v 15th Anniversary
alliance management

' I~ L™
[ '”m' Wl
r n "’uz“

LU L

THE REAL ESTATE FIRPTA EXPERTS.
Iq l” n l rﬂ .

Who would be interested
In AM’s services?

How does AM
work for you?

Major advantages
of the AM difference!

About AM and 1ts Board

Your contacts in AM

DOWNLOAD
A PDF
BROCHURE
Enhﬂced
solutions.

Alliance Management is a savvy firm of wealth management professionals
that specialize in designing and implementing Disposition Maximization strategies
for U.S. C Corporations.

Large enough to multitask complex matters, AM is yet small enough to dedicate
personal attention to each one of our sellers who are today the firm’s best
references.

AM targets domestic or foreign owned U.S. “C” Corporations to assist them
In maximizing net profit from appreciated asset sales. Combined efforts from
our accounting and legal experts will show you taxation alternatives, your
potential to cash out and the trouble-free handling of remaining liabilities
and “unexpected” contingent expenses, delivering the highest after-tax return
possible. We offer the best alternative to the 1031 tax free exchange in the
real estate industry. We work closely with your professional advisors to offer
a seamless transition from “owner to seller” of the assets.

AM has an impeccable 15 years track record thanks to our proficient way with
documenting and our commitment to adhere to the highest standards of
legitimacy.

If you are an international or domestic proprietor, at a personal or corporate
level and want the highest return on investment, please continue and explore
your choices. Click here to learn more about maximizing the sale of your U.S.
“C” Corporation’s assets.
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Who would be interested in AM’s services?

Our client’s profile:

= Foreign owned Real Estate U.S. C Corporations.

= Shareholder(s) of a stand-alone (Typically a chapter C) Corporation.
The Corporation may have an operating subsidiary.

= C Corporations that are limited partners of a U.S. Limited Partnership.

= Limited partner(s) of a U.S. Limited Partnership.

= Individuals.

= PHC’s (Personal Holding Corporations)

The typical objective is to sell for the maximum net result:

= Real estate, hard assets and/or business operations.
- Marketable securities.

= Proceeds from an eminent domain condemnation.

= Proceeds from a lawsuit or settlement.

If any of the outlined above applies to you, your property or your company,

please click here to get started and find out how does AM work for you.
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How does AM work for you?

First, we open a dialogue and establish what your goals are and how we are
to achieve them. We formulate a solution and how to implement it with what
assets are needed to be brought into play.

Once disclosure and agreement are signed off, the workflow goes through the
following milestones:

= AM works with your professional legal and accounting staff to maximize
your net after-tax revenue.

= AM establishes mechanisms to handle all and any tax issues. All our solutions
adhere to the highest standards of legitimacy. Reason why AM indemnifies
you in writing for any future tax incurred.

= AM only moves forward when all legal facets are covered and tax solutions
are met in its entirety.

= AM will usually have its own proceeds or an accredited banking institution’s
resources depending of the agreed timeframe.

= AM also has an extensive group of world wide and high quality real estate
brokers, business brokers and private equity groups that we use for our
selling the C Corporation’s assets.

AM’s veteran professionals, aware of ever-changing business environments,
design custom solutions for sale proceeds that start as low as $1,000,000.

For a closer look at major advantages in Real Estate Disposition Maximization
strategies, click here.
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Major advantages of the AM difference!

AM’s accounting and legal team constantly review to preserve the transaction’s
structure and seize the opportunities at hand. Your venture capital gain will
benefit from:

Enhanced tax solutions.

= Optimizing net after tax proceeds is AM’s main focus. After all, what you
get to keep is why you called us.

= Maximum cash. In some cases where the seller wants to trade equity for
another seller’s equity, both traders benefit from an Real Estate Disposition
Maximization strategy.

= AM works under an expedited and accurate closing agenda.

= The corporation remains active and enters an asset recovery process.

= Complete confidentiality and indemnification.

We encourage you to contact AM today. Once an Alliance Management
specialist lays out for you a customized Real Estate Disposition Maximization
strategy, you’ll be glad you did so.
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Alliance Management is headquartered in southeast Florida. The company’s
global ability and expertise ensure a seamless transaction. Here are contact
links and information that will help you take a first step in making a decision
on implementing a strategy in regards to your stock or asset sale. Your
consultation is free! E-mail us, call us or mail us today.

Jerry Spielman
Alliance Management

Joe Scutellaro
Targeted Capital
Js@targetedcapital.com

Ronald Fieldstone
Fieldstone, Lester, Shear & Denberg law firm.
rrf@flsdlaw.com

Alliance Management
7904 West Drive

Miami, FL 33141

Voice: (305) 895.1287
Fax: (305) 402.3840
www.firptausa.com
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About AM and its Board
Alliance Management

Jerry Spielman
Managing Director

Jerry Spielman is the managing partner of Alliance Management Inc. with more
than 15 years of experience working with corporate clients on tax, investments,
and other financial issues.

As a financial consultant, Jerry has extensive experience in merger and
acquisitions, real estate consulting and investment banking.

Jerry holds a master in marketing from Nova Southeastern University. In
addition, he earned a B.A. in business administration from Syracuse University
in 1977.

Jerry is presently active in FIACBI, IRETO and other business and real estate
organizations.

Jerry, a principal of IDC, International Dyestuffs Corp. based in New Jersey,
entered the financial arena with the sale of the company in 1994. He started
Alliance Management, in 1995 and has been consulting Real Estate Disposition
Maximization since.

In 1995, Mr. Spielman initiated the "Care For Those Who Can't" charitable
organization and has been actively in numerous charity endeavors nationwide
since.

Joseph F. Scutellaro, CPA
Director

Joseph F. Scutellaro has been consulting on financial transactions for high
net worth individuals since specializing in taxation at the national accounting
firm of Oppenheim, Appel, Dixon and Company in 1985. In 1987 he joined the
firm of Leonard C. Green and Company, Certified Public Accountants and
became a Vice President of their affiliate, Jobel Management Corporation,
overseeing the structuring and development of real estate and equine syndications.

Joe received his B.S. in Accounting from Fordham University and has been a
licensed CPA since 1984.

In 1991 he started his own accounting and consulting practice and soon merged
with Don Jump to form Jump, Scutellaro and Company, Certified Public
Accountants and, subsequently, Targeted Capital, L.L.C.

Joe serves on the American Institute of Certified Public Accountants’ Tax
Division’s Tax Responsibilities Committee. He is treasurer of the New Jersey
State Society of Certified Public Accountants, as well as the chairperson of
the Finance Committee and a member of the Professional Conduct Committee.
He previously served as the chairperson of the Society’s Federal Taxation
Committee.

Ronald R. Fieldstone, Esq.
Director

Ronald Fieldstone moved to Miami, Florida, in 1974 and worked as an associate
of Greenberg, Traurig, in Miami, Florida, until the end of 1976. In 1977, he
formed a professional association known as Levine and Fieldstone, whose
name changed to Fieldstone, Oliver, Kluger, Sumberg and Mondre, P.A. Mr.
Fieldstone practiced on his own from 1983 until 1991, when he and Paul Lester
formed the firm of Fieldstone & Lester, which later changed its name to
Fieldstone Lester Shear & Denberg.

Mr. Fieldstone practices various aspects of commercial law and specializes
in complex commercial transactions. Mr. Fieldstone is a member of the Real
Property, Probate and Trust Law Section and the Franchise Law Committee
of the Business Law Section of the Florida Bar. Mr. Fieldstone has published
articles and lectured in the fields of , and tax law. Mr. Fieldstone was a
Blockbuster Video franchisee from 1987 until October 1995, involved in the
development of 25 units in six states.

He also serves as a member of the Executive Board at the Miami Jewish Home
and Hospital for the Aged and Temple Beth Am, a Trustee and General Counsel
to the Society of Laproendoscopic Surgeons, General Counsel and on the
Advisory Board of Actors Playhouse at Miracle Theater, and as a member of
the South Dade Board of the Miami Jewish Federation.

AFFILIATIONS

Targeted Capital
Registered Investment Advisor
12 Lexington Avenue

Toms River, NJ 08754

Joseph Scutellaro
1.732.240.1099

Fieldstone, Lester Shear & Denberg, LLP
Address and contact info

Ronald Fieldstone Esq.

1.305.337.7701

REFERENCES

Michael B. Denberg

Michael B. Denberg joined the law firm of Young, Stern & Tannenbaum in
North Miami Beach, Florida, and became a partner in 1985, practicing in the
Real Estate, Banking and Condominium Law Section. Mr. Denberg prepared
condominium documents and provided real estate closing services to numerous
luxury developments in the Aventura/North Miami Beach area, as well as to
Institutional Lenders. In 1990, Mr. Denberg co-founded the Aventura office
of Buchanan Ingersoll, a Pittsburgh-based national law firm, and was a shareholder
in the Real Estate Section representing National Mall and Shopping Center
Owners, Financial Institutions in workouts and complex real estate acquisitions
and financing. In May 1998, Mr. Denberg became a partner in Fieldstone Lester
Shear & Denberg.

Mr. Denberg is a member of the South Florida Builders Association and has
lectured on the topic of condominiums as securities. Mr. Denberg is a member
of the Real Property and Probate and Trust Section of the Florida Bar and
concentrates his practice in Real Estate, Banking and Transactional Law,
representing developers, Financing Institutions and Investors.

Steven Gold Esq.

Steven A. Gold was born on March 7, 1947, in the Bronx, New York. He obtained
his Bachelor of Arts Degree from Long Island University and his Juris Doctor
Degree from New York Law School in 1983 and was admitted to the New York
Bar that same year. He practiced law in New York for fifteen years prior to
relocating to Florida and becoming a member of the Florida Bar in 1999.

Mr. Gold was a school teacher prior to becoming an attorney in 1983. Since
becoming an attorney, Mr. Gold's practice has been primarily in real estate
and corporate law. He represented developers in New York on acquisitions,
creation of condominium and cooperative properties and development of
shopping centers. He has also practiced in the field of employment law drafting
executive employment agreements for corporate clients.

Paul Lester, Esq.

Paul A. Lester was born on January 19, 1950, in Newton, Massachusetts. He
obtained his Bachelor of Arts Degree with highest honors (history major) and
earned admission to Phi Beta Kappa from the University of Rochester, Rochester,
New York, in 1971. He obtained his Juris Doctor Degree from the University
of Pennsylvania Law School in 1974 and was admitted to the Pennsylvania Bar
in 1974, and to the District of Columbia Bar and the Florida Bar in 1975.

Mr. Lester moved to Miami, Florida, as a young child and had his early elementary
schooling there. He attended high school in Great Neck, New York, and graduated
in 1967.

After graduation from law school, Mr. Lester was a Staff Attorney and then
Assistant to the Director of the Bureau of Consumer Protection at the Federal
Trade Commission in Washington, D.C., from 1974 to 1977. Thereafter, he
returned to South Florida in February of 1977 and was an associate in both
the real estate and corporate departments at Greenberg, Traurig, Miami,
Florida, from 1977 to 1981. Mr. Lester joined the corporate department of
Broad and Cassel in its Miami office in August of 1981 and became a partner
in 1983. Mr. Lester then headed the corporate department of the Miami office
through mid-1984. In July 1984, Mr. Lester became a principal in Shapiro,
Hoffman, Lester & Abramson, P.A., which had an extensive commercial law
practice. From mid-1984 until 1988, Mr. Lester also acted as a principal in
real estate projects including office building and shopping center developments.
In July 1988, Mr. Lester formed Paul A. Lester, P.A., where he practiced until
August 1991, when he formed Fieldstone & Lester with Ronald R. Fieldstone,
his law school classmate. The Firm changed its name to Fieldstone Lester &
Shear in June, 1993, with the addition of David Shear, P.A. and to Fieldstone
Lester Shear & Denberg in June 1998, with the addition of Michael B. Denberg,
P.A.

Mr. Lester has published several articles in legal journals and is a member of
the Computer Law Committee, the Real Property Probate and Trust Law
Section, and the Business Law Section of the Florida Bar. Mr. Lester practices
law in the areas of , banking, , , and .

David Shear, Esq.

David Shear was born on April 3, 1951, in Montreal, Canada. He obtained his
Bachelor of Arts degree (economics major) from McGill University in Montreal
in 1972. He attended the Masters in Business Administration program at McGill
University from 1972 through 1973. He obtained his Bachelor of Civil Law
degree magna cum laude, from the University of Montreal in 1976 and was
admitted to the Bar of the Province of Quebec in 1977. He also graduated
from Nova University Law School in Fort Lauderdale, with a J.D. degree in
1980, and was admitted to the Florida Bar in August 1980.

Mr. Shear moved to South Florida in 1978 from Montreal, Canada and worked
as in-house counsel for a real estate development partnership until 1980.
Upon becoming admitted to the Florida Bar in 1980, he joined the real estate
department of Broad and Cassel in their Miami office. Mr. Shear became a
partner in Broad and Cassel in 1985 and the head of their real estate department
in the Miami office in 1988. He became a partner in Fieldstone Lester & Shear
in June 1993.

Mr. Shear is a member of the Real Property, Probate and Trust Law Section
and the Land Use and Environmental Law Section of the Florida Bar. He practices
, condominium, construction, and law representing developers, local and
foreign investors and lenders. Mr. Shear speaks French.

Don Jump, CPA, CFP

Donald E. Jump has been in the practice of public accounting since 1972. He
served three years in the United States Navy from 1966 to 1969 and graduated
from Rider College with a Bachelors degree in Accounting. He then joined the
national accounting firm of KPMG for seven years before starting his own firm.

He is a member of the Monmouth/Ocean County Chapter of the New Jersey
State Society of Certified Public Accountants and the American Institute of
Certified Public Accountants. Don is also a Certified Financial Planner and a
member of the International Association for Financial Planners since 1988.
Don has developed financial plans based on asset allocation models for many
high net worth clients.

Don's substantial and diverse professional experience includes clients ranging
in size from publicly owned international corporations to private, self-employed
individuals. He has extensive experience in commercial entities, and has been
instrumental in the negotiation and structure of sales of numerous businesses
for clients. He has also participated in all aspects of raising capital for a
significant number of clients through private placements, as well as public
offerings.

Michael Rosenbaum Esq.
Michael J. Rosenbaum was born in Laredo, Texas on May 9, 1971, after his
family emigrated from Havana, Cuba. Mr. Rosenbaum received four (4) separate
degrees from the University of Florida: Master of Laws (LL.M.) in Taxation;
Juris Doctor; Master of Accounting; and Bachelor of Science in Accounting.

Mr. Rosenbaum is a Certified Public Accountant in the State of Florida. Further,
Mr. Rosenbaum is admitted to the Florida Bar and is a member of the Tax
Section of the Florida Bar. Mr. Rosenbaum is also a Florida-licensed real estate
salesperson

Mr. Rosenbaum received his big-firm experience over approximately six years
with the law firms of Shutts & Bowen, LLP, Holland & Knight, LLP, and Akerman,
Senterfitt & Eidson, LLP. For the past three years, Mr. Rosenbaum has practiced
as partner in a well-known tax boutique. Mr. Rosenbaum is Director and
President of a fast-growing pharmacy chain out of Miami Beach, Florida.

Mr. Rosenbaum's areas of expertise include the following: international and
domestic asset protection and wealth preservation; international and domestic
income, gift and estate tax planning for business entities and individuals,
including tax treaties and pre-immigration matters; inbound and outbound
trade planning for foreign and domestic business entities; mergers, acquisitions,
reorganizations and spin-offs involving real estate transactions and related
tax matters; corporate transactions and contracts, such as entity formations,
corporate agreements and joint ventures; state and local tax, including
corporate, ad valorem, intangible and sales taxes; internal revenue service
mediations; and consulting in real estate acquisitions, financing, insurance,
and accounting matters.

Mr. Rosenbaum is fluent in Spanish and proficient in Portuguese, and serves
as a committee-assistant to Jose Smith, a commissioner in the City of Miami
Beach.

MEMBERSHIP

The Association for Corporate Growth (ACG)

ACG is the premier association for and about professionals involved in middle-
market corporate growth, corporate development, and mergers and acquisitions.
It promotes the professional interests of its members, by offering a forum for
quality programs, education and networking, and provides the strongest network
in existence for executives involved in middle-market business growth and
development. It ranks first among international associations of its kind.
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Terms and Conditions of use.

TERMS AND CONDITIONS OF USE FOR FIRPTAUSA.COM AND

RELATED WEBSITES.

Please read these Terms and Conditions of Use carefully before using this
website. This website is owned and operated by Alliance Management, Inc.
(AM). AM makes available information and products on this website, subject
to the following terms and conditions. By accessing this site, you agree to the
terms and conditions outlined in this legal notice. If you do not agree to all
of these terms and conditions, do not use this website. These terms and
conditions are accepted by you and AM. If you are using this website on behalf
of your employer, you represent that you are authorized to accept these terms
and conditions on your employers behalf. AM reserves the right at any time
to change these terms and conditions, to limit quantities on certain items,
and to change product pricing and availability, for any reason and without
notice. AM in its sole and absolute discretion, reserves the right to refuse to
accept any credit card or to decline any purchase submitted on this website,
for any reason whatsoever.

COPYRIGHT NOTICE

The information on this website is protected by international copyright law.
Copyright © 1986 - 2005, Alliance Management, Inc. All rights reserved.
Unauthorized reproduction is a violation of applicable laws. Except as specifically
permitted herein, no portion of the information or products on this website
may be reproduced in any form or by any means unless prior written consent
is obtained from AM.

COPYRIGHT CLAIMS

If this website contains work which you believe constitutes copyright infringement,
please send the following information to AM: 1) An electronic or physical
signature of the person authorized to act for the copyright owner; 2) A
description of the copyrighted work that you claim has been infringed; 3) a
description of where the allegedly infringing material is located on our website;
4) your address, telephone number, and email address so that you can be
contacted; 5) a statement by you that you have a good faith belief that the
disputed use is not authorized by the copyright owner, its agent, or the law;
and 6) a statement by you, made under penalty of perjury, that the information
you provide to AM is accurate and that you are the copyright owner or that
you are authorized to act on behalf of the copyright owner. Notice of claims
of copyright infringement can be sent to: Alliance Management, Inc. 7904
West Drive, Miami, FI 33141 ATTN: Manager R

ESTRICTIONS ON USE OF MATERIALS.

Use of Products: Information made available from this website is the copyrighted
work of AM and/or AM suppliers. Use of Website Information: Except as otherwise
indicated elsewhere on this site, you may view, copy, print, and distribute
information available on this website subject to the following conditions: 1)
The information may be used solely for promotional or informational and non-
commercial purposes; 2) The information may not be modified or altered in
any way; 3) Any copy of the information or portion thereof must include the
AM copyright notice above and this permission notice; and 4) AM reserves the
right to revoke such authorization at any time, and any such use shall be
discontinued immediately upon written notice from AM. Documents specified
above do not include the design or layout of this website. Elements of this
website are protected by trademark, trade dress and other laws and may not
be copied or imitated in whole or in part.

WARRANTIES AND DISCLAIMERS

Except as expressly provided otherwise in an agreement between you and AM,
all information on this website is provided "as is" without warranty of any
kind, either express or implied, including, but not limited to, the implied
warranties of merchantability, fitness for a particular purpose, or non-
infringement. AM assumes no responsibility for errors or omissions in the
information available from this website or from other sites that are referenced
by or linked to this website. In no event shall AM be liable for any special,
incidental, indirect or consequential damages of any kind, or any damages
whatsoever, including, without limitation, those resulting from loss of use,
data or profits, whether or not advised of the possibility of damage, and on
any theory of liability, arising out of or in connection with the use or performance
of this information. This website could include technical or other inaccuracies
or typographical errors and AM is not responsible for such inaccuracies or
errors. AM reserves the right to make changes periodically to the information
on this website. At AM sole and absolute discretion, AM may modify the
information available at this website without notice.

LIMITATION OF LIABILITY

Under no circumstances, including, but not limited to, negligence, shall AM
be liable for any special or consequential damages that result from the use
of, or the inability to use, the materials in this website, even if AM or an
authorized representative of AM has been advised of the possibility of such
damages. In no event shall AM have any liability to you for damages, losses
and causes of action, whether in contract, tort (including, but not limited to,
negligence), or otherwise for accessing this website.

LINKS TO AND FROM THIRD-PARTY WEBSITES,

The AM website may contain links to websites maintained by third parties.
These third-party sites are not under the control of AM and AM is not responsible
for the contents of such sites. These links are provided as a convenience to
you and do not imply endorsement of such sites by AM. Access third-party
sites through these links only at your own risk.

GOVERNING LAW AND JURISDICTION

AM is a limited liability company organized and operating under the laws of
the State of Florida, with offices in the State of Florida. This website is
controlled by AM from its offices in the State of Florida, United States of
America. By accessing this website, you and AM agree that all matters relating
to your access to, or use of, this website and/or information contained herein
shall be governed by the statutes and laws of the State of Florida. Furthermore,
you agree to exclusive jurisdiction and venue in the state or federal courts
in the County of Dade, State of Florida, United States of America, for any
dispute related to your access to, or use of, this website and/or information
contained herein; and you agree to submit to binding arbitration in accordance
with the rules of the American Arbitration Association in the State of Florida
iIf AM, at its sole and exclusive option, elects to use binding arbitration to
resolve any such dispute; and you further agree that any decision rendered
in binding arbitration can be entered into any court having jurisdiction. AM
makes no representation that materials on this website are appropriate or
available for use in other locations. Accessing this site from territories where
it is illegal to do so is strictly prohibited. Those who choose to access this site
do so on their own initiative and are responsible for compliance with local
laws.

TRADEMARK INFORMATION

Allied Management™ and firtpausa.com™ are trademarks of Allied Management,
Inc. All other names are registered trademarks, trademarks, trade names or
service marks of their respective companies.



