Trust receives additional fees beyond those described "in the 
applicable fee schedule or fee agreement whenever we: 

- invest trust account assets in a mutual fund or other investment fund to which we or an affili· 
ate provides services (this may include both affiliated and unaffiliated funds) 

· use one of our affiliates (such as a brokerage firm) to perform services for the trust account 

The fund disclosure documents show which third parties, and which of our affiliates, provide 

which services and how they are paid. 

3. Our Privacy Policy APPLIES TO REVOCAEU mum OiHY 

Purpose of the Policy 

In providing financial services, we accumulate personal information about our clients that is not 
publicly available ("personal information"). 

We mainly use your personal information to do business with you. However, we may also share 

this information with companies within the Wilmington Trust family and with carefully selected 

companies outside of our family in order to help you meet your financial goals, such as when 
we believe that you could benefit from a product or service offered by us or another company 

with whom we have a trusted business relationship. If you do not want us to share your personal 
information for this purpose, you can so indicate on the signature page of this agreement. 

Security of Personal Information 

We restrict access to your personal information to those staff members who need to know that 
information to provide produds and services to you. In addition, we diligently maintain physical, 
electronic, and procedural safeguards that comply with federal standards to guard the security 

of your information, and we require other entities that have access to personal information as 
described in this policy to maintain similar safeguards. 
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PRIVACY POLICY FACTS, 
continued 

Main functions of personal 
information 

- Doing business with you 

- Verifying identity and guarding 
against fraud 

- Complying with government 
regulations 

- Identifying products or services 
that may be of use to you 

Main users of personal 
information 

- Wilmington Trust and its affiliates 

- Outside companies that help us 
service your account 

- Government entities that are 
legally entitled to request personal 
information 

- Credit bureaus 

• Outside companies with whom we 
have joint marketing agreements or 
who market on our behalf 

• Outside companies offering prod· 
ucts or services we believe could 
benefit you 

<;) WILMlNGTON 
TRUST 

Sharing of Information Within the Wilmington Trust Corporate Family 

From time to time, such as for responding to client inquiries and for risk control purposes, we 

may share personal information about you with companies that are part of the Wilmington 
Trust corporate family. 

Unless you request otherwise, we may also share personal information about you within our 
t!Orporate family when we think it may help you to meet your financial goals and objectives. 

These companies all provide financial services, including, but not limited to, loans, leases, credit 
cards, family office services, brokerage services and insurance services. 

Sharing of Information Outside of the Wilmington Trust Corporate Family 

We may share some or all of your personal information with outside companies that perform 
marketing services on our behalf, or with other financial institutions with which we have joint 
marketing arrangements (such as financial service providers with which we offer products such 
as credit cards). We also may share some or all of your personal information with other 

companies that assist us in servicing your accounts, preparing monthly statements and/or 
processing and printing of checks; government agencies in response to subpoenas or regulatory 
requirements; credit reporting agencies to which we report information about your transactions 
with us; and otherwise as permitted by law. 

Unless you request otherwise, we may also share your personal information with outside 
companies that we believe will be able to help us to help you meet your financial goals by 
providing additional financial products and services. 

Your Privacy Choices 

You have two choices: one concerning companies within the Wilmington Trust family, the other 

concerning outside companies. Where we have indicated above that you can request that we 
not share your personal information, you can check the appropriate box(es) on the signature 
page with respect to one, both, or neither. 

If you have no objection to our sharing of personal information about you with other financial 
service providers, both within and outside of the Wilmington Trust corporate family, to help you 
meet your financial goals, you do not have to do anything. However, if you do nothing and you 

have previously submitted your privacy choices to us in connection with other relationships you 
may have with us, we will continue to honor those elections for all of your relationships. 

Unless we receive indication to the conrrary, your choices will apply to all individuals with 
whom you hold joint accounts, unless the joint accountholder(s) submits to us privacy choices 
that are different from your own choices. 

Once indicated, a choice will remain in effect until you change it by notifying us in writing. 

Policy Updates 

This notice supersedes any previous Privacy Policy notice from us. We may amend our privacy 
policy at any time, and will inform you of changes as required by law. 
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0 WILMINGTON 
TR.UST 

4. Signatures 

By signing below: 

a) You represent that you are authorized to exernte this document. 

b) You indicate that you understand and acknowledge the terms of this document. 

c) You agree to comply with all laws and regulations that apply to you and your 
trust's relationship with us. 

d) You agree to provide us with your name, date of birth, address, and other 
identifying information or documents we request in order for us to verify and 
record your identity as required by Federal laws designed to fight the funding of terrorism 
and money-laundering activities. We may also ask for identifying documents such as your 
driver's license or passport. 

e) You agree to accept our periodic statements as sufficient information 
concerning transactions in the trust account and you waive your right to receive transac
tion confirmations, unless you indicate otherwise below or in subsequent notice to us. 

D You wish to exercise your right to start receiving copies of individual transaction confirmations, at no 
expense to you other chan a reasonable fee, as permined by law, that Wilmington Trust may charge 
if it has investment responsibility for the trust account. 

f) You agree to notify us promptly in writing of any discrepancy in an account statement. 

g) If the trust agreement is governed by the California law, you waive your right to 
receive written notice from us of our initial investment of the trust account in any Wilmington 
Trust-sponsored mutual funds and to receive the related prospectuses within the time stipu
lated by California law. 

h) You request that idle cash be invested in the following money market fund, and 
you acknowledge that you have received a prospectus for that fund: 

0 Wilmington Prime Money 
Market Ponfolio {Service Class) 

If no choice is indicaled, 
this fund will be 1efected. 

0 Wilmington US Government 
Portfolio (Service Clm) 

0 Wilmington Tax Exempt 
Portfolio (Service Clm) 

i) You understand that we are obligated to provide the name(s), address(es), 
and share positions of those persons or entities with authority for voting proxies 
ta issuers of securities held in the trust account (or to otlier parties an issuer may designate), 
unless you indicate otherwise below or through subsequent notice to us in writing. 

0 You request that we withhold the identifying information of those responsible for voting proxies relating 
to the trust account from issuers and their designates. 

Trusteeship Disclosure and Waivers 4 at 5 

TS003332 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 229 of 900 PageID #:7669
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



c 

All Trusts (if Applicable) 

CO•IRUJTEE 11611AIUK£ 

(~. 

0 WILMINGTON 
TRUST 

TERt'ilS THAT APPLY TO REVOCABLE TRUST ACCOIJi\TS OML'i 

j) You acknowledge that you have read Part II of our Form ADV. If you have not 

received that document more than 48 hours before you sign this document, you have the right 
to cancel our investment services, if any, without penalty, within five business days after you 

sign this agreement 

k) With respect to your Privacy Policy choices, you indicate that we have your 

permission to disclose personal information about you to members of the Wilmington Trust 
corporate family as well as persons and companies outside the Wilmington Trust corporate 

family unless you indicate otherwise by checking below: 

D do not disclose personal information to members 
of the Wilmington Trust corporate family 

D do not disclose personal information 
to persons and companies outside the 
Wilmington Trust corporate family 

If you have already indicated your privacy choice5 10 U5 earlier, and do not check either box here, your prior choice5 will remain in elfeCI. 

Wilmington Trust: 

OAll BY 

llTLE 

I.Kl 
'SIGHATURE 

DAI! 

DATE 

CDHHllllDIRICTIOll ADVISOR llGllATURE OAIE 

Irrevocable Trusts Only 

WCOM~ REIUFICIARV SIGUATUH DATE 

lllCOME S£frEllCIARY !IGl/ATUn£ 
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Form W-9 Request for Taxpayer Give form to the 
(Rev. January 2005) Identification Number and Certification requester. Do not 

send to the IRS. Department of the Treasury 
Internal Revenue Service 

c-.i Name (as shown on your income tax return) 
Q) Simon L Bernstein 
"' Ol 
c. Business name, if different from above 
c 
0 

Q) .. 

-·---------------·I 
a. a llJ Individual/ 0 Corporation 0 Partnership 0 Other I> 

O Exempt from backup 
~~ Check appropriate box: Sole proprietor wrthholding .. 0 
0 ~ .. ~ Address (number, street, and apt. or suite no.) Requester's name and address (optional) 
.5 c 7020 Lions Head Lane .__ 
a. 0 

!E City, state, and ZIP code 
0 
Q) Boca Raton, FL 33496 Q. 

II) 
List account number(s) here (optional) 

Ql 
Q) 

r/) 

•'=":• •• Taxpayer Identification Number (TIN) 

Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid 
backup withholding. For individuals, this is your social security number (SSN). However, for a resident 
alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other entities, it is 
your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3. 

Social security number 
37132521 

or 

Note. If the account Is In more than one name, see the chart on page 4 for guide/Ines on whose number Employer identification number 
to enter. 

Certification 

Under penalties of perjury, I certify that: 

1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and 
2. I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal 

Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has 
notified me that I am no longer subject to backup withholding, and 

3. I am a U.S. person (including a U.S. resident alien). 
Certification instructions. You must cross out item 2 bove if you have been notified by the IRS that you are currently subject to backup 
withholding because you have failed to report all i rest and dividends on your tax return. For real estate transactions, item 2 does not apply. 
For mortgage interest paid, acquisition or aban ment of secured property, cancellation of debt, contributions to an individual retirement 
arrangement (IRA), and generally, payments o r than interest and dividengs, you are not required to sign the Certification, but you must 
provide your correct TIN. (See the instructi 

1 
· on page 4.) ......----- - ---

Purpose of Form 
A person who is required to file an information return with the 
IRS, must obtain your correct taxpayer identification number 
(TIN) to report, for example, income paid to you, real estate 
transactions, mortgage interest you paid, acquisition or 
abandonment of secured property, cancellation of debt, or 
contributions you made to an IRA. 
U.S. person. Use Form W-9 only if you are a U.S. person 
(including a resident alien), to provide your correct TIN to the 
person requesting it (the requester) and, when applicable, to: 

1. Certify that the TIN you are giving is correct (or you are 
waiting for a number to be issued}, 

2. Certify that you are not subject to backup withholding, 
or 

3. Claim exemption from backup withholding if you are a 
U.S. exempt payee. 
Note. If a requester gives you a form other than Form W-9 to 
request your TIN, you must use the requester's form if it is 
substantially similar to this Form W-9. 

For federal tax purposes you are considered a person if you 
are: 

• An individual who is a citizen or resident of the United 
States, 
• A partnership, corporation, company, or association 
created or organized in the United States or under the laws 
of the United States, or 

• Any estate (other than a foreign estate) or trust. See 
Regulations sections 301. 7701-6(a) and 7(a) for additional 
information. 
Foreign person. If you are a foreign person, do not use 
Form W-9. Instead, use the appropriate Form W-8 (see 
Publication 515, Withholding of Tax on Nonresident Aliens 
and Foreign Entities). 
Nonresident alien who becomes a resident alien. 
Generally, only a nonresident alien individual may use the 
terms of a tax treaty to reduce or eliminate U.S. tax on 
certain types of income. However, most tax treaties contain a 
provision known as a "saving clause." Exceptions specified 
in the saving clause may permit an exemption from tax to 
continue for certain types of income even after the recipient 
has otherwise become a U.S. resident alien for tax purposes. 

If you are a U.S. resident alien who is relying on an 
exception contained in the saving clause of a tax treaty to 
claim an exemption from U.S. tax on certain types of income, 
you must attach a statement to Form W-9 that specifies the 
following five items: 

1. The treaty country. Generally, this must be the same 
treaty under which you claimed exemption from tax as a 
nonresident alien. 

2. The treaty article addressing the income. 

3. The article number {or location) in the tax treaty that 
contains the saving clause and its exceptions. 

Cat. No. 10231X Form W-9 (Rev. 1-2005) 
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'---

Form W-9 Request for Taxpayer Give form to the 
requester. Do not (Rev. January 2005) Identification Number and Certification send to the IRS. Department of the Treasury 

Internal Revenue Service 

l\i Name (as shown on your income tax return) 
Ql Shirley Bernstein re' 
c. Business name, if different from above 
c 
0 

II en 

--·--------·------' 

c. § [lJ lndividuaV D Corporation D Partnership D Other"' 
O Exempt from backup 

~ .. Check appropriate box: Sole proprietor withholding .. (,,) 

02 
Address (number, street, and apt. or suite no.) Requester's name and address (optional) .... 

r: "' ·- c: 7020 Lions Head Lane .. _ 
0.. u 

ii: City, state, and ZIP code "i) 
II Boca Raton, FL 33496 Q. 

(/J 
List account number(s) here (optional) ., ., 

Cl) . Taxpayer Identification Number (TIN) 

Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid 
backup withholding. For individuals, this is your social security number (SSN). However, for a resident 
alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other entities, it is 
your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3. 

Social security number 
3 4 7 3 0 9 7 4 9 

or 

Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose number Employer identification number 
to enter. 

Certification 
Under penalties of perjury, I certify that: 
1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and 
2. I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal 

Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has 
notified me that I am no longer subject to backup withholding, and 

3. I am a U.S. person (including a U.S. resident alien). 
Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup 
withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. 
For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement 
arrangement (I RA), and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must 
provide your correct TIN. (See the inst · on page 4.) 

Sign 
Here 

Signature of 
U.S. person ... 

Purpose of Form 
A person who is required to file an information return with the 
IRS, must obtain your correct taxpayer identification number 
(TIN) to report, for example, income paid to you, real estate 
transactions, mortgage interest you paid, acquisition or 
abandonment of secured property, cancellatiQn of debt, or 
contributions you made to an IRA 
U.S. person. Use Form W-9 only if you are a U.S. person 
(including a resident alien), to provide your correct TIN to the 
person requesting it (the requester) and, when applicable, to: 

1. Certify that the TIN you are giving is correct (or you are 
waiting for a number to be issued), 

2. Certify that you are not subject to backup withholding, 
or 

3. Claim exemption from backup withholding if you are a 
U.S. exempt payee. 
Note. If a requester gives you a form other than Form W-9 to 
request your TIN, you must use the requester's form if it is 
substantially similar to this Form W-9. 

For federal tax purposes you are considered a person if you 
are: 

• An individual who is a citizen or resident of the United 
States, 
• A partnership, corporation, company. or association 
created or organized in the United States or under the laws 
of the United States, or 

Date Ill-

• Any estate (other than a foreign estate) or trust. See 
Regulations sections 301. 7701-6(a) and 7(a) for additional 
information. 
Foreign person. If you are a foreign person, do not use 
Form W-9. Instead, use the appropriate Form W-8 (see 
Publication 515, Withholding of Tax on Nonresident Aliens 
and Foreign Entities). 
Nonresident alien who becomes a resident alien. 
Generally, only a nonresident alien individual may use the 
terms of a tax treaty to reduce or eliminate U.S. tax on 
certain types of income. However, most tax treaties contain a 
provision known as a "saving clause.• Exceptions specified 
in the saving clause may permit an exemption from tax to 
continue for certain types of income even after the recipient 
has otherwise become a U.S. resident alien for tax purposes. 

If you are a U.S. resident alien who is relying on an 
exception contained in the saving clause of a tax treaty to 
claim an exemption from U.S. tax on certain types of income, 
you must attach a statement to Form W-9 that specifies the 
following five items: 

1. The treaty country. Generally, this must be the same 
treaty under which you claimed exemption from tax as a 
nonresident alien. 

2. The treaty article addressing the income. 

3. The article number (or location) in the tax treaty that 
contains the saving clause and its exceptions. 

Cat. No. 10231X Form W-9 (Rev. 1-2005) 
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SIMON & SHIRLEY BERNSTEIN 
7020 LIONS HEAD LANE 
BOCA RATON, FL 33496 

Wilmington Trust Company 
1100 North Market Street 
Wilmington, DE 19890 

May 20, 2008 

Re: Simon L. Bernstein Irrevocable Trust Agreement 

Ladies and Gentlemen: 

This letter is written to you in connection with my creation of the above-captioned trust 
(the "Trust"), which I will create after delivery of this letter. 

I am aware that under certain circumstances assets held in the Trust may not be reached 
by my personal creditors. I have been advised by you that a personal creditor of mine could 
reach assets held in the Trust if the creditor could prove that my transfer of assets to the Trust 
was a fraudulent transfer; I also understand that no assurance can be given that the law of 
Delaware would apply to the determination as to whether a transfer of assets to the Trust is a 
fraudulent transfer. Accordingly, I have, to the extent I deem advisable, consulted with counsel 
in Delaware and in other states including my state of residence, regarding the laws pertaining to 
fraudulent transfers in those states. You have not advised me in any manner with respect to the 
fraudulent transfer laws, or law of similar import, in any state. 

I have no intent to hinder, delay or defraud any creditor of mine in connection with the 
transfer of assets to the Trust or otherwise. 

I am not now engaged in, nor do I have any intent or plan to engage in, any business or 
transaction for which my assets remaining after the completion of my intended transfer of assets 
to the Trust would be unreasonably small in relation to the business or transaction. 

I do not intend to incur, nor do I have any belief or reason to believe that I will incur, 
debts beyond my ability to pay when due. 

I am not presently involved in, nor am I aware of, any pending or threatened litigation in 
which any person is directly or indirectly seeking damages against me. I am not involved in any 

'Under Delaware law, a transfer is fraudulent if(i) made by the debtor with actual intent to hinder, delay or defraud 
a creditor, (ii) the debtor engages in a business or transaction for which his assets remaining thereafter are 
unreasonably small in relation to the business or transaction, or (iii) the debtor intended or should have known that 
he would incur debts beyond his ability to pay when due. See 6 Del. C. § 1304(a). The fraudulent transfer laws of 
other states may be more or less restrictive. 
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administrative proceeding under the jurisdiction of a federal, state or municipal government as of 
this date. 

Upon the completion of my intended transfer of assets to the Trust, I will not have made 
a transfer to the Trust of substantially all of my assets. 

To the best of my knowledge, I am not liable for, or indebted to, any person who suffered 
death, personal injury or property damage on or before the date upon which I create and fund the 
Trust, whose death, personal injury or property damage may be determined at any time to have 
been caused in whole or in part either by my act or omission or by the act or omission of another 
person for whom I am vicariously liable. 

I am not presently in arrears on account of any agreement or court order for the payment 
of support or alimony in favor of my spouse, my former spouse or my children, nor have I failed 
to comply with any agreement or court order providing for the division of property in favor of 
my spouse or former spouse. 

I have no intent to abscond. 

No part of my intent in creating the Trust is to conceal assets. 

I am not currently insolvent, nor have I incurred debts I am unable to pay when due. I do 
not currently contemplate filing for relief under the provisions of the U.S. Bankruptcy Code, nor 
am I involved in any situation that I reasonably anticipate would cause me to file for relief 
thereunder in the future. 

Following the completion of my intended transfer of assets to the Trust, I will remain 
solvent and the value of my assets will substantially exceed my debts. To the best of my 
knowledge, I will remain able to pay my debts as they come due. 

When I state that my assets will exceed my debts, I am referring to all of my property 
that is not encumbered by a valid lien except to the extent it is generally exempt under 
nonbankruptcy law, and except for property held in tenancies by the entirety when it is not 
subject to process by a creditor holding a claim against only one tenant. 

I am not about to incur substantial debt, nor have I already incurred a substantial debt in 
relation to the value of my assets. 

I have full right, title and authority to make the intended transfer of assets to the Trust. 
None of the assets that I intend to transfer to the Trust have been pledged or otherwise promised 
in satisfaction of any debt nor are any of those assets subject to any lien, encumbrance, or 
security interest of any type. 

The assets intended to be transferred to the Trust were not derived from unlawful 
activities. 

2 
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Whenever in this letter I refer to my "creditors" or my "debts," I mean to include both my 
direct creditors and direct debts and those creditors to whom, and those debts for which, I am, or 
may be, jointly and severally liable or indirectly liable such as, for example, those creditors to 
whom, and debts for which, I am, or may be, liable on account of my status as a general partner 
in a partnership or guarantor of the debt of another. 

I intend that each person now or hereafter serving as Trustee or Advisor for the Trust 
may rely upon this letter in agreeing to act as a fiduciary of the Trust. You, along with any other 
Trustee of the Trust, may rely upon it for any purpose including assisting in any defense in any 
legal proceeding that may be brought against you in your corporate or fiduciary capacity. 

MON L. BERNSTEIN 

SUBSCRIBED AND SWORN to before me 

This 2.J) day of f v\ a,\ I , 2008 

NOTARY PUBUC.STATE OF FLORIDA 
.1·""'"·-.. Kimberly Moran 
€ Eeommission # DD766470 

_ _.....~41-\.~....._.,r:c+-=+-'--~"'-"l""-"'-~-~"" ,:3', .. ~ ... ""/'Expires: APR. 28, 2012 
BONDED THRU ATLANTIC BONDING CO., INC. 
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William E. Stansbury 
Life Insurance Concepts 

950 Peninsula Corporate Circle 
Suite 3010 

Wilmington Trust Company 
1100 North Market Street 
Wilmington, DE 19890 
Attn: Jeffrey C. Wolken 

Boca Raton, FL 33487 

May 20, 2008 

Re: Acceptance of Appointment as the Protector for the Simon L. 
Bernstein Irrevocable Trust Agreement. 

Dear Mr. Wolken: 

Please know that I hereby accept my appointment as the protector of The Simon 
L. Bernstein Irrevocable Trust Agreement under Section 14 of said Trust. Under this 
Section, I am given the power to remove and replace the trustee of said Trust. 

Regards, 

w~~r=~~ 
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SIMON & SHIRLEY BERNSTEIN 
7020 LIONS HEAD LANE 
BOCA RATON, FL 33496 

Wilmington Trust Company 
1100 North Market Street 
Wilmington, DE 19890 
Attn: Jeffrey C. Wolken 

May20, 2008 

Re: Acceptance of Appointment as the Investment Advisor for the Simon L. 
Bernstein Irrevocable Trust Agreement 

Dear Mr. Wolken: 

Please know that I hereby accept my appointment as the Investment Advisor of 
The Simon L. Bernstein Irrevocable Trust Agreement under Section 7 of said Trust. I 
agree that all powers conferred upon me as the Investment Advisor will be exercised in a 
fiduciary capacity for the exclusive interest of the beneficiaries. 

Regar~~? 
;/ ..--/·-

~--
Sron L. Bernstetn, Investment Advisor 
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Name: Simon L. Bernstein 

Address: 7020 Lions Head Lane 
Boca Raton, FL 33498 

Telephone: 561-477-9991 

Social Security#: 371-32-5211 

DOB: 12/02/35 

Personal Information Memo 
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Name: Shirley Bernstein 

Address: 7020 Lions Head Lane 
Boca Raton, FL 33498 

Telephone: 561-477-9991 

Social Security#: 347-30-9749 

DOB: 06/29/39 

0 

Personal Information Memo 
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P0204D62803D6 

- I<' .11111.1· ·1111t' .,rare -
UCENSE NUMBER 

8652-780-39-729-0 
SHIRLEY BERNSTEIN 

7020 LIONS HEAD LANE 
BOCA RATON, FL 33496-5931 

BIRTH OATE SEX t!GT REST El>VORSE 
06-29-39 F 5-02 A 

ISSUED EXPIRES OUPUCATE 
06-28-04 06-29-10 00-00-00 

SAFE DRIVER 

ODeratiOn or a motor vehic:te constitutes consent to any sobriety 1es1 1equirea by 1aw 
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Personal Information Memo 

Name: William E. Stansbury 

Address: 6920 Caviro Lane 
Boynton Beach, FL 33437 

Telephone: 561-375-9703 

Social Security #: 212-54-9407 

DOB: 01/28/50 
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Personal Information Memo 

Name: William E. Stansbury 

Address: 6920 Caviro Lane 
Boynton Beach, FL 33437 

Telephone: 561-375-9703 

Social Security#: 212-54-9407 

DOB: 01128/50 
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0 
Robert Spallina 

From: Simon Bernstein [simon@lifeinsuranceconcepts.com] 

Sent: Thursday, March 13, 2008 10:43 AM 

To: Robert Spallina 

Subject: FW: Bernstein Trusts 

PLEASE NOTE BELOW FOR YOUR FILES- THANK YOU 
SI BERNSTEIN 

From: Michael Munson [mailto:mmunson@glcpa.com] 
Sent: Thursday, March 13, 2008 10:36 AM 
To: mraybum@stanfordeagle.com 
Cc: Jerry Lewin; Simon Bernstein 
Subject: Bernstein Trusts 

Hello Melissa, 

0 
Page 1of2 

Thank you for the opportunity to get acquainted the other day. I look forward to working with you and Stanford Trust as it 
relates to the 10 Bernstein Trusts. 

Please pay the balance due on each of the 9 Bernstein trusts that received notices dtd on or about March 3, 2008, from the 
Internal Revenue Service for outstanding penalties and interest on tax form 1041 for the tax year 2006. 
Note that the trusts for Daniel, Alexandra, Jacob and Michael have balances due in the amount of $362.34. The trusts for 
Molly, Eric, Max, Carly, and Josh have amounts due of $361.20. I am sure you noticed the same but I mention just to be 
safe. Further, I confirm that the Trust for Julia has not received a notice yet. Please also pay this balanc: due when it arrives. 

Next, please make payment of the 4th quarter 2007 estimated payments for each trust in the amount of $6,250 as soon as 
possible. 

Third, at your convenience, would you be please provide me with a copy of the notice of acceptance by Stanford Trust of the 
position of Trustee for each trust? Related to this, I will be sending you an election statement that will be required to be 
signed for each of the trusts that needs to be filed with the Internal Revenue Service. This election statement is the Eligible 
Small Business Trust election and is required to declare to the IRS that the trusts are eligible shareholders that will pay tax on 
the income earned on the respective ownership interests in LIC Holdings. 

Finally, I will be sending you extension forms for each of the trusts with filing instructions and balances due within the next 
two weeks for the 2007 tax year. 

If you have any questions or if I may be of any assistance please don't hesitate to contact me. 

Sincerely. 

Michael P. Munson, JD, CPA 

Senior Tax Manager 

m 
Goldstein Lewin & Co. 
Certified Pu. blic Accountants and Consultants 
1900 NW Corporate Boulevard 
East Building Suite 300 
Boca Raton, Florida 33431 

Website: www.glcpa.com 
E-mail: mmunson@glcpa.com 
Telephone: 561.994.5050 
Fax: 561.241.0071 

3/13/2008 
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Disclaimer: To ensure compliance with requirements imposed by the IRS, we infonn you that, any tax advice contained in this communication, including any 
anachmcnts, is not intended or written to be used, and cannot be used, for the purpose of(i) avoiding tax-related penalties under the Internal Revenue Code or(ii) 
promoting, marketing, or recommending to another party any transaction or matter addressed herein. 

Confidentiality Note: This e-mail, and any attachment(s) to it, contains privileged and confidential information intended only for the user of the individual 
or entity named on the e-mail. If the reader of this e-mail is not the intended recipient, or the employee or agent responsible for delivering it to the intended 
recipient, you are hereby notified that reading, disseminating or using any of the information contained herein is strictly prohibited. If you have received this 
e-mail in error, please immediately return it to the sender and delete it from your system. Thank you. 

3/13/2008 
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\-fESCHER 8 SPALLINA,~.A. 
ATTORNEYS-AT-LAW 

DONALD R. TEc;CHE~0: 

ROBERT L. SPALL! f'J/\ 
V~'Vv' 1N.Tt~.sc I-! Ct·? I !\\\'.("(lf-.1 

KIMBERLY MORAN 

VIA FEDERAL EXPRESS 
Mr. and Mrs. Simon Bernstein 
c/o Simon L. Bernstein 
Life Insurance Concepts 
950 Peninsula Corporate Circle 
Suite 3010 
Boca Raton, Florida 33487 

Re: Estate Planning 

Dear Shirley and Si: 

April 9, 2008 

Personal and Confidential 

Enclosed are drafts of each of your Wills and Revocable Trusts, the children's Family Trusts, and 
each of your Durable Powers of Attorney, Designations of Health Care Surrogate and Living Wills. The 
following is a brief summary of the enclosed documents. 

Will of Simon L. Bernstein. The Will is a simple one since most of the dispositive provisions are 
contained in your Revocable Trust Agreement, discussed below. The Will disposes of your tangible 
personal property (jewelry, personal effects, etc.) by leaving all such items to Shirley, or if she has not 
survived you, to your children in equal shares. We have made provision in your Will for any residences 
that you own individually to pass to Shirley if she survives you. The remaining assets of your probate 
estate are directed to be distributed to the Trustees of your Revocable Trust. As discussed, we have 
designated Shirley and Bill as the Personal Representatives of your estate, and either of them will serve 
alone if the other is unable to serve. 

As an aside, I checked the Palm Beach County property records and your residence is currently 
titled in Shirley's name alone and the condo is titled in both your names as tenants by the entireties (see 
enclosed). Interestingly, neither of these properties is designated as your homestead. You should file 
a homestead application on your residence and retitle this property in your joint names. This will cap 
increases to the value on your residence to 3% each year, afford you protection under the Florida 
Constitution for creditor purposes, and save you taxes on $50,000 in assessed value each year. With 
regard to the condo, we can prepare a deed transferring the property to Shirley's trust. This will pass 
outside of probate under her trust at the time of her death (either to you in a protected manner or to your 
children as the case may be). 
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Mr. and Mrs. Simon L. Bernstein 
April 9, 2008 
Page2 

Will of Shirley Bernstein. Shirley's Will is essentially identical to Si's Will, described above. Si 
is appointed as the Personal Representative of Shirley's estate, and Ted is designated as successor if Si 
is unable to serve. With regard to your jewelry and other valuables, Florida allows disposition of 
tangible personal property by separate written memorandum apart from the Will. We will provide each 
of you with forms so that you may provide specifically to whom you want certain items to pass at each 
of your deaths. 

Simon L. Bernstein Trust Agreement. This Trust is a Revocable Trust, which means that you may 
· alter, amend, revoke or terminate the Trust, in whole or in part, at any time and from time to time during 

your lifetime. Except in the event of your incapacity during your lifetime, this Trust has no legal or tax 
significance. It is designed for two specific purposes: to avoid the need for a guardianship should you 
become incapacitated during your lifetime, and to avoid a full probate of all of your assets since any 
assets titled in your name as Trustee under this Trust Agreement wil 1 pass in accordance with the Trust 
Agreement without being subjected to probate administration. 

After your death, the Trust becomes irrevocable and contains all of the dispositive provisions of 
your estate. Assuming Shirley survives you, the Trust directs that your assets wi II be distributed in two 
parts, a Marital Trust and a Family Trust. The Family Trust will be funded with assets totaling your 
remaining estate tax exemption amount (currently $2 million less any taxable gifts made during your 
lifetime). The balance of the remaining Trust assets wil I fund the Marital Trust. 

Both trusts provide for mandatory income distributions during each year of Shirley's life, and both 
trusts also provide for discretionary distributions of principal during Shirley's life for her "Welfare" 
(which is a broad standard under the Trust). Upon Shirley's death, she has been given a special power 
to appoint the remaining assets of both the Marital Trust and the Family Trust to any of your lineal 
descendants and their spouses (a power to redirect and reallocate), and any assets that Shirley does not 
appoint will be divided among and held in a separate trusts for your (fhildren. The shares created for 
your children will be distributed to each of their respective Family Trusts and administered as provided 
under those trusts (discussed below). 

As discussed, under both of your Revocable Trusts, we have excluded Ted and Pam (and their 
lineal descendants) from inheriting. In the unlikely eventthat all your other children and their respective 
children do not survive the two of you, then Ted and Pam (and their lineal descendants) become eligible 
beneficiaries. 

You have been named as Trustee of your Trust during your life, and Shirley and Bill are designated 
as your successor if you are unable to serve (or either of them alone as the case may be). Shirley is 
designated as the Trustee of the Marital Trust and Family Trust and she has the power to designate a co
Trustee to serve with her and she may remove and replace a co-Trustee. Bill is named as her successor 
if she is unable to serve. 

TESCHER 0 SPALLINA, P.A. 
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In the event that separate trusts are established for your lineal descendants under your Revocable 
Trust (if their Family Trusts are not then in existence), each of them will serve as Trustee of their 
separate trusts, and the administration provisions of their separate trusts would pay them each all of the 
income, and discretionary principal for their Welfare (again a broad standard). They would each have 
the power to appoint a co-Trustee to serve with them and they could remove and replace a co-trustee. 
We have given them special powers of appointment at their deaths, similar to those discussed below 
under the Family Trust headings. Again, these trusts would only be established if the Family Trusts are 
not in existence at the death of the survivor of the two of you. As you intend to fund the Family Trusts 
during your lifetimes and are designating those trusts as the ultimate receptacles for your collective 
estates, these provisions are only precautionary in nature. 

Shirley Bernstein Trust Agreement. Shirley's Revocable Trust is virtually identical to Si's Trust 
above, except that Si has been named as successor Trustee of your Trust, and Trustee of the Marital 
Trust and Family Trust (Ted is named as Si's successor). Si has the power to appoint a co-Trustee and 
name successors. Again, we have provided forthe possibility that separate trusts are established for your 
children under your Trust, with the same provisions discussed above. We have also provided for a 
specific gift in the amount of $200,000 to be distributed to Matthew Logan at your death. This amount 
will be held in a separate trust for his benefit and Debbie shall serve as Trustee thereunder until Matthew 
attains age 25 at which time he will serve as co-Trustee with Debbie. 

Family Trusts 

Family Trusts for Children. These trusts are irrevocable and will be the ultimate receptacles for 
your collective estates. We have prepared trusts for all of your children, including Pam and Ted in the 
event that you change your mind regarding them participating in your estates (or gifts during your 
lifetimes). Each of these trusts is intentionally defective for income tax purposes, so that you will be 
responsible for the income tax consequences of these trusts, and the Independent Trustee (to be 
determined) of these trusts has the discretion to reimburse you for these taxes. By paying the taxes on 
these trusts, you are making additional tax free gifts to your children which do not count against your 
annual exclusion gifts ($24,000 for the two of you), or your lifetime exclusions of $1,000,000 each. 
Additionally, any sales to these trusts (estate freeze techniques that we can discuss further) while you 
are living will not trigger any gain recognition, as these trusts are treated as your alter ego for income 
tax purposes. 

The Family Trusts name each of your children as the principal beneficiary, and their respective 
children (if any) are also designated as beneficiaries while such children (grandchildren) are dependent 
on your children. All of these beneficiaries will receive distributions of income and principal in the 
Independent Trustee's discretion. The language we have included regarding the Independent Trustee's 
discretion is fairly extensive and you should read through it carefully to determine if it is consistent with 
your own ideals and beliefs. We can modify this language as you wish. Upon the death of the survivor 
of the two of you, we have designated each of your children (or more remote lineal descendants) to serve 
as co-Trustees of their separate trusts at age 30 and sole Trustee at age 35 (there would still be an 

TESCHER & SPALLINA, P.A. 

TS003380 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 251 of 900 PageID #:7691
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900

ETHOME
Highlight



Mr. and Mrs. Simon L. Bernstein 
April 9, 2008 
Page 4 

~. 
( 

"'· .. · 

Independent Trustee serving), and they would each have the ability to distribute income and principal 
to themselves for their Needs (health, education, maintenance and support) without the consent of the 
Independent Trustee. 

Upon each of your children's deaths, they have been given a power to appoint the remaining assets 
of each of their Family Trusts to any of your lineal descendants or their spouses. Any assets that they 
do not appoint, will be divided among and held in separate trusts for their respective children. If one 
of your children appoints assets to a spouse, then that spouse will receive assets in a separate trust which 
will distribute income and principal on a discretionary basis for Needs. Upon the death of the spouse, 
the remaining assets will be distributed to their surviving children and held in further trust and 
administered in the same fashion as your children. These provisions are the same at every generation. 

Si is designated as the grantor and co-Trustee of the Family Trusts along with Shirley, and we have 
left open the designation of the Independent Trustee. You will need to designate someone other than 
Bill, as he works for you and is not independent under the tax code. We have provided that there will 
always be an Independent Trustee serving over the Trusts due to their wholly discretionary nature (this 
is for tax reasons). We can discuss this further after you have had time to review the trusts. 

We have provided for flexibility with regard to the removal and replacement of the Trustees and 
Independent Trustee. During your lifetimes, while you are serving as Trustees, either of you can remove 
and replace the Trustees and Independent Trustees, and we have given your children the power at the 
death of the survivor of the two of you to do the same. 

When we met, we discussed your making gifts of limited partnership interests to the trusts during 
your lifetime. We can discuss this further after you have had an opportunity to review the documents. 

Ancillary Documents 

Durable Powers of Attorney. We have prepared Durable Powers of Attorney for each of you 
designating the other as your attorneys-in-fact to act for you in accordance with the terms of the Power 
of Attorney. 

Health Care Surrogates. We have prepared Designation of Health Care Surrogates for each of you 
naming the other as surrogate to make health care decisions in the event that either of you is unable to 
make such decisions. 

Living Wills. We have also prepared and are enclosing Living Wills for each of you. These 
documents permit you to express your wishes to not be kept artificially alive in the event that you have 
one of the three conditions described in the Living Wills. 

After you have had time to review the enclosed, please contact us with any questions or changes 
you may have. We know that there is a lot to digest here and would be happy to set-up a meeting to 

TESCHER 0 SPALLINA, P.A. 
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review the documents with you in person. You will receive from us under separate cover the buy-sell 
agreement and related documents related to the business. We look forward to hearing from you shortly. 

RLS/wp . 

Enclosures 

cc: Donald R. Tescher, Esq. 

TESCHER 8 SPALLINA, P.A. 
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Shipment Details Page 1of1 

<:<Logout Home 

Your Shipment Details: 

Ship to: 

From: 

Tracking no: 
Your reference: 
Ship date: 
Service type: 

Please note 

-- - -- - - -

Address Book 
1 

Preferences Fast Ship Reports MyProfH'l! 

Simon Bernstein 
Life Insurance Concepts 
950 Peninsula Corporate 
Circle 
Suite 3010 
Boca Raton, FL 33487 
us 
561-998-8984 

Kimberly Moran 
TESCHER & SPALLINA 
2101 CORPORATE BLVD 
SUITE 107 
BOCA RATON, FL 33431 
us 
5619987847 

791041258369 
Bernstein/11187.001 
Apr 09 2008 
Standard Overnight 

Package type: 
Pickup/Drop Off: 
Weight: 
Dimensions: 
Declared value: 
Shipper account number: 
Bill transportation to: 
Courtesy rate quote:• 
Discounted variable % 
Cod amount 
Special services: 
Shipment Purpose: 
Shipment type: 
Commercial/Residential Status: 

Qquickhelp 

FedEx Pak 
give to scheduled courier at my location 
2 LBS 
0 x 0 x 0 in 
0 USO 
409441343 
409441343 
19.86 

Express 
Commercial 

. *The courtesy rate shown here may be different than the actual charges for your shipment. Differences may occur based on actual weight, 
dimensions, and other factors. Consult the applicable f?dEx_-9~rvic.~_Quide or the FedEx Rate Sheets for details on how shipping charges are 
calculated. 

FedEx will not be responsible for·any claim in excess of $100 per package, whether the result of loss, damage, delay, non-delivery, misdelivery, or 
misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a timely claim. 
Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any" loss, including intrinsic value of the package, loss 
of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct, incidental, consequential, or special is limited to the 
greater of $100 or the authorized declared value. Recovery cannot exceed actual documented loss. Maximum for items of extraordinary value is $500, 
e.g., jewelry, precious metals, negotiable instruments and other items listed in our Service Guide. Wri.tten claims must be filed within strict time limits; 
Consult the applicable FedEx Service Guide for details. 

https ://www .fedex.com/fsmHistory /History MainAction.do ?method=doHistory Entry 4/9/2008 
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WILL OF 

SIMON L. BERNSTEIN 
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Prepared by: 

Tescher & Spallina, P.A. 
2101 Corporate Blvd., Suite 107, Boca Raton, Florida 33431 

(561) 998-7847 
www.tescherlaw.com 

Printed with FinePrint- purchase at www.fineprint.com 
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WILL OF 

SIMON L. BERNSTEIN 

I, SIMON L. BERNSTEIN, of Palm Beach County, Florida, hereby revoke all my prior Wills 
and Codicils and make this Will. My spouse is SHIRLEY BERNSTEIN ("SHIRLEY''). My children are 
TED S. BERNSTEIN(" TED"), PAMELA B. SIMON, ELIOT BERNSTEIN, JILL !ANTONI and LISA 
S. FRIEDSTEIN. 

ARTICLE I. TANG IBLE PERSONAL PROPERTY 

I give such items of my tangible personal property to such persons as I may designate in a 
separate written memorandum prepared for this purpose. I give to SHIRLEY, if SHIRLEY survives me, 
my personal effects, jewelry, collections, household furnishings and equipment, automobiles and all 
other non-business tangible personal property other tha,i{cash, not effectively disposed of by such 
memorandum, and if SHIRLEY does not survive me, lg\ye this property to my children who survive 
me, divided among them as they agree, or if they fail to agree, divided among them by my Personal 
Representatives in as nearly equal shares as practi_cal, afi4 if neither SHIRLEY nor any child of mine 
survives me, this property shall pass with the residue of my estate. 

ARTICLE II. RESIDENCES 

I give to SHIRLEY, if SHIRLEY survives me, my entire interest in any real property used by us 
as a permanent or seasonal residence, subject to any mortgage or other lien. If SHIRLEY does not 
survive me, such interest shall pass with the residue of my estate. 

ARTICLE Ill. RESIDUE OF MY ESTA TE 

I give all the residue of my estate to the Trustee then serving under my revocable Trust 
Agreement dated today, as may be amended and restated from time to time (the "Existing Trust"), as 
Trustee without bond, but I do not exercise any powers of appointment held by me except as provided 
in the later paragraph titled "Death Costs." The residue shall be added to and become a part of the 
Existing Trust, and shall be held under the provisions of said Agreement in effect at my death, or if this 
is not permitted by applicable law or the Existing Trust is not then in existence, under the provisions of 
said Agreement as existing today. If necessary to give effect to this gift, but not otherwise, said 
Agreement as existing today is incorporated herein by reference. 

LAST WILL 

OF SIMON L. BERNSTEIN 

Printed with FinePrint - purchase at www.fineprint.com 
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ARTICLE IV. PERSONAL REPRESENTATIVES 

1. Appointment and Bond. I appoint SHIRLEY and WILLIAM· E. STANSBURY, or 
either of them alone if the other is unable to serve, as my Personal Representative (the ''fiduciary"). Each 
fiduciary shall serve without bond and have all of the powers, privileges and immunities granted to my 
fiduciary by this Will or by law, provided, however, that my fiduciary shall exercise all powers in a 
fiduciary capacity. 

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

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

' ' 

b. Distributions or Divisions~To distribute directly to any beneficiary who is then 
entitled to distribution under the Existing Trust; to.;make any division or distribution pro rata or non-pro 
rata, in cash or in kind; and to allocate undividedihterests in property and dissimilar property (without 
regard to its tax basis) to different sh~res, and to make any distribution to a minor or any other 
incapacitated person directly to such pers6ri, to his or her legal representative, to any person responsible 
for or assuming his or her care, or in the case of a minor to an adult person or an eligible institution 
(including a fiduciary) selected by my fiduciary as custodian for such minor under the Uniform Transfers 
to Minors Act or similar provision of law. The receipt of such payee is a complete release to the 
fiduciary. 

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

d. Borrowing. To borrow money from anyone on commercially reasonable terms, 
including a fiduciary, beneficiaries and other persons who may have a direct or indirect interest in the 
estate; and to mortgage, margin, encumber and pledge real and personal property of the estate as security 
for the payment thereof, without incurring any personal liability thereon and to do so for a term within 
or extending beyond the terms of the estate and to renew, modify or extend existing borrowing on similar 
or different terms and with the same or different security without incurring any personal liability; and 
such borrowing from my fiduciary may be with or without interest, and may be secured with a lien on 
the estate assets or any beneficiary's interest in said assets. 

LAST WILL 
OF SIMON L. BERNSTEIN -2-
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e. Lending. To extend, modify or waive the terms of any obligation, bond or 
mortgage at any time forming a part of the estate and to foreclose any such mortgage; accept a 
conveyance of encumbered property, and take title to the property securing it by deed in lieu of 
foreclosure or otherwise and to satisfy or not satisfy the indebtedness securing said property; to protect 
or redeem any such property from forfeiture for nonpayment of taxes or other lien; generally, to exercise 
as to such bond, obligation or mortgage all powers that an absolute owner might exercise; and to loan 
funds to beneficiaries at commercially reasonable rates, terms and conditions. 

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

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

h. Claims. To enforce, compromi::je: adju~t, arbitrate, release or otherwise settle or 
pay any claims or demands by or against the_ estate. 

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

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

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

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

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

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

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

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

... T 11 l' 'd 11 {(J~'- fth B . E . . h . d vm. o se or 1qm ate a or anY, p~rt·o, _ _ e usmess nt1t1es at sue time an 
price and upon such terms and conditions (includjng,,credi!) ~a; the fiduciary may determine. My 
fiduciary is specifically authorised and empowered(to)m\k~such sale to any person, including any ,,,.. • [.I r~ 

partner, officer, or employee of the Business Entities, a fiauciary, or to any beneficiary; and 

. T -"'h1~~bl' ~ ~f h B . E . . l d f h IX. o guarantyt, ~ o igattons o t e usmess nttttes, or p e ge assets o t e 
estate or a trust to secure such a guaranty>~,, ?/ 

··-.:j 

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

k. Reimbursement. To reimburse itself from the estate for all reasonable expenses 
incurred in the administration thereof. 

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

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

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

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

4. Death Costs. My fiduciary shall pay (a) from the residuary estate my debts which are 
allowed as claims against my estate, (b) from the residuary estate my funeral expenses without regard 
to legal limitations, (c) from the residuary estate the expenses of administering my estate and (d) from 
the residuary estate other than the portion of the residuary estate qualifying for the marital deduction 
under the laws then in effect, without apportionment, all estate, inheritance and succession taxes 
(excluding generation-skipping taxes other than with respect to direct skips), and interest and penalties 
thereon, due because of my death and attributable to all property whether passing under this Will or 
otherwise and not required by the terms of the Existing Trustto be paid out of said trust. However, such 
taxes, penalties and interest payable out of my residuary :~state .shall not include taxes, penalties and 
interest attributable to (i) property over which I have apower of appointment granted to me by another 
person, (ii) qualified terminable interest property h!!ld in a trust of which I was the income beneficiary 
at the time of my death (other than qualified terminable interest property held in a trust for which an 
election was made under Code Section 2652(a)(3)J, and (iii) life insurance proceeds on policies insuring 
my life which proceeds are not payable to my probate estate. My fiduciary shall not be reimbursed for 
any such payment from any person or property. However, my fiduciary in its discretion may direct that 
part or all of said death costs shall be paid by my Trustee as provided in the Existing Trust, and shall 
give such direction to the extent necessary so that the gifts made in Articles I and II of this Will and the 
gifts made in any codicil hereto shall not be reduced by said death costs. 

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

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

7. Dealin~ with Estate. Each fiduciary may act under this Will even if interested in my 
estate in an individual capacity, as a fiduciary of another estate or trust (including any trust identified 
in this Will or created under the Existing Trust) or in any other capacity. Each fiduciary may in good 
faith buy from, sell to, lend funds to or otherwise deal with my estate. 
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0 c 
8. Spouse. The term "spouse" herein means, as to a designated individual, the person to 

whom that individual is from time to time married. 

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

'2008. -----· 

SIMON L. BERNSTEIN 

This instrument, consisting of this page numbered 7 and the preceding typewritten pages, was 
signed, sealed, published and declared by the Testator to be the Testator's Will in our presence, and at 
the Testator's request and in the Testator's presence, and in the presence of each other, we have 
subscribed our names as witnesses at Boca Raton, Florida on this day of ---------
2008. 

____________ residing at _____________________ _ 
(Wi1ness Signature] (Witness Address] 

[Witness Address) 
/. 

f. ' ' 
\;, .. ,'':" "· \ 

------------ residing at-------'' '· , 
[Witness Signature] 

/· 
(Wirness Address) 

r' /\ 
/'.I.· / . 
· .l I 

--<""",-: ..... ----:-
r ~~- [Witness Address! 

----L~----~~-~----------------.-, -, ----)-, -------------
'--,·. ~/ 

. \ · . ./ 
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c 0 
State Of Florida 

SS. 
County Of Palm Beach 

I, SIMON L. BERNSTEIN, declare to the officer taking my acknowledgment of this instrument, 
and to the subscribing witnesses, that I signed this instrument as my will. 

SIMON L. BERNSTEIN, Testator 

We, and 
~--------------~ 

have been sworn by the officer signing below, and declare to that officer on our oaths that the Testator 
declared the instrument to be the Testator's will and signed it in our presence and that we each signed 
the instrument as a witness in the presence of the Testator and of each other. 

~ ~ ...._ ' 

. (_/ ~itn~SS 

Acknowledged and subscribed ~efore ni~, by the Testator, SIMON L. BERNSTEIN, who is 
' I 

personally known to me or who has produced . / (state type 
of identification) as identification, and sworn to and subscribed before me by the witnesses, 

-------------------' who is personally known to me or who has 
produced (state type of identification) as identification, 
and who is personally known to me or who has 
produced (state type of identification) as identification, 
and subscribed by me in the presence of SIMON L. BERNSTEIN and the subscribing witnesses, all on 
this __ day of , 2008. 

Signature • Notary Pub! ic-S tale ofFlorida 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

F:\ WPDAT A\drt\Bemstein. Shirley & Simon\2008 Estate Planning\WiJI of Simon L. Bernstein. wpd [08 14:24:16 4 8] 
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2101 Corporate Blvd., Suite 107, Boca Raton, Florida 33431 
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www.tescherlaw.com 
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WILL OF 

SHIRLEY BERNSTEIN 

I, SHIRLEY BERNSTEIN, of Palm Beach County, Florida, hereby revoke all my prior Wills 
and Codicils and make this Will. My spouse is SIMON L. BERNSTEIN ("SIMON'). My children are 
TED S. BERNSTEIN(" TED"), PAMELA B. SIMON, ELIOT BERNSTEIN, JILL !ANTONI and LISA 
S. FRIEDSTEIN. 

ARTICLE I. TANGIBLE PERSONAL PROPERTY 

I give such items of my tangible personal property to such persons as I may designate in a 
separate written memorandum prepared for this purpose. I give to SIMON, if SIMON survives me, my 
personal effects, jewelry, collections, household furnishings and equipment, automobiles and all other 
non-business tangible personal property other than cash, not effectively disposed of by such 
memorandum, and if SIMON does not survive me, I give this property to my children who survive me, 
divided among them as they agree, or if they fail to. agr~e,. divided among them by my Personal 
Representatives in as nearly equal shares as practipal,~and if neither SIMON nor any child of mine 
survives me, this property shall pass with the resi,Clue ofrny estate. 

\ < \ 

ARTitLE U. RESIDENCES 

I give to SIMON, if SIMON survives me, my entire interest in any real property used by us as 
a permanent or seasonal residence, subject to any mortgage or other lien. If SIMON does not survive me, 
such interest shall pass with the residue of my estate. 

ARTICLE III. RESIDUE OF MY ESTATE 

I give all the residue of my estate to the Trustee then serving under my revocable Trust 
Agreement dated today, as may be amended and restated from time to time (the "Existing Trust"), as 
Trustee without bond, but I do not exercise any powers of appointment held by me except as provided 
in the later paragraph titled "Death Costs." The residue shall be added to and become a part of the 
Existing Trust, and shall be held under the provisions of said Agreement in effect at my death, or if this 
is not permitted by applicable law or the Existing Trust is not then in existence, under the provisions of 
said Agreement as existing today. If necessary to give effect to this gift, but not otherwise, said 
Agreement as existing today is incorporated herein by reference. 
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ARTICLE IV. PERSONAL REPRESENTATIVES 

1. Appointment and Bond. I appoint SIMON and TED, one at a time and successively in 
that order, as my Personal Representative (the "fiduciary"). Each fiduciary shall serve without bond and 
have all of the powers, privileges and immunities granted to my fiduciary by this Will or by law, 
provided, however, that my fiduciary shall exercise all powers in a fiduciary capacity. 

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

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

/, 

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

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

d. Borrowing. To borrow money from anyone on commercially reasonable terms, 
including a fiduciary, beneficiaries and other persons who may have a direct or indirect interest in the 
estate; and to mortgage, margin, encumber and pledge real and personal property of the estate as security 
for the payment thereof, without incurring any personal liability thereon and to do so for a term within 
or extending beyond the terms of the estate and to renew, modify or extend existing borrowing on similar 
or different terms and with the same or different security without incurring any personal liability; and 
such borrowing from my fiduciary may be with or without interest, and may be secured with a lien on 
the estate assets or any beneficiary's interest in said assets. 
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e. Lending. To extend, modify or waive the terms of any obligation, bond or 
mortgage at any time forming a part of the estate and to foreclose any such mortgage; accept a 
conveyance of encumbered property, and take title to the property securing it by deed in lieu of 
foreclosure or otherwise and to satisfy or not satisfy the indebtedness securing said property; to protect 
or redeem any such property from forfeiture for nonpayment of taxes or other lien; generally, to exercise 
as to such bond, obligation or mortgage all powers that an absolute owner might exercise; and to loan 
funds to beneficiaries at commercially reasonable rates, terms and conditions. 

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

g. Real Property Matters. To subdivide, develop or partition real estate; to dedicate 
the same to public use; to make or obtain the location of any plats; to adjust boundaries; to adjust 
differences in valuations on exchange or partition by giving or receiving consideration; and, to grant 
easements with or without consideration as they may 9etermine; and to demolish any building, 
structures, walls and improvements, or to erect new buildings, structures, walls and improvements and 
to insure against fire and other risks. . ./ · ·· 

h. Claims. To enforce, compromise, adju'st, arbitrate, release or otherwise settle or 
pay any claims or demands by or against the estate. 

··'' . 

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

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

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

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

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

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

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

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

viii. To sell or liquidate all or any part o,f the Business Entities at such time and 
price and upon such terms and conditions (including credit) as the fiduciary may determine. My 
fiduciary is specifically authorised and empowerec(to/m~e such sale to any person, including any 
partner, officer, or employee of the Busine_ss Entities, :a fiduciary, or to any beneficiary; and 

,,.y. '·· . "' 
~.:< ; 

ix. To guarantY:the obligations of the Business Entities, or pledge assets of the 
estate or a trust to secure such a guarancy>' // 

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

k. Reimbursement. To reimburse itself from the estate for all reasonable expenses 
incurred in the administration thereof. 

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

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

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

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

4. Death Costs. My fiduciary shall pay (a) from the residuary estate my debts which are 
allowed as claims against my estate, (b) from the residuary estate my funeral expenses without regard 
to legal limitations, (c) from the residuary estate the expenses of administering my estate and (d) from 
the residuary estate other than the portion of the residuary estate qualifying for the marital deduction 
under the laws then in effect, without apportionment, all estate, inheritance and succession taxes 
(excluding generation-skipping taxes other than with respect to direct skips), and interest and penalties 
thereon, due because of my death and attributable to all property whether passing under this Will or 
otherwise and not required by the terms of the Existing Tfu~tto be paid out of said trust. However, such 
taxes, penalties and interest payable out of my residuary estate .shall not include taxes, penalties and 
interest attributable to (i) property over which I have apowe~ ofappointment granted to me by another 
person, (ii) qualified terminable interest property held iri a. trust of which I was the income beneficiary 
at the time of my death (other than qualified tern:1inable interest property held in a trust for which an 
election was made under Code Section 2652( a)(3) ), and (iii) life insurance proceeds on policies insuring 
my life which proceeds are not payabkto my pt\)bate estate. My fiduciary shall not be reimbursed for 
any such payment from any person or property.Jlowever, my fiduciary in its discretion may direct that 
part or all of said death costs shall be paid bfmy Trustee as provided in the Existing Trust, and shall 
give such direction to the extent necessary so that the gifts made in Articles land lI of this Will and the 
gifts made in any codicil hereto shall not be reduced by said death costs. 

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

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

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

whom that individual is from time to time married. 

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

[remainder of page intentionally left blank] 
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c 0 
I have published and signed this instrument as my Will at Boca Raton, Florida, on the __ day of 
____ ,2008. 

SHIRLEY BERNSTEIN 

This instrument, consisting of this page numbered 7 and the preceding typewritten pages, was 
signed, sealed, published and declared by the Testatrix to be theTestatrix's Will in our presence, and at 
the Testatrix's request and in the Testatrix's presence, and in the presence of each other, we have 
subscribed our names as witnesses at Boca Raton, Florida on this day of ________ _ 
2008. 

[Witness Signature] [Witness Address) 

,. [Witness Address] 
/ \ 

/· . 
____________ residing at _____ ·~-.,-. _', 

(Witness Signature] (Wirness Address] 

t: ... "-
/" .. ~ ;' \ : ... , __ . .: -· -:-' ·-:--/-----------------

-· _. " :' \ [Witness Address] 
,/" "'-........ '\''-. 

~ -..., \. "\\~ ____ ._._. ----~~----------
-----~~----)-------------

" ', I f 

--~, :>'.•l<,.-
·, .. r~ 
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0 
State Of Florida 

SS. 
County Of Palm Beach 

I, SHIRLEY BERNSTEIN, declare to the officer taking my acknowledgment of this instrument, 
and to the subscribing witnesses, that I signed this instrument as my will. 

SHIRLEY BERNSTEIN, Testatrix 

Vie, and 
---------------~· 

have been sworn by the officer signing below, and declare to that officer on our oaths that the Testatrix 
declared the instrument to be the Testatrix's will and signed it in our presence and that we each signed 
the instrument as a witness in the presence of the Testatrix and of each other. 

Wifriess 
\-...._.(",'-"'a ....... 

,,.., \ ''...,', ,., 

I/~. -:. ---------------
\, ,Vlitness 
~. ,J ~ 

t' 

' ... , 
Acknowledged and subscribed before rrt~, by the Testatrix, SHIRLEY BERNSTEIN, who is 

personally known to me or who has produced . / i (state type 
of identification) as identification, and sworn to and subscribed before me by the witnesses, 

--------------------' who is personally known to me or who has 
. produced (state type of identification) as identification, 
and who is personally known to me or who has 
produced (state type of identification) as identification, 
and subscribed by me in the presence of SHIRLEY BERNSTEIN and the subscribing witnesses, all on 
this day of · , 2008. 

Signature- Notary Public-State of Florida 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

F:IWPDATA\dn\Bemstein. Shirley & Simon\2008 Estate Planning\ Will of Shirley Bemstein.wpd [08 14:46:59 4 8] 
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SIMON L. BERNSTEIN 

TRUST AGREEMENT 

This Trust Agreement is dated this day of , 2008, and is between SIMON 
L. BERNSTEIN, of Palm Beach County, Florida.referred to in the first person, as settlor, and SIMON 
L. BERNSTEIN, of Palm Beach County, and SIMON L. BERNSTEIN's successors, as trustee (referred 
to as the "Trustee," which term more particularly refers to all individuals and entities serving as trustee 
of a trust created hereunder during the time of such service, whether alone or as co-trustees, and whether 
originally serving or as a successor trustee). Said Trustee acknowledges receipt of the property described 
in the Attachment to this Agreement, and agrees to hold said property and all additions, in trust, as 
provided in this Agreement. 

ARTICLE I. DURING MY LIFE AND UPON MY DEATH 

A. Rights Reserved. I reserve the right (a) to add property to this trust during my life or on 
my death, by my Will or otherwise; (b) to withdraw prop~rty held hereunder; and ( c) by separate written 
instrument delivered to the Trustee, to revoke this Agreeµient in whole or in part and otherwise modify 
or amend this Agreement. However, after my spous~'s qeath I may not exercise any of said rights with 
respect to property added by my spouse upon myspous~'.fdeath by my spouse's Will or otherwise. 

B. Payments During My Life. Ifiricome producing property is held in the trust during my 
life, the Trustee shall pay the net income o~ t~e' trust to me or as I may direct. However, during any 
periods while I am Disabled, the Trustee shall pay to me or on my behalf such amounts of the net income 
and principal of the trust as is proper for my Welfare, and also may in its discretion pay to my spouse 
such amounts of said net income and principal as is proper for her Welfare. Any income not so paid shall 
be added to principal. 

C. Gifts. If I am Disabled, I authorize the Trustee to make gifts from trust property during 
my lifetime for estate planning purposes, or to distribute amounts to my legally appointed guardian or 
to my attorney-in-fact for those purposes, subject to the following limitations: 

1. Recipients. The gifts may be made only to my spouse and my lineal descendants 
or to trusts primarily for their benefit, and in aggregate annual amounts to any one such recipient that 
do not exceed the exclusion amount provided for under Code Section 2503(b ). 

2. Trustee Limited. When a person eligible to receive gifts is serving as Trustee, 
the aggregate of all gifts to that person during the calendar year allowable under the preceding 
subparagraph I. shall thereafter not exceed the greater ofFive Thousand Dollars ($5,000), or five percent 
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(5%) of the aggregate value of the trust estate. However, gifts completed prior to a recipient's 
commencing to serve as Trustee shall not be affected by this limitation. 

3. Charitable Pledges. The Trustee may pay any charitable pledges I made while 
I was not Disabled (even if not yet due). , 

D. Upon My Death. Upon my death the Trustee shall collect and add to the trust all 
amounts due to the trust under any insurance policy on my life or under any death benefit plan and all 
property added to the trust by my Will or otherwise. After paying or providing for the payment from the 
augmented trust of all current charges and any amounts payable under the later paragraph captioned 
"Death Costs," the Trustee shall hold the trust according to the following provisions. 

ARTICLE II. AFTER MY DEATH 

A. Disposition of Tan2ible Personal Property. If any non-business tangible personal 
property other than cash (including, but not limited to, my personal effects, jewelry, collections, 
household furnishings, and equipment, and automobiles) is,held in the trust at the time of my death, such 
items shall be promptly distributed by the Trustee of th~ trust to such person or persons, including my 
estate, as to the item or items or proportion specified, as I may appoint, and to the extent that any such 
items are not disposed of by such appointment, such items shall be disposed of by the Trustee of the trust 
in exactly the same manner as such items would have beeridisposed of under the terms and provisions 
of my Will (including any Codicil thereto, or wha~ the Trustee in good faith believes to be such Will and 
Codicil) had such items been included ~n:iny p~obate estate. Any such items which are not effectively 
disposed of pursuant to the preceding sentence ~hall pass with the other trust assets. 

'"; •\\ //,. 

\ 

B. Marital Deduction Gift. If'my spouse survives me: 

1. Family Trust. The Trustee shall hold as a separate "Family Trust" (i) all property 
of the trust estate as to which a federal estate tax marital deduction would not be allowed if it were 
distributed outright to my spouse, and (ii) after giving effect to (i), the largest pecuniary amount which 
will not result in or increase any federal or state death tax otherwise payable by reason of my death. In 
determining the pecuniary amount the Trustee shall assume that none of this Family Trust qualifies for 
a federal estate tax deduction, and shall assume that all of the Marital Trust hereinafter established 
(including any part thereof disclaimed by my spouse) qualifies for the federal estate tax marital 
deduction. I recognize that the pecuniary amount may be reduced by certain state death taxes and 
administration expenses which are not deducted for federal estate tax purposes. 

2. Marital Trust. The balance of the trust remaining after the establishment of the 
Family Trust shall be held as a separate "Marital Trust." 

Notwithstanding the foregoing, prior to the funding of the Family Trust and the Marital Trust under this 
Subparagraph II.B., or only the Family Trust if my spouse does not survive me, the Trustees of this Trust 
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or the Personal Representatives of my estate as the case may be, shall finalize the sale of my shares in 
LIC HOLDINGS, INC., a Florida corporation or its successor in interest ("LIC HOLDINGS''), owned 
by me or this Trust at the time of my death, pursuant to that certain buy-sell agreement entered into by 
and between my son, TED S. BERNSTEIN, and me. Upon the sale of such shares, the Trustee shall fund 
the trust(s) provided for hereunder. 

3. Disclaimer. Any part of the Marital Trust my spouse disclaims shall be added 
to the Family Trust. My spouse shall not be deemed to have predeceased me for purposes of such 
addition. I suggest that my spouse or my spouse's fiduciaries consider an appropriate partial disclaimer 
to minimize the death taxes due upon both of our deaths. 

lfmy spouse does not survive me, the entire trust shall be held as the Family Trust without regard to the 
provisions of Subparagraph 11.B.1 describing or limiting which assets shall be held thereunder. 

C. During Spouse's Life. Commencing with the date of my death the Trustee shall, 

1. Marital Trust. Pay to my spouse from the Marital Trust, the net income, and such 
amounts of principal as is proper for my spouse's Welfare; and 

2. Family Trust. Pay to my spouse from the ~amily Trust, the net income, and such 
amounts of principal as is proper for my spouse's Welfare, frequest (but do not require) that no principal 
be paid to my spouse from the Family Trust for my spcnl.s~'s,Welfare unless the Marital Trust has been 
exhausted by use, consumption, distribution, or °'ther\Vise or is not reasonably available. 

D. Disposition of Trusts Up~n Dea'th ~f Survivor of My Spouse and Me. Upon the death 
of the survivor of my spouse and me, 

1. Limited Power. My spouse (if my spouse survives me) may appoint the Marital 
Trust and Family Trust (except any part added by disclaimer from the Marital Trust and proceeds of 
insurance policies on my spouse's life) to or for the benefit of one or more of my lineal descendants and 
their spouses; 

2. Disposition of Balance. Any parts of the Marital Trust and the Family Trust my 
spouse does not or cannot effectively appoint (including any additions upon my spouse's death), or all 
of the Family Trust if my spouse did not survive me, shall be divided among and held in separate Trusts 
for my lineal descendants then living,perstirpes. Any assets allocated under this Subparagraph 11.D. to 
my children (as that term is defined under this Trust), shall be distributed to the then serving Trustees 
of each of their respective Family Trusts, established by me as grantor on even date herewith (the 
"Family Trusts" which term includes any successor trust thereto), to be held and administered as 
provided under said Trusts. The provisions of the Family Trusts are incorporated herein by reference, 
and if any of the Family Trusts are not then in existence and it is necessary to accomplish the foregoing 
dispositions, the current Trustee of this Trust is directed to take such action to establish or reconstitute 
such applicable trust(s), or if the Trustee is unable to do so, said assets shall be held in separate trusts 
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c 
for such lineal descendants and administered as provided in Subparagraph ILE. below. Each of my lineal 
descendants for whom a separate Trust is held hereunder shall hereinafter be referred to as a 
"beneficiary," with their separate trusts to be administered as provided in Subparagraph II.E. below. 

E. Trusts for Beneficiaries. The Trustee shall pay to a beneficiary the net income of such 
beneficiary's trust. The Trustee shall pay to the beneficiary and the beneficiary's children, such amounts 
of the principal of such beneficiary's trust as is proper for the Welfare of such individuals. After a 
beneficiary has reached any one or more of the following birthdays, the beneficiary may withdraw the 
principal of his or her separate trust at any time or times, not to exceed in the aggregate 1 /3 in value after 
the beneficiary's 25th birthday, 1/2 in value (after deducting any amount previously subject to 
withdrawal but not actually withdrawn) after the beneficiary's 30th birthday, and the balance after the 
beneficiary's 35th birthday, provided that the withdrawal powers described in this sentence shall not 
apply to any child of mine as beneficiary of a separate trust. The value of each trust shall be its value as 
of the first exercise of each withdrawal right, plus the value of any subsequent addition as of the date of 
addition. The right of withdrawal shall be a privilege which may be exercised only voluntarily and shall 
not include an involuntary exercise. If a beneficiary dies with assets remaining in his or her separate 
trust, upon the beneficiary's death the beneficiary may appoint his or her trust to or for the benefit of one 
or more of my lineal descendants and their spouses (e.xcluding from said class, however, such 
beneficiary and such beneficiary's creditors, estate, and creclifors of such beneficiary's estate). Any part 
of his or her trust such beneficiary does not effectively aJ>point.spall upon his or her death be divided 
among and held in separate Trusts for the following,p_ers<;>ris.:. 

~.'~ ' 

1. for his or her lineal dt!sceI1d~nts then living, per stirpes; or 

2. if he or she leave~- no lineal descendant then living, per stirpes for the lineal 
descendants then living of his or her neate.st ancestor (among me and my lineal descendants) with a 
lineal descendant then living who is also a lineal descendant of my spouse. 

A trust for a lineal descendant of mine shall be held under this paragraph, or if a trust is then so held, 
shall be added to such trust. 

F. Termination of Small Trust. If at any time after the death of the survivor of my spouse 
and me in the opinion of the Trustee a separate trust holds assets of a value ofless 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. 

G. Contineent Gift. If at any time property of a trust held under this Agreement is not 
disposed of under the other provisions of this Agreement, it shall be paid, as a gift made hereunder, to 
such persons and in such shares as such property would be distributed if my spouse and I had each then 
owned one-half of such property and had each then died solvent, unmarried and intestate domiciled in 
the State of Florida, according to the laws ofinheritance of the State of Florida then in effect. 
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H. 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. 

·I. Maximum Duration. Regardless of anything in this Agreement to the contrary, no trust 
interest herein created shall continue beyond three hundred sixty (360) years as provided in F.S. § 
689.225(2)( a)(2), nor shall any power of appointment be exercised in such manner so as to delay vesting 
of any trust beyond such period. Immediately prior to the expiration of such period, all such trusts then 
in existence shall terminate, and the assets thereof shall be distributed outright and in fee to then 
beneficiaries of the current income and in the proportions in which such persons are the beneficiaries, 
and if such proportions cannot be ascertained, then equ:ill " ong such beneficiaries. 

~ptwithstanding anything herein to the 
'·· l estate (excluding commercial multi-unit 

rental property) is an asset of the Marital '"{:~s y srn> se shall have the exclusive and continuous 
present right to full use, occupancy and RPsl~~i f such real estate for life. It is my intention that my 
spouse's interest in such property shall cofi:stitute ''bineficial interest for life" and "equitable title to real 
estate" as contemplated by Section 196.04\2) o,fflorida Statutes, as amended from time to time or any 

d. . . fl ~., correspon mg prov1s1on o · aw. · 

ARTICLE III. GENERAL 

A. Disability. Subject to the following Subparagraph captioned "SubchapterS Stock," while 
any beneficiary (other than my spouse as beneficiary of the Marital Trust) is Disabled, the Trustee shall 
pay to him or her only such portion of the income to which he or she is otherwise entitled as is proper 
for his or her Welfare, and any income not so paid shall be added to the principal from which derived. 
While any beneficiary is Disabled, income or principal payable to him or her may, in the discretion of 
the Trustee, be paid directly to him or her, without the intervention of a guardian, directly to his or her 
creditors or others for his or her sole benefit or to an adult person or an eligible institution (including the 
Trustee) selected by the Trustee as custodian for a minor beneficiary under the Uniform Transfers to 
Minors Act or similar law. The receipt of such payee is a complete release to the Trustee. 

B. Timing oflncome Distributions. The Trustee shall make required payments ofincome 
at least quarterly. 
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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 psychiatri1st, 

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 (excluding, however, mandatory income rights under the Marital Trust). In. 
that event, the following provisions of this Subparagraph III.C will apply. 

2. Testing. The Trustee may requ~s. eneficiary to submit to one or more 
exai:ninations .(including laboratory tests of bodil~ ;1f;lu~2i!';q~tennined to be appropriate by a board 
certified medical doctor and to consent to full dis-closure" to the Trustee of the results of all such 
examinations. The Trustee shall maintain':"t(~'t~~R~ofi~lity of those.result~ and shall. n~t disclose 
those results to any person other than$>tlie Bene®fic1~ry without the pnor written permiss10n of the 
beneficiary. The Trustee may totally or i:JLiially sl~pclld all distributions otherwise required or permitted 
to be made to that beneficiary until the b~s!i.~Jfry consents to the examination and disclosure to the 
Trustee. '\w 

3. Treatment. If, in the opinion of the examining doctor, the examination indicates 
current or recent use of a drug or substance as described above, the examining doctor will determine an 
appropriate method of treatment for the beneficiary (for example, counseling or treatment on an 
in-patient basis in a rehabilitation facility) that is acceptable to the Trustee. If the beneficiary consents 
to the treatment, the Trustee shall pay the costs of treatment directly to the provider of those services 
from the distributions suspended under this Subparagraph III.C. 

4. Resumption of Distributions. The Trustee may resume other distributions to the 
beneficiary (and the beneficiary's other suspended rights will be restored) when, in the case of use or 
consumption of an illegal substance, examinations indicate no such use for 12 months and, in all cases, 
when the Trustee in its discretion determines that the beneficiary is able to care for himself or herself 
and is able to manage his or her financial affairs. 

5. Disposition of Suspended Amounts. When other distributions to the beneficiary 
are resumed, the remaining balance, if any, of distributions that were suspended may be distributed to 
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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 ofa 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 III. C. The Trustee 
(and any doctor retained by the Trustee) is to be indemnified from the trust estate and held harmless 
from any liability of any nature in exercising its judgment and authority under this Subparagraph III.C, 
including any failure to request a beneficiary to submit to medical examination, and including a decision 
to distribute suspended amounts to a beneficiary. 

7. Tax Savings Provision. Despite the provisions of this Subparagraph 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 benefic~ary's trust shall pass with the principal of his 
or her trust but shall remain income for trust ~cc,ounting purposes. 

E. Definitions. In this Agreement, 

1. Children, Lineal Descendants. The terms "child," "children" and "lineal 
descendant" mean only persons whose relationship to the ancestor designated is created entirely by or 
through (a) legitimate births occurring during the marriage of the joint biological parents to each other, 
(b) children and their lineal descendants arising from surrogate births and/or third party donors when (i) 
the child is raised from or near the time of birth by a married couple (other than a same sex married 
couple) through the pendency of such marriage, (ii) one of such couple is the designated ancestor, and 
(iii) to the best knowledge of the Trustee both members of such couple participated in the decision to 
have such child, and ( c) lawful adoptions of minors under the age of twelve years. No such child or lineal 
descendant loses his or her status as such through adoption by another person. Notwithstanding the 
foregoing, as l have adequately provided for them during my lifetime, my children, TED S. 
BERNSTEIN ("TED") and PAMELA B. SIMON ("PAM"), and their respective lineal descendants, 
shall be deemed to have predeceased me, leaving no lineal descendants surviving. If my children, ELIOT 
BERNSTEIN, JILL !ANTONI and LISA S. FRlEDSTEIN, and their lineal descendants all predecease 
the survivor of my spouse and me, then TED and PAM, and their respective lineal descendants shall not 
be deemed to have predeceased me and shall be eligible beneficiaries hereunder. 
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2. Code. "Code" means the Internal Revenue Code of 1986, as amended, and in 
referring to any particular provision of the Code, includes a reference to any equivalent or successor 
provision of a successor federal tax law. 

3. Disabled. "Disabled'' or being under "Disability" means, as to any applicable 
individual: (1) being under the age of 21 years, (2) having been adjudicated by a court of competent 
jurisdiction as mentally or physically incompetent or unable to manage his or her own property or 
personal affairs (or a substantially similar finding under applicable state or national law), or (3) being 
unable to properly manage his or her personal or financial affairs, or a trust estate hereunder as to a 
Trustee hereunder, because of a mental or physical impairment (whether temporary or permanent in 
nature). A written certificate executed by an individual's attending physician or attending psychiatrist 
confirming that person's impairment will be sufficient evidence of Disability under item (3) above, and 
all persons may rely conclusively on such a certificate. 

4. Education. The term "education" herein means vocational, primary, secondary, 
preparatory, theological, college and professional education, including post-graduate courses of study, 
at educational institutions or elsewhere, and expenses relating directly thereto, including tuition, books 
and supplies, room and board, and travel from and to home during school vacations. [t is intended that 
the Trustee liberally construe and interpret references to "edti,cation," so that the beneficiaries entitled 
to distributions hereunder for education obtain the best ppss'tble. education commensurate with their 
abilities and desires. 

5. My Spouse. "My sp()use"1is SHIRLEY BERNSTEIN ("SHIRLEY"). 

6. Needs and Welfare Distributions. Payments to be made for a person's "Needs" 
means payments for such person's support, ·~ea,Ith (including lifetime residential or nursing home care), 
maintenance and education. Payments to be 'made for a person's "Welfare" means payments for such 
person's Needs, and as the Trustee determines in its sole discretion also for such person's advancement 
in life (including assistance in the purchase of a home or establishment or development of any business 
or professional enterprise which the Trustee believes to be reasonably sound), happiness and general 
well-being. However, the Trustee, based upon information reasonably available to it, shall make such 
payments for a person's Needs or Welfare only to the extent such person's income, and funds available 
from others obligated to supply funds for such purposes (including, without limitation, pursuant to child 
support orders and agreements), are insufficient in its opinion for such purposes, and shall take into 
account such person's accustomed manner of living, age, health, marital status and any other factor it 
considers important. Income or principal to be paid for a person's Needs or Welfare may be paid to such 
individual or applied by the Trustee directly for the benefit of such person. The Trustee may make a 
distribution or application authorized for a person's Needs or Welfare even if such distribution or 
application substantially depletes or exhausts such person's trust, without any duty upon the Trustee to 
retain it for future use or for other persons who might otherwise benefit from such trust. 

7. Per Stirpes. In a division "per stirpes" each generation shall be represented and 
counted whether or not it has a living member. 
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8. Related or Subordinate Party. A "Related or Subordinate Party" to a trust 
describes a beneficiary of the subject trust or a related or subordinate party to a beneficiary of the trust 
as the tenns "related or subordinate party" are defined under Code Section 672(c). 

9. Spouse. A person's "spouse" includes only a spouse then married to and living 
as husband and wife with him or her, or a spouse who was married to and living as husband and wife 
with him or her at his or her death. The following rules apply to each person who is a beneficiary or a 
permissible appointee under this Trust Agreement and who is married to a descendant of mine. Such a 
person will cease to be a beneficiary and will be excluded from the class of permissible appointees upon: 

a. the legal tennination of the marriage to my descendant (whether before 
or after my death), or 

b. the death of my descendant if a dissolution of marriage proceeding was 
pending when he or she died. 

10. Gender, Number. Where appropriate, words of any gender include all genders 
and the singular and plural are interchangeable. 

F. Powers of Appointment. Property subj\ecito' apower of appointment shall be paid to, 
or retained by the Trustee or paid to any trustee underany will or trust agreement for the benefit of, such 
one or more pennissible appointees, in such amoWlts and proportions, granting such interests, powers 
and powers of appointment, and upon such 9o"nditions induding spendthrift provisions as the holder of 
such power (i) in the case of a power ex,ercisahle up()n the death of such holder, appoints in his or her 
will or in a trust agreement revocable byJ1im or her until his or her death, or (ii) in the case of a power 
exercisable during the life of such holder: apppihts in a written instrument signed by such holder, two 
witnesses and a notary public, but in either case only if such will, trust agreement, or instrument 
specifically refers to such power. 

G. Limitations on Powers of Trustee. Regardless of anything herein to the contrary, no 
Trustee shall make or participate in making any distribution of income or principal of a trust to or for 
the benefit of a beneficiary which would directly or indirectly discharge any legal obligation of such 
Trustee or a donor of such trust (as an individual, and other than myself as donor) to support such 
beneficiary; and no Trustee (other than myself and other than my spouse as Trustee of the Marital Trust) 
shall make or participate in making any discretionary distribution of income or principal to or for the 
benefit of himself or herself other than for his or her Needs, including by reason of a detennination to 
terminate a trust described herein. For example, if a Trustee (other than myself and other than my spouse 
as Trustee of the Marital Trust) has the power to distribute income or principal to himself or herself for 
his or her own Welfare, such Trustee (the "restricted Trustee") shall only have the power to make or 
participate in making a distribution of income or principal to the restricted Trustee for the restricted 
Trustee's Needs, although any co-Trustee who is not also a restricted Trustee may make or participate 
in making a distribution of income or principal to the restricted Trustee for such restricted Trustee's 
Welfare without the participation or consent of said restricted Trustee. 
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H. Presumption of Survivorship. If my spouse and I die under circumstances which make 
it difficult or impracticable to determine which one of us survived the other, I direct that my spouse shall 
be deemed to have survived me for purposes of this Agreement (except in regard to any property passing 
hereunder that became parf of this trust solely by reason of passage to my probate estate or this trust from 
the probate estate of or a revocable trust established by my spouse in which case the opposite 
presumption shall apply), notwithstanding any provisions of law which provide for a contrary 
presumption. If any person other than my spouse shall be required to survive another person in order to 
take any interest under this Agreement, the former person shall be deemed to have predeceased the latter 
person, if such persons die under circumstances which make it difficult or impracticable to determine 
which one died first. 

I. Governing Law. This Agreement is governed by the law of the State of Florida. 

J. Other Beneficiary Designations. Except as otherwise explicitly and with particularity 
provided herein, (a) no provision of this trust shall revoke or modify any beneficiary designation of mine 
made by me and not revoked by me prior to my death'under any individual retirement account, other 
retirement plan or account, or annuity or insurance contract, (b) I hereby reaffirm any such beneficiary 
designation such that any assets held in such account, plan, or contract shall pass in accordance with 
such designation, and ( c) regardless of anything herein t<l"tlie contrary, any of such assets which would 
otherwise pass pursuant to this trust due to the beneficiafy de~igriation not having met the requirements 
for a valid testamentary disposition under applicable l~w 'or otherwise shall be paid as a gift made 
hereunder to the persons and in the manner provi<:letl iµ'such designation which is incorporated herein 
by this reference. ;', · · , 

K. Mandatory Notice Required by Florida Law. The trustee of a trust may have duties 
and responsibilities in addition to those described in the instrument creating the trust. If you have 
questions, you should obtain legal advice. 

L. Release of Medical Information. 

1. Disability ofBeneficiary. Upon the written request of a Trustee (with or without 
the concurrence of co-Trustees) issued to any current income or principal beneficiary (including 
discretionary beneficiaries) for whom a determination of Disability is relevant to the administration of 
a trust hereunder and for whom a Trustee (with or without the concurrence of co-Trustees) desires to 
make such a determination, such beneficiary shall issue to all Trustees (who shall be identified thereon 
both by name to the extent known and by class description) a valid authorization under the Health 
Insurance Portability and Accountability Act of 1996 and any other applicable or successor law 
authorizing all health care providers and all medical sources of such requested beneficiary to release 
protected health information of the requested beneficiary to all Trustees that is relevant to the 
determination of the Disability of the requested beneficiary as Disability is defined hereunder. The 
period of each such valid authorization shall be for six months (or the earlier death of the requested 
beneficiary). If such beneficiary (or his or her legal representative if such beneficiary is a minor or 
legally disabled) refuses within thirty days of receipt of the request to provide a valid authorization, or 
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at any time revokes an authorization within its term, the Trustee shall treat such beneficiary as Disabled 
hereunder until such valid authorization is delivered. 

2. Disability of Trustee. Upon the request to a Trustee that is an individual by (a) 
a co-Trustee, or if none, (b) the person or entity next designated to serve as a successor Trustee not under 
legal incapacity, or if none, (c) any adult current income or principal beneficiary not under legal 
incapacity, or in any event and at any time ( d) a court of competent jurisdiction, such Trustee shall issue 
to such person and all persons, courts of competent jurisdiction, and entities (who shall be identified 
thereon both by name to the extent known and by class description), with authority hereunder to 
determine such requested Trustee's Disability, a valid authorization under the Health Insurance 
Portability and Accountability Act of 1996 and any other applicable or successor law authorizing all 
health care providers and all medical sources of such requested Trustee to release protected health 
information of the requested Trustee to such persons, courts and entities, that is relevant to the 
determination of the Disability of the requested Trustee as Disability is defined hereunder. The period 
of each such valid authorization shall be for six months (or the earlier death or resignation of the 
requested Trustee). If such requested Trustee refuses within thirty days ofreceipt of the request to deliver 
a valid authorization, or at any time revokes an authorization within its term, such requested Trustee 
shall thereupon be treated as having resigned as Trustee hereunder. 

3. Authorization to Issue Certificjlt~. All required authorizations under this 
paragraph shall include the power of a physician or p~ychlatrist to issue a written certificate to the 
appropriate persons or entities as provided in Subpai-agfaph III.E.3 hereof. 

ARTICLE IV~ FIDUCIARIES 

A. Powers of the Trustee. Dufi~g my life except while I am Disabled, the Trustee shall 
exercise all powers provided by law and the following powers, other than the power to retain assets, only 
with my written approval. While I am Disabled and after my death, the Trustee shall exercise said 
powers without approval, provided that the Trustee shall exercise all powers in a fiduciary capacity. 

I. Investments. To sell or exchange at public or private sale and on credit or 
otherwise, with or without security, and to lease for any term or perpetually, any property, real and 
personal, at any time forming a part of the trust estate (the "estate"); to grant and exercise options to buy 
or sell; to invest or reinvest in real or personal property of every kind, description and location; and to 
receive and retain any such property whether originally a part of any trust herein created or subsequently 
acquired, even if the Trustee is personally interested in such property, and without liability for any 
decline in the value thereof; all without limitation by any statutes or judicial decisions whenever enacted 
or announced, regulating investments or requiring diversification of investments, it being my intention 
to give the broadest investment powers and discretion to the Trustee. Any bank, trust company, or other 
corporate trustee serving hereunder as Trustee is authorized to invest in its own common trust funds. 
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2. Special Investments. The Trustee is expressly authorized (but not directed) to 
retain, make, hold, and dispose ofinvestments not regarded as traditional for trusts, including interests 
or investments in privately held business and investment entities and enterprises, including without 
limitation stock in closely held corporations, limited partnership interests, joint venture interests, mutual 
funds, business trust interests, and limited liability company membership interests, notwithstanding (a) 
any applicable prudent investor rule or variation thereof, (b) common law or statutory diversification 
requirements (it being my intent that no such duty to diversify shall exist) ( c) a lack of current cash flow 
therefrom, ( d) the presence of any risk or speculative elements as compared to other available 
investments (it being my intent that the Trustee have sole and absolute discretion in determining what 
constitutes acceptable risk and what constitutes proper investment strategy), ( e) lack of a reasonable rate 
of return, (f) risks to the preservation of principal, (g) violation of a Trustee's duty of impartiality as to 
different beneficiaries (it being my intent that no such duty exists for this purpose), and (h) similar 
limitations on investment under this Agreement or under law pertaining to investments that may or 
should be made by a Trustee (including without limitation the provisions of Fla.Stats. §518.11 and 
successor provisions thereto that would characterize such investmentsas forbidden, imprudent, improper 
or unlawful). The Trustee shall not be responsible to any trust created hereunder or the beneficiaries 
thereof for any loss resulting from any such authorized investment, including without limitation loss 
engendered by the higher risk element of that particular eQ~ity, investment, or enterprise, the failure to 
invest in more conservative investments, the failure to diversify trust assets, the prudent investor rule 
or variant thereof. Notwithstanding any provisions for distributions to beneficiaries hereunder, if the 
Trustee determines that the future potential investment return from any illiquid or closely held 
investment asset warrants the retention of that investment asset or that sufficient value could not be 
obtained from the sale or other disposition of an-illiquid or closely held investment asset, the Trustee is 
authorized to retain that asset and if nece~sary:,r~duce the distributions to beneficiaries due to lack of 
sufficient liquid or marketable assets. Ho~ever, tpe preceding provisions of this Subparagraph shall not 
be exercised in a manner as to jeopardize the ~vailability of the estate tax marital deduction for assets 
passing to or held in the a trust for my surviving spouse or that would otherwise qualify for the estate 
tax marital deduction but for such provisions, shall not override any express powers hereunder of my 
surviving spouse to demand conversion of unproductive property to productive property, or reduce any 
income distributions otherwise required hereunder for a trust held for the benefit of my surviving spouse 
or a "qualified subchapter S trust" as that term is defined in Code Section 1361(d)(3). 

3. Distributions. To make any division or distribution pro rata or non-pro rata, in 
cash or in kind, and to allocate undivided interests in property and dissimilar property (without regard 
to its tax basis) to different shares. 

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

5. Borrowing. To borrow money from anyone on commercially reasonable terms, 
including entities owned in whole or in part by the trust, a Trustee, beneficiaries and other persons who 
may have a direct or indirect interest in a Trust; and to.mortgage, margin, encumber and pledge real and 
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personal property of a trust as security for the payment thereof, without incurring any personal liability 
thereon and to do so for a term within or extending beyond the terms of the trust and to renew, modify 
or extend existing borrowing on similar or different terms and with the same or different security without 
incurring any personal liability; and such borrowing from a Trustee may be with or without interest, and 
may be secured with a lien on trust assets. 

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

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

~· ,.._,.,·~.. ' 

8. Real Property Matters. To suqdiviJe~'develop or partition real estate; to purchase 
or sell real property and to enter into contracts t?, do t:lle $~e; to dedicate the same to public use; to 
make or obtain the location of any plats; to adj\fst boundaries; to adjust differences in valuations on 
exchange or partition by giving or receiving cpi:isideration; and, to grant easements with or without 
consideration as the fiduciaries may de~~rmine;;and to demolish any building, structures, walls and 
improvements, or to erect new buildings, ~truc,tures, walls and improvements and to insure against fire 
and other risks; and to protect and conserve, or to lease, or to encumber, or otherwise to manage and 
dispose of real property to the extent such power is not otherwise granted herein or otherwise restricted 
herein. 

9. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or 
pay any claims or demands by or against a trust. 

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

a. To retain and continue to operate a Business Entity for such period as the 
Trustee deems advisable; 
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b. To control, direct and manage the Business Entities. In this connection, the 
Trustee, in its sole discretion, shall determine the manner and extent of its active participation in the 
operation and may delegate all or any part of its power to supervise and operate to such person or 
persons as the Trustee may select, including any associate, partner, officer or employee of the Business 
Entity; 

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

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

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

f. To treat Business Entities as ~eparate from a trust. In a Trustee's accounting 
to any beneficiary, the Trustee shall only be required to report the earnings and condition of the Business 
Entities in accordance with standard business accmintirtg praetice; 

( I 

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

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

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

11. Principal and Income. To allocate items of income or expense between income 
and principal as permitted or provided by the laws of the State of Florida but without limiting the 
availability of the estate tax marital deduction, provided that the Trustee shall not be required to provide 
a rate of return on unproductive property unless otherwise provided in this instrument. 

12. Life Insurance. With respect to any life insurance policies constituting an asset 
of a trust, to pay premiums; to apply dividends in reduction of such premi urns; to borrow against the cash 
values thereof; to convert such policies into other forms of insurance, including paid-up insurance; to 
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exercise any settlement options provided in any such policies; to receive the proceeds of any policy upon 
its maturity and to administer such proceeds as a part of the principal of the Trust; and in general, to 
exercise all other options, benefits, rights and privileges under such policies. 

13. Continuing Power. To continue to have or exercise, after the termination of a 
trust, in whole or in part, and until final distribution thereof, all title, power, discretions, rights and duties 
conferred or imposed upon the Trustee by law or by this Agreement or during the existence of the trust. 

14. Exoneration. To provide for the exoneration of the Trustee from any personal 
liability on account of any arrangement or contract entered into in a fiduciary capacity. 

15. Agreements. To comply with, amend, modify or rescind any agreement made 
during my lifetime, including those regarding the disposition, management or continuation of any closely 
held unincorporated business, corporation, partnership or joint venture, and including the power to 
complete contracts to purchase and sell real estate. 

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

17. Combination of Shares. To hold'the several shares of a trust or several Trusts as 
a common fund, dividing the income proportionately-among'them, to assign undivided interests to the 
several shares or Trusts, and to make joint inv~strnents'':of the funds belonging to them. For such 
purposes and insofar as may be practicable, the Trustee, to the extent that division of the trust estate is 
directed hereby, may administer the tI:tJ:Sf esfate<physically undivided until actual division thereof 
becomes necessary to make distributiorts~ The Trustee may hold, manage, invest and account for whole 
or fractional trust shares as a single estat~/making the division thereof by appropriate entries in the 
books of account only, and may allocate to ~ach whole or fractional trust share its proportionate part of 
all receipts and expenses; provided, however, this carrying of several Trusts as a single estate shall not 
defer the vesting in possession of any whole or fractional share of a trust for the beneficiaries thereof at 
the times specified herein. 

18. Reimbursement. To reimburse itself from a trust for reasonable expenses incurred 
in the administration thereof. 

19. Reliance Upon Communication. To rely, in acting under a trust, upon any letter, 
notice, certificate, report, statement, document or other paper, or upon any telephone, telegraph, cable, 
wireless or radio message, if believed by the Trustee to be genuine, and to be signed, sealed, acknowl
edged, presented, sent, delivered or given by or on behalf of the proper person, firm or corporation, 
without incurring liability for any action or inaction based thereon. 

20. Assumptions. To assume, in the absence of written notice to the contrary from 
the person or persons concerned, that a fact or an event, by reason of which an interest or estate under 
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a trust shall commence or terminate, does not exist or has not occurred, without incurring liability for 
any action or inaction based upon such assumption. 

21. Service as Custodian. To serve as successor custodian for any beneficiary of any 
gifts that I may have made under any Transfer to Minors Act, if at the time of my death no custodian is 
named in the instrument creating the gift. 

22. Removal of Assets. The Trustee may remove from the domiciliary state during 
the entire duration of a trust or for such lesser period as it may deem advisable, any cash, securities or 
other property at any time in its hands whether principal or not, and to take and keep the same outside 
the domiciliary state and at such place or places withill or outside the borders of the United States as it 
may determine, without in any event being chargeable for any loss or depreciation to the trust which may_ 
result therefrom. 

23. Change of Situs. The situs and/or applicable law of any trust created hereunder 
may be transferred to such other place as the Trustee may deem to be for the best interests of the trust 
estate. In so doing, the Trustee may resign and appoint a successor Trustee, but may remove such 
successor Trustee so appointed and appoint others. Each ~uccessor Trustee may delegate any and all 
fiduciary powers, discretionary and ministerial, to the ~ 6· ing Trustee as its agent. 

24. Fiduciary Outside Domiciliacyj:State~,In the event the Trustee shall not be able 
and willin~ to act as Trustee with respe~t to an~oj~~)~cated outsi~e th.e do~iciliary state, the 
Trustee, without orde~ o~ court, may appoi~!.~~ot!tir m<Jif:auual or corporation (mcludmg any empl.oyee 
or agent of any appomtmg Trustee) to,i~~t~,ust~~ with respect to such property. Such.ap~omted 
Trustee shall have all of the powers and1<:y,scret10ps with respect to such property as are herem given to 
the appointing Trustee with respect to the"'~~µia.Jfing trust assets. The appointing Trustee may remove 
such appointed Trustee and appoint another ~n ten ( 10) days notice in writing. All income from such 
property, and if such property is sold, exchanged or otherwise disposed of, the proceeds thereof, shall 
be remitted to the appointing Trustee, to be held and administered by it as Trustee hereunder. Such 
appointed Trustee may employ the appointing Trustee as agent in the administration of such property. 
No surety shall be required on the bond of the Trustee or agent acting under the provisions of this 
paragraph. No periodic court accounting shall be required of such appointed Trustee, it being my 
intention to excuse any statutory accounting which may ordinarily be required. 

25. Selection of Assets for Marital Trust. The Trustee shall have sole discretion to 
determine which assets shall be allocated to the Marital Trust; provided, if possible no assets or the 
proceeds of any assets which do not qualify for the federal estate tax marital deduction shall be allocated 
to the Marital Trust. To the extent that other assets qualifying for the marital deduction are available, 
the Trustee shall not allocate to the Marital Trust any assets with respect to which a credit for foreign 
taxes paid is allowable under the Code, nor any policy of insurance on the life of my spouse. Any 
allocation of assets among the Family Trust and the Marital Trust shall, with respect to each such trust, 
be comprised of assets having an aggregate market value at the time of such allocation fairly 
representative of the net appreciation or depreciation in the value of the property available for such 
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allocation between the date of valuation for federal estate tax purposes and the date or dates of said 
allocation and selection. 

26. Additions. To receive and accept additions to the Trusts in cash or in kind from 
donors, executors, administrators, Trustee or attorneys in fact, including additions of my property by the 
Trustee or others as my attorneys in fact. 

27. Title and Possession. To have title to and possession of all real or personal 
property held in the Trusts, and to register or hold title to such property in its own name or in the name 
of its nominee, without disclosing its fiduciary capacity, or in bearer form. 

28. Dealing with Estates. To use principal of the Trusts to make loans to my estate, 
with or without interest, and to make purchases from my estate or my spouse's estate. 

29. Agents. To employ persons, including attorneys, auditors, investment advisers, 
and agents, even if they are the Trustee or associated with the Trustee, to advise or assist the Trustee in 
the performance of its administrative duties and to pay compensation and costs incurred in connection 
with such employment from the assets of the Trust; to act without independent investigation upon their 

. I' .· 

recommendations; and, instead of acting personally, to 1e~ploy one or more agents to perform any act 
of administration, whether or not discretionary. 

30. Tax Elections. To file tax retums;,and to exercise all tax-related elections and 
options at its discretion, without compensating adj~stments or reimbursements between any of the Trusts 
or any of the trust accounts or any beneficfaries; \ 

B. Resignation. A Trustee ~~y I",esi'gn with or without cause, by giving no less than 3 0 days 
advance written notice, specifying the effective date of such resignation, to its successor Trustee and to 
the persons required and in the manner provided under Fla.Stats. §§736.0705(1)(a) and 736.0109. As 
to any required recipient, deficiencies in fulfilling the foregoing resignation requirements may be waived 
in a writing signed by such recipient. Upon the resignation of a Trustee, such Trustee shall be entitled 
to reimbursement from the trust for all reasonable expenses incurred in the settlement of accounts and 
in the transfer of assets to his or her successor. 

C. Appointment of Successor Trustee. 

I. Appointment. Upon a Trustee's resignation, or if a Trustee becomes Disabled or 
for any reason ceases to serve as Trustee, I may appoint any person or persons as successor Trustee, and 
in default of such appointment by me, SHIRLEY and WILLIAM E. ST ANS BURY ("BILL"), or either 
of them alone if the other is unable to serve, shall serve as successor co-Trustees or Trustee as the case 
may be. Notwithstanding the foregoing, if a named Trustee is not a U.S. citizen or resident at the time 
of commencement of his term as Trustee, such Trustee should give due consideration to declining to 
serve to avoid potential adverse U.S. income tax consequences by reason of the characterization of a 
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trust hereunder as a foreign trust under the Code, but shall not be construed to have any duty to so 
decline if such Trustee desires to serve. 

2. Specific Trusts. Notwithstanding the preceding provisions of this Subparagraph 
IV .C, subsequent to my death I specifically appoint the following person or persons as Trustee of the 
following Trusts under the following described circumstances: 

a. Trustee of the Marital Trust. SHIRLEY and BILL, one at a time and 
successively in that order, shall serve as Trustee of the Marital Trust. While serving as Trustee, my 
spouse may designate a co-Trustee to serve with my spouse and my spouse may remove and/or replace 
such co-Trustee from time to time. 

b. Trustee of the Family Trust. SHIRLEY and BILL, one at a time and 
successively in that order, shall serve as Trustee of the Family Trust. While serving as Trustee, my 
spouse may designate a co-Trustee that is not a Related or Subordinate Party to serve with my spouse 
and my spouse may remove and/or replace such co-Trustee with another that is not a Related or 
Subordinate Party from time to time. 

c. Trustee of Separate Trust~Jor My Children. Each child of mine shall 
serve as sole Trustee of his or her separate trust. While serving alone as Trustee, a child of mine may 
designate a co-Trustee that is not a Related or Subordi~nate Papy to serve with such child and such child 
may remove and/or replace such co-Trustee with ~ndth~f that is not a Related or Subordinate Party from 
time to time. " 

d. Trustee of Separate T~usts for My Lineal Descendants Other Than My 
Children. In regard to a separate trust h~ld'fo~,.a lineal descendant of mine other than a child of mine 
which lineal descendant is the sole current mandatory or discretionary income beneficiary, each such 
lineal descendant shall serve as co-Trustee, or sole Trustee if the preceding described Trustees cease or 
are unable to serve or to continue to serve, of his or her separate trust upon reaching age twenty-five 
(25). 

3. Successor Trustees Not Provided For. Whenever a successor Trustee or co-
Trustee is required and no successor or other functioning mechanism for succession is provided for 
under the terms of this Trust Agreement, the last serving Trustee or the last person or entity designated 
to serve as Trustee of the applicable trust may appoint his or her successor, and if none is so appointed, 
the following persons shall appoint a successor Trustee (who may be one of the persons making the 
appointment): 

a. The remaining Trustees, if any; otherwise, 

b. A majority of the permissible current mandatory or discretionary income 
beneficiaries, including the natural or legal guardians of any beneficiaries who are Disabled. 
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A successor Trustee appointed under this subparagraph shall not be a Related or Subordinate Party of 
the trust. The appointment will be by a written document executed by such person in the presence of two 
witnesses and acknowledged before a notary public delivered to the appointed Trustee and to me ifl am 
living and not Disabled or in a valid last Will. Notwithstanding the foregoing, a designation under this 
Subparagraph of a successor trustee to a corporate or entity trustee shall be limited to a corporate or 
entity trustee authorized to serve as such under Florida law with assets under trust management of no 
less than one billion dollars. 

4. Power to Remove Trustee. Subsequent to my death, the age 25 or older 
permissible current mandatory or discretionary income beneficiaries from time to time of any trust 
established hereunder shall have the power to unanimously remove a Trustee of such trust at any time 
with or without cause, with the successor Trustee to be determined in accordance with the foregoing 
prov1s1ons. 

D. Method of Appointment of Trustee. Any such appointment of a successor Trustee by 
a person shall be made in a written instrument executed by such person in the presence of two witnesses 
and acknowledged before a notary public which is delivered to such appointed Trustee during the 
lifetime of the person making such appointment, or any such appointment of a successor Trustee by a 
person may be made under the last Will of such person ... ·· 

E. Limitations on Removal and Replacement Power. Any power to remove and/or 
replace a trustee hereunder that is granted to an individual(induding such power when reserved to me) 
is personal to that individual and may not b~ exercised by a guardian, power of attorney holder, or other 
legal representative or agent. 

F. Successor Fiduciaries. No 'f rustee is responsible for, nor has any duty to inquire into, 
the administration, acts or omissions of any executor, administrator, Personal Representative, or trustee 
or attorney-in-fact adding property to these Trusts, or of any predecessor Trustee. Each successor Trustee 
has all the powers, privileges, immunities, rights and title (without the execution of any instrument of 
transfer or any other act by any retiring Trustee) and all the duties of all predecessors. 

G. Liability and Indemnification of Trustee. 

1. Liability in General. No individual Trustee (that is, a Trustee that is not a 
corporation or other entity) shall be liable for any of his or her actions or failures to act as Trustee, even 
ifthe individual Trustee is found by a court to have been negligent or in breach of fiduciary duty, except 
for liability caused by his or her actions or failures to act done in bad faith or with reckless indifference 
to the purposes of the trust or the interests of the beneficiaries. Each Trustee that is a corporation or other 
entity will be liable for its actions or failures to act that are negligent or that breach its fiduciary duty, 
without contribution by any individual Trustee. 

2. Indemnification of Trustee. Except in regard to liabilities imposed on a Trustee 
under Subparagraph IV.G. l, each Trustee shall be held harmless and indemnified from the assets of the 
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trust for any liability, damages, attorney's fees, expenses, and costs incurred as a result of its service as 
Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security from 
the assets of the trust to protect it from liability, and may enforce these provisions for indemnification 
against the current Trustee or against any assets held in the trust, or if the former Trustee is an individual 
and not a corporation or other entity, against any beneficiary to the extent of distributions received by 
that beneficiary. This indemnification right extends to the estate, personal representatives, legal 
successors and assigns of a Trustee. 

3. Indemnification of Trustee - Additional Provisions. I recognize that if a 
beneficiary accuses a Trustee of wrongdoing or breach of fiduciary duty, the Trustee may have a conflict 
of interest that ordinarily would prevent it from paying legal fees and costs from the trust estate to defend 
itself. I do not want to put a financial burden on any individual named to serve as a Trustee. Just as 
important, I do not want an individual who has been selected to serve as a Trustee to be reluctant to 
accept the position, or while serving to be intimidated in the performance of the Trustee's duties because 
of the threats oflawsuits that might force the Trustee to pay fees and costs from the Trustee's personal 
resources. For this reason, I deliberately and intentionally waive any such conflict ofinterest with respect 
to any individual serving as Trustee so that he or she can hire counsel to defend himself or herself against 
alJegations of wrongdoing or if sued for any reason (whetqer by a beneficiary or by someone else) and 
pay all fees and costs for his or her defense from the trustest~~e until the dispute is resolved. I understand 
and agree that a court may award, disallow or allocate fe'~sand costs in whole or in part after the dispute 
is resolved, as provided by law. The Trustee will accou'tli for all such fees and costs paid by it as 
provided by law. This provision shall not apply to art~Ti1Jstee that is a corporation or other entity. 

H. Compensation, Bond. ~ach Trµstee is entitled to be paid reasonable compensation for 
services rendered in the administratiort of the trust. Reasonable compensation for a non-individual 
Trustee will be its published fee scheduleiin effect when its services are rendered unless otherwise 
agreed in writing, and except as follows. Any'fees paid to a non-individual Trustee for making principal 
distributions, for termination of the trust, and upon termination of its services must be based solely on 
the value of its services rendered, not on the value of the trust principal. During my lifetime the Trustee's 
fees are to be charged wholly against income (to the extent sufficient), unless directed otherwise by me 
in writing. Each Trustee shall serve without bond. 

I. Maintenance of Records. The Trustee shall maintain accurate accounts and records. 
It shall render annual statements of the receipts and disbursements of income and principal of a trust 
upon the written request of any adult vested beneficiary of such trust or the guardian of the person ofany 
vested beneficiary and the approval of such beneficiary shall be binding upon all persons then or 
thereafter interested in such trust as to the matters and transactions shown on such statement. The 
Trustee may at any time apply for a judicial settlement of any account. No Trustee shall be required to 
file any statutory or other periodic accountings of the administration of a trust. 

J. Interested Trustee. The Trustee may act under this Agreement even if interested in 
these Trusts in an individual capacity, as a fiduciary of another trust or estate (including my estate) or 
in any other capacity. The Trustee may in good faith enter into a sale, encumbrance, or other transaction 
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involving the investment or management of trust property for the Trustee's own personal account or 
which is otherwise affected by a conflict between the Trustee's fiduciary and personal interests, without 
liability and without being voidable by a beneficiary. The Trustee is specifically authorized to make 
loans to, to receive loans from, or to sell, purchase or exchange assets in a transaction with (i) the 
Trustee's spouse, (ii) the Trustee's children or grandchildren, siblings, parents, or spouses of such 
persons, (iii) an officer, director, employee, agent, or attorney of the Trustee, or (iv) a corporation, 
partnership, limited liability company, or other business entity in which the Trustee has a financial 
interest, provided that in any transaction the trusts hereunder receive fair and adequate consideration in 
money or money's worth. The Trustee may renounce any interest or expectancy of a trust in, or an 
opportunity to participate in, specified business opportunities or specified classes or categories of 
business opportunities that are presented to the Trustee. Such renunciation shall not prohibit the Trustee 
from participating in the Trustee's individual capacity in such opportunity or expectancy. 

K. Third Parties. No one dealing with the Trustee need inquire into its authority or its 
application of property. 

L. Merger of Trusts. If the Trustee is also trustee of a trust established by myself or 
another person by will or trust agreement, the beneficiaries to whom income and principal may then be 
paid and then operative terms of which are substantia~ly tlie' same as those of a trust held under this 
Agreement, the Trustee in its discretion may merge either such trust into the other trust. The Trustee, 
in exercising its discretion, shall consider economy ofadmtnistration, convenience to the beneficiaries, 
tax consequences and any other factor it consideis i~npbrtant. If it is later necessary to reestablish the 
merged trust as separate trusts, it shall be diyided.proj>ortionately to the value of each trust at the time 
of merger. . ... 

M. Multiple Trustees. If two 'rm:.~rees are serving at any time, any power or discretion of 
the Trustees may be exercised only by their joint agreement. Either Trustee may delegate to the other 
Trustee the authority to act on behalf of both Trustees and to exercise any power held by the Trustees. 
If more than two Trustees are serving at any time, and unless unanimous agreement is specifically 
required by the terms of this Trust Agreement, any power or discretion of the Trustees may be exercised 
only by a majority. The Trustees may delegate to any one or more of themselves the authority to act on 
behalf of all the Trustees and to exercise any power held by the Trustees. Trustees who consent to the 
delegation of authority to other Trustees will be liable for the consequences of the actions of those other 
Trustees as if the consenting Trustees had joined the other Trustees in performing those actions. A 
dissenting Trustee who did not consent to the delegation of authority to another Trustee and who has not 
joined in the exercise of a power or discretion cannot be held liable for the consequences of the exercise. 
A dissenting Trustee who joins only at the direction of the majority will not be liable for the 
consequences of the exercise if the dissent is expressed in writing delivered to any of the other Trustees 
before the exercise of that power or discretion. 
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A. GST Trusts. 

I. Family Trust. I direct (a) that the Trustee shall divide any trust other than the 
Marital Trust to which there is allocated any OST exemption into two separate Trusts (each subject to 
the provisions of this Trust Agreement relating to the trust that is being divided) so that the generation
skipping tax inclusion ratio of one such trust is zero. 

2. Marital Trust. I direct that, if possible, (a) the Trustee shall divide the Marital 
Trust into two separate Marital Trusts (each subject to the provisions hereof concerning the Marital 
Trust) so that through allocation of my OST exemption remaining unallocated at my death and not 
otherwise allocated to transfers occurring at or by reason of my death (including allocations to the 
Family Trust), if any, the generation-skipping tax inclusion ratio of one such Marital Trust is zero (the 
OST Marital Trust), (b) my Personal Representative to exercise the election provided by Code Section 
2652(a)(3) as to the OST Marital Trust, and (c) that upon the death of my spouse the-total amount 
recoverable by my spouse's estate from the property of the Marital Trusts under Code Section 2207 A 
shall first be recoverable in full from the non-OST Marital Trust to the extent thereof. 

3. Misc. I direct that (a) upon the death of the survivor of me and my spouse, any 
property then directed to be paid or distributed which qon~stitutes a direct skip shall be paid first from 
property then exempt from generation-skipping taxado4:(by- reason of the allocation of any OST 
exemption) to the extent thereof, (b) property exempt frorri generation-skipping taxation (by reason of 
the allocation of any OST exemption) and not qir6cted to be paid or distributed in a manner which 
constitutes a direct skip shall be divided and distfibuted as otherwise provided herein and held for the 
same persons designated in Trusts separate from any property then also so divided which is not exempt 
from generation-skipping taxation, and ( c) if upon the death of a beneficiary a taxable termination would 
otherwise occur with respect to any property held in trust for him or her with an inclusion ratio greater 
than zero, such beneficiary shall have with respect only to such property a power to appoint such 
fractional share thereof which ifincluded in such beneficiary's gross estate for federal estate tax purposes 
(without allowing any deduction with respect to such share) would not be taxed at the highest federal 
estate tax rate and such fractional share of such property shall be distributed to such persons including 
only such beneficiary's estate, spouse, and lineal descendants, in such estates, interests, and proportions 
as such beneficiary may, by a will specifically referring to this general power appoint, and any part of 
a trust such beneficiary does not effectively appoint shall be treated as otherwise provided for disposition 
upon his or her death, provided, if upon his or her death two or more Trusts for his or her benefit are 
directed to be divided among and held or distributed for the same persons and the generation-skipping 
tax inclusion ratio of any such trust is zero, the amount of any other such trust to which there is allocated 
any of such beneficiary's OST exemption shall be added to the Trusts with generation-skipping tax 
inclusion ratios of zero in equal shares. I request (but do not require) that if two or more Trusts are held 
hereunder for any person, no principal be paid to such person from the Trusts with the lower inclusion 
ratios for generation-skipping tax purposes unless the trust with the highest inclusion ratio has been 
exhausted by use, consumption, distribution, or otherwise or is not reasonably available. 
Notwithstanding any other provision of this Trust Agreement, for purposes of funding any pecuniary 
payment or trust division to which there is allocated any OST exemption, such payment or trust division 
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allocation shall be satisfied with cash or property which fairly represents appreciation and depreciation 
(occurring between the valuation date and the date of distribution) in all of the assets from which such 
distribution or allocation could be made, and any pecuniary payment made before a residual transfer of 
property to which any GST exemption is allocated shall be satisfied with cash or property which fairly 
represents appreciation and depreciation (occurring between the valuation date and the date of 
distribution) in all of the assets from which such pecuniary payment c.ould be satisfied and shall be 
allocated a pro rata share of income earned by all such assets between the valuation date and the date 
of payment. In regard to the division or severance of a trust hereunder, including the Marital Trust, such 
division or severance shall be made in a manner that all resulting trusts are recognized for purposes of 
Chapter 13 of the Code, including without limitation complying with the requirements of Treas.Regs. 
§26 .2654-1 (b ). Except as otherwise expressly provided herein, the valuation date with respect to any 
property shall be the date as of which its value is determined for federal estate tax purposes with respect 
to the transferor thereof, and subject to the foregoing, property distributed in kind in satisfaction of any 
pecuniary payment shall be selected on the basis of the value of such property on the valuation date. All 
terms used in this Article which are defined or explained in Chapter 13 of the Code or the regulations 
thereunder shall have the same meaning when used herein. The Trustee is authorized and directed to 
comply with the provisions of the Treasury Regulations interpreting the generation skipping tax 
provisions of the Code in severing or combining any trust,.creating or combining separate trust shares, 
allocating GST exemption, or otherwise, as necessary. to 9~st accomplish the foregoing allocations, 
inclusion ratios, combinations, and divisions, including, ~iihout limitation, the payment of"appropriate 
interest" as determined by the Trustee as that term i~applied and used in said Regulations. 

! '-~ '' 
' ! 

B. Individual Retirement Account~. In the event that this trust or any trust created under 
this Agreement is the beneficiary of an I,µdividualretirement account established and maintained under 
Code Section 408 or a qualified pension, profit sharing or stock bonus plan established and maintained 
under Code Section 401 (referred to in this paragraph as "IRA"), the following provisions shall apply 
to such trust: 

1. I intend that the beneficiaries of such trust shall be beneficiaries within the 
meaning of Code Section 401 (a)(9) and the Treasury Regulations thereunder. All provisions of such trust 
shall be construed consistent with such intent. Accordingly, the following provisions shall apply to such 
trust: 

a. No benefits from any IRA may be used or applied for the payment of any 
debts, taxes or other claims against my estate as set forth in the later paragraph captioned "Taxes", unless 
other assets of this trust are not available for such payment. 

b. In the event that a beneficiary of any trust created under this Agreement 
has a testamentary general power of appointment or a limited power of appointment over all or any 
portion of any trust established under this Agreement, and if such trust is the beneficiary of any benefits 
from any IRA, the beneficiary shall not appoint any part of such trust to a charitable organization or to 
a lineal descendant of mine (or a spouse of a lineal descendant of mine) who is older than the beneficiary 
whose life expectancy is being used to calculate distributions from such IRA. 
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2. The Trustee shall deliver a copy of this Agreement to the custodian of any IRA 
of which this trust or any trust created under this Agreement is the named beneficiary within the time 
period prescribed Code Section 40l(a)(9) and the Treasury Regulations thereunder, along with such 
additional items required thereunder. If the custodian of the IRA changes after a copy of this Agreement 
has been provided pursuant to the preceding sentence, the Trustee shall immediately provide a copy of 
this Agreement to the new custodian. The Trustee shall request each custodian to complete a receipt of 
the Agreement and shall attach such receipt to this Agreement. The Trustee shall provide a copy of each 
amendment of this Agreement to the custodian and shall obtain a receipt of such amendment. 

C. Gift Transfers Made From Trust During My Lifetime. I direct that all gift transfers 
made from the trust during my lifetime be treated for all purposes as if the gift property had been first 
withdrawn by (or distributed to) me and then transferred by me to the donees involved. Thus, in each 
instance, even where title to the gift property is transferred directly from the name of the trust (or its 
nominee) into the name of the donee, such transfer shall be treated for all purposes as first a withdrawal 
by (or distribution of the property to) me followed by a gift transfer of the property to the donee by me 
as donor, the Trustee making the actual transfer in my behalf acting as my attorney in fact, this paragraph 
being, to that extent, a power of attorney from me to the Trustee to make such transfer, which power of 
attorney shall not be affected by my Disability, incompetence, or incapacity. 

D. Death Costs. If upon my death the Trust~e'hrildany United States bonds which may be 
redeemed at par in payment of federal estate tax, the Trustee shfill pay the federal estate tax due because 
of my death up to the amount of the par value of s,uch borrQs and interest accrued thereon at the time of 
payment. The Trustee shall also pay from t.4e tr:Ust all ofmy following death costs, but if there is an 
acting executor, administrator or Personal Representative of my estate my Trustee shall pay only such 
amounts of such costs as such executor, ~dminis~rator or Personal Representative directs: 

1. my debts which are allowed as claims against my estate, 

2. my funeral expenses without regard to legal limitations, 

3. the expenses of administering my estate, 

4. the balance of the estate, inheritance and other death taxes (excluding 
generation-skipping transfer taxes unless arising from direct skips), and interest and penalties thereon, 
due because of my death with respect to all property whether or not passing under my Will or this 
Agreement (other than property over which I have a power of appointment granted to me by another 
person, and qualified terminable interest property which is not held in a trust that was subject to an 
election under Code Section 2652(a)(3) at or about the time of its funding) and life insurance proceeds 
on policies insuring my life which proceeds are not held under this trust or my probate estate at or by 
reason of my death), and · 
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The Trustee may make any such payment either to my executor, administrator or Personal 
Representative or directly to the proper party. The Trustee shall not be reimbursed for any such payment, 
and is not responsible for the correctness or application of the amounts so paid at the direction of my 
executor, administrator, or Personal Representative. The Trustee shall not pay any of such death costs 
with any asset which would not otherwise be included in my gross estate for federal or state estate or 
inheritance tax purposes, or with any asset which otherwise cannot be so used, such as property received 
under a limited power of appointment which prohibits such use. Further, no payment of any such death 
costs shall be charged against or paid from the tangible personal property disposed of pursuant to the 
prior paragraph captioned "Disposition of Tangible Personal Property" nor from the Marital Trust. 

E. Marital Trust. I intend the maximum obtainable reduction of federal estate tax due by 
reason of my death by use of the federal estate tax marital deduction, and qualification of all property 
of the Marital Trust for the marital deduction. This Agreement shall be construed and all powers shall 
be exercised consistent with such intent. For example, the Trustee shall not allocate any receipt to 
principal or any disbursement to income if such allocation understates the net income of the Marital 
Trust under Florida law; and upon the written demand of my spouse, the Trustee shall convert 
unproductive or underproductive property of said trust into productive property within a reasonable time 
notwithstanding any other provision hereunder. The foregoing not withstanding, if my spouse survives 
me but dies within six months after my death, the Marital Tritst provided in Subparagraph 11.B will be 
reduced to that amount, if any, required to obtain for my't~~tate an estate tax marital deduction resulting 
in the lowest combined estate taxes ih my estate and my spouse's estate, on the assumption that my 
spouse died after me on the date of my death, tha~m'.y spouse's estate is valued on the same date and in 
the same manner as my estate is valued for fe~era1 estafouix purposes, and that elections in my spouse's 
estate were made that would be consistent with minimizing taxes. The purpose of this provision is to 
equalize, insofar as possible, our estates for federal estate tax purposes, based on the above assumptions. 

', . ,: 

F. Subchapter S Stock. Regardless of anything herein to the contrary, in the event that after 
my death the principal of a trust includes stock in a corporation for which there is a valid election to be 
treated under the provisions of Subchapter S of the Code, the income beneficiary of such a trust is a U.S. 
citizen or U.S. resident for federal income tax purposes, and such trust is not an "electing small business 
trust" under Code Section I 36l(e)(l) in regard to that corporation, the Trustee shall (a) hold such stock 
as a substantially separate and independent share of such trust within the meaning of Code Section 
663(c), which share shall otherwise be subject to all of the terms of this Agreement, (b) distribute all of 
the income of such share to the one income beneficiary thereof in annual or more frequent installments, 
(c) upon such beneficiary's death, pay all accrued or undistributed income of such share to the 
beneficiary's estate, ( d) distribute principal from such share during the lifetime of the income beneficiary 
only to such beneficiary, notwithstanding any powers of appointment granted to any person including 
the income beneficiary, and (e) otherwise administer such share in a manner that qualifies it as a 
"qualified Subchapter S trust" as that term is defined in Code Section 136l(d)(3), and shall otherwise 
manage and administer such share as provided under this Agreement to the extent not inconsistent with 
the foregoing provisions of this paragraph. 
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0 0 
G. Residence as Homestead. Regardless of anything herein to the contrary, while any 

residential real property located in Florida is owned by a trust, I, or my spouse ifl am not then living and 
such trust is the Marital Trust, shall have the right to use, possess and occupy such residence as a 
personal residence so that such right shall constitute a possessory right in such real property within the 
meaning of Florida Statute Section 196.041. 

[remainder of page intentionally left blank} 
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0 
========================== 

IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement on the date 
first above written. 

SETTLOR and TRUSTEE: 

SIMON L. BERNSTEIN 

This instrument was signed by SIMON L. BERNSTEIN in our presence, and at the request of 
and in the presence of SIMON L. BERNSTEIN and each other, we subscribe our names as witnesses 
on this __ day of , 2008: 

Piirit Name: 
~dct?es~: , -. -------------

.\~ \,' 

Print Name: _____________ _ 
Address: ______________ _ 

STATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged beforemethis_day of _______ , 2008, 
by SIMON L. BERNSTEIN. 

Signature - Notary Public-State of Florida 

(Seal with Commission Expiration Date] 

Prin~ type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type ofldentification Produced-------------------------

f:IWPDAT A ldrt\Bemstcin, Shirley & Simon\2008 Es1ate Planning\Simon L. Bernstein Trust Agreement. wpd [04 14:23 08 08] 
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c 0 
ATTACHMENT 

The following property has been delivered in trust under this Agreement: 

One Dollar ($1.00) Cash 

During my life, the Trustee has no duty to maintain, invest, review, insure, account for, or any 
other responsibility with respect to trust property other than income producing property, or any duty to 
pay premiums on life insurance payable to the trust, and shall receive no fee for its services as Trustee 
based on any trust property other than income producing property. 

SIMON L. BERNSTEIN, Settler and Trustee 
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SHIRLEY BERNSTEIN 

TRUST AGREEMENT 

This Trust Agreement is dated this day of , 2008, and is between 
SHIRLEY BERNSTEIN, of Palm Beach County, Florida referred to in the first person, as settlor, and 
SHIRLEY BERNSTEIN, of Palm Beach County, and SHIRLEY BERNSTEIN's successors, as trustee 
(referred to as the "Trustee," which term more particularly refers to all individuals and entities serving 
as trustee of a trust created hereunder during the time of such service, whether alone or as co-trustees, 
and whether originally serving or as a successor trustee). Said Trustee acknowledges receipt of the 
property described in the Attachment to this Agreement, and agrees to hold said property and all 
additions, in trust, as provided in this Agreement. 

ARTICLE I. DURING MY LIFE AND UPON MY DEATH 

A. Rights Reserved. I reserve the right (a) t~ a~d 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 inwhole or in part and otherwise modify 
or amend this Agreement. However, after my spouseis death i may not exercise any of said rights with 
respect to property added by my spouse upon myspo~se's death by my spouse's Will or otherwise. 

B. Payments During My Life. Ifin~ome producing property is held in the trust during my 
life, the Trustee shall pay the net income of th,e' trust to me or as I may direct. However, during any 
periods while I am Disabled, the Trustee shall pay to me or on my behalf such amounts of the net income 
and principal of the trust as is proper for my Welfare, and also may in its discretion pay to my spouse 
such amounts of said net income and principal as is proper for his Welfare. Any income not so paid shall 
be added to principal. 

C. Gifts. Ifl am Disabled, I authorize the Trustee to make gifts from trust property during 
my lifetime for estate planning purposes, or to distribute amounts to my legally appointed guardian or 
to my attorney-in-fact for those purposes, subject to the following limitations: 

I . Recipients. The gifts may be made only to my spouse and my lineal descendants 
or to trusts primarily for their benefit, and in aggregate annual amounts to any one such recipient that 
do not exceed the exclusion amount provided for under Code Section 2503(b). 

2. Trustee Limited. When a person eligible to receive gifts is serving as Trustee, 
the aggregate of all gifts to that person during the calendar year allowable under the preceding 
subparagraph I. shall thereafter not exceed the greater ofFive Thousand Dollars ($5,000), or five percent 
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(5%) of the aggregate value of the trust estate. However, gifts completed prior to a recipient's 
commencing to serve as Trustee shall not be affected by this limitation. 

3. Charitable Pledges. The Trustee may pay any charitable pledges I made while 
I was not Disabled (even if not yet due). 

D. Upon My Death. Upon my death the Trustee shall collect and add to the trust all 
amounts due to the trust under any insurance policy on my life or under any death benefit plan and all 
property added to the trust by my Will or otherwise. After paying or providing for the payment from the 
augmented trust of all current charges and any amounts payable under the later paragraph captioned 
"Death Costs," the Trustee shall hold the trust according to the following provisions. 

ARTICLE II. AFTER MY DEATH 

A. Disposition of 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) isJ1eld in the trust at the time of my death, such 
items shall be promptly distributed by the Trustee of the'ftr~sJ: to such person or persons, including my 
estate, as to the item or items or proportion specified, a~Wa~~gpoint, and to the extent that any such 
items are not disposed of by such appointment, such item ""!!be disposed of by the Trustee of the trust 
in exactly the same manner as such items would hav,,f Q; isposed of under the terms and provisions 
of my Will (including any Codicil thereto, mwhate fws ee in good faith believes to be such Will and 
Codicil) had such items been included iJ;l~1lt~oBate estate. Any such items which are not effectively 
disposed of pursuant to the preceding s1' tence · :.alrpass with the other trust assets. 

B. Specific Cash Devise. The , ustee shall set aside in a separate trust the sum of Two 
Hundred Thousand ($200,000.00) Dollars for MATTHEW LOGAN, and said separate trust shall be 
administered as provided in Subparagraph II.F below. If MATTHEW LOGAN does not survive me this 
devise shall lapse. 

C. Marital Deduction Gift. If my spouse survives me: 

1. Family Trust. The Trustee shall hold as a separate" Family Trust" (i) all property 
of the trust estate as to which a federal estate tax marital deduction would not be allowed if it were 
distributed outright to my spouse, and (ii) after giving effect to (i), the largest pecuniary amount which 
will not result in or increase any federal or state death tax otherwise payable by reason of my death. In· 
determining the pecuniary amount the Trustee shall assume that none of this Family Trust qualifies for 
a federal estate tax deduction, and shall assume that all of the Marital Trust hereinafter established 
(including any part thereof disclaimed by my spouse) qualifies for the federal estate tax marital 
deduction. I recognize that the pecuniary amount may be reduced by certain state death taxes and 
administration expenses which are not deducted for federal estate tax purposes. 
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2. Marital Trust. The balance of the trust remaining after the establishment of the 
Family Trust shall be held as a separate "Marital Trust." 

3. Disclaimer. Any part of the Marital Trust my spouse disclaims shall be added 
to the Family Trust. My spouse shall not be deemed to have predeceased me fo~ purposes of such 
addition. I suggest that my spouse or my spouse's fiduciaries consider an appropriate partial disclaimer 
to minimize the death taxes due upon both of our deaths. 

Ifmy spouse does not survive me, the entire trust shall be held as the Family Trust without regard to the 
provisions of Subparagraph 11.B.l describing or limiting which assets shall be held thereunder. 

D. During Spouse's Life. Commencing with the date of my death the Trustee shall, 

1. Marital Trust. Pay to my spouse from the Marital Trust, the net income, and such 
amounts of principal as is proper for my spouse's Welfare; and 

2. Family Trust. Pay to my spouse from the Family Trust, the net income, and such 
amounts of principal as is proper for my spouse's Welfare. I)'equest (but do not require) that no principal 
be paid to my spouse from the Family Trust for my spouse's 'Welfare unless the Marital Trust has been 
exhausted by use, consumption, distribution, or otherwise or is not reasonably available. 

/ 

E. Disposition of Trusts Upon Death..9fSurvivor of My Spouse and Me. Upon the death 
of the survivor of my spouse and me, i ' .. 

I. Limited Power. My spouse (if my spouse survives me) may appoint the Marital 
Trust and Family Trust (except any part adde,d by disclaimer from the Marital Trust and proceeds of 
insurance policies on my spouse's life) to or for the benefit of one or more of my lineal descendants and 
their spouses; 

2. Disposition of Balance. Any parts of the Marital Trust and the Family Trust my 
spouse does not or cannot effectively appoint (including any additions upon my spouse's death), or all 
of the Family Trust if my spouse did not survive me, shall be.divided among and held in separate Trusts 
for my lineal descendants then living, per stirpes. Any assets allocated under this Subparagraph Il.D. to 
my children (as that term is defined under this Trust), shall be distributed to the then serving Trustees 
of each of their respective Family Trusts, established by my spouse as grantor on even date herewith (the 
"Family Trusts" which term includes any successor trust thereto), to be held and administered as 
provided under said Trusts. The provisions of the Family Trusts are incorporated herein by reference, 
and if any of the Family Trusts are not then in existence and it is necessary to accomplish the foregoing 
dispositions, the current Trustee of this Trust is directed to take such action to establish or reconstitute 
such applicable trust(s), or if the Trustee is unable to do so, said assets shall be held in separate trusts 
for such lineal descendants and administered as provided in Subparagraph ILE. below. Each of my lineal 
descendants for whom a separate Trust is held hereunder shall hereinafter be referred to as a 
"beneficiary," with their separate trusts to be administered as provided in Subparagraph ILE. below. 
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F. Trusts for Beneficiaries. The Trustee shall pay to a beneficiary the net income of such 
beneficiary's trust. The Trustee shall pay to the beneficiary and the beneficiary's children, such amounts 
of the principal of such beneficiary's trust as is proper for the Welfare of such individuals. After a 
beneficiary has reached any one or more of the following birthdays, the beneficiary may withdraw the 
principal of his or her separate trust at any time or times, not to exceed in the aggregate 1 /3 in value after 
the beneficiary's 25th birthday, 1/2 in value (after deducting any amount previously subject to 
withdrawal but not actually withdrawn) after the beneficiary's 30th birthday, and the balance after the 
beneficiary's 35th birthday, provided that the withdrawal powers described in this sentence shall not 
apply to any child of mine as beneficiary of a separate trust. The value of each trust shall be its value as 
of the first exercise of each withdrawal right, plus the value of any subsequent addition as of the date of 
addition. The right of withdrawal shall be a privilege which may be exercised only voluntarily and shall 
not include an involuntary exercise. If a beneficiary dies with assets remaining in his or her separate 
trust, upon the beneficiary's death the beneficiary may appoint his or her trust to or for the benefit of one 
or more of my lineal descendants and their spouses (excluding from said class, however, such 
beneficiary and such beneficiary's creditors, estate, and creditors of such beneficiary's estate). Any part 
of his or her trust such beneficiary does not effectively appoint shall upon his or her death be divided 
among and held in separate Trusts for the following persons: 

1. for his or her lineal descendantsth~nliving, 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 (aniong me and my lineal descendants) with a 
lineal descendant then living who is also a linealdesc'endant of my spouse. 

A trust for a lineal descendant of mineshall be held under this paragraph, or if a trust is then so held, 
shall be added to such trust. 

G. Termination of Small Trust. If at any time after the death of the survivor of my spouse 
and me in the opinion of the Trustee a separate trust holds assets of a value ofless than $50,000.00 and 
is too small to justify the expense of its retention, and termination of such trust is in the best interests 
of its current income beneficiary, the Trustee in its discretion may terminate such trust and pay it to said 
beneficiary. 

H. Contingent Gift. If at any time property of a trust held under this Agreement is not 
disposed of under the other provisions of this Agreement, it shall be paid, as a gift made hereunder, to 
such persons and in such shares as such property would be distributed if my spouse and I had each then 
owned one-half of such property and had each then died solvent, unmarried and intestate domiciled in 
the State of Florida, according to the laws of inheritance of the State of Florida then in effect. 

I. Protective Provision. No beneficiary of any trust herein created shall have any right or 
power to anticipate, transfer, pledge, sell, alienate, assign or encumber in any way his or her interest in 
the income or principal of such trust. Furthermore, no creditor shall have the right to attach, lien, seize 
or levy upon the interest of a beneficiary in this trust (other than myself) and such interest shall not be 
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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 d_irectly to or 
for the use or benefit of such beneficiary all income and principal to which such beneficiary is entitled, 
notwithstanding that such beneficiary has executed a pledge, assignment, encumbrance or in any other 
manner alienated or transferred his or her beneficial interest in the trust to another. This paragraph shall 
not preclude the effective exercise of any power of appointment granted herein or the exercise of any 
disclaimer. 

J. Maximum Duration. Regardless of anything in this Agreement to the contrary, no trust 
interest herein created shall continue beyond three hundred sixty (360) years as provided in F.S. § 
689 .225(2)( a)(2), nor shall any power of appointment be exercised in such manner so as to delay vesting 
of any trust beyond such period. Immediately prior to the expiration of such period, all such trusts then 
in existence shall terminate, and the assets thereof shall be distributed outright and in fee to then 
beneficiaries of the current income arid in the proportions in which such persons are the beneficiaries, 
and if such proportions cannot be ascertained, then equally among such beneficiaries. 

K. Florida Homestead Possessory Rights. Notwithstanding anything herein to the 
contrary, if any portion of any Florida improved residential real estate (excluding commercial multi-unit 
rental property) is an asset of the Marital Trust, my spt:msc:(shall have the exclusive and continuous 
present right to full use, occupancy and possession of suclil"ealestate for life. It is my intention that my 
spouse's interest in such property shall constitute a "beneficialinterest for life" and "equitable title to real 
estate" as contemplated by Section 196.041 (2) offlori4a Statutes, as amended from time to time or any 
corresponding provision of law. 

ARTICLiIII. GENERAL 

A. Disability. Subjectto the following Subparagraph captioned "Subchapter S Stock," while 
any beneficiary (other than my spouse as beneficiary of the Marital Trust) is Disabled, the Trustee shall 
pay to him or her only such portion of the income to which he or she is otherwise entitled as is proper 
for his or her Welfare, and any income not so paid shall be added to the principal from which derived. 
While any beneficiary is Disabled, income or principal payable to him or her may, in the discretion of 
the Trustee, be paid directly to him or her, without the intervention of a guardian, directly to his or her 
creditors or others for his or her sole benefit or to an adult person or an eligible institution (including the 
Trustee) selected by the Trustee as custodian for a minor beneficiary under the Uniform Transfers to 
Minors Act or similar law. The receipt of such payee is a complete release to the Trustee. 

B. Timing oflncome Distributions. The Trustee shall make required payments ofincome 
at least quarterly. 

C. Substance Abuse. 
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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 (excluding, however, mandatory income rights under the Marital Trust). 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 beneficiacy without the prior written permission of the 
beneficiary. The Trustee may totally or partially suspend alJdistributions otherwise required or permitted 
to be made to that beneficiary until the benefi~iaty consents to the examination and disclosure to the 
Trustee. ·· · 

3. Treatment. If, in the 6pinion of the examining doctor, the examination indicates 
current or recent use of a drug or substance as described above, the examining doctor will determine an 
appropriate method of treatment for the beneficiary (for example, counseling or treatment on an 
in-patient basis in a rehabilitation facility) that is acceptable to the Trustee. If the beneficiary consents 
to the treatment, the Trustee shall pay the costs of treatment directly to the provider of those services 
from the distributions suspended under this Subparagraph 111.C. 

4. Resumption of Distributions. The Trustee may resume other distributions to the 
beneficiary (and the beneficiary's other suspended rights will be restored) when, in the case of use or 
consumption of an illegal substance, examinations indicate no such use for 12 months and, in all cases, 
when the Trustee in its discretion determines that the beneficiary is able to care for himself or herself 
and is able to manage his or her financial affairs. 

5. Disposition of Suspended Amounts. When other distributions to the beneficiary 
are resumed, the remaining balance, if any, of distributions that were suspended may be distributed to 
the beneficiary at that time. If the beneficiary dies before distribution of those suspended amounts, the 
Trustee shall distribute the balance of the suspended amounts to the persons who would be the alternate 
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takers of that beneficiary's share (or takers through the exercise of a power of appointment) as otherwise 
provided in this Trust Agreement. 

6. Exoneration. No Trustee (or any doctor retained by the Trustee) will be 
responsible or liable to anyone for a beneficiary's actions or welfare. The Trustee has no duty to inquire 
whether a beneficiary uses drugs or other substances as described in this Subparagraph 111.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 III.C, the 
Trustee cannot suspend any mandatory distributions or withdrawal rights that are required for that trust 
to become or remain a Qualified Subchapter S Trust (unless the Trustee elects for the trust to be an 
Electing Small Business Trust), or to qualify for any federal transfer tax exemption, deduction, or 
exclusion allowable with respect to that. trust. 

D. Income on Death of Beneficiary. Subject to the later paragraph captioned "Subchapter 
S Stock," and except as otherwise explicitly provided,herefri, 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 accoun~ing ]Jtirposes. 

E. Definitions. In this Agreement, < . 
1;' ~' ,, 

I. Children, Lineal Desce~<iants. The terms "child," "children" and "lineal 
descendant" mean only persons whose r~'Iatioµship to the ancestor designated is created entirely by or 
through (a) legitimate births occurring duringthe marriage of the joint biological parents to each other, 
(b) children and their lineal descendants arising from surrogate births and/or third party donors when (i) 
the child is raised from or near the time of birth by a married couple (other than a same sex married 
couple) through the pendency of such marriage, (ii) one of such couple is the designated ancestor, and 
(iii) to the best knowledge of the Trustee both members of such couple participated in the decision to 
have such child, and(c) lawful adoptions of minors under the age of twelve years. No such child or lineal 
descendant loses his or her status as such through adoption by another person. Notwithstanding the 
foregoing, as I have adequately provided for them during my lifetime, my children, TED S. 
BERNSTEIN ("TED") and PAMELA B. SIMON ("PAM'), and their respective lineal descendants, 
shall be deemed to have predeceased me, leaving no lineal descendants surviving. If my children, ELIOT 
BERNSTEIN, JILL !ANTONI and LISA S. FRIEDSTEIN, and their lineal descendants all predecease 
the survivor of my spouse and me, then TED and PAM, and their respective lineal descendants shall not 
be deemed to have predeceased me and shall be eligible beneficiaries hereunder. 

2. Code. "Code" means the Internal Revenue Code of 1986, as amended, and in 
referring to any particular provision of the Code, includes a reference to any equivalent or successor 
provision of a successor federal tax law. 
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3. Disabled. "Disabled" or being under "Disability" means, as to any applicable 
individual: (1) being under the age of 21 years, (2) having been adjudicated by a court of competent 
jurisdiction as mentally or physically incompetent or unable to manage his or her own property or 
personal affairs (or a substantially similar finding under applicable state or national law), or (3) being 
unable to properly manage his or her personal or financial affairs, or a trust estate hereunder as to a 
Trustee hereunder, because of a mental or physical impairment (whether temporary or permanent in 
nature). A written certificate executed by an individual's attending physician or attending psychiatrist 
confirming that person's impairment will be sufficient evidence of Disability under item (3) above, and 
all persons may rely conclusively on such a certificate. 

4. Education. The term "education" herein means vocational, primary, secondary, 
preparatory, theological, college and professional education, including post-graduate courses of study, 
at educational institutions or elsewhere, and expenses relating directly thereto, including tuition, books 
and supplies, room and board, and travel from and to home during school vacations. It is intended that 
the Trustee liberally construe and interpret references to "education," so that the beneficiaries entitled 
to distributions hereunder for education obtain the best possible education commensurate with their 
abilities and desires. 

5. My Spouse. "My spouse" is SIMO~ L. BERNSTEIN ("SIMON"). 

6. Needs and Welfare Distributions. Payments to be made for a person's "Needs" 
means payments for such person's support, health Jiricludirig lifetime residential or nursing home care), 
maintenance and education. Payments to be made for1a person's "Welfare" means payments for such 
person's Needs, and as the Trustee deteqniries in its sole discretion also for such person's advancement 
in life (including assistance in the purchru;~ of a home or establishment or development of any business 
or professional enterprise which the Trustde befieves to be reasonably sound), happiness and general 
well-being. However, the Trustee, based upon infonnation reasonably available to it, shall make such 
payments for a person's Needs or Welfare only to the extent such person's income, and funds available 
from others obligated to supply funds for such purposes (including, without limitation, pursuant to child 
support orders and agreements), are insufficient in its opinion for such purposes, and shall take into 
account such person's accustomed manner of living, age, health, marital status and any other factor it 
considers important. Income or principal to be paid for a person's Needs or Welfare may be paid to such 
individual or applied by the Trustee directly for the benefit of such person. The Trustee may make a 
distribution or application authorized for a person's Needs or Welfare even if such distribution or 
application substantially depletes or exhausts such person's trust, without any duty upon the Trustee to 
retain it for future use or for other persons who might otherwise benefit from such trust. 

7. Per Stirpes. In a division "per stirpes" each generation shall be represented and 
counted whether or not it has a living member. 

8. Related or Subordinate Party. A "Related or Subordinate Party" to a trust 
describes a beneficiary of the subject trust or a related or subordinate party to a beneficiary of the trust 
as the terms "related or subordinate party" are defined under Code Section 672( c ). 
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9. Spouse. A person's "spouse" includes only a spouse then married to and living 
as husband and wife with him or her, or a spouse who was married to and living as husband and wife 
with him or her at his or her death. The following rules apply to each person who is a beneficiary or a 
permissible appointee under this Trust Agreement and who is married to a descendant of mine. Such a 
person will cease to be a beneficiary and will be excluded from the class of permissible appointees upon: 

a. the legal termination of the marriage to my descendant (whether before 
or after my death), or 

b. the death of my descendant if a dissolution of marriage proceeding was 
pending when he or she died. 

10. Gender. Number. Where appropriate, words of any gender include all genders 
and the singular and plural are interchangeable. 

F. Powers of Appointment. Property subject to a power of appointment shall be paid to, 
or retained by the Trustee or paid to any trustee under any will or trust agreement for the benefit of, such 
one or more permissible appointees, in such amounts and proportions, granting such interests, powers 
and powers of appointment, and upon such conditions in:Cl~ding spendthrift provisions as the holder of 
such power (i) in the case of a power exercisable upon tlieµ~ath"of such holder, appoints in his or her 
will or in a trust agreement revocable by him or her until his or her death, or (ii) in the case of a power 
exercisable during the life of such holder, appoints in _a\vtjtt~n instrument signed by such holder, two 
witnesses and a notary public, but in eithe!-" ca,Se onlyc;if such will, trust agreement, or instrument 
specifically refers to such power. 

G. Limitations on Powers ofTt:_ustee. Regardless of anything herein to the contrary, no 
Trustee shall make or participate in making ariy distribution of income or principal of a trust to or for 
the benefit of a beneficiary which would directly or indirectly discharge any legal obligation of such 
Trustee or a donor of such trust (as an individual, and other than myself as donor) to support such 
beneficiary; and no Trustee (other than myself and other than my spouse as Trustee of the Marital Trust) 
shall make or participate in making any discretionary distribution of income or principal to or for the 
benefit of himself or herself other than for his or her Needs, including by reason of a determination to 
terminate a trust described herein. For example, if a Trustee (other than myself and other than my spouse 
as Trustee of the Marital Trust) has the power to distribute income or principal to himself or herself for 
his or her own Welfare, such Trustee (the "restricted Trustee") shall only have the power to make or 
participate in making a distribution of income or principal to the restricted Trustee for the restricted 
Trustee's Needs, although any co-Trustee who is not also a restricted Trustee may make or participate 
in making a distribution of income or principal to the restricted Trustee for such restricted Trustee's 
Welfare without the participation or consent of said restricted Trustee. 

H. Presumption of Survivorship. If my spouse and I die under circumstances which make 
it difficult or impracticable to determine which one of us survived the other, I direct that my spouse shall 
be deemed to have survived me for purposes of this Agreement (except in regard to any property passing 
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hereunder that became part of this trust solely by reason of passage to my probate estate or this trust from 
the probate estate of or a revocable trust established by my spouse in which case the opposite 
presumption shall apply), notwithstanding any provisions of law which provide for a contrary 
presumption. If any person other than my spouse shall be required to survive another person in order to 
take any interest under this Agreement, the former person shall be deemed to have predeceased the latter 
person, if such persons die under circumstances which make it difficult or impracticable to determine 
which one died first. 

I. Governing Law. This Agreement is governed by the law of the State of Florida. 

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

K. Mandatory Notice Required by FJoridaLaw. The trustee of a trust may have duties 
and responsibilities in addition to those d~~criqed in th't~ instrument creating the trust. If you have 
questions, you should obtain legal advi9e; · ·. 

L. Release of Medical Information. 

1. Disability ofBeneficiary. Upon the written request of a Trustee (with or without 
the concurrence of co-Trustees) issued to any current income or principal beneficiary (including 
discretionary beneficiaries) for whom a determination of Disability is relevant to the administration of 
a trust hereunder and for whom a Trustee (with or without the concurrence of co-Trustees) desires to 
make such a determination, such beneficiary shall issue to all Trustees (who shall be identified thereon 
both by name to the extent known and by class description) a valid authorization under the Health 
Insurance Portability and Accountability Act of 1996 and any other applicable or successor law 
authorizing all health care providers and all medical sources of such requested beneficiary to release 
protected health information of the requested beneficiary to all Trustees that is relevant to the 
determination of the Disability of the requested beneficiary as Disability is defined hereunder. The 
period of each such valid authorization shall be for six months (or the earlier death of the requested 
beneficiary). If such beneficiary (or his or her legal representative if such beneficiary is a minor or 
legally disabled) refuses within thirty days ofreceipt of the request to provide a valid authorization, or 
at any time revokes an authorization within its term, the Trustee shall treat such beneficiary as Disabled 
hereunder until such valid authorization is delivered. 
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2. Disability of Trustee. Upon the request to a Trustee that is an individual by (a) 
a co-Trustee, or if none, (b) the person or entity next designated to serve as a successor Trustee not under 
legal incapacity, or if none, (c) any adult current income or principal beneficiary not under legal 
incapacity, or in any event and at any time ( d) a court of competent jurisdiction, such Trustee shall issue 
to such person and all persons, courts of competent jurisdiction, and entities (who shall be identified 
thereon both by name to the extent known and by class description), with authority hereunder to 
determine such requested Trustee's Disability, a valid authorization under the Health Insurance 
Portability and Accountability Act of 1996 and any other applicable or successor law authorizing all 
health care providers and all medical sources of such requested Trustee to release protected health 
information of the requested Trustee to such persons, courts and entities, that is relevant to the 
determination of the Disability of the requested Trustee as Disability is defined hereunder. The period 
of each such valid authorization shall be for six months (or the earlier death or resignation of the 
requested Trustee). If such requested Trustee refuses within thirty days ofreceipt of the request to deliver 
a valid authorization, or at any time revokes an authorization within its term, such requested Trustee 
shall thereupon be treated as having resigned as Trustee hereunder. 

3. Authorization to Issue Certificate. All required authorizations under this 
paragraph shall include the power of a physician or psychiatrist to issue a written certificate to the 
appropriate persons or entities as provided in Subparagraph.111.E.3 hereof. 

\" .,. '·· 

'', ', 

' ' 

ARTICLE I~.}flDUGIARIES 
'. 

A. Powers of the Trustee.J.)u~ing ITiy life except while I am Disabled, the Trustee shall 
exercise all powers provided by law and.the following powers, other than the power to retain assets, only 
with my written approval. While I am Disabled and after my death, the Trustee shall exercise said 
powers without approval, provided that the trustee shall exercise all powers in a fiduciary capacity. 

1. Investments. To sell or exchange at public or private sale and on credit or 
otherwise, with or without security, and to lease for any term or perpetually, any property, real and 
personal, at any time forming a part of the trust estate (the "estate"); to grant and exercise options to buy 
or sell; to invest or reinvest in real or personal property of every kind, description and location; and to 
receive and retain any such property whether originally a part of any trust herein created or subsequently 
acquired, even if the Trustee is personally interested in such property, and without liability for any 
decline in the value thereof; all without limitation by any statutes or judicial decisions whenever enacted 
or announced, regulating investments or requiring diversification ofinvestments, it being my intention 
to give the broadest investment powers and discretion to the Trustee. Any bank, trust company, or other 
corporate trustee serving hereunder as Trustee is authorized to invest in its own common trust funds. 

2. Special Investments. The Trustee is expressly authorized (but not directed) to 
retain, make, hold, and ·dispose of investments not regarded as traditional f~r trusts, including interests 
or investments in privately held business and investment entities and enterprises, including without 
limitation stock in closely held corporations, limited partnership interests, joint venture interests, mutual 
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funds, business trust interests, and limited liability company membership interests, notwithstanding (a) 
any applicable prudent investor rule or variation thereof, (b) common law or statutory diversification 
requirements (it being my intent that no such duty to diversify shall exist) ( c) a lack of current cash flow 
therefrom, ( d) the presence of any risk or speculative elements as compared to other available 
investments (it being my intent that the Trustee h~ve sole and absolute discretion in determining what 
constitutes acceptable risk and what constitutes proper investment strategy), ( e) lack of a reasonable rate 
of return, ( f) risks to the preservation of principal, (g) violation of a Trustee's duty of impartiality as to 
different beneficiaries (it being my intent that no such duty exists for this purpose), and (h) similar 
limitations on investment under this Agreement or under law pertaining to investments that may or 
should be made by a Trustee (including without limitation the provisions of Fla.Stats. §518.11 and 
successor provisions thereto that would characterize such investmentsas forbidden, imprudent, improper 
or unlawful). The Trustee shall not be responsible to any trust created hereunder or the beneficiaries 
thereof for any Joss resulting from any such authorized investment, including without limitation loss 
engendered by the higher risk element of that particular entity, investment, or enterprise, the failure to 
invest in more conservative investments, the failure to diversify trust assets, the prudent investor rule 
or variant thereof. Notwithstanding any provisions for distributions to beneficiaries hereunder, if the 
Trustee determines that the future potential investment return from any illiquid or closely held 
investment asset warrants the retention of that investment asset or that sufficient value could not be 
obtained from the sale or other disposition of an illiquidor'cl6sely held investment asset, the Trustee is 
authorized to retain that asset and if necessary reduce the distributions to beneficiaries due to lack of 
sufficient liquid or marketable assets. However, the p:recedin'g.provisions of this Subparagraph shall not 
be exercised in a manner as to jeopardize the avaHabilify'of the estate tax marital deduction for assets 
passing to or held in the a trust for my surviving:spmise or that would otherwise qualify for the estate 
tax marital deduction but for such provisions, shall not override any express powers hereunder of my · 
surviving spouse to demand conversion' of unproductive property to productive property, or reduce any 
income distributions otherwise required herem1der for a trust held for the benefit of my surviving spouse 
or a "qualified subchapter S trust" as that terin is defined in Code Section 136l(d)(3). 

3. Distdbutions. To make any division or distribution pro rata or non-pro rata, in 
cash or in kind, and to allocate undivided interests in property and dissimilar property (without regard 
to its tax basis) to different shares. 

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

5. Borrowing. To borrow money from anyone on commercially reasonable terms, 
including entities owned in whole or in part by the trust, a Trustee, beneficiaries and other persons who 
may have a direct or indirect interest in a Trust; and to mortgage, margin, encumber and pledge real and 
personal property of a trust as security for the payment thereof, without incurring any personal liability 
thereon and to do so for a term within or extending beyond the terms of the trust and to renew, modify 
or extend existing borrowing on similar or different terms and with the same or different security without 
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incurring any personal liability; and such borrowing from a Trustee may be with or without interest, and 
may be secured with a lien on trust assets. 

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

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

8. Real Property Matters. To subdivide, develop or partition real estate; to purchase 
or sell real property and to enter into contracts to do tlre' $atne; to dedicate the same to public use; to 
make or obtain the location of any plats; to adjust bou'n48J'ies; to adjust differences in valuations on 
exchange or partition by giving or receiving consi~eration; and, to grant easements with or without 
consideration as the fiduciaries may determine; and to demolish any building, structures, walls and 
improvements, or to erect new buildings, structures, walls' and improvements and to insure against fire 
and other risks; and to protect and conser'Ve, ort6 lease, or to encumber, or otherwise to manage and 
dispose of real property to the extent such pow eris not otherwise granted herein or otherwise restricted 
herein. 

9. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or 
pay any claims or demands by or against a trust. 

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

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

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

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

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

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

f. To treat Business Entities as separate from a trust. In a Trustee's accounting 
to any beneficiary, the Trustee shall only be required to report the earnings and condition of the Business 
Entities in accordance with standard business accountil'.lg practice; 

', 

g. To retain in Business Entit}es suchnet earnings for working capital and other 
purposes of the Business Entities as the Trustee may

1

d~ein advisable in conformity with sound business 
practice; 

h. To sell or liqtlidate alfor'any part of the Business Entities at such time and 
price and upon such terms and conditions (including ~redit) as the Trustee may determine. My Trustee 
is specifically authorised and empowered to niake such sale to any person, including any partner, officer, 
or employee of the Business Entities, a fiduciary, or to any beneficiary; and 

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

11. Principal and Income. To allocate items of income or expense between income 
and principal as permitted or provided by the laws of the State of Florida but without limiting the 
availability of the estate tax marital deduction, provided that the Trustee shall not be required to provide 
a rate of return on unproductive property unless otherwise provided in this instrument. 

12. Life Insurance. With respect to any life insurance policies constituting an asset 
of a trust, to pay premiums; to apply dividends in reduction of such premiums; to borrow against the cash 
values thereof; to convert such policies into other forms of insurance, including paid-up insurance; to 
exercise any settlement options provided in any such policies; to receive the proceeds of any policy upon 
its maturity and to administer such proceeds as a part of the principal of the Trust; and in general, to 
exercise all other options, benefits, rights and privileges under such policies. 
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0 0 
13. Continuing Power. To continue to have or exercise, after the termination of a 

trust, in whole or in part, and until final distribution thereof, all title, power, discretions, rights and duties 
conferred or imposed upon the Trustee by law or by this Agreement or during the existence of the trust. 

14. Exoneration. To provide for the exoneration of the Trustee from any personal 
liability on account of any arrangement or contract entered into in a fiduciary capacity. 

15. Agreements. To comply with, amend, modify or rescind any agreement made 
during my lifetime, including those regarding the disposition, management or continuation of any closely 
held unincorporated business, corporation, partnership or joint venture, and including the power to 
complete contracts to purchase and sell real estate. 

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

17. Combination of Shares. To hold the several shares of a trust or several Trusts as 
a common fund, dividing the income proportionately among them, to assign undivided interests to the 
several shares or Trusts, and to make joint investments of the funds belonging to them. For such 
purposes and insofar as may be practicable, the Trustee<tJJ!i1z. extent that division of the trust estate is 
directed hereby, may administer the trust estate physi~~l:Y'u~ivided until actual division thereof 
becomes necessary to make distributions. The Trustee:may'il·old, manage, invest and account for whole 
or fractional trust shares as a single estate, making1thJdivi~i'on thereof by appropriate entries in the 

('~/( '"" 
books of account only, and may allocate to each,whole . ._o:(fractional trust share its proportionate part of 
all receipts and expenses; provided, how.<?G,'thi~6~1ng of several Trusts as a single estate shall not 
defer the vesting in possession of any wh~Je or fr~ctibnal share of a trust for the beneficiaries thereof at 
the times specified herein. "\'" /.~! -.:::,./ 

18. Reimbursement. To reimburse itself from a trust for reasonable expenses incurred 
in the administration thereof. 

19. Reliance Upon Communication. To rely, in acting under a trust, upon any letter, 
notice, certificate, report, statement, document or other paper, or upon any telephone, telegraph, cable, 
wireless or radio message, if believed by the Trustee to be genuine, and to be signed, sealed, acknowl
edged, presented, sent, delivered or given by or on behalf of the proper person, firm or corporation, 
without incurring liability for any action or inaction based thereon. 

20. Assumptions. To assume, in the absence of written notice to the contrary from 
the person or persons concerned, that a fact or an event, by reason of which an interest or estate under 
a trust shall commence or terminate, does not exist or has not occurred, without incurring liability for 
any action or inaction based upon such assumption. 
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21. Service as Custodian. To serve as successor custodian for any beneficiary of any 
gifts that I may have made under any Transfer to Minors Act, if at the time of my death no custodian is 
named in the instrument creating the gift. 

22. Removal of Assets. The Trustee may remove from the domiciliary state during 
the entire duration of a trust or for such lesser period as it may deem advisable, any cash, securities or 
other property at any time in its hands whether principal or not, and to take and keep the same outside 
the domiciliary state and at such place or places within or outside the borders of the United States as it 
may determine, without in any event being chargeable for any loss or depreciation to the trust which may 
result therefrom. 

23. Change of Situs. The situs and/or applicable law of any trust created hereunder 
may be transferred to such other place as the Trustee may deem to be for the best interests of the trust 
estate. In so doing, the Trustee may resign and appoint a successor Trustee, but may remove such 
successor Trustee so appointed and appoint others. Each successor Trustee may delegate any and all 
fiduciary powers, discretionary and ministerial, to the appointing Trustee as its agent. 

24. Fiduciary Outside Domiciliary State. In the event the Trustee shall not be able 
and willing to act as Trustee with respect to any property located outside the domiciliary state, the 
Trustee, without order of court, may appoint another individuaLor·corporation (including any employee 
or agent of any appointing Trustee) to act as Trustee W.i.tlfrespect to such property. Such appointed 
Trustee shall have all of the powers and discretions '\Vi~respect to such property as are herein given to 
the appointing Trustee with respect to the remaining trusfassets. The appointing Trustee may remove 
such appointed Trustee and appoint ano!her upon ten ( 10) days notice in writing. All income from such 
property, and if such property is sold, exchanged or otherwise disposed of, the proceeds thereof, shall 
be remitted to the appointing Trustee, to be held and administered by it as Trustee hereunder. Such 
appointed Trustee may employ the appointing Trustee as agent in the administration of such property. 
No surety shall be required on the bond of the Trustee or agent acting under the provisions of this 
paragraph. No periodic court accounting shall be required of such appointed Trustee, it being my 
intention to excuse any statutory accounting which may ordinarily be required. 

25. Selection of Assets for Marital Trust. The Trustee shall have sole discretion to 
determine which assets shall be allocated to the Marital Trust; provided, if possible no assets or the 
proceeds of any assets which do not qualify for the federal estate tax marital deduction shall be allocated 
to the Marital Trust. To the extent that other assets qualifying for the marital deduction are available, 
the Trustee shall not allocate to the Marital Trust any assets with respect to which a credit for foreign 
taxes paid is allowable under the Code, nor any policy of insurance on the life of my spouse. Any 
allocation of assets among the Family Trust and the Marital Trust shall, with respect to each such trust, 
be comprised of assets having an aggregate market value at the time of such allocation fairly 
representative of the net appreciation or depreciation in the value of the property available for such 
allocation between the date of valuation for federal estate tax purposes and the date or dates of said 
allocation and selection. 
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26. Additions. To receive and accept additions to the Trusts in cash or in kind from 
donors, executors, administrators, Trustee or attorneys in fact, including additions of my property by the 
Trustee or others as my attorneys in fact. 

27. Title and Possession. To have title to and possession of all real or personal 
property held in the Trusts, and to register or hold title to such property in its own name or in the name 
of its nominee, without disclosing its fiduciary capacity, or in bearer form. 

28. Dealing with Estates. To use principal of the Trusts to make loans to my estate, 
with or without interest, and to make purchases from my estate or my spouse's estate. 

29. Agents. To employ persons, including attorneys, auditors, investment advisers, 
and agents, even if they are the Trustee or associated with the Trustee, to advise or assist the Trustee in 
the performance ofits administrative duties and to pay compensation and costs incurred in connection 
with such employment from the assets of the Trust; to act without independent investigation upon their 
recommendations; and, instead of acting personally, to employ one or more agents to perform any act 
of administration, whether or not discretionary. 

30. Tax Elections. To file tax retu~s~ ~d to exercise all tax-related elections and 
options at its discretion, without compensating adjustments or reimbursements between any of the Trusts 
or any of the trust accounts or any beneficiaries. ' 

B. Resignation. A Trustee may resig~ 'with or without cause, by giving no less than 30 days 
advance written notice, specifying the effective date of such resignation, to its successor Trustee and to 
the persons required and in the manner providedunder Fla.Stats. §§736.0705(l)(a) and 736.0109. As 
to any required recipient, deficiencies in fulfilli!J.gthe foregoing resignation requirements may be waived 
in a writing signed by such recipient. Upon the resignation of a Trustee, such Trustee shall be entitled 
to reimbursement from the trust for all reasonable expenses incurred in the settlement of accounts and 
in the transfer of assets to his or her successor. 

C. Appointment of Successor Trustee. 

1. Appointment. Upon a Trustee's resignation, or if a Trustee becomes Disabled or 
for any reason ceases to serve as Trustee, I may appoint any person or persons as successor Trustee, and 
in default of such appointment by me, SIMON and TED, one at a time and successively in that order, 
shall serve as successor Trustee. Notwithstanding the foregoing, if a named Trustee is not a U.S. citizen 
or resident at the time of commencement of his term as Trustee, such Trustee should give due 
consideration to declining to serve to avoid potential adverse U.S. income tax consequences by reason 
of the characterization of a trust hereunder as a foreign trust under the Code, but shall not be construed 
to have any duty to so decline if such Trustee desires to serve. 
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2. Specific Trusts. Notwithstanding the preceding provisions of this Subparagraph 
IV.C, subsequent to my death I specifically appoint the following person or persons as Trustee of the 
following Trusts under the following described circumstances: 

a. Trustee of the Marital Trust. SIMON and TED, one at a time and 
successively in that order, shall serve as Trustee of the Marital Trust. While serving as Trustee, my 
spouse may designate a co-Trustee to serve with my spouse and my spouse may remove and/or replace 
such co-Trustee from time to time. 

b. Trustee of the Family Trust. SIMON and TED, one at a time and 
successively in that order, shall serve as Trustee of the Family Trust. While serving as Trustee, my 
spouse may designate a co-Trustee that is not a Related or Subordinate Party to serve with my spouse 
and my spouse may remove and/or replace such co-Trustee with another that is not a Related or 
Subordinate Party from time to time. 

c. Trustee of Separate Trusts for My Children. Each child of mine shall 
serve as sole Trustee of his or her separate trust. While serving alone as Trustee, a child of mine may 
designate a co-Trustee that is not a Related or Subordinate f arty to serve with such child and such child 
may remove and/or replace such co-Trustee with anothetthatis not a Related or Subordinate Party from 
time to time. ' .· . · 

d. Trustee of Separate_Trusts for My Lineal Descendants Other Than My 
Children. In regard to a separate trust held for a Hneal.;descendant of mine other than a child of mine 
which lineal descendant is the sole currerit mandatory or discretionary income beneficiary, each such 
lineal descendant shall serve as co-Trustee, or sole Trustee if the preceding described Trustees cease or 
are unable to serve or to continue to serve,'b(his or her separate trust upon reaching age twenty-five (25) 
years. 

e. Trustee of Separate Trust for MATTHEW LOGAN. In regard to a 
separate trust held MATTHEW LOGAN, his mother, DEBORAH BERNSTEIN ("DEBORAH"), shall 
serve as Trustee until MATTHEW attains age 25 years, at which time he shall serve as a co-Trustee with 
DEBORAH of such separate trust. 

3. Successor Trustees Not Provided For. Whenever a successor Trustee or co-
Trustee is required and no successor or other functioning mechanism for succession is provided for 
under the terms of this Trust Agreement, the last serving Trustee or the last person or entity designated 
to serve as Trustee of the applicable trust may appoint his or her successor, and if none is so appointed, 
the following persons shall appoint a successor Trustee (who may be one of the persons making the 
appointment): 
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b. A majority of the permissible current mandatory or discretionary income 
beneficiaries, including the natural or legal guardians of any beneficiaries who are Disabled. 

A successor Trustee appointed under this subparagraph shall not be a Related or Subordinate Party of 
the trust. The appointment will be by a written document executed by such person in the presence of two 
witnesses and acknowledged before a notary public delivered to the appointed Trustee and to me ifl am 
living and not Disabled or in a valid last Will. Notwithstanding the foregoing, a designation under this 
Subparagraph of a successor trustee to a corporate or entity trustee shall be limited to a corporate or 
entity trustee authorized to serve as such under Florida law with assets under trust management of no 
less than one billion dollars. 

4. Power to Remove Trustee. Subsequent to my death, the age 25 or older 
permissible current mandatory or discretionary income beneficiaries from time to time of any trust 
established hereunder shall have the power to unanimously remove a Trustee of such trust at any time 
with or without cause, with the successor Trustee to be determined in accordance with the foregoing 
provisions. 

D. Method of Appointment of Trustee. Any such appointment of a successor Trustee by 
a person shall be made in a written instrument executed J:>y suc.h person in the presence of two witnesses 
and acknowledged before a notary public which is deliver:~d to such appointed Trustee during the 
lifetime of the person making such appointment, or ;my such appointment of a successor Trustee by a 
person may be made under the last Will of such persom · 

E. Limitations on Removaf~~d ~lacement Power. Any power to remove and/or 
replace a trustee hereunder that is granted to an inai~idual (including such power when reserved to me) 
is personal to that individual and may not be ex.etcised by a guardian, power of attorney holder, or other 
legal representative or agent. · 

F. Successor Fiduciaries. No Trustee is responsible for, nor has any duty to inquire into, 
the administration, acts or omissions of any executor, administrator, Personal Representative, or trustee 
or attorney-in-fact adding property to these Trusts, or of any predecessor Trustee. Each successor Trustee 
has all the powers, privileges, immunities, rights and title (without the execution of any instrument of 
transfer or any other act by any retiring Trustee) and all the duties of all predecessors. 

G. Liability and Indemnification of Trustee. 

1. Liability in General. No individual Trustee (that is, a Trustee that is not a 
corporation or other entity) shall be liable for any of his or her actions or failures to act as Trustee, even 
if the individual Trustee is found by a court to have been negligent or in breach of fiduciary duty, except 
for liability caused by his or her actions or failures to act done in bad faith or with reckless indifference 
to the purposes of the trust or the interests of the beneficiaries. Each Trustee that is a corporation or other 
entity will be liable for its actions or failures to act that are negligent or that breach its fiduciary duty, 
without contribution by any individual Trustee. 
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2. Indemnification of Trustee. Except in regard to liabilities imposed on a Trustee 

under Subparagraph IV.G.1, each Trustee shall be held harmless and indemnified from the assets of the 
trust for any liability, damages, attorney's fees, expenses, and costs incurred as a result of its service as 
Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security from 
the assets of the trust to protect it from liability, and may enforce these provisions for indemnification 
against the current Trustee or against any assets held in the trust, or if the former Trustee is an individual 
and not a corporation or other entity, against any beneficiary to the extent of distributions received by 
that beneficiary. This indemnification right extends to the estate, personal representatives, legal 
successors and assigns of a Trustee. 

3. Indemnification of Trustee - Additional Provisions. I recognize that if a 
beneficiary accuses a Trustee of wrongdoing or breach of fiduciary duty, the Trustee may have a conflict 
of interest that ordinarily would prevent it from paying legal fees and costs from the trust estate to defend 
itself. I do not want to put a financial burden on any individual named to serve as a Trustee. Just as 
important, I do not want an individual who has been selected to serve as a Trustee to be reluctant to 
accept the position, or while serving to be intimidated in the performance of the Trustee's duties because 
of the threats oflawsuits that might force the Trustee to pay fees and costs from the Trustee's personal 
resources. For this reason, I deliberately and intentionally w,aive any such conflict of interest with respect 
to any individual serving as Trustee so that he or she can pire counsel to defend himself or herself against 
allegations of wrongdoing or if sued for any reason (wh~therbya beneficiary or by someone else) and 
pay all fees and costs for his or her defense from the trustestatti until the dispute is resolved. I understand 
and agree that a court may award, disallow or alloca~ fees and costs in whole or in part after the dispute 
is resolved, as provided by law. The Trustee Will account for all such fees and costs paid by it as 
provided by law. This provision shall not apply to any Trustee that is a corporation or other entity. 

H. Compensation, Bond. E~ch ~rtf~tee is entitled to be paid reasonable compensation for 
services rendered in the administration of the trust. Reasonable compensation for a non-individual 
Trustee will be its published fee schedule in effect when its services are rendered unless otherwise 
agreed in writing, and except as follows. Any fees paid to a non-individual Trustee for making principal 
distributions, for termination of the trust, and upon termination of its services must be based solely on 
the value ofits services rendered, not on the value of the trust principal. During my lifetime the Trustee's 
fees are to be charged wholly against income (to the extent sufficient), unless directed otherwise by me 
in writing. Each Trustee shall serve without bond. 

I. Maintenance of Records. The Trustee shall maintain accurate accounts and records. 
It shall render annual statements of the receipts and disbursements of income and principal of a trust 
upon the written request of any adult vested beneficiary of such trust or the guardian of the person of any 
vested beneficiary and the approval of such beneficiary shall be binding upon all persons then or 
thereafter interested in such trust as to the matters and transactions shown on such statement. The 
Trustee may at any time apply for a judicial settlement of any account. No Trustee shall be required to 
file any statutory or other periodic accountings of the administration of a trust. 
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J. Interested Trustee. The Trustee may act under this Agreement even if interested in 

these Trusts in an individual capacity, as a fiduciary of another trust or estate (including my estate) or 
in any other capacity. The Trustee may in good faith enter into a sale, encumbrance, or other transaction 
involving the investment or management of trust property for the Trustee's own personal account or 
which is otherwise affected by a conflict between the Trustee's fiduciary and personal interests, without 
liability and without being voidable by a beneficiary. The Trustee is specifically authorized to make 
loans to, to receive loans from, or to sell, purchase or exchange assets in a transaction with (i) the 
Trustee's spouse, (ii) the Trustee's children or grandchildren, siblings, parents, or spouses of such 
persons, (iii) an officer, director, employee, agent, or attorney of the Trustee, or (iv) a corporation, 
partnership, limited liability company, or other business entity in which the Trustee has a financial 
interest, provided that in any transaction the trusts hereunder receive fair and adequate consideration in 
money or money's worth. The Trustee may renounce any interest or expectancy of a trust in, or an 
opportunity to participate in, specified business opportunities or specified classes or categories of 
business opportunities that are presented to the Trustee. Such renunciation shall not prohibit the Trustee 
from participating in the Trustee's individual capacity in such opportunity or expectancy. 

K. Third Parties. No one dealing with the Trustee need inquire into its authority or its 
application of property. 

L. Merger of Trusts. If the Trustee is al Ut>of a trust established by myself or 
another person by will or trust agreement, the benefi~ · '\whom income and principal may then be 
paid and then operative terms of which are subs nii.: e same as those of a trust held under this 
Agreement, the Trustee in its discretion may m e such trust into the other trust. The Trustee, 
in exercising its discretion, shall conside 7 '~n ~,, ~administration, convenience to the beneficiaries, 
tax consequences and any other factor nsid~s important. If it is later necessary to reestablish the 
merged trust as separate trusts, it shall be proportionately to the value of each trust at the time 
of merger. 

M. Multiple Trustees. If two Trustees are serving at any time, any power or discretion of 
the Trustees may be exercised only by their joint agreement. Either Trustee may delegate to the other 
Trustee the authority to act on behalf of both Trustees and to exercise any power held by the Trustees. 
If more than two Trustees are serving at any time, and unless unanimous agreement is specifically 
required by the terms of this Trust Agreement, any power or discretion of the Trustees may be exercised 
only by a majority. The Trustees may delegate to any one or more of themselves the authority to act on 
behalf of all the Trustees and to exercise any power held by the Trustees. Trustees who consent to the 
delegation of authority to other Trustees will be liable for the consequences of the actions of those other 
Trustees as if the consenting Trustees had joined the other Trustees in performing those actions. A 
dissenting Trustee who did not consent to the delegation of authority to another Trustee and who has not 
joined in the exercise of a power or discretion cannot be held liable for the consequences of the exercise. 
A dissenting Trustee who joins only at the direction of the majority will not be liable for the 
consequences of the exercise if the dissent is expressed in writing delivered to any of the other Trustees 
before the exercise of that power or discretion. 
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ARTICLE V. ADDITIONAL TAX AND RELATED MATTERS 

A. GST Trusts. 

l. Family Trust. I direct (a) that the Trustee shall divide any trust other than the 
Marital Trust to which there is allocated any GST exemption into two separate Trusts (each subject to 
the provisions of this Trust Agreement relating to the trust that is being divided) so that the generation
skipping tax inclusion ratio of one such trust is zero. 

2. Marital Trust. I direct that, if possible, (a) the Trustee shall divide the Marital 
Trust into two separate Marital Trusts (each subject to the provisions hereof concerning the Marital 
Trust) so that through allocation of my GST exemption remaining unallocated at my death and not 
otherwise allocated to transfers occurring at or by reason of my death (including allocations to the 
Family Trust), if any, the generation-skipping tax inclusion ratio of one such Marital Trust is zero (the 
GST Marital Trust), (b) my Personal Representative to exercise the election provided by Code Section 
2652(a)(3) as to the GST Marital Trust, and (c) that upon the death of my spouse the total amount 
recoverable by my spouse's estate from the property of the Marital Trusts under Code Section 2207 A 
shall first be recoverable in full from the non-OST Marital Trust to the extent thereof. 

3. Misc. I direct that (a) upon the de~th 6'rthe survivor of me and my spouse, any 
property then directed to be paid or distributed whi~h ·constitutes a direct skip shall be paid first from 
property then exempt from generation-skippingJaxatfon (by reason of the allocation of any GST 
exemption) to the extent thereof, (b) properjy ex¢mptfrofn generation-skipping taxation (by reason of 
the allocation of any OST exemption) .arid· not dir~cted to be paid or distributed in a manner which 
constitutes a direct skip shall be divided and distributed as otherwise provided herein and held for the 

; 

same persons designated in Trusts separatefrc:m1 any property then also so divided which is not exempt 
from generation-skipping taxation, and ( c) if upon the death of a beneficiary a taxable termination would 
otherwise occur with respect to any property held in trust for him or her with an inclusion ratio greater 
than zero, such beneficiary shall have with respect only to such property a power to appoint such 
fractional share thereof which ifincluded in such beneficiary's gross estate for federal estate tax purposes 
(without allowing any deduction with respect to such share) would not be taxed at the highest federal 
estate tax rate and such fractional share of such property shall be distributed to such persons including 
only such beneficiary's estate, spouse, and lineal descendants, in such estates, interests, and proportions 
as such beneficiary may, by a will specifically referring to this general power appoint, and any part of 
a trust such beneficiary does not effectively appoint shall be treated as otherwise provided for disposition 
upon his or her death, provided, if upon his or her death two or more Trusts for his or her benefit are 
directed to be divided among and held or distributed for the same persons and the generation-skipping 
tax inclusion ratio of any such trust is zero, the amount of any other such trust to which there is allocated 
any of such beneficiary's GST exemption shall be added to the Trusts with generation-skipping tax 
inclusion ratios of zero in equal shares. I request (but do not require) that if two or more Trusts are held 
hereunder for any person, no principal be paid to such person from the Trusts with the lower inclusion 
ratios for generation-skipping tax purposes unless the trust with the highest inclusion ratio has been 
exhausted by use, consumption, distribution, or otherwise or is not reasonably available. 
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Notwithstanding any other provision of this Trust Agreement, for purposes of funding any pecuniary 
payment or trust division to which there is allocated any GST exemption, such payment or trust division 
allocation shall be satisfied with cash or property which fairly represents appreciation and depreciation 
(occurring between the valuation date and the date of distribution) in all of the assets from which such 
distribution or allocation could be made, and any pecuniary payment made before a residual transfer of 
property to which any GST exemption is allocated shall be satisfied with cash or property which fairly 
represents appreciation and depreciation (occurring between the valuation date and the date of 
distribution) in all of the assets from which such pecuniary payment could be satisfied and shall be 
allocated a pro rata share of income earned by all such assets between the valuation date and the date 
of payment. In regard to the division or severance of a trust hereunder, including the Marital Trust, such 
division or severance shall be made in a manner that all resulting trusts are recognized for purposes of 
Chapter 13 of the Code, including without limitation complying with the requirements of Treas.Regs. 
§26.2654-1 (b ). Except as otherwise expressly provided herein, the valuation date with respect to any 
property shall be the date as of which its value is determined for federal estate tax purposes with respect 
to the transferor thereof, and subject to the foregoing, property distributed in kind in satisfaction of any 
pecuniary payment shall be selected on the basis of the value of such property on the valuation date. All 
terms used in this Article which are defined or explained in Chapter 13 of the Code or the regulations 
thereunder shall have the same meaning when used herein. The Trustee is authorized and directed to 
comply with the provisions of the Treasury Regulat~ons interpreting the generation skipping tax 
provisions of the Code in severing or combining any trust, creating or combining separate trust shares, 
allocating GST exemption, or otherwise, as necess:;iry t9'b~st accomplish the foregoing allocations, 
inclusion ratios, combinations, and divisions, includ1ng;without limitation, the payment of"appropriate 
interest" as determined by the Trustee as t~(lt ter6i is applied and used in said Regulations. 

/ 

B. Individual Retirement'Accounts .. In the event that this trust or any trust created under 
this Agreement is the beneficiary of an Individual retirement account established and maintained under 
Code Section 408 or a qualified pension, profit sharing or stock bonus plan established and maintained 
under Code Section 401 (referred to in this paragraph as "IRA"), the following provisions shall apply 
to such trust: 

1. I intend that the beneficiaries of such trust shall be beneficiaries within the 
meaning of Code Section 401 ( a)(9) and the Treasury Regulations thereunder. All provisions of such trust 
shall be construed consistent with such intent. Accordingly, the following provisions shall apply to such 
trust: 

a. No benefits from any IRA may be used or applied for the payment of any 
debts, taxes or other claims against my estate as set forth in the later paragraph captioned "Taxes", unless 
other assets of this trust are not available for such payment. 

b. In the event that a beneficiary of any trust created under this Agreement 
has a testamentary general power of appointment or a limited power of appointment over all or any 
portion of any trust established under this Agreement, and if such trust is the beneficiary of any benefits 
from any IRA, the beneficiary shall not appoint any part of such trust to a charitable organization or to 
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a lineal descendant of mine (or a spouse of a lineal descendant of mine) who is older than the beneficiary 
whose life expectancy is being used to calculate distributions from such IRA. 

2. The Trustee shall deliver a copy of this Agreement to the custodian of any IRA 
of which this trust or any trust created under this Agreement is the named beneficiary within the time 
period prescribed Code Section 401(a)(9) and the Treasury Regulations thereunder, along with such 
additional items required thereunder. If the custodian of the IRA changes after a copy of this Agreement 
has been provided pursuant to the preceding sentence, the Trustee shall immediately provide a copy of 
this Agreement to the new custodian. The Trustee shall request each custodian to complete a receipt of 
the Agreement and shall attach such receipt to this Agreement. The Trustee shall provide a copy of each 
amendment of this Agreement to the custodian and shall obtain a receipt of such amendment. 

C. Gift Transfers Made From Trust During My Lifetime. I direct that all gift transfers 
made from the trust during my lifetime be treated for all purposes as if the gift property had been first 
withdrawn by (or distributed to) me and then transferred by me to the donees involved. Thus, in each 
instance, even where title to the gift property is transferred directly from the name of the trust (or its 
nominee) into the name of the donee, such transfer shall be treated for all purposes as first a withdrawal 
by (or distribution of the property to) me followed by a gift transfer of the property to the donee by me 
as donor, the Trustee making the actual transfer in my beh1'llla,'t:ting as my attorney in fact, this paragraph 
being, to that extent, a power of attorney from me to the j;!us'tte.~ make such transfer, which power of 
attorney shall not be affected by my Disability, incom et~CS; or incapacity. 

!S-'4_' 

# ' D. Death Costs. If upon my de~th the r ,!,9e hold any United States bonds which may be 
redeemed at par in payment of federal e~.t~tt \Irustee shall. pay the federal estate tax due b~cause 
of my death up to the amount of the par\l'~Jue o ch bonds and mterest accrued thereon at the time of 
payment. The Trustee shall also pay frollf:~!l~"'.J.r~st all of my following death costs, but if there is an 
acting executor, administrator or Personal R~y;resentative of my estate my Trustee shall pay only such 
amounts of such costs as such executor, administrator or Personal Representative directs: 

1. my debts which are allowed as claims against my estate, 

2. my funeral expenses without regard to legal limitations, 

3. the expenses of administering my estate, 

4. the balance of the estate, inheritance and other death taxes (excluding 
generation-skipping transfer taxes unless arising from direct skips), and interest and penalties thereon, 
due because of my death with respect to all property whether or not passing under my Will or this 
Agreement (other than property over which I have a power of appointment granted to me by another 
person, and qualified terminable interest property which is not held in a trust that was subject to an 
election under Code Section 2652( a)(3) at or about the time of its funding) and life insurance proceeds 
on policies insuring my life which proceeds are not held under this trust or my probate estate at or by 
reason of my death), and 
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5. any gifts made in my Will or any Codicil thereto. 

The Trustee may make any such payment either to my executor, administrator or Personal 
Representative or directly to the proper party. The Trustee shall not be reimbursed for any such payment, 
and is not responsible for the correctness or application of the amounts so paid at the direction of my 
executor, administrator, or Personal Representative. The Trustee shall not pay any of such death costs 
with any asset which would not otherwise be included in my gross estate for federal or state estate or 
inheritance tax purposes, or with any asset which otherwise cannot be so used, such as property received 
under a limited power of appointment which prohibits such use. Further, no payment of any such death 
costs shall be charged against or paid from the property disposed of pursuant to the prior paragraphs 
captioned "Disposition of Tangible Personal Property", "Specific Cash Devise" nor from the Marital 
Trust. 

E. Marital Trust. I intend the maximum obtainable reduction of federal estate tax due by 
reason of my death by use of the federal estate tax marital deduction, and qualification of all property 
of the Marital Trust for the marital deduction. This Agreement shall be construed and all powers shall 
be exercised consistent with such intent. For example, the Trustee shall not allocate any receipt to 
principal or any disbursement to income if such alloca,tion understates the net income of the Marital 
Trust under Florida law; and upon the written demand of my spouse, the Trustee shall convert 
unproductive or underproductive property of said trust into pr0<iuctive property within a reasonable time 
notwithstanding any other provision hereunder. The, foregoing not withstanding, if my spouse survives 
me but dies within six months after my dea~h, the Mal-ital Trust provided in Subparagraph II.B will be 
reduced to that amount, if any, required to obtaip. for my estate an estate tax marital deduction resulting 
in the lowest combined estate taxes in'my est~t~ arid my spouse's estate, on the assumption that my 
spouse died after me on the date of my death, t.hat my spouse's estate is valued on the same date and in 
the same manner as my estate is valued for federal estate tax purposes, and that elections in my spouse's 
estate were made that would be consistent with minimizing taxes. The purpose of this provision is to 
equalize, insofar as possible, our estates for federal estate tax purposes, based on the above assumptions. 

F. Subchapter S Stock. Regardless of anything herein to the contrary, in the event that after 
my death the principal of a trust includes stock in a corporation for which there is a valid election to be 
treated under the provisions ofSubchapter S of the Code, the income beneficiary of such a trust is a U.S. 
citizen or U.S. resident for federal income tax purposes, and such trust is not an "electing small business 
trust" under Code Section 1361 (e)(l) in regard to that corporation, the Trustee shall (a) hold such stock 
as a substant!ally separate and independent share of such trust within the meaning of Code Section 
663(c), which share shall otherwise be subject to all of the terms of this Agreement, (b) distribute all of 
the income of such share to the one income beneficiary thereof in annual or more frequent installments, 
(c) upon such beneficiary's death, pay all accrued or undistributed income of such share to the 
beneficiary's estate, ( d) distribute principal from such share during the lifetime of the income beneficiary 
only to such beneficiary, notwithstanding any powers of appointment granted to any person including 
the income beneficiary, and ( e) otherwise administer such share in a manner that qualifies it as a 
"qualified Subchapter S trust" as that term is defined in Code Section 1361 ( d)(3 ), and shall otherwise 
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manage and administer such share as provided under this Agreement to the extent not inconsistent with 
the foregoing provisions of this paragraph. 

G. Residence as Homestead. Regardless of anything herein to the contrary, while any 
residential real property located in Florida is owned by a trust, I, or my spouse ifl am not then living and 
such trust is the Marital Trust, shall have the right to use, possess and occupy such residence as a 
personal residence so that such right shall constitute a possessory right in such real property within the 
meaning of Florida Statute Section 196.041. 

[remainder of page intentionally left blank) 
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IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement on the date 
first above written. 

SETTLOR and TRUSTEE: 

SHIRLEY BERNSTEIN 

This instrument was signed by SHIRLEY BERNSTEIN in our presence, and at the request of 
and in the presence of SHIRLEY BERNSTEIN and each other, we subscribe our names as witnesses on 
this __ day of , 2008: 

Print Name: _____________ _ 
Address: ______________ _ 

STA TE OF FLORIDA 

COUNTY OF PALM BEACH 

Ptirlt Name: 
~:d~fess;<=·--------------

' 
·. J 

The foregoing instrument was acknow I edged before me this_ day of _______ , 2008, 
by SHIRLEY BERNSTEIN. 

Signature - Notary Public-State of Florida 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification -----
Type of Identification Produced-------------------------

F:\WPDATAldrt\Bcmstcin, Shirley & Simon\2008 Estate Planning\Shirley Bernstein Trust Agreement.wpd (04 15:47 09 08] 
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ATTACHMENT 

The following property has been delivered in trust under this Agreement: 

One Dollar ($1.00) Cash 

During my life, the Trustee has no duty to maintain, invest, review, insure, account for, or any 
other responsibility with respect to trust property other than income producing property, or any duty to 
pay premiums on life insurance payable to the trust, and shall receive no fee for its services as Trustee 
based on any trust property other than income producing property. 

SHIRLEY BERNSTEIN, Settlor and Trustee 
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PAMELA B. SIMON 

FAMILY TRUST 

1. 

~·. 

Prepared by: 

Tescher & Spallina, P.A. 
2101 Corporate Blvd., Suite 107, Boca Raton, Florida 33431 

(561) 998-7847 
www.tescherlaw.com 

Printed with FinePrint - purchase at www.fineprint.com 

TS003460 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 331 of 900 PageID #:7771
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



PAMELAB. SIMON 

FAMILY TRUST 

THIS IRREVOCABLE TRUST AGREEMENT is made and entered into this _ day of 
______ , 2008, by and between SIMON L. BERNSTEIN, a resident of Palm Beach County, 
Florida, as grantor, hereinafter referred to in the first person, SIMON L. BERNSTEIN and SHIRLEY 
BERNSTEIN as co-trustees (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-tru·stees, and whether originally serving or as a successor trustee), and 
_________ as the independent trustee (referred to as the "Independent Trustee," which 
term more particularly refers to all individuals and entities serving as independent 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 independent trustee). I have delivered to the Trustee certain property 
as set forth in the Attachment annexed hereto, receipt ofwhich is hereby acknowledged by the Trustee. 
Such property, and any additions to such property, shall-Pe,heldintrust as provided in this Agreement. 

ARTICLE I. T}lUSTADMINISTRATION 

A. Additions, Substitutions and Trust Irrevocable. I or any other person may cause 
additional property to be added hereunder at a.IlY time during life or at death by will, insurance or death 
benefit beneficiary designation or otherwise. I shall have no right or power, either alone or in 
conjunction with any other person, to alter, amend, revoke or terminate any of the terms of this 
Agreement in any manner whatever. Unless and until surrendered by me in a writing delivered to the 
Trustee, I retain the power, to be exercised in an individual and nonfiduciary capacity (i.e., without any 
fiduciary duty to any beneficiary with respect to its exercise or nonexercise) and without requiring the 
consent or approval of any person, to from time to time reacquire trust principal by substituting other 
property of equivalent value for said principal. Notwithstanding the foregoing, said right of substitution 
shall not apply to any insurance policies on my life owned by this Trust that would cause me to have any 
incidents of ownership as that term is defined under Section 2042 of the Code and the Regulations 
thereunder. I shall have the right at any time or times by an instrument, in writing, delivered to the 
Trustee to relinquish the right of substitution provided for herein. 

B. Rights of Withdrawal. In any calendar year during my life in which property is 
contributed to the Trust by gift, each Withdrawal Beneficiary with respect to such contribution, acting 
personally or through his or her legal or natural guardian or attorney-in-fact, is hereby granted the 
absolute right, with respect to each such contribution, by written instrument or instruments delivered to 
the Trustee prior to the termination of such right, to withdraw from the principal of the Trust, from time 
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to time, an amount having an aggregate value (as of the date or dates of withdrawal) equal to such 
Withdrawal Beneficiary's Withdrawal Amount with respect to such contribution. Any such right to 
withdraw shall terminate at the earliest time and then to the extent that any such termination will not 
result in a taxable gift made by the individual holding the right, provided, no part of any right to 
withdraw shall terminate less than 60 days after the contribution to the Trust to which such right relates. 

1. For purposes of this Subparagraph LB, a Withdrawal Beneficiary with respect 
to a contribution to the Trust shall mean each person designated by the contributor to the Trustee in 
writing contemporaneously with such contribution, provided, in the event the contributor fails to make 
any such designation with respect to a contribution, my then living lineal descendants and their spouses 
shall be the Withdrawal Beneficiary with respect to such contribution. 

2. For purposes of this Subparagraph l.B, each Withdrawal Beneficiary's 
Withdrawal Amount with respect to a contribution shall be such amount designated by the contributor 
to the Trustee in writing contemporaneously with the contributor's designation of such person as a 
Withdrawal Beneficiary, provided, ifthe contributor of such contribution fails to designate a Withdrawal 
Amount with respect to any Withdrawal Beneficiary, then each Withdrawal Beneficiary's Withdrawal 
Amount with respect to such contribution shall be an aµiount equal to a fraction (defined below) 
multiplied by the lesser of (i) the value of such contributil'>n',{atthe time of such contribution), or (ii) the 
sum of the amounts of all federal gift tax exclusions then:a~ailableto the contributor with respect to all 
Withdrawal Beneficiaries with respect to such contributi,on~ The numerator of said fraction shall be the 
amount of any federal gift tax exclusion available tdsy.ch\contributor with respect to such Withdrawal 
Beneficiary (at the time of such contribution) and the denominator shall be the sum of the amounts of 
all federal gift tax exclusions then avajJableto such contributor with respect to all such Withdrawal 
Beneficiaries. One-half of a contributiort made by a married person shall be treated as a second separate 
contribution made by his or her spouse, provided, if such married person's spouse is then one of such 
Withdrawal Beneficiaries, only one-half of the excess of such contribution (at the time of such 
contribution) over the amount of the federal gift tax exclusion then available to such contributor with 
respect to his or her spouse shall be so treated. 

3. Regardless of anything in this Subparagraph LB to the contrary, each contributor 
of a contribution to this Trust shall have the right with respect to such contribution by a written 
instrument delivered to the Trustee at the time of such contribution (i) to exclude any person who would 
otherwise have a right of withdrawal from exercising such power; (ii) to increase or decrease the amount 
subject to any right of withdrawal except that the amount subject to all withdrawal rights shall not 
exceed the amount of the contribution; and/or (iii) to change the period during which any right of 
withdrawal may be exercised. 

4. The Trustee shall inform any Withdrawal Beneficiary of the existence of such 
right of withdrawal within ten days after it comes into existence but not later than the last day of the 
calendar year in which it comes into existence. Any such Withdrawal Beneficiary or his or her guardian 
may, after receiving such notice at least once, waive further notices by an instrument in writing delivered 
to the Trustee. 
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C. Trusts for PAMELA B. SIMON and my Lineal Descendants. The Trust shall be 
administered as follows for its beneficiaries: 

1. Initial Beneficiary. My daughter, PAMELA B. SIMON, shall be the first 
principal beneficiary of the Trust. 

2. Net Income and Principal Distributions. 

a. The Trustee shall pay to or apply forthe benefit of a principal beneficiary 
and the lineal descendants of a principal beneficiary dependent on such principal beneficiary for support, 
so much of the net income and then principal of his or her separate Trust as the Independent Trustee 
determines in its sole, absolute and unreviewable discretion, provided, however, that while a principal 
beneficiary is serving as Trustee hereunder, he or she may make distributions to or for the benefit of 
himself or herself for such beneficiary's Needs without any authorization from the Independent Trustee. 
Having in mind the extent to which funds will be available for expenditure for the benefit of such 
beneficiaries, the Independent Trustee is authorized to expend such amounts as it, in its sole, absolute 
and unreviewable discretion, shall determine to maintain th¢ then current lifestyle of such beneficiaries, 
including, but not limited to, complete authority to provjcl~ for their personal care and comfort in any 
manner whatsoever. Net income that is not distribut~dshal[be added to principal on an annual basis. 

l . . 

b. The Indepem;lenttrusteei~ specifically authorized in its sole, absolute 
and unreviewable discretion to acquire, holdandmaintain one or more residences (whether held as real 
property, condominium or cooperative apartment) forthe use and benefit of the principal beneficiary and 
his or her cohabitating spouse and lineal descendants, and to sell or otherwise dispose of such residences 
when not desired for such use and benefit. The Independent Trustee is authorized to pay all carrying 
charges of such residences, including, but not limited to, any taxes, assessments and maintenance 
thereon, and all expenses of the repair, renovation, improvement and operation thereof, including the 
employment of domestic servants and other expenses incident to the running of a household for the 
benefit of such beneficiaries. 

c. In exerc1smg the discretions conferred in this Subparagraph, the 
Independent Trustee should give due consideration to the advisability of using the principal beneficiary's 
own assets and resources in order to reduce the amount of the principal beneficiary's taxable estate, 
thereby minimizing the amount bf the principal beneficiary's future taxes. Further, it is my intent that 
this Trust be used to enhance the principal beneficiaries' quality of life, including (without limitation) 
travel, purchase of a home, cultural appreciation and enjoyment (music, arts, etc.), and education. In 
addition, I would like this Trust to provide a source of funds in the event that a principal beneficiary, 
through accident or misfortune, does not have sufficient sources of income to provide for his or her own 
support. I expect my lineal descendants to support themselves independently and to be productive 
members of their communities and not to become dependent upon distributions from the Trusts to the 
extent that they lose their ambition and incentive. When a beneficiary is able to be gainfully employed 
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and is not actively engaged in raising his or her children, the Independent Trustee should give due 
consideration in exercising its discretion to not using Trust assets to replace the beneficiary's own efforts 
to work and accumulate financial security. However, it is not my intent to force a parent to work outside 
the home when he or she has determined that it is important to stay at home to raise a family. In addition, 
I do not intend that the Independent Trustee place undue emphasis on the amount a beneficiary earns 
if he or she is actively engaged in a worthwhile pursuit, including working as an unpaid volunteer for 
charitable purposes. In prioritizing distributions between the principal beneficiary and his or her lineal 
descendants, it is my intent that my first priority is the principal beneficiary. In addition to the foregoing 
guidance, I request, but do not require, that my lineal descendants take adequate precautions for the 
protection of our family's wealth and property from marital discord through the use of prenuptial 
agreements or other similar planning and devices. I also request, but do not require, that my lineal 
descendants pursue higher education, to the best of their abilities and individual circumstances. For some 
descendants this may mean the completion of a college education, the receipt of a masters or a doctorate, 
or a professional degree, and for others this may mean training in their chosen vocation. It is not my goal 
that the Independent Trustee reward professional students, nor punish those lineal descendants for whom 
life or individual circumstances indicate that the pursuit of higher education is not practical or 
advantageous, but only to encourage my lineal descendants to take full advantage of all educational 
opportunities open to them and not rush their entry into the workplace. I do not intend by these 
expressions ofintent to bind the Independent Trustee or alterthe absolute discretion it has been granted 
hereunder or create enforceable obligations to any beneficiary; but merely to provide general guidance 
to the Independent Trustee in the exercise of its discretiµns; ·•· .. 

/ ' 

3. Death of a Principal Benefidary. If a principal beneficiary dies with assets 
remaining in his or her separate Trust, upon his. or her death he or she may appoint all or part of his or 
her Trust, in trust, to or for the benefit .of one or more of my lineal descendants and their spouses 
(excluding from said class, however, such principal beneficiary and such principal beneficiary's 
creditors, estate, and creditors of such principal beneficiary's estate), provided that any such appointment 
to a surviving spouse of a principal beneficiary shall be limited to a life estate in all or a lesser portion 
of such principal beneficiary's separate Trust, and such spouse's separate trust shall be administered as 
provided in Subparagraph l.D. below. Any part of his or her Trust such principal beneficiary does not 
effectively appoint shall upon his or her death be divided among and held in separate Trusts for the 
following persons with such persons to become the principal beneficiary thereunder; 

a. for his or her lineal descendants then living, per stirpes; or 

b. if he or she leaves no lineal descendant then living, per stirpes for the 
lineal descendants then living of his or her nearest ancestor (among me and my lineal descendants) with 
a lineal descendant then living who is also a lineal descendant of my spouse, SHIRLEY BERNSTEIN. 

Such separate Trusts shall be administered as provided for trusts under this Subparagraph LC., or added 
to Trusts established for such principal beneficiaries that are already in existence under Subparagraph 
l.C. 
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D. Administration of Separate Trust for Spouse. The Independent Trustee shall pay to 
the spouse of a principal beneficiary, so much of the net income and principal of his or her separate trust 
as is proper for such spouse's Needs. Net income that is not distributed shall be added to principal on 
an annual basis. Upon the death of a spouse ofa principal beneficiary, the remaining assets of his or her 
separate trust shall be divided among and held in separate Trusts for his or her lineal descendants then 
living, per stirpes, who are also lineal descendants of the predeceased principal beneficiary who 
established this Trust for his or her spouse pursuant to the power of appointment granted to said principal 
beneficiary under Subparagraph LC. above. Each lineal descendant for whom a separate trust is 
established shall become the principal beneficiary of such separate Trusts and such separate trusts shall 
be administered as provided under Subparagraph LC., or added to Trusts established for such principal 
beneficiaries that are already in existence under Subparagraph J.C. 

E. 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 ofits current principal beneficiary, 
the Independent Trustee in its discretion may terminate such Trust and pay it to said principal 
beneficiary. 

F. Contingent Gift. If at any time propertY qf ~ Trust held under this Agreement is not 
disposed of under the other provisions of this Agreement,:it sha1l~be paid, as a gift made hereunder, to 
such persons and in such shares as such property would be ,distr,ibuted ifI had then owned such property 
and had then died solvent, unmarried and intestate 001nfoped in the State of Florida, according to the 
laws of Florida then in effect. ' ', . . / 

G. Maximum Duration. R~gardless of~ything 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 II. GENERAL 

A. Disability. 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 such a minor 
beneficiary under the Uniform Transfers to Minors Act or similar law. The receipt by such payee is a 
complete release to the Trustee. 

B. Substance Abuse. 
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1. In General. If the Independent Trustee reasonably believes that a beneficiary of 
any trust (which for purposes of this Subparagraph 11.B.1 includes the lineal descendants of a principal 
beneficiary who are eligible to receive distributions from that 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 ifthe Independent 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 distributions (including 
distributions upon termination of the trust) to the beneficiary, all of the beneficiary's withdrawal rights 
(if any), and all of the beneficiary's rights to participate in decisions concerning the removal and 
appointment of Trustees and Independent Trustees will be suspended. In that event, the following 
provisions of this Subparagraph II.B will apply. 

2. Testing. The Independent Trustee may request the beneficiary to submit to one 
or more examinations (including laboratory tests of bodify fluids) determined to be appropriate by a 
board certified medical doctor andto consent to full qisdosureto the Independent Trustee of the results 
of all such examinations. The Independent Trustee shalf maintain strict confidentiality of those results 
and shall not disclose those results to any ,persod ~ther, than the beneficiary without the prior written 
permission of the beneficiary. The Independent Trustee may totally or partially suspend al1 distributions 
otherwise required or permitted to be made to ,that beneficiary until the beneficiary consents to the 
examination and disclosure to the Indepenqen,tirustee. · 

3. Treatment. If, in the opinion of the examining doctor, the examination indicates 
current or recent use of a drug or substance as described above, the examining doctor will determine an 
appropriate method of treatment for the beneficiary (for example, counseling or treatment on an 
in-patient basis in a rehabilitation facility) that is acceptable to the Independent Trustee. If the 
beneficiary consents to the treatment, the Independent Trustee may, in its absolute and unfettered 
discretion, pay the costs of treatment including directly to the provider of those services. 

4. Resumption of Distributions. The Independent 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 Independent 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. Exoneration. No Independent Trustee (nor any doctor retained by the 
Independent Trustee) will be responsible or liable to anyone for a beneficiary's actions or welfare. The 
Independent Trustee has no duty to inquire whether a beneficiary uses drugs or other substances as 
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described in this Subparagraph II.B. The Independent Trustee (and any doctor retained by the 
Independent 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 II.B, including any failure 
to request a beneficiary to submit to medical examination, and including a decision to distribute amounts 
to a beneficiary. 

6. Tax Savings Provision. Despite the provisions of this Subparagraph II.B, the 
Independent 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 Independent 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. 

C. Income on Death of Beneficiary. Subject to the following Subparagraph captioned 
"Subchapter S Stock," and except as otherwise explicitly provided herein, upon the death of any 
principal beneficiary, all accrued or undistributed income of such deceased principal beneficiary's Trust 
shall pass with the principal of his or her Trust but shall remain income for trust accounting purposes. 

D. Definitions. In this Agreement, 

. . t."\ 

1. Children, Lineal Descendants. :~The terms "child," "children" and "lineal 
descendant" mean only persons whose relationship t,othe ancestor designated is created entirely by or 
through (a) legitimate births occurring during the µ:ui_rrjage of the joint biological parents to each other, 
(b) children and their lineal descendants arising frbm surrogate births and/or third party donors when (i) 
the child is raised from birth by a married couple through the pendency of such marriage, (ii) one of such 
couple is the designated ancestor, and (iii)to the best knowledge of the Trustee both members of such 
couple participated in the decision to have such-child, and (c) lawful adoptions of minors under the age 
of twelve years. No such child or lineal descendant loses his or her status as such through adoption by 
another person. Notwithstanding the foregoing, for all purposes of this Trust and the dispositions made 
hereunder, my children shall only include TED S. BERNSTEIN, PAMELA B. SIMON, ELIOT 
BERNSTEIN, JILL !ANTONI and LISA S. FRIED STEIN, and my lineal descendants shall include only 
said named individuals and their respective lineal descendants. 

2. Code. "Code" means the Internal Revenue Code of 1986, as amended, aqd in 
referring to any particular provision of the Code, includes a reference to any equivalent or successor 
provision of a successor federal tax law. 

3. Disabled. "Disabled" or being under "Disability" means, as to any applicable 
individual: (1) being under the age of 21 years, (2) having been adjudicated by a court of competent 
jurisdiction as mentally or physically incompetent or unable to manage his or her own property or 
personal affairs (or a substantially similar finding under applicable state or national law), or (3) being 
unable to properly manage his or her personal or financial affairs, or a trust estate hereunder as to a 
Trustee hereunder, because of a mental or physical impairment (whether temporary or permanent in 
nature). A written certificate executed by an individual's attending physician or attending psychiatrist 
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0 0 
confirming that person's impairment will be sufficient evidence of Disability under item (3) above, and 
all persons may rely conclusively on such a certificate. 

4. Needs Distributions. Payments to be made for a person's "Needs" means 
payments for such person's support, health (including lifetime residential or nursing home care), 
maintenance and education. However, the Trustee, based upon information reasonably available to it, 
shall make such payments for a person's Needs only to the extent such person's income, and funds 
available from others obligated to supply funds for such purposes (including, without limitation, pursuant 
to child support orders and agreements), are insufficient in its opinion for such purposes, and shall take 
into account such person's accustomed manner ofliving, age, health, marital status and any other factor 
it considers important. Income or principal to be paid for a person's Needs may be paid to such 
individual or applied by the Trustee directly for the benefit of such person. The Trustee may make a 
distribution or application authorized for a person's Needs even if such distribution or application 
substantially depletes or exhausts such person's trust, without any duty upon the Trustee to retain it for 
future use or for other persons who might otherwise benefit from such trust. 

5. Per Stirpes. In a division "per stirpes" each generation shall be represented and 
counted whether or not it has a living member. 

6. Related or Subordinate Party. ~~t;.d or Subordinate Party" to a trust 
describes a beneficiary of the subject trust or a relatedre~u ,Wdinate party to a beneficiary of the trust 
as the terms "related or subordinate party" are de { 11:dt!,r Code Section 672(c). 

7. Spouse. A pers~~l~~p1)' ' 'ncludes only a spouse then married to and living 
as husband and wife with him or her, ori'~spous}who was married to and living as husband and wife 
with him or her at his or her death. The fofl~n"g rules apply to each person who is a beneficiary or a 
permissible appointee under this Trust Agreement and who is married to a descendant of mine. Such a 
person will cease to be a beneficiary and will be excluded from the class of permissible appointees and 
distribution recipients upon: 

a. the legal termination of the marriage to my descendant (whether before 
or after my death), or 

b. the death of my descendant if a dissolution of marriage proceeding was 
pending when he or she died. 

The Trust will be administered as if that person had died upon the happening of the terminating 
event described above. 

8. Gender, Number. Where appropriate, words of any gender include all genders 
and the singular and plural are interchangeable. 

E. Powers of Appointment. Property subject to a power of appointment shall be paid to, 
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or retained by the Trustee or paid to any trustee under any will or trust agreement for the benefit of, such 
one or more permissible appointees, in such amounts and proportions, granting such interests, powers 
and powers of appointment, and upon such conditions including spendthrift provisions as the holder of 
such power (i) in the case of a power exercisable upon the death of such holder, appoints in his or her 
will or in a trust agreement revocable by him or her until his or her death, or (ii) in the case of a power 
exercisable during the life of such holder, appoints in a written instrument signed by such holder, two 
witnesses and a notary public, but in either case only if such will, trust agreement, or instrument 
specifically refers to such power. 

F. Limitations on Powers of Trustee. Regardless of anything herein to the contrary, no 
Trustee shall make or participate in making any distribution of income or principal of a trust to or for 
the benefit of a beneficiary which would directly or indirectly discharge any legal obligation of such 
Trustee or a donor of such trust (as an individual) to support such beneficiary; and no Trustee shall make 
or participate in making any discretionary distribution of income or principal to or for the benefit of 
himself or herself other than for his or her Needs, including by reason of a determination to terminate 
a trust described herein. 

G. Presumption of Survivorship. If any person shall be required to survive another person 
in order to take any interest under this Agreement, file; former person shall be deemed to have 
predeceased the latter person, if such persons die unde~ citcµmstances which make it difficult or 
impracticable to determine which one died first. · 

H. Protective Provision. No b~I}efiCiaryiofany Trust herein created shall have any right 
or power to anticipate, transfer, pledge, sell, alien~te? assign or encumber in any way his or her interest 
in the income or principal of such trust. Furthermqre, no creditor shall have the right to attach, lien, seize 
or levy upon the interest of the beneficiary in this Trust 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. 

I. Governing Law. This Agreement is governed by the law of the State of Florida. 

J. Mandatory Notice Required by Florida Law. The trustee of a trust may have duties 
and responsibilities in addition to those described in the instrument creating the trust. If you have 
questions, you should obtain legal advice. 

K. Release of Medical Information. 
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~~-------------------------------·--~-------~ 

(with or without the concurrence of co-Trustees) issued to any current income or principal beneficiary 
(including discretionary beneficiaries) for whom a determination of Disability is relevant to the 
administration of a trust hereunder and for whom a Trustee (with or without the concurrence of 
co-Trustees) desires to make such a determination, such beneficiary shall issue to all Trustees including 
Independent Trustees (who shall be identified thereon both by name to the extent known and by class 
description) a valid authorization under the Health Insurance Portability and Accountability Act of 1996 
and any other applicable or successor law authorizing all health care providers and all medical sources 
of such requested beneficiary to release protected health information of the requested beneficiary to all 
such Trustees that is relevant to the determination of the Disability of the requested beneficiary as 
Disability is defined hereunder. The period of each such valid authorization shall be for six months (or 
the earlier death of the requested beneficiary). If such beneficiary (or his or her legal representative if 
such beneficiary is a minor or legally disabled) refuses within thirty days of receipt of the request to 
provide a valid authorization, or at any time revokes an authorization within its term, the Trustee shall 
treat such beneficiary as Disabled hereunder until such valid authorization is delivered. 

2. Disability of Trustee. Upon the request to a Trustee, including myself and an 
Independent Trustee, that is an individual by (a) a co-Trustee, or if none, (b) the person or entity next 
designated to serve as a successor Trustee not under Iegalincapacity, or if none, (c) any adult current 
income or principal beneficiary not under legal incapacity, qr in any event and at any time ( d) a court 
of competent jurisdiction, such Trustee shall issue to suqh person and all persons, courts of competent 
jurisdiction, and entities (who shall be identified thereort:b,0th by name to the extent known and by class 
description), with authority hereunder to determine/such requested Trustee's Disability, a valid 
authorization under the Health Insurance _Porta~ility '.and Accountability Act of 1996 and any other 
applicable or successor law authorizing ·all health care providers and all medical sources of such 
requested Trustee to release protected health info1J11ation of the requested Trustee to such persons, courts 
and entities, that is relevant to the determinati~n'~fthe Disability of the requested Trustee as Disability 
is defined hereunder. The period of each such valid authorization shall be for six months (or the earlier 
death or resignation of the requested Trustee). If such requested Trustee refuses within thirty days of 
receipt of the request to deliver a valid authorization, or at any time revokes an authorization within its 
term, such requested Trustee shall thereupon be treated as having resigned as Trustee hereunder. 

3. Authorization to Issue Certificate. All required authorizations under this 
paragraph shall include the power of a physician or psychiatrist to issue a written certificate to the 
appropriate persons or entities as provided in paragraph II.D.3 hereof. 

ARTICLE III. FIDUCIARIES 

A. Powers of the Trustee. The Trustee has the powers now or hereafter provided by law 
and the following powers exercisable without court approval, provided, however, that the Trustee shall 
exercise all powers in a fiduciary capacity: 
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otherwise, with or without security, and to lease for any term or perpetually, any property, real and 
personal, at any time forming a part of the trust estate (the "estate"); to grant and exercise options to buy 
or sell; to make purchases from my estate, any trust established by me during my lifetime, for full and 
adequate consideration and to make loans to my estate for adequate and reasonable interest and security, 
and the Trustee is expressly authorized to purchase stock and securities for adequate and full 
consideration owned by my estate, any trust established by me during my lifetime, whether such stock 
and securities are issued by closely held corporations or publicly traded corporations; to invest or 
reinvest in real or personal property of every kind, description and location; and to receive and retain 
any such property whether originally a part of any trust herein created or subsequently acquired, even 
if the Trustee is personally interested in such property, and without liability for any decline in the value 
thereof; all without limitation by any statutes or judicial decisions whenever enacted or announced, 
regulating investments or requiring diversification of investments, it being my intention to give the 
broadest investment powers and discretion to the Trustee. Any bank, trust company, or other corporate 
trustee serving hereunder as Trustee is authorized to invest in its own common trust funds. 

2. Special Investments. The Trustee is expressly authorized (but not directed) to 
retain, make, hold, and dispose of investments not regarded as traditional for trusts, including interests 
or investments in privately held business and investment.entities and enterprises, including without 
limitation stock in closely held corporations, limited partrie~sqip interests, joint venture interests, mutual 
funds, business trust interests, and limited liability companymembership interests, notwithstanding (a) 
any applicable prudent investor rule or variation thereof, (b} common law or statutory diversification 
requirements (it being my intent that no such duty to diyersify shall exist) ( c) a lack of current cash flow 
therefrom, ( d) the presence of any risk qr speculaHye ·elements as compared to other available 
investments (it being my intent that the Trustee ~~ve sole and absolute discretion in determining what 
constitutes acceptable risk and what constitutes proper investment strategy), ( e) lack of a reasonable rate 
of return, (f) risks to the preservation of principal, (g) violation of a Trustee's duty of impartiality as to 
different beneficiaries (it being my intent that no such duty exists for this purpose), and (h) similar 
limitations on investment under this Agreement or under law pertaining to investments that may or 
should be made by a Trustee (including without limitation the provisions of Fla.Stats. §518.11 and 
successor provisions thereto that would characterize such investments as forbidden, imprudent, improper 
or unlawful). The Trustee shall not be responsible to any trust created hereunder or the beneficiaries 
thereof for any loss resulting from any such authorized investment, including without limitation loss 
engendered by the higher risk element of that particular entity, investment, or enterprise, the failure to 
invest in more conservative investments, the failure to diversify trust assets, the prudent investor rule 
or variant thereof. Notwithstanding any provisions for distributions to beneficiaries hereunder, if the 
Trustee determines that the future potential investment return from any illiquid or closely held 
investment asset warrants the retention of that investment asset or that sufficient value could not be 
obtained from the sale or other disposition of an illiquid or closely held investment asset, the Trustee is 
authorized to retain that asset and if necessary reduce the distributions to beneficiaries due to lack of 
sufficient liquid or marketable assets. However, the preceding provisions of this Subparagraph shall not 
reduce any income distributions otherwise required hereunder for a "qualified subchapter S trust" as that 
term is defined in Code Section 136l(d)(3). 
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3. Distributions. To make any division or distribution pro rata or non-pro rata, in 
cash or in kind, and to allocate undivided interests in property and dissimilar property (without regard 
to its tax basis) to different shares. 

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

5. Borrowing. To borrow money from anyone on commercially reasonable terms, 
including entities owned in whole or in part by the trust, a Trustee, beneficiaries and other persons who 
may have a.direct or indirect interest in a Trust; and to mortgage, margin, encumber and pledge real and 
personal property of a trust as security for the payment thereof, without incurring any personal liability 
thereon and to do so for a term within or extending beyond the terms of the trust and to renew, modify 
or extend existing borrowing on similar or different terms and with the same or different security without 
incurring any personal liability; and such borrowing from a Trustee may be with or without interest, and 
may be secured with a lien on trust assets. 

6. Lending. To extend, modify or waive the terms of any obligation, bond or 
mortgage at any time forming a part of a trust and to foretloseany such mortgage; accept a conveyance 
of encumbered property, and take title to the propertysec::unng it by deed in lieu of foreclosure or 
otherwise and to satisfy or not satisfy the indebtedness securing said property; to protect or redeem any 
such property from forfeiture for nonpayment oftaxes ot: other lien; generally, to exercise as to such 
bond, obligation or mortgage all powers that an 'a.bsolute' owner might exercise; and to loan funds to 
beneficiaries at commercially reasonable r~tes, terms and conditions. 

/ ~ ." 

7. Abandonment ofProp~rtY· To abandon any property or asset when it is valueless 
or so encumbered or in such condition that it is of no benefit to a trust. To abstain from the payment of 
taxes, liens, rents, assessments, or repairs on such property and/or permit such property to be lost by tax 
sale, foreclosure or other proceeding or by conveyance for nominal or no consideration to anyone 
including a charity or by escheat to a state; all without personal liability incurred therefor. 

8. Real Property Matters. To subdivide, develop or partition real estate; to purchase 
or sell real property and to enter into contracts to do the same; to dedicate the same to public use; to 
make or obtain the location of any plats; to adjust boundaries; to adjust differences in valuations on 
exchange or partition by giving or receiving consideration; and, to grant easements with or without 
consideration as the Trustee may determine; and to demolish any building, structures, walls and 
improvements, or to erect new buildings, structures, walls and improvements and to insure against fire 
and other risks; and to protect and conserve, or to lease, or to encumber, or otherwise to manage and 
dispose of the real property to the extent such power is not otherwise granted herein or otherwise 
restricted herein. 

9. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or 
pay any claims or demands by or against a trust. 
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0 0 
I 0. Business Entities. To deal with any business entity or enterprise even if a Trustee 

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

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

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

c. To hire and discharge officers and employees, fix their compensation and 
define their duties; and similarly to employ, compensate and discharge agents, attorneys, consultants, 
accountants, and such other representatives as the Trustetrll~Y deem appropriate; including the right to 
employ any beneficiary or fiduciary in any of the foregJlif clp~ities; 

d. To invest funds in the B ,. ntities, to pledge other assets of a trust as 
security for loans made to the Business EntiJies, · ,. t S?rtfi funds from a trust to the Business Entities; 

,,tfff#iY' 

e. To organize 6ii~ or mo/ Business Entities under the laws of this or any other 
state or country and to transfer thereto all o~~~part of the Business Entities or other property of a trust, 
and to receive in exchange such stocks, bonus, partnership and member interests, and such other 
securities or interests as the Trustee may deem advisable; 

f. To treat Business Entities as separate from a trust. In a Trustee's accounting 
to any beneficiary, the Trustee shall only be required to report the earnings and condition of the Business 
Entities in accordance with standard business accounting practice; 

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

h. To sell or liquidate all or any part of the Business Entities at such time and 
price and upon such terms and conditions (including credit) as the Trustee may determine. My Trustee 
is specifically authorised and empowered to make such sale to any person, including any partner, officer, 
or employee of the Business Entities, a fiduciary, or to any beneficiary; and 
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0 0 
to secure such a guaranty. 

11. Principal and Income. To allocate items of income or expense between income 
and principal as permitted or provided by the laws of the State of Florida, provided, unless otherwise 
provided in this instrument, the Trustee shall establish out ofincome and credit to principal reasonable 
reserves for depreciation, obsolescence and depletion, determined to be equitable and fair in accordance 
with some recognized reasonable and preferably uncomplicated trust accounting principle and; provided, 
further that the Trustee shall not be required to provide a rate of return on unproductive property unless 
otherwise provided in this instrument. 

12. Life Insurance. The Trustee (or the Independent Trustee if I am serving as 
Trustee or if a Related or Subordinate Party is serving as Trustee) is authorized to purchase one or more 
life insurance policies on my life, the life of any beneficiary described herein, or any spouse or lineal 
ascendant or lineal descendant of myself or such beneficiaries. The following provisions shall apply with 
respect to any insurance policies constituting an asset of any trust herein created: 

a. General Powers. The Trustee shall have the power to pay premiums; to 
apply dividends in reduction of such premiums; to borrow against the cash values thereof; to convert 
such policies into other forms of insurance, including i 

1 
: 'if' insurance; to exercise any settlement 

options provided in any such policies; to receive the p any policy upon its maturity and to 
administe~ such procee.d~ as part of the principa! ~f th) . ~· m general, to exercise all other options, 
benefits, nghts and privileges under such pohc1e.s,; I> ~d, however, no Trustee other than a sole 
Trustee may exercise any incidents of ownersh!i spect to policies of insurance insuring the 
Trustee's own life. 

b. ___!!li. The Trustee shall be under no obligation to pay 
the premiums which may become due and yable under the provisions of any policy of insurance 
subject to this trust, or to make certain that such premiums are paid by myself or any other person, or 
to notify any persons of the nonpayment of such premiums, and it shall be under no responsibility or 
liability of any kind in case such premiums are not paid, except that it shall apply any dividends received 
by it on such policy to the payment of premiums thereon. Upon notice at any time during the 
continuance of this trust that the premiums due upon such policies are in default, or that premiums to 
become due will not be paid, either by myself or by any other person, the Trustee, within its sole 
discretion, may apply any cash values attributable to such policy to the purchase of paid-up insurance 
or of extended term insurance, or may borrow upon such policy for the payment of premiums due 
thereon or may accept the cash values of such policy upon its forfeiture. If facts shall occur, under the 
terms of the policy which shall enable a waiver of the payment of future premiums, the Trustee, upon 
receipt of written notice of such facts, shall promptly notify the insurance company which has issued 
such policy, and shall take any and all steps necessary to make such waiver of premium provision 
effective. 

c. Collection of Proceeds. Upon the death of an insured the proceeds of the 
insurance policies insuring that life which are then subject to this trust shall be collected by the Trustee. 
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\ __ . 

The Trustee shall have full authority to take any action with regard to the collection that it deems best 
and to pay any expenses thereof out of the trust estate. However, it shall not be required to enter into or 
maintain any litigation to enforce payment of such policies until it shall have been indemnified to its 
satisfaction against all expenses and liabilities to which it might, in its judgment, be subjected by any 
such action on its part. The Trustee shall have full authority to make any compromise or settlement with 
respect to any such policies and to give to all insurance companies the necessary and proper releases and 
acquittances in full discharge of all their liabilities under such policies. Only the net proceeds of 
insurance policies subject to this trust shall be collected by the Trustee. 

d. Liability oflnsurance Company. No insurance company, whose policies 
shall be subject to this trust and who shall make payment of the proceeds thereof to the Trustee, shall 
be required to inquire into or take notice of any of the terms or conditions of this trust or to see to the 
application or disposition of the proceeds of such policies. The receipt of the Trustee to any such 
insurance company shall be effectual to release and discharge it for any payment so made and shall be 
binding upon every beneficiary of the trusts herein created. 

13. Continuing Power. To continue to have or exercise, after the termination of a 
trust, in whole or in part, and until final distribution thereof,,all title, power, discretions, rights and duties 
conferred or imposed upon the Trustee by law or by this.Agreement or during the existence of the trust. 

14. Exoneration. To provide for the,exoneration of the Trustee from any personal 
liability on account of any arrangement or contract enterepinto in a fiduciary capacity. 

. r- /,°" 

15. Agreements. To c$Il1piy.~ith, amend, modify or rescind any agreement made 
during my lifetime, including those regarding the disposition, management or continuation of any closely 
held unincorporated business, corporation, partnership or joint venture, and including the power to 
complete contracts to purchase and sell real estate. 

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

17. Combination of Shares. To hold the several shares of a trust or several Trusts as 
a common fund, dividing the income proportionately among them, to assign undivided interests to the 
several shares or Trusts, and to make joint investments of the funds belonging to them. For such 
purposes and insofar as may be practicable, the Trustee, to the extent that division of the trust estate is 
directed hereby, may administer the trust estate physically undivided until actual division thereof 
becomes necessary to make distributions. The Trustee may hold, manage, invest and account for whole 
or fractional trust shares as a single estate, making the division thereof by appropriate entries in the 
books of account only, and may allocate to each whole or fractional trust share its proportionate part of 
all receipts and expenses; provided, however, this carrying of several Trusts as a single estate shall not 
defer the vesting in possession of any whole or fractional share of a trust for the beneficiaries thereof at 
the times specified herein. 
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18. Reimbursement. To reimburse itself from a trust for reasonable expenses incurred 
in the administration thereof. 

19. Reliance Upon Communication. To rely, in acting under a trust, upon any letter, 
notice, certificate, report, statement, document or other paper, or upon any telephone, telegraph, cable, 
wireless or radio message, if believed by the Trustee to be genuine, and to be signed, sealed, acknowl
edged, presented, sent, delivered or given by or on behalf of the proper person, firm or corporation, 
without incurring liability for any action or inaction based thereon. 

20. Assumptions. To assume, in the absence of written notice to the contrary from 
the person or persons concerned, that a fact or an event, by reason of which an interest or estate under 
a trust shall commence or terminate, does not exist or has not occurred, without incurring liability for 
any action or inaction based upon such assumption. 

21. Removal of Assets. The Trustee may remove from the domiciliary state during 
the entire duration of a trust or for such lesser period as it may deem advisable, any cash, securities or 
other property at any time in its hands whether principal or not, and to take and keep the same outside 
the domiciliary state and at such place or places within or outside the borders of the United States as it 
may determine, without in any event being chargeable foranyfoss or depreciation to the trust which may 
result therefrom. 

22. Change of Situs. The situs. arid/or applicable law of any trust created hereunder 
may be transferred to such other place as th_e Trustee rnay· deem to be for the best interests of the trust 
estate. In so doing, the Trustee may resign· artd ·appoint successor Trustees, but may remove such 
successor Trustees so appointed and app9int oth'ers. Each successor Trustee may delegate any and all 
fiduciary powers, discretionary and mini~fetial,fo the appointing Trustee as its agent. 

23. Fiduciary Outside Domiciliary State. In the event no Trustee shall be able and 
willing to act as Trustee with respect to any property located outside the domiciliary state, the Trustee, 
without order of court, may appoint another individual or corporation (including any employee or agent 
of any Trustee) to act as Trustee with respect to such property. Such appointed Trustee shall have all of 
the powers and discretions with respect to such property as are given to the appointing Trustee with 
respect to the trust. The appointing Trustee may remove such appointed Trustee and appoint another 
upon ten (10) days notice in writing. All income from such property, and if such property is sold, 
exchanged or otherwise disposed of, the proceeds thereof, shall be remitted to the appointing Trustee, 
to be held and administered by it as Trustee hereunder. Such appointed Trustee may employ the 
appointing Trustee as agent in the administration of such property. No surety shall be required of any 
Trustee or agent acting under the provisions of this paragraph. No periodic court or statutory accounting 
shall be required of such appointed Trustee. 

24. Additions. To receive and accept additions to the Trusts in cash or in kind from 
donors, Personal Representatives, administrators, Trustees or attorneys in fact, including additions of 
my property by the Trustee or others as my attorneys in fact. 
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25. Title and Possession. To have title to and possession of all real or personal 
property held in the Trusts, and to register or hold title to such property in its own names or in the name 
of its nominee, without disclosing its fiduciary capacity, or in bearer form. 

26. Agents. To employ persons, including attorneys, auditors, investment advisers, 
and agents, even if they are the Trustee or associated with the Trustee, to advise or assist the Trustee in 
the performance of its administrative duties and to pay compensation and costs incurred in connection 
with such employment from the assets of the Trust; to act without independent investigation upon their 
recommendations; and, instead of acting personally, to employ one or more agents to perform any act 
of administration, whether or not discretionary. 

27. Tax Elections. To file tax returns, and to exercise all tax-related elections and 
options at its discretion, without compensating adjustments or reimbursements between any of the Trusts 
or any of the trust accounts or any beneficiaries. 

28. Tax Reimbursement. To pay, from time to time in the Independent Trustee's sole 
and absolute discretion, to me or the Personal Representatives of my estate, on a cumulative basis as may 
be necessary, such amounts as I or my Personal Representatives shall certify as is necessary to discharge 
my tax liability (whether federal, state or otherwise) in respe<;t of income realized by the Trust and not 
distributed to me; provided, however, this authority shaUon!y b~ exercised by the Independent Trustee 
hereunder, and I shall not make or participate in making any discretionary distribution pursuant to this 
Subparagraph. The Independent Trustee shall hav.e no obligation to reimburse me for any income taxes 
imposed on me by law and paid by me on Trµst inco~e or gains. 

lfl am serving as Trustee hereunder or ifaRelated or Subordinate Party is serving as Trustee hereunder, 
any powers and discretions provided under thi~ .Subparagraph III.A. to the Trustee that would result in 
gross estate inclusion of assets of this Trust under Code § § 2036, 2038, or 2042, or successor provisions 
thereto, shall not be exercisable by me or such related or subordinate Trustee, and shall be exercisable 
only by the other Trustees who are not related or subordinate to me, or if none, by the Independent 
Trustee. 

B. Resignation or Removal. The Trustee may resign with or without cause, by giving 
written notice, specifying the effective date of such resignation to his or her successor Trustee and to the 
current income beneficiaries, at the time of giving notice. I (or my spouse if she is serving as sole 
Trustee) reserve the right to remove a Trustee or co-Trustee from office, with or without cause, by giving 
written notice, specifying the effective date of such resignation to the removed Trustee, to his or her 
successor Trustee, and to the current income beneficiaries. Upon the resignation or removal of a Trustee, 
such Trustee shall be entitled to reimbursement from the Trust for all reasonable expenses incurred in 
the settlement of accounts and in the transfer of assets to his or her successor. For purposes of this 
Subparagraph, the Trustee shall include the Independent Trustee. 

C. Appointment of Successor Trustee. 
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1. Appointment. Upon a Trustee's resignation (including the Independent Trustee), 
or if a Trustee becomes Disabled or for any reason ceases to serve as Trustee (including the Independent 
Trustee), I (or my spouse if she is serving as sole Trustee) may appoint any person or persons as 
successor Trustee, co-Trustee or Independent Trustee, and in the case of the Independent Trustee it shall 
not be a Related or Subordinate Party, nor a person related or subordinate to me within the meaning of 
Code Section 672(c), the Treasury Regulations issued thereunder, and successor provisions thereto. 
Notwithstanding the foregoing, if either of the designated co-Trustees hereunder cannot continue to 
serve, the remaining co-Trustee shall serve alone in the absence of either of us designating a successor 
co-Trustee. Notwithstanding the foregoing, ifanamed Trustee is not a U.S. citizen or resident at the time 
of commencement of his term as Trustee, such Trustee should give due consideration- to declining to 
serve to avoid potential adverse U.S. income tax consequences by reason of the characterization of a 
trust hereunder as a foreign trust under the Code, but shall not be construed to have any duty to so 
decline if such Trustee desires to serve. There shall always be a Trustee and an Independent Trustee 
serving hereunder, provided that the same person or entity may serve in both capacities. 

2. Specific Trusts. Notwithstanding the preceding provisions of this Subparagraph 
III.C, subsequent to the death of the survivor of my spouse and me, I specifically appoint the following 
person or persons as Trustee of the following Trusts: 

a. Trustee of Separate Trust~J·or My Lineal Descendants. With regard to 
a separate trust held for a lineal descendant of mine hereunder under which such lineal descendant is the 
principal beneficiary, each such lineal descendant pf mine spall serve as co-Trustee with the then serving 
Trustee upon attaining age thirty (30) years,_and each suc;h lineal descendant shall serve as sole Trustee 
upon attaining age thirty-five (35) years, provided, however, that there shall always be an Independent 
Trustee serving of such separate trust. While serving as sole Trustee, a lineal descendant of mine may 
designate an co-Trustee to serve with such lin~al descendant and each such lineal descendant may 
remove and/or replace such co-Trustee with another from time to time. 

b. Trustee of Separate Trust for a Spouse of a Lineal Descendant of Mine. 
A corporate fiduciary shall serve as Trustee and Independent Trustee of any separate trust held for the 
benefit of a spouse ofa lineal descendant of mine. Such corporate fiduciary shall be an entity with trust 
powers under state law and no less than One Billion ($1,000,000,000.00) Dollars under trust 
management (itself and its affiliates). 

3. Successor Trustees Not Provided For. Whenever a successor Trustee or co-
Trustee (including the Independent Trustee) is required and no successor or other functioning 
mechanism for succession is provided for under the terms of this Trust Agreement , the last serving 
Trustee (or Independent Trustee, as the case may be) or the last person or entity designated to serve as 
Trustee of the applicable trust (or Independent Trustee, as the case may be) may appoint his or her 
successor, and if none is so appointed, the following persons shall appoint a successor Trustee or 
Independent Trustee (who may be one of the persons making the appointment if over the age of thirty 
years): 

PAMELA B. SIMON 

FAMILY TRUST -18-

Printed with FinePrint - purchase at www.fineprint.com 

TS003478 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 349 of 900 PageID #:7789
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



a. The remaining Trustees, if any; otherwise, 

b. The principal beneficiary or the spouse of a principal beneficiary for 
whom a separate trust is held. 

The appointment shall be by a written document executed by such person in the presence of two 
witnesses and acknowledged before a notary public delivered to the appointed Trustee and to me ifI am 
living and not Disabled or in a valid last Will. 

4. Power to Remove Trustee. Subsequent to the death of the survivor of my spouse 
and me, the age 3 5 or older principal beneficiary of a Trust, or the spouse of a principal beneficiary for 
whom a separate trust is held, shall have the power to unanimously remove a Trustee, co-Trustee or 
Independent Trustee (including the designated Independent Trustee or Independent co-Trustees 
hereunder as the case may be) of such Trust at any time with or without cause other than a successor 
Trustee or Independent Trustee appointed by me or my spouse at death under our last Wills, with the 
successor Trustee or Independent Trustee to be determined in accordance with the foregoing provisions. 

D. Method of Appointment of Trustee. Any ,such appointment of a successor Trustee by 
a person shall be made in a written instrument executed by ~uch person in the presence of two witnesses 
and acknowledged before a notary public which is delivered to such appointed Trustee during the 
lifetime of the person making such appointment, or any such appointment of a successor Trustee by a 
person may be made under the last Will of such person. 

E. Successor Fiduciaries .. No Trustee is responsible for, nor has any duty to inquire into, 
the administration, acts or omissions of any executor, administrator, Personal Representative, or trustee 
or attorney-in-fact adding property to these Ti:usts, or of any predecessor Trustee. Each successor Trustee 
has all the powers, privileges, immunities, rights and title (without the execution of any instrument of 
transfer or any other act by any retiring Trustee) and all the duties of all predecessors. 

F. Liability and Indemnification of Trustee. 

1. Liability in General. No individual Trustee (that is, a Trustee that is not a 
corporation or other entity) shall be liable for any of his or her actions or failures to act as Trustee, even 
if the individual Trustee is found by a court to have been negligent or in breach of fiduciary duty, except 
for liability caused by his or her actions or failures to act done in bad faith or with reckless indifference 
to the purposes of the trust or the interests of the beneficiaries. Each Trustee that is a corporation or other 
entity will be liable for its actions or failures to act that are negligent or that breach its fiduciary duty, 
without contribution by any individual Trustee. 

2. Indemnification of Trustee. Except in regard to liabilities imposed on a Trustee 
under the preceding paragraph, each Trustee shall be held harmless and indemnified from the assets of 
the trust for any liability, damages, attorney's fees, expenses, and costs incurred as a result ofits service 
as Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security 
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from the assets of the trust to protect it from liability, and may enforce these provisions for 
indemnification against the current Trustee or against any assets held in the trust, or if the former Trustee 
is an individual and not a corporation or other entity, against any beneficiary to the extent of distributions 
received by that beneficiary. This indemnification right extends to the estate, Personal Representatives, 
legal successors and assigns of a Trustee. 

3. Indemnification of Trustee - Additional Provisions. I recogmze that if a 
beneficiary accuses a Trustee of wrongdoing or breach of fiduciary duty, the Trustee may have a conflict 
ofinterest that ordinarily would prevent it from paying legal fees and costs from the trust estate to defend 
itself. I do not want to put a financial burden on any individual named to serve as a Trustee. Just as 
important, I do not want an individual who has been selected to serve as a Trustee to be reluctant to 
accept the position, or while serving to be intimidated in the performance of the Trustee's duties because 
of the threats oflawsuits that might force the Trustee to pay fees and costs from the Trustee's personal 
resources. For this reason, I deliberately and intentionally waive any such conflict ofinterest with respect 
to any individual serving as Trustee so that he or she can hire counsel to defend himself or herself against 
allegations of wrongdoing or if sued for any reason (whether by a beneficiary or by someone else) and 
pay all fees and costs for his or her defense from the trust estate until the dispute is resolved. I understand 
and agree that a court may award, disallow or allocate fees and costs in whole or in part after the dispute 
is resolved, as provided by law. The Trustee will accouI1f'for all such fees and costs paid by it as 
provided by law. This provision shall not apply to any Trus~ee that is a corporation or other entity. 

G. Compensation, Bond. Each Trustee is entitled to be paid reasonable compensation for 
services rendered in the administration of the Ttust. 'Reasonable compensation for a non-individual 
Trustee will be its published fee schedule irt effect when its services are rendered unless otherwise 
agreed in writing, and except as follows. Any fees paid to a non-individual Trustee for making principal 
distributions, for termination of the trust, \and upon termination of its services must be based solely on 
the value ofits services rendered, not on the value of the trust principal. During my lifetime the Trustee's 
fees are to be charged wholly against income (to the extent sufficient), unless directed otherwise by me 
in writing. Each Trustee shall serve without bond. 

H. Maintenance of Records. The Trustee shall maintain accurate accounts and records. 
It shall render annual statements of the receipts and disbursements of income and principal of a Trust 
upon the written request of any adult vested beneficiary of such Trust or the guardian of the person of 
any vested beneficiary and the approval of such beneficiary shall be binding upon all persons then or 
thereafter interested in such Trust as to the matters and transactions shown on such statement. The 
Trustee may at any time apply for a judicial settlement of any account. No Trustee shall be required to 
file any statutory or other periodic accountings of the administration of a Trust. 

I. Interested Trustee. The Trustee may act under this Agreement even if interested in 
these Trusts in an individual capacity, as a fiduciary of another trust or estate (including my estate) or 
in any other capacity. The Trustee may in good faith enter into a sale, encumbrance, or other transaction 
involving the investment or management of trust property for the Trustee's own personal account or 
which is otherwise affected by a conflict between the Trustee's fiduciary and personal interests, without 
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liability and without being voidable by a beneficiary. The Trustee is specifically authorized to make 
loans to, to receive loans from, or to sell, purchase or exchange assets in a transaction with (i) the 
Trustee's spouse, (ii) the Trustee's children or grandchildren, siblings, parents, or spouses of such 
persons, (iii) an officer, director, employee, agent, or attorney of the Trustee, or (iv) a corporation, 
partnership, limited liability company, or other business entity in which the Trustee has a financial 
interest, provided that in any transaction the trusts hereunder receive fair and adequate consideration in 
money or money's worth. The Trustee may renounce any interest or expectancy of a trust in, or an 
opportunity to participate in, specified business opportunities or specified classes or categories of 
business opportunities that are presented to the Trustee. Such renunciation shall not prohibit the Trustee 
from participating in the Trustee's individual capacity in such opportunity or expectancy. 

J. Third Parties. No one dealing with the Trustee need inquire into its authority or its 
application of property. 

K. Mer1:er of Trusts. If the Trustee is also trustee of a trust established by myself or 
another person by will or trust agreement, the beneficiaries to whom income and principal may then be 
paid and then operative terms of which are substantially the same as those of a Trust held under this 
Agreement, the Trustee in its discretion may merge either, such trust into the other trust. The Trustee, 
in exercising its discretion, shall consider economy of adfu},11istration, convenience to the beneficiaries, 
tax consequences and any other factor it considers importB.-!lt. Ifit is later necessary to reestablish the 
merged trust as separate trusts, it shall be divided proportionately to the value of each trust at the time 
of merger. f ;' • ' 

f 

L. Multiple Trustees. Except as specifically provided herein as to the allocation of powers 
or discretion of the Independent Trustee; if two Trustees are serving at any time, any power or discretion 

,, \ .1 

of the Trustees may be exercised only by their Joint agreement. Either Trustee may delegate to the other 
Trustee the authority to act on behalf of both Trustees and to exercise any power held by the Trustees. 
If more than two Trustees are serving at any time, and unless unanimous agreement is specifically 
required by the terms of this Trust Agreement, any power or discretion of the Trustees may be exercised 
only by a majority. The Trustees may delegate to any one or more of themselves the authority to act on 
behalf of all the Trustees and to exercise any power held by the Trustees. Trustees who consent to the 
delegation of authority to other Trustees will be liable for the consequences of the actions of those other 
Trustees as if the consenting Trustees had joined the other Trustees in performing those actions. A 
dissenting Trustee who did not consent to the delegation of authority to another Trustee and who has not 
joined in the exercise of a power or discretion cannot be held liable for the consequences of the exercise. 
A dissenting Trustee who joins only at the direction of the majority will not be liable for the 
consequences of the exercise ifthe dissent is expressed in writing delivered to any of the other Trustees 
before the exercise of that power or discretion. 

ARTICLE IV. INDEPENDENT TRUSTEE 

A. In General. The Independent Trustee shall have only those duties, obligations, and 
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powers hereunder expressly provided to it, and the Trustee shall not participate in any affirmative duties 
provided to the Independent Trustee. Otherwise, the provisions hereunder applicable to the Trustee shall 
be applicable also to the Independent Trustee except where the context differentiates between a Trustee 
and an Independent Trustee, including without limitation provisions relating to liability and 
indemnification of trustees. In the event of any conflict between the powers granted hereunder to both 
the Trustee and the Independent Trustee, the powers of the Independent Trustee shall have priority over 
the Trustee. Thus, for example, if the Independent Trustee determines to invest in a Closely Held 
Interest, such investment is permissible notwithstanding that it reduces the assets available for other 
investments by the Trustee. 

B. Who May Serve. Notwithstanding any other provisions of this Trust Agreement to the 
contrary, including without limitation powers in myself or others to appoint additional or successor 
Trustees or Independent Trustees, at no time shall a person or entity serve as an Independent Trustee 
hereunder if such person or entity is a Related or Subordinate Party or is related or subordinate to me 
within the meaning of Code Section 672(c), the Treasury Regulations issued thereunder, and successor 
provisions thereto, nor shall I be eligible to serve. 

C. Limited Power of Amendment. 

1. Amendment Power. In the case qf~~~h separate Trust at any time in existence 
hereunder, such Trust's then Independent Trustee, other than any (i) who has ever made a gift transfer 
to such trust, or (ii) who is prohibited by the provisions of Subparagraph IV.C.2 below from participating 
in the amendment involved, from time tg time :may, notwithstanding any other provision of this 
instrument, amend or restate this instrument, . including its dispositive, administrative and other 
provisions of all .kinds, in order to permit the T~stees hereunder (including the Independent Trustee): 

a. To address tax and/or other circumstantial changes that may affect such 
Trust and/or its beneficiaries, 

b. To take advantage of changed trust drafting approaches to address 
potential trust problems, and/or 

c. To remove from the governing trust instrument any provisions which 
have become "deadwood" (i.e., no longer operative in the ongoing administration of such trust due to 
changed circumstances) 

with respect to (i) such Trust, and (ii) all trusts that are subsequently to come into existence under this 
instrument to hold part or all of the assets of such Trust, in whatever way or ways, such Independent 
Trustee, in the exercise of its sole discretion, may deem appropriate in the best interests, as interpreted 
by such Independent Trustee alone, of the principal beneficiary of such Trust(s) and of each such 
principal beneficiary's family as a whole. Such Independent Trustee shall be guided by what, in the sole 
judgment of such Independent Trustee alone, would apparently be my original intent hereunder in the 
light of the changed circumstances. This power of amendment shall include, by way of example and not 
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limitation, the power to: 

d. Grant, reduce or eliminate general (as defined in Code Section 2041) and 
special powers of appointment with respect to part or all of any trust property (such powers may be made 
subject to any conditions or consents and limited to such objects as may be described in the grant or 
reduction of each power); 

e. Add mandatory distribution or set aside provisions for one or more 
beneficiaries or permissible distributees; 

f. Divide a Trust into separate trusts or merge separate trusts together; 

g. Provide for the creation of one or more separate subaccounts (equivalent 
to a separate trust) in any Trust hereunder with respect to which such subaccounts are more restrictive 
or other administrative or dispositive provisions are made applicable in order to permit some or all of 
the properties or interests that may at any time be held in or allocable to that Trust to be segregated and 
transferred to that subaccount to achieve some tax or other benefit that would otherwise not be available 
to such property or interest or to the principal beneficiary or one or more of the other current 
beneficiaries of that Trust (such as, by way of example an4'l1ot limitation, to permit (i) such property, 
interest or beneficiary to qualify for some governmental 'odax bt;:nefit, generation-skipping transfer tax 
exemption or Code Section 2032A election, or (ii) ~dis~laimer to be made; and 

h. Restrict in any way, re{tocably or irrevocably, the future exercise of any 
power held by any beneficiaries, myself, and/or a'Ttustee (including Independent Trustee) hereunder. 

.,, ' 

2. Limitations on Amen~ent Power. Notwithstanding the foregoing, however, 
under no circumstances shall any such amendment: 

a. Extend the period of any such trust's existence beyond the already 
applicable rule against perpetuities limitation period specified in Subparagraph LG; 

b. Diminish in any way (that is not controlled by the beneficiary) any 
enforceable right any beneficiary may already have (under the then terms of this instrument) to receive 
the income of any trust, currently or at any time in the future (but, to the extent an amendment benefits 
or grants a power to a current beneficiary of any trust, it may diminish the rights of one or more 
beneficiaries to receive in the future the income of that trust or of any trust subsequently to come into 
existence to hold part or all of the assets of that trust); 

c. Reduce in any way the restrictions and limitations on or liabilities of (i) 
myself hereunder, including without limitation Subparagraph I.A or as a fiduciary as set forth in 
Subparagraph 111.F, or (ii) this Article IV. This shall not be interpreted to limit the ability of the 
Independent Trustee to increase such restrictions, limitations and liabilities; 
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d. Result in any direct or indirect financial benefit to anyone who is not 
presently or in the future a lineal descendant of mine or the spouse of lineal descendant of mine while 
married to a lineal descendant of mine; 

e. Make any change that would have the effect of disqualifying any such 
trust insofar as such trust, prior to such amendment, otherwise qualified for and was in fact already 
taking advantage of, while such advantage otherwise will continue, (i) any exemption from a surviving 
spouse's elective right or from any creditor's right to levy on any beneficiary's interest in any such trust, 
or (ii) any substantial deduction, credit, exclusion or other tax benefit (such as any charitable deduction, 
any annual gift tax exclusion, Code Section 2032A election, a generation-skipping tax exemption, the 
opportunity to be a stockholder in an S corporation without adversely affecting the S election of such 
corporation, a significant grandfathered status under some changed law, and so on). 

3. Method of Amendment. Any such amendment shall be by written instrument, 
executed by such amending Independent Trustee with all the formalities of a deed, setting forth the trust 
or trusts hereunder to which the amendment applies and the effective date of such amendment. 

ARTICLE V. ADDITIONALTAx MATTERS 
~-, 

A. GST Trusts. I direct (a) that the Trustee shall divide any Trust to which there is 
allocated any GST exemption into two separate Trusts (each-subject to the provisions hereof) so that the 
generation-skipping tax inclusion ratio of one)uch. Trust is zero, (b) any property exempt from 
generation-skipping taxation shall be di".ided asbtherwise provided herein and held forthe same persons 
designated in Trusts separate from any property then also so divided which is not exempt from 
generation-skipping taxation, and (c) if upon the death of a beneficiary a taxable termination would 
otherwise occur with respect to any property held in Trust for him or her with an inclusion ratio greater 
than zero, such beneficiary shall have with respect only to such property a power to appoint such 
fractional sharethereofwhich ifincluded in such beneficiary's gross estate for federal estate tax purposes 
(without allowing any deduction with respect to such share) would not be taxed at the highest federal 
estate tax rate and such fractional share of such property shall be distributed to such persons including 
only such beneficiary's estate, spouse, and issue, as such beneficiary may appoint, and any part of a Trust 
such beneficiary does not effectively appoint shall be treated as otherwise provided for disposition upon 
his or her death, provided, if upon his or her death two or more Trusts for his or her benefit are directed 
to be divided among and held or distributed for the same persons and the generation-skipping tax 
inclusion ratio of any such Trust is zero, the amount of any other such Trust to which there is allocated 
any of such beneficiary's GST exemption shall be added to the Trusts with generation-skipping tax 
inclusion ratios of zero in equal shares. 

I request (but do not require) that if two or more Trusts are held hereunder for any person, no 
principal be paid to such person from the Trusts with the lower inclusion ratios for generation-skipping 
tax purposes unless the Trust with the highest inclusion ratio has been exhausted by use, consumption, 
distribution or otherwise or is not reasonably available. For purposes of funding any pecuniary payment 
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or trust division to which there is allocated any GST exemption, such payment or trust division 
allocation shall be satisfied with cash or property which fairly represents appreciation and depreciation 
(occurring between the valuation date and the date of distribution) in all of the assets from which such 
distribution or allocation could be made, and any pecuniary payment made before a residual transfer of 
property to which any GST exemption is allocated shall be satisfied with cash or property which fairly 
represents appreciation and depreciation (occurring between the valuation date and the date of 
distribution) in all of the assets from which such pecuniary payment could be satisfied and shall be 
allocated a pro rata share of income earned by all such assets between the valuation date and the date 
of payment. The valuation date with respect to any property shall be the date as of which its value is 
determined for federal estate tax purposes with respect to the transferor thereof, and subject to the 
foregoing, property distributed in kind in satisfaction of any pecuniary payment shall be selected on the 
basis of the value of such property on the valuation date. All terms used in this paragraph which are 
defined or explained in Chapter 13 of the Code shall have the same meaning when used herein. The 
Trustee is authorized and directed to comply with the provisions of the Treasury Regulations interpreting 
the generation skipping tax provisions of the Code in severing or combining any trust, creating or 
combining separate trust shares, allocating GST exemption, or otherwise, as necessary to best 
accomplish the foregoing allocations, inclusion ratios, combinations, and divisions, including, without 
limitation, the payment of"appropriate interest" as determined by the Trustee as that term is applied and 
used in said Regulations. 

· ... ·,. 

B. Individual Retirement Accounts. Inthe event that this Trust or any trust created under 
this Agreement is the beneficiary of an Individualretirerhentaccount established and maintained under 
Code Section 408 or a qualified pension, profit sharing or stock bonus plan established and maintained 
under Code Section 401 (referred to in this paragraph as "IRA"), the following provisions shall apply 
to such trust: 

1. I intend that the beneficiaries of such trust shall be beneficiaries within the 
meaning of Code Section 401 (a)(9) and the Treasury Regulations thereunder. All provisions of such trust 
shall be construed consistent with such intent. Accordingly, the following provisions shall apply to such 
trust: 

a. No benefits from any IRA may be used or applied for the payment of any 
debts, taxes or other claims against my estate as set forth in the later paragraph captioned "Taxes", unless 
other assets of this Trust are not available for such payment. 

b. In the event that a beneficiary of any trust created under this Agreement 
has a testamentary general power of appointment or a limited power of appointment over all or any 
portion of any trust established under this Agreement, and if such trust is the beneficiary 9f any benefits 
from any IRA, the beneficiary shall not appoint any part of such trust to a charitable organization or to 
a lineal descendant of mine who is older than the beneficiary whose lite expectancy is being used to 
calculate distributions from such IRA. 
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of which this Trust or any trust created under this Agreement is the named beneficiary within the time 
period prescribed Code Section 401(a)(9) and the Treasury Regulations thereunder, along with such 
additional items required thereunder. If the custodian of the IRA changes after a copy of this Agreement 
has been provided pursuant to the preceding sentence, the Trustee shall immediately provide a copy of 
this Agreement to the new custodian. The Trustee shall request each custodian to complete a receipt of 
the Agreement and shall attach such receipt to this Agreement. The Trustee shall provide a copy of each 
amendment of this Agreement to the custodian and shall obtain a receipt of such amendment. 

C. Subchapter S Stock. Regardless of anything herein to the contrary, in the event that the 
principal of a Trust includes stock in a corporation for which there is a valid election to be treated under 
the provisions of Subchapter S of the Code, the income beneficiary of such a Trust is a U.S. citizen or 
U.S. resident for federal income tax purposes, and such Trust is not an "electing small business trust" 
under Code Section 1361(e)(l) in regard to that corporation, the Trustee[s] shall (a) hold such stock as 
a substantially separate and independent share of such Trust within the meaning of Code Section 663( c ), 
which share shall otherwise be subject to all of the terms of this Agreement, (b) distribute all of the 
income of such share to the one income beneficiary thereof in annual or more frequent installments, ( c) 
upon such beneficiary's death, pay all accrued or undistributed income of such share to the beneficiary's 
estate, ( d) distribute principal from such share during the lif~time of the income beneficiary only to such 
beneficiary, notwithstanding any powers of appointmeµ:f gt'1.l"J.ted to any person including the income 
beneficiary, and (e) otherwise administer such share .hfa manner that qualifies it as a "qualified 
Subchapter S trust" as that term is defined in Code Section 1361(d)(3), and shall otherwise manage and 
administer such share as provided under this Agre~men,Ho tqe extent not inconsistent with the foregoing 
provisions of this paragraph. 

D. Taxes. The Trustee shalLpay tq the Personal Representative of my estate from the 
principal of the Trust, but not from the portion of any asset or the proceeds thereof which would not 
otherwise be includible in my gross estate for estate tax purposes, such as the proceeds of insurance 
policies that are not includible in my estate, such amounts as the Personal Representative certifies, in 
writing, are required for the payment of estate, inheritance, succession and transfer taxes, including any 
interest or penalty thereon, which are payable by said Personal Representative by reason of my death and 
are attributable to assets held in this Trust (i.e., to the extent that such taxes are increased by the 
taxability of such Trust assets). The Trustee may rely upon the correctness of such certifications and is 
exonerated from all liability for making payments in reliance thereon. Notwithstanding any distribution 
requirement herein, subsequent to my death the Trustee is authorized to retain in trust any amounts 
designated to be distributed until the earlier of the issuance of an estate tax closing letter from the 
Internal Revenue Service in regard to my estate or the closing of the federal estate tax statute of 
limitations for estate taxes arising by reason of my death. 

E. Taxpayer Identification Number. By executing this Trust Agreement, the Trustee 
authorizes Tescher & Spallina, P.A. to apply for a taxpayer identification number from the Internal 
Revenue Service for the Trust. 
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========================= 

IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement on the date 
first above written. 

GRANTOR and CO-TRUSTEE: 

SIMON L. BERNSTEIN 

This instrument was signed by SIMON L. BERNSTEIN in our presence, and at the request of 
and in the presence of SIMON L. BERNSTEIN and each other, we subscribe our names as witnesses 
on this __ day of , 2008: 

t .. 
-: _,·~~ ··---------------
Print Name:. 

/Addre.ss:'·· -------------., ',, ,_ -, 
f' //.-:·-. 

Print Name: ____________ _ 
Address: ______________ _ 

("' // ______________ (--.:.: 
. ··, .. ·· \ \ 

ST A TE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this_ day of _______ , 2008, 
by SIMON L. BERNSTEIN. 

Signature - Notary Pub I ic 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification -----
Type of Identification Produced ________________________ _ 
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0 0 
CO-TRUSTEE: 

SHIRLEY BERNSTEIN 

This instrument was signed by SHIRLEY BERNSTEIN in our presence, and at the request of 
and in the presence of SHIRLEY BERNSTEIN and each other, we subscribe our names as witnesses on 
this __ day of , 2008: 

Print Name: _____________ _ Print Name: ____________ _ 

Address: --------------- Address: _____________ _ 

,., 

) 
-" 

\ " \ 

';' -,"''" 
' 

ST ATE OF FLORIDA 
SS. 

/ 

COUNTY OF PALM BEACH 
··. /)' 

The foregoing instrument was acknowledged before me this _day of , 2008, -------
by SHIRLEY BERNSTEIN. 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Prin~ type or slamp name ofNo1ary Public 

Personally Known or Produced Identification -----
Type ofldentification Produced-------------------------

PAMELA B. SIMON 

FAMILY TRUST -29-

Printed with FinePrint - purchase at www.fineprint.com 

TS003489 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 360 of 900 PageID #:7800
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



0 c 
INDEPENDENT TRUSTEE: 

This instrument and each other, we subscribe our names as witnesses on this -------
--day of _______ , 2008: 

Print Name: _____________ _ 

Address:------,..-----------

Print Name: _____________ _ 
Address: _______________ _ 

' ' ... , ,, 
' ,,·· ...... 

STATE OF FLORIDA /~:·~ ~·,, '.· 
' .... , '-SS. /:· /~-, ', \,./ 

j. '': / i ~ ·, 

COUNTY OF PALM BEACH ; . '-'~ /' \ ',' . ./ 
/,, ~~ .,_ ~·~\ ~\,:-"'. 

The foregoing instrument was ackflowledged before me this_ day qf ______ , 2008, 
by '~ ) 

,... .. · 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification -----
Type of Identification Produced-------------------------

f:IWl'DATA\d!l\llernstein, Shirley & S1mon\Children's Trmts\Pamela B. Simon Family Trusl.wpd (04 14:48 08 08) 
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THIS IRREVOCABLE TRUST AGREEMENT is made and entered into this _ day of 
______ , 2008, by and between SIMON L. BERNSTEIN, a resident of Palm Beach County, 
Florida, as grantor, hereinafter referred to in the first person, SIMON L. BERNSTEIN and SHIRLEY 
BERNSTEIN as co-trustees (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), and 
_________ as the independent trustee (referred to as the "Independent Trustee," which 
term more particularly refers to all individuals and entities serving as independent 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 independent trustee). I have delivered to the Trustee certain property 
as set forth in the Attachment annexed hereto, receipt of Which is hereby acknowledged by the Trustee. 
Such property, and any additions to such property, shallbeheldin trust as provided in this Agreement. 

ARTICLE I. TRUST ADMINISTRATION -,-,,--

A. Additions, Substitutions,and Trust. Irrevocable. I or any other person may cause 
additional property to be added hereunder at any time during life or at death by will, insurance or death 
benefit beneficiary designation or otherwise. I shall have no right or power, either alone or in 
conjunction with any other person, to alter, amend, revoke or terminate any of the terms of this 
Agreement in any manner whatever. Unless and until surrendered by me in a writing delivered to the 
Trustee, I retain the power, to be exercised in an individual and nonfiduciary capacity (i.e., without any 
fiduciary duty to any beneficiary with respect to its exercise or nonexercise) and without requiring the 
consent or approval of any person, to from time to time reacquire trust principal by substituting other 
property of equivalent value for said principal. Notwithstanding the foregoing, said right of substitution 
shall not apply to any insurance policies on my life owned by this Trust that would cause me to have any 
incidents of ownership as that term is defined under Section 2042 of the Code and the Regulations 
thereunder. I shall have the right at any time or times by an instrument, in writing, delivered to the 
Trustee to relinquish the right of substitution provided for herein. 

B. Rights of Withdrawal. In any calendar year during my life in which property is 
contributed to the Trust by gift, each Withdrawal Beneficiary with respect to such contribution, acting 
personally or through his or her legal or natural guardian or attorney-in-fact, is hereby granted the 
absolute right, with respect to each such contribution, by written instrument or instruments delivered to 
the Trustee prior to the termination of such right, to withdraw from the principal of the Trust, from time 
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to time, an amount having an aggregate value (as of the date or dates of withdrawal) equal to such 
Withdrawal Beneficiary's Withdrawal Amount with respect to such contribution. Any such right to 
withdraw shall terminate at the earliest time and·then to the extent that any such termination will not 
result in a taxable gift made by the individual holding the right, provided, no part of any right to 
withdraw shall terminate less than 60 days after the contribution to the Trust to which such right relates. 

1. For purposes of this Subparagraph LB, a Withdrawal Beneficiary with respect 
to a contribution to the Trust shall mean each person designated by the contributor to the Trustee in 
writing contemporaneously with such contribution, provided, in the event the contributor fails to make 
any such designation with respect to a contribution, my then living lineal descendants and their spouses 
shall be the Withdrawal Beneficiary with respect to such contribution. 

2. For purposes of this Subparagraph LB, each Withdrawal Beneficiary's 
Withdrawal Amount with respect to a contribution shall be such amount designated by the contributor 
to the Trustee in writing contemporaneously with the contributor's designation of such person as a 
Withdrawal Beneficiary, provided, ifthe contributor of such contribution fails to designate a Withdrawal 
Amount with respect to any Withdrawal Beneficiary, then each Withdrawal Beneficiary's Withdrawal 
Amount with respect to such contribution shall be an amount equal to a fraction (defined below) 
multiplied by the lesser of (i) the value of such contributi6'n\a1 the time of such contribution), or (ii) the 
su?1 of the amounts ~f ~II fe~eral gift tax exclusions ~he~~~to the contrib~tor wi~h respect to all 
Withdrawal Beneficianes with respect to such contnbutton.V~e numerator of said fraction shall be the 
amount ~f any feder~l gift tax exclusi?n a:ailabl~t~'uc~to~tributor with respect to such Withdrawal 
Beneficiary (at the time of such contnbutton). an~he fis.ntmmator shall be the sum of the amounts of 
all federal gift tax exclusions then availa~lch contributor with respect to all such Withdrawal 
Beneficiaries. One-half of a contributiorfmt!d~ ~ja i:arried person shall be treated as a second separate 
contribution made by his or her spouse, P"o~a, if such married.person's spouse is then one of such 
Withdrawal Beneficiaries, only one-half or e excess of such contribution (at the time of such 
contribution) over the amount of the federal gift tax exclusion then available to such contributor with 
respect to his or her spouse shall be so treated. 

3. Regardless of anything in this Subparagraph I.B to the contrary, each contributor 
of a contribution to this Trust shall have the right with respect to such contribution by a written 
instrument delivered to the Trustee at the time of such contribution (i) to exclude any person who would 
otherwise have a right of withdrawal from exercising such power; (ii) to increase or decrease the amount 
subject to any right of withdrawal except that the amount subject to all withdrawal rights shall not 
exceed the amount of the contribution; and/or (iii) to change the period during which any right of 
withdrawal may be exercised. 

4. The Trustee shall inform any Withdrawal Beneficiary of the existence of such 
right of withdrawal within ten days after it comes into existence but not later than the last day of the 
calendar year in which it comes into existence. Any such Withdrawal Beneficiary or his or her guardian 
may, after receiving such notice at least once, waive further notices by an instrument in writing delivered 
to the Trustee. 
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C. Trusts for TED S. BERNSTEIN and my Lineal Descendants. The Trust shall be 
administered as follows for its beneficiaries: 

1. Initial Beneficiary. My son, TED S. BERNSTEIN, shall be the first principal 
beneficiary of the Trust. 

2. Net Income and Principal Distributions. 

a. The Trustee shall pay to or apply for the benefit ofa principal beneficiary 
and the lineal descendants of a principal beneficiary dependent on such principal beneficiary for support, 
so much of the net income and then principal of his or her separate Trust as the Independent Trustee 
determines in its sole, absolute and unreviewable discretion, provided, however, that while a principal 
beneficiary is serving as Trustee hereunder, he or she may make distributions to or for the benefit of 
himself or herself for such beneficiary's Needs without any authorization from the Independent Trustee. 
Having in mind the extent to which funds will be available for expenditure for the benefit of such 
beneficiaries, the Independent Trustee is authorized to expend such amounts as it, in its sole, absolute 
and unreviewable discretion, shall determine to maintain Hi,~ then current lifestyle of such beneficiaries, 
including, but not limited to, complete authority to provide fottheir personal care and comfort in any 
manner whatsoever. Net income that is not distributed-shalLbe added to principal on an annual basis. 

b. The Independ~ntTrustee is specifically authorized in its sole, absolute 
and unreviewable discretion to acquire, hold and maintain one or more residences (whether held as real 
property, condo mini um or cooperative apartment) for the use and benefit of the principal beneficiary and 
his or her cohabitating spouse and lineal descendfmts, and to sell or otherwise dispose of such residences 
when not desired for such use and benefit. The Independent Trustee is authorized to pay all carrying 
charges of such residences, including, but not limited to, any taxes, assessments and maintenance 
thereon, and all expenses of the repair, renovation, improvement and operation thereof, including the 
employment of domestic servants and other expenses incident to the running of a household for the 
benefit of such beneficiaries. 

c. In exercising the discretions conferred in this Subparagraph, the 
Independent Trustee should give due consideration to the advisability of using the principal beneficiary's 
own assets and resources in order to reduce the amount of the principal beneficiary's taxable estate, 
thereby minimizing the amount of the principal beneficiary's future taxes. Further, it is my intent that 
this Trust be used to enhance the principal beneficiaries' quality of life, including (without limitation) 
travel, purchase of a home, cultural appreciation and enjoyment (music, arts, etc.), and education. In 
addition, I would like this Trust to provide a source of funds in the event that a principal beneficiary, 
through accident or misfortune, does not have sufficient sources ofincome to provide for his or her own 
support. I expect my lineal descendants to support themselves independently and to be productive 
members of their communities and not to become dependent upon distributions from the Trusts to the 
extent that they lose their ambition and incentive. When a beneficiary is able to be gainfully employed 
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and is not actively engaged in raising his or her children, the Independent Trustee should give due 
consideration in exercising its discretion to not using Trust assets to replace the beneficiary's own efforts 
to work and accumulate financial security. However, it is not my intent to force a parent to work outside 
the home when he or she has determined that it is important to stay at home to raise a family. In addition, 
I do not intend that the Independent Trustee place undue emphasis on the amount a beneficiary earns 
if he or she is actively engaged in a worthwhile pursuit, including working as an unpaid volunteer for 
charitable purposes. In prioritizing distributions between the principal beneficiary and his or her lineal 
descendants, it is my intent that my first priority is the principal beneficiary. In addition to the foregoing 
guidance, I request, but do not require, that my lineal descendants take adequate precautions for the 
protection of our family's wealth and property from marital discord through the use of prenuptial 
agreements or other similar planning and devices. I also request, but do not require, that my lineal 
descendants pursue higher education, to the best of their abilities and individual circumstances.For some 
descendants this may mean the completion ofa college education, the receipt of a masters or a doctorate, 
or a professional degree, and for others this may mean training in their chosen vocation. It is not my goal 
that the Independent Trustee reward professional students, nor punish those lineal descendants for whom 
life or individual circumstances indicate that the pursuit of higher education is not practical or 
advantageous, but only to encourage my lineal descendants to take full advantage of all educational 
opportunities open to them and not rush their entry into the workplace. I do not intend by these 
expressions of intent to bind the Independent Trustee or alt~rthe absolute discretion it has been granted 
hereunder or create enforceable obligations to any beneficiary; ~ut merely to provide general guidance 
to the Independent Trustee in the exercise of its discreti()ns. · 

t ! 
; ' 

.1·-· ::'' 

3. Death of a Principal Beneficiary. If a principal beneficiary dies with assets 
remaining in his or her separate Trust, upon hisor her death he or she may appoint all or part of his or 
her Trust, in trust, to or for the benefit of one .or more of my lineal descendants and their spouses 
(excluding from said class, however, such. principal beneficiary and such principal beneficiary's 
creditors, estate, and creditors of such principal beneficiary's estate), provided that any such appointment 
to a surviving spouse of a principal beneficiary shall be limited to a life estate in all or a lesser portion 
of such principal beneficiary's separate Trust, and such spouse's separate trust shall be administered as 
provided in Subparagraph l.D. below. Any part of his or her Trust such principal beneficiary does not 
effectively appoint shall upon his or her death be divided among and held in separate Trusts for the 
following persons with such persons to become the principal beneficiary thereunder; 

a. for his or her lineal descendants then living, per stirpes; or 

b. if he or she leaves no lineal descendant then living, per stirpes for the 
lineal descendants then living of his or her nearest ancestor (among me and my lineal descendants) with 
a lineal descendant then living who is also a lineal descendant of my spouse, SHIRLEY BERNSTEIN. 

Such separate Trusts shall be administered as provided for trusts under this Subparagraph I.C., or added 
to Trusts established for such principal beneficiaries that are already in existence under Subparagraph 
l.C. 
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D. Administration of Separate Trust for Spouse. The Independent Trustee shall pay to 
the spouse of a principal beneficiary, so much of the net income and principal of his or her separate trust 
as is proper for such spouse's Needs. Net income that is not distributed shall be added to principal on 
an annual basis. Upon the death of a spouse ofa principal beneficiary, the remaining assets of his or her 
separate trust shall be divided among and held in separate Trusts for his or her lineal descendants then 
living, per stirpes, who are also lineal descendants of the predeceased principal beneficiary who 
established this Trust for his or her spouse pursuant to the power of appointment granted to said principal 
beneficiary under Subparagraph I.C. above. Each lineal descendant for whom a separate trust is 
established shall become the principal beneficiary of such separate Trusts and such separate trusts shall 
be administered as provided under Subparagraph I.C., or added to Trusts established for such principal 
beneficiaries that are already in existence under Subparagraph I.C. 

E. 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 
ofits retention, and termination of such Trust is in the best interests of its current principal beneficiary, 
the Independent Trustee in its discretion may terminate such Trust and pay it to said principal 
beneficiary. 

F. Contingent Gift. If at any time propert)'' ~"fa Trust held under this Agreement is not 
disposed of under the other provisions of this Agreement\:it, shall be paid, as a gift made hereunder, to 
such persons and in such shares as such property would be distributed ifl had then owned such property 
and had then died solvent, unmarried and intestate domiciled in the State of Florida, according to the 
laws of Florida then in effect. 

G. Maximum Duration. Regardless of anything in this Agreement to the contrary, no trust 
interest herein created shall continue beyond thfee 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 II. GENERAL 

A. Disability. 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 such a minor 
beneficiary under the Uniform Transfers to Minors Act or similar law. The receipt by such payee is a 
complete release to the Trustee. 

B. Substance Abuse. 
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1. In General. If the Independent Trustee reasonably believes that a beneficiary of 
any trust (which for purposes of this Subparagraph H.B. I includes the lineal descendants of a principal 
beneficiary who are eligible to receive distributions from that 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 Independent 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 distributions (including 
distributions upon termination of the trust) to the beneficiary, all of the beneficiary's withdrawal rights 
(if any), and all of the beneficiary's rights to participate in decisions concerning the removal and 
appointment of Trustees and Independent Trustees will be suspended. In that event, the following 
provisions of this Subparagraph II.B will apply. 

2. Testing. The Independent Truste~ nu(y 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 Independent Trustee of the results 
of all such examinations. The Independent Truste.eshallmaintain strict confidentiality of those results 
and shall not disclose those results to any pt:rsoh other than the beneficiary without the prior written 
permission of the beneficiary. The Independent Trustee may totally or partially suspend all distributions 
otherwise required or permitted to be in,ade to that beneficiary until the beneficiary consents to the 
examination and disclosure to the lndependentTrustee. 

3. Treatment. If, in the opinion of the examining doctor, the examination indicates 
current or recent use of a drug or substance as described above, the examining doctor will determine an 
appropriate method of treatment for the beneficiary (for example, counseling or treatment on an 
in-patient basis in a rehabilitation facility) that is acceptable to the Independent Trustee. If the 
beneficiary consents to the treatment, the Independent Trustee may, in its absolute and unfettered 
discretion, pay the costs of treatment including directly to the provider of those services. 

4. Resumption of Distributions. The Independent 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 Independent 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. Exoneration. No Independent Trustee (nor any doctor retained by the 
Independent Trustee) will be responsible or liable to anyone for a beneficiary's actions or welfare. The 
Independent Trustee has no duty to inquire whether a beneficiary uses drugs or other substances as 
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described in this Subparagraph II.B. The Independent Trustee (and any doctor retained by the 
Independent 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 IT.B, including any failure 
to request a beneficiary to submit to medical examination, and including a decision to distribute amounts 
to a beneficiary. 

6. Tax Savings Provision. Despite the provisions of this Subparagraph 11.B, the 
Independent 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 Independent 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. 

C. Income on Death of Beneficiary. Subject to the following Subparagraph captioned 
"Subchapter S Stock," and except as otherwise explicitly provided herein, upon the death of any 
principal beneficiary, all accrued or undistributed income of such deceased principal beneficiary's Trust 
shall pass with the principal of his or her Trust but shall remain income for trust accounting purposes. 

D. Definitions. In this Agreement, 

1. Children, Lineal Descendants. ,The terms "child," "children" and "lineal 
descendant" mean only persons whose relationship to tqe ancestor designated is created entirely by or 
through (a) legitimate births occurring during the mcirriigeofthe joint biological parents to each other, 
(b) children and their lineal descendants arising froµi shrrogate births and/or third party donors when (i) 
the child is raised from birth by a married couple through the pendency of such marriage, (ii) one of such 
couple is the designated ancestor, and (iii) to the best knowledge of the Trustee both members of such 
couple participated in the decision to have Sl!Ch Child, and ( C) lawful adoptions of minors under the age 
of twelve years. No such child or lineal descendant loses his or her status as such through adoption by 
another person. Notwithstanding the foregoing, for all purposes of this Trust and the dispositions made 
hereunder, my children shall only include TED S. BERNSTEIN, PAMELA B. SIMON, ELIOT 
BERNSTEIN, JILL !ANTONI and LISA S. FRIED STEIN, and my lineal descendants shall include only 
said named individuals and their respective lineal descendants. 

2. Code. "Code" means the Internal Revenue Code of 1986, as amended, and in 
referring to any particular provision of the Code, includes a reference to any equivalent or successor 
provision of a successor federal tax law. 

3. Disabled. "Disabled" or being under "Disability" means, as to any applicable 
individual: (I) being under the age of 21 years, (2) having been adjudicated by a court of competent 
jurisdiction as mentally or physically incompetent or unable to manage his or her own property or 
personal affairs (or a substantially similar finding under applicable state or national law), or (3) being 
unable to properly manage his or her personal or financial affairs, or a trust estate hereunder as to a 
Trustee hereunder, because of a mental or physical impairment (whether temporary or permanent in 
nature). A written certificate executed by an individual's attending physician or attending psychiatrist 
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confirming that person's impairment will be sufficient evidence of Disability under item (3) above, and 
all persons may rely conclusively on such a certificate. 

4. Needs Distributions. Payments to be made for a person's "Needs" means 
payments for such person's support, health (including lifetime residential or nursing home care), 
maintenance and education. However, the Trustee, based upon information reasonably available to it, 
shall make such payments for a person's Needs only to the extent such person's income, and funds 
available from others obligated to supply funds for such purposes (including, without limitation, pursuant 
to child support orders and agreements), are insufficient in its opinion for such purposes, and shall take 
into account such person's accustomed manner ofliving, age, health, marital status and any other factor 
it considers important. Income or principal to be paid for a person's Needs may be paid to such 
individual or applied by the Trustee directly for the benefit of such person. The Trustee may make a 
distribution or application authorized for a person's Needs even if such distribution or application 
substantially depletes or exhausts such person's trust, without any duty upon the Trustee to retain it for 
future use or for other persons who might otherwise benefit from such trust. 

5. Per Stirpes. In a division "per stirpes" each generation shall be represented and 
counted whether or not it has a living member. 

·,,'.1' 

r·.,' 

6. Related or Subordinate Party. A ''Related or Subordinate Party" to a trust 
describes a beneficiary of the subject trust or a relat~dor subordinate party to a beneficiary of the trust 
as the terms "related or subordinate party" are definedurider Code Section 672(c). 

,· ) ' 
(° ;· j· ,I 

7. Spouse. A person's "spouse'' includes only a spouse then married to and living 
as husband and wife with him or her, or a spouse who was married to and living as husband and wife 
with him or her at his or her death. The follow,ing rules apply to each person who is a beneficiary or a 
permissible appointee under this Trust Agreement and who is married to a descendant of mine. Such a 
person will cease to be a beneficiary and will be excluded from the class of permissible appointees and 
distribution recipients upon: 

a. the legal termination of the marriage to my descendant (whether before 
or after my death), or 

b. the death of my descendant if a dissolution of marriage proceeding was 
pending when he or she died. 

The Trust will be administered as if that person had died upon the happening of the terminating 
event described above. 

8. Gender, Number. Where appropriate, words of any gender include all genders 
and the singular and plural are interchangeable. 

E. 
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or retained by the Trustee or paid to any trustee under any will or trust agreement for the benefit of, such 
one or more permissible appointees, in such amounts and proportions, granting such interests, powers 
and powers of appointment, and upon such conditions including spendthrift provisions as the holder of 
such power (i) in the case of a power exercisable upon the death of such holder, appoints in his or her 
will or in a trust agreement revocable by him or her until his or her death, or (ii) in the case of a power 
exercisable during the life of such holder, appoints in a written instrument signed by such holder, two 
witnesses and a notary public, but in either case only if such will, trust agreement, or instrument 
specifically refers to such power. 

F. Limitations on Powers of Trustee. Regardless of anything herein to the contrary, no 
Trustee shall make or participate in making any distribution of income or principal of a trust to or for 
the benefit of a beneficiary which would directly or indirectly discharge any legal obligation of such 
Trustee or a donor of such trust (as an individual) to support such beneficiary; and no Trustee shall make 
or participate in making any discretionary distribution of income or principal to or for the benefit of 
himself or herself other than for his or her Needs, including by reason of a determination to terminate 
a trust described herein. 

G. Presumption of Survivorship. If any person shall be required to survive another person 
in order to take any interest under this Agreement, 1the:.f()rmer person shall be deemed to have 
predeceased the latter person, if such persons die undet citcumstances which make it difficult or 
impracticable to determine which one died first. 

H. Protective Provision. No beneficiary:ofany Trust herein created shall have any right 
or power to anticipate, transfer, pledge, ;;ell, alitmat¢; 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 the beneficiary inthisTrust 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. 

I. Governing Law. This Agreement is governed by the law of the State of Florida. 

J. Mandatory Notice Required by Florida Law. The trustee of a trust may have duties 
and responsibilities in addition to those described in the instrument creating the trust. If you have 
questions, you should obtain legal advice. 

K. Release of Medical Information. 

TED S. BERNSTEIN 
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(with or without the concurrence of co-Trustees) issued to any current income or principal beneficiary 
(including discretionary beneficiaries) for whom a determination of Disability is relevant to the 
administration of a trust hereunder and for whom a Trustee (with or without the concurrence of 
co-Trustees) desires to make such a determination, such beneficiary shall issue to all Trustees including 
Independent Trustees (who shall be identified thereon both by name to the extent known and by class 
description) a valid authorization under the Health Insurance Portability and Accountability Act of 1996 
and any other applicable or successor law authorizing all health care providers and all medical sources 
of such requested beneficiary to release protected health information of the requested beneficiary to all 
such Trustees that is relevant to the determination of the Disability of the requested beneficiary as 
Disability is defined hereunder. The period of each such valid authorization shall be for six months (or 
the earlier death of the requested beneficiary). If such beneficiary (or his or her legal representative if 
such beneficiary is a minor or legally disabled) refuses within thirty days of receipt of the request to 
provide a valid authorization, or at any time revokes an authorization within its term, the Trustee shall 
treat such beneficiary as Disabled hereunder until such valid authorization is delivered. 

2. Disability of Trustee; Upon the request to a Trustee, including myself and an 
Independent Trustee, that is an individual by (a) a co-Trustee, or if none, (b) the person or entity next 
designated to serve as a successor Trustee not under legaLincapacity, or if none, ( c) any adult current 
income or principal beneficiary not under legal incapacity;,~r in any event and at any time (d) a court 
of competent jurisdiction, such Trustee shall issue to sud(perscm and all persons, courts of competent 
jurisdiction, and entities (who shall be identified thereort,both by name to the extent known and by class 
description), with authority hereunder to deter,mi~e/iuch requested Trustee's Disability, a valid 
authorization under the Health Insurance Portability \and Accountability Act of 1996 and any other 
applicable or successor law authorizing all health care providers and all medical sources of such 
requested Trustee to release protected health information of the requested Trustee to such persons, courts 
and entities, that is relevant to the determinatipffofthe Disability of the requested Trustee as Disability 
is defined hereunder. The period of each such valid authorization shall be for six months (or the earlier 
death or resignation of the requested Trustee). If such requested Trustee refuses within thirty days of 
receipt of the request to deliver a valid authorization, or at any time revokes an authorization within its 
term, such requested Trustee shall thereupon be treated as having resigned as Trustee hereunder. 

3. Authorization to Issue Certificate. All required authorizations under this 
paragraph shall include the power of a physician or psychiatrist to issue a written certificate to the 
appropriate persons or entities as provided in paragraph Il.D.3 hereof. 

ARTICLE III. FIDUCIARIES 

A. Powers of the Trustee. The Trustee has the powers now or hereafter provided by law 
and the following powers exercisable without court approval, provided, however, that the Trustee shall 
exercise all powers in a fiduciary capacity: 

TED S. BERNSTEIN 
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otherwise, with or without security, and to lease for any term or perpetually, any property, real and 
personal, at any time forming a part of the trust estate (the "estate"); to grant and exercise options to buy 
or sell; to make purchases from my estate, any trust established by me during my lifetime, for full and 
adequate consideration and to make loans to my estate for adequate and reasonable interest and security, 
and the Trustee is expressly authorized to purchase stock and securities for adequate and full 
consideration owned by my estate, any trust established by me during my lifetime, whether such stock 
and securities are issued by closely held corporations or publicly traded corporations; to invest or 
reinvest in real or personal property of every kind, description and location; and to receive and retain 
any such property whether originally a part of any trust herein created or subsequently acquired, even 
if the Trustee is personally interested in such property, and without liability for any decline in the value 
thereof; all without limitation by any statutes or judicial decisions whenever enacted or announced, 
regulating investments or requiring diversification of investments, it being my intention to give the 
broadest investment powers and discretion to the Trustee. Any bank, trust company, or other corporate 
trustee serving hereunder as Trustee is authorized to invest in its own common trust funds. 

2. Special Investments. The Trustee is expressly authorized (but not directed) to 
retain, make, hold, and dispose of investments not regarded as traditional for trusts, including interests 
or investments in privately held business and investment .entities and enterprises, including without 
limitation stock in closely held corporations, limited partnership interests, joint venture interests, mutual 
funds, business trust interests, and limited liability compruiy membership interests, notwithstanding (a) 
any applicable prudent investor rule or variation thereof, (b) common law or statutory diversification 
requirements (it being my intent that no such duty to diyersify shall exist) ( c) a lack of current cash flow 
therefrom, (d) the presence of any risk or.: sp~culative' elements as compared to other available 
investments (it being my intent that the Trustee. have sole and absolute discretion in determining what 
constitutes acceptable risk and what cori~titutes prop~r investment strategy), ( e) lack of a reasonable rate 
of return, (t) risks to the preservation of p.rincipa'.i, (g) violation of a Trustee's duty of impartiality as to 
different beneficiaries (it being my intent that no such duty exists for this purpose), and (h) similar 
limitations on investment under this Agreement or under law pertaining to investments that may or 
should be made by a Trustee (including without limitation the provisions of Fla.Stats. §518.11 and 
successor provisions thereto that would characterize such investments as forbidden, imprudent, improper 
or unlawful). The Trustee shall not be responsible to any trust created hereunder or the beneficiaries 
thereof for any loss resulting from any such authorized investment, including without limitation loss 
engendered by the higher risk element of that particular entity, investment, or enterprise, the failure to 
invest in more conservative investments, the failure to diversify trust assets, the prudent investor rule 
or variant thereof. Notwithstanding any provisions for distributions to beneficiaries hereunder, if the 
Trustee determines that the future potential investment return from any illiquid or closely held 
investment asset warrants the retention of that investment asset or that sufficient value could not be 
obtained from the sale or other disposition of an illiquid or closely held investment asset, the Trustee is 
authorized to retain that asset and if necessary reduce the distributions to beneficiaries due to lack of 
sufficient liquid or marketable assets. However, the preceding provisions of this Subparagraph shall not 
reduce any income distributions otherwise required hereunder for a "qualified subchapter S trust" as that 
term is defined in Code Section 1361 ( d)(3 ). 
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3. Distributions. To make any division or distribution pro rata or non-pro rata, in 
cash or in kind, and to allocate undivided interests in property and dissimilar property (without regard 
to its tax basis) to different shares. 

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

5. Borrowing. To borrow money from anyone on commercially reasonable tenns, 
including entities owned in whole or in part by the trust, a Trustee, beneficiaries and other persons who 
may have a direct or indirect interest in a Trust; and to mortgage, margin, encumber and pledge real and 
personal property of a trust as security for the payment thereof, without incurring any personal liability 
thereon and to do so for a term within or extending beyond the terms of the trust and to renew, modify 
or extend existing borrowing on similar or different tenns and with the same or different security without 
incurring any personal liability; and such borrowing from a Trustee may be with or without interest, and 
may be secured with a lien on trust assets. 

6. Lending. To extend, modify or waive the tenns of any obligation, bond or 
mortgage at any time fonning a part of a trust and to foreclos~ any such mortgage; accept a conveyance 
of encumbered property, and take title to the property securing it by deed in lieu of foreclosure or 
otherwise and to satisfy or not satisfy the indebtedness securirig said property; to protect or redeem any 
such property from forfeiture for nonpayment ofta.Xe~/or other lien; generally, to exercise as to such 
bond, obligation or mortgage all powers that an:absoiutd owner might exercise; and to loan funds to 
beneficiaries at commercially reasonable rates, ,tetrns and conditions. 

7. Abandonment of Prop~ftY. To abandon any property or asset when it is valueless 
or so encumbered or in such condition that it is of no benefit to a trust. To abstain from the payment of 
taxes, liens, rents, assessments, or repairs on such property and/or pennit such property to be lost by tax 
sale, foreclosure or other proceeding or by conveyance for nominal or no consideration to anyone 
including a charity or by escheat to a state; all without personal liability incurred therefor. 

8. Real Property Matters. To subdivide, develop or partition real estate; to purchase 
or sell real property and to enter into contracts to do the same; to dedicate the same to public use; to 
make or obtain the location of any plats; to adjust boundaries; to adjust differences in valuations on 
exchange or partition by giving or receiving consideration; and, to grant easements with or without 
consideration as the Trustee may determine; and to demolish any building, structures, walls and 
improvements, or to erect new buildings, structures, walls and improvements and to insure against fire 
and other risks; and to protect and conserve, or to lease, or to encumber, or otherwise to manage and 
dispose of the real property to the extent such power is not otherwise granted herein or otherwise 
restricted herein. 

9. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or 
pay any claims or demands by or against a trust. 
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10. Business Entities. To deal with any business entity or enterprise even ifa Trustee 
is or may be a fiduciary of or own interests in said business entity or enterprise, whether operated in the 
form of a corporation, partnership, business trust, limited liability company, joint venture, sole 
proprietorship, or other form (all of which business entities and enterprises are referred to herein as 
"Business Entities"). I vest the Trustee with the following powers and authority in regard to Business 
Entities: 

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

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

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

d. To invest funds in the Btf~in~s~ Entities, to pledge other assets of a trust as 
security for loans made to the Business Entiti~s, and td ierid funds from a trust to the Business Entities; 

~ ' , '\ 

. •, 

' 
e. To organize bne or more Business Entities under the laws of this or any other 

state or country and to transfer thereto all or: any/part of the Business Entities or other property of a trust, 
and to receive in exchange such stocks, bonds, partnership and member interests, and such other 
securities or interests as the Trustee may deem advisable; 

f. To treat Business Entities as separate from a trust. In a Trustee's accounting 
to any beneficiary, the Trustee shall only be required to report the earnings and condition of the Business 
Entities in accordance with standard business accounting practice; 

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

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

11. Principal and Income. To allocate items ofincome or expense between income 
and principal as permitted or provided by the laws of the State of Florida, provided, unless otherwise 
provided in this instrument, the Trustee shall establish out of income and credit to principal reasonable 
reserves for depreciation, obsolescence and depletion, determined to be equitable and fair in accordance 
with some recognized reasonable and preferably uncomplicated trust accounting principle and; provided, 
further that the Trustee shall not be required to provide a rate of return on unproductive property unless 
otherwise provided in this instrument. 

12. Life Insurance. The Trustee (or the Independent Trustee if I am serving as 
Trustee or if a Related or Subordinate Party is serving as Trustee) is authorized to purchase one or more 
life insurance policies on my life, the life of any beneficiary described herein, or any spouse or lineal 
ascendant or lineal descendant of myself or such beneficiaries. The following provisions shall apply with 
respect to any insurance policies constituting an asset of any trust herein created: 

a. General Powers. The Trustee shall have the power to pay premiums; to 
apply dividends in reduction of such premiums; to borrow against the cash values thereof; to convert 
such policies into other forms of insurance, including ,pai4.'.up insurance; to exercise any settlement 
options provided in any such policies; to receive the proqeeds q~ any policy upon its maturity and to 
administer such proceeds as part of the principal of thettust; and in general, to exercise all other options, 
benefits, rights and privileges under such policies; provided, however, no Trustee other than a sole 
Trustee may exercise any incidents of ownership with respect to policies of insurance insuring the 
Trustee's own life. - ' 

b. Paymentof Pr~miums. The Trustee shall be under no obligation to pay 
the premiums which may become due and payable under the provisions of any policy of insurance 
subject to this trust, or to make certain that such premiums are paid by myself or any other person, or 
to notify any persons of the nonpayment of such premiums, and it shall be under no responsibility or 
liability of any kind in case such premiums are not paid, except that it shall apply any dividends received 
by it on such policy to the payment of premiums thereon. Upon notice at any time during the 
continuance of this trust that the premiums due upon such policies are in default, or that premiums to 
become due will not be paid, either by myself or by any other person, the Trustee, within its sole 
discretion, may apply any cash values attributable to such policy to the purchase of paid-up insurance 
or of extended term insurance, or may borrow upon such policy for the payment of premiums due 
thereon or may accept the cash values of such policy upon its forfeiture. If facts shall occur, under the 
terms of the policy which shall enable a waiver of the payment of future premiums, the Trustee, upon 
receipt of written notice of such facts, shall promptly notify the insurance company which has issued 
such policy, and shall take any and all steps necessary to make such waiver of premium provision 
effective. 

c. Collection of Proceeds. Upon the death of an insured the proceeds of the 
insurance policies insuring that life which are then subject to this trust shall be collected by the Trustee. 
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The Trustee shall have full authority to take any action with regard to the collection that it deems best 
and to pay any expenses thereof out of the trust estate. However, it shall not be required to enter into or 
maintain any litigation to enforce payment of such policies until it shall have been indemnified to its 
satisfaction against all expenses and liabilities to which it might, in its judgment, be subjected by any 
such action on its part. The Trustee shall have full authority to make any compromise or settlement with 
respect to any such policies and to give to all insurance companies the necessary and proper releases and 
acquittances in full discharge of all their liabilities under such policies. Only the net proceeds of 
insurance policies subject to this trust shall be collected by the Trustee. 

d. Liability oflnsurance Company. No insurance company, whose policies 
shall be subject to this trust and who shall make payment of the proceeds thereof to the Trustee, shall 
be required to inquire into or take notice of any of the terms or conditions of this trust or to see to the 
application or disposition of the proceeds of such policies. The receipt of the Trustee to any such 
insurance company shall be effectual to release and discharge it for any payment so made and shall be 
binding upon every beneficiary of the trusts herein created. 

13. Continuing Power. To continue to have or exercise, after the termination of a 
trust, in whole or in part, and until final distribution thereof,.all title, power, discretions, rights and duties 
conferred or imposed upon the Trustee by law or by thisA~eement or during the existence of the trust. 

14. Exoneration. To provide for the.exoneration of the Trustee from any personal 
liability on account of any arrangement or contract entered into in a fiduciary capacity. 

. . 

15. Agreements. To.ccitrtpiy ~ith, amend, modify or rescind any agreement made 
during my lifetime, including those regarqing the disposition, management or continuation of any closely 
held unincorporated business, corporation,· paxtriership or joint venture, and including the power to 
complete contracts to purchase and sell real estate. 

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

17. Combination of Shares. To hold the several shares ofa trust or several Trusts as 
a common fund, dividing the income proportionately among them, to assign undivided interests to the 
several shares or Trusts, and to make joint investments of the funds belonging to them. For such 
purposes and insofar as may be practicable, the Trustee, to the extent that division of the trust estate is 
directed hereby, may administer the trust estate physically undivided until actual division thereof 
becomes necessary to make distributions. The Trustee may hold, manage, invest and account for whole 
or fractional trust shares as a single estate, making the division thereof by appropriate entries in the 
books of account only, and may allocate to each whole or fractional trust share its proportionate part of 
all receipts and expenses; provided, however, this carrying of several Trusts as a single estate shall not 
defer the vesting in possession of any whole or fractional share of a trust for the beneficiaries thereof at 
the times specified herein. 
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18. Reimbursement. To reimburse itself from a trust for reasonable expenses incurred 
in the administration thereof. 

19. Reliance Upon Communication. To rely, in acting under a trust, upon any letter, 
notice, certificate, report, statement, document or other paper, or upon any telephone, telegraph, cable, 
wireless or radio message, if believed by the Trustee to be genuine, and to be signed, sealed, acknowl
edged, presented, sent, delivered or given by or on behalf of the proper person, firm or corporation, 
without incurring liability for any action or inaction based thereon. 

20. Assumptions. To assume, in the absence of written notice to the contrary from 
the person or persons concerned, that a fact or an event, by reason of which an interest or estate under 
a trust shall commence or terminate, does not exist or has not occurred, without incurring liability for 
any action or inaction based upon such assumption. 

21. Removal of Assets. The Trustee may remove from the domiciliary state during 
the entire duration of a trust or for such lesser period as it may deem advisable, any cash, securities or 
other property at any time in its hands whether principal or not, and to take and keep the same outside 
the domiciliary state and at such place or places within or outside the borders of the United States as it 
may determine, without in any event being chargeable for any loss or depreciation to the trust which may 
result therefrom. · 

22. Change of Situs. The situs and/or applicable law of any trust created hereunder 
may be transferred to such other place as th~ Tru~~ee may deem to be for the best interests of the trust 
estate. In so doing, the Trustee may resign and. appoint successor Trustees, but may remove such 
successor Trustees so appointed and appoint others. Each successor Trustee may delegate any and all 
fiduciary powers, discretionary and ministerial/to the appointing Trustee as its agent. 

23. Fiduciary Outside Domiciliary State. In the event no Trustee shall be able and 
willing to act as Trustee with respect to any property located outside the domiciliary state, the Trustee, 
without order of court, may appoint another individual or corporation (including any employee or agent 
of any Trustee) to act as Trustee with respect to such property. Such appointed Trustee shall have all of 
the powers and discretions with respect to such property as are given to the appointing Trustee with 
respect to the trust. The appointing Trustee may remove such appointed Trustee and appoint another 
upon ten (10) days notice in writing. All income from such property, and if such property is sold, 
exchanged or otherwise disposed of, the proceeds thereof, shall be remitted to the appointing Trustee, 
to be held and administered by it as Trustee hereunder. Such appointed Trustee may employ the 
appointing Trustee as agent in the administration of such property. No surety shall be required of any 
Trustee or agent acting under the provisions of this paragraph. No periodic court or statutory accounting 
shall be required of such appointed Trustee. 

24. Additions. To receive and accept additions to the Trusts in cash or in kind from 
donors, Personal Representatives, administrators, Trustees or attorneys in fact, including additions of 
my property by the Trustee or others as my attorneys in fact. 
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25. Title and Possession. To have title to and possession of all real or personal 
property held in the Trusts, and to register or hold title to such property in its own names or in the name 
of its nominee, without disclosing its fiduciary capacity, or in bearer form. 

26. Agents. To employ persons, including attorneys, auditors, investment advisers, 
and agents, even if they are the Trustee or associated with the Trustee, to advise or assist the Trustee in 
the performance ofits administrative duties and to pay compensation and costs incurred in connection 
with such employment from the assets of the Trust; to act without independent investigation upon their 
recommendations; and, instead of acting personally, to employ one or more agents to perform any act 
of administration, whether or not discretionary. 

27. Tax Elections. To file tax returns, and to exercise all tax-related elections and 
options at its discretion, without compensating adjustments or reimbursements between any of the Trusts 
or any of the trust accounts or any beneficiaries. 

28. TaxReimbursement. To pay, fromtimetotimeintheindependentTrustee's sole 
and absolute discretion, to me or the Personal Representatives of my estate, on a cumulative basis as may 
be necessary, such amounts as I or my Personal Representatives shall certify as is necessary to discharge 
my tax liability (whether federal, state or otherwise) in respec~ of income realized by the Trust and not 
distributed to me; provided, however, this authority shall only be exercised by the Independent Trustee 
hereunder, and I shall not make or participate in makingariy discretionary distribution pursuant to this 
Subparagraph. The Independent Trustee shall have no obligation to reimburse me for any income taxes 
imposed on me by law and paid by me on Trustih,comeor gains. 

Ifl am serving as Trustee hereunder or ifaRelated or Subordinate Party is serving as Trustee hereunder, 
any powers and discretions provided under thi~.Subparagraph III.A. to the Trustee that would result in 
gross estate inclusion of assets ofthis Trust under Code§§ 2036, 203 8, or 2042, or successor provisions 
thereto, shall not be exercisable by me or such related or subordinate Trustee, and shall be exercisable 
only by the other Trustees who are not related or subordinate to me, or if none, by the Independent 
Trustee. 

B. Resignation or Removal. The Trustee may resign with or without cause, by giving 
written notice, specifying the effective date of such resignation to his or her successor Trustee and to the 
current income beneficiaries, at the time of giving notice. I (or my spouse if she is serving as sole 
Trustee) reserve the right to remove a Trustee or co-Trustee from office, with or without cause, by giving 
written notice, specifying the effective date of such resignation to the removed Trustee, to his or her 
successor Trustee, and to the current income beneficiaries. Upon the resignation or removal of a Trustee, 
such Trustee shall be entitled to reimbursement from the Trust for all reasonable expenses incurred in 
the settlement of accounts and in the transfer of assets to his or her successor. For purposes of this 
Subparagraph, the Trustee shall include the Independent Trustee. 

C. Appointment of Successor Trustee. 
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1. Appointment. Upon a Trustee's resignation (including the Independent Trustee), 
or if a Trustee becomes Disabled or for any reason ceases to serve as Trustee (including the Independent 
Trustee), I (or my spouse if she is serving as sole Trustee) may appoint any person or persons as 
successor Trustee, co-Trustee or Independent Trustee, and in the case of the Independent Trustee it shall 
not be a Related or Subordinate Party, nor a person related or subordinate to me within the meaning of 
Code Section 672( c ), the Treasury Regulations issued thereunder, and successor provisions thereto. 
Notwithstanding the foregoing, if either of the designated co-Trustees hereunder cannot continue to 
serve, the remaining co-Trustee shall serve alone in the absence of either of us designating a successor 
co-Trustee. Notwithstanding the foregoing, if a named Trustee is not a U.S. citizen or resident at the time 
of commencement of his term as Trustee, such Trustee should give due consideration to declining to 
serve to avoid potential adverse U.S. income tax consequences by reason of the characterization of a 
trust hereunder as a foreign trust under the Code, but shall not be construed to have any duty to so 
decline if such Trustee desires to serve. There shall always be a Trustee and an Independent Trustee 
serving hereunder, provided that the same person or entity may serve in both capacities. 

2. Specific Trusts. Notwithstanding the preceding provisions of this Subparagraph 
III.C, subsequent to the death of the survivor of my spouse and me, I specifically appoint the following 
person or persons as Trustee of the following Trusts: 

a. Trustee of Separate Trust{ for My Lineal Descendants. With regard to 
a separate trust held for a lineal descendant of mine he,reunder under which such lineal descendant is the 
principal beneficiary, each such lineal descendant of inine shall serve as co-Trustee with the then serving 
Trustee upon attaining age thirty (30) years, and ·each such lineal descendant shall serve as sole Trustee 
upon attaining age thirty-five (35) years, provided, however, that there shall always be an Independent 
Trustee serving of such separate trust. Wh.ile seriring as sole Trustee, a lineal descendant of mine may 
designate an co-Trustee to serve with such Hrreal descendant and each such lineal descendant may 
remove and/or replace such co-Trustee with another from time to time. 

b. Trustee of Separate Trust for a Spouse of a Lineal Descendant of Mine. 
A corporate fiduciary shall serve as Trustee and Independent Trustee of any separate trust held for the 
benefit of a spouse of a lineal descendant of mine. Such corporate fiduciary shall be an entity with trust 
powers under state law and no less than One Billion ($1,000,000,000.00) Dollars under trust 
management (itself and its affiliates). 

3. Successor Trustees Not Provided For. Whenever a successor Trustee or co-
Trustee (including the Independent Trustee) is required and no successor or other functioning 
mechanism for succession is provided for under the terms of this Trust Agreement , the last serving 
Trustee (or Independent Trustee, as the case may be) or the last person or entity designated to serve as 
Trustee of the applicable trust (or Independent Trustee, as the case may be) may appoint his or her 
successor, and if none is so appointed, the following persons shall appoint a successor Trustee or 
Independent Trustee (who may be one of the persons making the appointment if over the age of thirty 
years): 
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a. The remaining Trustees, if any; otherwise, 

b. The principal beneficiary or the spouse of a principal beneficiary for 
whom a separate trust is held. 

The appointment shall be by a written document executed by such person in the presence of two 
witnesses and acknowledged before a notary public delivered to the appointed Trustee and to me ifl am 
living and not Disabled or in a valid last Will. 

4. Power to Remove Trustee. Subsequent to the death of the survivor of my spouse 
and me, the age 3 5 or older principal beneficiary of a Trust, or the spouse of a principal beneficiary for 
whom a separate trust is held, shall have the power to unanimously remove a Trustee, co-Trustee or 
Independent Trustee (including the designated Independent Trustee or Independent co-Trustees 
hereunder as the case may be) of such Trust at any time with or without cause other than a successor 
Trustee or Independent Trustee appointed by me or my spouse at death under our last Wills, with the 
successor Trustee or Independent Trustee to be determined in accordance with the foregoing provisions. 

D. Method of Appointment of Trustee. Any such appointment of a successor Trustee by 
a person shall be made in a written instrument executed by ~uch person in the presence of two witnesses 
and acknowledged before a notary public which is delive_red to such appointed Trustee during the 
lifetime of the person making such appointment, or ~y such appointment of a successor Trustee by a 
person may be made under the last Will of such per§oµ( ·. · 

E. Successor Fiduciaries. N6 Trustee is responsible for, nor has any duty to inquire into, 
the administration, acts or omissions ofany executor, administrator, Personal Representative, or trustee 
or attorney-in-fact adding property to these Trusts, or of any predecessor Trustee. Each successor Trustee 
has all the powers, privileges, immunities, rights and title (without the execution of any instrument of 
transfer or any other act by any retiring Trustee) and all the duties of all predecessors. 

F. Liability and Indemnification of Trustee. 

1. Liability in General. No individual Trustee (that is, a Trustee that is not a 
corporation or other entity) shall be liable for any of his or her actions or failures to act as Trustee, even 
ifthe individual Trustee is found by a court to have been negligent or in breach of fiduciary duty, except 
for liability caused by his or her actions or failures to act done in bad faith or with reckless indifference 
to the purposes of the trust or the interests of the beneficiaries. Each Trustee that is a corporation or other 
entity will be liable for its actions or failures to act that are negligent or that breach its fiduciary duty, 
without contribution by any individual Trustee. 

2. Indemnification of Trustee. Except in regard to liabilities imposed on a Trustee 
under the preceding paragraph, each Trustee shall be held harmless and indemnified from the assets of 
the trust for any liability, damages, attorney's fees, expenses, and costs incurred as a result ofits service 
as Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security 
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from the assets of the trust to protect it from liability, and may enforce these provisions for 
indemnification against the current Trustee or against any assets held in the trust, or if the former Trustee 
is an individual and not a corporation or other entity, against any beneficiary to the extent of distributions 
received by that beneficiary. This indemnification right extends to the estate, Personal Representatives, 
legal successors and assigns of a Trustee. 

3. Indemnification of Trustee - Additional Provisions. I recognize that if a 
beneficiary accuses a Trustee of wrongdoing or breach of fiduciary duty, the Trustee may have a conflict 
ofinterest that ordinarily would prevent it from paying legal fees and costs from the trust estate to def end 
itself. I do not want to put a financial burden on any individual named to serve as a Trustee. Just as 
important, I do not want an individual who has been selected to serve as a Trustee to be reluctant to 
accept the position, or while serving to be intimidated in the performance of the Trustee's duties because 
of the threats oflawsuits that might force the Trustee to pay fees and costs from the Trustee's personal 
resources. For this reason, I deliberately and intentionally waive any such conflict of interest with respect 
to any individual serving as Trustee so that he or she can hire counsel to defend himself or herself against 
allegations of wrongdoing or if sued for any reason (whether by a beneficiary or by someone else) and 
pay all fees and costs for his or her defense from the trust estate until the dispute is resolved. I understand 
and agree that a court may award, disallow or allocate fees and costs in whole or in part after the dispute 
is resolved, as provided by law. The Trustee will acccfo~t for all such fees and costs paid by it as 
provided by law. This provision shall not apply to any Trµstee that is a corporation or other entity. 

,/'. '- ',,:, 
G. Compensation, Bond. Each Trustee is entitled to be paid reasonable compensation for 

services rendered in the administration of the Trust. Reasonable compensation for a non-individual 
Trustee will be its published fee schedule in effect.when its services are rendered unless otherwise 
agreed in writing, and except as follows. Any fees paid to a non-individual Trustee for making principal 
distributions, for termination of the trust, and 9-POn termination of its services must be based solely on 
the value ofits services rendered, not on the value of the trust principal. During my lifetime the Trustee's 
fees are to be charged wholly against income (to the extent sufficient), unless directed otherwise by me 
in writing. Each Trustee shall serve without bond. 

H. Maintenance of Records. The Trustee shall maintain accurate accounts and records. 
It shall render annual statements of the receipts and disbursements of income and principal of a Trust 
upon the written request of any adult vested beneficiary of such Trust or the guardian of the person of 
any vested beneficiary and the approval of such beneficiary shall be binding upon all persons then or 
thereafter interested in such Trust as to the matters and transactions shown on such statement. The 
Trustee may at any time apply for a judicial settlement of any account. No Trustee shall be required to 
file any statutory or other periodic accountings of the administration of a Trust. 

I. Interested Trustee. The Trustee may act under this Agreement even if interested in 
these Trusts in an individual capacity, as a fiduciary of another trust or estate (including my estate) or 
in any other capacity. The Trustee may in good faith enter into a sale, encumbrance, or other transaction 
involving the investment or management of trust property for the Trustee's own personal account or 
which is otherwise affected by a conflict between the Trustee's fiduciary and personal interests, without 
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liability and without being voidable by a beneficiary. The Trustee is specifically authorized to make 
loans to, to receive loans from, or to sell, purchase or exchange assets in a transaction with (i) the 
Trustee's spouse, (ii) the Trustee's children or grandchildren, siblings, parents, or spouses of such 
persons, (iii) an officer, director, employee, agent, or attorney of the Trustee, or (iv) a corporation, 
partnership, limited liability company, or other business entity in which the Trustee has a financial 
interest, provided that in any transaction the trusts hereunder receive fair and adequate consideration in 
money or money's worth. The Trustee may renounce any interest or expectancy of a trust in, or an 
opportunity to participate in, specified business opportunities or specified classes or categories of 
business opportunities that are presented to the Trustee. Such renunciation shall not prohibit the Trustee 
from participating in the Trustee's individual capacity in such opportunity or expectancy. 

J. Third Parties. No one dealing with the Trustee need inquire into its authority or its 
application of property. 

K. Merger of Trusts. If the Trustee is also trustee of a trust established by myself or 
another person by will or trust agreement, the beneficiaries to whom income and principal may then be 
paid and then operative terms of which are substantially the same as those of a Trust held under this 
Agreement, the Trustee in its discretion may merge either. such trust into the other trust. The Trustee, 
in exercising its discretion, shall consider economy of adin~~!Stration, convenience to the beneficiaries, 
tax consequences and any other factor it considers important.If it is later necessary to reestablish the 
merged trust as separate trusts, it shall be divided propoftionat_ely to the value of each trust at the time 
of merger. ·· · ·, 

L. Multiple Trustees. Except as specifically provided herein as to the allocation of powers 
or discretion of the Independent Trustee; if two Trustees are serving at any time, any power or discretion 
of the Trustees may be exercised only by their joint agreement. Either Trustee may delegate to the other 
Trustee the authority to act on behalf of both Trustees and to exercise any power held by the Trustees. 
If more than two Trustees are serving at any time, and unless unanimous agreement is specifically 
required by the terms of this Trust Agreement, any power or discretion of the Trustees may be exercised 
only by a majority. The Trustees may delegate to any one or more of themselves the authority to act on 
behalf of all the Trustees and to exercise any power held by the Trustees. Trustees who consent to the 
delegation of authority to other Trustees will be liable for the consequences of the actions of those other 
Trustees as if the consenting Trustees had joined the other Trustees in performing those actions. A 
dissenting Trustee who did not consent to the delegation of authority to another Trustee and who has not 
joined in the exercise of a power or discretion cannot be held liable forthe consequences of the exercise. 
A dissenting Trustee who joins only at the direction of the majority will not be liable for the 
consequences of the exercise if the dissent is expressed in writing delivered to any of the other Trustees 
before the exercise of that power or discretion. 

ARTICLE IV. INDEPENDENT TRUSTEE 

A. In General. The Independent Trustee shall have only those duties, obligations, and 
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powers hereunder expressly provided to it, and the Trustee shall not participate in any affirmative duties 
provided to the Independent Trustee. Otherwise, the provisions hereunder applicable to the Trustee shall 
be applicable also to the Independent Trustee except where the context differentiates between a Trustee 
and an Independent Trustee, including without limitation provisions relating to liability and 
indemnification of trustees. In the event of any conflict between the powers granted hereunder to both 
the Trustee and the Independent Trustee, the powers of the Independent Trustee shall have priority over 
the Trustee. Thus, for example, if the Independent Trustee determines to invest in a Closely Held 
Interest, such investment is permissible notwithstanding that it reduces the assets available for other 
investments by the Trustee. 

B. Who May Serve. Notwithstanding any other provisions of this Trust Agreement to the 
contrary, including without limitation powers in myself or others to appoint additional or successor 
Trustees or Independent Trustees, at no time shall a person or entity serve as an Independent Trustee 
hereunder if such person or entity is a Related or Subordinate Party or is related or subordinate to me 
within the meaning of Code Section 672(c), the Treasury Regulations issued thereunder, and successor 
provisions thereto, nor shall I be eligible to serve. 

c. Limited Power of Amendment. 

1. Amendment Power. In the case ofeachseparate Trust at any time in existence 
hereunder, such Trust's then Independent Trustee, otl:Ietthan any (i) who has ever made a gift transfer 
to such trust, or (ii) who is prohibited by the provisions qfSubparagraph IV. C.2 below from participating 
in the amendment involved, from time t(). timd j may, notwithstanding any other provision of this 
instrument, amend or restate this instniineht, 5h~luding its dispositive, administrative and other 
provisions of all kinds, in order to permitthe Trustees hereunder (including the Independent Trustee): 

a. To address tax and/or other circumstantial changes that may affect such 
Trust and/or its beneficiaries, 

b. To take advantage of changed trust drafting approaches to address 
potential trust problems, and/or 

c. To remove from the governing trust instrument any provisions which 
have become "deadwood" (i.e., no longer operative in the ongoing administration of such trust due to 
changed circumstances) 

with respect to (i) such Trust, and (ii) all trusts that are subsequently to come into existence under this 
instrument to hold part or all of the assets of such Trust, in whatever way or ways, such Independent 
Trustee, in the exercise of its sole discretion, may deem appropriate in the best interests, as interpreted 
by such Independent Trustee alone, of the principal beneficiary of such Trust(s) and of each such 
principal beneficiary's family as a whole. Such Independent Trustee shall be guided by what, in the sole 
judgment of such Independent Trustee alone, would apparently be my original intent hereunder in the 
light of the changed circumstances. This power of amendment shall include, by way of example and not 
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limitation, the power to: 

d. Grant, reduce or eliminate general (as defined in Code Section 2041) and 
special powers of appointment with respect to part or all of any trust property (such powers may be made 
subject to any conditions or consents and limited to such objects as may be described in the grant or 
reduction of each power); 

e. Add mandatory distribution or set aside provisions for one or more 
beneficiaries or permissible distributees; 

f. Divide a Trust into separate trusts or merge separate trusts together; 

g. Provide for the creation of one or more separate subaccounts (equivalent 
to a separate trust) in any Trust hereunder with respect to which such subaccounts are more restrictive 
or other administrative or dispositive provisions are made applicable in order to permit some or all of 
the properties or interests that may at any time be held in or allocable to that Trust to be segregated and 
transferred to that subaccount to achieve some tax or other benefit that would otherwise not be available 
to such property or interest or to the principal beneficiary or one or more of the other current 
beneficiaries of that Trust (such as, by way of example ;anci.*ot limitation, to permit (i) such property, 
interest or beneficiary to qualify for some governmental or tax benefit, generation-skipping transfer tax 
exemption or Code Section 2032A election, or (ii) adisclaimer to be made; and 

h. Restrict in any way, ~evoc~bly or irrevocably, the future exercise of any 
power held by any beneficiaries, myself,.ahd/ora Trustee (including Independent Trustee) hereunder. 

' \ ': 

'. 
2. Limitations on Amen9rnent Power. Notwithstanding the foregoing, however, 

under no circumstances shall any such amendment: 

a. Extend the period of any such trust's existence beyond the already 
applicable rule against perpetuities limitation period specified in Subparagraph l.G; 

b. Diminish in any way (that is not controlled by the beneficiary) any 
enforceable right any beneficiary may already have (under the then terms of this instrument) to receive 
the income of any trust, currently or at any time in the future (but, to the extent an amendment benefits 
or grants a power to a current beneficiary of any trust, it may diminish the rights of one or more 
beneficiaries to receive in the future the income of that trust or of any trust subsequently to come into 
existence to hold part or all of the assets of that trust); 

c. Reduce in any way the restrictions and limitations on or liabilities of (i) 
myself hereunder, including without limitation Subparagraph I.A or as a fiduciary as set forth in 
Subparagraph III.F, or (ii) this Article IV. This shall not be interpreted to limit the ability of the 
Independent Trustee to increase such restrictions, limitations and liabilities; 
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d. Result in any direct or indirect financial benefit to anyone who is not 
presently or in the future a lineal descendant of mine or the spouse of lineal descendant of mine while 
married to a lineal descendant of mine; 

e. Make any change that would have the effect of disqualifying any such 
trust insofar as such trust, prior to such amendment, otherwise qualified for and was in fact already 
taking advantage of, while such advantage otherwise will continue, (i) any exemption from a surviving 
spouse's elective right or from any creditor's right to levy on any beneficiary's interest in any such trust, 
or (ii) any substantial deduction, credit, exclusion or other tax benefit (such as any charitable deduction, 
any annual gift tax exclusion, Code Section 2032A election, a generation-skipping tax exemption, the 
opportunity to be a stockholder in an S corporation without adversely affecting the S election of such 
corporation, a significant grandfathered status under some changed law, and so on). 

3. Method of Amendment. Any such amendment shall be by written instrument, 
executed by such amending Independent Trustee with all the formalities of a deed, setting forth the trust 
or trusts hereunder to which the amendment applies and the effective date of such amendment. 

ARTICLE V. ADDITION ALT AX MATTERS 

A. GST Trusts. I direct (a) that the Trus't'~e,shall divide any Trust to which there is 
allocated any OST exemption into two separa!e Trusts (each subject to the provisions hereof) so that the 
generation-skipping tax inclusion ratioj>f orie such Trust is zero, (b) any property exempt from 
generation-skipping taxation shall be divi(:led as otherwise provided herein and held forthe same persons 
designated in Trusts separate from any property then also so divided which is not exempt from 
generation-skipping taxation, and ( c) if upon the death of a beneficiary a taxable termination would 
otherwise occur with respect to any property held in Trust for him or her with an inclusion ratio greater 
than zero, such beneficiary shall have with respect only to such property a power to appoint such 
fractional share thereof which ifincluded in such beneficiary's gross estate for federal estate tax purposes 
(without allowing any deduction with respect to such share) would not be taxed at the highest federal 
estate tax rate and such fractional share of such property shall be distributed to such persons including 
only such beneficiary's estate, spouse, and issue, as such beneficiary may appoint, and any part of a Trust 
such beneficiary does not effectively appoint shall be treated as otherwise provided for disposition upon 
his or her death, provided, if upon his or her death two or more Trusts for his or her benefit are directed 
to be divided among and held or distributed for the same persons and the generation-skipping tax 
inclusion ratio of any such Trust is zero, the amount of any other such Trust to which there is allocated 
any of such beneficiary's GST exemption shall be added to the Trusts with generation-skipping tax 
inclusion ratios of zero in equal shares. 

I request (but do not require) that if two or more Trusts are held hereunder for any person, no 
principal be paid to such person from the Trusts with the lower inclusion ratios for generation-skipping 
tax purposes unless the Trust with the highest inclusion ratio has been exhausted by use, consumption, 
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distribution or otherwise or is not reasonably available. For purposes of funding any pecuniary payment 
or trust division to which there is allocated any GST exemption, such payment or trust division 
allocation shall be satisfied with cash or property which fairly represents appreciation and depreciation 
(occurring between the valuation date and the date of distribution) in all of the assets from which such 
distribution or allocation could be made, and any pecuniary payment made before a residual transfer of 
property to which any GST exemption is allocated shall be satisfied with cash or property which fairly 
represents appreciation and depreciation (occurring between the valuation date and the date of 
distribution) in all of the assets from which such pecuniary payment could be satisfied and shall be 
allocated a pro rata share of income earned by all such assets between the valuation date and the date 
of payment. The valuation date with respect to any property shall be the date as of which its value is 
determined for federal estate tax purposes with respect to the transferor thereof, and subject to the 
foregoing, property distributed in kind in satisfaction of any pecuniary payment shall be selected on the 
basis of the value of such property on the valuation date. All terms used in this paragraph which are 
defined or explained in Chapter 13 of the Code shall have the same meaning when used herein. The 
Trustee is authorized and directed to comply with the provisions of the Treasury Regulations interpreting 
the generation skipping tax provisions of the Code in severing or combining any trust, creating or 
combining separate trust shares, allocating GST exemption, or otherwise, as necessary to best 
accomplish the foregoing allocations, inclusion ratios, combinations, and divisions, including, without 
limitation, the payment of"appropriate interest" as detenrifoed by the Trustee as that term is applied and 
used in said Regulations. 

B. Individual Retirement Accounts. In th~ event that this Trust or any trust created under 
this Agreement is the beneficiary of an Individuat'retirtment account established and maintained under 
Code Section 408 or a qualified pension, profit sharing or stock bonus plan established and maintained 
under Code Section 401 (referred to in'this paragraph as "IRA"), the following provisions shall apply 
to such trust: · 

1. I intend that the beneficiaries of such trust shall be beneficiaries within the 
meaning of Code Section 401 (a)(9) and the Treasury Regulations thereunder. All provisions of such trust 
shall be construed consistent with such intent. Accordingly, the following provisions shall apply to such 
trust: 

a. No benefits from any IRA may be used or applied for the payment of any 
debts, taxes or other claims against my estate as set forth in the later paragraph captioned "Taxes", unless 
other assets of this Trust are not available for such payment. 

b. In the event that a beneficiary of any trust created under this Agreement 
has a testamentary general power of appointment or a limited power of appointment over all or any 
portion of any trust established under this Agreement, and if such trust is the beneficiary of any benefits 
from any IRA, the beneficiary shall not appoint any part of such trust to a charitable organization or to 
a lineal descendant of mine who is older than the beneficiary whose life expectancy is being used to 
calculate distributions from such IRA. 
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2. The Trustee shall deliver a copy of this Agreement to the custodian of any IRA 
of which this Trust or any trust created under this Agreement is the named beneficiary within the time 
period prescribed Code Section 401(a)(9) and the Treasury Regulations thereunder, along with such 
additional items required thereunder. If the custodian of the IRA changes after a copy of this Agreement 
has been provided pursuant to the preceding sentence, the Trustee shall immediately provide a copy of 
this Agreement to the new custodian. The Trustee shall request each custodian to complete a receipt of 
the Agreement and shall attach such receipt to this Agreement. The Trustee shall provide a copy of each 
amendment of this Agreement to the custodian and shall obtain a receipt of such amendment. 

C. Subchapter S Stock. Regardless of anything herein to the contrary, in the event that the 
principal of a Trust includes stock in a corporation for which there is a valid election to be treated under 
the provisions of Subchapter S of the Code, the income beneficiary of such a Trust is a U.S. citizen or 
U.S. resident for federal income tax purposes, and such Trust is not an "electing small business trust" 
under Code Section 1361(e)(l) in regard to that corporation, the Trustee[s] shall (a) hold such stock as 
a substantially separate and independent share of such Trust within the meaning of Code Section 663 ( c ), 
which share shall otherwise be subject to all of the terms of this Agreement, (b) distribute all of the 
income of such share to the one income beneficiary thereof in annual or more frequent installments, ( c) 
upon such beneficiary's death, pay all accrued or undistributed income of such share to the beneficiary's 
estate, ( d) distribute principal from such share during the1ifetime of the income beneficiary only to such 
beneficiary, notwithstanding any powers of appointment grant~d to any person including the income 
beneficiary, and ( e) otherwise administer such share in a :manner that qualifies it as a "qualified 
Subchapter S trust" as that term is defined in Code,.Sec~i6n 1361 ( d)(3), and shall otherwise manage and 
administer such share as provided under this f\.greemerittothe extent not inconsistent with the foregoing 
provisions of this paragraph. · · 

D. Taxes. The Trustee shall pay, t6 the Personal Representative of my estate from the 
principal of the Trust, but not from the portion of any asset or the proceeds thereof which would not 
otherwise be includible in my gross estate for estate tax purposes, such as the proceeds of insurance 
policies that are not includible in my estate, such amounts as the Personal Representative certifies, in 
writing, are required for the payment of estate, inheritance, succession and transfer taxes, including any 
interest or penalty thereon, which are payable by said Personal Representative by reason of my death and 
are attributable to assets held in this Trust (i.e., to the extent that such taxes are increased by the 
taxability of such Trust assets). The Trustee may rely upon the correctness of such certifications and is 
exonerated from all liability for making payments in reliance thereon. Notwithstanding any distribution 
requirement herein, subsequent to my death the Trustee is authorized to retain in trust any amounts 
designated to be distributed until the earlier of the issuance of an estate tax closing letter from the 
Internal Revenue Service in regard to my estate or the closing of the federal estate tax statute of 
limitations for estate taxes arising by reason of my death. 

E. Taxpayer Identification Number. By executing this Trust Agreement, the Trustee 
authorizes Tescher & Spallina, P.A. to apply for a taxpayer identification number from the Internal 
Revenue Service for the Trust. 
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IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement on the date 
first above written. 

GRANTOR and CO-TRUSTEE: 

SIMON L. BERNSTEIN 

This instrument was signed by SIMON L. BERNSTEIN in our presence, and at the request of 
and in the presence of SIMON L. BERNSTEIN and each other, we subscribe our names as witnesses 
on this day of , 2008: 

,,. .. , \ 

/ .' \---------------P(i#t Na~e:. ____________ _ 
/Addr~.~s,.= .. ·-··_. _· -------------

·
!,. ' ~ 

/I·.\,',,' 

'
/) r ' 

( ' . ____ __., 

Print Name:. ____________ _ 
Address: _____________ _ 

··,, 

ST A TE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this _day of _______ , 2008, 
by SIMON L. BERNSTEIN. 

Signature· Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification -----
Type ofldentification Produced------------------------
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CO-TRUSTEE: 

SHIRLEY BERNSTEIN 

This instrument was signed by SHIRLEY BERNSTEIN in our presence, and at the request of 
and in the presence of SHIRLEY BERNSTEIN and each other, we subscribe our names as witnesses on 
this __ day of , 2008: 

Print Name: ____________ _ 
Address: _____________ _ 

ST A TE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 
} : 

Print Name: ____________ _ 
Address: _____________ _ 

/' :_- / 

(, ( ...... -------------
' "· \,f~ 

' ... , /'/ 

Theforegoinginstrumentwasackno~Iedgedbeforemethis_dayof _______ ,2008, 
by SHIRLEY BERNSTEIN. 

Signature - Notary Pub I ic 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known _____ or Produced Identification ____ _ 
Type ofldentification Produced _______________________ _ 
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INDEPENDENT TRUSTEE: 

This instrument and each other, we subscribe our names as witnesses on this -------
--day of _______ , 2008: 

Print Name: ______________ _ Print Name: ______________ _ 
Address: _______________ _ Address: _______________ _ 

STATE OF FLORIDA 
,r'',. 

I . 
I SS. 
\ 

COUNTY OF PALM BEACH 
_,.,,.· '-,, ',, -.... ·,\ 

The foregoing instrument was ackuowledgedoeforemethis_day of , 2008, 
~, ' ' . --------

· .. /' . ( 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification -----
Type ofldentification Produced-------------------------

F:\WPDATA\drt\Bems1ein, Shirley& Simon\Children's Trusts\ Ted S. Bernstein Family Trust.wpd [04 14:49 08 08] 
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ELIOT BERNSTEIN 

FAMILY TRUST 

THIS IRREVOCABLE TRUST AGREEMENT is made and entered into this _ day of 
______ , 2008, by and between SIMON L. BERNSTEIN, a resident of Palm Beach County, 
Florida, as grantor, hereinafter referred to in the first person, SIMON L. BERNSTEIN and SHIRLEY 
BERNSTEIN as co-trustees (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 whetner originally serving or as a successor trustee), and 
_________ as the independent trustee (referred to as the "Independent Trustee," which 
term more particularly refers to all individuals and entities serving as independent 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 independent trustee). I have delivered to the Trustee certain property 
as set forth in the Attachment annexed hereto, receipt of(!!ttil is hereby acknowledged by the Trustee. 
Such property, and any additions to such property, shall l?e ~~,trust as provided in this Agreement. 

.. 
ARTICLE I. TRUS~ _,' ISTRA TION 

A. Additions, Substitution ~nd rust Irrevocable. I or any other person may cause 
additional property to be added hereunder a ~ fime during life or at death by will, insurance or death 
benefit beneficiary designation or otherwise. I shall have no right or power, either alone or in 
conjunction with any other person, to alter; amend, revoke or terminate any of the terms of this 
Agreement in any manner whatever. Unless and until surrendered by me in a writing delivered to the 
Trustee, I retain the power, to be exercised in an individual and nonfiduciary capacity (i.e., without any 
fiduciary duty to any beneficiary with respect to its exercise or nonexercise) and without requiring the, 
consent or approval of any person, to from time to time reacquire trust principal by substituting other 
property of equivalent value for said principal. Notwithstanding the foregoing, said right of substitution 
shall not apply to any insurance policies on my life owned by this Trust that would cause me to have any 
incidents of ownership as that term is defined under Section 2042 of the Code and the Regulations 
thereunder. I shall have the right at any time or times by an instrument, in writing, delivered to the 
Trustee to relinquish the right of substitution provided for herein. 

B. Rights of Withdrawal. In any calendar year during my life in which property is 
contributed to the Trust by gift, each Withdrawal Beneficiary with respect to such contribution, acting 
personally or through his or her legal or natural guardian or attorney-in-fact, is hereby granted the 
absolute right, with respect to each such contribution, by written instrument or instruments delivered to 
the Trustee prior to the termination of such right, to withdraw from the principal of the Trust, from time 
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to time, an amount having an aggregate value (as of the date or dates of withdrawal) equal to such 
Withdrawal Beneficiary's Withdrawal Amount with respect to such contribution. Any such right to 
withdraw shall terminate at the earliest time and then to the extent that any such termination will not 
result in a taxable gift made by the individual holding the right, provided, no part of any right to 
withdraw shall terminate less than 60 days after the contribution to the Trust to which such right relates. 

1. For purposes of this Subparagraph l.B, a Withdrawal Beneficiary with respect 
to a contribution to the Trust shall mean each person designated by the contributor to the Trustee in 
writing contemporaneously with such contribution, provided, in the event the contributor fails to make 
any such designation with respect to a contribution, my then living lineal descendants and their spouses 
shall be the Withdrawal Beneficiary with respect to such contribution. 

2. For purposes of this Subparagraph I.B, each Withdrawal Beneficiary's 
Withdrawal Amount with respect to a contribution shall be such amount designated by the contributor 
to the Trustee in writing contemporaneously with the contributor's designation of such person as a 
Withdrawal Beneficiary, provided, if the contributor of such contribution fails to designate a Withdrawal 
Amount with respect to any Withdrawal Beneficiary, then each Withdrawal Beneficiary's Withdrawal 
Amount with respect to such contribution shall be an aplount equal to a fraction (defined below) 
multiplied by the lesser of (i) the value of such contributi6h (at the time of such contribution), or (ii) the 
sum of the amounts of all federal gift tax exclusions the~,a~ailable to the contributor with respect to all 
Withdrawal Beneficiaries with respect to such contripution. '}'qe numerator of said fraction shall be the 
amount of any federal gift tax exclusion availabkto

1 
such :~ontributor with respect to such Withdrawal 

Beneficiary (at the time of such contributioI1) anll the denominator shall be the sum of the amounts of 
all federal gift tax exclusions then available tc) such contributor with respect to all such Withdrawal 
Beneficiaries. One-half of a contribution made by a ~arried person shall be treated as a second separate 
contribution made by his or her spouse, proyided, if such married person's spouse is then one of such 
Withdrawal Beneficiaries, only one-half of the excess of such contribution (at the time of such 
contribution) over the amount of the federal gift tax exclusion then available to such contributor with 
respect to his or her spouse shall be so treated. 

3. Regardless of anything in this Subparagraph I.B to the contrary, each contributor 
of a contribution to this Trust shall have the right with respect to such contribution by a written 
instrument delivered to the Trustee at the time of such contribution (i) to exclude any person who would 
otherwise have a right of withdrawal from exercising such power; (ii) to increase or decrease the amount 
subject to any right of withdrawal except that the amount subject to all withdrawal rights shall not 
exceed the amount of the contribution; and/or (iii) to change the period during which any right of 
withdrawal may be exercised. 

4. The Trustee shall inform any Withdrawal Beneficiary of the existence of such 
right of withdrawal within ten days after it comes into existence but not later than the last day of the 
calendar year in which it comes into existence. Any such Withdrawal Beneficiary or his or her guardian 
may, after receiving such notice at least once, waive further notices by an instrument in writing delivered 
to the Trustee. 
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C. Trusts for ELIOT BERNSTEIN and my Lineal Descendants. The Trust shall be 
administered as follows for its beneficiaries: 

1. Initial Beneficiary. My son, ELIOT BERNSTEIN, shall be the first principal 
beneficiary of the Trust. 

2. Net Income and Principal Distributions. 

a. The Trustee shall pay to or apply for the benefit of a principal beneficiary 
and the lineal descendants of a principal beneficiary dependent on such principal beneficiary for support, 
so much of the net income and then principal of his or her separate Trust as the Independent Trustee 
determines in its sole, absolute and unreviewable discretion, provided, however, that while a principal 
beneficiary is serving as Trustee hereunder, he or she may make distributions to or for the benefit of 
himself or herself for such beneficiary's Needs without any authorization from the Independent Trustee. 
Having in mind the extent to which funds will be available for expenditure for the benefit of such 
beneficiaries, the Independent Trustee is authorized to expend such amounts as it, in its sole, absolute 

, J. •. ,' 

and unreviewable discretion, shall determine to maintain'th~then current lifestyle of such beneficiaries, 
including, but not limited to, complete authority to pro~ideJor their personal care and comfort in any 
manner whatsoever. Net income that is not distribut,~d shaff be added to principal on an annual basis. 

b. The IndepeI1dentTrusfee iS specifically authorized in its sole, absolute 
and unreviewable discretion to acquire, hold andntaintain one or more residences (whether held as real 
property, condominium or cooperative apartment) fo~the use and benefit of the principal beneficiary and 
his or her cohabitating spouse and lineal descendants, and to sell or otherwise dispose of such residences 
when not desired for such use and benefit. The Independent Trustee is authorized to pay all carrying 
charges of such residences, including, but not limited to, any taxes, assessments and maintenance 
thereon, and all expenses of the repair, renovation, improvement and operation thereof, including the 
employment of domestic servants and other expenses incident to the running of a household for the 
benefit of such beneficiaries. 

c. In exercising the discretions conferred in this Subparagraph, the 
Independent Trustee should give due consideration to the advisability of using the principal beneficiary's 
own assets and resources in order to reduce the amount of the principal beneficiary's taxable estate, 
thereby minimizing the amount of the principal beneficiary's future taxes. Further, it is my intent that 
this Trust be used to enhance the principal beneficiaries' quality of life, including (without limitation) 
travel, purchase of a home, cultural appreciation and enjoyment (music, arts, etc.), and education. In 
addition, I would like this Trust to provide a source of funds in the event that a principal beneficiary, 
through accident or misfortune, does not have sufficient sources of income to provide for his or her own 
support. I expect my lineal descendants to support themselves independently and to be productive 
members of their communities and not to become dependent upon distributions from the Trusts to the 
extent that they lose their ambition and incentive. When a beneficiary is able to be gainfully employed 
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and is not actively engaged in raising his or her children, the Independent Trustee should give due 
consideration in exercising its discretion to not using Trust assets to replace the beneficiary's own efforts 
to work and accumulate financial security. However, it is not my intent to force a parent to work outside 
the home when he or she has determined that it is important to stay at home to raise a family. In addition, 
I do not intend that the Independent Trustee place undue emphasis on the amount a beneficiary earns 
if he or she is actively engaged in a worthwhile pursuit, including working as an unpaid volunteer for 
charitable purposes. In prioritizing distributions between the principal beneficiary and his or her lineal 
descendants, it is my intent that my first priority is the principal beneficiary. In addition to the foregoing 
guidance, I request, but do not require, that my lineal descendants take adequate precautions for the 
protection of our family's wealth and property from marital discord through the use of prenuptial 
agreements or other similar planning and devices. I also request, but do not require, that my lineal 
descendants pursue higher education, to the best of their abilities and individual circumstances. For some 
descendants this may mean the completion of a college education, the receipt of a masters or a doctorate, 
or a professional degree, and for others this may mean training in their chosen vocation. It is not my goal 
that the Independent Trustee reward professional students, nor punish those lineal descendants for whom 
life or individual circumstances indicate that the pursuit of higher education is not practical or 
advantageous, but only to encourage my lineal descendants to take full advantage of all educational 
opportunities open to them and not rush their entry into the workplace. I do not intend by these 
expressions of intent to bind the Independent Trustee or ,alter the absolute discretion it has been granted 
hereunder or create enforceable obligations to any benef1Ciary, but merely to provide general guidance 
to the Independent Trustee in the exercise of its discretions; 

3. Death of a Principal Beneficiary~ If a principal beneficiary dies with assets 
remaining in his or her separate Trust, upon his\other death he or she may appoint all or part of his or 
her Trust, in trust, to or for the benefkof one'.or more of my lineal descendants and their spouses 
(excluding from said class, however, such principal beneficiary and such principal beneficiary's 
creditors, estate, and creditors of such principal beneficiary's estate), provided that any such appointment 
to a surviving spouse of a principal beneficiary shall be limited to a life estate in all or a lesser portion 
of such principal beneficiary's separate Trust, and such spouse's separate trust shaJJ be administered as 
provided in Subparagraph I.D. below. Any part of his or her Trust such principal beneficiary does not 
effectively appoint shall upon his or her death be divided among and held in separate Trusts for the 
folJowing persons with such persons to become the principal beneficiary thereunder; 

a. for his or her lineal descendants then living, per stirpes; or 

b. if he or she leaves no lineal descendant then living, per stirpes for the 
lineal descendants then living of his or her nearest ancestor (among me and my lineal descendants) with 
a lineal descendant then living who is also a lineal descendant of my spouse, SHIRLEY BERNSTEIN. 

Such separate Trusts shall be administered as provided for trusts under this Subparagraph LC., or added 
to Trusts established for such principal beneficiaries that are already in existence under Subparagraph 
LC. 
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D. Administration of Separate Trust for Spouse. The Independent Trustee shall pay to 
the spouse of a principal beneficiary, so much of the net income and principal of his or her separate trust 
as is proper for such spouse's Needs. Net income that is not distributed shall be added to principal on 
an annual basis. Upon the death of a spouse ofa principal beneficiary, the remaining assets of his or her 
separate trust shall be divided among and held in separate Trusts for his or her lineal descendants then 
living, per stirpes, who are also lineal descendants of the predeceased principal beneficiary who 
established this Trust for his or her spouse pursuant to the power of appointment granted to said principal 
beneficiary under Subparagraph LC. above. Each lineal descendant for whom a separate trust is 
established shall become the principal beneficiary of such separate Trusts and such separate trusts shall 
be administered as provided under Subparagraph LC., or added to Trusts established for such principal 
beneficiaries that are already in existence under Subparagraph l.C. 

E. 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 les·s 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 principal beneficiary, 
the Independent Trustee in its discretion may terminate such Trust and pay it to said principal 
beneficiary. 

F. Contingent Gift. If at any time propertY df a Trust held under this Agreement is not 
disposed of under the other provisions of this Agreemen~, it. shall be paid, as a gift made hereunder, to 
such persons and in such shares as such property wou_ldbe distributed ifl had then owned such property 
and had then died solvent, unmarried and intestate domici.led in the State of Florida, according to the 
laws of Florida then in effect. ' ·-

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 II. GENERAL 

A. Disability. 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 such a minor 
beneficiary under the Unifonn Transfers to Minors Act or similar law. The receipt by such payee is a 
complete release to the Trustee. 

B. Substance Abuse. 
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1. In General. If the Independent Trustee reasonably believes that a beneficiary of 
any trust (which for purposes of this Subparagraph II.B.1 includes the lineal descendants of a principal 
beneficiary who are eligible to receive distributions from that 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 Independent 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 distributions (including 

·distributions upon termination of the trust) to the beneficiary, all of the beneficiary's withdrawal rights 
(if any), and all of the beneficiary's rights to participate in decisions concerning the removal and 
appointment of Trustees and Independent Trustees will be suspended. In that event, the following 
provisions of this Subparagraph Il.B will apply. 

2. Testing. The Independent Trust~e fi?.ay 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 cJisclosureto the Independent Trustee of the results 
of all such examinations. The Independent Truste~e shalf irlaintain strict confidentiality of those results 
and shall not disclose those results to any person oth~r than the beneficiary without the prior written 
permission of the beneficiary. The lndeperidentTrustee may totally or partially suspend all distributions 
otherwise required or permitted to be 'ma.de to that beneficiary until the beneficiary consents to the 
examination and disclosure to the Indepertden,Vfrustee. 

3. Treatment. If, in the opinion of the examining doctor, the examination indicates 
current or recent use of a drug or substance as described above, the examining doctor will determine an 
appropriate method of treatment for the beneficiary (for example, counseling or treatment on an 
in-patient basis in a rehabilitation facility) that is acceptable to the Independent Trustee. If the 
beneficiary consents to the treatment, the Independent Trustee may, in its absolute and unfettered 
discretion, pay the costs of treatment including directly to the provider of those services. 

4. Resumption of Distributions. The Independent 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 Independent 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. Exoneration. No Independent Trustee (nor any doctor retained by the 
Independent Trustee) will be responsible or liable to anyone for a beneficiary's actions or welfare. The 
Independent Trustee has no duty to inquire whether a beneficiary uses drugs or other substances as 
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described in this Subparagraph II.B. The Independent Trustee (and any doctor retained by the 
Independent 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 II.B, including any failure 
to request a beneficiary to submit to medical examination, and including a decision to distribute amounts 
to a beneficiary. 

6. Tax Savings Provision. Despite the provisions of this Subparagraph 11.B, the 
Independent Trustee cannot suspend any mandatory distributions or withdrawal rights that are required 
for that trust to become orremain a Qualified Subchapter S Trust (unless the Independent 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. 

C. Income on Death of Beneficiary. Subject to the following Subparagraph captioned 
"Subchapter S Stock," and except as otherwise explicitly provided herein, upon the death of any 
principal beneficiary, all accrued or undistributed income of such deceased principal beneficiary's Trust 
shall pass with the principal of his or her Trust but shall remain income for trust accounting purposes. 

D. Definitions. In this Agreement, 

r, .. /: ·:,·: 
I. Children, Lineal Descendants. The terms "child," "children" and "lineal 

descendant" mean only persons whose relationship to the ancestor designated is created entirely by or 
through (a) legitimate births occurring during the JTiatriage of the joint biological parents to each other, 
(b) children and their lineal descendants ari~ing from surrogate births and/or third party donors when (i) 
the child is raised from birth by a marriedcouple through the pendency of such marriage, (ii) one of such 
couple is the designated ancestor, and (iii) to the'. best knowledge of the Trustee both members of such 
couple participated in the decision to have such thild, and ( c) lawful adoptions of minors under the age 
of twelve years. No such child or lineal descendant loses his or her status as such through adoption by 
another person. Notwithstanding the foregoing, for all purposes of this Trust and the dispositions made 
hereunder, my children shall only include TED S. BERNSTEIN, PAMELA B. SIMON, ELIOT 
BERNSTEIN, JILL !ANTONI and LISA S. FRIEDSTEIN, and my lineal descendants shall include only 
said named individuals and their respective lineal descendants. 

2. Code. "Code" means the Internal Revenue Code of 1986, as amended, and in 
referring to any particular provision of the Code, includes a reference to any equivalent or successor 
provision of a successor federal tax law. 

3. Disabled. "Disabled" or being under "Disability" means, as to any applicable 
individual: (1) being under the age of 21 years, (2) having been adjudicated by a court of competent 
jurisdiction as mentally or physically incompetent or unable to manage his or her own property or 
personal affairs (or a substantially similar finding under applicable state or national law), or (3) being 
unable to properly manage his or her personal or financial affairs, or a trust estate hereunder as to a 
Trustee hereunder, because of a mental or physical impairment (whether temporary or permanent in 
nature). A written certificate executed by an individual's attending physician or attending psychiatrist 
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confirming that person's impairment will be sufficient evidence of Disability under item (3) above, and 
all persons may rely conclusively on such a certificate. 

4. Needs Distributions. Payments to be made for a person's "Needs" means 
payments for such person's support, health (including lifetime residential or nursing home care), 
maintenance and education. However, the Trustee, based upon information reasonably available to it, 
shall make such payments for a person's Needs only to the extent such person's income, and funds 
available from others obligated to supply funds for such purposes (including, without limitation, pursuant 
to child support orders and agreements), are insufficient in its opinion for such purposes, and shall take 
into account such person's accustomed manner ofliving, age, health, marital status and any other factor 
it considers important. Income or principal to be paid for a person's Needs may be paid to such 
individual or applied by the Trustee directly for the benefit of such person. The Trustee may make a 
distribution or application authorized for a person's Needs even if such distribution or application 
substantially depletes or exhausts such person's trust, without any duty upon the Trustee to retain it for 
future use or for other persons who might otherwise benefit from such trust. 

5. Per Stirpes. In a division "per stirpes" each generation shall be represented and 
counted whether or not it has a living member. 

6. Related or Subordinate Party. ),.. ''~etated or Subordinate Party" to a trust 
describes a beneficiary of the subject trust or a related or subordinate party to a beneficiary of the trust 
as the terms "related or subordinate party" are depned.under Code Section 672(c). 

;' ! 

7. Spouse. A person's "spouse" includes only a spouse then married to and living 
as husband and wife with him or her, ot a spouse who was married to and living as husband and wife 
with him or her at his or her death. The foll<:m'.ing rules apply to each person who is a beneficiary or a 
permissible appointee under this Trust Agreement and who is married to a descendant of mine. Such a 
person will cease to be a beneficiary and will be excluded from the class of permissible appointees and 
distribution recipients upon: 

a. the legal termination of the marriage to my descendant (whether before 
or after my death), or 

b. the death of my descendant if a dissolution of marriage proceeding was 
pending when he or she died. 

The Trust will be administered as if that person had died upon the happening of the terminating 
event described above. 

8. Gender, Number. Where appropriate, words of any gender include all genders 
and the singular and plural are interchangeable. 

E. Powers of Appointment. Property subject to a power of appointment shall be paid to, 
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or retained by the Trustee or paid to any trustee under any will or trust agreement for the benefit of, such 
one or more permissible appointees, in such amounts and proportions, granting such interests, powers 
and powers of appointment, and upon such conditions including spendthrift provisions as the holder of 
such power (i) in the case of a power exercisable upon the death of such holder, appoints in his or her 
will or in a trust agreement revocable by him or her until his or her death, or (ii) in the case of a power 
exercisable during the life of such holder, appoints in a written instrument signed by such holder, two 
witnesses and a notary public, but in either case only if such will, trust agreement, or instrument 
specifically refers to such power. 

F. Limitations on Powers of Trustee. Regardless of anything herein to the contrary, no 
Trustee shall make or participate in making any distribution of income or principal of a trust to or for 
the benefit of a beneficiary which would directly or indirectly discharge any legal obligation of such 
Trustee or a donor of such trust (as an individual) to support such beneficiary; and no Trustee shall make 
or participate in making any discretionary distribution of income or principal to or for the benefit of 
himself or herself other than for his or her Needs, including by reason of a determination to terminate 
a trust described herein. 

G. Presumption of Survivorship. If any person shall be required to survive another person 
in order to take any interest under this Agreement, 1th~\ former person shall be deemed to have 
predeceased the latter person, if such persons die under circumstances which make it difficult or 
impracticable to determine which one died first. 

, .. ' ' / 

H. Protective Provision. No benefii:lary:ofany 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 the beneficiary inthisTrust and such interest shall not be liable for or subject 
to the debts, liabilities or obligations of anysuch 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. 

I. Governing Law. This Agreement is governed by the law of the State of Florida. 

J. Mandatory Notice Required by Florida Law. The trustee of a trust may have duties 
and responsibilities in addition to those described in the instrument creating the trust. If you have 
questions, you should obtain legal advice. 

K. Release of Medical Information. 
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(with or without the concurrence of co-Trustees) issued to any current income or principal beneficiary 
(including discretionary beneficiaries) for whom a determination of Disability is relevant to the 
administration of a trust hereunder and for whom a Trustee (with or without the concurrence of 
co-Trustees) desires to make such a determination, such beneficiary shall issue to all Trustees including 
Independent Trustees (who shall be identified thereon both by name to the extent known and by class 
description) a valid authorization under the Health Insurance Portability and Accountability Act of 1996 
and any other applicable or successor law authorizing all health care providers and all medical sources 
of such requested beneficiary to release protected health information of the requested beneficiary to all 
such Trustees that is relevant to the determination of the Disability of the requested beneficiary as 
Disability is defined hereunder. The period of each such valid authorization shall be for six months (or 
the earlier death of the requested beneficiary). If such beneficiary (or his or her legal representative if 
such beneficiary is a minor or legally disabled) refuses within thirty days of receipt of the request to 
provide a valid authorization, or at any time revokes an authorization within its term, the Trustee shall 

· treat such beneficiary as Disabled hereunder until such valid authorization is delivered. 

2. Disability of Trustee. Upon the request to a Trustee, including myself and an 
i Independent Trustee, that is an individual by (a) a co-Trustee, or if none, (b) the person or entity next 

designated to serve as a successor Trustee not under legal incapacity, or if none, (c) any adult current 
income or principal beneficiary not under legal incapacify~or in any event and at any time ( d) a court 
of competent jurisdiction, such Trustee shall issue to su~n'fizel-~and all persons, courts of competent 
juris~ict.ion, an~ entities (~ho shall be identified the~~p·, :tfi~y name to the extent ~ow~ ~nd by cla~s 
descnpt10n), with authority hereunder to detel'II}ine )1 requested Trustee's D1sab1hty, a vahd 
authorization under the Health Insurance fortafility ~~~di Accountability Act of 1996 and any other 
applicable or successor law authorizinglalrftealth:~fare providers and all medical sources of such 
requested Trustee to release protected he~:iltp info~ ad on of the requested Trustee to such persons, courts 
and entities, that is relevant to the determi~a · fthe Disability of the requested Trustee as Disability 
is defined hereunder. The period of each sucl1 alid authorization shall be for six months (or the earlier 
death or resignation of the requested Trustee). If such requested Trustee refuses within thirty days of 
receipt of the request to deliver a valid authorization, or at any time revokes an authorization within its 
term, such requested Trustee shall thereupon be treated as having resigned as Trustee hereunder. 

3. Authorization to Issue Certificate. All required authorizations under this 
paragraph shall include the power of a physician or psychiatrist to issue a written certificate to the 
appropriate persons or entities as provided in paragraph 11.D.3 hereof. 

ARTICLE III. FIDUCIARIES 

A. Powers of the Trustee. The Trustee has the powers now or hereafter provided by law 
and the following powers exercisable without court approval, provided, however, that the Trustee shall 
exercise all powers in a fiduciary capacity: 
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otherwise, with or without security, and to lease for any term or perpetually, any property, real and 
personal, at any time forming a part of the trust estate (the "estate"); to grant and exercise options to buy 
or sell; to make purchases from my estate, any trust established by me during my lifetime, for full and 
adequate consideration and to make loans to my estate for adequate and reasonable interest and security, 
and the Trustee is expressly authorized to purchase stock and securities for adequate and full 
consideration owned by my estate, any trust established by me during my lifetime, whether such stock 
and securities are issued by closely held corporations or publicly traded corporations; to invest or 
reinvest in real or personal property of every kind, description and location; and to receive and retain 
any such property whether originally a part of any trust herein created or subsequently acquired, even 
ifthe Trustee is personally interested in such property, and without liability for any decline in the value 
thereof; all without limitation by any statutes or judicial decisions whenever enacted or announced, 
regulating investments or requiring diversification of investments, it being my intention to give the 
broadest investment powers and discretion to the Trustee. Any bank, trust company, or other corporate 
trustee serving hereunder as Trustee is authorized to invest in its own common trust funds. 

2. Special Investments. The Trustee is expressly authorized (but not directed) to 
retain, make, hold, and dispose of investments not regarded as traditional for trusts, including interests 
or investments in privately held business and investment entities and enterprises, including without 

I, , 

limitation stock in closely held corporations, limited partiler:~nip interests,jointventure interests, mutual 
funds, business trust interests, and limited liability company)nembership interests, notwithstanding (a) 
any applicable prudent investor rule or variation the,reof,,(b}common law or statutory diversification 
requirements (it being my intent that no such duty to diversify shall exist) ( c) a lack of current cash flow 
therefrom, ( d) the presence of any risk or sp~ulative

1 

elements as compared to other available 
investments (it being my intent that the Trustee h~ve sole and absolute discretion in determining what 
constitutes acceptable risk and what constitutes prop~r investment strategy), ( e) lack of a reasonable rate 
ofretum, (f) risks to the preservation of pfincipal, (g) violation of a Trustee's duty of impartiality as to 
different beneficiaries (it being my intent that no such duty exists for this purpose), and (h) similar 
limitations on investment under this Agreement or under law pertaining to investments that may or 
should be made by a Trustee (including without limitation the provisions of Fla.Stats. §518.11 and 
successor provisions thereto that would characterize such investments as forbidden, imprudent, improper 
or unlawful). The Trustee shall not be responsible to any trust created hereunder or the beneficiaries 
thereof for any loss resulting from any such authorized investment, including without limitation loss 
engendered by the higher risk element of that particular entity, investment, or enterprise, the failure to 
invest in more conservative investments, the failure to diversify trust assets, the prudent investor rule 
or variant thereof. Notwithstanding any provisions for distributions to beneficiaries hereunder, if the 
Trustee determines that the future potential investment return from any illiquid or closely held 
investment asset warrants the retention of that investment asset or that sufficient value could not be 
obtained from the sale or other disposition of an illiquid or closely held investment asset, the Trustee is 
authorized to retain that asset and if necessary reduce the distributions to beneficiaries due to lack of 
sufficient liquid or marketable assets. However, the preceding provisions of this Subparagraph shall not 
reduce any income distributions otherwise required hereunder for a "qualified subchapter S trust" as that 
term is defined in Code Section 1361 (d)(3 ). 
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() 0 
3. Distributions. To make any division or distribution pro rata or non-pro rata, in 

cash or in kind, and to allocate undivided interests in property and dissimilar property (without regard 
to its tax basis) to different shares. 

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

5. Borrowing. To borrow money from anyone on commercially reasonable terms, 
including entities owned in whole or in part by the trust, a Trustee, beneficiaries and other persons who 
may have a direct or indirect interest in a Trust; and to mortgage, margin, encumber and pledge real and 
personal property of a trust as security for the payment thereof, without incurring any personal liability 
thereon and to do so for a term within or extending beyond the terms of the trust and to renew, modify 
or extend existing borrowing on similar or different terms and with the same or different security without 
incurring any personal liability; and such borrowing from a Trustee may be with or without interest, and 
may be secured with a lien on trust assets. 

6. Lending. To extend, modify or waive the terms of any obligation, bond or 
mortgage at any time forming a part ?fa trust and to fore<Zl~~ny ~uch mortg~ge;_ accept a conveyance 
of encumbered property, and take title to the property~9un~g,1t by deed m heu of foreclosure or 
otherwise and to satisfy or not satisfy the indebtedness~s- itiqg said property; to protect or redeem any 
such property from forfeiture for nonpayment of tafes ~.ttier lien; generally, to exercise as to such 
bond, obligation or mortgage all powers that a~sol!!!,e owner might exercise; and to loan funds to 
beneficiaries at commercially reasonable ates, terms and conditions. 

~ 

7. Abandonment of r n~ , . To abandon any property or asset when it is valueless 
or so encumbered or in such condition that itYofno benefit to a trust. To abstain from the payment of 
taxes, liens, rents, assessments, or repairs on such property and/or permit such property to be lost by tax 
sale, foreclosure or other proceeding or by conveyance for nominal or no consideration to anyone 
including a charity or by escheat to a state; all without personal liability incurred therefor. 

8. Real Property Matters. To subdivide, develop or partition real estate; to purchase 
or sell real property and to enter into contracts to do the same; to dedicate the same to public use; to 
make or obtain the location of any plats; to adjust boundaries; to adjust differences in valuations on 
exchange or partition by giving or receiving consideration; and, to grant easements with or without 
consideration as the Trustee may determine; and to demolish any building, structures, walls and 
improvements, or to erect new buildings, structures, walls and improvements and to insure against fire 
and other risks; and to protect and conserve, or to lease, or to encumber, or otherwise to manage and 
dispose of the real property to the extent such power is not otherwise granted herein or otherwise 
restricted herein. 

9. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or 
pay any claims or demands by or against a trust. 
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0 0 
I 0. Business Entities. To deal with any business entity or enterprise even ifa Trustee 

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

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

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

c. To hire and discharge officers and employees, fix their compensation and 
define their duties; and similarly to employ, compensate apd discharge agents, attorneys, consultants, 
accountants, and such other representatives as the Truste&rR~~ deem appropriate; including the right to 
employ any beneficiary or fiduciary in any of the foreg~ c~~ities; 

, ntities, to pledge other assets of a trust as 
funds from a trust to the Business Entities; 

e. To organize oiit1'°-r m JJ Business E?tities un.d~r the laws of this or any other 
state or country and to transfer thereto all ON!P:)ffPart of the Busmess Entitles or other property of a trust, 
and to receive in exchange such stocks, bo~Cls, partnership and member interests, and such other 
securities or interests as the Trustee may deem advisable; 

f. To treat Business Entities as separate from a trust. In a Trustee's accounting 
to any beneficiary, the Trustee shall only be required to report the earnings and condition of the Business 
Entities in accordance with standard business accounting practice; 

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

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

11. Principal and Income. To allocate items ofincome or expense between income 
and principal as permitted or provided by the laws of the State of Florida, provided, unless otherwise 
provided in this instrument, the Trustee shall establish out of income and credit to principal reasonable 
reserves for depreciation, obsolescence and depletion, determined to be equitable and fair in accordance 
with some recognized reasonable and preferably uncomplicated trust accounting principle and; provided, 
further that the Trustee shall not be required to provide a rate ofretum on unproductive property unless 
otherwise provided in this instrument. 

12. Life Insurance. The Trustee (or the Independent Trustee if I am serving as 
Trustee or if a Related or Subordinate Party is serving as Trustee) is authorized to purchase one or more 
life insurance policies on my life, the life of any beneficiary described herein, or any spouse or lineal 
ascendant or lineal descendant of myself or such beneficiaries. The following provisions shall apply with 
respect to any insurance policies constituting an asset of any trust herein created: 

a. General Powers. The Trustee shall have the power to pay premiums; to 
apply dividends in reduction of such premiums; to borrow against the cash values thereof; to convert 
such policies into other forms of insurance, including ,p.ai~-up insurance; to exercise any settlement 
options provided in any such policies; to receive the prbceeds of any policy upon its maturity and to 
administer such proceeds as part of the principal of th~ trust;apd in general, to exercise all other options, 
benefits, rights and privileges under such policie~;:.'p~ovided~ however, no Trustee other than a sole 
Trustee may exercise any incidents of owne:rship, with respect to policies of insurance insuring the 
Trustee's own life. 

' 
b. Payment of Pr~niiums. The Trustee shall be under no obligation to pay 

the premiums which may become due and payable under the provisions of any policy of insurance 
subject to this trust, or to make certain that such premiums are paid by myself or any other person, or 
to notify any persons of the nonpayment of such premiums, and it shall be under no responsibility or 
liability of any kind in case such premiums are not paid, except that it shall apply any dividends received 
by it on such policy to the payment of premiums thereon. Upon notice at any time during the 
continuance of this trust that the premiums due upon such policies are in default, or that premiums to 
become due will not be paid, either by myself or by any other person, the Trustee, within its sole 
discretion, may apply any cash values attributable to such policy to the purchase of paid-up insurance 
or of extended term insurance, or may borrow upon such policy for the payment of premiums due 
thereon or may accept the cash values of such policy upon its forfeiture. If facts shall occur, under the 
terms of the policy which shall enable a waiver of the payment of future premiums, the Trustee, upon 
receipt of written notice of such facts, shall promptly notify the insurance company which has issued 
such policy, and shall take any and all steps necessary to make such waiver of premium provision 
effective. 

c. Collection of Proceeds. Upon the death of an insured the proceeds of the 
insurance policies insuring that life which are then subject to this trust shall be collected by the Trustee. 
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The Trustee shall have full authority to take any action with regard to the collection that it deems best 
and to pay any expenses thereof out of the trust estate. However, it shall not be required to enter into or 
maintain any litigation to enforce payment of such policies until it shall have been indemnified to its 
satisfaction against all expenses and liabilities to which it might, in its judgment, be subjected by any 
such action on its part. The Trustee shall have full authority to make any compromise or settlement with 
respect to any such policies and to give to all insurance companies the necessary and proper releases and 
acquittances in full discharge of all their liabilities under such policies. Only the net proceeds of 
insurance policies subject to this trust shall be collected by the Trustee. 

d. Liability oflnsurance Company. No insurance company, whose policies 
shall be subject to this trust and who shall make payment of the proceeds thereof to the Trustee, shall 
be required to inquire into or take notice of any of the terms or conditions of this trust or to see to the 
application or disposition of the proceeds of such policies. The receipt of the Trustee to any such 
insurance company shall be effectual to release and discharge it for any payment so made and shall be 
binding upon every beneficiary of the trusts herein created. 

13. Continuing Power. To continue to have or exercise, after the termination of a 
trust, in whole or in part, and until final distribution thereof, .all title, power, discretions, rights and duties 

! .. · 

conferred or imposed upon the Trustee by law or by this,A9feement or during the existence of the trust. 
\ 

14. Exoneration. To provide for the .exoneration of the Trustee from any personal 
liability on account of any arrangement or contract entered into in a fiduciary capacity. 

15. Agreements. To,co~plx ~ith, amend, modify or rescind any agreement made 
during my Ii fetime, including those regarding the disposition, management or continuation of any closely 
held unincorporated business, corporation, p~ership or joint venture, and including the power to 
complete contracts to purchase and sell real estate. 

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

17. Combination of Shares. To hold the several shares of a trust or several Trusts as 
a common fund, dividing the income proportionately among them, to assign undivided interests to the 
several shares or Trusts, and to make joint investments of the funds belonging to them. For such 
purposes and insofar as may be practicable, the Trustee, to the extent that division of the trust estate is 
directed hereby, may administer the trust estate physically undivided until actual division thereof 
becomes necessary to make distributions. The Trustee may hold, manage, invest and account for whole 
or fractional trust shares as a single estate, making the division thereof by appropriate entries in the 
books of account only, and may allocate to each whole or fractional trust share its proportionate part of 
all receipts and expenses; provided, however, this carrying of several Trusts as a single estate shall not 
defer the vesting in possession of any whole or fractional share of a trust for the beneficiaries thereof at 
the times specified herein. 
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18. Reimbursement. To reimburse itself from a trust for reasonable expenses incurred 
in the administration thereof. 

19. Reliance Upon Communication. To rely, in acting under a trust, upon any letter, 
notice, certificate, report, statement, document or other paper, or upon any telephone, telegraph, cable, 
wireless or radio message, if believed by the Trustee to be genuine, and to be signed, sealed, acknowl
edged, presented, sent, delivered or given by or on behalf of the proper person, firm or corporation, 
without incurring liability for any action or inaction based thereon. 

20. Assumptions. To assume, in the absence of written notice to the contrary from 
the person or persons concerned, that a fact or an event, by reason of which an interest or estate under 
a trust shall commence or terminate, does not exist or has not occurred, without incurring liability for 
any action or inaction based upon such assumption. 

21. Removal of Assets. The Trustee may remove from the domiciliary state during 
the entire duration of a trust or for such lesser period as it may deem advisable, any cash, securities or 
other property at any time in its hands whether principal or not, and to take and keep the same outside 
the domiciliary state and at such place or places within or outside the borders of the United States as it 
may determine, without in any event being chargeable fotany loss or depreciation to the trust which may 
result therefrom. ·. ., , · · 

22. Change of Situs. The situs.and/o~ applicable law of any trust created hereunder 
may be transferred to such other place as the Trustee may' deem to be for the best interests of the trust 
estate. In so doing, the Trustee may resign 'artd' appoint successor Trustees, but may remove such 
successor Trustees so appointed and appoint others.· Each successor Trustee may delegate any and all 
fiduciary powers, discretionary and ministerial,rfo the appointing Trustee as its agent. 

23. Fiduciary Outside Domiciliary State. In the event no Trustee shall be able and 
willing to act as Trustee with respect to any property located outside the domiciliary state, the Trustee, 
without order of court, may appoint another individual or corporation (including any employee or agent 
of any Trustee) to act as Trustee with respect to such property. Such appointed Trustee shall have all of 
the powers and discretions with respect to such property as are given to the appointing Trustee with 
respect to the trust. The appointing Trustee may remove such appointed Trustee and appoint another 
upon ten (I 0) days notice in writing. All income from such property, and if such property is sold, 
exchanged or otherwise disposed of, the proceeds thereof, shall be remitted to the appointing Trustee, 
to be held and administered by it as Trustee hereunder. Such appointed Trustee may employ the 
appointing Trustee as agent in the administration of such property. No surety shall be required of any 
Trustee or agent acting under the provisions of this paragraph. No periodic court or statutory accounting 
shall be required of such appointed Trustee. 

24. Additions. To receive and accept additions to the Trusts in cash or in kind from 
donors, Personal Representatives, administrators, Trustees or attorneys in fact, including additions of 
my property by the Trustee or others as my attorneys in fact. 
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25. Title and Possession. To have title to and possession of all real or personal 
property held in the Trusts, and to register or hold title to such property in its own names or in the name 
of its nominee, without disclosing its fiduciary capacity, or in bearer form. 

26. Agents. To employ persons, including attorneys, auditors, investment advisers, 
and agents, even if they are the Trustee or associated with the Trustee, to advise or assist the Trustee in 
the performance of its administrative duties and to pay compensation and costs incurred in connection 
with such employment from the assets of the Trust; to act without independent investigation upon their 
recommendations; and, instead of acting personally, to employ one or more agents to perform any act 
of administration, whether or not discretionary. 

27. Tax Elections. To file tax returns, and to exercise all tax-related elections and 
options at its discretion, without compensating adjustments or reimbursements between any of the Trusts 
or any of the trust accounts or any beneficiaries. 

28. Tax Reimbursement. To pay, from time to time in the Independent Trustee's sole 
and absolute discretion, to me or the Personal Representatives of my estate, on a cumulative basis as may 
be necessary, such amounts as I or my Personal Representatives shall certify as is necessary to discharge 
my tax liability (whether federal, state or otherwise) in re'spe,ct of income realized by the Trust and not 
distributed to me; provided, however, this authority shaifohly'be exercised by the Independent Trustee 
hereunder, and I shall not make or participate in making any discretionary distribution pursuant to this 
Subparagraph. The Independent Trustee shall hav-e ri() obligation to reimburse me for any income taxes 
imposed on me by law and paid by me on Trustcihcorr1e or gains. 

. .. '· ""•' 

Ifl am serving as Trustee hereunder or if ~Related or Subordinate Party is serving as Trustee hereunder, 
any powers and discretions provided undedhis Subparagraph III.A. to the Trustee that would result in 
gross estate inclusion of assets of this Trust under Code§§ 2036, 2038, or 2042, or successor provisions 
thereto, shall not be exercisable by me or such related or subordinate Trustee, and shall be exercisable 
only by the other Trustees who are not related or subordinate to me, or if none, by the Independent 
Trustee. 

B. Resi~nation or Removal. The Trustee may resign with or without cause, by giving 
written notice, specifying the effective date of such resignation to his or her successor Trustee and to the 
current income beneficiaries, at the time of giving notice. I (or my spouse if she is serving as sole 

. Trustee) reserve the right to remove a Trustee or co-Trustee from office, with or without cause, by giving 
written notice, specifying the effective date of such resignation to the removed Trustee, to his or her 
successor Trustee, and to the current income beneficiaries. Upon the resignation or removal of a Trustee, 
such Trustee shall be entitled to reimbursement from the Trust for all reasonable expenses incurred in 
the settlement of accounts and in the transfer of assets to his or her successor. For purposes of this 
Subparagraph, the Trustee shall include the Independent Trustee. 

C. Appointment of Successor Trustee. 
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~' 
' 

1. Appointment. Upon a Trustee's resignation (including the Independent Trustee), 
or if a Trustee becomes Disabled or for any reason ceases to serve as Trustee (including the Independent 
Trustee), I (or my spouse if she is serving as sole Trustee) may appoint any person or persons as 
successor Trustee, co-Trustee or Independent Trustee, and in the case of the Independent Trustee it shall 
not be a Related or Subordinate Party, nor a person related or subordinate to me within the meaning of 
Code Section 672( c ), the Treasury Regulations issued thereunder, and successor provisions thereto. 
Notwithstanding the foregoing, if either of the designated co-Trustees hereunder cannot continue to 
serve, the remaining co-Trustee shall serve alone in the absence of either of us designating a successor 
co-Trustee. Notwithstanding the foregoing, if a named Trustee is not a U.S. citizen or resident at the time 
of commencement of his term as Trustee, such Trustee should give due consideration to declining to 
serve to avoid potential adverse U.S. income tax consequences by reason of the characterization of a 
trust hereunder as a foreign trust under the Code, but shall not be construed to have any duty to so 
decline if such Trustee desires to serve. There shall always be a Trustee and an Independent Trustee 
serving hereunder, provided that the same person or entity may serve in both capacities. 

2. Specific Trusts. Notwithstanding the preceding provisions of this Subparagraph 
111.C, subsequent to the death of the survivor of my spouse and me, I specifically appoint the following 
person or persons as Trustee of the following Trusts: 

,< 
<· ,,· 

a. Trustee of Separate Trust§for My Lineal Descendants. With regard to 
a separate trust held for a lineal descendant of mine h~reunderunder which such lineal descendant is the 
principal beneficiary, each such lineal descendant pf miµ'e ~hall serve as co-Trustee with the then serving 
Trustee upon attaining age thirty (30) years? apd e'aph such lineal descendant shall serve as sole Trustee 
upon attaining age thirty-five (35) years, provided,'~owever, that there shall always be an Independent 
Trustee serving of such separate trust. While serving as sole Trustee, a lineal descendant of mine may 
designate an co-Trustee to serve with such Urr~al descendant and each such lineal descendant may 
remove and/or replace such co-Trustee with another from time to time. 

b. Trustee of Separate Trust for a Spouse of a Lineal Descendant of Mine. 
A corporate fiduciary shall serve as Trustee and Independent Trustee of any separate trust held for the 
benefit of a spouse of a lineal descendant of mine. Such corporate fiduciary shall be an entity with trust 
powers under state law and no less than One Billion ($1,000,000,000.00) Dollars under trust 
management (itself and its affiliates). 

3. Successor Trustees Not Provided For. Whenever a successor Trustee or co-
Trustee (including the Independent Trustee) is required and no successor or other functioning 
mechanism for succession is provided for under the terms of this Trust Agreement , the last serving 
Trustee (or Independent Trustee, as the case may be) or the last person or entity designated to serve as 
Trustee of the applicable trust (or Independent Trustee, as the case may be) may appoint his or her 
successor, and if none is so appointed, the following persons shall appoint a successor Trustee or 
Independent Trustee (who may be one of the persons making the appointment if over the age of thirty 
years): 
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a. The remaining Trustees, if any; otherwise, 

b. The principal beneficiary or the spouse of a principal beneficiary for 
whom a separate trust is held. 

The appointment shall be by a written document executed by such person in the presence of two 
witnesses and acknowledged before a notary public delivered to the appointed Trustee and to me ifl am 
living and not Disabled or in a valid last Will. 

4. Power to Remove Trustee. Subsequent to the death of the survivor of my spouse 
and me, the age 3 5 or older principal beneficiary ·of a Trust, or the spouse of a principal beneficiary for 
whom a separate trust is held, shall have the power to unanimously remove a Trustee, co-Trustee or 
Independent Trustee (including the designated Independent Trustee or Independent co-Trustees 
hereunder as the case may be) of such Trust at any time with or without cause other than a successor 
Trustee or Independent Trustee appointed by me or my spouse at death under our last Wills, with the 
successor Trustee or Independent Trustee to be determined in accordance with the foregoing provisions. 

D. Method of Appointment of Trustee. Any ,such appointment of a successor Trustee by 
a person shall be made in a written instrument executed by such person in the presence of two witnesses 
and acknowledged before a notary public which is delivered to such appointed Trustee during the 
lifetime of the person making such appointment, or ~y. sucli appointment of a successor Trustee by a 
person may be made under the last Will of such person:'° '. 

' : 
;···.,\ 

E. Successor Fiduciaries. No Tni$teeis responsible for, nor has any duty to inquire into, 
the administration, acts or omissions ofany executor, administrator, Personal Representative, or trustee 
or attorney-in-fact adding property to these Tru~ts,or of any predecessor Trustee. Each successor Trustee 
has all the powers, privileges, immunities, rights and title (without the execution of any instrument of 
transfer or any other act by any retiring Trustee) and all the duties of all predecessors. 

F. Liability and Indemnification of Trustee. 

1. Liability in General. No individual Trustee (that is, a Trustee that is not a 
corporation or other entity) shall be liable for any of his or her actions or failures to act as Trustee, even 
if the individual Trustee is found by a court to have been negligent or in breach of fiduciary duty, except 
for liability caused by his or her actions or failures to act done in bad faith or with reckless indifference 
to the purposes of the trust or the interests of the beneficiaries. Each Trustee that is a corporation or other 
entity will be liable for its actions or failures to act that are negligent or that breach its fiduciary duty, 
without contribution by any individual Trustee. 

2. Indemnification of Trustee. Except in regard to liabilities imposed on a Trustee 
under the preceding paragraph, each Trustee shall be held harmless and indemnified from the assets of 
the trust for any liability, damages, attorney's fees, expenses, and costs incurred as a result ofits service 
as Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security 

ELIOT BERNSTEIN 
f AM!L Y TRUST -19-

Printed with FinePrint - purchase at www.fineprint.com 

TS003543 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 414 of 900 PageID #:7854
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



from the assets of the trust to protect it from liability, and may enforce these provisions for 
indemnification against the current Trustee or against any assets held in the trust, or if the former Trustee 
is an individual and not a corporation or other entity, against any beneficiary to the extent of distributions 
received by that beneficiary. This indemnification right extends to the estate, Personal Representatives, 
legal successors and assigns of a Trustee. 

3. Indemnification of Trustee - Additional Provisions. I recognize that if a 
beneficiary accuses a Trustee of wrongdoing or breach of fiduciary duty, the Trustee may have a conflict 
of interest that ordinarily would prevent it from paying legal fees and costs from the trust estate to defend 
itself. I do not want to put a financial burden on any individual named to serve as a Trustee. Just as 
important, I do not want an individual who has been selected to serve as a Trustee to be reluctant to 
accept the position, or while serving to be intimidated in the performance of the Trustee's duties because 
of the threats oflawsuits that might force the Trustee to pay fees and costs from the Trustee's personal 
resources. For this reason, I deliberately and intentionally waive any such conflict ofinterest with respect 
to any individual serving as Trustee so that he or she can hire counsel to defend himself or herself against 
allegations of wrongdoing or if sued for any reason (whether by a beneficiary or by someone else) and 
pay all fees and costs for his or her defense from the trust estate until the dispute is resolved. I understand 
and agree that a court may award, disallow or allocate fees and costs in whole or in part after the dispute 
is resolved, as provided by law. The Trustee will account:Ior all such fees and costs paid by it as 
provided by law. This provision shall not apply to any TriJstee that is a corporation or other entity. 

G. Compensation, Bond. Each Trustee is entitled to be paid reasonable compensation for 
services rendered in the administration of the Tiust. 'llea'sonable compensation for a non-individual 
Trustee will be its published fee schedµfo in effect when its services are rendered unless otherwise 
agreed in writing, and except as follows: Any fee~ paid to a non-individual Trustee for making principal 
distributions, for termination of the trust, and upcm termination of its services must be based solely on 
the value ofits services rendered, not on the value of the trust principal. During my lifetime the Trustee's 
fees are to be charged wholly against income (to the extent sufficient), unless directed otherwise by me 
in writing. Each Trustee shall serve without bond. 

H. Maintenance of Records. The Trustee shall maintain accurate accounts and records. 
It shall render annual statements of the receipts and disbursements of income and principal of a Trust 
upon the written request of any adult vested beneficiary of such Trust or the guardian of the person of 
any vested beneficiary and the approval of such beneficiary shall be binding upon all persons then or 
thereafter interested in such Trust as to the matters and transactions shown on such statement. The 
Trustee may at any time apply for a judicial settlement of any account. No Trustee shall be required to 
file any statutory or other periodic accountings of the administration of a Trust. 

I. Interested Trustee. The Trustee may act under this Agreement even if interested in 
these Trusts in an individual capacity, as a fiduciary of another trust or estate (including my estate) or 
in any other capacity. The Trustee may in good faith enter into a sale, encumbrance, or other transaction 
involving the investment or management of trust property for the Trustee's own personal account or 
which is otherwise affected by a conflict between the Trustee's fiduciary and personal interests, without 
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liability and without being voidable by a beneficiary. The Trustee is specifically authorized to make 
loans to, to receive loans from, or to sell, purchase or exchange assets in a transaction with (i) the 
Trustee's spouse, (ii) the Trustee's children or grandchildren, siblings, parents, or spouses of such 
persons, (iii) an officer, director, employee, agent, or attorney of the Trustee, or (iv) a corporation, 
partnership, limited liability company, or other business entity in which the Trustee has a financial 
interest, provided that in any transaction the trusts hereunder receive fair and adequate consideration in 
money or money's worth. The Trustee may renounce any interest or expectancy of a trust in, or an 
opportunity to participate in, specified business opportunities or specified classes or categories of 
business opportunities that are presented to the Trustee. Such renunciation shall not prohibit the Trustee 
from participating in the Trustee's individual capacity in such opportunity or expectancy. 

J. Third Parties. No one dealing with the Trustee need inquire into its authority or its 
application of property. 

K. Mereer of Trusts. If the Trustee is also trustee of a trust established by myself or 
another person by will or trust agreement, the beneficiaries to whom income and principal may then be 
paid and then operative terms of which are substantially the same as those of a Trust held under this 
Agreement, the Trustee in its discretion may merge either.such trust into the other trust. The Trustee, 
in exercising its discretion, shall consider economy of aqmilji~tration, convenience to the beneficiaries, 
tax consequences and any other factor it considers impo\~1'~J is later necessary to reestablish the 
merged trust as separate trusts, it shall be divided pr<;> .-, · '\\!ely to the value of each trust at the time 
of merger. 

L. Multiple Trustees. Excs?ft;rpec1 ~~ally provided herein as to the allocation of powers 
or discretion of the Independent Trustee~~two T}stees are serving at any time, any power or discretion 
of the Trustees may be exercised only by tlie!~int agreement. Either Trustee may delegate to the other 
Trustee the authority to act on behalf of both Trustees and to exercise any power held by the Trustees. 
If more than two Trustees are serving at any time, and unless unanimous agreement is specifically 
required by the terms of this Trust Agreement, any power or discretion of the Trustees may be exercised 
only by a majority. The Trustees may delegate to any one or more of themselves the authority to act on 
behalf of all the Trustees and to exercise any power held by the Trustees. Trustees who consent to the 
delegation of authority to other Trustees will be liable for the consequences of the actions of those other 
Trustees as if the consenting Trustees had joined the other Trustees in performing those actions. A 
dissenting Trustee who did not consent to the delegation of authority to another Trustee and who has not 
joined in the exercise of a power or discretion cannot be held liable for the consequences of the exercise. 
A dissenting Trustee who joins only at the direction of the majority will not be liable for the 
consequences of the exercise if the dissent is expressed in writing delivered to any of the other Trustees 
before the exercise of that power or discretion. 

A. 
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powers hereunder expressly provided to it, and the Trustee shall not participate in any affirmative duties 
provided to the Independent Trustee. Otherwise, the provisions hereunder applicable to the Trustee shall 
be applicable also to the Independent Trustee except where the context differentiates between a Trustee 
and an Independent Trustee, including without limitation provisions relating to liability and 
indemnification of trustees. In the event of any conflict between the powers granted hereunder to both 
the Trustee and the Independent Trustee, the powers of the Independent Trustee shall have priority over 
the Trustee. Thus, for example, if the Independent Trustee determines to invest in a Closely Held 
Interest, such investment is permissible notwithstanding that it reduces the assets available for other 
investments by the Trustee. 

B. Who May Serve. Notwithstanding any other provisions of this Trust Agreement to the 
contrary, including without limitation powers in myself or others to appoint additional or successor 
Trustees or Independent Trustees, at no time shall a person or entity serve as an Independent Trustee 
hereunder if such person or entity is a Related or Subordinate Party or is related or subordinate to me 
within the meaning of Code Section 672(c), the Treasury Regulations issued thereunder, and successor 
provisions thereto, nor shall I be eligible to serve. 

C. Limited Power of Amendment. 

I. Amendment Power. In the case of'ea~h separate Trust at any time in existence 
hereunder, such Trust's then Independent Trustee, other than any (i) who has ever made a gift transfer 
to such trust, or (ii) who is prohibited by the provisions of Subparagraph IV .C.2 below from participating 
in the amendment involved, from time to time may,· notwithstanding any other provision of this 
instrument, amend or restate this instn.iment,. including its dispositive, administrative and other 
provisions of all kinds, in order to permit the Trustees hereunder (including the Independent Trustee): 

./· 

a. To address tax and/or other circumstantial changes that may affect such 
Trust and/or its beneficiaries, 

b. To take advantage of changed trust drafting approaches to address 
potential trust problems, and/or 

c. To remove from the governing trust instrument any provisions which 
have become "deadwood" (i.e., no longer operative in the ongoing administration of such trust due to 
changed circumstances) 

with respect to (i) such Trust, and (ii) all trusts that are subsequently to come into existence under this 
instrument to hold part or all of the assets of such Trust, in whatever way or ways, such Independent 
Trustee, in the exercise of its sole discretion, may deem appropriate in the best interests, as interpreted 
by such Independent Trustee alone, of the principal beneficiary of such Trust(s) and of each such 
principal beneficiary's family as a whole. Such Independent Trustee shall be guided by what, in the sole 
judgment of such Independent Trustee alone, would apparently be my original intent hereunder in the 
light of the changed circumstances. This power of amendment shall include, by way of example and not 
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limitation, the power to: 

d. Grant, reduce or eliminate general (as defined in Code Section 2041) and 
special powers of appointment with respect to part or all of any trust property (such powers may be made 
subject to any conditions or consents and limited to such objects as may be described in the grant or 
reduction of each power); 

e. Add mandatory distribution or set aside provisions for one or more 
beneficiaries or permissible distributees; 

f. Divide a Trust into separate trusts or merge separate trusts together; 

g. Provide for the creation of one or more separate subaccounts (equivalent 
to a separate trust) in any Trust hereunder with respect to which such subaccounts are more restrictive 
or other administrative or dispositive provisions are made applicable in order to permit some or all of 
the properties or interests that may at any time be held in or allocable to that Trust to be segregated and 
transferred to that subaccount to achieve some tax or other benefit that would otherwise not be available 
to such property or interest or to the principal beneficiary or one or more of the other current 
beneficiaries of that Trust (such as, by way of example ,an~ not limitation, to permit (i) such property, 
interest or beneficiary to qualify for some governmental qr tax benefit, generation-skipping transfer tax 
exemption or Code Section 2032A election, or (ii) a/disclaimer to be made; and 

' \ 

h. Restrict in any way, revocably or irrevocably, the future exercise of any 
power held by any beneficiaries, myself,and/ora Trustee (including Independent Trustee) hereunder. 

2. Limitations on Alnen_grrient Power. Notwithstanding the foregoing, however, 
under no circumstances shall any such amendment: 

a. Extend the period of any such trust's existence beyond the already 
applicable rule against perpetuities limitation period specified in Subparagraph I.G; 

b. Diminish in any way (that is not controlled by the beneficiary) any 
enforceable right any beneficiary may already have (under the then terms of this instrument) to receive 
the income of any trust, currently or at any time in the future (but, to the extent an amendment benefits 
or grants a power to a current beneficiary of any trust, it may diminish the rights of one or more 
beneficiaries to receive in the future the income of that trust or of any trust subsequently to come into 
existence to hold part or all of the assets of that trust); 

c. Reduce in any way the restrictions and limitations on or liabilities of (i) 
myself hereunder, including without limitation Subparagraph I.A or as a fiduciary as set forth in 
Subparagraph III.F, or (ii) this Article IV. This shall not be interpreted to limit the ability of the 
Independent Trustee to increase such restrictions, limitations and liabilities; 
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d. Result in any direct or indirect financial benefit to anyone who is not 
presently or in the future a lineal descendant of mine or the spouse of lineal descendant of mine while 
married to a lineal descendant of mine; 

e. Make any change that would have the effect of disqualifying any such 
trust insofar as such trust, prior to such amendment, otherwise qualified for and was in fact already 
taking advantage of, while such advantage otherwise will continue, (i) any exemption from a surviving 
spouse's elective right or from any creditor's right to levy on any beneficiary's interest in any such trust, 
or (ii) any substantial deduction, credit, exclusion or other tax benefit (such as any charitable deduction, 
any annual gift tax exclusion, Code Section 2032A election, a generation-skipping tax exemption, the 
opportunity to be a stockholder in an S corporation without adversely affecting the S election of such 
corporation, a significant grandfathered status under some changed law, and so on). 

3. Method of Amendment. Any such amendment shall be by written instrument, 
executed by such amending Independent Trustee with all the formalities of a deed, setting forth the trust 
or trusts hereunder to which the amendment applies and the effective date of such amendment. 

ARTICLE V. ADDITIONAL TAX MATTERS 

A. GST Trusts. I direct (a) that the trustee shall divide any Trust to which there is 
allocated any GST exemption into two separate Trusts (each subject to the provisions hereof) so that the 
generation-skipping tax inclusion ratio of one,sU:ch Trust is zero, (b) any property exempt from 
generation-skipping taxation shall be diVided as otheiwise provided herein and held forthe same persons 
designated in Trusts separate from any pro_g,erty then also so divided which is not exempt from 
generation-skipping taxation, and ( c) if upon the death of a beneficiary a taxable termination would 
otherwise occur with respect to any property held in Trust for him or her with an inclusion ratio greater 
than zero, such beneficiary shall have with respect only to such property a power to appoint such 
fractional share thereof which ifincluded in such beneficiary's gross estate for federal estate tax purposes 
(without allowing any deduction with respect to such share) would not be taxed at the highest federal 
estate tax rate and such fractional share of such property shall be distributed to such persons including 
only such beneficiary's estate, spouse, and issue, as such beneficiary may appoint, and any part of a Trust 
such beneficiary does not effectively appoint shall be treated as otherwise provided for disposition upon 
his or her death, provided, if upon his or her death two or more Trusts for his or her benefit are directed 
to be divided among and held or distributed for the same persons and the generation-skipping tax 
inclusion ratio of any such Trust is zero, the amount of any other such Trust to which there is allocated 
any of such beneficiary's GST exemption shall be added to the Trusts with generation-skipping tax 
inclusion ratios of zero in equal shares. 

I request (but do not require) that if two or more Trusts are held hereunder for any person, no 
principal be paid to such person from the Trusts with the lower inclusion ratios for generation-skipping 
tax purposes unless the Trust with the highest inclusion ratio has been exhausted by use, consumption, 
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distribution or otherwise or is not reasonably available. For purposes of funding any pecuniary payment 
or trust division to which there is allocated any GST exemption, such payment or trust division 
allocation shall be satisfied with cash or property which fairly represents appreciation and depreciation 
(occurring between the valuation date and the date of distribution) in all of the assets from which such 
distribution or allocation could be made, and any pecuniary payment made before a residual transfer of 
property to which any GST exemption is allocated shall be satisfied with cash or property which fairly 
represents appreciation and depreciation (occurring between the valuation date and the date of 
distribution) in all of the assets from which such pecuniary payment could be satisfied and shall be 
allocated a pro rata share of income earned by all such assets between the valuation date and the date 
of payment. The valuation date with respect to any property shall be the date as of which its value is 
determined for federal estate tax purposes with respect to the transferor thereof, and subject to the 
foregoing, property distributed in kind in satisfaction of any pecuniary payment shall be selected on the 
basis of the value of such property on the valuation date. All terms used in this paragraph which are 
defined or explained in Chapter 13 of the Code shall have the same meaning when used herein. The 
Trustee is authorized and directed to comply with the provisions of the Treasury Regulations interpreting 
the generation skipping tax provisions of the Code in severing or combining any trust, creating or 
combining separate trust shares, allocating GST exemption, or otherwise, as necessary to best 
accomplish the foregoing allocations, inclusion ratios, compinations, and divisions, including, without 
limitation, the payment of"appropriate interest" as determined by the Trustee as that term is applied and 
used in said Regulations. 

B. Individual Retirement Accounts. Ift the event that this Trust or any trust created under 
this Agreement is the beneficiary of an Indh·:idual r~tirenient account established and maintained under 
Code Section 408 or a qualified pension, profit sharing or stock bonus plan established and maintained 
under Code Section 401 (referred to inthis paragraph as "IRA"), the following provisions shall apply 
to such trust: 

1. I intend that the beneficiaries of such trust shall be beneficiaries within the 
meaning of Code Section 401 (a)(9) and the Treasury Regulations thereunder. All provisions of such trust 
shall be construed consistent with such intent. Accordingly, the following provisions shall apply to such 
trust: 

a. No benefits from any IRA may be used or applied for the payment of any 
debts, taxes or other claims against my estate as set forth in the later paragraph captioned "Taxes", unless 
other assets of this Trust are not available for such payment. 

b. In the event that a beneficiary of any trust created under this Agreement 
has a testamentary general power of appointment or a limited power of appointment over all or any 
portion of any trust established under this Agreement, and if such trust is the beneficiary of any benefits 
from any IRA, the beneficiary shall not appoint any part of such trust to a charitable organization or to 
a lineal descendant of mine who is older than the beneficiary whose life expectancy is being used to 
calculate distributions from such IRA. 
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2. The Trustee shall deliver a copy of this Agreement to the custodian of any IRA 
of which this Trust or any trust created under this Agreement is the named beneficiary within the time 
period prescribed Code Section 401(a)(9) and the Treasury Regulations thereunder, along with such 
additional items required thereunder. If the custodian of the IRA changes after a copy of this Agreement 
has been provided pursuant to the preceding sentence, the Trustee shall immediately provide a copy of 
this Agreement to the new custodian. The Trustee shall request each custodian to complete a receipt of 
the Agreement and shall attach such receipt to this Agreement. The Trustee shall provide a copy of each 
amendment of this Agreement to the custodian and shall obtain a receipt of such amendment. 

C. Subchapter S Stock. Regardless of anything herein to the contrary, in the event that the 
principal of a Trust includes stock in a corporation for which there is a valid election to be treated under 
the provisions of Subchapter S of the Code, the income beneficiary of such a Trust is a U.S. citizen or 
U.S. resident for federal income tax purposes, and such Trust is not an "electing small business trust" 
under Code Section l 361(e)(l) in regard to that corporation, the Trustee[s] shall (a) hold such stock as 
a substantially separate and independent share of such Trust within the meaning of Code Section 663( c ), 
which share shall otherwise be subject to all of the terms of this Agreement, (b) distribute all of the 
income of such share to the one income beneficiary thereof in annual or more frequent installments, ( c) 
upon such beneficiary's death, pay all accrued or undistribuied income of such share to the beneficiary's 
estate, ( d) distribute principal from such share during the-li(etilpe of the income beneficiary only to such 
beneficiary, notwithstanding any powers of appointmeriigranted to any person including the income 
beneficiary, and (e) otherwise administer such sha.re in a manner that qualifies it as a "qualified 
Subchapter S trust" as that term is defined in Code Sec~ion 1361 ( d)(3), and shall otherwise manage and 
administer such share as provided under this Agre~merit to the extent not inconsistent with the foregoing 
provisions of this paragraph. 

D. Taxes. The Trustee shall pay/tb the Personal Representative of my estate from the 
principal of the Trust, but not from the portion of any asset or the proceeds thereof which would not 
otherwise be includible in my gross estate for estate tax purposes, such as the proceeds of insurance 
policies that are not includible in my estate, such amounts as the Personal Representative certifies, in 
writing, are required for the payment of estate, inheritance, succession and transfer taxes, including any 
interest or penalty thereon, which are payable by said Personal Representative by reason of my death and 
are attributable to assets held in this Trust (i.e., to the extent that such taxes are increased by the 
tax.ability of such Trust assets). The Trustee may rely upon the correctness of such certifications and is 
exonerated from all liability for making payments in reliance thereon. Notwithstanding any distribution 
requirement herein, subsequent to my death the Trustee is authorized to retain in trust any amounts 
designated to be distributed until the earlier of the issuance of an estate tax closing letter from the 
Internal Revenue Service in regard to my estate or the closing of the federal estate tax statute of 
limitations for estate taxes arising by reason of my death. 

E. Taxpayer Identification Number. By executing this Trust Agreement, the Trustee 
authorizes Tescher & Spallina, P.A. to apply for a taxpayer identification number from the Internal 
Revenue Service for the Trust. 

ELIOT BERNSTEIN 

FAMILY TRUST -26-

Printed with FinePrint - purchase at www.fineprint.com 

TS003550 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 421 of 900 PageID #:7861
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



e 0 
[remainder of page intentionally left blank} 

ELIOT BERNSTEIN 

FAMILY TRUST -27-

Printed with FinePrint - purchase at www.fineprint.com 

TS003551 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 422 of 900 PageID #:7862
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



0 
========================= 

IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement on the date 
first above written. 

GRANTOR and CO-TRUSTEE: 

SIMON L. BERNSTEIN 

This instrument was signed by SIMON L. BERNSTEIN in our presence, and at the request of 
and in the presence of SIMON L. BERNSTEIN and each other, we subscribe our names as witnesses 
on this day of , 2008: 

.~. 

- \./' 
. ) ' 

-. 7.--.. ··-~--------------Print Name:. ____________ _ 

,.,. Addttss:·_·,_~·-------------
/ ,- ) '-. ', ·. 

/. .. ·· ·. --------------

Print Name: ____________ _ 
Address: _____________ _ 

STA TE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this_ day of _______ ., 2008, 
by SIMON L. BERNSTEIN. 

Signature - Notary Pub I ic 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type of Identification Produced-------------------------
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CO-TRUSTEE: 

SHIRLEY BERNSTEIN 

This instrument was signed by SHIRLEY BERNSTEIN in our presence, and at the request of 
and in the presence of SHIRLEY BERNSTEIN and each other, we subscribe our names as witnesses on 
this __ day of , 2008: 

Print Name: ____________ _ Print Name: ____________ _ 
Address: _____________ _ Address: _____________ _ 

ST A TE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

; ' ,,· 
( / \ 

-•. . . /. 

,-\ ,.-

)· 
,') ' 

The foregoing instrument was acknowledged before me this _day of , 2008, -------
by SHIRLEY BERNSTEIN. 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

PersonalJy Known or Produced Identification -----
Type ofldentification Produced-------------------------
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INDEPENDENT TRUSTEE: 

This instrument and each other, we subscribe our names as witnesses on this -------
--day of _______ , 2008: 

Print Name: _____________ _ Print Name: _____________ _ 
Address: _______________ _ Address: ______________ _ 

STATE OF FLORIDA 
/ SS. \' /, 

' COUNTY OF PALM BEACH 

/' . ·, "·' "'·, 

The foregoing instrument was ac~owleagecf'before me this _day of ______ , 2008, 
by ______ _ 

[Seal with Commission Expiration Date] 

/ 

I 
/ 

Signature - Notary Pub I ic 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type ofldentification Produced-------------------------

F:IWPDATA\drt\Bemstein, Shirley & Siman\Children's Trusts\Eliat Bernstein Family Trust.wpd [04 14:49 08 08) 
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LISA S. FRIEDSTEIN 

FAMILY TRUST 

THIS IRREVOCABLE TRUST AGREEMENT is made and entered into this _ day of 

-------, 2008, by and between SIMON L. BERNSTEIN, a resident of Palm Beach County, 
Florida, as grantor, hereinafter referred to in the first person, SIMON L. BERNSTEIN and SHIRLEY 
BERNSTEIN as co-trustees (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), and 

--------~ 

as the independent trustee (referred to as the "Independent Trustee," which 
term more particularly refers to all individuals and entities serving as independent 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 independent trustee). I have delivered to the Trustee certain property 
as set forth in the Attachment annexed hereto, receipt ofwhicn is hereby acknowledged by the Trustee. 
Such property, and any additions to such property, shall beheld;in trust as provided in this Agreement. 

( ' 
ARTICLE I. TRUST ADMINISTRATION 

A. Additions, Substitutions and Trust Irrevocable. I or any other person may cause 
additional property to be added hereunder' at anytime during life or at death by will, insurance or death 
benefit beneficiary designation or otherwise. I shall have no right or power, either alone or in 
conjunction with any other person, to alter, amend, revoke or terminate any of the terms of this 
Agreement in any manner whatever. Unless and until surrendered by me in a writing delivered to the 
Trustee, I retain the power, to be exercised in an individual and nonfiduciary capacity (i.e., without any 
fiduciary duty to any beneficiary with respect to its exercise or nonexercise) and without requiring the 
consent or approval of any person, to from time to time reacquire trust principal by substituting other 
property of equivalent value for said principal. Notwithstanding the foregoing, said right of substitution 
shall not apply to any insurance policies on my life owned by this Trust that would cause me to have any 
incidents of ownership as that term is defined under Section 2042 of the Code and the Regulations 
thereunder. I shall have the right at any time or times by an instrument, in writing, delivered to the 
Trustee to relinquish the right of substitution provided for herein. 

B. Rights of Withdrawal. In any calendar year during my life in which property is 
contributed to the Trust by gift, each Withdrawal Beneficiary with respect to such contribution, acting 
personally or through his or her legal or natural guardian or attorney-in-fact, is hereby granted the 
absolute right, with respect to each such contribution, by written instrument or instruments delivered to 
the Trustee prior to the termination of such right, to withdraw from the principal of the Trust, from time 
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to time, an amount having an aggregate value (as of the date or dates of withdrawal) equal to such 
Withdrawal Beneficiary's Withdrawal Amount with respect to such contribution. Any such right to 
withdraw shall terminate at the earliest time and then to the extent that any such termination will not 
result in a taxable gift made by the individual holding the right, provided, no part of any right to 
withdraw shall terminate less than 60 days after the contribution to the Trust to which such right relates. 

1. For purposes of this Subparagraph LB, a Withdrawal Beneficiary with respect 
to a contribution to the Trust shall mean each person designated by the contributor to the Trustee in 
writing contemporaneously with such contribution, provided, in the event the contributor fails to make 
any such designation with respect to a contribution, my then living lineal descendants and their spouses 
shall be the Withdrawal Beneficiary with respect to such contribution. 

2. For purposes of this Subparagraph I.B, each Withdrawal Beneficiary's 
Withdrawal Amount with respect to a contribution shall be such amount designated by the contributor 
to the Trustee in writing contemporaneously with the contributor's designation of such person as a 
Withdrawal Beneficiary, provided, if the contributor of such contribution fails to designate a Withdrawal 
Amount with respect to any Withdrawal Beneficiary, then each Withdrawal Beneficiary's Withdrawal 
Amount with respect to such contribution shall be an amount equal to a fraction (defined below) 
multiplied by the lesser of (i) the value of such contributi6n(at the time of such contribution), or (ii) the 
sum of the amounts of all federal gift tax exclusions then>a:vailable to the contributor with respect to all 
Withdrawal Beneficiaries with respect to such contribution.The numerator of said fraction shall be the 
amount of any federal gift tax exclusion available,to'. sudr contributor with respect to such Withdrawal 
Beneficiary (at the time of such contribution) an4,the 14en~minator shall be the sum of the amounts of 
all federal gift tax exclusions then avai,Iable to ~uch contributor with respect to all such Withdrawal 
Beneficiaries. One-half of a contribution i;i:iade by a married person shall be treated as a second separate 
contribution made by his or her spouse, proviged, if such married person's spouse is then one of such 
Withdrawal Beneficiaries, only one-half ofthe excess of such contribution (at the time of such 
contribution) over the amount of the federal gift tax exclusion then available to such contributor with 
respect to his or her spouse shall be so treated. 

3. Regardless of anything in this Subparagraph LB to the contrary, each contributor 
of a contribution to this Trust shall have the right with respect to such contribution by a written 
instrument delivered to the Trustee at the time of such contribution (i) to exclude any person who would 
otherwise have a right of withdrawal from exercising such power; (ii) to increase or decrease the amount 
subject to any right of withdrawal except that the amount subject to all withdrawal rights shall not 
exceed the amount of the contribution; and/or (iii) to change the period during which any right of 
withdrawal may be exercised. 

4. The Trustee shall inform any Withdrawal Beneficiary of the existence of such 
right of withdrawal within ten days after it comes into existence but not later than the last day of the 
calendar year in which it comes into existence. Any such Withdrawal Beneficiary or his or her guardian 
may, after receiving such notice at least once, waive further notices by an instrument in writing delivered 
to the Trustee. 
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C. Trusts for LISA S. FRIEDSTEIN and my Lineal Descendants. The Trust shall be 
administered as follows for its beneficiaries: 

I. Initial Beneficiary. My daughter, LISA S. FRIEDSTEIN, shall be the first 
principal beneficiary of the Trust. 

2. Net Income and Principal Distributions. 

a. The Trustee shall pay to or apply for the benefit of a principal beneficiary 
and the lineal descendants of a principal beneficiary dependent on such principal beneficiary for support, 
so much of the net income and then principal of his or her separate Trust as the Independent Trustee 
determines in its sole, absolute and unreviewable discretion, provided, however, that while a principal 
beneficiary is serving as Trustee hereunder, he or she may make distributions to or for the benefit of 
himself or herself for such beneficiary's Needs without any authorization from the Independent Trustee. 
Having in mind the extent to which funds will be available for expenditure for the benefit of such 
beneficiaries, the Independent Trustee is authorized to expend such amounts as it, in its sole, absolute 
and unreviewable discretion, shall determine to maintaiqth«~then current lifestyle of such beneficiaries, 
including, but not limited to, complete authority to pro~i<:te for their personal care and comfort in any 
manner whatsoever. Net income that is not distribut~dshall b~ added to principal on an annual basis. 

/, ' 

b. The Indepe11c:l~n(!rustee-is specifically authorized in its sole, absolute 
and unreviewable discretion to acquire, 1,1.gld anQ:nlaintain one or more residences (whether held as real 
property, condominium or cooperative apartmeni)forthe use and benefit of the principal beneficiary and 
his or her cohabitating spouse and lineal descendfuits, and to sell or otherwise dispose of such residences 
when not desired for such use and benefit. the Independent Trustee is authorized to pay all carrying 
charges of such residences, including, but not limited to, any taxes, assessments and maintenance 
thereon, and all expenses of the repair, renovation, improvement and operation thereof, including the 
employment of domestic servants and other expenses incident to the running of a household for the 
benefit of such beneficiaries. 

c. In cxcrc1smg the discretions conferred in this Subparagraph, the 
Independent Trustee should give due consideration to the advisability of using the principal beneficiary's 
own assets and resources in order to reduce the amount of the principal beneficiary's taxable estate, 
thereby minimizing the amount of the principal beneficiary's future taxes. Further, it is my intent that 
this Trust be used to enhance the principal beneficiaries' quality oflife, including (without limitation) 
travel, purchase of a home, cultural appreciation and enjoyment (music, arts, etc.), and education. In 
addition, I would like this Trust to provide a source of funds in the event that a principal ben~ficiary, 
through accident or misfortune, does not have sufficient sources of income to provide for his or her own 
support. I expect my lineal descendants to support themselves independently and to be productive 
members of their communities and not to become dependent upon distributions from the Trusts to the 
extent that they lose their ambition and incentive. When a beneficiary is able to be gainfully employed 
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and is not actively engaged in raising his or her children, the Independent Trustee should give due 
consideration in exercising its discretion to not using Trust assets to replace the beneficiary's own efforts 
to work and accumulate financial security. However, it is not my intent to force a parent to work outside 
the home when he or she has determined that it is important to stay at home to raise a family. In addition, 
I do not intend that the Independent Trustee place undue emphasis on the amount a beneficiary earns 
if he or she is actively engaged in a worthwhile pursuit, including working as an unpaid volunteer for 
charitable purposes. In prioritizing distributions between the principal beneficiary and his or her lineal 
descendants, it is my intent that my first priority is the principal beneficiary. In addition to the foregoing 
guidance, I request, but do not require, that my lineal descendants take adequate precautions for the 
protection of our family's wealth and property from marital discord through the use of prenuptial 
agreements or other similar planning and devices. I also request, but do not require, that my lineal 
descendants pursue higher education, to the best of their abilities and individual circumstances.For some 
descendants this may mean the completion of a college education, the receipt of a masters or a doctorate, 
or a professional degree, and for oth~rs this may mean training in their chosen vocation. It is not my goal 
that the Independent Trustee reward professional students, nor punish those lineal descendants for whom 
life or individual circumstances indicate that the pursuit of higher education is not practical or 
advantageous, but only to encourage my lineal descendants to take full advantage of all educational 
opportunities open to them and not rush their entry into the workplace. I do not intend by these 
expressions of intent to bind the Independent Trustee or .alter the absolute discretion it has been granted 
hereunder or create enforceable obligations to any beneficiary, ~µt merely to provide general guidance 
to the Independent Trustee in the exercise of its discr.etions: · 

/"' ~ , 

3. Death of a Principal Behefid~. If a principal beneficiary dies with assets 
remaining in his or her separate Trust, upon his· ~r her d~ath he or she may appoint all or part of his or 
her Trust, in trust, to or for the benefitof one ';or ~ore of my lineal descendants and their spouses 
(excluding from said class, however, s1foh .. principal beneficiary and such principal beneficiary's 
creditors, estate, and creditors of such principal beneficiary's estate), provided that any such appointment 
to a surviving spouse of a principal beneficiary shall be limited to a life estate in all or a lesser portion 
of such principal beneficiary's separate Trust, and such spouse's separate trust shall be administered as 
provided in Subparagraph l.D. below. Any part of his or her Trust such principal beneficiary does not 
effectively appoint shall upon his or her death be divided among and held in separate Trusts for the 
following persons with such persons to become the principal beneficiary thereunder; 

a. for his or her lineal descendants then living, per stirpes; or 

b. if he or she leaves no lineal descendant then living, per stirpes for the 
lineal descendants then living of his or her nearest ancestor (among me and my lineal descendants) with 
a lineal descendant then living who is also a lineal descendant of my spouse, SHIRLEY BERNSTEIN. 

Such separate Trusts shall be administered as provided for trusts under this Subparagraph LC., or added 
to Trusts established for such principal beneficiaries that are already in existence under Subparagraph 
LC. 
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D. Administration of Separate Trust for Spouse. The Independent Trustee shall pay to 
the spouse of a principal beneficiary, so much of the net income and principal of his or her separate trust 
as is proper for such spouse's Needs. Net income that is not distributed shall be added to principal on 
an annual basis. Upon the death of a spouse of a principal beneficiary, the remaining assets of his or her 
separate trust shall be divided among and held in separate Trusts for his or her lineal descendants then 
living, per stirpes, who are also lineal descendants of the predeceased principal beneficiary who 
established this Trust for his or her spouse pursuant to the power ofappointment granted to said principal 
beneficiary under Subparagraph LC. above. Each lineal descendant for whom a separate trust is 
established shall become the principal beneficiary of such separate Trusts and such separate trusts shall 
be administered as provided under Subparagraph I.C., or added to Trusts established for such principal 
beneficiaries that are already in existence under Subparagraph I.C. 

E. 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 
ofits retention, and termination of such Trust is in the best interests of its current principal beneficiary, 
the Independent Trustee in its discretion may terminate such Trust and pay it to said principal 
beneficiary. 

F. Contingent Gift. If at any time property ofa Trust held under this Agreement is not 
disposed of under the other provisions of this Agreement, it shall be paid, as a gift made hereunder, to 
such persons and in such shares as such property wou,ld be distributed ifl had then owned such property 
and had then died solvent, unmarried and intestate Cion:licilecf in the State of Florida, according to the 
laws of Florida then in effect. 

G. Maximum Duration. Regardless of anything in this Agreement to the contrary, no trust 
interest herein created shall continue beyond t,hiee 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 II. GENERAL 

A. Disability. 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 such a minor 
beneficiary under the Uniform Transfers to Minors Act or similar law. The receipt by such payee is a 
complete release to the Trustee. 

B. 
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1. In General. If the Independent Trustee reasonably believes that a beneficiary of 

any trust (which for purposes of this Subparagraph II.B.l includes the lineal descendants of a principal 
beneficiary who are eligible to receive distributions from that 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 Independent 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 distributions (including 
distributions upon termination of the trust) to the beneficiary, all of the beneficiary's withdrawal rights 
(if any), and all of the beneficiary's rights to participate in decisions concerning the removal and 
appointment of Trustees and Independent Trustees will be suspended. In that event, the following 
provisions of this Subparagraph II.B will apply. 

2. Testing. The Independent Trustee 4-!ay request the beneficiary to submit to one 
or more examinations (including laboratory tests of bod.it~ fluids) determined to be appropriate by a 
board certified medical doctor and to consent to full disclosi.irt to the Independent Trustee of the results 
of all such examinations. The Independent TrusteeshcµI maintain strict confidentiality of those results 
and shall not disclose those results to any persot{other than the beneficiary without the prior written 
permission of the beneficiary. The Independent '.(fu'~~ee may totally or partially suspend all distributions 
otherwise required or permitted to be m~de to that beneficiary until the beneficiary consents to the 
examination and disclosure to the Independe.J?-tTrustee. 

3. Treatment. If, in the opinion of the examining doctor, the examination indicates 
current or recent use of a drug or substance as described above, the examining doctor will determine an 
appropriate method of treatment for the beneficiary (for example, counseling or treatment on an 
in-patient basis in a rehabilitation facility) that is acceptable to the Independent Trustee. If the 
beneficiary consents to the treatment, the Independent Trustee may, in its absolute and unfettered 
discretion, pay the costs of treatment including directly to the provider of those services. 

4. Resumption of Distributions. The Independent 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 Independent 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. Exoneration. No Independent Trustee (nor any doctor retained by the 
Independent Trustee) will be responsible or liable to anyone for a beneficiary's actions or welfare. The 
Independent Trustee has no duty to inquire whether a beneficiary uses drugs or other substances as 
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described in this Subparagraph II.B. The Independent Trustee (and any doctor retained by the 
Independent 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 Il.B, including any failure 
to request a beneficiary to submit to medical examination, and including a decision to distribute amounts 
to a beneficiary. 

6. Tax Savings Provision. Despite the provisions of this Subparagraph II.B, the 
Independent 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 Independent 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. 

C. Income on Death of Beneficiary. Subject to the following Subparagraph captioned 
"Subchapter S Stock," and except as otherwise explicitly provided herein, upon the death of any 
principal beneficiary, all accrued or undistributed income of such deceased principal beneficiary's Trust 
shall pass with the principal of his or her Trust but shall remain income for trust accounting purposes. 

D. Definitions. In this Agreement, 
, \ 

1. Children, Lineal Descendants. The terms "child," "children" and "lineal 
descendant" mean only persons whose relationship t.othe. ancestor designated is created entirely by or 
through (a) legitimate births occurring during the marriage'ofthejoint biological parents to each other, 
(b) children and their lineal descendants ari~ing from surrogate births and/or third party donors when (i) 
the child is raised from birth by a married cbuplethtoµgh the pendency of such marriage, (ii) one of such 
couple is the designated ancestor, and (iiDto the\be~t knowledge of the Trustee both members of such 

' . ' j 

couple participated in the decision to have such.child, and (c) lawful adoptions of minors under the age 
of twelve years. No such child or lineal descendant loses his or her status as such through adoption by 
another person. Notwithstanding the foregoing, for all purposes of this Trust and the dispositions made 
hereunder, my children shall only include TED S. BERNSTEIN, PAMELA B. SIMON, ELIOT 
BERNSTEIN, JILL !ANTONI and LISA S. FRIED STEIN, and my lineal descendants shall include only 
said named individuals and their respective lineal descendants. 

2. Code. "Code" means the: Internal Revenue Code of 1986, as amended, and in 
referring to any particular provision of the Code, includes a reference to any equivalent or successor 
provision of a successor federal tax law. 

3. Disabled. "Disabled" or being under "Disability" means, as to any applicable 
individual: (1) being under the age of 21 years, (2) having been adjudicated by a court of competent 
jurisdiction as mentally or physically incompetent or unable to manage his or her own property or 
personal affairs (or a substantially similar finding under applicable state or national law), or (3) being 
unable to properly manage his or her personal or financial affairs, or a trust estate hereunder as to a 
Trustee hereunder, because of a mental or physical impairment (whether temporary or permanent in 
nature). A written certificate executed by an individual's attending physician or attending psychiatrist 
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confirming that person's impairment will be sufficient evidence of Disability under item (3) above, and 
all persons may rely conclusively on such a certificate. 

4. Needs Distributions. Payments to be made for a person's "Needs" means 
payments for such person's support, health (including lifetime residential or nursing home care), 
maintenance and education. However, the Trustee, based upon information reasonably available to it, 
shall make such payments for a person's Needs only to the extent such person's income, and funds 
available from others obligated to supply funds for such purposes (including, without limitation, pursuant 
to child support orders and agreements), are insufficient in its opinion for such purposes, and shall take 
into account such person's accustomed manner ofliving, age, health, marital status and any other factor 
it considers important. Income or principal to be paid for a person's Needs may be paid to such 
individual or applied by the Trustee directly for the benefit of such person. The Trustee may make a 
distribution or application authorized for a person's Needs even if such distribution or application 
substantially depletes or exhausts such person's trust, without any duty upon the Trustee to retain it for 
future use or for other persons who might otherwise benefit from such trust. 

5. Per Stirpes. In a division "per stirpes" each generation shall be represented and 
counted whether or not it has a living member. 

6. Related or Subordinate Party. A-;'Rtlated or Subordinate Party" to a trust 
describes a beneficiary of the subject trust or a relate,d·or subordinate party to a beneficiary of the trust 
as the terms "related or subordinate party" are defmed/Onder Code Section 672(c). 

7. Spouse. A person's "spduse'' includes only a spouse then married to and living 
as husband and wife with him or her, oraspousewho was married to and living as husband and wife 
with him or her at his or her death. The foifo~m'g rules apply to each person who is a beneficiary or a 
permissible appointee under this Trust Agreement and who is married to a descendant of mine. Such a 
person will cease to be a beneficiary and will be excluded from the class of permissible appointees and 
distribution recipients upon: 

a. the legal termination of the marriage to my descendant (whether before 
or after my death), or 

b. the death of my descendant if a dissolution of marriage proceeding was 
pending when he or she died. 

The Trust will be administered as if that person had died upon the happening of the terminating 
event described above. 

8. Gender, Number. Where appropriate, words of any gender include all genders 
and the singular and plural are interchangeable. 

E. 
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or retained by the Trustee or paid to any trustee under any will or trust agreement for the benefit of, such 
one or more permissible appointees, in such amounts and proportions, granting such interests, powers 
and powers of appointment, and upon such conditions including spendthrift provisions as the holder of 
such power (i) in the case of a power exercisable upon the death of such holder, appoints in his or her 
will or in a trust agreement revocable by him or her until his or her death, or (ii) in the case of a power 
exercisable during the life of such holder, appoints in a written instrument signed by such holder, two 
witnesses and a notary public, but in either case only if such will, trust agreement, or instrument 
specifically refers to such power. 

F. Limitations on Powers of Trustee. Regardless of anything herein to the contrary, no 
Trustee shall make or participate in making any distribution of income or principal of a trust to or for 
the benefit of a beneficiary which would directly or indirectly discharge any legal obligation of such 
Trustee or a donor of such trust (as an individual) to support such beneficiary; and no Trustee shall make 
or participate in making any discretionary distribution of income or principal to or for the benefit of 
himself or herself other than for his or her Needs, including by reason of a determination to terminate 
a trust described herein. \ 

G. Presumption of Survivorship. If any persqp shall be required to survive another person 
in order to take any interest under this Agreement, th.e'lf.9rmer person shall be deemed to have 
predeceased the latter person, if such persons die un '"' ·~':igµstances which make it difficult or 
impracticable to determine which one died first. 

H. Protective Provision. No 1?,svefit' J~Jhy Trust herein created shall have any right 
or power to anticipate, transfer, pledge, sel1~'~11~Q:ft\, assign or encumber in any way his or her interest 
in the income or principal of such trust. Fn_rtherm'!te, ~o creditor shall have the right to attach, lien, seize 

:;;r, .~ 

or levy upon the interest of the beneficiary in,th' rust and such interest shall not be liable for or subject 
to the debts, liabilities or obligations of any uch 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. 

I. Governing Law. This Agreement is governed by the law of the State of Florida. 

J. Mandatory Notice Required by Florida Law. The trustee of a trust may have duties 
and responsibilities in addition to those described in the instrument creating the trust. If you have 
questions, you should obtain legal advice. 

K. Release of Medical Information. 
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(with or without the concurrence of co-Trustees) issued to any current income or principal beneficiary 
(including discretionary beneficiaries) for whom a determination of Disability is relevant to the 
administration of a trust hereunder and for whom a Trustee (with or without the concurrence of 
co-Trustees) desires to make such a determination, such beneficiary shall issue to all Trustees including 
Independent Trustees (who shall be identified thereon both by name to the extent known and by class 
description) a valid authorization under the Health Insurance Portability and Accountability Act of 1996 
and any other applicable or successor law authorizing all health care providers and all medical sources 
of such requested beneficiary to release protected health information of the requested beneficiary to all 
such Trustees that is relevant to the determination of the Disability of the requested beneficiary as 
Disability is defined hereunder. The period of each such valid authorization shall be for six months (or 
the earlier death of the requested beneficiary). If such beneficiary (or his or her legal representative if 
such beneficiary is a minor or legally disabled) refuses within thirty days of receipt of the request to 
provide a valid authorization, or at any time revokes an authorization within its term, the Trustee shall 
treat such beneficiary as Disabled hereunder until such valid authorization is delivered. 

2. Disability of Trustee. Upon the request to a Trustee, including myself and an 
Independent Trustee, that is an individual by (a) a co-Trustee, or if none, (b) the person or entity next 
designated to serve as a successor Trustee not under legal incapacity, or if none, ( c) any adult current 
income or principal beneficiary not under legal incapacify~'. or in any event and at any time ( d) a court 
of competent jurisdiction, such Trustee shall issue to such.person and all persons, courts of competent 
jurisdiction, and entities (who shall be identified ther~onboth by name to the extent known and by class 

I . . 

description), with authority hereunder to deterµiine such requested Trustee's Disability, a valid 
authorization under the Health Insurance J>o!'lability and Accountability Act of 1996 and any other 
applicable or successor law authorizing all liealth care providers and all medical sources of such 
requested Trustee to release protected health infot;ihation of the requested Trustee to such persons, courts 
and entities, that is relevant to the determination of the Disability of the requested Trustee as Disability 
is defined hereunder. The period of each such valid authorization shall be for six months (or the earlier 
death or resignation of the requested Trustee). If such requested Trustee refuses within thirty days of 
receipt of the request to deliver a valid authorization, or at any time revokes an authorization within its 
term, such requested Trustee shall thereupon be treated as having resigned as Trustee hereunder. 

3. Authorization to Issue Certificate. All required authorizations under this 
paragraph shall include the power of a physician or psychiatrist to issue a written certificate to the 
appropriate persons or entities as provided in paragraph II.D.3 hereof. 

ARTICLE III. FIDUCIARIES 

A. Powers of the Trustee. The Trustee has the powers now or hereafter provided by law 
and the following powers exercisable without court approval, provided, however, that the Trustee shall 
exercise all powers in a fiduciary capacity: 
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0 0 
otherwise, with or without security, and to lease for any term or perpetually, any property, real and 
personal, at any time forming a part of the trust estate (the "estate"); to grant and exercise options to buy 
or sell; to make purchases from my estate, any trust established by me during my lifetime, for full and 
adequate consideration and to make loans to my estate for adequate and reasonable interest and security, 
and the Trustee is expressly authorized to purchase stock and securities for adequate and full 
consideration owned by my estate, any trust established by me during my lifetime, whether such stock 
and securities are issued by closely held corporations or publicly traded corporations; to invest or 
reinvest in real or personal property of every kind, description and location; and to receive and retain 
any such property whether originally a part of any trust herein created or subsequently acquired, even 
ifthe Trustee is personally interested in such property, and without liability for any decline in the value 
thereof; all without limitation by any statutes or judicial decisions whenever enacted or announced, 
regulating investments or requiring diversification of investments, it being my intention to give the 
broadest investment powers and discretion to the Trustee. Any bank, trust company, or other corporate 
trustee serving hereunder as Trustee is authorized to invest in its own common trust funds. 

2. Special Investments. The Trustee is expressly authorized (but not directed) to 
retain, make, hold, and dispose of investments not regarded as traditional for trusts, including interests 
or investments in privately held business and investment entities and enterprises, including without 
limitation stock in closely held corporations, limited partrie~ll!P interests,joint venture interests, mutual 
funds, business trust interests, and limited liability comp~ m~~ership interests, notwithstanding (a) 
any applicable prudent investor rule or variation th,eoj..(~~ommon law or statutory diversification 
requirements (it being my intent that no such duty to Cli).ersiw shall exist) ( c) a lack of current cash flow 
therefrom, ( d) the presence of any risk or sp~!'ulatW.el elements as compared to other available 
investments (it being my intent that the 'fi. ~~sole and absolute discretion in determining what 
constitutes acceptable risk and what cons,~tutes p~ per investment strategy), ( e) Jack of a reasonable rate 
of return, ( f) risks to the preservation of p~ciP.aF.' (g) violation of a Trustee's duty of impartiality as to 
different beneficiaries (it being my intent th'Yn.o such duty exists for this purpose), and (h) similar 
limitations on investment under this Agreement or under law pertaining to investments that may or 
should be made by a Trustee (including without limitation the provisions of Fla.Stats. §518.11 and 
successor provisions thereto that would characterize such investments as forbidden, imprudent, improper 
or unlawful). The Trustee shall not be responsible to any trust created hereunder or the beneficiaries 
thereof for any loss resulting from any such authorized investment, including without limitation loss 
engendered by the higher risk element of that particular entity, investment, or enterprise, the failure to 
invest in more conservative investments, the failure to diversify trust assets, the prudent investor rule 
or variant thereof. Notwithstanding any provisions for distributions to beneficiaries hereunder, if the 
Trustee determines that the future potential investment return from any illiquid or closely held 
investment asset warrants the retention of that investment asset or that sufficient value could not be 
obtained from the sale or other disposition of an illiquid or closely held investment asset, the Trustee is 
authorized to retain that asset and if necessary reduce the distributions to beneficiaries due to lack of 
sufficient liquid or marketable assets. However, the preceding provisions of this Subparagraph shall not 
reduce any income distributions otherwise required hereunder for a "qualified subchapter S trust" as that 
term is defined in Code Section 1361(d)(3). 
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3. Distributions. To make any division or distribution pro rata or non-pro rata, in 

cash or in kind, and to allocate undivided interests in property and dissimilar property (without regard 
to its tax basis) to different shares. 

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

5. Borrowing. To borrow money from anyone on commercially reasonable terms, 
including entities owned in whole or in part by the trust, a Trustee, beneficiaries and other persons who 
may have a direct or indirect interest in a Trust; and to mortgage, margin, encumber and pledge real and 
personal property of a trust as security for the payment thereof, without incurring any personal liability 
thereon and to do so for a term within or extending beyond the terms of the trust and to renew, modify 
or extend existing borrowing on similar or different terms and with the same or different security without 
incurring any personal liability; and such borrowing from a Trustee may be with or without interest, and 
may be secured with a lien on trust assets. 

6. Lending. To extend, modify or waive the terms of any obligation, bond or 
~ ,, 

mortgage at any time forming a part ?fa trust and to fore~!~~~-~y ~uch mortg~ge;. accept a conveyance 
of encumbered property, and take title to the property ~s~cunttgvt by deed m heu of foreclosure or 
otherwise and to satisfy or not satisfy the indebtedness,*8 iIJ.g said property; to protect or redeem any I .,, 
such property from forfeiture for nonpayment of ~e )her lien; generally, to exercise as to such 
bond, obligation or mortgage all powers that an~so · owner might exercise; and to loan funds to 
beneficiaries at commercially reasonablej e1'h~ and conditions. 

7. Abandonment ofP op~, . To abandon any property or asset when it is valueless 
or so encumbered or in such condition that it1lfl of no benefit to a trust. To abstain from the payment of 
taxes, liens, rents, assessments, or repairs on such property and/or permit such property to be lost by tax 
sale, foreclosure or other proceeding or by conveyance for nominal or no consideration to anyone 
including a charity or by escheat to a state; all without personal liability incurred therefor. 

8. Real Property Matters. To subdivide, develop or partition real estate; to purchase 
or sell real property and to enter into contracts to do the same; to dedicate the same to public use; to 
make or obtain the location of any plats; to adjust boundaries; to adjust differences in valuations on 
exchange or partition by giving or receiving consideration; and, to grant easements with or without 
consideration as the Trustee may determine; and to demolish any building, structures, walls and 
improvements, or to erect new buildings, structures, walls and improvements and to insure against fire 
and other risks; and to protect and conserve, or to lease, or to encumber, or otherwise to manage and 
dispose of the real property to the extent such power is not otherwise granted herein or otherwise 
restricted herein. 

9. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or 
pay any claims or demands by or against a trust. 
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I 0. Business Entities. To deal with any business entity or enterprise even ifa Trustee 
is or may be a fiduciary of or own interests in said business entity or enterprise, whether operated in the 
form of a corporation, partnership, business trust, limited liability company, joint venture, sole 
proprietorship, or other form (all of which business entities and enterprises are referred to herein as 
"Business Entities"). I vest the Trustee with the following powers and authority in regard to Business 
Entities: 

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

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

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

', ., '· 

d. To invest funds in the J3usines~ Entities, to pledge other assets of a trust as 
security for loans made to the Business Entities, 'a'nd td lend funds from a trust to the Business Entities; 

.··)· .. . ·~- . 

' ·~;- . 

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

f. To treat Business Entities as separate from a trust. In a Trustee's accounting 
to any beneficiary, the Trustee shall only be required to report the earnings and condition of the Business 
Entities in accordance with standard business accounting practice; 

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

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

11. Principal and Income. To allocate items of income or expense between income 
and principal as permitted or provided by the laws of the State of Florida, provided, unless otherwise 
provided in this instrument, the Trustee shall establish out of income and credit to principal reasonable 
reserves for depreciation, obsolescence and depletion, determined to be equitable and fair in accordance 
with some recognized reasonable and preferably uncomplicated trust accounting principle and; provided, 
further that the Trustee shall not be required to provide a rate of return on unproductive property unless 
otherwise provided in this instrument. 

12. Life Insurance. The Trustee (or the Independent Trustee if I am serving as 
Trustee or if a Related or Subordinate Party is serving as Trustee) is authorized to purchase one or more 
life insurance policies on my life, the life of any beneficiary described herein, or any spouse or lineal 
ascendant or lineal descendant of myself or such beneficiaries. The following provisions shall apply with 
respect to any insurance policies constituting an asset of any trust herein created: 

a. General Powers. The Trustee shall have the power to pay premiums; to 
apply dividends in reduction of such premiums; to borrowagainst the cash values thereof; to convert 
such policies into other forms of insurance, including ,paid:'.up insurance; to exercise any settlement 
options provided in any such policies; to receive the pioc~eds, of any policy upon its maturity and to 
administer such proceeds as part of the principal ofthe:~~t;,8.µd i~ general, to exercise all other options, 
benefits, rights and privileges under such policies;Cp~dvided, however, no Trustee other than a sole 
Trustee may exercise any incidents of ow11~rsh'ip with respect to policies of insurance insuring the 
Trustee's own life. 

b. Payment of Prsmiums. The Trustee shall be under no obligation to pay 
the premiums which may become due and payable under the provisions of any policy of insurance 
subject to this trust, or to make certain that such premiums are paid by myself or any other person, or 
to notify any persons of the nonpayment of such premiums, and it shall be under no responsibility or 
liability of any kind in case such premiums are not paid, except that it shall apply any dividends received 
by it on such policy to the payment of premiums thereon. Upon notice at any time during the 
continuance of this trust that the premiums due upon such policies are in default, or that premiums to 
become due will not be paid, either by myself or by any other person, the Trustee, within its sole 
discretion, may apply any cash values attributable to such policy to the purchase of paid-up insurance 
or of extended term insurance, or may borrow upon such policy for the payment of premiums due 
thereon or may accept the cash values of such policy upon its forfeiture. If facts shall occur, under the 
terms of the policy which shall enable a waiver of the payment of future premiums, the Trustee, upon 
receipt of written notice of such facts, shall promptly notify the insurance company which has issued 
such policy, and shall take any and all steps necessary to make such waiver of premium provision 
effective. 

c. Collection of Proceeds. Upon the death of an insured the proceeds of the 
insurance policies insuring that life which are then subject to this trust shall be collected by the Trustee. 
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The Trustee shall have full authority to take any action with regard to the collection that it deems best 
and to pay any expenses thereof out of the trust estate. However, it shall not be required to enter into or 
maintain any litigation to enforce payment of such policies until it shall have been indemnified to its 
satisfaction against all expenses and liabilities to which it might, in its judgment, be subjected by any 
such action on its part. The Trustee shall have full authority to make any compromise or settlement with 
respect to any such policies and to give to all insurance companies the necessary and proper releases and 
acquittances in full discharge of all their liabilities under such policies. Only the net proceeds of 
insurance policies subject to this trust shall be collected by the Trustee. 

d. Liability oflnsurance Company. No insurance company, whose policies 
shall be subject to this trust and who shall make payment of the proceeds thereof to the Trustee, shall 
be required to inquire into or take notice of any of the terms or conditions of this trust or to see to the 
application or disposition of the proceeds of such policies. The receipt of the Trustee to any such 
insurance company shall be effectual to release and discharge it for any payment so made and shall be 
binding upon every beneficiary of the trusts herein created. 

13. Continuing Power. To continue to have or exercise, after the termination of a 
trust, in whole or in part, and until final distribution thereof,.all title, power, discretions, rights and duties 
conferred or imposed upon the Trustee by law or by this,Agr~ement or during the existence of the trust. 

,·· ··- .... -': ' ... 

14. Exoneration. To provide for .the exoneration of the Trustee from any personal 
liability on account of any arrangement or contra9t. eniereq into in a fiduciary capacity. 

', \~> t ,. 

15. Agreements. To complywith, amend, modify or rescind any agreement made 
during my lifetime, including those reg~d.ing the disposition, management or continuation of any closely 
held unincorporated business, corporation, p~ership or joint venture, and including the power to 
complete contracts to purchase and sell real estate. 

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

17. Combination of Shares. To hold the several shares of a trust or several Trusts as 
a common fund, dividing the income proportionately among them, to assign undivided interests to the 
several shares or Trusts, and to make joint investments of the funds belonging to them. For such 
purposes and insofar as may be practicable, the Trustee, to the extent that division of the trust estate is 
directed hereby, may administer the trust estate physically undivided until actual division thereof 
becomes necessary to make distributions. The Trustee may hold, manage, invest and account for whole 
or fractional trust shares as a single estate, making the division thereof by appropriate entries in the 
books of account only, and may allocate to each whole or fractional trust share its proportionate part of 
all receipts and expenses; provided, however, this carrying of several Trusts as a single estate shall not 
defer the vesting in possession of any whole or fractional share of a trust for the beneficiaries thereof at 
the times specified herein. 
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1 8. Reimbursement. To reimburse itself from a trust for reasonable expenses incurred 
in the administration thereof. 

19. Reliance Upon Communication. To rely, in acting under a trust, upon any letter, 
notice, certificate, report, statement, document or other paper, or upon any telephone, telegraph, cable, 
wireless or radio message, if believed by the Trustee to be genuine, and to be signed, sealed, acknowl
edged, presented, sent, delivered or given by or on behalf of the proper person, firm or corporation, 
without incurring liability for any action or inaction based thereon. 

20. Assumptions. To assume, in the absence of written notice to the contrary from 
the person or persons concerned, that a fact or an event, by reason of which an interest or estate under 
a trust shall commence or terminate, does not exist or has not occurred, without incurring liability for 
any action or inaction based upon such assumption. 

21. Removal of Assets. The Trustee may remove from the domiciliary state during 
the entire duration of a trust or for such lesser period as it may deem advisable, any cash, securities or 
other property at any time in its hands whether principal or not, and to take and keep the same outside 
the domiciliary state and at such place or places within or 9utside the borders of the United States as it 
may determine, without in any event being chargeable for any loss or depreciation to the trust which may 
result therefrom. · ·,. · . 

22. Change of Situs. The situs,aricl/or ~pplicable law of any trust created hereunder 
may be transferred to such other place as the Jrustee rnafdeem to be for the best interests of the trust 
estate. In so doing, the Trustee may resign and appoint successor Trustees, but may remove such 
successor Trustees so appointed and appoint others. Each successor Trustee may delegate any and all 
fiduciary powers, discretionary and ministerial, to the appointing Trustee as its agent. 

23. Fiduciary Outside Domiciliary State. In the event no Trustee shall be able and 
willing to act as Trustee with respect to any property located outside the domiciliary state, the Trustee, 
without order of court, may appoint another individual or corporation (including any employee or agent 
of any Trustee) to act as Trustee with respect to such property. Such appointed Trustee shall have all of 
the powers and discretions with respect to such property as are given to the appointing Trustee with 
respect to the trust. The appointing Trustee may remove such appointed Trustee and appoint another 
upon ten (10) days notice in writing. All income from such property, and if such property is sold, 
exchanged or otherwise disposed of, the proceeds thereof, shall be remitted to the appointing Trustee, 
to be held and administered by it as Trustee hereunder. Such appointed Trustee may employ the 
appointing Trustee as agent in the administration of such property. No surety shall be required of any 
Trustee or agent acting under the provisions of this paragraph. No periodic court or statutory accounting 
shall be required of such appointed Trustee. 

24. Additions. To receive and accept additions to the Trusts in cash or in kind from 
donors, Personal Representatives, administrators, Trustees or attorneys in fact, including additions of 
my property by the Trustee or others as my attorneys in fact. 
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25. Title and Possession. To have title to and possession of all real or personal 
property held in the Trusts, and to register or hold title to such property in its own names or in the name 
of its nominee, without disclosing its fiduciary capacity, or in bearer form. 

26. Agents. To employ persons, including attorneys, auditors, investment advisers, 
and agents, even if they are the Trustee or associated with the Trustee, to advise or assist the Trustee in 
the performance of its administrative duties and to pay compensation and costs incurred in connection 
with such employment from the assets of the Trust; to act without independent investigation upon their 
recommendations; and, instead of acting personally, to employ one or more agents to perform any act 
of administration, whether or not discretionary. 

27. Tax Elections. To file tax returns, and to exercise all tax-related elections and 
options at its discretion, without compensating adjustments or reimbursements between any of the Trusts 
or any of the trust accounts or any beneficiaries. · 

28. Tax Reimbursement. To pay, from time to time in the Independent Trustee's sole 
and absolute discretion, to me or the Personal Representatives of my estate, on a cumulative basis as may 
be necessary, such amounts as I or my Personal Representatives shall certify as is necessary to discharge 
my tax liability (whether federal, state or otherwise) in respect of income realized by the Trust and not 
distributed to me; provided, however, this authority shah only b~ exercised by the Independent Trustee 
hereunder, and I shall not make or participate in making any discretionary distribution pursuant to this 

I . - ', '• 

Subparagraph. The Independent Trustee shall hav;e.rlo ,obligation to reimburse me for any income taxes 
imposed on me by law and paid by me on T~st<i,~corrte or gains. 

Ifl am serving as Trustee hereunder or if a Related or Subordinate Party is serving as Trustee hereunder, 
any powers and discretions provided underthis Subparagraph III.A. to the Trustee that would result in 

. '1, 

gross estate inclusion of assets of this Trust under Code§§ 2036, 2038, or 2042, or successor provisions 
thereto, shall not be exercisable by me or such related or subordinate Trustee, and shall be exercisable 
only by the other Trustees who are not related or subordinate to me, or if none, by the Independent 
Trustee. 

B. Resienation or Removal. The Trustee may resign with or without cause, by giving 
written notice, specifying the effective date of such resignation to his or her successor Trustee and to the 
current income beneficiaries, at the time of giving notice. I (or my spouse if she is serving as sole 
Trustee) reserve the right to remove a Trustee or co-Trustee from office, with or without cause, by giving 
written notice, specifying the effective date of such resignation to the removed Trustee, to his or her 
successor Trustee, and to the current income beneficiaries. Upon the resignation or removal of a Trustee, 
such Trustee shall be entitled to reimbursement from the Trust for all reasonable expenses incurred in 
the settlement of accounts and in the transfer of assets to his or her successor. For purposes of this 
Subparagraph, the Trustee shall include the Independent Trustee. 

C. Appointment of Successor Trustee. 
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1. Appointment. Upon a Trustee's resignation (including the Independent Trustee), 
or if a Trustee becomes Disabled or for any reason ceases to serve as Trustee (including the Independent 
Trustee), I (or my spouse if she is serving as sole Trustee) may appoint any person or persons as 
successor Trustee, co-Trustee or Independent Trustee, and in the case of the Independent Trustee it shall 
not be a Related or Subordinate Party, nor a person related or subordinate to me within the meaning of 
Code Section 672(c), the Treasury Regulations issued thereunder, and successor provisions thereto. 
Notwithstanding the foregoing, if either of the designated co-Trustees hereunder cannot continue to 
serve, the remaining co-Trustee shall serve alone in the absence of either of us designating a successor 
co-Trustee. Notwithstanding the foregoing, if a named Trustee is not a U.S. citizen or resident at the time 
of commencement of his term as Trustee, such Trustee should give due consideration to declining to 
serve to avoid potential adverse U.S. income tax consequences by reason of the characterization of a 
trust hereunder as a foreign trust under the Code, but shall not be construed to have any duty to so 
decline if such Trustee desires to serve. There shall always be a Trustee and an Independent Trustee 
serving hereunder, provided that the same person or entity may serve in both capacities. 

2. Specific Trusts. Notwithstanding the preceding provisions of this Subparagraph 
III.C, subsequent to the death of the survivor of my spouse and me, I specifically appoint the following 
person or persons as Trustee of the following Trusts: 

a. Trustee of Separate Trust{for:NJ:y,Lineal Descendants. With regard to 
a separate trust held for a lineal descendant of mine hereunder t.mder which such lineal descendant is the 
principal beneficiary, each such lineal descendant of mine shall serve as co-Trustee with the then serving 
Trustee upon attaining age thirty (30) years, ap_d ,e'ach such' lineal descendant shall serve as sole Trustee 
upon attaining age thirty-five (35) years,,provided;however, that there shall always be an Independent 
Trustee serving of such separate trust. While serying as sole Trustee, a lineal descendant of mine may 
designate an co-Trustee to serve with such .lineal descendant and each such lineal descendant may 
remove and/or replace such co-Trustee with'another from time to time. 

b. Trustee of Separate Trust for a Spouse of a Lineal Descendant of Mine. 
A corporate fiduciary shall serve as Trustee and Independent Trustee of any separate trust held for the 
benefit of a spouse of a lineal descendant of mine. Such corporate fiduciary shall be an entity with trust 
powers under state law and no less than One Billion ($1,000,000,000.00) Dollars under trust 
management (itself and its affiliates). 

3. Successor Trustees Not Provided For. Whenever a successor Trustee or co-
Trustee (including the Independent Trustee) is required and no successor or other functioning 
mechanism for succession is provided for under the terms of this Trust Agreement , the last serving 
Trustee (or Independent Trustee, as the case may be) or the last person or entity designated to serve as 
Trustee of the applicable trust (or Independent Trustee, as the case may be) may appoint his or her 
successor, and if none is so appointed, the following persons shall appoint a successor Trustee or 
Independent Trustee (who may be one of the persons making the appointment if over the age of thirty 
years): 
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0 0 
a. The remaining Trustees, if any; otherwise, 

b. The principal beneficiary or the spouse of a principal beneficiary for 
whom a separate trust is held. 

The appointment shall be by a written document executed by such person in the presence of two 
witnesses and acknowledged before a notary public delivered to the appointed Trustee and to me ifl am 
living and not Disabled or in a valid last Will. 

4. Power to Remove Trustee. Subsequent to the death of the survivor of my spouse 
and me, the age 3 5 or older principal beneficiary of a Trust, or the spouse of a principal beneficiary for 
whom a separate trust is held, shall have the power to unanimously remove a Trustee, co-Trustee or 
Independent Trustee (including the designated Independent Trustee or Independent co-Trustees 
hereunder as the case may be) of such Trust at any time with or without cause other than a successor 
Trustee or Independent Trustee appointed by me or my spouse at death under our last Wills, with the 
successor Trustee or Independent Trustee to be determined in accordance with the foregoing provisions. 

D. Method of Appointment of Trustee. Any such appointment of a successor Trustee by 
a person shall be made in a written instrument executed ~1 .,,, person in the presence of two witnesses 
and acknowledged before a notary public which is d '~" · t~ such appointed Trustee during the 
lifetime of the person making such appointment, or . ~~ppointment of a successor Trustee by a 
person may be made under the last Will of such P, {p 

5
r if ., 

\14~;" ~.~;,,<'' 

E. Successor Fiduciaries.~· responsible for, nor has any duty to inquire into, 
the administration, acts or omissions offti~ exec r, administrator, Personal Representative, or trustee 

'i:":r]:}, 

or attorney-in-fact adding property to these T;sis , or of any predecessor Trustee. Each successor Trustee 
has all the powers, privileges, immunities, rfg ts and title (without the execution of any instrument of 
transfer or any other act by any retiring Trustee) and all the duties of all predecessors. 

F. Liability and Indemnification of Trustee. 

1. Liability in General. No individual Trustee (that is, a Trustee that is not a 
corporation or other entity) shall be liable for any of his or her actions or failures to act as Trustee, even 
if the individual Trustee is found by a court to have been negligent or in breach of fiduciary duty, except 
for liability caused by his or her actions or failures to act done in bad faith or with reckless indifference 
to the purposes of the trust or the interests of the beneficiaries. Each Trustee that is a corporation or other 
entity will be liable for its actions or failures to act that are negligent or that breach its fiduciary duty, 
without contribution by any individual Trustee. 

2. Indemnification ofTrustee. Except in regard to liabilities imposed on a Trustee 
under the preceding paragraph, each Trustee shall be held harmless and indemnified from the assets of 
the trust for any liability, damages, attorney's fees, expenses, and costs incurred as a result ofits service 
as Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security 
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e 
from the assets of the trust to protect it from liability, and may enforce these provisions for 
indemnification against the current Trustee or against any assets held in the trust, or if the former Trustee 
is an individual and not a corporation or other entity, against any beneficiary to the extent of distributions 
received by that beneficiary. This indemnification right extends to the estate, Personal Representatives, 
legal successors and assigns of a Trustee. 

3. Indemnification of Trustee - Additional Provisions. I recognize that if a 
beneficiary accuses a Trustee of wrongdoing or breach of fiduciary duty, the Trustee may have a conflict 
of interest that ordinarily would prevent it from paying legal fees and costs from the trust estate to defend 
itself. I do not want to put a financial burden on any individual named to serve as a Trustee. Just as 
important, I do not want an individual who has been selected to serve as a Trustee to be reluctant to 
accept the position, or while serving to be intimidated in the performance of the Trustee's duties because 
of the threats of lawsuits that might force the Trustee to pay fees and costs from the Trustee's personal 
resources. For this reason, I deliberately and intentionally waive any such conflict ofinterest with respect 
to any individual serving as Trustee so that he or she can hire counsel to defend himself or herself against 
allegations of wrongdoing or if sued for any reason (whether by a beneficiary or by someone else) and 
pay all fees and costs for his or her defense from the trust estate until the dispute is resolved. I understand 
and agree that a court may award, disallow or allocate fees and costs in whole or in part after the dispute 
is resolved, as provided by law. The Trustee will ac~~~r all such fees and costs paid by it as 
provided by law. This provision shall not apply to any <_nf~~t is a corporation or other entity. 

G. Compensation, Bond. Each Truste.,(.)i~ to be paid reasonable compensation for 
services rendered in the administration of the ]~t. 1~/sonable compensation for a non-individual 
Trustee will be its published fee schedul~ffe,when its services are rendered unless otherwise 
a~re~d i~ writing, and ~xc~pt as follows~ feJ}paia to_ a n~n-ind~vidual !rustee for making principal 
d1stnbut1ons, for termmat10n of the trust, an~n termmat10n of its services must be based solely on 
the value ofits services rendered, not on the value of the trust principal. During my lifetime the Trustee's 
fees are to be charged wholly against income (to the extent sufficient), unless directed otherwise by me 
in writing. Each Trustee shall serve without bond. 

H. Maintenance of Records. The Trustee shall maintain accurate accounts and records. 
It shall render annual statements of the receipts. and disbursements of income and principal of a Trust 
upon the written request of any adult vested beneficiary of such Trust or the guardian of the person of 
any vested beneficiary and the approval of such beneficiary shall be binding upon all persons then or 
thereafter interested in such Trust as to the matters and transactions shown on such statement. The 
Trustee may at any time apply for a judicial settlement of any account. No Trustee shall be required to 
file any statutory or other periodic accountings of the administration of a Trust. 

I. Interested Trustee. The Trustee may act under this Agreement even if interested in 
these Trusts in an individual capacity, as a fiduciary of another trust or estate (including my estate) or 
in any other capacity. The Trustee may in good faith enter into a sale, encumbrance, or other transaction 
involving the investment or management of trust property for the Trustee's own personal account or 
which is otherwise affected by a conflict between the Trustee's fiduciary and personal interests, without 
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liability and without being voidable by a beneficiary. The Trustee is specifically authorized to make 
loans to, to receive loans from, or to sell, purchase or exchange assets in a transaction with (i) the 
Trustee's spouse, (ii) the Trustee's children or grandchildren, siblings, parents, or spouses of such 
persons, (iii) an officer, director, employee, agent, or attorney of the Trustee, or (iv) a corporation, 
partnership, limited liability company, or other business entity in which the Trustee has a financial 
interest, provided that in any transaction the trusts hereunder receive fair and adequate consideration in 
money or money's worth. The Trustee may renounce any interest or expectancy of a trust in, or an 
opportunity to participate in, specified business opportunities or specified classes or categories of 
business opportunities that are presented to the Trustee. Such renunciation shall not prohibit the Trustee 
from participating in the Trustee's individual capacity in such opportunity or expectancy. 

J. Third Parties. No one dealing with the Trustee need inquire into its authority or its 
application of property. 

K. Merger of Trusts. If the Trustee is also trustee of a trust established by myself or 
another person by will or trust agreement, the beneficiaries to whom income and principal may then be 
paid and then operative terms of which are substantially the same as those of a Trust held under this 
Agreement, the Trustee in its discretion may merge either:such trust into the other trust. The Trustee, 
in exercising its discretion, shall consider economy of adrili~stration, convenience to the beneficiaries, 
tax consequences and any other factor it considers important. If it is later necessary to reestablish the 
merged trust as separate trusts, it shall be divided proportiori~tely to the value of each trust at the time 

) ·. ·,, 

of merger. ·· ' \· .·· 

L. Multiple Trustees. Except as sj:>eCifically provided herein as to the allocation of powers 
or discretion of the Independent Trustee, if two Tn}stees are serving at anytime, any power or discretion 
of the Trustees may be exercised only by their Joint agreement. Either Trustee may delegate to the other 
Trustee the authority to act on behalf of both Trustees and to exercise any power held by the Trustees. 
If more than two Trustees are serving at any time, and unless unanimous agreement is specifically 
required by the terms of this Trust Agreement, any power or discretion of the Trustees may be exercised 
only by a majority. The Trustees may delegate to any one or more of themselves the authority to act on 
behalf of all the Trustees and to exercise any power held by the Trustees. Trustees who consent to the 
delegation of authority to other Trustees will be liable for the consequences of the actions of those other 
Trustees as if the consenting Trustees had joined the other Trustees in performing those actions. A 
dissenting Trustee who did not consent to the delegation of authority to another Trustee and who has not 
joined in the exercise of a power or discretion cannot be held liable for the consequences of the exercise. 
A dissenting Trustee who joins only at the direction of the majority will not be liable for the 
consequences of the exercise ifthe dissent is expressed in writing delivered to any of the other Trustees 
before the exercise of that power or discretion. 

A. 

LISA S. F'RIEDSTEIN 
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In General. The Independent Trustee shall have only those duties, obligations, and 
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0 0 
powers hereunder expressly provided to it, and the Trustee shall not participate in any affirmative duties 
provided to the Independent Trustee. Otherwise, the provisions hereunder applicable to the Trustee shall 
be applicable also to the Independent Trustee except where the context differentiates between a Trustee 
and an Independent Trustee, including without limitation provisions relating to liability and 
indemnification of trustees. In the event of any conflict between the powers granted hereunder to both 
the Trustee and the Independent Trustee, the powers of the Independent Trustee shall have priority over 
the Trustee. Thus, for example, if the Independent Trustee determines to invest in a Closely Held 
Interest, such investment is permissible notwithstanding that it reduces the assets available for other 
investments by the Trustee. 

B. Who May Serve. Notwithstanding any other provisions of this Trust Agreement to the 
contrary, including without limitation powers in myself or others to appoint additional or successor 
Trustees or Independent Trustees, at no time shall a person or entity serve as an Independent Trustee 
hereunder if such person or entity is a Related or Subordinate Party or is related or subordinate to me 
within the meaning of Code Section 672(c), the Treasury Regulations issued thereunder, and successor 
provisions thereto, nor shall I be eligible to serve. 

C. Limited Power of Amendment. 
:t;';~ •. •. 

I. Amendment Power. In the case Q~f,~~c '~~p.arate Trust at any time i~ existence 
hereunder, such Trust's then Independent Trustee, oth fi~ny (1) who has ever made a gift transfer 
to such trust, or (ii) who is prohibited by the provision( , .. :paragraph IV.C.2 below from participating 
in the amendment involved, from time to. time~a btwithstanding any other provision of this 
instrument, amend or restate this instiu ·· ~luding its dispositive, administrative and other 
provisions of all kinds, in order to perm'f he T els hereunder (including the Independent Trustee): 

a. To address ta' ncl/or other circumstantial changes that may affect such 
Trust and/or its beneficiaries, 

b. To take advantage of changed trust drafting approaches to address 
potential trust problems, and/or 

c. To remove from the governing trust instrument any provisions which 
have become "deadwood" (i.e., no longer operative in the ongoing administration of such trust due to 
changed circumstances) 

with respect to (i) such Trust, and (ii) all trusts that are subsequently to come into existence under this 
instrument to hold part or all of the assets of such Trust, in whatever way or ways, such Independent 
Trustee, in the exercise ofits sole discretion, may deem appropriate in the best interests, as interpreted 
by such Independent Trustee alone, of the principal beneficiary of such Trust(s) and of each such 
principal beneficiary's family as a whole. Such Independent Trustee shall be guided by what, in the sole 
judgment of such Independent Trustee alone, would apparently be my original intent hereunder in the 
light of the changed circumstances. This power of amendment shall include, by way of example and not 
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limitation, the power to: 

d. Grant, reduce or eliminate general (as defined in Code Section 2041) and 
special powers of appointment with respect to part or all of any trust property (such powers may be made 
subject to any conditions or consents and limited to such objects as may be described in the grant or 
reduction of each power); 

e. Add mandatory distribution or set aside provisions for one or more 
beneficiaries or permissible distributees; 

f. Divide a Trust into separate trusts or merge separate trusts together; 

g. Provide for the creation of one or more separate subaccounts (equivalent 
to a separate trust) in any Trust hereunder with respect to which such subaccounts are more restrictive 
or other administrative or dispositive provisions are made applicable in order to permit some or all of 
the properties or interests that may at any time be held in or allocable to that Trust to be segregated and 
transferred to that subaccount to achieve some tax or other benefit that would otherwise not be available 
to such property or interest or to the principal beneficiary or one or more of the other current 
beneficiaries of that Trust (such as, by way of example .and riot limitation, to permit ( i) such property, 
interest or beneficiary to qualify for some governmental ~{fax benefit, generation-skipping transfer tax 
exemption or Code Section 2032A election, or (ii) a.disclaiqier to be made; and 

/ . 
h. Restrict in any way, revodbly or irrevocably, the future exercise of any 

power held by any beneficiaries, myself,.and/oraT~ustee (including Independent Trustee) hereunder. 

2. Limitations on Amen.!,:frlient Power. Notwithstanding the foregoing, however, 
under no circumstances shall any such amendment: 

a. Extend the period of any such trust's existence beyond the already 
applicable rule against perpetuities limitation period specified in Subparagraph I.G; 

b. Diminish in any way (that is not controlled by the beneficiary) any 
enforceable right any beneficiary may already have (under the then terms of this instrument) to receive 
the income of any trust, currently or at any time in the future (but, to the extent an amendment benefits 
or grants a power to a current beneficiary of any trust, it may diminish the rights of one or more 
beneficiaries to receive in the future the income of that trust or of any trust subsequently to come into 
existence to hold part or all of the assets of that trust); 

c. Reduce in any way the restrictions and limitations on or liabilities of (i) 
myself hereunder, including without limitation Subparagraph I.A or as a fiduciary as set forth in 
Subparagraph 111.F, or (ii) this Article IV. This shall not be interpreted to limit the ability of the 
Independent Trustee to increase such restrictions, limitations and liabilities; 
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d. Result in any direct or indirect financial benefit to anyone who is not 
presently or in the future a lineal descendant of mine or the spouse of lineal descendant of mine while 
married to a lineal descendant of mine; 

e. Make any change that would have the effect of disqualifying any such 
trust insofar as such trust, prior to such amendment, otherwise qualified for and was in fact already 
taking advantage of, while such advantage otherwise will continue, (i) any exemption from a surviving 
spouse's elective right or from any creditor's right to levy on any beneficiary's interest in any such trust, 
or (ii) any substantial deduction, credit, exclusion or other tax benefit (such as any charitable deduction, 
any annual gift tax exclusion, Code Section 2032A election, a generation-skipping tax exemption, the 
opportunity to be a stockholder in an S corporation without adversely affecting the. S election of such 
corporation, a significant grandfathered status under some changed law, and so on). 

3. Method of Amendment. Any such amendment shall be by written instrument, 
executed by such amending Independent Trustee with all the formalities of a deed, setting forth the trust 
or trusts hereunder to which the amendment applies and the effective date of such amendment. 

ARTICLE V. ADDITIONAL f,,t\X MATTERS 

A. GST Trusts. I direct (a) that the Trustee shall divide any Trust to which there is 
allocated any GST exemption into two separate T~sfs (each subject to the provisions hereof) so that the 
generation-skipping tax inclusion ratio of.cme·:!such Triist is zero, (b) any property exempt from 
generation-skipping taxation shall be divided as otherwise provided herein and held for the same persons 
designated in Trusts separate from ariy property then also so divided which is not exempt from 
generation-skipping taxation, and ( c) if upon ;lie death of a beneficiary a taxable termination would 
otherwise occur with respect to any property held in Trust for him or her with an inclusion ratio greater 
than zero, such beneficiary shall have with respect only to such property a power to appoint such 
fractional share thereof which ifincluded in such beneficiary's gross estate for federal estate tax purposes 
(without allowing any deduction with respect to such share) would not be taxed at the highest federal 
estate tax rate and such fractional share of such property shall be distributed to such persons including 
only such beneficiary's estate, spouse, and issue, as such beneficiary may appoint, and any part of a Trust 
such beneficiary does not effectively appoint shall be treated as otherwise provided for disposition upon 
his or her death, provided, if upon his or her death two or more Trusts for his or her benefit are directed 
to be divided among and held or distributed for the same persons and the generation-skipping tax 
inclusion ratio of any such Trust is zero, the amount of any other such Trust to which there is allocated 
any of such beneficiary's GST exemption shall be added to the Trusts with generation-skipping tax 
inclusion ratios of zero in equal shares. 

I request (but do not require) that if two or more Trusts are held hereunder for any person, no 
principal be paid to such person from the Trusts with the lower inclusion ratios for generation-skipping 
tax purposes unless the Trust with the highest inclusion ratio has been exhausted by use, consumption, 
distribution or otherwise or is not reasonably available. For purposes of funding any pecuniary payment 
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or trust division to which there is allocated any GST exemption, such payment or trust division 
allocation shall be satisfied with cash or property which fairly represents appreciation and depreciation 
(occurring between the valuation date and the date of distribution) in all of the assets from which such 
distribution or allocation could be made, and any pecuniary payment made before a residual transfer of 
property to which any GST exemption is allocated shall be satisfied with cash or property which fairly 
represents appreciation and depreciation (occurring between the valuation date and the date of 
distribution) in all of the assets from which such pecuniary payment could be satisfied and shall be 
allocated a pro rata share of income earned by all such assets between the valuation date and the date 
of payment. The valuation date with respect to any property shall be the date as of which its value is 
determined for federal estate tax purposes with respect to the transferor thereof, and subject to the 
foregoing, property distributed in kind in satisfaction of any pecuniary payment shall be selected on the 
basis of the value of such property on the valuation date. All terms used in this paragraph which are 
defined or explained in Chapter 13 of the Code shall have the same meaning when used herein. The 
Trustee is authorized and directed to comply with the provisions of the Treasury Regulations interpreting 
the generation skipping tax provisions of the Code in severing or combining any trust, creating or 
combining separate trust shares, allocating GST exemption, or otherwise, as necessary to best 
accomplish the foregoing allocations, inclusion ratios, combinations, and divisions, including, without 
limitation, the payment of"appropriate interest" as determiped by the Trustee as that term is applied and 
used in said Regulations. ' 

B. Individual Retirement Accounts. Inthe ev~nt that this Trust or any trust created under 
this Agreement is the beneficiary of an Individual ,retir~riient account established and maintained under 
Code Section 408 or a qualified pension, profit sharingor;stock bonus plan established and maintained 
under Code Section 40 I (referred to in !his par~graph as "IRA"), the following provisions shall apply 
to such trust: ,,, 

, =./ .· 

1. I intend that the beneficiaries of such trust shall be beneficiaries within the 
meaning of Code Section 40 I (a )(9) and the Treasury Regulations thereunder. All provisions of such trust 
shall be construed consistent with such intent. Accordingly, the following provisions shall apply to such 
trust: 

a. No benefits from any IRA may be used or applied for the payment of any 
debts, taxes or other claims against my estate as set forth in the later paragraph captioned "Taxes", unless 
other assets of this Trust are not available for such payment. 

b. In the event that a beneficiary of any trust created under this Agreement 
has a testamentary general power of appointment or a limited power of appointment over all or any 
portion of any trust established under this Agreement, and if such trust is the beneficiary of any benefits 
from any IRA, the beneficiary shall not appoint any part of such trust to a charitable organization or to 
a lineal descendant of mine who is older than the beneficiary whose life expectancy is being used to 
calculate distributions from such IRA. 
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of which this Trust or any trust created under this Agreement is the named beneficiary within the time 
period prescribed Code Section 401(a)(9) and the Treasury Regulations thereunder, along with such 
additional items required thereunder. If the custodian of the IRA changes after a copy of this Agreement 
has been provided pursuant to the preceding sentence, the Trustee shall immediately provide a copy of 
this Agreement to the new custodian. The Trustee shall request each custodian to complete a receipt of 
the Agreement and shall attach such receipt to this Agreement. The Trustee shall provide a copy of each 
amendment of this Agreement to the custodian and shall obtain a receipt of such amendment. 

C. Subchapter S Stock. Regardless of anything herein to the contrary, in the event that the 
principal of a Trust includes stock in a corporation for which there is a valid election to be treated under 
the provisions of Subchapter S of the Code, the income beneficiary of such a Trust is a U.S. citizen or 
U.S. resident for federal income tax purposes, and such Trust is not an "electing small business trust" 
under Code Section 1361(e)(l) in regard to that corporation, the Trustee[s] shall (a) hold such stock as 
a substantially separate and independent share of such Trust within the meaning of Code Section 663( c ), 
which share shall otherwise be subject to all of the terms of this Agreement, (b) distribute all of the 
income of such share to the one income beneficiary thereof in annual or more frequent installments, ( c) 
upon such beneficiary's death, pay all accrued or undistributed income of such share to the beneficiary's 
estate, ( d) distribute principal from such share during the li(etime of the income beneficiary only to such 
beneficiary, notwithstanding any powers of appointment granted to any person including the income 
beneficiary, and (e) otherwise administer such share ir( a manner that qualifies it as a "qualified 
Subchapter S trust" as that term is defined in Code S~ction l3.61(d)(3), and shall otherwise manage and 
administer such share as provided under this Agre~n:ienifo the 'extent not inconsistent with the foregoing 
provisions of this paragraph. ' 1 

· 

D. Taxes. The Trustee sh'al~ pay tq the Personal Representative of my estate from the 
principal of the Trust, but not from the portion 'of any asset or the proceeds thereof which would not 
otherwise be includible in my gross estate for estate tax purposes, such as the proceeds of insurance 
policies that are not includible in my estate, such amounts as the Personal Representative certifies, in 
writing, are required for the payment of estate, inheritance, succession and transfer taxes, including any 
interest or penalty thereon, which are payable by said Personal Representative by reason of my death and 
are attributable to assets held in this Trust (i.e., to the extent that such taxes are increased by the 
taxability of such Trust assets). The Trustee may rely upon the correctness of such certifications and is 
exonerated from all liability for making payments in reliance thereon. Notwithstanding any distribution 
requirement herein, subsequent to my death the Trustee is authorized to retain in trust any amounts 
designated to be distributed until the earlier of the issuance of an estate tax closing letter from the 
Internal Revenue Service in regard to my estate or the closing of the federal estate tax statute of 
limitations for estate taxes arising by reason of my death. 

E. Taxpayer Identification Number. By executing this Trust Agreement, the Trustee 
authorizes Tescher & Spallina, P.A. to apply for a taxpayer identification number from the Internal 
Revenue Service for the Trust. 
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========================= 

IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement on the date 
first above written. 

GRANTOR and CO-TRUSTEE: 

SIMON L. BERNSTEIN 

This instrument was signed by SIMON L. BERNSTEIN in our presence, and at the request of 
and in the presence of SIMON L. BERNSTEIN and each other, we subscribe our names as witnesses 
on this __ day of , 2008: 

1--. (''.,,' 
I ; .. 

-, -_ .. -, ---------------
Print Name:. Print Name: ,., . ...,...... " ~ -------------

/'.Addres~:_....., _____________ _ 
/ /'" ' '· "') 
1. /-:"/·","'· •• , --------------F(· > ( ·.-' 

-------------Address: _____________ _ 

_____________ / ___ -~>-,"<\ '· 
.//-- "-,'\ ·~· 
\. '\ \ l ' 

. ' ) i 
\ '- // '. // . "-"' ~· ,_. ST ATE OF FLORIDA 

SS. 
COUNTY OF PALM BEACH 

The fore going instrument was acknowledged before me this_ day of _______ , 2008, 
by SIMON L. BERNSTEIN. 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification -----
Type ofldentification Produced------------------------
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CO-TRUSTEE: 

SHIRLEY BERNSTEIN 

This instrument was signed by SHIRLEY BERNSTEIN in our presence, and at the request of 
and in the presence of SHIRLEY BERNSTEIN and each other, we subscribe our names as witnesses on 
this __ day of , 2008: 

Print Name: ____________ _ 
Address: _____________ _ 

ST ATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 
-·<:\ 

' \ 
I 

Print Name: ____________ _ 
Address: _____________ _ 

•"'. (~ ~ ./· 

' --------------

/ \, 

~._ "\ /), 

The foregoing instrument was acknoirfedged before me this_ day of , 2008, -------
by SHIRLEY BERNSTEIN. 

Signature - Notary Pub I ic 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Prodl,lced Identification -----
Type ofldentification Produced ________________________ _ 
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INDEPENDENT TRUSTEE: 

This instrument and each other, we ·subscribe our names as witnesses on this -------
--day of _______ , 2008: 

Print Name: ______________ _ Print Name: ---------------Address: _______________ _ Address: _______________ _ 

ST A TE OF FLORIDA _,,·-

SS. / 

COUNTY OF PALM BEACH . -· : ... _ _,,,., 

/.· .-~ . .._<· .... , '\ '·, 
The foregoing instrument was acknowleCtgecl'before me this day of _______ , 2008, 

'\.'· ,i.: --by ________ ~ 
' / I 

'··.-:,/ ./ 
~.v· 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type ofldentification Produced-------------------------

F:IWPDAT Aldrt\Bemslein, Shirley & Simon\Children's Trusts\Lisa S. Frieds1ein Family Trust.wpd [04 14:50 08 08] 
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THIS IRREVOCABLE TRUST AGREEMENT is made and entered into this _ day of 
______ , 2008, by and between SIMON L. BERNSTEIN, a resident of Palm Beach County, 
Florida, as grantor, hereinafter referred to in the first person, SIMON L. BERNSTEIN and SHIRLEY 
BERNSTEIN as co-trustees (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), and 
_________ as the independent trustee (referred to as the "Independent Trustee," which 
term more particularly refers to all individuals and entities serving as independent 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 independent trustee). I ~ave delivered to the Trustee certain property 
as set forth in the Attachment annexed hereto, receipt of which is hereby acknowledged by the Trustee. 
Such property, and any additions to such property, shallbeheldirprust as provided in this Agreement. 

ARTICLE I. TRUST ADMINISTRATION 

A. Additions, Substitutions.and Trust Irrevocable. I or any other person may cause 
additional property to be added hereunder at any'time during life or at death by will, insurance or death 
benefit beneficiary designation or otherwise. I shall have no right or power, either alone or in 
conjunction with any other person, to alter, amend, revoke or terminate any of the terms of this 
Agreement in any manner whatever. Unless and until surrendered by me in a writing delivered to the 
Trustee, I retain the power, to be exercised in an individual and nonfiduciary capacity (i.e., without any 
fiduciary duty to any beneficiary with respect to its exercise or nonexercise) and without requiring the 
consent or approval of any person, to from time to time reacquire trust principal by substituting other 
property of equivalent value for said principal. Notwithstanding the foregoing, said right of substitution 
shall not apply to any insurance policies on my life owned by this Trust that would cause me to have any 
incidents of ownership as that term is defined under Section 2042 of the Code and the Regulations 
thereunder. I shall have the right at any time or times by an instrument, in writing, delivered to the 
Trustee to relinquish the right of substitution provided for herein. 

8. Rights of Withdrawal. In any calendar year during my life in which property is 
contributed to the Trust by gift, each Withdrawal Beneficiary with respect to such contribution, acting 
personally or through his or her legal or natural guardian or attorney-in-fact, is hereby granted the 
absolute right, with respect to each such contribution, by written instrument or instruments delivered to 
the Trustee prior to the termination of such right, to withdraw from the principal of the Trust, from time 
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to time, an amount having an aggregate value (as of the date or dates of withdrawal) equal to such 
Withdrawal Beneficiary's Withdrawal Amount with respect to such contribution. Any such right to 
withdraw shall terminate at the earliest time and then to the extent that any such termination will not 
result in a taxable gift made by the individual holding the right, provided, no part of any right to 
withdraw shall terminate less than 60 days after the contribution to the Trust to which such right relates. 

1. For purposes of this Subparagraph l.B, a Withdrawal Beneficiary with respect 
to a contribution to the Trust shall mean each person designated by the contributor to the Trustee in 
writing contemporaneously with such contribution, provided, in the event the contributor fails to make 
any such designation with respect to a contribution, my then living lineal descendants and their spouses 
shall be the Withdrawal Beneficiary with respect to such contribution. 

2. For purposes of this Subparagraph I.B, each Withdrawal Beneficiary's 
Withdrawal Amount with respect to a contribution shal1 be such amount designated by the contributor 
to the Trustee in writing contemporaneously with the contributor's designation of such person as a 
Withdrawal Beneficiary, provided, if the contributor of such contribution fails to designate a Withdrawal 
Amount with respect to any Withdrawal Beneficiary, then each Withdrawal Beneficiary's Withdrawal 
Amount with respect to such contribution shall be an ount equal to a fraction (defined below) 
multiplied by the lesser of (i) the value of such contribuf the time of such contribution), or (ii) the 
sum of the amounts of all federal gift tax exclusions the ~to the contributor with respect to all 
Withdrawal Beneficiaries with respect to such contri .'l!!e numerator of said fraction shall be the 
amount of any federal gift tax exclusion available ~>:>ntributor with respect to such Withdrawal 
Beneficiary (at the time of such contribution) a ,t)minator shall be the sum of the amounts of 
all federal gift tax exclusions then avaiJ~t§i€' ·.contributor with respect to all such Withdrawal 
Beneficiaries. One-half of a contributiofiltnade married person shall be treated as a second separate 
contribution made by his or her spouse, pft~ · , if such married person's spouse is then one of such 
Withdrawal Beneficiaries, only one-half o e excess of such contribution (at the time of such 
contribution) over the amount of the federal gift tax exclusion then available to such contributor with 
respect to his or her spouse shall be so treated. 

3. Regardless of anything in this Subparagraph l.B to the contrary, each contributor 
of a contribution to this Trust shall have the right with respect to such contribution by a written 
instrument delivered to the Trustee at the time of such contribution (i) to exclude any person who would 
otherwise have a right of withdrawal from exercising such power; (ii) to increase or decrease the amount 
subject to any right of withdrawal except that the amount subject to all withdrawal rights shall not 
exceed the amount of the contribution; and/or (iii) to change the period during which any right of 
withdrawal may be exercised. 

4. The Trustee shall inform any Withdrawal Beneficiary of the existence of such 
right of withdrawal within ten days after it comes into existence but not later than the last day of the 
calendar year in which it comes into existence. Any such Withdrawal Beneficiary or his or her guardian 
may, after receiving such notice at least once, waive further notices by an instrument in writing delivered 
to the Trustee. 
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C. Trusts for JILL !ANTONI and my Lineal Descendants. The Trust shall be 
administered as follows for its beneficiaries: 

I. Initial Beneficiary. My daughter, JILL !ANTONI, shall be the first principal 
beneficiary of the Trust. 

2. Net Income and Principal Distributions. 

a. The Trustee shall pay to or apply forthe benefit of a principal beneficiary 
and the lineal descendants of a principal beneficiary dependent on such principal beneficiary for support, 
so much of the net income and then principal of his or her separate Trust as the Independent Trustee 
determines in its sole, absolute and unreviewable discretion, provided, however, that while a principal 
beneficiary is serving as Trustee hereunder, he or she may make distributions to or for the benefit of 
himself or herself for such beneficiary's Needs without any authorization from the Independent Trustee. 
Having in mind the extent to which funds will be available for expenditure for the benefit of such 
beneficiaries, the Independent Trustee is authorized to exp,end such amounts as it, in its sole, absolute 
and unreviewable discretion, shall determine to maintain:~h~tpen current lifestyle of such beneficiaries, 
including, but not limited to, complete authority to prov! '? cft~eir personal care and comfort in any 
manner whatsoever. Net income that is not distributep~sh added to principal on an annual basis. 

~fi' b. The lndepeqden s '··. s specifically authorized in its sole, absolute 
and unreviewable discretion to acquire, hofM'~fln in:tain one or more residences (whether held as real 
property, condominium or cooperative a~~enQ,fo;~he use and benefit of the principal beneficiary and 
his or her coh~bitating spouse and lineal d;fc,~fnts, and to sell or othe~ise dis~ose of such residen~es 
when not desued for such use and benefit. T'He Independent Trustee is authorized to pay all carrymg 
charges of such residences, including, but not limited to, any taxes, assessments and maintenance 
thereon, and all expenses of the repair, renovation, improvement and operation thereof, including the 
employment of domestic servants and other expenses incident to the running of a household for the 
benefit of such beneficiaries. 

c. In exerc1smg the discretions conferred in this Subparagraph, the 
Independent Trustee should give due consideration to the advisability of using the principal beneficiary's 
own assets and resources in order to reduce the amount of the principal beneficiary's taxable estate, 
thereby minimizing the amount of the principal beneficiary's future taxes. Further, it is my intent that 
this Trust be used to enhance the principal beneficiaries' quality of life, including (without limitation) 
travel, purchase of a home, cultural appreciation and enjoyment (music, arts, etc.), and education. In 
addition, I would like this Trust to provide a source of funds in the event that a principal beneficiary, 
through accident or misfortune, does not have sufficient sources ofincome to provide for his or her own 
support. I expect my lineal descendants to support themselves independently and to be productive 
members of their communities and not to become dependent upon distributions from the Trusts to the 
extent that they lose their ambition and incentive. When a beneficiary is able to be gainfully employed 
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and is not actively engaged in raising his or her children, the Independent Trustee should give due 
consideration in exercising its discretion to not using Trust assets to replace the beneficiary's own efforts 
to work and accumulate financial security. However, it is not my intent to force a parent to work outside 
the home when he or she has determined that it is important to stay at home to raise a family. In addition, 
I do not intend that the Independent Trustee place undue emphasis on the amount a beneficiary earns 
if he or she is actively engaged in a worthwhile pl!lrsuit, including working as an unpaid volunteer for 
charitable purposes. In prioritizing distributions between the principal beneficiary and his or her lineal 
descendants, it is my intent that my first priority is the principal beneficiary. In addition to the foregoing 
guidance, I request, but do not require, that my lineal descendants take adequate precautions for the 
protection of our family's wealth and property from marital discord through the use of prenuptial 
agreements or other similar planning and devices. I also request, but do not require, that my lineal 
descendants pursue higher education, to the best of their abilities and individual circumstances. For some 
descendants this may mean the completion of a college education, the receipt of a masters or a doctorate, 
or a professional degree, and for others this may mean training in their chosen vocation. It is· not my goal 
that the Independent Trustee reward professional students, nor punish those lineal descendants for whom 
life or individual circumstances indicate that the pursuit of higher education is not practical or 
advantageous, but only to encourage my lineal descendants to take full advantage of all educational 
opportunities open to them and not rush their entry intq the workplace. I do not intend by these 
expressions of intent to bind the Independent Trustee or .a,Itedhe absolute discretion it has been granted 
hereunder or create enforceable obligations to any beneijciary,hut merely to provide general guidance 
to the Independent Trustee in the exercise of its discretions: . . · 

! ;. ·, 

.~ { ,/· ' 
/': .. '. ! I ,: \ 

3. Death of a Principal Beneficiary. If a principal beneficiary dies with assets 
remaining in his or her separate Trust, up6n his,or'her death he or she may appoint all or part of his or 
her Trust, in trust, to or for the benefitgf one pr more of my lineal descendants and their spouses 
(excluding from said class, however, such principal beneficiary and such principal beneficiary's 
creditors, estate, and creditors of such principal beneficiary's estate), provided that any such appointment 
to a surviving spouse of a principal beneficiary shall be limited to a life estate in all or a lesser portion 
of such principal beneficiary's separate Trust, and such spouse's separate trust shall be administered as 
provided in Subparagraph I.D. below. Any part of his or her Trust such principal beneficiary does not 
effectively appoint shall upon his or her death be divided among and held in separate Trusts for the 
following persons with such persons to become the principal beneficiary thereunder; 

a. for his or her lineal descendants then living, per stirpes; or 

b. if he or she leaves no lineal descendant then living, per stirpes for the 
lineal descendants then living of his or her nearest ancestor (among me and my lineal descendants) with 
a lineal descendant then living who is also a lineal descendant of my spouse, SHIRLEY BERNSTEIN. 

Such separate Trusts shall be administered as provided for trusts under this Subparagraph LC., or added 
to Trusts established for such principal beneficiaries that are already in existence under Subparagraph 
l.C. 
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D. Administration of Separate Trust for Spouse. The Independent Trustee shall pay to 
the spouse of a principal beneficiary, so much of the net income and principal of his or her separate trust 
as is proper for such spouse's Needs. Net income that is not distributed shall be added to principal on 
an annual basis. Upon the death of a spouse of a principal beneficiary, the remaining assets of his or her 
separate trust shall be divided among and held in separate Trusts for his or her lineal descendants then 
living, per stirpes, who are also lineal descendants of the predeceased principal beneficiary who 
established this Trust for his or her spouse pursuant to the power of appointment granted to said principal 
beneficiary under Subparagraph l.C. above. Each lineal descendant for whom a separate trust is 
established shall become the principal beneficiary of such separate Trusts and such separate trusts shall 
be administered as provided under Subparagraph l.C., or added to Trusts established for such principal 
beneficiaries that are already in existence under Subparagraph I.C. 

E. 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 Jess 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 principal beneficiary, 
the Independent Trustee in its discretion may terminate such Trust and pay it to said principal 
beneficiary. 

F. Contingent Gift. If'at any time propertjf d(a Trust held under this Agreement is not 
disposed of under the other provisions of this Agreemen(it ~'halJ be paid, as a gift made hereunder, to 
such persons and in such shares as such property would be disµ-ibuted ifI had then owned such property 
and had then died solvent, unmarried and intestate doniiC~led in the State of Florida, according to the 
laws of Florida then in effect. ,·· \ . 

1 

G. Maximum Duration. Regardles~ of anything in this Agreement to the contrary, no trust 
interest herein created shall continue beyon(i thfee 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 II. GENERAL 

A. Disability. 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 such a minor 
beneficiary under the Uniform Transfers to Minors Act or similar law. The receipt by such payee is a 
complete release to the Trustee. 

B. Substance Abuse. 
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1. In General. If the Independent Trustee reasonably believes that a beneficiary of 
any trust (which for purposes of this Subparagraph II.B.1 includes the lineal descendants of a principal 
beneficiary who are eligible to receive distributions from that 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 Independent 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 distributions (including 
distributions upon termination of the trust) to the beneficiary, all of the beneficiary's withdrawal rights 
(if any), and all of the beneficiary's rights to participate in decisions concerning the removal and 
appointment of Trustees and Independent Trustees will be suspended. In that event, the following 
provisions of this Subparagraph II.B will apply. 

2. Testing. The Independent 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 d,isclosure.to the Independent Trustee of the results 
of all such examinations. The Independent Truste~ ~p.~1 ~aintain strict confidentiality of those results 
and shall not disclose those results to any pt;r_sot{ other than the beneficiary without the prior written 
permission of the beneficiary. The IndepyridentTrus~ee 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 Indepeifdentfrustee. 

3. Treatment. u: in the opinion of the examining doctor, the examination indicates 
current or recent use of a drug or substance as described above, the examining doctor will determine an 
appropriate method of treatment for the beneficiary (for example, counseling or treatment on an 
in-patient basis in a rehabilitation facility) that is acceptable to the Independent Trustee. If the 
beneficiary consents to the treatment, the Independent Trustee may, in its absolute and unfettered 
discretion, pay the costs of treatment including directly to the provider of those services. 

4. Resumption of Distributions. The Independent 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 Independent 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. Exoneration. No Independent Trustee (nor any doctor retained by the 
Independent Trustee) will be responsible or liable to anyone for a beneficiary's actions or welfare. The 
Independent Trustee has no duty to inquire whether a beneficiary uses drugs or other substances as 
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described in this Subparagraph II.B. The Independent Trustee (and any doctor retained by the 
Independent 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 11.B, including any failure 
to request a beneficiary to submit to medical examination, and including a decision to distribute amounts 
to a beneficiary. 

6. Tax Savings Provision. Despite the provisions of this Subparagraph II.B, the 
Independent 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 Independent 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. 

C. Income on Death of Beneficiary. Subject to the following Subparagraph captioned 
"Subchapter S Stock," and except as otherwise explicitly provided herein, upon the death of any 
principal beneficiary, all accrued or undistributed income of such deceased principal beneficiary's Trust 
shall pass with the principal of his or her Trust but shall remain income for trust accounting purposes. 

D. Definitions. In this Agreement, 

1. Children. Lineal Descendants.'/nie terms "child," "children" and "lineal 
descendant" mean only persons whose relationship to the ari~estor designated is created entirely by or 
through (a) legitimate births occurring during the JD~iage ofthe joint biological parents to each other, 
(b) children and their lineal descendants arising from surrogate births and/or third party donors when (i) 
the child is raised from birth by a marriedcoupleJhrough the pendency of such marriage, (ii) one of such 
couple is the designated ancestor, and (Hi) to the .. best knowledge of the Trustee both members of such 
couple participated in the decision to have such child, and ( c) lawful adoptions of minors under the age 
of twelve years. No such child or lineal descendant loses his or her status as such through adoption by 
another person. Notwithstanding the foregoing, for all purposes of this Trust and the dispositions made 
hereunder, my children shall only include TED S. BERNSTEIN, PAMELA B. SIMON, ELIOT 
BERNSTEIN, JILL !ANTONI and LISA S. FRIEDSTEIN, and my lineal descendants shall include only 
said named individuals and their respective lineal descendants. 

2. Code. "Code" means the Internal Revenue Code of 1986, as amended, and in 
referring to any particular provision of the Code, includes a reference to any equivalent or successor 
provision of a successor federal tax law. 

3. Disabled. "Disabled" or being under "Disability" means, as to any applicable 
individual: (1) being under the age of 21 years, (2) having been adjudicated by a court of competent 
jurisdiction as mentally or physically incompetent or unable to manage his or her own property or 
personal affairs (or a substantially similar finding under applicable state or national law), or (3) being 
unable to properly manage his or her personal or financial affairs, or a trust estate hereunder as to a 
Trustee hereunder, because of a mental or physical impairment (whether temporary or permanent in 
nature). A written certificate executed by an individual's attending physician or attending psychiatrist 
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confirming that person's impairment will be sufficient evidence of Disability under item (3) above, and 
all persons may rely conclusively on such a certificate. 

4. Needs Distributions. Payments to be made for a person's "Needs" means 
payments for such person's support, health (including lifetime residential or nursing home care), 
maintenance and education. However, the Trustee, based upon information reasonably available to it, 
shall make such payments for a person's Needs only to the extent such person's income, and funds 
available from others obligated to supply funds for such purposes (including, without limitation, pursuant 
to child support orders and agreements), are insufficient in its opinion for such purposes, and shall take 
into account such person's accustomed manner ofliving, age, health, marital status and any other factor 
it considers important. Income or principal to be paid for a person's Needs may be paid to such 
individual or applied by the Trustee directly for the benefit of such person. The Trustee may make a 
distribution or application authorized for a person's Needs even if such distribution or application 
substantially depletes or exhausts such person's trust, without any duty upon the Trustee to retain it for 
future use or for other persons who might otherwise benefit from such trust. 

5. Per Stirpes. In a division "per stirpes" each generation shall be represented and 
counted whether or not it has a living member. 

i ••. 

6. Related or Subordinate Party. A /"Related or Subordinate Party" to a trust 
describes a beneficiary of the subject trust or a related or sub,ordinate party to a beneficiary of the trust 
as the terms "related or subordinate party" are defrn'ed/under Code Section 672(c). 

<''~· '\ ' · .... 

7. Spouse. A person's ''spouse" includes only a spouse then married to and living 
as husband and wife with him or her, or a spouse who was married to and living as husband and wife 
with him or her at his or her death. The folloW,ing rules apply to each person who is a beneficiary or a 
permissible appointee under this Trust Agreement and who is married to a descendant of mine. Such a 
person will cease to be a beneficiary and will be excluded from the class of permissible appointees and 
distribution recipients upon: 

a. the legal termination of the marriage to my descendant (whether before 
or after my death), or 

b. the death of my descendant if a dissolution of marriage proceeding was 
pending when he or she died. 

The Trust will be administered as if that person had died upon the happening of the terminating 
event described above. 

8. Gender, Number. Where appropriate, words of any gender include all genders 
and the singular and plural are interchangeable. 

E. Powers of Appointment. Property subject to a power of appointment shall be paid to, 
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or retained by the Trustee or paid to any trustee under any will or trust agreement for the benefit of, such 
one or more permissible appointees, in such amounts and proportions, granting such interests, powers 
and powers of appointment, and upon such conditions including spendthrift provisions as the holder of 
such power (i) in the case of a power exercisable upon the death of such holder, appoints in his or her 
will or in a trust agreement revocable by him or her until his or her death, or (ii) in the case of a power 
exercisable during the life of such holder, appoints jn a written instrument signed by such holder, two 
witnesses and a notary public, but in either case only if such will, trust agreement, or instrument 
specifically refers to such power. 

F. Limitations on Powers of Trustee. Regardless of anything herein to the contrary, no 
Trustee shall make or participate in making any distribution of income or principal of a trust to or for 
the benefit of a beneficiary which would directly or indirectly discharge any legal obligation of such 
Trustee or a donor of such trust (as an individual) to support such beneficiary; and no Trustee shall make 
or participate in making any discretionary distribution of income or principal to or for the benefit of 
himself or herself other than for his or her Needs, including by reason of a determination to terminate 
a trust described herein. 

G. Presumption of Survivorship. If any person shall be required to survive another person 
in order to take any interest under this Agreement, :th~< former person shall be deemed to have 
predeceased the latter person, if such persons die under'. circµm,stances which make it difficult or 
impracticable to determine which one died first. ', , 

H. Protective Provision. No beriefiCiary of~n·y Trust herein created shall have any right 
or power to anticipate, transfer, pledge, sel(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 the beneficiary in this Trust 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. 

I. Governing Law. This Agreement is governed by the law of the State of Florida. 

J. Mandatory Notice Reguired by Florida Law. The trustee of a trust may have duties 
and responsibilities in addition to those described in the instrument creating the trust. If you have 
questions, you should obtain legal advice. 

K. Release of Medical Information. 
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(with or without the concurrence of co-Trustees) issued to any current income or principal beneficiary 
(including discretionary beneficiaries) for whom a determination of Disability is relevant to the 
administration of a trust hereunder and for whom a Trustee (with or without the concurrence of 
co-Trustees) desires to make such a determination, such beneficiary shall issue to all Trustees including 
Independent Trustees (who shall be identified thereon both by name to the extent known and by class 
description) a valid authorization under the Health Insurance Portability and Accountability Act of 1996 
and any other applicable or successor law authorizing all health care providers and all medical sources 
of such requested beneficiary to release protected health information of the requested beneficiary to all 
such Trustees that is relevant to the determination of the Disability of the requested beneficiary as 
Disability is defined hereunder. The period of each such valid authorization shall be for six months (or 
the earlier death of the requested beneficiary). If such beneficiary (or his or her legal representative if 
such beneficiary is a minor or legally disabled) refuses within thirty days of receipt of the request to 
provide a valid authorization, or at any time revokes an authorization within its term, the Trustee shall 
treat such beneficiary as Disabled hereunder until such valid authorization is delivered. 

2. Disability of Trustee. Upon the request to a Trustee, including myself and an 
Independent Trustee, that is an individual by (a) a co-Trustee, or if none, (b) the person or entity next 
designated to serve as a successor Trustee not under legal incapacity, or if none, ( c) any adult current 
income or principal beneficiary not under legal incapacity,:or in any event and at any time ( d) a court 
of competent jurisdiction, such Trustee shall issue to su~hperS()n and all persons, courts of competent 
jurisdiction, and entities (who shall be identified then~on,bolliby name to the extent known and by class 
description), with authority hereunder to determin<;/such 'requested Trustee's Disability, a valid 
authorization under the Health Insurance P9rta~ility r.and Accountability Act of 1996 and any other 
applicable or successor law authorizing<an h¢alth .care providers and all medical sources of such 
requested Trustee to release protected health information of the requested Trustee to such persons, courts 
and entities, that is relevant to the determination of the Disability of the requested Trustee as Disability 
is defined hereunder. The period of each such valid authorization shall be for six months (or the earlier 
death or resignation of the requested Trustee). If such requested Trustee refuses within thirty days of 
receipt of the request to deliver a valid authorization, or at any time revokes an authorization within its 
term, such requested Trustee shall thereupon be treated as having resigned as Trustee hereunder. 

3. Authorization to Issue Certificate. All required authorizations under this 
paragraph shall include the power of a physician or psychiatrist to issue a written certificate to the 
appropriate persons or entities as provided in paragraph II.D.3 hereof. 

ARTICLE III. FIDUCIARIES 

A. Powers of the Trustee. The Trustee has the powers now or hereafter provided by law 
and the following powers exercisable without court approval, provided, however, that the Trustee shall 
exercise all powers in a fiduciary capacity: 
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otherwise, with or without security, and to lease for any term or perpetually, any property, real and 
personal, at any time forming a part of the trust estate (the "estate"); to grant and exercise options to buy 
or sell; to make purchases from my estate, any trust established by me during my lifetime, for full and 
adequate consideration and to make loans to my estate for adequate and reasonable interest and security, 
and the Trustee is expressly authorized to purchase stock and securities for adequate and full 
consideration owned by my estate, any trust established by me during my lifetime, whether such stock 
and securities are issued by closely held corporations or publicly traded corporations; to invest or 
reinvest in real or personal property of every kind, description and location; and to receive and retain 
any such property whether originally a part of any trust herein created or subsequently acquired, even 
ifthe Trustee is personally interested in such property, and without liability for any decline in the value 
thereof; all without limitation by any statutes or judicial decisions whenever enacted or announced, 
regulating investments or requiring diversification of investments, it being my intention to give the 
broadest investment powers and discretion to the Trustee. Any bank, trust company, or other corporate 
trustee serving hereunder as Trustee is authorized to invest in its own common trust funds. 

2. Special Investments. The Trustee is expressly authorized (but not directed) to 
retain, make, hold, and dispose of investments not regarded as traditional for trusts, including interests 
or investments in privately held business and investment, entities and enterprises, including without 
limitation stock in closely held corporations, limited partrtei~nip interests, joint venture interests, mutual 
funds, business trust interests, and limited liability compa.Ilyrnembership interests, notwithstanding (a) 
any applicable prudent investor rule or variation thereof, (b).common law or statutory diversification 
requirements (it being my intent that no such duty to divers1fy shall exist) ( c) a lack of current cash flow 
therefrom, ( d) the presence of any risk OI'. sp~culativl elements as compared to other available 
investments (it being my intent that the Tfustee h~ve sole and absolute discretion in determining what 
constitutes acceptable risk and what constitutes p~oper investment strategy), ( e) lack of a reasonable rate 
of return, (f) risks to the preservation of principal, (g) violation of a Trustee's duty of impartiality as to 
different beneficiaries (it being my intent that no such duty exists for this purpose), and (h) similar 
limitations on investment under this Agreement or under law pertaining to investments that may or 
should be made by a Trustee (including without limitation the provisions of Fla.Stats. §518.11 and 
successor provisions thereto that would characterize such investments as forbidden, imprudent, improper 
or unlawful). The Trustee shall not be responsible to any trust created hereunder or the beneficiaries 
thereof for any loss resulting from any such authorized investment, including without limitation loss 
engendered by the higher risk element of that particular entity, investment, or enterprise, the failure to 
invest in more conservative investments, the failure to diversify trust assets, the prudent investor rule 
or variant thereof. Notwithstanding any provisions for distributions to beneficiaries hereunder, if the 
Trustee determines that the future potential investment return from any illiquid or closely held 
investment asset warrants the retention of that investment asset or that sufficient value could not be 
obtained from the sale or other disposition of an illiquid or closely held investment asset, the Trustee is 
authorized to retain that asset and if necessary reduce the distributions to beneficiaries due to lack of 
sufficient liquid or marketable assets. However, the preceding provisions of this Subparagraph shall not 
reduce any income distributions otherwise required hereunder for a "qualified subchapter S trust" as that 
term is defined in Code Section 1361(d)(3). 
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3. Distributions. To make any division or distribution pro rata or non-pro rata, in 
cash or in kind, and to allocate undivided interests in property and dissimilar property (without regard 
to its tax basis) to different shares. 

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

5. Borrowing. To borrow money from anyone on commercially reasonable tenns, 
including entities owned in whole or in part by the trust, a Trustee, beneficiaries and other persons who 
may have a direct or indirect interest in a Trust; and to mortgage, margin, encumber and pledge real and 
personal property of a trust as security for the payment thereof, without incurring any personal liability 
thereon and to do so for a term within or extending beyond the terms of the trust and to renew, modify 
or extend existing borrowing on similar or different terms and with the same or different security without 
incurring any personal liability; and such borrowing from a Trustee may be with or without interest, and 
may be secured with a lien on trust assets. 

6. Lending. To extend, modify or waive the terms of any obligation, bond or 
mortgage at any time forming a part of a trust and to foreclose any such mortgage; accept a conveyance 
of encumbered property, and take title to the property ;se~urlng-it by deed in lieu of foreclosure or 
otherwise and to satisfy or not satisfy the indebtedness,securiµg said property; to protect or redeem any 
such property from forfeiture for nonpayment of take~/o'r other lien; generally, to exercise as to such 
bond, obligation or mortgage all powers th,at an,:~bsolute1 owner might exercise; and to loan funds to 
beneficiaries at commercially reasonabl~.iates~lerms and conditions. 

7. Abandonment of Prop~rtY- To abandon any property or asset when it is valueless 
or so encumbered or in such condition that it is of no benefit to a trust. To abstain from the payment of 
taxes, liens, rents, assessments, or repairs on such property and/or permit such property to be lost by tax 
sale, foreclosure or other proceeding or by conveyance for nominal or no consideration to anyone 
including a charity or by escheat to a state; all without personal liability incurred therefor. 

8. Real Property Matters. To subdivide, develop or partition real estate; to purchase 
or sell real property and to enter into contracts to do the same; to dedicate the same to public use; to 
make or obtain the location of any plats; to adjust boundaries; to adjust differences in valuations on 
exchange or partition by giving or receiving consideration; and, to grant easements with or without 
consideration as the Trustee may determine; and to demolish any building, structures, walls and 
improvements, or to erect new buildings, structures, walls and improvements and to insure against fire 
and other risks; and to protect and conserve, or to lease, or to encumber, or otherwise to manage and 
dispose of the real property to the extent such power is not otherwise granted herein or otherwise 
restricted herein. 

9. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or 
pay any claims or demands by or against a trust. 
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10. Business Entities. To deal with any business entity or enterprise even if a Trustee 

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

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

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

c. To hire and discharge officers and employees, fix their compensation and 
define their duties; and similarly to employ, compensate and discharge agents, attorneys, consultants, 
accountants, and such other representatives as the Trustee rhi:W deem appropriate; including the right to 
employ any beneficiary or fiduciary in any of the foregoing c'aP.acities; 

~ .... '- ,• 

r;.,...... ·\,\ 
/' ' --.> 

d. To invest funds in the Busirr~s$'~ritities, to pledge other assets of a trust as 
security for loans made to the Business Entities, ,ah(t td.iert'd funds from a trust to the Business Entities; 

.~~·-·-::._, "~ 

e. To organize 6~~ or ~~'ie ~siness Entities under the laws of this or any other 
state or country and to transfer thereto all d~~y,part of the Business Entities or other property of a trust, 
and to receive in exchange such stocks, bonds, partnership and member interests, and such other 
securities or interests as the Trustee may deem advisable; 

f. To treat Business Entities as separate from a trust. In a Trustee's accounting 
to any beneficiary, the Trustee shall only be required to report the earnings and condition of the Business 
Entities in accordance with standard business accounting practice; 

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

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

11. Principal and Income. To allocate items of income or expense between income 
and principal as permitted or provided by the laws of the State of Florida, provided, unless otherwise 
provided in this instrument, the Trustee shall establish out ofincome and credit to principal reasonable 
reserves for depreciation, obsolescence and depletion, determined to be equitable and fair in accordance 
with some recognized reasonable and preferably uncomplicated trust accounting principle and; provided, 
further that the Trustee shall not be required to provide a rate of return on unproductive property unless 
otherwise provided in this instrument. 

12. Life Insurance. The Trustee (or the Independent Trustee if I am serving as 
Trustee or if a Related or Subordinate Party is serving as Trustee) is authorized to purchase one or more 
life insurance policies on my life, the life of any beneficiary described herein, or any spouse or lineal 
ascendant or lineal descendant of myself or such beneficiaries. The following provisions shall apply with 
respect to any insurance policies constituting an asset of any trust herein created: 

a. General Powers. The Trustee shall have the power to pay premiums; to 
apply dividends in reduction of such premiums; to borro'>Y against the cash values thereof; to convert 
such policies into other forms of insurance, including ·.ffatd~up insurance; to exercise any settlement 
options provided in any such policies; to receive the proceedsof any policy upon its maturity and to 
administer such proceeds as part of the principal of th~ trust;;apd in general, to exercise all other options, 
benefits, rights and privileges under such policies; p~.ovided, however, no Trustee other than a sole 
Trustee may exercise any incidents of owne.rship with respect to policies of insurance insuring the 
Trustee's own life. 

\ 
: 

b. Payment of:Prfmiums. The Trustee shall be under no obligation to pay 
the premiums which may become due and payable under the provisions of any policy of insurance 
subject to this trust, or to make certain that such premiums are paid by myself or any other person, or 
to notify any persons of the nonpayment of such premiums, and it shall be under no responsibility or 
liability of any kind in case such premiums are not paid, except that it shall apply any dividends received 
by it on such policy to the payment of premiums thereon. Upon notice at any time during the 
continuance of this trust that the premiums due upon such policies are in default, or that premiums to 
become due will not be paid, either by myself or by any other person, the Trustee, within its sole 
discretion, may apply any cash values attributable to such policy to the purchase of paid-up insurance 
or of extended term insurance, or may borrow upon such policy for the payment of premiums due 
thereon or may accept the cash values of such policy upon its forfeiture. If facts shall occur, under the 
terms of the policy which shall enable a waiver of the payment of future premiums, the Trustee, upon 
receipt of written notice of such facts, shall promptly notify the insurance company which has issued 
such policy, and shall take any and all steps necessary to make such waiver of premium provision 
effective. 

c. Collection of Proceeds. Upon the death ofan insured the proceeds of the 
insurance policies insuring that life which are then subject to this trust shall be collected by the Trustee. 
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The Trustee shall have full authority to take any action with regard to the collection that it deems best 
and to pay any expenses thereof out of the trust estate. However, it shall not be required to enter into or 
maintain any litigation to enforce payment of such policies until it shall have been indemnified to its 
satisfaction against all expenses and liabilities to which it might, in its judgment, be subjected by any 
such action on its part. The Trustee shall have full authority to make any compromise or settlement with 
respect to any such policies and to give to all insurance companies the necessary and proper releases and 
acquittances in full discharge of all their liabilities under such policies. Only the net proceeds of 
insurance policies subject to this trust shall be collected by the Trustee. 

d. Liability oflnsurance Company. No insurance company, whose policies 
shall be subject to this trust and who shall make payment of the proceeds thereof to the Trustee, shall 
be required to inquire into or take notice of any of the terms or conditions of this trust or to see to the 
application or disposition of the proceeds of such policies. The receipt of the Trustee to any such 
insurance company shall be effectual to release and discharge it for any payment so made and shall be 
binding upon every beneficiary of the trusts herein created. 

13. Continuing Power. To continue to have or exercise, after the termination of a 
trust, in whole or in part, and until final distribution thereof., all title, power, discretions, rights and duties 
conferred or imposed upon the Trustee by law or by this1Agr¢ement or during the existence of the trust. 

14. Exoneration. To provide for the exoqer~tion of the Trustee from any personal 
liability on account of any arrangement or contrayt ~nterea ;irito in a fiduciary capacity. 

15. Agreements. To cofuplywith, amend, modify or rescind any agreement made 
during my lifetime, including those regarding the disposition, management or continuation of any closely 
held unincorporated business, corporation, "p<,trtfiership or joint venture, and including the power to 
complete contracts to purchase and sell real estate. 

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

17. Combination of Shares. To hold the several shares of a trust or several Trusts as 
a common fund, dividing the income proportionately among them, to assign undivided interests to the 
several shares or Trusts, and to make joint investments of the funds belonging to them. For such 
purposes and insofar as may be practicable, the Trustee, to the extent that division of the trust estate is 
directed hereby, may administer the trust estate physically undivided until actual division thereof 
becomes necessary to make distributions. The Trustee may hold, manage, invest and account for whole 
or fractional trust shares as a single estate, making the division thereof by appropriate entries in the 
books of account only, and may allocate to each whole or fractional trust share its proportionate part of 
all receipts and expenses; provided, however, this carrying of several Trusts as a single estate shall not 
defer the vesting in possession of any whole or fractional share of a trust for the beneficiaries thereof at 
the times specified herein. 
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18. Reimbursement. To reimburse itself from a trust for reasonable expenses incurred 
in the administration thereof. 

19. Reliance Upon Communication. To rely, in acting under a trust, upon any letter, 
notice, certificate, report, statement, document or other paper, or upon any telephone, telegraph, cable, 
wireless or radio message, if believed by the Trustee to be genuine, and to be signed, sealed, acknowl
edged, presented, sent, delivered or given by or on behalf of the proper person, firm or corporation, 
without incurring liability for any action or inaction based thereon. 

20. Assumptions. To assume, in the absence of written notice to the contrary from 
the person or persons concerned, that a fact or an event, by reason of which an interest or estate under 
a trust shall commence or terminate, does not exist or has not occurred, without incurring liability for 
any action or inaction based upon such assumption. 

21. Removal of Assets. The Trustee may remove from the domiciliary state during 
the entire duration of a trust or for such lesser period as it may deem advisable, any cash, securities or 
other property at any time in its hands whether principal or not, and to take and keep the same outside 
the domiciliary state and at such place or places within or outside the borders of the United States as it 
may determine, without in any event being chargeable fotany loss or depreciation to the trust which may 
result therefrom. · 

22. Change of Situs. The situ~.an~o~ applicable law of any trust created hereunder 
may be transferred to such other place as the}'n:lst_ee may deem to be for the best interests of the trust 
estate. In so doing, the Trustee may r~sign ~dappoint successor Trustees, but may remove such 
successor Trustees so appointed and appoint oth~rs. Each successor Trustee may delegate any and all 
fiduciary powers, discretionary and ministerial/to the appointing Trustee as its agent. 

23. Fiduciary Outside Domiciliary State. In the event no Trustee shall be able and 
willing to act as Trustee with respect to any property located outside the domiciliary state, the Trustee, 
without order of court, may appoint another individual or corporation (including any employee or agent 
of any Trustee) to act as Trustee with respect to such property. Such appointed Trustee shall have all of 
the powers and discretions with respect to such property as are given to the appointing Trustee with 

. respect to the trust. The appointing Trustee may remove such appointed Trustee and appoint another 
upon ten (10) days notice in writing. All income from such property, and if such property is sold, 
exchanged or otherwise disposed of, the proceeds thereof, shall be remitted to the appointing Trustee, 
to be held and administered by it as Trustee hereunder. Such appointed Trustee may employ the 
appointing Trustee as agent in the administration of such property. No surety shall be required of any 
Trustee or agent acting under the provisions of this paragraph. No periodic court or statutory accounting 
shall be required of such appointed Trustee. 

24. Additions. To receive and accept additions to the Trusts in cash or in kind from 
donors, Personal Representatives, administrators; Trustees or attorneys in fact, including additions of 
my property by the Trustee or others as my attorneys in fact. 
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25. Title and Possession. To have title to and possession of all real or personal 
property held in the Trusts, and to register or hold title to such property in its own names or in the name 
of its nominee, without disclosing its fiduciary capacity, or in bearer form. 

26. Agents. To employ persons, including attorneys, auditors, investment advisers, 
and agents, even if they are the Trustee or associated with the Trustee, to advise or assist the Trustee in 
the performance of its administrative duties and to pay compensation and costs incurred in connection 
with such employment from the assets of the Trust; to act without independent investigation upon their 
recommendations; and, instead of acting personally, to employ one or more agents to perform any act 
of administration, whether or not discretionary. 

27. Tax Elections. To file tax returns, and to exercise all tax-related elections and 
options at its discretion, without compensating adjustments or reimbursements between any of the Trusts 
or any of the trust accounts or any beneficiaries. · 

28. Tax Reimbursement. To pay, from time to time in the Independent Trustee's sole 
and absolute discretion, to me or the Personal Representatives of my estate, on a cumulative basis as may 
be necessary, such amounts as I or my Personal Representatives shall certify as is necessary to discharge 
my tax liability (whether federal, state or otherwise) in respect of income realized by the Trust and not 
distributed to me; provided, however, this authority shaf}only be exercised by the Independent Trustee 
hereunder, and I shall not make or participate in makinga.nyµi~cretionary distribution pursuant to this 
Subparagraph. The Independent Trustee shall hav,e ~o obligation to reimburse me for any income taxes 
imposed on me by law and paid by me on Tp.:1stincom~ or gains. ,: ... :-:. '·,, 'i: '\ ... 

Ifl am serving as Trustee hereunder or ifaRelatedor'Subordinate Party is ser\ring as Trustee hereunder, 
any powers and discretions provided underthi~Subparagraph III.A. to the Trustee that would result in 
gross estate inclusion of assets of this Trust under Code§§ 2036, 2038, or 2042, or successor provisions 
thereto, shall not be exercisable by me or such related or subordinate Trustee, and shall be exercisable 
only by the other Trustees who are not related or subordinate to me, or if none, by the Independent 
Trustee. 

B. Resignation or Removal. The Trustee may resign with or without cause, by giving 
written notice, specifying the effective date of such resignation to his or her successor Trustee and to the 
current income beneficiaries, at the time of giving notice. I (or my spouse if she is serving as sole 
Trustee) reserve the right to remove a Trustee or co-Trustee from office, with or without cause, by giving 
written notice, specifying the effective date of such resignation to the removed Trustee, to his or her 
successor Trustee, and to the current income beneficiaries. Upon the resignation or removal of a Trustee, 
such Trustee shall be entitled to reimbursement from the Trust for all reasonable expenses incurred in 
the settlement of accounts and in the transfer of assets to his or her successor. For purposes of this 
Subparagraph, the Trustee shall include the Independent Trustee. 

C. Appointment of Successor Trustee. 
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1. Appointment. Upon a Trustee's resignation (including the Independent Trustee), 
or if a Trustee becomes Disabled or for any reason ceases to serve as Trustee (including the Independent 
Trustee), I (or my spouse if she is serving as sole Trustee) may appoint any person or persons as 
successor Trustee, co-Trustee or Independent Trustee, and in the case of the Independent Trustee it shall 
not be a Related or Subordinate Party, nor a person related or subordinate to me within the meaning of 
Code Section 672(c), the Treasury Regulations issued thereunder, and successor provisions thereto. 
Notwithstanding the foregoing, if either of the designated co-Trustees hereunder cannot continue to 
serve, the remaining co-Trustee shall serve alone in the absence of either of us designating a successor 
co-Trustee. Notwithstanding the foregoing, if a named Trustee is not a U.S. citizen or resident at the time 
of commencement of his term as Trustee, such Trustee should give due consideration to declining to 
serve to avoid potential adverse U.S. income tax consequences by reason of the characterization of a 
trust hereunder as a foreign trust under the Code, but shall not be construed to have any duty to so 
decline if such Trustee desires to serve. There shall always be a Trustee and an Independent Trustee 
serving hereunder, provided that the same person or entity may serve in both capacities. 

2. Specific Trusts. Notwithstanding the preceding provisions of this Subparagraph 
111.C, subsequent to the death of the survivor of my spouse and me, I specifically appoint the following 
person or persons as Trustee of the following Trusts: 

I «.· ·, 

a. Trustee of Separate Trust§. for MyLineal Descendants. With regard to 
a separate trust held for a lineal descendant of mine hereunder under which such lineal descendant is the 
principal beneficiary, each such lineal descendant ~f mi,rle shall serve as co-Trustee with the then serving 
Trustee upon attaining age thirty (30) years, and·each such' lineal descendant shall serve as sole Trustee 
upon attaining age thirty-five (35) years, prcivided; hpwever, that there shall always be an Independent 
Trustee serving of such separate trust. While serying as sole Trustee, a lineal descendant of mine may 
designate an co-Trustee to serve with sti:ch l~neal descendant and each such lineal descendant may 
remove and/or replace such co-Trustee with."another from time to time. 

b. Trustee of Separate Trust for a Spouse of a Lineal Descendant of Mine. 
A corporate fiduciary shall serve as Trustee and Independent Trustee of any separate trust held for the 
benefit of a spouse of a lineal descendant of mine. Such corporate fiduciary shall be an entity with trust 
powers under state law and no less than One Billion ($1,000,000,000.00) Dollars under trust 
management (itself and its affiliates). 

3. Successor Trustees Not Provided For. Whenever a successor Trustee or co-
Trustee (including the Independent Trustee) is required and no successor or other functioning 
mechanism for succession is provided for under the terms of this Trust Agreement , the last serving 
Trustee (or Independent Trustee, as the case may be) or the last person or entity designated to serve as 
Trustee of the applicable trust (or Independent Trustee, as the case may be) may appoint his or her 
successor, and if none is so appointed, the following persons shall appoint a successor Trustee or 
Independent Trustee (who may be one of the persons making the appointment if over the age of thirty 
years): 
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a. The remaining Trustees, if any; otherwise, 

b. The principal beneficiary or the spouse of a principal beneficiary for 
whom a separate trust is held. 

The appointment shall be by a written document executed by such person in the presence of two 
witnesses and acknowledged before a notary public delivered to the appointed Trustee and to me ifI am 
living and not Disabled or in a valid last Will. 

4. Power to Remove Trustee. Subsequent to the death of the survivor of my spouse 
and me, the age 35 or older principal beneficiary of a Trust, or the spouse of a principal beneficiary for 
whom a separate trust is held, shall have the power to unanimously remove a Trustee, co-Trustee or 
Independent Trustee (including the designated Independent Trustee or Independent co-Trustees 
hereunder as the case may be) of such Trust at any time with or without cause other than a successor 
Trustee or Independent Trustee appointed by me or my spouse at death under our last Wills, with the 
successor Trustee or Independent Trustee to be determined in accordance with the foregoing provisions. 

D. Method of Appointment of Trustee. Any such appointment of a successor Trustee by 
a person shall be made in a written instrument executed l:>y Stich person in the presence of two witnesses 
and acknowledged before a notary public which is deliY~red to such appointed Trustee during the 
lifetime of the person making such appointment, or any such appointment of a successor Trustee by a 
person may be made under the last Will of such perso~: 

-'! ,.·. ,· 
• ' • c • 

E. Successor Fiduciaries. ,No Trli~t~e is responsible for, nor has any duty to inquire into, 
the administration, acts or omissions ofanyexec4tor, administrator, Personal Representative, or trustee 
or attorney-in-fact adding property to these tru~ts, or of any predecessor Trustee. Each successor Trustee 
has all the powers, privileges, immunities, rights and title (without the execution of any instrument of 
transfer or any other act by any retiring Trustee) and all the duties of all predecessors. 

F. Liability and Indemnification of Trustee. 

I. Liability in General. No individual Trustee (that is, a Trustee that is not a 
corporation or other entity) shall be liable for any of his or her actions or failures to act as Trustee, even 
if the individual Trustee is found by a court to have been negligent or in breach of fiduciary duty, except 
for liability caused by his or her actions or failures to act done in bad faith or with reckless indifference 
to the purposes of the trust or the interests of the beneficiaries. Each Trustee that is a corporation or other 
entity will be liable for its actions or failures to act that are negligent or that breach its fiduciary duty, 
without contribution by any individual Trustee. 

2. Indemnification of Trustee. Except in regard to liabilities imposed on a Trustee 
under the preceding paragraph, each Trustee shall be held harmless and indemnified from the assets of 
the trust for any liability, damages, attorney's fees, expenses, and costs incurred as a result ofits service 
as Trustee. A Trustee who ceases to serve for any reason will ·be entitled to receive reasonable security 
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from the assets of the trust to protect it from liability, and may enforce these provisions for 
indemnification against the current Trustee or against any assets held in the trust, or if the former Trustee 
is an individual and not a corporation or other entity, against any beneficiary to the extent of distributions 
received by that beneficiary. This indemnification right extends to the estate, Personal Representatives, 
legal successors and assigns of a Trustee. 

3. Indemnification of Trustee - Additional Provisions. I recognize that if a 
beneficiary accuses a Trustee of wrongdoing or breach of fiduciary duty, the Trustee may have a conflict 
ofinterest that ordinarily would prevent it from paying legal fees and costs from the trust estate to defend 
itself. I do not want to put a financial burden on any individual named to serve as a Trustee. Just as 
important, I do not want an individual who has been selected to serve as a Trustee to be reluctant to 
accept the position, or while serving to be intimidated in the performance of the Trustee's duties because 
of the threats oflawsuits that might force the Trustee to pay fees and costs from the Trustee's personal 
resources. For this reason, I deliberately and intentionally waive any such conflict ofinterest with respect 
to any individual serving as Trustee so that he or she can hire counsel to defend himself or herself against 
allegations of wrongdoing or if sued for any reason (whether by a beneficiary or by someone else) and 
pay all fees and costs for his or her defense from the trust estate until the dispute is resolved. I understand 
and agree that a court may award, disallow or allocate fees and costs in whole or in part after the dispute 
is resolved, as provided by law. The Trustee will accoimffor all such fees and costs paid by it as 
provided by law. This provision shall not apply to any Trustee that is a corporation or other entity. 

G. Compensation, Bond. Each Trustee is)~titl~d to be paid reasonable compensation for 
services rendered in the administration of}b.e Ttust. Reasonable compensation for a non-individual 
Trustee will be its published fee schedule in effec~ when its services are rendered unless otherwise 
agreed in writing, and except as follows. Any feespaicl to a non-individual Trustee for making principal 
distributions, for termination of the trust, and lJ..p<m termination of its services must be based solely on 
the value ofits services rendered, not on the value of the trust principal. During my lifetime the Trustee's 
fees are to be charged wholly against income (to the extent sufficient), unless directed otherwise by me 
in writing. Each Trustee shall serve without bond. 

H. Maintenance of Records. The Trustee shall maintain accurate accounts and records. 
It shall render annual statements of the receipts and disbursements of income and principal of a Trust 
upon the written request of any adult vested beneficiary of such Trust or the guardian of the person of 
any vested beneficiary and the approval of such beneficiary shall be binding upon all persons then or 
thereafter interested in such Trust as to the matters and transactions shown on such statement. The 
Trustee may at any time apply for a judicial settlement of any account. No Trustee shall be required to 
file any statutory or other periodic accountings of the administration of a Trust. 

I. Interested Trustee. The Trustee may act under this Agreement even if interested in 
these Trusts in an individual capacity, as a fiduciary of another trust or estate (including my estate) or 
in any other capacity. The Trustee may in good faith enter into a sale, encumbrance, or other transaction 
involving the investment or management of trust property for the Trustee's own personal account or 
which is otherwise affected by a conflict between the Trustee's fiduciary and personal interests, without 
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liability and without being voidable by a beneficiary. The Trustee is specifically authorized to make 
loans to, to receive loans from, or to sell, purchase or exchange assets in a transaction with (i) the 
Trustee's spouse, (ii) the Trustee's children or grandchildren, siblings, parents, or spouses of such 
persons, (iii) an officer, director, employee, agent, or attorney of the Trustee, or (iv) a corporation, 
partnership, limited liability company, or other business entity in which the Trustee has a financial 
interest, provided that in any transaction the trusts hereunder receive fair and adequate consideration in 
money or money's worth. The Trustee may renounce any interest or expectancy of a trust in, or an 
opportunity to participate in, specified business opportunities or specified classes or categories of 
business opportunities that are presented to the Trustee. Such renunciation shall not prohibit the Trustee 
from participating in the Trustee's individual capacity in such opportunity or expectancy. 

J. Third Parties. No one dealing with the Trustee need inquire into its authority or its 
application of property. 

K. Merger of Trusts. If the Trustee is also trustee of a trust established by myself or 
another person by will or trust agreement, the beneficiaries to whom income and principal may then be 
paid and then operative terms of which are substantially the same as those of a Trust held under this 
Agreement, the Trustee in its discretion may merge either. such trust into the other trust. The Trustee, 
in exercising its discretion, shall consider economy of adfu~nistration, convenience to the beneficiaries, 
tax consequences and any other factor it considers important. If it is later necessary to reestablish the 
merged trust as separate trusts, it shall be divided pr9portidnately to the value of each trust at the time 

/ ' . .\ 

of merger. '-. /. '>. 
I . 
~ \ .. •'' 

L. Multiple Trustees. Except as Spe~ifically provided herein as to the allocation of powers 
or discretion of the Independent Trustee: if two T'rustees are serving at any time, any power or discretion 
of the Trustees may be exercised only by theirj,ofut agreement. Either Trustee may delegate to the other 
Trustee the authority to act on behalf of bothTrustees and to exercise any power held by the Trustees. 
If more than two Trustees are serving at any time, and unless unanimous agreement is specifically 
required by the terms of this Trust Agreement, any power or discretion of the Trustees may be exercised 
only by a majority. The Trustees may delegate to any one or more of themselves the authority to act on 
behalf of all the Trustees and to exercise any power held by the Trustees. Trustees who consent to the 
delegation of authority to other Trustees will be liable for the consequences of the actions of those other 
Trustees as if the consenting Trustees had joined the other Trustees in performing those actions. A 
dissenting Trustee who did not consent to the delegation of authority to another Trustee and who has not 
joined in the exercise of a power or discretion cannot be held liable for the consequences of the exercise. 
A dissenting Trustee who joins only at the direction of the majority will not be liable for the 
consequences of the exercise if the dissent is expressed in writing delivered to any of the other Trustees 
before the exercise of that power or discretion. 

ARTICLE IV. INDEPENDENT TRUSTEE 

A. In General. The Independent Trustee sha11 have only those duties, obligations, and 

JILL !ANTONI 

FAMILY TRUST -21-

Printed with FinePrint - purchase at www.fineprint.com 

TS003608 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 479 of 900 PageID #:7919
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



powers hereunder expressly provided to it, and the Trustee shall not participate in any affirmative duties 
provided to the Independent Trustee. Otherwise, the provisions hereunder applicable to the Trustee shall 
be applicable also to the Independent Trustee except where the context differentiates between a Trustee 
and an Independent Trustee, including without limitation provisions relating to liability and 
indemnification of trustees. In the event of any conflict between the powers granted hereunder to both 
the Trustee and the Independent Trustee, the powers of the Independent Trustee shall have priority over 
the Trustee. Thus, for example, if the Independent Trustee determines to invest in a Closely Held 
Interest, such investment is permissible notwithstanding that it reduces the assets available for other 
investments by the Trustee. 

B. Who May Serve. Notwithstanding any other provisions of this Trust Agreement to the 
contrary, including without limitation powers in myself or others to appoint additional or successor 
Trustees or Independent Trustees, at no time shall a person Qr entity serve as an Independent Trustee 
hereunder if such person or entity is a Related or Subordinate Party or is related or subordinate to me 
within the meaning of Code Section 672(c), the Treasury Regulations issued thereunder, and successor 
provisions thereto, nor shall I be eligible to serve. 

C. Limited Power of Amendment. 

I. Amendment Power. In the case qfeach s~parate Trust at any time in existence 
hereunder, such Trust's then Independent Trustee, o~hetthan any (i) who has ever made a gift transfer 
to such trust, or (ii) who is prohibited by the provisions ofS!Jbparagraph IV.C.2 below from participating 
in the amendment involved, from time t9 .. time ma~, Jiotwithstanding any other provision of this 
instrument, amend or restate this ins~rµtnent~ including its dispositive, administrative and other 
provisions of all kinds, in order to pemiitthe Trustees hereunder (including the Independent Trustee): 

. . ' 

a. To address tax and/or other circumstantial changes that may affect such 
Trust and/or its beneficiaries, 

b. To take advantage of changed trust drafting approaches to address 
potential trust problems, and/or 

c. To remove from the governing trust instrument any provisions which 
have become "deadwood" (i.e., no longer operative in the ongoing administration of such trust due to 
changed circumstances) 

with respect to (i) such Trust, and (ii) all trusts that are subsequently to come into existence under this 
instrument to hold part or all of the assets of such Trust, in whatever way or ways, such Independent 
Trustee, in the exercise of its sole discretion, may deem appropriate in the best interests, as interpreted 
by such Independent Trustee alone, of the principal beneficiary of such Trust(s) and of each such 
principal beneficiary's family as a whole. Such Independent Trustee shall be guided by what, in the sole 
judgment of such Independent Trustee alone, would apparently be my original intent hereunder in the 
light of the changed circumstances. This power of amendment shall include, by way of example and not 
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limitation, the power to: 

d. Grant, reduce or eliminate general (as defined in Code Section 2041) and 
special powers of appointment with respect to part or all of any trust property (such powers may be made 
subject to any conditions or consents and limited to such objects as may be described in the grant or 
reduction of each power); 

e. Add mandatory distribution or set aside provisions for one or more 
beneficiaries or permissible distributees; 

f. Divide a Trust into separate trusts or merge separate trusts together; 

g. Provide for the creation of one or more separate subaccounts (equivalent 
to a separate trust) in any Trust hereunder with respect to which such subaccounts are more restrictive 
or other administrative or dispositive provisions are made applicable in order to permit some or all of 
the properties or interests that may at any time be held in or allocable to that Trust to be segregated and 
transferred to that subaccount to achieve some tax or other benefit that would otherwise not be available 
to such property or interest or to the principal beneficiary or one or more of the other current 
beneficiaries of that Trust (such as, by way of example and;not limitation, to permit (i) such property, 
interest or beneficiary to qualify for some governmental orl~ benefit, generation-skipping transfer tax 
exemption or Code Section 2032A election, or (ii) a"disclaiiner fo be made; and 

/, ,/ '· 

h. Restrict in any way, ;etoc~bly or irrevocably, the future exercise of any 
power held by any beneficiaries, myself, and/oraTrustee (including Independent Trustee) hereunder. 

::. \-' .' 

'<:·,_ )-
2. Limitations on Amen..Qnient Power. Notwithstanding the foregoing, however, 

under no circumstances shall any such amendment: 

a. Extend the period of any such trust's existence beyond the already 
applicable rule against perpetuities limitation period specified in Subparagraph l.G; 

b. Diminish in any way (that is not controlled by the beneficiary) any 
enforceable right any beneficiary may already have (under the then terms of this instrument) to receive 
the income of any trust, currently or at any time in the future (but, to the extent an amendment benefits 
or grants a power to a current beneficiary of any trust, it may diminish the rights of one or more 
beneficiaries to receive in the future the income of that trust or of any trust subsequently to come into 
existence to hold part or all of the assets of that trust); 

c. Reduce in any way the restrictions and limitations on or liabilities of (i) 
myself hereunder, including without limitation Subparagraph I.A or as a fiduciary as set forth in 
Subparagraph IIl.F, or (ii) this Article IV. This shall not be interpreted to limit the ability of the 
Independent Trustee to increase such restrictions, limitations and liabilities; 
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d. Result in any direct or indirect financial benefit to anyone who is not 
presently or in the future a lineal descendant of mine or the spouse of lineal descendant of mine while 
married to a lineal descendant of mine; 

e. Make any change that would have the effect of disqualifying any such 
trust insofar as such trust, prior to such amendment, otherwise qualified for and was in fact already 
taking advantage of, while such advantage otherwise will continue, (i) any exemption from a surviving 
spouse's elective right or from any creditor's right to levy on any beneficiary's interest in any such trust, 
or (ii) any substantial deduction, credit, exclusion or other tax benefit (such as any charitable deduction, 
any annual gift tax exclusion, Code Section 2032A election, a generation-skipping tax exemption, the 
opportunity to be a stockholder in an S corporation without adversely affecting the S election of such 
corporation, a significant grandfathered status under some changed law, and so on). 

3. Method of Amendment. Any such amendment shall be by written instrument, 
executed by such amending Independent Trustee with all the formalities of a deed, setting forth the trust 
or trusts hereunder to which the amendment applies and the effective date of such amendment. 

ARTICLE V. ADDITIONALTAx MATTERS 
--~r, 

>' 
A. GST Trusts. I direct (a) that the Trustee'~hall divide any Trust to which there is 

allocated any GST exemption into two separate Trµsfs (eac.h·s~bject to the provisions hereof) so that the 
generation-skipping tax inclusion ratio of pne'.}such-Trust is zero, (b) any property exempt from 
generation-skipping taxation shall be divid~d ~s.othenvise provided herein and held for the same persons 
designated in Trusts separate from any propei;ty then also so divided which is not exempt from 
generation-skipping taxation, and (c) if upbn,the death of a beneficiary a taxable termination would 
otherwise occur with respect to any property held in Trust for him or her with an inclusion ratio greater 
than zero, such beneficiary shall have with respect only to such property a power to appoint such 
fractional share thereof which ifincluded in such beneficiary's gross estate for federal estate tax purposes 
(without allowing any deduction with respect to such share) would not be taxed at the highest federal 
estate tax rate and such fractional share of such property shall be distributed to such persons including 
only such beneficiary's estate, spouse, and issue, as such beneficiary may appoint, and any part of a Trust 
such beneficiary does not effectively appoint shall be treated as otherwise provided for disposition upon 
his or her death, provided, if upon his or her death two or more Trusts for his or her benefit are directed 
to be divided among and held or distributed for the same persons and the generation-skipping tax 
inclusion ratio of any such Trust is zero, the amount of any other such Trust to which there is allocated 
any of such beneficiary's GST exemption shall be added to the Trusts with generation-skipping tax 
inclusion ratios of zero in equal shares. 

I request (but do not require) that if two or more Trusts are held hereunder for any person, no 
principal be paid to such person from the Trusts with the lower inclusion ratios for generation-skipping 
tax purposes unless the Trust with the highest inclusion ratio has been exhausted by use, consumption, 
distribution or otherwise or is not reasonably available. For purposes of funding any pecuniary payment 
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or trust division to which there is allocated any GST exemption, such payment or trust division 
allocation shall be satisfied with cash or property which fairly represents appreciation and depreciation 
(occurring between the valuation date and the date of distribution) in all of the assets from which such 
distribution or allocation could be made, and any pecuniary payment made before a residual transfer of 
property to which any GST exemption is allocated shall be satisfied with cash or property which fairly 
represents appreciation and depreciation (occurring between the valuation date and the date of 
distribution) in all of the assets from which such pecuniary payment could be satisfied and shall be 
allocated a pro rata share of income earned by all such assets between the valuation date and the date 
of payment. The valuation date with respect to any property shall be the date as of which its value is 
determined for federal estate tax purposes with respect to the transferor thereof, and subject to the 
foregoing, property distributed in kind in satisfaction of any pecuniary payment shall be selected on the 
basis of the value of such property on the valuation date. All terms used in this paragraph which are 
defined or explained in Chapter 13 of the Code shall have the same meaning when used herein. The 
Trustee is authorized and directed to comply with the provisions of the Treasury Regulations interpreting 
the generation skipping tax provisions of the Code in severing or combining any trust, creating or 
combining separate trust shares, allocating GST exemption, or otherwise, as necessary to best 
accomplish the foregoing allocations, inclusion ratios, combinations, and divisions, including, without 
limitation, the payment of"appropriate interest" as determined by the Trustee as that term is applied and 
used in said Regulations. ' , 

B. Individual Retirement Accounts. In the event that this Trust or any trust created under 
this Agreement is the beneficiary of an Individual retirement account established and maintained under 
Code Section 408 or a qualified pension, profit sh:~ng ()r stock bonus plan established and maintained 
under Code Section 401 (referred to in this paragraph as "IRA"), the following provisions shall apply 
to such trust: < '.~ , j .... 

1. I intend that the beneflciaries of such trust shall be beneficiaries within the 
meaning of Code Section 401 ( a)(9) and the Treasury Regulations thereunder. All provisions of such trust 
shall be construed consistent with such intent. Accordingly, the following provisions shall apply to such 
trust: 

a. No benefits from any IRA may be used or applied for the payment of any 
debts, taxes or other claims against my estate as set forth in the later paragraph captioned "Taxes", unless 
other assets of this Trust are not available for such payment. 

b. In the event that a beneficiary of any trust created under this Agreement 
has a testamentary general power of appointment or a limited power of appointment over all or any 
portion of any trust established under this Agreement, and if such trust is the beneficiary of any benefits 
from any IRA, the beneficiary shall not appoint any part of such trust to a charitable organization or to 
a lineal descendant of mine who is older than the beneficiary whose life expectancy is being used to 
calculate distributions from such IRA. 
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of which this Trust or any trust created under this Agreement is the named beneficiary within the time 
period prescribed Code Section 40l(a)(9) and the Treasury Regulations thereunder, along with such 
additional items required thereunder. If the custodian of the IRA changes after a copy of this Agreement 
has been provided pursuant to the preceding sentence, the Trustee shall immediately provide a copy of 
this Agreement to the new custodian. The Trustee shall request each custodian to complete a receipt of 
the Agreement and shall attach such receipt to this Agreement. The Trustee shall provide a copy of each 
amendment of this Agreement to the custodian and shall obtain a receipt of such amendment. 

C. Subchapter S Stock. Regardless of anything herein to the contrary, in the event that the 
principal of a Trust includes stock in a corporation for which there is a valid election to be treated under 
the provisions of Subchapter S of the Code, the income beneficiary of such a Trust is a U.S. citizen or 
U.S. resident for federal income tax purposes, and such Trust is not an "electing small business trust" 
under Code Section 136 l(e)(l) in regard to that corporation, the Trustee[s] shall (a) hold such stock as 
a substantially separate and independent share of such Trust within the meaning of Code Sectfon 663( c ), 
which share shall otherwise be subject to all of the terms of this Agreement, (b) distribute all of the 
income of such share to the one income beneficiary thereof in annual or more frequent installments, ( c) 
upon such beneficiary's death, pay all accrued or undistributed income of such share to the beneficiary's 
estate, ( d) distribute principal from such share during the Li~etime of the income beneficiary only to such 
beneficiary, notwithstanding any powers of appointmenf granted to any person including the income 
beneficiary, and (e) otherwise administer such share µ{ a manner that qualifies it as a "qualified 
Subchapter S trust" as that term is defined in Code Section 1361 ( d)(3 ), and shall otherwise manage and 
administer such share as provided under this Agreem~nt fothe extent not inconsistent with the foregoing 
provisions of this paragraph. ' 

D. Taxes. The Trustee shall pay tQ the, Personal Representative of my estate from the 
principal of the Trust, but not from the portioµ bf any asset or the proceeds thereof which would not 
otherwise be includible in my gross estate for estate tax purposes, such as the proceeds of insurance 
policies that are not includible in my estate, such amounts as the Personal Representative certifies, in 
writing, are required for the payment of estate, inheritance, succession and transfer taxes, including any 
interest or penalty thereon, which are payable by said Personal Representative by reason of my death and 
are attributable to assets held in this Trust (i.e., to the extent that such taxes are increased by the 
taxability of such Trust assets). The Trustee may rely upon the correctness of such certifications and is 
exonerated from all liability for making payments in reliance thereon. Notwithstanding any distribution 
requirement herein, subsequent to my death the Trustee is authorized to retain in trust any amounts 
designated to be distributed until the earlier of the issuance of an estate tax closing letter from the 
Internal Revenue Service in regard to my estate or the closing of the federal estate tax statute of 
limitations for estate taxes arising by reason of my death. 

E. Taxpayer Identification Number. By executing this Trust Agreement, the Trustee 
authorizes Tescher & Spallina, P.A. to apply for a taxpayer identification number from the Internal 
Revenue Service for the Trust. 
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0 c 
========================= 

IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement on the date 
first above written. 

GRANTOR and CO-TRUSTEE: 

SIMON L. BERNSTEIN 

This instrument was signed by SIMON L. BERNSTEIN in our presence, and at the request of 
and in the presence of SIMON L. BERNSTEIN and each other, we subscribe our names as witnesses 
on this __ day of , 2008: 

/' <~ ·~--:\ 
-{~<---------------
Print Naihe:, Print Name: _____________ _ 

-, ', \ ~, -------------Address: ______________ _ /Address:_,, _____________ _ 
Jr ~, \\ '·, 

(c ,, '', , 

/ 

ST ATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this_ day of , 2008, -------
by SIMON L. BERNSTEIN. 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification -----
Type ofldentification Produced-------------------------

JILL IANTONJ 

f"AMILYTRUST -27-

Printed with FinePrint - purchase at www.fineprint.com 

TS003614 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 485 of 900 PageID #:7925
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



0 0 

CO-TRUSTEE: 

SHIRLEY BERNSTEIN 

This instrument was signed by SHIRLEY BERNSTEIN in our presence, and at the request of 
and in the presence of SHIRLEY BERNSTEIN and each other, we subscribe our names as witnesses on 
this __ day of , 2008: 

Print Name: ____________ _ Print Name: ____________ _ 
Address: _____________ _ Address: _____________ _ 

,' 

I, . :~ --------------

STATE OF FLORIDA 
SS. / 

COUNTY OF PALM BEACH 
< ) 

Theforegoinginstrumentwasackno~i'eelgedbeforemethis_dayof _______ ,2008, 
by SHIRLEY BERNSTEIN. 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type ofldentification Produced _______________________ _ 
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0 0 
INDEPENDENT TRUSTEE: 

This instrument and each other, we subscribe our names as witnesses on this -------
--day of _______ , 2008: 

Print Name: _____________ _ 
Address: _______________ _ 

STATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH (i 

Print Name: --------------Address: _______________ _ 

/ .,.· /' 

\,'"/'·":. 
_,.. ' "~ ·. ~': 

/ -·. '""\ 
The foregoing instrument was ac,owk))e~:before me this_ day of , 2008, 

\:,....... j .' -------,_. .. , // 
'\,, ...._ r 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification_· ___ _ 
Type ofldentification Produced-------------------------

F:\WPDATA\dn\Bemstein, Shirley & Simon\Children's Trusls\Jill lantoni Family Trus1.wpd (04 14:50 08 08) 

JILL !ANTONI 
FAMILY TRUST -29-

Printed with FinePrint - purchase at www.fineprint.com 

TS003616 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 487 of 900 PageID #:7927
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



.J 

1 

JILL !ANTONI 
FAMILY TRUST 

0 
TRUST 

ATTACHMENT 

DESCRIPTION 

Cash 

-30-

Printed with FinePrint - purchase at www.fineprint.com 

0 

AMOUNT 

$1.00 

TS003617 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 488 of 900 PageID #:7928
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



I, SIMON L. BERNSTEIN, Social Security No. , of Palm 
Beach County, Florida, revoke all powers of attorney previously issued by me and appoint my spouse, 
SHIRLEY BERNSTEIN, as attorney-in-fact for me and to otherwise act for me and on my behalf, as 
provided herein: 

a. To have access to any safe deposit box rented by me or by me with others 
(including authority to have it drilled), to remove the contents therefrom and to terminate the 
lease of the box. 

b. To sell, purchase or to assign, transfer and deliver all cash, bonds, stocks, 
securities, annuities and other property of any kind, real or personal, owned by me. 

c. To withdraw any funds standing to my credit or to my credit jointly with others 
in any bank, savings and loan association or other financial institution. 

d. To endorse and deliver any checks, drafts, certificates of deposit, notes or other 
instruments for the payment of money payable to or belonging to me. 

e. To convey any real property, int~~~n.real property, or beneficial interest in a 
trust holding real property, including, but witho4t1irp.ifhlion, homestead real property and real 
property in any type of joint ownership, includihg,t~ancy by the entireties, which I may own 

C l)//\~ 
or possess. ...- ~· ~~Y 

f. To mortgage real~;:;;~,~luding homestead real property, and to join with 
my spouse and my spouse's legal-guardian where necessary, to accomplish this encumbrance. 

""v"/' 
· ........ l/ 

g. To execute and deliver any assignment, stock power, deed or other instrument 
which my attorney-in-fact deems necessary or appropriate to carry out and effectuate this power 
of attorney, to sign my name to any instrument pertaining to or required in connection with the 
transfer of my property, and to give full receipts and discharges. 

h. To delegate to a transfer agent or similar person the authority to register any 
stocks, bonds or other securities either into or out of the principal's or nominee's name. 

i. To deal with retirement plans, including individual retirement account, rollovers, 
and voluntary contributions, changing the ownership or beneficiary designations on such 
accounts, plans and/or annuities. 

j. To borrow funds to avoid forced liquidation of assets. 

k. To enter into buy-sell agreements. 

I. To deal with life insurance, including the power to cash in or change the 
ownership or beneficiary designations of life insurance policies, excluding, however, life 
insurance policies of which my attorney-in-fact is not an owner nor co-owner thereof but is an 
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0 
insured thereof. 

m. To forgive and collect debts. 

n. To make and complete funding of charitable pledges. 

o. To make statutory elections and disclaimers, including the power to disclaim or 
refuse to accept an inheritance, life insurance proceeds, or elective share. 

p. To hire counsel and otherwise act to represent and/or protect my interest in any 
legal action. 

q. To collect amounts due to me and to qualify me for various government 
· entitlements such as Medicaid or Supplemental Social Security. 

r. To deal with and collect proceeds from health and/or long term care insurance. 

s. To sign tax returns, IRS powers o~_attorney, and to settle tax disputes. 
/~ 1, ~, .. 

:: .( ·," . 

t. Consistent with estate planning ~d taKm!Jlimization objectives, to make gifts 
on my behalf to such members of my family ai:id/01: ch)lritable organizations as my said attorney
in-fact may deem advisable, but excluding(gif(s'to.,riiy said attorney-in-fact, creditors of my 
attorney-in-fact and members ofher/his fafoily fh~t'discharge a support obligation of my attorney 
in fact. >\ '·,,:> 

", '. '; 

'• ' ) 
u. To petition a court-of competent jurisdiction for an elective share of the estate 

~ ..... / 

of my deceased spouse. ' / 

v. To convey any property, tangible or intangible, real or personal, to the trustee 
of a revocable trust of which I was an original grantor, including my homestead. 

w. To execute any document on my behalf for the purpose of qualifying for any 
public/private benefit; and if when applying for Medicaid benefits, my income exceeds the 
income cap, to create an irrevocable income trust and to transfer so much of my income of said 
trust as will enable me to qualify for Medicaid benefits. 

x. To exercise all rights and privileges over, or relating to the ownership of, 
property, including without limitation the exercise of voting rights relating to such property or 
ownership. 

Every bank or other financial institution, insurance company, transfer agent, issuer, obligor, safe 
deposit box company, title insurance company or other person, firm or corporation to which this power 
of attorney or a photocopy hereof is presented is authorized to receive, honor and give effect to all 

DURABLE POWER OF ATTORNEY 

OF SIMON L. BERNSTEIN -2-
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instruments signed pursuant to the foregoing authority without inquiring as to the circumstances of their 
issuance or the disposition of the property delivered pursuant thereto. All acts done hereunder by my 
attorney-in-fact after revocation of this power of attorney or after my death shall be valid and 
enforceable in favor of anyone who relies on this power of attorney and has not received prior actual 
written notice of the revocation or death. All acts done by my attorney-in-fact pursuant to this power 
shall be binding upon me and my heirs, devisees and personal representatives. 

My said attorney-in-fact shall not be liable for any acts or decisions made by said attorney-in-fact 
in good faith and under the terms of this Durable Power of Attorney. 

I give and grant unto my said attorney-in-fact full power and authority to do and perform all and 
every act and thing that may be requisite and necessary as fully to all intents and purposes as I might or 
could if personally present, hereby ratifying and confirming all that my said attorney-in-fact shall 
lawfully do or cause to be done by virtue of this power of attorney. 

This Durable Power of Attorney shall not be affected by subsequent incapacity of the principal 
except as provided by statute. 

IN WITNESS WHEREOF I have signed this t)~able Power of Attorney this __ day of 

-------'2008. . 

Signed in the presence of: 

Print Name: . SIMON L. BERNSTEIN --------- ~ '·~'' 

Print Name: ---------

STATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this_ day of , 2008, -------· 
by SIMON L. BERNSTEIN. 

[Seal with Commission Expiration Date] 

DURABLE POWER OF ATTORNEY 

OF SIMON L. BERNSTE£N 

Signature· Notary Public-State of Florida 

-3-
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0 c 
Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type of Identification Produced _______________________ _ 

F:IWPDA TA ldn\Bemstein, Shirley & Simon\2008 Estate Planning\ Will ofSimon L. Bernstein. wpd 
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t 
0 DURABLE POWER OF ATTORNl.o 

I, SHIRLEY BERNSTEIN, Social Security No. , of Palm 
Beach County, Florida, revoke all powers of attorney previously issued by me and appoint my spouse, 
SIMON L. BERNSTEIN, as attorney-in-fact for me and to otherwise act for me and on my behalf, as 
provided herein: 

a. To have access to any safe deposit box rented by me or by me with others 
(including authority to have it drilled), to remove the contents therefrom and to terminate the 
lease of the box. 

b. To sell, purchase or to assign, transfer and deliver all cash, bonds, stocks, 
securities, annuities and other property of any kind, real or personal, owned by me. 

c. To withdraw any funds standing to my credit or to my credit jointly with others 
in any bank, savings and loan association or other financial institution. 

d. To endorse and deliver any checks, drafts, certificates of deposit, notes or other 
instruments for the payment of money payable to or belonging to me. 

e. To convey any real property, int(~ t~real property, or beneficial interest in a 
trust holding real property, including, but with9fHmiitiil>n, homestead real property and real 
property in any type of joint ownership, inchi1'1'$1~ 1J&ncy by the entireties, which I may own 
or possess. ~~ .&i~ 

f. To mortgage retlt pe '·" mcluding homestead real property, and to join with 
my spouse and my spouse's legal\uardiai. where necessary, to accomplish this encumbrance. 

g. To execute and deliver any assignment, stock power, deed or other instrument 
which my attorney-in-fact deems necessary or appropriate to carry out and effectuate this power 
of attorney, to sign my name to any instrument pertaining to or required in connection with the 
transfer of my property, and to give full receipts and discharges. 

h. To delegate to a transfer agent or similar person the authority to register any 
stocks, bonds or other securities either into or out of the principal's or nominee's name. 

i. To deal with retirement plans, including individual retirement account, rollovers, 
and voluntary contributions, changing the ownership or beneficiary designations on such 
accounts, plans and/or annuities. 

j. To borrow funds to avoid forced liquidation of assets. 

k. To enter into buy-sell agreements. 

l. To deal with life insurance, including the power to cash in or change the 
ownership or beneficiary designations of life insurance policies, excluding, however, life 
insurance policies of which my attorney-in-fact is not an owner nor co-owner thereof but is an 
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insured thereof. 

m. To forgive and collect debts. 

n. To make and complete funding of charitable pledges. 

o. To make statutory elections and disclaimers, including the power to disclaim or 
refuse to accept an inheritance, life insurance proceeds, or elective share. 

p. To hire counsel and otherwise act to represent and/or protect my interest in any 
legal action. 

q. To collect amounts due to me and to qualify me for various government 
entitlements such as Medicaid or Supplemental Social Security: 

r. To deal with and collect proceeds from health and/or long term care insurance. 

s. To sign tax returns, IRS powers of.attorney, and to settle tax disputes. 

t. Consistent with estate planning and tax.minimization objectives, to make gifts 
on my behalf to such members of my family and/or charitable organizations as my said attorney
in-fact may deem advisable, but excludi11g gifts to my said attorney-in-fact, creditors of my 
attorney-in-fact and members ofher/his family thafdischarge a support obligation of my attorney 
in fact. "·. 

u. To petition a court of cofupetentjurisdiction for an elective share of the estate 
of my deceased spouse. . · 

v. To convey any property, tangible or intangible, real or personal, to the trustee 
of a revocable trust of which I was an original grantor, including my homestead. 

w. To execute any document on my behalf for the purpose of qualifying for any 
public/private benefit; and if when applying for Medicaid benefits, my income exceeds the 
income cap, to create an irrevocable income trust and to transfer so much of my income of said 
trust as will enable me to qualify for Medicaid benefits. 

x. To exercise all rights and privileges over, or relating to the ownership of, 
property, including without limitation the exercise of voting rights relating to such property or 
ownership. 

Every bank or other financial institution, insurance company, transfer agent, issuer, obligor, safe 
deposit box company, title insurance company or other person, firm or corporation to which this power 
of attorney or a photocopy hereof is presented is authorized to receive, honor and give effect to all 

DURABLE POWER OF ATTORNEY 

OF SHIRLEY BERNSTEIN -2-
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0 0 
instruments signed pursuant to the foregoing authority without inquiring as to the circumstances of their 
issuance or the disposition of the property delivered pursuant thereto. All acts done hereunder by my 
attorney-in-fact after revocation of this power of attorney or after my death shall be valid and 
enforceable in favor of anyone who relies on this power of attorney and has not received prior actual 
written notice of the revocation or death. All acts done by my attorney-in-fact pursuant to this power 
shall be binding upon me and my heirs, devisees and personal representatives. 

My said attorney-in-fact shall not be liable for any acts or decisions made by said attorney-in-fact 
in good faith and under the terms of this Durable Power of Attorney. 

I give and grant unto my said attorney-in-fact full power and authority to do and perform all and 
every act and thing that may be requisite and necessary as fully to all intents and purposes as I might or 
could if personally present, hereby ratifying and confirming all that my said attorney-in-fact shall 
lawfully do or cause to be done by virtue of this power of attorney. 

This Durable Power of Attorney shall not be affected by subsequent incapacity of the principal 
except as provided by statute. 

,,,. ... , ··./') ,.. .. "\ 

. (' ./<. ,·-. ... 
IN WITNESS WHEREOF I have signed this Durable· Power of Attorney this day of 

-------' 2008. - ~- ·,,_ •,_. --
·.·' 

,, .. 
Signed in the presence of: 

Print Name: 
--------~ 

. > ..1~HIRLEY BERNSTEIN 

Print Name: 
--------~ 

ST ATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this_ day of _______ , 2008, 
by SHIRLEY BERNSTEIN. 

[Seal with Commission Expiration Date] 

DURABLE POWER OF A lTORNEY 

OF SHIRLEY BERNSTEIN 

Signature - Notary Public-State of Florida 

-3-
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Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ___ _ 
Type of Identification Produced------------------------

F:IWPDA TA\drt\Bcmstein, Shirley & Simon\2008 Estate Planning\ Will of Shirley Bernstein. wpd 
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0 0 
DESIGNATION OF HEALTH CARE SURROGATE 

If I am at any time incapable of making health care decisions for myself, and it is determined 
pursuant to Section 765.204, Florida Statutes, that I lack the capacity to make care decisions for myself 
or to provide informed consent, I designate: 

Name: Shirley Bernstein 
Address: 7020 Lions Head Lane, Boca Raton, FL 3 3496 
Telephone: 

to serve as my health care surrogate to make all health care decisions for me, subject to the restrictions, 
if any, set forth herein and the statutory restrictions on a health care surrogate's powers, until such time 
as I regain the capacity to make such decisions or provide informed consent myself. 

I further designate my health care surrogate as my personal representative under 45 CFR § 
164.502(g), a portion of the regulations implementing the Health Insurance Portability and Accountabil
ity Act of 1996, as amended ("HIPAA"), for all health care-related decisions, whose powers include the 
presently effective power to receive my protected health information and to authorize the disclosure and 
use of my protected health information as provided in 4;5 CFR 164. 

"' /<. ',, 

By way of example and not in limitation, pur~anttti the foregoing grants my health care 
/' . ',. 

surrogate may: / · · 
\. 

• 

• 

• 

• 

• 

• 

/. . 

'"~ . '., 

act for me and to make allhealth~~t': decisions for me in matters during my incapacity, 
as my surrogate deems'~ be iii~y best interest, and to execute on my behalf any 
documents necessary to implement such health care decisions; 

·J/ 

consult expeditiously with any health care providers to provide informed consent in my 
best interest, and to make health care decisions which my surrogate believes I would 
have made under the circumstances if I were capable of making such decisions; 

provide written consent using an appropriate form provided by any health care provider, 
including a physician's order not to resuscitate; 

request, receive and review any information concerning my mental and physical health, 
including but not limited to medical and hospital records and other protected health 
information as defined by HIP AA; 

apply for public and veterans' benefits, such as Medicare and Medicaid, for me and to 
have access to information regarding my income and assets and banking and financial 
records to the extent required to make application; 

authorize the release, use and disclosure of records including the protected health 

DESIGNATION OF HEAL TH CARE SURROGATE 
OF SIMON L BERNSTEIN 

Printed with FinePrint - purchase at www.fineprint.com 

TS003626 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 497 of 900 PageID #:7937
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



, 

• 

• 

0 0 
information described above to appropriate persons as necessary to ensure the continuity 
of my health care; 

authorize my admission to or transfer from a licensed health care facility; and 

carry out the terms of any living will or declaration made by me . 

For purposes of this instrument, "informed consent" means consent voluntarily given, after 
sufficient explanation and disclosure of the subject matter involved to enable the recipient to have a 
general understanding of the procedure and the available medically acceptable alternative procedures 
to make a knowing health care decision without duress or coercion. The term "health care decision" 
means informed consent, refusal of consent, or withdrawal of consent to health care, and includes the 
decision to apply for public benefits to defray the cost of health care. 

I will furnish an exact copy of this designation to my health care surrogate and my alternate 
surrogate. 

I affirm that this designation is not being made as_ a condition of treatment or admission to a 
health care facility. ( '>' ,\ 

WITNESSES: 
SIMON L. BERNSTEIN 

Address: Address: 

Tele.#: Tele.#: 

Note: The person designated as the health care surrogate cannot act as a witness to the execution of this designation. At least one witness must be 
a person who is neither the spouse nor a blood relative of the person making the designation. 

DESIGNATION OF HEAL TH CARE S UR.ROGA TE 
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0 0 
STATE OF FLORIDA 

SS. 
COUNTY OF PALM BEACH 

The foregoing instrument was acknow I edged before me this_ day of _______ , 2008, 
by SIMON L. BERNSTEIN. 

Signature - Notary Public-State of Florida 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type of Identification Produced-------------------------

DESIGNATION OF HEAL TH CARE SURROGATE 
OF SIMON L. BERNSTEIN -3-
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0. 
\~~ 

DESIGNATION OF HEALTH CARE SURROGATE 

If I am at any time incapable of making health care decisions for myself, and it is determined 
pursuant to Section 765.204, Florida Statutes, that I lack the capacity to make care decisions for myself 
or to provide informed consent, I designate: 

Name: Simon L. Bernstein 
Address: 7020 Lions Head Lane, Boca Raton, FL 33496 
Telephone: 

to serve as my health care surrogate to make all health care decisions for me, subject to the restrictions, 
if any, set forth herein and the statutory restrictions on a health care surrogate's powers, until such time 
as I regain the capacity to make such decisions or provide informed consent myself. 

I further designate my health care surrogate as my personal representative under 45 CFR § 
164.502(g), a portion of the regulations implementing the Health Insurance Portability and Accountabil
ity Act of 1996, as amended ("HIP AA"), for all health care-related decisions, whose powers include the 
presently effective power to receive my protected health information and to authorize the disclosure and 
use of my protected health information as provided in 4.5,CFR 164. 

l ·' / \ \ ' ~. 

By way of example and not in limitation, pursuant t() the foregoing grants my health care 
surrogate may: 

• 

• 

• 

• 

• 

• 

act for me and to make allhealth care decisions for me in matters during my incapacity, 
as my surrogate deemsJo be in my best interest, and to execute on my behalf any 
documents necessary to implell,}ent such health care decisions; 

consult expeditiously with any health care providers to provide informed consent in my 
best interest, and to make health care decisions which my surrogate believes I would 
have made under the circumstances if I were capable of making such decisions; 

provide written consent using an appropriate form provided by any health care provider, 
including a physician's order not to resuscitate; 

request, receive and review any information concerning my mental and physical health, 
including but not limited to medical and hospital records and other protected health 
information as defined by HIP AA; 

apply for public and veterans' benefits, such as Medicare and Medicaid, for me and to 
have access to information regarding my income and assets and banking and financial 
records to the extent required to make application; 

authorize the release, use and disclosure of records including the protected health 
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0 0 
information described above to appropriate persons as necessary to ensure the continuity 
of my health care; 

• authorize my admission to or transfer from a licensed health care facility; and 

• carry out the terms of any living will or declaration made by me. 

For purposes of this instrument, "informed consent" means consent voluntarily given, after 
sufficient explanation and disclosure of the subject matter involved to enable the recipient to have a 
general understanding of the procedure and the available medically acceptable alternative procedures 
to make a knowing health care decision without duress or coercion. The term "health care decision" 
means informed consent, refusal of consent, or withdrawal of consent to health care, and includes the 
decision to apply for public benefits to defray the cost of health care. 

I will furnish an exact copy of this designation to my health care surrogate and my alternate 
surrogate. 

I affirm that this designation is not being made as a condition of treatment or admission to a 

health care facility. (~.\.,,·. ~ . 
.:: ·, ..... ~-" 

Signed by Designator on this __ day of _____ ~----' 2008. 

I··~ 
,·_, ....... 

/ . '-.. \'·· 
\ WITNESSES: 

/ , SHIRLEY BERNSTEIN 
/, 

/' ,.· 

Address: Address: 

Tele.#: Tele.#: 

Note: The person designated as the health care surrogate cannot act as a witness to the execution of this designation. At least one witness must be 
a person who is neither the spouse nor a blood relative of the person making the designation. 
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STATE OF FLORIDA 

SS. 
COUNTY OF PALM BEACH 

The foregoing instrument was acknow I edged before me this_ day of _______ , 2008, 
by SHIRLEY BERNSTEIN. 

Signature - Notary Public-State ofFlorida 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type of Identification Produced----~--------------------

DESIGNA TJON OF HEAL TH CARE SURROGATE 
OF SHIRLEY BERNSTEIN 

j I 
/i 

.. ,' /' 
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I~ 
\ \........ __ , 

f~· 

LIVING WILL 

I, SIMON L. BERNSTEIN, willfully and voluntarily make this declaration on this __ day of 
________ , 2008. I recognize that death is natural and is but a phase in the cycle of life. I 
do not fear death as much as I fear the indignity and futility of deterioration, dependence, and hopeless 
pain. Ifthere is no reasonable medical expectation of my recovery from a physical or mental disability, 
I do not wish to be kept alive by artificial means or heroic measures. 

Therefore, if my attending or treating physician and another consulting physician determine that 
there is no reasonable medical probability of my recovery from any of the following conditions, I direct 
that life-prolonging procedures be withheld or withdrawn when the application of those procedures 
would serve only to prolong artificially the process of dying, and that I be permitted to die naturally with 
only the administration of medication or the performance of any medical procedure deemed necessary 
to provide me with comfort care or to alleviate pain, even if that hastens my death: 

(mark desired choices) _x_ and I have a terminal condition (a condition caused by injury, disease, 
or illness from which there is no reasonable medical probability of 
recovery and which, without treatment, can be expected to cause death), 
or 

_x_ and I have an end-stage condition (a condition that is caused by injury, 
disease, or illness wh,ichhas.resulted in severe and permanent deteriora
tion, indicated byincap'acify and complete physical dependency, and for 
which, toAlreasonable degree of medical certainty, treatment of the 
irreversible condition would be medically ineffective), or 

_x_ and I am in a persistent vegetative state (a permanent and irreversible 
condition of unconsciousness in which there is the absence of voluntary 
action or cognitive behavior of any kind, and an inability to communi
cate or interact purposefully with the environment). 

In any of the situations described above, I direct that the following medical interventions be 
considered life-prolonging procedures the application of which would serve only to prolong artificially 
the process of dying and that I desire to be withheld or withdrawn: 

(mark desired choices) 

LIVfNG WILL 

OF SIMON L. BERNSTEIN 

_x_ placement on ventilator or other mechanical devices, 

_x_ surgical procedures and blood transfusion, except as needed to prevent 
or alleviate my suffering, 

_x_ placement in an intensive care unit except as an absolute necessity to 
relieve my suffering, 
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c 0 
.JL chemotherapy or radiation therapy, unless there is a substantial medical 

probability my condition will materially improve from such therapy, 

__L resuscitation efforts in the event of arrest of my heart or breathing, 

_x_ active treatment of a new reversible condition such as newly-discovered 
cancer, heart attack, or pneumonia, and 

x artificial nutrition and hydration (providing food and water through 
tubes). 

In regard to any medical intervention on the foregoing list which has not been marked, I do not desire 
the withholding of such unmarked intervention. 

It is my intention that this declaration be honored by my family and physician as the final expression 
of my legal right to refuse medical or surgical treatment and to accept the consequences for such refusal. 
I understand that my wishes may place a heavy burden upon others, and so I make this declaration to 
assume sole responsibility for my decision and to mitigate any feelings of guilt that my wishes may 
cause. 1'· 

/ "'-? 
\\'--,_ ,.!.,'··-.~-" 

I ' ·, "'· .') 

I understand the full import of this declaration, and tarii erhotibrially and mentally competent to make 

this declaration. r. t? :>>> 

WITNESSES: 

Address: 

Tele.#: 

STATE OF FLORIDA 

COUNTY OF PALM BEACH 

~ ~ < .. · \ \ .. ~ ., 
, ,..., -- ........ ~~ ,, ' 
. ,,_\. '<:' 

J 
\ ,/ 

SS. 

SIMON L. BERNSTEIN 

Address: 

Tele.#: 

The foregoing instrument was acknow I edged before me this_ day of , 2008, -------
by SIMON L. BERNSTEIN. 

LIVING WILL 

OF SIMON L. BERNSTEIN -2-
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•' 0 0 . 
Signature - Notary Public-State ofFlorida 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type of Identification Produced------------------------

,, 

LIVING WILL 

OF SIMON L BERNSTEIN -3-
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LIVING WILL 

I, SHIRLEY BERNSTEIN, willfully and voluntarily make this declaration on this __ day of 
________ , 2008. I recognize that death is natural and is but a phase in the cycle of life. I 
do not fear death as much as I fear the indignity and futility of deterioration, dependence, and hopeless 
pain. If there is no reasonable medical expectation of my recovery from a physical or mental disability, 
I do not wish to be kept alive by artificial means or heroic measures. 

Therefore, if my attending or treating physician and another consulting physician determine that 
there is no reasonable medical probability of my recovery from any of the following conditions, I direct 
that life-prolonging procedures be withheld or withdrawn when the application of those procedures 
would serve only to prolong artificially the process of dying, and that I be permitted to die naturally with 
only the administration of medication or the performance of any medical procedure deemed necessary 
to provide me with comfort care or to alleviate pain, even if that hastens my death: 

(mark desired choices) _x_ and I have a terminal condition (a condition caused by injury, disease, 
or illness from which there is no reasonable medical probability of 
recovery and which, without treatment, can be expected to cause death), 
or 

_x_ and I have an end-stage condition (a condition that is caused by injury, 
disease, or illness which has re·sulted in severe and permanent deteriora
tion, indicated byin.capacJtyand complete physical dependency, and for 
which, to:a reasonable ·degree of medical certainty, treatment of the 
irreversible condhion would be medically ineffective), or 

"';' ' ' ! .· 

_x_ and I am in a- persistent vegetative state (a permanent and irreversible 
condition of unconsciousness in which there is the absence of voluntary 
action or cognitive behavior of any kind, and an inability to communi
cate or interact purposefully with the environment). 

In any of the situations described above, I direct that the following medical interventions be 
considered life-prolonging procedures the application of which would serve only to prolong artificially 
the process of dying and that I desire to be withheld or withdrawn: 

(mark desired choices) 

LIVING WILL 

OF SHIRLEY BERNSTEIN 

_x_ placement on ventilator or other mechanical devices, 

_x_ surgical procedures and blood transfusion, except as needed to prevent 
or alleviate my suffering, 

_x_ placement in an intensive care unit except as an absolute necessity to 
relieve my suffering, · 

Printed with FinePrint - purchase atwww.fineprint.com 
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...K... chemotherapy or radiation therapy, unless there is a substantial medical 
probability my condition will materially improve from such therapy, 

_x_ resuscitation efforts in the event of arrest of my heart or breathing, 

..1L active treatment of a new reversible condition such as newly-discovered 
cancer, heart attack, or pneumonia, and 

_x_ artificial nutrition and hydration (providing food and water through 
tubes). 

In regard to any medical intervention on the foregoing list which has not been marked, I do not desire 
the withholding of such unmarked intervention. 

It is my intention that this declaration be honored by my family and physician as the final expression 
of my legal right to refuse medical or surgical treatment and to accept the consequences for such refusal. 
I understand that my wishes may place a heavy burden upon others, and so I make this declaration to 
assume sole responsibility for my decision and to mitigate any feelings of guilt that my wishes may 
cause. 

I understand the full import of this declaration, and I.~ ~motionally and mentally competent to make 
this declaration. 

WITNESSES: 
SHIRLEY BERNSTEIN 

Address: Address: 

Tele.#: Tele.#: 

STATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this_ day of _______ , 2008, 
by SHIRLEY BERNSTEIN. 

LIVING WILL 
OF SHIRLEY BERNSTEIN -2-

Printed with FinePrint - purchase at www.fineprint.com 
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0 0 
Signature - Notary Public-State of Florida 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ___ _ 
Type of Identification Produced-------------------------

LIVING WILL 
OF SHIRLEY BERNSTEIN -3-
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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. 
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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 ';? , 2008, Affiant, on behalf of the Company, executed in the State of North Carolina 
that certain promissory note payable to SIMON L. BERNSTEIN in the original principal amount of 
Three Hundred Sixty Five Thousand ($365,000.00) Dollars (the "Promissory Note"); and 

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

FURTHER AFFIANT SA VETH NOT. 

The foregoing instrument was acknowledged before me this 9.µ..__. day of J v .. .\'j, 
2008, by SIMON L. BERNSTEIN, Manager of the Company. 

NOTARY PUBLIC-STATE OF FLORIDA 
~· .. ······••• Diana Banks ~0 (. 
~.W~co~mission#DD770917 I L)O~ 
-..'f!!!.,.~ Expires: MAY 11, 2012 -------------------

BOl'-1l£D TIUHi ATJ.t\..\"TJC BONDING CO., INC. Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known V or Produced Identification. ________________ _ 

Type of Identification Produced -------------------------
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This lnstrument prepared by: 
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CFh 2e1121.s0::127E..~1~l 

OR BK 22841 PG 1818 
RECORDED 09/~~4/2008 i4:10~2!:1 

Palm Be·ach Cc1urit.}'.- .Flor·ida 
Al!'f ::::E.5, 0100. 00 
Deed iii:tC 1,. 277 .. ~.Q 

Robert L. Spallina, Esq. 
Tescher & Spallina, P.A. 

Sha:r·ciri R. Bcock, CLERK t COl'lPTROLLER 
Pgs 1818 - 1820; 13pgsl 

21 OJ Corporate Boulevard, Suite I 07 
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 REAL TY, LLC, a Florida limited liability company whose post office address 
is 950 Peninsula Corporate Circle, Suite 30 l 0, Boca Raton, Florida 33487, hereinafter referred to as the 
"Mortgagor" (which term shall include the Mortgagor's heirs, successors and assigns). 

WITNESSETH, for good and valuable considerations, and in consideration of the aggregate 
sum in that certain promissory note of even date herewith (hereinafter referred to as the "Note"), Mortgag
or does hereby grant, bargain, sell, alien, remise, release, convey and confirm unto Mortgagee, in fee 
simple, that certain property of which Mortgagor is now seized and possessed situate in Palm Beach 
County, State ofFlorida, legally described as follows, including all improvements now or hereafter placed 
thereon, which property and improvements are hereinafter referred to collectively as the "Property": 

Lot 68, Block G, BOCA MADERA UNIT 2, according to the Plat thereof, 
recorded in Plat Book 32, Pages 59 and 60, of the Public Records of Palm Beach 
County, Florida. 

TO HA VE 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. 

TS003650 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 521 of 900 PageID #:7961
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



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 seeming the property described herein. 

2. To pay all the taxes, assessments, levies, liabilities, obligations, and encumbrances 
of every nature on the Property, and if the same be not promptly paid, Mortgagee may at any time pay 
the same without waiving or affecting the option to foreclose or any right hereunder, and every payment 
so made shall bear interest from the date thereof at the rate of eighteen (18%) percent per annum. 
Mortgagor shall pay the annual real estate taxes no later than November 30th of each year and shall send 
Mortgagee proof of payment no later than December 31st of said year. 

3. To pay all and singular the costs, charges and expenses, including reasonable attorney's 
fees, incurred or paid at any time by Mortgagee because of the failure on the part of Mortgagor to perform 
each and every covenant of the Note and this Second Mortgage, or either of them, and every such 
payment shall bear interest from the date of payment by Mortgagee at the rate of eighteen (18%) percent 
per annum. 

4. To keep the Property insured in a sum not less than the greaterof (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 pol icy or policies, Mortgagee shall have the option 
to receive and apply the same on account of the indebtedness hereby secured or to permit the Mortgagor 
to receive and use it or any pan thereof for ocher purposes, without thereby waiving or impairing any 
equity, lien or right under or by virtue of this Second Mortgage, and may place and pay for such insurance 
or any part thereof without waiving or affecting the option to foreclose or any right hereunder, and each 
and every such payment shall bear interest from the date of payment by Mortgagee at the rate often (10%) 
percent per annum. 

5. To permit, commit or suffer no waste, impairment or deterioration of the Property 
or any part thereof. 

6. To perform, comply with, and abide by each and every condition and covenant set 
forth in the Note and in this Second Mortgage. 

7. If any of said sums of money herein referred to be not promptly and fully paid within 
ten ( 10) days after the same severally become due and payable, or if each and every one of the conditions 
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and covenants of the Note and this Second Mortgage, or either of them, are not fully perfonned, 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 Jaw 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. 

lN WITNESS WHEREOF, the Mortgagor has caused these presents to be executed in its 
name, by its proper officers thereunto duly authorized, the day and year first above written. 

Signed, Sealed & Delivered 

in the presence of: 

(Print Name) 

STATE OF FLOR1DA ) 
) 

COUNTY OF PALM BEACH ) 

BERNSTE 7FAMILY REALTY, LLC a Florida 
limited Ii iJrt'y company 

/ 

The foregoing instrument was acknowledged before me this ~ 'f-taay of July, 2008, by SIMON L. 
BERNSTEIN, Manager for BERNSTEIN FAMILY REAL TY, LLC. 

NOTARY PUBLIC-STATE OF FLORIDA 
................ Diana Banks 
; .\D.l ~Commission# DD770917 
\~··'Expires: MAY 11, 2012 
BONDED THRU t.TIANTIC BONDING CO., INC. Signature of Notary PubliC 

(Print, type or Stamp Com)liissioned Name ofNotary Public) 
Personally Known v or Produced Identification -----
Type of ldentification Produced ----------------
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Prepared by and return to: 

J~M. Cappeller, Jr. 
\:~~Iler Law 

.fQiWM..icappeller, Jr. 
35'ti¢'~ino Gardens Blvd .• Suite 303 
Boc'al{at?~~'3 FL 33432 

~zirt' 
\b\ 

lllllBllllllHlllllllll 
CFN 20120143493 
OR BK 25132 PG 1051 
RECORDED ot/1212012 09:21:00 
Palm Beach County, Florida 
Sharon R. Bock,CLERK & COMPTROLLER 
Pga 1051 - 105'4j <4pgs> 

~~ 

(f-NDMENT TO MORTGAGE AND PROMISSORY NOTE 
"-

c@ 
This AME~ENT TO MORTGAGE AND PROMISSORY NOTE (this 

"Amendment") is en~~,into effective the _LS__ day of February, 2012, among BERNSTEIN 
FAMILY REALTY,\.!l.~~. a Florida limited liability company, having an address at 950 
Peninsula Corporate~ Cifcir '- .. , ~ .. uite 3010, Boca Raton, FL 33487 (the "Mort~gor"), and 
WALTER E. SAHM a ,fA._'tlllCIA SAHM. having an address at 8230 SE 177 Winterthru 
Loop, The Villages, FL 32 -~~Mortgagee''). 

~// 
\(/~~\ 

(~;J-.:!> WITNESSETH 
\~/ 

WHEREAS, Mortgagee g;apJ~ Mortgagor a purchase money mortgage in the amount of 
$I I 0,000.00, evidenced by that ceftai~::.~romissory Note dated June 20, 2008, (the "Promissory 
Note")· and ((/,1, , ~··-/A_ 

\'"_/~;>)) 

WHEREAS, the Promissory ~~~~cured, inter alia, by that certain Mortgage dated 
June 20, 2008 from Mortgagor in favor otMortgagee, recorded on June 26, 2008 in Official 
Records Book 22723, Page 691, of the Public Records of Palm Beach County, Florida (the 
"Mortgage"); and 

WHEREAS, Mortgagor has asked Mortgagee to extend the tenn of the Mortgage and the 
Promissory Note (the "Amendment''); and 

WHEREAS, to document the Amendment, Mortgagor is executing and delivering to 
Mortgagee this Amendment to Mortgage and Promissory Note; 

DOCUMENTARY STAMP TAXES AND INTANGIBLE TAXES ON THE ORIGINAL 
INDEBTEDNESS OF $110,000.00 WERE PAID IN FULL UPON THE RECORDING OF 
THE MORTGAGE AND SECURITY AGREEMENT DATED JUNE 20, 2008 AND 
RECORDED ON JUNE 26, 2008 IN OFFICIAL RECORDS BOOK 22723 PAGE 691, IN 
THE PUBLIC RECORDS OF PALM BEACH, FLORIDA. 
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NOW THEREFORE, in consideration of the foregoing premises and other valuable 
c~deration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto 
~}b' agree as follows: 

\:?) 
\::.-~1. Amendment to Mortgage and Promissory Note. Effective June 19, 201 I, the 

part~Htereto amend the Mortgage and Promissory Note to provide that by agreement the date 
on whic~lf principal is due and payable is hereby extended to June 19, 2014. Annual payments 
ofinte~ly at the rate of 3.5% per annum shall continue to be due on the anniversary date of 
the Prorrils~~Note until June 19, 2014 when all unpaid principal and accrued interest shall be 
due and pa~ in full. r\ 

2. ~imrmation and Ratification. Mortgagor hereby ratifies and confirms all its 
obligations set"Onb.. in the Mortgage and Promissory Note. Mortgagor hereby certifies to 
Mortgagee that ~ent of default has occurred under such documents, nor any event which, 
with the giving of ~e or the passage of time or both, would constitute such an event of 
default. Mortgagor ~1··:~~, . represents and warrants to Mortgagee that Mortgagor has no defense 
or offsets against the ·: ~~ent of any amounts due, or the performance of any obligations 
required by, the Loan D ~'"'rems. 

\;,. ,, 
~-·-' 

;-...--~-.. 
/ ··-!"• 

3. Miscellaneo«f:))'-'.:: 
-v-;/0') ( ' .\ 

(a) Except M=>~5ssly amended herein, the Mortgage and Promissory Note 
remain in full force and effect. \'"?' 

(b) This Amendrh~ay be executed in multiple counterparts each of which, 
when taken together, shall constitute bfi:;:~d the same instrument. 

""~j) \, ::::__,..,'/). 
( c} In the event of afl!J~nsistency between the terms contained herein, and 

the provisions of Mortgage and Promissory Note, the terms of this Amendment shall govern. 

(d) The individual executing this document hereby certifies that he has 
authority to engage in and execute this Amendment to Mortgage and Promissory Note. 

SEE EXECUTION BLOCK ON NEXT PAGE 

2 
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Print Name: Shar-; ' '' · ha't'I. 
/-7 

~~-,,, 
~-··.• .. ;\, 
\(" .))'"" 

V;;0"' 
STATE OF FLORIDA (,\,}~,)) 
COUNTY OF PALM BEACH ~._;;._,.... 

MORTGAGOR: 

FAMILY REAL TY, LLC, 
1ted liability compan 

The foregoing instrument Q~~knowledged before me this l '5.Mi--day of February, 
2012, by Simon Bernstein, as Man~g~~:'Zf Bernstein Family Realty, LLC, a Florida limited 
liability company. He_£_ is person111!l@i.Rwn to me or has ]Jroduced a driver's license 
as identification. C'.'::-'~;CA 

(Seal) 

3 
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.__r:;/ 

cc:P {}') 
0-")\ 
\{,_ '-' 

STATE OF FLORID~C~
COUNTY OF SUMPTHJ(-~'7 

MORTGAGEE: 

Walter E. Sahm' 

/) \ ' 9 p 
~:t J\. " V\ "'--- .E ~ Pevkl rYL
Patricia Sahm 

/,/\} 0 
\.S , ;.., 

The foregoing in~;,dij\~ht was acknowledged before. ~e this ?J \ day of 
flla11h :~by Walter E. Sahm and Patncia Sahm Ibey __ are 
personally known to me or .i.~~ produced drive 's licenses as idertification. 

<< ~ _.~ I 
I , • 

(Seal) ~:~.::..\ · 
{~?:_-,__ ublic, tate ofFlorida 

ANGELA M. LAWRENCE 
Notary Public, Slate of Aorida 

Commfsslonl 00977258 
My comm. expires April 3, 2014 
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-· • I 

Prepared by and return to: 
John ~appeller, Jr. 
Flo(!~jle & Closing Co. 
350 G"a~ardens Blvd. Suite 303 
Boca ~~. FJ- 33432 
561-392~~-
File Num~~T08-087Will Call No.: 159 

CFN 20080241511 
OR BK 22723 PG 0691 
RECORDED 06/26/2008 09:06:17 
Palm Beach County, ·Florida 
AllT 110, 000. 01 
Deed Doc 385.00 
Intang 220.00 
Sharon R. Bock,CLERK & COMPTROLLER 
Pgs 0691 - 694; (4pgs> 

r .... o 

THIS IS ~jALLOON MOR~G~1(;J;~~or;HinF~~AL PRINCIPAL PAYMENT 
OR THE l'\lllNCIP AL BALANCE DUE UPON MATURITY IS $110,000.00, 
TOGETHEJi~=»7ITH ACCRUED INTEREST, IF ANY, AND ALL 
ADV ANCEM. MADE BY THE MORTGAGEE UNDER THE TERMS OF 
THIS MORTGA~ 

CC~ MORTGAGE 
This Indenture, Made this ~}~o, 2008 by and between Bernstein Family Realty, LLC, a Florida limited liability 
company whose address is 950 'ifeiilDsula Corporate Circle, Suite 3010, Boca Raton, FL 33431, hereinafter called the 
Mortgagor, and Walter E. Sahm ~,, .~ricia Sahm, his wife whose address is 8230 SE l 77th Winterthru Loop, The 
Villages, FL 32162, hereinafter calle _~1\lt>,rtgagee: 

~-;~) ·~ 
The tenns "Mortgagor" and "Mortgag'e?'~ll include heirs, personal representatives, successors, legal representatives and assigns, 
and shall denote the singular and/or the~:1,the masculine and/or the feminine and natural and/or artificial persons, whenever 
and wherever the context so admits or req~s:J>..-

\- .....-.,,; 

Witnesseth, that the said Mortgagor, for and~nsideration of the aggregate sum named in the promissory note, a copy of 
which is attached hereto and made a part hereo'f.-~1\eceipt of which is hereby acknowledged, does grant, bargain and sell to 
the said Mortgagee, his successors and assigns, il(fie,,~imple, the following descn"bed land, situate, lying and being in Palm 
Beach County, Florida, to-wit: ~.//)) 

v""\::.:_,,/,6 
,,(" 

Lot 68, Block G, BOCA MADERA UNI~~ording to the Plat thereof, recorded in Plat Book 32, 
Pages 59 AND 60, of the Public Records of Palm Beach County, Florida. 

And the said Mortgagor does hereby fully warrant the title to said land, and will defend the same against the lawful claims of 
all persons whomsoever. 

Provided always, that if said Mortgagor, his successors or assigns, shall pay unto the said Mortgagee, his successors or 
assigns, .that certain promissory note, of which a true and correct copy is attached, and Mortgagor shall perfonn, comply with 
and abide by each and every stipulation, agreement, condition and covenant of said promissory note and of this mortgage, and 
shall duly pay all taxes, all insurance premiums reasonably required, all costs and expenses including reasonable attorneys 
fees that Mortgagee may incur in collecting money secured by this mortgage, and also in enforcing this mortgage by suit or 
otherwise, then this mortgage and the estate hereby created shall cease and be null and void. 

Mortgagor hereby covenants and agrees: 

I . To pay the principal and interest and other sums of money payable by virtue of said promissory note and this mortgage, 
or either, promptly on the days respectively the same severally come due. 

2. To keep the buildings now or hereafter on the land insured for fire and extended coverage in a sum at least equal to the 
amount owed on the above described promissory note, and name the Mortgagee as loss payees, and to furnish Mortgagee 
with a copy of all current policies. If Mortgagor does not provide Mortgagee with copies of the poli 'es showing 
Mortgagee as loss payees after 14 days written demand by Mortgagee, then Mortgagee may purchase such ura ·e and 
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shall add any payments made for such policy to the principal balance owed on the mortgage, and such payments shall 
accrue interest at the maximum rate of interest allowed by law. In the event any sum of money becomes payable under 
such policy, Mortgagee, his legal representatives or assigns, shall have fue option to receive and apply the same on 
a~c t of the indebtedness hereby secured or to permit Mortgagor to receive and use it or any part thereof for repair or 
l5 nt, without hereby waiving or impairing any equity, lien or right under or by virtue of this mortgage. In the 
elient oss Mortgagor shall give immediate notice to Mortgagee. 

'""'.~ 
3. To\~~0commit or suffer no waste, impairment or deterioration of the property, or any part thereo[ 

.--;j ()\ 
4. To perliif!~s-~er lien or mortgage tn be placed ahead offuis mortgage. 

'(,% 
5. Mortgagor\~ provide proof of payment of annual real estate taxes by March 15, for the preceding years taxes. In the 

event that M~rt or does not pay the taxes by such date, the Mortgagee may pay the taxes and the full amount of such 
payment by , ,... g. ee shall be added to the principal balance owed on the mortgage, and shall accrue interest at the 
maximum rate p . , by law. 

'-.//'?' 

6. The Mortgagee n:s(;it' any time pending a suit upon this mortgage, apply to the court having jurisdiction thereof for the 
appointment of a rec~ and such court shall forthwith appoint a receiver, and such receiver shall have all the broad 
and effective functionUnd powers in anywise entrusted by a court to a receiver, and such appointment shall be made by 
such court as an admitter,~ty and a matter of absolute right to said Mortgagee. The rents, profits, income, issues, and 
revenues shall be appliel&r~:h receivt:r according to the lien of this mortgage. 

''-. <,\. -- / ~ 
7. If any of the sums of mone~'iHld owing to Mortgagee under the terms of the promissory note and this mortgage, 

including but not limited to an~e made by Mortgagee for the payment of insurance or taxes, are not paid within IS 
days after the same become due~~)ii$~ble, or if each of the stipulations, agreements, conditions and covenants of the 
promissory note and this mortga~j)elther, are not fully performed or complied with the aggregate sum owed on the 
promissory_ note shall _become due ~~yable forthwith or thereafter at the option of Mortgagee, his successors, legal 
representatives, or assigns. ~,,.~ 

l\~// 
This mortgage and the note hereby secured sh'ltCL~onstrued and enforced according to the laws of the State of Florida. 

The principal sum secured hereby, along with ant(ll}~:est to be paid in accordance with the terms of the note secured hereby,. 
shall immediately become due and payable witho'tit:li~ce, if a transfer of title to the premises by sale or otherwise is made 
without the Mortgagee's written consent, while\~.1J2rtgage remains a lien thereon, at the option of Mortgagee, his 
successors, legal representatives, or assigns. ,..\...//",.._ 

'-="'-'""" 
Executed at Palm Beach County, Florida on the date written above. 

Signed, sealed and delivered in the presence of: 

THIS IS A BALLOON MORTGAGE AND THE FINAL PRINCIPAL PAYMENT OR THE 
PRINCIPAL BALANCE DUE UPON MATURITY IS $110,000.00, TOGETHER WITH 
ACCRUED INTEREST, IF ANY, AND ALL ADVANCEMENTS MADE BY THE 
MORTGAGEE UNDER THE TERMS OF THIS MORTGAGE. 

, a Florida limited liability 

By:~~tr-~~~~~~~ 
Simon 

Florida Mortgage (Seller) - Page 2 DoubleTime<> 
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~·· 

Sta~_n~rida 
Co~~lmBeach 

\;..?) 0 

The fo~,a instrument was acknowledged before me this 20th day of June, 2008 by Simon Bernstein of Bernstein Family 
Realty, I.: ; ~· n behalf of the corporation. He/she L:J-i?Personall known to me or [X] has produced a driver's license as 
identificati r, o d 

% . \o:a. .,j 

[Notary Seal] ~~ 
\(;/ 

,...---;::"' 
I(/; 
\\_..· .' :--. 
·-(;!~ 

(~ 
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©©40 
$110,0~00 Jr 

/,_ ~ v,.,..) 

PROMISSORY NOTE 

June 20, 2008 
Boca Raton, Palm Beach County, Florida 

~65 0 

FOR~ V~ RECEIVED, the undersigned promise to pay to the order of Walter E. Sahm and Patricia Sahm, his wife at 
8230 SE {yth Winterthru Loop, The Villages, FL 32162 or at such other address as may be indicated in writing, in the 
manner her 

/ 
a55rcspecified, the principal sum of One Hundred Ten Thousand and 00/100 Dollars ($110,000.00) with 

interest from ~~te hereof, at th_e rate of_ Six and One Half percent ( 6.5%) per annum on _the balance from time to time 
remammg unpa@,Jl'nie said pnnc1pal and mterest shall be payable m lawful money of the Umted States of Amenca, on. the 

\(;) date and in the foll~-g manner: · · 

The sum ~~~50.00 representing a payment of interest ~nly_ shall be due an~ payable on June 19, 
2009, and &~ 19, 2010, and on June 19, 2011 at which tune all unpaid pnnc1pal and accrued but 
unpaid interest-'Shall be due and payable in full. 

c(fil -
All payments sha1'fu first applied to late charges, if any, then to the payment of accrued interest, and the 
balance remaining, i@. shall be applied to the payment of the principal sum. 

This note may be pre;ITi;~ whole or in part, without penalty, at any time prior to maturity. 
V::':-7 

This note with. interest is secured~'-' ''chase money mortgage, of even date herewith, the teITDS-of ~hich are incorporated 
herein by reference, made by the rl.-~~[rof in favor of the said payee, is given as part of the purchase price of the real 
property described in the mortgage, an ruill be construed and enforced according to the laws of the State ofFlorida, 

. ··,..-;{} 

If default be made in the payment of any(~nt under this note, and if such default is not made good within 15 days, the 
entile principal sum and accrued interest s~ once become due and payable without notice at the option of the holder of 
this Note. Failure to exercise this option shall ~~constitute a waiver of the right to exercise the same at a later time for the 
same default or for any subsequent default. Af'i..f:'*yment not received withi~ 10 days of the due date shall inc~ude a late 
charge of 5% of the payment due. In the event q(__~'f,ault tn the payment of this note, mterest shall accrue at the highest rate 
pennitted by law, and if the same is placed in the lj~~f any attorney for collection, the undersigned hereby agree to pay all 
costs of collection, including a reasonable attomeW~J\ 

. /f' 
Cs.-~.:::. 

Makers waive demand, presentment for payment, protest, and notice of nonpayment and dishonor. 

Silnon /tein -Borrower, Manager 

(Corporate Seal) 

The state documentary tax due on this Note has been paid on the Mortgage securing this indebtedness. 

Double Tim~ 
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Pmiared by and return to: 
John M. Cappeller, Jr. 

Florida "tie & Closing Co. 
350 C Gardens Blvd. Suite 303 
Boca,,_.. at 1 FL 33432 
561-3 6 
File N . i?To8-087 
Will Call {ff\59 

CFN 20080241510 
OR BK 22723 PG 06S9 
RECORDED 06/26/2008 09:06:17 
Palm Beach County, Florida 
Alt:T 360,000.00 
Doc Stamp 2,520.00 
Sharon R. Bock,CLERK & COKPTROLLER 
Pgs 0689 - 690; (2pgs> 

Parcel Identif~~~ No. 06-42-47-10-02-007-0680 
.;~ f?' 
'<:j [Space Above This Line For Recording Data] _____________ _ 

~~ 
(( /< 

\:~~ 
"(" 

Warranty Deed 
(STATUTORY FORM - SECTION 689.02, F.S.) 

~ 
This Indenture made this~-lhctay of June, 2008 between Walter E. Sahm and Patricia Sahm, his wife whose post 
office address is 8230 SE ti~~-interthur Loop, The Villages, FL 32162 of the County of Marion, State of Florida, 
grantor*, and Bernstein Famif '~: alty, LLC, a Florida limited liability company whose post office address is 950 
Penimula Corporate Circle, Su ).Q, Boca Raton, FL 33431 of the County of Palm Beach, State of Florida, grantee*, 

<?_··Sc 
~·--.:::;. 

Witnesseth that said grantor, for al~f ~~nsideration of the sum of TEN AND NO/I 00 DOLLARS ($I 0.00) and other 
good and valuable considerations to saf\i$· ~·tor in hand paid by said grantee, the receipt whereof is hereby acknowledged, 
has granted, bargained, and sold to the · ee, and grantee's heirs and assigns forever, the following described land, 
situate, lying and being in Palm Beach Co , lorida, to-wit: 

·::.:_;., . 
~:s:., 

Lot 68, Block G, BOCA MADERA U~J))2. according to the Plat t~ereof, recorded in Plat Book 32, 
Pages 59 AND 60, of the Public Recordip~Im Beach County, Florida. 

\;-{21 
c~!.£.!:. 

Subject to restrictions, reservations anaeasements of record and taxes for the year ZOOS and 
thereafter 

and said grantor does hereby fully warrant the title to said land, and will defend the same against lawful claims of all persons 
whomsoever. 

*"Granter" and "Grantee" are used for singular or plural, as context requires. 

Double Time® 
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In Witness Whereof, grantor has hereunto set grantor's hand and seal the day and year first above written. 

..,,,,.~ .... } 

'(<>> ~/'..'."-, 
State of Florida S\:~ 
County of , ') "' 

" 

'y. t/df;;J £ .d,J,..,.._,, (Sool) 

Walter E. Sahm 

1 ~.d: ~ n. A~fliSeal) 
Patricia Sahm 

The foregoing instrument(~acknowledged before me this li_ 
who lJ are personally kno~C~~X] have produced a driver's license 

ne 200 by Walter E. Sahm and Patricia Sahm, 
t ti tion. 

\~~-=·~)\ 
[Notary Seal] 

My Commission Expires: 

Warramy Deed (Statutory Form) - Page 2 DoubleTimee 
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Sharon R. Bock ' 
Clerk & Comptroller 
205 North Dixie Highway 
West Palm Beach, Florida 
Main Office Recording 
561-355-29'32 

DATE:08/1B/2008 
TIME:09:56:1B AM 
RECEIPT:-322572 

BERNSTEIN FAMILY REALTY LLC<E> 
REF: $738.50 SHORT REC FEE & INTAN 

ITEM -01 MTG 12:00:00 AM 
FILE: BK/PG:O 0000/0000 
RECORDING FEE @ 
l'ITG DOC TAX 
IHTAHGIBLE TAX -~ 
ABSTRACT FEE 
Sub. Tohl 2,035.10 

AMOUNT DUE: 
TOTAL PAID: 

$2,035.10 
$1,2%. E.0 

REC BY:TSWARD 
DEPUTY CLERK 

27.80 
1,277.50 

730.00 
8.60 
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SHARON R. BOCK 
Clerk & Comptroller 
Palm Beach County 

51J1_/l1lfb-1i it1 t« 
11111u11m1111111111111111111111~ 

RETURN NUMBER -322S72 

Employee's Initials'3°5V Date 8I1 ~ 
Dear Recording Department Customer: 

Your documents are being returned due to the fo~lofing rea~~s) -

~1AL~ 6-UJ;,~W dtrYJ f{tA-S,t_, 111/'.llL fbA{J(___ 
__ CHECK NOT ENCLOSED I CHECK NOT SIGNED (Circle One) 

UNABLE TO ACCEPT STARTER CHECK 
__ CHECK IS STALE DATED (over 180 days old) 
__ MAKE PAYABLE TO: SHARON R. BOCK, CLERK & COMPTROLLER 

---L- WRITTEN AMOUNT DOES NOT MATCH NU C AMOUNT ~ 
_v_ ADDITIONAL MONIES DUE FOR: 

dt-,3g.so ~ECORDINGFEE rri ., 
'-IP ABSTRACT FEE L_Ll'- /1 .r , 

S 
ho ~1-- _STATE DOCUMENTARY STAMPS l_YUL)-J 

INDEXFEE . O. n -
=LOOKUP FEE (SEARCH) '-i)...t__ ff Q 
~ATE INTANGIBLE TAX D 1 

OTHER: 
__ UNABLE TO ACCEPT A FLORIDA DEATH CERTIFICATE WITH CAUSE OF DEATH (See attached Notice) 

UNABLE TO ACCEPT COPIES OR MODIFICATION TO CERTIFIED COPIES 

__ TWO WITNESSES REQUIRED ON DEED 

GRANTEE'S ADDRESS MISSING ON DEED 

LEGAL DESCRIPTION MISSING 

ORIGINAL SIGNATURE MISSING 
__ MISSING REQUIRED NOTARY PER FLORIDA ST A TUTE 695.26 

DOCUMENT NOT ENCLOSED 
SELF-ADDRESSED POSTAGE PAID ENVELOPE NOT ENCLOSED 

SUBMITTED TO INCORRECT COUNTY 

COMMENTS: 

"PLEASE RETURN THIS SLIP WITH DOCUMENT(S) AFTER MAKING CORRECTIONS" 
RETURN DOCUMENT(S) TO: 

Clerk & Comptroller, Palm Beach County 

Recording Department 
205 N. Dixie Hwy. Room 4.25 

P.O. Box 4177 
West Palm Beach, FL. 33402 

(561) 355-2991 

PLEASE SEE REVERSE SIDE FOR RECORDING FEE INFORMATION 
Revised 06/30/2008 

~-----.--
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SHARON R. BOCK 
Clerk & Comptroller 

Palm Beach County 

DOCUMENT RECORDING FEES AND 
SERVICE CHARGE(S) PER DOCUMENT 

1st page or fraction 

Each additional page or fraction 

Copy - per page 
Certification - per document 

$10.00 
$ 8.50 
$ 1.00 
$ 2.00 

ABSTRACT FEE: Required for all documents involving real estate. (Per document) 
1st land description 
znd land description 

Each land description after the first two 

SEARCH FEE: (per docwnent) *$ 2.00 

$0.60 
$0.60 
$0.20 

This fee is due when only a book/page is given and the land is not described in the document. The abstract fee is also due 
when there is a search fee . 

. INDEX FEE: (per document) 
Count all names listed as 151 and znd parties. Recording fees include the indexing of up to 4 names. Remit $1.00 per name 
for each additional name after the first 4. 

Recording Fee Examples: 
For a Conveyance: 
l Page document 
1 legal - Abstract fee 
Minimwn Stamp 

Total 

$10.00 
$ 0.60 
$ 0.70 
$11.30 

+ any applicable state taxes 

For an Assignment: 
2 Page document $18.50 
1 legal - Abstract fee $ 0.60 

*1 Search fee $ 2.00 
•Ifland description Total: $21.10 
not shown on document 

STATE TAX INFORMATION 
CONVEYANCES: 

STATE DOCUMENTARY STAMPS are required on all Deeds: .70¢ for each$100 or fraction. Corrective deeds or no 
consideration deeds require a .70¢ State Documentary Stamp. 

EXAMPLE: To calculate Doc Stamps for a Sale!fransfer Price of$125,587, round up to the nearest 100, and use the following 
formula: [125,600 + 100 x .7 = 879.20) $879.20 is the State Doc Stamp amount for conveyance of beneficial interest in real property. 

STATE DOCUMENTARY STAMPS, as well as INTANGIBLE TAX, are required for any Agreement for Deed or Contract 
for Deed. The base is the amount of the agreement, less any down payment paid. The remainder is calculated the same as a 
mortgage. 

FINANCIAL OBLIGATIONS: 

ST A TE DOCUMENTARY ST AMPS are required on all obligations to pay money - .35¢ for each $100 or fraction. 
ST A TE DOCUMENTARY ST AMPS are required on all Assumption of Mortgages- .35¢ for each $100 or fraction. 

EXAMPLE: To calculate Doc Stamps for an obligation amount of$89,743, round up to the nearest I 00, and use the following formula: 
[89,800 + I 00 x .35 = 314.3) $314.40 is the State Doc Stamp amount for financial obligations. 

INT ANG IBLE TAX is required on obligations to pay money involving real estate. The rate is .002 for each $1 consideration. 
EXAMPLE: For a Salerrransfer amount of$125,587.00 [125,587 x .002 = 251.17) $251.17 is the Intangible Tax amount. 

For more information regarding State Documentary Stamps or Intangible Tax, please contact the Department of Revenue at 
(800)352-3671, or you may visit their website:. hftp://dor.myflorida.com/dor/ 
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06/~0/0B 11:51:02 <CHANNEL 14>-> 5613923969 

COMERICA BANK 
WIRE TRANSFER FAX NOTIFICATION 

DOMESTIC CREDIT ADVICE 

FLORIDA TITLE AND CLOSING COMPANY 
CO JOHN M CAPPELLER JR PA 
350 CAMINO GARDENS BLVD STE303 
BOCA RATON, FL 33432 

Sending Bank 

Receiving Bank 

Fax Date 06/20/2008 
Transfer Date 06/20/2008 
Account 1811038387 
9aq ' . 080620003519 
Amount S217,233.00 
fed Ref 000712 

061003415 SILVERTON BK, N.A. 

067012099 COMERICA BANk 

Beneficiary ACCT-1811038387 

Page 001 

FLORIDA TITLE & CLOSING COHPANV ESC 
350 CAMINO GARDENS BLVD I 303 
BOCA RATON, Fl 33432 

Originator ACCT-••••••2657 
BERNSTEIN FAMILY REALTY LLC 
950 PENINSULA CORPORATE CIRCLE 
SUITE 3010 BOCA RATON, FL 33487 

Originator's Dank ABA-067015999 
LEGACY BANK OF FLORIDA 

Amount S217,233.00 

Acceptance Timestamp 06/20/2008 11:32 

ClMAD Fields 20080620F6QC949C00001006201132FT01 

IHAD 20080620f 1B7281CD00712 

THIS TRANSFER IS SUBJECT TO APPLICABLE FEES AND THE TERMS AND CONDITIONS OF 
THE 'FUNDS TRANSFER AU'THORIZATION AND AGREEMENT'. 

PLEASE DIRECT INQUIRIES TO COMERICA INVESTl6ATIONS AT 1-800-643-4421 
PRESS OPTION 3 AND REFER TO THE WIRE SEQ # 
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OM8 No. 2502..Q28S 

•I.FHA 

4.VA 

I ) 2. fmHA j ') 3. CGllV. Ul\lna. J. Loan Numbar 

t 
I. llloflD. lnL cae Num. 

I 5. Cami. Ina. 
ID: 

t~ NOTl!:Tftll fDlm lalllmilhGOIOglvot,.... ·-of am.al MllJemanl _.. Amaoria paldtoand byltle - llfl"nt""' - Hmml 
.....-,.. ....... r-po111o111a1o1o 111e c1oo1na; ""'Y•,...,_....,. ""lnfonnatlonal~ am1 ... nn11nduded 1n111e1o11111. 

l~ NAllE Of 80RROWER: Bemlleln Fllllllly Realty, LLC, a Flarida l&nl!ed llQllillly company 
~of aon-r: 950 l'lmlnlala CotpOlllllt Clldlt. Sulle 3010. llOCll Ralan. Florida 33431 

I~ NAME Of SE.L£R: 

Add- of Seller: 

r. NAME OF LENDER: 
Add- of Lendor: 

ll. PROP£RTY LOCA1ION: 

II. llETTl.EllENT AGl!JIT: 
Placeof-

1. SETTI.EllENT DATE: 

Wallet E. Sahm Biid Pabtcla Salim, 1111 Wf1t 
11230SE 17Tl11Winlllllhur Loop. TlloVtllages. Flonda 32182 

WDDef E. Sahm and Pallfda Slllm 
8ZJOSE 1711bW-.U~ TINtVillagoa, Flotlda32182 

27""" 34111 s-. Boca Ratnn. Fladda 33434 

-T'dllt & Closlllg CD. 
350 Camino Ganlena Blvd., 511118 303, llOCll Ralon, Florida 33432 

DISBUR8E!llEN1' DATE: ll20IOi 

J :11•lllU1 11 • •ll il•llr"' • •' , II •II' ,l• I• 11 I\ '..,,,. -llf 01•. I ',t:ll-_r-\ II Uihil,~lllJ 
1t;i) (j111,.~, t1llOollll 1it11.' 1H1111 ]]\lfl'..t.' :1 .\tJIJ •I••,•, 1Ull)LHI! •'l \! ltl "•.11•:1 

380,000.00 401. Contract ules price 

1400) 4,:159.18 -
404. 

106. - '°'· Cllyllwll-
• 107. Covftty- 407. -

I ID. 410. 

111. 411. 
112. 412. 

210. · own._ 
211. County lams flan 01IOl/O& 10 08l20lll8 
212- AaMaomanla 
213. 
214. 
215. 
218. 
217. 
218. 
219. 

301. Gcwa amount d11& from bon-r 
(U.120) 

510. -
1,181.84 511.Caun ia.t!romOl/Oll08to06120IOB 

512. Asaeaaments 
513. 
514. 
515. 
518. 
517. 

518. 

519. 
147,161.14 1211. fatal Nduc:tlonalnamauntdue..UV. 

384.394.84 8111. 011188 amoulll due ID aellar 
(llne420) 

(147,lllt.841 802. Leu lalal redudlolls In amount -sailer 
fllla1121l) 

217.23300 llOJ. cash I fll To f :; Fiam I Salim: 

TIN: 311"42·7482 

TIN: 72-15117283 

Phona: 561-392.3636 

360.000.00 

35.46 

5,732.50 

110.000.00 

1.161.64 

118,894.14 

360,035.48 

(116.894.14) 

8ubatllulD Fann '* laller lllWM!d: lite illfcnnatlan amtalnllt In blac:b E. G. H. llld I and on line 401 la lmpcntirnl 1111 lnblllallon lllld ii lleillQ 
fwnlalllld to .... IRS. • you .. iequinld ID 1111a18111111, I negli08llal pena~ or Giiiet sancllan will lie impOSCld on you • Ulls a.m ii Nquiled ID be repoited and 
lllD IRS~ 111it n haa nal- l9pCll!Dd. 

SellerlnetnlclloM: lfUtil 19111 lllWll-yourprlncipll nlllidlnCB, llllt FClllll 21111, Slltlor fJEllan98af Prilleipll Residollc:e, fcrllllJ gain. WU11 your tax 
11111111; for ether lranuclionS, ~ UtHpp!lcal:ll pans Of Fann '7W, Fonn timZ lllllllOl liClledUlll D (l'gnn 1040). 
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HUD-1 'J.S. Dapallm8nt of HcUllng and lhban 0.Wlopmer' 
'u 1, ,-. I 1 , .. _ ' 1'1' '•, '••I' 1 

illO. Tcbll Salaallllalrala CGm. bued on prlat $380,000.00 0 
iOI. 540.00 % lo Remax Advllnlap Piiia 

HUB. MDftQaQe - apo!lcalloll IM lo 
llG7. AsallmPl!ml Fae 10 

ll09. IO 

1110. IO 
1111. ID 

ID Fbrlda Tille & Cloolng Co. 

1112. 
1113. 

ISOll. 
1301. 
1308. 

13111. 

- Tdllt & Closino Co. 

to 
to ~ L G....alll, P.A. 

10 Floddl Tiiie & Ooslllg Co. 

$110.000.001$25.00) 
$380,000.00 ($1,175.00) 

to 

ID 

ID 

ID 

ID 

Co. 

lly:~~~~~~~~~~...,........,...~~~~ 
Data 

¥.• 540.00 

I •. ,•,01 .-t f',,. 

$87.10 Rll8asel 
SZ20.0CI 

SJllS.OCI 

Paid from 
ean-n 
Fumlll at 

Sellllmlnt 

m.co 

215.48 

1511.1111 

108.20 
220.00 
380.00 

32!1.00 
!50.00 

37.50 

~·,111"""'-...... ~- ... 1111·..,--------·-1ao1--1010. 

Paoe2 

Paldflom 
Sellal'a 

F11nd1at -540.00 
245.00 

15400 
Z7500 

UZOOCI 

25.0CI 

25.00 

~.00 

S7.50 
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I STANFORD 
S!r~lord Grt'~p Comp;nv. m~11tier fltll!A/Sl~C. 
A member o'. the Sl.i~fard r1narmal GrJup 

Stanford Group Company 
5051 Westheimer 
Houston, Texas 77056 
800.958.0009 

SIMON BERNSTEIN 
TOD DTD 02/27/2007 
950 PENINSULA CORP CIRCLE 
STE 3010 
BOCA RATON FL 33487-1387 

1 .. 11 ... 11 •• 1 .. 11 •• 1.1 ••• 1 ••• 11 .. 11.1 .. 1.1 ••• 1.11 •• 11 ••• 11 ... 1 

Your Financial Advisor Is: 
FARRELUMONTALBANO/PRINDLE 
(561) 544-8213 

Asset Allocation 
Value 

Prior Year-End 
Value 

last Period 

Account Number: NM2-011036 
Statement Period: 06/01/2008 - 06/30/2008 

Valuation at a Glance 

Beginning Account Value 
Net Deposits and Withdrawals 
Adjusted Previous Account Value 
Dividends. Interest and Other Income 
Ending Account Value 

Estimated Annual Income 

Value Percent 
This Period Alfacation 

This Period 
$839,374.69 

-216, 734.19 
622,640.50 

852.33 
$623,492.83 

$11,254.56 

_Ca_sh_a_n_d_C_as_h_Eq~u_iv_al_en_ts ____________ 4~,6~5~1.~03~7~.7~5 ___ 8~3~9,~37~4~.6~9 ___ ~6~23~·~49~2.~83~ __ 10~Q0~Yo Your Account is 100% invested in Cash and Cash Equivalents. 
Account Total $4,651,037. 75 $839,374.69 $623,492.83 100% 

11.0039092CSF30011 

PAR-02-ROLL 
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Income and Expense Summary 

Dividend Income 

Money Market 

Interest Income 

Credit Interest 
Total Dividends, Interest, Income and Expenses 

Portfolio Holdings 

Qua · Desert lion 

Cash and Cash Equivalents 100.00% of Portfolio 

Money Market 
623,492.830 

Total Money Market 

US TREASURY CASH RESERVE INSTL 
PRIME VALUE OBLIG CAPITAL SHRS 

Total Cash and Cash Equivalents 

Dewi lion 

Total Portfolio Holdings 

Disclosures and Other Information 

Currem Period 
Taxable Non Taxable 

904.38 0.00 

0.00 -52.05 
$904.38 -$52.05 

Opening Closing 
Balance Balance 

839,374.69 623,492.83 
0.00 0.00 

$839,374.69 $623,492.83 

$839,374.69 $623,492.83 

Market 
Value 

$623,492.83 

Year-to-Date 
Taxable Non Taxable 

11.254.56 0.00 

0.00 -99.59 
$11,254.56 -$99.59 

ACCllled Income 30-day 

Income This Year Yield 

0.00 3,369.33 1.44% 
0.00 7,885.23 2.51% 

$0.00 $11,254.56 

$0.00 $11,254.56 

Accrued Estimated 
lnlerest Annual Income 

$0.00 $11,254.56 

Pricing · Securities prices may vary from actual liquidation value. Prices shown should only be used as a general guide to portfolio value. Prices are received from various pricing services. However. pricing 
services are sometimes unable to provide timely information. Where pricing sources are not readily available, particularly on certain debt securities, estimated prices may be generated by a matrix system taking 
various factors into consideration. The pricing of listed options takes into account the last closing price, as well as the current bid and offer prices. Where securities have not been priced, such securities have not 
been included in the Asset Allocation information at the beginning of this statement. 

Reinvestment· The doDar amount or Mutual Fund distributions, Money Market Fund dividend income, Bank Deposit interest income, or dividends for other securities shown on your Statement may have been 
reinvested. You will not receive confirmation of these reinvestments. However, information pertaining to these transactions which would otherwise appear on confirmations, including the time of execution and 
the name of the person from whom your security was purchased, will be furnished to you upon written request to your introducing firm. In dividend reinvestment transactions, Pershing acts as your agent and 
receives payment for order flow, the source and nature of which payment will be furnished to you upon written request to your introducing firm. 

A0039092CSF30Dll /f.~'~, DALIAR !ATED \}.~,1 fOR COMMUNICATION ............ 

Account Number: NM2-011036 

SIMON BERNSTEIN PAR-02-ROLL 
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I STANFORD 
!lnlor~ Grt'Vp COl'll!f11. 111!11lm fl~U/Sln. 
~ 1111mber O" tht S11.ilord Fl~illCl.11 Citovp. 

Stanford Group Company 
5051 Westheimer 
Houston, Texas 77056 
800.958.0009 

Portfolio Holdings (continued) 

Statement Period: 06/01/2008 - 06/30/2008 

Foreign Currency Transactions· Pershing may execute foreign currency transactions as principal for your account. Pershing may automatically convert foreign currency to or from U.S. dollars for dividends and 
similar corporate action transactions unless you instruct your financial organization otherwise. Pershing's currency conversion rate will not exceed the highest interbank conversion rate identified from customary 
banking sources on the conversion date or the prior business day. increased by up to 1%. unless a particular rate is required by applicable law. Your financial organization may also increase the currency 
conversion rate. This conversion rate may differ from rates in effect on the date you executed a transaction. incurred a charge, or received a credit. Transactions converted by agents (such as depositories) will 
be billed at the rates such agents use. 

Proxy Vote - Securities held by you on margin (securities not fully paid for by you) may be lent by Pershing to itself or others in accordance with the terms outlined in the Margin Agreement. The right to vote your 
shares held on margin will be reduced by the amount of shares on loan. The Proxy Voting Instruction Form sent to you may reflect a smaller number of shares entitled to vote than the number or shares in your 
margin account. 

Transactions by Type of Activity 
Process/ Trade/ 
Settlemem Transaction 
Date Date 

ProCash Plus Checks 
06/25/08 ASSET MANAGEMENT CHECK 
Total ProCash Plus Chec:ks 
tash Withdrawals and Deposits 
06/05/08 ELECTRONIC TRANSACTION 

06/09/08 
06/18/08 

FEDERAL FUNDS SENT 
FEDERAL FUNDS SENT 

Total Cash Withdrawals and Deposits 
Dividends and Interest 
06/20/08 06/19/08 CASH DEBIT INTEREST 

06/30/08 MONEY MARKET FUND 
INCOME RECEIVED 

Total Dividends and Interest 
Total Value of all Transactions 
The price and quantity displayed may have been rounded. 

A0039092CSF30011 
/ • .,.. DUBAI RATED 
\\.;._"':"~•·'I FOR COMMUNICATION 

Desri ion 

CHECK NUMBER - 1015 

DIRECT DEPOSIT 9002180674ARBITRAGE 
INTERN 
THE BANKERS BANK N.A 
THE BANKERS BANK N.A 

CASH DUE INTEREST FOR 1 DEBIT DAYS 
AVBAL 217,233.00 RATE 8.625 
06-16-06 TO 06-16-06 
US TREASURY CASH 

Account Number: NM2·011036 

SIMON BERNSTEIN PAR-02·ROLL 

Qua • Price Acmied Interest Amoum 

-8,300.00 
-$8,300.00 

54,798.81 

-46,000.00 
·217,233.00 

-$208,434.19 

-52.05 

904.38 

$852.33 

-$215,881.86 
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Money Market Fund Detail 
Date Activity Type Demiption 

Sweep Money Market Fund 
US TREASURY CASH RESERVE INSTL 
Account Number: 0000002435 Current Yield: 1.48% Activity Ending: 06/30/08 
05/31/08 Opening Balance 
06/06/08 Deposit 
06/09/08 Withdrawal 
06/19/08 Withdrawal 
06/23/08 Withdrawal 
06/25/08 Withdrawal 
06/30/08 Deposit 

06/30/08 Closing Balance 

Total All Money Market Funds 

Messa es 

MONEY FUND PURCHASE 
MONEY FUND REDEMPTION 
MONEY FUND REDEMPTION 
MONEY FUND REDEMPTION 
MONEY FUND REDEMPTION 
INCOME REINVEST 

Amount 

839,374.69 
54.798.81 

-46,000.00 
-217 .233.00 

-52.05 
-8,300.00 

904.38 

Share Balance 

839,374.69 
894,173.50 
848,173.50 
630.940.50 
630,888.45 
622,588.45 
623.492.83 

$623,492.83 

$623,492.83 

Pursuant to your advisory client agreement with Stanford Group Company, you are entitled to a copy of Stanford Group's most recent Form ADV Part II including Schedule H disclosure document. You may also 
receive this information regarding any of the separate account money managers utilized within your portfolio. 

If you would like to receive any of the disclosure documents, please contact a Stanford Operations Representative at 1-866-961-6001. 

Customer orders may be rollted by Stanford Group Company (SGC) to other venues for execution practices. In accordance with SEC Rule 606, the firm publishes on its website, www.stanfordgroup.com. a 
quarterly report of its order routing statistics. disclosing these venues to customers who may wish to view them. 

Additionally, customers may request in writing from SGC the identification of the venues to which their orders were routed to for the six months prior to the request and the time of the transactions that may have 
resulted from such orders. 

All such customer inquiries on order routing should be directed to: 

William K Nagy 

VP Institutional Compliance 

330 Madison Ave. 36th Floor 

New York, NY 10017 

212-372-6329 

There are additional risks involved in trading equity securities either before or after regular market sessions. If you are considering participating in extended-hours trading. please be sure to review the 
Extended-Hours Trading section of Pershing's Disclosure Statement (found under Additional Disclosures). The Disclosure Statement is available at www.pershing.com/disclosurestatement.html or. if you are not 
able to retrieve the document online, you may call Pershing's Self-Service Hotline at (888) 860-8510. Select option 4, Disclosure Statement, where you will be prompted to either say or enter your account 
number. The document will then be mailed to the address of record for your account. 

A0039092CSF30011 .ff.A.,,_., DALBAR RATED 
'1.~,;r FOR COMMUNICATION 

Account Number: NM2-011036 
SIMON BERNSTEIN PAR-02-ROLL 
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I STANFORD 
S!~Afor~ Greup tomoan1. me11ber flflU/Strc. 
~member er. the s1~nlt11d f1r.ant1a! Grovp. 

Stanford Group Company 
5051 Westheimer 
Houston, Texas 77056 
800.958.0009 

Ca.l'stomer Service Information 
Your Financial Advisor Is: 825 
FARRELUMONTALBANO/PRINDLE 
5200 TOWN CENTER CR, 6TH FLOOR 
BOCA RA TON FL 33486 

A0039092CSF30011 .f~~' DALBAR RATED 
".""'~'-'·/,' FOR CDMl.\UNICATIOH 

Contact Information 
Telephone Number: (561) 544-8213 

Account Number: NM2-011036 

SIMON BERNSTEIN 

Statement Period: 06/01/2008 - 06/30/2008 

PAR-02-ROLL 
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TERMS ANO CON011'10NS 

GENERAL INFORMATION 
1. All orders and transactions sha~ be solely for your account and risk shall be subject to the constitution, rules, regulations, customs, 

usages, rulings and interpretatiDfls of the exchange or market and the dearing facility, if any, where the transactions are executed and/or 
settled, or if applicable, of the Francia! Industry Re(JJ!atory Authority ard to all applicable laws and regulations. 

2. Whenever. you are indebted to Pershin~ LLC ('Pershing1 for any aroount. all securities held by it for you in any account in which you 
have any interest shall secure al your liabilities to Pershing, and Pershing may in its discretion at any time, l'<ithout tender, demand or 
nottoe to you, dose or redix:e any or all of your acoounts by public or private sale or purchase or both of all or any securities canned in 
such accounts; any ba!anoe remaining dlle Pershing to be promptly paid by you. 

3. Whenever you are indebted lo Pershing for any all'ount, all sec1uities carried for your account are or may be, l'<ithout further notice to 
you, loaned or pledged by Pershing, ~ther separately or under cincumstances which will pennit the commingling thereof, with other 
securities for any amount less than. equal to or greater than your liabilities to Pershing, but not under cincumstances for an amount 
prohibited by law. 

4. Title to securities sold to you, where Pershng has acted as prilcipa!, shall remain with Pershing until the entire purchase price is received 
or until the settlement date, whichever is later. 

5. Any rrae credit balance carried for your account represents funds payable upor demand which, allllough properly accounted for on 
Pershing's books of record, are not segregated and may be used in the conduct or its business. 

6. You may have received confiima!lons for transactions which do not appear on your statement. If so, the transactions viii appear on your 
next penod1c statement Sucli transactions must be considered by you when computing the value of your acoount. This is especially true 
~you have written options ..tiich have been exercised. 

7. If you maintain a margin account. this is a combined statement of your general account and a special memorandum account maintained 
for you underRegulatloo T of the Board of Governors of the Federal Reserve System. The peimanent record of the separate account as 
required by Regulation T is available for your inspection upon request. 

8. Interest charged on debtt balances in your account .appe.ars on the statement. The rate of interest and period covered are indicated. The 
rate may cliange from time to time due to fluctuations m money rates or other reasons. Interest is computed as described in material 
previously furnished to you. Please contact your financial institution If you desire additional copies. 

9. A financial statement cf Pershing is available for your personal inspection at Pershing's offices. A copy of tt will be mailed upon your 
writll!n request or you can view tt on!ine at Pershing.com. 

10. This statement should be retained for your records. 
11. Dividends, interest and other distributions shown on this statement were classified as taxable or nontaxable based on certain infonnation 

knOl'lll as of the distribution date. This classification is subject to change and is solely intended for use as general information. Aller year 
end, Pershing is required to provide tax information to the Internal Revenue Service and other governmental authorities. At that time 
Pershing l'<ill provide that information on the annual tax information statement lo you; use that statement to prepare your tax filirgs. The 
tax statement also includes other useful information to assist In accumulating the data to prepare your tax returns. 

12. Pershing does not provide tax, Investment or legal advisory services and no one associated W1tl1 Pershln9 Is autho~zecl to 
render such advice. Do not rely upon any such advice, if given. Investors are encouraged to consult their tax adv!son to 
determine the appropriate tax treatment of their business. 

13. Pershing pro~des acccunt protection for the net equity or securities positions and cash held in your account. Of this total the Securities 
Investor Protection Caporation (SIPC) provides $500,000 of covera;ie, induding $100,000 for claims for cash. Pernhing provides 
additional pro!ectlon on terms similar to SIPC for account net equity In excess of $500,000 thlOUQh a commercta! Insurer. The account 
protection applies when a S!PC member firm fails financially and Is unable to meet obligations to securities clients, btit it does not protect 
against losses from the rise and fall in the market vakle of investments. 

14. Pershing trades for its own account as. a market maker, specialist odd lot dealer, blcck positioner, arbitrageur and/or investor. 
Consequently, at the tlrre of any transactoo you may make. Pershing may have a position In sucli securities, which position may be 
pMlally or completely hedged. 

t5. If average price transaction is indicated on the front of this statement your financial institution or P~hing may have octed as principal 
agent or both. Details available upon requesl ' 

16. This statement. will be deemed. conclusive and an account stated unless you advise Persning in writing of any objection to it within ten 
days atter ~pt My such ob1ect1on should be sent to Pershing at One Pershing Plaza. Jersey City, NJ 073S9, Attn: Compliance. 

t7. You are advised to report promptly any inaccuracy or discrepancy In your account (including unauthorized trading) to your financial 
organization and Pershing, the wstodian of your account. Please be advised that any oral communication should be re-confirmed in 
writing I? furthe; protect your rights, including your rights under the Secu.rities !nvesta: Protec!ion. Act. Your financial organization's 
conlaet information can be found on the first page of this statement Pershing's contact information is as folows: Pershing LLC: Legal 
Department; One Pershing Plaza; Jersey City, New Jersey 07399; (20t) 41 l-3330. 

ERRORS AND OMISSIONS EXCEPTED. 
PORTFOLIO HOLDINGS 

Th~ section indudes the net market value of the securities In your account on a setttement date basis, lncl.Jding sho11 positions, at the close of 
the statement period. The martet prtces have been obtained from quotation services, which we believe to be reliable; however, we cannot 
guarantee t~r accuracy. Securities for which a price is not available are marked ·NIA' and are ollitted from the Total 
The Annual Income, which is an estimated figure, is the current interest or most recen~y declared dividend for each security and is annualized. 
This figure parlicu!arty on equity mutual funds can vary substantially from one year to the nexi. As a resuN. actual amounts distributed may be 
more or less than those estimated on this statement. The Annual Income Is then divided by the current Martel Value to give the Eslimated Yield 
\\ll!Ch too could vary subStantial!y because the income Is estimated and 11 does not take account of your holding pertod. Annual Income has 
been obtained from sources believed to be reliable, but no assurance can be made as to accuracy. 
Accrued interest represents interest earned but not yet recaved. 

THE ROLE OF PERSHING 
Pershing carries your account as clearing broker pursuant to a clearing agreement with your financial Institution. Pershing may accept 
from yoor financial institution without inquiry or investigation (i) orders for lhe purchase and sale of securities and other property and 
(ii) any other instructions concerning your account. Pershing is not responsible or liable for any acts or omissicms of your financial 
institution or its employees and it does not supervise them. Pershing provides no investment advice nor does it assess the suitability of 
any transaction or order. Pershing ac1s as the agent of your financial instttution and you agree that you will not hold Pershing or any 
person controlling or under common control with it liable for any investmenl losses incurred by you. 

Pershing performs several key functions at the direction of your financial ~stitution. It acts as custOdioo for funds and securities you 
may deposit with it direcUy or through your financial institution or that it receives as the resul! of securities transactions it processes. 
Inquiries concerning the positions and balances in your accoont may only be directed to the Pershing Customer Servico 
Department at (201) 413-3333. All other intJJiries regarding your account or activity should ba directed to your financial institution. 
For a description of other functions performed by Pershing please consult the Disclosure Statement provided to you upon the opening 
of your account. 
Your nnancial lnstituUon Is responsible for adherence to the securtlles 13\\S, regu!atlons and rules whlell apply to II regarding Its own 
operations and the supeivision of your account, its sales representatives and other personnel. Your financial institulion is also 
resp011Sibte for approving the opening of accounts and obtaining aCC01Jnt documents; the acceptance and, in certain instances, 
execution of secunties orders; Ille assessment of the suitability of those ~ansaciions, .mere appficable; the nendering of investment 
advice. if any. to you and in general, for the ong~ng relationship lhat it has l>ith you. 
Pershing may capture and store data about you such as your financial lnforma1!on and Investment objec!Jves. However, 
Pershing is not reviewing this Information and evaluating whether your Investments comport with your financial sta1us and 
objectives and you hereby release Penhlng from any liability to do so. S!mllarty, Pershing may capture and store lnfonmaUon 
about whether a broker or an Introducing ffnn Is registered In a given state. You hereby release Pershing from eny llablllty to 
review this data or to evaluate whether a particular security is registered or exempt from reglstraUon in your State. 
This notice is not meant as a definitive enumeration of every possible circumstance, but as a general disclosure. If you have any 
questions neganding this notice or ij you would like additional copies of the Disclosure Statemen~ please contact your financial 
institution. 

PAYMENT FOR ORQER ELQW PRACTICES 
The fdbl'<ing statemenl is provided to you as required by Rule 11Ac1-3 of the Securities Exchange Act of 1934. 
Pershing sends certain equity orders to exchanges, Electronic Communication Networks, or broker-dealers during normal business 
hours and during extended tradi"ll sessions. Certain of these venues provide payments to Pershing or charge access fees to Pershing 
deperning upon the characteristics of the order and any subsequent execution. In addition, Pershing may execute cerlain equily 
orders as principal. The details or these payments and fees are available upon written request. Pershing receives payments for 
directing listed options ender ficw to certain option exchanges. Compensation is generally in the form of a per option contract cash 
payment. Compensation is generally in the form of a per option con~act cash payirent. For a risting of organizations that pay Pershing 
for order now, please refer to www.pershing.com/orderflow.htm. 
Best Execution 
Notwithstanding the previous paragraph regarding payment for order flow, Pershing selects certain market centers to provide 
execution of over-the-counter and exchange·Hsted securities transactions ..tiich agree to accept orders, transmitted etectronically up 
to a specified size, and to execute them at or better than the national best bid or offer (NBBO). On certain la"ger orders, or if the 
designated market centers do not make a market in the subject security, Pershing directly contacts market centers to obtain an 
execution. The designated marl<et centers to whk:h orders are automatica:ty routed are selected based on the consistent high quality 
~:St'. executions in one or more market segments and th~r ability to provide opportunities for executions at prices superior to the 

tr an order for an exchange.fisted security is not immediately executable on the excliange to which it is nouted, sucli order may be 
represented in the national marl<etplace using the various means available for price diScovery. Pershing also regularly reviews reports 
for quaity of execution purposes. 

ARBITRATION 

ARB!TRA TION DISCLOSURES: 
All PARTIES TO THIS AGREEMENT ARE GMNG UP THE RIGHT TO SUE EACH OTHER IN COURT, INCLU~G THE RIGHT TO A 
TRIAL BY JURY, EXCEPT Mo PROVIDED BY THE RULES OF THE ARSITRATION FORUM IN WHICH A CLAIM IS ALEO. 
ARBITRATION AWARDS ARE GENERALLY FINAL AND BINDING; A PARTY'S ABlUTY TD HAVE A COURT REVERSE OR MODIFY 
AN ARBITRATION AWARD IS VERY LIMITED. 
THE ABILITY OF THE PARTIES TO OBTAIN DOCUMENTS, WITNESS STATENENTS AND OlHER DISCOVERY IS GENERALLY 
MORE LIMITED IN ARBITRATION 1llAN IN COURT PROCEEDINGS. 
THE ARBITRATORS DO NOT HAVE TOEXPlAIN THE REASON(S) FOR THEIR AWARD. 
THE PANEL OF ARBrTRATORS WIU TYPICAU Y INCLUDE A MINORITY OF ARBITRATORS WHO WERE OR ARE AFFILIATED 
WITH ll1E SECURITIES INDUSTRY. 
ll1E RULES OF SOME ARBITRATION FORUMS MAY IMPOSE TIME LIMITS FOR BRINGING A CLAIM IN ARBITRATION. IN SOM!: 
CASES. A Ci.AIM THAT IS INELlllSLE FOR ARBITRATION MAY BE BROUGHT IN COURT. 
THE RULES OF THE ARBITRATION FORUM IN WHICH THE CLAIM IS FILED, AND ANY AMENDMENTS THERETO, SHALL BE 
INCORPORATED INTO THIS AGREEMENT. 

If any of the above Tenns and Conditions are unacceptable to you, please notify Pershing immediately in writing by certified mail to One Pershing Plaza, Jersey City, NJ 07399, Attn: Compliance. 
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TERMS AND CONDITIONS 

ARBITRATION AGREEMENT 
ANY CONTI!OVERSY BETWEEN YOU AND US SHALL BE SUBMITTED TO ARBITRA TJON BEFORE THE FINANCIAL INDUSTRY REGULATORY 
AUTHORITY OR ANY OTHER NATIONAL SECURmES EXCHANGE ON WHICH A TRANSACTION GMNG RISE TO THE CLAIM TOOK PLACE 
(AND ONLY BEFORE SUCH EXCHANGE). 
NO PERSON SHALL BRING A PUTATIVE OR CERTIFIED CLASS ACTION TO ARBITRATION, NOR SEEK TO ENFORCE ANY PREDISPUTE 
ARBITRATION AGREEMENT AGAINST ANY PERSON WHO HAS INmATED IN COURT A PUTATIVE CLASS ACTION; WHO IS A MEMBER OF A 
PUTATIVE CLASS WHO HAS NOT OPTED OUT DF THE CLASS WITH RESPECT TO ANY CLAIMS ENCOMPASSED BY THE PUTATIVE CLASS 
ACTION UNTIL; (I) THE CLASS CERTIFICATION IS DENIED; (II) THE CLASS IS DECERTIFIED; DR (Ill) THE CUSTOMER IS EXCLUDED FROM 
rnE CLASS BYTflE COURT. SUCH FORBEARANCE TO ENFORCE AN AGREEMENT TO ARBITRATE SHALL NOT CONSTITUTE A WAIVER OF 
ANY RIGHTS UNDER n!ISAGREEMENT EXCEPT TO THE EXTENT STATED HEREIN. 
rnE LAWS OF THE STATE OF NEW YORK GOVERN 

WRAP ACCOUNT CUSTOMERS WHO ELECTED NOT TO RECEIVE IMMEDIATE CONFIRMATION OF TRANSACTIONS 
The IOllowing Terms and Conditions are applicable only if your account is a wrap fee managed account, and the trade confirmations are not sent 
to you (sent ooly to your portfolio manager) pursuant to your instruction: 

1 The fallowing informalion will be furnished to you upon request to your financial instituoon (introducing firm)("lntroducing Firm"), w~h 
respect to any transaction for which a lrade confirmatioo was not sent to you: 

The market upon which any transaction was executed; 
• The time of day that any transaction was executed; 
• The name of the peraon from whom any secunty was puri:hased, or to Wflom such security was sold; 
• The source and amount of other commissions received in connecticn with any transaction; and 
• A copy of the trace confirmation. 

2. Introducing Finn effected each transaction for which a trade confinnaticn was not sent to you, as your agent. 
3. Introducing Finn does not receive any payment for order flow for any transaction for which a trade confinnation was not sent to you. 
4. Call features may exist for securities. Call features for fixed income securities may affect yield. Complete infonnation will be provided 

upon request. 
5. If any transaction Involves an asset-oacKed security. 1nc1ua1ng a m.m1c1pa1 ca11atera11zea mortgage obllgatlon, which represents an 

interest in or is secured by a pool of receivables or otller financial assets that are subject continuously to prepayment, then the actual 
yield of such security may vary according ta the rate at which the underlying receivables or other financial assets are prepaid. 
Information concerning the factors that affect yield {including at a minimum estimated yield, weighted average life, and the prepayment 
assumptions of underlying yield) will be fornished to you, upon request to Introducing Firm. 
The ratings that appear in the description of some fixed income sec.irities have been obtained from ratings services which Pershing 
believes to be reliable; however. Pershing cannot guaranlee their accuracy. Securities for which a rating is not available are marked 
'UNRATED". 

If any of the above Terms and Conditions are unacceptable to you, please notify Pershing immediately in writing by certified mail to One Pershing Plaza, Jersey City, NJ 07399, Attn: Compliance. 
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1 l If 

OPERA TING 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 REAL TY, LLC, a Florida limited 
liability company (the "Company"); STANFORD TRUST COMPANY, Trustee of the DANIEL 
BERNSTEIN IRREVOCABLE TRUST dated September 7, 2006, STANFORD TRUST COMPANY, 
Trustee of the JAKE BERNSTEIN IRREVOCABLE TRUST dated September 7, 2006, and 
STANFORD TRUST COMPANY, Trustee of the JOSHUA Z. BERNSTEIN IRREVOCABLE TRUST 
dated September 7, 2006, and any subsequent transferee as the Members ("Members"). The Members 
are herein sometimes referred to individually as a "Member" and collectively as "Members. 

WITNESSETH: 

WHEREAS, Articles of Organization for BERNSTEIN FAMILY REALTY, LLC (the 
"Company") were filed with the Florida Department of State on June 2, 2008. 

WHEREAS, the Members desire to reduce their agreements to writing, to set forth the rights and 
obligations of the Members and the Manager. 

NOW, THEREFORE, the Members and the Company hereby agree as follows: 

ARTICLE I 

DEFINITIONS 

The following terms used in this Agreement shall have the following meanings: 

(a) "Act" shall mean the Florida Limited Liability Company ActatF.S § 608.401, et seq and 
all amendments to the Act. 

(b) "Articles of Organization" shall mean the Articles of Organization of BERNSTEIN 
FAMILY REALTY, LLC, as filed with the Department of State of Florida on June 2, 2008, and as may 
be amended from time to time. 

(c) "Capital Contribution" shall mean any contribution to the capital of the Company in 
cash or the fair market value of property by a Member whenever made, 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. 
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(f) "Company" shall refer to BERNSTEIN FAMILY REALTY, LLC, a limited liability 
company formed under the laws of the State of Florida. 

(g) "Distributable Cash" shall mean all cash, revenues and funds received by the Company 
from Company operations, less the sum of the following to the extent paid or set aside by the Company: 
(i) all principal and interest payments on indebtedness of the Company and all other sums paid to 
lenders; (ii) all cash expenditures incurred in the normal operation of the Company's business; and (iii) 
such Reserves as the Managers deem reasonably necessary for the proper operation of the Company's 
business. 

(h) "Entity" shall mean any general partnership, limited liability partnership, limited 
partnership, limited liability limited partnerships, limited liability company, corporation, joint venture, 
trust, business trust, cooperative, association, foreign trust or foreign business organization. 

(i) "Gifting Member" shall mean any Member who gifts, bequeaths or otherwise transfers 
for no consideration (by operation oflaw or otherwise, except with respect to bankruptcy) all or any part 
of its Membership Interest. 

G) "Initial Capital Contribution" shall mean the initial contribution to the capital of the 
Company pursuant to this Agreement. 

(k) "Interest" shall mean "Percentage Interest" unless otherwise specifically agreed or in 
the case of special al locations. 

(I) "Majority Interest" shall mean the Interests of Members, which in the aggregate exceed 
50% of all Interests. 

(m) "Manager" shall mean one or more managers designated as such pursuant to this 
Agreement or by subsequent vote of the Members. References to the Manager in the singular or as him, 
her, it, itself, or other like references shall also, where the context so requires, be deemed to include the 
plural or the masculine or feminine reference, as the case may be. Any Person may be named a Manager 
pursuant to this Agreement 

(n) "Member" shall mean each of the parties who executes a counterpart of this Agreement 
as a Member and each of the parties who may hereafter become Members. To the extent a Manager has 
purchased a Membership Interest in the Company, he will have all the rights 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 
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. 
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(p) "Net Income" and "Net Losses" shall mean the income, gain, loss, deductions and credits 
of the Company in the aggregate or separately stated, as appropriate, determined in accordance with 
sound accounting principles employed under the cash method of accounting at the close of each fiscal 
year on the Company's tax return filed for federal income tax purposes. 

(q) "Operating Agreement" (or "Agreement'J shall mean this Operating Agreement of 
BERNSTEIN FAMILY REALTY, LLC, as originally executed and as amended from time to time. 

(r) "Percentage Interest" shall mean, for any Member, the percentage interest that the 
Capital Account of the Member bears to the total Capital Accounts of all of the Members of the 
Company, as set forth at Section 9 .1 herein, and Exhibit A, as may be changed from time to time by the 
unanimous vote of the Members. 

(s) "Person" shall mean any individual or Entity, and the heirs, executors, administrators, 
legal representatives, successors, and assigns of such "Person" where the context so permits. 

(t) "Reserves" shall mean funds set aside or amounts allocated to reserves which shall be 
maintained in amounts reasonably deemed sufficient by the Managers for working capital and to pay 
taxes, insurance, debt service or other costs or expenses incident to the ownership or operation of the 
Company's business. 

( u) "Selling Member" shall mean any Member or Transferee which sells, assigns, pledges, 
hypothecates or otherwise transfers for consideration all or any portion of its Membership Interest or 
Transferee Interest. 

(v) "Transferee" shall be person who has not been admitted by the Company as a Member 
Partner, but, by virtue of a Transfer of an Interest in the Company to said person, said person is entitled 
to a pro rata share of one or more of the Company's items of income, losses, credits, and distributions 
of the Company's assets pursuant to this Agreement and the Act, but said person shall not have, and is 
not entitled to any right to participate in the management or affairs of the Company, including, the right 
to vote on, consent to or otherwise participate in any decision of the Members or Manager. 

(w) 
Member. 

"Transferring Member" shall collectively mean a Selling Member and a Gifting 

(x) "Treasury Regulations" shall include proposed, temporary and final regulations 
promulgated under the Code. 

ARTICLE II 

FORMATION OF COMPANY 

2. I Organization. 

BERNSTEIN FAMILY REALTY, LLC, has been organized as a Florida limited liability 
company by executing and delivering the Articles of Organization to the Florida Department of State 
in accordance with and pursuant to the Act. 
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2.2 Name. 

The name of the Company is BERNSTEIN FAMILY REALTY, LLC, and all business of the 
Company shall be conducted under that name unless a majority of the Members agree to the filing and 
use of a fictitious name. 

2.3 Principal Place of Business. 

The initial principal place of business of the Company shall be 950 Peninsula Corporate Circle, 
Suite 3010, Boca Raton, Florida 33431. The Company may locate its places of business and registered 
office at any other place or places as the Manager may deem advisable. 

2.4 Registered Office and Registered Agent. 

The Company's initial registered office shall be at the office of its registered agent in Florida, 
and the name 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 existence, unless the Company is earlier dissolved in accordance with 
either the pro~isions of this Agreement or the Act. 

ARTICLE III 

BUSINESS OF COMP ANY 

The business of the Company shall be to engage in management of investments, and closely
held business or real estate ventures, and such lawful activities as are reasonably necessary or useful to 
the furtherance of the forgoing purpose (the "Business"). 

ARTICLE IV 

NAMES AND ADDRESSES OF MEMBERS 

The names and addresses of the Members are listed on Exhibit A attached hereto and 
incorporated herein, as amended from time to time. 

ARTICLEV 

RIGHTS AND DUTIES OF MANAGERS 

5.1 Management. 
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5 .1.1 General. The business and affairs of the Company shall be managed by its 
Managers. The Managers shall direct, manage, and control the business of the Company. Except for 
situations in which the approval of the Members is expressly required by this Agreement or by 
nonwaivable provisions of the Act, the Managers shall have exclusive, sole, full and complete authority, 
power and discretion to manage and control the business, affairs and properties of the Company, to make 
all decisions regarding those matters, and to perform any and all other acts or activities customary or 
incident to the management of the Company's business. At any time when there is more than one 
Manager, any one Manager may take any action permitted to be taken by the Managers, unless the 
approval of more than one of the Managers is expressly required pursuant to this Agreement or the Act. 
The Managers may create a Board of Directors, and may also appoint individuals with or without titles, 
including the titles of General Manager, Executive Director, President, Vice President, Treasurer, 
Secretary, and Assistant Secretary, to act on behalf of the Company with such power and authority as 
the Managers or Board of Directors may delegate to any such Person. 

5 .1.2 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. 

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; 

(h) To borrow money for the Company from banks, other lending institutions, the Managers, 
Members, or affiliates of the Managers or Members on such terms as the Managers deem appropriate, 
and in connection therewith, to hypothecate, encumber and grant security interests in the assets of the 
Company to secure repayment of the borrowed sums. No debt shall be contracted or liability incurred 
by or on behalf of the Company except by the Managers, or to the extent permitted under the Act, by 
agents or employees of the Company expressly authorized to contract such debt or incur such liability 
by the Managers; 

(c) 
business; 

(d) 

To purchase liability and other insurance to protect the Company's property and 

To hold and own Company real and personal properties in the name of the Company; 

(e) To invest Company funds in time deposits, short-term governmental obligations, 
commercial paper or other investments; 
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(f) 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 negotiable instruments; mortgages or deeds of trust; security 
agreements; financing statements; documents providing for the acquisition, mortgage or disposition of 
the Company's property; assignments, bills of sale; leases; and any other instruments or documents 
necessary to the business of the Company; 

(h) To employ accountants, legal counsel, managing agents or other experts to perform 
services for the Company; 

(i) To enter into any and all other agreements on behalf of the Company, in such forms as 
the Managers may approve; and 

U) To do and perform all other acts as may be necessary or appropriate to the conduct of 
the Company's business. 

Unless authorized to do so by this Agreement or by the Manager of the Company, no attorney-in
fact, employee or other agent of the Company shall have any power or authority to bind the Company 
in any way, to pledge its credit or to render it liable for any purpose. No Member shall have any power 
or authority to bind the Company unless the Member has been authorized by the Manager to act as an 
agent of the Company in accordance with the previous sentence. 

5.3 Liability for Certain Acts. 

Each Manager shall perform his duties as Manager in good faith, in a manner he or she 
reasonably believes to be in the best interests of the Company, and with such care as an ordinarily 
prudent person in a like position would use under similar circumstances. A Manager shall not be liable 
to the Company or to any Member for any loss or damage sustained by the Company or any Member, 
unless the loss or damage shall have been the result of fraud, deceit, gross negligence, willful 
misconduct, unlawful acts, or a wrongful taking by the Manager. 

5.4 No Exclusive Duty to Company. 

A Member or Manager shall not be required to manage the Company as his or her sole and 
exclusive function and may have other business interests and engage in activities in addition to those 
relating to the Company. Neither the Company nor any Member shall have any right, by virtue of this 
Agreement, to share or participate in such other investments or activities of a Manager or to the income 
or proceeds derived therefrom. 

5.5 Bank Accounts. 

The Manager may from time to time open bank accounts in, the name of the Company, and the 
Manager shall be the sole signatory thereon, unless Members owning a Majority Interest determine 
otherwise. 
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5.6 Indemnity of the Managers, Employees and Other Agents. 

The Company shall, to the maximum extent permitted under the Act, indemnify and make 
advances for expenses to Managers, its employees, and other agents. 

5.7 Resignation. 

Any Manager of the Company may resign at any time by giving written notice to the Members 
of the Company. The resignation of any Manager shall take effect upon receipt of notice thereof or at 
such later date specified in such notice; and, unless otherwise specified therein, the acceptance of such 
resignation shall not be necessary to make it effective. The resignation of a Manager who is also a 
Member shall not affect the Manager's rights as a Member and shall not constitute a withdrawal of a 
Member. 

5.8 Removal. 

A Manager shall not be subject to removal by vote of the Members except, if at all, pursuant to 
the provisions of this Agreement, as it may be amended by agreement of all of the Members. 

5.9 Vacancies. 

To the extent not expressly provided for in Section 5.1.2 "Voting Agreement of Members," and 
only to said extent, if any: Any vacancy occurring for any reason in the number of Managers of the 
Company may be filled by the affirmative vote of Members holding a majority of the Percentage 
Interests present at an election at a meeting of Members called for that purpose or by the Members' 
unanimous written consent. A Manager elected to fill a vacancy shall be elected forthe 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 of the Company, the accounts, books, 
and other relevant Company documents described in Section 9 .9. Upon reasonable written request, each 
Member and Transferee shall have the right, at any time during ordinary business hours, as reasonably 
determined by the Manager, to inspect and copy, at the requesting Member's or Transferee's expense, 
the Company documents required to be maintained under Section 608.4101 of the Act, and such other 
documents which the Managers, in their reasonable discretion, deem appropriate. 

6.6 Priority and Return of Capital. 

Except as may be expressly provided in Article IX, no Member or Transferee shall have priority 
over any other Member or Transferee, either as to the return of Capital Contributions or as to Net Profits, 
Net Losses or distributions; provided that this Section shall not apply to loans which a Member has made 
to the Company. 

6. 7 Liability of a Member to the Company. 

A Member who receives a distribution or return in whole or in part of its contribution is liable 
to the Company only to the extent provided by the Act. 

ARTICLE VII 

MEETINGS OF MANAGERS AND MEMBERS 

7.1 Meetings. 

Meetings of the Managers, for any purpose or purposes, may be called by any Manager. 
Meetings of the Members for any purpose or purposes, may be called by any Members holding at least 
51 % of the Percentage Interests of the Members. 

7.2 Place of Meetings. 
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The Managers may designate any location within the U.S., either within or outside the State of 
Florida, as the place of meeting for any meeting of the Members. If no designation is made, or if a 
special meeting be otherwise called, the place of meeting shall be the principal place of business of the 
Company. 

7.3 Notice of Meetings. 

Except as provided in Section 7.04, written notice stating the place, day and hour of the meeting 
and the purpose or purposes for which the meeting is called shall be delivered not less than five (5) nor 
more than thirty (30) days before the date of the meeting, either personally or by mail, by or at the 
direction of the Managers or Member or Members calling the meeting, to each Member or Manager 
entitled to vote at such meeting. If mailed, such notice shall be deemed to be delivered two (2) calendar 
days after being deposited in the United States mail, certified mail return receipt requested, addressed 
to the Member or to the Manager at its address as it appears on the books of the Company, with postage 
therein prepaid. Notice may also be given by telegram, teletype or facsimile, or other form of electronic 
communication. Managers and Members may participate in and hold meetings whereby all conference 
telephone or similar communications equipment whereby all persons participating in the meeting can 
hear each other. Participation by communications equipment shall constitute presence as the meeting, 
unless a Member or Manager is participating in the meeting for the express purpose of objecting to the 
transaction of any business on the ground the meeting is not lawfully called or convened. 

7.4 Meeting of All Members and Meetings of All Managers. If all of the Members or all 
of the Managers shall meet at any time and place, and consent to the holding of a meeting at such time 
and place, such meeting shall be valid without call or notice, and at such meeting lawful action may be 
taken. 

7 .5 Record Date. 

For the purpose of determining Members entitled to notice of or to vote at any meeting of 
Members or any adjournment thereof, or Members entitled to receive payment of any distribution, or 
in order to make a determination of Members for any other purpose, the date on which notice of the 
meeting is mailed or the date on which the resolution declared such distribution is adopted, as the case 
may be, shall be the record date for such determination of Members. When a determination of Members 
entitled to vote at any meeting of Members has been made as provided in this Section, such 
determination shall apply to any adjournment thereof. 

7.6 Quorum. 

Members holding at least fifty percent (50%) of all Percentage Interests, represented in person 
or by proxy, shall constitute a quorum at any meeting of Members, and if there is more than one 
Manager then serving, then a majority of the number of the then-serving Managers shall constitute a 
quorum at a meeting of the Managers, who shall be represented in person, and shall constitute a quorum 
at any meeting. 

7.7 Manner of Acting. 
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If a quorum is present, the affirmative vote of a majority of all of the Members represented at 
the meeting, who must hold a majority Percentage Interest in the Company, shall be the act of the 
Members, unless the vote of a greater or lesser proportion or number is otherwise required by the Act, 
or by this Agreement. Unless otherwise expressly provided herein or required under applicable law, 
only Members who have a Membership Interest may vote or consent upon any matter and their vote or 
consent, as the case may be, shall be counted in the determination of whether the matter was approved 
by the Members. 

7. 8 Proxies. 

At all meetings of Members, a Member may vote in person or by proxy executed in writing by 
the Member or by a duly authorized attorney-in-fact. Such proxy shall be filed with the Managers of the 
Company before or at the time of the meeting. No proxy shall be valid after eleven (11) months from 
the date 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 Waivero/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 COMP ANY AND CAPITAL ACCOUNTS 

8.1 Members' Initial Capital Contributions. 

Each Member shall contribute such amount as is set forth on the books and records of the 
Company. No interest shall accrue on any Capital Contribution and the Member shall not have the right 
to withdraw or be repaid any Capital Contribution except as provided in this Agreement. 

8.2 Additional Contributions. 

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. 

8.3 Capital Accounts. 

(a) A separate Capital Account will be maintained for each Member. Each Member's 
Capital Account will be increased by (I) the amount of money contributed by such Member to the 
Company; (2) the fair market value of property contributed by such Member to the Company (net of 
liabilities secured by such contributed property that the Company is considered to assume or take subject 
to under Code Section 752); (3) allocations to such Member of Net Profits and Net Losses; and (4) 
allocations to such Member of income described in Code Section 705(a )(I )(B). Each Member's Capital 
Account will be decreased by (I) the amount of money distributed to such Member by the Company; 
(2) the fair market value of property distributed to such Member by the Company (net of liabilities 
secured by such distributed property that such Member is considered to assume or take subject to under 
Code Section 752); (3) allocations to such Member of expenditures described in Code Section 
705(a)(2)(B); and (4) allocations to the account of such Member of Company loss and deduction as set 
forth in such Regulations, taking into account adjustments to reflect book value. 

(b) In the event of a permitted sale or exchange of a Membership Interest or a 
Transferee Interest in the Company, the Capital Account of the transferor shall become the Capital 
Account of the Transferee to the extent it relates to the transferred Membership Interest or Transferee 
Interest in accordance with Section 1.704-l(b) (2) (iv) of the Treasury Regulations. 

(c) The manner in which Capital Accounts are to be maintained pursuant to this 
Section 8.3 is intended to comply with the requirements of Code Section 704(b) and the Treasury 
Regulations promulgated thereunder. If the Company determines that the manner in which Capital 
Accounts are to be maintained pursuant to the preceding provisions of this Section 8.3 should be 
modified in order to comply with Code Section 704(b) and the Treasury Regulations, then 
notwithstanding anything to the contrary contained in the preceding provisions of this Section 8.3, the 
method in which Capital Accounts are maintained shall be so modified; provided, however, that any 
change in the manner of maintaining Capital Accounts shall not materially alter the economic agreement 
between or among the Members as set forth in this Agreement. 

(d) Except as otherwise required in the Act (and subject to Sections 8.1 and 8.2), no 
Member or Transferee shall have any liability to restore all or any portion of a deficit balance in such 
Member's or Transferee's Capital Account. 

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 
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Members on account of their Capital Contributions, have been paid or there remains property of the 
Company sufficient to pay them. 

(b) A Member or Transferee Interest Holder, irrespective of the nature of its Capital 
Contribution, has only the right to demand and receive cash in return for its Capital Contribution. 

(c) Notwithstanding anything to the contrary in this Agreement, a Member may 
withdraw from the Company only at the time or upon the occurrence of an event specified in this 
Agreement or in the Articles of Organization. No such event is specified in either the Articles of 
Organization or in this Agreement at the date hereof. A Member which violates the withdrawal 
prohibition in this Section shall be liable for breach of this Agreement and shall become a Transferee. 
A withdrawing Member shall not have a right to receive the fair value of receive the withdrawing 
member's Interest in the Company as of the date of the resignation but rather, shall have only such rights 
as a Transferee would have to receive distributions as are made by the Company in the discretion of the 
Managers. 

ARTICLE IX 

ALLOCATIONS, INCOME TAX, DISTRIBUTIONS, ELECTIONS 
AND REPORTS 

9 .1 Allocations of Income and Losses from Operations. 

The Net Income and Net Losses of the Company for each fiscal year, and each Member or 
Transferee's share of Cash Flow, will be allocated in accordance with the Percentage Interests schedule 
set forth in Exhibit A attached hereto, and, except as provided therein, the Percentage Interests of 
Members shall be proportionate to the amount of their Capital Accounts as determined hereinabove. 

9.2 Special Tax Provisions As to Extraordinary Allocations, if Any, to Capital 

Allocations of Net Income and Net Losses other than those set forth above shall be made based upon 
the determinations of the tax accountants and attorneys employed by the Company, giving regard to the 
intention expressed hereinabove and otherwise herein, with respect to special or priority allocations if 
any, and with regard to federal partnership tax and capital accounting principles described in Section 
8.3 hereinabove. 

9.3 Distributions. 

Within the discretion of the Managers as to amounts, if any, and as to timing, the 
Managers may distribute Cash Flow to the Members, in accordance with their Percentage Interests . 

9.4 Limitation upon Distributions. 

(a) No distributions or return of contributions shall be made and paid if, after the 
distribution or return of distribution is made either 

(1) the Company would be insolvent; or 
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(2) the net assets of the Company would be less than zero. 

(b) The Managers may base a determination that a distribution or return of 
contribution may be made under Section 9.4(a) in good faith reliance upon a balance sheet and profit 
and loss statement of the Company represented to be correct by the person having charge of its books 
of account or certified by an independent public or certified public accountant or firm of accountants to 
fairly reflect the financial condition of the Company. 

9.5 Tax Accounting Principles. 

The income and losses of the Company shall be determined in accordance with sound tax 
accounting principles applied on a consistent basis using generally accepted tax accounting principles 
as applied consistent with the Code. 

9.6 Interest on and Return of Capital Contributions. 

No Member shall be entitled to interest on its Capital Contribution or to a return of its Capital 
Contribution, except as otherwise provided in this Agreement. 

9.7 Loans to Company. 

Nothing in this Agreement shall prevent any Member from making secured or unsecured loans 
to the Company by agreement with the Company, provided that such loans 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; 

(b) A copy of the Articles of Organization of the Company and all amendments 
thereto together with executed copies of any powers of attorney pursuant to which any amendment has 
be executed; 

(c) Copiesofthe Company's federal, state, and local income tax returns and reports, 
if any, for the three most recent years; 
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(d) Copies of the Company's currently effective written Agreement, all amendments 
thereto, and copies of any financial statements of the Company for the three most recent years; 

( e) Notices of and minutes of every Member and Managers meeting, 

(f) Any written consents obtained from Members for actions taken by Members 
without a meeting; and 

(g) Unless contained in the Articles of Organization or the Agreement, a writing 
prepared by the Managers setting out the following: 

(I) 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 a11d Other Electio11s. 

The Managers shall cause the preparation and timely filing of tax returns required to be filed by 
the Company pursuant to the Code and all other tax returns deemed necessary and required in each 
jurisdiction in which the Company does business. Copies of such returns, and pertinent information 
therefrom, shall be furnished to the Members within a reasonable time after the end of the Company's 
fiscal year upon the Members' written request. All elections permitted to be made by the Company under 
federal or state laws shall be made by the Managers in their sole discretion. It is the intention of the 
Members that the Company shall be taxed as a "Partnership" for federal, state, and local income tax 
purposes. 

9.11 Tax Matters Partner. 

SIMON BERNSTEIN is designated the "Tax Matters Partner" (as defined in Code Section 
6231), and is authorized and required to represent the Company (at the Company's expense), either 
directly, or through accounting or tax representatives, in connection with all examinations for the 
Company's affairs by tax authorities, including; without limitation administrative and judicial 
proceedings, and to expend Company funds for professional services and costs associated therewith. The 
Members agree to cooperate with each other and to do or refrain from doing any and all things 
reasonably required to conduct such proceedings. 

ARTICLEX 

TRANSFERABILITY 

10.1 General. 
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10.1.1. Transferees Not Members, Generally. Except as otherwise set forth in Section 
10.1.2, or with the consent of all of the Members, neither a Member nor a Transferee shall have the 
right, as to all or any part of its Membership Interest or Transferee Interest to: 

(a) sell, assign, pledge, hypothecate, transfer, exchange or otherwise transfer 
for consideration (collectively, "sell" or, as context requires "selling"); or 

(b) gift, bequeath or otherwise transfer for no consideration (whether or not 
by operation of law, except in the case of bankruptcy) (collectively, "gift"). 

Absent the written consent of all Members to the contrary or otherwise provided by law, the 
Interest of the Transferee shall be a Non-Voting Interest. 

10.1.2 Transferees Who are Lineal Descendants of a Member. Any Transferees who 
are lineal descendants of both SHIRLEY BERNSTEIN and SIMON BERNSTEIN, either directly, or 
indirectly, as beneficiaries of a Trust, or other entity beneficially owned solely for or by that Member 
(including, but not limited to a revocable trust established by a Member for the sole lifetime benefit of 
the Member or the Member's descendants) shall be Members upon their written agreementto be bound 
by the terms of this Agreement and shall be subject to the voting agreements described in Article V, 
hereinabove. 

I 0.2 Right of First Ref us al. 

(a) Ifa 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 Mem hers, 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 offirst refusal, absent an agreement between all the Members 
so exercising such right, each such Member exercising their right of first refusal shall be entitled to 
purchase that percentage of the selling Member's share according to the proportion that their Percentage 
Interests bears to the total Percentage Interests exercising such right of first refusal. The Members shall 
communicate with each other during the pendency of any offer made in accordance with the terms of 
this Section 10.2 in order to effectuate the intent of this Section. 

( c) As a condition to the Company recognizing the effectiveness of either the sale 
or gift of an Interest in the Company (including, in both cases, a Transferee Interest), the remaining 
Members may require the Selling Member, Gifting Member and/or the proposed purchaser, donee or 
successor-in-interest, as the case may be, to execute, acknowledge and deliver to the remaining Members 
such instruments of transfer, assignment and assumption and such other certificates, representations and 
documents, and to perform all such other acts which the remaining Members' may deem necessary or 
desirable to: 

(I) verify the purchase, gift or transfer, as the case may be; 

(2) confirm that the person desiring, to acquire an Interest in the Company, 
or to be admitted as a Member, has accepted, assumed and agreed to be subject and 
bound by all of the terms, obligations and conditions of the Agreement (whether such 
Person is to be admitted as a new Member or as a Transferee); 

(3) maintain the status of the Company as a partnership for federal tax 
purposes; and 

(4) assure compliance with any applicable state and federal laws including 
securities laws and regulations. 

( d) Any sale or gift of a Membership Interest or Transferee Interest in compliance 
with this Article X shall be deemed effective upon the last day of the calendar month in which all the 
terms and conditions hereof relating thereto have been satisfied. The admission of a Member in 
compliance with this Article X shall be deemed effective as of the last day of the calendar month in 
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 & 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 forthe 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. I .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 I 0.3, the deceased's Member's 
Interest shall become a Transferee's Interest, if not owned beneficially or directly by another Member 
hereof. The purchase price shall be as agreed by the parties, and, unless otherwise agreed, shall be paid 
in cash at the closing, which shall occur no later than thirty (30) days after the end of the 30 Day Period. 
For purposes of this Agreement, the "fair market value" of an Interest is equal to its Percentage Interest 
multiplied by the value of the Company (as agreed by the parties). If the value of the Company is not 
agreed to by the parties, then for purposes of this Agreement "fair market value" of a Member's Interest 
shall be determined without reduction for minority, lack of marketability or other entity/Company level 
discounts, based upon a reasonable appraisal procedure to determine the fair market value of the 
Company's assets. The appraisal procedure shall be agreed upon by the Member and Company. If the 
parties cannot agree to an appraisal procedure, then an MAI appraiser shall be 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 MAI 
appraiser and the average of all three (3) appraisals shall be the fair market value of the Interest. As set 
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forth hereinabove, fair market value" of a Member's Interest shall be determined without reduction for 
minority, lack of marketability or other entity/Company level discounts. 

10.4 Transferee Not Member in Absence of Unanimous Consent. 

(a) Except as provided in Section 10.1.2 and 10.1.3, 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 do nee which is not a Member immediately prior to the sale or gift, 
then the proposed transferee or donee shall have no right to participate in the management of the 
business and affairs of the Company or to become a Member. The transferee or donee shall be merely 
a Transferee entitled solely to economic rights to profits, losses and distributions and shall have no 
voting rights under this Agreement or in matters relating to the Company and its business; provided, 
however, any sale of a Transferee's interest in the Company should be subject to Section 10.2. No 
transfer of a Member's Interest in the Company (including any transfer of the Transferee Interest or any 
other transfer which has not been approved by unanimous written consent of the Members) shall be 
effective unless and until written notice (including the name and address of the proposed transferee or 
donee and the date of such transfer) has been provided to the Company and the nontransferring 
Member(s). 

(b) Upon and contemporaneously with any sale or gift of a Transferring Member's 
Interest in the Company which does not at the same time transfer the balance of the rights associated 
with the Transferee Interest transferred by the Transferring Member (including, without limitation, the 
rights of the Transferring Member to participate in the management of the business and affairs of the 
Company), all remaining rights and interest which were owned by the Transferring Member immediately 
prior to such sale or gift or which were associated with the transferred Interest shall immediately lapse 
unti I the remaining Members, by unanimous written consent, reinstate such rights to the Transferee who 
did not previously obtain the unanimous written consent, reinstating such rights to a successor or 
transferee of such Transferee. 

ARTICLE XI 

ADDITIONAL MEMBERS 

From the date of the formation of the Company, any Person or Entity acceptable to the Members 
by their unanimous vote thereof may become a Member in this Company for such consideration as the 
Members by their unanimous votes shall determine, subject to the terms and conditions of this 
Agreement. No new Members shall be entitled to any retroactive allocation of profits losses, income or 
expense deductions incurred by the Company. The Manager(s) may, at their option, at the time a 
Member is admitted, close the Company books (as though the Company's tax year has ended) or make 
pro rata allocations of income, loss, and expense deductions to a new Member for that portion of the 
Company's tax year in which a Member was admitted in accordance with the provisions of Code Section 
706(d) and the Treasury Regulations promulgated thereunder. 
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ARTICLE XII 

DISSOLUTION AND TERMINATION 

12.l Dissolution. 

(a) The Company shall be dissolved upon the occurrence of any of the following 
events: 

(i) by the unanimous written consent of all Members; or 

(ii) the sale, transfer or assignment of substantially all of the assets of the 
Company; or 

(iii) as otherwise required by law. 

12.2 Winding Up, Liquidation and Distribution of Assets. 

(a) Upon dissolution, an accounting shall be made by the Company's independent 
accountant of the accounts of the Company and of the Company's assets, liabilities and operations, from 
the date of the last previous accounting until the date of dissolution. The Managers shall immediately 
proceed to wind up the affairs of the Company. 

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

(I) Sell or otherwise liquidate all of the Company's assets as promptly as 
practicable (except to the extent the Managers may determine to distribute any assets to 
the Members in kind), 

(2) Allocate any profit or Joss resulting from such sales to the Member's and 
Transferees' Capital Accounts in accordance with Article IX hereof. 

(3) Discharge all liabilities of the Company, including liabilities to Members 
and Transferees who are creditors, to the extent other-wise permitted by law, other than 
liabilities to Members and Transferees for Distributions, and establish such Reserves as 
may be reasonably necessary to provide for contingent liabilities of the Company (for 
purposes of determining the Capital Accounts of the Members and Transferees, the 
amounts of such Reserves shall be deemed to be an expense of the Company), 

(4) Distribute the remaining assets in the following order: 

(i) If any assets of the Company are to be distributed in kind, the net 
fair market value of such assets as of the date of dissolution shall be determined by 
independent appraisal or by agreement of all of the Members. Such assets shall be 
deemed to have been sold as of the date of dissolution for their fair market value, and 
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the Capital Accounts of the Members and Transferees shall be adjusted pursuant to the 
provisions of Article IX and Section 8.3 of this Agreement to reflect such deemed sale. 

(ii) To the Members and Transferees, ID:Q 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 forthe 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 l. 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 

MISCELLANEOUS PROVISIONS 

13.1 Notices. 

Any notice, demand, or communication required or permitted to be given by any provision of 
this Agreement shall be deemed to have been sufficiently given or served for all purposes if delivered 
personally or by express mail or courier service (with receipt acknowledged) to the party or to an 
executive officer of the party to whom the same is directed, if telecopied (with receipt acknowledged) 
to the party or an executive officer of the party to whom the same is directed or, if sent by registered or 
certified mail, postage and charges prepaid, addressed to the Member's and/or Company's address, as 
appropriate, which is set forth in this Agreement. Except as otherwise provided herein any such notice 
shall be deemed to be given two (2) business days after the date on which the same was deposited in the 
United States mail, addressed and sent as aforesaid, if sent by mail or upon confirmation of receipt if 
delivered by telecopier, personal delivery or courier service. 

13.2 Books of Account and Records. 

Proper and complete records and books of account shall be kept or shall be caused to be kept by 
the Managers in which shall be entered fully and accurately all transactions relating. to the Company's 
business in such detail and completeness as is customary and usual for businesses of the type engaged 
in by the Company. Such books and records shall be maintained as provided in Section 9.9. The books 
and records shall at all times be maintained at the principal place of business of the Company. 
Additionally, the Managers shall promptly distribute to all Members, copies of the Company' financial 
statements on an annual basis. 

13.3 Application of Florida Law. 

This Agreement and its interpretation shall be governed exclusively by its terms and by the laws 
of the State of Florida, and specifically the Act. 

13.4 Waiver of Action 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 FAMILY REALTY, LLC 21 

TS003698 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 569 of 900 PageID #:8009
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



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 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. 

Each and all of the covenants, terms, provisions and agreement herein contained shall be binding 
upon and inure to the benefit of the parties hereto and, to the extent permitted by this Agreement, their 
respective heirs, legal representatives, successors and assigns. 

13.13 Creditors. 
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None of the provisions of this Agreement shall be for the benefit of or enforceable by any 
creditors of the Company. 

13.14 Counterparts. 

This Agreement may be executed in counterparts, each of shall be deemed an original but all of 
which shall constitute one and the same instrument. 

13 .15 Conflict of Interest Waiver. The Members and the Company acknowledge that the law 
firm ofTESCHER & SPALLINA, P.A. has represented the Company in connection with the drafting 
of this Agreement and the formation and structuring of the Company, and that said law firm also 
represents one or more of the Managers and Trustees. The Company and its Members acknowledge that 
they have been advised that there are material income tax consequences and economic ramifications 
from being a Member in the Company, that they fully understand the tax consequences and economic 
ramifications of a Member's investment in the Company, and that they have been encouraged to consult 
with separate and independent counsel to advise them on Company and Member issues including this 
Agreement and the formation of the Company. The Company and the Members hereby waive any 
conflicts of interest with respect to the foregoing law firm's representation of the Company and the afore 
described Members and owners 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 to be set forth below 
on the day and year first above written. 

Witnesses: COMPANY: 

LLC, a 

MEMBERS: 

DANIEL BERNSTEIN IRREVOCABLE 
TRUS 

By: _________ .....--__ _ 

"-"""'i.s 8. Fiu1tA/e.r, 
---~~-

Name Title 
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', " 

JAKE BERNSTEIN IRREVOCABLE TRUST 
dated September 7, 2006 

By:___..!.~~~~~======~:....__
.l., 1J1ns B. 
Name 

JOSHUA Z. BERNSTEIN IRREVOCABLE 
TRUST dated September 7, 2006 

By: ________ _..,,....,_ __ _ 

,L1"''S' JJ. 6v/U-4!1 
Name 

F:\WPDATA\drt\Bernstein, Shirley & Simon\Bemstein family Realty, LLC\Bems1ein Family Realty LLC Operating Agreement. wpd 
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" 

BERNSTEIN FAMILY REAL TY, LLC 

OPERATING AGREEMENT 

Member(s) 

DANIEL BERNSTEIN IRREVOCABLE 
TRUST dated September 7, 2006 

JAKE BERNSTEIN IRREVOCABLE 
TRUST dated September 7, 2006 

JOSHUA Z. BERNSTEIN IRREVOCABLE 
TRUST dated September 7, 2006 

EXHIBIT A 

Percentage 
Interest* 

33.34% 

33.33% 

33.33% 

Capital 
Contributions 

$33.34 

$33.33 

$33.33 

The addresses of all of the Members is 950 Peninsula Corporate Circle, Suite 3010, Boca Raton, 
Florida 33487. 

*proportionate to capital accounts of Members 
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LIMITED LIABILITY COMP ANY 

OPERATING AGREEMENT 

of 

BERNSTEIN FAMILY REALTY, LLC 

a Florida limited liability company 
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. ' ' 

OPERA TING 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 REAL TY, LLC, a Florida limited 
liability company (the "Company"); STANFORD TRUST COMPANY, Trustee of the DANIEL 
BERNSTEIN IRREVOCABLE TRUST dated September 7, 2006, STANFORD TRUST COMPANY, 
Trustee of the JAKE BERNSTEIN IRREVOCABLE TRUST dated September 7, 2006, and 
STANFORD TRUST COMPANY, Trustee of the JOSHUA Z. BERNSTEIN IRREVOCABLE TRUST 
dated September 7, 2006, and any subsequent transferee as the Members ("Members"). The Members 
are herein sometimes referred to individually as a "Member" and collectively as "Members. 

WITNESSETH: 

WHEREAS, Articles of Organization for BERNSTEIN FAMILY REALTY, LLC (the 
"Company") were filed with the Florida Department of State on Jilne 2, 2008. 

WHEREAS, the Members desire to reduce their agreements to writing, to set forth the rights and 
obligations of the Members and the Manager. 

NOW, THEREFORE, the Members and the Company hereby agree as follows: 

ARTICLE I 

DEFINITIONS 

The following terms used in this Agreement shall have the following meanings: 

(a) "Act" shall mean the Florida Limited Liability Company Act at F.S § 608.40 I, et seq and 
all amendments to the Act. 

(b) "Articles of Organization" shall mean the Articles of Organization of BERNSTEIN 
FAMILY REALTY, LLC, as filed with the Department of State of Florida on June 2, 2008, and as may 
be amended from time to time. 

(c) "Capital Contribution" shall mean any contribution to the capital of the Company in 
cash or the fair market value of property by a Member whenever made, 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. 
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. ' 
' 

(f) "Company" shall refer to BERNSTEIN FAMILY REALTY, LLC, a limited liability 
company formed under the laws of the State of Florida. 

,•' 

(g) "Distributable Cash" shall mean all cash, revenues and funds received by the Company 
from Company operations, less the sum of the following to the extent paid or set aside by the Company: 
(i) all principal and interest payments on indebtedness of the Company and all other sums paid to 
lenders; (ii) all cash expenditures incurred in the normal operation of the Company's business; and (iii) 
such Reserves as the Managers deem reasonably necessary for the proper operation of the Company's 
business. 

(h) "Entity" shall mean any general partnership, limited liability partnership, limited 
partnership, limited liability limited partnerships, limited liability company, corporation, joint venture, 
trust, business trust, cooperative, association, foreign trust or foreign business organization. 

(i) "Gifting Member" shall mean any Member who gifts, bequeaths or otherwise transfers 
for no consideration (by operation oflaw or otherwise, except with respect to bankruptcy) all or any part 
of its Membership Interest. 

(j) "Initial Capital Contribution" shall mean the initial contribution to the capital of the 
Company pursuant to this Agreement. 

(k) "Interest" shall mean "Percentage Interest" unless otherwise specifically agreed or m 
the case of special allocations. 

(I) "Majority Interest" shall mean the Interests of Members, which in the aggregate exceed 
50% of all Interests. 

(m) "Manager" shall mean one or more managers designated as such pursuant to this 
Agreement or by subsequent vote of the Members. References to the Manager in the singular or as him, 
her, it, itself, or other like references shall also, where the context so requires, be deemed to include the 
plural or the masculine or feminine reference, as the case may be. Any Person may be named a Manager 
pursuant to this Agreement 

(n) "Member" shall mean each of the parties who executes a counterpart of this Agreement 
as a Member and each of the parties who may hereafter become Members. To the extent a Manager has 
purchased a Membership Interest in the Company, he will have all the rights 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. 
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-. ' •'' 

(p) "Net Income" and "Net Losses" shall mean the income, gain, loss, deductions and credits 
of the Company in the aggregate or separately stated, as appropriate, determined in accordance with 
sound accounting principles employed under the cash method of accounting at the close of each fiscal 
year on the Company's tax return filed for federal income tax purposes. 

(q) "Operating Agreement" (or "Agreement'') shall mean this Operating Agreement of 
BERNSTEIN FAMILY REALTY, LLC, as originally executed and as amended from time to time. 

(r) "Percentage Interest" shall mean, for any Member, the percentage interest that the 
Capital Account of the Member bears to the total Capital Accounts of all of the Members of the 
Company, as set forth at Section 9.1 herein, and Exhibit A, as may be changed from time to time by the 
unanimous vote of the Members. 

(s) "Person" shall mean any individual or Entity, and the heirs, executors, administrators, 
legal representatives, successors, and assigns of such "Person" where the context so permits. 

(t) "Reserves" shall mean funds set aside or amounts allocated to reserves which shall be 
maintained in amounts reasonably deemed sufficient by the Managers for working capital and to pay 
taxes, insurance, debt service or other costs or expenses incident to the ownership or operation of the 
Company's business. 

(u) "Selling Member" shall mean any Member or Transferee which sells, assigns, pledges, 
hypothecates or otherwise transfers for consideration all or any portion of its Membership Interest or 
Transferee Interest. 

(v) "Transferee" shall be person who has not been admitted by the Company as a Member 
Partner, but, by virtue of a Transfer of an Interest in the Company to said person, said person is entitled 
to a pro rata share of one or more of the Company's items of income, losses, credits, and distributions 
of the Company's assets pursuant to this Agreement and the Act, but said person shall not have, and is 
not entitled to any right to participate in the management or affairs of the Company, including, the right 
to vote on, consent to or otherwise participate in any decision of the Members or Manager. 

(w) 
Member. 

"Transferring Member" shall collectively mean a Selling Member and a Gifting 

(x) "Treasury Regulations" shall include proposed, temporary and final regulations 
promulgated under the Code. 

ARTICLE II 

FORMATION OF COMPANY 

2. I Organization. 

BERNSTEIN FAMILY REALTY, LLC, has been organized as a Florida limited liability 
company by executing and delivering the Articles of Organization to the Florida Department of State 
in accordance with and pursuant to the Act. 
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2.2 Name. 

The name of the Company is BERNSTEIN FAMILY REALTY, LLC, and all business of the 
Company shall be conducted under that name unless a majority of the Members agree to the filing and 
use of a fictitious name. 

2.3 Principal Place of Business. 

The initial principal place of business of the Company shall be 950 Peninsula Corporate Circle, 
Suite 3010, Boca Raton, Florida 33431. The Company may locate its places of business and registered 
office at any other place or places as the Manager may deem advisable. 

2.4 Registered Office and Registered Agent. 

The Company's initial registered office shall be at the office of its registered agent in Florida, 
and the name 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 existence, unless the Company is earlier dissolved in accordance with 
either the provisions of this Agreement or the Act. 

ARTICLE III 

BUSINESS OF COMP ANY 

The business of the Company shall be to engage in management of investments, and closely
held business or real estate ventures, and such lawful activities as are reasonably necessary or useful to 
the furtherance of the forgoing purpose (the "Business"). 

ARTICLE IV 

NAMES AND ADDRESSES OF MEMBERS 

The names and addresses of the Members are listed on Exhibit A attached hereto and 
incorporated herein, as amended from time to time. 

ARTICLEV 

RIGHTS AND DUTIES OF MANAGERS 

5.1 Management. 
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5.1.l 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 perfonn 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. 

5.2 Certain Powers of Managers. 

Without limiting the generality of Section 5.0 l, the Manager (or, if more than one Manager, then 
the Managers) shall have power and authority, on behalf of the Company to do the following: 

(a) To acquire or lease property from any Person as the Managers may determine, whether 
or not such Person is directly or indirectly affiliated or connected with any Manager or Member; 

, ' 

(b) To borrow money for the Company from banks, other lending institutions, the Managers, 
Members, or affiliates of the Managers or Members on such terms as the Managers deem appropriate, 
and in connection therewith, to hypothecate, encumber and grant security interests in the assets of the 
Company to secure repayment of the borrowed sums. No debt shall be contracted or liability incurred 
by or on behalf of the Company except by the Managers, or to the extent permitted under the Act, by 
agents or employees of the Company expressly authorized to contract such debt or incur such liability 
by the Managers; 

(c) 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; 
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(f) To sell or otherwise dispose ofall or substantially all of the assets of the Company as part 
of a single transaction or plan as long as such disposition is not in violation of or a cause of a default 
under any other agreement to which the Company may be bound; 

(g) To execute on behalf of the Company all instruments and documents, including, without 
limitation, checks; drafts; notes and other negotiable instruments; mortgages or deeds of trust; security 
agreements; financing statements; documents providing for the acquisition, mortgage or disposition of 
the Company's property; assignments, bills of sale; leases; and any other instruments or documents 
necessary to the business of the Company; 

(h) To employ accountants, legal counsel, managing agents or other experts to perform 
services for the Company; 

(i) To enter into any and all other agreements on behalf of the Company, in such forms as 
the Managers may approve; and 

U) To do and perform all other acts as may be necessary or appropriate to the conduct of 
the Company's business. 

Unless authorized to do so by this Agreement or by the Manager of the Company, no attorney-in
fact, employee or other agent of the Company shall have any power or authority to bind the Company 
in any way, to pledge its credit or to render it liable for any purpose. No Member shall have any power 
or authority to bind the Company unless the Member has been authorized by the Manager to act as an 
agent of the Company in accordance with the previous sentence. 

5.3 Liability for Certain Acts. 

Each Manager shall perform his duties as Manager in good faith, in a manner he or she 
reasonably believes to be in the best interests of the Company, and with such care as an ordinarily 
prudent person in a like position would use under similar circumstances. A Manager shall not be liable 
to the Company or to any Member for any loss or damage sustained by the Company or any Member, 
unless the loss or damage shall have been the result of fraud, deceit, gross negligence, willful 
misconduct, unlawful acts, or a wrongful taking by the Manager. 

5.4 No Exclusive Duty to Company. 

A Member or Manager shall not be required to manage the Company as his or her sole and 
exclusive function and may have other business interests and engage in activities in addition to those 
relating to the Company. Neither the Company nor any Member shall have any right, by virtue of this 
Agreement, to share or participate in such other investments or activities of a Manager or to the income 
or proceeds derived therefrom. 

5.5 Bank Accounts. 

The Manager may from time to time open bank accounts in, the name of the Company, and the 
Manager shall be the sole signatory thereon, unless Members owning a Majority Interest determine 
otherwise. 
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5.6 Indemnity of the Managers, Employee.<; and Other Agents. 

The Company shall, to the maximum extent permitted under the Act, indemnify and make 
advances for expenses to Managers, its employees, and other agents. 

5.7 Resignation. 

Any Manager of the Company may resign at any time by giving written notice to the Members 
of the Company. The resignation of any Manager shall take effect upon receipt of notice thereof or at 
such later date specified in such notice; and, unless otherwise specified therein, the acceptance of such 
resignation shall not be necessary to make it effective. The resignation of a Manager who is also a 
Member shall not affect the Manager's rights as a Member and shall not constitute a withdrawal of a 
Member. 

5 .8 Removal. 

A Manager shall not be subject to removal by vote of the Members except, if at all, pursuant to 
the provisions of this Agreement, as it may be amended by agreement of all of the Members. 

5.9 Vacancies. 

To the extent not expressly provided for in Section 5.1.2 "Voting Agreement of Members," and 
only to said extent, if any: Any vacancy occurring for any reason in the number of Managers of the 
Company may be filled by the affirmative vote of Members holding a majority of the Percentage 
Interests present at an election at a meeting of Members called for that purpose or by the Members' 
unanimous written consent. A Manager elected to fill a vacancy shall be elected for the unexpired term 
of their predecessor in office and shall hold office until the expiration of such term and until their 
successor shall be elected and qualified or until the Manager's earlier death, resignation or removal. A 
Manager chosen to fill a position resulting from an increase in the number of Managers shall hold office 
until his successor shall be elected and qualified, or until his earlier death, resignation or removal. 

5. I 0 Salaries. 

Each Manager shall receive annual compensation (the "Management Fee") if such compensation 
is agreed to by a majority of the Percentage Interest of the Members in writing, and and shall be entitled 
to reimbursement of reasonable and necessary expenses advanced on behalf of the Company. 

ARTICLE VI 

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 of the Company, the accounts, books, 
and other relevant Company documents described in Section 9.9. Upon reasonable written request, each 
Member and Transferee shall have the right, at any time during ordinary business hours, as reasonably 
determined by the Manager, to inspect and copy, at the requesting Member's or Transferee's expense, 
the Company documents required to be maintained under Section 608.4101 of the Act, and such other 
documents which the Managers, in their reasonable discretion, deem appropriate. 

6.6 Priority and Return of Capital. 

Except as may be expressly provided in Article IX, no Member or Transferee shall have priority 
over any other Member or Transferee, either as to the return of Capital Contributions or as to Net Profits, 
Net Losses or distributions; provided that this Section shall not apply to Joans 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. I Meetings. 

Meetings of the Managers, for any purpose or purposes, may be called by any Manager. 
Meetings of the Members for any purpose or purposes, may be called by any Members holding at least 
51 % of the Percentage Interests of the Members. 

7.2 Place of Meetings. 
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The Managers may designate any location within the U.S., either within or outside the State of 
Florida, as the place of meeting for any meeting of the Members. If no designation is made, or if a 
special meeting be otherwise called, the place of meeting shall be the principal place of business of the 
Company. 

7.3 Notice of Meetings. 

Except as provided in Section 7 .04, written notice stating the place, day and hour of the meeting 
and the purpose or purposes for which the meeting is called shall be delivered not less than five (5) nor 
more than thirty (30) days before the date of the meeting, either personally or by mail, by or at the 
direction of the Managers or Member or Members calling the meeting, to each Member or Manager 
entitled to vote at such meeting. If mailed, such notice shall be deemed to be delivered two (2) calendar 
days after being deposited in the United States mail, certified mail return receipt requested, addressed 
to the Member or to the Manager at its address as it appears on the books of the Company, with postage 
therein prepaid. Notice may also be given by telegram, teletype or facsimile, or other form of electronic 
communication. Managers and Members may participate in and hold meetings whereby all conference 
telephone or similar communications equipment whereby all persons participating in the meeting can 
hear each other. Participation by communications equipment shall constitute presence as the meeting, 
unless a Member or Manager is participating in the meeting for the express purpose of objecting to the 
transaction of any business on the ground the meeting is not lawfully called or convened. 

7.4 Meeting of All Members and Meetings of All Managers. If all of the Members or all 
of the Managers shall meet at any time and place, and consent to the holding of a meeting at such time 
and place, such meeting shall be valid without call or notice, and at such meeting lawful action may be 
taken. 

7.5 Record Date. 

For the purpose of determining Members entitled to notice of or to vote at any meeting of 
Members or any adjournment thereof, or Members entitled to receive payment of any distribution, or 
in order to make a determination of Members for any other purpose, the date on which notice of the 
meeting is mailed or the date on which the resolution declared such distribution is adopted, as the case 
may be, shall be the record date for such determination of Members. When a determination of Members 
entitled to vote at any meeting of Members has been made as provided in this Section, such 
determination shall apply to any adjournment thereof. 

7.6 Quorum. 

Members holding at least fifty percent (50%) ofall Percentage Interests, represented in person 
or by proxy, shall constitute a quorum at any meeting of Members, and if there is more than one 
Manager then serving, then a majority of the number of the then-serving Managers shall constitute a 
quorum at a meeting of the Managers, who shall be represented in person, and shall constitute a quorum 
at any meeting. 

7. 7 Manner of Acting. 
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If a quorum is present, the affirmative vote of a majority of all of the Members represented at 
the meeting, who must hold a majority Percentage Interest in the Company, shall be the act of the 
Members, unless the vote of a greater or lesser proportion or number is otherwise required by the Act, 
or by this Agreement. Unless otherwise expressly provided herein or required under applicable law, 
only Members who have a Membership Interest may vote or consent upon any matter and their vote or 
consent, as the case may be, shall be counted in the determination of whether the matter was approved 
by the Members. 

7.8 Proxies. 

At all meetings of Members, a Member may vote in person or by proxy executed in writing by 
the Member or by a duly authorized attorney-in-fact. Such proxy shall be filed with the Managers of the 
Company before or at the time of the meeting. No proxy shall be valid after eleven (I I) 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 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 

LIMITED LIABILITY COMPANY OPERA TING AGREEMENT OF 
BERNSTEIN FAMILY REALTY, LLC I 0 

TS003713 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 584 of 900 PageID #:8024
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



shall give written notice to each Member of the amount ofrequired additional contribution, if any, and 
each Member may deliver to the Company its pro rata share thereof (in proportion to the respective 
Percentage Interest of the Member on the date such notice is given) no later than thirty (30) days 
following the date such notice is given. None of the terms, covenants, obligations or rights contained in 
this Section 8.2 is or shall be deemed to be for the benefit of any person or entity other than the Members 
and the Company, and no such third person shall under any circumstances have any right to compel any 
actions or payments by the Managers and/or the Members. 

8.3 Capital Accounts. 

(a) A separate Capital Account will be maintained for each Member. Each Member's 
Capital Account will be increased by (I) the amount of money contributed by such Member to the 
Company; (2) the fair market value of property contributed by such Member to the Company (net of 
liabilities secured by such contributed propertythatthe 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)(l)(B). Each Member's Capital 
Account will be decreased by (1) the amount of money distributed to such Member by the Company; 
(2) the fair market value of property distributed to such Member by the Company (net of liabilities 
secured by such distributed property that such Member is considered to assume or take subject to under 
Code Section 752); (3) allocations to such Member of expenditures described in Code Section 
705(a)(2)(B); and ( 4) allocations to the account of such Member of Company loss and deduction as set 
forth in such Regulations, taking into account adjustments to reflect book value. 

(b) In the event of a permitted sale or exchange of a Membership Interest or a 
Transferee Interest in the Company, the Capital Account of the transferor shall become the Capital 
Account of the Transferee to the extent it relates to the transferred Membership Interest or Transferee 
Interest in accordance with Section 1. 704-1 (b) (2) (iv) of the Treasury Regulations. 

(c) The manner in which Capital Accounts are to be maintained pursuant to this 
Section 8.3 is intended to comply with the requirements of Code Section 704(b) and the Treasury 
Regulations promulgated thereunder. If the Company determines that the manner in which Capital 
Accounts are to be maintained pursuant to the preceding provisions of this Section 8.3 should be 
modified in order to comply with Code Section 704(b) and the Treasury Regulations, then 
notwithstanding anything to the contrary contained in the preceding provisions of this Section 8.3, the 
method in which Capital Accounts are maintained shall be so modified; provided, however, that any 
change in the manner of maintaining Capital Accounts shall not materially alter the economic agreement 
between or among the Members as set forth in this Agreement. 

(d) Except as otherwise required in the Act (and subject to Sections 8.1 and 8.2), no 
Member or Transferee shall have any liability to restore all or any portion of a deficit balance in such 
Member's or Transferee's Capital Account. 

8.4 Withdrawal or Reduction of Members' Contributions to Capital. 

(a) A Member or Transferee Interest Holder 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) AMemberor Transferee Interest Holder, irrespective of the nature of its Capital 
Contribution, has only the right to demand and receive cash in return for its Capital Contribution. 

(c) Notwithstanding anything to the contrary in this Agreement, a Member may 
withdraw from the Company only at the time or upon the occurrence of an event specified in this 
Agreement or in the Articles of Organization. No such event is specified in either the Articles of 
Organization or in this Agreement at the date hereof. A Member which violates the withdrawal 
prohibition in this Section shall be liable for breach of this Agreement and shall become a Transferee. 
A withdrawing Member shall not have a right to receive the fair value of receive the withdrawing 
member's Interest in the Company as of the date of the resignation but rather, shall have only such rights 
as a Transferee would have to receive distributions as are made by the Company in the discretion of the 
Managers. 

ARTICLE IX 

ALLOCATIONS, INCOME TAX, DISTRIBUTIONS, ELECTIONS 
AND REPORTS 

9 .1 Allocations of Income and Losses from Operations. 

The Net Income and Net Losses of the Company for each fiscal year, and each Member or 
Transferee's share of Cash Flow, will be allocated in accordance with the Percentage Interests schedule 
set forth in Exhibit A attached hereto, and, except as provided therein, the Percentage Interests of 
Members shall be proportionate to the amount of their Capital Accounts as determined hereinabove. 

9.2 Special Tax Provisions As to Extraordinary Allocations, if Any, to Capital 

Allocations of Net Income and Net Losses other than those set forth above shall be made based upon 
the determinations of the tax accountants and attorneys employed by the Company, giving regard to the 
intention expressed hereinabove and otherwise herein, with respect to special or priority allocations if 
any, and with regard to federal partnership tax and capital accounting principles described in Section 
8.3 hereinabove. 

9.3 Distributions. 

Within the discretion of the Managers as to amounts, if any, and as to timing, the 
Managers may distribute Cash Flow to the Members, in accordance with their Percentage Interests . 

9.4 Limitation upon Distributions. 

(a) No distributions or return of contributions shall be made and paid if, after the 
distribution or return of distribution is made either 

(I) 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 ofaccountants 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 Joans were made. 

9.8 Accounting Period. 

The Company's accounting period shall be the calendar year ("Fiscal Year"). 

9.9 Records, Audits and Reports. 

At the expense of the Company, the Managers shall maintain records and accounts of the 
operations and expenditures of the Company. At a minimum, the Company shall keep at its principal 
place of business the following records: 

(a) A current list of the full name and last known address of each Member and 
Transferee setting forth the amount of cash each Member and Transferee has contributed, a description 
and statement of the agreed value of the other property or services, each Member and Transferee has 
contributed or has agreed to contribute in the future, and the date on which each became a Member or 
Transferee, and their respective Percentage Interest in the Company; 

(b) A copy of the Articles of Organization of the Company and all amendments 
thereto together with executed copies of any powers of attorney pursuant to which any amendment has 
be executed; 

(c) Copiesofthe Company's federal, state, and local income tax returns and reports, 
if any, for the three most recent years; 
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(d) Copies of the Company's currently effective written Agreement, all amendments 
thereto, and copies of any financial statements of the Company for the three most recent years; 

( e) Notices of and minutes of every Member and Managers meeting, 

(f) Any written consents obtained from Members for actions taken by Members 
without a meeting; and 

(g) Unless contained in the Articles of Organization or the Agreement, a writing 
prepared by the Managers setting out the following: 

(1) The times at which or events on the happening of which any additional 
contributions agreed to be made by each Member and Transferee are to be made. 

(2) Any right of a Member or Transferee to receive distributions of include 
a return on all or any part of the Member or Transferee's contributions. 

(3) Any power of a Member or Transferee to grant the right to become an 
assignee of any part of the Member's or Transferee's interest, and the terms and 
condition of the power. 

9.10 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 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. 

ARTICLEX 

TRANSFERABILITY 

10.1 General. 
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l 0.1. l. Transferees Not Members, Generally. Except as otherwise set forth in Section 
10.1.2, or with the consent of all of the Members, neither a Member nor a Transferee shall have the 
right, as to all or any part of its Membership Interest or Transferee Interest to: 

(a) sell, assign, pledge, hypothecate, transfer, exchange or otherwise transfer 
for consideration (collectively, "sell" or, as context requires "selling"); or 

(b) gift, bequeath or otherwise transfer for no consideration (whether or not 
by operation of law, except in the case of bankruptcy) (collectively, "gift"). 

Absent the written consent of all Members to the contrary or otherwise provided by law, the 
Interest of the Transferee shall be a Non-Voting Interest. 

10.1.2 Transferees Who are Lineal Descendants of a Member. Any Transferees who 
are lineal descendants of both SHIRLEY BERNSTEIN and SIMON BERNSTEIN, either directly, or 
indirectly, as beneficiaries of a Trust, or other entity beneficially owned solely for or by that Member 
(including, but not limited to a revocable trust established by a Member for the sole lifetime benefit of 
the Member or the Member's descendants) shall be Members upon their written agreement to be bound 
by the terms of this Agreement and shall be subject to the voting agreements described in Article V, 
hereinabove. 

I 0.2 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 ofall of the Members) of their 
Interests to the third party. The Selling Member or Transferee shall give written notification to the 
remaining Members, by certified mail or personal delivery, of its intention to so transfer such Interest, 
furnishing to the remaining Members a copy of the written offer to purchase such Interest. 

(b) Each of the remaining Members, on a basis pro rata to their Percentage Interests 
or on a basis pro rata to the Percentage Interests of those remaining Members exercising their rights of 
first refusal, shall have the right to exercise a right of first refusal to purchase all (but not less than all) 
of the Interest proposed to be purchased by the third party and sold by the Selling Member and the "tag 
along Members"upon the same terms and conditions as stated in the aforesaid written offer to purchase 
by giving written notification to the Selling Member and the "tag along Members", by certified mail or 
personal delivery, of the intention to do so within thirty (30) days after receiving written notice from the 
Selling Member. Subject to the following paragraph, the failure of the remaining Members to so notify 
the Selling Member and the "tag along Members" of their desire to exercise this right of first refusal 
within said thirty (30) day period shall result in the termination of the right of the first refusal and the 
Selling Member and the "tag along Members" shall be entitled to consummate the sale of its Interest in 
the Company to such third party purchaser, provided that the sale shall be consummated within sixty 
(60) days following the expiration of the aforesaid thirty (30) day period. In the event the remaining 
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Members (or any one or more of the remaining 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: 

(1) verify the purchase, gift or transfer, as the case may be; 

(2) confirm that the person desiring, to acquire an Interest in the Company, 
or to be admitted as a Member, has accepted, assumed and agreed to be subject and 
bound by all of the terms, obligations and conditions of the Agreement (whether such 
Person is to be admitted as a new Member or as a Transferee); 

(3) maintain the status of the Company as a partnership for federal tax 
purposes; and 

(4) assure compliance with any applicable state and federal laws including 
securities laws and regulations. 

( d) Any sale or gift of a Membership Interest or Transferee Interest in compliance 
with this Article X shall be deemed effective upon the last day of the calendar month in which all the 
terms and conditions hereof relating thereto have been satisfied. The admission of a Member in 
compliance with this Article X shall be deemed effective as of the last day of the calendar month in 
which the remaining Members' consent thereto was given. The Selling Member hereby indemnifies 
the Company and the remaining Members against any and all loss, damage, or expense (including, 
without limitation, tax liabilities or loss of tax benefits) arising directly or indirectly as a result of any 
transfer or purported transfer in violation of this Article X. 

I 0.3 Permitted Transfer to Descendants & Spouse/Mandatory Offer at Death. 
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10.3.1 No Mandatory Offer At Death. 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 I 0.1.1 and I 0.1.2 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. 

I 0.3.2 Mandatory Offer At Death. Except with transfers described in 10.3.1., above, 
the death of any Member or Transferee who owns an Interest shall constitute an offer by the Member's 
Estate, Trust, or other legal successor in interest, to sell all of the Member's Interest to the Company 
(the "Offer") at its fair market value (determined as of the date of death). The Company shall have one 
hundred eighty (180) days in which to accept the Offer at an agreed price, which acceptance shall be 
made by delivery of written notice thereof to the legal representative of the estate of the Member or 
Transferee, by certified mail or personal delivery, within said one hundred eighty (180) day period. If 
the Company does not elect to purchase the Interest within said one hundred eighty (l 80) 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 l 0.3. Except as provided in Section 10.1.2 and I 0.1.3, to the extent that any part, or all, 
of an Interest is not purchased under the provisions of this Section 10.3, the deceased's Member's 
Interest shall become a Transferee's Interest, if not owned beneficially or directly by another Member 
hereof. The purchase price shall be as agreed by the parties, and, unless otherwise agreed, shall be paid 
in cash at the closing, which shall occur no later than thirty (30) days after the end of the 30 Day Period. 
For purposes of this Agreement, the "fair market value" of an Interest is equal to its Percentage Interest 
multiplied by the value of the Company (as agreed by the parties). If the value of the Company is not 
agreed to by the parties, then for purposes of this Agreement "fair market value" of a Member's Interest 
shall be determined without reduction for minority, lack of marketability or other entity/Company level 
discounts, based upon a reasonable appraisal procedure to determine the fair market value of the 
Company's assets. The appraisal procedure shall be agreed upon by the Member and Company. If the 
parties cannot agree to an appraisal procedure, then an MAI appraiser shall be selected by the Personal 
Representative of the deceased Member's estate, and ifthe Company does not agree as to that appraiser, 
then the Company shall select its own appraiser and each MAI appraiser then shall select a third MAI 
appraiser and the average of all three (3) appraisals shall be the fair market value of the Interest. As set 
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forth hereinabove, fair market value" of a Member's Interest shall be determined without reduction for 
minority, lack of marketability or other entity/Company level discounts. 

I 0.4 Transferee Not Member in Absence of Unanimous Consent. 

(a) Except as provided in Section 10.1.2and 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), all remaining rights and interest which were owned by the Transferring Member immediately 
prior to such sale or gift or which were associated with the transferred Interest shall immediately lapse 
until the remaining Members, by unanimous written consent, reinstate such rights to the Transferee who 
did not previously obtain the unanimous written consent, reinstating such rights to a successor or 
transferee of such Transferee. 

ARTICLE XI 

ADDITIONAL MEMBERS 

From the date of the formation of the Company, any Person or Entity acceptable to the Members 
by their unanimous vote thereof may become a Member in this Company for such consideration as the 
Members by their unanimous votes shall determine, subject to the terms and conditions of this 
Agreement. No new Members shall be entitled to any retroactive allocation of profits losses, income or 
expense deductions incurred by the Company. The Manager(s) may, at their option, at the time a 
Member is admitted, close the Company books (as though the Company's tax year has ended) or make 
pro rata allocations of income, loss, and expense deductions to a new Member for that portion of the 
Company's tax year in which a Member was admitted in accordance with the provisions of Code Section 
706( d) and the Treasury Regulations promulgated thereunder. 
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ARTICLE XII 

DISSOLUTION AND TERMINATION 

12.1 Dissolution. 

(a) The Company shall be dissolved upon the occurrence of any of the following 
events: 

(i) by the unanimous written consent of all Members; or 

(ii) the sale, transfer or assignment of substantially all of the assets of the 
Company; or 

(iii) · as otherwise required by law. 

12.2 Winding Up, Liquidation and Distribution of Assets. 

(a) Upon dissolution, an accounting shall be made by the Company's independent 
accountant of the accounts of the Company and of the Company's assets, liabilities and operations, from 
the date of the last previous accounting until the date of dissolution. The Managers shall immediately 
proceed to wind up the affairs of the Company. 

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

(1) Sell or otherwise liquidate all of the Company's assets as promptly as 
practicable (except to the extent the Managers may determine to distribute any assets to 
the Members in kind), 

(2) Allocate any profit or loss resulting from such sales to the Member's and 
Transferees' Capital Accounts in accordance with Article IX hereof. 

(3) Discharge all liabilities of the Company, including liabilities to Members 
and Transferees who are creditors, to the extent other-wise permitted by law, other than 
liabilities to Members and Transferees for Distributions, and establish such Reserves as 
may be reasonably necessary to provide for contingent liabilities of the Company (for 
purposes of determining the Capital Accounts of the Members and Transferees, the 
amounts of such Reserves shall be deemed to be an expense of the Company), 

(4) Distribute the remaining assets in the following order: 

(i) If any assets of the Company are to be distributed in kind, the net 
fair market value of such assets as of the date of dissolution shall be determined by 
independent appraisal or by agreement of all of the Members. Such assets shall be 
deemed to have been sold as of the date of dissolution for their fair market value, and 
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the Capital Accounts of the Members and Transferees shall be adjusted pursuant to the 
provisions of Article IX and Section 8.3 of this Agreement to reflect such deemed sale. 

(ii) To the Members and Transferees, JrrQ rata, in accordance with 
the positive balance (if any) of each Member's and Transferee's Capital Account (as 
determined after taking into account all Capital Account adjustments for the Company's 
taxable year during, which the liquidation occurs) shall be distributed to the Members 
and Transferee either in cash or in kind, as determined by the Managers, with any assets 
distributed in kind being valued for: this purpose at their fair market value as determined 
pursuant to Section l 2.2(b )(i). 

(iii) Thereafter, to the Members and Transferee's ru:Q 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 ofapplicable law pertaining 
to the winding up of the affairs of the Company and the final distribution of its assets. 

12.3 Articles of Dissolution. 

When all debts, liabilities and obligations of the Company have been paid and discharged or 
adequate provisions have been made therefor and all of the remaining property and assets of the 
Company have been distributed among its members in accordance with their respective rights and 
interests, a Articles of Dissolution of the Company shall be filed with the Florida Department of State. 

12.4 Effect of Filing Articles of Dissolution. 

Upon the filing of Articles of Dissolution with the Florida Department of State, and upon 
issuance of the Certificate of Dissolution by the Department of the State, the existence of the Company 
shall cease, except for the purpose of suits, of the proceedings and appropriate action as provided in the 
Act. The Managers shall have authority to distribute any Company property discovered after dissolution, 
convey real estate and take such other action as may be necessary on behalf of and in the name of the 
Company. 

12.5 Return of Contribution Nonrecourse to Other Members. 
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Except as provided by law or as expressly provided in this Agreement, upon dissolution, each 
Member and Transferee shall look solely to the assets of the Company for the return of its Capital 
Contribution. If the Company property remaining after the payment or discharge of the debts and 
liabilities of the Company is insufficient to return the cash contribution of one or more Members or 
Transferees, such Member(s) or Transferee(s) shall have no recourse against any other Member or 
Transferee, except as otherwise provided by law. 

ARTICLE XIII 

MISCELLANEOUS PROVISIONS 

13. I 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 ofaccount 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. 

I 3.4 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 ofa 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 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 Jaw. 

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. 

LIMITED LIABILITY COMPANY OPERA TING AGREEMENT OF 

BERNSTEIN FAMILY REALTY, LLC 22 

TS003725 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 596 of 900 PageID #:8036
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



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 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 ofa Member's investment in the Company, and that they have been encouraged to consult 
with separate and independent counsel to advise them on Company and Member issues including this 
Agreement and the formation of the Company. The Company and the Members hereby waive any 
conflicts ofinterest with respect to the foregoing law firm's representation of the Company and the afore 
described Members and owners ofinterests in entity Members, in connection with the services set forth 
in this Section. 

IN WITNESS WHEREOF, the parties hereto have caused their signatures to be set forth below 
on the day and year first above written. 

Witnesses: COMPANY: 

MEMBERS: 

DANIEL BERNSTEIN IRREVOCABLE 
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'' ' 

JAKE BERNSTEIN IRREVOCABLE TRUST 
dated September 7, 2006 

JOSHUA Z. BERNSTEIN IRREVOCABLE 
TRUST dated September 7, 2006 

By:_--"'-------------
~'~ B . .611per, _.____ ___ _ 

Name 

F:IWPDATA\drt\BemSlein. Shirley& Simon\Bcmstcin Family Realty, LLC\Bemstein Family Realty LLC Operating Agreement.wpd 
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( 
•' 

BERNSTEIN FAMILY REAL TY, LLC 

OPERATING AGREEMENT 

Member(s) 

DANIEL BERNSTEIN IRREVOCABLE 
TRUST dated September 7, 2006 

JAKE BERNSTEIN IRREVOCABLE 
TRUST dated September 7, 2006 

JOSHUA Z. BERNSTEIN IRREVOCABLE 
TRUST dated September 7, 2006 

EXHIBIT A 

Percentage 
Interest* 

33.34% 

33.33% 

33.33% 

Capital 
Contributions 

$33.34 

$33.33 

$33.33 

The addresses of all of the Members is 950 Peninsula Corporate Circle, Suite 30 IO, Boca Raton, 
Florida 33487. 

*proportionate to capital accounts of Members 
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FL Dept Rev - Florida's Documentary Stamp Tax Page 1of4 

You may be required to file 
and pay tax electronically. 

Learn more. 

More Information 

Whom' to Call 

Seminars Offered 

Reference Sheet 
_{~08) 

Florida's Documentary Stamp Tax 

Find out what documents are taxable, how the tax is 
calculated, and who collects the tax. 

Which Documents Require Documentary Stamp 
Tax? 

Documentary stamp tax is levied on documents as provided 
under Chapter 201, Florida Statutes. 
Documents subject to the tax include: 

• Deeds 
• Bonds 
• Notes and written obligations to pay money 
• Mortgages, liens, and other evidences of indebtedness 

Deeds 

The tax rate for documents that transfer an interest in real 
property is $.70 per $100 (or portion thereof) of the total 
consideration paid, or to be paid, for the transfer. An exception 
is Miami-Dade County, where the rate is $.60 per $100 (or 
portion thereof) when the property is a single-family residence. 
If the Miami-Dade property is anything other than a single
family residence, the tax rate is $.60 plus $.45 surtax per $100 
(or portion thereof). 

Examples of documents that may transfer interest in real 
property include: 

• Warranty deeds 
• Quit claim deeds 
• Contracts for timber, gas, oil, or mineral rights 
• Easements 
• Contracts or agreements for deed 
• Assignments of contract or agreement for deed 
• Assignments of leasehold interest 
• Assignments of beneficial interest in a trust 
• Deeds in lieu of foreclosure 

Consideration generally consists of: 

• Money paid or to be paid 
• Discharge of an obligation 
• Mortgage or other lien encumbering the property 
• Exchange of property 
• Any other monetary consideration or consideration which 

has value 

http://dor.myflorida.com/dor/taxes/doc _stamp.html 7116/2008 
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FL Dept Rev - Florida's Documentary Stamp Tax Page 2of4 

When the consideration paid or exchanged for real property is 
property other than money, the consideration is equal to the 
fair market value of the real property. 

A document that transfers an interest in real property between 
a husband and wife may be subject to documentary stamp tax. 
If the property is mortgaged, tax is generally due on half of the 
outstanding balance of the mortgages encumbering the 
property. Tax is generally not due if the property is not 
mortgaged or if the marital home is transferred between 
former spouses due to a divorce. 

Bonds 

Documentary stamp tax is due upon the original issuance of 
bonds in Florida. The tax rate is $.35 per $100 (or portion 
thereof) based upon the face value of the bond. 

Notes and Other Written Obligations to Pay 
Money 

The tax rate on a written obligation to pay money is $.35 for 
each $100 (or portion thereof) of the obligation evidenced by 
the document. Tax is due on a document that contains a 
promise to pay a specific amount of money and is signed, 
executed, or delivered in Florida. The maximum amount of 
documentary stamp tax due on unsecured notes or other 
written obligations to pay money is $2,450. 

Examples include: 

• Demand notes 
• Term notes 
• Retail installment sale contracts 
• Certain renewal notes 
• Title loans 

Mortgages, Liens, and Other Evidences of 
Indebtedness 

Documentary stamp tax is due on a mortgage, lien, or other 
evidence of indebtedness filed or recorded in Florida. The tax 
rate is $.35 per $100 (or portion thereof) and is based on the 
amount of the indebtedness or obligation secured, even if the 
indebtedness is contingent. When a mortgage, lien, or other 
evidence of indebtedness is given to secure a previously 
unsecured indebtedness or obligation upon which the 
maximum tax of $2,450 was paid, tax is due on the full 
amount of the indebtedness or obligation secured, minus the 
$2,450 already paid. 

Exemptions 
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FL Dept Rev - Florida's Documentary Stamp Tax Page 3of4 

Documentary stamp tax is payable by any of the parties to a 
taxable transaction. If one party is exempt, the tax is required 
of the nonexempt party. United States government agencies; 
Florida government agencies; and Florida's counties, 
municipalities, and political subdivisions are exempt from 
documentary stamp tax. 

Certain documents are exempted from documentary stamp tax 
by Florida Statutes or federal law. If you are unsure whether a 
document is exempt, contact Taxpayer Services, Monday 
through Friday, 8 a.m. to 7 p.m., ET, at 800-352-3671. 

Collecting and Paying the Tax 

Non-registered persons who have less than five (5) taxable 
transactions per month must use Form DR-228, Documentary 
Stamp Tax Return for Nonregistered Taxpayers' Unrecorded 
Documents, to pay tax. 

Any person with five (5) or more taxable transactions per 
month must register with us. You can register to collect and/or 
report tax through our Internet site. You must complete an 
online Enrollment/Authorization fore-Services. To enroll go to 
www.myflorida.com/dor/. If you do not have Internet access, 
you can complete a paper Application to Collect and/or Report 
Tax in Florida (Form DR-1). 

Registered taxpayers must use their personalized Documentary 
Stamp Tax Return for Registered Taxpayers' Unrecorded 
Documents (Form DR-225) to pay tax. 

Penalty and Interest 

A penalty of 10 percent per month, of the amount of tax 
owed, not to exceed 50 percent and a floating rate of interest 
is imposed on any document upon which proper tax is not 
timely paid. A minimum penalty is assessed on late returns, 
even if no tax is due. The rate of interest is updated January 1 
and July 1 of each year by using the formula established in 
section 213.235, Florida Statutes. We post current and prior 
period interest rates on our Internet site, or contact Taxpayer 
Services at 800-352-3671. 

Reference Material 

Tax Laws 

Call Taxpayer Services to request a copy of Rule 128-4, Florida 

http://dor.myflorida.com/dor/taxes/ doc_ stamp.html 7/16/2008 
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FL Dept Rev - Florida's Documentary Stamp Tax Page 4of4 

Administrative Code and Chapter 201, Florida Statutes. Tax 
laws are also available on the Department's Florida Tax Law 
Library. 

For Information and Forms 

To speak with a Department of Revenue representative, call 
Taxpayer Services, Monday through Friday, 8 a.m. to 7 p.m., 
ET, at 800-352-3671, or call the service center nearest you. 

Persons with hearing or speech impairments may call the TDD 
at 800-367-8331 or 850-922-1115. 

To receive forms by mail: 
• Order multiple copies of forms from our Internet site, or 
• Mail form requests to: 

Distribution Center 
Florida Department of Revenue 
168A Blountstown Hwy 
Tallahassee FL 32304-3761 

Department of Revenue service centers host educational 
seminars about Florida's taxes. Visit our Free Tax Seminars 
internet page to get a schedule of upcoming seminars and to 
register. 

Department of Revenue service centers host educational 
seminars about Florida's taxes. Visit our Free Tax Seminars 
Internet page to get a schedule of upcoming seminars and to 
register. 

http://dor.myflorida.com/dor/taxes/ doc_ stamp .html 7/16/2008 
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Prepared by and return to: 
John M. Cappellcr, Jr. 

Flor~'da "tie & Closing Co. 
350 C Gardens Blvd. Suite 303 

Boca it FL 33432 
561-3 6 
File N ' ei:':> ltr08--087 
Will Call ~effJs9 

'l:::.',1 
]'o 

CFN 20080241.510 
OR BK 22723 PG 0689 
RECORDED 06/26/2008 19:06:17 
Palm Beach County, Florida 
AllT 360,000.00 
Doc Stamp 2,520.00 
Sharon R. Bock,CLERK & COMPTROLLER 
Pga 0689 - 690; <2pgs> 

Parcel Identif~iRm, No. 06-42-41-10-02-001-0680 

·wi ~ IS-A-lld•L"'FaR"°"ITTg°'"']--------------

en Warranty Deed 'if':? (STATUTORY FORM -SECTION 689.02, F.S.) 

(~) 
'>c>/ 

This Indenture made thlsrba1r\iay of June, 2008 between Walter E. Sahm and Patricia Sahm, his wire whose post 
office address is 8230 SE l'f~interthur Loop, The Villages, FL 32162 of the County or Marion, State of Florida, 
grantor*, and Bernstein Famift)~alty, LLC, a Florida limited liability company whose post office address is 950 
Peninsula Corporate Circle, S~~.l , Boca Raton, FL 33431 of the County of Palm Beach, State of Florida, grantee*, 

~- 0 

("",...."-;::\ 
Witnesseth that said grantor, for atttCili~6nsideration of the sum of TEN AND NO/IOO DOLLARS ($10.00) and other 
good and valuable considerations to sa'M(", · ·tor in hand paid by said grantee; the receipt whereof is hereby acknowledged, 
has granted, bargained, and sold to the '· 

9 
ee, and grantee's heirs and assigns forever, the following described land, 

situate, lying and being in Palm Beach Co Florida, to-wit: 

·:::..fl . 
(~;-"'"' Lot 68, Block G, BOCA MADERA U~})l"'• according to the Plat t~ereof, recorded in Plat Book 32, 

Pages 59 AND 60, or the Public Record\~-. Im Beach County, Florida. 
~~ . ·, ··- '/). 

(\_,ff~ 
Subject to restrictions, reservations ana easements or record and taxes for the year 2008 and 
thereafter 

and said grantor does hereby fully warrant the title to said land, and will defend the same against lawful claims of all persons 
whomsoever. 

* "Grantor" and "Grantee" arc used for singular or plural, as context requires. 

DoubleTiml!IP 

Book22723/Page689 Page 1of2 
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ACCOUNT 

N13010017 

NJF010213 

NJF010221 

NJF010668 

NM2010368 

NM2011036 

NM2011036 

NJF010312 

1i.i: STANFORD 
Simon el, Shirley (}Jemstein 

o/a{uations as of 5/28/2008 

TYPE/MANAGER MARKET VALUE 

Simon & Shirley 

Portfolio Advisor - MnQd by Locke Global 
Simon & Shirley 

SAS 
Simon & Shirley 

SAS 
Simon TOD 

"Pro-Cash" Account 
Simon & Shirley 

"Pro-Cash" Account 
Simon TOD 

Simon & Shirley Joint MAP 

National Services Pension Plan 
SAS 

Stanford International Bank CD's: 
3 yr - 8.25% - 9.36% APY $ 276, 143.52 
3 yr - 8.25% - 9.36% APY $ 777,265.13 

SIB CD Total = $ 1,053,408.65 
(values as of 5/28/08) 

Hedge Funds (value as of 4/30/08) 
Hedged Equities 

Mu !ti-Strategy 
Hedge Fund Total=$ 643,977.00 

Total: $ 1,053,408.65 

MONEY FUNDS NET WORTH 
CASH Available 

$ 952.41 

$ 245,675.54 

$ 791,391.99 

$ 1,480,202.76 

$ 80.87 $ 80.87 

$ 839,281.25 $ 839,281.25 

$ 782,114.05 

$ 1,091,849.00 

$ 276,143.52 
$ 777,265.13 

$ 347,658.00 
$ 296,319.00 

$ 839,362.12 $ 6,928,933.52 
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1'iSTANFORD 

Simon ~ Sliirfey (]Jemstein 
'f/a{uations as of 5/28/2008 

* N13010017 - Current Loan Outstanding$ 708,579.03 as of 5/29/2008 

• The underlying data has been obtained from sources considered to be reliable. The information is believed to be accurate but there is no assurance that it 

is so. This evaluation is for informational purposes only and is not intended to be an offer, solicitation or recommendation with respect to the purchase or 

sale of any security or a recommendation of the services supplied by any money management organziation. 
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Certified Copy 

I certify the attached is a true and correct copy of the Articles of Organization of 
BERNSTEIN FAMILY REALTY LLC, a limited liability company organized under the 
laws of the state of Florida, filed electronically on June 02, 2008, as shown by the records 
of this office 

I further certify that this is an electronically transmitted certificate authorized by section 
15 .16, Florida Statutes, and authenticated by the code noted below. 

The document number of this limited liability company is 108000054043. 

Authentication Code: 080603082250-700130528017#1 

Given under my hand and the 
Great Seal of the State of Florida 
at Tallahassee, the Capital, this the 
Third day of June, 2008 

11\ur .$>. 1Srowmng 
~ccrctar!' of ~tatc 
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Electronic Articles of Organization 
For 

Florida Limited Liability Company 

Article I 
The name of the Limited Liability Company is: 

BERNSTEIN FAMILY REALTY LLC 

Article II 

L08000054043 
FILED 8:00 AM 
June 02,..2008 
Sec. Of ~tate 
gharvey 

The street address of the principal office of the Limited Liability Company is: 
950 PENlNSULA CORPORATE CIRCLE 
SUITE 3010 
BOCA RATON, FL. 33487 

The mailing address of the Limited Liability Company is: 
950 PENlNSULA CORPORATE CIRCLE 
SUITE 3010 
BOCA RATON, FL. 33487 

Article III 
The purpose for which this Limited Liability Company is organized is: 

ANY AND ALL LAWFUL BUSINESS. 

Article JV 
The name and Florida street address of the registered agent is: 

DONALD R TESCHER 
2101 CORPORATE BLVD. 
SUITE 107 
BOCA RATON, FL. 33431 

Having been named as registered agent and to accept service of process 
for the above stated limited liability company at the place designated 
in this certificate, I hereby accept the appointment as registered agent 
and agree to act in this capacity. I further agree to comply with the 
provisions of all statutes relating to the proper and complete performance 
of my duties, and I am familiar with and accept the obligations of my 
position as registered agent. 

Registered Agent Signature: DONALD R. TESCHER 

TS003737 
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·. 

Article V 
The name and address of managing members/managers are: 

Title: MGR 
SIMON BERNSTEIN 
950 PENINSULA CORPORATE CIRCLE STE 3010 
BOCA RATON, FL. 33431 US 

Signature of member or an authorized representative of a member 
Signature: ROBERT L. SPALLINA 

L08000054043 
FILED 8:00 AM 
June 02~2008 
Sec. Of ~tate 
gharvey 
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EIN Individual Request - Online Application . ' 
Page I of I 

~ Internal Revenue Service 
United States Department of the Treasury 

EIN Assistant 

Your Progress: 1. Identity ·~· 2. Authenticate ·· 3. Addresses·; 4. Details /' 5. EIN Confirmation 

Congratulations! The EIN has been successfully assigned. 

EIN Assigned: 26-2735064 

Legal Name: BERNSTEIN FAMILY REALTY LLC 

The confirmation letter will be mailed to the applicant. This letter will be the applicant's official IRS notice and 
will contain important information regarding the EIN. Allow up to 4 weeks for the letter to arrive by mail. 

We strongly recommend you print this page for your records. 

Click "Continue" to get additional information about using the new EIN. r--~--1 I Continue » 

https ://sa I . www4 .irs.gov/modiein/individual/confirmation .j sp 

Help Topics 

Q Can the EIN be used 
before the confirmation 
letter is received? 

6/4/2008 
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EIN ~_ndividval Request - Online Application 

~ Internal Revenue Service 
United States Department of the Treasury 

EIN Assistant 

Your Progress: 1. Identity _.· 2. Authenticate 3. Addresses 4. Details:> 

Summary of your information 

Please review the information you are about to submit. If any of the information below is incorrect, you will 
need to start a new application. 

Click the "Submit" button at the bottom of the page to receive your EIN. 

Organization Type: LLC 

LLC Information 

Legal name: 

County: 

Staterrerritory: 

Start date: 

Closing month of accounting year: 

Staterrerritory where articles of organization 
are (or will be) filed: 

Addresses 

Physical Location: 

Phone Number: 

TPD Name: 

TPD Address: 

TPD Phone Number: 

Responsible Party 

Name: 

SSN/ITIN: 

Principal Business Activity 

What your businessforganization does: 

Principal products/services: 

Additional LLC Information 

BERNSTEIN FAMILY REAL TY LLC 

PALM BEACH 

FL 

JUNE 2008 

DECEMBER (The closing month of the 
accounting year is defaulted to December due to 
your organization type. To change your closing 
month of accounting year, complete Form 1128.) 

FL 

950 PENINSULA CORP CIR STE 3010 

BOCA RA TON FL 33487 

561-988-8984 

ROBERT L SPALLINA 

2101 NW CORPORATE BLVD STE 107 

BOCA RA TON FL 33431 

561-998-7847 

SIMON L BERNSTEIN MBR 

XXX-XX-5211 

OTHER 

INVESTMENT 

https :// sa 1. www4 .irs. gov/modiein/individual/verify-information.j sp 

Page 1 of 2 

5. EIN Confirmation 

Help Topics 

0 What is Form 1128? 

6/4/2008 
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EIN Jpdividµal Request - Online Application 

Owns a 55,000 pounds or greater 
highway motor vehicle: 

Involves gambling/wagering: 

Involves alcohol, tobacco or firearms: 

Files Form 720 (Quarterly 
Federal Excise Tax Return): 

Has employees who receive Forms W-2: 

NO 
NO 
NO 

NO 
NO 

Reason for Applying: STARTED A NEW BUSINESS 

We strongly recommend you print this summary page for your records as this will be your only copy 
of the application. You will not be able to return to this page after you click the "Submit" button. 

Click "Submit" to send your request and receive your EIN. Submit 

https ://sal . www4.irs.gov /modiein/individual/verify-information.jsp 

Once you submit, 
please wait while your 
application is being 
processed. It can take 
up to two minutes for 
your application to be 
processed. 

Page 2 of2 

6/4/2008 

TS003741 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 612 of 900 PageID #:8052
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



Resignation of Trustees 
Appointment of New Trustee 

and Acceptance by New Trustee 

This Resignation of Trustee ("Resignation") and Appointment of New Trustee is 
made by TRACI KRATISH, P.A. this 1zt1t day of September 2007. 

Whereas, on September 7, 2006 TRACI KRATISH, P.A. was appointed trustee of 
the DANIEL BERNSTEIN IRREVOCABLE TRUST ("the Trust"); and 

Whereas, TRACI KRATISH, P.A. now wishes to resign as trustee of the Trust; 

Now, therefore in consideration often dollars ($10.00) and other good and 
valuable considerations TRACI KRATISH, P.A. hereby resigns as trustee of the Trust. 
This resignation shall be effective on the thirty-first day (3 lst) day after this resignation is 
communicated to the beneficiary and the settlor. Upon this Resignation being effective, 
the trustee pursuant to Section 5.3 of the Trust appoints STANFORD TRUST 
COMP ANY as the successor trustee. 

Executed as of the date first above written. 

e presence of: 

TRALTISH, P.A., as trustee 

By: , Ii" 
Traci Kratish, its President 

STATE OF FLORIDA ) 
COUNTY OF PALM BEACH )SS. 

The foregoing instrument was acknowledged before me this 12ih day of 
September 2007 by Traci Kratish, as President of Traci Kratish, P.A. the trustee. 

,··~~''· Diana Banks ~ J2 If 
~'#.~·'<fr-:. Commission#DD318472 V~ 
%;i.. 'iJ.~E Expires: May 11, 2008 Not"'"" Public. ~ 
·-,~··"o"','~ BondedTiuu ...... J .n.,. 

,,,<f!:,r;;,, Atlantic Bonding eo., Inc. My commission expires: If 2 ~ D 

Personally known V OR Produced Identification ---
Type of identification produced:----------

I 
I 
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'• 

Resignation of Trustees 
Appointment of New Trustee 

and Acceptance by New Trustee 

This Resignation of Trustee ("Resignation") and Appointment of New Trustee is 
made by TRACI KRA TISH, P.A. this 12th day of September 2007. 

Whereas, on September 7, 2006 TRACI KRA TISH, P.A. was appointed trustee of 
the JAKE BERNSTEIN IRREVOCABLE TRUST ("the Trust"); and 

Whereas, TRACI KRA TISH, P.A. now wishes to resign as trustee of the Trust; 

Now, therefore in consideration of ten dollars ($10.00) and other good and 
valuable considerations TRACI KRA TISH, P.A. hereby resigns as trustee of the Trust. 
This resignation shall be effective on the thirty-first day (31st) day after this resignation is 
communicated to the beneficiary and the settlor. Upon this Resignation being effective, 
the trustee pursuant to Section 5.3 of the Trust appoints STANFORD TRUST 
COMP ANY as the successor trustee. 

Executed as of the date first above written. 

~/ 
STATE OF FLORIDA ) 
COUNTY OF PALM BEACH )SS. 

TRAZ:TISH, PA., as trustee 

By:~ 
Traci Kratish, its President 

The foregoing instrument was acknowledged before me this 12th day of 
September 2007 by Traci Kratish, as President of Traci Kratish, P.A. the trustee. 

"""'' D1'ana Banks ''tf!'iP(l(,~'4 

-==-~~.~~ Commission#DD318411 
~;f.. "l>.;J Expires: May 11, 2008 
---~~ ... .-..;~- ~nded.Thro Notary Public 

'''""'' Atlantic Bonding Co., Inc. 'A My commission expires: ~ 

Personally known / OR Produced Identification __ _ 
Type of identification produced: ----------

I 
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Resignation of Trustees 
Appointment of New Trustee 

and Acceptance by New Trustee 

This Resignation of Trustee ("Resignation") and Appointment of New Trustee is 
made by TRACI KRA TISH, P.A. this 12'11 day of September 2007. 

Whereas, on September 7, 2006 TRACI KRATISH, P.A. was appointed trustee of 
the JOSHUA Z. BERNSTEIN IRREVOCABLE TRUST ("the Trust"); and 

Whereas, TRACI KRATISH, P.A. now wishes to resign as trustee of the Trust; 

Now, therefore in consideration often dollars ($10.00) and other good and 
valuable considerations TRACI KRA TISH, P.A. hereby resigns as trustee of the Trust. 
This resignation shall be effective on the thirty-first day (3 lst) day after this resignation is 
communicated to the beneficiary and the settlor. Upon this Resignation being effective, 
the trustee pursuant to Section 5 .3 of the Trust appoints STANFORD TRUST 
COMP ANY as the successor trustee. 

Executed as of the date first above written. 

Pri Name: Simo.. 8erns-.Y," 

~~ 
STATE OF FLORIDA ) 
COUNTY OF PALM BEACH )SS. 

The foregoing instrwnent was acknowledged before me this 12th day of 
September 2007 by Traci Kratish, as President of Traci Kratish, P.A. the trustee . 

.. , .. '''~~,,;, Diana Banks 
""o'\~ .. ~;,~ 
f~·~~~~ Commission #DD318472 
~;:.. ~.;J Expires: May 11, 2008 Notary Public ~ ., .. ~ .. fif>'li',,- Bonded1bni ,... ...... ..,~ 

'11 '~~"''' Atlantic Bonding Co., me. M . . . 'l . L-U(,JC......I y comn11ss1on exprres: v 

Personally known V OR Produced Identification __ _ 
Type of identification produced: _________ _ 

'· 
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Certified Copy 

I certify the attached is a true and correct copy of the Articles of Organization of 
BERNSTEIN FAMILY REAL TY LLC, a limited liability company organized under the 
laws of the state of Florida, filed electronically on June 02, 2008, as shown by the records 
of this office 

I further certify that this is an electronically transmitted certificate authorized by section 
15.16, Florida Statutes, and authenticated by the code noted below. 

The document number of this limited liability company is L08000054043. 

Authentication Code: 080603082250-700130528017# 1 

Given under my hand and the 
Great Seal of the State of Florida 
at Tallahassee, the Capital, this the 
Third day of June, 2008 

ll\.ui- $. JSt·otumng; 
i>ccrctarp of state 
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Electronic Articles of Organization 
For 

Florida Limited Liability Company 

Article I 
The name of the Limited Liability Company is: 

BERNSTEIN FAMILY REALTY LLC 

Article II 

L08000054043 
FILED 8:00 AM 
June 02)..2008 
Sec. Of ;:::>tate 
gharvey 

The street address of the principal office of the Limited Liability Company is: 
950 PENINSULA CORPORATE CIRCLE 
SUITE 3010 
BOCA RATON, FL. 33487 

The mailing address of the Limited Liability Company is: 
950 PENINSULA CORPORATE CIRCLE 
SUITE 3010 
BOCA RATON, FL. 33487 

Article III 
The purpose for which this Limited Liability Company is organized is: 

ANY AND ALL LAWFUL BUSINESS. 

Article IV 
The name and Florida street address of the registered agent is: 

DONALD R TESCHER 
2101 CORPORATE BLVD. 
SUITE 107 
BOCA RATON, FL. 33431 

Having been named as registered agent and to accept service of process 
for the above stated limited liability company at the place designated 
in this certificate, I hereby accept the appointment as registered agent 
and agree to act in this capacity. I further agree to comply with the 
provisions of all statutes relating to the proper and complete performance 
of my duties, and I am familiar with and accept the obligations of my 
position as registered agent. 

Registered Agent Signature: DONALD R. TESCHER 
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Article V 
The name and address of managing members/managers are: 

Title: MGR 
SIMON BERNSTEIN 
950 PENINSULA CORPORATE CIRCLE STE 3010 
BOCA RATON, FL. 33431 US 

Signature of member or an authorized representative of a member 
Signature: ROBERT L. SPALLINA 

L08000054043 
FILED 8:00 AM 
June 02~2008 
Sec. Of ~tate 
gharvey 
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® Advantage . 
Plus 

Contract for Sale and Purchase 
FLORIDA ASSOCIATION OF REAL TORS® AND THE FLORIDA BAR 

THIS FORM HAS BEEN APPROVED FOR USE BY THE FLORIDA ASSOCIATION OF REAL TORS® AND THE FLORIDA BAR 

PARTIES: -·-····-··-~-~----~·--·--·------'··-.. -··-----11Yii!.IJ~rJ:;,,_$sihrrLJ.r .. ~J?.1!Jri.c;;iS!.Jl.1i!h.IJL_ .. ____ ··--·-·----------···----•·->~--- .. ··· ("Seller"), 
and ... Irn!<L!S.!E.J!§l:l...P.,,~,_IIY~t!i..!LQLih~J.Q.~.h.v.a.kc .. t:3 .. ~m§!.~.!nJrl]l.llQi&Q!~...I!1!§.L9.1!J.!i.r.UlflLiO.O.!L<.1liJ.9.<.10..lo.9.lYlc;!!3d ll~Jo~rn.§J;_TJe~t-- ("Buyer"), 
hereby agree that Seller shall sell and Buyer shall buy the following described Real Property and Personal Property (collectively "Property") 
pursuant to the terms and conditions of this Contract for Sale and Purchase and any riders and addenda ("Contract"): 
I. DESCRIPTION: 

(a) Legal description of the Real Property located in ·~~------·---------P.;;i!mJl.gac;;J:i_. ___________ ,,_ ... ~.--- County, Florida: 
--·-·--·-·-·'""'"_,_,_,., __ .,,. ______________ , ______ ·-···----f}.Qc;;g_Ms_c;!gf!LV.o.it1 L Ui!lJ~!,..J~ .. L ...... --------~··-········-------·------~ ........... _,. .. _ ...... .. 

(b)"s1;;;t'"0"clcir~ss·: .. c;1ty,· zip',~ofli1eProp-ertY: .. ~:::::~:_::~~~~ii§:i~:W::--3itti .. §i, ___ _:::::~::.:~~~~:,·~::=-~==ii~~~~ii~i@:a_g~~.M ·····-.=:::·:-~:::::: 
(c) Personal Property includes existing range(s), refrigerator(s), dishwasher(s), ceiling fan(s), light fixture(s), and window treatment(s} 
unless specifically excluded below. 
Other items lnclud.ed are: ____ .,, ....... ,".,._.,_,,.,.,,,_, ___ ,_,. .. ~------------~ll.sJJ~r....dJYfil....m!~LQ.Wll.l!.e . .Q.'ieD,.~I fi~_Y.t~-~---··-··--~-------··"'·········· .. ··-·-··-~--

ii·~;5'·c;tP·e~;o~ii"-P;operti{'a~cfr;;ased.itemS,··~a~y)'exCrUded are: :=-~=~==~=-.:~.:=--.:=~==~~-=._-==~"'·=:~·~.=--====~=:::=:= 
-.--·--·-·-··----~-""~--··-·-····-A~l.J.~.S.P..t;~JJ.QJ~~,YY.J!,.l,,_~-~-C_OMP.J,,J;I!;J;U.YJI!::l.LliIJ;.NJ,>_~lLQEltl!;_J;Ef_l;_CT!Y'E_D.AI!;.~----·--··-··-··· 

II. PURCHASE PRICE (U.S. currency): .....•••..•........•...•.. , , , • , ...•........••.. , •• , . . • • $ 360 000.00 
PAYMENT: 
[a) Deposit held in escrow by .. J3J;!.MM_AQY.<l.0.!"1-9.!tP.!l,1i;.~ (Escrow Agent) in the amount of (clwck5 subject lo clearance) 
{b) Addillonal escrow deposit to be made to-Escra.v Agent within ·------~days after Effectlve Date 
{see Paragraph Ill) in the amount or ............................ , .....•.................•.......... 
{c) Financing (see Paragraph IV) in the amount of ............•..•.......••.............•..•...••...... 

{d) Other: - .... - .... ·--·-·-·-·----··~------~-.. - ................. _ ....... --.. ··-----·········'"-.. ~--·--·-· .... ·-··---·--··-·····--·--·-· .. ··· ..•.• 
{e) Balance to close by cash. wire transfer or LOCALLY DRAWN cashier's or olfic:iar bank check(s), subject 

$ _, . ._ ........ ____ ,,,.,._ . .,.,_,, ______ ..... .. 

$ --··-·····"··-.,·-~-WJJQ,QQQ,Q.Q 
$ ---··--···-·-··------.. ·---......... ., .............. . 

to adjustments or proraUons ............. , , . , , •.............•... , . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ ··--··-····-·····~--..... 21~ • .0.0.0 .•. 0.Q 
Ill. TIME FOR ACCEPTANCE OF OFFER AND COUNTEROFFERS; EFFECTIVE DATE: 

a) If this offer Is not executed by and delivered to all parties OR FACT OF EXECUTION communicated in writing between the parties on or 
before .............. -· .. ·-··-·?.11.Ql?Q.()_~--.. ---····--~·· the deposit(s) will, at Buyer's option, be returned and this offer withdrawn. UNLESS OTHER· 
WISE STATED, THE TIME FOR ACCEPTANCE OF ANY COUNTEROFFERS SHALL BE 2 DAYS FROM THE DATE THE COUNTER· 
OFFER IS DELIVERED. 
(b) The date of Contract ("Effective Date") will be the date when the last one of the Buyer and Seller has signed or initialed this offer or the 
final counteroffer. If such date is not otherwise set forth in this Contract, then the "Effective Date" shall be the date determined above for 
acceptance ot this offer or, if applicable, the final counteroffer. 

IV. FIN·ANCING: 
[](a) This is a cash transaction with no contingencies for financing; 
[] (b) This Contract is contingent on Buyer obtaining approval of a loan ("Loan Approval") within ......... _.~-days (if blank, then 30 days) after 
Effective Date ("Loan Approval Date") for (CHECK ONLY ONE): a fixed; an adjustable; or a fixed or adjustable rate loan, in the 
principal amount of$--·-···----·---·-··' at an Initial interest rate not to exceed--·-----·-····-----%· discount and origination fees not to exceed 
--·-----~ % of principal amount, and for a term of--------- years. Buyer will make application within ---~-- days (if blank, then 5 days) arter 
Effective Date. Buyer shall use reasonable diligence to: obtain Loan Approval and notify Seller in writing of Loan Approval by Loan 
Approval Date; satisfy terms and conditions of the Loan Approval; and close the loan. Loan Approval which requires a condition related to 
the sale of other property shall not be deemed Loan Approval for purposes. of this subparagraph. Buyer shall pay all loan expenses. If 
Buyer does not deliver written notice to Seller by Loan Approval Date stating Buyer has either obtained Loan Approval or waived this 
financing contingency, then either party may cancel this Contract by delivering written notice ("Cancellation Notice') to the other, not later 
than seven (7) days prior to Closing. Seller's Cancellation Notice must state that Buyer has three (3) days to deliver to Seller written notice 
waiving this financing contingency. If Buyer has used due diligence and has not obtained Loan Approval before cancellation as provided 
above, Buyer shall be refunded the deposit(s). Unless this financing contingency has been waived, this Contract shall remain subject to the 
satisfaction, by Closing, of those conditions of Loan Approval related lo the Property; 
[)(c) Assumption of existing mortgage (see rider for terms); or 
~· (d) Purchase money note and mortgage to Seller (see Standards Band Kand riders; addenda; or special clauses for terms). 

V. TITLE EVIDENCE: At leas I'""·'·"···· days (if blank, then 5 days) before Closing a title insurance commitment with legible copies of instruments 
listed as exceptions attached thereto ("Title Commitment") and, after Closing, an owner's policy of title insurance (see Standard A for terms) 
shall be obtained by: 

(CHECK ONLY ONE): V (1) Seller, at Seller's expense and delivered to Buyer or Buyer's attorney; or 
... (2) Buyer at Buyer's expense. 

(CHECK HERE): U If an abstract of title is lo be furnished instead of title insurance, and attach rider for terms. 
VI. CLOSING DATE: This transaction shall be closed and the closing documents delivered on .. __ Q.LQe.[Qr~ • .§!~?JZ.QO.§ ____ ("Closing"), unless 
modified by other provisions of this Contract. If Buyer is unable lo obtain Hazard, Wind, Flood, or Homeowners' insura.nce at a reasonable rate 
due to extreme weather conditions, Buyer may delay Closing for up lo 5 days arter such coverage becomes available. 
VII. RESTRICTIONS; EASEMENTS; LIMITATIONS: Seller shall convey marketable title subject to: comprehensive land use plans, zoning, 
restrictions, prohibitions and other requirements imposed by governmental authority; restrictions and matters appearing on the plat or otherwise 
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common to the subdivision; outstanding. oil, gas and mineral rights of record without right of entry; unplatted public utility easements 
of recor.d (located contiguous to real property lines and not more than 10 feet in width as to the rear or front lines and 7 112 feet in width as 
to the side f.ines); taxes for year of Closing and subsequent years; and assumed mortgages and purchase money mortgages, if any (If 
additional items, see addendum); provided, that there exists at Closing no violation of the foregoing and none prevent use of the Property for 

··--···--·-------·~---·---.--·-····----··---·· .. ·--·····-··-··--····--·-·-----@.§id~o.!l!!.L ... -.----~------·-···---·-----~-·--·~--·-···-· purpose{s ). 
VIII. OCCUPANCY: Seiter shalt deliver occupancy of Property to Buyer at time of Closing unless otherwise stated herein. If Property is intend-
ed to be rented or occupied beyond Closing, the fact and tenns thereof and the tenant(s) or occupants shalt be disclosed pursuant to Standard 
F. If occupancy is to be delivered before Closing, Buyer assumes all risks of loss to Property from date of occupancy, shall be responsible and 
liable for maintenance from that date, and shall be deemed to have accepted Property in its existing condition as of time of taking occupancy .. 
IX. TYPEWRITTEN OR HANDWRITIEN PROVISIONS: Typewritten or handwritten provisions, riders and addenda shall control all printed 
provisions or this Contract in conflict with them. 
X. ASSIGNABILITY: (CHECK ONLY ONE): Buyer may assign and thereby be released from any further liability under this Contract; may 
assign but not be released from liabllity under this Contract; or;/ may not assign this Contract. 
XI. DISCLOSURES: 

(a) D CHECK HERE if the Property ls subject to a special assessment lien imposed by a public body payable in installments which con-
tinue beyond Closing and, if so, specify who shall pay amounts due after Closing: Seller Buyer Other (see addendum). 
(b) Radon is a naturally occurring. radioactive gas that when accumulated in a building in sufficient quantities may present health risks to 
persons who are exposed to ii over time. Levels of radon that exceed federal and state guidelines have been found in buildings in Florida. 
Additional information regarding radon or radon testing may be obtained from your County Public Health unit. 
(c) Mold is naturally occurring and may cause health risks or damage to property. If Buyer is concerned or desires additional information 
regarding mold, Buyer should contact an appropriate professional. 
(d) Buyer acknowledges receipt of the Florida Energy-Efficiency Rating Information Brochure required by Section 553.996, F.S. 
(e) If the real property includes pre-1978 residential housing then a lead•based paint rider is mandatory. 
(f) If Seller is a "foreign person" as defined by the Foreign Investment fn Real Property Tax Acl, the parties shall comply with that Act. 
(g) BUYER SHOULD NOT EXECUTE THIS CONTRACT UNTIL BUYER HAS RECEIVED AND READ THE HOMEOWNERS' ASSOC
IATION/COMMUNITY DISCLOSURE. 
{h) PROPERTY TAX DISCLOSURE SUMMARY: BUYER SHOULD NOT RELY ON THE SELLER'S CURRENT PROPERTY TAXES AS THE AMOUNT OF 
PROPERTY TAXES THAT THE BUYER MAY BE OBLIGATED TO PAY IN THE YEAR SUBSEQUENT TO PURCHASE. A CHANGE OF OWNERSHIP OR 
PROPERTY IMPROVEMENTS TRIGGERS REASSESSMENT$ OF THE PROPERTY IHAT COULD RESULT IN l-llGHER PROPERTY TAXES. IF YOU 
HAVE ANY QUESTIONS CONCERNING VALUATION, CONTACT THE COUNTY PROPERTY APPRAISER'S OFFICE FOR INFORMATION. 

XII. MAXIMUM REPAIR COSTS: Seller shall not be responsible for payments in excess of: 
{a)$ "-----~~···------·for treatment and repair under Standard D (if blank, lhen 1.5% of the Purchase Price). 
{b) $ -·---·---· -~---·-----·for repair and replacement under Standard N not caused by Wood Destroying Organisms (if blank, then 
1.5% of the Purchase Price). 

XIH. HOME WARRANTY: []Seller D Buyer~ NIA will pay for a home warranty plan issued by ............ ~---·-·--·--.. ·"----.. -----.. -.. _ ....... . 
al a cost not to exceed$-·-·---·-~---........... -· 
XIV. RIDERS; ADDENDA; SPECIAL CLAUSES: CHECK those riders which are applicable AND are attached to and made part of this Contract: 

r:JCONDOMINIUM ClVAIFHA i:JHOMEOWNERS' ASSN. []LEAD-BASED PAINT CJCOASTALCONSTRUCTION CONTROL LINE 
CJ INSULATION [}"AS IS" CJ Other Comprehensive Rider Provisions CJ Addenda 
Special Clauses{s): 

.:~@.!L~l1.P.,6u .. Trl! .. l?teELQ.LThe_.J.?.~.~-.. ~~rn~!~iDJr!~.'!.Pf.@1~ .. J!:!§tJ;i.?~9.fil?l?QQ!5-!l.§ . .!9...8-n..!d!l.9.lYIQ.€lQ . .1& in~..rg.~J;_?.D.~ .Trgl!iJ\@JL§.b. .... __ ·---· 
p,8,,_.Irn.liJ~_fiLQLTJ:u~. DaQLaj Be:rn.s..!~!!lJ!C~.'[C!.<;:Jl!?J.§ Tq,Jst datfil!.!}lZL?QQ§_a.!l.JQ.~m undivided 1 /~J!.lJg.rg,s.!J.. The .~Y.~Ll§.Aw.ernJ!lqL._ ......... .. 
M~.t!.?..~1..W .. ~1?.P~LQf.B£/MN< Mygn!rJ.9.~-.Eill.~~.rnti!.\!ld tQJh!t sellen;_,J~.!19...l!i .. §.Y..~illl.Jis <!..l.ElM£1.g!9.n;;iJJ2rnK§f_ .. ______ ., ......... ·-·-·····--······ 
REAL ESTATE PROCESSING FEE: Buyer agrees to pay a real estate processing and handling fee of$ ·-·---.... g~_§ .... Q.L ... - .. ·-· to 
RE/MAX Advantage Plus. 
ESCROW: Buyer and Seller agree that RE/MAX Advantage Plus, as escrow agent, will deposit the escrowed funds in a non· 
interest bearing account with a financial Institution chosen by RE/MAX Advantage Plus and that the financial institution, 
RE/MAX Advantage Plus or any of Its related companies may obtain a direct or indirect benefit in connection with such 
deposit. 

XV. STANDARDS FOR REAL ESTATE TRANSACTIONS ("Standards"): 8uyer and Seller acknowledge receipt of a copy of Standards A 
through Yon the reverse side or attached, which are incorporated as part of this Contract. 

THIS IS INTENDED TO BE A LEGALLY BINDING CONTRACT. IF NOT FULLY UNDERSTOOD, 
SEEK THE ADVICE OF AN ATTORNEY PRIOR TO SIGNING. 

THIS FORM HAS BEEN APPROVED BY THE FLORIDA ASSOCIATION OF REAL TORS® AND THE FLORIDA BAR. 
Approval does not conslilute an opinion that any of the terms and conditions in this Contract should be accepted by the parties in a 
particular transaction. Terms and conditions should be negotiated based upon the respective interests, objectives and bargaining 

positions of all interested persons • 

. ,.., .... ,,,, .... ,,, .. .., ......... ,, . .,,.,_,..,,.,.,~ ........ -~-·,!-,.·--H-..... A .. M.~-~A-•·'--·· • • 
(BUYER) {DATE) (SELLER) (DATE) 

__ ........ ____ _..:. ____ ,,,_ ..... 
,.-,_,, __ .,.u,.,._...,....,___..,.....,.,,~ 

(BUYER) (DATE) (SELLER) (DATE) 

BROKERS: The brokers {including cooperating brokers, if any) named below are the only brokers entitled to compensation in connection with 
this Contract: 

Name: ----···"--·---------------~-"-"-···· .. -·····"~---···-------·--~---,.~·-· 
Cooperating Brokers, if any 
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STANDARD FOR REAL ESTATE TRANSACTIONS 
A. TITLE INSURANCE: The Tille Commitment shall be issued by a Florida licensed title insurer agreeing to Issue Buyer, upon recording ol lhe deed to 
Buyer, an owner's policy of lllle lnsu.rance in the amount of the purchase price, lnsu.ring Buyer's marketable lllfe to the Real Property, subject only lo 
matters contained in Paragraph VII and those lo be discharged by Seller at or before Closing. Marketable title shall be determined according to 
applicable Title Standards adopted by aulhority of The Florida Bar and in accordance wilh law. Buyer shall have 5 days from date of receiving the Tille 
Commitment to examine it, and if title Is found defective, notify Seller in wrtting specifying' defect(s) which render title unmarkelable. Seller shall have 30 
days from receipt of notice to remove the defects, failing which Buyer shall, within 5 days after expiration of the 30 day period, deliver written notlce to 
Seller either: (1) extending the time for a reasonable period not to exceed 120 days within which Seller shall use dillgent effort lo remove the defects; or 
(2) requesting a refund of deposit(s) paid which shall be returned to Buyer. If Buyer fails to so notify Seller, Buyer shall be deemed to have accepted the 
title as it then is. Seller shall, if title Is found unmarketable, use diligent effort to correct de!ect(s) within the lime provided. If, after diligenl effort, Seller Is 
unable to timely correct the defects, Buyer shall either waive the defects, or receive a refund of deposit{s), thereby releasing Buyer and Seller from all 
further obllgalions under this Contract If Seller is to provide the Tille Commitment and it is delivered to Buyer less than 5 days prior to Clos Ing, Buyer 
may extend Closing so that Buyer shall have up to 5 days from date of receipt to examine same in accordance with lhis Standard. 
B. PURCHASE MONEY MORTGAGE; SECURITY AGREEMENT TO SELLER: A purchase money mortgage and mortgage note lo Seller shall provide 
for a :io day grace period in the event of default If a first mortgage and a 15 day grace period If a second or lesser mortgage; shall provide for right of 
prepayment In whole or ln part without penalty; shall permit accelerallon In event of transfer of the Real Property; shall require all prior llens and 
encumbrances- lo be kept In good sf anding; shall forbid modifications of, or future advances under, prior mortgage(s); shall require Buyer lo maintain 
policies or insurance containing a standard mortgagee clause covering all improvements located on the Real Property against fire and all perils included 
within the term "extended coverage endorsements" and such other risks and perils as Seller may reasonably require, in an amount equal to their highest 
insu.rable value; and the mortgage, note and security agreement shall be otherwise in form and con lent required by Seller, but Seller may only require 
clauses and coverage customarily found in mortgages, mortgage notes and security agreements generally utllized by savings and loan institutions or 
state or national banks located in the county wherein the Real Properly is localed. All Personal Property and leases being conveyed or assigned will, at 
Seller's option, be subject to the lien of a security agreement evidenced by recorded or flied financing statements or certificates of lille. If a balloon 
mortgage, lhe final payment will exceed the periodic payments thereon. 
C. SURVEY: Buyer, at Buyer's expense, within lime allowed lo deliver evidence or tille and lo examine same, may have the Real Property surveyed and 
certified by a' registered Florida surveyor. If lhe survey discloses encroachments on the Real Property or that improvements located thereon encroach on 
setback lines, easements, lands of others or violate any restrictions, Conlract covenants or applicable governmental regulations, the same shall 
constitute a tiUe defect. 
D. WOOD DESTROYING ORGANISMS: "Wood Destroying Organisms" (WOO) shall be deemed to include all wood destroying organisms required to 
be reported under the Florida Structural Pest Control Act, as amended. Buyer, at Buyer's expense, may have the Property inspected by a Florida 
Certified Pest Control Operator ("Operator") within 20 days after the Effective Date to determine If there is any visible active WOO infestation or visible 
damage from WOO infestation, excluding fences. If either or both are found, Buyer may within said 20 days (1) have cost of lreatment of active 
infestation estimated by lhe Operator; (2) have all damage inspected and cost of repair estimated by an appropriately licensed contractor; and (3) report 
such cosl(s) to Seller in writing. Seller shall cause the treatment and repair of all WOO damage to be made and pay the costs thereof up to the amount 
provided in Paragraph Xli(a). If estlmaled costs exceed that amount, Buyer shall have the oplion of cancellng this Contract by giving written notice lo 
Seller within 20 days after the Effective Date, or Buyer may elect to proceed with the transaction and receive a credit at Closing equal lo the amount 
provided in Paragraph Xll(a). If Buyer's lender requires an updated WOO report, lhen Buyer shall, at Buyer's expense, have the opportunity lo have the 
Property re-Inspected for WOO infestation and have the cost of active Infestation or new damage estimated and reported to Seller in writing at least 10 
days prior to Closing, and thereafter, Seller shall cause such treatment and repair lo be made and pay the cost thereof; provided, Seller's total obligation 
for treatment and repair costs required under bolh the first and second inspection shall not exceed lhe amount provided in Paragraph XII {a). 
E. INGRESS AND EGRESS: Seller warrants and represents that there is Ingress and egress to the Real Property sufficient for its Intended use as described 
in Paragraph Vil hereof and title to the Real Properly Is insurable in accordance with Standard A without exception for lack or legal right of access. 
F. LEASES: Seller shall, al least 10 days before Closing, furnish to Buyer copies of all written leases and estoppal letters from each tenant specifying 
the nature and duration of the tenant's occupancy, rental rates, advanced rent and security deposits paid by tenant. If Seller Is unable to obtain such 
letter from each tenant, the same information shalt be furnished by Seller to Buyer within that time period In the form of a Seller's affidavit, and Buyer 
may thereafter contact tenant to confirm such information. If the terms of the leases differ materially from Seller's representations, Buyer may terminate 
this Contract by delivering written notice lo Seller at least 5 days prior to Closing. Seller shall, at Closing, deliver and assign all original leases to Buyer. 
G. LIENS: Seller shall furnish lo Buyer at time of Closing an affidavit attesting to the absence, tJnless otherwise provided for herein, or any financing 
statement, claims of lien or polential lienors known to Seller and further attesting that there have been no improvements or repairs to the Real Property 
for 90 days Immediately preceding date of Closing. if the Real Property has been improved or repaired within that lime, Seller shaU deliver releases or 
waivers of construction liens executed by all general contractors, subcontractors, suppliers and materialmen in addition to Salter's lien affidavit selling 
forth the names of all such general contractors, subcontractors, suppliers and materialmen, further affirming that all charges for improvements or repairs 
which could serve as a basis for a construction lien or a claim for damages have been paid or will be paid at the Closing of this Contract. 
H. PLACE OF CLOSING: Closing shall be held in the county wherein the Real Property Is located at the office of lhe attorney or other closing agent 
("Closing Agent") designated by the party paying for title insurance, or, if no title Insurance, designated by Seller. 
t TIME: in computing time periods of less than six (6) days, Saturdays, Sundays and stale or national legar holidays shall be excluded. Any time periods 
provided for herein which shall end on a Saturday, Sunday, or a legal holiday shall extend to 5;00 p.m. of the next business day. Time Is of the essence 
in this Contract. 
J. CLOSING DOCUMENTS: Seller shall furnish the deed, bill of sale, certificate of title, construction lien affidavit, owner's possession affidavit, 
assignments of leases, tenant and mortgagee estoppal letters and corrective Instruments. Buyer shall furnish mortgage, mortgage note, security 
agreement and financing slatements. 
K. EXPENSES: Documentary stamps on the deed and recording of corrective instruments shall be paid by Seller. All costs of Buyer's loan (whether 
oblalned from Seller or third party), Including, but not limited to, documentary stamps and Intangible tax on the purchase money mortgage and any 
mortgage assumed, mortgagee title insurance commitment with related fees, and recording of purchase money mortgage to Seller, deed and financing 
statements shall be paid by Buyer. Unless otherwise provided by law or rider lo this Contract, charges for the following related title services, namely title 
evidence, title examination, and closing fee (Including preparation of closing statement), shall be paid by the party responsible for furnishing the title 
evidence In accordance with Paragraph V. · 
L. PRORA TIONS; CREDITS: Taxes, assessments, renl, Interest, insurance and other expenses of the Property shall be prorated lhrough the day before 
Closing. Buyer shall have the option of taking over existing policies of insurance, if assumable, in which event premiums shall be prorated. Cash at 
Closing shall be increased or decreased as may be required by proratlons lo be made through day prior to Closing, or occupancy, If occupancy occurs 
before Closing. Advance rent and security deposits will be credited to Buyer. Escrow deposlls held by mortgagee will be credited to Seller. Taxes shall 
be prorated based on the current year's tax with due allowance made for maximum allowable discount, homestead and other exemptions. If Closing 
occurs at a date when the current year's millage is not nxed and current year's assessment is available, taxes wUI be prorated based upon such 
assessment and prior year's millage. If current year's assessment ls not available, then taxes will be prorated on prior year's tax. If there are completed 
improvements on the Real Property by January 1st of year of Closing, which improvements were not in existence on January 1st or prior year, then taxes 
shall be prorated based upon prior year's millage and at an equitable assessment to be agreed upon between the parties; failing which, request shall be 
made to lhe County Property Appraiser for an informal assessment taking into account available exemptions. A tax proration based on an estimate shall, 
at request of either party, be readjusted upon receipt of current year's tax bill. 
M. SPECIAL ASSESSMENT LIENS: Except as set forth in Paragraph Xl(a), certified, confinned and rallfied special assessment liens imposed by public 
bodies as of Closing are to be paid by Seiler. Pendfng liens as of Closing shall be assumed by Buyer. tf the improvement has been substantially 
completed as of Effective Dale, any pending lien shalt be considered certified, confirmed or ratified and Seller shall, at Closing, be charged an amount 
equal to the last estimate or assessment for lhe improvement by the public body. 
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STANDARD FOR REAL ESTATE TRANSACTIONS {Continued) 
N. IN.SPECTION AND REPAIR: Seller warrants that the ceiling, roof (Including the fascia and soffits), exterior and Interior walls, foundation, and 
dockage of the Property do not have any visible evidence of leaks, water damage, or structural damage and that the septic tank, pool, all appliances, 
mechanical Items. heating, cooling, electrical, plumbing systems, and machinery are In Working Condition. The foregoing warranty shall. be limited to the 
Items specified unless otherwise provided In an addendum. Buyer may Inspect, or, at Buyer's expense, have a firm or Individual specializing ln home 
inspections and holding an occupational license for such purpose (if required), or by an appropriately licensed Fforida contractor, make inspections of, 
those items within 20 days after the Effective Daie. Buyer shall, prior lo Buyer's occupancy but not more than 20 days after Effective Date, report In 
writing to Seller such items that do not meet the above standards as to defects. Unless Buyer timely reports such defects, Buyer shall be deemed to 
have waived Seller's warranties as to defects not reported. If repairs or replacements are required to comply with this Standard, Seller shall cause them 
to be made and shall pay up to the amount provided in Paragraph XII (b). Seller is nol required lo make repairs or replacements of a Cosmetic Condi lion 
unless caused by a defect Seller Is responsible to repair or replace. If the cost for such repair or replacement ex(;\led·s the amount provided in Paragraph 
XII (b), Buyer or Seller may elect lo pay such excess, failing which !Jither party may cancel this Contract. If Seller is unable to correct the defects prior to 
Closing, the cost thereof shall be paid inlo escrow at Closing. For purposes of this Contract: (1) "Working Condition" means operallng ITT the manner in 
which lhe item was designed to operate: (2) "Cosmetic Condition" means aesthetic Imperfections lhal do not affect lhe Working Condition of the item, 
including, but not limited to: pitted marclte or other pool finishes; missing or torn screens; fogged windows; tears, worn spots, or discoloraUon of floor 
coverings, wanpaper, or window treatments; nail holes, scratches, dents, scrapes, chips or caulking in ceUings, walls, flooring, fixtures, or mirrors; and 
minor cracks in floors, tiles, windows, driveways, sidewalks, or pool decks; and (3) cracked roof tiles, curling or worn shingles, or limited roof 11re shall not 
be considered delects Seller must repair or replace, so long as there Is no evidence of actual leaks or leakage or structural damage, but missing tiles will 
be Seller's responsibility lo replace or repair. 
o. RISK OF LOSS: If the Property is damaged by fire or other casualty before Closing and cost of restoration does not exceed 1.5% of the Purchase 
Price, cost of restoration shall be an obligation of Seller and Closing shall proceed pursuant to the terms of lhis Contract with restoration cosls escrowed 
at Closing. If lhe cost of resloralion exceeds 1.5% of !he Purchase Price, Buyer shall either take the Property as is, together with either the 1.5% or any 
insurance proceeds payable by virtue of such loss or damage., or receive a refund of deposil(s), thereby releasing Buyer and Seller from all further 
obligations under this Contract 
P. CLOSIN.G PROCEDURE: The deed shall be recorded upon clearance of funds. If the title agent insures adverse mallers pursuant to Section 
627.7841-, F.S., as amended, the escrow and closing procedure required by this Slandard shall be waived. Unless waived as set forth above the 
following closing procedures shall apply: (1) all closing proceeds shall be held in escrow by the Closing Agent for a period of not more than 5 days after 
Closing; (2) If Seller's lille is rendered unmarketable. through no fault of Buyer, Buyer shall, within the 5 day period, notify Seller in writing of the defect 
and Seller shall have. 30 days from dale of receipt of such notification lo cure the defect; (3) if Seller fails lo timely cure Iha defect, all deposits and 
closing funds shall, upon written demand by Buyer and within 5 days after demand, be returned to Buyer and, simultaneously with such repayment, 
Buyer shall return the Personal Property, vacate the Real Properly and· reconvey the. Properly to Seller by special warranty deed and bill of sale; and (4) 
If Buyer fails to make timely demand for refund, Buyer shaU lake title as is, waiving all rights against Seller as lo any intervening defect except as may be 
available lo Buyer by virtue of warranties contained in the deed or bill of sale. 
Q. ESCROW: Any Closing Agent or escrow agent (collecllvely "Agenn receiving funds or equivalent is authorized and agrees by acceptance of them to 
deposit them prompUy, hold same In escrow and, subject to clearance, disburse them In accordance with terms and conditions of this Conlracl Failure of 
funds to clear shall not excuse Buyer's performance. If in doubt as to Agent's duties or liabilities under the provisions of this Contract, Agent may, at 
Agent's option, continue to hold lhe subject matter of the escrow unlii the parties hereto agree to its disbursement or until a judgment of a court of 
competent Jurisdiction shall determine the rights of the parties, or Agent may deposit same with the clerk of lhe circuit court having jurisdiction or lhe 
dispute. An attorney who represents a party and also acts as Agent may represent such party in such action. Upon notifying all parties concerned or 
such action, all liabfllty on the part of Agent shall fully terminate, except to the extent of accounting for any items previously delivered out of escrow. II a 
licensed real estate broker, Agenl will comply with provisions of Chapter 475, F.S., as amended. Any suit between Buyer and Seller wherein Agent Is 
made a party because of acting as Agent hereunder, or In any suit wherein Agent lnterpleads the subject matter of the escrow, Agent shall recover 
reasonable allomey's fees and costs incurred' with lhese amounts lo be paid from and out of lhe escrowed funds or equivalent and charged and awarded 
as court costs in favor of the prevailing party. The Agent shall not be liable to any party or person for misdelivery to Buyer or Seller of Items subject to the 
escrow, unless such misdellvery Is due lo willful breach of the provisions of this Contract or gross negligence of Agenl 
R. ATTORNEY'S FEES; COSTS: In any llligatlon, including breach, enforcement or interpretation, arising out of this Contract, the· prevailing party in 
such lltlgallon. which, for purposes of this Standard, shall include Seller, Buyer and any brokers acting in agency or nonagency relationships authorized 
by Chapter 475, F.S., as amended, shall be entitled lo recover from the non-prevailing party reasonable attorney's fees, costs and expenses. 
S. FAILURE OF PERFORMANCE: If Buyer falls lo perform this Contract within the lime specified, including· payment of all deposits, the deposil(s) paid 
by Buyer and deposit(s) agreed to be paid, may be recovered and retained by and for the account of Seller as agreed upon liquidated. damages, 
consideration for the execution of this Contract and in full selttement of any claims: whereupon, Buyer and Seller shall be relieved of all obligations under 
this Contract: or Seller, at. Seller's option, may proceed in equity to enforce Seller's rights under this Contract. If for any reason other than. failure of Seller 
lo make Seller's tlUe marketable after diligent effort, Seller fails, neglects or refuses lo perform this Contract. Buyer may seek specific performance or 
elect lo receive the return of Buyer's deposil(s) without thereby waiving any action for damages resulting from Seller's breach. 
T. CONTRACT NOT RECORDABLE; PERSONS BOUND; NOTICE; FACSIMILE: Neither this Contract nor any notice of it shall be recorded in any 
public records. This Contract shall bind and inure to the benefit of the parties and their successors in interest. Whenever the context permits, singular 
shall Include plural and one gender shall include all. Notice and delivery given by or to the attorney or broker representing any parly.shall be as effective 
as if given by or to that party. All notices must be In writing and may be made by mail, personal delivery or electronic media. A legible facsimile copy or 
this Contract and any signatures hereon shall be considered for all purposes as an original. 
U. CONVEYANCE: Seller shall convey mar.ketable lltle lo the Real Property by statutory warranty, trustee's, personal representative's, or guardian's 
deed, as appropriate to the status of Seller, subject only lo matters contained in Paragraph VII and those otherwise accepted by Buyer. Personal 
Property shall, al the request of Buyer, be transferred by an absolute bill of sale with warranty of lltle, subject only to such matters as may be otherwise 
provided for herein. 
V. OTHER AGREEMENTS: No prior or present agreements or representations shall be binding upon Buyer or Seller unless Included in this Contract. No 
modification lo or change in this Contra cl shall be valid or binding upon the pa riles unless in writing and executed by the parties intended to be bound by 
it. 
W. SELLER DISCLOSURE: There are no facts known to Seller materially affecting· the value of the Property which are not readily observable by B1:1yer 
or which have not been disclosed lo Buyer. 
X. PROPERTY MAINTENANCE; PROPERTY ACCESS; REPAIR STANDARDS; ASSIGNMENT OF CONTRACTS AND WARRANTIES: Seller shall 
maintain the Properly, including, but not llmited lo rawn, shrubbery, and pool in lhe condition existing as of Effective Date, ordinary wear and tear 
excepted. Seller shall, upon reasonable notice, provide uUiities service and access to the Property for appraisal and inspections, Including a walk· 
through prior to Closing, to confirm thal" all items.of Personal Properly are on the Real Property and, subject lo the foregoing, that all required repalrs and 
replacements have been made, and that the Property has been mcilntained as required by this Standard. All repairs and replacements shall be 
completed in a good and workmanlike manner, In accordance with all requirements of law, and shall consist of materials or Items of quality, value, 
capacity and performance comparable lo, or better lhan, that existing as of the Effeclive Date. Seller will assign all assignable repair and treatment 
contracts and warranties to Buyer at Closing. 
V. 1031 EXCHANGE: If either Seller or Buyer wish to enter Into a like-kind exchange (either simultaneous wilh Closing or deferred) with respect to the 
Property under Section 1031 of the Internal Revenue Code ("Exchange"),. the olher party shall cooperate in all reasonable respects to effectuate the 
Exchange, Including the execution of. documents; provided (1) the cooperating party shall incur no liability or expense related to the Exchange and (2) 
the Closing shall not be contingent upon, nor extended or delayed by, such Exchange. 
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' 0, 

State of Pforicfa • {[)epartment of State 
Certificate of }lcf ministrative {[)isso{ution or ~vocation 

BERNSTEIN FAMILY REAL TY LLC having failed to file its 2010 annual report, in 
accordance with Florida Statutes, is hereby administratively dissolved or revoked 
effective September 24, 2010. 

Docwnent # L08000054043 

Given under my hand and the Great Seal 
of the state of Florida, at Tallahassee, the 
Capital, this 24th day of September, 2010. 
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June 29, 2010 

Via US Mail 
Mr. Simon Bernstein 
7020 Lions Head Lane 
Boca Raton, FL 33496 

Re: 

Dear Si: 

Entity Name 
BERNSTEIN FAMILY INVESTMENTS, LLLP 
BERNSTEIN HOLDINGS, LLC 
BERNSTEIN FAMILY REAL TY LLC 

Document Number 
A08000000154 
L08000013540 
L08000054043 

This is a follow up to a letter we sent to you on April 8, 2010, with regard to the above 
referenced entities. We have received notification that the entities will be administratively dissolved or 
revoked if n_pt filed by September 17, 2010. If you intend to keep the entities active, please log onto 
www.sunbiz.org, click on the blue hox mat says "File Current Year Annual Report or Amended Report" 
and follow the on-line instructions. You will be able to pay the annual filing fees with a credit card. 

If you have any questions or require any assistance, please do not hesitate to contact us. 

Sincerely, 

Tescher & Spallina, P.A. 
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P.O. Box 21377 St. Petersburg, Florida 33742 (727) 576-1536 (800) 282-7729 Fax: (727) 577-6673 

Florida Homeowner Application 01/2008 

Social Security #:._-f'=>.---H~----------

Name of Employer:_S~-..c.. -=~e\'--'-'~t---=c--.---+------
Nature of Business:__,_{(f-"'-"'-;~~--1.£~__,SJii-'-"-"'£-'--"". (;:::.._,,-__ 

Pre Retirement/Position Held:-----------

Deductibles: 

Will be determined by the company based on limit and 

proximity to the coast. 

Eligible for Windpool: Y 0 Exclude Wind: Y 0 
~Occupancy Information at Time of Binding: 

~Secondary I Tenant Occupied I Builders Risk (circle) 

Is the home occupied daily? ffi. N 

Loan Number I: ______________ _ 

Gated Community? Y N 
'/ 

ISO Territory#: 3b Protection Class: ~ 

N Burglar: Y 

Condo/Community Name: \b OCA XJ\ t\. d C:. ( t\ 

Name:_--T-\t~\\\~~ __ 
Address: _____ --\-'rj.---t--i-'lr-_,__ _______ _ 

City: ---------~\;ate: ___ Zip: ____ _ 

Loan Number 2: ---------------

Distance to Fire Hydrant: ~l/C ft. Fire Station: \ miles 

&N Smoke Detectors: 

Central Alarm: Fire: Y N 

Distance to Coastf':... l 0 miles or 

Address: Storm Shutters? l YJ N 

City:--------- State: ___ Zip: Hurricane Straps: Y E) 
Name: __________________ _ feet 

~ction (circle one): (No Modular or Mobile Homes) Update Information-Required if home is over 25 yrs old. 

MASONR FRAME Type Full/Partial Year Completed 

-~of F9.!!E_d~~ (circle one): t) b~ e,,J--' 
Concrete Slab Concrete Blocks Pilings/Stilts • Plumbing 

S otage: ~')*l TypeofRoof: CutJ&e.h:tf{~eating 
Year Built: \ \ ) "i Age ofRoof: P,.0 be; 
Year Purchased: :J.. {) (')<{) # of Stories: Roof 
If new purchase. Closing Date: If "Full Updates" indicated, was Building gutted 

Is home listed on Historic Registry? . \ Y €) to walls & foundation? 

Prior Bankruptcy? Y When? "' Coast defined as: Ocean Gulf Tam a Ba or Intracoastal. 

www.jhassoc.com GET ON BOARD WITH JHA! 
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Additional Exposures: . _ 

Animals on the Premises? Y ~)rype: Breed: Incidents in last 3 years: Y N 

Swimming Pool on Premises?~ Fenced/Screened? b Pool Slide? YtW Diving Board? Y@ Trampoline? Y'f_) 
List Other Structures on the Premises: 

Any Business Conducted on the Premises? Y Q Details: ----------------------

Any Child Care I Day Care Activities? Y@ Details: -----------------------

Additional Information or Remarks:--------------------------------

Prior Carrier and Loss Information: I". J"' 'L f. ·-
Previous Carrier: (" bl\(' p S ~xpir'f) ~ Expiring or Renewal Premium: -"'---------

Reason for Not Renewing: bU:\1,- \~ ynf 
lnsured's Three Vear Loss History at Any Location - Including any Sinkhole/Subsidence History - Must Be 

Fiiied Out Completely or Answered "None". 

Type of Loss: Cause: Amount: 

t / 

'~~---
-====\~== 
What preventative measures have been taken to prevent future losses? Explain: 

NOTE OF INSURANCE INFORMATION PRACTICES: Personal information about you may be collected from persons other 

than you. Such information as well as other personal and privileged information collected by us or your agent may in certain 

circumstances be disclosed to third parties. You have the right to review your personal information in our mes and can request 

correction of any inaccuracies. A more detailed description of your rights and our practices regarding such information is 

available upon request. Contact your agent/broker for instruction on how to submit a request to us. 

~ Agent has no binding authority! Please call or fax JHA for same day binding. Send signed application and net 

premium payment within 7 days. Application must be fully completed, dated, and signed by Named Insured. Any person who 

knowingly and with intent to injure, defraud, or deceive any insurer files a statement of claim or application containing 

any false, incomplete, or misleading information is guilty of a felony of the third degree. Section 817.234.F.S. 

NOTE: It is agreed that the property will be occupied within 7 days of binding coverage unless otherwise advised. Properties 

Lloo¥- D•W ''---+----

Applicant's Signature.v--------------------------- Date: 

e unoccupied will be canceled. 

Print Applicants Na 
D: 1/2212008 C: I: FastA v4.3 

wwwjhassoc.com GET ON BOARD WITH JHA! 
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SUPPLEMENTAL APPLICATION • REQ'D FOR ALL SUBMISSIONS 01/2008 

1. Which description BEST describes the use/exposure of the property? 

--G Year round occupancy by Named Insured or Principal/Officer of Corporation 

B. Secondary or Seasonal occupancy (No Rental). How many months occupied? ___ _ 

If the property is Seasonal/Secondary it is REQUIRED that a Contracted Custodian/Agent/Manager will 
enter and check the premises AT LEASE ONCE WEEKLY TO BE ELIGIBLE FOR COVERAGE. 
Name: Local Phone#----~-----

C. Year round occupancy by a Tenant with ANNUAL LEASE. 
Tenant Name: Res. Phone#: -----------

D. Secondary or Seasonal occupancy PLUS RENT AL by a property manager/rental agent. 

If the property is Seasonal/Secondary it is REQUIRED that a Contracted Custodian/Agent/Manager will 
enter and check the premises AT LEASE ONCE WEEKLY TO BE ELIGIBLE FOR COVERAGE. 
Name: Local Phone# 

E. Available year round for rental by property manager/rental agent. Minimum Rental period? ___ _ 

F. Property is used as a Builder's Model or Lease Back. For How Long? 

G. Builders Risk? __ Renovation? __ If renovation, partial or complete? _____ _ 
Builders Risk Supplement Must Be Completed. 

H. Property is Vacant or Unoccupied. Since when? ______ To Be Held For Sale? ___ _ 

2. If the Named Insured is a Corporation, LLC, Partnership, a Trust or similar entity, please complete the Supplemental 
Named Insured I Corporate Questionnaire 

3. If the property is located in a Gated Community or has limited access, provide local contact for 
inspection: Name Phone----------

NOTE: It is agreed that the property will be occupied, etc. as noted above 
within 7 days of binding coverage unless otherwise advised in writing at 
time of binding. Properties inspected and found to be unoccupied wm be 
canceled 

NOTE: This Supplement must be fully completedl dated, and signed by Named 
Insured and Producer. Any person who knowing1y and with intent to injure, 
defraud,, or deceive any insurer files a statemenf of claim or application 
contaimng any false, incomplete or misleadi119 information is guilty of a 
felony of the third degree. Section817.234.F.~ 

Producer's Signature: 

Appi;,,.,., s;g"""'"f+ ...... :------------------
Print Applicants Name: --------------------

D: 1122/2008 C: I: FastApp v4.3 

:~~/ __ 
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LEX 00 82 04 06 

MAXIMUM PAYABLE AMOUNT IF OTHER INSURANCE PROVIDES COVERAGE 
FOR A PERIL NOT COVERED BY THIS POLICY 

This endorsement modifies insurance provided by the policy: 

Paragraph S. is added to SECTION I - CONDITIONS as follows: 

S. Maximum Payable Amount if Other Insurance Provides Coverage for a Peril Not Covered 
by this Policy 

1. If a dwelling is a "total loss" and the loss or damage to the dwelling is attributable to two 
perils, one of which is covered under this policy and another of which is covered by another 
policy or policies of insurance, then: 

a. the most we will pay under Coverage A - Dwelling is the limit of liability for Coverage A · 
shown in the Declarations minus the amount paid or payable under such other insurance 
policy or policies for the dwelling, and 

b. the most we will pay under Coverage C - Personal Property is the limit of liability for 
Coverage C shown in the Declarations minus the amount paid or payable under such 
other insurance policy or policies for the the personal property (or if a special limit of liability 
applies to your personal property, then the most we will pay under Coverage C-
Personal Property for such personal property is the special limit shown in the policy 
minus the amount paid or payable under such other insurance policy or policies for such 
personal property). 

However, we might pay less than the aforementioned maximum amount(s) under 
subparagraphs a. or b. above if the loss or damage to the dwelling or personal property, as 
applicable, attributable to the covered peril is less than the applicable maximum amount(s). 

2. If an other structure covered under this policy is a "total loss" and the losss or damage to such 
other structure is attributable to two perils, one of which coveredunder this policy and 
another of which is covered by another policy or policies of insurance, then the most we will 
pay under Coverage B ~Other Structures is the limit of liability for Coverage B shown in the 
Declarations minus the amount paid or payable under such other insurance policy or policies 
for the other structure. However, we might pay less than the aforementioned maximum 
amount if the loss or damage to the other structure attributable to the covered peril is less 
than the applicable maximum amount. 

As used herein, "total loss" means that: 

1. the dwelling or other structure, as applicable, is completely destroyed regardless of whether 
any damage is done to the foundation or slab, or · 

2. the dwelling or other structure, as applicable, is in such condition after the loss that the 
standard method of rebuilding or repairing the dwelling or other structure, as applicable, is to 
raze the structure except for the foundation or slab or including all or part of the foundation or 
slab and rebuild the entire structure, whether the structure is actually rebuilt or not. 

All other terms and conditions of the policy remain the same. 

LEX 00 82 04 06 Authorized Representative 
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ACKNOWLEDGEMENT LETTER 

Prospective Insured: 
Address: 

Bernstein Family Realty LLC 
2753 NW 34th Street 
Boca Raton, Florida 33434 

LEX 00 114 02 08 

We have provided you with a quotation for a Homeowners 3 - Special Form ("HO 3"), 
Homeowners 4 - Contents Broad Form ("HO 4"), or Dwelling Property 3 Special Form 
("Dwelling Fire Form"), whichever is applicable, for the above referenced address 
without coverage for the peril of flood, however such flood is caused. 

By signing below you acknowledge all of the following: 

(1) Your HO 3, HO 4, or Dwelling Fire Form, whichever is applicable, will not provide 
coverage for the peril of flood, however such flood is caused; and 

(2) You have read and understand the "Maximum Payable Amount If Other Insurance 
Provides Coverage For A Peril Not Covered By This Policy" endorsement 
(hereinafter, the "Endorsemenf') which is attached to this letter; and 

(3) You understand that the Endorsement will be attached to and made part of your 
HO 3, HO 4, or Dwelling Fire Form. 

I have read this entire acknowledgement letter, understand the statements 
contained herein, and agree to its terms. 

Name 

Date 

LEX 00 114 02 08 
HO 3, HO 4, Dwelling Fire Version 
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MASSEY • CLARK • FISCHER, INC. 
INSURANCE AND FINANCIAL SERVICES 

400 EXECUTIVE CENTER DRIVE, SUITE 205 
WEST PALM BEACH, FLORIDA 33401 

October 22, 2012 

Bernstein Family Realty LLC 
7020 Lions Head Lane 
Boca Raton , FL 33496 

Re: TBD 
LEXINGTON INS CO/HANDEL 
11/01/12 - 11/01/13 

TO WHOM IT MAY CONCERN 

In reference to the above captioned policy, please be advised there have been 
no losses from to date. 

'gnature of Insured 

TELEPHONE: (561) 478-1660 •FAX: (561) 478-6876•1-800-688-7242 

SERVING THE PALM BEACHES SINCE 1958 
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ORDINANCE OR LAW - REJECTION OF INCREASED AMOUNT OF 
COVERAGE 

I have read the Disclosure Notice about the above noted coverage and have decided that I DO 
NOT WANT THE COVERAGE THAT YOU OFFERED TO ME. 

I understand that by rejecting this offer, it need not be repeated for three years from the date of 
my rejection. 

I also understand that I can request this coverage at any time this policy, or a renewal policy, is 
in force and, if I do, coverage will not become effective: 

1. when a storm or hurricane watch or warning is issued for the State of Florida by the 
National Weather Service; 

2. during a storm or hurricane; and 

3. for 72 hours after the storm or hurricane watch or warning is canceled by the National 
Weather Service. 

N/med Insured(s) Sign Below: 

FL-REJ-ed. 04/96 
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DEL 
SOCIATES INC. 

SUPPLEMENTAL NAMED INSURED QUESTIONNAIRE 

(To be completed for all submissions or renewals when the Named Insured is the name of a 

Corporation, LLC, LLP, LTD, INC or Company) 

{J) Wh>at is the nam,e of the Corpo,ration, LLC or LLP? ~s there a TAX ID#? If yes, please provide. 

~ur.i.sf e-1 J 't-4 "'(\ ~ ~eaJ t1 ).___kV 

f;) Why was the Corporation, LLC or LLP formed? (Please be specific, e.g., formed_ as real estate 
G company (purchase/sales/rental/development); formed to provide liability protection for the 

principal(s); etc.) 

(i) What are the name(s) and occupation(s) of the principal(s) of the Corporation, LLC or LLP (if self 
employed, please explain)? If there are multiple principals, what is their relationship to each 
other? 

r~:) Does the Corporation, LLC or LLP ever engage in any form of business activity, such as real estate V purchase/sales/rental/development; manufacturing; retail or wholesale sales; etc? If yes, 
please indicate the exact nature of the business activity. 

G Is any business activity ever conducted at the property to be insured or at the insured location? 

Page 1 
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'· 

Does the Corporation, LLC or LLP own any properties other than the property to be insured? If 
yes, please indicate how many and their location(s) (city & state). 

What is the occupancy type for the property to be insured, e.g., primary, secondary, seasonal, 
rental, etc.? If other than rental, list the name(s) of the occupant(s) and their relation (if any, 
e.g., family, business, etc.) to the principal(s) ofthe Corporation, LLC or LLP., and how often the 
dwelling to be insured is occupied, e.g., 6 months, 12 months, etc. 

f p, ') If the property to be insured is a rental (secondary rental; seasonal rental, etc.), how often is it 
lJ rented during the year? Please indicate the relation (if any, e.g., family, business, etc.) of the 

occupants to the principal(s) of the Corporation, LLC or LLP. 

G If the property to be insured is not a rental, is it ever rented at any time during the year? If yes, 
how often is it rented during the year; to whom Is it rented; and what is their relation (if any, 
e.g., family, business, etc.) to the principal(s) of the Corporation, LLC or LLP? 

§)s the property to be insured ever vacant during the year? If yes, for how long? 

·"''\ 
~Is there a permanent resident or caretaker living at the property to be insured or at the insured 

location? If yes, how many? Please provide name(s). 

John Handel & Associates, Inc. • 635 93rd Avenue North •St. Petersburg, Florida 33702 
Phone: (727) 576-1536 •Fax: (727) 577-6673 

~~~~~~~~~~~~~-~~~- Page2 

TS003762 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 633 of 900 PageID #:8073
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



1i DEL 
SOCIATES: INC. 

P.O. Box 21377 St Petersburg, Florida 33742 
Phone: (727) 576-1536 Fax: (727) 577-6673 

Additional H03/H04/H06/DP3 Questionnaire 
(Requlred to Bind) 

·r"\ 

0Have you been told or are. you ptherwise aware of the use of Chinese Drywall 
in the dwelling or any other str11cture on the premises? 
[ ] Yes [ ] No 

. r-:;;; Is there any odor of sulfur in the dwelling, any corrosion of any personal 

V property, wiring, or any heating, ventilation or air conditioning system? 
[ ] Yes [ ] No 

r<\ 
(:) Have you observed: (i) the sigµs of settling, cracking, bulging, sagging, 

bending, leaning, shrinkage or expansion of any part of the dwelling or 
other structure of (ii) any depn~ssion in the ground surface on the premises? 

[ ] Yes [ ] No 

-~ 
f 4~1 Have you been told, has it beeJl disclosed to you or are you otherwise aware of: 
V {i) a sinkhole that might affect the dwelling or other structures or (ii) any 

other partial or complete sinkiq.g or collapse of the dwelling or other structures? 
[ ] Yes [ ] No 

{:~ At any time, has this property had any prior sinkhole claims? 

\J [ ]Yes [ ] No 

PLEASE NOTE: All "YES" answers will be subject to Company review 
and quote terms may be amended pr withdrawn 

Producer's Signature: 

Applicant's Signatur~-~__,_--~------

S:219699 Q:330489 C:5S 1:119749 A:.2597 D:l0/19/201210:44:16 AM R:48 
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Kimberly Moran 

From: Robert Spallina 

Sent: Tuesday, October 23, 2012 4:32 PM 

To: Kimberly Moran 

Subject: FW: REWRITE OF HOMEOWERNS FOR 2753 NW 34TH 

Attachments: 00097070 (10).pdf; ATT259186.htm; _Certification_.htm; ATT259187.htm 

From: Rachel Walker [mailto:rachel3584@gmail.com] 
Sent: Monday, October 22, 2012 9:35 PM 
To: tbernstein@lifeinsuranceconcepts.com; Robert Spallina 
Subject: Fwd: REWRITE OF HOMEOWERNS FOR 2753 NW 34TH 

Sent from my iPhone 

Begin forwarded message: 

From: "Judi Harden" <judi@mas~~clarkfischer.com> 
Date: October 22, 2012, 5:03:08 PM EDT 

To: "'Rachel Walker"' <@c_h_eJ_3584@gmail&om> 
Cc: "Eric Fischer" <eric@_rnasseyclarkfischer.com> 
Subject: REWRITE OF HOMEOWERNS FOR 2753 NW 34TH 

Rachel: 

Page 1of3 

Please see an application attached to rewrite the policy for 2753 N.W. 34th 
St. The total annual premium will be $7,754.13 - we will need a check 
payable to: Massey, Clark, Fischer, Inc. 

There are two items that are required before coverage can be bound: 

1) a 4-pt inspection for the heating, wiring, plumbing and roofing. This can 
be done by the same inspection company used for the windstorm 
mitigation or I can give you a referral - just let me know. 

2) the corporation form that I previously emailed to you - I did attach 
another copy. 

Eric wanted me to tell you that he will be Boca Wednesday if you need any 
help with this paperwork. 

10/24/2012 
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Let me know if you have any questions. 

Thanks! 

Judi Harden, ACSR 
Senior Personal Lines Account Manager 
Massey, Clark, Fischer, Inc. 
Insurance & Financial Services 
Since 1958 

Phone: (561)478-1660, Ext 3765 Fax: (561)478-6876 
My Direct Phone: (561 )296-3765 
My Direct Fax: (561)296-5212 
E-mail: judi@masseyclarkfischer.com 
Address: 400 Executive Center Drive, Suite 205 West Palm Beach, FL 33401 

Visit our Virtual Insurance Office www.masseyclarkfischer.com 

Page 2of3 

In our efforts to be environmentally conscious, this is being delivered to you 
via email and originals will not be mailed unless otherwise requested. 

Please note we are a FULL SERVICE Agency and we can provide Life, Health, 
Disability, Long Term Care, Bonds, Auto, Home, Flood, complete Business 
Insurance coverage's including Property/Liability/Auto/Workers Compensation, 401 
(k) Retirement Plans and Employee Group Health/Dental/Life. Please let us know 
if we can show you any of these other plans we offer. 

Confidentiality Note: The information contained in this electronic mail is 
privileged and confidential and is intended 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 
copy of this electronic mail is strictly prohibited. If you have received 
this electronic mail in error, please immediately notify the sender and 
delete all copies. 

From: Racquel Abelha [mailto:Racquel@masseyclarkfischer.com] 
Sent: Monday, October 22, 2012 4:33 PM 
To: J_udi@Massey~[9rkFischer.com 
Subject: scan 

<R_,acque[ JI_ 6e[lia 
Massey, Clark, Fischer, Inc. 
Insurance & Financial Services 
Since 1958 
Phone: 561-478-1660, ext. 3750 

10/24/2012 
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Direct Fax: 561-478-6876 
Email: Racguel@masseyclarkfischer.com 
Address: 400 Executive Center Drive 
Suite 205 
West Palm Beach, FL 33401 

Page 3of3 

Confidentiality Note: The information contained in this electronic mail is 
privileged and confidential and is intended 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 
copy of this electronic mail is strictly prohibited. If you have received 
this electronic mail in error, please immediately notify the sender and 
delete all copies. 

10/24/2012 
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J)loHN 
,.~DEL 

&IJssocrATES INC. 

SUPPLEMENTAL NAMED INSURED QUESTIONNAIRE 

(To be completed for all submissions or renewals when the Named Insured is the name of a 
Corporation, LLC, LLP, LTD, INC or Company) 

G What is the name of the Corporation, LLC or LLP? Is there a TAX ID#? If yes, please provide. 

~tit-~+e+J4·~~~~~~"1~~5~~ 
r~ .. Why was the Corporation, LLC or LLP formed? (Please be specific, e.g., formed as real estate 
G / company (purchase/sales/rental/development); formed to provide liability protection for the 

principal(s); etc.) 

G' What are the narne(s) and occupation(s) of the principal(s) of the Corporation, LLC or LLP (if self 
employed, please explain)? If there are multiple principals, what is their relationship to each 
other? 

( 4~ Does the Corporation, LLC or LLP ever engage in any form of business activity, such as real estate 
V purchase/sales/rental/development; manufacturing; retail or wholesale sales; etc? If yes, 

please indicate the exact nature of the business activity. 

11 ' v Is any business activity ever conducted at the property to be insured or at the insured location? 

· ····-·--·-·· .. ----------- ··· • Page 1 
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Does the Corporation, LLC or LLP own any properties other than the property to be insured? If 
yes, please indicate how many and their location(s) (city & state). 

What is the occupancy type for the property to be insured, e.g., primary, secondary, seasonal, 
rental, etc.? If other than rental, list the name(s) of the occupant(s) and their relation (if any, 
e.g., family, business, etc.) to the principal(s) of the Corporation, LLC or LLP., and how often the 
dwelling to be insured is occupied, e.g., 6 months, 12 months, etc. 

f 8. · If the property to be insured is a rental (secondary rental; seasonal rental, etc.), how often is it 
l/ rented during the year? Please indicate the relation (if any, e.g., family, business, etc.) of the 

occupants to the principal(s) of the Corporation, LLC or LLP. 

/ I 

'. 9./ If the property to be Insured is not a rental, is it ever rented at any time during the year? If yes, 
\...../ how often is it rented during the year; to whom is it rented; and what is their relation (if any, 

e.g., family, business, etc.) to the principal(s) of the Corporation, LLC or LLP? 

§s the property to be insured ever vacant during the year? If yes, for how long? 

G Is there a permanent resident or caretaker living at the property to be insured or at the insured 
location? If yes, how many? Please provide name(s). 

Jolt11 Hilltdel & Associates, Inc. • 635 93rd A"enue North• St. Petersburg, Florida 33702 
Phone: (727) 576-1536 • Fux: (727) 577-6673 

·~---··- · · Page 2 
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Kimberly Moran 

From: Robert Spallina 

Sent: Monday, October 22, 2012 11:47 AM 

Kimberly Moran To: 

Subject: FW: 2753 NW 34TH ST PROPOSAL TO REWRITE HOMEOWNERS POLICY 

Attachments: hpsc1091.pdf; A TT253010.htm 

Pis coordinate with Rachel 

From: Rachel Walker [mailto:rachel3584@gmail.com] 
Sent: Thursday, October 18, 2012 3:41 PM 
To: tbernstein@lifeinsuranceconcepts.com; Robert Spallina 
Subject: Fwd: 2753 NW 34TH ST PROPOSAL TO REWRITE HOMEOWNERS POLICY 

Sent from my iPhone 

Begin forwarded message: 

From: "Judi Harden" <i.LJ.c:li@r:m1sseyclarkfi!iC::b.E!J_,C::Q_rn> 
Date: October 18, 2012, 3:25:41 PM EDT 
To: "'Rachel Walker"' <rachel3584@.gm~i_Lcom> 

Subject: 2753 NW 34TH ST PROPOSAL TO REWRITE HOMEOWNERS POLICY 

Rachel: 

Page 1 of 2 

I had to order the copies of the policy declarations for the Chartis policies -
auto, umbrella and homeowners for 2753 from the company. As soon as I 
can them I will email. 

Also, regarding 2753 34th St - I have attached a Supplemental Named 
Insured Questionnaire that is required to be completed with the 
information on the LLC. Can you get it completed as soon as possible to get 
the proposal released from the company and email to me? 

Let me know if you have any questions. 

Thanks! 

Judi Harden, ACSR 
Senior Personal Lines Account Manager 
Massey, Clark, Fischer, Inc. 

10/23/2012 
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Insurance & Financial Services 
Since 1958 

Phone: (561)478-1660, Ext 3765 Fax: (561)478-6876 
My Direct Phone: (561 )296-3765 
My Direct Fax: (561)296-5212 
E-mai I: jud i@masseyclarkfischer.com 
Address: 400 Executive Center Drive, Suite 205 West Palm Beach, FL 33401 

Visit our Virtual Insurance Office www.masseyclarkfischer.com 

Page 2 of2 

In our efforts to be environmentally conscious, this is being delivered to you 
via email and originals will not be mailed unless otherwise requested. 

Please note we are a FULL SERVICE Agency and we can provide Life, Health, 
Disability, Long Term Care, Bonds, Auto, Home, Flood, complete Business 
Insurance coverage's including Property/Liability/Auto/Workers Compensation, 401 
(k) Retirement Plans and Employee Group Health/Dental/Life. Please let us know 
if we can show you any of these other plans we offer. 

Confidentiality Note: The information contained in this electronic mail is 
privileged and confidential and is intended 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 
copy of this electronic mail is strictly prohibited. If you have received 
this electronic mail in error, please immediately notify the sender and 
delete all copies. 

10/23/2012 
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Certified Copy 

I certify the attached is a true and correct copy of the Articles of Organization of 
BERNSTEIN FAMILY REAL TY LLC, a limited liability company organized under the 
laws of the state of Florida, filed electronically on June 02, 2008, as shown by the records 
of this office 

I further certify that this is an electronically transmitted certificate authorized by section 
15.16, Florida Statutes, and authenticated by the code noted below. 

The document number of this limited liability company is L08000054043. 

Authentication Code: 080603082250-700130528017# 1 

Given under my hand and the 
Great Seal of the State of Florida 
at Tallahassee, the Capital, this the 
Third day of June, 2008 

ltur $>. J!irowmng 
surttarp of :i>tatc 
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Electronic Articles of Organization 
For 

Florida Limited Liability Company 

Article I 
The name of the Limited Liability Company is: 

BERNSTEIN FAMILY REAL TY LLC 

Article II 

L08000054043 
FILED 8:00 AM 
June 02)..2008 
Sec. Of ~tate 
gharvey 

The street address of the principal office of the Limited Liability Company is: 
950 PENINSULA CORPORA TE CIRCLE 
SUITE 3010 
BOCA RATON, FL. 33487 

The mailing address of the Limited Liability Company is: 
950 PENINSULA CORPORATE CIRCLE 
SUITE 3010 
BOCA RATON, FL. 33487 

Article III 
The purpose for which this Limited Liability Company is organized is: 

ANY AND ALL LAWFUL BUSINESS. 

Article IV 
The name and Florida street address of the registered agent is: 

DONALD R TESCHER 
2101 CORPORATE BLVD. 
SUITE 107 
BOCA RATON, FL. 33431 

Having been named as registered agent and to accept service of process 
for the above stated limited liability company at the place designated 
in this certificate, I hereby accept the appointment as registered agent 
and agree to act in this capacity. I further agree to comply with the 
provisions of all statutes relating to the proper and complete performance 
of my duties, and I am familiar with and accept the obligations of my 
position as registered agent. 

Registered Agent Signature: DONALD R. TESCHER 
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.. 
Article V 

The name and address of managing members/managers are: 
Title: MGR 
SIMON BERNSTEIN 
950 PENINSULA CORPORATE CIRCLE STE 3010 
BOCA RATON, FL. 33431 US 

Signature of member or an authorized representative of a member 
Signature: ROBERT L. SPALLINA 

L08000054043 
FILED 8:00 AM 
June 02~2008 
Sec. Of ~tate 
gharvey 
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DRT RLS 

Bookeeping: 

o open new billing file/subfile 

o bill to tile no. ------

CLIENT/CASE MAINTENANCE 

CLIENT NAME: Simon & Shirley Bernstein 

Address: 7020 Lions Head Lane, 

City: Boca Raton 

Business Phone: 

Fax Phone: 

State: FL 

Home Phone: 

Contact Name: Simon & Shirley Bernstein 

Referral Source: 

Originating Attorney: 

Primary Attorney: 

Secondary Attorney: 

DRT 

DRT 

RLS 

Zip: 33496 

Category Code: Rate Code: 

CASE NAME: Bernstein, Simon & Shirley 

Bernstein Realty, LLC 

Fee Type: Bill Type: 

Related Cases: 

Engagement Letter: 

Retainer: Fees: Costs:$ 

Notes: 

Related Parties: 

Name: 

Addrs: 

Tel. No.: 

Fax No.: 

Relationship: 

Name: 

Addrs: 

Tel. No.: 

Fax No.: 

Relationship: 

Client No. 11187.004 
Case No. 
Date Added: 06/03/2008 

Opposing Parties: 

Name: 

Addrs: 

Tel. No.: 

Fax No.: 

Relationship: 

Name: 

Addrs: 

Tel. No.: 

Fax No.: 

Relationship: 
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DRT RLS 

Bookeeping: 

. ' f ' 
\,~ ,. 

o open new billing file/subfile 

D bill to file no. _____ _ 

CLIENT/CASE MAINTENANCE 

CLIENT NAME: Simon & Shirley Bernstein 

Address: 7020 Lions Head Lane, 

City: Boca Raton 

Business Phone: 

Fax Phone: 

State: FL 

Home Phone: 

Contact Name: Simon & Shirley Bernstein 

Referral Source: 

Originating Attorney: DRT 

Primary Attorney: DRT 

Secondary Attorney: RLS 

Zip: 33496 

Category Code: Rate Code: 

CASE NAME: Bernstein, Simon & Shirley 

Bernstein Realty, LLC 

Fee Type: Bill Type: 

Related Cases: 

Engagement Letter: 

Retainer: Fees: Costs:$ 

Notes: 

Related Parties: 

Name: 

Addrs: 

Tel. No.: 

Fax No.: 

Relationship: 

Name: 

Addrs: 

Tel. No.: 

Fax No.: 

Relationship: 

Client No. 11187.004 
Case No. 
Date Added: 06/03/2008 

Opposing Parties: 

Name: 

Addrs: 

Tel. No.: 

Fax No.: 

Relationship: 

Name: 

Addrs: 

Tel. No.: 

Fax No.: 

Relationship: 

'.f 
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___ ___,_.____ ___ . ·--·--
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0 
Robert Spallina 

From: 
Sent: 
To: 

Worth, Hunt [Hunt.Worth@opco.com] 
Tuesday, January07, 201411:17 AM 
Robert Spallina 

Subject: Re: Bernstein 

302-792-3508 

From: Robert Spallina <rspallina@tescherspallina.com> 
To: Worth, Hunt 
Sent: Tue Jan 07 10:19:53 2014 
Subject: RE: Bernstein 

My partner, Don Tescher, will be joining us on the call. 

-~-~~~- ___ ........._~ ·- -~-~ ...... ---------
From: Worth, Hunt [mailto:Hunt.Worth@opco.com] 
Sent: Monday, January 06, 2014 12:35 PM 
To: Robert Spallina 
Subject: Re: Bernstein 

Agreed. Janet, Hunt and Bill McCabe. 

Thanks. 

From: Robert Spallina <rspallina@tescherspallina.com> 
To: Worth, Hunt 
Sent: Mon Jan 06 12:13:45 2014 
Subject: RE: Bernstein 

How is 11:15? 

From: Worth, Hunt [mailto:Hunt.Worth@opco.com] 
Sent: Monday, January 06, 2014 11:51 AM 
To: Robert Spallina 
Subject: Re: Bernstein 

Could we do Tuesday am? 

From: Robert Spallina <rspallina@tescherspallina.com> 
To: Worth, Hunt 
Sent: Mon Jan 06 11:48:40 2014 
Subject: RE: Bernstein 

How do your schedules look this afternoon? 

From: Worth, Hunt [mailto:Hunt.Worth@opco.com] 
Sent: Friday, January 03, 2014 4:39 PM 
To: Robert Spallina 
Subject: RE: Bernstein 

1 
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./ ' 

Is there a particular time that works for you? I am asking for some heads up so Bill McCabe from our GC's office can join 

our call. 

Thank you. 

From: Robert Spallina [mailto:rspallina@teschersoallina.com] 
Sent: Friday, January 03, 2014 1:40 PM 
To: Worth, Hunt 
Subject: RE: Bernstein 

Hunt - I have been busy getting caught up after my trip and will reach out to you on Monday. We had a favorable 
hearing yesterday with Judge Colin and we can talk more when I call you. Happy New Year! 

From: Worth, Hunt [mailto:Hunt.Worth@opco.com] 
Sent: Tuesday, December 24, 2013 12:38 PM 
To: Robert Spallina 
Cc: Craig, Janet 
Subject: RE: Bernstein 

Understood. 

Merry Christmas. 

From: Robert Spallina [mailto:rspallina@tescherspallina.com] 
Sent: Tuesday, December 24, 2013 11:45 AM 
To: Worth, Hunt 
Cc: Craig, Janet 
Subject: RE: Bernstein 

Hunt - apologies for not getting back to you yesterday. I am out of the office until January 2"d and will get you the 
engagement letter when I return. Wishing you and Janet a great holiday and a happy and safe New Year! 

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 TESCH ER & 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. 

From: Worth, Hunt [mailto:Hunt.Worth@opco.com] 
Sent: Monday, December 23, 2013 10:48 AM 
To: Robert Spallina 

2 
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Cc: Craig, Janet 
Subject: Bernstein 

We are good to go with retaining you. Can you please send me the your retainer letter, and advise when Janet and I 
may speak with you? 

New phone numbers: 

Janet: 302-792-3502 
Hunt: 302-792-3501 

Thank you. 

This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/EmailDisclosures 
This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/EmailDisclosures 
This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/EmailDisclosures 
This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/EmailDisclosures 
This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com!EmailDisclosw·es 
This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/Emai!Disclosures 

3 
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,. . 

Robert Spallina 

From: 
Sent: 
To: 
Subject: 

Craig, Janet [Janet.Craig@opco.com] 
Friday, October 11, 2013 3:38 PM 
Robert Spallina 
RE: Bernstein Family Realty, LLC mortgage with Sahm 

I am currently working out of our Philadelphia office and the files are in our NJ location. I've asked our Operations team 
to review the file for me. I should have something early next week. I'll request a check when I have proof of insurance 
and then send both to Mr. Cappeller. I'll let you know when it goes out. 

Have a good weekend. 

Janet Craig 
973-245-4635 

From: Robert Spallina [mailto:rspallina@tescherspallina.com] 
Sent: Friday, October 11, 2013 3:23 PM 
To: Craig, Janet 
Subject: FW: Bernstein Family Realty, LLC mortgage with Sahm 

Janet - did you see this email? Do you have proof of insurance? 

From: John M. cappeller, Jr. [mailto:jcappeller@cappellerlaw.com] 
Sent: Thursday, October 10, 2013 9:46 AM 
To: Robert Spallina 
Cc: pjpaws@embargmail.com 
Subject: Bernstein Family Realty, LLC mortgage with Sahm 

Dear Robert 

I spoke with Walt Sahm and he is willing to allow the LLC to reinstate with the payment of interest in the amount of 
$3,850.00 provided there is also proof of insurance delivered with the payment. 

Please forward both to my office and let me know if you have any questions. 

Thanks. 

John M. Cappeller, Jr. 
Cappeller Law 
350 Camino Gardens Blvd. 
Suite 303 
Boca Raton, FL 33432 
phone: (561) 620-2599 
fax: (561) 620-2565 
website: www.cappellerlaw.com 
email: jcappeller@cappellerlaw.com 

The information associated with this transmission, and any attachments thereto, may contain confidential information which is protected by the attorney-client 
privilege or other privacy right. It is intended only for the use of the named recipient(s). If you are not the named recipient, you are hereby notified that any review, 
dissemination, distribution or duplication of this communication is strictly prohibited and you are directed to contact the sender by reply email and destroy all copies 
of the original message. 

TS003781 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 652 of 900 PageID #:8092
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



....... 

Tax Advice Disclosure: To ensure compliance witoirements imposed by the IRS under Circular 230, be ~d that any U.S. federal tax advice contained in 
this communication (including any attachments), unless otherwise specifically stated, was not intended or written to be used, and cannot be used, for the purpose 
of (1) avoiding penalties under the Internal Revenue Code or (2) promoting, marketing or recommending to another party any matters addressed herein. 

This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/EmailDisclosures 

2 
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Robert Spallina 

From: 
Sent: 
To: 

Craig, Janet (Janet.Craig@opco.com) 
Wednesday, October 02, 2013 4:11 PM 
'Messuri, Anthony' 

Cc: Robert Spallina 
Subject: RE: Bernstein Family Realty, LLC 

Thank you. We have decided not to file the tax returns at this time. 

Janet Craig 
973-245-4635 

From: Messuri, Anthony [mailto:AMessuri@cbizgl.com] 
Sent: Tuesday, October 01, 2013 3:10 PM 
To: Craig, Janet 
Cc: Robert Spallina 
Subject: FW: Bernstein Family Realty, LLC 
Importance: High 

Janet, 

Per our conversation please discuss this with Robert Spallina and let me know how to 
proceed regarding this matter. 

Thanks, 

Anthony 

From: Messuri, Anthony 
Sent: Friday, September 13, 2013 10:04 AM 
To: Craig, Janet 
Cc: Robert Spallina 
Subject: RE: Bernstein Family Realty, LLC 
Importance: High 

Janet, 

Thank you for the authorization to prepare the 2008 - 2012 tax returns for Bernstein 
Family Realty, LLC. In order to begin the project we will need the following preliminary 
information: 

• Mailing address where returns are to be mail along with a contact name 
• Mailing address of LLC along with EIN 
• Copy of IRS letter issuing EIN 
• Copies of all bank statements from inception thru 12 / 31 / 12 including copies or 

images or all cleared checks 
• Copy of the operating agreement 
• List of full name, address and ssn/EIN of all owners including their ownership% 
• Assets contributed to this entity along with FMV at the time of contribution to the 

LLC 
1 
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~ 

• Assets held by this entity: 

Due to the impending 9/ 16/ 13 deadline, which is Monday, we will be unable to complete 
the 2012 return for timely filing. However, as soon as you provide us with the above 
requested preliminary information, we will schedule time for the project to be completed 
and advise you of any additional information needed as the project moves along. 

lf you have any questions at all please feel free to contact my office anytime. 

Sincerely, 

Anthony Messuri, E.A. I Senior Tax Associate 
CBIZ MHM, LLC 
1675 N. Military Trail 
5th Floor 
Boca Raton, FL 33486 
p: 561-994-5050 
f: 561-241-0071 
e: amessuriCrucbiz.com 

www.cbizsouthflorida.com and www.mhm-pc.com 

The information in this e-mail message may be privileged, confidential, and protected from disclosure. If you are not the intended 
recipient, any dissemination, distribution or copying is strictly prohibited. If you think that you have received this e-mail message in 
error, please e-mail the sender and delete all copies. Thank you. 

As required by new U.S. Treasury rules, we inform you that, unless expressly stated otherwise, any U.S. federal tax advice contained 
in this email, including attachments, is not intended or written to be used, and cannot be used, by any person for the purpose of 
avoiding any penalties that may be imposed by tl1e Internal Revenue Service. 

Communications that may be included in this email regarding attest services have been provided by Mayer Hoffman Mccann P.C., An 
Independent CPA Firm. All other communications in this email l1ave been provided through CBIZ MHM, LLC which is not a licensed 
CPA firm. 

From: Craig, Janet [mailto:Janet.Craiq@opco.com] 
Sent: Friday, September 13, 2013 9:05 AM 
To: 'Robert Spallina' 
Cc: Messuri, Anthony 
Subject: RE: Bernstein Family Realty, LLC 

Mr. Messuri, 

Please accept this letter as your direction and authorization to prepare the 2012 tax returns for the Bernstein Family 
Realty LLC. 

I believe we will also have to prepare returns from inception in 2008 through 2011. Robert, would you please confirm 
that? 
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We will supply you with any informatiO"ii' we have regarding the entity, but be advised that we only took over 
management in December 2012 and have very limited information. 

Thank you. 

Janet Craig, CTFA 
Senior Vice President & Compliance Officer 
Oppenheimer Trust Company 
18 Columbia Turnpike 
Florham Park, NJ 07932 
Tel: 973-245-4635 
Fax: 973-245-4699 
Email: Janet.Craig@opco.com 

From: Robert Spallina [mailto:rspallina@tescherspallina.com] 
Sent: Thursday, September 12, 2013 4: 15 PM 
To: Craig, Janet 
Cc: Messuri, Anthony 
Subject: Bernstein Family Realty, LLC 

Janet - I spoke with the CPA for the family and they have never prepared a return for this entity as it was supposedly a 
disregarded entity. As you know that is not the case. They could prepare a return but would need to take direction 
from you in that regard as Oppenheimer is the manger of the entity. I have copied Anthony Messuri on this email who 
prepares most of the returns for the family. Please advise as a return is required and is due this Monday. 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 TESCH ER & 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. 

This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/EmailDisclosures 
This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/EmailDisclosures 
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Robert Spallina 

From: 
Sent: 
To: 
Subject: 

Dear Robert 

John M. Cappeller, Jr.Ucappeller@cappellerlaw.com] 
Tuesday, October 01, 20134:11 PM 
Robert Spallina 
Bernstein Family Realty, LLC Mortgage with Walt and Pat Sahm 

I left you a message several weeks ago regarding the status of payment on the above referenced mortgage. 

Please call me when you have a chance to discuss. 

Thanks. 

John M. Cappeller, Jr. 
Cappeller Law 
350 Camino Gardens Blvd. 
Suite 303 
Boca Raton, FL 33432 
phone: (561) 620-2599 
fax: (561) 620-2565 
website: www.cappellerlaw.com 
email: jcappeller@cappellerlaw.com 

The information associated with this transmission, and any attachments thereto, may contain confidential information which is protected by the attorney-client 
privilege or other privacy right. It is intended only for the use of the named recipient(s). If you are not the named recipient, you are hereby notified that any review: 
dissemination, distribution or duplication of this communication is strictly prohibited and you are directed to contact the sender by reply email and destroy all copies 
of the original message. 

Tax Advice Disclosure: To ensure compliance with requirements imposed by the IRS under Circular 230. be advised that any U.S. federal tax advice contained in 
this communication (including any attachments). unless otherwise specifically stated, was not intended or written to be used. and cannot be used. for the purpose 
of (1) avoiding penalties under the Internal Revenue Code or (2) promoting. marketing or recommending to another party any matters addressed herein. 
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Robert Spallina 

From: 
Sent: 
To: 
Cc: 
Subject: 

Importance: 

Robert, 

0 

Messuri, Anthony [AMessuri@cbizgl.com] 
Wednesday, September 11, 2013 7:40 PM 
Robert Spallina 
Lewin, Jerry; DeRosa, Linda 
Bernstein Family Realty, LLC 

High 

0 

In 2012 Simon made transfers totaling $23,000 to Bernstein Family Realty, LLC from 
Bernstein Family Investments, LLLP. On the books of Bernstein Family Investments, LLLP 
should these monies be considered as a loan to Bernstein Family Realty, LLC or as a 
distribution to Simon? 

In prior years we were told by Simon that he was the only member for this entity. Which 
meant that for tax purposes this was considered as a disregarded entity. Therefore, we 
never filed returns for this LLC nor have we ever filed extensions. 

When we spoke yesterday you mentioned that this entity is now owned by 3 trusts in the 
name of Eliot's children and we have no information whatsoever on this company or any 
2012 activity that may have occurred. 

When you provide us with any tax information, we will be happy to prepare the proper 
return. 

Sincerely, 

Anthony Messuri, E.A. I Senior Tax Associate 
CBIZ MHM, LLC 
1675 N. Military Trail 
5th Floor 
Boca Raton, FL 33486 
p: 561-994-5050 
t: 561-241-0071 
e: afl}essuri@cbiz.com 

<imageOOl.png>connect with me 
www.cbizsouthflorida.com and www.mhm-pc.com 

<image002.jpg> 

The information in this e-mail message may be privileged, confidential, and protected from disclosure. If you are not the intended 
recipient, any dissemination, distribution or copying is strictly prohibited. If you think that you have received this e-mail message 1n 
error, please e-mail the sender and delete all copies. Thank you. 

As required by new U.S. Treasury rules, we inform you that, unless expressly stated otherwise, any U.S. federal tax advice contained 
in this email, including altachments, is not intended or written to be used, and cannot be used, by any person for the purpose of 
avoiding any penalties that may be imposed by the Internal Revenue Service. 
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Communications that may be included in tCkmail regarding attest services have been prCL by Mayer Hoffman Mccann P.C., An 
Independent CPA Firm. All other communications in this email l1ave been provided through CBIZ MHM, LLC which is not a licensed 
CPA firrn. 
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.. \ 0 LAW OFS:-ICES 0 
TESCHER & SPALLINA, P.A. 

BOCA VILLAGE CORPORATE CENTER I 
4855 TECHNOLOGY WAY, SUITE 720 

BOCA RATON, FLORIDA 33431 
ATTORNEYS 

DONALD R TESCHER 

ROBERT L SPALLINA 

LAUREN A GALVANI 

VIA FEDERAL EXPRESS 
Mark Manceri, Esq. 
2929 E. Commercial Blvd., #702 
Ft Lauderdale, FL 33308 

TEL: 561-997-7008 
FAx: 561-997-7308 

TOLL FREE: 888-997-7008 
WWWTESCHERSPALLINA.COM 

May 10, 2013 

Re: Bernstein Family Realty, LLC 

Dear Mark: 

Enclosed for your review are the following: 

1. USB drive containing a copy of the Elliot Bernstein Petition; 
2. Copy of the Second Mortgage to Bernstein Family Realty, LLC; 
3. Copy of the Promissory Note for Bernstein Family Realty, LLC; 
4. Copy of the Amendment to Mortgage and Promissory Note; 
5. Copy of HUD and wire transfer confirmation from title agency; and 

SUPPORT STAFF 

DIANE DUSTIN 

KIMBERLY MORAN 

SuANN TESCHER 

6. Copy of Simon Bernstein Stanford Money Market Account statement for period 
06/01/2008 - 06/30/2008. 

If you have any questions with regard to the foregoing lease do not hesitate to contact me. 

RLS/km 

Enclosures 
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5110/13 FedEx Ship Manager - Print Your Label(s) 

Shipment Receipt 

Address Information 
Ship to: 
Mark Manceri 

2929 E. Corrnnercial Blvd. 
#702 
FORTLAUDERDALE, FL 

33308 
us 
954-491-7099 

Shipment Information: 
Tracking no.: 799734261411 
Ship date: 05/10/2013 

Ship from: 
Kimber]y Moran 
TESCHER& SPALLINA 
4855 Technology Way 
Suite 720 
BOCARATON, FL 
33431 
us 
5619977008 

Estimated shipping charges: 11.62 

Package Information 
Service type: Standard Overnight 
Package type: FedEx Envelope 
Number of packages: 1 
Total weight: 1 LBS 
Declared Value: 0.00 USD 
Special Services: 
Pickup/Drop-off. Use an already scheduled pickup at my location 

Billing Information: 
Bill transportation to: Tescher & Spallina-343 
Your reference: Bernstein 1118 7. 006 
P.O. no.: 
Invoice no.: 
Department no.: 

Thank you for shipping online with FedEx ShipManager at fedex.com. 

Please Note 
FedEx.,,;11 not be responsible for any claim in eicess of $100 per package, IMlether the result of loss, damage, delay, non-delil.ery, nisdelh.ery, or nisinformation, unless )OU declare a higher value, 
pay an additional charge, document)OUr actual loss andfilea timely claim. Limitations found in the current FedExSer\ice Guide apply. Your right to reco~r from FedExfor any loss, including 
intrinsic value of the package, loss of sales, income interest profit, attorneys fees, costs, and other forms of damage\Mlether direct, incidental, consequential, or special is limited to the greater of 
$100 or the authorized declared value. Reco-ycannot eiceed actual documented loss. Maxim.Jm for items of eldraordinaryvalue is $500, e.g., jev.elry, precious metals, negotiable instruments and 
other items listed in our Serl.ice Guide. Written claims rrust be filed ..;thin strict time limits; Consult the applicable FedEx Serl.ice GuidefOI' details. 
The estimated shipping charge may be different than the actual charges for )OUr shipment. Differences may occur based on actual ""ight, dimensions, and other factors. Consult the applicable 
FedEx Serl.ice Guide or the FedEx Rate Sheets for details on how shipping charges are calculated. 

https:/lwww.fedex.com'shipping/shipAction.handle?method=doContinue 212 
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Robert Spallina 

From: 
Sent: 
To: 
Cc: 
Subject: 

Janet, 

Mark Manceri, Esq. (mrmlaw@comcast.net] 
Friday, May 03, 2013 12:33 PM 
'Craig, Janet' 
Donald Tescher; Robert Spallina 
RE: Bernstein Family Realty 

Pursuant to your telephone conference of yesterday, please send me the documents we discussed as soon possible so I 

can initiate my representation of Bernstein Family Realty. 

Thanks, 

Mark Manceri 

From: Craig, Janet [mailto:Janet.Craiq@opco.com] 
Sent: Thursday, May 02, 2013 12:32 PM 
To: 'Mark Manceri, Esq.' 
Subject: RE: Bernstein Family Realty 

Hi Mark, 

I'll call on your office line at 4pm. 

Janet Craig, CTFA 
Senior Vice President & Compliance Officer 
Oppenheimer Trust Company 
18 Columbia Turnpike 
Florham Park, NJ 07932 
Tel: 973-245-4635 
Fax: 973-245-4699 
Email: Janet.Craiq@opco.com 

From: Mark Manceri, Esq. [mailto:mrmlaw@comcast.net] 
Sent: Thursday, May 02, 2013 12:13 PM 
To: Craig, Janet 
Subject: RE: Bernstein Family Realty 

Janet, 

Can you call me at 4pm today? 

Mark Manceri 

From: Craig, Janet [mailto:Janet.Craiq@opco.com] 
Sent: Wednesday, May 01, 2013 11:17 AM 
To: 'Mark Manceri, Esq.' 
Subject: RE: Bernstein Family Realty 

I apologize for not getting back to you. I was in meetings all afternoon. I have a meeting today at three, I am free all day 
Thursday and have meetings at 11 and 1 on Friday. Please call me at your convenience. 
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\ 

Janet Craig, CTFA 
Senior Vice President & Compliance Officer 
Oppenheimer Trust Company 
18 Columbia Turnpike 
Florham Park, NJ 07932 
Tel: 973-245-4635 
Fax: 973-245-4699 
Email: Janet.Craig@opco.com 

From: Mark Manceri, Esq. [mailto:mrmlaw@comcast.net] 
Sent: Tuesday, April 30, 2013 2:27 PM 
To: Craig, Janet 
Subject: RE: Bernstein Family Realty 

Janet, 

Will you be available around 4:30 today for a call? 

Mark Manceri 

From: Craig, Janet [mailto:Janet.Craig@opco.com] 
Sent: Friday, April 26, 2013 03:48 PM 
To: 'mrmlaw@comcast.net' 
Subject: Bernstein Family Realty 

Mark, 

Thank you for speaking with me today. As I mentioned, Oppenheimer Trust Company (OTC) is the Successor Trustee for 
three trusts that own one third interests in Bernstein Family Realty LLC (BFRLLC), which has been named as a defendant 
in the Stansbury lawsuit. The Summons was accepted on 4/22/13 by Tescher & Spallina, PA. 

On December 12, 2012, OTC named itself Managing Member of the BFRLLC to facilitate the payment of bills. This was 
made necessary by the death of Simon Bernstein in August 2012. 

The Trusts are small accounts intended to be used primarily for educational expenses. The discretionary language is that 
The Trustee shall pay or apply such sums of principal from this trust as in the Trustee's discretion are necessary or 
advisable for Beneficiary's health, education, support and maintenance. Provisions for the distribution of income during 
the life of the trust are silent. The trusts terminate 50% when each Beneficiary has reached age 21, Principal and Income 
are to be paid out in total when each beneficiary attains age 25. The Beneficiaries are approximately 11, 14 and 16. 

Oppenheimer Trust Company, both as Trustee and as Managing Member of BFRLLC, was not involved in the funding of 

the Trusts nor with the creation of BFRLLC. The only asset of BFRLLC is the family home occupied by the three boys and 
their parents. There is a small cash account that we fund from the boys' trusts to pay household expenses. 

Please let me know if you need additional information to determine if you can represent us in this matter. 

Thank you for your time and assistance. 

Janet Craig, CTFA 
Senior Vice President & Compliance Officer 
Oppenheimer Trust Company 
18 Columbia Turnpike 
Florham Park, NJ 07932 
Tel: 973-245-4635 
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Fax: 973-245-4699 
Email: Janet. Craig@opco.com 

This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/EmailDisclosures 
This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/EmailDisclosures 
This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/EmailDisclosures 
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-· ... 
Kimberly Moran, Legal Assist~rit 
Tescher & Spallina, P.A. 
4855 Technology Way, Suite 720 
Boca Raton, FL 33431 
Tel: (561) 997-7008 
Fax: (561) 997-7308 
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Robert Spallina 

From: 
Sent: 
To: 
Cc: 
Subject: 

Robert Spallina 
Thursday, September 12, 2013 4:15 PM 
Craig, Janet 
'Messuri, Anthony' 
Bernstein Family Realty, LLC 

Janet - I spoke with the CPA for the family and they have never prepared a return for this entity as it was supposedly a 
disregarded entity. As you know that is not the case. They could prepare a return but would need to take direction 
from you in that regard as Oppenheimer is the manger of the entity. I have copied Anthony Messuri on this email who 
prepares most of the returns for the family. Please advise as a return is required and is due this Monday. 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, PA, 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: 

Roraff, Victoria [Victoria.Roraff@opco.com] 
Friday, February 08, 2013 10:27 AM 

To: Robert Spallina 
Subject: RE: Stanford Statement Request 

I don't have a file on all of them - but here's what I'm able to provide: 

NM2012273 - Bernstein Holdings LLC- became G51-1403458 
NM2012109- Bernstein Family Investments LLLP - became G51-1403425 
NM2010376-
NJF011401- Bernstein Family Investments LLLP - became G51-1403433 
NJF011443 -
NJF011674 - Bernstein Family Investments LLLP- became G51-1403441 
NJF010213-

Thank you, 

Vickie Roraff 
Hcgistered Client Servir.e Associate 

( )ppcuheimer & Co. Jue. 
Bo\'a Villa~c Corporate Center 
1t.8:i.5 Technology \Vay 
Suite ,fO() 
Boca Haton. FL 3:H.3 i 

(T) .5() J -(i20-3 l l 7 
(fl .5(i l-'1· l G-8071 
Toll Free - 888-999-3660 

victoria.ro1~1Jl@opco.com 

http://fa .opco.corn/ evan. fan-ell 

From: Robert Spallina [mailto:rspallina@tescherspallina.com] 
Sent: Friday, February 08, 2013 10:07 AM 
To: Roraff, Victoria 
Subject: RE: Stanford Statement Request 

What accounts are those? 

----------- - ---
From: Roraff, Victoria [mailto:Victoria.Roraff@opco.com] 
Sent: Friday, February 08, 2013 10:04 AM 
To: Robert Spallina 
Subject: RE: Stanford Statement Request 

Hi, 

No, please scroll down on the email - no attachment. 

Thanks, 
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Vickie 0 
From: Robert Spallina [mailto:rspallina@tescherspallina.com] 
Sent: Friday, February 08, 2013 10:03 AM 
To: Roraff, Victoria 
Cc: Farrell, Evan; christopher.r.prindle@jpmorgan.com 
Subject: Re: Stanford Statement Request 

Attachment? 

Sent from my iPhone 

0 

On Feb 8, 2013, at 9:59 AM, "Roraff, Victoria" <Victoria.Roraff@opco.com> wrote: 

Good morning Robert, 

Please see the below note from Stanford Receivership regarding the requested statement on the 
funding of the home for Elliot Bernstein's children. Please let me know if there's anything else we can 
assist with. 

Thank you, 

Vickie Roraff 
Hcgislcrcd Clie111 Service Associate 

Oppenheimer & Co. Inc. 
Boca Village Co1vorate Center 
1-855 Technology \\lay 
Suite 400 
Boca Haton, FL 33431 

(T) .51) 1-620-311 7 
(Fl 561-1-16-8671 
Toll Free - 888-999-:3660 

\
1icloria.1·ora.ll@opco.com 
l1ltp://fa.opco.com/evan.fandl 

From: Roraff, Victoria 
Sent: Friday, February 08, 2013 9:10 AM 
To: 'Barnhart, Marie E.' 
Cc: Farrell, Evan 
Subject: RE: Stanford Statement Request 

Thank you Marie, 

I will ask the client to go back to the receiving bank and trace it from there. I will get back to you if they 
are able to give more specifics. 

Take care, 

Vickie Roraff 
Hegislered Client Service Associate 

Oppeuheimn & Co. Inc. 
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Boca Village Corporate Center 
4.355 Technology \.'/ ay 
Suite 400 
Boca Raton, FL mHBl 

en :>61-620-:H 11 
(F) ,)() 1-416-867 I 
Toll Free - 888-999-:-lli(i() 

vicloria.roraff@opco.com 
!1Up://f;t.01x-o.com/evau.forcll 

(\ 
\ 
'----

From: Barnhart, Marie E. [mailto:mbarnhart@stanfordeagle.com] 
Sent: Thursday, February 07, 2013 3:57 PM 
To: Roraff, Victoria 
Cc: Barnhart, Marie E. 
Subject: Stanford Statement Request 

Vicki, 

I did not find the any wire transfers in the June 2008 statement for acct NM2012273. Also checked 
NM2012109, NM2010376, NJF011401, NJF011443, NJF011674, NJF010213. 

Let me know if you need me to check any other account numbers. 

:Marie '.Barnhart 
Stanford Financial Group Receivership 
mbarnhart@stanfordeagle.com 
281-368-2020 Main Number 
866-964-6301 Toll Free 
281-368-2055 Fax 

This communication and any attached files may contain information that is confidential or privileged. If this 
communication has been received in error, please delete or destroy it immediately. Please go to 
www.opco.com/Emai!Disclosures 

This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/EmailDisclosures 
This communication and any attached files may contain information that is confidential or privileged. If this communication has been 
received in error, please delete or destroy it immediately. Please go to www.opco.com/Emai!Disclosures 
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Robert Spallina 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Eliot, 

Craig, Janet [Janet.Craig@opco.com] 
Friday, December 14, 2012 2:09 PM 
'Eliot Ivan Bernstein' 
Robert Spallina; 'rachel3584@gmail.com' 
RE: Electrician 
Bernstein Family Realty Appt of Manager 12-14-12.pdf; image001.jpg; image002.gif 

I have no way of knowing if you currently have homeowner's insurance. I have copied Robert Spallina and Rachel 
Walker on this email to see if they have any information. The payment and paperwork for the electrical work was 
mailed to the vendor earlier this week. 

After speaking with Mr. Spallina, Oppenheimer Trust Company has agreed to step in as Manager for Bernstein Family 
Realty LLC while funds are available. To that end, we have cancelled the monthly remittance to your wife's checking 
account and ask that you send all household bills to my attention upon receipt. Household bills include utility, phone 
and cable bills. You should also send us any bills for the boys medical and educational expenses. All other bills will need 
to be covered by you and your wife. 

We have set up a custody account for Bernstein Family Realty LLC and I have set you up to receive statements. We will 
add that account to your online access when that is set up. 

Please feel free to contact me with any questions. 

Janet Craig, CTFA 
Senior Vice President & Compliance Officer 
Oppenheimer Trust Company 
18 Columbia Turnpike 
Florham Park, NJ 07932 
Tel: 973-245-4635 
Fax: 973-245-4699 
Email: Janet.Craig@opco.com 

From: Eliot Ivan Bernstein [mailto:iviewit@iviewit.tv] 
Sent: Friday, December 14, 2012 1:33 PM 
To: Craig, Janet 
Subject: Electrician 

Hi Janet, I spoke to Rachel who stated you were handling the electrician and electrical work order that the homeowners 
insurance is contingent upon and sending the paperwork and payment to them directly. I am unclear if we have 
homeowners insurance at the moment or if this is presenting an immediate liability for us, please let me know if we 
have homeowners and if not when these matters will be resolved and when the scheduled work is for to reinstate it. 
Just starting to work on the paperwork re the online statements and will get it over shortly. Thanks and have a great 
weekend ~ Eliot 
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Bernstein Family Realty 
Appointment and Acceptance of Successor Manager 

WHEREAS, Oppenheimer Trust Company succeeded Stanford Trust Company as Successor 
Trustee on the Simon Bernstein Trusts for the benefit of Jacob, Joshua and Daniel 
Bernstein pursuant to Court Order dated July 30, 2010; and 

WHEREAS, The Simon Bernstein Trusts for the Benefit of Jacob, Joshua and Daniel, are Co
Owners and Members of Bernstein Family Realty, LLC, together owning 100% 
interest in said LLC; and 

WHEREAS, Oppenheimer Trust Company, as Trustee, acts on behalf of the Members; and 

WHEREAS, Whereas Simon Bernstein was named the initial Manager of Bernstein Family Realty 
LLC; and 

WHEREAS, Simon Bernstein passed away on September 13, 2012; and 

WHEREAS, Article 5.1.2 of the Bernstein Family Realty LLC Operating Agreement allows for the 
Members to vote on and elect a new Manager; and 

THEREFORE: Oppenheimer Trust Company exercises its right to vote for and elect a new Manager 
of Bernstein Family Realty LLC; and 

THEREFORE: Oppenheimer Trust Company, as Trustee of the Simon Bernstein Trust for the benefit 
of Jacob, Joshua and Daniel, votes for and elects Oppenheimer Trust Company as 
Manager for Bernstein Family Realty LLC; and 

Oppenheimer Trust Company 

y. ~-B . q~ !lo· 
Date: ~/ ::i./1<1/2.. ~ 
Notary: ~\!t~J~,~~-..__ 

HELEN M. OeROSA 
NOTARY PUBLIC OF NEW JERSEY 

MY COMMISSION EXPIR~S OH ~ -J-l ·I} 

Jenetcra,g, CTFA 
Sen!Ot-Vlct President 
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Eliot Bernstein 
39 Little Ave 

r' \ .. __ . 

Red Bluff: CA 96080-3519 
RE: Children's Residence 

.lune 18. 2008 

Mr. Louis Fournet 
President 
Stanford Trust Company 
445 North Boulevard, 801 Floor 
Baton Rouge, LA 70802 

Dear Mr. Fournet: 

Please be advised that as guardian for my children that they will be moving into a 
residence, with the address of2753 NW 341h Street, Roca Raton, FL 33434. 

We arc requesting that the funds from the children's individual Irrevocable Trust 
accounts be used toward the purchase of this residence. This is necessary to provide 
shelter for the children. '01ese are the only available funds for this residence. My 
children are listed below. 

Josh Bernstein 
Jacob Bernstein 
Daniel Bernstein 
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Eliot & Candice Bernstein 
39 Little Ave 
Red Bluff. CA 96080-3519 

June 18, 2008 

Mr. Louis Fournet 
President 
Stanford Trust Company 
445 North Boulevard, 8"1 Floor 
Baton Rouge, LA 70802 

RE: Distribution for Children's Residence 

Dear Mr. Fournet: 

Please be advised that as guardians for our children, Josh, Jacob and Danie! Bernstein 
that they will be moving into a residence, with the address of 2753 NW 34lh Street. Boca 
Raton, FL 33434. We hereby, indemnify Stanford Trust Company for this distribution 
with respect to any future needs of the children. 

~'
L~ 
Candice Bernstein 
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Robert Spallina 

From: 
Sent: 
To: 
Cc: 
Subject: 

( "\ 

'-, __ _ 

Robert Spallina 
Monday, October 22, 2012 11 :53 AM 
'Craig, Janet' 
'Rachel Walker' 
FW: Remaining bills for Eliot's house 

Janet - please coordinate this with Rachel. Thank you 

From: Rud1el Walker [mailto:rachel3584@gmail.com] 
Sent: Friday, October 19, 2012 10: 19 AM 
To: Robert Spallina 
Subject: Remaining bills for Eliot's house 

Hi Robert! 

The following bills need to be paid for this month in order for Eliot's house to be current (following what I have 
already paid with the $4,000 JP Morgan transfer which leaves $443.41 remaining)-

Complete Plumbing 
Kool Ray 
Cleaning lady 
Pest Aside 

$1175 
$620 
$390 
$150 
$1909.94 
high) 
$1261 
$1250 
$255 

Saint Andrews School (bookstore charges etc. I put a call into the business office as to why it's so 

Costa Rica trip for Josh with school 
Casey Powell Lacrosse for Josh and Danny 
Athletes Edge Academy for Danny 

Totaling $7010.94 

These bills are so out of the ordinary just so you know ... Complete plumbing is from a few months ago when we 
had a water heater leak at Eliot's and Si told me he paid it (I was out of town) and then Candice confirmed with 
me that it wasn't paid and Bryan had sent me this bill. Kool Ray is from August when one of the AC units had a 
broken line. The Saint Andrews bookstore charges are astronomical and I will keep calling the business office 
until I get an itemized list/answer as to why it's so high. Cleaning lady, Pest Aside and Casey Powell are pretty 
constant though Casey Powell is a payment for 3 months of that lacrosse league. 
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0 
Robert Spallina 

From: 
Sent: 
To: 

Rachel Walker [rachel3584@gmail.com] 
Wednesday, October 17, 2012 9:54 AM 
Robert Spallina 

Subject: Fwd: [BULK] FW: Berstein Family Realty- LLC # 0002346146 

Sent from my iPhone 

Begin forwarded message: 

From: "Judi Harden" <judi@masseyclarkfischer.com> 
Date: October 17, 2012, 8:59:20 AM EDT 
To: '"Rachel Walker'" <rachel3584@gmail.com> 
Cc: "Eric Fischer" <eric@masseyclarkfischer.com> 
Subject: FW: [BULK] FW: Berstein Family Realty- LLC # 0002346146 

Rachel: 

Below is the response back from the company has to why they would not 
reinstate the homeowners policy. 

Let me know if you have any further questions. 

Thanks! 

Judi Harden, ACSR 
Senior Personal Lines Account Manager 
Massey, Clark, Fischer, Inc. 
Insurance & Financial Services 
Since 1958 

Phone: (561)478-1660, Ext 3765 Fax: (561)478-6876 
My Direct Phone: (561)296-3765 
My Direct Fax: (561)296-5212 
E-mail: judi@masseyclarkfischer.com 
Address: 400 Executive Center Drive, Suite 205 West Palm Beach, FL 33401 

Visit our Virtual Insurance Office www.masseyclarkfischer.com 

In our efforts to be environmentally conscious, this is being delivered to you via 
email and originals will not be mailed unless otherwise requested. 

Please note we are a FULL SERVICE Agency and we can provide Life, Health, 
Disability, Long Term Care, Bonds, Auto, Home, Flood, complete Business Insurance 
coverage's including Property/Liability/Auto/Workers Compensation, 401 (k) Retirement 

1 
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I" 
Plans and Employee Grou,~ealth/Dental/Life. 
any of these other plans we offer. 

Please let us k~ow if we can show you 

Confidentiality Note: The information contained in this electronic mail is 
privileged and confidential and is intended 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 
copy of this electronic mail is strictly prohibited. If you have received 
this electronic mail in error, please immediately notify the sender and 
delete all copies. 

From: Cecy [mailto:cecyq@nsigroup.org] 
Sent: Tuesday, October 16, 2012 5:34 PM 
To: 'Judi Harden' 
Cc: 'Emily'; cecyg@nsigroup.org; cindyz@nsigroup.org 
Subject: RE: [BULK] FW: Berstein Family Realty- LLC # 0002346146 

The underwriter advised the account was not profitable and they were not in a position to offer 
reinstatement. Sorry we couldn't help on this. 

CECY FOR FELICIA DIAZ 

RMAG 
8181 NW 154TH STREET #230 
MIAMILAKES,FL.33016 
FELICIAD@RMAGGROUP.ORG 
305·512·0588 
305·556·3680 

From: Judi Harden [mailto:judi@masseyclarkfischer.com] 
Sent: Tuesday, October 16, 2012 2:31 PM 
To: cecyg@nsigroup.org 
Cc: Emily 
Subject: [BULK] FW: Berstein Family Realty- LLC # 0002346146 
Importance: High 

Cecy: 

The insured wants to know the reason for the company's decision. 

Please advise I 

Thanks! 

Judi Harden, ACSR 
Senior Personal Lines Account Manager 
Massey, Clark, Fischer, Inc. 
Insurance & Financial Services 
Since 1958 
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Phone: (561)478-1660, Ext'-3765 Fax: (561)478-6876 
My Direct Phone: (561 )296-3765 
My Direct Fax: (561 )296-5212 
E-mail: judi@masseyclarkfischer.com 
Address: 400 Executive Center Drive, Suite 205 West Palm Beach, FL 33401 

Visit our Virtual Insurance Office www.masseyclarkfischer.com 

In our efforts to be environmentally conscious, this is being delivered to you via 
email and originals will not be mailed unless otherwise requested. 

~ --~- ··- --------- -----
From: Rachel Walker [mailto:rachel3584@qmail.com] 
Sent: Tuesday, October 16, 2012 2:27 PM 
To: Judi Harden 
Subject: Re: Berstein Family Realty- LLC # 0002346146 

On what basis?!? Do they know that Si died?? 

Sent from my iPhone 

On Oct 16, 2012, at 2:17 PM, "Judi Harden" <judi@masseyclarkfischer.com> wrote: 

Rachel: 

See below! Not good news on the homeowners. 

I'm sorry! 

Judi Harden, ACSR 
Senior Personal Lines Account Manager 
Massey, Clark, Fischer, Inc. 
Insurance & Financial Services 
Since 1958 

Phone: (561)478-1660, Ext 3765 Fax: (561)478-6876 
My Direct Phone: (561)296-3765 
My Direct Fax: (561)296-5212 
E-mail: judi@masseyclarkfischer.com 
Address: 400 Executive Center Drive, Suite 205 West Palm Beach, FL 
33401 

Visit our Virtual Insurance Office www.masseyclarkfischer.com 

In our efforts to be environmentally conscious, this is being 
delivered to you via email and originals will not be mailed unless 
otherwise requested. 
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Please note we are\i FULL SERVICE Agency and we can provide Life, 
Health, Disability, Long Term Care, Bonds, Auto, Home, Flood, complete 
Business Insurance coverage's including Property/Liability/Auto/Workers 
Compensation, 401(k) Retirement Plans and Employee Group 
Health/Dental/Life. Please let us know if we can show you any of these 
other plans we offer. 

Confidentiality Note: The information contained in this electronic mail is 
privileged and confidential and is intended 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 
copy of this electronic mail is strictly prohibited. If you have received 
this electronic mail in error, please immediately notify the sender and 
delete all copies. 

From: Cecy [mailto:cecyq@nsigroup.org] 
Sent: Tuesday, October 16, 2012 1:46 PM 
To: 'Judi Harden' 
Cc: cecyg@nsiqroup.org; cindyz@nsigroup.org 
Subject: RE: Berstein Family Realty- LLC # 0002346146 

Judy, 

I emailed Chartis last night to review the account for reinstatement. They have just 
replied and have advised they will not be in position to offer reinstatement on the 
account. 

Sorry we couldn't help you out on this. 

CECY FOR FELICIA DIAZ 
RMAG 
8181 NW 154TH STREET #230 
MIAMI LAKES, FL. 330 1 6 
FELICIAD@RMAGGROUP.ORG 
305·5 12·0588 
305-556-3680 

From: Judi Harden [mailto:judi@masseyclarkfischer.com] 
Sent: Tuesday, October 16, 2012 9:04 AM 
To: cecyg@nsigroup.org 
Subject: RE: [BULK] RE: Berstein Family Realty- LLC # 0002346146 
Importance: High 

Cecy: 

Rachel said she paid the premium for the auto and umbrella 
policies - can you confirm? Also, let me know what the next step is 
to get the homeowners policy reinstated. 

4 
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She said she tried to talk to the person about the homeowners 
when she made the payments and they didn't have a clue about 
what she was talking about. 

Thanks! 

Judi Harden, ACSR 
Senior Personal Lines Account Manager 
Massey, Clark, Fischer, Inc. 
Insurance & Financial Services 
Since 1958 

Phone: (561)478-1660, Ext 3765 Fax: (561)478-6876 
My Direct Phone: (561 )296-3765 
My Direct Fax: (561)296-5212 
E-mail: judi@masseyclarkfischer.com 
Address: 400 Executive Center Drive, Suite 205 West Palm Beach, FL 
33401 

Visit our Virtual Insurance Office www.masseyclarkfischer.com 

In our efforts to be environmentally conscious, this is being 
delivered to you via email and originals will not be mailed unless 
otherwise requested. 

Please note we are a FULL SERVICE Agency and we can provide Life, 
Health, Disability, Long Term Care, Bonds, Auto, Home, Flood, complete 
Business Insurance coverage's including Property/Liability/Auto/Workers 
Compensation, 401 (k) Retirement Plans and Employee Group 
Health/Dental/Life. Please let us know if we can show you any of these 
other plans we offer. 

Confidentiality Note: The information contained in this electronic mail is 
privileged and confidential and is intended 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 
copy of this electronic mail is strictly prohibited. If you have received 
this electronic mail in error, please immediately notify the sender and 
delete all copies. 

From: Cecy [mailto:cecyg@nsigroup.org] 
Sent: Monday, October 15, 2012 4:57 PM 
To: 'Judi Harden' 
Cc: cecyg@nsigroup.org; cindvz@nsigroup.org 
Subject: RE: [BULK] RE: Berstein Family Realty- LLC # 0002346146 

She has not called me - and I will still need to obtain approval from the company if they 
are willing to reinstate. 

5 
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Regards, 

CECY FOR FELICIA DIAZ 

RMAG 
8181 NW 154TH STREET #230 
MIAMILAKES,FL.33016 
FELICIAD@RMAGGROUP.ORG 
305·512-0588 
305·556·3680 

From: Judi Harden [mailto:judi@masseyclarkfischer.com] 
Sent: Monday, October 15, 2012 4:40 PM 
To: cecyg@nsigroup.org 
Subject: [BULK] RE: Berstein Family Realty- LLC # 0002346146 
Importance: High 

Thank you Cecy! 

...... ,·· 

The agent and I just spoke to Rachel Walker. She is supposed to call 
you today to make payment on the auto and umbrella policies. 
Will you confirm to me that she did do this so that we can proceed 
to get the homeowners policy reinstated. I really appreciate all 
your help in this! 

Thanks! 

Judi Harden, ACSR 
Senior Personal Lines Account Manager 
Massey, Clark, Fischer, Inc. 
Insurance & Financial Services 
Since 1958 

Phone: (561)478-1660, Ext 3765 Fax: (561)478-6876 
My Direct Phone: (561 )296-3765 
My Direct Fax: (561)296-5212 
E-ma ii: j ud i@masseyclarkfischer.com 
Address: 400 Executive Center Drive, Suite 205 West Palm Beach, FL 
33401 

Visit our Virtual Insurance Office www.masseyclarkfischer.com 
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Please note we are a FULL SERVICE Agency and we can provide Life, 
Health, Disability, Long Term Care, Bonds, Auto, Home, Flood, complete 
Business Insurance coverage's including Property/Liability/AutoNVorkers 
Compensation, 401 (k) Retirement Plans and Employee Group 
Health/Dental/Life. Please let us know if we can show you any of these 
other plans we offer. 

Confidentiality Note: The information contained in this electronic mail is 
privileged and confidential and is intended 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 
copy of this electronic mail is strictly prohibited. If you have received 
this electronic mail in error, please immediately notify the sender and 
delete all copies. 

From: Cecy [mailto:cecyg@nsigroup.org] 
Sent: Monday, October 15, 2012 3:20 PM 
To: judi@masseyclarkfischer.com 
Cc: cecyg@nsiqroup.org; cindyz@nsiqroup.org 
Subject: Berstein Family Realty- LLC # 0002346146 

Hi Judy, 

As a follow up to our phone conversation, please note Ms. Rachel Walker called our 
office and has advised she is working in conjunction with the attorney on the insured's 
estate. Mr. Bernstein has passed away and they are reviewing his mail along with other 
notices. She came across a cancellation notice and is looking for reinstatement on the 
home which cancelled 9/23/12 for nonpayment. The auto and excess will cancel 
tomorrow, 10/16 but she is not interested in reinstating these two policies. 

I advised her we could not reinstate the home at this time as a stand-alone policy. 

If they are willing to pay the auto and excess today, we can approach Chartis to see if 
they will make an exception and reinstate the home with a no loss statement. 

Please advise how you would like us to proceed? 

Regards, 

CECY FOR FELICIA DIAZ 
RMAG 
8181 NW 154TH STREET #230 
MIAMILAKES,FL.33016 
FELICIAD@RMAGGROUP.ORG 
305·51 2·0588 
305-556-3680 
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Robert Spallina 

From: 
Sent: 
To: 
Subject: 

Ted Bernstein (tbernstein@lifeinsuranceconcepts.com] 
Monday, October 15, 2012 7:35 PM 
Robert Spallina 
FW: Insurance 

This has been paid in full, $3842 was necessary to retain coverage. 

Speak with you tomorrow ... 

From: Rachel Walker [mailto:rachel3584@gmail.com] 
Sent: Monday, October 15, 2012 6:09 PM 
To: Ted Bernstein 
Subject: Insurance 

I have talked with Chartis about reinstating Eliot's homeowners policy and they are saying they will not do it 
unless we pay Si's umbrella and auto policy by today. Otherwise those get cancelled effective tomorrow and 
then we can't reinstate any policies. I or you can call in payment to 1-866-856-6855. The auto policy 
is0006920279 $800.25, and the umbrella policy is 0003212654 $187.25 per Eric Fischer. Please advise me as 
soon as you can. 

Thanks, 

Rachel 

Sent from my iPhone 
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Robert Spallina 

From: 
Sent: 
To: 
Cc: 
Subject: 

c 
Robert Spallina 
Wednesday, October 10, 2012 10:06 AM 
'Craig, Janet' 
'Farrell, Evan' 
FW: FACTS Payment Plan Confirmation (6300528) 

Janet - looks like the payment is more than we thought. Other items to follow 

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 TESCH ER & 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. 

------------ - ---------
From: Rachel Walker [mailto:rachel3584@gmail.com] 
Sent: Wednesday, October 10, 2012 7:19 AM 
To: Robert Spallina 
Subject: Fwd: FACTS Payment Plan Confirmation (6300528) 

Sent from my iPhone 

Begin forwarded message: 

·------ ·-----------

From: FACTS Management Company <noreply2@factsmgt.com> 
Date: May 22, 2012, 2:07:33 PM EDT 
To: <rachel3584@gmail.com> 
Subject: FACTS Payment Plan Confirmation (6300528) 

FACTS Management Company 
Confirmation Notification 

Agreement #: 10157t 

Mr. Simon Bernstein: 

Thank you for using FACTS Management Company to make your payment for Saint Andrew's School. The person 
responsible for payment on this agreement is Mr. Simon Bernstein. 

The following Additional Authorized Parties have been added to the agreement: 
Rachel Walker 

1 
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The total balance due to Saint Andrew·s School is $55,521.00. Details about your balance are located at the end of 
this notice. 

Your schedule of payments is listed below. Payments will be processed automatically from your checking account 
with Legacy Bank until the balance is paid in full. 

Date 
06/05/2012 
07/05/2012 
08/06/2012 
09/05/2012 
10/05/2012 
11/05/2012 
12/05/2012 
01/07/2013 
02/05/2013 
03/05/2013 

Fee Information: 

Description 
Payment 
Payment 
Payment 
Payment 
Payment 
Payment 
Payment 
Payment 
Payment 
Payment 

Amount 
$5,552.10 
$5,552.10 
$5,552.10 
$5,552.10 
$5,552.10 
$5,552.10 
$5,552.10 
$5,552.10 
$5,552.10 
$5,552.10 

A $30.00 FACTS returned payment fee will be assessed for each returned payment. 

Customer Service and Online Access: 

This confirmation notification is based on the terms of your original agreement. To manage your agreement 
information or make payments online, go to https://online.factsmgt.com. If clicking the link does not work in your email 
program you can copy the entire link and paste it into the address box of your browser. 

Please contact customer service representatives at (866) 441-4637 with any questions. If you have questions 
regarding the terms of your payment plan, please contact Saint Andrew's-June Shumate/Cherry Fiske at 561-210-
2038. 

Sincerely, 

FACTS Management Company 

Balance Details 
Name 
Daniel Bernstein 
Jacob Bernstein 
Joshua Bernstein 

Description 
Tuition 
Tuition 
Tuition 

Do NOT reply to this message. Replies will not be read. 

2 

Amount 
$16,443.00 
$18,639.00 
$20,439.00 
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Robert Spallina 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Robert Spallina 
Wednesday, October 10, 2012 10:54 AM 
'Craig, Janet' 
'Farrell, Evan' 
FW: Bernstein Family 
Bills for Trust.pdf; image001.jpg; image002.jpg 

Janet - bills that Candice sent last week. See he email below 

From: Candice M Bernstein [mailto:candyb@rockitcargo.com] 
Sent: Tuesday, October 02, 2012 9:30 PM 
To: Robert Spallina 
Cc: iviewit@iviewit.tv 
Subject: Bernstein Family 

\. __ , 

Hi Mr. Spallina, please find the attached bills for Eliot Bernstein Family that have been paid from the trust in the past. 
would also like to inquire as to the current status of bills for Bernstein Family LLC that are instrumental for the property 
address at 2753 NW 34th Street, Boca Raton, FL 33434 as well as the children's school bills and other necessary living 
expenses. Rachel has stated she has forwarded all the bills to you for payment so that there is no interruption in our 
services and daily lives. Please forward a copy of all our families trust information and copies of all bills and expenses 
being paid as soon as possible. Thank you, Eliot and Candice Bernstein 

Candice Bernstein 
Business Development Manager 
Rock-It Cargo USA LLC 
candyb@rockitcargo.com 
(561) 245.8644 (o) 
(561) 886.7627 (c) 

1 
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Corporate HQ - Los Angeles, Calitornia 
5438 West 104th Street 
Los Angeles, CA 90045 
Rock It Cargo USA LLC @ http://www.rockitcargo.com 

CONFIDENTIALITY NOTICE: 

(,.,..--- "··~ 

\._ -~-' 

The information in this Email and any attachments are confidential and are intended for the addressee only. Any 
unauthorized use, distribution, copying or disclosure of this communication is strictly prohibited. If you have received this 
communication in error, please contact the sender immediately. It is our policy that E-mails are intended for and be used 
for business purposes only. No responsibility is accepted by Rock-It Cargo USA LLC for personal E-mails, or E-mails 
unconnected with the company business. Rock-It Cargo USA LLC conducts all business transactions in accordance with 
its terms and conditions. Use of our services constitutes acceptance of our terms and conditions. A copy of the terms and 
conditions is available upon request or can be obtained from our website 
@ http://www.rockitcarqo.com/ktml2/files/uploads/RICTCS.pdf 

2 
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Robert Spallina 

From: 
Sent: 
To: 
Subject: 
Attachments: 

0 

Robert Spallina 
Friday, October 12, 2012 2:27 PM 
'Craig, Janet' 
Bernstein Family LLC 
DOC101212.pdf 

0 

Janet - Let's discuss on Monday. There are bills to be paid and things are going to be shot 
off soon. 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 
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. 

1 
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CD 

Expense Vendor 

; 
Pool .. :_,l\guatic Isles 
Electric 
Water 
Lands~ape 

School 
Housekeeping 
Phones, cable, internet 
Pr_operty t~xe_s .. 
Homeowners Insurance 
Exterminator 

,FP.~ 
Sity of Boca 
:cM Landscaping r- . . .. 

·St. Andrews 
~A maculate Cleaning 
Comcast 

,Chartis 
Pest-A-Side 

Air conditioning maintenance .Kool Ray 
Mortgage 'Walt Sahm 
Security maintenance/alarm Your Security Connecti< 
Totals 

also keep in mind that there are 
ALWAYS incidentals like 
boys sports, school trips, 
landscaping extras, handyman 
(which really is a constant 
expense to upkeep the house), 
an AC breaking or a plumbing 
problem etc .•. 

Mo. Amount 

80.00 
500.00' 
100.00 
200.00 

5,552.10 
600.()0, 
350.00 

Annually 

,2012 project_eg- 5306.43 
811.00 

33.00 
150.00 *when needed 

Date Last Paid Amount 

960.00 8/27/?()P:__ 80.00 
6,0()().00 8/23/20l:? •' 460.62 
1,200.00 8/27/2012 128.00 
2,400.0() 8/27/201?. 380.00 

66,625.20 10/05/2012 (automated d~5.~~2.10 
7,200 .. 00 9/6/2012 l~().()Q 
4,200.00 8/23/2012 287.89 

. - ........... ---------· 

9,732.00 waiting for call back to rei1. 
396.00 

3,850.00 *every June we pay just the interest 

7/30/2012 33.00 
11301201?. P?'.oo 
6/6/20p .. 3,8?,_Q.OO 

6/21/2012. 185.46 185.46 *qua,rterly 
12,226.10 98,713.20 

f' 

1·,.. ......... 

\ J 
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{='ESCHER 8 SPALLINA, ::~\. 

DONALD R. TESCHER 

ROBERT L. SPALLINA 

KIMBERLY MORAN 
LEGAL ASSIST ANT 

VIA U.S. Mail 
Mr. Simon L. Bernstein 
Life Insurance Concepts 
950 Peninsula Corporate Circle 
Suite 3010 
Boca Raton, FL 33487 

ATTORNEYS-AT-LAW 

BOCA CORPORATE CENTER. SUITE 107 

2101 CORPORATE BOULEVARD 

l::JUCA kAIUN. 1-LUklUA 33431 

September 26, 2008 

Personal & Confidential 

Re: Bernstein Family Realty, LLC 

Dear Si: 

TEL: 561.998.7847 

FAX: 561.998.2642 

WWW.TESCHERLAW.COM 

Enclosed for your file is the original Second Mortgage which was recorded on September 4, 2008. 

If you have any questions, please do not hesitate to contact me. 

Sincerely, 

RLS/krn 

Enclosures 

cc: Donald R. Tescher, Esq. 
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This Instrument prepared by: 

CF\ .. j 20Q>B03276~11 
OR BK 22841 PG 1818 
RECCIRDE:D 09/0412008 i4:10:2S 
Palm Beach County. Florida 
AMT '..:lE5, 000. {'10 

Deed Dc;c l, 277. 50 
Robert L. Spallina, Esq. 
Tescher & Spallina, P.A. 

Sharc1rJ R. Bock, CLERK & COl'WTROLLER 
Pgs 1818 - 1820; <3pgs> 

2101 Corporate Boulevard, Suite I 07 
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 <6t*" 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 REAL TY, LLC, a Florida limited liability company whose post office address 
is 950 Peninsula Corporate Circle, Suite 30 I 0, Boca Raton, Florida 33487, hereinafter referred to as the 
"Mortgagor" (which term shall include the Mortgagor's heirs, successors and assigns). 

WITNESSETH, for good and valuable considerations, and in consideration of the aggregate 
sum in that certain promissory note of even date herewith (hereinafter referred to as the "Note"), Mortgag
or does hereby grant, bargain, sell, alien, remise, release, convey and confirm unto Mortgagee, in fee 
simple, that certain property of which Mortgagor is now seized and possessed situate in Palm Beach 
County, State ofFlorida, legally described as follows, including all improvements now or hereafter placed 
thereon, which property and improvements are hereinafter referred to collectively as the "Property": 

Lot 68, Block G, BOCA MADERA UNIT 2, according to the Plat thereof, 
recorded in Plat Book 32, Pages 59 and 60, of the Public Records of Palm Beach 
County, Florida. 

TO HAVE AND TO HOLD the Property, together with the tenements, hereditaments and 
appurtenances thereof, unto Mortgagee in fee simple. 

AND Mortgagor hereby covenants with Mortgagee that Mortgagor is indefeasibly seized of 
the Property in fee simple, that Mortgagor has full power and lawful right to convey the Property to 
Mortgagee in fee simple, that it shall be lawful for Mortgagee at all times peaceably and quietly to enter 
upon, hold, occupy and enjoy the Property, that the Property is free from all encumbrances, that 
Mortgagor 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 shal 1 pay the annual real estate taxes no later than November 30th of each year and sh al 1 send 
Mortgagee proof of payment no later than December 31st of said year. 

3. To pay all and singular the costs, charges and expenses, including reasonable attorney's 
fees, incurred or paid at any time by Mortgagee because of the failure on the part of Mortgagor to perform 
each and every covenant of the Note and this Second Mortgage, or either of them, and every such 
payment shall bear interest from the date of payment by Mortgagee at the rate of eighteen (18%) percent 
per annum. 

4. To keep the Property insured in a sum not less than the greater of(a) $365,000 or (b) 
the maximum insurable value of the improvements thereon, in a company or companies to be approved 
by Mortgagee, which policy or policies shall be held by and shall be payable to Mortgagee, and in the 
event any sum of money becomes payable under such policy or policies, Mortgagee shall have the option 
to receive and apply the same on account of the indebtedness hereby secured or to permit the Mortgagor 
to receive and use it or any part thereof for ocher purposes, without thereby waiving or impairing any 
equity, lien or right underor 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 (IO) days after the same severally become due and payable, or if each and every one of the conditions 
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and covenants of the Note and this Second Mortgage, or either of them, are not fully performed, the 
aggregate sum due under the Note shall become due and payable forthwith or thereafter at the option 
of the Mortgagee, as fully and completely as if the said aggregate sum of $365,000 were originally 
stipulated to be paid on such day, anything in the Note or this Second Mortgage to the contrary 
notwithstanding. In addition to the above provisions, any payments made more than fifteen (15) days 
after their due date shall be subject to an automatic late charge of ten (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. 

Signed, Sealed & Delivered BERNSTE FAMILY REALTY, LLC a Florida 
limited Ii i ay company 

ST A TE OF FLORIDA ) 
) 

COUNTY OF PALM BEACH ) 

The foregoing instrument was acknowledged before me this 6 ~ay of July, 2008, by SIMON L. 
BERNSTEIN, Manager for BERNSTEIN FAMILY REAL TY, LLC. 

NOTARY PUBLIC·STATE OF FLORIDA 
.............. Diana Banks 
~ W 1commission # DD770917 
··.~.>Expires: MAY 11, 2012 

BONDED THRU ATLANTIC BONDING CO., INC. Signature of Notary Public 

(Print, type or Stamp Com_;Hissioned Name of Notary Public) 
Personally Known v or Produced Identification ----
Type of Identification Produced ---------------
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ROBERT 

KIMBERL 

0ESCHER 8 SPALLINA, 1Q. 

Clerk of the Circuit Court 
Attn: Recording Department 
P.O. Box 4177 
West Palm Beach, FL 33402 

ATTORNEYS-AT-LAW 

~ ' ' 

August 29, 2008 

Re: Bernstein Family Realty, LLC - Second Mortgage 

Dear Sir or Madam: 

Enclosed for recordation is a Second Mortgage in the amount of $365,000 from Simon L. 
Bernstein as Mortgagee to Bernstein Family Realty, LLC, as Mortgagor, together with two checks: one 
in the amount of $1296.60 and one in the amount of $8.50, both representing recording fees and 
documentary stamp fees due. 

The Promissory Note in connection with the mortgage is exempt from intangibles tax under 
Section 201.08 of the Florida Statutes, as it was executed and delivered out-of-state, a copy of which is 
enclosed along with the Affidavit of Out-of-State Execution and Delivery. 

If you have any questions with regard to the foregoing, please do not hesitate to contact me. 

RLS/km 

Enclosures 

cc: Mr. and Mrs. Simon L. Bernstein (w/o enc.) 
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BERNSTEIN FAMILY REALTY LLC 520 
63-1599/670 950 PENINSULA CORPORATE CIRCLE SUITE 3010 2J/ f 8 

BOCA RATON, FL 33487 8 () 
----+----"'-+-----Date 

Pay to the 
Order of 

'\!)5 
~) ~1\~:t:a.x... QJWx..aloY\-¥$~ l ''L Gf b.l£:> 

(Ao --1v\C1J.SQ.11d-±i .. X:}l\JJOcNQL} r\ n'*i ~ Xci@rhfilWis~ ~ S1eurily 
F•l\1Hei 
0111111 on 
Bick. 

r.l LEGACY BANK 
ol Florida 

2300rESROAD•SUITE t.OW•_BOCA RATON, FL33431 

For A cc-' '-1 'J r<->: 

Hal1andCla1ke GUARDIAN SAFETY®BLUE 
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TESCHER 8 SPALLINA P.A. 

CHECK DEPOSIT: _____ _ TRUST: ___ _ 

CHECK REQUEST:--"-'------ FIRM: --"L/'"'---__ 

CLIENT CHARGE: _____ _ 

CLIENT 1F1LE: ----1:~~~""""--'-=-'i--'-n_;__ ________ FILE No.: ]) \ 81. 0 0 / 

p A YEE/ p A YO R: -----c::~-::;J-~~~--~t..__) ~· -----=)~)__,,, o'-""(.=-'l"--t---"(-""i"-"'-1 
Q-'--'A."""--J <_-""'--t____..C-="_Q5yv\....,___,.._ ........ µlrb~'-'-'--'--f--'( e'"""'fl--'---

;r ?. 5o n'/) 1 · n 
AMO u NT: -~'-----'6-~-__________ RA YM E NTFOR "- CcY c. 1 ?f ±ee-.l 

SPECIAL INSTRUCTIONS: _____________________________ _ 

\ I. I 

PERSON REQUEST! NG/ ATTORNEY: --T-'K.,,...!H. Q,.....(_,\.,,.._J~,,,__J'"""; l'----"-l "'-'-llf--------------------
POSTED: ________ DATE: _________ BY: _________ _;_ ___ _ 

5116 

63-964-670 

____ J $ 2?. S-0 

·----------DOLLARS &J 
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This Instrument prepared by: 

Robert L. Spallina, Esq. 
Tescher & Spallina, P.A. 
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 30 I 0, 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 ofF!orida, 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 wil I 
defend the same against the lawful claims of all persons whomsoever. 
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PROVIDED ALWAYS, that if Mortgagor shall pay unto Mortgagee the Note, of which the 
following in words and figures is a true copy: 

See Attached Exhibit "A" 

and shall perform, comply with and abide by all of the conditions and covenants of the Note and of this 
Second Mortgage, then this Second Mortgage and the estate thereby created shall cease and be null and 
void. 

AND Mortgagor hereby covenants and agrees as follows: 

1. To pay all the principal and interest and other sums of money payable under the Note 
and this Second Mortgage, or either of them, promptly on the days the same severally become due and 
any other Note or Second Mortgage securing the property described herein. 

2. To pay all the taxes, assessments, levies, liabilities, obligations, and encumbrances 
of every nature on the Property, and ifthe same be not promptly paid, Mortgagee may at any time pay 
the same without waiving or affecting the option to foreclose or any right hereunder, and every payment 
so made shall bear interest from the date thereof at the rate of eighteen (18%) percent per annum. 
Mortgagor shall pay the annual real estate taxes no later than November 30th of each year and shall send 
Mortgagee proof of payment no later than December 31st of said year. 

3. To pay all and singular the costs, charges and expenses, including reasonable attorney's 
fees, incurred or paid at any time by Mortgagee because of the failure on the part of Mortgagor to perform 
each and every covenant of the Note and this Second Mortgage, or either of them, and every such 
payment shall bear interest from the date of payment by Mortgagee at the rate of eighteen (18%) percent 
per annum. 

4. To keep the Property insured in a sum not less than the greaterof (a) $365,000 or (b) 
the maximum insurable value of the improvements thereon, in a company or companies to be approved 
by Mortgagee, which policy or policies shall be held by and shall be payable to Mortgagee, and in the 
event any sum of money becomes payable under such policy or policies, Mortgagee shall have the option 
to receive and apply the same on account of the indebtedness hereby secured or to permit the Mortgagor 
to receive and use it or any part thereof for other purposes, without thereby waiving or impairing any 
equity, lien or right under or by virtue of this Second Mortgage, and may place and pay for such insurance 
or any part thereof without waiving or affecting the option to foreclose or any right hereunder, and each 
and every such payment shall bear interest from the date of payment by Mortgagee atthe rate often (10%) 
percent per annum. 

5. To permit, commit or suffer no waste, impairment or deterioration of the Property 
or any part thereof. 

6. To perform, comply with, and abide by each and every condition and covenant set 
forth in the Note and in this Second Mortgage. 

7. If any of said sums of money herein referred to be not promptly and fully paid within 
ten ( 10) days after the same severally become due and payable, or if each and every one of the conditions 
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and covenants of the Note and this Second Mortgage, or either of them, are not fully performed, the 
aggregate sum due under the Note shall become due and payable forthwith or thereafter at the option 
of the Mortgagee, as fully and completely as if the said aggregate sum of $365,000 were originally 
stipulated to be paid on such day, anything in the Note or this Second Mortgage to the contrary 
notwithstanding. In addition to the above provisions, any payments made more than fifteen (15) days 
after their due date shall be subject to an automatic late charge of ten (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. 

Signed, Sealed & Delivered 

ST A TE OF FLORIDA ) 
) 

COUNTY OF PALM BEACH ) 

1FAMILY REALTY, LLC a Florida 
limited Ii itity company 

, 

~#/ ----------· 
By:-+-_U--=~=----------

IMON L. BERNSTEIN, Manager 

The foregoing instrument was acknowledged before me this 6 ~ay of July, 2008, by SIMON L. 
BERNSTEIN, Manager for BERNSTEIN FAMILY REALTY, LLC. 

NOTARY PUBLIC-STATE OF FLORIDA 
.............. Diana Banks 

{ .. \~~Commission# DD770917 
\~/Expires: MAY 11, 2012 

BO!l'DED TiiRU ATLANTIC BONDING CO., INC. Signature of Notary Public 

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

--------------~ 
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PROMISSORY NOTE 

$365,000.00 

'~ 
I ; -

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. 

BERNSTEI"NtfjAMIL Y REAL TY, LLC, a Florida 
limited Iia ify company 

/ 
I 

TS003830 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 700 of 900 PageID #:8140
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



. . . .. 
"·· . ,/ 

AFFIDAVIT OF OUT-OF STATE EXECUTION AND DELIVERY 

ST A TE 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 '3- , 2008, Affiant, on behalf of the Company, executed in the State of North Carolina 
that certain promissory note payable to SIMON L. BERNSTEIN in the original principal amount of 
Three Hundred Sixty Five Thousand ($365,000.00) Dollars (the "Promissory Note"); and 

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

FURTHER AFFIANT SA VETH NOT. 

The foregoing instrument was acknowledged before me this B.µ.,_ day of J v.. \j 
2008, by SIMON L. BERNSTEIN, Manager of the Company. 

NOTARY PUBLIC-STATE OF FLORIDA 
.............. Diana Banks ~1~'-\J { 
f W ~Commission #DD770917 JD~ 
-...!!!./Expires: MAY 11, 2012 
BOl>'OED TIHU; ArLA.\-l'IC BONDING CO., INC. Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

\// 
Personally Known or Produced Identification. _______________ _ 
Type of Identification Produced _______________________ _ 
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Robert Spallina 

From: Robert Spallina 

Sent: Tuesday, August 05, 2008 9: 18 AM 

To: 'Prindle, Christopher R.' 

Cc: 'Diana Banks' 

Subject: Bernstein Family Realty, LLC Operating Agreement 

Chris - can you please follow-up with Louis Fournet regarding the above referenced document. It has been two 
months since we first sent it out for signature and do not understand the delay. 

Thanks for your help, 

Robert 

Pursuant to the provisions of Internal Revenue Service Circular 230 that apply to written advice provided by Federal tax practitioners, please be 
advised (a) that if any advice herein relating to a Federal tax issue would, but for this disclaimer, constitute a "reliance opinion" within the meaning of 
Circular 230, such advice is not intended or written to be used. and cannot be used by the affected taxpayer, for the purpose of avoiding penalties that 
may be imposed on the taxpayer, and (b) any written statement contained herein relating to any Federal tax issue may not be used by any person to 
support the promotion or marketing of, or to recommend, any Federal tax transaction(s) or matter(s) addressed herein. We would be happy to discuss 
the effect of this disclaimer, and alternatives to this disclaimer, with you if desired. 

Robert L Spallina, Esq. 
TESCHER & SPALLINA, P.A. 
2101 Corporate Blvd., Suite 107 
Boca Raton, Florida 33431 
Telephone: 561-998-7847 
Facsimile: 561-998-2642 
E-mail: [fil!allina@tescherlaw.com 

If you would like to learn more about TESCHER & SPALLINA, P.A., please visit our website at www.tescherlaw.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. 

8/5/2008 
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OESCHER 8 SPALLINA, Q!\. 
ATTORNEYS-AT-LAW 

DONALD R. TESCHER 

ROBERT L. SPALLll'JA 

TEL. 56 I 9~J8 7 84 7 

KIMBERLY MORAN 
LEGAL .ASSlSTAJ\JT 

Clerk of the Circuit Court 
Attn: Recording Department 
P.O. Box4177 
West Palm Beach, FL 33402 

July 30, 2008 

Re: Bernstein Family Realty, LLC - Second Mortgage 

Dear Sir or Madam: 

Enclosed for recordation is a Second Mortgage in the amount of $365,000 from Simon L. 
Bernstein as Mortgagee to Bernstein Family Realty, LLC, as Mortgagor, together with a check in the 
amount of $1296.60 for recording fees and documentary stamp fees. 

If you have any questions with regard to the foregoing, please do not hesitate to contact me. 

RLS/km 

Enclosures 

cc: Mr. and Mrs. Simon L. Bernstein (w/o enc.) 
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0 

This Instrument prepared by: 

Robert L. Spallina, Esq. 
Tescher & Spallina, P.A. 
210 I Corporate Boulevard, Suite 107 
Boca Raton, FL 33431 
(561) 998-7847 

0 

• 

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 REAL TY, LLC, a Florida limited liability company whose post office address 
is 950 Peninsula Corporate Circle, Suite 30 I 0, Boca Raton, Florida 33487, hereinafter referred to as the 
"Mortgagor" (which term shall include the Mortgagor's heirs, successors and assigns). 

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 ofFiorida, 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 HA VE 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 ifthe same be not promptly paid, Mortgagee may at any time pay 
the same without waiving or affecting the option to foreclose or any right hereunder, and every payment 
so made shall bear interest from the date thereof at the rate of eighteen ( 18%) percent per annum. 
Mortgagor shall pay the annual real estate taxes no later than November 30th of each year and shall send 
Mortgagee proof of payment no later than December 31st of said year. 

3. To pay all and singular the costs, charges and expenses, including reasonable attorney's 
fees, incurred or paid at any time by Mortgagee because of the failure on the part of Mortgagor to perform 
each and every covenant of the Note and this Second Mortgage, or either of them, and every such 
payment shall bear interest from the date of payment by Mortgagee at the rate of eighteen (18%) percent 
per annum. 

4. To keep the Property insured in a sum not less than the greater of (a) $365,000 or (b) 
the maximum insurable value of the improvements thereon, in a company or companies to be approved 
by Mortgagee, which policy or policies shall be held by and shall be payable to Mortgagee, and in the 
event any sum of money becomes payable under such policy or policies, Mortgagee shall have the option 
to receive and apply the same on account of the indebtedness hereby secured or to permit the Mortgagor 
to receive and use it or any part thereof for other purposes, without thereby waiving or impairing any 
equity, lien or right under or by virtue of this Second Mortgage, and may place and pay for such insurance 
or any part thereof without waiving or affecting the option to foreclose or any right hereunder, and each 
and every such payment shall bear interest from the date of payment by Mortgagee at the rate of ten ( 10%) 
percent per annum. 

5. To permit, commit or suffer no waste, impairment or deterioration of the Property 
or any part thereof. 

6. To perform, comply with, and abide by each and every condition and covenant set 
forth in the Note and in this Second Mortgage. 

7. If any of said sums of money herein referred to be not promptly and fully paid within 
ten (I 0) days after the same severally become due and payable, or if each and every one of the conditions 
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and covenants of the Note and this Second Mortgage, or either of them, are not fully performed, the 
aggregate sum due under the Note shall become due and payable forthwith or thereafter at the option 
of the Mortgagee, as fully and completely as if the said aggregate sum of $365,000 were originally 
stipulated to be paid on such day, anything in the Note or this Second Mortgage to the contrary 
notwithstanding. In addition to the above provisions, any payments made more than fifteen (15) days 
after their due date shall be subject to an automatic late charge of ten (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. 

Signed, Sealed & Delivered ;FAMILY REALTY, LLC a Florida 
limited Ii iJ.ity company 

in the presence of: ,! . ..-------

ST A TE OF FLORIDA ) 
) 

COUNTY OF PALM BEACH ) 

The foregoing instrument was acknowledged before me this b 'f-taay of July, 2008, by SIMON L. 
BERNSTEIN, Manager for BERNSTEIN FAMILY REALTY, LLC. 

NOTARY PUBLIC-STATE OF FLORIDA 
.............. Diana Banks 
f ~~Commission #DD770917 
~ •• ~/Expires: MAY 11, 2012 
BONDED THRU ATLANTIC BONDING CO., INC. Signature of Notary Public 

(Print, type or Stamp ComJFiissioned Name of Notary Public) 
Personally Known V or Produced Identification -----
Type of Identification Produced ______________ _ 
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0 0 

BERNSTEIN FAMILY REALTY LLC 520 
950 PENINSULA CORPORATE CIRCLE SUITE 3010 I ! () 63-1599/670 

BOCA RATON. FL 33487 . 8~8r-'OOnate 

~~~:~~re ~)~1\~?:a.X.-QJQcL~l~llb.~ 
' 0\.0 ~nd=ti 1)t;}f'LJJV1rkoLJ r\i n®i :J )<'dd.l~~~ ~ ~~;;,:.~:, 

r.l LEGACY BANK 
o!Aorlda 

2300G,..OESROAO•SUITE 140W ·_BOCA RATON, Fl 33431 

For 6 A c? '-'1_ e rS5 

Mand Ctarllo 
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Q·ESCHER & SPALLINA, P.A. 

DONALD R. TESCHER 

ROBERT L. SPALLINA 

KIMBERLY MORAN 
LEGAL ASSIST At\ T 

VIA FEDERAL EXPRESS 
Mr. Simon L. Bernstein 
Life Insurance Concepts 
950 Peninsula Corporate Circle 
Suite 3010 
Boca Raton, FL 33487 

ATTORNEYS-AT-LAW 

BOC!\ F-;·,A,1 Ohl. FLOF: :iJ;\ .3.:J-43 ! 

June 30, 2008 

Personal & Confidential 

Re: Bernstein Family Realty, LLC 

Dear Si: 

As discussed, enclosed is a Promissory Note and Affidavit of Out-of-State Execution and Delivery 
to be executed when you are in North Carolina later this week. Please have the Affidavit of Out-of-State 
Execution and Delivery notarized. Also enclosed is a Second Mortgage, which should be executed in 
the presence of two witnesses and a notary. After you are back from your trip, please send the 
documents back to my office in the enclosed Federal Express envelope, and we will record the mortgage. 

If you have any questions, please do not hesitate to contact me. 

RLS/km 

Enclosures 

cc: Donald R. Tescher, Esq. 
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Shipment Receipt 

Outbound Shipment 
Address Information 
Ship to: 
Simon L. Bernstein 
Life Insurance Concepts 
950 PENINSULA 

CORPORA TE CIR 
STE 3010 
BOCA RA TON, FL 
334871387 
us 
5619888984 

Shipping Information 
Tracking number: 
Ship date: 07/18/2008 

Ship from: 
Kimberly Moran 
TESCHER & SPALLINA 

2101 CORPORATE BLVD 

SUITE 107 
BOCA RATON, FL 
33431 
us 
5619987847 

Estimated shipping charges: 18.06 

Package Information 
Service type: Standard Overnight 
Package type: FedEx Envelope 
Number of packages: 1 
Total weight: 1.0LBS 
Declared value: 0.00 USO 
Special Services: Process a Return Shipment 
Pickup/Drop-off: Give to scheduled courier at my location 

Billing Information 
Bill transportation to: Sender 
Your reference: Bernstein/11187.001 
P.O. no.: 
Invoice no.: 
Department no.: 

Return Shipment 
Address Information 

Ship to: 
Kimberly Moran 
TESCHER & SPALLINA 
2101 CORPORATE 

BLVD 
SUITE 107 
BOCA RA TON, FL 
33431 
us 
5619987847 

Shipping Information 

Page 2of3 

Ship fron 
Simon L. 
Life Insrn 
950 PENJ 

CORPOR.i 
STE 301( 
BOCAR 
3348713~ 

us 
56198885 

Tracking number: 798982111264 
Ship date: 07/18/2008 
Estimated shipping charges: 

Package Information 
Return label type: Print 
Service type: Standard Overnight 
Package type: FedEx Envelope 
Number of packages: 1 
RMAno.: 
Total weight: lLBS 
Declared value: O.OOUSD 
Special Services: 
Pickup/Drop-off: Give to scheduled com 

Billing Information 
Bill transportation to: Sender 
Your reference: Bernstein/11187.001 
P.O. no.: 
Invoice no.: 
Department no.: 

Thank you for shipping online with Fedex ShipManager at fedex.com. 

Please Note 
FedEx will not be responsible for any claim in excess of $100 per package, whether the result of Joss, damage, delay, non-delivery, misdelivery, or misinformation, unless you deelare 
a higher value, pay an additional charge, document your actual loss and file a timely claim. Limitations found in the current FedEx Service Guide apply. Your right to recover from 
FedEx for any loss, including intrinsic value of the package, loss of sales, income interest, profrt, attorney's fees, costs, and other forms of damage whether direct, incidental, 
consequential, or speical is limited to the greater of $100 or the authorized declared value. Recovery cannot exceed actual documented loss. Maximum for ttems of extraordinary 

https ://www.fedex.com/shipping/html/en//PrintIFrame.html 7/18/2008 
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PROMISSORY NOTE 

$365,000.00 Effective as of July I, 2008 
Ashville, North Carolina 

For value received, the undersigned promises to pay to the order of SIMON L. BERNSTEIN the 
principal sum of Three Hundred Sixty Five Thousand ($365,000.00) Dollars, together with all interest thereon 
from the date hereof, to be paid in lawful money of the United States of America. Interest payments under this 
Note shall be calculated using the Jong-tenn 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 (I 5) 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. 

BERNSTEIN FAMILY REALTY, LLC, a Florida 
limited liability company 

By~=~~~~~~~~~~~~~~-
SIMON BERNSTEIN, Manager 
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0 

AFFIDAVIT OF OUT-OF STATE EXECUTION AND DELIVERY 

STA TE 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: 

I. That Affiant is the Manager of the Company; 

2. That on July_, 2008, Affiant, on behalf of the Company, executed in the State of North Carolina 
that certain promissory note payable to SIMON L. BERNSTEIN in the original principal amount of 
Three Hundred Sixty Five Thousand ($365,000.00) Dollars (the "Promissory Note"); and 

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

FURTHER AFFIANT SA YETH NOT. 

SIMON L. BERNSTEIN 

The foregoing instrument was acknowledged before me this __ day of ______ _ 
2008, by SIMON L. BERNSTEIN, Manager of the Company. 

Signature - Notlll)' Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification _______________ _ 
Type of Identification Produced ______________________ _ 
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0 

This Instrument prepared by: 

Robert L. Spallina, Esq. 
Tescher & Spallina, P.A. 
2101 Corporate Boulevard, Suite 107 
Boca Raton, FL 33431 
(561) 998-7847 

0 

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 ADV AN CEMENTS 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 REAL TY, LLC, a Florida limited liability company whose post office address 
is 950 Peninsula Corporate Circle, Suite 30 I 0, Boca Raton, Florida 33487, hereinafter referred to as the 
"Mortgagor" (which term shall include the Mortgagor's heirs, successors and assigns). 

WITNESS ETH, for good and valuable considerations, and in consideration of the aggregate 
sum in that certain promissory note of even date herewith (hereinafter referred to as the "Note"), Mortgag
or does hereby grant, bargain, sell, alien, remise, release, convey and confirm unto Mortgagee, in fee 
simple, that certain property of which Mortgagor is now seized and possessed situate in Palm Beach 
County, State ofFlorida, legally described as follows, including all improvements now or hereafter placed 
thereon, which property and improvements are hereinafter referred to collectively as the "Property": 

Lot 68, Block G, BOCA MADERA UNIT 2, according to the Plat thereof, 
recorded in Plat Book 32, Pages 59 and 60, of the Public Records of Palm Beach 
County, Florida. 

TO HAVE AND TO HOLD the Property, together with the tenements, hereditaments and 
appurtenances thereof, unto Mortgagee in fee simple. 

AND Mortgagor hereby covenants with Mortgagee that Mortgagor is indefeasibly seized of 
the Property in fee simple, that Mortgagor has full power and lawful right to convey the Property to 
Mortgagee in fee simple, that it shall be lawful for Mortgagee at all times peaceably and quietly to enter 
upon, hold, occupy and enjoy the Property, that the Property is free from all encumbrances, that 
Mortgagor 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: 

I. To pay all the principal and interest and other sums of money payable under the Note 
and this Second Mortgage, or either of them, promptly on the days the same severally become due and 
any other Note or Second Mortgage 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 Mortgagor to perform 
each and every covenant of the Note and this Second Mortgage, or either of them, and every such 
payment shall bear interest from the date of payment by Mortgagee at the rate of eighteen (18%) percent 
per annum. 

4. To keep the Property insured in a sum not less than the greater of(a) $365,000 or (b) 
the maximum insurable value of the improvements thereon, in a company or companies to be approved 
by Mortgagee, which policy or policies shall be held by and shall be payable to Mortgagee, and in the 
event any sum of money becomes payable under such policy or policies, Mortgagee shall have the option 
to receive and apply the same on account of the indebtedness hereby secured or to permit the Mortgagor 
to receive and use it or any part thereof for other purposes, without thereby waiving or impairing any 
equity, lien or right under or by virtue of this Second Mortgage, and may place and pay for such insurance 
or any part thereof without waiving or affecting the option to foreclose or any right hereunder, and each 
and every such payment shall bear interest from the date of payment by Mortgagee at the rate of ten ( 10%) 
percent per annum. 

5. To permit, commit or suffer no waste, impairment or deterioration of the Property 
or any part thereof. 

6. To perform, comply with, and abide by each and every condition and covenant set 
forth in the Note and in this Second Mortgage. 

7. If any of said sums of money herein referred to be not promptly and fully paid within 
ten (I 0) days after the same severally become due and payable, or if each and every one of the conditions 
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and covenants of the Note and this Second Mortgage, or either of them, are not fully performed, the 
aggregate sum due under the Note shall become due and payable forthwith or thereafter at the option 
of the Mortgagee, as fully and completely as if the said aggregate sum of $365,000 were originally 
stipulated to be paid on such day, anything in the Note or this Second Mortgage to the contrary 
notwithstanding. In addition to the above provisions, any payments made more than fifteen ( 15) days 
after their due date shall be subject to an automatic late charge of ten (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. 

Signed, Sealed & Delivered 

in the presence of: 

(Print Name) 

(Print Name) 

ST A TE OF FLORIDA ) 
) 

COUNTY OF PALM BEACH ) 

BERNSTEIN FAMILY REALTY, LLC a Florida 
limited liability company 

By: 
~~~~~~~~~~~-

SIMON L. BERNSTEIN, Manager 

The foregoing instrument was acknowledged before me this __ day of July, 2008, by SIMON L. 
BERNSTEIN, Manager for BERNSTEIN FAMILY REALTY, LLC. 

Signature of Notary Public 

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

~~~~~~~~~~~~~~-
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Robert Spallina 

From: 
Sent: 
To: 
Cc: 
Subject: 

Prindle, Christopher R. [cprindle@StanfordEagle.com) 
Tuesday, July 01, 2008 11 :04 AM 
Robert Spallina; Diana Banks 
Simon Bernstein 
RE: Transfer request 

I forwarded the letters to Eliot via email. Si indicated they were traveling cross 
country, so I am not sure of their current location. 

I copied si on the communication to eliot which included the letters. 
If he does not have access to email, we can coordinate a fax. Thanks. 

-----Original Message-----
From: Robert Spallina [mailto:RSpallina@tescherlaw.com) 
Sent: Monday, June 30, 2008 4:29 PM 
To: Diana Banks; Prindle, Christopher R. 
Cc: Simon Bernstein 
Subject: RE: Transfer request 

Diana - I just received the email today re~arding the Stanford CYA letters. I don't 
believe Eliot has received them. 

Chris - these letter are fine. As long as the GC Trusts own the membership interest in 
the LLC, Stanford should have no issues. 

Regards, Robert 

Pursuant to the provisions of Internal Revenue Service Circular 230 that apply to written 
advice provided by Federal tax practitioners, please be advised {a) that if any advice 
herein relating to a Federal tax issue would, but for this disclaimer, constitute a 
"reliance opinion" within the meaning of Circular 230, such advice is not intended or 
written to be used, and cannot be used by the affected taxpayer, for the purpose of 
avoiding penalties that may be imposed on the taxpayer, and {b) any written statement 
contained herein relating to any Federal tax issue may not be used by any person to 
support the promotion or marketing of, or to reco~mend, any Federal tax transaction{s) or 
matter(s) addressed herein. We would be happy to discuss the effect of this disclaimer, 
and alternatives to this disclaimer, with you if desired. 

Robert L. Spallina, Esq. 
TESCHER & SPALLINA, P.A. 
2101 Corporate Blvd., Suite 107 
Boca Raton, Florida 33431 
Telephone: 561-998-7847 
Facsimile: 561-998-2642 
E-mail: rspallina@tescherlaw.com 

If you would like to learn more about TESCHER & SPALLINA, P.A., please visit our website 
at www.tescherlaw.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. 

1 
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-----Original Message-----
From: Diana Banks [mailto:diana@lifeinsuranceconcepts.com] 
Sent: Monday, June 30, 2008 4:59 PM 
To: Robert Spallina 
Cc: Simon Bernstein 
Subject: FW: Transfer request 

Robert, has Eliot returned signed docs that Chris is referring to below? thanks 

-----Original Message-----
From: Prindle, Christopher R. [mailto:cprindle@StanfordEagle.com] 
Sent: Monday, June 30, 2008 4:57 PM 
To: Diana Banks; Lashmit, Sandra J. 
Cc: Roraff, Victoria G. 
Subject: Re: Transfer request 

I sent a couple letters to robert spallina to review for eliot's signature per our trust 
department. Once we get back and signed by eliot, we should be able to finalize - thanks 

----- Original Message -----
From: Diana Banks <diana@lifeinsuranceconcepts.com> 
To: Lashmit, Sandra J. 
Cc: Prindle, Christopher R.; Roraff, Victoria G. 
Sent: Mon Jun 30 15:44:52 2008 
Subject: RE: Transfer request 

Any update? thanks 

From: Lashmit, Sandra J. [mailto:slashmit@StanfordEagle.com] 
Sent: Friday, June 20, 2008 11:11 AM 
To: Diana Banks 
Cc: Prindle, Christopher R.; Roraff, Victoria G. 
Subject: RE: Transfer request 

Hi Diana - Vickie is still working on it. She is awaiting the response from the President 
of the Trust company and has been in constant contact with the Trust Company, trying to 
move it along as quickly as possible. 

Sandy 

Sandra Lashmit 

Registered Client Service Associate 

Stanford Group Company 

5200 Town Center Circle, 6th Floor 

Boca Raton, FL 33486 

(561) 544-8234 Direct 

2 
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(561) 544-8200 Main 0 
(877) 544-8230 Toll Free 

(561) 544-8222 Fax 

slashmit@stanfordeagle.com 

From: Diana Banks [mailto:diana@lifeinsuranceconcepts.com] 
Sent: Friday, June 20, 2008 10:50 AM 
To: Lashmit, Sandra J. 
Cc: Prindle, Christopher R.; Roraff, Vi'ctoria G. 
Subject: RE: Transfer request 

0 

Please advise of status. Has the transfer begun for the amount of $217,233 from the 
Trusts to the Stanford account? Si needs the funds available right away. He is closing on 
the house today and needs to be reimbursed as soon as possible. Thank you- Diana 

From: Lashmit, Sandra J. [mailto:slashmit@StanfordEagle.com] 
Sent: Wednesday, June 18, 2008 2:12 PM 
To: Diana Banks 
Cc: Prindle, Christopher R.; Roraff, Victoria G. 
Subject: RE: Transfer request 

Hi Diana - Vickie and Chris have been diligently working on the transfer of money from the 
children's Trust accounts. It is still in progress; we will update you as soon as 
possible. 

Thanks for your patience, 

Sandy 

Sandra Lashmit 

Registered Client Service Associate 

Stanford Group Company 

5200 Town Center Circle, 6th Floor 

Boca Raton, FL 33486 

(561) 544-8234 Direct 

(561) 544-8200 Main 
3 
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(877) 544-8230 Toll Free 

(561) 544-8222 Fax 

slashmit@stanfordeagle.com 

From: Diana Banks [mailto:diana@lifeinsuranceconcepts.com] 
Sent: Wednesday, June 18, 2008 1:37 PM 
To: Lashmit, Sandra J. 
Cc: Prindle, Christopher R. 
Subject: RE: Transfer request 

Please provide status. thank you- Diana 

From: Diana Banks 
Sent: Wednesday, June 11, 2008 2:04 PM 
To: 'Lashmit, Sandra J.' 
Cc: 'Prindle, Christopher R.' 
Subject: RE: Transfer request 

Sandy, where you able to get the money transferred from the kids Trusts? I need to repay 
Si. thank you- Diana 

From: Diana Banks 
Sent: Friday, June 06, 2008 4:43 PM 
To: 'Lashmit, Sandra J.' 
Subject: RE: Transfer request 

Yes, total of $46,000. Please see attached. Thank you and have a great weekend! Diana 

From: Lashmit, Sandra J. [mailto:slashmit@StanfordEagle.com) 
Sent: Friday, June 06, 2008 3:58 PM 
To: Diana Banks 
Cc: Roraff, Victoria G.; Prindle, Christopher R. 
Subject: RE: Transfer request 

Hi Diana - Are you looking for a total of $46,000 to be sent from Si's account to the LLLC 
account at Legacy? 

Just want to clarify .... We are still pending the signed receipt of the LOA I e-mailed 
over for Si to sign yesterday. We need to have that in hand before we can wire funds. 

4 
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Please advise! 0 
Sandy 

Sandra Lashmit 

Registered Client Service Associate 

Stanford Group Company 

5200 Town Center Circle, 6th Floor 

Boca Raton, FL 33486 

(561) 544-8234 Direct 

(561) 544-8200 Main 

(877) 544-8230 Toll Free 

(561) 544-8222 Fax 

slashmit@stanfordeagle.com 

From: Diana Banks [mailto:diana@lifeinsuranceconcepts.com] 
Sent: Friday, June 06, 2008 3:47 PM 
To: Prindle, Christopher R. 
Cc: Roraff, Victoria G.; Lashmit, Sandra J. 
Subject: Transfer request 

0 

Please forward $36,000 from Si's Stanford account to the Bernstein Realty LLC@ Legacy 
Bank. Thank you 

Have a*"") 
•..••. ·*""") •. ·*'") 

( .. ·• (,.··*Wonderful day! 

Diana Banks, VP-Administration 

For the past two years, Cambridge Financing Company has been preaching the importance of 
Premium Financing Done Right. Nothing demonstrates the results more clearly than the 
numbers. Follow the 'Right Way' link to see how successful the program has been. Where is 
the Right Way Leading You? <http://www.lifeinsuranceconcepts.com/theRightWay.php> 

Life Insurance Concepts 
950 Peninsula Corporate Circle, Suite 3010 Boca Raton , FL 33487 p. 561.988.8984 ext 102 
f. 561.988.0833 d. 561.869.4503 e. diana@LifeinsuranceConcepts.com 
<mailto:T@LifeinsuranceConcepts.com> 

www.LifeinsuranceConcepts.com <http://www.lifeinsuranceconcepts.com/> 
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Robert Spallina 

From: 

Sent: 

To: 

Subject: 

Prindle, Christopher R. [cprindle@StanfordEagle.com] 

Monday, June 30, 2008 4: 13 PM 

Robert Spallina 

FW: Eliot Bernstein 

Attachments: eliotbernsteinreq.doc; Eliotbernsteinindemnification.doc 

Robert, 

I had a typo in the email address to you last week. 

From: Prindle, Christopher R. 
Sent: Wednesday, June 25, 2008 4:53 PM 
To: rspalina@tescherlaw.com 
Cc: Roraff, Victoria G. 
Subject: Eliot Bernstein 

Hi Robert, 

Page I of 2 

I spoke to Si today and we thought you could assist with the attached. Please take a quick look at the attached 
letters to be signed by Eliot and Candice. 
Our trust company has asked them to draft the following letters with respect to the distribution requested for the 
residence. Our trust company requested that the letter be reviewed by their attorney. 
If you would simply review, and if you are ok with each, you can forward back to my attention indicating that you 
are ok with the language, or alternatively you can edit . I am interested in bringing this issue to closure and I think 
this will satisfy our trust company, so they can forward the funds to Bernstein Realty, LLC. 

Thanks in advance for your assistance. 

Christopher R. Prindle, CFA 
Senior Vice President 
Financial Advisor 

Stanford Group Company 
5200 Town Center Circle 
6th Floor 
Boca Raton, FL 33486 

561-544-8200 Main 
561-544-8213 Direct 
561-544-8222 Fax 

cpri nd le@stanfordeagle.com 

6/30/2008 
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Page 2 of2 

Any information or data provided in this message has been obtained from sources we believe to be 
reliable, but we do not guarantee its accuracy or completeness. Such information reflects current market 
conditions, is subject to change without notice and should not be relied upon for tax purposes. Any 
transactional details are provided at your request and do not supersede your normal trade confirmations 
or monthly statements. Any product recommended is subject to prior sale. Stanford Group Company, its 
affiliated companies, and/or officers, directors or employees, may at times have a position in or make a 
market in any security described above, and/or may act as an investment banker or advisor to any 
company referenced. Stanford Group Company reserves the right to monitor and review the content of 
all e-mail communications sent and/or received by its employees. Stanford Group Company does not 
accept time-sensitive transactional messages, including orders to buy and sell securities, via e-mail. This 
information is intended to be confidential and solely for the use of Stanford Group Company and those 
persons or entities to whom it is directed. It is not to be reproduced, retransmitted, or in any other 
manner redistributed. If you received this message in error, please contact Stanford Group Company 
immediately at 800-958-0009. 

6/30/2008 
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Eliot Bernstein 
39 Little Ave 
Red Bluff, CA 96080-3519 
RE: Children's Residence 

June 18, 2008 

Mr. Louis Fournet 
President 
Stanford Trust Company 
445 North Boulevard, gth Floor 
Baton Rouge, LA 70802 

Dear Mr. Fournet: 

'· ( -" 
\ 

Please be advised that as guardian for my children that they will be moving into a 
residence, with the address of 2753 NW 34th Street, Boca Raton, FL 33434. 

We are requesting that the funds from the children's individual Irrevocable Trust 
accounts be used toward the purchase of this residence. This is necessary to provide 
shelter for the children. These are the only available funds for this residence. My 
children are listed below. 

Josh Bernstein 
Jacob Bernstein 
Daniel Bernstein 

Sincerely, 

Eliot Bernstein 

TS003853 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 722 of 900 PageID #:8162
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



Eliot & Candice Bernstein 
39 Little Ave 
Red Bluff, CA 96080-3519 

June 18, 2008 

Mr. Louis F oumet 
President 
Stanford Trust Company 
445 North Boulevard, gth Floor 
Baton Rouge, LA 70802 

RE: Distribution for Children's Residence 

Dear Mr. Fournet: 

Please be advised that as guardians for our children, Josh, Jacob and Daniel Bernstein 
that they will be moving into a residence, with the address of 2753 NW 34th Street, Boca 
Raton, FL 33434. We hereby, indemnify Stanford Trust Company for this distribution 
with respect to any future needs of the children. 

Sincerely, 

Eliot Bernstein Candice Bernstein 
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OrEscHER s SrALLINA,O.A. 
ATTORNEYS-AT-LAW 

DONALD R. TESCHER 

ROBERT L. SPALLINA 

KIMBERLY MORAN 
LEGAL ASSIST ANT 

BOCA CORPORA.TE CE1'1TER. Sl;ITE 107 

,?_IOI CORl"ORATE 80LILEVARD 

BOCA RA.TON. FLOl"?ID,\ 334~31 

TEI.: 561.998.7847 

Ff·.X: 561 .998.2642 

WWWTESCl-!F:r;>LAW.COM 

VIA FEDERAL EXPRESS 
Mr. Christopher R. Prindle 
Stanford Group Company 
5200 Town Center Circle, 6th Floor 
Boca Raton, FL 3 3486 

June 4, 2008 

Re: Simon L. Bernstein - Bernstein Family Realty, LLC 

Dear Mr. Prindle: 

Enclosed are three partially executed Limited Liability Company Operating Agreements of 
Bernstein Family Realty, LLC. Please arrange to have them executed on pages 23 and 24 where 
indicated in the presence of two witnesses. Once the documents are fully executed, please return them 
to our office in the enclosed Federal Express envelope. 

If you have any questions, please do not hesitate to contact me. 

RLS/km 

Enclosures 

cc: Simon L. Bernstein (w/o enc.) 
Donald R. Tescher, Esq. (w/o enc.) 

rcr;,;~f l)Jrc ( (;Mjt rY) 
ROBERT L. SPALLINA 
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Shipment Receipt 

Outbound Shipment 
Address Information 
Ship to: 
Christopher R. Prindle 
Stanford Group Company 
5200 TOWN CENTER CIR 

FL6 
6THFLOOR 
BOCA RA TON, FL 
33486-1015 
us 
5615448234 

Shipping Information 
Tracking number: 
Ship date: 06/04/2008 

Ship from: 
Kimberly Moran 
TESCHER& SPALLINA 

2101 CORPORATE BLVD 

SUITE 107 
BOCARATON, FL 
33431 
us 
5619987847 

Estimated shipping charges: 20.08 

Package Information 
Service type: Standard Overnight 
Package type: FedEx Pak 
Number of packages: 1 
Total weight: 1.0LBS 
Declared value: 0.00 USD 
Special Services: Process a Return Shipment,Adult 

signature required 
Pickup/Drop-off: Give to scheduled courier at my location 

Billing Information 
Bill transportation to: Sender 
Your reference: Bernstein/11187.001 
P.O. no.: 
Invoice no.: 
Department no.: 

Return Shipment 
Address Information 

Ship to: Ship from: 

Page 2of2 

Kimberly Moran 
TESCHER & SPALLINA 
2101 CORPORATE 

Christopher R. Prindle 
Stanford Group Compan: 
5200 TOWN CENTER C 

BLVD 
SUITE 107 
BOCA RA TON, FL 
33431 
us 
5619987847 

Shipping Information 

FL6 
6THFLOOR 
BOCARATON, FL 
33486-1015 
us 
5615448234 

Tracking number: 798455204691 
Ship date: 06/04/2008 
Estimated shipping charges: 

Package Information 
Return label type: Print 
Service type: Standard Overnight 
Package type: FedEx Pak 
Number of packages: 1 
RMAno.: 
Total weight: lLBS 

Declared value: O.OOUSD 
Special Services: 
Pickup/Drop-off: Give to scheduled courier at my locati, 

Billing Information 
Bill transportation to: Sender 
Your reference: Bernstein/11187.001 
P.O. no.: 
Invoice no.: 
Department no.: 

Thank you for shipping online with Fedex ShipManager at fedex.com. 

Please Note 
FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-delivery, misdelivery, or misinformation, unless you declare a higher value, pay an 
additional charge, document your actual loss and file a timely claim. Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic value of the 
package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct, incidental, consequential, or speical 1s 11m1ted to the greater of $1 oo or the authorized declared 
value. Recovery cannot exceed actual documented loss. Maximum for items of extraordinary value is $500, e.g., jewelry, precious metals, negotiable instruments and other items lised in our Service Guide. 
Written claims must be filed within strict time limits; Consult the applicable FedEx Service Guide for details. 
The estimated shipping charge may be different than the actual charges for your shipmen!. Differences may occur based on actual weight, dimensions, and other factors. Consult lihe applicable fJt<:!.Ex Service 
.G..!.II.Q~ or the FedEx Rate Sheets for details on how shipping charges are calculated. 

https://www.fedex.com/shipping/html/en/PrintlFrame.html 6/4/2008 
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LIMITED LIABILITY COMPANY 

OPERATING AGREEMENT 

of 

BERNSTEIN FAMILY REALTY, LLC 

a Florida limited liability company 
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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 REAL TY, 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 
STANFORDTRUSTCOMPANY, TrusteeoftheJOSHUAZ.BERNSTEINIRREVOCABLETRUST 
dated September 7, 2006, and any subsequent transferee as the Members ("Members"). The Members 
are herein sometimes referred to individually as a "Member" and collectively as "Members. 

WITNESSETH: 

WHEREAS, Articles of Organization for BERNSTEIN FAMILY REALTY, LLC (the 
"Company") were filed with the Florida Department of State on June 2, 2008. 

WHEREAS, the Members desire to reduce their agreements to writing, to set forth the rights and 
obligations of the Members and the Manager. 

NOW, THEREFORE, the Members and the Company hereby agree as follows: 

ARTICLE I 

DEFINITIONS 

The following terms used in this Agreement shall have the following meanings: 

(a) "Act" shall mean the Florida Limited Liability Company Act atF.S § 608.401, et seq and 
all amendments to the Act. 

(b) "Articles of Organization" shall mean the Articles of Organization of BERNSTEIN 
FAMILY REALTY, LLC, as filed with the Department of State of Florida on June 2, 2008, and as may 
be amended from time to time. 

(c) "Capital Contribution" shall mean any contribution to the capital of the Company in 
cash or the fair market value of property by a Member whenever made, 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 
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(f) "Company" shall refer to BERNSTEIN FAMILY REALTY, LLC, a limited liability 
company formed under the laws of the State of Florida. 

(g) "Distributable Cash" shall mean all cash, revenues and funds received by the Company 
from Company operations, less the sum of the following to the extent paid or set aside by the Company: 
(i) all principal and interest payments on indebtedness of the Company and all other sums paid to 
lenders; (ii) all cash expenditures incurred in the normal operation of the Company's business; and (iii) 
such Reserves as the Managers deem reasonably necessary for the proper operation of the Company's 
business. 

(h) "Entity" shall mean any general partnership, limited liability partnership, limited 
partnership, limited liability limited partnerships, limited liability company, corporation, joint venture, 
trust, business trust, cooperative, association, foreign trust or foreign business organization. 

(i) "Gifting Member" shall mean any Member who gifts, bequeaths or otherwise transfers 
for no consideration (by operation oflaw or otherwise, except with respect to bankruptcy) all or any part 
of its Membership Interest. 

U) "Initial Capital Contribution" shall mean the initial contribution to the capital of the 
Company pursuant to this Agreement. 

(k) "Interest" shall mean "Percentage Interest" unless otherwise specifically agreed or m 
the case of special allocations. 

(I) "Majority Interest" shall mean the Interests of Members, which in the aggregate exceed 
50% of all Interests. 

(m) "Manager" shall mean one or more managers designated as such pursuant to this 
Agreement or by subsequent vote of the Members. References to the Manager in the singular or as him, 
her, it, itself, or other like references shall also, where the context so requires, be deemed to include the 
plural or the masculine or feminine reference, as the case may be. Any Person may be named a Manager 
pursuant to this Agreement 

(n) "Member" shall mean each of the parties who executes a counterpart of this Agreement 
as a Member and each of the parties who may hereafter become Members. To the extent a Manager has 
purchased a Membership Interest in the Company, he will have all the rights 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 
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. 
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(p) "Net Income" and "Net Losses" shall mean the income, gain, loss, deductions and credits 
of the Company in the aggregate or separately stated, as appropriate, determined in accordance with 
sound accounting principles employed under the cash method of accounting at the close of each fiscal 
year on the Company's tax return filed for federal income tax purposes. 

(q) "Operating Agreement" (or "Agreement'') shall mean this Operating Agreement of 
BERNSTEIN FAMILY REALTY, LLC, as originally executed and as amended from time to time. 

(r) "Percentage Interest" shall mean, for any Member, the percentage interest that the 
Capital Account of the Member bears to the total Capital Accounts of all of the Members of the 
Company, as set forth at Section 9.1 herein, and Exhibit A, as may be changed from time to time by the 
unanimous vote of the Members. 

(s) "Person" shall mean any individual or Entity, and the heirs, executors, administrators, 
legal representatives, successors, and assigns of such "Person" where the context so permits. 

(t) "Reserves" shall mean funds set aside or amounts allocated to reserves which shall be 
maintained in amounts reasonably deemed sufficient by the Managers for working capital and to pay 
taxes, insurance, debt service or other costs or expenses incident to the ownership or operation of the 
Company's business. 

(u) "Selling Member" shall mean any Member or Transferee which sells, assigns, pledges, 
hypothecates or otherwise transfers for consideration all or any portion of its Membership Interest or 
Transferee Interest. 

(v) "Transferee" shall be person who has not been admitted by the Company as a Member 
Partner, but, by virtue of a Transfer of an Interest in the Company to said person, said person is entitled 
to a pro rata share of one or more of the Company's items of income, losses, credits, and distributions 
of the Company's assets pursuant to this Agreement and the Act, but said person shall not have, and is 
not entitled to any right to participate in the management or affairs of the Company, including, the right 
to vote on, consent to or otherwise participate in any decision of the Members or Manager. 

(w) "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 II 

FORMATION OF COMPANY 

2.1 Organization. 

BERNSTEIN FAMILY REALTY, LLC, has been organized as a Florida limited liability 
company by executing and delivering the Articles of Organization to the Florida Department of State 
in accordance with and pursuant to the Act. 
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2.2 Name. 

The name of the Company is BERNSTEIN FAMILY REALTY, LLC, and all business of the 
Company shall be conducted under that name unless a majority of the Members agree to the filing and 
use of a fictitious name. 

2.3 Principal Place of Business. 

The initial principal place of business of the Company shall be 950 Peninsula Corporate Circle, 
Suite 3010, Boca Raton, Florida 33431. The Company may locate its places of business and registered 
office at any other place or places as the Manager may deem advisable. 

2.4 Registered Office and Registered Agent. 

The Company's initial registered office shall be at the office of its registered agent in Florida, 
and the name 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 existence, unless the Company is earlier dissolved in accordance with 
either the provisions of this Agreement or the Act. 

ARTICLE III 

BUSINESS OF COMP ANY 

The business of the Company shall be to engage in management of investments, and closely
held business or real estate ventures, and such lawful activities as are reasonably necessary or useful to 
the furtherance of the forgoing purpose (the "Business"). 

ARTICLE IV 

NAMES AND ADDRESSES OF MEMBERS 

The names and addresses of the Members are listed on Exhibit A attached hereto and 
incorporated herein, as amended from time to time. 

ARTICLEV 

RIGHTS AND DUTIES OF MANAGERS 

5.1 Management. 
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5.1.l 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. 

5.2 Certain Powers of Managers. 

Without limiting the generality of Section 5.01, the Manager (or, if more than one Manager, then 
the Managers) shall have power and authority, on behalf of the Company to do the following: 

(a) To acquire or lease property from any Person as the Managers may determine, whether 
or not such Person is directly or indirectly affiliated or connected with any Manager or Member; 

(b) To borrow money for the Company from banks, other lending institutions, the Managers, 
Members, or affiliates of the Managers or Members on such terms as the Managers deem appropriate, 
and in connection therewith, to hypothecate, encumber and grant security interests in the assets of the 
Company to secure repayment of the borrowed sums. No debt shall be contracted or liability incurred 
by or on behalf of the Company except by the Managers, or to the extent permitted under the Act, by 
agents or employees of the Company expressly authorized to contract such debt or incur such liability 
by the Managers; 

(c) 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; 
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(f) To sell or otherwise dispose ofall or substantially all of the assets of the Company as part 
of a single transaction or plan as long as such disposition is not in violation of or a cause of a default 
under any other agreement to which the Company may be bound; 

(g) To execute on behalf of the Company all instruments and documents, including, without 
limitation, checks; drafts; notes and other negotiable instruments; mortgages or deeds of trust; security 
agreements; financing statements; documents providing for the acquisition, mortgage or disposition of 
the Company's property; assignments, bills of sale; leases; and any other instruments or documents 
necessary to the business of the Company; 

(h) To employ accountants, legal counsel, managing agents or other experts to perform 
services for the Company; 

(i) To enter into any and all other agreements on behalf of the Company, in such forms as 
the Managers may approve; and 

U) To do and perform all other acts as may be necessary or appropriate to the conduct of 
the Company's business. 

Unless authorized to do so by this Agreement or by the Manager of the Company, no attorney-in
fact, employee or other agent of the Company shall have any power or authority to bind the Company 
in any way, to pledge its credit or to render it liable for any purpose. No Member shall have any power 
or authority to bind the Company unless the Member has been authorized by the Manager to act as an 
agent of the Company in accordance with the previous sentence. 

5.3 Liability for Certain Acts. 

Each Manager shall perform his duties as Manager in good faith, in a manner he or she 
reasonably believes to be in the best interests of the Company, and with such care as an ordinarily 
prudent person in a like position would use under similar circumstances. A Manager shall not be liable 
to the Company or to any Member for any loss or damage sustained by the Company or any Member, 
unless the loss or damage shall have been the result of fraud, deceit, gross negligence, willful 
misconduct, unlawful acts, or a wrongful taking by the Manager. 

5.4 No Exclusive Duty to Company. 

A Member or Manager shall not be required to manage the Company as his or her sole and 
exclusive function and may have other business interests and engage in activities in addition to those 
relating to the Company. Neither the Company nor any Member shall have any right, by virtue of this 
Agreement, to share or participate in such other investments or activities of a Manager or to the income 
or proceeds derived therefrom. 

5.5 Bank Accounts. 

The Manager may from time to time open bank accounts in, the name of the Company, and the 
Manager shall be the sole signatory thereon, unless Members owning a Majority Interest determine 
otherwise. 

LIMITED LIABILITY COMPANY OPERA TING AGREEMENT OF 
BERNSTEIN FAMILY REALTY, LLC 6 

TS003863 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 732 of 900 PageID #:8172
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



0 0 

5.6 Indemnity of the Managers, Employees and Other Agents. 

The Company shall, to the maximum extent permitted under the Act, indemnify and make 
advances for expenses to Managers, its employees, and other agents. 

5.7 Resignation. 

Any Manager of the Company may resign at any time by giving written notice to the Members 
of the Company. The resignation of any Manager shall take effect upon receipt of notice thereof or at 
such later date specified in such notice; and, unless otherwise specified therein, the acceptance of such 
resignation shall not be necessary to make it effective. The resignation of a Manager who is also a 
Member shall not affect the Manager's rights as a Member and shall not constitute a withdrawal of a 
Member. 

5.8 Removal. 

. A Manager shall not be subject to removal by vote of the Members except, if at all, pursuant to 
the provisions of this Agreement, as it may be amended by agreement of all of the Members. 

5.9 Vacancies. 

To the extent not expressly provided for in Section 5.1.2 "Voting Agreement of Members," and 
only to said extent, if any: Any vacancy occurring for any reason in the number of Managers of the 
Company may be filled by the affirmative vote of Members holding a majority of the Percentage 
Interests present at an election at a meeting of Members called for that purpose or by the Members' 
unanimous written consent. A Manager elected to fill a vacancy shall be elected for the unexpired term 
of their predecessor in office and shall hold office until the expiration of such term and until their 
successor shall be elected and qualified or until the Manager's earlier death, resignation or removal. A 
Manager chosen to fill a position resulting from an increase in the number of Managers shall hold office 
until his successor shall be elected and qualified, or until his earlier death, resignation or removal. 

5.10 Salaries. 

Each Manager shall receive annual compensation (the "Management Fee") if such compensation 
is agreed to by a majority of the Percentage Interest of the Members in writing, and and shall be entitled 
to reimbursement ofreasonable and necessary expenses advanced on behalf of the Company. 

ARTICLE VI 

RIGHTS AND OBLIGATIONS OF MEMBERS 

6.1 Limitation of Liability. 

Each Member's liability to the Company shall be limited as set forth in this Agreement, the Act 
and other applicable Jaw. 
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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 Jaw. 

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 608.410 I of the Act, and such other 
documents which the Managers, in their reasonable discretion, deem appropriate. 

6.6 Priority and Return of Capital. 

Except as may be expressly provided in Article IX, no Member or Transferee shall have priority 
over any other Member or Transferee, either as to the return of Capital Contributions or as to Net Profits, 
Net Losses or distributions; provided that this Section shall not apply to loans which a Member has made 
to the Company. 

6.7 Liability of a Member to the Company. 

A Member who receives a distribution or return in whole or in part of its contribution is liable 
to the Company only to the extent provided by the Act. 

ARTICLE VII 

MEETINGS OF MANAGERS AND MEMBERS 

7.1 Meetings. 

Meetings of the Managers, for any purpose or purposes, may be called by any Manager. 
Meetings of the Members for any purpose or purposes, may be called by any Members holding at least 
51 % of the Percentage Interests of the Members. 

7.2 Place of Meetings. 
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The Managers may designate any location within the U.S., either within or outside the State of 
Florida, as the place of meeting for any meeting of the Members. If no designation is made, or if a 
special meeting be otherwise called, the place of meeting shall be the principal place of business of the 
Company. 

7 .3 Notice of Meetings. 

Except as provided in Section 7 .04, written notice stating the place, day and hour of the meeting 
and the purpose or purposes for which the meeting is called shall be delivered not less than five (5) nor 
more than thirty (30) days before the date of the meeting, either personally or by mail, by or at the 
direction of the Managers or Member or Members calling the meeting, to each Member or Manager 
entitled to vote at such meeting. lf mailed, such notice shall be deemed to be delivered two (2) calendar 
days after being deposited in the United States mail, certified mail return receipt requested, addressed 
to the Member or to the Manager at its address as it appears on the books of the Company, with postage 
therein prepaid. Notice may also be given by telegram, teletype or facsimile, or other form of electronic 
communication. Managers and Members may participate in and hold meetings whereby all conference 
telephone or similar communications equipment whereby all persons participating in the meeting can 
hear each other. Participation by communications equipment shall constitute presence as the meeting, 
unless a Member or Manager is participating in the meeting for the express purpose of objecting to the 
transaction of any business on the ground the meeting is not lawfully called or convened. 

7.4 Meeting of All Members and Meetings of All Managers. If all of the Members or all 
of the Managers shall meet at any time and place, and consent to the holding of a meeting at such time 
and place, such meeting shall be valid without call or notice, and at such meeting lawful action may be 
taken. 

7.5 Record Date. 

For the purpose of determining Members entitled to notice of or to vote at any meeting of 
Members or any adjournment thereof, or Members entitled to receive payment of any distribution, or 
in order to make a determination of Members for any other purpose, the date on which notice of the 
meeting is mailed or the date on which the resolution declared such distribution is adopted, as the case 
may be, shall be the record date for such determination of Members. When a determination of Members 
entitled to vote at any meeting of Members has been made as provided in this Section, such 
determination shall apply to any adjournment thereof. 

7.6 Quorum. 

Members holding at least fifty percent (50%) of all Percentage Interests, represented in person 
or by proxy, shall constitute a quorum at any meeting of Members, and if there is more than one 
Manager then serving, then a majority of the number of the then-serving Managers shall constitute a 
quorum at a meeting of the Managers, who shall be represented in person, and shall constitute a quorum 
at any meeting. 

7.7 Manner of Acting. 
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If a quorum is present, the affirmative vote of a majority of all of the Members represented at 
the meeting, who must hold a majority Percentage Interest in the Company, shall be the act of the 
Members, unless the vote of a greater or lesser proportion or number is otherwise required by the Act, 
or by this Agreement. Unless otherwise expressly provided herein or required under applicable law, 
only Members who have a Membership Interest may vote or consent upon any matter and their vote or 
consent, as the case may be, shall be counted in the determination of whether the matter was approved 
by the Members. 

7.8 Proxies. 

At all meetings of Members, a Member may vote in person or by proxy executed in writing by 
the Member or by a duly authorized attorney-in-fact. Such proxy shall be filed with the Managers of the 
Company before or at the time of the meeting. No proxy shall be valid after eleven (11) months from 
the date of its execution, unless otherwise provided in the proxy. Managers shall not be able to vote by 
Proxies. 

7.9 Action by Members Without a Meeting. 

Action required or permitted to be taken at a meeting of Members may be taken without a 
meeting if the action is evidenced by one or more written consents describing the action taken, signed 
by each Member entitled to vote and delivered to the Managers of the Company for inclusion in the 
minutes or for filing with the Company records. Action taken under this Section is effective when all 
Members entitled to vote have signed the consent, unless the consent specifies a different effective date. 

7.10 WaiverofNotice. 

When any notice is required to be given to any Member, a waiver thereof in writing signed by 
the person entitled to such notice, whether before, at, or after the time stated therein, shall be equivalent 
to the giving of such notice. 

ARTICLE VIII 

CONTRIBUTIONS TO THE COMP ANY AND CAPITAL ACCOUNTS 

8.1 Members' Initial Capital Contributions. 

Each Member shall contribute such amount as is set forth on the books and records of the 
Company. No interest shall accrue on any Capital Contribution and the Member shall not have the right 
to withdraw or be repaid any Capital Contribution except as provided in this Agreement. 

8.2 Additional Contributions. 

A Member may, but shall not be obligated to, make such additional Capital Contributions as 
shall be determined by the Managers. Such additional Capital Contributions shall be reflected in the 
Account of the Contributing Member and shall not be a part of any other Member's Capital Account 
absent written agreement of the Members. After the making of any such determination, the Managers 
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shall give written notice to each Member of the amount ofrequired additional contribution, if any, and 
each Member may deliver to the Company its pro rata share thereof (in proportion to the respective 
Percentage Interest of the Member on the date such notice is given) no later than thirty (30) days 
following the date such notice is given. None of the terms, covenants, obligations or rights contained in 
this Section 8.2 is or shall be deemed to be for the benefit of any person or entity other than the Members 
and the Company, and no such third person shall under any circumstances have any right to compel any 
actions or payments by the Managers and/or the Members. 

8.3 Capital Accounts. 

(a) A separate Capital Account will be maintained for each Member. Each Member's 
Capital Account will be increased by (I) the amount of money contributed by such Member to the 
Company; (2) the fair market value of property contributed by such Member to the Company (net of 
liabilities secured by such contributed property t_hat 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)(l )(B). Each Member's Capital 
Account will be decreased by (I) the amount of money distributed to such Member by the Company; 
(2) the fair market value of property distributed to such Member by the Company (net of liabilities 
secured by such distributed property that such Member is considered to assume or take subject to under 
Code Section 752); (3) allocations to such Member of expenditures described in Code Section 
705(a)(2)(B); and (4) allocations to the account of such Member of Company loss and deduction as set 
forth in such Regulations, taking into account adjustments to reflect book value. 

(b) In the event of a permitted sale or exchange of a Membership Interest or a 
Transferee Interest in the Company, the Capital Account of the transferor shall become the Capital 
Account of the Transferee to the extent it relates to the transferred Membership Interest or Transferee 
Interest in accordance with Section 1.704-l(b) (2) (iv) of the Treasury Regulations. 

(c) The manner in which Capital Accounts are to be maintained pursuant to this 
Section 8.3 is intended to comply with the requirements of Code Section 704(b) and the Treasury 
Regulations promulgated thereunder. If the Company determines that the manner in which .Capital 
Accounts are to be maintained pursuant to the preceding provisions of this Section 8.3 should be 
modified in order to comply with Code Section 704(b) and the Treasury Regulations, then 
notwithstanding anything to the contrary contained in the preceding provisions of this Section 8.3, the 
method in which Capital Accounts are maintained shall be so modified; provided, however, that any 
change in the manner of maintaining Capital Accounts shal I not materially alter the economic agreement 
between or among the Members as set forth in this Agreement. 

(d) Except as otherwise required in the Act (and subject to Sections 8.1 and 8.2), no 
Member or Transferee shall have any liability to restore all or any portion of a deficit balance in such 
Member's or Transferee's Capital Account. 

8.4 Withdrawal or Reduction of Members' Contributions to Capital. 

(a) A Memberor 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 Memberor Transferee Interest Holder, irrespective of the nature of its Capital 
Contribution, has only the right to demand and receive cash in return for its Capital Contribution. 

(c) Notwithstanding anything to the contrary in this Agreement, a Member may 
withdraw from the Company only at the time or upon the occurrence of an event specified in this 
Agreement or in the Articles of Organization. No such event is specified in either the Articles of 
Organization or in this Agreement at the date hereof. A Member which violates the withdrawal 
prohibition in this Section shall be liable for breach of this Agreement and shall become a Transferee. 
A withdrawing Member shall not have a right to receive the fair value of receive the withdrawing 
member's Interest in the Company as of the date of the resignation but rather, shall have only such rights 
as a Transferee would have to receive distributions as are made by the Company in the discretion of the 
Managers. 

ARTICLE IX 

ALLOCATIONS, INCOME TAX, DISTRIBUTIONS, ELECTIONS 
AND REPORTS 

9. l A/locations of Income and Losses from Operations. 

The Net Income and Net Losses of the Company for each fiscal year, and each Member or 
Transferee's share of Cash Flow, will be allocated in accordance with the Percentage Interests schedule 
set forth in Exhibit A attached hereto, and, except as provided therein, the Percentage Interests of 
Members shall be proportionate to the amount of their Capital Accounts as determined hereinabove. 

9.2 Special Tax Provisions As to Extraordinary Allocations, if Any, to Capital 

Allocations of Net Income and Net Losses other than those set forth above shall be made based upon 
the determinations of the tax accountants and attorneys employed by the Company, giving regard to the 
intention expressed hereinabove and otherwise herein, with respect to special or priority allocations if 
any, and with regard to federal partnership tax and capital accounting principles described in Section 
8.3 hereinabove. 

9.3 Distributions. 

Within the discretion of the Managers as to amounts, if any, and as to timing, the 
Managers may distribute Cash Flow to the Members, in accordance with their Percentage Interests . 

9.4 Limitation upon Distributions. 

(a) No distributions or return of contributions shall be made and paid if, after the 
distribution or return of distribution is made either 

(I) 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 Reports. 

At the expense of the Company, the Managers shall maintain records and accounts of the 
operations and expenditures of the Company. At a minimum, the Company shall keep at its principal 
place of business the following records: 

(a) A current list of the full name and last known address of each Member and 
Transferee setting forth the amount of cash each Member and Transferee has contributed, a description 
and statement of the agreed value of the other property or services, each Member and Transferee has 
contributed or has agreed to contribute in the future, and the date on which each became a Member or 
Transferee, and their respective Percentage Interest in the Company; 

(b) A copy of the Articles of Organization of the Company and all amendments 
thereto together with executed copies of any powers of attorney pursuant to which any amendment has 
be executed; 

( c) 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, 

(f) Any written consents obtained from Members for actions taken by Members 
without a meeting; and 

(g) Unless contained in the Articles of Organization or the Agreement, a writing 
prepared by the Managers setting out the following: 

(I) 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 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. 

ARTICLEX 

TRANSFERABILITY 

I 0.1 General. 
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10.1.1. Transferees Not Members, Generally. Except as otherwise set forth in Section 
10.1.2, or with the consent of all of the Members, neither a Member nor a Transferee shall have the 
right, as to all or any part of its Membership Interest or Transferee Interest to: 

(a) sell, assign, pledge, hypothecate, transfer, exchange or otherwise transfer 
for consideration (collectively, "sell" or, as context requires "selling"); or 

(b) gift, bequeath or otherwise transfer for no consideration (whether or not 
by operation of law, except in the case of bankruptcy) (collectively, "gift"). 

Absent the written consent of all Members to the contrary or otherwise provided by law, the 
Interest of the Transferee shall be a Non-Voting Interest. 

10.1.2 Transferees Who are Lineal Descendants of a Member. Any Transferees who 
are lineal descendants of both SHIRLEY BERNSTEIN and SIMON BERNSTEIN, either directly, or 
indirectly, as beneficiaries of a Trust, or other entity beneficially owned solely for or by that Member 
(including, but not limited to a revocable trust established by a Member for the sole lifetime benefit of 
the Member or the Member's descendants) shall be Members upon their written agreement to be bound 
by the terms of this Agreement and shall be subject to the voting agreements described in Article V, 
hereinabove. 

10.2 Right of First Refusal. 

(a) If a Selling Member desires to sell all or any portion 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 Jess 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 shal I 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 I 0.2 in order to effectuate the intent of this Section. 

(c) As a condition to the Company recognizing the effectiveness of either the sale 
or gift of an Interest in the Company (including, in both cases, a Transferee Interest), the remaining 
Members may require the Selling Member, Gifting Member and/or the proposed purchaser, donee or 
successor-in-interest, as the case may be, to execute, acknowledge and deliver to the remaining Members 
such instruments of transfer, assignment and assumption and such other certificates, representations and 
documents, and to perform all such other acts which the remaining Members' may deem necessary or 
desirable to: 

(I) verify the purchase, gift or transfer, as the case may be; 

(2) confirm that the person desiring, to acquire an Interest in the Company, 
or to be admitted as a Member, has accepted, assumed and agreed to be subject and 
bound by all of the terms, obligations and conditions of the Agreement (whether such 
Person is to be admitted as a new Member or as a Transferee); 

(3) maintain the status of the Company as a partnership for federal tax 
purposes; and 

(4) assure compliance with any applicable state and federal laws including 
securities Jaws 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 directly or indirectly as a result of any 
transfer or purported transfer in violation of this Article X. 

I 0.3 Permitted Transfer to Descendants & Spouse/Mandatory Offer at Death. 
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10.3. l 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 forthe 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 I 0.3.1., 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 I 0.3. Except as provided in Section I 0.1.2 and 10.1.3, to the extent that any part, or all, 
of an Interest is not purchased under the provisions of this Section 10.3, the deceased's Member's 
Interest shall become a Transferee's Interest, if not owned beneficially or directly by another Member 
hereof. The purchase price shall be as agreed by the parties, and, unless otherwise agreed, shall be paid 
in cash at the closing, which shall occur no later than thirty (30) days after the end of the 30 Day Period. 
For purposes of this Agreement, the "fair market value" of an Interest is equal to its Percentage Interest 
multiplied by the value of the Company (as agreed by the parties). If the value of the Company is not 
agreed to by the parties, then for purposes of this Agreement "fair market value" of a Member's Interest 
shall be determined without reduction for minority, lack of marketability or other entity/Company level 
discounts, based upon a reasonable appraisal procedure to determine the fair market value of the 
Company's assets. The appraisal procedure shall be agreed upon by the Member and Company. If the 
parties cannot agree to an appraisal procedure, then an MAI appraiser shall be selected by the Personal 
Representative of the deceased Member's estate, and ifthe Company does not agree as to that appraiser, 
then the Company shall select its own appraiser and each MAI appraiser then shall select a third MAI 
appraiser and the average of all three (3) appraisals shall be the fair market value of the Interest. As set 
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forth hereinabove, fair market value" of a Member's Interest shall be determined without reduction for 
minority, lack of marketability or other entity/Company level discounts. 

10.4 Transferee Not Member in Absence of Unanimous Consent. 

(a) Except as provided in Section 10.1.2 and 10.1.3, ifall of the remaining Members 
do not approve by unanimous written consent of the proposed, sale or gift of the Transferring Member's 
Membership Interest to a transferee or donee which is not a Member immediately prior to the sale or gift, 
then the proposed transferee or donee shall have no right to participate in the management of the 
business and affairs of the Company or to become a Member. The transferee or donee shall be merely 
a Transferee entitled solely to economic rights to profits, losses and distributions and shall have no 
voting rights under this Agreement or in matters relating to the Company and its business; provided, 
however, any sale of a Transferee's interest in the Company should be subject to Section 10.2. No 
transfer of a Member's Interest in the Company (including any transfer of the _Transferee Interest or any 
other transfer which has not been approved by unanimous written consent of the Members) shall be 
effective unless and until written notice (including the name and address of the proposed transferee or 
donee and the date of such transfer) has been provided to the Company and the nontransferring 
Member(s). 

(b) Upon and contemporaneously with any sale or gift of a Transferring Member's 
Interest in the Company which does not at the same time transfer the balance of the rights associated 
with the Transferee Interest transferred by the Transferring Member (including, without limitation, the 
rights of the Transferring Member to participate in the management of the business and affairs of the 
Company), all remaining rights and interest which were owned by the Transferring Member immediately 
prior to such sale or gift or which were associated with the transferred Interest shall immediately lapse 
until the remaining Members, by unanimous written consent, reinstate such rights to the Transferee who 
did not previously obtain the unanimous written consent, reinstating such rights to a successor or 
transferee of such Transferee. 

ARTICLE XI 

ADDITIONAL MEMBERS 

From the date of the formation of the Company, any Person or Entity acceptable to the Members 
by their unanimous vote thereof may become a Member in this Company for such consideration as the 
Members by their unanimous votes shall determine, subject to the terms and conditions of this 
Agreement. No new Members shall be entitled to any retroactive allocation of profits losses, income or 
expense deductions incurred by the Company. The Manager(s) may, at their option, at the time a 
Member is admitted, close the Company books (as though the Company's tax year has ended) or make 
pro rata allocations of income, loss, and expense deductions to a new Member for that portion of the 
Company's tax year in which a Member was admitted in accordance with the provisions of Code Section 
706(d) and the Treasury Regulations promulgated thereunder. 
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ARTICLE XII 

DISSOLUTION AND TERMINATION 

12.1 Dissolution. 

(a) The Company shall be dissolved upon the occurrence ofany of the following 
events: 

(i) by the unanimous written consent of all Members; or 

(ii) the sale, transfer or assignment of substantially all of the assets of the 
Company; or 

(iii) as otherwise required by law. 

12.2 Winding Up, Liquidation and Distribution of Assets. 

(a) Upon dissolution, an accounting shall be made by the Company's independent 
accountant of the accounts of the Company and of the Company's assets, liabilities and operations, from 
the date of the last previous accounting until the date of dissolution. The Managers shall immediately 
proceed to wind up the affairs of the Company. 

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

(I) Sell or otherwise liquidate all of the Company's assets as promptly as 
practicable (except to the extent the Managers may determine to distribute any assets to 
the Members in kind), 

(2) Allocate any profit or loss resulting from such sales to the Member's and 
Transferees' Capital Accounts in accordance with Article IX hereof. 

(3) Discharge all liabilities of the Company, including liabilities to Members 
and Transferees who are creditors, to the extent other-wise permitted by law, other than 
liabilities to Members and Transferees for Distributions, and establish such Reserves as 
may be reasonably necessary to provide for contingent liabilities of the Company (for 
purposes of determining the Capital Accounts of the Members and Transferees, the 
amounts of such Reserves shall be deemed to be an expense of the Company), 

( 4) Distribute the remaining assets in the following order: 

(i) If any assets of the Company are to be distributed in kind, the net 
fair market value of such assets as of the date of dissolution shall be determined by 
independent appraisal or by agreement of all of the Members. Such assets shall be 
deemed to have been sold as of the date of dissolution for their fair market value, and 
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the Capital Accounts of the Members and Transferees shall be adjusted pursuant to the 
provisions of Article IX and Section 8.3 of this Agreement to reflect such deemed sale. 

(ii) To the Members and Transferees, filQ rata, in accordance with 
the positive balance (if any) of each Member's and Transferee's Capital Account (as 
determined after taking into account all Capital Account adjustments for the Company's 
taxable year during, which the liquidation occurs) shall be distributed to the Members 
and Transferee either in cash or in kind, as determined by the Managers, with any assets 
distributed in kind being .valued for: this purpose at their fair market value as determined 
pursuant to Section l 2.2(b )(i). 

(iii) Thereafter, to the Members and Transferee's 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 l.704-l(b)(2)(ii)(g) of the Treasury Regulations, if any Member has a 
Deficit Capital Account (after giving effect to all contributions, distributions, allocations and other 
Capital Account adjustments for all taxable years, including the year during which such liquidation 
occurs), such Member shall have no obligation to make any Capital Contribution, and the negative 
balance of such Member's Capital Account shall not be considered a debt owed by such Member to the 
Company or to any other Person for any purpose whatsoever. 

(d) Upon completion of the winding up, liquidation and distribution of the assets, 
the Company shall be deemed terminated. 

(e) The Manager(s) shall comply with all requirements ofapplicable law pertaining 
to the winding up of the affairs of the Company and the final distribution of its assets. 

12.3 Articles of Dissolution. 

When all debts, liabilities and obligations of the Company have been paid and discharged or 
adequate provisions have been made therefor and all of the remaining property and assets of the 
Company have been distributed among its members in accordance with their respective rights and 
interests, a Articles of Dissolution of the Company shall be filed with the Florida Department of State. 

12.4 Effect of Filing Articles of Dissolution. 

Upon the filing of Articles of Dissolution with the Florida Department of State, and upon 
issuance of the Certificate of Dissolution by the Department of the State, the existence of the Company 
shall cease, except for the purpose of suits, of the proceedings and appropriate action as provided in the 
Act. The Managers shall have authority to distribute any Company property discovered after dissolution, 
convey real estate and take such other action as may be necessary on behalf of and in the name of the 
Company. 

12.5 Return of Contribution Nonrecourse to Other Members. 
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Except as provided by law or as expressly provided in this Agreement, upon dissolution, each 
Member and Transferee shall look solely to the assets of the Company for the return of its Capital 
Contribution. If the Company property remaining after the payment or discharge of the debts and 
liabilities of the Company is insufficient to return the cash contribution of one or more Members or 
Transferees, such Member(s) or Transferee(s) shall have no recourse against any other Member or 
Transferee, except as otherwise provided by law. 

ARTICLE XIII 

MISCELLANEOUS PROVISIONS 

13.1 Notices. 

Any notice, demand, or communication required or permitted to be given by any provision of 
this Agreement shall be deemed to have been sufficiently given or served for all purposes if delivered 
personally or by express mail or courier service (with receipt acknowledged) to the party or to an 
executive officer of the party to whom the same is directed, if telecopied (with receipt acknowledged) 
to the party or an executive officer of the party to whom the same is directed or, if sent by registered or 
certified mail, postage and charges prepaid, addressed to the Member's and/or Company's address, as 
appropriate, which is set forth in this Agreement. Except as otherwise provided herein any such notice 
shall be deemed to be given two (2) business days after the date on which the same was deposited in the 
United States mail, addressed and sent as aforesaid, if sent by mail or upon confirmation of receipt if 
delivered by telecopier, personal delivery or courier service. 

13.2 Books of Account and Records. 

Proper and complete records and books of account shall be kept or shall be caused to be kept by 
the Managers in which shall be entered fully and accurately all transactions relating. to the Company's 
business in such detail and completeness as is customary and usual for businesses of the type engaged 
in by the Company. Such books and records shall be maintained as provided in Section 9.9. The books 
and records shall at all times be maintained at the principal place of business of the Company. 
Additionally, the Managers shall promptly distribute to all Members, copies of the Company' financial 
statements on an annual basis. 

13.3 Application of Florida Law. 

This Agreement and its interpretation shall be governed exclusively by its terms and by the laws 
of the State of Florida, and specifically the Act. 

13.4 Waiver of Action 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. I 0 Rights and Remedies Cumulative. 

The rights and remedies provided by this Agreement are cumulative and the use of any one right 
or remedy by any party shah not preclude or waive the right to use any other remedy. Said rights and 
remedies are given in addition to any other legal rights that parties may have. 

13 .11 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 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 Jaw firm's representation of the Company and the afore 
described Members and owners ofinterests in entity Members, in connection with the services set forth 
in this Section. 

IN WITNESS WHEREOF, the parties hereto have caused their signatures to be set forth below 
on the day and year first above written. 

Witnesses: 
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COMPANY: 

By:~~----------
S 

MEMBERS: 

DANIEL BERNSTEIN IRREVOCABLE 
TRUST dated September 7, 2006 

STANFORD TRUST COMPANY, Trustee 

By: ____________ _ 

Name Title 

TS003880 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 749 of 900 PageID #:8189
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



JAKE BERNSTEIN IRREVOCABLE TRUST 
dated September 7, 2006 

STANFORD TRUST COMPANY, Trustee 

By: ____________ _ 

Name Title 

JOSHUA Z. BERNSTEIN IRREVOCABLE 
TRUST dated September 7, 2006 

STANFORD TRUST COMPANY, Trustee 

By: ____________ _ 

Name Title 

F:\WPDATA\dn\Bernstein, Shirley & Simon\Bemstein Family Really, LLC\Bernstein Family Realty LLC Operating Agreement wpd 
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BERNSTEIN FAMILY REAL TY, LLC 

OPERA TING AGREEMENT 

Member(s) 

DANIEL BERNSTEIN IRREVOCABLE 
TRUST dated September 7, 2006 

JAKE BERNSTEIN IRREVOCABLE 
TRUST dated September 7, 2006 

JOSHUA Z. BERNSTEIN IRREVOCABLE 
TRUST dated September 7, 2006 

EXHIBIT A 

Percentage 
Interest* 

33.34% 

33.33% 

33.33% 

Capital 
Contributions 

$33.34 

$33.33 

$33.33 

The addresses of all of the Members is 950 Peninsula Corporate Circle, Suite 30 I 0, Boca Raton, 
Florida 33487. 

*proportionate to capital accounts of Members 

LIMITED LIABILITY COMPANY OPERA TING AGREEMENT OF 
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Robert Spallina 

From: 

Sent: 

To: 

Subject: 

Diana Banks [diana@lifeinsuranceconcepts.com] 

Tuesday, June 03, 2008 12:29 PM 

Robert Spallina 

FW: Hello - Your current Portfolio Valuation 

Attachments: BernsteinSSBalanceMay. 08.xls 

Robert, please see attached. Diana 

From: Lashmit, Sandra J. [mailto:slashmit@StanfordEagle.com] 
Sent: Friday, May 30, 2008 10:03 AM 
To: Simon Bernstein 
Cc: Prindle, Christopher R.; Roraff, Victoria G. 
Subject: Hello - Your current Portfolio Valuation 

I 
Page 1 of2 

Dear Mr. Bernstein - Please find attached a current Portfolio Valuation from Chris through 5/28/2008. Per your discussion 
with him last evening, this will provide the figures you need to update your personal Balance Sheet. 

Have a good day, 

Sandy 

Sandra Lashmit 
Registered Client Service Associate 

Stanford Group Company 
5200 Town Center Circle, 6th Floor 
Boca Raton, FL 33486 

(56 I) 544-8234 Direct 
(561) 544-8200 Main 
(877) 544-8230 Toll Free 
(561) 544-8222 Fax 
slashmit@stanfordeagle.com 

Any information or data provided in this message has been obtained from sources we believe to be 
reliable, but we do not guarantee its accuracy or completeness. Such information reflects current market 
conditions, is subject to change without notice and should not be relied upon for tax purposes. Any 
transactional details are provided at your request and do not supersede your normal trade confirmations 
or monthly statements. Any product recommended is subject to prior sale. Stanford Group Company, its 
affiliated companies, and/or officers, directors or employees, may at times have a position in or make a 
market in any security described above, and/or may act as an investment banker or advisor to any 
company referenced. Stanford Group Company reserves the right to monitor and review the content of 
all e-mail communications sent and/or received by its employees. Stanford Group Company does not 

6/3/2008 
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Page 2 of2 

accept time-sensitive transactional messages, including orders to buy and sell securities, via e-mail. This 
information is intended to be confidential and solely for the use of Stanford Group Company and those 
persons or entities to whom it is directed. It is not to be reproduced, retransmitted, or in any other 
manner redistributed. If you received this message in error, please contact Stanford Group Company 
immediately at 800-958-0009. 

6/3/2008 
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Robert Spallina 

From: 
Sent: 
To: 
Cc: 
Subject: 

Attachments: 

;-~ 

\ ' \. _ ... 

Robert Spallina 
Tuesday, June 03, 2008 10:59 AM 
'Diana Banks' 
sigreenwald@561net.com 
FW: Corporate Filing - 700130528017 

080603082250-700130528017#1.rtf; 70528017. tif 

080603082250-770528017.tif (29 
!130528017#1.rt KB) 

Subject: FW: Corporate Filing - 700130528017 

•/ 

Diana - attached are Articles of Organization for Bernstein Family Realty, LLC. Si will 
sign the Sale and Purchase Agreement as Manager of this entity. Please make sure that 
Steve Greenwald reviews the Sale and Purchase contract before Si signs. Thanks 

Pursuant to the provisions of Internal Revenue Service Circular 230 that apply to written 
advice provided by Federal tax practitioners, please be advised (a) that if any advice 
herein relating to a Federal tax issue would, but for this disclaimer, constitute a 
"reliance opinion" within the meaning of Circular 230, such advice is not intended or 
written to be used, and cannot be used by the affected taxpayer, for the purpose of 
avoiding penalties that may be imposed on the taxpayer, and (b) any written statement 
contained herein relating to any Federal tax issue may not be used by any person to 
support the promotion or marketing of, or to recommend, any Federal tax transaction(s) or 
matter(s) addressed herein. We would be happy to discuss the effect of this disclaimer, 
and alternatives to this disclaimer, with you if desired. 

Robert L. Spallina, Esq. 
TESCHER & SPALLINA, P.A. 
2101 Corporate Blvd., Suite 107 
Boca Raton, Florida 33431 
Telephone: 561-998-7847 
Facsimile: 561-998-2642 
E-mail: rspallina@tescherlaw.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. 

-----Original Message-----
From: limitedonline@dos.state.fl.us [mailto:limitedonline@dos.state.fl.us] 
Sent: Tuesday, June 03, 2008 8:23 AM 
To: Robert Spallina 
Subject: Corporate Filing - 700130528017 

The Articles of Organization for BERNSTEIN FAMILY REALTY LLC were filed electronically on 
June 02, 2008, as verified by the letter and authentication number shown below and were 
assigned document number L08000054043. Please refer to this number whenever 
corresponding with this office. 

1 

TS003885 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 754 of 900 PageID #:8194
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



(~ 

\ .• 
The certification you reque~..;ted is enclosed. 

Electronic filing and certification is provided for in section 15.16, Florida Statutes and 
has the same legal effect as any other filing or certificate. 

A limited liability annual report/uniform business report will be due this office between 
January 1 and May 1 of the year following the calendar year of the file/effective date. A 
Federal Employer Identification (FEI} number may be required before this report can be 
filed. Please apply NOW with the Internal Revenue Service by calling 1-800-829-4933 and 
requesting form SS-4. 

Please be aware if the limited liability company address changes, it is the responsibility 
of the limited liability to notify this office. 

Should you have any questions regarding this matter, please contact this office at the 
address given below. 

Gretchen Harvey 
Document Specialist Supervisor 
Registration Section 

---Division of Corporations - P.O. Box 6327 - Tallahassee, FL 
32314 

Letter Number: 080603082250-700130528017 

Please take a few minutes to provide feedback on the quality of service you received from 
our staff. The Florida Department of State values your feedback as a customer. Kurt 
Browning, Florida's Secretary of State, is committed to continuously assessing and 
improving the level and quality of services provided to you. Simply click on the link to 
the "DOS Customer Satisfaction Survey." Thank you in advance for your participation. 

DOS Customer Satisfaction survey: http://survey.dos.state.fl.us/index.aspx? 
email=LimitedOnline@dos.state.fl.us 

2 
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Florida DOS Division of Corporation7--:,?nline Payment Page 1 of 1 

PAYMENT RECEIPT 
Transaction Amount: $155.00 

Email Address: kmoran@tescherlaw.com 

Date/Time Paid: 05/30/2008 18:26:20 

Payment ID Number: 23884531 

Reference Number: 700130528017 

Document Number: NEW 

Thank you for using the 
L91K~GOV 

Online Payment System. 
Print this receipt for your records. 

https://www.link2gov.com/fl/FloridaUbr/Receipt.asp?DocNumber=NEW&PinNumber=NEW&TransAmo ... 5/30/2008 
TS003887 
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• 53- 54139942 310 , 
SIMON BERNSTEIN 2670 
7020 LIONS HEAD LANE 
BOCA RATON, FL 33496 

DATE 

PAY TO THE $ ORDER OF 

DOLLARS i'.D EE?::= 
J.P. Morgan 
Founded 1799 
JPMorgan Chase Bank, N.A. 
Palm Beach, Florida 

MEMO M' 
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SIMON BERNSTEIN 

2000 INSURANCE TRUST 

DATED ~(5, .).Q():) 

PROSKAUER ROSE LLP 

Attorneys at Law 
2255 Glades Road, Suite 340 West 
Boca Raton, FL 33431-7360 
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TRUST AGREEMENT dated this I (day of ~ j'd"f,,-- , 

2000, between SIMON BERNSTEIN, as Settlor, and SHIRLEY BERNSTEIN 

and ALBERT W. GORTZ, as Trustees. 

1. As and for a gift, the Settlor hereby assigns and 

transfers to the Trustees and their successors (together, the 

"Trustees") the life insurance policies set forth in Schedule A 

annexed hereto, and the Settlor agrees to execute all such 

assignments and changes of beneficiary and to do such other acts 

and things as may be necessary in order to make the Trustees 

irrevocable absolute assignees of said life insurance policies. 

The Trustees shall hold said policies, together with any other 

property which may be received by them, in trust upon the terms 

and conditions set forth herein. This trust shall be known as 

the "SIMON BERNSTEIN 2000 INSURANCE TRUST." 

2. (a) During the Settlor's lifetime, the Trustees 

shall hold the trust property, shall invest and reinvest the 

same, and shall pay so much of the income therefrom to any one or 

more of the Settlor's wife, SHIRLEY BERNSTEIN, and the Settlor's 

descendants, living from time to time, in equal or unequal 

amou~ts, and to any one or more of them to the exclusion of the 

others, as the Trustees, in their absolute discretion, shall 

determine, accumulating any balance of the income and adding the 

same to principal. 

(b) During the Settlor's lifetime, the Trustees are 

further authorized and empowered, from time to time, to pay to 

any one or more of the Settler's wife, SHIRLEY BERNSTEIN, and the 

THE ORIGINAL OF THIS DOCUMENT IS BEING 
HELD FOR SAFEKEEPING BY 
PROSKAUER ROSE LLP 

2255 GLADES ROAD 
BQ~A RATON, FLORIDA 33431 
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Settler's descendants, living from time to time, such sums out of 

the principal of the trust (even to the extent of the whole 

thereof), in equal or unequal amounts, and to any one or more of 

them to the exclusion of the others, as the Trustees, in their 

absolute discretion, shall determine; provided, however, that the 

trustees shall notify the Settler's wife and each of the 

Settler's descendants of their intention to make any distribution 

pursuant to this subdivision, whereupon the Settler's wife and 

each of said descendants shall have the right (prior to such 

distribution) to withdraw principal pursuant to subdivision (c) 

of this Article 2 within thirty days after receipt of such 

notice. 

(c) In each calendar year (including the year in which 

the trust is first funded), with respect to any addition to 

principal, 

(1) The Settler's spouse is authorized and 

empowered to withdraw from principal the sum of subparagraphs (A) 

and (B) below, namely: 

(A) the lesser of, 

(i) an amount equal to the fair market 
value of the property added to 
principal (valued as of the date 
the addition is made) , 

or, 

(ii) an amount that, with respect to the 
individual making the addition, 
would qualify for the Federal gift 
tax annual exclusion under Section 
2503(b) of the Code for a gift made 
directly to the Settler's spouse 
(determined on the date the 
addition is made, after taking into 

2 

TS003894 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 763 of 900 PageID #:8203
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



and 

account all prior gifts to the 
Settlor's spouse by such individual 
and assuming that in the case o_f 
any such individual other than the 
Settler, his or her spouse, if any, 
will elect to "split" all gifts 
under Section 2513 of the Code, 

(B) the amount from prior years (if any) 
that remains subject to his or her power 
of withdrawal. 

(2) If the aggregate additions to the trust made 

in said year exceed the amount that the Settlor's spouse may 

withdraw pursuant to paragraph (1) of this subdivision (c), each 

of the Settler's descendants, living from time to time, is 

authorized and empowered to withdraw from principal the sum of 

subparagraphs (A) and (B) below, namely: 

(A) the lesser of, 

(i) an amount equal to, 

or, 

(I) a) the fair market value of 
the property added to 
principal (valued as of 
the date the addition is 
made), 

reduced by, 

b) the amount subject to the 
power of withdrawal of 
the Settler's spouse 
pursuant to paragraph (1) 
of this subdivision (c), 

divided by, 

(II) the number of the Settler's 
descendants having a power of 
withdrawal under this 
paragraph (2) immediately 
after the addition is made, 

3 
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and 

(ii) an amount that, with respect to the 
individual making the addition, 
would qualify for the Federal gift 
tax annual exclusion under Section 
2503(b) of the Code for a gift made 
directly to such descendant 
(determined on the date the 
addition is made, after taking into 
account all prior gifts to said 
descendant by the individual making 
that addition and assuming that his 
or her spouse, if any, will elect 
to "split" all gifts under Section 
2513 of the Code) , 

(B) the amount from prior years (if any) 
that remains subject to said 
descendant's power of withdrawal. 

(3) Said rights of withdrawal may be exercised 

only by written notice to the Trustees and any such withdrawals 

shall be made out of additions to principal made during the 

current year, and, to the extent that those additions are 

insufficient, out of the balance of the principal. The Trustees 

shall notify the Settlor's spouse and each of the Settler's 

descendants, living from time to time, in writing of his or her 

power of withdrawal with respect to each addition within fifteen 

days after the date the addition is made. 

(4) (A) Each beneficiary's power of withdrawal 

in any calendar year shall lapse at the end of that year to the 

extent of, 

(i) the amount described in Section 
2514(e) of the Code (which, if 
expressed as a percentage of the 
fair market value of trust 
principal, shall be that percentage 
determined as of the end of the 
year in question), combining, for 
this purpose, the fair market 

4 
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values of the principal of the 
trust under this Agreement and of 
all other trusts as to which the 
beneficiary may have a power of 
withdrawal, 

reduced (but not below zero) by, 

(ii) the amounts by which the 
beneficiary's powers of withdrawal 
with respect to each such trust 
shall have lapsed at the end of 
that year (assuming that, with 
respect to each beneficiary, his or 
her powers of withdrawal as to each 
such trust, including this trust, 
shall lapse in the order in which 
the trust granting such power was 
created) . 

(B) Each beneficiary's power of withdrawal 

shall lapse in its entirety, (i) upon the beneficiary's death, or 

(ii) upon the Settler's death if any part of the principal of the 

trust is includable in the Settlor's gross estate for Federal 

estate tax purposes. 

(5) Notwithstanding the foregoing, any individual 

making an addition to the principal shall have the right, by 

written instrument delivered to the Trustees when the addition is 

made, with respect to any power of withdrawal that otherwise 

would be created as a result of said addition, (A) to exclude any 

bene~iciary from exercising his or her power of withdrawal that 

would otherwise be created, (B) to increase (but not exceeding 

the amount of his or her addition) or decrease the amount subject 

to any beneficiary's power of withdrawal, or (C) to change the 

period during which any beneficiary's powers of withdrawal may be 

exercised. 

5 
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3. Upon the death of the Settler, the then principal 

of the trust shall be held by the Trustees in further separate 

trust to pay the income therefrom in quarterly or more frequent 

installments to the Settler's wife during her life. 

The Trustees are authorized and empowered, from time to 

time, to pay to the Settler's wife such sums out of the principal 

of the trust (even to the extent of the whole thereof) as the 

Trustees, in their absolute discretion, deem in her best 

interests. 

Upon the death of the Settler's wife, the then 

principal of the trust shall pass to such of one or more of the 

Settler's descendants in such shares, equal or unequal, and 

subject to such lawful trusts, terms and conditions as the 

Settler's wife shall by Will appoint. To the extent that said 

power of appointment shall not be effectively exercised, or upon 

the Settler's death if the Settler's wife predeceases the 

Settler, said principal shall be divided into shares, per 

stirpes, for such of the Settler's children TED STUART BERNSTEIN, 

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

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

as are then dead, and each such share shall be distributed 

absolutely, provided, however, that any share so set aside for a 

grandchild or more remote descendant of the Settler who has not 

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

in Article 4 of this Agreement. 

6 
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4. All shares or portions above or below directed to 

be set aside for a grandchild or more remote descendant of the 

Settler and directed to be disposed of as provided in this 

Article 4 shall be held by the Trustees in further separate trust 

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

education, maintenance or support of the beneficiary as the 

Trustees deem necessary or advisable, accumulating any balance of 

the income and adding the same to principal until the beneficiary 

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

paid to the beneficiary in convenient installments. 

The Trustees are authorized and empowered, from time to 

time, to pay to the beneficiary such sums out of the principal of 

the trust (even to the extent of the whole thereof) as the 

Trustees shall deem that the beneficiary needs for his or her 

health, education, maintenance or support. 

Upon the beneficiary's attaining the age of twenty

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

distributed to the beneficiary absolutely, and upon the 

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

principal of his or her trust shall be distributed to the 

beneficiary absolutely. 

In the event of and upon the death of the beneficiary 

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

thereof shall be divided into portions, per stirpes, for the 

beneficiary's then living descendants, or, in default thereof, 

for the then living descendants of the beneficiary's nearest 

ancestor who was a descendant of the Settler and who has 

7 
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descendants then living, or, in default thereof, for the 

Settlor's then li~ing descendants, and each such portion shall be 

distributed absolutely, except that any portion so set aside for 

a grandchild or more remote descendant of the Settler who is then 

the beneficiary of a trust under this Article 4 shall be added to 

the principal of said trust and disposed of as a part thereof, 

subject to subsequent, but not prior, mandatory distributions of 

principal, and any portion so set aside for a grandchild or more 

remote descendant of the Settler who has not then attained the 

age of thirty and who is not then the beneficiary of a trust 

under this Article 4 shall be disposed of as provided in this 

Article 4. 

5. The Trustees shall have the power, in their 

absolute discretion, at any time or from time to time: to apply 

for and to purchase contracts of insurance on the life of the 

Settler; to make premium payments out of the income or principal 

on any policy of life insurance held by them hereunder; to exer

cise any of the rights or options with respect to any policy of 

life insurance held by them hereunder, whether granted in said 

policy or allowed by the insurer, including, but not limited to, 

surrendering, converting (into paid up or extended term 

insurance) or borrowing upon said policy, applying dividends 

against premiums or purchasing paid up additions, and exercising 

options with respect to conversion, surrender or payment of death 

proceeds. 
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6. If ALBERT W. GORTZ ceases to be qualified as a 

Trustee h~reunder, the Settler's daughter PAMELA BETH SIMON shall 

be entitled to qualify as successor Trustee in his place. 

The Trustees from time to time qualified hereunder are 

authorized and empowered to designate one or more co-Trustees 

and, subject to the foregoing, a sole surviving Trustee at any 

time qualified hereunder is authorized and empowered to designate 

one or more successor Trustees to succeed himself or herself; 

provided, however, that the Settlor may not serve as a Trustee 

hereunder and that the Settler's wife may not serve as a sole 

Trustee hereunder, and, provided further, that JEANNIE BERNSTEIN 

shall never be designated as or serve as a Trustee of any trust 

created hereunder. 

An individual Trustee shall cease to be qualified as 

Trustee hereunder if he or she is under a legal disability or if 

by reason of illness or mental or physical disability, in the 

written opinion of two doctors then practicing medicine, he or 

she is unable to manage his or her affairs. Each Trustee acting 

hereunder hereby waives any doctor-patient privilege that may 

exist and authorizes said doctors to release all medical 

info~mation that may be requested by the Trustees acting 

hereunder. 

At all times at least one Trustee of any trust created 

hereunder shall not have an interest in the income or principal 

of such trust. 
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No bond or other security shall be required for any 

reason whatsoever of any Trustee named herein or designated as 

herein provided. 

7. The Trustees hereunder shall have the following 

discretionary powers in addition to those conferred by law: 

(a) To make any payment or distribution (required or 
authorized under this Agreement) either wholly or partly in kind 
at market value at date of distribution; to cause any share to be 
composed of cash, property or undivided fractional interests in 
property different in kind from any other share and without 
regard to the income tax basis of property allocated to any 
beneficiary. 

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

(c) To invest and reinvest in any property, including, 
but not limited to, stocks, bonds or other securities or so
called derivative investments, domestic or foreign, options to 
sell or to purchase such securities or so-called derivative 
investments (whether or not then held hereunder), shares or 
interests in mutual funds, investment companies, investment 
trusts or common trust funds of a bank or trust company, 
currencies, precious metals, oil and gas properties or other 
natural resources and commodities, or interests in, rights to or 
options to sell or to purchase any of the foregoing (whether or 
not then held hereunder) , improved or unimproved real property or 
tang~ble personal property or life insurance, endowment, annuity 
or similar contracts (including such contracts insuring the then 
income beneficiary of any trust hereunder) that they may, in 
their absolute discretion, deem advisable, without regard to any 
duty to diversify or, except with respect to any trust for the 
benefit of the Settler's spouse that qualifies for the marital 
deduction under either Federal or state law, to make such 
property productive of income, and in any manner, including by 
direct purchase, entry into a joint venture, creation of or 
purchase of an interest in any form of partnership or corporation 
or through any other form of participation or ownership. 
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(d) To employ any person, firm, corporation, bank or 
trust company for advice with respect to investment policy, but 
the Trustees may, in their absolute discretion, follow or refrain 
from following any recommendations so obtained, and said 
recommendations shall not in any way limit the discretionary 
power and authority herein conferred upon, and not otherwise 
delegated by, them with respect to investments; to designate a 
corporation, partnership or other firm, authorized so to act, as 
custodian, and to employ attorneys, accountants and bookkeepers; 
and to charge the fees and expenses of the foregoing to any trust 
hereunder. 

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

(f) Severally to resign, by delivering to any 
successor or co-Trustee written notice of such resignation, to 
take effect at such date as said resigning Trustee may specify in 
said notice, without necessity for prior accounting or judicial 
approval. 

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

(h) To credit to principal or income or to apportion 
between them in such manner as they deem advisable any 
distributions from partnerships, any extraordinary, wasting or 
liquidating dividends, any dividends payable in the stock of the 
corporation paying the dividend or payable in the stock of 
another corporation and any so-called "capital gains dividends" 
declared by investment companies or investment trusts. 

(i) To charge to principal or income or to apportion 
between them any ordinary or extraordinary expenses in such 
manner as they deem advisable. 

(j) To determine if and to what extent they shall 
amortize any premium paid by them on bonds or other obligations 
for the payment of money. 

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

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

(m) With respect to any property distributable 
absolutely to an infant remainderman: in their absolute 
discretion, to retain possession of and manage the same during 
his or her minority, with all the rights, powers and compensation 
of Trustees hereunder, and from time to time to apply so much of 
the income and principal thereof to the use of said inf ant as 
they deem advisable, accumulating any balance of the income and 
adding the same to principal at convenient intervals; upon said 
infant's attaining majority (or sooner death), the then principal 
and any accumulated income shall be distributed to said inf ant 
(or his or her estate); this power shall not affect the vesting 
of said property in said infant. 

(n) In determining the amount of income or principal 
applicable to the use of an infant, to disregard the duty or 
ability of the parent or parents of said infant to support said 
infant; and to make payment of any income or principal, 
applicable to the use of or payable to an infant, (1) to the 
Guardian (qualified in any jurisdiction) of the person or 
property of such infant, or (2) to the parent or parents of such 
infant (whether or not legally appointed his or her Guardian(s)), 
or (3) to the extent permitted by law, to a Custodian for such 
inf ant under a Uniform Gifts to Minors Act or a Uniform Transfers 
to Minors Act and to select age twenty-one for termination of 
custodianship, or (4) to apply the same for his or her benefit; 
the receipt of such Guardian, parent or Custodian or the evidence 
of the application of such income or principal shall be a full 
discharge to the Trustees for such payment; provided, however, 
that with respect to any such payments to or for the benefit of 
the Settler's grandchildren ALEXANDRA BERNSTEIN, ERIC BERNSTEIN 
and MICHAEL BERNSTEIN, no such payment shall be made to JEANNIE 
BERNSTEIN in any capacity as such grandchild's parent, guardian 
or Custodian. 

(o) To remove any of the property held hereunder to or 
from any jurisdiction; to change the situs of administration of 
any trust hereunder from one jurisdiction to another and to elect 
the law of such other jurisdiction to govern the same. 

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

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

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

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

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

(u) To lend such sums out of the income (other than of 
any trust for the benefit of the Settlor's spouse that qualifies 
for the marital deduction under either Federal or State law) or 
principal of the trusts hereunder and upon such terms and 
conditions as they deem advisable; provided, however, that under 
no circumstances may any loan be made to the Settlor. 

(v) To exercise any settlement option with respect to 
the proceeds of any policy of life insurance payable to them as 
beneficiaries and, in the event of any controversy concerning the 
payment of such proceeds (or any other controversy with the 
insurer), to compromise any claim they may have, without the 
necessity of court approval; to receive such sums as may become 
payable to them as beneficiaries of any policy of life insurance, 
with authority to execute all necessary receipts and releases to 
the insurer, and, upon being advised of the death of the insured, 
to make efforts to collect such sums as may appear to be due 
them, without any obligation to institute suit or maintain any 
litigation to collect the proceeds of any such policy unless in 
possession of funds sufficient for that purpose or unless 
indemnified to their satisfaction for attorneys' fees, costs, 
disbursements and other expenses and liabilities to which they 
may be subjected by reason of such action; provided, however, 
that the Trustees may utilize any property held by them hereunder 
to pay expenses incurred in connection with enforcing the payment 
of any such sums due them. Any insurer issuing such policy 
shall, upon payment of the proceeds to the Trustees, be released 
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and discharged of any obligation to see that such proceeds are 
applied as provided in this Agreement and of any further 
liability to the Trustees or to any beneficiary hereof. 

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

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

8. (a) All the powers granted in this Agreement may 
be exercised after the termination of the trusts in connection 
with the proper administration and distribution thereof. 

(b) Except as otherwise provided in subdivision (o) of 
Article 7 of this Agreement, this Agreement shall be governed by 
and its validity, effect and interpretation determined by the 
laws of the State of Florida. 

(c) This Agreement shall be irrevocable. 

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

(e) If any person beneficially interested hereunder 
shall die in the course of or as a direct result of the same 
disaster, accident or calamity as shall cause the death of the 
life beneficiary upon whose death said person's interest is to 
take .effect or under such circumstances that it cannot be readily 
determined whether said life beneficiary or said person died 
first, then, for the purposes of this Agreement, said person 
shall be deemed to have died before said life beneficiary. 

(f) Upon the commencement of the trusts herein and 
upon the death of an income beneficiary, or any other termination 
of the trusts herein, any accrued income (including dividends 
theretofore declared but not yet payable) shall be paid to the 
persons entitled to receive the income when it becomes payable, 
but any undistributed income which the Trustees are authorized in 
their discretion to accumulate shall be added to principal. 
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(g) Any income or principal payable to a beneficiary 
hereunder may, in the discretion of the Trustees, be applied by 
them for the benefit of said beneficiary. 

(h) Notwithstanding any provision in this Agreement to 
the contrary, any power (including discretionary powers) granted 
to the Trustees hereunder shall be absolutely void to the extent 
that the right to exercise or the exercise thereof would in any 
way cause the Settlor's estate to lose all or part of the tax 
benefit afforded the Settlor's estate by the marital deduction 
provisions under either Federal or state laws; without limiting 
the foregoing, with respect to any trust for the Settler's spouse 
that qualifies for the marital deduction under either Federal or 
state law, (1) subdivisions (h), (i), (j), (p), and (q) of the 
preceding Article of this Agreement and subdivision (f) of this 
Article shall not apply, and (2) the Settler's spouse may direct 
the Trustees, from time to time, to sell any property held as 
part of the principal, if it produces little or no income, and to 
invest the proceeds of sale in property that produces sufficient 
income to assure that such trust will qualify for the marital 
deduction. 

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

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

(k) A person from time to time qualified as Trustee 
hereunder shall not be disqualified from purchasing assets of the 
trust, provided (1) said purchaser shall not participate as 
Trustee in the decisions of the Trustees as to the price, 
conditions and terms of the sale, all of which decisions shall be 
made by the other Trustee(s); and (2) in fixing said price, 
conditions and terms said other Trustee(s) shall in all respects 
treat said purchaser in the same manner as though he or she were 
a third party, not qualified as Trustee. 
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(1) The Trustees may purchase assets from or sell 
assets to other estates or tru~ts not created hereunder, 
notwithstanding that one or more of said Trustees are fiduciaries 
of or beneficially interested ·in said estates or trusts; 
provided, however, that if one or more of said Trustees has no 
such interest, then as to all such matters the decision of the 
trusts hereunder shall be made by said disinterested Trustee(s). 

(m) During the minority of any beneficiary, notice of 
his or her right to withdraw principal from a trust hereunder 
shall be given to and such right shall be exercisable on his or 
her behalf by his or her natural or legal guardian, his or her 
conservator, or his or her committee (in each case, other than 
the Settler); provided, however, that no such notice shall be 
given to or exercisable by JEANNIE BERNSTEIN in any capacity as 
such beneficiary's natural or legal guardian, conservator, 
committee, parent or Custodian. 

(n) The Settler or any other person may from time to 
time add assets to the principal of the trusts hereunder, 
provided only that said assets are acceptable to the Trustees. 

(o) All testamentary powers of appointment granted in 
this Agreement shall be exercisable only by specific reference to 
this Agreement and, except as provided in subdivision (p) herein, 
shall not be exercisable in favor of the power holder or his or 
her estate or his or her creditors or the creditors of his or her 
estate. 

(p) Notwithstanding the provisions of Article 4 of 
this Agreement, if (1) pursuant thereto, upon the death of the 
beneficiary of a trust thereunder, any trust property would be 
set aside for a person who is assigned to a generation younger 
than that of the beneficiary under Section 2651 of the Code and 
if (2) said property would be subject to a generation-skipping 
transfer tax on the death of the beneficiary, but would not be 
subject to said tax to the extent that said property is 
includable in the beneficiary's estate for Federal estate tax 
purposes, then and in that event said property shall instead pass 
in such manner, including to his or her estate, if he or she 
shall so appoint, as the beneficiary shall by Will appoint with 
the unanimous prior written consent of all of the then qualified 
Trustees of said trust, except those whose required concurrence 
would prevent said power of appointment from being a "general 
power of appointment" within the meaning of Section 204l(b) (1) of 
the Code. Only if and to the extent that said power of 
appointment is not effectively exercised shall said property be 
disposed of as provided in said Article 4. 

(q) Whenever property is directed to be held in a 
trust hereunder, the Trustees are authorized and empowered to 
establish two or more separate trusts for such property, with 
said trusts to have identical provisions, to the end that the 
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Federal generation-skipping transfer tax inclusion ratio, as 
defined in Section 2642(a) of the Code, of each trust will be 
either zero or one after allocation of the Settlor's available 
GST exemption pursuant to Section 2631 of the Code. The Trustees 
are further authorized and empowered to make different tax 
elections with respect to each such separate trust (including the 
allocation of the Settler's available GST exemption), to invest 
such trusts in the same or different manners, to exercise any and 
all discretionary powers granted to them hereunder with respect 
to such separate trusts in the same or different manners, and to 
take any and all other actions consistent with the fact that such 
trusts are separate entities. The Settlor recommends (but does 
not direct) that no distribution of principal be made to a 
beneficiary from his or her trust(s) with a generation-skipping 
transfer tax inclusion ratio of zero until the trust(s) for his 
or her benefit with a generation-skipping transfer tax inclusion 
ratio of one shall first have been exhausted. 

(r) Wherever in this Agreement property is directed to 
be added to an existing trust for a descendant of the Settler 
hereunder, the Trustees shall not combine property with different 
generation-skipping transfer tax inclusion ratios, as defined in 
Section 2642(a) of the Code, but shall add such property to the 
trust for such descendant hereunder which has the same 
generation-skipping transfer tax inclusion ratio as defined in 
Section 2642(a) of the Code as such property, or, if necessary, 
such property shall be held in a separate trust for such 
descendant, with said trust to have identical provisions to the 
existing trust for such descendant hereunder. 

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

(t) Wherever the context permits, the word "Trustees" 
shall be deemed to include "their survivor or survivors, 
successor or successors." 

(u) To the extent permitted by law, none of the 
beneficiaries hereunder shall have the power to convey, 
anticipate, assign, encumber or in any way dispose of any part of 
the income or principal of their respective trust funds, nor 
shall said principal or income be in any way or in any amount 
answerable or chargeable with their duties, obligations, 
judgments or claims however arising, nor shall said principal or 
income be taken or reached by any legal or equitable process in 
satisfaction thereof, it being the Settler's intent, so far as 
the law allows, to make said trusts what are commonly known as 
"spendthrift trusts." 

(v) In no event shall any addition to the trust be 
made less than thirty days before the end of any calendar year. 

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

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

(y) The Trustees must own each policy of insurance 
purchased by the Trustees or contributed to the trust. The 
Trustees shall have no liability or responsibility for any loss 
resulting from the failure of any insurance company and inability 
to pay its claim under any insurance policy purchased by the 
Trustees. The Trustees shall have the power to borrow any sum in 
accordance with the provisions of any such insurance contracts; 
however, the Trustees shall be under no obligation to invest any 
cash value accumulated in any life insurance policy owned by the 
trust regardless of the investment yield on such value within the 
policy as compared to the net investment yield which could be 
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obtained outside the policy. Except as expressly provided 
otherwise herein, the Trustees shall be under no duty or 
obligation to exercise any benefit, option or privilege granted 
by any insurance policy and the Trustees shall not be liable or 
accountable to anyone for the exercise or non-exercise of any 
such benefit, option or privilege, including the ability to 
borrow against the cash values to obtain a higher investment 
yield outside the policy. 

(z) The Trustees shall be responsible for the proceeds 
of the policies only when, as and if collected by them, and the 
Trustees shall not be liable or accountable to anyone if, because 
of default in premium payments, failure of the insurance company 
or for any other reason whatsoever, the policies, or any of them, 
shall lapse or be otherwise uncollectible. The Trustees shall 
not be deemed, because of this trust, to have entered into any 
covenant to keep any insurance policies in force. 

(aa) In determining the amount of any power to withdraw 
principal that may lapse under this Agreement, the Trustees may 
rely upon the written statement of the Trustees of any other 
trust to which this Agreement refers as to the fair market value 
of the principal thereof at the end of any year and shall have no 
duty to inquire as to the correctness of such statement. 

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

9. The term "descendants" as used in this Agreement 

shall specifically exclude the Settler's daughter PAMELA BETH 

SIMON and her descendants. The Settler has not made any 

provisions herein for PAMELA BETH SIMON or any of her descendants 

not out of lack of love or affection but because they have been 

adequately provided for. 

10. The Trustees hereby accept the trust herein and 
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agree to carry out the provisions hereof and faithfully to 

perform and discharge all of their duties as Trustees. 

IN WITNESS WHEREOF, the undersigned have hereunto set 

their hands and seals the day and year first above written. 

Signed, sealed and delivered 
in the presence of the following 
persons, each of whom also signed 
as a witness in the presence of 
the Settlor 

Print Nam3 S.W. 20TH STREET 

Address BOCA RATON, FLORIDA 33486 

Print Name 
"7.. LJ!:S ;Vw 3;z ,,<L .>i 

Ad ress J 
/Jo aa !&i nri R 

7 

20 

TS003912 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 781 of 900 PageID #:8221
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



Signed, sealed and delivered 
in the presence of the following 
persons, each of whom also s~gned 
as a witness in the presence of 
the Trustee 

fu~-~· 1 60~ 
Print New~ s.w. 20TH STREET 

Address BOCA RATON, FLORIDA 33486 

Print Mme }; cl c.-/ Jrlf/5V . ~VI ./I 
Addres~ .../. ~ 
&c~ u/lln, 

Signed, sealed and delivered 
in the presence of the following 
persons, each of whom also signed 
as a witness in the presence of 
the Trustee 

Ju~,~ 
I GEORGE D:K ~ 

Print Name 
1133 S.W. 20TH STREET 

Address 
BOCA RATON, FLORIDA 33486 

~ {L.S.) 
SHIRLEY B~ustee 

21 
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STATE OF FLORIDA ) 
) SS.: 

COUNTY OF PALM BEACH) 

The foregoing instrument was acknowledged before me 
this ljlh day of /4V!JV5f:- , 2000 by SIMON BERNSTEIN, who is 
personally known to me o~ has predttced -as__ 
iderrt: ib.cat ion. 

STATE OF FLORIDA ) 
) SS. : 

COUNTY OF PALM BEACH) 

ll~f/7 The forirngoing instrument was acknowledged before me 
this J day of t../1Jgu.5f , 2000 by SHIRLEY BERNSTEIN, who is 
personally known to me or-~h~a~ss-:pJ?-rreoed~u~c~e~dl-:=========================-
as-identification. 

~Mttnt 'ti: ~ 
Notary Public (Affix Seal) 
My commission expires: 
My commission number: 

STATE OF FLORIDA ) 
) SS. : 

COUNTY OF PALM BEACH) 

I 
fl" The foq;9oing~nstrument was acknowledged before me 

this j day of ff'1/1V51 · , 2000 by ALBERT W. GORTZ, who is 
per~onal~y. kno';'n to me or~ ·------····--------. 
as _ident 1 f1 catioll.!. ..... --·---· 

~410nL~ ~ 
Notary Public (Affix Seal) -
My commission expires: 
My commis 'on 

iilDINE M. CAT/llllWD 
OOWWllSK>t4 I CC8177 

fXPIRfS MAY 16, 2iOOo1 
ICNDED 1HROOOM 

ArNNaAOI '40T>lil'i 
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SCHEDULE A 
TRUST AGREEMENT dated the 4th day 

of August, 2000, between 
SIMON BERNSTEIN, as Settlor, 

and SHIRLEY BERNSTEIN AND 
ALBERT W. GORTZ, as Trustees 

The following life insurance policies: 

Lincoln Benefit Life Company, Policy No.: U0204204 

Capitol Bankers Life Insurance Company, 
Policy No.: 1009208 
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DURABLE POWER OF ATTORNEY 

I, SJMON L. BERNSTEIN, Social Security No. ?fl-/") v~/ / , of Palm 
Beach County, Florida, revoke all powers of attorney previously issued by me and7appoint ROBERT 
L. SPALLJNA as attorney-in-fact for me and to otherwise act for me and on my behalf, as provided 
herein: 

a. To create and fund an inter vivos trust for my benefit, the benefit of a family 
member or for the benefit of my pet as part of my estate planning and tax 
minimization objectives. 

b. To amend, modify, revoke, or terminate a trust created by me or on my behalf 
if the trust explicitly provides for amendment, modification or termination by 
my agent. 

c. 

d. 

e. 

f. 

__ g. 

h. 

I. 

To create or change rights of survivorship on financial accounts and property, 
real, intangible and tangible, owned by me. 

To deal with retirement plans, including individual retirement accounts, 
rollovers, and voluntary contributions, changing the ownership or beneficiary 
designations on such accounts, plans and/or annuities. 

To deal with life insurance, including the power to cash in or change the 
ownership or beneficiary designations of life insurance policies, excluding, 
however, life insurance policies of which my attorney-in-fact is not an own em or 
co-owner thereof but is an insured thereof. 

To make gifts on my behalf as part of my estate planning and tax minimization 
objectives to my spouse, my lineal descendants or to trusts primarily for their 
benefit, that to any one such recipient does not exceed annually in aggregate the 
exclusion amount provided for under Code Section 2503(b ). When a person 
eligible to receive gifts is serving as my agent hereunder, the aggregate of all 
gifts to such agent during the calendar year allowable shall not exceed the 
greater ofFive Thousand Dollars ($5,000), or five percent (5%) of the aggregate 
value of my estate. However, gifts completed prior to a recipient's commencing 
to serve as agent shall not be affected by this limitation. Furthennore, to pay any 
charitable pledges I have made even if they are not yet due. 

To waive my right to be a beneficiary of a joint and survivor annuity, inc! uding 
a survivor benefit under a retirement plan. 

To make statutory elections and disclaimers, including the power to disclaim or 
refuse to accept an inheritance, life insurance proceeds, or elective share. 

To establish bank accounts, including renting safe deposit boxes, and brokerage 
accounts on my behalf 

LAW OFFICES 

TESCHER & SPALLINA, P.A. 
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J. To have access to any safe deposit box rented by me or by me with others 
(including authority to have it drilled), to remove the contents therefrom and to 
terminate the lease of the box. 

k. To sell, purchase or to assign, transfer and deliver all cash, bonds, stocks, 
securities, annuities and other properiy of any kind, real or personal, owned by 
me. 

I. To withdravv any funds standing to my credit or to my credit jointly with others 
in any bank, savings and Joan association or other financial institution. 

m. To conduct banking transactions as provided in section 709.2208(1) of the 
Florida Statutes, including but not limited to endorsing and delivering any 
checks, drafts, ce1iificates of deposit, notes or other instruments for the payment 
of money payable to or belonging to me. 

n. To convey any real property, interest in real property, or beneficial interest in a 
trust holding real property, including, but without limitation, homestead real 
property and real property in any type of joint ownership, including tenancy by 
the entireties, which 1 may own or possess. 

o. To mortgage real property, including homestead real property, and to join with 
my spouse and my spouse's legal guardian where necessary, to accomplish this 
encumbrance. 

p. To execute and deliver any assignment, stock power, deed or other instrument 
which my attorney-in-fact deems necessary or appropriate to carry out and 
effectuate this power of attorney, to sign my name to any instrument periaining 
to or required in connection with the transfer of my property, and to give full 
receipts and discharges. 

q. To conduct investment transactions as provided in section 709.2208(2) of the 
Florida Statutes, including but not limited to delegating to a transfer agent or 
similar person the authority to register any stocks, bonds or other securities 
either into or out of the principal's or nominee's name. 

r. To borrow funds to avoid forced liquidation of assets. 

s. To enter into buy-sell agreements. 

t. To forgive and collect debts. 

u. To make and complete funding of charitable pledges. 

v. To hire counsel and otherwise act to represent and/or protect my interest in any 

DURABLE POWER OF ATTORNEY 

OF SIMON L. BERNSTEIN 2 
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legal action. 

w. To collect amounts due to me and to qualify me for various government 
entitlements such as Medicaid or Supplemental Social Security. 

x. To deal with and collect proceeds from health and/or long term care insurance. 

y. To sign tax returns, IRS powers of attorney, and to settle tax disputes. 

z. To petition a court of competent jurisdiction for an elective share of the estate 
of my deceased spouse. 

aa. To convey any property, tangible or intangible, real or personal, to the trustee 
of a revocable trust of which I was an original grantor, including my homestead. 

bb. To execute any document on my behalf for the purpose of qualifying for any 
public/private benefit; and if when applying for Medicaid benefits, my income 
exceeds the income cap, to create an irrevocable income trust and to transfer so 
much of my income of said trust as will enable me to qualify for Medicaid 
benefits. 

cc. To exercise all rights and privileges over, or relating to the ownership of, 
property, including without limitation the exercise of voting rights relating to 
such property or ownership. 

dd. To deal with the United States Postal Service on my behalf, including but not 
limited to renting a post office box and collecting mail or forwarding my mail. 

ee. To expend funds for the maintenance and day-to-day care of my pets; to provide 
informed consent for veterinary treatment and surgical and diagnostic 
procedures for my pets; to give informed consent and make health care decisions 
for my pets and to provide, withhold or withdraw such consent on my behalf; to 
make decisions regarding the administration of drugs for my pets; to apply for 
pet insurance to defray the costs of veterinary services; and to submit claims to 
my pet insurance company. 

Every bank or other financial institution, insurance company, transfer agent, issuer, obligor, safe 
deposit box company, title insurance company or other person, firm or corporation to which this power 
of attorney or a photocopy hereof is presented is authorized to receive, honor and give effect to all 
instruments signed pursuant to the foregoing authority without inquiring as to the circumstances of their 
issuance or the disposition of the property delivered pursuant thereto. All acts done hereunder by my 
attorney-in-fact after revocation of this power of attorney or after my death shall be valid and 
enforceable in favor of anyone who relies on this power of attorney and has not received prior actual 
written notice of the revocation or death. All acts done by my attorney-in-fact pursuant to this power 
shall be binding upon me and my heirs, devise.es and personal representatives. 

DURABLE POWER OF ATTORNEY 

OF SIMON L BERNSTEIN 3 
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My said attorney-in-fact shall not be liable for any acts or decisions made by said attorney-in-fact 
in good faith and under the terms of this Durable Power of Attorney. 

1 give and grant unto my said attorney-in-fact full power and authority to do and perform all and 
every act and thing that may be requisite and necessary as fully to all intents and purposes as l might or 
could if personally present, hereby ratifying and confirming all that my said attorney-in-fact shall 
lawfully do or cause to be done by virtue of this power of attorney. 

This Durable Power of Attorney shall not be affected by subsequent incapacity of the principal 
except as provided by statute. 

'if[} WITNESS WHEREOF I have signed this Dur 
I Vr , 20 . . 

ey this&=_ day of 

ST A TE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this '2!2)ay of _JLA. l \j 
2012, by SIMON L. BERNSTEIN. 

[Seal with Commission Expiration Date] 
NOTARY PUBLIC-STATE OF FLOIUDA 

......... ,,__ Lindsay Baxley 
f W. ~Commission # EE092282 
-::. .. 'fl/11/ Expires: MAY 10, 2015 
BONDED THRU ATLANTIC BONDING~ INC 

Personally Known ./ or Produced Identification -----
Type of Identification Produced ______________ _ 
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LIVING WILL 

, MON L. BERNSTEIN, willfully and voluntarily make this declaration on this t!J...fday of 
__ _,,_.,___V_t-? ___ , 2012. 1 recognize that death is natural and is but a phase in the cycle of life. I 
do not~death as much as I fear the indignity and futility of deterioration, dependence, and hopeless 
pain. If there is no reasonable medical expectation of my recovery from a physical or mental disability, 
I do not wish to be kept alive by artificial means or heroic measures. 

Therefore, if my attending or treating physician and another consulting physician determine that 
there is no reasonable medical probability of my recovery from any of the following conditions, I direct 
that life-prolonging procedures be withheld or withdrawn when the application of those procedures 
would serve only to prolong artificially the process of dying, and that I be permitted to die naturally with 
only the administration of medication or the performance of any medical procedure deemed necessary 
to provide me with comfort care or to alleviate pain, even if that hastens my death: 

(mark desired choices) and I have a terminal condition (a condition caused by injury, disease, 
or illness from which there is no reasonable medical probability of 
recovery and which, without treatment, can be expected to cause death), 
or 

_x_ and I have an end-stage condition (a condition that is caused by injury, 
disease, or illness which has resulted in severe and permanent deteriora
tion, indicated by incapacity and complete physical dependency, and for 
which, to a reasonable degree of medical certainty, treatment of the 
irreversible condition would be medically ineffective), or 

_x_ and I am in a persistent vegetative state (a permanent and irreversible 
condition of unconsciousness in which there is the absence of voluntary 
action or cognitive behavior of any kind, and an inability to communi
cate or interact purposefully with the environment). 

In any of the situations described above, I direct that the following medical interventions be 
considered life-prolonging procedures the application of which would serve only to prolong artificially 
the process of dying and that I desire to be withheld or withdrawn: 

(mark desired choices) 

LIVING WILL 

OF SIMON L. BERNSTEIN 

x placement on ventilator or other mechanical devices, 

_x_ surgical procedures and blood transfusion, except as needed to prevent 
or alleviate my suffering, 

_x_ placement in an intensive care unit except as an absolute necessity to 
relieve my suffering, 

LAW OFFICES 
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l chemotherapy or radiation therapy, unless there is a substantial medical 
probability my condition will materially improve from such therapy, 

_L resuscitation efforts in the event of arrest of my heart or breathing, 

-1L active treatment of a new reversible condition such as newly-discovered 
cancer, heart attack, or pneumonia. and 

___£__ artificial nutrition and hydration (providing food and water through 
tubes). 

In regard to any medical intervention on the foregoing list which has not been marked, I do not desire 
the \·Vithholding of such unmarked intervention. 

It is my intention that this declaration be honored by my family and physician as the final expression 
of my legal right to refuse medical or surgical treatment and to accept the consequences for such refusal. 
I understand that my wishes may place a heavy burden upon others, and so J make this declaration to 
assume sole responsibility for my decision and to mitigate any feelings of guilt that my wishes may 
cause. 

I understand the full impo1i of this declaration, and I am emoti 1a y and mentally competent to make 
this declaration. 

WITNESSES: 

Address: 

Boca Raton, fl 33433 
Tele.#: Tele.#: 5(o I =1 I (o ~8'19 

LIVING WILL 
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STATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged beforeme this'2:)fay of JlA. l',L'. 
by SIMON L. BERNSTEIN. 

[Seal with Commission Expiration Date] 
y PUBLIC-STATE OF FLORlDI'· 

NOTAR . d Baxi"" ,,,,, .. .,,.,,, Lln say "' 1 ')"'' 

{W 1Commission # EE092~,;~: 
-:..,.,i Expires: MAY 10, 20., · 
;;"·~THRO ATJ.ANTlC BONDh'\.;_pL 

Personafiy Known L_ or Produced Identification ____ _ 

,2012, 

Type of Identification Produced--------------------------

LIVING WILL 

OF SIMON L BERNSTEIN -3-
LAW OFFICES 

TESCHER & SPALLINA, P.A. 
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PREPARED BY AND RETURN TO: 
Robert L. Spallina, Esquire 
Tescher & Spallina, P.A. 
4855 Technology Way, Suite 720 
Boca Raton, Florida 33431 
Telephone: 561-997-7008 

Parcel Control No. 06-43-47-32-38-002-0035 

QUIT CLAIM DEED 

THIS QUIT CLAIM DEED, is made this __ day of , 2008, 
between TED S. BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN TRUST AGREEMENT dated 
May 20, 2008, as Grantor, and TED. S. BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN FAMILY 
TRUST dated December 8, 2010, with full power and authority for said Trustee and said Trustee's 
successors to deal in and with the subject property, including the power to protect, conserve and to sell, 
lease or encumber the subject property, to convey the subject property to a successor or successors in trust 
and to grant to such successor or successors in trust all of the title, estate, powers and authorities vested 
in the Trustee, and such other considerations as it would be lawful for any person owning the same to deal 
with the same, whether similar or different from the ways above specified, at any time or times hereafter 
and otherwise to manage and dispose of the subject property as authorized and contemplated by Section 
689.071, Florida Statutes and whose mailing address is 880 Berkeley Street, Boca Raton, Florida 33487, 
as Grantee. 

(WHEREVER used herein, the terms "Grantor" and "Grantee" include all the parties to this 
instrument and their heirs, legal representatives and assigns of such individuals, and the successors and 
assigns of corporations.) 

WITNESSETH, that said Grantor, for and in consideration of the sum of TEN DOLLARS 
($10.00) and other good and valuable consideration to it in hand paid by Grantee, the receipt of which 
is hereby acknowledged, does hereby remise, release and quit-claim to Grantee and Grantee's heirs and 
assigns forever, the following described real property situated, lying and being in Palm Beach County, 
Florida, to-wit: 

Condominium Parcel Number CS of the Center Building of ARAGON 
CONDOMIMIUM according to the Declaration of Condominium thereof recorded in 
Official Records Book 8921, Page 1267 of the Public Records of Palm Beach County, 
Florida. 

This conveyance is subject to the following: 

1. Taxes and assessments for the year 2008 and subsequent years. 

2. Conditions, restrictions, limitations, dedications, reservations, existing zoning ordinances, 
and easements of record including, but not limited to, water, sewer, gas, electric and 
other utility agreements of record. 

Gran tor hereby certifies that said property is not the grantor's homestead and that grantor resides 
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elsewhere. 

TOGETHER with all the tenements, hereditaments and appurtenances thereto belonging or in any 
way appertaining. 

TO HA VE AND TO HOLD the same in fee simple forever. 
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In WITNESS WHEREOF, Grantor has set Grantor's hand and seal as of the day and year first 
above written. 

Signed, sealed and delivered 
in the presence of: 

(Print Name) 

(Print Name) 

STATE OF FLORIDA ) 
) 

COUNTY OF PALM BEACH ) 

SHIRLEY BERNSTEIN TRUST AGREEMENT 
dated May 20, 2008 

TED S. BERNSTEIN, Trustee 
Address: 880 Berkeley Street 

Boca Raton, FL 33498 

The foregoing instrument was acknowledged before me this day of 

_______ , 2012, by TED S. BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN TRUST 

AGREEMENT dated May 20, 2008, who D is personally known to me; or D produced the following 

identification 
~~~~~~~~~~~~~~ 

Signature of Notary Public, State ofFlorida 

(Print, Type or Stamp Commissioned Name of Notary Public) 
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PREPARED BY AND RETURN TO: 
Robert L. Spallina, Esquire 
Tescher & Spallina, P.A. 
4855 Technology Way, Suite 720 
Boca Raton, Florida 33431 
Telephone: 561-997-7008 

Parcel Control No. 00-42-46-33-11-000-7810 

QUIT CLAIM DEED 

THIS QUIT CLAIM DEED, is made this __ day of , 2012, 
between TED S. BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN TRUST AGREEMENT dated 
May 20, 2008, as Grantor, and TED. S. BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN FAMILY 
TRUST dated December 8, 20 I 0, with full power and authority for said Trustee and said Trustee's 
successors to deal in and with the subject property, including the power to protect, conserve and to sell, 
lease or encumber the subject property, to convey the subject property to a successor or successors in trust 
and to grant to such successor or successors in trust all of the title, estate, powers and authorities vested 
in the Trustee, and such other considerations as it would be lawful for any person owning the same to deal 
with the same, whether similar or different from the ways above specified, at any time or times hereafter 
and otherwise to manage and dispose of the subject property as authorized and contemplated by Section 
689.07 I, Florida Statutes and whose mailing address is 880 Berkeley Street, Boca Raton, Florida 33487, 
as Grantee. 

(WHEREVER used herein, the terms "Grantor" and "Grantee" include all the parties to this 
instrument and their heirs, legal representatives and assigns of such individuals, and the successors and 
assigns of corporations.) 

WITNESSETH, that said Grantor, for and in consideration of the sum of TEN DOLLARS 
($ l0.00) and other good and valuable consideration to it in hand paid by Grantee, the receipt of which 
is hereby acknowledged, does hereby remise, release and quit-claim to Grantee and Grantee's heirs and 
assigns forever, the following described real property situated, lying and being in Palm Beach County, 
Florida, to-wit: 

Lot 781, ST. ANDREWS COUNTRY CLUB, PLAT NO. 14, according to the Plat 
thereof, as recorded in Plat Book 57, Pages 132-13 5, inclusive, of the Public Records of 
Palm Beach County, Florida. 

This conveyance is subject to the following: 

1. Taxes and assessments for the year 2012 and subsequent years. 

2. Conditions, restrictions, limitations, dedications, reservations, existing zoning ordinances, 
and easements of record including, but not limited to, water, sewer, gas, electric and 
other utility agreements of record. 

Grantor hereby certifies that the said property is not the Grantor's homestead and that Grantor 
resides elsewhere. 
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TOGETHER with all the tenements, hereditaments and appurtenances thereto belonging or in any 
way appertaining. 

TO HA VE AND TO HOLD the same in fee simple forever. 
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In WITNESS WHEREOF, Grantor has set Grantor's hand and seal as of the day and year first 
above written. 

Signed, sealed and delivered 
in the presence of: 

(Print Name) 

(Print Name) 

ST A TE OF FLORIDA ) 
) 

COUNTY OF PALM BEACH ) 

SHIRLEY BERNSTEIN TRUST AGREEMENT 
dated May 20, 2008 

TED S. BERNSTEIN, Trustee 
Address: 880 Berkeley Street 

Boca Raton, FL 33498 

The foregoing instrument was acknowledged before me this day of 

_______ , 2012, by TED S. BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN TRUST 

AGREEMENT dated May 20, 2008, who D is personally known to me; or D produced the following 

identification 
~~~~~~~~~~~~~~ 

Signature of Notary Public, State of Florida 

(Print, Type or Stamp Commissioned Name of Notary Public) 
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ASSIGNMENT OF MEMBERSHIP INTEREST 

The undersigned Member of BERNSTEIN HOLDINGS, LLC, a Florida limited liability 

company (the "Company"), (a) does hereby assign, transfer, convey and deliver all of its membership 

interest in the Company to TED. S. BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN FAMILY 

TRUST dated December 8, 2010, to share in Company profits and losses, to receive distributions from 

the Company, and to receive allocations ofincome, gain, loss, deduction, or credit or other similar items 

to which the undersigned Member is entitled under the Operating Agreement of the Company, and 

further, (b) to the extent permissible under the Operating Agreement of the Company, Assignor assigns 

such further rights that it may have as a Member thereof including the ability of its successor to be 

admitted as a substitute Member upon obtaining the requisite consent of the Manager of the Company. 

DA TED: Effective as of ______ , 20 _. 

ASSIGNOR: 

SHIRLEY BERNSTEIN TRUST AGREEMENT 
dated May 20, 2008 

By: ___________ _ 
TED. S. BERNSTEIN, Trustee 
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CONSENT TO BE BOUND 

TED. S. BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN FAMILY TRUST dated December 

8, 2010, consents to be bound under the Operating Agreement of the Company as substitute Member 

thereunder upon admission as same. 

DATED: Effective as of _____ , 20_. 

SHIRLEY BERNSTEIN FAMILY TRUST 
dated December 8, 2010 

By: ___________ _ 
TED. S. BERNSTEIN, Trustee 
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CONSENT OF MANAGER AND MEMBERS 

The undersigned Manager and Members of BERNSTEIN HOLDINGS, LLC, a Florida limited 

liability company (the "Company"), hereby consents to the Assignment of Membership Interest 

described above and further consents to the admission of TED. S. BERNSTEIN, Trustee of the SHIRLEY 

BERNSTEIN FAMILY TRUST dated December 8, 2010, as substitute Member of the Company. 

DA TED: Effective as of _____ , 20 _. 

COMPANY: 

BERNSTEIN HOLDINGS, LLC, 
a Florida limited liability company 

By: ____________ ~ 

________ , Manager 

MEMBERS: 

SIMON BERNSTEIN L. TRUST AGREEMENT 
dated May 20, 2008, as amended 

By: ___________ _ 
ROBERT L. SPALLINA, co-Trustee 

By: ___________ _ 
DONALD R. TESCHER, co-Trustee 
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ELIOT BERNSTEIN FAMILY TRUST 
dated May 20, 2008 

By:_~~~~~~~~~~~~~~ 
ELIOT BERNSTEIN, Trustee 

By:_~~~~~~~~~~~~~~ 
ROBERT L. SPALLINA, Independent Trustee 

JILL !ANTONI FAMILY TRUST dated May 20, 2008 

By: ______________ ~ 

JILL IANTONI, Trustee 

By:---------------
ROBERT L. SPALLINA, Independent Trustee 

LISA S. FRIEDSTEIN FAMILY TRUST 
dated May 20, 2008 

By: _______________ _ 

LISA S. FRJEDSTEIN, Trustee 

By: ______________ _ 

ROBERT L. SPALLINA, Independent Trustee 
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ASSIGNMENT OF LIMITED PARTNERSHIP INTEREST 

The undersigned limited partner ("Assignor") of BERNSTEIN FAMILY INVESTMENTS, LLLP, 

a Florida limited liability limited partnership (the "Partnership"), (a) does hereby assign, transfer, convey 

and deliver all of its limited partnership interest to TED. S. BERNSTEIN, Trustee of the SHIRLEY 

BERNSTEIN FAMILY TRUST dated December 8, 2010, to share in Partnership profits and losses, to 

receive distributions from the Partnership, and to receive allocations of Partnership income, gain, loss, 

deduction, or credit or other similar items to which the undersigned Assignor was entitled, and further, (b) 

to the extent permissible under the Agreement of Limited Partnership for the Partnership, Assignor assigns 

such further rights that it may have as a limited partner thereof including the ability of its successors to be 

admitted as a substitute limited partner upon obtaining the requisite consent of the general partner of the 

Partnership. 

DATED: Effective as of _____ , 20_. 

ASSIGNOR: 

SHIRLEY BERNSTEIN TRUST AGREEMENT 
dated May 20, 2008 

By: ___________ _ 
TED. S. BERNSTEIN, Trustee 
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CONSENT TO BE BOUND 

TED. S. BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN FAMILY TRUST dated December 

8, 2010, hereby consents to be bound under the Agreement of Limited Partnership for BERNSTEIN 

FAMILY INVESTMENTS, LLLP, a Florida limited liability limited partnership, as a substitute limited 

partner thereunder upon admission as same. 

DATED: Effective as of ______ , 20_. 

SHIRLEY BERNSTEIN FAMILY TRUST 
dated December 8, 2010 

By: ______________ _ 
TED. S. BERNSTEIN, Trustee 
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PREPARED BY AND RETURN TO· 
Robert L. Spallina, Esquire 
Tescher & Spallina, P.A. 
2101 Corporate Blvd, Suite 107 
Boca ~on, Florida 33431 
Tele~~561-998-7847 
\~ J~ 
~ //' 
,_.~J) 0 

Par~~trol No. 00-42-46-33-11-000-7810 
~1>\ 
'~i'" 

J-.. 0 
/;.' 
\~~ QUIT CLAIM DEED 

1111111111111111111111111 
CFN 20080203512 
OR BK 22668 PG 0448 
RECORDED 15/38/2008 89:15:38 
Pal• Beach County. Florida 
AllT 10.00 
Doc St.amp 8.78 
Sharon R. Bock.CLERK & CO!PTROLLER 
Pgs 0448 - 449; <2pgs> 

THIS~~;-, T CLAIM DEED, is made this _1,0_ day of M Q. kl , 2008, 
between SHIRD .. : .· RNSTEIN,joined by her spouse, SIMON L. BERNSTEIN, as Grantor, and SHIRLEY 
BERNSTEIN , . ~of the SHIRLEY BERNSTEIN TRUST AGREEMENT dated May 20, 2008, 
whose mailing add~s k 7020 Lions Head Lane, Boca Raton, Florida 33498, as Grantee. 

c>/ ~
~) 

(WHEREVE u~g herein, the terms "Grantor" and "Grantee" include all the parties to this 
instrument and their heNi>..t.~~al representatives and assigns of such individuals, and the successors and 
assigns of corporations.) r,('~l_ 

. -::0/.l 

v,......~·'7 
WITNESSETH, that · ntor, for and in consideration ofthe sumofTENDOLLARS ($10.00) 

and other good and valuable ~,1'1,~tion to it in hand paid by Grantee, the receipt of which is hereby 
acknowledged, does hereby re -.- 1~elease and quit-claim to Grantee and Grantee's heirs and assigns 
forever, the following described re(lj'fpperty situated, lying and being in Palm Beach County, Florida, to-
wit: ~;:» 

l\:(~/ 

Lot 78 I, ST: ANDREWS COtJ@CLU~, PL~ T NO. 14, acc?rding to the Plat thereof, 
as recorded m Plat Book 57, Pages~ 135, mclus1ve, of the Public Records of Palm Beach 
County, Florida. ~~f;:}i 

\.("\~.::.>~, 
This conveyance is subject to the fol~!i}g; 

1. Taxes and assessments for the year 2008 and subsequent years. 

2. Conditions, restrictions, limitations, dedications, reservations, existing zoning ordinances, 
and easements ofrecord including, but not limited to, water, sewer, gas, electric and other 
utility agreements of record. 

Grantor hereby certifies that said property is the grantor's homestead. 

TOGETHER with all the tenements, hereditaments and appurtenances thereto belonging or in any 
way appertaining. 

TO HA VE AND TO HOLD the same in fee simple forever. 

-----------------------

Book22668/Page448 Page 1 of 2 
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.~· 

In \YITNESS WHEREOF, Grantor has set Grantor's hand and seal as of the day and year first above 
written. 

. T/2.l!t ( kJ?rr7 f fl 
(Prinl Name) 

ST A TE OF FLORIDA 

COUNTY OF PALM BEACH 

SHIRI,Q, individually 
Address: 7020 Lions Head Lane 

Boca Raton, FL 33498 

S ON BERNSTEIN, individually 
Address: 7020 Lions Head Lane 

Boca Raton, FL 33498 

The foregoing imrtrument was acknowledged before me this Z 0 day of Iv\ 01 f , 
2008, by SHIRLEY BERNSTEIN and SIMON BERNSTEIN, wh~e personally known to e; or 0 

produced the following identification . 

NOTARY PiJBUC·STATE OF FLORIDA 
......... ,. Kimberly Moran 

!W)commission #DD766470 
;,~ Eltpires: APR. 28, 2012 
B~';ID'fi, THl\11 ATLANTIC BONDING CO., INC. 

Book22668/Page449 

(Print, Type or Stamp Commissioned Name of Notary Public) 
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PREPARED BY AND RETURN TO: 
Robert L Spallina, Esquire 
Tcscher & Spallina, P.A. 
2101 Corporate Blvd, Suite 107 
Boc~on, Florida 33431 
Tele!! · 561-998-7847 
~/ ) 
\I " ,...,;.;, 

,...-// 
Parc~~~rol No. 06-43-47-32-38-002-0035 

<·IO\ 
'~/' 

"i'-...o 
~::--: 
\~@' 

-..../ 

QUIT CLAIM DEED 

11~1111111111111111111 

CFN 2008020351.l. 
OR BK 22668 PG 0446 
RECORDED 05/31/2808 19:85:38 
Pal• Beach County, Florida 
AIT 18.00 
Doc Stamp 8.70 
Sharon R. Bock,Cl.ERK & COJIPTROl.l.ER 
Pgs 8446 - 447; C2pgs) 

THIS\~T CLAIM DEED, is made this .ID._ day of t.J\ (L\J , 2008, 
between SIMO~.R,NSTEIN and SHIRLEY BERNSTEIN, a married couple, as Grhntors, and SHIRLEY 
BERNSTEIN, Hl1$~f the SHIRLEY BERNSTEIN TRUST AGREEMENT dated May 20, 2008, 
whose mailing add)iss is 7020 Lions Head Lane, Boca Raton, Florida 33498, as Grantee. 

,_,../ i?
,$) 

(WHEREVE u~, herein, the terms "Grantor" and "Grantee" include all the parties to this 
instrument and their heit~9:~al representatives and assigns of such individuals, and the successors and 
assigns of corporations.) (C~t 

-,,-.J_)_,, 

\(~.~::-") 

WITNESS ETH, that ~~mntor, for and in consideration of the sum ofTEN DOLLARS ($10.00) 
and other good and valuable c~erution to it in hand paid by Grantee, the receipt of which is hereby 
acknowledged, does hereby re~}-:te'lease and quit-claim to Grantee and Grantee's heirs and assigns 
forever, the following described re~fi}yperty situated, lying and being in Palm Beach County, Florida, to-
wit: (,~ 

'\'?' 
Condominium Parcel Number C~(6tthe Center Building of ARAGON CONDOMIMIUM 
according to the Declaration_ of Cqtj"11inium thereof recorded in ~fficial Records Book 
8921, Page 1267 of the Pubhc Redi\Jr~s"lilf Palm Beach County, Florida. 

/('')' 
~\(\'.:;:::'.//\ 

This conveyance is subject to the follsi~ 

I. Taxes and assessments for the year 2008 and subsequent years. 

2. Conditions, restrictions, limitations, dedications, reservations, existing zoning ordinances, 
and easements of record including, but not limited to, water, sewer, gas, electric and other 
utility agreements of record. 

Grantor hereby certifies that said property is not the grantor's homestead and that grantor resides 
elsewhere. 

TOGETHER with all the tenements, hereditaments and appurtenances thereto belonging or in any 
way appertaining. 

TO HA VE AND TO HOLD the same in fee simple forever. 

Book22668/Page446 Page 1 of 2 
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. . .. 

In ~TNESS WHEREOF, Granter has set Granter's hand and seal as of the day and year first above 
written. 

STATE OF FLORIDA ) 
) 

COUNTY OF PALM BEACH ) 

SHIRLEY BERNSTEIN, individually 
Address: 7020 Lions Head Lane 

Boca Raton, FL 33498 

SIM N BERNSTEIN, individually 
Ad ~ ess: 7020 Lions Head Lane 

Boca Raton, FL 33498 

The foregoing instrument was acknowledged before me this 2... 0 day of M G....A..4 , 
2008, by SHIRLEY BERNSTEIN and SIMON BERNSTEIN, wh;6:re personally known to me; or D 

produced the following identification-------------

::rirAIW PUBnr.-STATE 01" FLORIDA 
.. ,........... Kimberly Moran 
£ W ! Commission# DD766470 
\:?!f!..l Expires: APR. 28, 2012 
ll:lND.IW rHR11 ATLANTIC BOND IMO CO., INC. 

Book22668/Page447 

(Print, Type or Stamp Commissioned Name of Notary Public) 
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/11/12 w w w .co. palm-beach. fl.us/papa/Asps/Property Detail/Property D etail.aspx?parcel= 56434222360010403 ... 

Gary R. ·Niko/its, CFA 

Property Appraiser 
Property Appraiser's Public Access 'iitJ.iil.td 

dd Location A ress 

Municipality 

Parcel Control Number 

Subdivision 

Official Records Book 

Sale Date 

Legal Description 

Owners 

,~EACH FRONT 403 

Sales Date 

T y ax ear 

Improvement Value 

Land Value 

Total Market Value 

P= 
Preliminary 

Tax Year 

Assessed Value 

Exemption Amount 

Taxable Value 

T y ax ear 

Ad Valorem 

Non Ad Valore m 

Total tax 

Palm Beach County 
--·-·--·---··--

4 600 oc N EAN DR UNT 4 03 

RIVIERA BEACH 

S6-43-42-22-36-001-0403 

BEACH FRONT AT SINGER ISLAND CONDO 

21703 Page 672 

APR-2007 

BEACH FRONT AT SINGER ISLAND CONDO UNIT 403 

.. 
Ma1lm address 

4600 N OCEAN DR# 403 

SINGER ISLAND FL 33404 267S 

20 2 p I 2011 2010 

$660,000 $609,000 

$0 $0 

$660,000 $609,000 

All values are as of January l st each year 

- - ----·-------
2012 p 2011 2010 

$612,018 $SS6,380 

$0 $0 

$612,018 $556,380 

2012 p 2011 2010 

$1S,116 $14,069 

$99 $99 

$1 5,21 s $14,168 

$S05,800 

$0 

$S05,800 

$SOS,800 

$0 

$S05,800 

$12,495 

$94 

$12,S89 

'w w .co.palm-beach. fl. us/papa/Asps/Property Detail/Property Detail.aspx?parcel= 56434222360010403 ... 

' 
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Heritage Union Life Insurance Company 
PO Box 1147, Jacksonville. IL 62651-1147 
Phone 800-825-0003 Fax 803-333-7842 
Visit us at www.insurance-servicing.com 

fcbruary 3. 2012 

SIMON BERNSTEIN 
7020 LIONS HEAD 
BOCA RA TON. FL 33496 

Insured Name: SIMON BERNSTEIN 
Policy Number: 1009208 
Correspondence Number: 09 5 77998 

Dear Simon Bernstein: 

Thank you for contacting Heritage Union Life Insurance Company. As requested. a Request for Change of 
Beneficiary Fonn is enclosed. 

Our records indicate the following beneficiarv designation: 
Prima:-' Beneficiary/Beneficiaries: i LASALLE NATIONAL TRUST, N.A. 
ContinQent Beneficiarv/Beneficiaries: ! SIMON BERNSTEIN TRUST. N.A. 

The po/icymvner is to complete the Request for Change of Beneficiary Form by naming their choice of 
primary and contingent beneficiaries and providing all of the requested information. us well as. their 
sig11alUre(s) on the Signature Page. 

For the protection of both parties. if the owner resides in a Community Property State. we request the 
owner's spouse join in signing and dating the fonn. If the owner resides in CA. ID. NV or WA the owner's 
spouse must sign and date the fom1 and if there has been a dissolution of marriage through divorce or 
death. please provide us with a copy of the divorce decree or death certificate. The divorce decree must 
clearly state to whom the policy was awarded. 

For other requirements, such as if you are naming a Trust as a primary beneficiary. rclcr to the Instructions 
- Request for Change of Beneficiary Form which is also enclosed. 

If you have any questions. please call the Client Service Center at 800-825-0003, Monday through Friday 
from 7:30 AM to 4:30 PM Central Standard Time. 

Sincerely. 

Client Services 

Enclosure(;;): Request For Change of Beneficiary Fonn 
Instructions-Change of Beneficiary Fonn 
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Heritage Union Life Insurance Company 
800-825-0003 

______ , ___________________ _ 
REQUEST FOR CHANGE OF BENEFICIARY FORM 

Policy Number: 1009208 Insured: SIMON BERNSlJ;J}.,'. 
• Faxes Will Be Accepted 
• Do Not Send Policy with this Form Policy owner: SIMON BERl'lSTEIN 

Complete form by typing or printing using ink. Any alterations to the form must be initialed by the owner. The form must 
be signed and dated within the pa<;t six months. Separate requests must be submitted for multiple policies. If more than 
two beneficiaries are requested, a separate page or copy of this form may be submitted which contains the policy number, 
the infommtion regarding the beneficiary, the owner·s signature(s) and the date signed. If more than one beneficiary is 
named. state the exact manner in which they are to share in the proceeds by using percentages. The percentages must equal 
100%. Review the attached additional instructions if: the policy owner is a trust or a corporation. you arc changing the 
beneficiary to a trust or corporntion. the policy owner name has changed. or if you reside in a community property stme. 

PRIMARY: 
I) 

Datt of Birth Rrla1ionship S..~nrTI'\# % 

Addr~ss 

2) 
'l:1mc Dale of Birth Rtfarionship SS# or Tl:'\# % 

;\tldrc"" 

CONTINGENT: 
]J 

'\:unc Dute of Birth Rdarionship SS# or Tl'\;J % 

.\ddress 

2) --------------- ------
Name Date of Birth Relatfonship SS#nrTIN# % 

:\ddrcs.' 
Policies subject to Viatical I Lifo Settlement transaction - Is any individual/entity li!>ted on this fonn as beneficiary. 
a viatical senkmcnt provider. a life settlement provider. the receiver or conservator of a viatical or life settlement O \'cs O :'\o 
company. a l'iatical or life financing entity. trustee. agent. securities intcnncdiary or other rcprcscntutivc of a viatical or 
lite sculcm<!nl provider. or 1m individual or entity which invested in this policy as a vialical or life settlement? 
I (we) as the policyowner(s) hereby consent to the above designations and revoke all previous beneficiary designations. The 
ctTcctive dme o!"this revocation and change. upon being Ii led and recorded with the Compun:. will take ctf.:ct as of the d:nc the fonn 
\\as signccJ. unless the policy has been tennina.tcd. surrendered. or bad a claim filed and/or processed against it before this rcvocution 
nnd change i~ received by the Company. 

·----· ·--- -·--,--- ----- -~---------·----·----
Print '\ame of Polky Owner Si2naturr of Policy Owner Oare 

Print '\amt of Policy Co-01vner (if applicable) Si2naturc of Policy Co-Owner (if applicable) 

Spousal Si~nnlurc (Sec additional ln.~tructions attached) I> ate Irrevocable Beneficiary Signa111rc (if applicable] n:itc 

-------~-···--- -----·-· ----··· Dat~ _ ------

.'.iignaturc of Notary Official. if applicable ~otary scalistamp. lf tlic ''"1lcr·~ s1gnnlurc has .:hang.cd over the years plcu.<c have 1h~ sig:natur~ notari7cd ! 
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Heritage Union Life Insurance Company 
800-825-0003 

INSTRUCTIONS 
REQUEST FOR CHANGE OF BENEFICIARY FORM 

• Faxes Will Be Accepted 
• Do Not Send Policy with this Form 

Additional Instructions for Completing Change of Bcneficiarv form 

I. :"lame Change: In the ca.'e of name change. we re4uirc kgal proof of the change such a~ .vlarriagc ( 'cn.ific:11c. Divorce 
Jkcrcc. Driver.; License. Social Security Card. Court Order or Federal ID t:arJ. 

2. Beneficiary Designations: Be sun: to srntc full names. nnd n:lacionships ! .. Mary Doc. wife or ;he in>un:d .. or .. Jane and Jim 
Doc. children of the insured ... ) Avoid listing on!;, a rdalionship <:1.-; th1: bencticia1-; ifor insrnm:i.: ... spouse of the insured .. or 
··ch ildrcn of the insured .. l. 

J. If naming a Trust. plcuse indu<le the full name of the Trust. including the Dute of the Trust. the Tax ID '.\umber mid a copy 
1>f Trust. If you do nol wish to provide us with a copy of the entire Trust. pkasc provide us wi1h the portions of the Trust 
document that designaic: 

The name of the Trust 
• ll1c name of the Tru~tec(s') 
• TI1c date of the Trust 

Signaturc(s) ofTrustccls} 
ln the event the trustee has changed since the original designation with our Company. provide us "ith any letter~ 11f 

resignation and/or letter of acceptance of the new trustees_ 
.i. If policy is corporately owned, an olliccr of the Corporation, other than the Insured. must sig,n 011 hdmlf of the 

Corpomtion. indicating their corporaie title. Please suhmit legal dQcumt'lltation li51ing. the cum.:ntly amhorized signers for the 
company. ·111i~ infomiation should be on company letterhead or be a copy ol"the corpomtc minutes. Also the Tax ID number 
for 1hc Corporation must he provided. 

5. Policies subject to Viatical I Life Settlement transaction - Arc you or any individualtentily named a:; beneficiary a viatical 
~cLtkmcnt provider. life settlement provider. the receiver or conservator of a viatical or life sct11cmem company. a viatical or 
life 1inuneing ~'lltity. trustee. agent. securities intem1cdiary or other rcprcs~'lltativc of a viaticnl or life settlement proYidcr: or an 
individual or entity which invested in this policy as a via1ical or li!C scl1lcmcnt'! lfso. please check the appropriate box on I.he 
Change of Beneficiary fom1. 

6. Spousal Signature: for the protection of both parties. if the owner resides in a Communi1y Property State, we request that the 
owner's spouse join in signing and dating this fonn. lfthc owner resides in CA. 10. NV or WA the 0\\11cr's spou~c must sign 
and date this fonn and if there has been a dissolution or marriage due to divorce or death. please provide LIS witl1 a copv of the 
divorce decree or death ccnilicate. 111c divorce d.:cn.:~ must clearly s1me to whom the polic: \vas awarded. 

Examples Of Typical Beneficiary Designations 
I. Minor Children should not be named a.~ henclkiary since pr0<:ccds cannot be made payatlk to minors. Ir a benelil:iar: is a 

minor <ll the lime pron:eds arc payabh:. we will rt:quin: court documentation of the appointment nf a GuarJian of the \tin or',; 
!·.state. 

2. Multiple Beneficiaries: John II. Doe. Father 75°·0: Mary E. Doe. Mother 15%: und Jm1e Do(~. Sister IO"·o. l'crcc111ag<:~ must 
equal 100%. 

~. Trust Beneficiary: lbc exact name of 1rust Tru>1 trustees names ·--- as L111stc'C(:;) under writ1Cll lru$l ll!!rocmcm 
dalc<l __________ _ Ta"< ID# 

'I. Partnership Beneficiary: SmiU1. Jones and Brown. a partnership consisting of John A. Smi1h. William Jon~s and Henry 
Bmv.n. 

5. Common Disaster Clause: Mary E. Doe. Wifo. if living on the day after the death of the ln~-ured: otherwise to John Doc. Son. 
and Jane Doe. Daughter. equally or the surviYcr. 

6. Irrevocable Beneficiary: Mary E. Doc. Wife. Without Rescn'ing the Righi to Change the Beneficiary. (If this type of 
designation is made. the consent of sueh hcncficiary or beneficiaries will be required to exercise a subsequent rig.ht or 
privilege under said policy. including the right to designate a new beneficiary.) 

7. Estate as Beneficiary: The estate ofJohn H. Doc. Insured. 

8. Funeral Home Beneficiary: If you reside in a stale other than New York or Texas. you may name a funeral home as 
beneficiary under a life insurance policy or annuity contract except for policies or eon1n1cl<; used to fund pre-need funeral 
contracts. If naming a funeral hom.: as beneficiary. please include the exact 1rn1m: of the funcrnl home and the phra.~c "as their 
interest may appear." Please be uw..1rc that if 1hc. funeral home's interest is less than the death proceeds and they arc listed as 
the onlv henct1ciarv. thcv a.re under no obligaiion to eivc anv rcm:!ining ti.rnds to vour familv or estate. \Ve recommend that 
you stiil name a ~sled family member or friend as e';,ming~nt benefic~ry. . . 

For !iii: insurance policies or annuity contracts that arc used to fund pre-need 1i.mcml contracts. diffcn:nt requirements apply 
and states may prohibit you from nru11ing a funeral home a.~ beneficiary. Please seek legal advice before naming a funeral 
home us beneficiary under this type of I ife insur.mce policy or annuity contract. 

9. The relationship oflhc proposed beneficiary to the p.:rson whose life is insured is needed for the purpose ofidenti1ication. If 
no relationship c-xist5. please lilrnish otll.:r information rhat will servl~ to identify the b.:ncficiary. 
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STEVEN I.GREENWALD 

LAW OFFICES OF 

STEVEN I. GREENWALD, P.A. 
BOCA PALM PROFESSIONAL PLAZA 

6971 NORTH FEDERAL HIGHWAY, SUITE 105 

BOCA RATON, FLORIDA 33487 

OF COUNSEL 

BRANDON J. DOUGLAS 

LAURA S. BLACKMAN 

TELEPHONE 1561) 994 · 5560 

FAX (561) 994- 5629 

September 26, 2002 

Adam M. Simon, Esquire 
The Simon Law Firm 
303 East Wacker Drive 
Suite 210 
Chicago, Illinois 60601-5210 

Re: Simon Bernstein Consulting Agreement 

Dear Adam: 

Enclosed please find three (3) copies of the Consulting Agreement which you will 
note has been fully executed by Mr. Bernstein. I would appreciate it if you would 
send back two (2) fully executed copies so that I may provide one to Mr. 
Bernstein and retain one for my files. 

Mr. Bernstein has indicated that as soon as is practicable, he would like the 
books, seal, and all corporate records for NSA. I know that you may have some 
use for these items at present and I would therefore appreciate it if you might 
indicate when these documents might be reasonably made available to Mr. 
Bernstein. 

It hai:·,p.~en a pleas_ure to work ~ith both David and ~ourself on this transaction 
a9d-I mrte you to give me a call if you have any questions or comments. 

( /l 

C~t--·- -
"Steveh I. Greenwald 
SIG/d 
En els. 
Cc: Mr. Simon Bernstein 
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DATE: September 1, 2001 

TO: S.T.P. ENTERPRISES, INC. 
303 E. WACKER DRIVE 
STE. 210 
CHICAGO, IL 60601 

SIMON L. BERNSTEIN 
7020 LIONS HEAD LANE 
BOCA RATON, FL 33498 

ATTN: BOARD OF DIRECTORS 

;/,....-

I hereb{ tender my resigmµ:ioil as Chairman of the Board, and member of the Board of Directors of S. T.P. 
Enz.er ftises, Inc., effe ,iVe immediately. 

I . 

i
. serely, 

/t,,t . . f!Ac,, 
I 
inon L. Bernstein 
I 
i 
' 
' 
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CONSUL TlNG AGREEMENT 

THIS AGREEMENT is entered into this 28th day of September, 2001, by and between 

S.T.P. Enterprises, Inc. (referred to herein as "STP"), an Illinois corporation, Simon L. Bernstein 

(hereinafter "BERNSTEIN") and National Service Association, Inc. (hereinafter "NSA"), an Illinois 

corporation. 

WHEREAS, BERNSTEIN has been a fifty percent shareholder and director of STP since 

1988;and 

WHEREAS, NSA is an Illinois corporation wholly owned by BERNSTEIN 

WHEREAS, BERNSTEIN has sold his entire interest in STP and has resigned as a director 

of STP effective as of September I, 2001; and 

WHEREAS, STP desires to retain BERNSTEIN's and NSA's good will, skill and expertise, 

and obtain his promises as set out in this Agreement by providing compensation to BERNSTEIN 

andNSA; and 

WHEREAS, BERNSTEIN recognizes that during his employment he has had access to 

confidential and proprietary information belonging to STP; and 

WHEREAS, STP recognizes the value of BERNSTEIN's and NSA's experience and 

knowledge developed, in part, during his relationship with STP, and desires to maintain the benefit 

of that experience and knowledge by securing BERNSTEIN'S and NSA's services during the term 

of this Agreement; 

NOW, THEREFORE, in consideration of the mutual promises, covenants and obligations 

set forth herein, BERSNTEIN, NSA and STP agree as follows: 

1 
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1. BERNSTEIN's and NSA's Obligations In consideration of STP's promises contained 

herein and other good and valuable consideration, BERNSTEIN and NSA agrees as 

follows: 

1.1 For the period beginning September 28th, 2001 through September 28th, 2003, 

BERNSTEIN and NSA agree to provide consulting services to STP, on an as needed 

and requested basis. 

1.2 During and/or after the period set forth above in '111.1, BERNSTEIN and NSA agree to 

provide the following consulting services at the discretion and direction of STP: 

a) marketing to potential STP clients; and 

b) marketing to potential ALPS agents; and 

c) marketing to potential ALPS carriers; and 

d) marketing to STP's strategic business relations. 

1.3 For the purposes of performing his duties under Section 1 of this Agreement, 

BERNSTEIN and NSA shall be independent contractors (or independent insurance 

agent when the service involves actions taken by BERNSTEIN in his capacity as a 

licensed insurance agent), and neither shall hold themselves out as an employee, officer 

or director of STP. 

1.4 BERNSTEIN and NSA hereby recogmze, acknowledge and agrees that STP and 

Pamela B. Simon and David B. Simon (collectively referred to as "SIMON") are the 

owners of proprietary rights in the Confidential Information defined below, and that all 

such inf01mation constitutes valuable proprietary infonnation of STP and SIMON and 

has been disclosed to BERNSTEIN and NSA in strictest confidence. The term 

2 
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"Confidential Information" means all confidential information belonging to, used by or 

in the possession of STP to which Bernstein had access during his employment with 

STP, including, without limitation, product fonnulations, licensing activities, client lists, 

client names, regulatory and product registrations, business and legal strategies, 

financial infonnation, employee compensation, new product plans, computer programs 

and systems, and trade secrets of every kind and chara~ter, including but not limited to 

confidential or proprietary infonnation created or developed with the assistance or 

through the efforts of BERNSTEIN and/or NSA. Confidential Information does not 

include information of the types described which: 

a. is now in the public domain or subsequently enters the public domain without 

fault on the part of BERNSTEIN and/or NSA; 

b. was known to BERNSTEIN prior to his employment with SIP (this exception 

shall not apply to any part of the information, documentation or systems 

incorporated into the Arbitrage Life Payment System, all of which shall be 

included in the term "Confidential Information"); or 

c. has been received by BERNSTEIN or NSA from any third party not under any 

obligation to keep such information confidential. 

1.5 BERNSTEIN acknowledges that during the period of his ownership and directorship 

and during the period of this Agreement as consultant with SIP, BERNSTEIN is in a 

special position of confidence and trust and that he was, and will at all times in the 

future continue to be, obligated not to use or disclose to third parties for his own benefit 

or the benefit of others, the Confidential Information, and that he is under a duty to 
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preserve and protect the confidential nature of that Confidential Information. 

1.6 BERNSTEIN and/or NSA may undertake other consultancies or employment during 

the term of this Agreement provided it does not conflict with his obligations under this 

Agreement. 

1. 7 In consideration of the sums paid and provided pursuant to Section 2, below, 

BERNSTEIN and NSA, for himself, his executors, personal representatives, successors 

and assigns hereby releases and absolves STP and SIMON from any and all claims, 

demands or causes of action, known or unknown, asserted or unasserted, in any way 

arising from his ownership in or directorship with STP; the resignation as a board of 

director of STP; provided, however, that the foregoing release shall not apply to actions 

to enforce the provisions of this Agreement. 

1.8 Further in consideration of the sums paid pursuant to Section 2, below, BERNSTEIN 

and/or NSA hereby covenants and agrees never hereafter to institute any suit, 

complaint or cause of action at law, in equity, or otherwise, in any court of the 

United States or any state thereof, or before any other tribunal, public or private, 

against STP and/or SIMON, or in any way to voluntarily aid (without being 

compelled to do so by valid legal process) in the institution or prosecution of any suit, 

action or claim of any kind arising from his resignation as a director of STP; 

provided, however, that the foregoing covenant shall not extend to actions to enforce 

the provisions of this Agreement. 

1. 9 BERNSTEIN and NSA agree that upon execution of this Agreement and for a period 

ending September 15, 2004, (the obligations contained in this paragraph shall survive 
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the termination of this Consulting Agreement) he shall not be employed by a 

business, or engage in, form or establish a business, either directly or indirectly, 

which will compete with STP by utilizing the ALPS or any similarly structured life 

insurance premium payment method. For the purposes of this Agreement the 

definition of the words "compete with" shall be limited to a restriction on: (i) sales, 

solicitations and business contacts with customers of STP which were customers prior 

to the Effective Date of this Agreement for the purpose of replacing ALPS polices 

with non-ALPS insurance policies; and (ii) shall also include sales, solicitations and 

business contacts with any current life insurance carrier, current lender or potential 

life insurance carrier or potential lender of STP for the purposes of soliciting them for 

participation in any life insurance premium payment method that involves leveraging 

the cash value of a permanent life insurance policy; and (iii) shall also include 

engaging in the marketing of premium financing of failed life insurance contracts, as 

defined in IRC §7702; and (iv) shall also include the marketing of any premium 

financed payment method involving an ALPS trust, or similar third-party trust as a 

conduit; and (v) shall also include the marketing of any premium financed payment 

method that involves an arbitrage of crediting and borrowing rates which includes any 

type of indexing or use of derivatives to lock the arbitrage spread. Notwithstanding 

anything provided for herein, BERNSTEIN may engage in the marketing and sales 

described in Section 1.9 (i)-(v) provided such marketing and sales are conducted in 

pursuant to and in furtherance of BERNSTEIN's Agent Appointment Agreement with 

STP. BERNSTEIN and NSA agrees that the covenants and obligations set forth in 
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,1.7 and 11.9, shall remain due and owing to SIMON and STP, and to any successor 

entity to STP in which SIMON remains the majority owner or shareholder. 

BERNSTEIN and NSA further agree and acknowledges that the covenants and 

obligations set forth in 12.1 through 12.9 herein, shall remain in full force and effect 

in the event that STP, or any successor entity to STP, terminates BERNSTEIN'S 

Agent Appointment Agreement for cause. 

1.10 In the event that (i) SIMON sells all of the stock and/or assets of STP to an 

umelated third-party prior to the expiration of the covenants and obligations not to 

compete set forth in 11. .9 above, and (ii) the purchaser of STP subsequently terminates 

or declines to renew BERNSTEIN's Agent Appointment Agreement with STP, then 

(iii) upon such termination and/or refusal to renew . BERNSTEIN's Agent 

Appointment Agreement, the covenants and obligations not to compete set forth in 

12.8 above shall be automatically rendered null and void, and shall have no further 

force or effect. 

2. STP's Obligations In consideration of BERNSTEIN's and NSA's promises contained 

herein and other good and valuable consideration, STP agrees as follows: 

2.1 STP shall pay BERNSTEIN· and/or NSA the sum of $4,000,000.00 (FOUR 

MILLION DOLLARS) for his consulting services, payable as follows: 

a) $245,000.00 (TWO HUNDRED FORTY-FIVE THOUSAND 

DOLLARS) payable upon execution of this Agreement; and 

b) $1,450,000.00 (ONE MILLION FOUR HUNDRED FIFTY 
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THOUSAND DOLLARS) by 9130101; and 

c) $2,305,000.00 (TWO MILLION THREE HUNDRED AND 

FIVE THOUSAND DOLLARS) by 9/30/02. 

2.2 STP shall pay to BERNSTEIN and/or NSA the sum of $721,083.55 (SEVEN 

HUNDRED TWENTY-ONE THOUSAND.AND EIGHTY-THREE AND 

5511 OOTHS DOLLARS) by 9/30/02 as interest on the amounts remaining unpaid as of 

the date of this Agreement or for any unpaid or past due balance. 

2.3 STP shall also pay BERNSTEIN the sum of $165,000.00 (ONE HUNDRED SIXTY-

FIVE THOUSAND DOLLARS) as debt repayment owed to BERNSTEIN by SIP, and 

an additional $41,916.45 as payment of interest on said indebtedness. 

2.4 STP shall pay the current car payment of $825.00 per month for BERNSTEIN's car 

until June 30, 2003. 

2.5 STP shall not be responsible for any of BERNSTEIN'S expenses associated with his 

Consulting Services, unless otherwise agreed in writing by an officer of STP. 

2.6 Except as expressly described in Section 2.1, 2.2, or 2.3 Bernstein shall receive no other 

payments or benefits of any kind whatsoever from SIP . Notwithstanding anything 

provided for herein, STP acknowledges that BERNSTEIN may earn additional 

compensation in the future from STP through life insurance sales in BERNSTEIN'S 

capacity as a life insurance agent and in accordance with the terms of BERNSTEIN's 

Agent Appointment Agreement with STP. 

3.0 This Agreement constitutes the full and complete agreement of the parties. No other 

promises or modifications of this Agreement shall be valid unless set forth in writing and 
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signed by the parties, which, in STP's case, shall mean signature by the President or General 

Counsel of STP. 

3.1 This Aweement shall tenninate automatically and without notice to either party on 

September 15, 2003. 

3.2 BERNSTEIN acknowledges that he has reviewed this agreement with his own counsel, 

Steven Greenwald, and in entering into this agreement, relies on no other promises than are 

set out herein. 

3 .3 Each and Every provision of this Agreement is separate and severable and a ruling of 

any court, agency or tribunal invalidating any provision shall not impair the validity of all 

other provisions of the Agreement, which shall remain in full force and effect. 

3 .4 This Agreement shall be binding upon and shall inure to the benefit of the parties, their 

heirs, executors, personal representatives, successors and assigns. 

3.5 All parties have been represented by and have had an opportunity to consult with 

their own counsel, after counsel has reviewed this Agreement. BERNSTEIN 

acknowledges that he has retained independent counsel, Steven Greenwald, and that 

David B. Simon, Adam M. Simon or The Simon Law Firm have not acted as 

BERNSTEIN's counsel with respect to this Consulting Agreement. 
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3 .6 This Agreement shall be construed in accordance with the laws of the State of Illinois. 

Both parties consent to personal and exclusive jurisdiction within the state courts of the 

State of Illinois, and both parties consent to having any and all claims or causes of actions 

arising out of this Agreement resolved in the Circuit Court of Cook County. 

3. 7 This Agreement may be executed in counterparts, each of which shall be deemed to 

be an original. 

,~tmon L. Bernstein, President 

~/·· 

S.T.P. ENTERPRISE,_S;

7
'1 

/' 
SIGNED By: / 

Pamela/B. Simon Itsl:id. 
Attest: , · ,____.,-

David B. Simon, General Counsel 

9 

TS003960 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 827 of 900 PageID #:8267
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



/~ .. 

STOCK PURCHASE AGREEMENT 

This Stock Purchase Agreement (this "Agreement"), is made and entered into as of this 1st day of September, 

2001, at Chicago, Illinois by and between each of the following defined entities and individuals. 

PARTIES DEFINED 

"BERNSTEIN", as defined herein, refers to and means Simon L. Bernstein, of Boca Raton, Florida, 

his heirs, successors, and/or assigns, in his individual and personal capacity as well as an officer, and director 

of S.T.P. ENTERPRISES, INC. 

"SIMON", as defined herein, refers to and means collectively, David B. Simon and Pamela B. 

Simon, Husband and Wife, their heirs, successors, and/or assigns, in their individual and personal capacities 

as well as officers, and directors of S.T.P. ENTERPRISES, INC. 

DEFINITIONS 

"STP", as defined herein, refers to and means S. T. P. ENTERPRISES, INC., a corporation 

duly organized and existing by virtue of the laws of the State of Illinois. STP is not a party to this 

Agreement. 

"Stock Certificate'', as defined herein, refers to and means certificate number seven 

representing BERNSTEIN's 500 shares of STP common stock. 

RECITALS 

WHEREAS, from 1988 to the present, the issued common stock of STP has been owned as follows: 

a. 500 shares owned by Simon Bernstein; and 

b. 250 shares owned by David B. Simon; and 

c. 250 shares owned by Pamela B. Simon; and 
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WHEREAS, STP is a corporation registered to do business as a life insurance agency; 

WHEREAS, STP owns and markets a proprietary life insurance payment system, commonly referred 

to as the Arbitrage Life Payment System ("ALPS"), which is the primary source of revenue for STP. 

WHEREAS, BERNSTEIN desires to sell and SIMON desires to purchase all of his right, title and 

interest in and to BERNSTEIN's 500 shares of STP stock. 

WHEREAS, BERNSTIEN and SIMON desire to set forth certain terms relating to the sale of 

BERNSTEIN's 500 shares of STP stock. 

NOW, THEREFORE, in consideration of the mutual covenants and obligations herein below set forth, 

it is hereby agreed by and among the parties as follows: 

SECTION 1. SIMON'S COVENANTS AND OBLIGATIONS. 

1.1. At closing, SIMON agrees to purchase BERNSTEIN's 500 shares of STP stock from 

BERNSTEIN for the sum of $1,500,000.00 (ONE MILLION FIVE HUNDRED THOUSAND DOLLARS). 

SIMON shall pay BERNSTEIN the purchase price as follows: (i) $15,000.00 (FIFTEEN THOUSAND 

DOLLARS) at closing in cash, by personal check, cashier's check or wire transfer; (ii) $1,485;000.00 (ONE 

MILLION FOUR HUNDRED EIGHTY-FIVE THOUSAND DOLLARS) on or before January 1, 2003 by 

personal check, cashier's check or wire transfer. 

SECTION 2. BERNSTEIN'S COVENANTS AND OBLIGATIONS. 

2.1. Upon the execution of this Agreement and receipt of the portion of the purchase price 

set forth in ~1.1 (i) above, BERNSTEIN agrees to sell, set over and assign to SIMON all of his right, title and 

interest in BERNSTEIN's 500 shares of STP common stock. 
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2.2. To effectuate the sale and transfer, BERNSTEIN shall execute an assignment of the Stock 

Certificate in favor of SIMON as of the closing date. 

2. 3. Upon execution of this Agreement and receipt of the portion of the purchase price set forth 

in ifl .1 (i) above, BERNSTEIN shall tender to STP his letter of resignation as a director and Chairman of the 

Board ofSTP. (A copy of Simon Bernstein's letter of resignation is attached hereto as Ex. "A".) 

2.4. Upon the execution of this Agreement and receipt of the portion of the purchase price set forth 

in ifl .1 (i) above, BERNSTEIN shall return all property in his possession belonging to STP, including but not 

limited to agreements, contracts, documents, correspondence, customer files, office supplies, company 

letterhead, company business cards, advertisements, marketing material, customer lists, vendor lists, and 

client contact lists. Notwithstanding anything provided for herein, BERNSTEIN may remove the office 

furniture and personal business records contained in BERNSTEIN'S office only, within STP'S offices at 303 

E. Wacker Dr. Ste. 210, Chicago, IL 60601-5210. 

2.5. BERNSTEIN acknowledges and agrees that all copyrights, trademarks, patents, and other 

intellectual property rights, arising out of BERNSTEIN'S contribution to the creation and marketing of the 

ALPS since its inception has become and shall remain the exclusive property rights, and proprietary 

information of STP. 

2.6. BERNSTEIN further agrees to refrain from disclosing any and all confidential, technical or 

non-technical data, devices, methods, legal documents, or techniques treated by STP as a trade secret or 

proprietary or confidential business information; nor will BERNSTEIN use such information for his own 

personal benefit. BERNSTEIN shall not disclose the content of STP's proprietary and/or confidential 

information to any third party without the written consent and direction of SIP. The obligations contained in 
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this 2.6 shall survive the termination of this Agreement. 

2. 7. BERNSTEIN acknowledges and agrees that the important and essential assets of 

SIMON and STP are SIMON'S and STP's proprietary rights in the ALPS; and STP's lists of the names and 

addresses of its customers, vendors; and STP's knowledge of the insurance needs of such customers, as well 

as the information described in i12.4 and i!2.5 above. BERNSTEIN further acknowledges that he has gained 

valuable knowledge regarding the names, addresses and needs of STP':S customers and that he has obtained 

valuable knowledge and skill regarding the processes and procedures involved in providing insurance 

products and services to these customers. BERNSTEIN further acknowledges that STP is a national 

insurance brokerage licensed in several states of the United States of America. 

2.8. BERNSTEIN agrees that upon execution of this Agreement and for a period ending September 30, 

2003, he shall not be employed by a business, or engage in, form or establish a business, either directly or 

indirectly, which will compete with STP by utilizing the ALPS or any similarly structured life insurance 

premium payment method. For the purposes of this Agreement the definition of the words "compete with" 

shall be limited to restrictions on the following: (i) sales, solicitations and business contacts with customers of 

STP which were customers prior to the Effective Date of this Agreement for the purpose of replacing ALPS 

polices with non-ALPS insurance policies; and (ii) shall also include sales, solicitations and business contacts 

with any current life insurance carrier, current lender or potential life insurance carrier or potential lender of 

STP for the purposes of soliciting them for participation in any life insurance payment method that involves 

leveraging the cash value of a life insurance policy; and (iii) shall also include engaging in the marketing of 

financing of failed life insurance contracts, as defined in IRC § 7702; and (iv) shall also include the marketing 

of any financed payment method involving an ALPS trust, or similar third-party trust as a conduit; and (v) 
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shall also include the marketing of any financed payment method that involves an arbitrage of crediting and 

borrowing rates which includes any type of indexing or use of derivatives. Notwithstanding anything provided 

for herein, BERNSTEIN may engage in the marketing and sales described in Section 2.8 (i)-(v) provided 

such marketing and sales are conducted pursuant to and in furtherance of BERNSTEIN's Agent Appointment 

Agreement with STP. 

2. 9. BERNSTEIN further agrees that from the date of closing forward, BERNSTEIN shall refrain 

from representing to any third-party, including but not limited to STP's customers and business relations, that 

BERNSTEIN is in any way affiliated with STP, or is an officer, director, or employee of STP. 

2.10. BERNSTEIN agrees and acknowledges that in the event of any breach of the covenants and 

obligations set forth in ,-r2.1 through ,-r2.9 above, STP and SIMON shall have no adequate remedy at law and 

may, in addition to any other remedies available to them: (i) obtain preliminary and permanent injunctions 

against any and all such actions; and (ii) seek to recover from BERNSTEIN monetary damages arising from 

such breaches and all costs and expenses (including reasonable attorney's fees) incurred by STP or SIMON in 

enforcement of such covenants. BERNSTEIN agrees that the covenants and obligations set forth in ~2.1 

through ,-r2.9, shall remain due and owing to SIMON and STP, and to any successor entity to STP in which 

SIMON remains the majority owner or shareholder. BERNSTEIN further agrees and acknowledges that the 

covenants and obligations set forth in ~2.1 through ~2.9 herein, shall remain in full force and effect in the 

event that STP, or any successor entity to STP, terminates BERNSTEIN'S Agent Appointment Agreement 

for cause. 

2.11. In the event that (i) SIMON sells all of the stock and/or assets of SIP to an unrelated third

party prior to the expiration of the covenants and obligations not to compete set forth in ,-r2.8 above, and (ii) 
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the purchaser of STP subsequently terminates or declines to renew BERNSTEIN's Agent Appointment 

Agreement with STP, then (iii) upon such termination and/or refusal to renew BERNSTEIN's Agent 

Appointment Agreement, the covenants and obligations not to compete set forth in iJ2.8 above shall be 

automatically rendered null and void, and shall have no further force or effect. Notwithstanding anything 

provided herein, in the event BERNSTEIN'S Agent Appointment Agreement is terminated for cause by STP, 

or any successor entity to STP, then the covenants and obligations set forth in 'if2.8 above shall remain in full 

force and effect. 

SECTION 3. SIMON'S REPRESENTATIONS AND WARRANTIES. 

3 .1 SIMON represents and warrants to BERNSTEIN as of the date hereof as 

follows: 

(a) STP is a corporation duly organized and validly existing under the laws of the State 

of Illinois, and it is duly authorized, qualified and licensed under all applicable laws, 

regulations, ordinances, and orders of public authorities to carry on its business in 

such State. 

(b) SIMON's execution of this Agreement and the performance of the obligations 

hereunder will not violate or result in a breach or constitute a default under any 

terms of any agreement, contract or lease to which SIMON or STP is a party. None 

of such contracts, agreements, leases or other documents requires notice to, or the 

consent of any third party or governmental agency to any of the transactions 

contemplated hereby. 

(c) The execution, delivery, and performance of this Agreement by SIMON constitutes 
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a valid and binding obligation of SIMON. 

3 .2. SIMON agrees to refrain from making or publishing to a third party any defamatory remarks or 

statements regarding any of the parties hereto. 

3.3 SIMON agrees to indemnify and hold BERNSTEIN harmless for any STP debts or business 

obligations arising prior to the effective date of this Agreement. SIMON further agrees to indemnify and 

hold BERNSTEIN harmless for any tax liabilities attributable to STP or the ALPS which were incurred or are 

attributable to events occurring prior to the effective date of this Agreement. SIMON' s indemnification shall 

be limited to reimbursement of BERNSTEIN' s reasonable attorneys fees incurred in connection with such 

indemnified claim or liability, and the amount of any judgment or tax assessment arising out any such 

indemnified claim, obligation, liability or tax liability attributable to STP. Notwithstanding anything provided 

herein, SIMON's indemnification of BERNSTEIN does not include indemnification for acts or omissions 

arising out of any other of BERNSTEIN's current or past businesses, including but not limited to, S.B. 

Lexington, Cambridge Associates or National Service Association; or the marketing or sale of 50l(c)(9) 

VEBA plans. 

SECTION 4. BERNSTEIN'S REPRESENTATION'S AND WARRANTIES. 

4.1 BERNSTEIN represents and warrants to STP and SIMON as of the date hereof as follows: 

(a) BERNSTEIN possesses good and marketable title to all 500 shares of STP common stock 

represented by the Stock Certificate, and BERNSTEIN'S shares of STP stock are not 

subject to any mortgage, lien, assignment, conditional sales agreement, encumbrance or 

charge. 
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(b) The execution, delivery, and performance of this Agreement by BERNSTEIN constitutes a 

valid and binding obligation of BERNSTEIN. 

(c) BERNSTEIN acknowledges and agrees that the amounts set forth in Section 1 above, 

represent all of the compensation and benefits due and owing BERNSTEIN in consideration 

of both, this Agreement, and BERNSTEIN's previous employment with and ownership 

interest in STP. Notwithstanding anything provided for herein, SIMON acknowledges that 

BERNSTEIN may earn additional compensation in the future from STP through life insurance 

sales in BERNSTEIN'S capacity as a life insurance agent, and in accordance with the terms of 

BERNSTEIN' s Agent Appointment Agreement with STP. 

( d) BERNSTEIN further acknowledges and agrees that he is not entitled to receive any other 

compensation or employee benefits whatsoever, and that as of the date of closing STP and 

SIMON have no outstanding debts to BERNSTEIN whatsoever. 

4.2. BERNSTEIN further agrees to refrain from making or publishing to a third party any defamatory 

remarks or statements regarding any of the parties hereto. 

SECTION 5. MISCELLANEOUS PROVISIONS. 

5.1 Notices. 

(i) To BERNSTEIN at: 7020 Lions Head Lane_, Boca Raton, 33498. 

(ii) To STP and SIMON at: 303 E. Wacker Dr., Ste. 210, Chicago, IL 60601-5210. 

5.2. This Agreement embodies the entire understanding of the parties. All prior correspondence, 

conversations, memoranda and agreements have been merged into and replaced by this Agreement. 
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5 .3. If a party breaches this 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 Agreement. 

5 .4. This 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 Agreement shall be brought within the State of 

Illinois, in the Circuit Court of Cook County; ii) inure to the benefit of and be binding upon the parties 

themselves, as well as their respective heirs, executors, predecessors, successors and assigns. 

5.5. All parties have been represented by and have had an opportunity to consult with their own 

counsel, after counsel has reviewed this Agreement. BERNSTEIN acknowledges that he has retained his own 

independent counsel, Steven Greenwald, and that David B. Simon, Adam M. Simon or The Simon Law Firm 

have not acted as BERNSTEIN's counsel with respect to this Stock Purchase Agreement. 

5.6. Neither party shall benefit or suffer from any legal presumption arising out of either party having 

been found to be the drafter of this Agreement, as both parties have engaged in the negotiation and drafting of 

the terms of this Agreement. 

5.7. This Agreement may be executed in one or more counterparts, all of which, when taken 

together, shall constitute an original. 

5 .8. The terms of this Agreement shall remain strictly confidential. Neither the parties to this 

Agreement, nor any of their representatives or agents, shall disclose the Agreement, or discuss any of its 

terms, to, or in the presence of, anyone who was not a party, or designated representative of a party, to the 

Agreement, except (a) as may be necessary to enforce their rights under the Agreement; (b) upon the written 

consent of the other party; or ( c) upon an order of a court of competent jurisdiction, after written notice to the 
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other party to the Agreement. Notwithstanding anything provided for in this CJ15. 8, the parties may disclose 

to third parties: (i) that BERNSTEIN has. sold his interest in STP to SIMON; and (ii) that BENSTEIN has 

resigned as Chairman of the Board and member of the Board of Directors of STP. 

5. 9. The signatories _state that they have read and understand this Agreement and that they intend to be 

legally bound by the same. 

Agreed and accepted this date and year first written above. 
,,--, 

// ,/ .. , ·, 
SIMON B~~ sTE~~~·-· ,: 

/ / / ,,...~-·. 

' {"-"' ! ( ,.,;..~ ·- -.~:..~- .. / /'· -

SIGNE.Q • !-d0 • \ ,/', L/-tf\-!A-----
\/~ \ 1fJ~J \I (/ /I '!/) 

WitnesQl<·.. l ( X l . / ,; l' "! • \ . I• \, \\ • · ,I , , t 

";__ _,J:j \"-:.J->'( ~-:~.' _.·-~;;fl/ 
· .. _; .. / 

PAMELA B. SIM0~1j' /)' 
It / I ' 

SIGNED /, I -~ 
( v 

DAVID B. SI~~- / / 
/-~ -:1.1 

SIGNED /'.iJ.-Y/}'~/~. 
/j y -

W 't . ,/';/' / ·, 1 ness. , ;f, 1 

/ //(,,/! u D., 
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Robert Spallina 

From: 
Sent: 
To: 

Eliot Ivan Bernstein [iviewit@iviewit.tv] 
Wednesday, September 19, 2012 9:52 AM 
Robert Spallina 

Cc: Caroline Prochotska Rogers, Esquire; Michele M. Mulrooney - Partner@ Venable LLP; Marc 
R. Garber Esq. @ Flaster Greenberg P.C.; Marc R. Garber, Esquire@ Flaster Greenberg 
P.C.; Andrew Dietz@ Rock-It Cargo USA, Inc. 

Subject: RE: Si's lviewit Stock and Patent Interests 
Attachments: Eliot I Bernstein.vet; image001.jpg; image002.gif 

Robert, spoke with Ted he said either 3pm at your office or we could call in. Are there call in numbers if I cannot make 
in person to your offices? Also, can you send over any documents to me and my listed trustees that we can review 
prior? I would like if possible any trust docs for both my father and mother that are relevant and any other documents 
you feel that we should possess, as you know I have never seen any of the documents to this point. Let me know what 
Jerry Lewin says in regards to the lviewit stocks and patent interests. Thanks, Eliot 

11 El =-tvIE~IT TECHNOLOGIES, INC. 
Swtf, witli V~ion 

Eliot L Bernstein 
Inventor 
lviewit Holdings, Inc. - DL 
lviewit Holdings, Inc. - DL (yes, two identically named) 
lviewit Holdings, Inc. - FL 
Iviewit Technologies, Inc. - DL 
Uviewit Holdings, Inc. - DL 
Uview.com, Inc. - DL 
lviewit.com, Inc. - FL 
lviewit.com, Inc. - DL 
l.C., Inc. - FL 
lviewit.com LLC - DL 
lviewit LLC- DL 
lviewit Corporation - FL 
Iviewit, Inc. - FL 
lviewit, Inc. - DL 
lviewit Corporation 
2753 N.W. 34th St. 
Boca Raton, Florida 33434-3459 
(561) 245.8588 (o) 
(561) 886.7628 (c) 
(561) 245-8644 (f) 
iviewit@iviewit.tv 
http://www.iviewit.tv 
http://iviewit.tv/inventor/index.htm 
http://iviewit.tv/wordpress 
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http://www.facebook.com/#!/iviewit \ ' 
http://www.myspace.com/iviewit 
http://iviewit.tv/wordpresseliot 
http://www.youtube.com/user/eliotbemstein?feature=mhum 
http://www.TheDivineConstitution.com 

Also, check out 

Eliot's Testimony at the NY Senate Judiciary Committee Hearings Part 1 
http://www.youtube.com/watch?v=8CwOgogF 4 F s&feature=player embedded 

and Part 2 @ my favorite part 
http://www.youtube.com/watch?v=Apc Zc YN!k&feature=related 

and 
Christine Anderson New York Supreme Cou1t Attorney Ethics Expe1t Whistleblower Testimony, FOX IN THE 
J-IENJ-IOUSE and LAW WHOLLY VIOLATED TOP DOWN EXPOSING JUST HOW WALL STREET I GREED 
STREET I FRAUD STREET MELTED DOWN AND WHY NO PROSECUTIONS OR RECOVERY OF STOLEN 
FUNDS HAS BEEN MADE. Anderson in US Fed Couit Fingers, US Attorneys, DA's, ADA's, the New York Attorney 
General and ·'Favored La\-\ryers and Law Firms"@ 
http://www.youtube.com/watch?v=6BIK73p4Ueo 

and finally latest blog 
http://iviewit.tv/wordpress/?p=594 

Eliot Pait I - The lviewit Inventions @ 
http://www.you tu be.com/watch?v=LOn4hwemq W 0 

Eliot for President in 2012 Campaign Speech I with No Top Teeth, Don't Laugh, Very Important 
http://www.youtube.com/watch?v=DulHQDcwQfM 

Eliot for President in 2012 Campaign Speech 2 with No Top OR Bottom Teeth, Don't Laugh, Ve1y Important 
http://www.youtube.com/watch?v=jbOP3Ulq6mM 

Eliot for President in 2012 Campaign Speech 3 Very Important 
https://www.facebook.com/iviewit?ref=tn tnmn#!/note.php?note id=J 19280841435989 

Other Websites I like: 

http://www.deniedpatent.com 
http:// exposecorruptcourts .b I ogspot.com 
http://www.judgewatch.org/index.htm 1 
http://www.enddiscrim i nationnow .com 
http://www.corruptcourts.org 
http://www. makeouroffic ial saccountable.com 
http://www.parentadvocates.org 
http://www.newyorkcourtcorruption.blogspot.com 
http://cuomotarp.blogspot.com 
http://www.disba1thefloridabar.com 
http://www.trusteefraud.com/trusteefraud-blog 
http://www.constitutionalguardian.com 
http://www.americans4Iegalreform.com 
http://www.judicialaccountability.org 
www.electpollack.us 
http://www.ruthmpollackesq.com 
www.HireLyrics.org 
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r·-... 
www.Facebook.com/Roxanne. Grinage ."-
www.Twitter.com/H ireLyrics 
www.YouTube.com/HireLyrics 
www.YouTube.com/WhatlsThereLeftToDo 
www.YouTube.com/RoxanneGrinage 
www .B Jog Ta lkRad io.com/Bom-To-Serve 
www.ireport.cnn.com/people/HireLyrics 
http://www.attomeysabovethelaw.com 
http://heavensclimb.blogspot.com 
http://www.VoteForGreg.us Greg Fischer 
http://www.liberty-candidates.org/greg-fischer/ 
http://www.facebook.com/pagesN ote-For-Greg/J 11952178833067 
http://www.killallthelawyers.ws/law (The Shakespearean Solution, The Butcher) 

"We the people are the rightful master of both congress and the cou1is - not to overthrow the Constitution, but to 
overthrow the men who pervert the Constitution." - Abraham Lincoln 

"Each time a person stands up for an ideal, or acts to improve the lot of others, or strikes out against injustice, he sends 
fo1th a tiny ripple of hope, and crossing each other from a million different centers of energy and daring, these ripples 
build a current that can sweep down the mightiest walls of oppression and resistance." - Robert F. Kennedy 

"Is life so dear or peace so sweet as to be purchased at the price of chains and slavery? Forbid it, Almighty God! I know 
not what course others may take, but as for me, give me liberty, or give me death!" - Patrick Henry 

I live by the saying, 

ELLEN G. WHITE 
The greatest want of the world is the want of men, --men who will not be bought or sold; men who in their inmost souls 
are true and honest, men who do not fear to call sin by its right name; men whose conscience is as true to duty as the 
needle to the pole, men who will stand for the right though the heavens fall. -Education, p. 57( 1903) 

If you are one of these people, nice to be your friend - Eliot 

ffiot L Bernstein 
Iviewit Technologies, Inc. 
founder & Inventor 
{561) 245-8 588 Work 
{561) 886-7628 Mobile 
(561) 245-8644Facsimae 
iviewit@iviewit.tv 
eliot@iviewit.tv 
2753N.W. 34th St. 
Boca Raton, Florida 33434 
h : www.iviewit.tv 

NOTICE: Due to Presidential Executive Orders, the National Security Agency may have read this email without warning, 
warrant, or notice. They may do this without any judicial or legislative oversight and it can happen to ordinary 
Americans like you and me. You have no recourse nor protection save to vote against any incumbent endorsing such 
unlawful acts. 

CONFIDENTIALITY NOTICE: 
This message and any attachments are covered by the Electronic Communications Privacy Act, 18 U.S.C. SS 2510-2521. 
This e-mail message is intended only for the person or entity to which it is addressed and may contain confidential andJor privileged 
material. Any unauthorized review, use, disclosure or distribution is prohibited. If you are not the intended recipient, please contact the 
sender by reply e-mail and destroy all copies of the original message or call (561) 245-8588. If you are the intended recipient but do 
not wish to receive communications through this medium, please so advise the sender immediately. 
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\ . ' 
*The Electronic Communications Privacy Act, 18 U.S.C. 119 Sections 25!0-2521 et seq., go~dns distribution ofthis "Message," 
including attachments. The originator intended this Message for the specified recipients only; it may contain the originator's 
confidential and proprietary information. The originator hereby notifies unintended recipients that they have received this Message in 
error, and strictly proscribes their Message review, dissemination, copying, and content-based actions, Recipients-in-error shall notify 
the originator immediately by e-mail, and delete the original message. Authorized carriers of this message shall expeditiously deliver 
this Message to intended recipients. See: Quon v. Arch. 

*Wireless Copyright Notice*. Federal and State laws govern copyrights to this Message. You must have the originator's full written 
consent to alter, copy, or use this Message. Originator acknowledges others' copyrighted content in this Message. Otherwise, 
Copyright© 2011 by originator Eliot Ivan Bernstein, iviewit@iviewit.tvandwww.iviewit.tv. All Rights Reserved. 

From: Robert Spallina [mailto:rspallina@tescherspallina.com] 
Sent: Wednesday, September 19, 2012 8:03 AM 
To: Eliot Ivan Bernstein 
Cc: Ted Bernstein 
Subject: Re: Si's Iviewit Stock and Patent Interests 

Eliot - I left you a message yesterday. Ted is supposed to arrange a time for us to meet. Please reach out to him. My 
understanding is that your sisters have all gone back to Chicago. With regard to the below interests your father never 
mentioned them once as an asset of his estate. I will circle back with Jerry Lewin on this. 

Sent from my iPhone 

On Sep 19, 2012, at 7:54 AM, "Eliot Ivan Bernstein" <iviewit@iviewit.tv> wrote: 

Robert - Any news on a meeting time and any comment on the other issues below including the 
lviewit stocks and patent interests? My sister felt there was a meeting already arranged but did 
not know the time. Let me know. 

Robert - just wanted to check if my father had listed as an asset in his estate his shares in the 
lviewit companies and his patent interests. My father was the original seed investor before 
Huizenga and started the lviewit companies with me formed around my inventions and 
Intellectual Properties. It is well documented in bank and other documents his interests, which 
companies were all initially 30% owned by Si and 70% by me. After multiple other investors of 
course we were diluted down and I am working that out pending state, federal and international 
investigations as some of the original shareholders may be excluded for their crimes and thus 
the number may fluctuate from its last pricing during a Wachovia Private Placement. I spoke to 
my father and it was his wishes that the stock be part of his estate for his kids and grandchildren 
in whatever way he chose to distribute his other assets. I would like to make sure that his 
wishes are fulfilled and so please advise as to how to incorporate the asset if it was not initially 
listed. Currently the assets are worth nothing, the patents are suspended pending federal 
investigations due to the extenuating circumstances surrounding the patents but at some near 
future time they may have considerable asset value. The patents are also at the center of an 
ongoing RICO action in the Federal Courts and considerable monies may be recovered via 
those efforts as well, of which of course, Si's interests must be also be considered in his estate. 
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r' I' 
Also, please reply with a tim~and day that we are meeting and if you 'could please send any 
documents to the attorneys and others I mentioned in my prior email correspondences copied 
below prior to the meeting time this would be of great service. 

Thank you - Eliot 

From: Eliot Ivan Bernstein [mailto:iviewit@iviewit.tv] 
Sent: Thursday, May 17, 2012 8:17 AM 
To: Robert L. Spallina, Esq. "'Attorney at Law@ Tescher & Spallina, P.A. 
(atrspallina@tescherspallina.com) 
Cc: 'Simon Bernstein'; 'Caroline Prochotska Rogers, Esquire (caroline@cprogers.com)'; Michele M. 
Mulrooney"' Partner@ Venable LLP (mmulrooney@Venable.com); 'Andy Dietz'; 'Donna Dietz' 
Subject: Estate of Shirley Bernstein 

PRIVATE & CONFIDENTIAL 

May 17, 2012 

Robert L. Spallina, Esq. 
Tescher & Spallina, P.A. 
Boca Village Corporate Center I 
4855 Technology Way 
Suite 720 
Boca Raton, FL 33431 

Hi Robert - attached is the Waiver of Accounting and Portions of Petition For Discharge; Waiver 
of Service of Petition for Discharge; and Receipt of Beneficiary and Consent to Discharge. As I 
mentioned in the phone call, I have not seen any of the underlying estate documents or my 
mother's will at this point, yet I sign this document after our family call so that my father can be 
released of his duties as Personal Representative and put whatever matters that were causing 
him stress to rest. For my trustees I would like the following individuals in the following order to 
be trustees: 

1. Caroline Prochatska Rogers, Esq. 
3500 North Lake Shore Drive 
17th Floor 
Chicago, IL 60657 
(773) 804-9400 ext 19 
caroline@cproqers.com 

2. Michele M. Mulrooney, Esq. 
mmulrooney@Venable.com 
(will get new address shortly) 

3. Andrew & Donna Dietz 
2002 Circle Drive 
Hermosa Beach, California 90254 
(310) 410-0936 ext1271 
andyd@rockitcargo.com 

Please send copies of all estate documents to Caroline and Michele and if my dad would like 
them to keep the information private and confidential, including from me, until some later point in 
time, you can arrange that with them directly with my approval granted herein. Please also 
reply to this email to confirm receipt, a hard copy of my signed document will be sent via mail. 
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Thank you for your efforts onQhalf of my family - Eliot 

Eliot I. Bernstein 
Inventor 
Iviewit Holdings, Inc. - DL 
Iviewit Holdings, Inc. - DL (yes, two identically named) 
Iviewit Holdings, Inc. - FL 
lviewit Technologies, Inc. - DL 
Uviewit Holdings, Inc. - DL 
Uview.com, Inc. - DL 
lviewit.com, Inc. - FL 
lviewit.com, Inc. - DL 
I.C., Inc. - FL 
lviewit.com LLC - DL 
Iviewit LLC - DL 
Iviewit Corporation - FL 
Iviewit, Inc. - FL 
Iviewit, Inc. - DL 
lviewit Corporation 
2753 N.W. 34th St. 
Boca Raton, Florida 33434-3459 
(561) 245.8588 (o) 
(561) 886.7628 (c) 
(561) 245-8644 (f) 
iviewit@iviewit.tv 
http://www.iviewit.tv 
http://iviewit.tv/inventor/index.htm 
http://iviewit.tv/wordpress 
http://www.facebook.com/# ! /iviewit 
http://www.myspace.com/iviewit 
http://iviewit.tv/wordpresseliot 
http://www.youtube.com/user/eliotbemstein?feature=mhum 
http://www.TheDivineConstitution.com 

Also, check out 

0 

Eliot's Testimony at the NY Senate Judiciary Committee Hearings Part 1 
http://www.youtube.com/watch?v=8CwOgogF4Fs&feature=player embedded 

and Part 2 @ my favorite part 
http://www.youtube.com/watch?v=Apc Zc YNik&feature=related 

and 
Christine Anderson New York Supreme Court Attorney Ethics Expert Whistleblower Testimony, FOX IN 
THE HENHOUSE and LAW WHOLLY VIOLATED TOP DOWN EXPOSING JUST HOW WALL 
STREET I GREED STREET I FRAUD STREET MELTED DOWN AND WHY NO PROSECUTIONS 
OR RECOVERY OF STOLEN FUNDS HAS BEEN MADE. Anderson in US Fed Court Fingers, US 
Attorneys, DA's, ADA's, the New York Attorney General and "Favored Lawyers and Law Firms"@ 
http://www.youtube.com/watch?v=6BlK73p4Ueo 

and finally latest blog 
http://iviewit.tv/wordpress/?p=594 

Eliot Part 1 - The Iviewit Inventions @ 
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!--, 
\ . 

http://www.youtube.com/watch?v~ LOn4hwemq WO 

Eliot for President in 2012 Campaign Speech 1 with No Top Teeth, Don't Laugh, Very Important 
http://www.you tu be.com/watch ?v= DuIHODcwOfM 

Eliot for President in 2012 Campaign Speech 2 with No Top OR Bottom Teeth, Don't Laugh, Very 
Important 
http://www.youtube.com/watch?v=jb0P3U1 g6mM 

Eliot for President in 2012 Campaign Speech 3 Very Important 
https://www.facebook.com/iviewit?ref=tn tnmn#!/note.php?note id=319280841435989 

Other Websites I like: 

http://www.deniedpatent.com 
http://exposecorruptcourts.blogspot.com 
http://www. judgewatch .org/index.html 
http://www.enddiscriminationnow.com 
http://www.corruptcourts.org 
http://www.makeourofficialsaccountable.com 
http://www.parentadvocates.org 
http://www.newyorkcourtcorruption.blogspot.com 
http://cuomotarp.blogspot.com 
http://www.disbarthefloridabar.com 
http://www.trusteefraud.com/trusteefraud-blog 
http://www.constitutionalguardian.com 
http://www.americans4 legalrefonn .com 
http://www.judicialaccountability.org 
www.electpollack.us 
http://www.ruthmpol lackesg .com 
www.HireLyrics.org 
www.Facebook.com/Roxanne.Grinage 
www.Twitter.com/HireLyrics 
www.YouTube.com/HireLyrics 
www.YouTube.com/WhatlsThereLeftToDo 
www.YouTube.com/RoxanneGrinage 
www.BlogTalkRadio.com/Born-To-Serve 
www.ireport.cnn.com/people/HireLyrics 
http://www.VoteForGreg.us Greg Fischer 
http://www.liberty-candidates.org/greg-fischer/ 
http://www.facebook.com/pagesNote-For-Greg/l 11952 l 78833067 
http://www.killallthelawyers.ws/law (The Shakespearean Solution, The Butcher) 

"We the people are the rightful master of both congress and the courts - not to overthrow the Constitution, 
but to overthrow the men who pervert the Constitution." - Abraham Lincoln 

"Each time a person stands up for an ideal, or acts to improve the lot of others, or strikes out against 
injustice, he sends forth a tiny ripple of hope, and crossing each other from a million different centers of 
energy and daring, these ripples build a current that can sweep down the mightiest walls of oppression 
and resistance." - Robert F. Kennedy 

"ls life so dear or peace so sweet as to be purchased at the price of chains and slavery? Forbid it, 
Almighty God! I know not what course others may take, but as for me, give me liberty, or give me 
death!" - Patrick Henry 
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I live by the saying, 

ELLEN G. WHITE 
The greatest want of the world is the want of men, --men who will not be bought or sold; men who in 
their inmost souls are true and honest, men who do not fear to call sin by its right name; men whose 
conscience is as true to duty as the needle to the pole, men who will stand for the right though the heavens 
fall. -Education, p. 57(1903) 

If you are one of these people, nice to be your friend~ Eliot 

NOTICE: Due to Presidential Executive Orders, the National Security Agency may have read this email 
without warning, warrant, or notice. They may do this without any judicial or legislative oversight and it 
can happen to ordinary Americans like you and me. You have no recourse nor protection save to vote 
against any incumbent endorsing such unlawful acts. 

CONFIDENTlALITY NOTICE: 
This message and any attachments are covered by the Electronic Communications Privacy Act, 18 U.S.C. SS 2510-
2521. 
This e-mail message is intended only for the person or entity to which it is addressed and may contain confidential 
and/or privileged material. Any unauthorized review, use, disclosure or distribution is prohibited. If you are not the 
intended recipient, please contact the sender by reply e-mail and destroy all copies of the original message or call 
(561) 245-8588. Tfyou are the intended recipient but do not wish to receive communications through this medium, 
please so advise the sender immediately. 

*The Electronic Communications Privacy Act, 18 U.S.C. 119 Sections 2510-2521 et seq., governs distribution of 
this "Message," including attachments. The originator intended this Message for the specified recipients only; it may 
contain the originator's confidential and proprietary information. The originator hereby notifies unintended 
recipients that they have received this Message in error, and strictly proscribes their Message review, dissemination, 
copying, and content-based actions. Recipients-in-error shall notify the originator immediately by e-mail, and delete 
the original message. Authorized carriers of this message shall expeditiously deliver this Message to intended 
recipients. See: Quon v. Arch. 

*Wireless Copyright Notice*. Federal and State laws govern copyrights to this Message. You must have the 
originator's full written consent to alter, copy, or use this Message. Originator acknowledges others' copyrighted 
content in this Message. Otherwise, Copyright© 2011 by originator Eliot Ivan Bernstein, iviewit@iviewit.tv and 
www.iviewit.tv. All Rights Reserved. 

<Eliot I Bernstein.vet> 
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Robert Spallina 

From: Robert Spallina 
Sent: 
To: 

Wednesday, September 19, 2012 2:11 PM 
Donald T escher 

Subject: FW: Conference call with Robert Spallina - today at 3:30PM 

3:30 .... thx 

From: Kimberly Moran 
Sent: Wednesday, September 19, 2012 11:45 AM 
To: tbernstein@lifeinsuranceconcepts.com 
Cc: Robert Spallina 
Subject: Conference call with Robert Spallina - today at 3:30PM 

Dear Mr. Bernstein: 

The conference call in information for this afternoon's conference call is as follows: 

USA Toll-Free: 888-557-8511 
ACCESS CODE: 1659803 

Please provide the information to your sisters so they can call in as well. 

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 

1 
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ATTORNEYS 

DONALD R. TESCHER 

ROBERT L. SPALLINA 

LAUREN A. GALVANI 

VIAU .S. MAIL 
Mr. Simon Bernstein 

r LAW OFFICES q 
TESCHER & SPALLINA, P.A. 

BOCA VILLAGE CORPORATE CENTtR l 
4855 TECHNOLOGY WAY, SUITE 720 

BOCA RATON, FLORIDA 334 31 

TEL: 561-997-7008 
FAx: 561-997-7308 

TOLL FREE: 888-997-7008 
WWW. TESCHERSPALLINA.COM 

July 26, 2012 

950 Peninsula Corporate Circle, Suite 3010 
Boca Raton, FL 33487 

Re: Estate Planning 

Dear Si, 

SUPPORT STAFF 

DIANE DUSTIN 

KIMBERLY MORAN 

SuANN TESCHER 

Enclosed for your file is a conformed copy of your Last Will (the original of which is being held 
in our safe). 

If you have any questions, please do not hesitate to call. 

~J. JpflhM( fflJ 
ROBERT L. SPALLINA 

RLS/ac 

Enclosures 
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LAW OFFICES 

TESCHER & SPALLINA, P.A. 

BOCA VILLAGE CORPORATE CENTER l 
4855 TECHNOLOGY WAY, SUITE 720 

BOCA RATON, FLORIDA 33431 

ATTORNEYS TEL: 561-997-7008 
FAx: 561-997-7308 

TOLL FREE: 888-997-7008 
WWW. TESCHERSPALLINA.COM 

SUPPORT STAFF 

DIANE DUSTIN 

jOAN M.APJLE 

KIMBERLY MORAN 

SuANN TEscHER 

DONALD R. TESCHER 

ROBERT L. SPALLINA 

LAUREN A. GALVANI 

Via Federal Express 
Mr. Simon Bernstein 
7020 Lions Head Lane 
Boca Raton, FL 33496 

Re: Estate Planning 

Dear Si: 

May 24, 2012 

Personal and Confidential 

We have prepared you drafts of a new Will and an Amended and Restated Trust Agreement. 
Under the terms of your Will, any items of personal property that you do not designate by a separate 
written memorandum will be divided in equal shares between your children as they see fit. If they 
cannot decide who will retain certain items of this property, your Personal Representative, William 
Stansbury, will make the final decisions. In addition, you have exercised the special power of 
appointment granted to you under Shirley's Trust Agreement in favor of your grandchildren who survive 
you. Upon your death, the remaining assets of the Shirley Bernstein Marital Trust and the Shirley 
Bernstein Family Trust will be distributed in equal shares to the then serving Trustees of the separate 
trusts established for your grandchildren under your Amended and Restated Trust Agreement. 

Your Amended and Restated Trust Agreement provides that upon your death, your assets will 
be divided among and held in separate trusts for your then living grandchildren. Pursuant to the 
definition of grandchildren under your Trust Agreement, any grandchildren who are not adopted prior 
to attaining 12 years of age by a child of yours are excluded as beneficiaries of your Trust. The separate 
trusts for your grandchildren will provide them with discretionary distributions of net income and 
principal for their Welfare, a broad standard. Upon the death of a grandchild, he or she can direct the 
remaining assets of his or her trust to one or more your lineal descendants (other than your children). 
If a grandchild does not appoint the assets upon his or her death, these assets will be distributed to his 
or her children. If such deceased grandchild does not have children, these assets will be divided equally 
and distributed to separate trusts for your surviving grandchildren. If you would like your grandchildren 
to have the power to direct assets to spouses, please let us know. 

You are the Gran tor and Trustee of your Trust and Wil I iam Stansbury is designated as your 
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Mr. Simon L. Bernstein 
May 24, 2012 
Page 2 

-

successor Trustee. Your children will serve as sole Trustees of their respective children's trusts until 
such grandchildren become co-Trustees upon attaining 25 years of age. At age 35, a grandchild will 
serve as sole Trustee of his or her separate trust and may appoint and replace co-Trustees that are not 
Related or Subordinate Parties, as defined under the document, to serve with him or her. Separate trusts 
for lineal descendants other than your grandchildren will serve as co-Trustees or sole Trustees of their 
separate trust at age 25. 

If you have any questions or if there are any changes you would like to make, please let us know. 
We look forward to hearing from you. 

RLS/lag 

Enclosure(s) 

LAW OFFICES 

TESCHER & SPALLINA, P.A. 
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.. 

WILL OF 

SIMON L. BERNSTEIN 

Prepared by: 

Tescher & Spallina, P.A. 
4855 Technology Way, Suite 720, Boca Raton, Florida 3343 I 

(561) 997-7008 
www.tescherspalJina.com 
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DRAFT: May 24, 2012 

WILL OF 

SIMON L. BERNSTEIN 

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

ARTICLE I. TANGIBLE PERSONAL PROPERTY 

I give such items of my tangible personal property to such persons as I may designate in a 
separate written memorandum prepared for this purpose. I give to my children who survive me, divided 
among them as they agree, or if they fail to agree, divided among them by my Personal Representatives 
in as nearly equal shares as practical my personal effects, jewelry, collections, household furnishings and 
equipment, automobiles and all other non-business tangible personal property other than cash, not 
effectively disposed of by such memorandum, and if no child of mine survives me, this property shall 
pass with the residue of my estate. 

ARTICLE II. EXERCISE OF POWER OF APPOINTMENT 

Under Subparagraph E.1. of Article II. of the SHIRLEY BERNSTEIN TRUST AGREEMENT 
dated May 20, 2008, (the "Shirley Trust"), I was granted a special power of appointment upon my death 
to direct the disposition of the remaining assets of the Marital Trust and the Family Trust established 
under the Shirley Trust. Pursuant to the power granted to me under the Shirley Trust, upon my death, 
I hereby direct the then serving Trustees of the Marital Trust and the Family Trust to divide the 
remaining trust assets into equal shares for my then living grandchildren and distribute said shares to the 
then serving Trustees of their respective trusts established under Subparagraph Il.B. of my Existing 
Trust, as referenced below, and administered pursuant to Subparagraph Il.C. thereunder. 

ARTICLE III. RESIDUE OF MY ESTATE 

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

LAST WILL 

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

ARTICLE IV. PERSONAL REPRESENTATIVES 

I. Appointment and Bond. I appoint WILLIAM E. STANSBURY as my Personal 
Representative (the ''fiduciary"). Each fiduciary shall serve without bond and have all of the powers, 
privileges and immunities granted to my fiduciary by this Will or by Jaw, provided, however, that my 
fiduciary shall exercise all powers in a fiduciary capacity. 

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

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

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

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

d. Borrowing. To borrow money from anyone on commercially reasonable terms, 
including a fiduciary, beneficiaries and other persons who may have a direct or indirect interest in the 
estate; and to mortgage, margin, encumber and pledge real and personal property of the estate as security 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

k. Reimbursement. To reimburse itself from the estate for all reasonable expenses 
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incurred in the administration thereof. 

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

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

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

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

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

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

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

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

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

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

[remainder o.f page intentionally left blank} 
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I have published and signed this instrument as my Will at Boca Raton, Florida, on the __ day of 
____ ,2012. 

SIMON L. BERNSTEIN 

This instrument, consisting of this page numbered 7 and the preceding typewritten pages, was 
signed, sealed, published and declared by the Testator to be the Testator's Will in our presence, and at 
the Testator's request and in the Testator's presence, and in the presence of each other, we have 
subscribed our names as witnesses at Boca Raton, Florida on this __ day of ________ _ 
2012. 

------~------residing at _______________________ ~ 
[Witness Signature] [Witness Address] 

[Witness Address} 

[Witness Signature] [Witness Address] 

[Witness Address] 
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State Of Florida 
SS. 

County Of Palm Beach 

I, SIMON L. BERNSTEIN, declare to the officer taking my acknowledgment of this instrument, 
and to the subscribing witnesses, that I signed this instrument as my will. 

SIMON L. BERNSTEIN, Testator 

We, and _______________ ~ 
have been sworn by the officer signing below, and declare to that officer on our oaths that the Testator 
declared the instrument to be the Testator's will and signed it in our presence and that we each signed 
the instrument as a witness in the presence of the Testator and of each other. 

Witness 

Witness 

Acknowledged and subscribed before me, by the Testator, SIMON L. BERNSTEIN, who is 
personally known to me or who has produced (state type 
of identification) as identification, and sworn to and subscribed before me by the witnesses, 

--------------------' who is personally known to me or who has 
produced (state type of identification) as identification, 
and , who is personally known to me or who has 
produced (state type of identification) as identification, 
and subscribed by me in the presence of SIMON L. BERNSTEIN and the subscribing witnesses, all on 
this __ day of , 2012. 

Signature - Notary Public-State ofFlorida 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 
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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 3343 I 

(561) 997-7008 
www. tescherspal I ina.com 
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SIMON L. BERNSTEIN 

AMENDED AND RESTATED TRUST AGREEMENT 

This Amended and Restated Trust Agreement is dated this __ day of , 2012, 
and is between SIMON L. BERNSTEIN, of Palm Beach County, Florida referred to in the first person, 
as settlor, and SIMON L. BERNSTEIN, of Palm Beach County, Florida and SIMON L. BERNSTEIN's 
successors, as trustee (referred to as the 11 Trustee, 11 which term more particularly refers to all individuals 
and entities serving as trustee of a trust created hereunder during the time of such service, whether alone 
or as co-trustees, and whether originally serving or as a successor trustee). 

WHEREAS, on May 20, 2008, I created and funded the SIMON L. BERNSTEIN TRUST 
AGREEMENT (the "Trust Agreement," which reference includes any subsequent amendments of said 
trust agreement); 

WHEREAS, Paragraph A. of Article I. of said Trust Agreement provides, inter alia, that during 
my lifetime I shall have the right at any time and from time to time by an instrument, in writing, 
delivered to the Trustee to amend or revoke said Trust Agreement, in whole or in part. 

NOW, THEREFORE, I hereby amend and restate the Trust Agreement in its entirety and the 
Trustee accepts and agrees to perform its duties and obligations in accordance with the following 
amended provisions. Notwithstanding any deficiencies in execution or other issues in regard to whether 
any prior version of this Trust Agreement was a valid and binding agreement or otherwise created an 
effective trust, this amended and restated agreement shall constitute a valid, binding and effective trust 
agreement and shall amend and succeed all prior versions described above or otherwise predating this 
amended and restated Trust Agreement. 

ARTICLE I. DURING MY LIFE AND UPON MY DEATH 

A. Rights Reserved. I reserve the right (a) to add property to this trust during my life or on 
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 Durin2 My Life. If income producing property is held in the trust during my 
life, the Trustee shall pay the net income of the trust to me or as I may direct. However, during any 
periods while I am Disabled, the Trustee shall pay to me or on my behalf such amounts of the net income 
and principal of the trust as is proper for my Welfare. Any income not so paid shall be added to 
principal. 
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C. Upon My Death. Upon my death the Trustee shall collect and add to the trust all 
amounts due to the 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 I may appoint, and to the extent that any such 
items are not disposed of by such appointment, such items shall be disposed of by the Trustee of the trust 
in exactly the same manner as such items would have been disposed of under the terms and provisions 
of my Will (including any Codicil thereto, or what the Trustee in good faith believes to be such Will and 
Codicil) had such items been included in my probate estate. Any such items which are not effectively 
disposed of pursuant to the preceding sentence 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 II.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 I /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 ofaddition. 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: 
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l. for his or her lineal descendants then living, per stirpes; or 

2. if he or she leaves no lineal descendant then living, per stirpes for the lineal 
descendants then living of his or her nearest ancestor (among me and my lineal descendants) with a 
lineal descendant then living. 

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 ofunder the other 
provisions of this Agreement, it shall be paid, as a gift made hereunder, to such persons and in such 
shares as such property would be distributed if I 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 III. GENERAL 
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A. Disability. Subject to the following Subparagraph captioned "Subchapter S Stock," while 
any beneficiary is Disabled, the Tn,1stee shall pay to him or her only such portion of the income to which 
he or she is otherwise entitled as is proper for his or her Welfare, and any income not so paid shall be 
added to the principal from which derived. While any beneficiary is Disabled, income or principal 
payable to him or her may, in the discretion of the Trustee, be paid directly to him or her, without the 
intervention of a guardian, directly to his or her creditors or others for his or her sole benefit or to an 
adult person or an eligible institution (including the Trustee) selected by the Trustee as custodian for a 
minor beneficiary under the Uniform Transfers to Minors Act or similar law. The receipt of such payee 
is a complete release to the Trustee. 

B. Timing oflncome Distributions. The Trustee shall make required payments ofincome 
at least quarterly. 

C. Substance Abuse. 

1. In General. 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 III.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 

SIMON L. BERNSTEIN 

AMENDED AND RESTATED TRUST AGREEMENT -4-

TS003998 

Case: 1:13-cv-03643 Document #: 258-4 Filed: 08/27/16 Page 865 of 900 PageID #:8305
Case: 17-3595      Document: 12-12            Filed: 03/12/2018      Pages: 900



(-~' 

DRAFT: May 24, 2012 

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 IJI.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 III.C. The Trustee 
(and any doctor retained by the Trustee) is to be indemnified from the trust estate and held harmless 
from any liability of any nature in exercising its judgment and authority under this Subparagraph 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 III.C, the 
Trustee cannot suspend any mandatory distributions or withdrawal rights that are required for that trust 
to become or remain a Qualified Subchapter S Trust (unless the Trustee elects for the trust to be an 
Electing Small Business Trust), or to qualify for any federal transfer tax exemption, deduction, or 
exclusion allowable with respect to that trust. 

D. Income on Death of Beneficiary. Subject to the later paragraph captioned "Subchapter 
S Stock," and except as otherwise explicitly provided herein, upon the death of any beneficiary, all 
accrued or undistributed income of such deceased beneficiary's trust shall pass with the principal of his 
or her trust but shall remain income for trust accounting purposes. 

E. Definitions. In this Agreement, 

1. Children, Lineal Descendants. The terms "child," "children," "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 the marriage of the 
joint biological parents to each other, (b) children born of female lineal descendants, (c) children and 
their lineal descendants arising from surrogate births and/or third party donors when (i) the child is 
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raised from or near the time of birth by a married couple (other than a same sex married couple) through 
the pendency of such marriage, (ii) one of such couple is the designated ancestor, and (iii) to the best 
knowledge of the Trustee both members of such couple participated in the decision to have such child, 
and (d) lawful adoptions of minors under the age of twelve years. No such child or lineal descendant 
loses his or her status as such through adoption by another person. Notwithstanding the foregoing, for 
all purposes of this Trust and the dispositions made hereunder, my children, TED S. BERNSTEIN, 
PAMELA B. SIMON, ELIOT BERNSTEIN, JILL !ANTONI and LISA S. FRIEDSTEIN, shall be 
deemed to have predeceased me as I have adequately provided for them during my lifetime. 

2. Code. "Code" means the Internal Revenue Code of 1986, as amended, and in 
referring to any particular provision of the Code, includes a reference to any equivalent or successor 
provision of a successor federal tax law. 

3. Disabled. "Disabled" or being under "Disability" means, as to any applicable 
individual: (1) being under the age of 21 years, (2) having been adjudicated by a court of competent 
jurisdiction as mentally or physically incompetent or unable to manage his or her own property or 
personal affairs (or a substantially similar finding under applicable state or national law), or (3) being 
unable to properly manage his or her personal or financial affairs, or a trust estate hereunder as to a 
Trustee hereunder, because of a mental or physical impairment (whether temporary or permanent in 
nature). A written certificate executed by an individual's attending physician or attending psychiatrist 
confirming that person's impairment will be sufficient evidence of Disability under item (3) above, and 
all persons may rely conclusively on such a certificate. 

4. Education. The term "education" herein means vocational, primary, secondary, 
preparatory, theological, college and professional education, including post-graduate courses of study, 
at educational institutions or elsewhere, and expenses relating directly thereto, including tuition, books 
and supplies, room and board, and travel from and to home during school vacations. It is intended that 
the Trustee liberally construe and interpret references to "education," so that the beneficiaries entitled 
to distributions hereunder for education obtain the best possible education commensurate with their 
abilities and desires. 

5. Needs and Welfare Distributions. Payments to be made for a person's "Needs" 
means payments necessary for such person's health (including lifetime residential or nursing home care), 
education, maintenance and support. Payments to be made for a person's "Welfare" means discretionary 
payments by the Trustee, from time to time, for such person's Needs and also for such person's 
advancement in life (including assistance in the purchase of a home or establishment or development 
of any business or professional enterprise which the Trustee believes to be reasonably sound), happiness 
and general well-being. However, the Trustee, based upon information reasonably available to it, shall 
make such payments for a person's Needs or Welfare only to the extent such person's income, and funds 
available from others obligated to supply funds for such purposes (including, without limitation, pursuant 
to child support orders and agreements), are insufficient in its opinion for such purposes, and shall take 
into account such person's accustomed manner of living, age, health, marital status and any other factor 
it considers important. Income or principal to be paid for a person's Needs or Welfare may be paid to 
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such individual or applied by the Trustee directly for the benefit of such person. The Trustee may make 
a distribution or application authorized for a person's Needs or Welfare even if such distribution or 
application substantially depletes or exhausts such person's trust, without any duty upon the Trustee to 
retain it for future use or for other persons who might otherwise benefit from such trust. 

6. Per Stirpes. In a division "per stirpes" each generation shall be represented and 
counted whether or not it has a living member. 

7. Related or Subordinate Party. A "Related or Subordinate Party" to a trust 
describes a beneficiary of the subject trust or a related or subordinate party to a beneficiary of the trust 
as the terms "related or subordinate party" are defined under Code Section 672( c ). 

8. Spouse. A person's "spouse" includes only a spouse then married to and living 
as husband and wife with him or her, or a spouse who was married to and living as husband and wife 
with him or her at his or her death. The following rules apply to each person who is a beneficiary or a 
permissible appointee under this Trust Agreement and who is married to a descendant of mine. Such a 
person will cease to be a beneficiary and will be excluded from the class of permissible appointees upon: 

a. the legal termination of the marriage to my descendant (whether before 
or after my death), or 

b. the death of my descendant if a dissolution of marriage proceeding was 
pending when he or she died. 

The trust will be administered as if that person had died upon the happening of the terminating event 
described above. 

9. Gender, Number. Where appropriate, words of any gender include all genders 
and the singular and plural are interchangeable. 

F. Powers of Appointment. Property subject to a power of appointment shall be paid to, 
or retained by the Trustee or paid to any trustee under any will or trust agreement for the benefit of, such 
one or more permissible appointees, in such amounts and proportions, granting such interests, powers 
and powers ofappointment, and upon such conditions including spendthrift provisions as the holder of 
such power (i) in the case of a power exercisable upon the death of such holder, appoints in his or her 
will or in a trust agreement revocable by him or her until his or her death, or (ii) in the case of a power 
exercisable during the life of such holder, appoints in a written instrument signed by such holder, two 
witnesses and a notary public, but in either case only if such will, trust agreement, or instrument 
specifically refers to such power. 

G. Limitations on Powers of Trustee. Regardless of anything herein to the contrary, no 
Trustee shall make or participate in making any distribution of income or principal of a trust to or for 
the benefit of a beneficiary which would directly or indirectly discharge any legal obligation of such 
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Trustee or a donor of such trust (as an individual, and other than myself as donor) to support such 
beneficiary; and no Trustee (other than myself) shall make or participate in making any discretionary 
distribution of income or principal to or for the benefit of himself or herself other than for his or her 
Needs, including by reason of a determination to terminate a trust described herein. For example, if a 
Trustee (other than myself) has the power to distribute income or principal to himself or herself for his 
or her own Welfare, such Trustee (the "restricted Trustee") shall only have the power to make or 
participate in making a distribution of income or principal to the restricted Trustee for the restricted 
Trustee's Needs, although any co-Trustee who is not also a restricted Trustee may make or participate 
in making a distribution of income or principal to the restricted Trustee for such restricted Trustee's 
Welfare without the participation or consent of said restricted Trustee. 

H. Presumption of Survivorship. Ifany person shall be required to survive another person 
in order to take any interest under this Agreement, the former person shall be deemed to have 
predeceased the latter person, if such persons die under circumstances which make it difficult or 
impracticable to determine which one died first. 

I. Governing Law. This Agreement is governed by the law of the State of Florida. 

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

K. Release of Medical Information. 

1. Disability of Beneficiary. Upon the written request of a Trustee (with or without 
the concurrence of co-Trustees) issued to any current income or principal beneficiary (including 
discretionary beneficiaries and myselfifa beneficiary) for whom a determination ofDisability is relevant 
to the administration of a trust hereunder and for whom a Trustee (with or without the concurrence of 
co-Trustees) desires to make such a determination, such beneficiary shall issue to all Trustees (who shall 
be identified thereon both by name to the extent known and by class description) a valid authorization 
under the Health Insurance Portability and Accountability Act of 1996 and any other applicable or 
successor law authorizing all health care providers and all medical sources of such requested beneficiary 
to release protected health information of the requested beneficiary to all Trustees that is relevant to the 
determination of the Disability of the requested beneficiary as Disability is defined hereunder. The 
period of each such valid authorization shall be for six months (or the earlier death of the requested 
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beneficiary). If such beneficiary (or his or her legal representative if such beneficiary is a minor or 
legally disabled) refuses within thirty days of receipt of the request to provide a valid authorization, or 
at any time revokes an authorization within its term, the Trustee shall treat such beneficiary as Disabled 
hereunder until such valid authorization is delivered. 

2. Disability of Trustee. Upon the request to a Trustee that is an individual by (a) 
a co-Trustee, or if none, (b) the person or entity next designated to serve as a successor Trustee not under 
legal incapacity, or if none, (c) any adult current income or principal beneficiary not under legal 
incapacity, or in any event and at any time (d) a court of competent jurisdiction, such Trustee shall issue 
to such person and all persons, courts of competent jurisdiction, and entities (who shall be identified 
thereon both by name to the extent known and by class description), with authority hereunder to 
determine such requested Trustee's Disability, a valid authorization under the Health Insurance 
Portability and Accountability Act of 1996 and any other applicable or successor law authorizing all 
health care providers and all medical sources of such requested Trustee to release protected health 
information of the requested Trustee to such persons, courts and entities, that is relevant to the 
determination of the Disability of the requested Trustee as Disability is defined hereunder. The period 
of each such valid authorization shall be for six months (or the earlier death or resignation of the 
requested Trustee). If such requested Trustee refuses within thirty days ofreceipt of the request to deliver 
a valid authorization, or at any time revokes an authorization within its term, such requested Trustee 
shall thereupon be treated as having resigned as Trustee hereunder. 

3. Ability to Amend or Revoke. The foregoing provisions of this paragraph shall 
not constitute a restriction on myself to amend or revoke the terms of this trust instrument under 
paragraph I.A hereof, provided I otherwise have legal capacity to do so. 

4. Authorization to Issue Certificate. All required authorizations under this 
paragraph shall include the power of a physician or psychiatrist to issue a written certificate to the 
appropriate persons or entities as provided in Subparagraph III.E.3 hereof. 

ARTICLE IV. FIDUCIARIES 

A. Powers of the Trustee. During my life except while I am Disabled, the Trustee shall 
exercise all powers provided by law and the following powers, other than the power to retain assets, only 
with my written approval. While I am Disabled and after my death, the Trustee shall exercise said 
powers without approval, provided that the Trustee shall exercise all powers in a fiduciary capacity. 

I. Investments. To sell or exchange at public or private sale and on credit or 
otherwise, with or without security, and to lease for any term or perpetually, any property, real and 
personal, at any time forming a part of the trust estate (the "estate"); to grant and exercise options to buy 
or sell; to invest or reinvest in real or personal property of every kind, description and location; and to 
receive and retain any such property whether originally a part of any trust herein created or subsequently 
acquired, even if the Trustee is personally interested in such property, and without liability for any 
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decline in the value thereof; all without limitation by any statutes or judicial decisions whenever enacted 
or announced, regulating investments or requiring diversification of investments, it being my intention 
to give the broadest investment powers and discretion to the Trustee. Any bank, trust company, or other 
corporate trustee serving hereunder as Trustee is authorized to invest in its own common trust funds. 

2. Special Investments. The Trustee is expressly authorized (but not directed) to 
retain, make, hold, and dispose of investments not regarded as traditional for trusts, including interests 
or investments in privately held business and investment entities and enterprises, including without 
limitation stock in closely held corporations, limited partnership interests, joint venture interests, mutual 
funds, business trust interests, and limited liability company membership interests, notwithstanding (a) 
any applicable prudent investor rule or variation thereof, (b) common law or statutory diversification 
requirements (it being my intent that no such duty to diversify shall exist) ( c) a lack of current cash flow 
therefrom, ( d) the presence of any risk or speculative elements as compared to other available 
investments (it being my intent that the Trustee have sole and absolute discretion in determining what 
constitutes acceptable risk and what constitutes proper investment strategy), ( e) lack of a reasonable rate 
of return, (f) risks to the preservation of principal, (g) violation of a Trustee's duty of impartiality as to 
different beneficiaries (it being my intent that no such duty exists for this purpose), and (h) similar 
limitations on investment under this Agreement or under law pertaining to investments that may or 
should be made by a Trustee (including without limitation the provisions of Fla.Stats. §518.11 and 
successor provisions thereto that would characterize such investmentsas forbidden, imprudent, improper 
or unlawful). The Trustee shall not be responsible to any trust created hereunder or the beneficiaries 
thereof for any loss resulting from any such authorized investment, including without limitation loss 
engendered by the higher risk element of that particular entity, investment, or enterprise, the failure to 
invest in more conservative investments, the failure to diversify trust assets, the prudent investor rule 
or variant thereof. Notwithstanding any provisions for distributions to beneficiaries hereunder, if the 
Trustee determines that the future potential investment return from any illiquid or closely held 
investment asset warrants the retention of that investment asset or that sufficient value could not be 
obtained from the sale or other disposition of an illiquid or closely held investment asset, the Trustee is 
authorized to retain that asset and if necessary reduce the distributions to beneficiaries due to lack of 
sufficient liquid or marketable assets. However, the preceding provisions of this Subparagraph shall not 
be exercised in a manner as to jeopardize the availability of the estate tax marital deduction for assets 
passing to or held in the a trust for my surviving spouse or that would otherwise qualify for the estate 
tax marital deduction but for such provisions, shall not override any express powers hereunder of my 
surviving spouse to demand conversion ofunproductive property to productive property, or reduce any 
income distributions otherwise required hereunder for a trust held for the benefit of my surviving spouse 
or a "qualified subchapter S trust" as that term is defined in Code Section 136l(d)(3). 

3. Distributions. To make any division or distribution pro rata or non-pro rata, in 
cash or in kind, and to allocate undivided interests in property and dissimilar property (without regard 
to its tax basis) to different shares. 
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4. Management. To manage, develop, improve, partition or change the character 
of an asset or interest in property at any time; and to make ordinary and extraordinary repairs, 
replacements, alterations and improvements, structural or otherwise. 

5. Borrowing. To borrow money from anyone on commercially reasonable terms, 
including entities owned in whole or in part by the trust, a Trustee, beneficiaries and other persons who 
may have a direct or indirect interest in a Trust; and to mortgage, margin, encumber and pledge real and 
personal property of a trust as security for the payment thereof, without incurring any personal liability 
thereon and to do so for a term within or extending beyond the terms of the trust and to renew, modify 
or extend existing borrowing on similar or different terms and with the same or different security without 
incurring any personal liability; and such borrowing from a Trustee may be with or without interest, and 
may be secured with a lien on trust assets. 

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

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

8. Real Property Matters. To subdivide, develop or partition real estate; to purchase 
or sell real property and to enter into contracts to do the same; to dedicate the same to public use; to 
make or obtain the location of any plats; to adjust boundaries; to adjust differences in valuations on 
exchange or partition by giving or receiving consideration; and, to grant easements with or without 
consideration as the fiduciaries may determine; and to demolish any building, structures, walls and 
improvements, or to erect new buildings, structures, walls and improvements and to insure against fire 
and other risks; and to protect and conserve, or to lease, or to encumber, or otherwise to manage and 
dispose of real property to the extent such power is not otherwise granted herein or otherwise restricted 
herein. 

9. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or 
pay any claims or demands by or against a trust. 

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

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

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

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

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

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

f. To treat Business Entities as separate from a trust. In a Trustee's accounting 
to any beneficiary, the Trustee shall only be required to report the earnings and condition of the Business 
Entities in accordance with standard business accounting practice; 

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

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

i. To guaranty the obligations of the Business Entities, or pledge assets of a trust 
to secure such a guaranty. 
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11. Principal and Income. To allocate items of income or expense between income 
and principal as permitted or provided by the laws of the State of Florida but without limiting the 
availability of the estate tax marital deduction, provided, unless otherwise provided in this instrument, 
the Trustee shall establish out of income and credit to principal reasonable reserves for depreciation, 
obsolescence and depletion, determined to be equitable and fair in accordance with some recognized 
reasonable and preferably uncomplicated trust accounting principle and; provided, further that the 
Trustee shall not be required to provide a rate of return on unproductive property unless otherwise 
provided in this instrument. 

12. Life Insurance. With respect to any life insurance policies constituting an asset 
of a trust, to pay premiums; to apply dividends in reduction of such premiums; to borrow against the cash 
values thereof; to convert such policies into other forms of insurance, including paid-up insurance; to 
exercise any settlement options provided in any such policies; to receive the proceeds ofany policy upon 
its maturity and to administer such proceeds as a part of the principal of the Trust; and in general, to 
exercise all other options, benefits, rights and privileges under such policies. 

13. Continuing Power. To continue to have or exercise, after the termination of a 
trust, in whole or in part, and until final distribution thereof, all title, power, discretions, rights and duties 
conferred or imposed upon the Trustee by law or by this Agreement or during the existence of the trust. 

14. Exoneration. To provide for the exoneration of the Trustee from any personal 
liability on account of any arrangement or contract entered into in a fiduciary capacity. 

15. Agreements. To comply with, amend, modify or rescind any agreement made 
during my lifetime, including those regardingthe disposition, management or continuation ofany closely 
held unincorporated business, corporation, partnership or joint venture, and including the power to 
complete contracts to purchase and sell real estate. 

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

17. Combination of Shares. To hold the several shares of a trust or several Trusts as 
a common fund, dividing the income proportionately among them, to assign undivided interests to the 
several shares or Trusts, and to make joint investments of the funds belonging to them. For such 
purposes and insofar as may be practicable, the Trustee, to the extent that division of the trust estate is 
directed hereby, may administer the trust estate physically undivided until actual division thereof 
becomes necessary to make distributions. The Trustee may hold, manage, invest and account for whole 
or fractional trust shares as a single estate, making the division thereof by appropriate entries in the 
books of account only, and may allocate to each whole or fractional trust share its proportionate part of 
all receipts and expenses; provided, however, this carrying of several Trusts as a single estate shall not 
defer the vesting in possession of any whole or fractional share of a trust for the beneficiaries thereof at 
the times specified herein. 
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18. Reimbursement. To reimburse itself from a trust for reasonable expenses incurred 
in the administration thereof. 

19. Reliance Upon Communication. To rely, in acting under a trust, upon any letter, 
notice, certificate, report, statement, document or other paper, or upon any telephone, telegraph, cable, 
wireless or radio message, if believed by the Trustee to be genuine, and to be signed, sealed, acknowl
edged, presented, sent, delivered or given by or on behalf of the proper person, firm or corporation, 
without incurring liability for any action or inaction based thereon. 

20. Assumptions. To assume, in the absence of written notice to the contrary from 
the person or persons concerned, that a fact or an event, by reason of which an interest or estate under 
a trust shall commence or terminate, does not exist or has not occurred, without incurring liability for 
any action or inaction based upon such assumption. 

21. Service as Custodian. To serve as successor custodian for any beneficiary of any 
gifts that I may have made under any Transfer to Minors Act, if at the time of my death no custodian is 
named in the instrument creating the gift. 

22. Removal of Assets. The Trustee may remove from the domiciliary state during 
the entire duration of a trust or for such lesser period as it may deem advisable, any cash, securities or 
other property at any time in its hands whether principal or not, and to take and keep the same outside 
the domiciliary state and at such place or places within or outside the borders of the United States as it 
may determine, without in any event being chargeable for any loss or depreciation to the trust which may 
result therefrom. 

23. Change of Situs. The situs and/or applicable law of any trust created hereunder 
may be transferred to such other place as the Trustee may deem to be for the best interests of the trust 
estate. In so doing, the Trustee may resign and appoint a successor Trustee, but may remove such 
successor Trustee so appointed and appoint others. Each successor Trustee may delegate any and all 
fiduciary powers, discretionary and ministerial, to the appointing Trustee as its agent. 

24. Fiduciary Outside Domiciliary State. In the event the Trustee shall not be able 
and willing to act as Trustee with respect to any property located outside the domiciliary state, the 
Trustee, without order of court, may appoint another individual or corporation (including any employee 
or agent of any appointing Trustee) to act as Trustee with respect to such property. Such appointed 
Trustee shall have all of the powers and discretions with respect to such property as are herein given to 
the appointing Trustee with respect to the remaining trust assets. The appointing Trustee may remove 
such appointed Trustee and appoint another upon ten (I 0) days notice in writing. All income from such 
property, and if such property is sold, exchanged or otherwise disposed of, the proceeds thereof, shall 
be remitted to the appointing Trustee, to be held and administered by it as Trustee hereunder. Such 
appointed Trustee may employ the appointing Trustee as agent in the administration of such property. 
No surety shall be required on the bond of the Trustee or agent acting under the provisions of this 
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paragraph. No periodic court accounting shall be required of such appointed Trustee, it being my 
intention to excuse any statutory accounting which may ordinarily be required. 

25. Additions. To receive and accept additions to the Trusts in cash or in kind from 
donors, executors, administrators, Trustee or attorneys in fact, including additions of my property by the 
Trustee or others as my attorneys in fact. 

26. Title and Possession. To have title to and possession of all real or personal 
property held in the Trusts, and to register or hold title to such property in its own name or in the name 
of its nominee, without disclosing its fiduciary capacity, or in bearer form. 

27. Dealing with Estates. To use principal of the Trusts to make loans to my estate, 
with or without interest, and to make purchases from my estate. 

28. Agents. To employ persons, including attorneys, auditors, investment advisers, 
and agents, even if they are the Trustee or associated with the Trustee, to advise or assist the Trustee in 
the performance of its administrative duties and to pay compensation and costs incurred in connection 
with such employment from the assets of the Trust; to act without independent investigation upon their 
recommendations; and, instead of acting personally, to employ one or more agents to perform any act 
of administration, whether or not discretionary. 

29. Tax Elections. To file tax returns, and to exercise all tax-related elections and 
options at its discretion, without compensating adjustments or reimbursements between any of the Trusts 
or any of the trust accounts or any beneficiaries. 

B. Resignation. A Trustee may resign with or without cause, by giving no less than 30 days 
advance written notice, specifying the effective date of such resignation, to its successor Trustee and to 
the persons required and in the manner provided under Fla.Stats. §§736.0705(l)(a) and 736.0109. As 
to any required recipient, deficiencies in fulfilling the foregoing resignation requirements may be waived 
in a writing signed by such recipient. Upon the resignation of a Trustee, such Trustee shall be entitled 
to reimbursement from the trust for all reasonable expenses incurred in the settlement of accounts and 
in the transfer of assets to his or her successor. 

C. Appointment of Successor Trustee. 

l. Appointment. Upon a Trustee's resignation, or if a Trustee becomes Disabled or 
for any reason ceases to serve as Trustee, I may appoint any person or persons as successor Trustee, and 
in default of such appointment by me, WILLIAM E. STANSBURY shall serve as successor Trustee. 
Notwithstanding the foregoing, if a named Trustee is not a U.S. citizen or resident at the time of 
commencement of his term as Trustee, such Trustee should give due consideration to declining to serve 
to avoid potential adverse U.S. income tax consequences by reason of the characterization of a trust 
hereunder as a foreign trust under the Code, but shall not be construed to have any duty to so decline if 
such Trustee desires to serve. 
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2. Specific Trusts. Notwithstanding the preceding provisions of this Subparagraph 
IV.C, subsequent to my death I specifically appoint the following person or persons as Trustee of the 
following Trusts under the following described circumstances provided that the foregoing appointments 
shall apply when and to the extent that no effective appointment is made below: 

a. Trustee of Separate Trusts for My Grandchildren. Each grandchild of 
mine shall serve as co-Trustee with the immediate parent of such grandchild which parent is also a child 
of mine as to all separate trusts under which such grandchild is the sole current mandatory or 
discretionary income beneficiary upon attaining the age of twenty-five (25) years, and shall serve as sole 
Trustee of such trusts upon attaining the age of thirty-five (35) years. While serving alone as Trustee, 
a grandchild of mine may designate a co-Trustee that is not a Related or Subordinate Party to serve with 
such grandchild and such grandchild may remove and/or replace such co-Trustee with another that is 
not a Related or Subordinate Party from time to time. 

b. Trustee of Separate Trusts for My Lineal Descendants Other Than My 
Grandchildren. In regard to a separate trust held for a lineal descendant of mine other than a grandchild 
of mine which lineal descendant is the sole current mandatory or discretionary income beneficiary, each 
such lineal descendant shall serve as co-Trustee, or sole Trustee if the preceding described Trustees 
cease or are unable to serve or to continue to serve, of his or her separate trust upon attaining age twenty
five (25) years. While serving alone as Trustee, a lineal descendant of mine other than a grandchild of 
mine may designate a co-Trustee to serve with such lineal descendant and such lineal descendant may 
remove and/or replace such co-Trustee with another from time to time. 

3. Successor Trustees Not Provided For. Whenever a successor Trustee or co-
Trustee is required and no successor or other functioning mechanism for succession is provided for 
under the terms of this Trust Agreement, the last serving Trustee or the last person or entity designated 
to serve as Trustee of the applicable trust may appoint his or her successor, and if none is so appointed, 
the following persons shall appoint a successor Trustee (who may be one of the persons making the 
appointment): 

a. The remaining Trustees, if any; otherwise, 

b. A majority of the permissible current mandatory or discretionary income 
beneficiaries, including the natural or legal guardians of any beneficiaries who are Disabled. 

A successor Trustee appointed under this subparagraph shall not be a Related or Subordinate Party of 
the trust. The appointment will be by a written document executed by such person in the presence of two 
witnesses and acknowledged before a notary public delivered to the appointed Trustee and to me ifl am 
living and not Disabled or in a valid last Will. Notwithstanding the foregoing, a designation under this 
Subparagraph of a successor trustee to a corporate or entity trustee shall be limited to a corporate or 
entity trustee authorized to serve as such under Florida law with assets under trust management of no 
less than one billion dollars. 
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4. Power to Remove Trustee. Subsequent to my death, the age 35 or older 
permissible current mandatory or discretionary income beneficiaries from time to time of any trust 
established hereunder shall have the power to unanimously remove a Trustee of such trust at any time 
with or without cause, other than a named Trustee or successor Trustee designated hereunder, or a 
Trustee appointed by me during my lifetime or under my Will or otherwise at the time of my death, with 
the successor Trustee to be determined in accordance with the foregoing provisions. 

D. Method of Appointment of Trustee. Any such appointment of a successor Trustee by 
a person shall be made in a written instrument executed by such person in the presence of two witnesses 
and acknowledged before a notary public which is delivered to such appointed Trustee during the 
lifetime of the person making such appointment, or any such appointment of a successor Trustee by a 
person may be made under the last Will of such person. 

E. Limitations on Removal and Replacement Power. Any power to remove and/or 
replace a trustee hereunder that is granted to an individual (including such power when reserved to me) 
is personal to that individual and may not be exercised by a guardian, power of attorney holder, or other 
legal representative or agent. 

F. Successor Fiduciaries. No Trustee is responsible for, nor has any duty to inquire into, 
the administration, acts or omissions of any executor, administrator, Personal Representative, or trustee 
or attorney-in-fact adding property to these Trusts, or of any predecessor Trustee. Each successor Trustee 
has all the powers, privileges, immunities, rights and title (without the execution of any instrument of 
transfer or any other act by any retiring Trustee) and all the duties of all predecessors. 

G. Liability and Indemnification of Trustee. 

1. Liability in General. No individual Trustee (that is, a Trustee that is not a 
corporation or other entity) shall be liable for any of his or her actions or failures to act as Trustee, even 
ifthe individual Trustee is found by a court to have been negligent or in breach of fiduciary duty, except 
for liability caused by his or her actions or failures to act done in bad faith or with reckless indifference 
to the purposes of the trust or the interests of the beneficiaries. Each Trustee that is a corporation or other 
entity will be liable for its actions or failures to act that are negligent or that breach its fiduciary duty, 
without contribution by any individual Trustee. 

2. Indemnification of Trustee. Except in regard to liabilities imposed on a Trustee 
under Subparagraph IV. G .1, each Trustee shall be held harmless and indemnified from the assets of the 
trust for any liability, damages, attorney's fees, expenses, and costs incurred as a result of its service as 
Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security from 
the assets of the trust to protect it from liability, and may enforce these provisions for indemnification 
against the current Trustee or against any assets held in the trust, or if the former Trustee is an individual 
and not a corporation or other entity, against any beneficiary to the extent of distributions received by 
that beneficiary. This indemnification right extends to the estate, personal representatives, legal 
successors and assigns of a Trustee. 
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3. Indemnification of Trustee - Additional Provisions. I recognize that if a 
beneficiary accuses a Trustee of wrongdoing or breach of fiduciary duty, the Trustee may have a conflict 
of interest that ordinarily would prevent it from paying legal fees and costs from the trust estate to defend 
itself. I do not want to put a financial burden on any individual named to serve as a Trustee. Just as 
important, I do not want an individual who has been selected to serve as a Trustee to be reluctant to 
accept the position, or while serving to be intimidated in the performance of the Trustee's duties because 
of the threats of lawsuits that might force the Trustee to pay fees and costs from the Trustee's personal 
resources. For this reason, I deliberately and intentionally waive any such conflict ofinterest with respect 
to any individual serving as Trustee so that he or she can hire counsel to defend himself or herself against 
allegations of wrongdoing or if sued for any reason (whether by a beneficiary or by someone else) and 
pay all fees and costs for his or her defense from the trust estate until the dispute is resolved. I understand 
and agree that a court may award, disallow or allocate fees and costs in whole or in part after the dispute 
is resolved, as provided by law. The Trustee will account for all such fees and costs paid by it as 
provided by law. This provision shall not apply to any Trustee that is a corporation or other entity. 

H. Compensation, Bond. Each Trustee is entitled to be paid reasonable compensation for 
services rendered in the administration of the trust. Reasonable compensation for a non-individual 
Trustee will be its published fee schedule in effect when its services are rendered unless otherwise 
agreed in writing, and except as follows. Any fees paid to a non-individual Trustee for making principal 
distributions, for termination of the trust, and upon termination of its services must be based solely on 
the value of its services rendered, not on the value of the trust principal. During my lifetime the Trustee's 
fees are to be charged wholly against income (to the extent sufficient), unless directed otherwise by me 
in writing. Each Trustee shall serve without bond. 

I. Maintenance of Records. The Trustee shall maintain accurate accounts and records. 
It shall render annual statements of the receipts and disbursements of income and principal of a trust 
upon the written request of any adult vested beneficiary of such trust or the guardian of the person of any 
vested beneficiary and the approval of such beneficiary shall be binding upon all persons then or 
thereafter interested in such trust as to the matters and transactions shown on such statement. The 
Trustee may at any time apply for a judicial settlement of any account. No Trustee shall be required to 
file any statutory or other periodic accountings of the administration of a trust. 

J. Interested Trustee. The Trustee may act under this Agreement even if interested in 
these Trusts in an individual capacity, as a fiduciary of another trust or estate (including my estate) or 
in any other capacity. The Trustee may in good faith enter into a sale, encumbrance, or other transaction 
involving the investment or management of trust property for the Trustee's own personal account or 
which is otherwise affected by a conflict between the Trustee's fiduciary and personal interests, without 
liability and without being voidable by a beneficiary. The Trustee is specifically authorized to make 
loans to, to receive loans from, or to sell, purchase or exchange assets in a transaction with (i) the 
Trustee's spouse, (ii) the Trustee's children or grandchildren, siblings, parents, or spouses of such 
persons, (iii) an officer, director, employee, agent, or attorney of the Trustee, or (iv) a corporation, 
partnership, limited liability company, or other business entity in which the Trustee has a financial 
interest, provided that in any transaction the trusts hereunder receive fair and adequate consideration in 
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money or money's worth. The Trustee may renounce any interest or expectancy of a trust in, or an 
opportunity to participate in, specified business opportunities or specified classes or categories of 
business opportunities that are presented to the Trustee. Such renunciation shall not prohibit the Trustee 
from participating in the Trustee's individual capacity in such opportunity or expectancy. 

K. Third Parties. No one dealing with the Trustee need inquire into its authority or its 
application of property. 

L. Merger of Trusts. If the Trustee is also trustee of a trust established by myself or 
another person by will or trust agreement, the beneficiaries to whom income and principal may then be 
paid and then operative terms of which are substantially the same as those of a trust held under this 
Agreement, the Trustee in its discretion may merge either such trust into the other trust. The Trustee, 
in exercising its discretion, shall consider economy of administration, convenience to the beneficiaries, 
tax consequences and any other factor it considers important. If it is later necessary to reestablish the 
merged trust as separate trusts, it shall be divided proportionately to the value of each trust at the time 
of merger. 

M. Multiple Trustees. If two Trustees are serving at any time, any power or discretion of 
the Trustees may be exercised only by their joint agreement. Either Trustee may delegate to the other 
Trustee the authority to act on behalf of both Trustees and to exercise any power held by the Trustees. 
If more than two Trustees are serving at any time, and unless unanimous agreement is specifically 
required by the terms of this Trust Agreement, any power or discretion of the Trustees may be exercised 
only by a majority. The Trustees may delegate to any one or more of themselves the authority to act on 
behalf of all the Trustees and to exercise any power held by the Trustees. Trustees who consent to the 
delegation of authority to other Trustees will be liable for the consequences of the actions of those other 
Trustees as if the consenting Trustees had joined the other Trustees in performing those actions. A 
dissenting Trustee who did not consent to the delegation of authority to another Trustee and who has not 
joined in the exercise of a power or discretion cannot be held liable for the consequences of the exercise. 
A dissenting Trustee who joins only at the direction of the majority will not be liable for the 
consequences of the exercise if the dissent is expressed in writing delivered to any of the other Trustees 
before the exercise of that power or discretion. 

ARTICLE V. ADDITIONAL TAX AND RELATED MATTERS 

A. GST Trusts. I direct (a) that the Trustee shall divide any trust to which there is allocated 
any GST exemption into two separate Trusts (each subject to the provisions hereof) so that the 
generation-skipping tax inclusion ratio of one such trust is zero, (b) any property exempt from 
generation-skipping taxation shall be divided as otherwise provided herein and held forthe same persons 
designated in Trusts separate from any property then also so divided which is not exempt from 
generation-skipping taxation, and ( c) if upon the death of a beneficiary a taxable termination would 
otherwise occur with respect to any property held in trust for him or her with an inclusion ratio greater 
than zero, such beneficiary shall have with respect only to such property a power to appoint such 
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fractional share thereof which ifincluded in such beneficiary's gross estate for federal estate tax purposes 
(without allowing any deduction with respect to such share) would not be taxed at the highest federal 
estate tax rate and such fractional share of such property shall be distributed to such persons including 
only such beneficiary's estate, spouse, and issue, as such beneficiary may appoint, and any part of a trust 
such beneficiary does not effectively appoint shall be treated as otherwise provided for disposition upon 
his or her death, provided, if upon his or her death two or more Trusts for his or her benefit are directed 
to be divided among and held or distributed for the same persons and the generation-skipping tax 
inclusion ratio of any such trust is zero, the amount of any other such Trust to which there is allocated 
any of such beneficiary's GST exemption shall be added to the Trusts with generation-skipping tax 
inclusion ratios of zero in equal shares. For purposes of funding any pecuniary payment to which there 
is allocated any GST exemption, such payment shall be satisfied with cash or property which fairly 
represents appreciation and depreciation (occurring between the valuation date and the date of 
distribution) in all of the assets from which such distribution could be made, and any pecuniary payment 
made before a residual transfer of property to which any GST exemption is allocated shall be satisfied 
with cash or property which fairly represents appreciation and depreciation (occurring between the 
valuation date and the date of distribution) in all of the assets from which such pecuniary payment could 
be satisfied and shall be allocated a pro rata share of income earned by all such assets between the 
valuation date and the date of payment. Except as otherwise expressly provided herein, the valuation 
date with respect to any property shall be the date as of which its value is determined for federal estate 
tax purposes with respect to the transferor thereof, and subject to the foregoing, property distributed in 
kind in satisfaction of any pecuniary payment shall be selected on the basis of the value of such property 
on the valuation date. All terms used in this paragraph which are defined or explained in Chapter 13 of 
the Code or the regulations thereunder shall have the same meaning when used herein. I request (but do 
not require) that if two or more Trusts are held hereunder for any person, no principal be paid to such 
person from the Trusts with the lower inclusion ratios for generation-skipping tax purposes unless the 
trust with the highest inclusion ratio has been exhausted by use, consumption, distribution or otherwise 
or is not reasonably available. The Trustee is authorized and directed to comply with the provisions of 
the Treasury Regulations interpreting the generation skipping tax provisions of the Code in severing or 
combining any trust, creating or combining separate trust shares, allocating GST exemption, or 
otherwise, as necessary to best accomplish the foregoing allocations, inclusion ratios, combinations, and 
divisions, including, without limitation, the payment of "appropriate interest" as determined by the 
Trustee as that term is applied and used in said Regulations. 

B. Individual Retirement Accounts. In the event that this trust or any trust created under 
this Agreement is the beneficiary of an Individual retirement account established and maintained under 
Code Section 408 or a qualified pension, profit sharing or stock bonus plan established and maintained 
under Code Section 401 (referred to in this paragraph as "IRA"), the following provisions shall apply 
to such trust: 

1. I intend that the beneficiaries of such trust shall be beneficiaries within the 
meaning of Code Section 401 (a)(9) and the Treasury Regulations thereunder. All provisions of such trust 
shall be construed consistent with such intent. Accordingly, the following provisions shall apply to such 
trust: 

SIMON L. BERNSTEIN 
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a. No benefits from any IRA may be used or applied for the payment of any 
debts, taxes or other claims against my estate as set forth in the later paragraph captioned "Taxes", unless 
other assets of this trust are not available for such payment. 

b. In the event that a beneficiary of any trust created under this Agreement 
has a testamentary general power of appointment or a limited power of appointment over all or any 
portion of any trust established under this Agreement, and if such trust is the beneficiary of any benefits 
from any IRA, the beneficiary shall not appoint any part of such trust to a charitable organization or to 
a lineal descendant of mine (or a spouse ofa lineal descendant of mine) who is older than the beneficiary 
whose life expectancy is being used to calculate distributions from such IRA. 

2. The Trustee shall deliver a copy of this Agreement to the custodian of any IRA 
of which this trust or any trust created under this Agreement is the named beneficiary within the time 
period prescribed Code Section 40l(a)(9) and the Treasury Regulations thereunder, along with such 
additional items required thereunder. If the custodian of the IRA changes after a copy of this Agreement 
has been provided pursuant to the preceding sentence, the Trustee shall immediately provide a copy of 
this Agreement to the new custodian. The Trustee shall request each custodian to complete a receipt of 
the Agreement and shall attach such receipt to this Agreement. The Trustee shall provide a copy of each 
amendment of this Agreement to the custodian and shall obtain a receipt of such amendment. 

C. Gift Transfers Made From Trust Durini: My Lifetime. I direct that all gift transfers 
made from the trust during my lifetime be treated for all purposes as ifthe gift property had been first 
withdrawn by (or distributed to) me and then transferred by me to the donees involved. Thus, in each 
instance, even where title to the gift property is transferred directly from the name of the trust (or its 
nominee) into the name of the do nee, such transfer shall be treated for all purposes as first a withdrawal 
by (or distribution of the property to) me followed by a gift transfer of the property to the donee by me 
as donor, the Trustee making the actual transfer in my behalf acting as my attorney in fact, this paragraph 
being, to that extent, a power of attorney from me to the Trustee to make such transfer, which power of 
attorney shall not be affected by my Disability, incompetence, or incapacity. 

D. Gifts. If I am Disabled, I authorize the Trustee to make gifts from trust property during 
my lifetime for estate planning purposes, or to distribute amounts to my legally appointed guardian or 
to my attorney-in-fact for those purposes, subject to the following limitations: 

I. Recipients. The gifts may be made only to my lineal descendants or to trusts 
primarily for their benefit, and in aggregate annual amounts to any one such recipient that do not exceed 
the exclusion amount provided for under Code Section 2503(b ). 

2. Trustee Limited. When a person eligible to receive gifts is serving as Trustee, 
the aggregate of all gifts to that person during the calendar year allowable under the preceding 
subparagraph 1. shall thereafternot exceed the greaterofFive Thousand Dollars ($5,000), or five percent 
(5%) of the aggregate value of the trust estate. However, gifts completed prior to a recipient's 
commencing to serve as Trustee shall not be affected by this limitation. 

SIMON L. BERNSTEIN 
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3. Charitable Pledges. The Trustee may pay any charitable pledges I made while 
I was not Disabled (even if not yet due). 

E. Death Costs. If upon my death the Trustee hold any United States bonds which may be 
redeemed at par in payment offederal estate tax, the Trustee shall pay the federal estate tax due because 
of my death up to the amount of the par value of such bonds and interest accrued thereon at the time of 
payment. The Trustee shall also pay from the trust all of my following death costs, but if there is an 
acting executor, administrator or Personal Representative of my estate my Trustee shall pay only such 
amounts of such costs as such executor, administrator or Personal Representative directs: 

l. my debts which are allowed as claims against my estate, 

2. my funeral expenses without regard to legal limitations, 

3. the expenses of administering my estate, 

4. the balance of the estate, inheritance and other death taxes (excluding 
generation-skipping transfer taxes unless arising from direct skips), and interest and penalties thereon, 
due because of my death with respect to all property whether or not passing under my Will or this 
Agreement (other than property over which I have a power of appointment granted to me by another 
person, and qualified terminable interest property which is not held in a trust that was subject to an 
election under Code Section 2652(a)(3) at or about the time of its funding) and life insurance proceeds 
on policies insuring my life which proceeds are not held under this trust or my probate estate at or by 
reason of my death), and 

5. any gifts made in my Will or any Codicil thereto. 

The Trustee may make any such payment either to my executor, administrator or Personal 
Representative or directly to the proper party. The Trustee shall not be reimbursed for any such payment, 
and is not responsible for the correctness or application of the amounts so paid at the direction of my 
executor, administrator, or Personal Representative. The Trustee shall not pay any of such death costs 
with any asset which would not otherwise be included in my gross estate for federal or state estate or 
inheritance tax purposes, or with any asset which otherwise cannot be so used, such as property received 
under a limited power of appointment which prohibits such use. Further, no payment of any such death 
costs shall be charged against or paid from the tangible personal property disposed of pursuant to the 
prior paragraph captioned "Disposition of Tangible Personal Property." 

F. Subchapter S Stock. Regardless ofanything herein to the contrary, in the event that after 
my death the principal of a trust includes stock in a corporation for which there is a valid election to be 
treated under the provisions ofSubchapter S of the Code, the income beneficiary of such a trust is a U.S. 
citizen or U.S. resident for federal income tax purposes, and such trust is not an "electing small business 
trust" under Code Section 136l(e)(l) in regard to that corporation, the Trustee shall (a) hold such stock 
as a substantially separate and independent share of such trust within the meaning of Code Section 

SIMON L. BERNSTEIN 
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663( c ), which share shall otherwise be subject to all of the terms of this Agreement, (b) distribute all of 
the income of such share to the one income beneficiary thereof in annual or more frequent installments, 
(c) upon such beneficiary's death, pay all accrued or undistributed income of such share to the 
beneficiary's estate, ( d) distribute principal from such share during the lifetime of the income beneficiary 
only to such beneficiary, notwithstanding any powers of appointment granted to any person including 
the income beneficiary, and (e) otherwise administer such share in a manner that qualifies it as a 
"qualified Subchapter S trust" as that term is defined in Code Section 1361 ( d)(3), and shall otherwise 
manage and administer such share as provided under this Agreement to the extent not inconsistent with 
the foregoing provisions of this paragraph. 

G. Residence as Homestead. I reserve the right to reside upon any real property placed in 
this trust as my permanent residence during my life, it being the intent of this provision to retain for 
myself the requisite beneficial interest and possessory right in and to such real property to comply with 
Section 196.041 of the Florida Statutes such that said beneficial interest and possessory right constitute 
in all respects "equitable title to real estate" as that term is used in Section 6, Article VII of the 
Constitution of the State of Florida. Notwithstanding anything contained in this trust to the contrary, for 
purposes of the homestead exemption under the laws of the State of Florida, my interest in any real 
property in which I reside pursuant to the provisions of this trust shall be deemed to be an interest in real 
property and not personalty and shall be deemed my homestead. 

[remainder of page intentionally left blank] 
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========================= 

IN WITNESS WHEREOF, the parties hereto have executed this Amended and Restated Trust 
Agreement on the date first above written. 

SETTLOR and TRUSTEE: 

SIMON L. BERNSTEIN 

This instrument was signed by SIMON L. BERNSTEIN in our presence, and at the request of 
and in the presence of SIMON L. BERNSTEIN and each other, we subscribe our names as witnesses 
on this __ day of , 2012: 

Print Name: _____________ _ Print Name: _____________ _ 
Address: ______________ _ Address: ______________ _ 

ST A TE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this_ day of _______ , 2012, 
by SIMON L. BERNSTEIN. 

Signature - Notary Public-State of Florida 

[Seal with Commission Expiration Date] 

Pnnt, type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type of Identification Produced--------------------------

SIMON 1. BERNSTEIN 
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c 
FedEx. 

Shipment Receipt 
Address Information 

Ship to: 
Mr. Simon Bernstein 

7020 LIONS HEAD LN 

BOCA RA TON, FL 
33496-5931 
us 
561-447-9991 

Shipping Information 

Ship from: 
Lauren Galvani 

4855 Technology Way 
Suite 720 
Boca Raton, FL 
33431 
us 
5619977008 

Tracking number: 798433420964 
Ship date: 05/24/2012 
Estimated shipping charges: 14.76 

Package Information 
Service type: Standard Overnight 
Package type: FedEx Envelope 
Number of packages: I 
Total weight: I LBS 
Declared value: O.OOUSD 
Special Services: Residential Delivery 
Pickup/Drop-off: Drop off package at FedEx location 

Billing Information 
Bill transportation to: MyAccount-343 
Your reference: Bernstein - 1187 
P.O. no.: 
Invoice no.: 
Department no.: 

Thank you for shipping on line with Fedex ShlpManager at fedex.com. 

Please Note 

0 
Page 2of2 

FedEx will not be responsible for any claim in excess of$100 per package, whether the result of loss, damage, delay, non-delivery, mlsdelt...ery, or mtsinformatlon, unless you declare a higher value, pay an additional charge, document your 
actual loss and file a timely claim Umijat1ons found In the current FedEx Se~e Gulde appty. Your right to recover from FedEx for any loss, lnctudlng intrinsic value of the package. toss of sates, income interest, profit, attorney's fees, costs, 
and otner 1orms 01 damage Whether direct, incidental, consequential, or special is limited to the greater of $100 or the authorized declared value. Recovery canno1 exceed actual documented IOss. Maximum for ilems of extraordinary value 1s 
$500. e.g .. jewelry. precious metals, negotiable instruments and other Items listed in our Service Guide. Written claims must be filed within strict time limits: Consun. the applicable FedEx Service Guide for delails. 
The estimated shipping charge may be different than the actual charges for your iiihlpment. Differences may occur based on actuel weight, dimensions, and other factor!. Consun. the applicable FedEl! Serv!g Gulde or the FedEx Role 
Sheets for deteils on how shipping ciiarges are calculated. 

https://www.fedex.com/shipping/html/en//PrintlFrame.html 5/24/2012 
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Kimberly Moran 

From: 

Sent: 

To: 

Cc: 

Subject: 

Diana Banks [diana@lifeinsuranceconcepts.com] 

Wednesday, May 23, 20124:11 PM 

Craig, Janet; Robert Spallina 

Worth, Hunt; Sigalos, Janet; Kimberly Moran 

RE: Bernstein Terminations - Update 

Attachments: lantoni, J Transfer Docs_Executed.pdf 

Julia's docs attached. Originals to follow. 

VU:;uru::v'B~ - Vice President of Administration 

L I 
~ 

Life Insurance Conc~pts 
950 Peninsula Corporate Circle, Suite 3010 
Boca Raton, FL 33487 
Tel: 561.988.8984 
Toll Free: 866.395.8984 
Fax: 561.988.0833 
Email: Diana,i.l,Lifolnsuranci:Conccpts.corn 

www.LifelnsuranceCon<'epts.com 

Page 1of3 

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. 

From: Craig, Janet [mailto:Janet.Craig@opco.com] 
Sent: Wednesday, May 23, 2012 1:34 PM 
To: Diana Banks; 'Robert Spallina' 
Cc: Worth, Hunt; Sigalos, Janet; Kimberly Moran 
Subject: RE: Bernstein Terminations - Update 

Yes, all are still outstanding. 

Thank you for the update on the K-1. I thought that might be the answer. 

Janet Craig, CTFA 
Senior Vice President & Compliance Officer 
Oppenheimer Trust Company 
18 Columbia Turnpike 
Florham Park, NJ 07932 
Tel: 973-245-4635 
Fax: 973-245-4699 

5/24/2012 
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c 
Email: Janet.Craig@opco.com 

From: Diana Banks [mailto:diana@lifeinsuranceconcepts.com] 
Sent: Wednesday, May 23, 2012 1:31 PM 
To: Craig, Janet; 'Robert Spallina' 
Cc: Worth, Hunt; Sigalos, Janet; Kimberly Moran 
Subject: RE: Bernstein Terminations - Update 

Page 2of3 

Janet, all are items below still outstanding? Also, the K-1 's for LIC are not yet available .. Thank you, Diana 

V~'B~ - Vice President of Administration 

Li ( f 
~ 

Life Insurance Concepts 
950 Peninsula Corporate Circle. Suite 3010 
B<Ka Raton. FL 33487 
Tel: 561.988.8984 
Toll Free: 866 . .395.8984 
Fax: 561 .988.0833 
Email: Diana a;LifelnsuranccConccpts.com 

www. Life I nsu ranceConcepts.com 

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. 

From: Craig, Janet [mailto:Janet.Craig@opco.com] 
Sent: Tuesday, May 01, 2012 4:24 PM 
To: Simon Bernstein; 'Robert Spallina'; Diana Banks 
Cc: Worth, Hunt; Sigalos, Janet 
Subject: Bernstein Terminations - Update 

As we have not spoken in a while, I wanted to update you on our progress with these accounts. 

At your earliest convenience, please forward the 2011 K-1s for LIC Holdings. Fiduciary tax returns for all 10 
accounts are on extension. 

This is the status on each of the accounts: 

5/24/2012 

• Trust fbo Molly Simon - We have received the executed Refunding, Release and Receipt 
document signed by the family member. We have not received a Removal and Appointment 
Document. JPMorgan has not signed off on the documentation. Molly's 50% distribution at age 
21 is pending one final request. 

• Trusts FBO Joshua Bernstein, Jacob Bernstein, Daniel Bernstein and Eric Bernstein - We have 
received the executed Refunding, Release and Receipt document signed by the family member 
as well as the Removal and Appointment Document. JPMorgan has not signed off on the 
documentation. 

• Trusts FBO Alexandra Bernstein, Michael Bernstein, Carly Friedstein, Max Friedstein and Julia 
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lantoni - No documentation received. 

We are looking to complete our administration in an orderly and appropriate fashion. I am requesting your 
assistance in obtaining the appropriate documentation and forwarding it to us so that we can release the assets. 
look forward to hearing from you. 

Janet Craig, CTFA 
Senior Vice President & Compliance Officer 
Oppenheimer Trust Company 
18 Columbia Turnpike 
Florham Park, NJ 07932 
Tel: 973-245-4635 
Fax: 973-245-4699 
Email: Janet. Craig@opco.com 

This communication and any attached files may contain infonnation that is confidential or privileged. If this communication 
has been received in error, please delete or destroy it immediately. Please go to www.opco.com/Emai!Disclosures 
This communication and any attached files may contain infonnation that is confidential or privileged. If this communication 
has been received in error, please delete or destroy it immediately. Please go to www.opco.cQ_rn_!EmailDisclosui:e_$ 

5/24/2012 
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RECEIPT, RELEASE, AND REFUNDING AGREEMENT 

WHEREAS, Simon Bernstein, as Grantor, established a certain Trust for the 
benefil of his grandchild, \JVt...IA- I.-4vlb.v_:c- (the "Beneficiary") 
under an agreement dated September 7, 2006, (the Trust and the Trust Agreement 
collcctive.ly referred to hereinafter as the "Trust"); and 

WHEREAS. pursuant to the Trust, Oppenheimer Trust Company (the 
"Trustee"), a limited purpose trust company, organized under the laws of the State of 
New Jersey, was appointed Trustee of the Trust, is the Trustee; and 

WHEREAS, the Trustee has provided the Beneficiary with monthly statements 
for the Account and the Parties have received said statements; and 

WHEREAS, the Trustee has provided the Beneficiary with a statement of 
Principal received in and paid out of the Account, income earned during the Trustee's 
tern1 and expenses paid and said statement is attached hereto and incorporated herein; 
and 

WHEREAS, the Parties now desire to settle the Trustee's account of 
proceedings of the Trust based on the above-described infonnation with this Receipt, 
Release and Refunding Agreement, to avoid the delay and expense of a judicial 
accounting; and 

WHEREAS, the Trustee has been asked and now intends to deliver the assets 
to the Successor Trustee, JP Morgan Chase; and 

WHEREAS, the Beneficiary has been advised by Trustee to consult with an 
attomcy and have consulted with an attorney or chosen not to do so; and 

WHEREAS, the Beneficiary thus voluntarily waives the necessity of a fonnal 
judicial accounting; and 

NOW, THEREFORE, in consideration of the premises and of the mutual 
agreement of the Beneficiary and the Trustee to waive a judicial settlement of the 
account of proceedings and other good and valuable consideration, the receipt of 
which is hereby acknowledged, it is hereby agreed as follows: 

(I) The Beneficiary, heirs, legal representatives. Executors, Administrators, 
successors and assigns, releases, rcmises and forever discharges the Trustee, 
individually and as Trustee of the Trust, of and from any claims, demands or 
liabilities whatsoever that the Parties have or might have, or which their 
successors now have or might have, by reason of the acts and proceedings of 
the Trustee a'i set forth herein and in the attached statement. 
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Jn consideration of the payments and distributions made to the Benefic.iary by 
the Trustee. the Beneficiary and Sudcessor Trustee, JP Morgan Chase, agree 
that if at any time hereafter it appearls that there may be any claims for estate, 
gift, income or other taxes of any kibd, administration expenses, or other 
lawful cJajms by whomsoever asserted, which may be or become payable by 
the Trust or for which the Trust or t1ie Trustee may be liable in law or equity, 
each of the undersigned Parties will repay and refund to the Trustee upon 
demand from him, out of the aforembntioned property distribution to such 
Patty, or out of the proceeds of the ihvestment or reinvestment thereof, his or 
her proportionate share of the amount of the aggregate of all such taxes, 
administration expenses. and other lawful claims. 

IN WITNESS WHEREOF, the parties hereto have executed this Receipt. 
Release and Refunding Agreement as of the date appearing next to their name. 

Name: 

Notary: 

JP Morgan Chase 

Name: 

Title: 

Date: 

Notary: 

CfFICIAL SEAL I 
SANORA 8 IANTOOI 

NOTARY PUBLIC· STATE OF, 1U.1N01S 
MY c:a&tSSIOO EXPIRES:01W14 

' 

Dated: s;-z. >-fL_ 

Dated: -----
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Simon Bernstein Trust Under Agreement dated---------
fbo ,T\JL-fA= :J:'&Y 'ro 4 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

THEREFORE: 

THEREFORE: 

Name: Gv'( 

Date: 

Notary: 

Removal of Trustee 
Appointment of Successor Trustee 

Acceptance of Appointment 

Simon Bernstein did,' as Settlor, create the Trust for the 
benefit of his grandchild, as Beneficiary and; 

Oppenheimer Trust Company is the Trustee of the Trust; and 

Simon Bemstein, as Grantor, wishes that JP Morgan Chase 
become the Successor Trustee to Oppenheimer Trust 
Company; and 

Under Section 5.3 of the Trust, a Parent of a Beneficiary of 
each Trust may name a Successor Trustee; and 

61..1'( _r-A""~,vr , as Parent, of the 
Beneficiary, ;:J:Vl--IA- ~'tz>,v_r who is a minor, 
hereby Removes Oppenheimer Trust Company as Trustee and 
Appoints JP Morgan Chase to serve as Successor Trustee to 
Oppenheimer Trust Company; and 

JP Morgan Chase hereby Accepts its Appo.intment as 
Successor Trustee to Oppenheimer Trust Company 

By: JP Morgan Chase 

Name: 

Title: 

Date: 

Notary: 
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Via Federal Express 
Mr. Simon Bernstein 
7020 Lions Head Lane 
Boca Raton, FL 33496 

Re: Estate Planning 

Dear Si: 

May 21, 2012 

Personal and Confidential 

We have prepared you drafts of a new Will and an Amended and Restated Trust Agreement. 
Under the terms of your Will, any items of personal property that you do not designate by a separate 
written memorandum will be divided in equal shares between your children as they see fit. If they 
cannot decide who will retain certain items of this property, your Personal Representative, William 
Stansbury, will make the final decisions. In addition, you have exercised the special power of 
appointment granted to you under Shirley's Trust Agreement in favor of your grandchildren who survive 
you. Upon your death, the remaining assets of the Shirley Bernstein Marital Trust and the Shirley 
Bernstein Family Trust will be distributed in equal shares to the then serving Trustees of the separate 
trusts established for your grandchildren under your Amended and Restated Trust Agreement. 

Your Amended and Restated Trust Agreement provides that upon your death, your assets will 
be divided among and held in separate trusts for your then living grandchildren. Pursuant to the 
definition of grandchildren under your Trust Agreement, any grandchildren who are not adopted prior 
to attaining 12 years ofage by a child of yours are excluded as beneficiaries of your Trust. The separate 
trusts for your grandchildren will provide them with discretionary distributions of net income and 
principal for their Welfare, a broad standard. Upon the death of a grandchild, he or she can direct the 
remaining assets of his or her trust to one or more your lineal descendants (other than your children). 
If a grandchild does not appoint the assets upon his or her death, these assets will be distributed to his 
or her children. If such deceased grandchild does not have children, these assets will be divided equally 
and distributed to separate trusts for your surviving grandchildren. If you would like your grandchildren 
to have the power to direct assets to spouses, please let us know. 

You are the Grantor and Trustee of your Trust and William Stansbury is designated as your 
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Mr. Simon L. Bernstein 
May 21, 2012 
Page 2 

0 0 

successor Trustee. Your children will serve as sole Trustees of their respective children's trusts until 
such grandchildren become co-Trustees upon attaining 25 years of age. At age 35, a grandchild will 
serve as sole Trustee of his or her separate trust and may appoint and replace co-Trustees that are not 
Related or Subordinate Parties, as defined under the document, to serve with him or her. Separate trusts 
for lineal descendants other than your grandchildren will serve as co-Trustees or sole Trustees of their 
separate trust at age )f{ 

~? 
If you have any questions or ifthere are any changes you would like to make, please Jet us know. 

We look forward to hearing from you. 

Sincerely, 

ROBERT L. SPALLINA 

RLS/lag 

Enclosure(s) 
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WILL OF 

SIMON L. BERNSTEIN 

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

ARTICLE I. TANGIBLE PERSONAL PROPERTY 

I give such items of my tangible personal property to such persons as I may designate in a 
separate written memorandum prepared for this purpose. I give to my children who survive me, divided 
among them as they agree, or if they fail to agree, divided among them by my Personal Representatives 
in as nearly equal shares as practical my personal effects, jewelry, collections, household furnishings and 
equipment, automobiles and all other non-business tangible personal property other than cash, not 
effectively disposed of by such memorandum, and if no child of mine survives me, this property shall 
pass with the residue of my estate. 

ARTICLE II. EXERCISE OF POWER OF APPOINTMENT 

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

ARTICLE III. RESIDUE OF MY ESTATE 

I give all the residue of my estate, including my homestead, to the Trustee then serving under 
my revocable Trust Agreement dated May 20, 2008, as amended and restated from time to time and on 
even date herewith (the "Existing Trust"), as Trustee without bond, but I do not exercise any powers of 
appointment held by me except as provided in Article II., above, and in the later paragraph titled "Death 
Costs." The residue shall be added to and become a part of the Existing Trust, and shall be held under 
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the provisions of said Agreement in effect at my death, or if this is not permitted by applicable law or 
the Existing Trust is not then in existence, under the provisions of said Agreement as existing today. If 
necessary to give effect to this gift, but not otherwise, said Agreement as existing today is incorporated 
herein by reference. 

ARTICLE IV. PERSONAL REPRESENTATIVES 

I. Appointment and Bond. I appoint WILLIAM E. STANSBURY as my Personal 
Representative (the ''fiduciary"). Each fiduciary shall serve without bond and have all of the powers, 
privileges and immunities granted to my fiduciary by this Will or by law, provided, however, that my 
fiduciary shall exercise all powers in a fiduciary capacity. 

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

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

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

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

d. Borrowing. To borrow money from anyone on commercially reasonable terms, 
including a fiduciary, beneficiaries and other persons who may have a direct or indirect interest in the 
estate; and to mortgage, margin, encumber and pledge real and personal property of the estate as security 
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for the payment thereof, without incurring any personal liability thereon and to do so for a term within 
or extending beyond the terms of the estate and to renew, modify or extend existing borrowing on similar 
or different terms and with the same or different security without incurring any personal liability; and 
such borrowing from my fiduciary may be with or without interest, and may be secured with a lien on 
the estate assets or any beneficiary's interest in said assets. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

k. Reimbursement. To reimburse itself from the estate for all reasonable expenses 
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incurred in the administration thereof. 

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

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

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

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

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

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

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

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

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

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

[remainder of page intentionally left blank] 
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