OPPENHEIMER TRUST COMPANY OF
DELAWARE, in its capacity as Resigned
Trustee of the Simon Bernstein Irrevocable
Trusts created for the benefit of Joshua, Jake and
Daniel Bernstein,

Petitioner,
v.

ELIOT AND CANDICE BERNSTEIN, in their
capacity as parents and natural guardians of
JOSHUA, JAKE AND DANIEL BERNSTEIN,

minors,

Respondents.

IN THE CIRCUIT COURT OF THE 15"
JUDICIAL CIRCUIT, IN AND TFOR
PALM BEACH COUNTY, FLORIDA

CASE NO.: 502014CP002815XXXXSB
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SUMMONS

STATE OF FLORIDA:
To Each Sheriff of Said State:

YOU ARE HEREBY COMMANDED to serve this summons and a copy of the
complaint or petition in this action on defendant, ELIOT BERNSTEIN, in his capacity as
parent and natural guardian of JOSHUA, JAKE AND DANIEL BERNSTEIN, minor
children, 2753 N.W. 34th Street, Boca Raton, Florida 33434-3459

You are required to serve written defenses to the Petition on Petitioner’s attorney, to wit:
Steven A. Lessne, Esq., GRAYROBINSON, 225 N.E. Mizner Boulevard, Suite 500, Boca Raton,
Florida 33432 (561-368-3808) within 20 days after service of this summons, exclusive of the
day of service, and to file the original of the defenses with the Clerk of this Court, either before
service on Plaintiff’s attorney or immediately thereafter. If you fail to do so, a default will be
entered against you for the relief demanded in the Petition.

Dated this_olC  day of June, 2014.
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NOTICE TO PERSONS WITH DISABILITIES

If you are a person with a disability who needs any accommodation in order to
participate in this proceeding, you are entitled, at no cost to you, to the provision of certain
assistance. Please contact the ADA Coordinator, in the Administrative Office of the Court,
Palm Beach County Courthouse, 205 North Dixie Highway, Room 5.2500, West Palm
Beach, Florida 33401; telephone number {561) 355-4380 within two (2) working days of
your receipt of this summons; if you are hearing or voice impaired, call 1-800-955-8770.

IMPORTANT

A lawsuit has been filed against you. You have 20 calendar days after this summons
is served on you to file a written response to the attached 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 therecafter 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, vou 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 "Petitioner/Petitioner’s Attorney' named above.

IMPORTANTE

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 llamada telefonica no lo protegera. Si usted desea que el tribunal considere
su defensa, debe presentar su respuesta por escrito, incluyende el numero del caso y los
nombres de las partesinteresadas. 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 lamar a
una de las oficinas de asistencia legal que aparecen en 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 arriba como '"Petitioner/Petitioner’s Attorney"
(Demandante o Abogade del Demandante).



IMPORTANT

Des poursuites judiciares ont ete entreprises contre vous. Vous avez 20 jours
consecutils a partir de la date de I'assignation de cette citation pour deposer une response
ecrite a la plainte ci-jointe aupres de ce tribunal. Un simple coup de telephone est
insuffisant pour vous proteger. Vous 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. Sivous ne deposez pas votre reponse ecrite
dans le delai requis, vous risquez de perdre la cause ainsi que votre salaire, votre argent, et
vos biens peuvent etre saisis par la suite, sans aucun preavis ulterieur du tribunal., Ily a
d'autres obligations juridiques et vous pouvez requerir les services immediats d'un avocat.
Si vous ne comnaissez pas d'avocat, vous pouvez telephoner a un service de reference
d'avocats ou a un bureau d'assistance juridique (figurant a I'annuaire de telephones).

Si vous choisissez de deposer vous-meme une reponse ecrite, il vous faudra
egalement, en meme temps que cette formalite, faire parvenir ou expedier une copie de
votre reponse ecrite au " Petitioner/Petitioner’s Attorney' (Plaignant ou a son avocat)
nomme ci-dessus.
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Filing # 14813331 Elcctronically Filed 06/13/2014 04:46:39 PM

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

PROBATE DIVISION
CASE NO:

OPPENHEIMER TRUST COMPANY
OF DELAWARE, in its capacity as
Resigned Trustee of the Simon Bernstein
Trrevocable Trusts created for the benefit
of Joshua, Jake and Daniel Bernstein,

Petitioner,
Vs,
ELIOT AND CANDICE BERNSTEIN,
in their capacily as patents and natural

guardians of JOSHUA, JAKE AND
DANIEL BERNSTEIN, minors,

Respondents,

/

RESIGNED TRUSTEE’S PETITION FOR INSTRUCTIONS,
APPROVAL OF FINAL ACCOUNTING, RELEASE AND DISCHARGE

Petitioner, OPPENHEIMER. TRUST COMPANY OF DELAWARE, as the resigned
trustee of three irrevocable trusts created by Simon Bernstein for the benefit of his
grandchildren, Joshua, Jake and Danicl Bernstein, sues ELIOT AND CANDICE BERNSTEIN,
as the parents and natural guardians of minors, JOSHUA, JAKE AND DANIEL BERNSTEIN,
and states:

Parties, Jurisdiction and Venue

1. This is an action pursuant to Fla, Stat. § 736.0201 for (1) instructions regarding
the delivery of trust property upon the sole trustee’s resignation; (ii) approval of the resigned

trustee’s final accounting; and (iii) release and discharge of the resigned trustee.
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2. Petitioner, Oppenheimer Trust Company of Delaware (*Oppenheimer™), is a
Delaware corporation with its principal plalce' of business in Wilmington, Delaware,

3. Respondents, Eliot and Candice Bernstein, are the parents and natural guardians
of minors, Joshua, Jake and Daniel Bernstein, and reside with them in Palm Beach County,
Florida, Joshua, Jake and Daniel Bernstein are the sole beneficiaries under three irrevocable
trusts (the “Trusts”) created by their late grandfather, Siimon Bermstein, on September 7, 2006.
Copies of the Trusts are attached herefo as Exhibits “A” through “C,”

4, Jurisdiction and venue are proper in Palm Beach County, Florida because the
beneficiaries of the Trusts reside here.

Oppenheimer’s Appointment, Service and Resignation As Trustee

S. Gerald R. Lewin was the initial trustee of the Trusts,

6. On September 5, 2007, Mr. Lewin resigned as trustee and appointed Stanford
Trust Company as his successor pursuant to Scction 5.3 of the Trusts.

7. By virtue of an April 23, 2009 Order cntered by the United States District Court
for the Northern District of Texas in the matter of SEC' v, Stanford International Barnk, Lid., et.
al., Case No. 3-09CV0298-N, Stanford Trust Company was deemed to have resigned or been
removed as fiduciaty for any and all fiduciary accounts, including the Trusts. A copy of that
Order is attached hereto as Exhibit “D,” Stanford Trust Company’s resignation/removal left
the Trusts without a trustee.

8. In 2010, Bliot and Candice Bernstein, as the parents and natural guardians of
Joshua, Jake and Daniel Bernstein, filed Petitions to Appoint Suecessor Trustee for each of the
Trusts in the Circuit Court in and for Palm Brach County, Case Nos,

502010CPO03123XXXXSB, 502010CPO03125XXXXSB and 502010CP003 128X XXXSB.
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9, On July 8, 2010, the Palm Beach Probate Court entered Final Orders on Petition
to Appoint Successor Trustee, appointing Oppenheimer as the successor trustee of each of the
Trusts.  Copies of those Orders and Oppenhcimer’s July 30, 2010 acceptance of the
appointments are attached hereto as Composite Exhibits “BE” through “G.”

10, By letter dated April 22, 2014 (the “Notice of Resignation”), Oppenheimer
resigned as trustee effective May 26, 2014, A copy of the Notice of Resignation 1s attached
hereto as Exhibit “H.”

I1.  Inthe Notice of Resignation, Oppenheimer advised Fliot and Candice Bernstein
of their right and obligation to appoint a successor corporate trustee. To date, they have
declined to do so.

12.  Iu addition to other relief requested herein, Oppenheimer.requires instructions
regarding the delivery of Trust assets in its possession to another trustee, or to Eliot and
Candice Bernstein as the natural guardians of the beneficiaries.

Relevant Trust and Statwtory Provisions

13, The Trusts provide, in relevant part, as follows:

5,2  Resignation. Any Trustee may resign by giving 30 days' written notice
delivered personally or by mail to any then serving Co-Trustee and to the Settlor if he is
then living and not disabled; otherwise to the next named successor Trustee, or if none, to
the persons having power to appoint successor Trustees.

53  Power to Name Other Trustees, Whenever a successor Trustee is
required and that position is not filled under the terms specified in this Trust Agreement,
an individual Trustee ceasing to serve (other than a Trustec being removed) may appoint
his or her successor, but if none is appointed, the remaimng Trustees, if any, or the
beneficiary shall appoint a successor Corporate Trustee. The appointment will be by a
written document (including a testamentary instrument) delivered to the appointed
Trustee. In no event may the Settlor ever be appointed as the Trustee under this Trust
Agreement nor shall a Successor trustee be appointed that will cause this trust to be a
grantor trust.
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14, Similarly, Fla. Stat. § 736.0705, entitled “Resignation of trustee,” provides, in
releirant pari, as follows:
(1) A trustee may resign:

(a) Upon at least 30 days' notice to the qualified beneficiaries, the settlor, if living,
and ali cotrustees...

15, Fla. Stat. § 736.0704, entitled “Vacancy in trusteeship; appointment of
successor,” provides, in relevant part, as follows:

(3) A vaeancy in a trusteeship of a noncharitable trust that is required to be filled
must be filled in the following order of priority:

(1) By a person named or designated pursuant to the terms of the trust to act as
successor trustee,

(b) By a person appointed by unanimous agreement of the qualified bencficiaries.

{c) By a person appointed by the court.

16, Finally, Fla, Stat. § 736.0707 tequires a resigned trustee to deliver trust property
to a successor trustee or other person entitled to the property, and provides that the resigned
frustee has the duties of a trustee, and the power necessary to protect the trust property, until the
property is so delivered.

Count I — For Instructions Regarding the Delivery of Trust Property

17.  Oppenheimer reincorporates the allegations set forth in parapgraphs 1 through 16.

18.  Oppenheimer, as the resigned trustee, is required to deliver the Trust property in
its possession to a successor trustee or another authorized person,

19.  Because Candice and Eliot Bemstein, as the natural guardians of the
beneficiaries, have failed to appoint a successor corporate trustee, the Court must either (i)

appoint a suceessor trustee to whom Oppenheimer may deliver the Trust property or (it)
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terminate the Trusts and permit Oppenheimer to deliver the Trust property to Eliot and Candice
Bernstein, as the nattln-‘a'l‘ gﬁardians of the Trusts’ beneficiaries.

WHEREFORE, Oppenheimer requests instructions regarding the delivery of Trust
property in its possession, all relief ancillary thereto (including the appointment of a successor
trustee or termination of the Trusts). and such other relief as is just and propet.

Count IT — For Approval of Final Accounting, Release and Discharge

20. Oppentheimer reincorporates the allegations set forth in paragraphs 1 through 16.

21, Oppenheimer, as the resigned trustee of the ‘Urusts, requests review, settlement
and approval of its final accounting to be filed herein, and for an order releasing and
disclhiarging Oppenheimer from all claims arising out of or related to its service as trustee.

WHEREFORE, Oppenheimer requests review, settlement and approval of its fiual
accounting to be filed herein, for an order releasing and discharging Oppenheimer from all
claims arising out of or related to its service as trustee, and such other relief as is just and
propet,

Attorneys’ Fees and Costs

Oppenheimer requests reimbursement from the Trusts and/or Eliot and Candice
Bernstein for all atiorneys’ fees and costs incurred by Oppenheimer in this action, as permitted

by the Trusts or the Florida Trust Code,

Dated: June 11, 2014 GRAYROBINSON, P.A.
Attorneys for Oppenheimer Trust Company of Delaware
225 N.E. Mizner Boulevard, Suite 500
Boca Raton, FL 33432
Telephone: (561) 368-3808

By: __/5/ Steyen 4. Lessne
Steven A, Lessne, Esq.
Florida Bar No, 107514
steven.lessne@gray-robinson.com
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EXHIBIT A




TRUST AGREEMENT
FOR THE

JOSAUA Z, BERNSTEIN IRREVOCABLE TRUST

September 7, 2006



TRUST AGREEMENT
TOR THE
JOSHUA 7. BERNSTEIN JRREVOCABLE TRUST

SIMON BER'NSTEIN, as Setilor, hereby crestes the Joshua 7, Bernstein Irrevocable
Trust ("the Trust") on September 7, 2006, Traci Kratish, P.A is the trustee of this Trust
and, in that eapacity, he and his suceessors are collectively referred fo in this Trost
Agreement as the "Trustee."

Articig 1
BENEFICIARY

‘This Trust is for the benefit of the Settlor's Grandchild, JOSHUA Z. BERNSTEIN
{“Rencficiary™),

ARTICLE 2
TrANSFERS TO TRUST

The Settlor kereby conveys to the Trusies glf his Mterest I the aysels listed on Schedule
A, which together with any asscts later added to this Trust are veferred fo as the "Trust
Estate," Any person may transfer agsets to the Trust Estate, if the Trustee aprecs to
accept theh, Assets do not have to be listed on Schedule A te be patt of the Trust Batate,
Utiless otherwise specified in writing st the time of the transfer, those assets will be held
ag provided in this Trust Agreement, The Trustec acknowledges teceipt of the current
Trust assets and agress to hold the Trust Hstate as set forth in this Trust Agreement,

ARTICLE 3
IRREVOCABLE PROVISION

The Settlor declares that he has no tight to alter, amend, modify, or revoke this Trast
Agreement; to withdraw assets from the Truet; or to require changes in the investments
of the Trust. No part of the Trust may ever revert to the Settlor, be used for his benefit,
or be distributed in discharge of his legal obligations,

ARTICLE 4
ADMINISTRATION OF TRUET

The Trastee shali hold, administer, and distributc the Frust Estate in accordance with the
powers granted under this Trust Agreement as Follows:

4.1  Discretionary Distributlons, The Trostee shall pay or apply such sums
of principal from this Trust as in the Trustec's discretion are necessary or advizable for
Beneficiary’s health, education, support, and maintenance,
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4.2 Distribution of Principal. When Beneficiary has reached age 21, the
trustee shall disteibute one-half (4%} of the corpus of trust to Beneficlary plus acerued
income, When Beneliciary has reached age 25 the Trustee shall distribute the entire
resnaining principal balance of the corpus of the trust to Beneficiary plus accrued income.

43  Distribution Upon Death Before Age 25, Upon the denth of Boneficiary
prior to age 25, the Trustee shall distlbute the remuining assets in the trust to the estate
of Beneficiary.

ARTICLL 5
PROVISIONS GOVERNING TRUSTEES

The [ollowing provisions apply to all Trustees appointed under this Trost Agreement:

53  TIncapacity of Trustee. If any Trustee becomes disabled, he or she will
immediately cease to act as Trustee, If a Trustes who ceases to serve becanss of o
disability, or who s suspended, thergafier recovers from thet disabilily or consents to the
release of relevant medical information, he or she may elect to become a Trustee agein
by giving wiitien notice to the then scrving Trustes, and the last Trustee who underiook
to serve will then cease to be a Trustee until another suecessor Trustee is required.

52  Resignation, Any Trustee may resign by giving 30 days' written notice
delivered personally or by mail to any then serving Co-Trustee and to the Settlor ifhe is
then Living and not disablad; otherwisa fo the next named successor Trustee, or if none, to
the persons having power to appoint successor Trustees,

53  Power to Nome Other Trustees. Whenever a successor Trustee is
required and that position is not filled under the terms specified in this Trust Agreement,
an individual Trusice ceasing to setvo (other than a Trustee being removed) may appoint
his or her successor, but if none is appointed, the remaining Trustees, if any, ot the
beneficiary shal appeint a suocessor Cerporate Trustee, The appointment will be by 2
written docurment (including a testamentary instroment) delivered to the appointed
Trustee, Inno event may the Seftlor ever be appointed as the Trustee under this Trust
Agreement nor shall o Suceessor (rustee be appointed that will cause thig trust to be a
granfor trust,

54  Powers of Successor Trustees, Successor Trusteey will have all powers
granted to the orlinal Trustee, except that only an Independent Trustee will succeed to
the powers vested exclusively in the Independent Trustee,

55  Agccountings. Accountings must be given to the heneficiary of each trust
at least annually (querterly if a Corporate Trustee is serving). The accountings must
skow the assets held in trust and all receipts and disbursements. A beneficlary's written
approval of at accounting wilt be final and binding upon that beneficiary and all persons
represented by him or her a6 to all matters disctosed in that accounting, In any event, ifa
beneficiary fatls to object to an accounting within six months of receiving it, his or her
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approval is conelusively presumed. A successor Trustee may require the prior Trustes fo
render a ful} and final accounting,

5.6  Acts by Other Fiduelaries. The ‘Trustee is not required to question any
gets of fflures to act of the fiduciary of eny other truat ot estate, and will not be liable for
any prior fiduciery's acts or failures to act. The Trustee can require a beneficiary who
requoests an examination of another fiduciary's actions or omissions to advance all ¢osts
and fees incutred in the examination, and if the beneficiary dees not, the Trustee may
elect not to proceed or may proceed and offset those cests and fees ditectly against any
payment that would otherwise bie made to that beneficiary.

57  Court Supervision, The Seftlor waives compliancs by the Trusice with
any law reguiring bond, registration, qualification, or accounting to any court.

58  Compensation. Bach Trustee is entitled to be paid reasonable
compensation for services rendersd in the administiation of the Trust. Reasonable
compensation for a Corporaie Trustes will be its published fes sehedule in effeot when its
services are rendered unless otherwise agreed in writing, and except as follows. Any fees
paid to a Corporate Trustee for making principal distributions, for termination of the
trast, and upori fermination of its services must be based sololy on the value of its
services rendered, not o the vajue of the trust principal. During the Settlor's lifetime the
Trustee's fees are to be charged wholly against income (fo the extent sufficlent), unless
directed otherwise by the Settlor In writing.

59  Kudenmity, Any Trustee who ceases to serve for any reason will ba
entitled to receive (and the continuing Trostes shall make suitable arrangerments to
provide) reasonable indemmnification and securlty io protect and hold that Trustee
harmless from any damage or liability of any nature that may be imposed upon it because
of its actions or omissions while serving as Trustee. This protection, however, does not
oxtend to a Trustee's negligent actions or omissions that clearly and demonstrably result
in damage or liability. A prior Trustee may enforce these provisions against the curtent
Trustee or against any assets held in the Trust, or if the prior Trustee is an individual,
against any beneficiary to the extent of distributions received by that bencficiary, This
indemuification right will extend to the estate, personsl reprosentatives, fegal successors,
and assigns of a Trustes,

510 Successor Trustee. In the event the initial Trustee, Steven I, Gresnwald ,
resigns or ceases 1o scxve as Trustes, then and in that event, I hereby appoint Larey V,
Bishing to serve as Trustee,

ARTICLE &
PROTECTION OF INTERESTS

The interest of any benefictary under this Trust Agreement, in elther income or prineipal,
may not be anticipated, alienated, or in any other manner nssigned by the beneficiary,
whether voluntarily or involuntarily, and will not be subject te any legal process,
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bankmaptey proceedings, or the interference or control of the beneficiary's creditors or
othets,

ARTiCcLE 7
Fipuciary POWERS

The Seitlor grants to the Trustes full power to deal freely with any property in the Trust,
The Trustee may exercise these powers independently and without the approval of eny
court, No person dealing with the Trustee need inguire into the propristy of any of its
aolions or into the application of any fonds or assets, The Trustes shall, however,
oxereise all powers in a fiduciary capacity for the best interest of the bencficiary of this
"Trost or any frust created under it. Without limiting the generalily of the foregoing, the
Trustee is given the following discretionary powers in addition {o apy other powers
conferred by law:

71  Type of Assels. Except 28 otherwise provided to the contrary, to hold
Tunds uninvested for such periods as the Trustee deems prudent, and to invest in any
agsets the Trustee deems advisable even though thoy are not technically recognized or
specifically listed in so~called "legal lists," withont responsibility for depreciation or loss
on acconnt of those investments, or becauss those investments are non-productive, as
long as the Trustee acts in good faith,

7.2 Oripinal Asgets. Except as otherwise provided to the contrary, fo retain
The original assets it receives for as long as it deems best, and to digpose of those assets
‘when it deems advisable, even thongh such assets, because of thedr character or lack of
diversification, would otherwise be considered impropet investments for the Trogtes,

7.3 Tangible Personal Property, Toreceive and hold tangible personal
praperty; to pay or refrain from paying storsge and insurance charges for such property,
and to permit any beneficiaries ta use such property without either the Trusies or
beneficiaries incurring any liability for wear, tear, and obsolgscence of the property.

7.4  Speeifle Securities, To invest in assets, sequrities, or interests in
securities of any nature, inchuding (without Timif) commoditics, options, fuhwes, procious
metils, cucrencies, and in domestic and foreign markets and in mutnal or investment
funds, including funds for which the Trustee or any affiliate performs services for
~ additional fees, whether ay custodian, transfer agent, investment advisor or otherwise, or
in secwrities distributed, underwritten, or issucd by the Trustes or by syndicatea of which
it is a member; to trade on credit or margin eccounts (whether secured or unsecured); anid
to pledge assets of the Trust Estate for that purpose.

7.5  Property Transactlons, To buy, sell, pledge, exchange, or lease eny real
or personal propetty, publicly or privately, for cash or credit, withouf court approval and
upon the terms and conditions that the Trustes deems edvisable; to.execute deads, loases,
zontracts, bills of sele, notes, mortgages, security instruments, and other written
insfrornents; fo sbandon o dispose of any real or personal property in the Trust which
has fitle or no monetary or useful value; to improve, repair, insure, subdivide and vacate
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any property; to crect, alter or demolish buildings; fo adjust bonndaries; and to impose
sasemments, Testrictions, and covenants as the Trustee sees fit. A lease will be valid and
binding for its full term cven if it extends bayond the full duration of the Trust,

7.6  Borrow Moncy, To borrow money from any scutce (including the
Trustee in its nonfiduciary capacity), to guarantee indebtedness, and to secure the lean or
guaranty by mottgage or other security intarest,

7.7 Maintuin Assets. To expend whetever funds it deems proper for the
preservation, mainienance, or improvement of 4sscts, The Trustes in 13 discrotion may
slect any options or seftlements or exercise aiy rights under all insuranco policies that it
holds, However, no fduciary who is the insared of any insuranee policy held in the Trust
may exercise any rights or have any incidents of ownership with respect to the policy,
including the power to changs the beneficiary, to surrender or cancel the policy, to assign
the policy, to revoke any assignment, to pledge the policy for & loan, or to obtain frem
the insurer a loan against the surrender value of the policy. All such power {s to be
cxeteised solely by the remaining Trustee, if any, or if noue, by a special fiduciary
appointed for that prrposs by a coutt having jurisdiction,

78  Advisors. To employ and compensate attorneys, accountants, adyisors,
financinl consultants, managers, agents, and assistants (including any individual or entity
who provides investment advisory or management services, or who furnishes
professional assistance in making investments for the Trust) without linbility for any act
of those persons, if they are selected and retained with reasonable care. Feeg may be paid
from the Trust Batate oven if the services were rondered in connection with aneillary
proceedings,

7.9  Indirect Distributions, To make distributions, whether of principal ot
income, fo any person under age 21 or 1o any incapacitated person sccording to the terms
of this Trust Agreement by making distributions directly to that person whether or not
that person has a guardian; to the parent, guardian, or spouse of that person; to a custodial
account established by the Truste¢ ot others for that person under gn applicable Uniform
Gift to Minors Act or Uniform Transfers to Minors Act; to any adulf who resides in the
saine household with that persen or who is otherwise responsible for the care and wetl-
being of that person; or by applying any distribution for the benefif of that person in oy
manner the Trustee deerns proper, The tecelpt of the person fo whom payment is made
will constitute full discharpe of the Trustee with respect to that payment, No
distributions may be made to the Settlor undey this Section,

716 Non-Pro Rata Distributfon, To make any division or distdbution in
money or in kind, or both, without allocating the same kind of property to all shares or
distributees, and without regard to the income tax basis of the property, Any divislon
will bo binding end conclusive on all partles,

711 Nominee, Except as prohibited by law, to hold any assets in the name of
a nominee without disclosing the fiduciary relationship; to hold the property
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unregistered, without nffecting its lability; and to hold securities endorsed in blank, in
gtreet certificates, at a depository trust company, or in o book entty system.

7.12  Custodizn. To employ & custodian or agent ("the Custodian”) located
anywhere within the United States, at the discrotion of the Trustee but at the expense of
the Trust, whether or not such Custodian is an affitiate of'the Trustee or any person
rendering serviges to the Trust; fo register securities in the name of the Custodian or a
nominee thereof without designation of fiduciary eapacity; and to appoint the Custodian
to perform such other mindsterial functions os the Trustee may direcl, While such
seoutities are in the custody of the Custodian, the Trustes will be under no obligation to
inspect or verify such securities nor will the Trustee be responsible for any loss by the
Custodtan,

713 Settle Claims. To contest, compromise, arbitrate, or otherwise adjust
claims in favor of or against the ‘T'rust, fo agree o any rescission or modification of ary
contract or agreement, and to refrain from instituting any suit or action unless
indemnified for reasonable costs and expenses,

7.4  Corporate Righits, To vote and exetcise any opiion, right, or privilege to
purchase or to convert bonds, notes, stock (includmg shares or fractional chares of stock
of any Corporate Trustes), securities, or other properly; to borrow monsy for the purpose
of exercising any such option, tight, or privilege, to detopate those rights to on agent; to
eater into voting trusts and other agreements or subscriptions; to participate in any type
of liquidation or reorgumization of any enterprise; and to write and sell covered call
options, puts, calls, siraddles, or other methods of buying or selling securities, as well os
all related transactions.

7.15  Partnership Interests. To hold interests i sole propristorships, general
or limited parmerships, joint ventures, business trusty, land trusts, imited liability
companies, and other domestic and foreign forms of organizetions; and 1o exercise all
rights in connection with such imterests as the Trostes deems appropriate, including any
powers applicable to a non-admitted transferee of any such inferest,

7.16  Sclf-Dealing, To oxercise all its powers even (hough it may also be acting
individually or on behalf of any other person or entity interested in the sume matters.
The Trusteo, however, shall exercise these powers at all fimes in a fiduciary capacity,
primarily in the interest of the benefictaries of the Trust, Desplte any other provision of
this Trust Agreeiment, no Trustee may participate in the decision o make a diseretionary
distribution that would discharge a legal support obligation af that Trustee. No Trustee
who has made a disclaimer, either individually or ag g Trustes, may exercise any
discretion in determining the recipient of the disclaimed property. All power to make
such distributions, or to determine recipients of disclaimed property, will be exereised
golely by the remaining Trustees, if any, or if there are no other Trustees then serving, by
the person or persons numed {o servo as the next suceessor Trustee, or if there are none,
by a special Trustee appointed for that purposc by a court having jurisdiction,
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717 Expenses, AnIndependent Trustee may determine how expenses of
administration and receipts are to be apporlioned between principal and income.

718 Terminate Small Trusts, To exerolss its diseretion to refrain from
funding or to terminate any trust whenever the value of the principal of that trust would
be or is too small to administer economically, and to distribute the remaining principal
and all accumujated income of the trust as provided in Ssction 7.9 to the income
beneficiary of that trust. The Trustes shall cxercise this power to termninate in its
diseretion as it deems prudent for the bost interest of the beneficiaries ot that time. This
power ganno be sxercised by the Scitlor or any beneficiary, either slone or in
conjunction with any other Tmstes, but must be exercised solely by the other Trustes, or
if none, by a speoial Trustes appeinted for that purpose by a court having jurisdiction,

7.19  Allocations to Income and Principat, To treat premiums and discounts
on bonds and other ebligations for the payment of money in acoordance with gither
generally accepted accounting principles or tax accounting principles and, except as
ofherwise provided to the contrary, to hold nonproductive assets without allocating any
principal to income, despite any laws or rules to the contrary, The Trustes in its
discretion may gxercise the power described in Section 738,104 of the Rlorida Statutes to
adinst between principal and income, as appropriate, and, in addition, may converl any
ingome iiteragt into a vnitrgst interest, or a unltrust Interest to an Income interest, as it
sees fit, all as provided in Section 738,1041 of the Florida Statutes, despite any provision
of those sections to the contrary,

720 Use of Income. Except ns otherwise provided in this Trust Agreement,
aud in addition to all other available sources, to excrcise it discretion, in the use of
income from the assets of the Trust to atisfy the lHabilitles described in this Trust
Agreement, without accountability to any beneficiary,

7.21  Valustions, In making distributions or allocations wader the terms of this
Trust Agreement to be valued as of s particular date, the Trustee may use asset valuations
obtained for a date reasonably elose to that particular date (such a5 a quarterly ¢losing
date before or after that date) if, in the Trustee's judgment, obtaining appraisals or other
detorminations of value on that date wonld result in unnecessary expense, and if in the
Trustee's judgment, the fair market value a8 determined is substantially the same 24 on
that actual date. This paragraph will niot apply if valuation on e specific date is required
1o preserve a qualification for a fax benefit, including any deduction, credit, or most
favorable allocation of an exemption,

7.22  Tneorporation, To incorporate any business or venturs, and to continue
any unincorporated business that the Trustee determines to be not advisable to
fngorporate,

7.23  Delegatlon. To delegate periodically among themselvos the authority to
petform any act of admjnistration of any trust.
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7.24  Advances, To make cash advances or loans to beneficiaries, with or
without gecurlty,

7.25 TInvestment Manager. To employ any investment management service,
financial institution, ox simitar organization o advisc the Trosiee and to handle all
irvastinents of the Trust and to tender 21] acconntings of funds held on its behalf under
custodial, agency, or other agreemonts, If the Trstee is an individual, these costs may be
pald as an expense of edmindstration in addition to fees and commissions.

7.26 Depreciation. To deduct from all receipts attributable to depteciable
property 6 reasonable allowance for depreciation, computed in accordance with generally
accepted acconnting principles consistently applied.

7.%1  Disclsim Assets or Powers. To disclaim any assets otherwise passing or
any fiductary powers pertaining to any trust created hereunder, by execdtion of an
instrinent of disclaimer meeting the requirements of applicable law generally imposed
upon individuals executing diselnimers. No notice te or consent of any beneficiary, other
interested person, or any court [s required for eny such disclaimer, and the Trustee is to
e held harmless for any decision to make or not make such a disclaimer.

7.28 Tramsfer Sitns. To transfer the situs of any trust or any trust propesty to
any ather jurisdiction as often as the Trustes deems adyisable, and if necessary to appoint
a substitute or ancillary Trustee to act with respect to that property, The Trustee may
dolegate to the substitute Trustee any or all of tho powers given to the Trustee; may clect
(0 agt a5 advisor to the substitute Trustee and regeive reasonable compensation for that
service; and may temove sny acting or substitute Trustee eand appoint another, or
roappoint itself, at will,

7.29 Related Parties, To enter into any transactioh on behalf of the Trost
despite the fact that anothet party to that transaction may be: (i) a business or trust
controlled by the Trustee, or of which the Trasiee, or any divector, officer, or smployee
of the Corporate Trustee, 15 also a direetor, ofticer, or employee; (if) an affiliate or
business agsociate of any beneficiary or the Trostee; or (i) a benefiefary or Trustee
under this Trust A precment acting {individually, or any relative of such a party,

7.30 Additional Powers for Income-Producing Real Egtate, In addition to
ihe other powers set forth gbove or otherwise conferred by law, the Trustee has the
following powers with respeot to any income-producing real property which is or may
hecome a part of the Trust Estate:

. To retain and operate the property for as long a6 it deems advisable;

. To control, direct, and manage the property, determining the manner and
extent of its notive participation in these operations, and to delegate all or
any patt of its supervisory power to other persons that it selects;
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. To hire and discharge employees, fix their compensation, und define their
duties;

. To invest funds in other land boldings and to use those funds for all
improvements, operations, or other similar pumposes;

. Exoept as otherwise provided with respect to mandatory income
digtributions, to retain any amount of the net earnings for wotking capital
and ather purposes that i deems advisable in conformity with scund and
efficient manngement; and

. To purchase and sell machinery, equipment, and supplies of all kinds as
needed for the operation and maintensnce of the land holdings.

ARTICLE §
SUBCHAFTER S STOUK

Despite any oflier provisions of this Trust Agresment, if a trust created in this insbument
is to become the owner of, ot already owns, stock {n a corporation that has an election in
effoct (or one that proposes to make an olection) under Section 1362 of {he Internol
Revere Code (an "8 Corporation"), and that trast would not otherwise be permitted to
be an 8 Corporation sharcholder, the following provisions will apply:

8.1  Electing Small Business Trust. The Trustee in ifs discretion may elect
for the trust to become an Blocting Small Business Trust ("BSBT") as defined in the
Internal Revenue Code.

82  Qualified Subehapter § Trust, If the Trustee does not cause the trust to
beoome an ESBT, the Trostee shall set asido the 8 Cotporation stock in & separate trust
for the current income beneficiary of such trust, so that a Qualified Subchapter § Trust
("QBST clection under Section 1361 of the Internal Revenue Code can be filed with
respect to that trust. The Trustee shalf hold each sharo as 3 separate QSS5T for the
petsons deseribed above, and each such person will be the sols benefieiary of bis or het
QS8ST, To the preatest extent possible, the Trustse shall administer each QSST vnder the
terms of the trust from which it was derived, but subject fo the following overriding
provisions:

(8  Consent. The Trustes shell notify the beneficlary of each separate
trust promptly that a QSST election must be filed with the Interna! Revenue Service.
Thereafier, sach beneficiary shall file a timely and praper QSST election with the
Tntemal Revenue Service, If a beneficiary fails or refuses to make the QSST electlon, the
Truster shall make an ESBT election for that trust, If the beneficlacy does make the
Q55T eleetion, then his or her separate st will be sdministered as set ferth below,

(b Income Payments. During the beneficiary's life, the Trustee shall
pay all net income of the trust to the beneficiary (and only to that beneficiary) in
quarterly or move frequent installments, The beneficiary's income interest in the trust

9
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will torminate on the earlier of his or her death or the termination of the trust under its
terms,

()  Prineipal Invasions, If (he beneficiary is otherwise entitled (o
recelvo principal distdbuiions, the Trusice may disttibute principal from that separate
fynst during the beneficinry's life only 1o or for the benefit of that beneficiary (smd no one
else), '

(d)  Final Distribution. If the QSST is terminated during the
beneficiary's life, the Trustee shall distribute all remaining assets of that separate trust to
that beneficiary, If the beneficiary dies before that trust's termingstion, all remaining
assets of the QSST ave to bo distributed as provided in the original trust, but subject to
this article,

{¢)  Termination of QSST Status, If a sepurate trust would cease to
qualify ag an S Cotperation shareholder, the Trustee in its discretion may: (i) make an
ESBT election for that separate trust, or {il} distribute al} § Corporation stock to the
beneficiary, The Trustee in its discretion also may convert a QSST to an ESBT, whether
or ot the beneficiary has consented to QSST trentment and, if the beneficiary consents,
inay ¢copverl an ESBT into n QSST,

ARTICLE 9
PERPETUITIES PROVISION

Despite any contrary provistons of thls Trust Agreement, from the creation of this Trust
and for up to 21 years after the death of the last of the Settor's grandparents’ descendants
who ure living at the creation of this Trust, a trust beneficiary (which includes porsons
succeading to the interest of 2 deceaged beneficiary) will be entitled to terminating
distributions only at the ages specified in this Trust Agreement, In all events, howeover,
the share of each beneficlary will vest (in the beneficiary or his or her estate)
immediately prior to the expiration of the 21 year period described above,

ARTICLE 10 _
ADMINISTRATION AND CONSTRUCTION

10,1 Rules for Distributlons. Tn making distritntions to beneficiaries under
ihis Trust Agrecment, the Trustee must use the following criteria.

(a)  Other Resources. Whenever the Trustee has the authority to
decide how much to distribute to or for the benefit of a beneficiary, the Trustee van make
decisions without taking into account any information about the beneficiary's other
available income and resources, The Trustec cart make payments directly to
Trenoficiary or to other persons for the beneficiary's benefit, but it does not have to make
payments to a court appoinfed guardian.

“(b)  Trustee's Decision, Absent clear and convincing evidence of bad
faith, the Trusteefs decisions as to amounts to be distributed will be final,

10
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()  Standard of Living. Distributions to a beneficiary for health,
education, support, or malnienance are {o be based on his or her standard of Uving,
determined as of the date of the distribution.

10,2 Tunding Gifts, The following sules will apply to funding gifts under this
Trust Agreement,

(a) Pecuniary Gifts, All pecuniary gifts under this Trust Agreement
that are paid by an in-kind distribution of assets mvet use values having an spgregate fair
market value at the date or dates of distribution equal to the amount of this gift as finally
defermined for federal estate fax purposes.

() Adjustments, The Trusiee shall select one or more dates of
aflocation or distribution for pumoses of satisfying ifts and funding shares or trusts,
The Tiusteo may make allocations before the final determination of federal estate tax,
with those allocations being based vpon the informatien then available to the Trustee,
and may thereafter adjust properties smong the shares or trosts if it is determined that the
allocation should have been maude differently.

10.3  Accumulated Income. Any income not distributed to the beneficiaries
pursuant to either a mandatory directlon or a discretionary power is to be incorporated
into principal, at such intervals as the Trustee deems convenient,

104 Estate Tax on Included Property, If assets of any trust ereated under
this Trust Agreement are included i a beneficlary's estate for federal estate tex purposes,
the following will apply.

(a)  Appointed Assets. If the heneficiary exercises a power of
appointment over those assets, the Trustes is authorized to withhold from those assets the
amount of estate taxes apportioned to them by applicable law, if the beneficiary does not
make provistons for the payment of those taxes from other sources,

(b)  Otber Assets, If the beneficlary does not have or does not
exercise a power of appointment over those assets, the Trustee will pay the estate taxes
atiributable to those assets. The sstate taxss attributablo to thosc assets will be the
amonnt that the beneficiary's estato taxes ase increased over the amount those taxes
would have been if those assets hud nof been included in the beneficiary's gross estate.

(¢  Certification and Payment, The Trustee may rely upon a written
certification by the beneficiery's personal representative of the amount of the estate taxes,
ond may pay those taxes directly or to the personal representative of the benelloiary's
estate, The Trustee will not be held lisble for making payments as directed by the
beneficiary's personal representative. ,

105 Transactions With Other Entities, The Trustee may buy assets from
other estates of trusts, or make loans to them, so that funds will be available to pay
claims, tmies, and expenses, The Trustee can make those purchases or loans even if it
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sorves as the fidvciary of that

estate of trust, and on whatever terms and canditions the

"Trustee thinks are appropriate, except that the terms of any transaction roust be

gommetcially reasonable.

ArmicLE 11
MISCELLANEOUS PROVISIONS

11,1 Definitions, Asused in this Trust Agreement, the following terms have
the meanings set forth below:

{8)  Trustees,

M

(2)

Independent Trustee means a trustee of a partioolar trust,
gither individuat or corporate, who is not the Settlor or a
beneficiary, and who is not a Related Person as to the
Setilor or 4 beneficiary (if the Settfor or the beneficlary,
respectively, is living and participated in that person’s
appointment), For purposes of this definition a benoficiary
is a person who Is a permissible distributee of income ox
prinelpal, or semeone with an interest in the trust in excess
of ftve percent (5%) of its value, assuming a maximum
exorcise of discretion in his or her favor, Whenever this
Trust Agreement requires an action be taken by, or in the
disoretion of, an Independent Trustec but o such Trustee is
then serving, a court may appoint an Independent Trustee
to serve as an additional Trustes whose sole function and
duty will bo to exercige the specified power.

Corporate Trustee means a frustec that is a bank, trust
company, or other entity anthorized to serve as a trustes
nnder the laws of the United States or any state thereof that
is not a Related Person to the Sottlor. A bank or trust
company that does not meet this requirement cannot serve
s Trustes,

(»  Interpal Revenue Code Terms.

(0

@)
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Internnl Revenue Code means the federat Internal
Revenue Code of 1986, as amended from time to thme, or
sugcessor provisions of future federal internal revenue
laws,

The terms health, education, support, and maintenance
are infended to sef forth an "ascertainable standard," as
described in the Internal Revenue Code anc its assoctated
Repulations. To the extent not inconsistent with the
forsgoing, "health" means a beneficiary’s physical and
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(3)

mental health, including but not limited to payments for
examinations, surgical, dental, or other treatment,
medication, eounsoling, hospitalization, and health
insurance premiums; "education” means cletmentary,
secondary, post-segondary, graduate, or professional
schooling in an aceredited institution, public or private, or
attendance at other formal programs in furthersnce of the
beneficiary’s spiritual, sthlctic, or artistic education,
incinding but not limited to payments for titlon, books,
fees, asseasments, equipment, tuforing, transportation, and
reasonable living expenses,

Related Person as to a particular individual is someono
who 18 deemed to be “related or subordinate” to that
individual under Section 672(c) of the Internal Revenue
Code (s though that individual was a granter),

(e} Other Terms,

(1

{2)

3
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Distributions that are {o be made to a person's descendants,
per stirpes, will be divided into equal shares, so fhat there
wilt be one shave for each living child (if any) of that
person and one share for each decessed child whe has then
Hving descendants, The share of each deceased child wifl
be firther divided among his or ber descendants on a per
stirpes basis, by reapplying the preceding rule to that
deceased child and bis or her descendanta as many tlmes as
NECesyary.

Disabled or under a disability means (i) being under the
legal ape of majority, (ii} baving been adjudicated to be
incapacitated, or (ili) being unabls to manage properly
personal or financial affairs becausc of a mental or physical
impairment (whether tetnporary or pertnanent in natore), A
wrilten certificate executed by an individual's attending
physician confirming that person's impairment will be
sufficient evidence of disability under item (iii) above, and
all persons may rely conclusively on such a certificate,

Removal of a Trustes for eanse includes, without
limitation, the foHowing: the willful or negligent
mismanagoment of the tryst assets by that individual
Trustee; the ubuse or abandonment of; or inattenticn to, the
trust by that individual Trustee; a foderal or state charge
against that individual Trustee Invulving the commission of
a felony or serfous misdemeanor; an act of theft,
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dishonesty, fraud, smbezzlement, or moral turpitude by that
individual Trustes; or the use of narcotics ot excessive use
of alsohol by that Individual Trustec.

{4)  The words will and shall are used inferchangeably in this
Trust Agresmment and mean, unless the context clearly
indicates otherwise, that the Trustee must take the action
indicated; as vsed in this Trust Agreement, the word may
means that the Trustec has the diseretionary anthority to
take the action but is not automatically required to do so.

11,2 Towers of Appoiniment, The following provisions relate to all powers of
appointment under this Trust Agreement,

()

(b)

©

(@

A general power of appointment granted to 8 person is one that
can be exercised in favor of that person or his or her estate, his or
her creditors, or the creditors of his or her estate,

A special pewer of appointment is any power that is not a
goneral power.

A testamentary power of appointment {either general or special)
iy exereisable upon the powerholder's death by his or her Last Will
or by a revocable trust agreement established by that persen, but
only by specific reference to the instrument creating the power, A
"testamentary power of appointment” may not be cxercised in
favor of the persen possessing the power,

In determining whether a person has exercised a testamentary
power of appointment, the Trustee mny rely upon an instrument
admitted to probate in any jurlsdiction ag that persor’s Last Will,
or upen any trust agresment certified to be valid and authentic by
swomn staterent of the trustes who is serving under that trust
agreement, Ifthe Trostee has not received written notice of such
an instrument within six months after the powerholder's death, the
Trustee may presume that the powerholder failed te exercise that
power and will not be liable for acting in accordance with that
presumption,

11.3  Notices, Any person entitled or required to give nptice under this Trust
Agreement shall exercise that power by a written instrument clearly setting forth the
offective date of the action for which notice is being given. The instrument may be
executed in counterparts,

31,4 Certifications,

(a)

Facts, A ceniificate signed und acknowledged by the Trustes

stating any fact affecting the Trust Bstate or ths Trugt Agreement wilt be conclusive

IMITIALS
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evidence of such fact in favor of any fransfer agent and any other person dealing in good
faith with the Trustee. The Trustee may rely on a certificate signed and acknowledged by
any benefictary stating any fact concerning the Trust beneficiarles, including dates of
birth, relationships, of marital status, unless an individual serving as Trustee has actual
knowlzdge that the stated fact is false.

{h)  Cupy. Anypersen may rely on a copy of this instrument (in whole
or in part} certified to be a true copy by tho Settlor; by any person. specifically named as a
Trustes (ot successar Trustee); by eny Cotporate Trustes whether or not specifically
named; or, if there are none of the above, by any then serving Trostee,

11,5  Applicable Law. All matters involving the validity and interpretation of
this "Trost Agreement are to be governed by Florida law, Subjeot to the provisions of this
Trust Agreement, all matters involving the administration of & trust ure to be governed by
the taws of the jurisdiction in which the trust has its principal place of administration.

116  Gender and Number. Roferonce in this Trust Agreement to any gender
includes either masculine or ferminine, as oppropriate, and reference to any anmber
includes both singular and plural where the context permits or requires, Use of
descriptive titles for articles and paragraphs is for the purpose of convenience only and is
not intended to restrict the application of these provisions.

1t.7 Turther Instruments. The Sctttor agrees to execnte such further
instruments as may be necessary to vest the Trustee with full legal title to the property
transferted o this Trust,

11,8 Binding Effect. This Trust Agroement extends to and is binding upon the
Settlor's Pergonal Representative, successors, and assigns, and upon the Trustee,
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Executed as of the date first written abhove,

Sigred in the presence of:

C

tnon Bernstein
W
Two witnesgses ag to Simon Bemstein
Signed in the presence of! TRUSTEE
: Traol Berfitish, P.A.
4 ' K
N - : fR_TEACt BRADSH, P,
i 2
7
Two witnosses as to Traci Kratish Traci Kratish, Bagie., President
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Schedule A
Initial Transfers to Trust

Transfer of & shares of LIC Holdings, Inc,

i




EXHIBIT B




TRUST AGREEMENT
FOR THE

JAKE BERNSTEIN IRREVOCABLE TRUST

September 7, 2006



TRUST AGRFEMENT
FORR THE
JAKE BERNSTEIN IRREVOCABLE TRUST

-

SIMON BERNSTEIN, as Seftlor, hereby creates the Jake Dernstein Irrevocable Trust
{"the Trust") on September 7, 2006, Traci Kratish, P.A, is the trustee of this Trust and, in
thai cepacity, he nnd his succossors are collectively referved {o in this Trust Apgreement as
the "Trustee.”

ARTICLE 1
BENEFICIARY

This Trust is for the benefit of the Settlor's Grandchild, JAKE BERNSTEIN.

ARTICLYE 2
TRANSFERS TO TRUST

The Settlor hereby conveys o the Trustee all his inferest in the-assets listed on Scheduls
A, which together with any assets later added to this Trust are referred to ns the "Trust
Estate, Any person may transfor assets to the Trust Estate, if the Trustee agrees to
accept them. Assets donot have to be Jisted on Schedule A to be part of the Trust Estate.
Unless otherwise specified in writing at the time of the transfer, those agsets will be held
as provided in this Trust Agreement, The Trustee acknowledges reccipt of the current
Trust asscts and agrees to hold the Trust Eetate as set forth in this Trust Agreement.

ARTICLE 3
IMREVOCABLE PROVISION

The Settlor declares that he hus no right fo alter, amend, modify, or revoke this Trust
Agreement; to withdraw assets from the Trust; or to regnire changes in the investments
of the Trost. No part of the Trust may ever revort to the Settlor, be nsed for his benefit,
or be distributed in dischorge of his legal obligations,

ARTICLE 4
ADMINISTRATION OF TRUST

The Trustee shail hold, administer, and distribute the Teust Estate in accordance with tho
powers gronted under this Trust Agreement as follows:

41  Discrotionary Distrlbutlons. The Trustep shall pay or apply such sums
of principal from this Trust as in the Trostee's discretion are necessary or advisable for
RBeneficiary's health, education, support, and maintgnance,

1
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4.2  Distrlbution of Principal, When Beneficiary has reached age 21, the
trustee shal) disttibute one-half (%) of the corpus of trost to Beneficiary plus accrued
income. ‘When Beneftciary has reached age 25 the Trustes shall distribute the entire
remaiing pringipal balance of the corpus of the trust to Benefieiary plus acerued income.

43  Distribution Upon Denth Before Age 25. Upon the death of Beneficiary
prior fo age 25, the Trusiee shall disttibute the remaining assets in the trust to thoe cstate
of Beneficiary.

ARTICLE 5
Provisions GOVERNING TRUSTEES

The follewing provisions apply to all Trustges appointed under this Trust Agreement:

5.1  Ineapacity of Trustee. If any Trustee bocornes disabled, he or she will
immediately cease (0 act as Trustee, If a Trustee who ceases to serve because of a
disability, or who is suspended, thereafier recovers from that disability or congents fo the
refease of refevant medical information, he or she may elect to become a Trusice again
by giving written notice to the then serving Trustes, and the last Trustee who undertook
i serve will then ceage to be a Tmstee until another sugeessor Trostee s required.

52  Resignation, Any Trustes may resign by giving 30 days' written notics
deltvered personally or by mall to any then serving Co-Trustee and to the Settlor ifhe is
then living and not dizabled; otherwise to the tiext natmed suecessor Trustes, or if nong, to
the persons having power to appoint successor Trusteos,

53  Power to Name Other Trosiees, Whenever a successor Trustee is
required and that position is not filled under the terms specified in this Trust Agreenent,
an individual Trustee ceasing to serve (other than a Trustee being removed) may appoint
hig or her successor, but if ono 18 appointed, the remaining Trustees, if any, or the
benefioiary shall appoint a succesgor Corporate Trustee. The appointment will be by a
written document (including a festamentary instrament) detivered to the appolnted
Trustee. In no event may the 3sttlor ever be appointed as the Trustee under this Trust
Agreement nor shell o Successor trustee be appointed that will causs this trust to be a
grantor frust,

54  Powers of Successor Trustees, Successor Trustces will have all powers
granted to the original Trastee, except that only an Independent Trustoe will succeed to
the powers vested exclusively in the Independent Trustee,

535  Accountings. Accountings mnst be given to the beneficiary of each trust
at least annually (suuarterly if 8 Corporate Trustee is serving). The accountings must
show the assets hold in trust and all receipts and disbursements. A beneficiary's written
approval of an accounting will be final and binding wpon that beneficiary snd all persons
reprasented by him or her as to all matters disciosed in that accounting, In any event, if s
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beneficiary fails to object to an accounting within six months of recetving it, his or her
approval is conclusively presumed. A successor Trustee may require the prior Trustee to
render a full and final accounting,

56  Aets by Other Fiducluries, The Trostes is not xequired to question nny
acts or failures ta aot of the fiduciary of any other trust or sstate, and will not be liable for
any prior fiduclary’s acts or failures to act. The Trustee can require a beneficiary who
requests an examlnation of another fiduciary's actions or omissions to advance all costs
and fees incurred in the exeminetion, and if the heneficiary does not, the Trustee may
elect not to proceed or may proceed and offvet those costs and fees directly against any
payment that would otherwisz be made to that beneficlary,

87  Court Supervision. 'The Seltlor wejves compliance by the Trustee with
any law raquiting bond, registration, quatification, or accounting to any court,

58  Compensation. Each Trustee is entitled to be paid reasonable
compensation for services rendered in the administration of the Trust, Regsonable
compensation for a Corporate Trustee will be its published fee schedule in effect when iis
gervices arc rendered unless otherwise agreed in writing, and except as folows, Any fees
paid to a Corporatc Trustee for making principal distributions, for termination of the
trust, ond upon termination of its services must be based solely on the value of ils
services rendered, not on the value of the trust principal, Dring the Settlor's tifetime the
Trustec's faes are to be charged wholly against income (to the extent sefficient), unless
directed otherwise by the Settlor in writing,

5.9  Indemnity, Any Trustee who coases o serve for any reason will be
cntttled to receive (and the continuing Trastee shall meke suitable armngements to
provide) reasonable indemnification end security to protect and hold that Trustee
harmless from any damage or liability of any nature that may be imposed upon it because
ofits actions or omissions while serving as Trustee. This protection, however, does not
gxtend to a Trustee's negligent actions or omisgions that clearly and demonstrably result
in damags or liability, A prior Trustee may enforce these provisions against the current
Trustee or against any assets held in the Trust, or If the prior Trusiee is an individual,
against any beneficiary to the extent of distributions recejved by that beneficiary, This
indemnnification right will extend to the estate, personal representatives, legal successors,
and assigrs of & Trustes,

510  Successor Trastee, In the event the initial Trostee, Steven 1, Greenwald ,
resigny or ceases (o serve as Trustee, then and in that event, Thereby appoint Lacty V.
Bishins to serve as Trustee,
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ARTICLE &
Pro1ROTION OF INTERESTS

The inlerest of any beneticiary under this Trust Agreoment, in either income ot ptincipal,
may not be anficipated, alienated, or in any other rapnner assigned by the beneficiary,
whether voluntarily or involuntarily, and will not be subject to any legal precess,
bankruptoy proceedings, or the interference or conirot of the beneficiary's ereditors or
others,

ARTICLY 7
Fipuciary POWERS

The Settlor grants to the Trustee full power to deal frecly with any property in the Trust,
The Trustee may exercise these powers indspendently and without the approval of any
courf, No person dealing with the Trustee need inquire into the propriety of any of its
actions ot into the application of any funds or assets, The Trustes shall, however,
exercige all powers in a fiduciary capacity for the best inierest of the beneficlary of this
Trust or any frust created under it, Withou! limiting the generality of the foregoing, the
Trustoe {5 given the following discretionaty powers in addition to any other powers
conferred by law:

7.1  Type of Assets. Except ns otherwise provided to the contrary, (o hold
fands uninvested for such periods as the Trustee deatns prudent, and to invest in any
assets the Trustee deems advisable even though they are not techmicnlfy recognized or
specifically listed in so-catted "legal lists," without responsibitity for depreciation or losg
on account of those investiments, or because those investments are non-produetive, as
fong as the Trustee acts in good fajth,

7.2 Original Assets. Bxcept as otherwise provided to the contrary, fo retain
the original assets it receives for as long as it deems best, and to dispose of thosc assets
‘when it deems advisable, oven though such assets, because of their character or lack of
diversification, would otherwise be considered improper investments for the Trustee.

73  Tangible Personal Property, To receive and hold tangible pstsonal
property; to pay ar refrain from paying storage and insurance charges for such property;
and to perinit any beneficiaries to use such property without eithet the “I'mistee or
benefidaries incureing any liability for wear, tear, and obsolescence of the property.

74 Specific Securities. To invest in assets, securities, or interests in
securities of any nature, including (without limit) commodities, options, firtures, precions
metals, currencies, and in domestic and foreign markets and in mutual or investment
funds, including funds for which the Trnstes or any affiliate petforms services for
additional fees, whether as custodian, transfer agent, investment adviser or otherwise, or
In sccurities distributed, underwritten, or fssued by the Trustee or by syndicates of which
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it is & member; to trade on credit or margin accounts (whother seclired or unsecured); and
to pledge assets of the Trust Estate for that purpose.

7.5  Property Transaciions. To buy, sell, pledge, exchange, cr lease any real
or persongl property, publioly or privately, for cash or eredit, without coust approval and
upon {he terms and conditions that the Trustee deams advisable; to execute deeds, leases,
contracts, bills of sale, notes, morteages, security instruments, and other written
mstruments; to abandon or dispose of any real or personal property in the Trust which
s litie or no monetary or vscful value; to improve, repair, Insure, subdivide and vacate
any property; to erect, alter or demolish buildings; to adjust boundaries; and to impose
gasements, restrictions, and covenants 8 the Trustze secs fit. A lease will be valid and
binding for ils full teom even if it extends bevond the full duration of the Tst,

7.6 Borrow Money, To borrow money from any source (including the
Trustee in ita nonfiduciary capacity), to guarantee indebtedness, and to secure the loan or
guaranty by moripage or other security Intersst,

7.7 Malntain Assets. To expend whatever funds it deems proper for the
preservation, maintenance, or impravement of agsets, The Trustes in its diseretion may
elect any options or settlements or exercise aty rights under all insurance policies that it
holds. Howevez, no fiduciary who is the insured of any insurance poticy held in the Tmst
may cxercise any rights or have any incidents of ewnership with respect to the policy,
incloding the power to change the beneficiary, to suziender or cangel the policy, to assign
the policy, to revoke any assignnient, to pledge the poliey for a loan, or to obtain from
the ingurer & foan apainst the swrender value of the policy. All such power is to be
sxercised selely by the remalning Trustee, Ifany, or if none, by a special fidusiaty
appointed for that purpose by a court heving jurisdiction,

78  Advisors, To employ and compensate attorneys, accountants, advisors,
financial consuliants, manegers, agents, and assistants (including any ndividval or entity
who provides investment advisary or management services, or who furnishey
professional assistance in making investments for the Trust) without liability for any act
of those persons, if they are setected and retained with reasonable care. Fess may be paid
from the Trust Estate even Jf the services wers rendered in connection with ancillary
proceedings.

7.9  Indirect Distributions. To make distributions, whether of principal or
income, to any person under age 21 or to any incapacitated person according to the terms
of this Trust Agrecment by making distributions direetly to that person whether or not
that person hus 2 guardian; to the parent, guerdian, or spouse of that person; to a custodial
aecount established by the Trustee or others for thet person under an applicable Uniform
Gift to Minors Act or Uniform Transfers to Minors Act; to ary adult who resides in the
same household with that person or who is otherwlse responsible for the cars and well-
being of that person; or by applylng any disitibution for the benefit of that person in any
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manner the Trusfee deems proper. The receipt of the person to whom payment is made
will constitute foll discharge of the Trustee with raspect to that paymens. No
distributions may be made to the Settlor under this Section,

7.10  Non-Pro Rota Distribufion, To make any divigion or distribution in
money or in kind, or both, without allocating the same kind of property to sl shaies or
distributess, and without regard to the income tax basis of the propetty, Any division
will be binding and conclusive on all parties,

711 Nominee, Except as prohibited by law, to hold any assets in the name of
a nomines without digclosing the fiduciary relfationship; to hold the property
unregistered, without affecting its Hability; and to hold securities endorsed in blank, in
street certificates, at o depository Dust company, or in a book entry system,

7.2 Custedian, To employ & custodian or agent ("the Custodian") located
anywhere within the United States, at the discretion of the Tmstee but at the sxpense of
the Trust, whether ar not such Custodian is an afffliate ofthe Trustae or any person
rendeting services to the Trust; to register securitics in the name of the Custodian or a
nominee thereof without designation of fiduciary capacity; and to appoint the Custodian
to perform such other minfsterial functions as the Trustee may direct. While such
securitics are in the custody of the Custodian, the Trustoe will be under no obligation to
inspect or verify such securitics nor will the Trustec be responsible for ey loss by the
Cusfodian,

713 Seifle Clahus. To contest, compromise, arbitrate, or ctherwise adjust
wlaims in favor of or against the Trust, to ngree to any resclssion or modification of any
contract ot agresment, and to refrain from instituting any suit or action unfess
indemnified for reasonable costs and expensos,

7.14  Corporate Rights. To vote and exercise any option, right, ot privilege to
purchase or to convert bonds, notes, stock (including shares or fractional shares of stock
of any Corporato Trustee), securities, or other property; to borrow money for the putpose
of exercising any such cption, right, or privilege; to delegate those rights to an agent; 1o
anter into voling trusts and other agreements or subscriptions; to participate in any type
of lignidation or recrganization of any enterprise; and fo write and sell covered call
options, puts, enlls, straddles, or other methods of buying or selling seourities, pg well aa
all related transactions,

7.15  Partnership Interests. To hold Interests in sble proprietorships, general
or limited partnerships, joint ventures, business trusis, land truats, limited liability
comparies, and other domegtic angd foreign forms of orgurizations; and to exsroise all
rights in conmection with such interests as the Trustee deems appropriate, including any
powers npplicable to a non-admitted transferee of any such inteyest,
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7.6  Self-Denling. To exercise all its powers even though it may also be acting
individuaily or on behalf of any other person or entity interesied in the same matters.
The Trustee, however, shall exercise these powers at all times in & fiduciary capacity,
primarily in the interest of the beneficiaries of the Trust. Despite any other provision of
this Trust Agreoment, no Trustee may participate in the decision to make a diseretionary
distribution that would discharge a legal support obligation of that Trustee. No Trustee
who has made a disclaimer, either individually or as a Trustee, may exercise any
discretion in determining the recipient of the disclaimed property. All power to make
such distributions, or to determine recipients of disclaimed property, will be exercisad
solely by the remaining Trustoes, if any, or if there are no other Trustees then serving, by
the person or persons named o serve as the next successor Trustee, or if there are none,
by & special Trustee appointed for that purposs by & court having jurisdiction,

717 Expenses. AnlIndependent Trostes may determine how expenses of
administration and receipts arc to be apportioned between prineipal and incomoe.

7.18 Terminate Smali Trusts. To exercise its discretion to refrain from
fonding or to terminate any trust whenever the value of fhe principal of that trust would
be or Is too small fo administer economically, aud to disiribute the remaining prineipal
and all accummlated insome of the trust as provided in Section 7.9 to the income
beneficiary of that trust. The Trustee shall excrcise this power to terminate in its
discretion as it deems prudent for the best interest of the beneficiaries at that time, This
power cannot be exercised Dy the Settlor or any beneficiary, either alone or in
conjunction with any other Trustes, but must be exercised solely by the other Trustes, or
if none, by a special Trustee appointed for that purpose by a court having jutisdiction.

719 Allpeations to Income and Prineipal, To treat premiums and discounts
on bonds and other obligations for the payment of tnoney in arcordance with either
genemily accepted accounting principles or tax acconnting principles and, except as
otherwise provided to the contrary, to hold nonproductive assets without allocating any
principal to Income, despite any laws or rales to the contraty, The Trustee in its
discretion may exercise the power described in Section 738,104 of the Florida Statutes to
adjust between principal and Income, as appropriate, and, in addition, may convert any
iicome interest into & umtrust mierest, or & unitrust interest o an income interest, ns it
sees fit, all as provided in Section 738,1041 of the Florida Statutes, despite eny provision
of those sections to the contrary,

7.20 Use of Income. Except as otherwise provided in this Trost Agreement,
and in addition to all other available sources, to exercise its discretion in the use of
income from the assets of the Trust to gatisfy the labilities desctibed in this Trust
Agreement, without accountability fo any beneficiary.

721 Valuations. Inmaking distributions or allocations ynder the terms of this
Trust Agreement to be valued as of a particylar date, the Trustee may use asset valuations

7

INITIALS ‘
JAKT BURNSEIN IAREVOCABLE TRUST



obtnined for a date ressonably close to that particular date (sneh as a quarterly closing
dais before or after that dute) if, in the Trustee's judgment, obtaining appralsals or other
determinations of value on that date wonld resylf in unnecessary expense, and if in the
Trostee's judgment, the fair market value as determined is substantially the same as on
that actual date. This paragraph will not apply if valuation on & specific date is required
to presesve & qualification for u tax benefit, including any deductlon, credit, or most
favarable allocation of an exemption.

722  Incorporation. To incorporate any husiness or verturs, and to continue
any unincotporated business that the Trustee detenmines o be not advisable to
incorporate,

7.23  Delegation, To delegate periadically among themselves the authority to
porform any act of administration of any trust,

7.24  Advanees., To make cash advuances or loans to beneficiaties, with or
without seerrity,

725 Tovestment Manager. To employ any investment management servics,
financiel institutlen, or similar orpanization to advise the Trustee and to handle ali
investments of the Trust and to render all accountings of funds held on fts behalf under
custodial, agency, or other agreements. If the Trustee is an individual, these costs may be
paid as an expense of administration in addition to foes and commissions.

7.26 Depreciation, To deduct from all receipts attributakle to depreciahlo
property a reasonable allowance for deprecintion, computed in acoordence with generally
sccepted accounting principles consistently applied.

7.27 Disclaim Assety or Powers. To disclaim any assety otherwise passing or
any fiduciacy powers pertaining fo any tmst orcated hereunder, by execution of an
instrument of disclaimer meeting the requirements of applicable law generally imposed
upon individusls executing disclaimers. No notice to or consent of any beneficiary, other
interested person, or any court is requited for any such disclaimer, and the Trustes is to
be held harmless for any decision to meke or hot make such a disclaimer,

7.28  Transfer Sltus. To {ransfer the situs of any trust oy any frust property to
any other jurisdiction as often as the Trustee deems advisable, and if necessary to appoint
a substitute or ancillaty Trustee to act with respect to that property, The Trustee may
delogate to the substitute Trustee any or all of the powers given to the Trustes; may clect
to act as advisor fo the substitute Trustee and receive reasonable ¢ompersation for that
service; and may remove any acting or substiute Trustee and appoint another, or
reappoint itsolf; at will.
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7.29 Related Parties, To enler into any transaction on behalf of the Trust
desgile the fact that anothet party te that ransaction may be: (i} a business or trust
contotled by the Trustee, or of which the Trustes, or any director, officer, or employce
of the Corporate Trustee, is also 4 dlrector, officer, or employee; (ii) an affiliate or
business agsociate of any beneficlary or the Trusies; or (ii) a beneficiary or Trustee
under this Trast Agreament acting individuaily, or any relative of such a party.

730 Additionul Powers for Income-Preducing Real Estate. In addition to
tho other powers set forth above or otherwise conferred by law, the Trustee has the
following powers with respect to any income-producing real property which is or may
becomo a part of the Trust Estate:

. To retain and operate the property for as long as it deems advisable;
. To control, direct, and manage the property, defermining the manner and

extent of its nctive participation in these operations, and fo delegate all or
sy part of its supervisory power to other persons that it seleots;

. To hire and discharge cmployees, fix their compensation, and define their
duties;
. To invest funds in other land holdings and to use those funds for all

improvements, operations, or other similar purposes;

* Except as otherwise pravided with respect to mandatory income
distributions, fo tetein any amount of the net earnings for working eapital
and other purposes that it desms advisable in conformity with sound and
efficient management; and

. To putchase and seil machinery, equipment; and supplies of all kinds as
needed for the opsration and maintenance of the land holdings.

ARTICLE 8
SUBCHAPTER § Srock

Despite any othor provisions of this Trust Agreement, if a trust ereated in this instrament
is to become the owner of, or already owns, stook in & corporation that has an election in
effsct (pr one that proposes to meke an stection) under Section 1362 of the Internal
Revenue Code (an 'S Corporation"}, and that trust would not otherwise be permitied to
be an 5 Corporation shareholder, the following provisions will apply:

8.1  Electing Small Business Trust, The Trustee in its dlscretion may elect
for the trust to become an Electing Smal] Business Trust ("ESBT") as defined in the
Internal Revenue Code,
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8.2  Quslified Subchapter 8 Trust, If the Trastee does not cause tha frust to
become an ESBT, the Trustes ghall set aside the § Corporation stogk in a separate trost
for the corrent income benefloiary of such trust, se that a Qualified Subchapfer § Trust
("QSST" election under Secltion 1361 of the Internal Revenue Code can be filed with
respect to that frusf, The Trustee shall hold cach share as a scparate QSST for the
persons desoribed above, and each such person will be the sole beneficlury of his or her
QSST. To the greatest extent possible, the Trustee shall administer each QSST under the
teris of the trust from which it was derived, but subject to the following overtiding
provisions;

(a)  Consent, The Trustee shall notify the benoficiary of cach separate
trust promptly that 2 QSST elestion must be {fled with the Intgrmal Revenue Service,
Thereafter, ench beneficiary shall file a timely and proper QSST election with the
Interna! Revenue Service, If a beneficiary fails or refuses to meke the QSST election, the
‘Trustee shall rake an BSBT elsction for that trust. If the beneficiary does make the
QSST election, then his or her separae trust will be administered s get fortk beiow,

(1)  Income Payments, During the beneficiary's life, the Trustee shall
pay all net Incoma of the trust to the beneficiary (end only to that beneficiary) in
quarterly or more frequent installments, The beneficiary's income interest In the trust
will terminate on the eartier of hig or her doath or the termination of the trust under its
terms,

{¢)  Principal Invasions, [fthe beneflciary is otherwise entitled to
recelve principal distritmtions, the Trustee may distribute prineipel from that separate
trust during the teneficiary's life only to or for the benefit of that beneficiary (and no one
clse),

(dy  Fina} Distribution. H'the QSST is terminated during the
beneficiary's life, the Trustee shall distribute all remeining assets of that separate trust to
that beneficiary, If the beneficlary dies beforp that triist's termination, all remaining
assets of the Q88T are to be distributed as provided in the original trust, but subject to
this article,

{e)  Termination of QSST Status. If g separate trust would cease to
qualify as an § Corporafion shareholder, the Trustee in its discretion may: (i) make an
BSBT clection for that separate trust, or (i) distribute all § Corporation stock to the
benefictary, The Trustee in its discretion also may convert 2 QSST to an ESET, whether
ar not the beneficiary has consented to Q3ST treatment and, if the benefiviary consents,
may convert an ESBT into a QSST.
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ARTICLE 9
PERPETUITIES PROVISION

Despite any contrary provisions of this Trust Agrecmont, from the creation of this Trust
und forup to 21 years afler the depth of the Iast of the Setilor's grandparents’ descendants
who are living at the creatlon of this Trust, a trust beneficiary (which inchudes persons
succeeding to the interest of a deceased beneficiary) will be entitled to terminating
disiributions only at the ages apecified in this Trust Agreement, In all events, however,
the share of each beneficiary will vest (in the beneficiary or his or her sstate)
immediately prior to the expiration of the 21 year period described above,

ArTicLE 10
ADMINISTRATION AND CONSTRUCTION

10,1  Rules for Distributions, In making distributions to beneficiades under
this Trust Apreement, the Trustec mnst use the fallowing criteria.

(a)  Other Resvurces. Whenever the Trustee has the authority to
deoide how much to distribute to or for the bexefit of a boneficiary, the Trustee can make
dectsions witheut taking into account any information about the beneficiary's other
ayailable income and resonrces, The Trustee can make payments directly to a
beneficiaty or to other persans for the beneficiary's henefit, but it does not have o meke
payments {0 a court eppointed guardian,

(b)  Trustee's Declsion., Absent clear and convincing evidence of bad
fatth, the Trustee's decisions as to amounts to be distributed will be final.

{c)  Standard of Living. Distributions to a beneficiary for health,
education, support, or maintenance are to be based on fiis or her standard of living,
determined as of the date of the distribution,

10,2  Funding Gifts. The following rules will apply to funding gifts nnder this
Tmst Agreement.

(a)  Peeomiary Gifts, All pecuniary gifis under this Trust Agreement
that are paid by an in-kind distribution of assets must uge values having an aggregate fair
market value at the date or dates of distribution equal to the amount of this gift as finally
determined for federal estate tax purposes,

(b)  Adjuztments, The Trusice shall seleot one or more dates of
aliceation or distribution for purposes of satisfying gifts and fimding shares or trusts.
The Trustee may make allogations before the final determination of federal estate tax,
with those allogations being based upon the information then available to the Trusteo,

11 .

INITIALS
JAXE Bm.%NSTE.m IRRRYOCABLE TRUST



and may therenfier adjust properties among the shares or trusts if it is determined thai the
allocation should have been made differentty.

10.3  Accumulated Income. Any income not distributed to the beneficiaries
pursuant o cither a mandatory direction or a discretionary power is to be incorporated
into principal, at such intervuls a5 the Trusteo deems convenient,

1.4  Estate Tax on lncluded Property, If assets of any trust created under
this Trust Agreement are inclicled in a bencfictary's catate for (pderal estate tx purposes,
the following will apply.

(n)  Appointed Assets. If the beneficiary oxeroises a power of
appointment over those assets, the Trustee is autharized to withhold from those assets the
amount of estate taxes apportioned to them by applicable law, i(the beneficiary does not
take provisions for the payment of those taxes from other sources,

(b}  Other Assets, If the beneficiary does not have or does not
exercise o power of appointment over those asscts, the Trustes will pay the estate taxes
attributable to those assets. The estate taxes attributable to those assets wiil be the
amount that the beneficiary's estate taxes are increased over the amount those taxes
would have been if those assets had not been included in the beneficiary's gross cstate,

(©)  Cartification and Payment. The Trustee may rely upon a written
certification by the beneficiary's pergonal vepresentative of the amount of the estate taxes,
and may pay those laxcs ditectly or to the personal representative of the beneficiary's
ostate, The Trustee will not be held linble for making peyments as directed by the
beneficiary's personal representative,

10.5 Transactions With Other Entitics, The Trustee may buy assots irom
other estates or trusts, or make loans to thern, so that funds will be available to pay
clatins, taxes, and expenses, The Trostee can make those purchases or Joans even if it
serves as the fiduelary of that estate or trust, and on whatever terms and conditions the
Trustee thinks are appropriate, excent that the terms of any transaction must be
commercially reasonable,

ArTICLE 11
MISCELLANEGUS PROVISIONS

111  Definitions, Agused in this Trusi Agresment, the following tetms have
the meanings set forth below:

(a)  Trustees.
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(1)

ey

Independent Trustee means a trustee of a partlcular trust,
either individual or comporate, who is not ¢he Settlor or &
beneficiary, and who is not a Related Person as to the
Settlor or g beneficiaty (if the Settlor or the beneficiary,
respectively, is Living and participated in that person's
appointment), For purposes of this definition « beneficiary
is & person who is a permissible distributee of income ar
principal, or someone with an interest in the trust in gxcess
of five percent (5%) ol its velue, assuming a maximum
exercise of discretion in his or her favor, Whenever this
Trust Agreement requires an action be taken by, or in the
discrelion of, an Independent Trustee but ne such Trustes is
then serving, & courl may appoint an Independent Trustes
to serve as an additional Trastee whose sole function and
duty will be to exercise the specified power,

Corporate Trustee meens a trustee that is a bank, trust
company, or other entity authorized to servo as  trusteo
under the laws of the United States or any stats thereof that
15 not a Related Person to the Settlor, A bank or trost
gompany ¢hat does not meet this requirenent cannot serve
83 Trustee,

(h)  Internal Revenue Code Texwns.

ey

@
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Internal Revenue Code meuns the federal Intornal
Reverue Code of 1986, a8 amended from time to time, ot
suecessor provisions of fiafure federal intornal revenus
laws,

The terms health, education, support, and maintensnce
are intended to s¢t forth an “ascertainable standard,” as
deseribed in the Internal Revenue Code and its associated
Regulations, To the extent not inconsistent with the
foregoing, "health” means a beneficiary's physical and
mental health, Including but not limited to payments for
examinations, surgical, dental, or other treatment,
medication, counseling, hospitalization, and health
insurance premiums; "education” means elementary,
sevondary, post-secondary, graduate, or professional
schooling in an nocredited instituwtion, public or private, or
atlendance at other formal programs in furtherance of the
beneficiary's spiritual, athietic, or artistic aducation,
including but not Hmited to payments for twition, books,
13
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fees, assessients, equipment, utoring, trensportation, and
reasonable living expenses,

Related Person as to a particular individual is someone
who 1s deemed to be Yrelated or subordinate” to that
individual under Section 672(c) of the Internal Revenue
Code (us though thet individun! wes n grentor).

&} Dther Terms,

ey

(2)

(3

)
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Distributions that are {o be made fo a person’s descendants,
per stivpes, will be divided into equal shares, so that there
will be one shate for each tiving child (if any) of that
person aud one share for each deceased child who has then
living descendants, The share of cach deceased child will
be further divided among bis or her descendants on a per
stitpes basis, by reapplying the preceding mie to that
deccased child and his ot her deseendants as many times ag
NECEYSATY,

Disabled or under n disability means (i) being under the
legal age of majority, (ii) having been adjudicated to be
incapacitated, or (Hi) being wnable to manage propstly
petsenal or financiel affairs because of 2 mental or physical
impoirment (whether tomporary or permeanent in noture), A
written certificate cxecuted by an individual's attending
physician eonfirming that person's impairment will be
sufficient evidence of disabllity under item (iii) above, and
all persons may tely conelusively on such a certificate.

Removal of a Trustee for cause includes, without
limitetion, the foliowing: the willful or negligent
mismanagement of the trust assets by that individual
Trustee; the abuse or abandonment of, or inattention to, the
trust by that individual Trustee; a federal or stato charge
against that individual Trustee involyving the commission of
a felony or serious misdemeanar; an act of theft,

dishonesty, fraud, embezzloment, or motal turpitude by that
individual Trustee; or the use of narcotics or excessive use
of alcohol by that individual Trustee.

The words will and shall are used interchangeably in this
Trnst Agroement and moan, unless the context clearly
indicates otherwise, that the Trustes must take the action
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indicated; as used in this Trust Agreement, the word may
menns that the Trusiee has the discretionary suthority to
take the action but is not antomatically required to do so,

112 Powers of Appointment. The following provisions relate to all powers of
appointment ander this Trust Agreement.

{a) A pencral pover of sppeintment granted to a person s one that
vah be exercised in favor of that person or his or her estate, his or
her creditors, or the ereditors of his or her estate,

(h) A special power of appointment is any power that is ot a
general power., .

{c) A testamentary power of appointment (either general or speciul)
is oxercisable upon the powerholder's death by his or her Last Will
or by a revocable trust agreement established by that person, but
only by specific reference fo the instrument creating the power. A
"tesiamentary power of oppointment” may not be cxercised in
favor of the parson possessing the power.

() In determining whether a person has exetcised a testamentary
power of appointent, the Trustee may rely upon an Instrument
admitted to probate in any jutsdiction as that person's Last Will,
oruppn any trust agreement certified to bo valid end authentic by
sworn staternent of the trustee who is serving under thet truse
agreement. If the Trustee has not received written notice of such
an nstrument within six months after the powserholder's death, the
Trustee may presume that the powerholder failed to exercise that
power and will not be lisble for acting in accordance with that
presumption,

11,3 Notices. Any person entitled or required fo give notice under this Trust i
Agreement shall exercise that power by g written instrument clearly setting forth the
effective date of the action for which notice is being given, The insirument may be
executed ih counterparts,

11.4 Certifications,

(a)  Facts. A certificate signed and acknowledged by the Trustes
stating any fact affecting the Trust Fstate or the Trust Agreement will be conelusive
evidence of such fact in favor of any transfer agent and any other person dealing in good
faith with the Trustes, The Trustee may rely on a certificate signed and acknowledged by
any beneficiary stating any fact concerning the Trust beneficiaries, including dates of
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Dirth, relationships, or maritaf status, unless an individual serving as Trustee has actual
kunowledge that the stated fact is false,

(h)  Copy. Any person may rely on a copy of this instrument (in whole
or in part) certified to be a me copy by the Settlor; by any person specifically named as a
Trustee {or snceessor Trustee); by any Corporate Trustee whether or not specifically
named,; oz, if there ave none of the above, by nuy then serving Trustee.

1L5  Applicable Law. All mattets involving the validity and interpretation of
ihis Trust Agresment are to be governed by Florida law, Subject to tho pravisions of this
Trust Agrecment, all matiers invalving the sdministration of a trust are to be govemed by
the laws of the jurisdiction in which the trust has its principal place of adminisization.

11.6 Gender and Numbey, Refetence in this Trust Agresmont to any gender
includes either masculine or fominine, as appropriate, and reference to any number
includes both singular and phural where the context permits or reguires. Use of
doseriptive titles for articles and paragraphs is for the purpose of convenience enly and is
not intended to resirict the application of those provisions.

11.7 Forther Instruments. The Settlor agrees to execute such further
imstraments a5 miay be recegsary to vest the Trustee with full legal title o the property
transfetred to this Trost,

11,8 Binging Effect. This Tmst Agreement extends to and is binding upon the
Setflor's Personal Representative, successors, and osgigns, and upon the Trostes.

i
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Exccuted as of the date first written above,

Signed in the presence of; SETTL

%\ N Sl Bormitin

E"

Two witnesses av to Simon Bernstein

Signed in the presence of: TRUSTEE
Traci Kratish, P.A,

(%W Z % el Tehr) Kernsd . A,
JID () Ay

7 _ A eyt oenr
Two wimesses #s to Traci Kratish Traci Krahsh “President
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Schedule A
Initial Transfers to Trust

Transfer of 6 shares of LIC Holdings, Inc.
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TRUST AGREEMENT
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DANIEL BERNSTEIN IRREVOCABLE TRUST

September 7, 2006




TRUST AGREEMENT
FOR THL
DANIEL BERNSTEIN IRREVOCABLE TRUST

SIMON BERNSTEIN, as Setilor, hereby creates the Daniel Bernstein Irrevoeahle Trust
("the Trost") on September 7, 2006, Traci Kratish, . A, is the trustes of this Trust and, in
that eapacity, he and his successors are collectively referred to in this Trust Agreement a5
the "Trustee."

ARTICLE 1
BEREFICIARY

Thig Trust iz for the benefit of the Settlor's Grandehild, DANIEL BERNSTEN
{“Beneficiaty™),

ARTICLE 2
TRANSFERS TO TRUST

The Settlot hereby cotiveyy to the Trustee all hig interest in the assets listed on Schedule
A, which together with any assets later added to thig Trust ate referred to as the "Trust
Estate.” Any person may fransfor assets to the Trust Estate, if the Trustes agrees to
accept them. Assets do not have to be lsted on Schednle A to be part of the Trust Estate,
Unless otherwise specified (n writing at the time of the transfer, those assets will be held
as provided in this Trust Agreement, The Trustes scknowledges recoipt of the cument
Trust assots and agrees to hold the Trost Estate as set forth in this Trust Agresment.

ARTICLE 3
IBREVOCABLE PROVISION

The Settlor declares that he has no right to alter, amend, modify, of revoke this Trost
Apreement; to withdraw assets from the Trust; or to require changes in the investments
of the Trust. No part of the Trust may ever tevert to the Settlor, be used for his benafit,
ot be distributed in discharge of hls legal obligations,

ARTICLE 4
ADMINISTRATION OF TRUST

The Trustee shail hold, administer, and dismibutz the Trust Bsiate in accordance with the
powers granted under this Trust Agreement as follows:
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4.1 Discretionery Distributions, The Trustee shali pay or apply such sums
of principal from this Trusi as in (he Trostee's discretion are necessary or adviszble for
Beneficiary’s health, educeation, support, and mainienance,

4.2  Distribution of Principal, When Beneficiary has reached age 21, the
trustee shall distribute one-half (14) of the corpus of trust to Beneficiary plus acorued
ingome, When Beneficiary hos reached age 25 the Trustee shall distribute the entire
remaining prineipal balanes of the corpus of the trust to Beneficiary plus accrued income,

4,3 Distribution Upon Death Before Age 25. Upon the death of Beneficlaty
prior fo age 25, the Trustee shall distribute the remaining assets in the frugt o the estate
of Beneficiary.

ARTICLE 5
Provisions GOVERNING TRUSTEES

Tha fellowing provisions apply to all Trustees appointed under this Trust Agreement:

51  Incapacity of Trustee, If any Trustee becomes disabled, be or she will
immediaiely cease to act a5 Trustee. Ifa Trustee who ceases to serve because ofa
dissbllity, or who is suspended, therealler recovers from that disability or consents to the
release of relevant medica) information, he or she may elect to become a Trusten again
by giving written notice to the then serving Trustes, and the last Trustee who nndettook
10 sorve will then cense to be a Trostoe until another successor Trostes i recuired.

5.2  Resignation, Any Trustec may resign by giving 30 days’ writton notice
delivered personally ot by mail to any then serving Co-Trustee and to the Settior if he is
then living and not disabled, otherwise to the next named successor Trustes, or if hone, to
the persons having power to appolint successor Trustees.

53  Povwer to Name Ofher Trustees. Whenever o successor Tiustee is
requited and that position is not filled under the terms specified in this Trust Agreement,
an individual Trostes ceasing o serve {other than a Trustee being removed) may appoint
his or her suceessor, bug if none is appointed, the remaining Trustess, if any, or the
beneficiary shall appoint a successor Corporate Trustee. The appointment will be by a
written document (including e testaraentary instrument) delivered to the appointed
Trustee. In no event may the Settlor ever bre appointed as the Trustee under this Trust
Agreement nor shall a Snocessor trustes be appoinfed that will cause this trust to be a
gramtor trust,

54  FPowers of Snceessor Trugtees. Successor Trustess will hove all powers
granted to the original Trustee, except that only an Independent Trustee will succeed to
the powers vested exclusively in the Independent Trustes,
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55  Accppntings, Accountings must be given to the beneficiary of each trust
a least mmmally {quarterly if a Corporate Trustee is serving). The accountings must
ghow the assets held in trost and all receipis and disbutsements, A benefieiary's written
approval of an accounting will be final and binding upon that beneficiary and all persons
represented by him or her as to gl matters disclosed in that accotinting, In any event, if a
beneficiaty fails to object to an accounting within six months of recedving it, his or her
approval is conclusively presumed. A successor Trustee may require the prior Trustee to
render a full and final acoounting,

5.6 Acts by Other Fiduciaries, The Trustee is not required to question any
aote or failures to act of the fiduciary of any other trust or estate, and wil) not be table for
any prior fiduciary's acts or faitures to act, Tha Trustee can require a beneficiary who
requests an examination of another fiduciary's actions or omissions to ndvance g!l costs
and fees incurred in the examipation, and if the benoticiary does not, tlie Trustee may
elest not to proceed or may proceed and offsct those costs and tees divectly against gy
payment that would otherwise be made to that bepeficiary,

57  Court Supervision, The Settlor weaives compliance by the Trustes with
any law requiring bond, registration, qualification, or accounting to any court,

58  Compensation, Each Trustee is ontitled ‘o be paid reasonable
compensytion for services rendered in the administration of the Trust. Ressonable
compensation for a Corporate 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 tv a Corporate Trustee for ruaking 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 trost prinaipal. During the Settlor's lifetime the
Trustee's fees are to be charged wholly against income (to the extent sufficient), uniess
directed otherwise by the Settlor in wiitlng,

59  Indemnity, Any Trustce who censes to serve for any reason will be
entitled to receive (and the contlnuing Trustee shall make suitable arangements to
provide) rensonable indemmnification and security t0 protect and hold that Trustee
harmless from any damage or Hability of eny nature that may be impaosed upon it hecauss
of its gctions or omissions while serving as Trustee, This protection, however, does nof
extend to a Trustee's negligent actions or omissions that clearly and demonstrably result
in damage or lability. A prior Trustce may enforce these provisions against the current
Trustee or against any assets held in the Trust, or if the prior Trustee is an individual,
against any beneficiary to the extent of distributions received by that beneficiary, This
indemnification right will extend fo the estate, personal representatives, legal successots,
and assimms of a Trustee,
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510 Snecesspr Trustee. In the event the initinl Trustee, Steven 1, Greenwald ,
Tesipns or censes 1o setve a8 Trustoe, then and in that event, Thereby appoint Larry V.
Bishing to serve as Ttustee.

ArFicLE b
PROTECTION OF INTERESTS

The interest of any beneficlary under this Trust Agresment, in either ingcome or principal,
may not be anticipated, alienated, or in any other manner assigned by the beneficiary,
whether voluntarily or involuntarily, and will ot be subject to any legal process,
banktupley proceedings, or the interfercnce or control of the beneficiary's credifors or
others,

ArricLy 7
FMUCIARY POWERS

The Settlor grants to the Trostee full power {o deal freely with any property in the Trust,
The Trustee tay exercise these powets independently and without the approval of any
court, No porson dealing with the Trustee need inquire into the propristy of any of its
actions or into the application of ary funds or assets. The Trustee shall, hawever,
cxereise all powers in a fiduciery capacity for the best inferest of the beneficiary of this
Trugt or any trust created under it, Without limiting the generality of the foregoing, the
Trustee is given the following discretienary powers in addition to any other powers
conferred by law:

7.1 Type of Assets. Excepl as otherwiss provided to the contrary, to hold
funds uninvested for such petiods as the Trustee deetns prudent, and to invest in aiy
asgets the Trustee deems advisabla even though they are not technically recognized or
specifically listed in so-galled "legal lists," witheut responsibility for depreciation or loss
on agcount of those investments, or because those investments are non-productive, as
long as the Trustee aots in good faith,

7.2 Original Assets, Bxcept as otherwise provided to the contrary, to retein
the orlginal assets it receives for as long as it deems best, and to dispose of those assets
when it dcems advisable, even though such assets, because of their character or lack of
diversification, would otheywise be considered improper tuvestments far the Trostee,

7.3 Taugible Personal Property. To receive and hold tangible personal
property; to pay or refrain from paying storage and insurance charges for such property;
and to permit any bereficiarles to use such property without either the Trustes or
benoficiaries incurring any liability for wear, tear, and obsolescence of the propetty,

7.4 Speclfic Securities. To invest in assets, sceurities, or interssts in
secwrities of any nature, including (without limit) commoditics, options, futures, precious
metals, cwrrencies, and in domestic and forefgn markets and In muiual or investment
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funds, including funds for which the Trustee or any affiliate performs services for
additional fees, whether as custodian, transfer agent, investment advisor or otherwise, or
in securities distributed, underwritten, or issued by the Trustce or by syntdicates of which
it is a member; to trade on credit ar margin accounts (whether secured or unsecured); and
to pledge sssets of the Trust Bstate for that puwrpose,

7.5  Property Travsactions. To buy, sell, pledge, exchange, or lease any real
or personal properly, publicly or ptivately, for cash or credit, without court approval and
upon the terms and condjtions that the Trustee deems advisable; to execute deeds, leases,
contracts, bills of sale, notos, reortgages, security instruments, and other written
instruments; to abandon or dispose of any real ot personal properly in the Trust which
hes little or no manetary or useful valus; to improve, repair, insure, subdivide and vacate
any propetty; to erect, alter or demolish buildings; to adjust boundaries; and to impose
easements, restrictions, and covenants as the Trustoe scos fit. A lease will be valid and
binding for its foll term even if 1t extends beyond the full duration of the Trust.

7.6  Borrow Money, To borrow money from any sourze (including the
Trystee in its nonfiduciary capecity), to guarantee indebtedness, and to secure the loan or
guaranty by mortgags or othey securify inferest,

7.7  Mbointain Assets. To expend whatover fonds it deems proper for the
preservation, maintenancoe, or improvement of assots. The Trustes iu its diseretion may
elest nuy options or settlements or exercise any rights under all insurance policies that it
holds, However, no fiduciary who is the insured of any insurauce policy held in the Trust
may exercise auy rights or havs any incidents of ownership with respect to the policy,
including the power to ohange the beneficiary, to surender or cancel the poiley, o assign
the policy, to revoke any assignment, to pledge the policy for a loan, or to obtain from
the insurer a loan agatnst the surrender value of the policy, All such power is 1o be
exercised solely by tho romaining Trusiee, if any, ot if nohe, by a spesiat ﬁduc:ary
appointed for that purpose by a court having jurisdiction.

7.8 Advisors. To employ and compensate atiomeys, rceovntants, advisors,
financial consultants, managers, agents, and assistants (ingluding any individual or entity
who provides investment advisory ot managoment services, or who fornishes
profeesional assistanoe in making investents for the Tmst) without lHability for any act
of those persons, if they are selecied and retained with reasonable care, Fees may be paid
from the Trust Estate even if the services were Yendered in connestion with anvitlary
proceedings.

7.9  Indirect Distributions, To make distributions, whether of principal or
income, to any person under age 21 ot to any incapacitated person according to the terms
of this Trust Agreement by making distributions directly to that person whether or not
that person has a goardian; to the parent, guardion, or sponse of that person; to a custodial
aecount established by the Trustee or others for that person under an applicabls Uniform
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Gift to Minors Act or Uniform Transfers to Minors Act; to any aduit who resides in the
same housghold with that person or whe is otherwlse respensible for the care and well-
heing of that person; or by applying sny distribution for the benefit of fhat persan. in any
rarner the Trastec desms proper. The receipt of the person to whom payment is made
will constitute full discharge of the Trustee with reapoot to that payment. No
distributions may be made to the Seftlor under this Section.

7.10 Non-Pro Rata Distribntion, To mske any division or distributlon in
money or in kind, or both, without allogating the same kind of property to all shares or
digtributees, end without regard to the income tax basie of the property. Any division
will be binding and conclusive on all parties.

7,11  Nowminee, FExcept as prohibited by law, to hold any assets in the name of
g nominee without disclosing the fiduciary relationship; to hold the property
unregistercd, without affecting its lHability; and te bold securities endorsed in blank, in
street certificates, at a depository trust company, or in a bock entry system.,

7.2  Costodian, To employ u custodian ar agent {"the Custodian®) located
anywhere within the United States, at the disoretion of the Trustee but at the exponse of
the Trust, whethar or not such Custodian is 2n affiliate of the Trustee or any person
rendering serviecs to the Trust; to Tegister securities in the name of the Custodian or a
nomines thereof without desigration of fiduciary capaciiy; and to appoint the Custodian
to perform such other ministerial functions as the Trustee may direct, While such
securities are in the custody of the Custodian, the Trustee wili be under no obligation to
ingpect or verify such secnrites nor will the Trustee be responsible for any loss by the
Custodian,

7.13  Settle Clatms, To contest, compromise, arbitrate, or otherwise adjost
claims In favor of or against the Trust, to agree to any resclssion or modification of any
qoniract or agreemnent, and to refrain fomn insiituting any sulf or actlon nnless
inderonified for reasonable costs and expenses,

714  Corporate Rights, To vote and exercise any option, right, or privilege te
purchase or to convert bonds, notes, stogk (including shares or fractional shares of stock
of any Corporate Trastes), securities, or other property; to borrow money for the purpose
of exercising any such option, right, or privilege; ta delegate those rights to an agent; fo
enter inlo voting trusts and other agreements or subscriptions; fo participate in any type
of liquidation or reprganization of nny enterprise; and to write and sell covered call
options, puts, calls, straddies, or other methods of buying or selling securities, as well as
all related transections,

715 Partmership Interests, To hok! interests in sole praprietorships, general
ot limited partnerships, joint ventures, busingss irusts, land trusts, limited Jiability
companies, and other domestic and foreign forms of organizations; and to exercise all

[
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rights in connection with such interests as the Trystec decms appropriate, including any
povrers applicable to a non-admitted transferee of any such interest.

716  Self-Dealing. To exercise all its powers even though it may also be acting
individually or on behalf of any other person or entity interested in the same matters,
The Trustes, howeves, shall excrcise those powers at all thines in a fiduciary capacity,
primarily in the interest of the beneficiaries of the Tmst. Despite any other provision of
this Trust Agreement, no Trustee may participate in the decision to make a diseretionary
distribution that wouid discharge a legal support obligation of that Trustee. No Trugtee
who has made a disolalmes, either individually or as & Trustes, 10y exercise any
discretion in determining the recipient of the disclaimed property. All power to make
snch distributions, or to deiermine recipients of disclaimed property, will be exercised
solely by the remaining Trustees, if any, or if there are no other Trustees then serving, by
the person or persons hamed to serve as the nex! successor Trustee, or if thers are none,
by & special Trusieo appointed for that purpose by a court huving jurisdietion.

7.17 Expenses. An Indepondent Trustec may determiine how expenses of
admindstration and recelipts are to be apportioned botween principal and income,

7.18 Terminate Small Trusts. To exercise its diseretion to refrain from
funding ¢r to terminate any trust whenover the valug of the principat of that trast would
be or is too small to administer economically, and to distzibute the remaining principal
and all accumulated ingome of the trust as provided in Section 7.9 to the ineome
beneficiary of that trust. 'The Trustee shall excrcise this power to terminate in lts
diseretion) as it dectns pradent for the best interest of the beneficiaries at that tme. This
power cannot be exercised by the Settlar or atty beneficiary, either alone o in
conjunetion with any other Trustee, but must be exercised solely by the other Trustze, or
if none, by a speeial Trostes appointed for that purpose by a court having jurisdiction,

7.19  Allocations to Income and Principal. To treat promivums and discounts
on bonds and other obligations for the payment of money 1n accordance with either
penerally nocepted accounting principles or tax accounting principles and, except as
otherwise provided to the contrary, to hold nonproductive assets without allacating any
principal to indome, despite any laws or rules to the conttary. The Trustee in it
discretion may exercise the power described in Section 738,104 of the Florida Statutes to
adjust between principal and income, as appropriate, and, in addition, may convert any
incomne interest into a unitrust interest, or B unitrast interest to an income intersgt, ag it
sees fit, all as provided in Section 738,104 of the Florida Statutes, despite any provision
of those sectiong to the contrary.

720 Useof Income. Except as otherwise provided in this Trust Agreement,
and In addition to all other available sources, to exercise its diseretion in the use of
income fom the assets of the Trust to satisty the Habilities deseribed in this Trust
Agreement, withouf accountability to any boneficiary,
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721 Vatuatlons, In making distributions or allocetions under the terms of this
Trost Agreement to be valued as of a particular date, the Trustes may use asset valuations
obtained for a datc reasonably close to that particular date (sueh us a guerterly closing
date before or afier that date) if, in the Trustee’s judgment, obtaining appraisaks or other
determinations of valve on that date would result in wonecessary expense, and if in tho
Trustee's judgmint, the fair matket value as determined Is substantially the same as on
that actual date. This paragraph will not apply if valuation on a specific date is reguired
{0 proserve 2 qualification for o lax benefit, including any dedustion, oredit, or most
favorable allooation of an exetnption,

7.22  Incorporation. To incorporate any business or venture, and to continne
any unincorporated business that the Trustee determines to be not gdvisable to
incurporate,

723 Delegation. To delegate periodically among themselves the authority te
perform eny act of admindstration of any trust,

7.24  Advances. To make cash advanees or loans to beneficiaries, with or
without security,

725 Investment Manager, To employ any icvestment managetnont service,
financinl instituiion, or similar organization to advise the Trustee and te handle ail
investments of the Trust and to render all aecountings of funds helfd on its behalf under
cugtodial, agency, ot other agreements. I the Ttustes is an individual, these costs may be
paid as an expense of administration {n addition to fees and commissions,

726 Depreciation, To deduct from all recelpis attributable to depreciable
property 8 reasonable allowance for depreciation, computed in accordance with generally
aceepied accounting principles consistently apphied,

7.27 Disclaim Assets ar Powers, To disclaim nny assets otherwise passing or
any fiduciary powers pertaining to atty trust created herounder, by execution of an
instrument of disclaimer ineeting the requirements of applicable law generally imposed
upon individuals executing disclaimers. No notlee to or consent of any beneficiary, other
inturested person, or any court 18 required for any such disclsimer, and the Trustee is to
be held harmless for any dectsion to make or not make such a disclalmer,

7.28  Transfor Situs. To transfer the situs of any trust or any trust propetty to
atty other jurisdiction as often as the Trustee deems advisable, and if necessary to sppoint
a substitute or ancillary Trustes to act with respest to that property, The Trustee riay
delegate to fhe substitute Trustes any or all of the powers glven to the Trustes; may slect
fo act as advisor to the substitute Trustee and receive reasonable compensation: far that
service; and may remove any acting or substitute Trustec and appoint another, or
reappoint itself, at will,
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7.29  Related Parties. To enter into any iransaction on behalf of the Tiust
despite the fact that another party to that transaction may be: (i) a business or trust
controtied by the Trustee, or of which the Trustee, or any director, officer, or employee
of the Corporate Trusteo, is slse a director, officer, or employee; (i) an affilizte or
busisiess associate of any bencficlary or the Truster; or {ili) u beneficiaty or Trustee
under this Trust Agreement acting individually, or any relative of such a party.

730 Additionsl Powers (or Income-Produeing Renl Estate, In addition to
the other powers set forth above or otherwise conferred by low, the Trustee has the
following powers with respect to any income-producing resl property which is or inay
become a part of the Trust Bstate:

. Tao vetain and operote the property for as long as it deems advigable;

. To control, direct, and manage the property, determining the manner and
extont of its active participation in these operations, and {o delegate alt or
any part of its sapervisory power to other parsons that it seleets;

. To hive and dischayrge employces, fix thelr compensation, and define their
duties;
. To invest funds in other Jand holdings and to vse those funds for all

improvernents, operations, or other similar purposes;

’ Except as otherwise provided with respect (o mandatory income
distributions, to retain any amount of the net earings for working capital
and othet prrposes that it deems advisable in conformity with sound and
efficient management; and

. To purchase and sell machinery, equipment, and supplies of all kinds ag
ngeded for the operation and mairtenatice of the Jand holdings,

ARTICLE 8
SUBCHAPTER 8 STOCK

Despite any other provisions of this Trust Agreement, i a trust created in this insbrument
is to become the owner of, or nlready owns, stock in a corpotation that hay an elzction in
effcct (or one that proposes fo make an election) under Section 1362 of the Internal
Revenue Code (an "8 Corporation™), and that trust would not otherwise be permittcd to
be an § Corporation shareholder, the following provisions will apply:

8.1  Electing Small Business 'Trust, The Trustee in its discretion may elect
for the trust to beoome an Electing Small Business Trust ("ESBT") a5 defined in the
Intemal Revenue Code,
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82  Qualified Subchapter S Trust. If the Trustee does not cause the fras( to
become an ESBT, the Trustee shall set aside the S Corporation stock in a sepatate frust
for the cumrent income beneficiary of such trust, so that o Qualified Subchapter § Trust
("QSST"} election under Section 1361 of the Intemal Revenue Code can be filed with
respect 1o that bust, The Trustes shall hoeld each share oo o separate QSST for the
persons deseribed abeve, dnd each such person will be the sole beneficiary of his or her
QSST, To the greatest extent pessible, the Trostee shall administer each QSST under the
terms of the trust from which it was derived, but subject to the following overriding
provisions;

(8)  Consent. The Trustee shall notify the beneficiary of each separate
tryst promptly that a QSST election must be filed with the Internal Revenue Service.
Theroafter, each beneficlary shall file a timely and proper QSST election with the
Internal Revenue Service. If a beneficiary fails or refuses to make the QSST election, the
Trustee shail mpke an ESBT election for that trust. If the beneficiary does make the
Q88T election, then his or her sepatyte trugt wili be administered ag set forth below.

(b)  Income Payments. During the beneficiary's life, the Trustee shall
pay all net income of the trust to the beneficiary (and anly to that beneficiary) in
quarterly or more frequent installments. The bencficiary's income interest i the trast
will terminate on the carfier of'his or her death or the termination of the trust under ifs
terms,

{¢)  Principal Invasions, If the beneficiary is otherwise entitled (o
recoive prineipal distributions, the Trostes may distribute principal from that separate
trust during the beneficiary's 1ife only to or for the benefit of that benefiejary (and ho one
else).

(d)  Finai Distribution, If the Q88T js terminated duting the
beneficiary’s life, the Trustce shall distribute all remaining assets of that separate frust to
that beneficiary, If the beneficiary dies before that trust's termination, all remaining
assets of the Q88T are to be disttibuted as provided in the original trust, bul subject to
this article,

(¢}  Termination of QSST Status. If a separate trust would ceage to
qualify as an S Corporation sharehalder, the Trustee in its discretion may: (§) mnake an
TSBT election for that separate trust, or (if) distribute all 8 Corparation stock to the
beneficiary, The Trustee in its discretion alse may convert a QSST to an ESBT, whether
or not the beneficiary has consented to QSST treatment and, if the beneficiary consents,
may convert an BESBT into a QSST,

1o
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ARTICLE 9
PERPETUITIES PROVISION

Despite any contrary provisions of this Trust Agreement, from the creation of this Trust
ong for pp 1o 21 years after the death of the last of the Settlor's grandparents' descandants
who are living et the creation of this Trust, a trust beneficiary (which includes persons
sucoeeding to the interest of g deceased bencficiary) will be entitled {o tetminatlng
distributions only at the nges specified in this Trust Agreement. In all events, howsver,
the share of each beneficiary will vest (in the bengficiary or his or her estate)
immediately prior to the expiration of the 21 year period described sboye,

Axricre 1
ADMINISTRATION AND CONSTRUCTION

10,1 Rules for Distribwtions, In making disttibutions to beneficiariss under
this 'I'rust Agreement, the Trustee must use the following criteria,

(a)  Other Resources, Whenover the Trustoe has the authority o
decide how much 1o distribute to or for the benefit of a beneficiary, the Trustee can maks
deoisions without taking into account any information about the beneficiary's other
available income and resources. The Trusiee can make payments directly to a
beneficiary or to other persons for the bensficlary’s benefit, but it does not have to make
payments to a court appointed guardian,

(b)  Trustee's Deciston. Absent clesr and convineing evidence of bad
faith, the Trustee's decisions as to ymounts to be distibuted will be final,

(¢)  Standard of Living, Distributions to a beneficiary for health,
edncation, support, or maintenangee are to be based on his or her standard of living,
determined as of the date of the distribution.

102 Funding Gifts. The following rules will apply to funding gifis under this
Trust Apreemont.

(a)  Pecuniary Gifty, Al pecuninry gifts onder this Trust Agreement
that are paid by on in-kind disttibution of assets must use values having an aggregate fair
market valne at the date or dates of distritrution equal to the amount of this gift as finally
determined for federal estate tax purposes,

M) Adjustments, The Trustee shall select ons or more dates of
allocation or distribution for purposes of satlsfying gifts and funding shares or trusts.
The Trustee may make allocations before the final determination of federal estate tax,
with those allocations belng based upon the information then available to the Trustes,

orars
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and may thereafter acjust properties ationg the shares or truste if it is determined that the
allocation should have been raade differently,

0.3 Accumulated Ineome, Any income not distributed to the beneficiaries
putsnant to efther & mandatory direction or a discretionaty power is to be incorporated
Inte principal, af such intervals as the Trostee deems convenient,

104  Estate Tax on Included Property. If assets of any lrust created under
this Trust Agrecment are included in o beneficiary's cstate for federal estate tax purposes,
the foliowing will apply,

{n)  Appointed Assets, If the boneficlory exercises a powes of
appointment over those assets, the Trustes §s authordzed 1o withhold from those assets the
amount of estate taxes apportioned to them by applicable law, if the beneficiary does not
malee provisions for the payment of those taxes from other sources,

(b Other Assets. If the beneficiary does not have or does not
exerclse a power of eppointment over those agsets, the Trustee will pay the estate taxes
attributable to those assets. The estate taxes atirlbutable to those assets will be the
amonnt that the beneficiary's estatc taxes are inereased over the amount those taxes
would have been if those assets had not been Included in the beneficiary's groys estate,

(©)  Certification and Payment, The Trustee may rely upon a written
wertification by the benefictary's persopal ropresentative of the amount of the estate taxes,
and may pay these taxes directly or to the personal representative of the beneficiary's
estate. The Trustee will not bs held liable for making payments as directed by the
beneficiary's porsonal reprosentative,

10,5 Transactions With Other Entities, The Trustee may buy agsets from
other estates or trusts, or muke loans to them, so that funds will be available to pay
olaims, faxes, and expenses, The Trustee can make those purchases or loans gven if it
serves ag the fiductary of that ¢state or teast, and on whatever terms and conditions the
‘Trustee thinky are appropriate, except that the terms of any frangaction must be
commercially reasonable.

ARTICLE 11
MiSCELLANEOUS PROVISIONS

1L1 Definitions, As wsed in this Trust Apreement, the following terms have
the meanings set forth below!

{n)  Trustees.

12
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Independent Trastee means a frustes of a particular trust,
either individual or corporate, who is not the Settlor or o
beneficiary, and who is not 2 Related Person as to the
Settior or a beneficiary (3f the Settlor or the beneficiary,
respectively, is iving and participated in that person's
pppointment), For purposes of this dofinition a beneficiary
is a person who is 4 permissible distributee of incoms or
principal, or someone with an [nterest in the trost in gxoess
of five porcent (5%) of its value, assuming a maximum
exercise of disoretion in hiz or her favor, Whenaver thig
Trust Agraement requires an action be taken by, or in the
diserotion of, an Independent Trustee but no such Trustes fs
then serving, & court may appoint an Independent Trustee
to serve 15 an additional Trustee whose goke function and
duty will be to exercise the speeified power.

Corporate Trusfee means a trustes that is a bank, frost
company, or other entity auihorized to gerve as 3 trustee
under the laws of the United States or any state thereof that
is not a Reluted Pagson to the Setilor, A bank or trust
cotmpany that does not meet this requirement vannot serve
as Trustee,

{b)  Imternat Revenue Code Terms.

&)

@
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Internal Revenue Code means the federal Internal
Revenue Cods of 1986, as amended from Bme to Hime, or
successor provisions of future federal internal revenue
laws,

The terms heatth, education, support, and maintengnce
are intended {o set forth an "ascertaingble standard," as
deseribed in the Internal Revenue Code and its sssociated
Repulations, To the extent not ineonsistent with the
foregoing, "health" means a beneficiary's physical and
mental health, inclnding but not limited to payments for
exnminations, surgicsl, dental, or other treatment,
medication, counseling, hospitalization, and health
insurance premiums; “education” means slementary,
secondary, post-secondary, graduate, or professional
schooling it an aceredited institution, public or private, or
aftendance at other fartnal programg in fartherance of the
beneficiary's spiritual, aihlotic, or artistic education,
inoluding but not limited to payments for mition, books,
(£




()

fees, assessments, oquipment, tatoring, transportation, and
reasonable living expenses,

Related Person as to a particular individual is someong
who is deemed to bo "related or subordinate” fo that
individual under Section 672(c) of the Internal Revenue
Code (as though that individual waa o grantor).

(¢  Other Terms,

L

(2)

€)

(4}
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Disteibutions that ave 1o be made to a person's descondants,
per stirpes, will be divided into equal shares, so that there
will be one share for cach living child (if any) of that
porson and one share Tor each deceased child who has then
living descendants, The share of each degeased child will
be further divided among his ot her descendants on a per
stitpes basis, by reapplying the preceding rule fo that
deceased child and his or her descendants as many times as
necegsary,

Disabled or under a disability means (i) being under the
legal age of majority, (if) havipg been adjudicated to be
incapacitated, or (iii) being unable to manage properly
personal or financial affairs because of a mental or physical
impairment (whether temperary or permanent in nature), A
written cettificate executed by an Individual's attending
physician confirming that person's impairment will ke
sufficient evidence of disabilify under item (jif) above, and
all persons may tely conclusively on such a certificate,

Removal of a Trustee for cause includes, without
limnitation, the following: the willful or negligent
mismanapement of the trust assets by that individual
Trustee; the ebuse or abandanment of, or inattention to, the
trisst by that individual Trustes; a federal or state chargo
rgainst thei individual Trustee involving the commission of
a folony or serious misdemesnot; an act of theft,
dishonesly, fraud, embezzlement, or moral turpitude by that
individual Trusiee; or the use of narcotics or oxcessive use
of alcohol] by that individoal Trostes,

The words will and shall are used interchangeably in this
Trust Agreement and mean, nnless the context ¢clearly
indicates otherwise, that the Trusteo must take the action

14



indicated; s wsed in s Trust Agreement, the word may
means that the Trustee has the discretionary suthosity to
take thie action but is not sutomatically required to do so,

112 Powers of Appointment. The following provisions relate to all powets of
appaintment ynder this Trust Agresment,

(a) A genera) power of appointment granted to a person iz one that
can be exercised in favor of thal person ot his or her estate, his ox
her ereditors, or the creditors of his or her estate,

by A special power of appolatment is any power that is not a
peneral power.

() A testamentfary power of appointment {cithor general or special)
1§ vxercisable upon the powerholder's death by his or her Last Will
or by & revocable trust agreement established by that person, but
only by specific reference to the instrument creating the power, A
"testamentary power of appointment" may not be exercised in
favor of the person possesging the power.

()  Indetermining whether a person has exercised a testamentary
power of appoiniment, the Trustes rmay rely npon en instrament
achmitted to probate in any jusisdiction as that person's Last Will,
or upon ity trust agresment ceviified to be valid and authentic by
sworn statemount of the trustes who ig serving under that trust
agrecment, If the Trustee has not received witten notice of such
an instrument within six mohths after the powerholder's degth, the
Trustes may presurme that the powerholder fatled to exercise that
power and will not be Hable for aciing in accordance with that
presumption.

113 Notices, Anyperson entitled or required to give noties under this Trust
Agreement shall exercise that power by e written instrument clearly setting forth the
effective date of the action for which notice is being given. The insttument may he
axeouted in counterparts, '

11,4 Certifications,

{a)  Facts, A certificate signed and acknowledged by the Trustee
stating uny fact affecting the Irust Hatate or the Trust Agreement will be conclusive
evidence of such fact in favor of any transfer agent and eny other person dealing i good
faith with the Trustee, The Trustes may rely on a certificate signed and acknowledged by
sny beneficiary stating any fact concerning the Trust beneficiaries, including dates of

15
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birth, relationships, or marital status, unless an individual serving as Trustee bas actual
knowledge that the stated fact is false.

(b  Copy. Any person may rely on a copy of this instrument (in whole
or in par) certified to be & true copy by the Settlor; by any person specifically named as a
Trstes (or successor Trustee); by any Corporate Tmstee whether or not specifically
numed; or, if thete are none of the above, by any thea serving Trustes.

11,5 Applieable Law. All matters involving the validity and interpretation of
this Trust Agreetnent are fo be governed by Florida Jaw. Subject to the provisions of this
Trust Agrecment, ell matters involving the administeation of 2 trust are to be governed by
the Jaws of the furlsdiction in which the tsust has its principal place of administration,

114  Gender and Number, Reference in this Trust Agreement to any gender
inchudes either mgseunline or feminine, as appropeiate, and reference to any number
inctades both singulyr and plural where the context permits or requires, Use of
desvriptive titles for arlicles and paragraphs is for the purpose of convenience only and is
not intended to restriot the application of those provisions.

117 Further Insttuments. The Setflor agrees fo oxecute sach further
instrurnenis as may be necessazy to vest the Trustee with full legal title to the property
transferred to this Trust,

, 11.8 Binding Xifect, This Trust Agreement extends to and is binding upon the
Settlor's Personal Representative, snccessots, and assigns, and upon the Trustee,

INITIALS
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Schedule A
Initiz] Tyansfers to Trost

Transfer of 6 shares of LIC Holdings, Inc.



EXHIBIT D



Case 3:09-cv-00288-N  Document 338 Filed 04/23/09 Page 1of 3 PagelD 5132

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,

V. Case No.: 3-09CV0298-N
STANFORD INTERNATIONAL BANK, LTD,,
STANRORD GROUP COMPANY,

STANFORD CAPITAL MANAGEMENT, LI.C,
R, ALLEN STANFORD, JAMES M. DAVIS, and
LAURA PENDERGEST-HOLT,

O GO Lo 0 LD WS LON LA LoD O LN DD tEn

Defendants,
ORDER GRANTING RECEIVER’S UNOPPOSED MOTION FOR ORDER
AUTHORIZING (1) RELEASE OF CERTAIN CUSTOMER ACCOUNTS, (2) As

ESTABLISHING THE RESIGNATION OF STANFORD TRUST COMPANY
FIDUCIARY AND (3) AUTHORIZING THE RECEIVER TO TAKE ACTTONS

NECESSARY TO TRANSFER STANFORD TRUST COMPANY ACCOUNTS

Came on to be considered the Receiver’s Motion for Order (1) Authorizing Release of
Certaln Customer Accounts, (2} Establishing the Resignation of Stanford lrtust Company as
Tidueiary and (3) Authorizing the Recelver to Take Actions Necessary to Transfer Stanford Tiust
Company Accounts, After considering the Receiver’s motion, all responses thereto, if any, all
evidence submitied to the Court and the arguments of counsel, the Court is of the opinion that said
motion should be GRANTED in all respacts.

[T IS THEREFORE ORDERED THAT the Receiver’s Motion for Order (1) Authorizing

Release of Cettain Customer Acconnts, (2) Establishing the Resignation of Stanford Trust Company

ORDER - PAGE 1



Case 3:09-cv-00298-N  Document 338 Filed 04/23/09 Page 2 of 3 PagelD 5133

as I'iduclary and (3) Authorizing the Receiver to Take Actions Necessary to Transfer Stanford Trust
Company Accounts is GRANTED in all respects,

ITIS FURTHER ORDERED THAT the Receiver is anthorized to release all Stanford Trust
Company (“STC”) customer accounts focated at SEI Private Trust Company, except those accounts
that (1) are owned by, or for the benefit of, an individual Defendant or by any petson who, based
an records available 1o the Receiver, had any of the following relationships to any Defendant or o
any entity owned or controlled by the Defendants: sharehelder, inember of the board of directors,
member of senior menagement (as determined by the Receiver in his sole discretion) or registered
representative or financial advisor wlo earned commissions or fees based on certificates of deposit
from Stanford International Bank, Lid, (“CDs") or owed loans fo Stanford Group Company; (2) are
owned by, or for the benefit of, the Stanford companies; (3) based on data available to the Receiver,
cutrently hiold a CD or that since February 17, 2005, have purchased, sold or received any interest
from a CD; (4) are related by social security number or fax identification number to any Pershing
LL<C or JP Morgan Cleaving Corp., account currently subject to the asset hold pursuant to this
Court’s First or Second Order Awthorizing Release of Certain Customer Accounts issued March 5
and March 12, 2009, respectively; or (5) are related to acoounts in categories 1 through 4 by secial
security number or tax identification number, when available. Such releases shall be made LIl
sccordance with the procedures to be published by the Receiver on the receivership website
prompfly after entry of the order requested hereby.

IT IS FURTTIIER ORDERED THAT all STC customer accounts not released by this Order
remain frozen in accordance with the Court’s eatlier orders,

1T IS FURTHER ORDERED THAT the release of the above-described accounts is subject

ORDER - PAGE 2



Case 3;09-cv-00298-N Document 338 Filed 04/23/09 Page 30of 3 FagelD 5134

to the Recetver’s right to pursue claims against cusfomers who have received proceeds from
fraundulent activities or products,

IT I8 FURTHER ORDERED THAT STC is deemed to have resigned or been removed as
fiduciary for any and all 8TC fiduciary accounts in accordance with applicable state law, and that
such resignation or removal is accepted by this Court and e“ffcctive upion the appointment of a
suceessor fiduciary with respeci to such accountin accordance with either the terms of'the governing
instrament or applicable state law,

IT IS FURTHER ORDERED TIIAT the Receiver may teke any and all actions, including
the fiting of extensions of time to file income tex returns, as may be necessary or appropriate to
facilitate the transfer of fiduciary assets to an appropriate entity or individual that will act as a
successor fiduciaty, and that the Receiver will not incur any liability as a result of talding any such
actions.

IT IS FURTHER ORDERED THAT this Order is not a fina! adjudication of the R-cociver’s
rights with respect to the released accounnts,

Sipned April 23, 2009,

DA

DAVID C. GODBEY
TUNITED STATES DISTRICT 1

ORDER. - PAGE 3
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FLOR]DA %“’ :

In Ro! “JOSHUA Z, BERNSTEIN IRREVOCABLE
TRUST dated September 7, 2006

':J‘.T“}

~
o

-1

oYY

PROBATE Dmsy,tjt%{: =
FILENUMBER: ~ =~ @ .
/

02000 e P LOIIEFTXKIKIS
FINAL ORDER ON PETITION TO APPOINT SUCCF.SSOR TRUSTEE

I'HIS CAUSE came befote the Court on the Petition to Appoint Successor Trustes filed by ELIOT
BERNSTEIN and CANDICE BERNSTEIN as parents and natural guardians of JOSHUA 7

BERNSTEIN, & minor, as sole bencficiary of the JOSHUA Z. BERNSTEIN IRREVOCABLE

TRUST, and the Court, afler reviewing the Petition, hearing argument of counsel, and being
otherwise fuily advised in the premises holds as follows

(A)  All parties are before this Court, either by appearance, waiver and consent, or
representation by connsel.
(By  This Court has jurisdiction pursuant to Sections 7360201 and 736,0202 of the
Florida Statutes to grant the relief requested
©

Oppenheimer Trust Company is hercby appointed as suceessor Trusteo of the
JOSHUA 7, BERNSTEIN IRREVOCABLE TRUST dated September 7, 2006

Daone 2nd Oxdered in Chambers at Palm Beach County, Florida this é( day of
2010,

W

CIRCUIT COURT JUDCE
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ACCEPT'ANCE BY SUCCESSOR TRUSTER

THEB UILJDERSIGNED, pursyant to Hie FINAL ORDER ON PETITION TO AFPOINT
SUCCESSOR TRUSTEF dated July 8, 2010, by the Clyouit Court for Palm Beneh Couaty, South Palm
Benoh County Divigion, in the matter of the JOSHUA Z, DERNSTEIN IRREVOCABLE TRUST
DATED SEPTEMBER 7, 2006, Caso No. 502010CPO031283XXSE, doos heteby nccept its
appoinient as Sncesssor Trustee of the JOSHUA Z, BERNSTHIN IRREVOCABLE TRUST, dated
Sepiember 7, 2006, and hereby aglees to adml'n_{stos; seid Trust In a;:cordance whth the terms contalned
thereln, effoctive inmmedistely.

TN WITHESS WHERROLR, THR UNDERSIGNID has exeouted this Asceplance by Suooessor Trustee
on this M*day of_Sv=T 2010,

Winesses! OPPENHEIMER, TRUST COMPANY

— -
%?fﬂ‘;”“‘ . By: /’ \,AN«J\ (/UJUVU"
Pt Hang, - s /\H !iF f?rﬂzu 5'7- @F}f{ ay/a

Peinl Nane; . 54 U ' p;

STATE CF RLORIDA
85
COUNTY OF PALM BEACH

=
THE FOREGOING was soknowledged befors me this Jd dey of July, 2010, by
Ly as___ 5.V P of OPPENHEIMER TRUST COMPANY.

J/{,(U{T weatd 7 //A%;y/{%‘_/

Slgmatie - Holacy Tubl lo

Prink, Iype or stermp name of Halerp Pablle
O Pergonally Known
[ Produced Identificatlon/Type of [dentifieation Prodiced __ moumanweavyion pransyuatis——
' ‘ NOTARIAL SFAC

KAWFDNTASmstala, Shirfey & it Trandchiidrens Tousts Sueecstoc Trusles AppoTinientiAcceptenss a] Tinsies WiLﬂHMﬁr}deWEERI Ngga‘:y Pultle
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IN THE CTRCUTT COURT FOR PALM BEACH COUNTY, FLORID DES® o
oF
\_,
InRe: JAKE BERNSTERN IRREVOCABLE -, WP
TRUST dated Septembet 7, 2006 PROBATE DI\[SION 5
FILE NUMBER;
— 5D20 (0 0P DO BI2S XS A

FINAL ORDIER ON FETTTION TO APPOINT SUCCESSOR TRUSTEE

HIS CAUSE came before the Coust on the Petition {o Appoint Successor Trustee filed by BELIOT
BERNSTEIN and CANDICE BERNSTEIN as parents and natural guardians of JAKE BERNSTEIN,
a minor, as sole beneficiary of the JAKE BERNSTEMN IRREVOCABLE TRUST, and the Coust

paly 3
after reviewing the Petition, heariny argument of comnsel, atid being otherwise fully advised in the
premises holds as follows:

(A)  All parties are before this Coutt, either by appeatance, walver and consent, ot
representation by counsel,

(B)  This Court has jurisdiction pursuant to Sections 736.0201 and 736.0202 of the
Florida Statutes to grant the relief reguested,

{C)  Oppenheimer Trost Company is hereby appointed as successor Trustee of the JAKE
BERNSTEIN IRREVOCABLE TRUST dated September 7, 2006

Done and Ordered in Chambers at Palm Beach County, Florida this Q day of
2010,

/-

CIRCUIT COURT JUDGE

E‘Trﬁfﬁﬁ STATE OF FLORIDA + PALM GRATH SOuMTY
‘g 3, S [ harahy euritfy thd (o
{orzpolig {6 o trus eopy
ot lne mreard T, my efflce.




ACCEPTANCE BY SUCCESSOR TRUSTEE

THE UNDSRSIGNED, pucsuant to the FINAL ORDER ON PETITION TO APPOINT
SUCCBSSOR TRUSTEE datod Jaly 8 2010, by the Clreylt Court for Paln Beach County, South Palin
Beach Counly Division, tn the maiter of the JAKE BERNSTEIN IRREVOCADLE TRUST DATED
SEPTEMBER 7, 2006, Case No, S502010CP003I25XZNKSB, «doos hereby rocept its appointirent as
Suveessor Trastes of the JARB BERNSTEIN IRREVOCABLE TRUST, date Septazﬁher 7,2008, mmd -
hersby apress to administer sald Trost Iin aocordanco with the terms contained therein, effective
immedintely,

11 WITNESS WITBREOF, Tere UNDIRSIoNED has oxsonied thls Acceptanes by Successor Trustes

on this ho day of Vi , 2010,

Withesses: OPPENHEIMER, TRIIST COMPANY
L (i

VPl e e e (A
st e OHUOTF G ST OF Fecin
Lt Maire , 6 v U J l} !
STATE CF FLORIDA

S8

COUNTY OF PALM BRACH

Q"JZE};OREGOR\IG WaS aclmu\zjedgad bofore e this 3‘J day of July, 2010, by
of OPPENIIEIMER TR TRUST COMPANY,

Hug toni 71 E ///W,-Q/%

gtz Nolay Bublig 2"

Pilut; ype o= stanp name of Notary Publls
,ﬁ\]?t}l,'smlﬂ H}’ Known COMMONWEALTH OF PENNEYLVANIA,

0 Produced Identiftoatlon/Type of Identifloation Prodused | Wikt NOTARIAL SEAL |

Cly of Phlacrphto, Phl, Ren

HWYPRATAMID smatein, Stldey & Sivontdrndgtteds Tied Suctisos Teustes AppolatealMagegtanco
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INTHE CIRCUIT COURT FOR PALM BEACH COUNTY, FLORIDA

Tn Re: DANIEL BERNSTEIN IRREVOCABLE TRUST
TRUST dated Sepictnber 7, 2006

1

Wiy

n

vl
B

Lrimy

PROBATE DIVISION ;q H
FILE NUMBER: e
! £0.20/0¢L00 31 23 XXX SH

EINAL ORDER ON PETITION TO APPOINT SUCCESSOR TRUSTER

THIS CAUSE cate before the Court on the Petition to Appoint Successor Trusteo filed by ELIOT
BERMSTEIN snd CANDICE BERNSTEIN as pearents nnd nafurel gnardiang of DANIFL

BERNSTEIN, aminor, as sole beneficiary of the DANIEL BERNSTEIN IRREVOCABLE TRUST,

and the Court, after reviewing the Petitton, hearing argument of conmsel, andt being otherwise fully
advised in the promises holds ag follows:

(A)

All parties are before this Court, either by appearance, waiver end consent, or
representation by counsel,

(B)

This Court has jurisdiction purspant to Sections 736,0201 and 736.0202 of the
¥lorida Statutes to prant the rellef requested,

{C)  Oppenheimer Trust Company is hereby appointed as successor Trustee of the
DANIEL BERNSTEIN TRREVOCASBLE TRUST dated September 7, 2306.

Done and Ordered in Chambers at Palm Beach County, Florida this § day of é% :
2010,

-~

CIRCUIT COURT JUDGE

Ry e

Zz}r; '9?5;3:5;, | STATE 0 LORD, ¢ PALM DEAGH founTY
VT g R
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ACCEPTANCE BY SUCCESSOR TRUSTRE

e UNDERSLONED, pueswant o the FINAL ORDER ON PETITION TQ APPOINT
SUCCESSOR TRUSTRR dated July 8, 2010, by the Clreult Cont for Prtn Beach Cownty, South Palm
Beaoli Coynty Division, In the maiter of the DANIEL BERNSTE[“E‘% IRREVOCARLE TRUST DATED
SEPTEMEER 7, 2006, Case No, 502010CP003 123}{}{}(}{8?3 does hierehy accept is appoiniment as
Suceessar ‘l‘ru‘;!ﬂc of tha DANIEL BERN%TEIN IRRGVOCABLE TRUST, dated Sptember 7, 2004,
snd hersby agrees to administer saki Trust In socordancs with the terntg contalned thevein, sffective
immedintaly, '

TN WiTNB8S WHERBOF, THE UNDERFIGNED has exeonted this Aceeptance by Sucaessor Trusteo

onthis 30 f ey of_Tutr/ 2010,

Witnesses: OPPENHEIMER TRUST COMEANY
o <
Prpt Name:, [ts: (‘(qﬁ[ E(! rf}:’-u 5 (;" G GF" (‘_E{(_.

Yelpt Natme; Sl U {) f

STATE OF ELORIDA
: 38
COUNTY QF PALM BEACH
'I‘HE FOREGOING was noknowledged before e this - 54 day of July, 2010, by
vl Wt §iu P of OWR TRUST COMPANY,

é@mlmevﬂotw%ﬁf/ i
Fein; lypo urs!pn;p name oll'h‘o'.ary Poblle

FPersonally Known :

o Produoed Tdentiliontion/Type of Identification Produced __ mmmwwfg;f HR crﬁ;g;rgﬂmva.vmm n

- WILEIAM . DWYER, Nolanb'Publlc
HAWEDAT AN e, SHiTey . Bl Orandebiidcanty Ty Trusles Appol At 'lu]‘nllwﬁiD@g%Fﬁﬂlﬂdhlphla'Phil ounlz
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433 Praza EAL, SurTsE 333
G R A Y R O B I N S O N Boca RATON, FLOWDA 33432 B0CA RATON
6L 56-368.3808  FoRT LAUDBADALR
ATTORNEYS AT LAW A §61.368.4008 ]ACK'SON?}LLE
Xey West
LAKBLAND
MELROURNE
M4
561-886-4122 NAPLES
STEVYEN.LESSNE@GRAY-ROBMNSON.COM ORIANDO

TALLAMASSEE
Aprii 22, 2014 TA M

VIA E-MAIL, FEDERAL EXPRESS AND CERTIFIED MAIL

Eliot and Candice Bernstein

as the natural guardians of Joshue, Jacob and Dantel Betnstein
2753 N W, 34th St,
Boca Raton, FL 33434-3459

Re:  Resipnation as Trustee of Trusts for the benefit of Joshua, Facob and Daniel
Bernstein, Offer to Resipn as Manager of Bernstein Family Realty, LLC

Dear Mr, and Mrs, Bernstein:

1 represent, and am writing to you on bebalf of, Oppenheimer Trust Company of
Delaware (*Cppenheimer”), in its capacity as Trustee of the three trusts created by Simon
Bernstein for the benefit of your minor children, Joshua, Jacob and Daniel Bernstein (the
“Trusts”). This letter is directed to you, as the parents and natural guardians of Joshua, Jacob
atil Daniel Bernstein (the “Beneficlaries™), and will constitute due noties to the Beneficlaties
under the Trusts and Florida law,

Oppenheimer hereby nofifies you that it will resign as Trustee of the Trusts effective
May 26, 2014 (the “Effective Date™), You, as the natual guardians of the Beneficiaries, have
the right and obligation to appoint a suecessor corporate frustee, If you do not provide
Oppenheimer, through me, with a written document evidencing that a successor corporate trustee
hes been appointed and has accepted the appointment before the Effeciive Date, Oppenheimer
will petition the Court to either appoint a successor trustee or lerminate the Trusts and distribute
their assels to you, as natural guardians of the Beneficiaries,

Far your information, the Trusts provide, in relevaut part, as follows:
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52  Resignation, Any Trustee may resign by giving 30 days' written notico
detivered personally or by mail to any then serving Ce-Trustes and to the Setilor If he is
then living and not disabled) otherwise to the nex: named successor Trustee, or if none, to
the porgons having power to appoint successor Trustees.

53  Power to Name Other Trustees. Whenever a successor Trustee is
required and that posttion is not filled under the terms specified in this Trost Agreement,
an individual Trustee ceasing to serve (other thun n Trustee being removed) may appoint
his or her successor, but if none is appointed, the remaining Trustees, if any, or the
beneficiary shall eppoint a suecessor Corporate Trustee, The appointment will be by a
written document (including a testamentary instrument) delivered to the oppointed
Trustee, In no event may the Settior ever be appointed as the Trustee under this Trust
Agreement nox shall a Successor trustee be appointed that will cause this trust to be a
granior trust.

Similarly, Fla, Stat. § 736.07035, entitled “Resignation of trustee,” provides, in relevant part, as
followas:

(1} A trustee may resign:

(a) Upon at least 30 days' notice to the qualitled heneficiavies, the gettlor, if living,
and all cotrustees, ..

Tinally, Fla, Stat. § 736.0704, entitled “Vacancy in tmsteeship; appointment of successor,”
provides, in relevant part, as follows;

{3} A vacancy in a trusteeship of 4 noncharitable trust thaf is required to be filled
must be filled in thie following order of prierity:

(a} By a person named or designated pursuant to the ferms of the trust to act as
stccessor (rustee,

(b) By o person appointed by unanimous agreement of the qualified heneficiaries,
{c) By a person appointed by the court,

Please let me know of your intentions with regard to the appointment of 4 sucesssor
trustee befere the Effcctive Dats.
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T am also wrifing to you on behalf of Oppenheimer, in ifs capkeity as the Manager of
Bernstein Tamily Realty, LLC (lhe “Company”), As you know, the Trusts are the sole ownsts
and members of the Company, and the Company owns the house oceupied by you and the
Beneficlaries, Oppenheimer understands that the howee is encumbered by two mortgagss which
probably exceed the value of the house, A third parly, William Stansbury, claims that he is
entitled to an cquitable Hen on the house, and he has sued the Company to establish such a lien,
At Oppenhetmer’s direction, the Company is defending the lawsnit in order to avoid the claimed
third lien on the houss,

You have expressed unhappiness with Oppenheimer’s managsment of the Corapany, In
lighi of Oppenheimer’s decision to resign as Trustes, Oppenheimer would like o offer you the
opportunity to gssume management of the Company, or appoirii another successor manager, so
that you or your chosen mannger can defend the Stansbury lawsuit, operate the Company and
deal with third perties on behalf of the Company as you deem to be in the best interest of the
Conipany’s tnembers and, ultimetely, your children, If yow would tike Oppenheimer to resign as
Meanager, please notify me in writing, before the Effective Date, of your selection of an
appropriate successor manager and the successor’s ggreement to setve, Upon receipt of your
sclection, Oppenheimer will resipn as Manager and, on behalf of the member Trusts, appoint
your chosen suceeasor,

Please note that, if you do not request Oppenheimer’s eatlier resignation and designate a
suecessor manager, it 1s Oppenheimer’s intent to resign as Manager of the Company after 8
sucoessor trustee is appointed or the Trusts are terminated, At that point, it will be up to the
suceesso? trustee or you, as natural guardians of the Beneficiaries, to appoint a new manager.

If you have any questions tegarding the foregoing, please confact me or have your
attorney do so.

Very truly yours,

G2 S

Steven A, Lessne /A2

SATL/sl
ce;  Oppenheimer Trust Company of Delaware (via é-mail and U.S. Mail)
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