
IN THE UNITED ST A TES DISTRICT COURT 
FOR THE EASTERN DISTRICT OF PENNSYLVANIA 

ANNA K. NUPSON 
Plaintiff. 

V. 

SCHNADER HARRISON SEGAJ- &· ~ i?rc I 
LEWIS LLP, et al. ·' ' '· .. : )' <O 

Defendants. ' · 78 

CIVIL ACTION 

No. 2:18-cv-02505-NIQA 

Flt.ED 
DEC 1 7 2018 

KATE BAH~:i.1.~N. Clerk 
By Dsp. Clerk 

SECOND AMENDED COMPLAINT FOR LEGAL MALPRACTICE, BREACH OF 
CONTRACT, AND BREACH OF FIDUCIARY DUTY 

COMES NOW the Plaintiff Anna K. Nupson, through her counsel, Brian A. Gordon, and 

states the following in support of her Second Amended Complaint for Legal Malpractice, Breach 

of Contract, and Breach of Fiduciary Duty: 

1. Plaintiff Anna K. Nupson, aka Anna M. Bauer, and Anna Middleton, is a citizen of New 

Mexico. 

2. Defendant Bruce Rosenfield ("Rosenfield") is a citizen of Pennsylvania. Defendant 

Schnader Harrison Segal & Lewis LLP ("Schnader") is a limited liability partnership with 

its principal place of business in Philadelphia, Pennsylvania. Defendant Schnader is a law 

firm and Defendant Rosenfield is a partner in Schnader. Defendant Schnader is liable for 

all of Defendant Rosenfield's actions alleged in this Second Amended Complaint. 

3. Defendants Schnader and Rosenfield represented Plaintiff beginning in approximately 

1994. In addition, Defendant Rosenfield serves as the trustee of a trust for the benefit of 

Plaintiff, and as such, owes a fiduciary duty to Plaintiff. This is an action for legal 

malpractice, breach of contract and breach of fiduciary against Defendants Schnader and 
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Rosenfield arising out of Defendants' representation of Plaintiff. The amount in 

controversy exceeds $75,000. This Court has jurisdiction pursuant to 28 U .S.C. 1332. 

4. Venue in this District is proper pursuant to 28 U.S.C. 139l(b)(l) and (2), because a 

substantial portion of the events giving rise to Plaintiffs claims occurred in this District. 

5. Defendants represented Plaintiff in connection with the sale of stock in a family-owned 

corporation. The net effect of this stock sale transaction was that Plaintiffs brother, John 

Middleton ("John"), another client of Defendants, became the sole owner of Bradford 

Holdings, Inc. ("Bradford"), the family-owned corporation. From 1994 forward, 

Defendants also represented the family-owned corporation and Plaintiffs parents, Herbert 

Middleton, Jr. and Frances Middleton. 

6. At the time of the negotiations for the sale of the stock, Plaintiff was led to believe she 

had no right to her 38 voting class A Bradford shares and 70,963 non-voting class B 

Bradford shares held in her 1994 Trust, and only a discretionary right to the dividends 

from those shares, which were valued for the purposes of the stock sale at $275 per share. 

In fact, Bradford's shares were worth nearly $5000 per share. 

7. As alleged below, Defendants' legal malpractice and breach of contract resulted in 

Defendants leading Plaintiff to believe that selling her interest in the Bradford shares was 

in her best interests and they counseled her to proceed with the transaction. Driven by 

their own conflicts of interest and their recent, undisclosed representation of John in a 

secret transfer of258,029 Bradford shares to a trust for John's benefit, Defendants 

counseled Plaintiff to give up all rights to Bradford shares. In addition, Defendants' 

conduct breached their fiduciary duties owed to Plaintiff as a result of Defendant 

Rosenfield's role Trustee of the Trust under Agreement of Frances S. Middleton fbo Anna 
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K. Nupson dated February 1, 2001 (the "Anna Nupson 2001 Trust"), a trust created for the 

benefit of Plaintiff. 

The Middleton Family and Bradford 

8. Plaintiff is the daughter of Herbert Middleton, Jr. ("Herbert") and Frances Middleton 

("Frances"). Herbert and Frances had two other offspring, Plaintiff's siblings, John and 

Lucia Middleton Hughes ("Lucia"). The Middleton's are sometimes referred to as the 

"Middleton Family" in this Second Amended Complaint. 

9. The Middleton Family owned a very successful business, started by Herbert's father. That 

business, first known as John Middleton, Inc., then became a subsidiary of G.W. Hunter, 

and later Bradford, manufactured several tobacco products, the most famous of which 

were the Black and Mild, Middleton's Cherry Blend, Gold and Mild, and Prince Albert's. 

10. The Middleton Family's business was enormously successful and generated vast wealth 

for the Middleton Family. By way of illustration, the Company had revenues of 

$194,981,434 (for the year ended January 31, 2001) and total assets of $233,456,477. 

Defendants' Representation of the Middleton Family and the Company 

11. Prior to 1994, Defendant Schnader began representing the Middleton Family and the 

Company. Over the course of the following decades, Defendant Schnader represented the 

Company, Herbert, Frances, John, and Plaintiff, as well as a host of other 

Middleton Family and Bradford-related entities. At times, Defendant Schnader and 

Defendant Rosenfield represented the Company or individual members of the Middleton 

Family; at other times Defendant Schnader and Defendant Rosenfield represented the 

interests of the Middleton Family as a whole. However, as alleged below, Defendants 

failed to recognize the need to address each matter as a separate representation, failed to 
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identify the client for each separate representation, and failed to identify and address 

potential and actual conflicts of interest posed by Defendants' concurrent representation 

of the Company, the Middleton Family or individual members of the Middleton Family. 

Instead, Defendants often acted as "lawyers for the Company" or as "lawyers for the 

family" even when they were representing an individual member of the Middleton 

Family. Defendants treated their representation of Plaintiff as if Bradford were the client. 

12. Billings for Defendant Schnader's representation of the ~iddleton Family in trust matters 

alone have exceeded approximately $1,000,000. Billings for Defendant Schnader's 

representation of the Middleton Family and the Company on all matters is a large multiple 

of that amount. 

The Middleton Family Agreements 

13. The Middleton Family entered into a series of agreements that governed their ownership 

of Bradford and their financial assets. Defendants represented the Middleton Family in 

connection with each of these agreements and Defendants were well aware of the terms of 

each of these agreements. 

14. In I 982, Defendants represented the Middleton Family in creating a Shareholders' 

Agreement that controlled the ownership of stock in the Company. The Shareholders' 

Agreement was amended several times, in 1987, 1993, and 1997. In each case, 

Defendants provided legal advice to the Middleton Family and drafted the agreements. 

15. The 1982 Shareholders' Agreement imposed restrictions on the shares of the Middleton 

Family business and its successors. These restrictions were designed to keep the shares of 

the Company in the Middleton Family, and to ensure that the three Middleton children 

(Lucia, Anna, and John) were treated equally with respect to their ownership interest in 
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the Company. 

16. On December 15, 1993, Herbert and Frances executed an agreement under which Herbert 

agreed to transfer to himself and Frances, as tenants by the entireties, 439,374 shares of 

Class B non-voting stock of G.W. Hunter, Inc. (Bradford's predecessor), as well as other 

assets (the "Restriction Agreement"). These shares represented approximately 45% of the 

total outstanding shares of the Company. 

17. The Restriction Agreement imposed restrictions on Frances' disposition of the Bradford 

shares transferred by Herbert. Specifically, the Restriction Agreement provided that if 

Frances survived Herbert, she: 

will not transfer ownership (either by gift, sale or otherwise) of 

the Shares, or shares of any successor to G.W. Hunter, Inc., or in 

property received in conversion or exchange for the Shares, to 

any party other than G.W. Hunter, Inc. or the descendants of 

HERBERT and FRANCES, during her lifetime or upon her 

death, without the consent of John S. Middleton (or if he is not 

then sui juris, then without the consent of LUCIA M. HUGHES 

and Ai"I\JNA M. BAUER who are then sui jl!ris.) 

18. On the same date that Herbert and Frances executed the Restriction Agreement, Frances 

also executed an Agreement To Be Bound by the terms of the 1982 Shareholders' 

Agreement. 

19. In the Agreement To Be Bound, Frances agreed that: 

As a proposed transferee of Shares covered by the Shareholders' 

Agreement, the undersigned hereby agrees that such Shares are subject to 

all of the terms and conditions of the Shareholders' Agreement and all 

rights and obligations thereunder arising, including but not limited to the 

imprinting of a legend on the certificate representing such Shares, that 

the undersigned accepted all of the terms and conditions of the 

Shareholders' Agreement and that the undersigned shall hereafter be 
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deemed to be a signatory party to the Shareholders' Agreement in the 

position of one of the Shareholders. 

20. As noted above, the 1982 Shareholders' Agreement imposed restrictions on the transfer of 

the future and outstanding shares of the Company. The restrictions imposed by the 1982 

Shareholders' Agreement included a provision which required, among other things, that 

any shareholder who wished to transfer his or her shares, other than "outright to an 

Eligible Family Member" or "In Trust," must first offer the shares to the Company or to 

the other shareholders in proportion to their interest. If the transfer were made in Trust, 

several conditions had to be met to avoid the requirement that the shares first be offered 

to the Company or to the other shareholders. In addition, the 1982 Shareholders' 

Agreement required that the value of the shares being transferred be established by a 

recent fair valuation. 

21. The net effect of the Shareholders' Agreement, the Restriction Agreement, the Agreement 

to Be Bound, and other agreements entered into by the Middleton's, was that any transfer 

of the Bradford shares mandated for the direct descendants of Frances and Herbert, John, 

Lucia and Plaintiff, to retain proportional ownership in Bradford and or fair value for 

relinquishing that proportional ownership. 

22. This was consistent with Herbert's and Frances' estate planning, which was designed to 

ensure that Plaintiff, Lucia and John would be treated equally in the distribution of the 

Middleton Family assets. As trusts and estates counsel to the Middleton Family, 

Defendants were aware of, and indeed had drafted, the operative agreements. 

23. Thus, Defendants were at all times well aware of the Middletons' estate planning goals, 
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and specifically the requirement that any transfer of Frances' Bradford shares must result 

in the three Middleton children each owning an equal number of Frances' Bradford 

shares. 

Defendants' Representation of John in the 2001 GRAT Transactions 

24. In 2000, Defendants represented John in a transaction that resulted in Frances transferring 

her Bradford shares to a trust whose sole beneficiaries were John and his family, and 

thereby excluding Lucia and Plaintiff. 

25. Despite the fact that Defendant Rosenfield and Defendant Schnader represented all 

members of the Middleton Family, both collectively and individually, and despite the 

fact that Defendant Rosenfield represented Plaintiff in trust and estates matters, 

Defendants had a duty and an ethical responsibility to disclose their representation of 

John to Plaintiff and breached that duty by failing to disclose to Plaintiff. Defendants 

had a duty to inform the Plaintiff that shares had been transferred between Frances and 

John against the terms of the Shareholders' Agreement. This is the kind of complex 

estate planning and family business transaction that requires attorneys to exercise a high 

degree of diligence in ensuring that the interests of all parties are adequately protected 

and that no conflicts arise. 

26. As part of this transaction, beginning in 1999 and continuing to late 2000, John, Frances 

and Defendant Rosenfield discussed an inter vivos transfer of Frances' Bradford shares to 

John, using a grantor retained annuity trust ("GRAT") as a vehicle to avoid the substantial 

gift taxes that would otherwise apply to an inter vivos gift of the Bradford shares. 

27. The Bradford shares that were the subject of this inter vivos transfer were worth at least 
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$52,895,945 and may have been worth more than $1,000,000,000. The gift tax applicable 

on an inter vivos gift of Frances' Bradford shares was substantial and would have totaled 

at least $20,000,000 and could have totaled more than $400,000,000. 

28. By December 2000, John, with Defendant Rosenfield' s legal advice and assistance, had 

secured Frances' agreement to fund a two-year GRAT, using 258,029 of Frances' 

Bradford shares, with the shares being transferred to a trust for the sole benefit of John 

and his family. 

29. On or before February I, 2001, John, with Defendant Rosenfield's legal advice and 

assistance, had secured an irrevocable gift from Frances of her Bradford shares and it has 

been represented that Frances signed stock powers and directed the transfer of her 

Bradford shares. 

30. Defendants were fully aware of these events and fully participated in the transfer of 

Frances' Bradford shares to a trust for John and his family's sole benefit, excluding Lucia 

and Plaintiff. 

31. Over the next several months, Defendant Rosenfield prepared trust documents to be used 

to document the already effected transfer of Frances' Bradford shares to John. These 

documents provided that, upon termination of a two-year annuity trust, the trust assets 

would be delivered to another trust solely for the benefit of John and his family, excluding 

completely Lucia and Plaintiff. 

32. Defendant Rosenfield has stated under oath that on November 19, 2001, Frances signed 

the GRAT I trust document prepared by Defendant Rosenfield for the transfer of Frances' 
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Bradford shares. The trust document bore a February 1, 2001 date, but this was false. 

Frances' agreement to transfer the Bradford shares had occurred months before and, 

according to Defendant Rosenfield's later sworn statement, the Bradford shares had 

already been transferred to John by means of an oral trust. Despite this, Defendant 

Rosenfield witnessed Frances' signature on the trust document, which was drafted, signed 

and witnessed many months after the fact. 

33. Defendants did not inform Plaintiff about the oral trust or the 200 I GRAT ("GRAT I") 

transaction, and Plaintiff did not learn about either until October 2016. 

34. Instead, Defendants actively and fraudulently concealed the oral trust and the 2001 GRAT 

I transaction from Plaintiff. 

35. In addition, Defendants did not disclose to Plaintiff that they had represented John in the 

oral trust or in the 2001 GRAT I transaction. During the course of the Orphan's Court 

litigation, discussed below, Bradford shares were produced that demonstrated that Frances 

had funded GRAT I on February 1, 2001. 

36. The oral trust and the 2001 GRAT I transaction violated the terms of the Middleton 

Family agreements and Herbert's and Frances' estate plan, which required that any 

transfer of Frances' Bradford shares must be a transfer to John, Lucia and Anna in equal 

shares. In addition, the 1982 Shareholders' Agreement required that the transfer of 

Bradford stock be preceded by sufficient notice to all shareholders and triggered a right 

for any other shareholder to purchase the shares, and required a formal valuation to insure 

that the proposed transfer was at fair value. 
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37. Anna's sister Lucia learned of the 2001 GRAT I transaction in approximately 2002. 

Plaintiff did not learn of the 2001 GRAT I transaction until October 2016. 

38. When Anna's sister Lucia learned of the 2001 GRAT I transaction, she accused John of 

procuring it through undue influence over Frances. 

39. Defendants failed to advise Plaintiff of Lucia's allegation against John of exerting undue 

influence over Frances which demonstrated a potential conflict in the transfer of shares. 

Instead, Plaintiff did not learn of Lucia's belief that John had exerted undue influence 

over Frances in the transfer of the shares to the GRAT I until October 2016. Defendants 

failed in their duty to notify Plaintiff of the potential conflict and the legal ramifications 

she suffered as a result, and instead concealed these facts from Plaintiff. 

40. As a result of Lucia's claims of undue influence, GRAT I was later modified and a new 

GRAT ("GRAT II") was adopted and backdated to February 1, 2001. 

41. Under the terms of GRAT II, in 2005, Defendant Rosenfield assumed his role as Trustee 

of the Anna Nupson 2001 Trust. Rosenfield currently serves as trustee of the Anna 

Nupson 2001 Trust. As trustee, Defendant Rosenfield owes a fiduciary duty to Plaintiff. 

Defendants Joint Representation of Plaintiff and Frances 

42. In late 2,002 and early 2003, Defendants represented Plaintiff and Frances in connection 

with negotiations leading to a transaction engineered by John in which, among other 

things, Plaintiff, her sister Lucia, and their mother Frances transferred all of their interests 

in Bradford stock to the Company (the "Bradford Stock Sale Transaction"). As alleged 

above, the net effect of this transaction was that John became the sole owner of Bradford. 

43. At the time of the Bradford Stock Sale Transaction, Bradford was conservatively 

estimated to be worth in the range of approximately $ I billion to $3 billion. 
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44. At the time of the Bradford Stock Sale Transaction, Plaintiff was entitled to one third 

shares of the Bradford shares transferred to Frances by Herbert or their fair value. 

45. In the Bradford Stock Sale Transaction, Plaintiff received an annuity trust of 

approximately $24,917,767 for her 1/3 portion of Frances's Estate, a fraction if its actual 

value, and something that she would have received through Frances existing estate plan. 

When they commenced their representation of Plaintiff in the Bradford Stock Sale 

Transaction, Defendants did not disclose to Plaintiff: 

1) that Defendants had represented John in the 2001 oral trust and the GRAT I transaction, 

that transferred Frances' Bradford shares to John alone, excluding Lucia and Plaintiff; 2) 

the existence of the 2001 oral trust and the 2001 GRAT I transaction, and that these 

transactions were structured to transfer Frances' Bradford shares to John and his family, 

excluding Plaintiff and Lucia from the ownership of Frances' Bradford shares; 3) that 

Defendants had also represented Frances in the 2001 oral trust and the 2001 GRAT I 

transaction; and 4) that John had been accused of exerting undue influence over Frances 

in connection with the 200 I oral trust and the 2001 GRAT I transaction. 

46. At the time Defendants undertook to represent Plaintiff in the negotiations leading to the 

Bradford Stock Sale Transaction, Defendant Rosenfield drafted a letter to Frances, John 

and Plaintiff, which purported to satisfy his obligations under Pennsylvania law to 

disclose all actual or potential conflicts of interest before undertaking the representation of 

Plaintiff and Frances in the Bradford Stock Sale Transaction. Defendant Rosenfield's 

letter stated: 
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"We believe that Rule 1. 7 [ of the Rules of Professional Conduct] does not preclude us 

from representing either and both of you [Frances and Plaintiff] in this matter and that_ the 

criteria of Rule 1.7(a) are satisfied, provided that we obtain the consent of each of you." 

47. Rule 1.7 requires that a lawyer make full disclosure to a client in connection with conflict 

waivers and requires that any consent given be an informed consent to be valid. 

48. Defendant Rosenfield's letter was false. The Rules of Professional Conduct did not 

permit Defendant Rosenfield to represent Plaintiff, given his recent representation of 

John in the oral trust and GRAT I transaction and his failure to obtain Plaintiffs 

informed consent. In addition, Defendant Rosenfield did not identify each and every 

conflict being waived as required by the Rules of Professional Conduct. Most seriously, 

Defendant Rosenfield failed to reveal he and Defendant Schnader viewed Bradford as 

their client, with any matters for Frances or Plaintiff as a subsidiary or sub-category of 

Bradford's interest. 

49. In addition, Defendant Rosenfield's letter did not disclose, but instead concealed, that 

Defendant Rosenfield had assumed a duty to John and Bradford that was in direct 

opposition to the interests of Plaintiff and Frances. Having just represented John in the 

2001 oral trust and the 2001 GRAT I transaction, which were designed to allow John to 

obtain for himself Frances' Bradford shares, in breach of the Middleton Family 

agreements and in violation of Herbert's and Frances' estate plan, Defendant Rosenfield 

was well aware that he had an actual and serious conflict of interest that could not be 

waived. Defendant Rosenfield and Defendant Schnader failed to disclose these serious 
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conflicts to Plaintiff. 

50. Defendant Rosenfield was aware of his obligations and duties under Pennsylvania law to 

disclose to Plaintiff any actual or potential conflicts of interest he or Defendant Schnader 

had before undertaking to represent Plaintiff. Defendant breached those duties by failing 

to disclose his representation of John and Frances in the 2001 oral trust and the 2001 

GRAT I transaction. 

51. Defendant Rosenfield undertook to represent both Plaintiff and Frances in the Bradford 

Stock Sale Transaction. This was yet another conflict of interest. 

The Orphans' Court Litigation 

52. In 2015, John initiated multiple proceedings in the Orphans' Court of Montgomery 

County ("Orphans' Court Litigation") seeking declaratory judgments regarding the 

Bradford Stock Sale Transaction, among other relief. 

53. In general, John initially took the position that the Bradford Stock Sale Transaction was 

valid. 

54. In the course of the Orphans' Court Litigation, in October 2016 John's counsel disclosed 

for the first time the existence of the 2001 ORA T I transaction gifting Frances' Bradford 

shares to John. 

55. By Order dated March 16, 2017, the Orphans' Court dismissed John's Declaratory 

Judgment actions, and ordered both John and Defendant Rosenfield to file amended 

accountings for the GRAT. 
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56. On May 1, 2017, John filed a new Declaratory Judgment action, asserting for the first 

time that the 2001 GRAT, which was solely for his benefit, had been amended to benefit 

all siblings equally, as consideration for Plaintiff in the Bradford Stock Sale Transaction, 

and in a Master Settlement Agreement ("MSA") and Family Settlement Agreement 

entered into at or around the same time. 

57. In addition, on May 1, 2017, Defendant Schnader, as lawyers, and Defendant Rosenfield, 

as the Trustee of the 2001 Anna Trust, filed an amended accounting in the Orphans' 

Court, which disclosed the facts underlying the 2001 oral trust and the 2001 GRAT I 

transaction for the first time. In the Amended Accounting, Defendant Rosenfield stated, 

under oath, that the trust had been oral until November 200 I and was backdated to 

February 1, 2001. 

58. Plaintiff did not know these facts and could not in the exercise of reasonable diligence 

have learned these facts, before they were disclosed by Defendants Schnader and 

Rosenfield. Indeed, these facts had been actively and fraudulently concealed from 

Plaintiff by Defendants. 

59. Prior to filing the Amended Accounting, in sworn filings with the Orphans' Court, 

Defendant Rosenfield had asserted that GRAT II leaving the Bradford shares equally to 

all three siblings was signed on February 1, 2001, and was the only GRAT that ever 

existed, omitting any mention of the oral trust or GRAT I, which solely benefited John. 

60. Moreover, in the course of the Orphans' Court Litigation, Defendants Rosenfield and 

Schnader disclosed, for the first time, that the 2001 GRAT I was not executed on 
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February 1, 2001. Instead, Defendant Rosenfield admitted that the 2001 GRAT I was not 

drafted until November 2001, and that Defendant Rosenfield had backdated the 

instrument to February 1, 2001 and "witnessed" Frances' and John's signatures on the 

backdated document. 

61. Defendant Rosenfield drafted and facilitated the execution of the 2001 GRAT I, which 

benefited John and was contrary to the rights and interests of Plaintiff and also the 

interests of Lucia. 

62. Defendant Rosenfield represented that Frances' Bradford shares were transferred to the 

2001 GRAT I in February 2001, even though the 2001 GRAT I had not been drafted and 

had not been executed. 

63. As alleged above, Defendant Rosenfield has stated under oath that prior to the execution 

of the 2001 GRAT I in November 2001, there was an ••oral trust" under which John was 

the beneficial owner of Frances' Bradford shares. 

64. The IRS does not recognize oral GRA Ts. Any transaction in which Frances' Bradford 

shares were transferred to John by oral trust for John's benefit, would have been a taxable 

event. 

65. The IRS also does not recognize any modification of a GRAT during its term. As a result 

of the facts disclosed by Defendant Rosenfield in 2017, the validity of all versions of the 

GRAT were called into question. If the 2001 GRAT I had been set aside, Frances and 

John would have incurred a substantial tax liability, because Frances' inter vivas gift to 

John in February 2001 via the oral trust was a taxable event. As alleged above, had 
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Frances' gift to John been taxable, the tax liability would have ranged from $20,000,000 

to $400,000,000. 

66. As alleged above, Defendant Rosenfield did not disclose to Plaintiff that he had drafted 

the 2001 GRAT I in November 2001, backdated it to February 1, 2001 and "witnessed" 

Frances' and John's signatures. 

67. Defendant Rosenfield further did not disclose to Plaintiff that he had negotiated the 

modification of the oral GRAT I (that solely benefitted John) and further backdated the 

later GRAT II (that purported to benefit all siblings), as supposed consideration for the 

Bradford Stock Sale Transaction and the 2003 MSA. 

68. Plaintiff did not learn these facts, and could not have learned these facts in the exercise of 

reasonable diligence, until John filed the 2001 GRAT I in the Orphans' Court Litigation 

on February 23, 2017, and an Amended Petition for Declaratory Relief on May 1, 2017, 

producing a verified copy of the original 2001 GRAT I for the first time. 

69. Plaintiff did not learn of these facts and could not have learned of these facts in the 

exercise of reasonable diligence, until Defendant filed an Amended Accounting on May 

1, 2017, contradicting John's Amended Declaratory Action and revealing for the first time 

that the 2001 GRAT I solely benefitting John had been oral and that the written version 

was backdated. 

70. Defendants concealed these facts from Plaintiff to cover up their own conduct and to 

protect John from the possible effects of their conduct. 
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Defendants' Estate Planning for Plaintiff 

71. Defendant Rosenfield represented Plaintiff individually in trust and estate planning 

matters commencing in 1 994. 

72. At the direction of Plaintiffs father, Herbert, Defendant Rosenfield drafted Plaintiffs 

self-settled irrevocable trust in 1994, (the "1994 Anna Trust"). At all times, the trust 

reflected the intent of I lerbert and not the Plaintiff. 

73. In 1995, Defendant Rosenfield drafted and secured Plaintiffs renunciation to the 

principal in the 1994 Anna Trust, leaving her with only a discretionary right to income. 

However, in fact Plaintiff had nothing to renounce because no principal was devolving 

to her. This modification of the trust was done unilaterally without the consent of all 

beneficiaries. 

74. At the time of the Bradford Stock Sale Transaction, Plaintiffs trust owned interests in 

71,001 shares of Bradford, comprising approximately 11 % of the outstanding shares. 

75. As part of the 2003 MSA, the Middleton Family executed the 2003 Family Settlement 

Agreement ("2003 FSA") which terminated the 1994 Anna Trust and divided the corpus 

into two trusts for the benefit of Plaintiffs nieces and nephews, FBO Hughes and 

Middleton. 

76. In the Bradford Stock Sale Transaction, Plaintiffs trust received approximately 

$19,500,000 as consideration for the purchase of her 71,001 shares. 

77. At the time of the Bradford Stock Sale Transaction, the shares in the 1994 Anna Trust 

were worth at least $334,800,000 (or at least $315,000,000 more than she received). 

78. Defendants concealed from Plaintiff at all times the true facts regarding her trust and its 
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subsequent modifications. 

79. Defendant Rosenfield knew at all times that Plaintiffs goal was to receive any and all 

proceeds of the shares held in the 1994 Anna Trust outright. Defendant Rosenfield failed 

to disclose to Plaintiff that he had negotiated the termination of the 1994 Anna Trust into 

FBO Hughes and Middleton as consideration for Frances and Lucia agreeing to the 2003 

MSA. 

80. Defendant Rosenfield failed to counsel Plaintiff on how to achieve her objective of 

obtaining a cash payout for the shares held in her 1994 Trust. 

81. The sole purpose of this concealment was to allow Defendant Rosenfield the ability to 

use the termination of the 1994 Anna Trust and its division into in FBO Hughes and 

Middleton as Frances' and Lucia's consideration for the 2003 MSA. 

DEFENDANTS' LEGAL MALPRACTICE 

82. Under Pennsylvania "[a]n action for legal malpractice may be brought in either contract 

ortort." Garcia v. Community Legal Servs. Corp., 362 Pa.Super. 484, 524 A.2d 980, 982 

(1987). 

83. The elements of a legal malpractice action, sounding in negligence, include: ( 1) 

employment of the attorney or other basis for a duty; (2) failure of the attorney to exercise 

ordinary skill and knowledge; and (3) that such failure was the proximate cause of the 

harm to the plaintiff. Bailey v. Tucker, 533 Pa. 237, 621 A.2d 108, 112 (1993). 

84. With regard to a breach of contract claim, "an attorney who agrees for a fee to represent a 

client is by implication agreeing to provide that client with professional services 

consistent with those expected of the profession at large." Id at 115. See also Gorski v. 
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Smith. 812 A.2d 683, 694 (Pa.Super.2002) (citing Bailey and noting that "when an 

attorney enters into a contract to provide legal services, there automatically arises a 

contractual duty on the part of the attorney to render those legal services in a manner that 

comports with the profession at large"). 

85. As alleged above, Defendants were employed to represent Plaintiff, they failed to exercise 

ordinary skill and knowledge, and as a result, Plaintiff suffered damage. 

86. In addition, Defendants breached their contractual duty to render legal services to 

Plaintiff in a mrumer that comports with the legal services rendered by the profession at 

large. 

87. As alleged above, Defendants breached their duties to Plaintiff by, among other things: 1) 

representing John, or both John and Frances, in the 2001 oral trust transaction, which was 

intended to transfer Frances' Bradford shares to John, in violation of the Middleton 

Family agreements and in violation of Herbert's and Frances' estate planning intentions, 

which required that Frances' Bradford shares be trru1sferred to all three of their children in 

equal shares; 2) drafting and witnessing the documents used to effectuate the 2001 GRAT 

I Transaction, which was an after-the-fact and backdated effort to legitimize the 2001 oral 

trust and to legitimize the modification of that trust; 3) representing both Frances and 

Plaintiff in the Bradford Stock Sale Transaction, despite the multiple conflicts involved; 

4) failing to advise Plaintiff that John, with good cause, had been accused of exercising 

undue influence over Frances; 5) proceeding in their representation of Plaintiff in the 

Bradford Stock Sale Transaction and in conducting their representation in a way to insure 

19 

Case 2:18-cv-02505-NIQA   Document 28   Filed 12/17/18   Page 19 of 24



that the transaction would go forward and be completed to assist John in his efforts to 

gain control of the Company, and also to cover up Defendants' own conflicts of interest 

and 2001 oral tmst and 2001 GRAT Transaction; 6) failing to act to represent Plaintiffs 

best interests; 7) guiding Plaintiff to settle with John and complete the Bradford Stock 

Sale Transaction, despite Defendants' knowledge that John's underlying position was 

fatally flawed, that the consideration being discussed and offered for the Bradford shares 

was based on an outdated and inapplicable valuation; 8) counseling Plaintiff to enter into 

the MSA, which required Plaintiff to indemnify John for any tax liability resulting from 

the GRAT redemption transaction. As noted above, the potential tax liability was 

immense and could have totaled more than $400,000,000; and 9) failing to advise Plaintiff 

concerning the possible effects of the 2001 oral trust and GRAT I Transaction. 

88. Defendant Rosenfield continued to serve as counsel and as Trustee for the 2001 Anna 

Trust despite all of this and filed also accountings with the Orphans' Court in an effort to 

continue to conceal the true facts. 

89. Defendants' actions breached their fiduciary duty to Plaintiff. 

PLAINTIFF WAS DAMAGED BY DEFENDANTS' LEGAL 
MALPRACTICE AND BREACH OF FIDUCIARY DUTY 

90. Plaintiff was damaged by Defendants' legal malpractice and breach of fiduciary duty. 

91. The oral trust and the 2001 GRAT I (and the 2003 "modified" GRAT II) involved 

transfers of shares governed by the 1982 Shareholders' Agreement, which required 

sufficient notice to all shareholders, a fair valuation, a price based on that valuation, and 
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an option to the other shareholders (and the Company) to step in and purchase the shares. 

92. Defendant Rosenfield thus had yet another conflict of interest- he was representing 

Frances and John in a transaction that was adverse to the interests of the other 

shareholders and the Company. 

93. These transactions were the proximate cause of damage to Plaintiff. Had the 1982 

Shareholders' Agreement been followed, there would have been a valuation and there 

would have been an option process that would have given other shareholders, including 

Plaintiff, the opportunity to bid in and purchase Frances' shares. This provision by itself 

was a separate price protection mechanism to ensure that the best value would be paid for 

the shares. 

94. In addition, had Defendant Rosenfield revealed his conflict of interest, Plaintiff would 

have retained independent counsel, who would have examined the underlying agreements, 

the consideration being offered, the tax indemnification being required and would have 

independently advised Plaintiff concerning the Bradford Stock Sale Transaction and the 

2003 MSA. 

95. Had Defendants disclosed the facts which they concealed from Plaintiff until October 

2016 and May 2017, Plaintiff would not have agreed to the Bradford Stock Sale 

Transaction and would not have agreed to the terms of the 2003 MSA. 

96. As a result of Defendants' breaches of duty, Plaintiff has been damaged in an amount in 

excess of $315,000,000. 

97. Additionally, the GRAT II redemption of258,029 shares at $275 per share would not 
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have taken place. 

98. Defendants actions were outrageous, because Defendants' acts were intentional, they 

acted with reckless indifference to the rights of Plaintiff, and they had palpable conflicts 

of interest, which caused them to advance the rights of one client over the rights of 

another client. Defendants' decision to conceal what they had done to cover up their own 

wrongful conduct was also intentional and outrageous and fraudulent. Defendants used 

their confidential position, as Plaintiffs lawyers, to persuade Plaintiff to enter into a 

transaction that benefited their other client and covered over their own prior actions in 

connection with the oral trust, the 2001 GRAT I and GRAT II. Defendants withheld from 

Plaintiff critical information, failed to disclose their own conflicts of interest and 

counseled her to enter into transactions which grossly undervalued her interests and 

exposed her to enormous potential liability. As a result, an award of punitive damages is 

warranted. 

DEMAND FOR TRIAL BY JURY 

Pursuant to the Seventh Amendment to the United States Constitution and Rule 38(b), 

Federal Rules of Civil Procedure, Plaintiff Anna K. Nupson demands a trial by jury in this 

action of all issues so triable. 

PRAYER 

WHEREFORE, a judgment should be entered against Bruce A. Rosenfield and 

Schnader Harrison Segal & Lewis LLP for compensatory and punitive damages in an amount 

to be determined at trial, for the costs of this suit, for attorney's fees incurred in this action, 
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(215) 575 7000 
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for attorney's fees and costs incurred in connection with the terminated Orphans' Court 

litigation and for any other relief the Court deems just and proper. 

~----

GORDON & ASHWORTH, PC 
GSB Building, Suite 519 
One Belmont A venue 
Bala Cynwyd, PA 19004 

Attorney for Plaintiff Anna K. Nupson 

DECLARATION PURSUANT TO 28 U.S.C. Section 1746 

I declare under penalty of perjury that the foregoing Second Amended Complaint is true 

and correct to the best of my knowledge. 

rian A. Gordon, Esquire 
GORDON & ASHWORTH, PC 
GSB Building, Suite 519 
One Belmont A venue 
Bala Cynwyd, PA 19004 

Attorney for Plaintiff Anna K. Nupson 

23 

Case 2:18-cv-02505-NIQA   Document 28   Filed 12/17/18   Page 24 of 24


