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 FOR
PALM BEACH COUNTY, FLORIDA

CASE NO.: 502014CP002815XXXXSB

Rl ISH755

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, CANDICE BERNSTEIN, in her 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 ¢C day of June, 2014.

SHARON R. BOCK
LERK OF THE CIRCUIT COURT

> Deputy Clerk



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 thereafter be taken without further warning from the
court. There are other legal requirements. You may want to call an attorney right away.
If you do not know an attorney, you may call an attorney referral service or a legal aid
office (listed in the phone book).

If you choose to file a written response yourself, at the same time you file your
written response to the court you must also mail or take a copy of your written response to
the '"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, incluyendo 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 llamar 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 Abogado del Demandante).



IMPORTANT

Des poursuites judiciares ont ete entreprises contre vous. Vous avez 20 jours
consecutifs 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. Si vous 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 connaissez 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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BN THE CIRCUIT COURYT OF ‘THE
FIFTEENTH JUDICIAL CIRCUIT, IN AND
FOR PALM BEACH COUNTY, FLORIDA

PROBATE DIVISION
CASE NO:

QOPPENHEIMER 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,
V8.
ELIOT AND CANDICE BERNSTEIN,
in their capacity as parents 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 Daniel 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 (i) 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 placerof 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, Simon Bernstein, on September 7, 2006.
Copies of the Trusts are attached hereto 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

5. 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 Section 5.3 of the Trusts.

7. By virtue of an April 23, 2009 Order entered by the United States Distriet Court
for the Northern District of Texas in the matter of SEC v, Stanford International Bank, Ltd., et.
al., Case No. 3-09CV0298-N, Stanford Trust Company was deemed to have resigned or been
removed as fiduciary 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, Eliot and Candice Bernstein, as the parents and natural guardians of
Joshua, Jake and Daniel Bernstein, filed Petitions to Appoint Successor Trustee for each of the
Trusts in the Circuit Court in and for Palm Brach County, Case Nos.

502010CP003123XXXXSB, 502010CP003125XXXXSB and 502010CP003128XXXXSB.
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9, On July 8, 2010, the Palm Beach Probate Court entered Final Orders on Petition
to Appoint Successor Trﬁsfee, appointing Oppenheimer as the successor trustee of each of the
Trusts. Copies of those Orders and Oppenheimer’s July 30, 2010 acceptance of the
appointments are attached hereto as Composite Exhibits “E” 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 is attached
hereto as Exhibit “H.”

11.  In the Notice of Resignation, Oppenheimer advised Eliot and Candice Bernstein
of their right and obligation to appoint a successor corporate trustee. To date, they have
declined to do so.

12, In 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 Statutory Provisions

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

52  Resignation. Any Trustee may tesign 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 specificd in this Trust Agresment,
an individual Trustee ceasing to serve (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 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
Agreoment 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
I‘ele.vant part, as follows:
(1) A trustee may resign:

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

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

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

(a) By a person named er designated pursuant fo the terms of the trust to act as
suceessor trustee,

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

{c) By a person appointed by the court.

16.  Finally, Fla, Stat. § 736,0707 requires a resigned trustee fo deliver trust property
to a successor trustee or other person entitled to the property, and provides that the resigned
trustee has the duties of a trustee, and the power necessary to protect the trust property, until the
propetty is so delivered.

Count I — For Instructions Regarding the Deliverv of Trust Property

17.  Oppenheimer reincorporates the allegations set forth in paragraphs 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 FEliot Bernstein, as the natural guardians of the
beneficiaries, have failed to appoint a successor corporate trustee, the Court must either (i)

appoint a successor trustee to whom Oppenheimer may deliver the Trust property or (ii)
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terminate the Trusts and permit Oppenheimer to deliver the Trust property to Eliot and Candice
Bemnstein, as the naturai guardians 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 proper.,

Count II - For Approval of Final Accounting, Release and Discharge

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

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

WHEREFORE, Oppenheimer requests review, settlement and approval of its final
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
proper.

Attorneys’ Fees and Costs

Oppenheimer requests reimbursement from the Trusts and/or Eliot and Candice
Bernstein for all attorneys” 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: __ /s/ Steven A. Lessne
Steven A, Lessne, Esq.
Florida Bar No. 107514
steven.lessne{@gray-robinson.com
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EXHIBIT A




TrRUST AGREEMENT
FOR THE

JOSHUA Z, BERNSTEIN IRREVOCABLE TRUST

September 7, 2006



TRUST AGREEMENT
FOR THE
JOSHUA 7. BERNSTEIN IRREVOCABLE TRUST

SIMON BERNSTEIN, as Settlor, heraby creates the Joshua Z, Bemsteln Irrevocable
Trust ("the Trust") on Septetber 7, 2006, Traci Kratish, P.A,is the frustee of this Trust
and, i1 that capacity, he and his successors are collectively referred fo in this Trust
Agreement as the "Trustee,"

ARTICLE 1
BENEFICIARY

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

ARTICLE 2
TRANSFERS TQ TRUST

The Settlor hereby conveys to the Trustee all his interest in the assets listed on Schedule
A, which together with any assets later added to this Trust are referred to as the "Trust
Fstate," Any person may transfer assets to the Trust Tstate, if the Trustee agrees to
accept them, Assets do not have to be listed on Schedule A to be patt of the Trust Tstate,
Unless otherwise specified in writing at the time of the transfer, those assets will be held
as provided in this Trust Agresment. The Trustec acknowledges receipt of the current
Trust assefs and agrees to hold the Trust Estate as set forth in this Trust Agreement,

ARTICLE 3
IRREVOCABLE PROVISION

The Settlor declares that he has no right to alter, amend, modify, or revoke this Trust
Agresment; to withdraw assets from the Trust; or to require changes in the investments
of the Trust. No patt 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 TRURT

The Trustee shall hold, administer, and distribute the Trust Estate in accordance with the
powets granted under this Trust Agreement as follows!

41  Discretionary Distributions, The Trostee shall pay or apply such sums
of principal from this Trust as in the Trustee's discretion are necessary or advisable for
Beneficiary’s health, education, support, and maintenance,

INITIALS
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42  Distribution of Principal. When Beneficiary has reached age 21, the
trustee shall distribute one-half (44} of the corpus of trust to Beneficiary plus accrued
income. When Beneficiary has reached age 23 the Trustee shall distribute the entire
remaining principal balance of the corpus of the trust to Beneficlary plus accrued income.

43  Distribution Upon Death Before Age 25, Upon the death of Beneficiary
prior to age 25, the Trustee shall distribute the remaining assets in the trust to the estate
of Beneficiary.

ARTICLE 5
PROVISIONS GOVERNING TRUSTEES

The following provisions apply to all Trustees appointed under this Trust Agreement:

51  Incapacity of Trustee. If any Trustee becomes disabled, he or she will
immediately vease to act as Trustee. If a Trustee who ¢eases to serve because of a
disability, or who is suspended, thereafter recovers from that disability or consents to the
telease of relevant medical information, hie of she may elect to become a Trustee aggin
by gtving written notice to the then scrving Trustes, and the last Trustee who underiook
to serve will then cease to be a Trustee until another successor Trustee is required,

52  Resignation, Any Trostee may tesign by giving 30 days' written notice
delivered petsonally or by mail to any then serving Co-Trustee and to the Settlor if ho is
then living and not disabled; otherwise to the next named sucoessor Trustes, or if none, to
the persons having power to appolint 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 Trostee ceasing to setve (other than a Trustee being removed) may appoint
his or her suacessor, but if none is appointed, the remaining Trustees, if any, or the
beneficiary shall appoint & successor Corporate Trustee, The appointment will be by a
written document (including a testamentary instrament) delivered to the appointed
Trustee. In no event may the Settlor ever be appointed as the Trustee under this Trust
Agreement nor shall 8 Successor trustee bo appointed that will cause this trast to be a
grantor trust,

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

55  Accountings. Accountings must be given to the beneficiary of each trust
at least annually (quartetly if a Corporate Trustee is serving). The accountings must
show the assets held in trust and all receipts and disbursoments. A beneficiary's writton
approval of an accounting will be final and binding upon that beneficiary and all persons
represented by him or her as to all matters disclosed in that accounting. In any event, if'a
beneficiary fails to object to an accounting within six months of receiving it, his or her
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approval is conclysively presumed. A successor Trustes may require the prior Trusteo to
render a fuoll and final acoounting,

5.6  Acts by Other Fiduelaries. The Trustee is not required to question any
acts or failures to act of the fiduciary of any other trust or estate, and will not be Hable fot
any prior fiduclary's acts or faflures to act. The Trustee can require a beneficlary who
requests an examination of another fiduciary's actions or otissions to advance all costs
and fees incurred in the examination, and if the beneficiary does not, the Trustee may
elect not to proceed or may proceed and offset those costs and fees directly against any
payment that would otherwise be made to that beneficiary.

57  Court Supervision, The Scttlor waives compliance by the Trustee with
any law requiring bond, registration, qualification, or accounting to any coutt.

58  Compensation. Bach Trusteo is entitled to be paid reasonabie
compensation for services rendered in the administtation of the Trust. Reasonable
compensation for & Corporate Trusteo will be its published fee schedule in effect when its
services are rendered unless otherwise agreed in writing, and except as follows, Any fees
paid to a Corporate Trustee for making principal distributions, for termination of the
trust, and upon termination of its services must be based solely on the value of its
services rendered, not on the value of the trust principal. During the Settlor's lifetime the
Trustee's fees are to be charged wholly against income (to the extent sufficient), unless
directed otherwise by the Seitlor in writing,

59 Indemmity. Any Trustes who ceases to serve for any reason will be
entitled to receive (and the continuing Trustee shall make suitable arrangements to
provide) reasonable indemnification and secuxity to protect and hold that Trustee
harmless from any damage or liability of any nature that may be imposed upon it because
of its actions ot omissions whilo serving as Trustee. This protection, however, does not
extend to a Trustee's negligent actions or omissions that clearly and demonstrably result
in damage or lability. A prior Trustee may enforce these provisions sgainst the current
Trustee or against any assets held in the Trust, or if the prior Trostee is an individual,
against any beneficiary to the extent of distributions received by that beneficiary. This
indemnification right will extend to the estate, personal reprosentatives, fegal successors,
and assigng of a Trustee,

510 Successor Trustee. In the event the initial Trustee, Steven L Greenwald ,
resigns or ceases to serve as Trustee, then and in that event, I hereby appoint Larry V.
Bishins to serve as Trustee,

ARTICLE 6
PROTECTION OF INTERESTS

The interest of any beneficiary under this Trust Agresment, in efther income or principa),
may not be anticipated, alienated, or in any other manner assigned by the beneficiary,
whether voluntarily or involuntarily, and will not be subject to any legal process,
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bankruptey proceedings, or the interference or control of the beneficiary's creditors or
pthers,

ArmicLs 7
TIDUCIARY POWERS

The Settlor grants to the Trustee full power to deal freely with any property in the Trust,
The Trustee may excrcise these powers independently and without the approval of any
court, No person dealing with the Trustee need inquire into the propriety of sny of its
actions or into the application of any funds or assets, The Trusteo shall, however,
pxetcise all powers in a fiduciary capacity for the best interest of the bensficiary of this
Trust or any trust created under it. Without limiting the generality of the foregoing, the
Trastee is given the following discretionary powers in addition to any cther powers
conferred by law:

7.1  Type of Assets. Bxcept as otherwise provided to the contrary, to hold
funds uninvested for such periods as the Trustee deems prodent, and to invest in any
agsets the Trustee deems advisable even though they are not technically recognized or
specifically listed in so-called "legal lists," without responsibility for depreciation or loss
on aceount of those Investments, or because those investments are non-productive, as
long as the Trustee acts in good faith,

72  Original Asgets, Except as otherwise provided to the contrary, fo retain
the original assets it receives for as long as it deems best, and to dispose of those agsets
‘when it deems advisable, even though such assets, because of their character or lack of
diversification, would otherwise be considered improper investments for the Trustee.

7.3  Tangible 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 beneficiaries to use such property without either the Trastee or
beneficiaries incurring any liability for wear, tear, and obsolescence of the property.

7.4  Specific Securities, To invest in assets, securities, or interests in
securities of any nature, including (without limit) commodities, options, futares, precious
metals, currencies, and in domestic and foreign markets and in mutual or invesiment
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, o issued by the Trustes or by syndicates of which
it Is a member; to trade on credit or margin accounts (whether secured or unsecured); and
to pledge assets of the Trust Estate for that purpose.

7.5  Property Transactions. Ta buy, sell, pledge, exchange, or lease any real
or personal property, publioly or privately, for cash or credit, without court approval and
upon the terms and conditions that the Trustee deems advisable; to.execute deeds, leases,
zoniracts, bills of sale, notes, mortgages, security instrutaents, and other written
instruments; to abandon ot dispose of any real or personal property in the Trust which
has litile or no monetary or useful value; to itnprove, repair, insure, subdivide and vacate
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any property; to erect, alter or demolish buildings; to adjust boundaries; and to impose
easements, restrictions, and covenants as the Trustee sees fit, A lease will be valid and
binding for its fall term even if it extends beyond the full duration of the Trust,

7.6  Borrow Money, To borrow money from any soutce (including the
Trustee in its nonfiduciary capacity), to guarantee indebtedness, and to secure the loan or
guaranty by mortgage or other security interest,

7.7  Maintain Assets. To oxpend whatever funds it deeras propet for the
preservation, maintenance, or immprovement of assets. The Trustee in its discretion may
glect any options or settlements or exercise any rights under all insurance policies that it
holds, Howevet, no fiduciary who is the insured of any insurance policy held in the Trust
inay exercise any rights or have any incidents of ownership with respect to the policy,
including the power to changd the beneficiary, to surrender or cancel the policy, to assign
the palicy, to revoke any assignment, to pledge the policy for a loan, ot to obtain from
the insurer a loan against the surrender value of the policy. All such power is to be
exercised solely by the remaining Trustes, if any, or if none, by a speclal fiduciary
appointed for that purpose by a court having jurisdiction.

7.8  Advisers. To employ and compensate atforneys, accountants, advisors,
financinl consultants, managers, agents, and assistants (including any individual or entity
who provides Investment advisory or management services, or who fumishes
professional assistance in making investments for the Trust) without liability for any act
of those petsons, if they are selected and retained with reasonable care. Fees may be paid
from the Trust Bstate even if the services were rendered in cormection 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 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 Trustes or others for that person under an applicable Uniform
Gift to Miners Act or Uniform Transfers to Minors Act; to any adult who resides in the
same household with that person or who is otherwise responsible for the care and well-
being of that person; or by applying any distribution for the benefit of that person in any
manner the Trustee deems proper, The receipt of the person to whom payment is made
will constitute full discharge of the Trustee with respect to that payment, No
distributions may be made to the Settlor under this Section,

7.0 Non-Pro Rata Distribution, To make any division or distribution in
money or in kind, or both, without allocating the same kind of property to all shares ot
distributees, and without regard o the income tax basis of the property. Any division
will be binding and conclusive on all partics,

7.11 Nominee, Except as prohibited by law, to hold any assets in the natne of
a nominee without disclosing the fiduciary relationship; to hold the property
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unregistered, without affecting its liability; and to hold securities endorsed in blank, in
street certificates, at a depository trust company, or in a book entry system,

7.2 Custodian. To employ a eustodian or agent ("the Custodian"} located
anywhere within the United States, at the discretion of the Trustee but at the expense of
the Trust, whether or not such Custodian is an affiliate of the Trustee or any person
rendering services to the Trust; to register securities in the name of the Custodian or a
nominee thereof without designation of fiduciary capacity; and to appoint the Custodian
to perform such other ministerial fumctions as the Trustee may direct. While such
securities are in the custody of the Custodian, the Trustee will be uader no obligation to
inspeet or verity such securities nor will the Trustee be responsible for any loss by the
Custodian,

7,13 Settle Clalms. To contest, compromise, arbltrate, or otherwise adjust
claims in favor of or against the Trust, to agree to any reseission or modification of any
contract or agreement, and to refrain from instituting any suit or action unless
indemnified for reasonable costs and expenses,

714  Corporate Rights, To vote and exetclse any option, right, or privilege to
purchase of to convert bonds, notes, stock (including shares or fractional shares of stock
of any Corporate Trustee), securities, or other property; to borrow money for the purpose
of exercising any such option, right, or privilege; to delegate those rights to an agent; to
euter into voling trusts and other agreements or subscriptions; to participate in any type
of liquidation or teotganization of any enterprise; and to write and sell covered call
options, puts, calls, straddles, ar other methods of buying or selling securities, as well as
all related transactions.

7.15  Partnership Interests. To hold interests in sole proprietorships, general
or limited parmerships, joint ventures, business trusts, land trusts, limited liability
companies, and other domestic and foreign forms of organizations; and to exercise all
rights in conneetion with such interests as the Trustee deems appropriate, including any
powers applicable to a non-admitied transferee of any such interest,

7,16  Self-Dealing, To oxercise 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, however, shall exercise these powers at all times in a fiduciary capacity,
primarily in the interest of the beneficlaries of the Trust. Despite any other provision of
this Trust Agreement, no Trustee may participate in the decision to make a discretionary
distribution that would discharge a legal support obligation of that Trustee. No Trustee
who has made a disclaimer, elther 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 reciplents 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 named to serve as the next successor Trustee, or if there are none,
by a special Trustee appointed for that purpose by a court having jurisdiction.
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7.17 Expenses, An Independent Trustee may determine how expenses of
administration and receipts are to be apportioned between principal and income.

718  Terminate Small Trusts, To exercise its discretion {o refrain from
funding o to terminate any trust whenever the value of the prinoipal of that trust would
be or is too small to admintster economically, and to distribute the remaining principal
and all aceurnulated income of the trust as provided in Section 7.9 to the income
beneficiary of that trust. The Trusteo shall exeteise 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 by the Seitlor or any beneficiary, either alone or in
conjunction with any other Trustee, but must be exercised solely by the other Trustee, or
if none, by a special Trustee appointed for that purpose by a coust having jurisdiction,

719 Allocations to Income and Principal, To treat promiums and discounts
on bonds and other obligations for the payment of money in accordance with either
generally accepted accounting principles or tax accounting principles and, except as
otherwise provided to the contrary, to hold nonproductive assets without allocating any
principal to jncome, despite any laws or rules to the contrary, The Trustee in its
disoretion 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
ingome interest into a unitrost interest, or a unitrust intevest to an Income interest, as it
sees fit, all as provided in Seetion 738,1041 of the Florida Statutes, despite any provision
of those sections to the contrary,

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

7.21  Valuations, In making distributions or allocations wnder the terms of this
Trust Agreement to be valued as of a particular date, the Trustee may use asset valuations
obtained for & date reasonably close to that particular date (such as a quatterly closing
date before or after that date) if, in the Trustee's judgment, obtaining appraigals or other
determinations of value on that date would result n unnecessary expense, and if in the
Trustee'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 s specific date is required
to preserve a qualification for a tax benefit, including any deduction, credit, or most
favorable sllocation of an exemption,

7.22 Incorporation, 'To incorporate any business or venture, and to continue
any unincorporated business that the Trustee determines to be not advisable to
incorporate.

7.23  Delegation, To delegate periodically among themselves the authority to
perform any act of administration of any trust.

7
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7.24  Advances, To make cash advances or loans to beneficiaries, with or
without securlty,

7.25 Investment Manager. To employ any investment management setvice,
financial institution, or similar organization to advise the Trustee and to handl all
invostments of the Trast and to render all accountings of funds held on its behalf under
custodial, agency, or other agreements, If the Trnstee is an individual, these costs may be
pald as an expense of adminisiration in addition to fees and commissions,

7.26 Depreciation, To deduct from al] recaipts atfributable to depreciable
property a reasonable allowance for depreciation, computed in accordance with generally
accepted accounting principles consistently applied.

7,27 Disclaim Assets or Powers. To disclaim any assets otherwise passing or
any fiduciary powers pertaining to any trust created hereunder, by execution of an
instrument of disclaimer meeting the requirements of applicable law generally imposed
upon individuals executing disclaimers, No notice to or consent of any beneficiary, other
interested person, or any court is required for any such disclaimer, and the Trustee is to
be held harmless for any deeision to make or not make such a disclaimer,

7,28  Transfer Situs. To transfer the situs of any trust or any trust property to
any other jurisdiction as often as the Trustee deems advisable, and if necessary to appoint
a substitute or ancillary Trusteo to act with respect to that property, The Trustes may
delegate to the substitute Trustee any or all of the powers given to the Trustee; may clect
to act as advisor to the substitute Trustee and receive reasonable compensation for that
servie; and may remove amy acting or substitute Trustee and appoint another, or
reappoint itself, at will,

7.29 Related Parties. To enter into any transaction on behalf of the Trost
despite the fact that another party to that transaction may be: (i) a business or trust
controlled by the Trustee, or of which the Trustee, or any director, officer, or employee
of the Corporate Trustee, is also a director, officer, or employee; (ii) an affillate or
husiness associate of any beneficiary or the Trastee; or (iii) a beneficiary or Tiustes
under this Trust Agreement acting individually, ot any relative of such a party,

730 Additional Powers for Income-~Producing Real Estate. In addition to
the other powers set forth above or otherwise conferred by law, the Trustee has the
following powers with respeot to any income-producing real property which is or may
become 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, determining the manner and

extent of its uctive participation in these operations, and to delegate all or
any part of its supetvisory power to other persons that it selects;
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‘ To hire and discharge employees, fix their compensation, and define their
duties;

. To invest funds in other land holdings and to use those fundy for all
improvements, opetations, or othet similar purposes;

. Except as otherwise provided with respect to mandatory income
distributions, te retain any amount of the net eamnings for working capital
and other purposes that it deems advisable in conformity with sound and
efficlent management; and

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

ARTICLE §
SUBCHAPTER 8 STOCK

Despite any ofher provisions of this Trust Agreement, if a trust created in this instrument
is to become the owner of, or already owns, stock in a corporation that hag an election in
effect (or one that proposes to make an slection) under Section 1362 of the Internal
Revenye Code (an "S Corporation"), and that trust would not otherwise be permitted to
bo an 8 Corporation sharcholder, the following provisions will apply:

8.1  Electing Small Business Trust. The Trustee in its discretion may elect
for the trust to become an Elocting Small Business Trust ("ESBT") as defined in the
Tnternal Revenue Code,

82 Qualified Subchapter S Trust, If the Trustee does not cause the trust to
become an ESBT, the Trustee shall set aside the S Corporation stock in a separate trust
for the ourrent income beneficiary of such trast, so that 8 Qualified Subchapter S Trust
{"QSST") election under Section 1361 of the Internal Revenue Code can be filed with
respect to that trust. The Trustee shall hold each share as a separate Q8ST for the
persons deseribed above, and each such person will be the sole beneficiary of his or her
QSST, To the greatest extent possible, the Trustes shall administer each QSST under the
terms of the trust from which it was derived, but subject to the following overriding
provisions:

()  Consent. The Trustes shall notify the beneficlary of each separate
trust promptily that a QSST election must be filed with the Internal Revenue Service,
Thereafter, each beneficiary shall file a timely and proper QSST election with the
Tnternal Revenue Service. If a beneficiary fails or refuses to make the QSST election, the
Trustee shall make an ESBT election for that trust, If the beneficiary does make the
QSST election, then his or her separate trust will be administered as set forth below,

()  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
quatterly or more frequent installments, The beneficiary's inceme interest in the frust

9
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will terminate on the earlier of his or her death or the termination of the trust under its
tetms,

(t)  Principal Invasions, If the bencficiary is otherwise entitled to
tecetvo principal distributions, the Trustee may distribute principal from that separate
trost during the bepeficiary's life only to o for the benefit of that beneficiary (and no one
else), '

(@  Finak 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 termination, all remaining
assets of the QSST are to be distributed as provided in the original trust, but subject to
this article,

{e)  Termination of QSST Status. If a separate trust would cease to
qualify as an S Corporation shareholder, the Trustee in its discretion may: (i) make an
ESBT clection for that sepatate trast, or {if) disteibute all S Cotporation stock to the
beneficiary, The Trustee in its discretion also may convert a QSST to an ESBT, whether
or not the beneficiary has consented to QSST treatment and, if the beneficlary consents,
may convert an BSBT into a Q88T,

ARTICLE 9
PERPETUITIES PROVISION

Despite any contrary provisions of this Trust Agreement, from the creation of this Trust
and for up to 21 years after the death of the last of the Settlor's grandparents’ descendants
who ure living at the creation of this Trust, a trust beneficiary (which includes persons
succeeding to the interest of & deceased beneficiary) will be entitled to terminating
distributions only at the ages specified in this Trust Agreement. In all events, however,
the share of each beneficiary 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 Distributions, In making distributions to beneficiaries under
this Trust Agreement, the Trustee must use the following criteria.

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

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

10
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(¢)  Standard of Living. Distributions to a benéﬁciaw for health,
education, suppott, or malntenance are fo be based on his or her standard of living,
determined as of the date of the distribution.

10,2  Funding Gifts, The following mles will apply to funding gifts under this
Trust Agreement.

(3)  Pecuniary Gifis, All pecuniary gifts under this Trust Agreement
that are paid by an in-kind distribution of assets mwst use values having an apgregate 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.

() Adjustments, The Trugtee shall solect one or more dates of
allocation or distribution for purposes of satisfying gifts and funding shares or trusts,
The Trustee may make allocations before the final determination of federal estate tax,
with those allocations being based upon the information then available to the Trustee,
and may thercafter adjust properties among the shares or trusts if it is determined that the
allocation should have been made differently.

10,3 Accumulated Income. Any incoms not distributed to the beneficiaties
pursuant to either a mandatory direction or a discretionary power is to be incerporated
into principal, at such intervals as the Trustes deems convenient.

104 XEstate Tax on Included Property, Ifassets of any trust created under
this Trust Agreement are included in a beneficiary's estate for federal estate tax purposes,
the following will apply.

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

(b)  Otber Assets, If the benefiolary does not have or does not
exercise a power of appointment over those assets, the Trustee will pay the estate taxes
attributable to those assets. The estate taxes ativibutable to those assets will be the
amount that the beneficiary's estate taxes ate increased over the amount those taxes
would have been if those assets had not been included in the beneficiary's gross estate.

(¢)  Certification and Payment, The Trustee may rely upon a written
gertification by the beneficiary's personal representative of the amount of the estate taxes,
and may pay those taxes directly or to the personal representative of the benefiolary's
estate, The Trustee will not be held liable 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, taxes, and expenses, The Trustee can make those purchases or loans even if it
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serves as the fiduciary of that

estate or trust, and on whatever terms and conditions the

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

sommercially reasonable.

ArmiciE 11
MISCELLANEOUS PROVISIONS

11,1 Definitions, Aswvsed in this Trust Agreement, the following terms have

the meanings set forth befow:

(#®)  Trustees,

M

@

®»  Inton
M

(@)
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Independent Trustee means 4 trustee of a particular trust,
either individual or corporate, who is not the Settlor ora
beneficiary, and who is not a Related Person as to the
Settlor or o beneficiary (if the Settlor or the beneficiary,
respeotively, is living and participated in that person's
appointment), For purposes of this definition a beneficiary
is a person who is a permigsible distributee of income or
principal, or someone with an interest in the trust in excess
of five 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 Trustee but no such Trustee is
then serving, a coutt may appoint an Independent Trustee
to serve as an additional Trustee whose sole function and
duty will be to exercise the specified power,

Corporate Trustee means a trustee that is a bank, trust
company, or other entity authorized to serve as a trustee
under the laws of the United States or any state thereof that
is not a Related Person to the Settlor, A bank or trust
company that does not meet this requirement cannot sorve
as Trustee.

al Revenae Code Terms.

Internal Revenue Code means the federal Infernal
Revenue Code of 1986, as amended from time to time, or
sugcessor provisions of futare federal internal revenue
laws.

The terms health, edncation, support, and malntenance
are intended to set forth an "ascertainable standard,” as
described in the Intornal Revenue Code and its associated
Regulations. To the extent not inconsistent with the
foregoing, "health" means a beneficiary’s physical and
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mental health, including but not limited to payments for
examinations, surgical, dental, or other treatment,
medication, counseling, hospitalization, and health
ingnrance premiums; "education" means elementary,
sccondary, post-secondary, graduate, or professional
schooling in an aceredited institution, public or private, or
attendance at other formal programs In furtherance of the
beneficiary's spiritual, athletic, or artistic education,
including but not limited to payments for tuitlon, books,
fees, asscasments, equipment, tutoring, transportation, and
reasonable living expenses,

Related Person as to a particular individual is someone
who is deemed to be “related ot subordinate” to that
individual under Section 672(¢) of the Iuternal Revenue
Code (as though that individual was a grantor),

(e}  Other Terms,

@

@

(&)
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Distributions that are to be made to a person's descendants,
per stirpes, will be divided into equal shares, so that there
will be one share for each living child (if any) of that
person and one share for each deceased child who has then
living descendants, The share of each deceased child will
be further divided among his or her descendants on a per
stirpes basis, by reapplying the preceding rule to that
doceased child and his or her descendants as many times as
necessary,

Disabled or under 2 disability means (i} being under the
legal age of majority, (ii) having been adjudicated to be
incapacitated, or (ili) being unablé to manage properly
personal or financial affairs because of a mental or physical
impairment {whether temporary or permanent in natore). A
written certificate execnted by an individval's aftending
physician confirming that person's impairment will be
sufficient evidence of disability under item (ili) above, and
all persons may rely conclusively on such a cerificate,

Removal of a Trustee for cause includes, without
limitation, the following: the willful or negligent
mismanagement of the trust assets by that individoal
Trustee; the abuse or abandonment of, or inattention to, the
trust by that Individual Trustee; a federal or state charge
against that individual Trustee involving the commission of
a felony or serious misdemeanor; an act of theft,
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dishonesty, fraud, embezzlement, or morel turpitude by that
individual Trustee; or the use of narcotics or excessive use
of alcohol by that individual Trustee.

(4)  The words will and shall are used interchangeably in this
Trust Agreement and mean, unless the context clearly
indicates otherwise, that the Trustee must take the action
indioated; as used in this Trust Apreement, the word may
means that the Trustee has the discretionary anthority to
take the action but is not automatically required to do so.

11,2  Powers of Appuointment, The following provisions relate to all powers of
appointment ymder this Trost Agrsement,

(®)

(b

©

(&

A general power of appointment granted to a 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 power of appointment is any power that is not a
general power.

A testamentary power of appointment (either general or special)
i3 exercisable 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 to the instrurnent creating the power, A
"testamentaty power of appointment” may not be exercised in
favor of the person possessing the power,

In determining whether a person has exercised a testamentary
power of appointment, the Trustee may rely upon an instrument
admitted to probate in any jurisdiction as that person's Last Will,
or upon any trust agreement certified to be valid and authentio by
sworn statement of the trustee who is serving under that ttust
agreement, If the Trustee has not reoeived written notice of such
an instrument within six months after the powerholder's death, the
Ttustee may presume that the powerholder failed to exercise that
power and will not bo liable for acting in accordance with that
presumption,

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

11,4 Certifications.

(2)

Facts. A certificate signed and acknowledged by the Trusteo

stating any fact affecting the Trust Estate or the Trust Agreement will be conclusive

INiTIALS
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evidence of such fact in favor of any transfer agent and any other person dealing in good
faith with the Trustee. The Trustee may rely on a certificate signed and acknowledged by
any beneficiary stating any fact concerning the Trust beneficiaries, including dates of
bitth, relationships, or marital statos, unless an individual serving as Trustec has actual
knowledge that the stated fact is Talse.

(»  Copy. Any person may rely on a copy of this instroment (in whele
or in part) cextified to be a true copy by the Settlor; by any person specifically named as a
Trustee (or successor Trustee); by any Corporate Trustee whether or not specifically
named; or, if there are none of the above, by any then serving Tirustee,

115  Applicable Law. All maiters involving the validity and interpretation of
{his Trust Agreement are to be governed by Florida law. Subject to the provisions of this
Trust Agreement, all matters involving the administration of  trust are to be governed by
the laws of the jurisdiction in which the trust has its principal place of administration.

116 Gender and Number. Reference in this Trust Agresment to any gender
includes either masculine or feminine, as appropriate, and reference to any number
includes both singular and plural where the context permits or requires. Use of
doseriptive titles for articles and paragraphs s for the purpose of convenience only and is
not intended to restrict the application of those provisions.

11,7 Further Instruments, The Settlor agrecs to execute such further
instruments as may be necessary to vest the Trustee with full legal fitle to the property
transferred to this Trust,

118 Binding Effect. This Trust Agreement extends to and is binding upon the
Settlor's Personal Representative, successors, and assigns, and upon the Trustee.
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Executed as of the date first wrltten above.
Signed in the presence of; SETTLO

C

© §finon Bernsteln
W
Two witnesses as to Simon Bernstein
Signed in the presence of! TRUSTEE
: '%ﬁtish, P.A,
CW% fi_TEACt AT, P9
S
Two witnesses as to Traci Kratish Traci Kratish, Bgk., President
16
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Schedule A
Initial Transfers to Trust

Transfer of 6 shares of LIC Holdings, Inc,

!



EXHIBIT B



TRUST AGREEMENT
FOR THE
JAKE BERNSTEIN IRREVOCABLE TRUST

September 7, 2006



TRUST AGREEMENT
FOR THE
JAKE, BERNSTEIN IRREVOCABLE TRUST

-~

SIMON BERNSTEIN, as Settlor, hereby creates the Jake Bernstein Irrevocable Trast
("the Trust”) on September 7, 2006, Traci Kratish, P.A. ig the trustee of this Trust and, in
that capacity, he and his successors are collectively referred to in this Trust Agreement as
the "Trustes."

ArTicLE 1
BENEFICIARY

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

ARTICLE 2
TRANSFERS TO TRUST

The Settlor hereby conveys to the Trustee all his interest in the-assets listed on Schedule
A, which together with any assets Iater added to this Trust are referred to as the "Trust
Estate." Any person may transfer assets to the Trust Estate, if the Trustee agtees to
accept them. Assets do not have to be listed on Schedule A to be part of the Trust Estate.
Unless otherwise specified in writing at the time of the transfer, those assets will be held
as provided in this Trust Agreement, The Trustee acknowledges receipt of the current
T'rust asscts and agrees to hold the Trust Estate as set forth in this Trust Agreement,

ARTICLE 3
IRREVGCABLE PROVISION

The Settlor declares that he has no right to alter, amend, modify, or revoke this Trust
Agreement; to withdtaw assets from the Trust; 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 TRUST

The Trustee shall hold, administer, and distribute the Trust Estate in accordance with the
powers granted under this Trust Agreement as follows;

41  Discretionary Distributions, The Trustes shall pay or apply such sums
of prineipal from this Trust as in the Trustee's discretion are necessary or advisable for
Beneficiary’s health, education, support, and maintenance,

1
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4.2  Distribntion of Principal. When Beneficiary has reached age 21, the
irpstee shell disttibute one-half (44) of the corpus of trust to Beneficiary plus accrued
income, ‘When Beneficiary has reached age 25 the Trustee shall distribute the entire
remaining principal balance of the corpus of the trust to Beneficiary plus accrued income.

4,3  Distribution Upon Death Before Age 25. Upon the deuth of Beneficiary
prior to age 25, the Trustee shall distribute the remaining assets in the trust to the estate
of Beneficiary.

ARTICLE 5
Provisions GOVERNING TRUSTEES

The following provisions apply to all Trustees appointed under this Trust Agreement:

5.1  TIncapacity of Trustee, If any Trustee becomes disabled, he or she will
immediately oease to act as Trustee, If a Trustee who ceases to serve because of a
disability, or who is suspended, thereafler recovers from that disability or consents to the
refease of relevant tnedical information, he or she may elect to become a Trustes agnin
by giving written notice to the then serving Trustee, and the last Trustee who undertook
i serve will then ceage to be a Trustee until another successor Trustee is required,

5.2  Resignation, Any Trustee may resign by giving 30 days' written notics
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 riext named successor Trustee, or if none, to
the persons having power to appoint successor Trustees,

5.3 Power to Name Other Trustees. Whenever a suceessor Trustee is
required and that position is nof filled under the terms specified in this Trust Agrocment,
an individual Trostee ceasing to serve (other than a Trustee being removed) may appoint
his or het successor, but if none is appointed, the remaining Trustees, if any, o the
beneficiary shall appoint a successor Corporate Trustee. The appointment will be by a
written document (including a testamentary instrament) delivered to the appointed
Trustee, In no event may the Settlor ever be appointed as the Trustee under this Trust
Agreement nor shall a Suceessor trustee be appointed that will cause this trust to be a
grantor frust,

54  Powers of Successor Trustees. Successot Trustees will have all powers
granted o the original Trustee, except thet only an Independent Trustes will sugceed to
the powers vested exclusively in the Independent Trustee.

55  Accouniings, Accountings must be given to the beneficiary of ¢ach trust
at least annually (quarterly if @ Corporate Trustee is serving), The aceountings must
show the assets hield in trust and all receipts and disbursements. A beneficiary's written
approval of an accounting will be final and binding upon that beneficiary and all persons
represented by him or her ag to all matters disclosed in that accounting, In any event, if a

2
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beneficiary fails to object to an accounting within six months of receiving it, his or her
approval is conchusively presumed, A successor Trustee may require the prior Trustee to
render a full and final accounting,

5.6  Acts by Other Fiduciardes. The Trustee is not required to question any
acts or failures to act of the fiduciary of any other trust or estate, and will not be liable for
any prior fiduciary’s acts or failures to act. The Trustee can requirs & beneficiary who
requests an cxamination of another fiduciary's actions or omissions to advance alt costs
and fees incurred in the examination, and if the beneficiary daes not, the Trustee may
elect not to proceed or may proceed and offset those costs and fees directly against any
payment that would otherwise be made to that beneficiary.

57  CourtSupervision, The Settior waives compliance by the Trustee with
any law reqoiting bond, registration, qualification, or accounting to any court,

5.8 Compansaﬁou Each Trusteo is entitled to be paid reasonable
compensation for services tendered in the administration of the Trust, Reasonable
¢ ompensanon for a Corporate Trustee will be its published fee schedule in effect when ifs
gervices are rendered unless otherwise agreed in writing, and excopt as follows, Any fees
paid to a Corporate Trustee for making principal distributions, for termination of the
trust, and upon termination of its services must be based solely on the value of its
services rendered, not on the value of the trust principal, During the Settlor's lifetime the
Trustee's fees are to be charged wholly against income (to the oxtent sufficient), unless
dirceted otherwise by the Settlor in writing,

59  Indemnity, Any Trustee who ceases fo serve for any reason will be
entitled to receive (and the continuing Trustee shall make suitable arrangements to
provide) reasonable indemnification and security to 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
extend to a Trustee's ncgligcnt actions or omissions that clearly and demonstrably result
in damage or liability, A prior Trustee may enforce these prowsions 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 to the estate, personal representatives, legal SUCOESSOLs,
and assigns of a Trustee,

510 Suvccessor Trustee, In the event the initial Trustee, Steven I, Greenwald ,
resigns or ceases 1o serve as Trustes, then and in that event, T heréby appoint Larry V.
Bishins to serve as Trusiee,
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ARTICLE 6
PROTECTION 0F INTERESTS

The interest of any beneficiary under fhis Trust Agreement, in either income or principal,
may not be anticipated, alienated, ot in any other manner assigned by the beneficiary,
whether voluntarily or involuntarily, and will not be subject to any legal process,
banknpicy proeeedings, or the interferenco or control of the beneficiary's creditors or
othess,

ARTICLE 7
Fouciary POWERS

"The Settlor grants to the Trustee full power to deal freely with any property in the Trust,
The Trostee may exetcise these powers independently and without the approval of any
courf. No person dealing with the Trustee need inquire tnto the propriety of any of its
actions or into the application of any funds or assets. The Trustee shall, however,
exercige all powers in a fiduciaty capacity for the best interest of the beneficlary of this
Trust ot any trust created under it, Without limiting the generality of the foregoing, the
Trustee is given the following discretionary powers in addition to any other powers
conferred by law:

7.1  Type of Assets. Except as otherwise provided to the contraty, to hold
funds uninvested for such periods as the Trustee deems pradent, and to invest in any
assels the Trustee deems advisable even though they are not technically recognized ot

gpecifically listed in so-called "legal lists," without responsibility for depreciation or loss
on account of those investments, or because those investments are non-productive, as
long as the Trustee acts in good faith,

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

7.3  Tangible Personal Propcriy To receive and hold tangible personal
property; to pay or refrain from paying storage and insurance charges for such property;
and to permit any beneficiaries to use such property without either the Trustee or
beneficiaties incurring any Hability for wear, tear, and obsolescetice of the property.

74  Specific Securities, To invest in assets, securities, or interests in
securities of any nature, including (without limit) commodities, options, futures, precious
metals, currencies, and in domestic and forelgn markets and in mutual or investment
funds, including funds for which the Trustee or any affiliate performs services for
additional fees, whether as custodian, transfor agent, investment advisor or otherwise, or
In seeuritics distributed, underwritten, or issued by the Trustee or by syndicates of which
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it is a member; to trade on credit or margin accounts (whether secured or unsecured): and
to pledge assets of the Trust Estate for that purpose,

75  Property Transactions. To buy, sell, pledge, exchange, or lease any real
ot personal propetty, publicly or privately, for cash or oredit, without court approval and
upon the terms and conditions that the Trustee deems advisable; to execute deeds, leases,
contracts, bills of sale, notes, mortgages, security instruments, and other written
instruments; to abandon or Jispose of any teal or personal property in the Trust which
has little or no monetary or useful value; to improve, repair, insure, subdivide and vacate
any property: to erect, alter or demolish buildings; to adjust boundaries; and to impose
casements, restrictions, and covenants as the Trustee sees fit. A lease will be valid and
binding for its full term even if it extends beyond the full duration of the Tmst,

7.6 Borrow Money. To borrow money from any source (including the
Trustee it its nonfiduclary capacity), to guarantee indebtedness, and to secure the loan or
guaranty by morigage or other security interest,

7.7 Maintain Assefs. To expend whatever funds it deems proper for the
preservation, maintenance, or improvement of agsets, The Trustee in ifs discretion may
elect any options or settlements or exercise any rights under all insurance policies that it
holds, However, no,fiduciary who is the insured of any insurance policy held in the Trast
may exercise any rights or have any incidents of ownership with respect to the policy,
including the power to change the beneficiary, to surrender or cangel the palicy, to assign
the policy, to revoke any assignment, to pledge the policy for 2 loan, or to obtain from
the insurer & Joan against the surrender value of the policy. All such power is to be
exercised solely by the remaining Trustee, if any, or if none, by a special fiduciary
appointed for that purpose by a court having jurisdiction,

7.8  Advisors, To employ and compensate attorneys, accountants, advisors,
financial consultants, managers, agents, and assistants (including any individual or entity
who provides invesiment advisory or management services, or who furnishes
professional assistance in making investments for the Trust) without liability for any act
of those persons, if they are selected and retained with teasonable care. Fees may be paid
from the Trust Bstate even if the services were rendered in connection with ancillary
proceedings.

7.9  Indirect Distributions. To make distributions, whether of prineipal or
Income, ta any person under age 21 or to any incapacitated person according to the terms
of this Trust Agreoment by making distsibutions 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 Trustee or others for that person under an applicable Uniform
Gift to Minots Act or Uniform Transters to Minors Act; to any adult who resides in the
same household with that person or who is otherwise responsible for the care and well-
being of that person; or by applying any distribution for the benefit of that person in any

5
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manner the Trustee deems proper. The receipt of the person to whom payment is made
will constifute full discharpe of the Trustee with respect to that payment, No
distributions may be made to the Settlor under this Seetion,

7.10 Non-Pro Rata Distributlon, To make any divigion ot distribution in
money or in kind, or both, without allocating the same kind of property to sll shares or
distributees, and without regatd to the income tax basis of the property. Any division
will be binding and conclusive on all parties,

7.11 Nominee, Except as prohibited by law, fo hold any assets in the name of
a nominee without disclosing the fiduciaty relationship; to hold the property
nnregisteted, without affecting its Hability; and to hold securities endorsed in blank, in
street certificates, at a depository frust company, or in a book entry system,

712  Custodian, To employ a custodian or agent ("the Custodian”) located
anywhere within the United States, at the discretion of the Trustee but at the expense of
the Trust, whether or not such Custodian is an afflliate of the Trustee or any person
rendering services to the Trust; to register securities in the name of the Custodlan or a
nominee thereof without designation of fiduciary capacity; 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 will be under no obligation to
inspect or verify such securities nor will the Trustee be sosponsible for any loss by the
Cugtodian,

7,13 Setfle Claims. To contest, compromise, arbitrate, or otherwise adjust
claims in favor of or sgainst the Ttust, to agree to any resclsslon or modification of any
contract of agresment, and to refrain from instituting any suit or action unless
indemnified fot reasonable costs and expenses,

7.14  Corporate Rights, To vote and exercise any option, right, or privilege to
purchase or fo convert bonds, notes, stock (including shares or fractional shares of stock
of any Corporate Trustes), sceurities, or other property; to borrow money for the putpose
of exercising any such option, right, or privilege; to delegate those rights to an agent; to
enter into voting trusts and other agreements or subscriptions; fo participate in any type
of liquidation or recrganization of any enterprise; and to write and sell covered call
options, puts, oalls, straddles, or other methods of buying or selling securities, as well as
all related transaotions,

715 Partnership Interests. To hold interests in sole proptietorships, genetal
or limited parinerships, jolnt ventures, business trusts, land trsts, lmited liability
companies, and other domestic and foreign forms of organizations; and to exeroise all
rights in connection with such interests as the Trustee deems approptiate, including any
powers applivable to a non-admitted transferee of any such intevest,
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7.16 Self-Dealing. To exercise all its powers even though it may also be acting
Individuaily or on behalf of any other person or entity interested in the same matters.
The Trustee, however, shall exercise these powers at all times in a fiduciary capacity,
primarily in the interest of the bensficiaries of the Trust. Despite any other provision of
this Trust Agresment, no Trustee may participate in the decision to make a diseretionary
distribution that would discharge a logal support obligation of that Trustee. No Trustee
who has made a disclaimer, sither individually or as a Trustee, may exercise any
discretion in determining the recipient of the discleimed property, All power to make
such distributions, or to determine recipients of disclatmed property, will be exercised
solely by the temaining Trustees, if any, or if there are no other Trustees then serving, by
the person or persons named to serve as the next successor Trustee, or if there are none,
by a special Trustes appolnted for that purpose by a court having jurisdiction.

7.7 Expenses. AnIndependent Trustee may determine how expenses of
administration and receipts are to he apportioned between prineipal and income.

7,18 Terminate Small Trusts. To exercise its discretion to refrain from
funding or to terminate any trust whenever the value of the pringipal of that trust would
be or is too small to administer economically, and to distribute the remaining principal
and all accumulated income of the trust as provided in Section 7.9 to the incoms
benefictary of that trust. The Tmstee shall exercise this power to torminate In its
discretion as it deems prudent for the best intetest of the beneficiaries at that time, This
power cannot be exercised by the Settlor or any beneficiary, either alone or in
conjunction with any other Trustee, but must be exercised solely by the other Trustes, or
if none, by a special Trustee appointed for that purpose by a court having jurisdiction.

: 7,19  Allocations to Income and Principal, To treat premiums and discounts
on bonds and other obligations for the payment of toney in accordance with either
generally accepted accounting principles or tax accounting principles and, except as
otherwise provided to the contrary, to hold nonpreductive assets without allocating any
principal to income, despite any laws or rules to the contraty, The Trustee in its
discretion may exercise the power described in Section 738.104 of the Floxida Statutes to
adjust between principal and income, as appropriate, and, in addition, may convert any
income interast into g unitrust interest, or a unitzust interest to an income interest, as it
sees fit, all as ptovided in Section 738,1041 of the Florida Statutes, despite any provision
of those sections to the coniraty,

7.20 Use of Income. Except as otherwise provided in this Trust Agreement,
and in addition to all other available sources, to exerolse its discretion in the nse of
income from the assets of the Trust to satisfy the liabilities desctibed in this Trust
Apreement, without accountability to any beneficiary,

7,21  Valuations. Inmaking distributions or allocations under the terms of this
Trust Agreement to be valued as of a particular date, the Trustee may use asset valuations
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obtained for a date reasonably close to that particuler date (such as a quarterly closing
date before or after that date) if, in the Trustee's judgment, obtaining appraisals or other
determinations of value on that date would result in unnecessary expense, and if in the
Trustee's judgment, the fair market value as determined is substantially the same as on
{hat nctual date. This paragraph will not apply if valuation on a specific date 1s required
to preserve a qualification for n tax benefit, including any deduction, credit, or most
favorable allocation of an exemption.

722 Incorporation. To incorporate any business or venture, and to continue
any unincorporated business that the Trustee determines to be not advisable to
incorporate.

7.23  Delepation, To delegate periodically among themselves the authority to
perform any act of administration of any trust,

7.24  Advances, To make cash advances or loans to beneficiaries, with ot
without security,

7.25 Investment Manager. To employ any investment management setrvics,
finaneial institation, or similar orgenization to advise the Trustec and to handle all
investments of the Trust and to render all accountings of funds held on its behalf under
custodial, agenoy, ot other agreements. If the Trustes 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 aitributable to depreciable
property a reasonable allowance for depreciation, computed in accordance with generally
accepted accounting ptinciples consistently applied.

7.27 Disclaim Assety or Powers. To disclaim any asseis otherwise passing or
any fiduciary powers pertaining to any trust created hereunder, by execution of an
instrument of disclaimer meeting the requirements of applicable law generaily imposed
upon individuals executing disclaimers, No notice to or consent of any beneficiary, other
interested person, or amy court is required for any such disclaimer, and the Trustee is to
be held harmless for any decision to make or hot make such a disclaimer,

7.28 Transfer Situs. To transfor the situs of any trust or any trost property to
any other jurisdiction as often as the Trustee deems advigable, and if necessary to appoint
a substitute or ancillary Trustee to act with respect to that property, The Trustee may
delegate to the substitute Trustee auy or all of the powers given to the Trustee; may elect
to act as advisor to the substitute Trostee and recelve reasonable compensation for that
service; and may remove any acting or substifute Trustee and appoint another, or
reappoint itself, at will.

ImrtaLs
JAXE BERNSTBIN IRREYOCABLE TRUST



7.29 Related Partles. To enter info any transaction on behalf of the Trust
despite the fact that another party to that transaction may be: (1) a business or trust
controlled by the Trustee, or of which the Trustee, or any director, officer, or employee
of the Corporate Trustee, is also 4 ditector, officer, or smployee; (ii) an affiliate or
business agsociate of any beneficiary or the Trustee; or (jii) a beneficiary or Trustee
under this Trust Agreement acting individually, or any relative of such a patty.

7,30 Additional Powers for Income-Producing Real Estate. In addition to
the ather 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
become a part of the Trust Estate:

. To retain and operate the property for us long ag it_ deems advisable;

v To control, direet, and manage the property, determining the manner and
extent of its active participation in these operations, and to delegate all or
any part of ity supervisory power to other persons that it selgots;

. To hire and discharge employees, fix their compensation, and define their
duties;

v To invest funds in other land holdings and to use those funds for all
impravements, operations, or other similar purposes;

» Except as otherwise provided with respect to mandatory income
distributions, to retain any amount of the nct ¢arnings for working capital
and other purposes that it deems advisable in conformity with sound and
efficient management; and

. To purchase and sell machinery, equipment; and supplies of all kinds as
needed for the oparation and maintenance of the land holdings.

ARTICLE 8
SUBCHAPTER S SrocK

Despite any other provisions of this Trust Agreement, if a trust created in this instrument
Is to become the owner of, or already owns, stook in 8 corporation that has an election in
effsct (or one that proposes to make an election) under Section 1362 of the Internal
Revenue Code (an 'S Corporation"}, and that trust would not otherwise be permitted to
be an S Corporation shareholder, the following provisions will apply:

81  Electing Small Business Trust, The Trustee in its discretion may elect
for the trust to become an Electing Small Business Trust ("ESBT") as defined in the
Internal Revenue Code,
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8.2  Quglified Subchapter § Trust, If the Trustee does not cause the trust to
become an ESBT, the Trustee shall set aside the S Corporation stock in a separate trust
for the current income benefioiary of such frust, so that a Qualified Subchapter S Trust
("QSST") clection under Section 1361 of the Internal Revenue Code can be filed with
respect to that toust, The Trustee shall hold cach share as a separate QSST for the
persons described above, and each such person will be the sole beneficiury of his or her
QSST, To the greatest oxient possible, the Trustee shall administer each QSST under the
terms of the trust from which it was derived, but subject to the following evertiding
provisions:

(a)  Consent, The Trustee shall notify the beneficiary of each separate
trust promptly that a QSST election must be filed with the Intemnal Revenue Service.
Theteafter, cach bencficiary 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 shall make an BSBT election for that trust, If the beneficiary does make the
QSST election, then his or her separate {rust will be administered as set forth below,

()  Income Payments, Dunng the beneficiary's life, the Trustes shal
pay all net income of the trust to the beneficiary (and only to that beneﬁmary) in
quarterly or more frequent installments, The beneficiary's income interest in the trust
will terminate on the earlier of his or her death or the termination of the trust under its
ferms,

(¢)  Principal Invasions. If the beneficiary is otherwise entitled to
receive principal distributions, the Trustee may distribute principal from that separate
trost during the beneficiary's life only to or for the benefit of that beneficiaty (and no one
lse),

{d)  Final Distribution. If the QSST is termineted during the
beneficiary's life, the Trustee shall distribute all remaining assets of that separate trust to
that beneficiary, If the beneficlary dies before that trust's termination, all remaining
assets of the QSST are to be disttibuted as provided in the original trust, but subject to
this article,

(&)  Termination of QSST Status. If a separate trust would cease to
qualify as an S Corporation shareholder, the Trustee in its discretion may: (i) make an
BESBT clection for that separate trust, or (ii) distiibute all 8 Corporation stock to the
beneficiary, The Trustee in its diseretion also 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 ESBT into a QSST.
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ARTICLE §
PERPETUITIES PROVISION

Despite any contrary provisions of this Trust Agreement, from the creation of this Trust
and for up to 21 years after the death of the last of the Settlos's grandparents' descendants
who are Jiving at the creation of this Trust, a trost beneficiary {which includes persons
succeeding to the interest of a deceased beneficiary) will be entitled to tenminating
distributions only at the ages apecified in this Trust Agreement, In all ovents, howeves,
the share of each beneficiary 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 Distributions, In making distributions to beneficiaxies under
this Trust Agreement, 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 & beneficiary, the Trustee can make
dectsions without taking into account any information about the beneficiary's other
available income and resources, The Trustee can make payments directly to a
beneficiary or to other persons for the beneficiary's benefit, but it does not have to make
payments to a court appointed guardian,

(b)  Trustee's Decision, Absent clear and convineing evidence of bad
faith, 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 his or her standard of living,
dotermined as of the date of the distribution,

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

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

(b)  Adjustments. The Trustee shall select one or more dates of
allocation or distribution for purposes of satisfying gifts and funding shares or trusts.
The Trustee may make allocations before the fing] determination of federal estate tax,
with those allocations being based upon the informatlon then available to the Trustee,
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and may thereafier adjust properties among the shares or trusts if it is determined that the
allocation shiould have been made differently,

10,3 Agcumulated Income, Any income not distributed to the beneliciaries
pursuant to either a mandatory direction or a discretionary power is to be incorporated
into principal, at such intervals as the Trustee deems convenient,

10.4 Estate Tax on Included Property, I assets of any trust created under
this Trust Agresment are included in a beneficiary's estate for federal estate tax purposes,
the following will apply,

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

(b))  Other Assets. If the beneficiary does not have o does not
exercise g power of appointment over those asscts, the Trustee will pay the estate taxes
attributable to those assets. The estate taxes attributable to those assets will bo the
amount that the beneficiary's estate taxes are incrensed over the amount those taxes
would have been if those assets had not been included in the beneficiary's gross estate,

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

10.5 Transactions With Qther Entifics, The Trustee may buy assots from
other egtates or trusts, or make loans to them, so that funds will be available to pay
claims, taxes, and expenses, The Trostee can make those purchases or Joans even if it
serves as the fiduciary of that estate or trust, and on whatever terms and conditions the
“Prustee thinks are appropriate, exeept that the terms of any transaction must be
commercially reasonable,

ArTiCLE 11
MISCELLANEGUS PROVISIONS

11.1 Definitions, Asused in this Trust Agtecment, the following terms have
the meanings set forth below:

(a)  Trustees.
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Independent Trustee means a trustec of a particular trust,
either individual or cotporate, who is not the Settlor or a
beneficiary, and who is not a Related Petson as to the
Settlor or a beneficiary (if the Settlor or the beneliciary,

‘respectively, 15 living and participated in that person's

appointment). For purposes of this definition a beneficiary
is a petson who is & permissible distributos of income or
principal, or someone with an interest in the trust in ¢xoess
of five percent (5%) of its value, assuming a maximum
exercise of discretion in his or her faver, Whenever this
Trust Agreement requires an action be taken by, or in the
diseretion of, an Independent Trustee but no such Trustes is
then serving, a court may appoint an Independent Trustee
to serve as an additional Trustee whose sole function and
duty will be to exercise the specified power.

Corporate Trustee means a trustee that is a bank, frust
company, or other entity authorized to serve as a trusteo
under the laws of the United States or any state thereof that
is not a Relpted Person to the Settlor, A bank or tryst
company that does not meet this requirement cannot serve
as Trustee,

(b)  Internal Revenue Code Terms,

(O

@

INITIALS
JAXB BERNSTIIN TRREVOCABLE TRUST

Internal Revenue Code means the federal Internal
Revenue Code of 1986, as amended frorn time to thme, ot
successor provisions of fofure federal internal revenue
laws,

The terms health, education, support, and maintenance
are intended to get forth an "ascertainable standard,” as
described in the Internal Revenve Code and its associated
Regulations, To the extent not inconsistent with the
foregeing, "health” means a beneficiary's physical and
mental health, inchuding but not limited to payments for
exarminations, surgical, dental, or other treatment,
medication, counseling, hospitalization, and health
insurance premiums; "education” means elementary,
secondary, post-secondaty, graduate, or professional
schooling in an aceredited institution, public or private, or
attendance af other formal programs in furtherance of the
beneficiary's spiritual, athletic, or artistic education,
inclyding but net limited to paymonts for tuition, books,
13
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fees, assessiments, equipment, tatoring, transportation, and
reasonable living expenses.

Related Person as to a particular individual is someone
who is deemed to be "related or swbordinate" to that
individual under Section 672(c) of the Internal Revenug
Code (as though that individual was a grantor),

{©) Other Terms,

ey

@

)
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Distributions that are to be made to a person's descendants,
per stivpes, will be divided into equal shares, so that there
will be one share for each living child {if any) of that
person aud one share for ¢ach deceased child who has then
living descendants. The share of each deceased child will
be further divided among his or her descendants on a per
stirpes basis, by reapplying the preceding rule to that
deceased child and his of her descendants as many times ag
NECESSALY,

Disabled or under a disability means (i) being under the
legal age of majority, (i) having been adjudicated to be
incapacitated, or (i) being unable to manage properly
personal or financial affairs because of & mental or physical
impairment (whether temporary or permanent in nature), A
written certificate executed by an individual's attending
physiclan 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 Trustee for cause includes, without
limitation, the following: the willful or negligent
mismanagement of the trust assets by that individual
Trusteo; the abuse or abandonment of, or inattention to, the
trust by that individual Trustee; & federal or state charge
against that individual Trustee involving the commission of
a felony or serious misdemeanor; an act of theft,
dishonesty, fraud, embezzlement, or moral 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
Trust Agreement and mean, 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
means that the Trustee has the discretionary authority fo
take the action but is not automatically required to do so,

11,2 Powers of Appointment. The following provisions relate to all powers of
appointment under this Trust Agreement.

(@) A pgencral power of appointment granted to a person is one that
van be exercised in favor of that person or his or her cstate, his or
her creditors, or the creditors of his or her estate,

(b) A special power of appointment is any powor that isnot a
general power. :

{c) A testamentary power of appointment (either genera! or special)
is exercisable upon the powerholder's death by kis or hor Last Will
or by a revocable trust agreement established by that person, but
only by specific reference to the instroment creating the power. A
"testamentary power of appointment” may not be excreised in
favor of the person possessing the power.

(d)  Indetermining whether a person has exercised a testamentary
power of appointtment, the Trustee may rely upon an instrument
admitted to probate in any jurisdiction as that person's Last Will,
or upon any trust agreement certified to be valid and authentic by
sworn statemnent of the trustee who is serving under that trust
agreement, If the Trustee has not received writien notice of such
an instrument within six months after the powerholder's death, the
Trustee may presume that the powetholder failed to exercise that
power and will not be ligble for acting in accordance with that
presumption,

11,3 Notices. Any person entitled or required to give notice under this Trust
Agreetent shail exercise that power by g written instrument clearly setting forth the
effeotive date of the action for which notice is being given, The instrument may be
excouted in counterparts,

11.4 Certifications.

()  Facts. A certificate signed and acknowledged by the Trustee
stating any fact affecting the Trust Estate or the Trust Agreement will be conclusive
evidence of such fact in favor of any transfer agent and any other person dealing in good
faith with the Trustee. 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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birth, relationships, or maritaf status, unless an individual serving as Trustee has actual
knowledge that the stated fact is false.

(b)  Copy. Any person may rely on a copy of this instrument (in whole
ot in part) certified to be a true copy by the Settlor; by any person specifically named as a
Trustee (or successor Trustee); by any Corporate Trustes whether or not specifically
named; or, if there are nong of the above, by any then serving Trustee.

1.5 Applicable Law. All mattets involving the validity and interpretation of
this Trust Agreement are to be goveried by Florida law, Subject to the pravisions of this
Trust Agreement, all matters involving the administration of a trust are to be governed by
the laws of the jurisdiction in which the trust has its principal place of adminisization,

11.6  Gender and Number, Refetence in this Trust Agreement to nny gonder
includes either masculine or feminine, as appropriate, and reference to any numbey
includes both singnlar and plural where the context permits or requires. Use of
descriptive titles for articles and paragraphs is for the purposs of convenience enly and is
not intehded to restrict the application of those provisions.

117 TFurther Instruments. The Settlor agrees to execute such further
instruments as may be necessaty to vest the Trustee with full legal title to the property
transferred to this Trust.

11.8 Binding Effect. This Trust Agreement extends to and is binding upon the
Settlor's Personal Representative, successots, and assigns, and upon the Trustes,
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Exccuted as of the date first written above,

Signed in the presence of; SETTL!
M T Sinfon Bernstein
L=
Two witnesses as to Simon Bernstein
Signed in the presence of: TRUSTEE

JW

Two witnesses as to Traci Kratish
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Traci Kratish, P.A,

for Tehe! &g, P,
LAl (Resioeny
Traci Kratish, President




Schedule A
Imitial Transfers to Trust

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

September 7, 2006



TRUST AGREEMENT
FORTHE
DANIEL BERNSTEIN JIRREVOCABLE TRUST

SIMON BERNSTEIN, as Settlor, hereby creates tho Daniel Bernstein Irrevocahle Trust
("the Trust") on September 7, 2000, Traci Keatish, P.A. is the trustee of this Trust and, in
that capacity, he and his successors are collectively referred to in this Trust Agreement as
the "Trustee."

ARTICLE 1
BENEFICIARY

This Trust is for the benefit of the Seittor's Grandehild, DANIEL BERNSTEIN
{(“Beneficiaty™),

ARTICLE 2
TRANSFERS TO TRUST

The Sattlor hereby cottveys to the Trustee all his interest in the nssets listed on Schedule
A, which together with any assets later added to this Trust ate referred to as the "Trast
Bstaic,” Any person may transfer assets to the Trust Estate, if the Trustee agrees to
accept them. Assets do not have to be Hsted on Schedulo A to be part of the Trust Hstate,
Unless otherwise specified in writing at the time of the transfer, those assets will be held
as provided in this Trust Agresment, The Trustee acknowledges receipt of the current
Trust assots and agrees to hold the Trust Bstate as set forth in this Trust Agreement,

ArrICLE 3
IRREVOCABLE PROVISION

The Settlor declares that he has no right to alter, amend, modify, or revoke this Trust
Agreement; to withdraw assets from the Trust; 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 TRUST

The Trustee shall hold, administer, and distribute the Trust Estate in accordance with the
powers granted under this Trust Agreement as follows:
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4.1 Discretionary Distributions. The Trustee shall pay or apply such sums
of principal from this Trust as in the Trustee's discretion are necessaty or advisable for
Beneficlary’s health, education, support, and maintenance,

4.2 Distreibution of Principal, When Beneficiary has reached age 21, the
trustee shall distribute one-haif (%) of the corpus of trust to Beneficiary phus scerued
income, When Beneficiary has reached age 25 the Trustee shall distribute the entire
remaining prineipal balance of the corpus of the ttust to Beneficiaty plus accrued income,

43 Distribution Upon Death Before Age 25. Upon the death of Beneficlary
prior 1o age 25, the Trusiee shall distribute the remaining assets in the trust to the estate
of Beneficiary.

ARTICLE 8
Provisrons GovERNING TRUSTEES

The following provisions apply to all Trustees appointed under this Trust Agreement:

51  Imcapacity of Trustee, If any Trustee bocomes disabled, he or she will
immediately cease to act as Trustee, If a Trustee who ceases to serve because ofa
disability, or who 1s suspended, thereafter recovers from that disability or consents to the
telense of relevant medical information, he or she may elect to become a Trustee again
by giving written notice to the then serving Trustee, and the last Ttustes who undettook
10 serve will then cease to be a Trostee until another successor Trustee is required,

52  Resignation, Any Trustece 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 Trustee being removed) may appoint
his or her successor, but if none is appointed, the remaining 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 trustes be appointed that will cause this trust to be a
grantor trust,

5.4  Powers of Snccessor Trustees. Successor Trustees will have all powers
granted to the original Trustee, except that only an Independent Trustee will succeed to
the powers vested exclusively in the Independent Trustee.

2
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55  Accpuntings. Accountings must be given to the beneficiary of each trust
at least annnally (quarterly if a Corporate Trustee is serving). The accountings must
show the assets held in trust and all receipts and disburserents, A beneficiary's written
approval of an accounting will be final and binding upon that beneficiary and all persons
represented by him or her as to all matters disclosed in that accounting, In any event, if 2
beneficiaty fails to object to an accounting within six months of receiving it, his ot her
approval is conclusively presumed. A successor Trustee may require the prior Trastee to
render a full and final accounting,

5.6  Acts by Other Fiduciaries, The Trustee is not required to question any
acts or failures to act of the fiduciary of any other trust or estate, and will not be lizble for
any prior fiduclary's acts or failures to uct, The Trustee can require a beneficiary who
requests an examination of another fiduciary's actions or omissions to advance all costs
and fees incurred in tho examination, and if the beneficiary does not, the Trustee may
elect not to proceed or may proceed and offset those costs and fees direotly agaitst any
payment that would otherwlse bs made to that beneficiary,

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

58  Compensation. Bach Trustee is cntitled to be paid reasonable
compensation for services rendered in the administration of the Trust, Reasonable
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 to a Corporate Trustee for making principal distributions, for termination of the
trust, and upon termination of its services must be based solely on the value of its
services rendered, not on the valne of the trust ptincipal. During the Settlor's lifetime the
Trusteo's fees are to be charged wholly against income (to the extent sufficient), uniess
dirgcted otherwise by the Seitlor in writing,

59  Indemnity. Any Trustee who ceases to serve for any roasen will be
entitled to recetve (and the continuing Trustee shall make suitable atrangements to
provide) reasonable indemmnification and security to 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
extend o g Trustee's negligent actions or omissions that clearly and demonstrably result
in damage or liability. 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 to the estate, personal representatives, legal successors,
and assigns of a Trustee,
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51D Sugcessor Trustee. In the event the initial Trustee, Steven I Greenwald ,
resigns or ceases 1o serve as Trustee, then and in that event, Lhereby appoint Lanry V.
Bishins to serve as Trustee.

ARTICLE 6
PROTECTION OF INTERESTS

The interest of any beneficiary under this Trust Agreement, in either income or principal,
may not be anticipated, alienated, or in any other manner assigned by the beneficiary,
whether voluntarily or involuntarily, and will not be subject to any legal process,
bankruptoy proceedings, or the interference or gontrel of the beneficiaty's credifors or
othats,

ARTICLE T
FInUCIARY POWERS

The Settlor grants to the Trustee full power to deal freely with any property in the Trust,
The Trustee may exercise these powets independently and without the approval of any
court, No person dealing with the Trustee need inguire into the propriety of any of its
actions or into the application of any funds or assets, The Trustee shall, hawever,
cxercise all powers in g fiduciary capacity for the best interest of the beneficiaty of this
Trugt or any trust created under it. Without limiting the gencrality of the foregoing, the
Trastee is given the following discretionary powers in addition to any other powers
conferred by law;

7.1 Type of Assets. Excopt as otherwise provided to the contrary, to hold
funds uninvested for such periods as the Trustee deetns prudent, and to invest in any
assets the Trustee deems advisable even though they are not technically recognized or
specifically listed in so-called "legal lists," without responsibility for depreciation or loss
on account of those investments, or because those nvestments are non-productive, as
long as the Trustee aots in good faith,

7.2 Qriginal Assets, Except as otherwise provided to the contrary, to retain
the original assets it receives for as long as it deemns best, and to dispose of those assets
when it deems advisable, even though such assets, because of their character or lack of
diversification, wonld otherwise be considered improper investments for the Trusice,

7.3 Tangible Personal Property. To receive and hold tangible personal
property; to pay or refrain from paying storage and insurance charges for sych property;
and to permit any beneficiaries to use sneh property without either the Trustes or
beneficiaries incuring any liability for wear, tear, and obsolescence of the property,

7.4 Specific Securities, To invest in assets, securities, or intercsts in
sevurities of any nature, including (without limit) commodities, options, futares, precious
metals, currencies, and in domestic and foreign markets and in mutusl 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 gecurities distributed, undetwritten, or issued by the Trustee or by syndicates of which
it is a member; to trade on credit or margin accounts (whether secured or unsecured); and
to pledge assets of the Trust Bstate for that purpose,

7.5  Property Transactions. To buy, sell, pledge, exchange, or leage any real
or personal property, publicly or ptivately, for cash of credit, without court approval and
upon the terms and conditions that the Trustee deems advigable; to execute deeds, leages,
contracts, bills of sale, notes, mortgages, security instroments, and other written
instruments; to abandon or dispose of any real or personal property in the Trust which
his little or no monetary or useful value; to improve, repair, insure, subdivide and vacate
any propetty; to erect, alter or demolish buildings; to adjust boundaries; and to impose
easoments, restrictions, and covenants as the Trustee sees fit, A loase will be valid and
binding for its flf term even if it extends beyond the full duration of the Trust,

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

7.7 Maintain Assets. To expend whatever funds it deems proper for the
preservation, maintenance, or improvement of assets. The Trustee in its discretion may
eleot any options or settlements or exercise any rights under all insurance policies that it
holds, However, no fiduciary who is the insured of any insurance policy held in the Trust
may exercise any rights or have any incidents of ownership with respect to the poticy,
including the power to change the beneficiary, to surrender or cancel the pofiey, to assign
the policy, to revoke any assignment, to pledge the policy for a loan, or to obtain from
the Insurer a loan against the surrender value of the policy. All such power is to be
exercised solely by the remaining Trustee, if any, or if none, by a special fiduciary
appointed for that purpose by a court having jurisdiction.

7.8  Advisors, To employ and compensate attorneys, accountants, advisors,
financial 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 liability for any act
of those persons, 1fthey are selected and retained with reasonable care. Fees may be paid
from the Trust Bstate even if the services were renderod in connection with ancitlary
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 Agreement by making distributions directly to that petson whether or tiot
that person has 8 guardian; to the parent, guardian, or sponse of that person; to a custodial
account established by the Trustee or others for that person undet an applicable Uniform
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Gift to Minors Act or Uniform Transfers to Minors Act; to any adult who resides in the
same household with that person or who is otherwise responsible for the care and well-
being of that person; or by applylng any distribution for the benefit of that person in any
ranner the Trastec deems proper. The receipt of the person to whom payment is made
will constitute il discharge of the Trustes with respect to that payment, No
distributions may be made to the Scttlor under this Section,

7.14  Non-Pre Rata Distribntion, To make any division or distribution in
mongy or in kind, or both, without aliocating the same kind of property to all shares or
distributees, and without regard to the income tax basig of the property. Any division
will be binding and conclusive on all parties,

7,11 Nominee. Exoept as prohibited by law, to hold any assets in the name of
a nomines without disclosing the fiduetary relationship; to hold the property
unregistered, without affecting its liability; and to hold seourities endorsed in blank, in
street certificates, at a depository trust company, or in a book entry syster.

7.12  Custodian, To employ a custodian or agent ("the Custodian") located
anywhere within the United States, at the disoretion of the Trustee but at the expense of
the Trust, whether or not such Custodian js an affiliate of the Trustee or any person
rendering services to the Trust; to register securities In the name of the Custodian ot a
naminee thereof without designation of fiduclary capacity; and fo 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 will be under no obligation to
inspect or verify such securitles nor will the Trustee be responsible for any loss by the
Custodian,

7.13 Seftle Claims, To contest, compromise, arbitrate, or otherwise adjust
claims In favor of or against the Trust, to agree to any rescission or modification of any
conttact or agieement, and to refrain from instituting any syit or action unless
indemnified for reasonable costs and expenses,

734  Corporate Rights. To vote and exercise any option, tight, or privilege to
purchass or to convert bonds, notes, stock (including shares or fractional shares of stock
of any Corporate Trustee), securitics, or other property; to borrow money for the purpose
of exercising any such option, right, or privilege; to delegate those rights to an agent; fo
enter into vating trusts and other agreements or subscriptions; fo participate in any type
of liguidation or reotganization of any enterprise; and to write and sell covered call
options, puts, ealls, straddles, or other methods of buying or selling securities, as well as
all related transactions,

715  Partoership Interests. To hold interests in sole praprictorships, general
ot limited partnerships, joint ventures, business trusts, land trusts, limited liability
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 Trustes deems appropriate, including any
powers 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 petson of entity interested 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 Agreement, no Trustes may participate in the decision to make a discretionary
distribution that would discharge a legal support obligation of that Trustee, No Trustes
whao hag made a disclalmer, either individnally or as a Trustee, may exercise any
discretion in determining the recipient of the disclaimed property. All power to malke
snch distributions, or to determine recipients of disclaimed property, wiil be excrelsed
solely by the remaining Trustees, if any, or i there are no other Trustess then serving, by
the person or persons named to serve as the next successor Trustee, or if there are none,
by a special Trusiee appointed for that purpose by a court having jurisdiction.

7.17 Expenses. AnIndepondent Trustee may determine how expenses of
administration and recelpts are to be apportioned between principal and income.

7.18 Terminate Small Trusts. To exercise its discretion to refrain from
funding or to terminate apy 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 accumulated income of the trust as provided in Section 7,9 to the income
bengficiary of that trust. The Trustee shall exercise this power to tertninate in its
discretion as it deems prudent for the best interest of the beneficiaries at that time. This
power cannot be oxercised by the Settlor or any beneficiary, either alone or in
conjunction with any other Trustee, but must be exercised solely by the other Trustee, or
if none, by a special Trustee appointed for that purpose by a coutt having jurisdiction,

7.19  AMocations to Income and Prineipa). To treat preminms and discounts
ot bonds and other obligations for the payment of money in accordance with either
generally accepted accounting principles or tax accounting principles and, except as
otherwise provided to the contrary, to hold nonproductive assets without allocating any
principal to income, despite any laws or rules to the contrary, The Trustee in its
disorction may oxercise the power described in Section 738,104 of the Florida Statutes to
adjust between principal end income, as appropriate, and, in addition, may convert any
income interest into a wmiryst interest, or a nitrust interest to an income interest, as it
sees fit, all as provided in Scction 738,1041 of the Florida Statutes, despite any provision
of those sections 1o the contrary.

720  Use of Income. Except as otherwise provided in this Trust Agresment,
and In additlon to all other available sources, to exercise its discretion in the uss of
income from the assets of the Trust to satisfy the liabilities described in this Trust
Agreement, without accountability to any bencficiary.

i
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721 Valnations, Tn making distributions or allocations under the terms of this
Trust Agreement to be valued as of a particular date, the Trustee may use asset vatuations
obtained for a date reasonably close to that particular date (such as a quarterly closing
date before or after that date) if, in the Trustee's judgment, obtaining appraisals or other
determinations of value on that date would result in unnecessary expense, and if in the
Trustee's judgment, tho fair market value as determined is substantially the same as on
that actual date. This paragraph will not apply if valuation on a specific date is required
to preserve a qualification for 4 1ax benefit, including any deduction, oredit, or most
favorable allooation of an exemption,

7.22  Incorporation. To incorporate any business or venture, and to continue
any nnincorporated business that the Trustee determines to be not advisable to
incorporate,

723 Delegation, To delogate periodically among themselves the authority to
perform any act of administration of any trust.

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

7.25  TInvestment Manager, To employ any investment management service,
financiaf institution, or similar organization to advise the Trustes and to handle all
investments of the Trust and to render all accountings of funds held on its behalf under
cugtodial, agency, or other agreements. If the Trustec is an individual, these costs may be
paid as an expense of administration in addition to fecs and commissions,

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

7.27  Disclaim Assets ar Powers, To disclaim sny assets otherwise passing or
any fiduciary powers pertaining to any trust crested hereunder, by execution of an
mstroment of disclaimer meeting the requirements of applicable law generally imposed
upon individuals exsouting disclaimers, No notlce to or consent of any beneficiary, other
intorested person, or any court is required for any such disclaimer, and the Trustoe is to
be held harmless for any decision to make ot not make such s disclaimer,

7.28 Transfer Situs. To transfer the situs of any trust or any trust property to
aty other jurisdiction as often as the Trustee deems advisable, and if necessary to appoint
e substitute or ancillary Trustee to act with respect to that property, The Trustee ray
delegate to the substitute Trustee atty or all of the powers given to the Trustee; may elect
fo act as advisor to the substitute Trustee and receive reasonable compensation for that
service; and may temove any acting or substitute Trustee and appoint anothet, or
teappoint itself, at will.

INrriALs
PANIEL BERNSTRN JRREVOCUABLYE TRUST



7.29  Related Parties. To enter into any transaction on behalf of the Trust
despite the fact that another party to that transaction may be: (i) a business er trust
controtied by the Trustee, or of which the Trustee, or any director, officer, or employes
of the Corporate Trustee, is also a director, officer, or employee; (i) an affiliate or
business associate of any bencficlary or the Trastoe; or (iii) a beneficiary or Trustes
under this Trust Agteement acting individually, or any relative of such a party.

736 Additional Powers for Income-Froducing Real Estate, In addition to
the 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
become 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, determining the manner and

extent of its active participation in these operations, and to delegate all or
any part of its supervisory power to other petsons that it selects;

. To hire and discharge employees, {ix 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 provided with respect to mandatory income
distributions, to retain any amount of the net eamings for working capital
and other purposes that it deems advisable in conformity with sound and
efficient management; and

. To purchase and scll machinery, equipment, and supplies of all kinds as
ngeded for the operation and maintenance of the Iand holdings,

ARTICLE 8
SUBCHAPTER S STOCK

Despite any other provisions of this Trust Agreement, if 8 trust created in this instrument
is to become the owner of, or already owns, stock in a corporation that has an election in
effect (or one that proposes fo make an election) under Section 1362 of the Internal
Revenue Code (an S Corporation™), and that trust would not otherwise be pormitted to
be an § Corporation shareholder, the following provisions will apply;

81  Electing Small Business Trust, The Trustee in its discretion may elect
for the trust to become an Electing Small Business Trust ("ESBT") as defined in the
Internal Revenue Code,
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8.2  Qualified Subchapter 8 Trust. If the Trustee does not cause the frust to
become an ESBT, the Trustee shall set aside the S Corporation stock in a separate frust
for the eurrent income beneficiary of such trust, so that 8 Qualified Subchapter § Trust
("QSST") election under Section 1361 of the Internal Revenue Code can be filed with
respect to that trust, The Trustee shall hold each share as a separate QSST for the
persons deseribed above, and each such person will be the sole beneficiary of his or her
(QSST. To the greatest extent possible, the Trustee shall administer cach QSST under the
terms of the trust from which it was derived, but subjeet to the following overriding
provisions;

(@) Consent. The Trustee shall notify the beneficiary of each separate
frust promptly that a QSST election must be filed with the Internal Revenue Service.
Thereafter, each beneficlary shall file a timely and proper Q8ST election with the
Internal Revenue Service. If a beneficiary fails or refuses to make the QSST election, the
Trostee shall make an ESBT election for that trust. If the beneficiary does make the
Q88T election, then his or her separate trust will be administered as set forth below,

() 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 more frequent installments. The beneficiary's income interest in the trust
will terminate on the carlier of his or her death or the termination of the trust wnder its
terms,

(¢)  Principal Invasions, If the beneficiary is otherwise entitled to
receive principal distributions, the Trustee may distribute principal from that separate
trust during the beneficiary's life only to or for the benefit of that benefisiary (and no ene
else).

(d)  Final Distribution, If the QSST is terminated during the
beneficiary's life, the Trustee shall distribute all remaining assets of that separate trus to
that beneficiary, If the beneficiary dies before that trust's termination, all remaining
assets of the QSST are to be distributed as pravided in the original trust, but subject to
this article,

(&)  Terminntion of Q8ST Status. Ifa separate (rust would ceage to
qualify as an S Corporation shareholder, the Trustee in its discretion may: (i) make an
HSBT ¢lection for that separate trust, or (i) distribute all 8 Corporation stock to the
beneficiary. The Trustee in its discretion also may convert a QSST to an BSBT, whether
or not the beneficiary has consented to QSST treatment and, if the beneficiary consents,
may convert an ESBT into a Q3ST.
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ARTICLE D
PERPETUITIES PROVISION

Despite any contrary provisions of this Trust Agreement, from the creation of this Trust
and for yp to 21 years after the death of the last of the Settlor's grandparents’ descendants
who are living at the creation of this Trust, a trust beneficiary (which includes persens
sucoeeding to the interest of g deceased beneficiary) witl be entitled (o terminating
distributions only at the ages specified in this Trust Apreement. In all events, however,
the share of each beneficiary will vest (in the beneficiary ot his or her estate)
immediately prior to the expiration of the 21 year period described sbove,

AmTIiCLE 10
ADMINISTRATION AND CONSTRUCTION

10,1 Rules for Distributions, In making disttibutions to beneficiaries under
this Trust Agreement, the Trustee must use the following criteria,

(a)  Other Resources. Whenever the Trustee has the authorfy to
decide how much to distribute to or for the benefit of a beneficiary, the Trustee can make
decisions withont taking into account any information about the beneficiary's other
available income and resources. The Trustee can make payments direotly to a
beneficiary or to other persons for the beneficiary's benefit, but it does not have to make
payments to 4 court appointed guardian,

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

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

10.2  Yunding Gifts. The following rules will gpply to funding gifts under this
Trust Agreement.

(8)  Pccuniary Gifts, All peconiary gifts under this Trust Agreement
that are paid by an in-kind distribution of assets must use 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)  Adjustments. The Trustec shall select one or more dates of
allocation or distribution for purposes of satisfying gifts and funding shares or trusts,
The Trustee may make allocations before the final determination of federal estate tax,
with those allocations being based upon the information then available to the Trustes,
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and may thereafter adjust ptoperties among the shares or trusts if it iz determined that the
allocation should have been made differently,

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

10.4 Estate Tax on Included Property. If assets of any fmust created under
this Trust Agreement are included in a beneficiary's ostate for federal estate tax parposes,
the following will apply.

(a)  Appointed Assets, If the benoficlary exercises a power of
appointment over those assets, the Trustee is euthorized to withhold from those assels the
amount of estate taxes apportioned to them by applicable law, If the bencficiary does not
make provisions for the payment of those taxes from other sources,

(b)  Other Assets, If the beneficiary does not have or docs not
sxercise a power of appointment over those assets, the Trustee will pay the estate taxes
attributable to those assets, The estate taxes attributable to those assets will 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 grass estate.

() Certification and Payment. The Trustee may rely upon a written
pertification by the beneficiary's personal representative of the smount of the estate taxes,
and may pay those taxes directly or to the personal representative of the beneficiary's
estate, The Trustoe will not be held tiable for making payments as directed by the
beneficiary's personal representative,

10,5 Transactions With Other Entities, The Trustee may buy assets from
other estates or trusts, or make loans to them, so that finds will be available to pay
claims, taxes, and expenses. The Trustee can make those purchases or loans even if it
serves as the fiduciary of that estate or trust, and on whatever torms and conditions the
Trustes thinks are appropriate, exoept that the terms of any transaction must be
pommercially reasonable.

ArTICLE 11
MiscELLANEOUS PROVISIONS

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

(a)  Trustees.
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Independent Trustee means a frustee of a particular trast,
either individual or corporate, who is not the Settlor ora
beneficiary, and who is not a Related Person as to the
Settlor or a beneficiary (if the Settlor or the beneficiaty,
respectively, is living and partioipated in that person's
appointment), For purposes of this definition a beneficiary
is a person who is 2 permissible distributee of income or
principal, or someone with an interest in the frust in excess
of five percent (5% of its value, assuming a maximum
exercigs of disoretion in his or her favor, Whenaver this
Trust Agreement requires an action be taken by, or in the
discretion of, an Independent Trustee but na such Trustes fs
fhen serving, a court may appoint an Independent Trustee
to serve 18 an additional Trustee whose sole function and
duty will be to exercise the specified power,

Corporate Trustee means a trustee that 1s a bank, trust
company, or other entity authorized to serve as a trustee
under the laws of the United States or any state thereof that
is not a Related Person to the Setilor, A bank ot trust
company that does not meet this requirement cannot serve
as Trustee,

{b)  Imternal Revenue Code Terms,

(N

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

The terms health, education, snpport, and maintenanee
are intended to set forth an "ascertainable standard," as
described in the Internal Revenue Code and its associated
Repulations, 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 premivms; "education” means elementary,
sccondary, post-secondary, graduate, or professionat
schooling in an aceredited institution, public or private, or
attendance at other formal proprams in furtherance of the
beneficiary's spiritual, athletie, or artistic education,
including but not limited to payments for tuition, books,
13
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fees, assessments, equipment, tutoring, transportation, and
reasonable living expenses,

(3)  Related Person as to a particular individnal is someong
wheo is deemed to be "related or subordinate" to that
individual under Section 672(¢) of the Internal Revenue
Code (as though that individual was a grantor),

QOther Terms,

(1)  Distributions that are to be made fo a person's descendants,
per stirpes, will be divided into equal shares, so that there
will be one share for each Hving child (if any) of that
person and one share for each deceased child who has then
living descendants, The share of each deceased child will
be further divided among his or her descendants on a per
stirpes basis, by reapplying the preceding rule to that
deceased child and his or her descendants s many times as
nesessary,

(2)  Disabled or under a disability means (i) being under the
legal age of majority, (ii) having been adjudicated to be
incapacitated, or (iii) being unable to manage properly
personal or financial affairs beeause of & mental or physical
impairment (whether temporary or permanent in nature). A
written 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 tnay tely conclusively on such a certificate.

(3)  Removal of a Trustes for cause includes, without
limitation, the following: 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; o federal or state charge
against that individual Trustee involving the commission of
3 felony or serious misdemeanot; an act of theft,
dishonesty, fraud, embezzlement, or moral turpitude by that
individual Trustee; or the use of narcotics or sxcessive use
of alcohiol by that individual Trustes,

(4)  The words will and shall are used interchangeably in this
Trust Agregment and mean, unless the context cleatly
indicates otherwise, that the Trustes must take the action
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indicated; as wsed in this Trust Agreement, the word may
means that the Trusteo has the discretionary authority to
take the action but is hot sutomatically required to do so,

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

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

{(b) A special power of appointment is any power thatisnota
peneral power,

{¢) A testamentary power of appointment (either general or special)
is exercisable upon the powerholder's death by his or her Last Will
or by a revocable trust agreement established by that person, but
only by spocific reference to the instrument creating the power, A
Ptestamentary power of appointment” may not be exercised in
favor of the person possessing the power.

(d)  Indetermining whether & person has exercised & festamentary
power of appointment, the Trostee may rely upon an instrument
admitted to probate in any jurisdiction as that person's Last Will,
or upon any trust agreement certified to be valid and authemic by
sworn statement of the trustee who is serving under that trust
agrecment, If the Trustee has not received written notice of such
an instrument within six months after the powerholdet's death, the
Trustee may presurme that the powerholder failed to 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 notice under this Trust
Agreement shall exereise that power by a written instrument clearly setting forth the
sffective date of the action for which notice is being given. The instrument may bo
exeouted in counterparts. :

11,4 Certifications,

()  Facts, A certificate signed and acknowledged by the Trustee
stating any fact affecting the Trust Batate or the Trust Agreement will be conclusive
svidence of such fact in favor of any transfer agent and any other person dealing in good
faith with the Trustee, The Trustes 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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birth, relationships, or marital status, unless an individual serving as Trustes has actual
knowledge that the stated fact is false.

(b}  Copy. Any person may rely on a copy of this instrument (in whole
or in part) certified to be a true copy by the Settlor; by any person specifically named as a
Trustes (or successor Trustes); by any Corporate Trustee whether or not specifically
named; or, if there are none of the above, by any then serving Trustes.

11.5  Applicable Law. All matters involving the validity and interpretation of
this Trust Agreement are to be govetned by Florida law. Subject to the provisions of this
Trust Agreement, all matters involving the administration of 2 trust are to be governed by
the laws of the jurisdiction in which the trust has its principal place of administration,

11.6 Gender and Number, Reference in this Trust Agreement to any gender
inctudes either masculine or feminine, as appropriate, and refetence to any number
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 testriot the application of those provisions.

117  Further Instruments. The Settlor agrees to execute such further
instroments as may be necessary to vest the Trustee with full legal title to the property
transferred to this Trust,

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

i6
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Schedule A
Initial Transfers te Trust

Transfer of 6 shares of LIC Holdings, Ine.
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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,,  §
STANFORD GROUP COMPANY, §
STANFORD CAPITAL MANAGEMENT, LLC,  §
R. ALLEN STANFORD, JAMES M. DAVIS, and ~ §
LAURA PENDERGEST-HOLT, §
§

Defendants, §

ORDER GRANTING RECEIVER’S UNOPPOSED MOTION FOR ORDER
AUTHORIZING (1) RELEASE OF CERTAIN CUSTOMER ACCOUNTS, (2) AS
ESTABLISHING THE RESIGNATION OF STANEORD TRUST COMPANY
FIDUCIARY AND (3) AUTHORIZING THE RECEIVER TO TAKE ACTIONS
NECESSARY TO TRANSFER STANFORD TRUST COMPANY ACCQUNTS

Came on to be considered the Receiver’'s Motion for Order (1) Authorizing Release of
Certain Customer Accounts, (2) Establishing the Resignation of Stanford Trust Company as
Fiduciary and (3) Authorizing the Receiver to Take Actions Necessary to Transfer Stanford Trust
Company Accounts, After considering the Receiver’s motion, all responses thereto, if any, all
evidence submitted to the Court and the arguments of counsel, the Court is of the opinion that said
motion should be GRANTED in all respects.

IT IS THEREFORE ORDERED THAT the Receiver’s Motion for Order (1) Authorizing

Release of Certain Customer Accounts, (2) Establishing the Resignation of Stanford Trust Company

ORDER - PAGE 1
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as Fiduciary 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 authorized to release all Stanford Trust
Company (“STC”) customer accounts located at SEl Private Trust Company, except those accoumts
that (1) are owned by, or for the benefit of; an individual Defendant or by any person who, based
on records available to the Receiver, had any of the following relationships to any Defendant or to
any entity owned or controlled by the Defendants: shareholder, member of the board of directors,
member of senjor management (as determined by the Receiver in his sole discretion) or registered
representative or financial advisor who earned commissions or fees based on certificates of deposit
from Stanford International Banlk, Ltd, (“CDs") or owed loans to Stanford Group Company; (2) are
owned by, or for the benefit of, the Stanford companies; (3) based on data available to the Recetver,
currently hold 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 tax identification mumber to any Pershing
LLC or JP Morgan Clearing Corp, account currently subject to the asset hold pursuant to this
Court’s First or Second Order Authorizing Release of Certain Customer Accounts issued March 5
and March 12, 2009, respectively; or (5) are relaled lo accounts in categories 1 through 4 by social
security number or tax identification number, when available. Such releases shall be made m
accordance with the procedures to be published by the Receiver on the receivership website
promptly after entry of the order requested hereby.

IT IS FURTHER ORDERED THAT all STC custotier accounts not released by this Order
remain frozen in accordance with the Court’s earlier orders,

IT IS FURTHER ORDERED THAT the release of the above-described aceounts is subject
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to the Receiver’s right to pursue claims against customers who have received proceeds from
fraudulent activities or products.

IT IS FURTHER ORDERED THAT STC is deemed to have resigned or been removed as
fiduciary for any and all STC fiduciary accounts in accordance with applicable state law, and that
such resignation ot removal is accepted by this Court and e-—ffactive upon the appointment of a
successor fiduciary with respectto such account in accordance with either the terms of the governing
instrument or applicable state law,

IT IS FURTHER ORDERED THAT the Receiver may take any and all actions, including
the filing of extensions of time to file income tax 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
snecessor fiduciary, and that the Receiver will not incur any liability as a resulf of taking any such
actions.

IT IS FURTHER ORDERED THAT this Otder is not a final adjudication of the Réceiver’s

rights with respect to the released accounts,

Signed April 23, 2009,

DA C Sty

DAVID C. GODBEY
UNITED STATES DISTRICT J

ORDER -PAGE 3
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FLORIDA %ﬁ‘"'
A )
35, =
T Re: ‘JOSHUA Z. BERNSTEIN IRREVOCABLE s 0
TRUST dated September 7, 2006 PROBATE DIVISION: &~
FILE NUMBER; * o
d $D2000 AP 60 312 FXKKXSA

FINAL ORDER ON PETITION TO APPOINT SUCCESSOR TRUSTEE,

THIS CAUSE came before the Court on the Petition to Appoint Successor Trustee filed by ELIOT
BERNSTEIN and CANDICE BERNSTEIN as parents and natural guardians of JOSHUA 7,

BERNSTEIN, a minox, as sole beneficiary of the JOSHUA 7, BERNSTEIN IRREVOCABLE

TRUST, and the Court, after reviewing the Petition, hearing argument of counsel, and being
otherwise fully advised in the premises holds as follows:

(A)  All parties are before this Coutt, either by appearance, waiver and consent, or
representation by counsel.

(B)  This Court has jurisdiction pursuant to Sections 736.,0201 énd 736,0202 of the
Florida Statutes to grant the relief requested,
()  Oppenheimer Trust Company is horeby appointed as successor Trustee of the
JOSHUA Z. BERNSTEIN IRREVOCABLE TRUST dated September 7, 2006,

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

W

CIRCUIT COURT JUDGE

i ﬂﬁfe’h‘?ﬁ‘iﬁ;@: STATE OF FLORIMA v PALIA SEAGH OMANY

iy ‘j'l e | hereby curlity that the
*@f ﬁ{ﬁ@@ Al foragoing I8 u {rue copy
"\ LR ot of tha teyord Ip my office,
X

emais THis_J_ oy 0 o 20

Lrad A

By

/ \ORPUTY GiLERK

s g



ACCEPTANCE BY SUCCESSOR TRUSTEF

THE U&DERSIGNED, pusuant to the FINAL ORDER ON PETITION TG ATPCINT
SUCCESSOR TRUSTEE dated July 8, 2010, by the Clyouit Count for Pali Beach County, South Palm
Benol County Division, in the matter of the JOSHUA Z. BERNSTEIN IRREVOCABLE TRUST
DATED SEPTEMBER 7, 2006, Case No, 502010CP003128XXXXS8B, does hereby acoept its
appointiment as Sucoessor Trustee of the JOSHUA Z, BERNSTEIN I.RRBVOCABLE TRUST, dated
September 7, 2006, and hereby agless to adlni_nistc»r said Tragt in a'c{:ordanca whih the terns contalbed
thereln, effective mnediately,

IN WITNESS WHEREOF, THR UNDBRSIGNED has exeented this Acceplance by Suocossor Trusles
on thls 5= Maay or_SV S 2010, ‘
Witnesses: OPPENHEIMER TRUST COMPANY

(__ | SR
P fem By: f/' LM Wtk
P Harss . - {/\//( (if //r//bu 59 @F;f( N/

Prigt Narge! 5 4 U L p’

STATE OF RLORIDA
8§
COUNTY OF PALM BEACH
| THR FOREGOING was scknowledged before me this 3 J day of July, 2010, by
- R T VA of OPPENHEIMER TRUST COMPANY,
{/[UJJT won 7l ' ) | //// ;7,/4,J
Signature - Notacy Tublle /

Print, typs or stamp nams of Netsry Pabllo
O Personalty Known

11 Produced Idenitfication/Type of Identification Prodiced _ NSYLAARA—
' ) NOTARIAL SEAL
NAWEDATAM rstel, Shitey & SUvomiGrandchiidces Trush Suacessar Trustro Appalrimantsicesptensel Tutee WIKHIARYOPBINNER, Notary Publia

GltyorPhnatIe hia, Filla, Coun X;eg
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, F LORIDﬁg

&y
InRe: JAKE BERNSTEIN IRREVOCABLE *'
TRUST dated September 7, 2006

1 HOYYHS
- 8

I3

% WY 8

<

PROBATE DIVISION
FILE NUMBER;

8020000f 0O 3125 Xxys
FINAL ORDER ON PETITION TO APPOINT SUCCESSOB TRUSTEE

F
(%]

i

THIS CAUSE came before the Court on the Petition fo Appoint Successor Trustee filed by BLIOT
BERNSTEIN and CANDICE BERINSTEIN as parents and natural guardians of JAKEBERNSTEIN,
a minot, as sole beneficiary of the JAKE BERNSTEIN IRREVOCABLE TRUST, and the Cout,

after reviewing the Petition, hearing argument of counsel, and being otherwise fully advised in the
premises holds as follows:

(4)  All parties are before this Coutt, either by appearance, waiver 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 requested,

©

Oppenheimer Trust 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,

/i

CIRCUIT COURT JUDGE

\heta,  STATE OF FLOMDA + PALE BEACH DUUATY
semiele,
.'?.,.?ﬁ.-ua‘-' 3 [ fherehy coriify that the

i sl

3 forzgolng t& o lrus copy

YiEpUY CIERK

7



ACCEPTANCE BY SUCCESSOR TRUSTEE

THE UNDSRSIGNED, pursuant to the FINAT, ORDER ON PETITION TO APPOINT
'SUCCRSSOR TRUSTEE dated July 8, 2010, by the Clroult Court for Paim Beach County, South Paim
Beach County Divislon, In the matter of the JAKE BERNSTEIN IRREYOCARLE TRUST DATED
SBPT‘EMBER 7, 2006, Case No, 502010CP003 125X XXX SB, does hereby rocept its appeintment as
Suveessor Trustes of the JAXE BERNSTEDN IRREVOCABLE TRUST, dated Septen.ﬁl)er 7,2006, and -
hereby agress to adminlster said Trast in accordance with the terms contained thereln, effestive
immedtately,

I WITNESS WHEREOT, THE UNDERSIGNED has oxecuted this Acosptance by Succeasol Trustee

onthls D9 day of VL ,2010,

Witnesyes: OPPENHEIMER TRIIST COMPANY
Pt Name:, : ‘ i !/‘l( EI.{ ‘7/LU 5,-(‘ GF(‘:{CM
Print Nani; . 6 ¥ K’J J D‘
STATE OF FLORIDA.
8s

COUNTY OF PALM BEACH

}Q'ji;omeome was ackti}o\ jedgerl before me this g4 day of July, 2010, by

; as v ¢ of OPPENHEIMER TRUST COMPANY,
ﬂH,% woni 7 N Yy e 7P
f : Slgratura - Notay Publio ez -

Print, typs or stamp name ol Notary Pubtly
APersonally Known COMMONWEALTH OF PENNEYLVANIA,

0 Produced Identificatlon/Type of Tdentification Produved ___w&%mmm SEM. bit————
aaelpzua.s:?him Lo

Glty of Pl
HAWPDATAMN R srnstetn, Sty & SlieerQrindsBlideds Trouls Sucstsser Trustes AppolatimaldAtseptanco qﬂ%@g@mm
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FLORIDA 272
;' oY r"i i
TnRe: DANIEL BERNSTEIN IRREVOCABLE TRUST .

TRUST dated September 7, 2006

PROBATE DIVISION T+
FILE NUMBER: e
/ 5020/08P00 31 23 XXX SA

FINAL ORDER ON PETITION TO APPOINT SUCCESSOR TRUSTER

THIS CAUSE came before the Court on the Petition to Appoint Successor Trusteo filed by ELIOT
BERNSTEIN and CANDICE BERNSTEIN as parents and nafural guardians of DANIEL

cn 6 W 3— gt

BERNSTEIN, aminot, as sole bepeficiary of fhe DANIEL BERNSTEIN IRREVOCABLE TRUST

and the Court, after reviewing the Petition, hearing argument of counsel, and being otherwise full
advised in the premises holds as follows

(A)  All partles are before this Cowrt, either by appearance, waiver and consent, or
representation by counsel
(B)  This Coutt has jurisdiction pursuant to Sections 736,0201 and 736.0202 of the
Florida Statutes to grant the relief requested
©

DANIEL BERNSTEIN IRREVOCABLE TRUST dated September 7, 2006,
Done and Ordered in Chambers at Palm Beach County, Florida this g day of é% :
2010.

N —

CIRCUIT COURT JUDGE

| hergby avedlfy that the
foregolip Is ¢ {rue copy

}‘ .

\6 &
P\Emnm ?msjimwsw

By

Oppenheimer Trust Company is hereby appointed as successor Trustee of the

W STATE OF FLORIDA, + PALM BEACH GOUNTY

A of e recopd in my office,

Z DEPUTY CLERK
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ACCEPTANCE BY SUCCESSOR TRUSTELR

THE UNDERSIONED, pursuant to the FINAL ORDER ON PETITION TQ APPOINT
SUCCESSOR TRUSTER dated July 8, 2010, by the Cirenlt Coutt for Palm Beach County, South Palm
Bench County Division, in the matter of the DANIEL BE‘.RNSTEIi\% JRREVOCABLE TRUST DATED
SEPTEMBER 7i 2006, Case No, 502010CP003 IZQXX}L’XSB, does horoby ascept its appointmont as
Suceossor 'I‘rnste.t; of th}a DANIEL BERNSTEIN IRREVOCABLE TRIUST, dated September 7, 2006,
and hereby agreos to administer sai(l Trust In aocordanee with the terms contalned thetein, effective
immediately. |

TN Wirness WHEREOF, THE UNDERSIGNED has excoutod this Aceeptance by Successor Trastes

on.this 20 FHiay of_FTucry/ 2010,

Witnesses: OPPENHEIVMEBER TRUST COMPANY
ke
: o
7WW By: CL ,W w.kdb)
e we | CHTE TusT ofFICIh

Pelni Hainoy S . U P 4

STATE OF BLORIDA.
: 38
COUNTY OF PALM BBACH
THE FORBGOING was noknowledged before me this 24 day of July, 2010, by
/,f v WeADs  §o U fr of OPPENHEIMER TRUST COMPANY,
LA N“‘WW i
T, upo urswmp namo efNDIary Pablto
< tsomally Known COMMONWEALTH OF PENNSYLVANIA

0 Produced Jdentifioation/Type of Identification Produced __ | NOTARIAL SEAL L
WILLIAM J, DWYER, Not Pl!hllo

HAWPDAT AN crstels, Shhiley & BlmoniOramdehideen's Trusts Suetsiar Trusiea ApoalstniniAcoopteacs ar¥aliite fiv D@M&}mﬂ!&db[phh‘ Ph” gun?
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433 PLAZA REAL,-SUITE 339
G R A Y' R O B I N S O N Boca RATON, FLOWDA 33432 BOCA RATON
TEL 56(-368-3808  FORT LAUDERDALE
ATTORNEYS AT LAW mx§61-368-4008  jycsonpiLe
KEy WesST
LAKGLAND
MELROURNE
Mrdain
561-886-4122 NAPLES
STEVEM,LESSNE@GRAY-ROBINSON.COM ORLANDO

TALLAHASSEE
April 22, 2014 TAMM

VIA E-MAIL, FEDERAL EXPRESS AND CERTIFIED MAIL

Eliot and Candige Bernstein

as the natural guardians of Joshua, Jacob and Daniel Bernstein
2753 N.W, 34th St,
Boca Raton, F1, 33434-3459

Re;  Resignation as Trustee of Trusts for the benefit of Joshua, Jacob and Daniel
Bernstein; Offer to Resign as Manager of Bernstein Family Realty, LLC

Dear Mt. and Mrs, Bernstein:

I represent, and am writing to you on behalf of, Oppenheimer Trust Company of
Delaware (“Oppenheimer™), in its capacity as Trustee of the three trusts created by Simon
Berngtein for the bepefit of your minor children, Joshua, Jacob and Daniel Berhsfein (the
“Trusts”). This letter is directed to you, as the parents and natural guardians of Joshua, Jacob
and Daniel Bernstein (fhe “Beneficiaries™), and will constitute due notice to the Beneficiaries
under the Trusts and Florida law,

Oppenheimer hereby notifies you that it will resign as Trustee of the Trusts effective
May 26, 2014 (the “BEffective Date™), You, as the natural guardians of the Beneficiaries, have
the right and obligation to appoint a successor corporate trustee. If you do not provide
Oppenheimer, through me, with a written document evidencing that a successor corporate frustee
has been appointed and has accepted the appointment before the Bffective Date, Oppenhelmer
will petition the Court to either appoint a successor trustee or terminate the Trusts and distribule
their assets to you, as natural guardians of the Beneficiaries,

Faor your information, the Trusts provide, in relevant part, as follows:
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PROFESSIONAL ASSOCIATION

Eliot and Candice Bernstein
April 22, 2014
Page 2

52  Resignation, Any Trostee 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 suceessor Trustee, or 1f none, 10
the persons having power fo appoint suocessor Trustees.

53  Power to Name Other Trustees. Whenever a successor Trustee ls
required and that position is not filled under the torms specified in this Trust Agreement,
an individual Trustee ceasing to serve (other than a Trustoe being removed) may appoint
his or her suocessor, but if none is appointed, the remaining 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 gppointed
Trustee, In no event may the Settlor ever be appointed as the Trustee under this Trust
Agroement nor shall a Sucoessor trustee be appointed that will cause this trust to be a
grantor trust,

Similarly, Fla. Stat, § 736.0705, entitled “Resignation of trustee,” provides, in relevant part, as
follows;

(1) A trustee may resign:

(a) Upon at least 30 days' notfice to the qualitied beneficiaries, the settlor, it living,
and all cofrustees...

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

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

(a) By a person named or designated pursnant to the ferms of the frust fo aet as
successor trustee,

(b) By d person appointed by unanimous agreement of the qualified beneficiaries,
(c) By a person appointed by the court,

Please let me know of your intentlons with regard to the appointment of a successor
trustee before the Effective Date.
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Eliot and Candice Bernstein
April 22,2014
Page 3

T am also writing to you on behalf of Oppenheimer, in its capacity as the Manager of
Bernstein Family Realty, LLC (the “Company”), As you know, the Trusts are the sole ownets
and members of the Company, and the Company owns the house occupied by you and the
Beneficlaries. Oppenheimer understands that the house is encumbered by two mortgages which
probably exceed the value of the house, A third party, William Stansbury, claims that ke is
entitled to an equitable lien on the house, and he has sued the Company to establish such a lien,
At Oppenheimer’s direction, the Company is defending the lawsuit in order to avoid the claimed
third lien on the house,

You have expressed unhappiness with Oppenheimer’s management of the Company, In
light of Oppenheimer’s degision to resign as Trustes, Oppénheimer would like to offer you the
opporfunity to assume management of the Company, or appoint another successor manager, so
that you or your chosen toanager can defend the Stansbury lawsuit, operate the Company and
deal with third parties on behalf of the Company as you degem to be in the best interest of the
Compeny’s members and, ultimately, your children, If you would like Oppenheimer fo resign as
Managet, please notify me in writing, before the Effective Date, of your selection of an
appropriate successor manager and the successor’s agreement fo setve. Upon teceipt of your
selection, Oppenheimer will resipn as Manager and, on behalf of the member Trusts, appoint
your chosen successor.

Please note that, if you do not request Oppenheimer’s earlier resignation and designate a
successor manager, it {s Oppenheimer’s intent to resign as Manager of the Company dfter a
successor trustee is appointed or the Trusts are terminated, At that point, it will be up to the
successot frustee or you, as natural guardians of the Beneficlaries, fo appoint a new managet.

If you have any questions regarding the foregoing, please contact me or have your
attormey do so,

Very truly yours,

o
Steven A, Lessne /702

SATL/sl
cei  Oppenheimer Trust Company of Delaware (via ¢-mail and U.S, Mail)
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