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

CASE NO.: 502014CP002815XXXXSB 

SUMMONS 

STATE OF FLORIDA: 
To Each Sheriff of Said State: 

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

You are required to serve written defenses to the Petition on Petitioner's attorney, to wit: 
Steven A. Lessne, Esq., GRA YROBINSON, 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 ;10 day of June, 2014. 

,( 
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NOTICE TO PERSONS WITH DISABILITIES 

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

IMPORTANT 

A lawsuit has been filed against you. You have 20 calendar days after this summons 
is served on you to file a written response to the attached complaint with the clerk of this 
court. A phone call will not protect you. Your written response, including the case number 
given above and the names of the parties, must be filed if you want the court to hear your 
side of the case. If you do not file your response on time, you may lose the case, and your 
wages, money, and property may 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. 

IMPORT ANTE 

Usted ha sido demandado legalmente. Tiene 20 dias, contados a partir del recibo de 
esta notificacion, para contestar la demanda adjunta, por escrito, y presentarla ante este 
tribunal. Una Hamada telefonica no lo protegera. Si usted desea que el tribunal considere 
su def ensa, 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 Hamar 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). 
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IMPORTANT 

Des poursuites judiciares ont ete entreprises contre vous. Vous avez 20 jours 
consecutifs a partir de la date de !'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. II y 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 l'annuaire de telephones). 

Si vous choisissez de deposer vous-meme une reponse ecrite, ii 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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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, 

VS. 

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

Respondents. 
I 

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

PROBATE DIVISION 

CASE NO: 

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 place of business in Wilmington, Delaware. 

3. Respondents, Eliot and Candice Bernstein, are the parents and natural guardians 

of minors, Joshua, Jake and Dm1iel Bernstein, and reside with them in Palm Beach County, 

Florida. Joshua, Jake and Daniel Bernstein are the sole beneficiaries under three in-evocable 

trusts (the "Trusts") created by their late grandfather, Simon Bernstein, on September 7, 2006. 

Copies of the Trusts are attached hereto as Exhibits "A" tlu-ough "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 District Comt 

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 Bemstein, as the parents and natural guardians of 

Joshua, Jake and Daniel Bernstein, filed Petitions to Appoint Successor Trustee for each of the 

Trusts m the Circuit Court in and for Palm Brach County, Case Nos. 

50201 OCP003123XXXX.SB, 50201 OCP003125XXXXSB and 50201 OCP003128XXX:XSB. 
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9. On July 8, 2010, the Palm Beach Probate Court entered Final Orders on Petition 

to Appoint Successor Trustee, appointing Oppenheimer as the successor trustee of each of the 

Trusts. Copies of those Orders and 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 Tmst 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: 

5.2 Resignation. Any Trustee may resign by giving 30 days' written notice 
delivered personally or by mail to any then serving Co· Trostee 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. 

5.3 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 Settler ever be appointed as the Trustee under this Trust 
Agreement nor shall a Successor trustee be appointed that will cause this trust to be a 
grantor trust. 
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14. Similarly, Fla. Stat. § 736.0705, entitled "Resignation of trustee," provides, in 

relevant part, as follows: 

(1) A trustee may resign: 

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

15. 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 be filled 
must be filled in the following order of priority: 

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

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

(c) By a person appointed by the court. 

16. Finally, Fla. Stat. § 736.0707 requires a resigned trustee to deliver h·ust 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 

property is so delivered. 

Count I - For Instructio11s 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 Eliot 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 prope1iy or (ii) 
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tenninate the Trusts and permit Oppenheimer to deliver the Trust property to Eliot and Candice 

Bernstein, as the natural guardians of the Trnsts' 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 Trnsts ), 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 trnstee of the Trnsts, 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 

accmll1ting 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 
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GRA YROBINSON, 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: Isl StevenA. Lessne 
Steven A. Lessne, Esq. 
Florida Bar No. 107514 
steven. lessne@gray-robinson. com 
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EXHIBIT A 



J . . . ' 

TRUST AGREEMENT 

FOR THE 

JOSHUA Z. BERNSTEIN IRREVOCABLE TRUST 

Septem her 7, 2006 



TRUST AGREEMENT 

FORTRE 

JOSHUA Z. BERNSTEIN IRREVOCABLE TRUST 

SIMON BERNSTEIN, as Settlor, hereby creates the Joshua Z. Bernstein Irrevocable 
Trust ("the Trust") on September 7, 2006, Traci Kratlsh, P .A.is the trnstee of this Trust 
mid, i11 that capacity, he cmd his successol's are collectively referred to in tbis Tn1st 
Agreement as the "Trustee." 

AR'I'lCLEl 

BENEFICIARY 

Thls Tmst is for the benefit of the Sett1or's Gra11dchild, JOSHUA Z. BERNSTEIN 
("Beneficiary"). 

ARTICLE2 

TRANSFERS 1'0 TRUST 

The Settlor hereby conveys to the Trustee all his interest in the assets listed on Schedule 
/i, which together with any ttsscts later added to this Trust are referred to as the "Trust 
Estate." Any person may transfer assets to the Trust Estate, if the Trustee agrees to 
accept thcrtl. 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 
Trust assets and agrees to hold the Trust Estate as set forth in this Trust Agreement. 

AR.TICLE3 

IRREVOCABLE PROVISION 

The Settlor declares that he has no right to alter, amend, modify, or revoke this Trust 
Agreement; to withdraw assets from the Trnst; or to tequire changes in the investments 
of the Trust. No part of the Tnist may ever revert to the Settlor, be used for his benefit, 
or be distributed Jn discharge of his legal obli~ations. 

ARTICLE4 
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: 

4.1 Discretionary Distributions. The Trustee shall pay or apply such sums 
ufprincipal from this Trust as in the Trustee's discretion are necessary or advisable for 
Beneficiary's health, education, support, and maintenance. 

1N1TlALS ____ _ 
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4.2 Distdbution ot· Principal. When Beneficiary has reached age 21, the 
trustee shall distribute one-half (1h) of the corpus of trnst 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 phis accrued income. 

4.3 Distribution Upon Death Before Age 25, Upon the death of Beneficiary 
prior to age 25, the Trustee shall dl$trlbute the remaining assets in the trust to the estate 
of Beneficiary. 

ARTICLE5 

PROY1S1:0NS GoVElU'flNG TRUSTEES 

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

5.1 Incapacity of Trustee. If any Trustee becomes disabled, he or she will 
immediately cease to act as Trustee. If a Trustee who ceuses to serve because of a 
disability, or who is suspended, ll1ereafter recovers from thut disability or consents to the 
release of relevant medical infonnation, he or she may elect to become a Trustee again 
by giving written notice to the then serving Trustee, and the lust Trustee who undertook 
to serve will then cease to be a Tn1stee until another successor Trustee is reqllired. 

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

5.3 Power to Name Other Trustees. Whenever a successor Trustee is 
required and that position is not filled under the terms specified in this TnISt 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 Co.rporate Trustee. The appointment will be by a 
written document (inoluding 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 shull a Successor trustee be appointed that will cause this trust to be a 
grantor trust. 

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

5.5 Accountings. Accountings must be given to the beneficiary of each trust 
at least annua1ly (q\larterly ifa Corporate Trustee is serving). The accountings must 
show the assets held 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 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 

INITIALS----
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approval is conclusively presumed. A successor Trustee may require the prior Trustee to 
render a full and final accounting. 

5.6 Acts by Other Fiduclarles. The Trustee is not required to question any 
nets or foilurcs to act of the fiduciary of any other trust or estate, and wHI not be liable for 
any prior fiduciary's acts or failures to act. 1.'he Trustee can require a beneficiary who 
requests an examination of ano1her fiduciary's actions or omissions to advance all costs 
and fees incurred in the examination, and if the beneficiary does not1 the Trustee may 
elect not to proceed or may proceed and offset those costs and fees directly against any 
payment tirnt would otherwise be made to that beneficiary. 

5.7 Court Supervision, The Settler waives compliance by the Trostee with 
any law requiring bond, registration, qualification, or accounting to any court. 

5.8 Compensation. Each Trustee is entitled to be paid reasonable 
compensation for services rendered in the ad.ministration of the Trust. Reasonable 
compensiltion for a Cmporate Trustee will be its pµblished fee schedule in effect when its 
services nre rendered 11n1ess otherwise agreed in writing, and except as follows. Any foes 
paid to a Corporate Tmstee for making principal distributions, for terminntion 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 Settlor1s lifetime the 
Trustee's fees are to be charged wholly against income (to the extent sufficient), Wl.less 
directed otherwise by the Settler in writing. 

5.9 ln1lemnity. Any Trustee 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 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 :;erving as Trnstee. TWs protection, however, does not 
extend to a Trustee's negligent actions or omissions that clearly and demonstrably result 
in damage or liability. A prior Trustee tnay enforce these provisions against the current 
Trustee or against any assets he1d 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 wm extend to the estate, personal representatives, legal successors, 
and assigns of a Trustee. 

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

ARr1cLE6 
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, 
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vankmptcy proceedings, or the interference or control of the beneficiary's creditors or 
others. 

ARl'lCLE7 

FIDUCIARY POWERS 

The Settlor grants to the Trustee full power to deal freely with any property in the Trust. 
The Trnstee may exercise these powers independently and wlthout the approval of any 
court. No person dealing with the Trustee need inquire into the propriety of any of its 
actions or into the 11pplication of any fonds or assets, The Trustee shall, however, 
exercise all powers in a fiduciary capacity for the best interest of ~e beneficiary ofthls 
Trust or any trust created under it. Without limiting the generality of the foregoing, the 
Trustee fo given the following discretionary powers in addition to any other powers 
conferred by law: 

7.1 Type of Assets, Except as otherw]se provlded to the contrary, to hold 
funds uninvested for such periods as the Trnstee deems prudent, and to invest in any 
assets the Trustee deems advisable even though they are not teclmically recognized or 
specifically listed in so-called "lega2 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 foith. 

7.2 Original Assets. Except as otherwise provided to the contrary, to retain 
tbe original assets it receives for as long as it deems best, and to dispose of those assets 
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 Propetty. To receive and hold tangible personal 
property; to pay or refrain from paying storage and insurance charges for such property; 
imd to pennit any beneficiaries to use such property without either the Trustee or 
beneficiaries incurring any liability for wear, tear1 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, futures, precious 
metals, currencies, and in domestic and foreign markets and in mutual or investment 
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 
1n securities distributed, underwritten, or issued by the Trusteo or by syndicates of which 
it is a member; to trade on credit or margin accounts (whether secured or unsecured); lUld 
to pledge assets of the Trust Estate for that purpose. 

1.5 Property Transactions. To buy, sell, pledge, exchange, or lease any real 
or personal property, publicly or privately, for cash or credit, 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 dispose of any real or personal property in the Trust which 
has little ot no monetary or useful value; to improve, repair, insure, subdivide and vacate 

4 
INITIALS _ _ _ _ _ 

)0$11\M Z. DDR~91'1lm llUU!YOCl>Dl.l! 'l'JlUll1' 



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 full tenn even if it ·extends beyond the full duration of the Trost. 

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

7.7 Maintain Assets. To expend whatever funds it deems proper for the 
preservation, maintenance, or improvement of assets. The Trustee in lts discretion may 
l;llect any options or settlements or exerc_ise any rights under all insurance policies that it 
holds, However, no fiduciary who is the insured of any insurance policy held in the Tnist 
may exercise any rights or have any incidents of ownership with respect to die policy, 
including the J)OWCr to change the beneficiary, to sun·ender or cancel the policy, to assign 
the Jiolicy, to revoke any assignment, to pledge the policy for a loan, or to obtain from 
the insurer a loan against the surrender value of tho policy, All such power is to be 
exercised solely by the remt.1ining Trustee, if any, or if none, by a special fiduciary 
appofoted for thut purpose by a court having jurisdiction. 

7.8 Advisors. To employ and compensate attorneys, &cCOW\tants, advisors, 
financial consultants, managers, agents, and assistants (including any individual or entity 
who provides investment advisory or ro.anagement services, or who furnishes 
pi:ofe:isional assistance in making investments for the Trust) without liability for any act 
of those persons, if they are selected and retained wlth reasonable care. Fees may be paid 
from the Tn.ist EsW.te even if the services were rendered in connection with ancillary 
proceedings, 

7.9 Indirect Distributions. To make distributions, whether of principal or 
income, to any person under age 21 or to any incapacitated person according to the terms 
of this Trust 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 Trustee or others for that person under an applicable Uniform 
Gift to Minors Act or Unifom1 Transfers to Minors Act; to any adult who resides in the 
same hol1sehold with that person or who is othenvise 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 
distribt1tions may be made to the Settlor under thJs Section, 

7.10 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 an shares or 
distributees; and without regard to the income tax basis of the property, Any division 
will be binding and conclusive on all parties. 

7.11 Noni1nee. Except 11s prohibited l;iy hiw, to hold &nY assets in the name of 
a nominee without disclo&iug 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. 

7.12 Custodian. To employ a custodian or agent ("the Custodian") located 
unywhcre within the United St&tos, at the discretion of the Trustee but at the expense of 
the Trust, whether or not such Custodian is an affiliate of the Trnstee or !Illy person 
rendering services to the Trust; to register securities in the name of the Custodlan or a 
nominee thereof witl1out designation of fiduciary capacity; and to appomt the Custodian 
to perform such other ministerial functions as the Trustee may direct. While such 
si;;curities are in the custody of the Custodian, the Tmstee will be under no obligation to 
inspect or vetify such securities nor wi1l the Tmstee be responsible for any loss by the 
Custodian. 

7.13 Settle 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 
c<Jntre.ct or agreement, and to refrain from instituting any suit or action unless 
indenmified for reasonal11c costs and expenses. 

7.14 Corporate Rights. To vote and exerc1se any option, right, or privilege to 
purchase or 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 
enter into voting ttusts and other agreements or subscriptions; to participate in any type 
of liquidation or reorganization of any enterprise; and to write and sell covered call 
options, puts, calls, straddles, or 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 partnerships, joint ventures, business tn1sts, land trusts, limited liability 
companies, and other domestic and foreign forms of organizations; and to exercise all 
rights in connection with such interests as the Trustee deems appropriate, including arty 
powers applicable to a non-admitted transferee of any such interest. 

7.16 Self-l>caling. To exercise all its powers even though it may also be acting 
individually or on behalf of any other person or entity interested in the Sl\me matters. 
The Trustee, however, shall exercise these powers at alJ times in a fiduciary capacity, 
primarily in the interest of the beneficiaries of the Trust. Despite any other provision of 
this Trust Agreement, no Trustee may participate in the decision to mako a discretionary 
distribution that would discharge a legal support obligation of that Trustee. No Trustee 
who bas made a disclaimer, elther individually or as a Trustee, may exercise any 
discretion in determinlng the recipient of the disclaimed property. All power to make 
such distributions, or to determine recipients of disclaimed property, will be exercised 
solely by the remaining Trustees, if any, or if there are no other Trustees then serving, by 
the person or persons numcd to servo as tho 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 Expensefi. An Independent Trustee may detenninc how expenses of 
administration and receipts are to be apportioned between principal and income. 

7.18 Terminate Small Trusts. To exercise its discretion to refrain from 
funding or to terminato imy trnst whenever the vnlue of the principal ofthot tmst would 
be or is too small to administer economically, and to distribute the remaining principal 
and all accumulated income oftbe trost as provided in Section 7.9 to the income 
beneficiary of that trust. Tile Trustee shall cxctcise this power to tenninate in its 
discretion as it deems prudent for tlte best interest of the beneficiaries at that time. This 
power cannot be exercised by tb.e Settlor or any beneficiary, either alone or in 
conjunction with m1y other Trustee, but must be exercised solely by the other Trustee, or 
if none, by a speoial Trustee appointed for that purpose by a court having jurisdiction. 

7.19 Allocntions to Income and Principal. To treat premiums 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 tlie contrary, to hold nonproductive assets without allocating any 
principal to income, despite any laws or rules to the contrary. The Trnstee in its 
discretion may exercise the JlOwer described in Section 7~8.104 of the Florida Statutes to 
adjust between principal and income, as appropriate, and, in addition, may convert any 
income interest into a unitrust interest, or a uni trust interest to an income interest, as it 
sees fit, al1 as provided in Section 738. 1041 of the Florida Statutes, despite any provision 
of those sections to the contrary. 

7.20 Use of Income. Except as otherwise provided iu this Trust Agreement, 
and in addition to all other available sources, to exercise its discretion in the use of 
income from the assets of the Trust to satisfy the liabilities described in this Trust 
Agreement, with.out accountability to any beneficiary. 

7.21 Valuations. In making distributions or allocations 1mdcr the terms of this 
Trust Agreement to be valued as of a particular date, the Trustee may use asset valuations 
obtained for a date reasonably close to that particular date (such as a quarterly closing 
date before or after tbat date) if, in the Trustee1s judgment, obtaining appraisals or other 
detenninations of value on that date would result in wmecessary expense, and if in the 
Trustee's judgment, the fair market value as detennined 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 a tax benefit, including any deduction, credit, or most 
favorable allocation of an ex.emption, 

7.22 Incorporation. To incorporate any business or venture, and to continue 
any unincorporated business thnt the Tntstee dctcnnines 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. 
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7.24 Advances, To make cash advances or loans to beneficiaries, with or 
without security. 

7.25 Investment Manager. To employ any investment management service, 
fimmciiil institution, or similar organization to advlse the Trustee and to handle ali 
investments of the Trust and to render all accountings of funds held on its behalf under 
custodial, agency, or other agreements. If the Trustee is an individual, these costs may be 
paid as an expense of administration in addition to foes and commissions. 

7.26 Depreciation. To deduct from all receipts attributable 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 tmst creat.ed heretmdcr, by execution of an 
instrument of disclaimer :meeting the requirements of applicable law generally imposed 
upon individuals executing disolnimers, No notice to or consent of any benefici11cy, other 
interested person, or any court is required for any such disclaimer, and the Trustee is to 
ba held harmless for any decision to m!lke 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 necessazy to appoin1 
a substitute or ancillary Trustee to act with respect to that property. The Trustee may 
delegate to the substitute Truste:e any or all of the powers given to the Trnstee; may elect 
to act 11s adviso1· to the substitute T1ustee and receive reasonable compensation for that 
service; nnd may remove any 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 Trust 
despite the fact that anothe:I' party to that transaction may be: (i) a business or trust 
controlled by the Trustee, or of which the Trustee, or any di.rector, officer, or employee 
of the Coiporate Trustee, is also a director, oft'icer, or employee; (ii) an affillate or 
business associate of any beneficiary or the Trustee; or (iii) a beneficiary or Trnstee 
under this Trust Agreement acting individually, or any relative of such a party, 

7.30 Additional Powers for Income·Produclng Real Estate. In addition to 
t11e 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 advi$able; 

To control, direct, and manage the property, determinlng the manner and 
extent of its active participation in these operations, and to delegate alt or 
any part of its supervisory 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 funds for ull 
itnprovcmcnt.s, operations, or other aitnilru: purposes; 

Except as otherwise provided with respect to mandatory income 
distributions, to retain any amount of the net earnings for working capital 
and other purposes that it deems advisable in conformity with sound and 
efficient mana~ement; and 

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

ARTTCtE8 
SuncnAPTEll S STOCK 

Despite any other provisions of this Trust Agreement, if a trust created in this instrument 
is to become the owner ot; or already owns, stock in a corporation that has an election in 
effect (or one that proposes to make an election) urider Section 13 62 of the Intemnl 
Revenue Code (an "S Corporation"), and that trust would not otherwise be permitted to 
be an S Corporation shareholder, the following provisions will apply: 

8.1 Electing Smnll Business Trust. The Trustee in its discretion may elect 
for the trust to become ari Electing Small Business Trust (''ESBT") as defined in the 
Internal Revenue Code. 

8.2 Qualified Sub chapter S Trust. If tho 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 beneficiary of such trust, so thnt a 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 QSST for the 
persons described above, and each such person will be the sole beneficiary of bis or her 
QSST, To the greatest extent possible, the Trustee shall administer eaoh QSST under the 
terms of the trust from which it was derived, but subject to the following overriding 
provisions: 

(11) Co11sent. The Trustee shall notify the beneficiary of each separate 
trust promptly that a QSST election must be filed with the Internal Revenue Service. 
Thereafter, each beneficiary shall file u timely and proper QSST election with the 
Intemal Revem1e Service. If a beneficiary fails or refuses to make the QSST election, the 
Trustee shall make an ESl3T election for that trust If the beneficiary does ruake the 
QSST election, then his or her sepnrate trust will be administered as set forth below, 

(b) lnco1'ne Payments. During the beneficiary's life, the Trustee shall 
pay all net income ofthe trust to the beneficiary (and only to that beneficiary) in 
quarterly or more frequent installments. The beneficiary's facome interest in the trust 

9 
INITIALS _ ___ _ 
]OSHVA Z. .9BJIHSJ]IJ)I J!WJYO(:AULll T!lVST 



will terminate on the earlier of his or her death or tbe termination of the trust under its 
terms. 

(c) Principal Invasions. If the beneficiary is otherwise entitled to 
receivo principal dist.Ilbutlons, the Trustee may distribute principal from that separate 
trust during t11e bl'Jleficiary's life only to or for the benefit of that beneficiary (and no one 
else), · 

(d) Final Distribution. If the QSST is terminated during the 
beneficiary's Iifc, the Trustee shall distribute all remaining assets of that sepurate trust to 
that beneficiary. If the beneficiary dies before that trust's tem1ination, all remaining 
assets of the QSST are to be distributed as provided in the original trust, but subject to 
this article, 

(c) Termination of QSST Status, If a separate tmst would cease to 
qualify as an S Corporation shareholder, the Tn.istee in its discretion may: (i) rnak6 an 
ESBT election for that sep<l!ate trust, or (if) distribute ~11 S Corporation stock to tht> 
beneficiary. The Trnstee in its discretion also may convert a QSST to an ESBT, whether 
or not the b~ncficiary has consented to QSST treatment and, if the beneficiary consents, 
may convert an.ESBT into a QSST, 

ARTlCLE9 
PERPETUITIES l~OVISJON 

Despite any contrary provisions of th ls Trust Agreement, from the creation of this Trust 
and for up to 21 years after the death of the last oftbe Settlor's grandparents' descendants 
who nre living at the creation of this Trust, a trust beneficiary (which includes persons 
succeeding to the interest of a 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 t11e 21 year period described above. 

ARTICLE 10 
A.DMINIST~ATJON 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 authority to 
decide how much to distribt1te to or for the benefit of a beneficiary, the Trustee can make 
decisions without tal<lng into account any infonnation about the beneficiary's other 
available income and resoi1rces. The Trustee can make payments directly to a 
beneficiary or to other persons for the beneficia.ry1s benefit, but it does not have to make 
payments to a court appointed guardian. 

· (b) Trustee's Decision, Absent clear and convincing evidence of bad 
faith, the Trustee's decisions as to amounts to be distributed will be final. 
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(c) Standard of Living. Distributions to a beneficiary for health, 
education, support, or maintenanoo are to be based on his or her standard of living, 
detennined as of the date ofthe distribution. 

10.2 Funding Gjfts. The fo11owlng rules will apply to funding gifts under this 
Trust Agreement. 

(a) Pecuniary Gifts. All pecuniary gifts under this Tmst Agreement 
that 11re paid by an in-hlnd distribution of assets mi1st use values having an aggregate fair 
market value at the date or dates of distribution equal to the amount of this gift as final ly 
determined for federal estate tax purposes. 

(b) Adjustments. The Trnstee shall select one or more dates of 
allocation or distribution for purposes of satisfying gifts and funding shares or trusts. 
The Trustoo may make allocations before the final determination of federal estate tax, 
with those allocations being based upon the information then available to the Tn1stee, 
and may thereafter adjust properties among the shares or trusts if it is detennined that the 
a1location should have been made differontly. 

t 0.3 Accumulated Income. Any income not distributed to the beneficiaries 
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. If assets of any trust created under 
this Trust Agreement are included hr a be11eficiary1s 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 Tnistee is authorized to withhold from tnose 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) Other Assets. If the beneficiary 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 attributable to those assets will be the 
amount that the beneficiary's est~te taxes are increased over the amount those taxes 
would have been if those assets had not been itlcluded in the beneficiary's gross estate. 

(c) Certification and Payment. The Trustee may rely upon a written 
certification by the beneficiary's personal represe!ltative of the amount of the estate taxes, 
ond may pay those taxes directly or to the personal representative of the beneficiary's 
estate. The Trustee will not be he1d Hable 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 01' 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 est.v.te or trust, and on whatever terms and conditions the 
Trnstee thinks are appropriate, except that the terms of any transaction must be 
commercially reasonable. 

ARTICLE ll 
MISCELLANEOUS PROVISIONS 

11.1 Definitions, As used in this Trust Agreement, the following tenns have 
the meanings set forth below: 

(a) Trustees. 

(1) Independent Trustee means a trustee ofa particular trust, 
either individual or corporate, who is not the Settlor or a 
beneficiary, and who is not a Related Person as to the 
Settlor or a beneficiary (if the Settlor or the beneficiary, 
respeutively, is living and participated in that person's 
appointment), For purposes of this definition a beneficiary 
is a person who is a permissible 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 
exercise of discretion in his or her favor. Whenever this 
Trust Agreement requires 11n action be taken by, or in the 
discretion of, an Independent Trustee but no such Trustee is 
then serving, a court may appoint an Independent Trustee 
to servo as an additional Trustee whose sole function and 
duty will be to exercise the i.-peclfied power. 

(2) Corporate Trustee means a trnstee that is a bank, trust 
company, or other entity authorized to serve as a ttustee 
under the laws of the United States or any state thereof that 
is not a Related Person to th(.) Settlor. A bank or ttust 
company that does not meet this reqilitement cannot serve 
us Trustee. 

(b) Internal Revenue Code Terms. 

(1) Internal Revenue Code means the federal bttemal 
Revenue CQde of 1986, as amended from time to time, or 
successor provisions of.future federal internal revenue 
laws. 

(2) The tenns health, education, support, and maintenance 
are intended to set forth an "ascertainable standard," as 
described in the Internal 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 he11lth, including but not limited to payments for 
examinations, surgical, dental, or other treatment, 
medication, counseling, hospitalization, and health 
insurance premiums; "education11 means elementary, 
secondary, post-secondary, graduate, or professional 
schooling in an accredited institution, public or private1 or 
attendance at other formal programs in furtherance of the 
beneficiary's spiritual, athletic, or artistic education, 
including but not limited to payments for tuition, books, 
fees, asse.ssmcnts, equipment, tutoring, transportation, and 
reasonable living expenses. 

(3) Related Person as to a particular individual is someono 
who is deemed to be "related or subordinate11 to that 
individual under Section 672(c) of the Internal Revenue 
Code (as though that in.dividual was a grantor). 

(c) Other Terms. 

(1) Distributions that are to be made to a person's descendants, 
per stfrpes, 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 chlld will 
be forther divided among his or her descendants on a per 
stirpes basis, by reapplying the preceding rule to that 
deceMed child and his or her descendants as many times <is 
necessary. 

(2) Disabled or under a disability means (i) being under the 
legal age ofmajority, (ii) having been adjudicated to be 
incapacitated, or (Hi) being unable to manage properly 
personal or financial affairs because of a mental or physical 
lmpainnent (whether temporary or pennanentin nature). A 
written certificate executed by un indivldual's attending 
physician confinning that person's impainnent will be 
sufficient evidence of disability under item (lii) above, and 
all persons may rely concluslvely on such a certificate, 

(3) Removal of a Trustee 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; 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, embei:zlement, or moral 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 
fodicates othenvisc, that the Trustee must take the action 
indicated; as used ln this Trnst Agreement, the word may 
means that the Trustee has the discretionary authority to 
take tho 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) A gencrnl power of uppoiutmcnt 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. 

(b) A special power of appointment is any power that is not a 
general power. 

(c) 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 specific reference to the instrument creating the power. A 
11testamentary power of appointment'' may not be exercised in 
favor of the person possessing the power. 

(d) In determining whether a person has exercised a testamentary 
power of appointment, the Trustee may rely upon an instmment 
admitted to probate in any jurlsdictlon as that person's Last Will, 
or upon any trust agreement certified to be valid and authentic by 
sworn statement of the trustee who is serving under that trust 
agreement. If the Trustee has not received written notice of such 
an instrument within six months after the powerholder's death, the 
Trustee may presume that the powerholder failed to exercise that 
power and will not be liable for acting in accordance wltb 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 tho 
effective date of the action for which notice is being given. Tho instrument may be 
executed in counterparts. 

11.4 Certiflcatlons. 

(a) Facts. A certificate signed und acknowledged by the Trustee 
stating Ell1Y fact affecting the Trust Estate or the Trust Agreement will be conclusive 
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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 Tn1st beneficiaries, including dates of 
birth, relationships, or marital status, unless an individual serving as Trustee has actual 
knowledge that the stated fact is fo'8e. 

(b) Copy. Any person may rely 011 a copyofth1s instrument (in whole 
or in part) certified to be a true copy by tho 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 Trustee. 

11.5 Applicable Law. All matters involving thti validity and interpretation of 
this Trust Agreement are to be governed by Florida Jaw. Subject to the provisions of this 
Tmst Agreement, all matters involving the ndministration of a trust are to be governed by 
the laws of the jurisdiction in which tho trust has its ptincipal place of administration. 

11.6 Gender and Number. Roforencc in this Trust Agreemen~ 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 
descriptive titles for articles and paragraphs is for the purpose of convenience only and is 
not intended to restrict the application of those provisions. 

tl.7 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 
Settlor1s Personal Representative, successors, and assigns, and upon the Trustee. 
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Executed as of the date first written above. 

Signed in the presence of: 

Two witnesses as to Simon Bernstein 

Signed in the presence of~ 

Two witnesses as to Traci K.ratish 
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Schedule A 
Initial Transfers to Trust 

Transfer of 6 shares of UC Holdings, Inc. 
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TRUST AGREEMENT 

FOR THE 

JAKE BERNSTEIN IRREVOCABLE TRUST 

September 7, ·2006 



TRUST AGREEMENT 

FOR THE 

JAKE BERNSTEIN IRREVOCABLE TRUST 

STh10N BERNSTEIN, as Settlor, hereby creates tbe Jake Bernstein Irrevocable Tl'ust 
(11tbc Trust11

) on September 7, 2006. Traci Kratish, P.A. is the trustee of this Trust and, in 
that cupacity, he and his successors are collectively referred to in this Trust Agreement as 
the "Trustee. 11 

ARTICLE! 

BENEFICIARY 

This Trost is for the .benefit of the Settler's Grandchild, JAKE BERNSTEIN. 

M1'lCLE2 
TRANS•'ERS TO TRUST 

The Settlor hereby conveys to the Trustee all his interest in the· assets listed on Schedule 
A_, which together with any assets inter added to this Tlllst are referred to as the "Trust 
Estate." Ally person may transfer assets to the Trust Estate, ifthe Trustee agrees to 
accept them. Assets do not have to be listed on Schedule b:, to be part of the Trust Estate. 
Unless otherwise specified in writing at the time of the transfer, tliose assets will be held 
as provided in this Trust Agreement. The Trustee acknowledges receipt of the current 
Trnst assets and agrees to hold the Trust Estate as set forth in this Trust Agreement. 

ARTICLE3 
IRREVOCABLE PROVISION 

The Settler 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 bis benefit, 
or be distributed in discharge ofhis legiil obligations. 

AR1'lCLE4 

ADMlNISTRA'l'lON OF TRUST 

The Trustee shall hold, administer, and distribute the Trust Estate in accordance with the 
powers granted under this T111st Agreement as follows: 

4.1 Discretionary Distributions. The Trustee shall pay or apply such sµms 
of principal from this Trust as in the Tnistee1s discretion are necessary or advisable for 
Beneficiary's bealth, education, support, and maintenance. 
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4.2 Distributiou of Pl'lndpal. When Beneficiary has reached age 21, the 
tnistee sh11ll distribute one-ha!f(Y:.) 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 death of Beneficiary 
prior to age 25, the Trustee shall distribute tbe remaining assets in the trust to the estate 
of Beneficiary. 

ARTICLES 

PROVISIONS GOVERNING TRUSTEES 

The following provisions apply eo au Trustees appointed un<ler this Trust Agreement: 

5.1 Incapacity of Trustee, If auy Trustee becomes disabled, he or she will 
immediately cease to act as Trnstec. If a Trustee who ceases to serve because of a 
disability, or who is suspended, thereafter recovers from that disability or consents to the 
release of reieva11t medical infonnation, he or she may e1ect to become a Tiustec agn1n 
by giving written notice to the then serving Trustee, and the last Trustee who undettook 
to serve wm then cease to be a Trustee until another successor Trustee is required. 

5.2 Resignation, 1\ny Trustee may resign by giving 30 days' written notice 
delivered personally or by mail to any then serving Co-Trustee and to the Settlor if he is 
then living and not disabled; otherwise to the next natned successor Trustee, or if none, to 
the persons having power to appoint successor Trustees. 

5.3 Power to Name Otller 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 nono 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 trustee be appointed that will cause this trust to be a 
grantor trust. 

5.4 :Powers of Successor Trustees. Successor Trustees will have all powers 
granted to the original Trustcc1 except that only an Independent Trustee will succeed to 
the powers vested exclusively in the Independent Tmstee. 

5,5 Accountings. Accountings must be given to the beneficiary of each tlust 
at least annually (quarterly jf n Corporate Trustee is serving). The accountings must 
show the assets held 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 as to all matters d1sclosed in that accow1ting, In any event, if a 
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beneficiluy fails to object to au accounting within six months of receiving it, his or her 
approval i~ conclusively presumed. A successor Trustee may require the prior Trustee to 
render a full and final accounting. 

S.6 Acts by Othcl' Fld1tci11rles. The Trustee is not 1·equired to q\lestion ru1y 
acts or failures to act of the fiduciary of any other trust or estate, and will not be liable for 
any prlor fiduciary's act.I; or failures to act. The Trnstee can require a bi;meficiary w110 
requests an examination of another fiduciary's actions or omissions 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. 

5.7 Court Supcn•islon. The Settlor waives compliance by the Trustee with 
any law requiring bond, registration, qualification, or.accounting to any court. 

5.8 Compcusatlon. Each Trnstee is entitled to be paid reasonable 
compensation for services rendetcdin the administration of the Trost. Reasonable 
compensation for a Corpornte Trustee will be its published fee schedule in effect when its 
services are rendered unless otherwise agreed in writing, and except ns follows. Any fees 
paid to a Corporate Truste(l for making principal distributions, for termination of the 
tmst, end upon tennination of its services must be based solely on the value of its 
services rendered, not on the value of the trnst principal. During the Settler's lifetime the 
Trnstee's fees are to be charged wholly against income (to the extent sufficient), unless 
directed otherwise by the Settlor in writing. 

5.9 Indemnity. Any Trustee 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 security to protect and hold that Trustee 
harmless from any damage or liability of nny 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 negligent actions or omissions that clearly and demonstrably result 
in damage or liability. A prior Trnstee 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 
indemnific11tion right will extend to the estate, personal representatives, legal successors, 
a11d assigns of a Trustee. 

5.10 Successor Trnstee. In the event the initial Trustee, Steven I. Greenwald, 
resigns or ceases to serve as Trustee, then and in that event, I hereby appoint Larry V. 
Bishins to seive as Trustee. 
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ARTICLE6 
PROTECTION OF INTERESTS 

The interest of any beneficiary under tWs Trnst Agreement, in either income or principal, 
may not be anticipated, alienated, or in any other manner assigned by the beneficiary, 
whether voluntarily or invohmtarily, and will not be subject to any legal process, 
bankruptcy proceedings, or the interference or control of the beneficiary's creditors or 
others. 

ARTICt.E7 
.FlouCIARY POWERS 

The Settlor grants to the Tiustce full power to deal freely with any property in the Trust. 
The Trustee may exercise these powers independently and without the approval of any 
court. No person dealing with the Trustee need inquire into the propriety of any of its 
actions or into the application of any funds or assets. The Trustee shall, however, 
exercise nil powers in a fiducinry capaoity for the best interest of the beneficlary of this 
Trust or any trust created under it, Without limiting the generality of the foregoing, the 
Trustee is given the following di~cretionary powers in addition to any other powers 
conferred by law; 

7.1 Type of A!isets. Except as otherwise provided to the contrary, to hold 
funds uninvested for such periods as the Trustee deems prudent, and to invest ln 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 investments are non-productive, as 
long as the Trustee acts in good faith. 

7.2 Original Assets. Except as otherwise provided to the contrary, to retain 
the original assets it receives for as long as it deems best, and to dispose of those assets 
whe!l 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 nnd insurance charges for such property; 
and to pennit any beneficiaries to use such property witl1out eit11er the Trustee or 
beneficiaries incurring any liability for wear, tear, and obsolescence of the property. 

7.4 Specific Securlties. To invest in assets, securities, or interests in 
securities of any nature, i11cludlng (without limit) commodities, options, futures, precious 
metals, currencies, and in domestic and foreign markets and in mutual or investment 
fundsj including funds for which the Trustee or any affiliate performs services for 
additional fees, whether as custodian, transfer agent, investment advisor or otherwise, or 
ln securities distributed, underwritten, or issued by the Trustee or by syndicates of which 
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it is a member; to ttade on credit or margin accounts (whother secured onmsecured); ahd 
to pledge assets of the Trust Estate for that purpose. 

7.5 Propel'ty Transactions. To buy, sell, pledge, exchange, 01· lease any real 
orpcrson111 property, publicly or privately, for co.sh or credit, without court approval and 
upcm 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 dispose of any real or personal property in the Trust which 
has little or no monetary or useful vnlue; to improve, repair, insure, subdivide and vacate 
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 full tenn oven 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 guiiranlee indebtedness, and to secute the loan 01· 
guaranty by mortgage or other secul'ity interest. 

7.7 Maintain Assets. To expend whatever funds 1t deems proper for the 
preservation, maintenance, or improvement of assets. The Trustee in its discretion may 
elect any options or settlemc11ts or exercise any rights under all insurance pollcies 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 policy, 
including tbe power to change tho beneficiary, to surrender or cancel tho policy, to assign 
the policy, to revoke any assignment, to pledge the pollcy 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, Jf 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 nssfatants (including any individual or entity 
who provides investment advisory or management services, or who furnishes 
professional assistance in making investment!; for the Trust) without liability for any act 
of those persons, if they are selected and retained with reasonable care. Pees tJiay be paid 
from the Trust Estate even if the services were rendered in connection with a.ncmary 
proceedings. 

7.9 Indirect Distributions. To make distributions, whether of principal or 
lncorne, to any person under age 21 or to any incapacitated person according to the terms 
of this Trust Agreement by making dlstrlbutions directly to that person whether or not 
that person has a guardian; to the parent, guardian, or spol1se of 1hat person; to a custodial 
account established by the Trustee or others for that person under an applicable Uniform 
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 applying any distribution for the benefit of that person in any 
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manner the Trustee deems proper. The receipt of the person to whom payment is made 
will constitute full discharge of the Trus1ee with r(lspect to that payment No 
distributions may be made to the Settlor under this Section. 

7.10 Non-Pro Ruta Distribution. To make any division or distribution in 
money or in kind, or both, witho11t allocating the same klnd of property to all shares or 
distdbutees, and without regard to the income tax basis of the property. Any division 
will be bin(1ing and conclusive on all parties. 

7.11 Nominee. Except as prohibited by law, to hold any assets 1n the name of 
a nominee without disclosing the fiduciary relationship; to hold the property 
unregistered, without affecting its liabi1ity; and to bold securities endorsed in blank, in 
strnet certiflcates, at a depository tlu:>t cornpany, or in a book entry system. 

7.12 Custodian, To employ a custodian or agent C'thc 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 afi1liate ofthe 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 c<ipncity; and to appoint the Custodian 
to perforni such other ministerfal functions as the Trustee may direct. While such 
securities are in the custody of the Custodian, the Trustee wilt be under no obligation to 
inspect or vel'ify such securities nor will the Trustee be responsible for any loss by the 
Custodian. 

7.13 Settle Claims. To contest, compromise, arbitrate, or otheiwise adjust 
claims in favor of or 11gait1st the Trust, to agree to any rescission or modification of any 
contract or agreemen~ and to refrain from .instituting any suit or action unless 
indemnified for reasonable costs !llld expenses. 

7.14 Corporate Rights. To vote and exercise any option, right, or privilege to 
purchase or to convert bonds, notes, stock (including shares or fractional shares of stock 
of any Corporate Tmstee ), 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 
enter into voting trusts and other agreements or subscriptio11s; to participate in any type 
of liquidation or reorganization of a11y enterprise; and to write and sell covered call 
options, puts, calls, straddles, or other methods of buying or selling securities, as well as 
all related transaotions. 

7.15 Partnership Intere~ts. To hold interests in sole proprietorships, general 
or limited partnerships, joint ventures, business trusts, land ttusts, limited liability 
companies, and other domestic and foreign forms of organizations; and to exercise all 
rights in connection with such interests as the Trustee deems approprfate, including any 
powers applicable to a non-admitted transferee of any such interest. 
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7.16 Sclf..;Dealing. To exercise all its powers even though. jt may also be acting 
individually 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, 
primru·ily in the interest of the beneficiaries of the Trust. Despite any other provision of 
this Trust Agreement, no Trustee may participate in the decision to inake a discretionary 
distribution that would discharge a legal support obligation of that Trustee. No Trustee 
who has made a disclaimer, either individually or as a Trustee, may exercise filly 
discretion in determi.ning the recipient of the disclaimed property. All power to make 
such distribution$, or to determine recipients of disclaimed property, will be exercised 
solely by the remaining Ttustees, 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 iftbere are none, 
by !I special Trustee appointed for that purpose by a court having jurisdiction. 

7.17 Expenses. An Independent Trustee may detennine how expenses of 
administration and receipts arc to be apportioned between principal and income. 

7.18 Terminate Small Tl'usts. To exercise its discretion to refrain from 
funding or to terminate any trust whenever the value of the principal of that trust would 
be or is too small to administer economically, and to distribute the remaining principal 
and all accumulated income of the trust as provided in Section 7.9 to the income 
beneficiary of that trust. The 'Tn1stee shall exercise this power to terminate in its 
discretiOll as it deems prudent for the best interest 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 mt1st be exercfoed solely by the other Ttustee, or 
if none, by a special Truste~ 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 oftnoney 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 liiws or rules to the contrary. The Trustee in lts 
discretion may exercise the power described in Section 73 B .104 of the Florid& Statutes to 
adjust between principal and income, as appropriate, and, in addition, may convert any 
inconw interest into a unitrust interest, or a unitrust interest to an income interest, as it 
sees fit, all as provided in Section 738. J 041 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 Agreement, 
and in addition to all other available sources, to exeroise its discretion in the use of 
income from the assets of the Trust to satisfy the liabilities described in this Trust 
Agreement, without accountability to any beneilcJary. 

7.21 Valuations. In making disttlbutions or allocations under the tel'Jlls of this 
Trust Agreement to be valued as of a partic\ilar date, the Trustee may use asset valuations 
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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 
dctcnninations of value on that date would result in unnecessary expense, and if in the 
Trustee's judgment, the fair market value as dctennined is substantially the same us on 
that actual date. This paragraph will not upp1y if valuation on a specific date is required 
to preserve a qualification for El tax benefit, il1cluding any deduction, credit, or most 
favorable allocation of an exemption. 

7.22 Incorporation. To incorporate any business or venture, and to continue 
any unincorporated business that the Trustee detennines 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, 

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

7,25 Iuve~to1ent Manager. To employ any investment numagetnent se1vice, 
financial institution, or similar organization to advise the Trustee and to handle atl 
investments of the Tr1.1st and to render all accountings of funds held on its behalf under 
custodial, agency, or other agreements. Iftbe Trustee is an individual, thcso costs may be 
paid as an expense of administration in addition to fees and commissions. 

7.26 Depredation. To deduct frofil 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 or Powers. To disclaim any assets otherwise passing or 
any fiduciary powers pertai11ing to any trust created he1'eunder, by execution of an 
instrument of disclaimer meeting the requirements of applicable law generally imposed 
upon indlviduuls 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 decision to make or hot make such a disclaimer. 

7 .28 Trunsfer Situs. To transfer the situs of any trust or any trust property to 
any other jurisdiction as often us the Trustee deems advisable, and if necessary to appoint 
a substitute or ancillary Trustee to act with respect to that property, The Trustee may 
delegate to the ~wstitute Trustee !Illy or all of the powers given to the Trustee; may elect 
to act as advisor to the substitute Trustee and receive reasonable compensation for that 
service; and may remove any acting or substitute Trustee and appoint another, or 
reappolnt itself, at will. 
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7.29 Related Partles. To enter into nny transaction on behalf of the Trust 
despite the fact that another party to that tnmsaotion may be: (i) a business or trust 
controlled by the Trustee, or of which t11e Trustee, or any director, officer, or employee 
of the Corporate Trustee, is also I\ director, officer, or employee; (ii) an affiliate or 
bttsiness associate of any beneficiary or the Tmstee; or (iii) a beneficiary or Trustee 
under this Trust Agreement acting individually, or any relative of such a party. 

7.30 Additional l>owcrs for Incom~:Producing Real Estate. In addition to 
the other powern set forth above or otherwise conferred by law, the Trustee has the 
following powers wit11 respect to any income-producing real property which fa 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 persons thiit it selects; 

To hite and discharge empioyees, fix their compensation, and define their 
duties; 

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

Except as otherwise provided with respect to mandatory .income 
distributions, to retain any amount of the net earnings for working capital 
and other purposes that it deems ndvfaable ill conformity with sound and 
efficient management; and 

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

ARTICLES 
SUBCHAPTER S STOCK 

Despite any other provisions of this Trust Agreement, if a trust created in this instrument 
is to become the owner of, or already ow11s, stock in a col}loratio11 that has an election in 
effect (or one that proposes to make an election) under Section 1362 of the Internal 
Revenue Code (an 11S Coiporation"), and tlint trust would not otherwise be permitted to 
hfl nn S Corporation shareholder, the following provisions wilI apply: 

8.1 EJecting Sm11JJ Business Trust. The Tmstee in its discretion may elect 
for the trust to beco~e an Electing Small Business Trust (11ESBT11

) as defined in tbo 
Internal Revenue Code. 
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8.2 Quulified Subcbapter 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 current income bermfioiaty of such trust, so that a Qualified Subchapter S Trust 
(

11QSST") election under Section 1361 oftlie Internal Revenue Code can be filed with 
respect to that trnst. Thrc Trustee shall hold each sl1are as a separate QSST for the 
persons described above, and eacl) such person will be the sole beneficiary of his or her 
QSST. To the greatest extent possible, the Trustee shall administer each QSST under the 
terms of the trust from which it was derived, but subject to the following overtid!ng 
provisions" 

(a) Consent. Tile Trustee shal! notify the beneficiary of each separate 
trnst promptly thut a QSST election must be filed wlth tho Internal Revenue Service. 
Thereafter, each beneficiary shall file a timely and proper QSST election with the 
Intemnt Revenue Service, Ji' a beneficiary fails or refuses to make the QSST election, the 
Trustee shall mnke att BSBT election for that trust. If the beneficiary does make the 
QSST election, then bis or her separate trust will be administered as set forth below. 

(b) Income Payments. During the beneficiary's life, the Trustee shall 
pay all net income of the trust to the beneficiary (and only to that beneficiary) in 
quarterly or more frequent installments. The beneficiary's income interest in the trust 
will tenninate on the earlier of his or her death or the tennination of the trust under its 
terms. 

(c) Principal Invasions. ff 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 beneficiary (and no one 
else). 

(d) Finni Distribution. If the QSST is terminated during the 
beneficiary's life, the Trustee shall distribute all remaining assets of that separate tmst 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) Terminntion of QSST Status. If a separate trust would cease to 
qualify as an S Corporation shareholder, the Trustee in Its discretion may: (i) rnake an 
ESBT election for that separate trust, or (ii) distribute all S Corporation stock to the 
'beneficiary. The Trustee Jn its discretlon also may convert a QSST to an ESBT, whether 
or not tho beneficiary has consented to QSST treatment and, if the beneficiary consents, 
may convert an ESBT into a QSST. 
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AllTICLE9 
PERPETUITJES PRov1s10.N 

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 are living at the creation of this Trust, a trust beneficiary (which includes persons 
succeeding to the interest ofa deceased bl;lneficinry) will be entitled to tenninating 
dish'ibi1tious only at the ages specified in this Trust Agreement, ln all events, however, 
the share of each beneficiary will vest (in the beneficiary or bis or her estate) 
imntediate1y prior to the expiration of the 21 year period described above. 

AR1'ICLE10 

ADMINISTRATION AND CoNSTRUC'.flON 

10.1 Rules for l)istributions. In making distributions to beneficiaries under 
this Trust Agreement, the Trustee must use the following criteria. 

(11) Other Resources. Whenever the Trustee has the authority to 
decide how much to distribute to or for the benefit of a beneficiw:y, the Trustee can make 
decisions without taking iato account any infonnation about the bene:ficiaryls other 
available income and resources. The Trustee can make payments directly to a 
beneficiary or to other persons for the beneficiaiy's benefit, but it does not have to make 
payments to a court appointed guardian. 

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

{c) Standard ofLivilig. Distributions to a beneficiary for health, 
education, support, or maintenance are to be based on his or her standard of living, 
<letennined as of the date of the di:sttibution. 

10.2 Fundillg Gifts. The following rules will apply to funding gifts under this 
Tmst Agreement. 

(a) Pecuniary Gifti1. All pecuniary gifts under this T:r:ust 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 distdbution equal to the amount of this gift as finally 
detennined for federal estate tax purposes. 

(b) Adjustments. The Trustee shall select one or more dates of 
allocation or distn'bution for purposes of satisfying gifts and fimding shares or trusts. 
The Trustee may make allocations before the finul determination of federal estate tax, 
with those allocations being based upon the information then available to the Trustee, 
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and may thereafter adjust properties among the shares or trusts if it is determine<! that the 
allocation should have been made differently. 

10.3 Accumullltcd Income. Any income not distributed to the beneficiaries 
pursuant io oit!i.er a mnndiltory direction or a discretionary power is to be incorporated 
into principal, at such intervals as the Trustee deems convenient. 

10.4 Estate Tux on Inch1ded Property. If assets of any trust created under 
this Trust Agreement 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 
<1ppointment over those assets, the Trustee is authorized to withhold from those assets the 
amount of estate taxes apportiooed to them by applicable law, if the beneficiary does not 
make provisions for the payment of those tuxes from other sources. 

(b) Other Assets. If the beneficiary 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 attributable to those ussets will be the 
amount that the beneilciaryls estate taxes are 'increased over the amount those taxes 
would have been if those assets had not been included in the beneficiary's gross estate. 

(c) Certitlcation antl Pllyment. The Trustee may rely upon a written 
certification by the bene1foiary'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 Transacttons With Other Entities. The Trustee may buy assets from 
other estates or 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 Jo1111s even if it 
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 
commercially reasonable. 

AR'flCLE 11 
MISCELLAN~OUS PROVJSJONS 

11.1 Definltiolls. As used in this Trust Agreement, the following terms have 
the meanings set forth below: 

(a) n·ustees. 
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(1) Independent Trustee means a trustee of a particular trust, 
eitb.er individual or corporate, who is not the Settlor or a 
beneficiary, and who is not a Related Pe!'son as to the 
Settler or a beneficiary (if the Settlor or the beneficiary, 
·respectively, is living and participated in that person's 
appointment). For purposes of this definition a beneficiary 
is a person who is a pennissible distrlbutec of income or 
p1incipal, or someone with an interest in the trust in excess 
of five percent (5%) of its value, assuming a muximum 
exercise of discretion in his or her favor. Whenever this 
Tmst Agreement requires an action be tnken by, or in t11e 
discretion of, an Independent Trustee but no such Trustee is 
then serving, a court may appoint an Independent TrustetJ 
to serve as an additional Trustee whose sole function and 
duty will be to exercise the specified power. 

(2) Corporate Trustee means a trustee that is a bank, trvst 
company, or other entity authorized to servo as a trnstco 
under the laws of the United States or aay state thereof that 
is not a Related Person to the Settlor. A b11nk or trust 
company that does not meet this requirement cannot serve 
as Trustee, 

(b) Internal Revenue Code Terms. 

(1) Internal Revenue Code means the federal Internal 
Revenue Code of 1986, as amended from time to time, or 
successor provisions of future federal foternal revenue 
laws. 

(2) The terms health, education, support, and maintenance 
are intended to set forth an "ascertainable standard," as 
described in the Internal Revenue Code and its associated 
Regulations. To the extent not inconsistent with the 
foregoing, ''health" means a beneficiary's physical and 
mental llealtb, including but not limited to payments for 
examinations, surgical, dental, or other treatment, 
medication, counseling, hospitalization, 1111d health 
insurance premiums; "education" means elementary, 
secondary, post-secondary, graduate, or professional 
schoolb1g in an accredited institution, public or private, or 
attendance at other fonnal programs in fhrtherance of the 
beneficiary's spiritual, athletic, or artistic education, 
including but not limited to payments for tuition, books, 
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fees, assessments, equipment, tutoring, transportation, and 
reasonable living expenses. 

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

{c) Other Terms. 

(I) Distributions that are to be rnade to a person's descendants, 
per stirpcs, 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 deceused child who hns then 
living descendants. Tbe share of each deceased child will 
be further divided among hls or her descendants on a per 
stirpes basis, by reapplying the preceding rule to that 
deecascd child and bis or her descendants as many times as 
necessary. 

(2) Disabled ot \Imler" disl\bitity means (i) being under the 
legal age of majority, (ii) having been adjudicated to be 
incapacitated, or (iii) be1ng unable to manage properly 
personal or financial affairs because of a mental or physical 
impainnent (whelher temporary or pennanent in nature). A 
written certificate executed by an individual's attending 
physician confirming that person's itnpainnent will be 
sufficient evidence of disability under item (iii) above, and 
all persons may rely conclusively on such a certificate. 

(3) Removal of a Trustee 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; a federal or stato 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 T1ustee. 

(4) Th.e words will and shall are used interchallgeab1y in thls 
Tnist Agreement and mean, unless the context clearly 
indicates otherwise, that the Trustee must take the action 
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indicated; as used in thls Trust Agreement, the word may 
means that the Trustee has the discretionary authority to 
take the action but is not mitomatically required to do so. 

11.2 Powers of Appointment. The fol1owing provisions relate to all powers of 
app~intment under this Trust Agreement. 

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

(b) A special power of appointment is any power that is not a 
general power. 

(c) A testamentary power of ap1JOintment (either general or special) 
is ox.ercisable 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 instrument creating the power. A 
"testamentlU'y power of appointment" may not be exercised in 
favor of the person possessing the power. 

(d) In determining whether a person has exercised a testamentary 
power of 11ppointment, the Trustee may rely upo11 an lnstn1ment 
admitted to probate in any jurisdiction as that person's Last Will, 
or up.on any trust agreement certified to be valid and authentic by 
swom statement of the trustee who is serving Wlder that trust 
agreement. If the Trustee has not received written notice of such 
an instrument within six months after the powerholder's death, the 
Trustee may presume that the powerholder failed 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 sba!l exercise that power by a written instrument clearly setting forth the 
effective date of the action for which notice is being given. The instrument may be 
executed in counterparts. 

11.4 Certifications. 

(11) Facts. A certificate signed and acknowledged by <he 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 1111d any other person dealing in good 
faith with the Trustee. The Trustee may rely on a certificate signed and acknowl~dged 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 Trustee has actual 
knowledge that the stated fact is false. 

(b) C()py. 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 
Trustee (or successor Trnstee); by any Corporate Tlustee whether or not specifically 
named; or, ifthere an.) none of the above, by any then serving Trustee. 

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

11.6 Gender nnd Nnmbel'. Refetence in this Trust Agreement to uny gender 
includes either musculine or feminine, as appropriate, and reference to any number 
includes both singn1ar and plural where the context permits or requires. Use of 
descriptive titles for articles and paragraphs is for tho purpose of convenience only and 1s 
not intended to restrict the application of those provisions. 

11.7 Ful'thcl' Instruments. The Settlor agrees to execute such further 
instn1ments as may be necessary to vest the Trustee with full legal title to the property 
transferred to this Trnst. 

11.8 Binding Effect. This Trust Agreemeut extends to and is binding upon the 
Settlor's Personal Reprei;entative, successors, and assigns, and upon the Trustee. 
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Executed as of the date first written above. 

Signed in the presence of: 

Two witnesses a~ to Simon Bernstein 

Signed in the presence of: 

~ 1wo witnesse~ as to Traci Kratish· 

lNlTIALS ~---
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.......... 

TRUSTEE 
Traci Kratish, P.A. 

Traci Kratish, President 
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Schedule A 
Initial Transfers to Trust 

Transfer of 6 shares of LIC Holdings, Inc. 



EXHIBIT C 



TRUS1'A GREEMENT 

FOR THE 

DANIEL BERNSTEIN IRREVOCABLE TRUST 

September 7, 2006 



TRUST AGREEMENT 

FOR THE 

DANIEL BERNSTEIN IRUEVOCABLE TRUST 

SIMON BERNSTEIN, as Seltlor, hereby creates the Daniel Bernstein Jrrevocable Trust 
("the Trust") on September 7, 2006. Traci Kratish, P.A. is the trnstee of this Trust and, in 
thnt cupaoity, he and his successors are collectively refen-e<l fo in this Trust Agreeml.'nt as 
the "Trustee." 

AATICLE1 
BENEFICIARY 

TJ1is Trust is for the benefit of the Settler's Grandchild, DANIEL BERNSTEIN 
(''Benefidary"), 

AtmcLJ! 2 
TRANSFERS TO TRUST 

The Settlor hereby conveys to thy Trnstee all his interest in the ussets listed on Schedule 
A, which together witl1 any assets later added to this Trust are referred to as the "Trust 
Estate." Any person may transfer assets to the Trust Estate, if the Trustee agrees 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 Trnst Agreement. TI1e Trustee acknowledges receipt of the current 
Trust assets and agrees to hold the Trust Estate as set forth in this Trust Agreement. 

ARTICLE3 

IRREVOCAllLE PROVJSIOI'i 

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 chunges in the investments 
of the Trnst. 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. 

ARTlCLE4 

ADMINISTRATION OF TRUST 

The Trustee sllull hold, administer, and distribute the Trnst 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 necessary or advisable fo1· 
Beneficiary's health, education, support, and maintenance. 

4.2 Distribution of Principal. When Beneficiary has reached age 21, the 
trustee shall distribute one-half(%) of the corpus of trust to Beneficiary plus accrued 
income. When Beneficiary has reached age 25 the Trustee shall distribute the entire 
remaining principal balm1ce of the corpus of the trust to Beneficiary plus accrued income. 

4.3 Distribution Upotl Death Before Age 25. Upon the death ofBeneiida1y 
prior to age 25, the Tnistee shall distribute the remaining assets in the tn1st to the estate 
of Beneficiary. 

ARTICLES 

P.ROY)SIONS Govmrn1NG 'I'lrnsTEEs 

The following provis.ions apply to aU Trnstees appointed under this Trnst Agreement: 

S.1 Incapacity of Trustee, If any Tmstee becomes disabled, he or she will 
immediately cease to act us Trustee. Ifa Trustee who ceases to serve because ofa 
disability, or who is suspended, thereafter recovers from that disability or consents to the 
release of relevant medical information, he or she may elect to become a Trustee again 
by givJng written notice t() the then serving Trustee, t'llld the last Trustee who undertook 
to serve will then cease to be a Trustee until another S\.lCcessor Trustee is required. 

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

5.3 P<>wer to Nanie Other Trustees. Whenever a successor Trnstee is 
required and that position is not filled under the terms specified in this Trust Agreement, 
iin individual Trustee ceasing to serve (other than a Trustee being removed) rnay appoint 
his or her successor, but if none Is appointed, the remaining Trnstees, if any, or the 
beneficiary shall appoint a successor Corporate Trnstee. The appointtnent 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 s,1ccessor trustee be appointed that will cause this trust to be a 
granter trust. 

5.4 Powers of Successor 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. 
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S.5 Accountings. Accountings must be given to the beneficiary of each trust 
at least annually (quarterly ifa Corporate Trustee is serving). The accountings must 
show the ~sets held 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 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 
approval is conclusively presumed. A successor Trustee may require the pdot Trustee 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 liable far 
any prior fiduciary's acts or failures to act. The Trnstee can require a beneficiary who 
requests a.'l examination of another fiduciary's action& or ornissions to advance all costs 
and fees incimed in the examination, and if the beneficiary does not, the Trustee may 
elect not to proceed or may proceed and offset those costs and foes directly agai.ttst any 
payment U1at would otherwise be made to that beneficiary. 

5.1 Coul't Supervision. The Settlor waives compliance by the Trustee with 
~ny law requiring bond, registration, qualification, or accounting to any collrt. 

5.8 Compensation. Each Trustee is entitled 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 distrib1,1tions, for tennination of the 
trust, and upon termination of its services must be based solely on the value of its 
services rendered, Dot on the value oftl1e trust principal. During the Settler's lifetime the 
Trustee's fees ate to be char.ged wholly against income (to the extent sufficient), unless 
directed otherwise by the Settlor in writing. 

5.9 Indemnity, Any Trustee wbo ceases to serve for any reason will lie 
entitled to receive (and the continuing Trustee shall make suitable arrangements to 
provide) reasonable indemnification and security to protect and hold that Trustee 
hannless from any damage or liability of any nature that may be imposed upon it because 
of its actions or omissions while serving as Tn1stee. Thls protectfon, however, does not 
extend to a Trustee's negligent actions or omissions that clearly and demonstrably result 
in damage or liability. A prior Tnistee may enforce these provisions against the current 
Trustee or against any assets held in the Trust, or lfthe prior Trustee is an individual, 
against any beneficiary to the extent of di6tributions received by that beneficiary. This 
Jndemnification right will extend to the estate, personal representatives, legal successors, 
and assigns of a Trustee. 



5.10 Successor Trustee. In the event the initial Trustee, Steven I. Greenwald, 
resli:,'lls or ceases to serve as Trustee, then and in that event, I hereby appoint Larry V. 
Bishlns to serve as Trustee. 

ARTlCLE6 
Pll01'ECUON 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, 
bnn.kruptcy proceedings, or the interforence or control of the beneficiary's creditors or 
others. 

AR'fICLE 7 
FIDUCIARY POWll/RS 

The Settler grants to the Trustee full power to deal freely with any property in the Trust, 
The Trustee may exercise these powers independently and without the approval of any 
court, No person dealing with the Trustee need inquire into the propriety of m1y of its 
actions or into the application of lilly funds or assets. Tba Tmstee shall, however, 
exercise <1ll powers in a fiduciary capacity for the best interest of the beneficiary of this 
Trust or any trust created under it, Without limiting the gencnility of the foregoing, the 
Trustee is given the following discretionary powers in addition to any other powers 
conferred by Jaw: 

7.1 Type of Assets. Except as otherwise provided to the contrary, to hold 
funds uninvested for such periods as the Trustee deems prudent, and to invcs~ 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 depredation 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 Origi11nl Assets. Except as otherwise provided to the contrary, to retain 
tlie original assets it receives for as long as it deems best, and to dispose.ofthose assets 
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 Taagible Pei-sonal Property. To recelve and hold tangible personal 
property; to pay or refrain from p11ying storage and insurance charges for such property; 
and to permit any beneficiaries to use such pro}Jerty without either the Trustee 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, ftitures, precious 
metals, currencies, and in domestic and foreign markets and in mutual or inveslment 
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funds, including funds for which the Trnstce or any affiliate pcrfonns services for 
addltiona\ fees, whether as custodian, transfer age11t, investment advisor or otherwise, or 
in securlties distributed, undctw1-itten, or issued by the Trnstee or by syndicates of which 
it is a member; to trade on credit or margin accounts (whether secured or unsecured); and 
to pledge E1ssets oftho Trust Estate for !hat plupose. 

7.5 Property Tnmsactions, To buy, sell, pledge, exchange, or lease any real 
or personal property, publicly or privately, for cash or credit, without court approval and 
upon the terms and conditions that the Trustee deems advlsable; to execute deeds, leases, 
contracts, bills of sale, notes, mortgages, security inslmments, and other written 
instrumentsi to abandon or dispose of any real or personal property in the Trost which 
hns little or no monetnry or useful value; to improve, repair, insure, subdivide and vacate 
any property; to erect, alter w 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 fu11 term even ifJt extends beyond the full duration of the Trust. 

7 .6 Borrow Money, To borrow money fo;im any source (including the 
Trustee in its nonfiduclary capacity), to guarantee indebtedness, and to secure the loan or 
gi.1aranty by mortgage or othel' security interest. 

7.7 Mnintain Assets. To expend wliatevor funds it deems proper for the 
prescwation, maintenance, or improvement of assets. The Tmstee in its 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 instmmco policy held in the Trust 
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 cancel the policy, 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 tho remaining Trustee, if any, or if none, by a special fiduciary 
appointed for that purpose by a court havi~gjurisdiction. 

1.8 Advisors, To employ and compensate attorneys, accountants, advisors, 
financial consultants, mant1gers, agents, and <1ssistants (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, if they are selected and retained with reasonable care. Fees may be paid 
from the Trust Estate even if the services were rendered in connection with audllary 
proceedings. 

7.9 Indi"tect Distributions. To make distributions, whether of principal or 
income, to any person under age 21 or to any lncapacltatcd person according to the terms 
of this Trust Agreement by making distributions directly to that person whether or not 
that petson has a gUtmlian; to the parent, guardian, or spouse of that person; to a custodial 
account established by the Tmstee or others for that person under fill applicable Uniform 
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Gift to Minors Act or Unifonn Transfers to Minors Act; to any adult who tcsides in the 
same household wilh 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 
rna.nner the Trustee deems proper. The receipt of the person to whom payment is made 
will constitute full discharge oftb.e Trustee with respect to that payment. No 
distributions may be made to tbe Settlor under this Section. 

7.lQ Non-Pro Rata Distribution. To make any division or distribution in 
money or in kind, or both, without allocating the S\lme kind of property to I'll shares or 
distributees, and wit11out regard to the income lax basis of the property. Any division 
wlll be binding and conclusive on all parties. 

7.11 Nominee. Except as prohibited by law, to hold any :issets in the name of 
a nominee without disclosing the :fidudary rel11tionsbip; to hold the property 
unregistered, without nffecting its liability; and to bold securities endorsed in blank, in 
srr-eet ce1t ificates, at a depository trust company, or in a book entry system. 

7,12 Custodian. To employ a custodian or agent ("the Custodian") located 
anywhere within tho United States, at the disoretion of the Trustee but at the expense of 
the Trust, whethel' or not such Custodian is an affiliate of the Trustee or any person 
rendering services to the Trust; to register securltios in the name of the Custodian or a 
nominee thereof without designation of fiduciary cHpacity; and to uppoint the Custodian 
to perform such other ministerial functions as the Trustee may direct, While such 
securities are in the custody of t11e Custodian, the Trustee wm be under no obligation to 
inspect or verify such securities nor will the Trustee be responsible for any loss by the 
Custodl!lll. 

7.13 Settle Claims. To contest, compromise, arbitrate, or otherwise adjust 
claims In favor of or against the Trust, to agree to any rescission or roodificalion of any 
contract or agreement, and to refrain from instituting any suit or action unless 
indenmified for reasonable costs and expenses. 

7.14 Corpor11te Rights. To vote and exercise any option, right, or privilege to 
purchase or 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 thos~ rights to an agent; to 
enter into voting trusts and other agreements or subscriptions; to participate in any type 
of liquidation or reorganization of any enterprise; and to write and sell covered ca11 
options, puts, calls, straddles, or other methods of buying or selling securities, as well as 
all related transactions. 

7,15 Partnership Interests. To hold inrerests in sole ·proprietorships, general 
or limited partnerships, joint ventures, busbi.ess trusts, land trusts, limited liability 
companies, and other domestic and foreign fonns of organizations; and to exercise all 
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rights in connection whh sucll interests as !he Trustee deems appropriate, including any 
powers applicable to a non-admitted transferee of any such interest. 

7.16 Self-Dealing. To exercise all its powers even though it may also be acting 
individually or on bd1utf of ni1y other person or entity interested in the same matters. 
The Trustee, however, shall exorcise these powers at all times in a fiduciary capacity, 
primarily in the interest of the beneficiaries of the Trust. Despite any other provision of 
this Trust Agreement, no Trustee may partlcipiite in the decision to make a discretionary 
distribution that would discharge a legal support obligation of thut Trustee, No Trustee 
who has made a dlsolalmer, either individuully or as a Trustee, may exercise any 
discretion iu detennining the recipient of the disclaimed property. All power to make 
such distributions, or to detennlne recipients of disclaimed property, will be exercised 
solely by the remaining Trustees, if nny, or ifthere are no other Tnistees then serving, by 
the-person or persons named to serve as the next successor Trustee, or if there are nonc1 

by a special Truslee appointed for that purpose by a court having jurisdiction. 

7.17 Expenses. An Independent Trustee ruay detennine how expenses of 
adnunistration and l'CCeipts are to be apportioned between principal and income. 

7.18 Terminate Small Trnsts. To exercise its discretion to refrain from 
funding or to tenninate any trust whenever the value of the principal of that trust would 
be or is too small to administer economically> and to distribute the remaining principal 
and all accumulated income of the trust as provided in Section 7.9 to the income 
beneficiary of that trust. The Trustee shall exercise 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 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 court having jurisdiction. 

7 .19 Allocations to Income and Principal. To treat premiums aml discounts 
on bond:; and otber obligations for the payment of rnoney in accordance with either 
generally accepted accounting principles or tax accounting principles and, except as 
otherwise provided to t11e contrary1 to bold nonproductive assets without allocating any 
principal to income, despite any laws or rules to the contrary. The Trustee in its 
discretion may exercise the power described in Section 738.104 of the Florida Statutes to 
adjust between principal and income, as appropriate, and, in addition, muy convert any 
Income interest into a unitrust interest, or a unitrust interest to an income interest, as it 
sees fit, all as provided in Section 738.1041 of the Florida Statutes, despite any provision 
of those sections to the contrary. 

7.20 Use oflncome. Except as otherwise provided in this Trust Agreement, 
and in addition to at1 other available sources, to exercise its discretion in the use of 
income froin the assets of tho Trust to satisfy the liabilities described in this Trust 
Agreement, without accouutability to any beneficiary. 

7 
JmTIALS 
D/.lnl!L Bl!.!Ul~ST-EIN_)_JUUl_V_QCAll_l.B_TRUS~ 



7.21 Valuations. In making distributions or allocations under the tem1s of this 
Tn1st Agreement to be valued as of a purticular date, the Trustee may use asset valuations 
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 tlrn 
Trustee's judgment, tho fair market value as determined is substantially the same as on 
that actual date. This paragraph will llOt apply if valuation on a specH'ic date is required 
to preserve a qualification for a tax benefit, including any deduction, credit, or most 
favorable allooation of an exemption. 

7.22 Incorporation. To incorporate any business or venture, and to continue 
any unincorporated business tlmt the Trustee determines to be not advfaablc to 
incorporate. 

7.23 DelegatiOll, To delegate periodically among themselves the m1thority to 
perfonn any llCt of administration of any trust. 

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

7.25 In-vestment Manager. To employ any investment management service, 
financial institution, or similar organization to advise the Trustee and to handle all 
investmellts of the Trust and to render all accountings of funds held on its behalf under 
custodial, agency, or other agreements. If the Trustee is an individual, these costs may be 
paid as an expense of administration in addition to fees and commissions. 

7.26 Depl'eciation. 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 or Powers. To disclaim any assets otherwise passing or 
any fiduciary powers pertaining to any trust created hereunder, by execution of an 
instmment 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 requi(ed for any such disclaimer, Bud the Trustee is to 
be held liartnless for any decision to make or not make s11ch a disclaimer, 

7,28 Transfer Situs. To tninsfer the situs of any trust or any trust property to 
any other jurisdiction as ofte.n as the Trustee deems advisable, and .if necessary to appoint 
a substitute or anci11ary Tmstee to act with respect to that property. The Trustee may 
delegate to the substitt1te Trustee any or all of the powers given to the Trustee; may elect 
to act as advisor to the. substitute Trustee and receive reasonable compensation for that 
service; nnd may remove any acting or substitute Trustee and appoint another, or 
reappoint itself, at will. 
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1.29 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 or trust 
controlled by the Trustee, or ofwhlch the Trustee, or any director, officer, or employee 
of the Corporate Trusteo, is also a director, officer, or employee; (ii) an affiliate or 
business assoclate of any beneficiary or the Tl'Ustee; or (ii!) a beneficiary or Trustee 
under this Trust Agreement acting individually, or any relative of such a party. 

7.30 Additionnl Powers for focome-Froduclng 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 lottg as it deems advisable; 

To control, direct, and manage the property, detennining the manner and 
extent ofits aotive participation in these operations, and to delegate all or 
any part of its supervisozy power to other persons that jt selects; 

To hirn and discharge employees, fix their compensation, and define their 
duties; 

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

Except as otherwise provided with respect to mandatory income 
distributions, to retain any amount of the net earnings for working capital 
and other purposes that it deems advisable in confotrtlity with sound and 
efficient management; and 

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

ARTJCLE8 
SUBCHA"PTER s STOCK 

Despite any other provisions of this Trust Agreement, if a ttust created in t'"'s instrument 
is to become the owner of, or already owns, stock in a corporation that has an election in 
effect (or one that proposes to make nn election) under Section 1362 of the Jnternal 
Revenue Code (an "S Corporation"), and that trust would not otheiwise be permitted to 
be an S Corporation shareholder, the following provisions will apply: 

8.1 Electing Small Business Trust. The Trustee in its discretion may elect 
for the trust to become an Electing Small Business Trust (11ESBT11) as defined in lhe 
Intemal Revenue Code. 
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8.2 Qualified Subch11pter S Trust. If the Trustee does not cause the trust to 
becotne an BSBT, the Trustee shall set a!lide the S Corpotation stock in a separate trust 
for the current income beneficiary of such tiust, so that a Qualified Subcbapter S Ttust 
("QSST") election under Section 1361 of the Internal Revenue Code can be filed with 
respect to that trust. T1m Trustee 11hall ho1d eacJi rumre us a Beparn~ QSST for the 
persons described above, and each such person will be the sole beneficiar.y of his or her 
QSST. To the greatest extent possible, the Trustee shall administer each QSST under the 
terms of the trust from which it was derived, but subject to the following overriding 
provisions: 

(a) Con11cnt. TI1e Trustee shall notify the benllficiary of each separate 
trust promptly 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 
Internal Revenue Service. If a beneficiary fails or refuses to make the QSST election, the 
Trnstee shall make an ESBT election for that trust. Jfthe beneficia1ydoes make the 
QSST election, then bis or her separate tti:ist will be administered as set fo1th below. 

(b) Income Payments. During the beneficiary's life, the Trustee shall 
pny all net income of the trust to the beneficiary (and only to that beneficiary) in 
quarterly or more frequent installments. The beneficiary's income jnterest in the trust 
will tenninate on. the earlier ofhls or her death or the termination of the trust under its 
tenns. 

(c) Principal Invasions. If the beneficiary is otherwise entitled to 
receive principal distributions, the Trustee mny distribute principal from that st:parate 
trust during the beneficiary1s life only to or for the benefit of that beneficiary (and no one 
else). 

( d) Final Distribution. If the QSST is terminated during the 
beneficiary's life, the Trustee shall distribute all remaining assets of that separate trust to 
that beneficiary. If the beneficiar.y dies before that trust1s te.nnination, all remaining 
assets of the QSST are to be distributed as provided in the original trost, but subject to 
this article, 

(e) Terniln1ition of QSST Status. If a separate tmst would cease to 
qualify as an S Corporation shareholder, the Trustee in its discretion may: (i) make an 
ESBT election for that separate trust, or (ii) distribute atl S Corporation stock to the 
beneficiary. The Tn1stee in its discretion ulso may convert a QSST to an BSBT, whether 
or not the bvneficiary has consented to QSST treatment and, if the beneficiary consents, 
may convert an ESJ3T into a QSST. 
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ARTlCLE9 
PERPETUITIES PROVISION 

Despite any contrary provisions of this Trust Agreement, from the creation of this Trust 
an4 for up to 21 ycm after the death of the fast of the Settlor's grandparents' descendants 
who are living at the creation oftbls Trust, a trust beneficiary (which includes persons 
succeeding to the interest of a deceased beneficiary) wlll be entitled to tenninatlng 
distributions only at the nges 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 expftation of the 21 year period described above. 

AATJCL'E 10 
ADMJNJSTRA'f'LON AND CONSTRUCTION 

10.1 Rules for Di11trlbutions. In making distributions to beneficiuries under 
this Trust Agreement, the Tn1stee must use the following criteria. 

(a) Other Resources. Whenever the Trustee bas the authority to 
decide how much to distribute to or for the benefit of a bcneficiaty, the Trustee can make 
decisions without taking into account any information about the beneficiary's other 
available income and resoutces. The Trustee cnn mnke payments directly to n 
1>eneflciary or to other persons fol' the beneficiaty's benefit, but it does not have to make 
payrnents to a court appointed guardian. 

(b) Trustee's Decision. Absent clear and convindng evidence ofbad 
faith, the Trustee's decisions as to umounts to be distributed will be final. 

(c) Standard of Living. Distributions to a beneficiary for health, 
education, support, or maintenance a.re to be based on his or her standard of living, 
detennined as of the date of the distribution. 

10.2 Funding Gifts. The following rules will apply to funding gifts under this 
Trust Agreement. 

(11) Pecuniary 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 value at the date or dates of distribution equal to the amount of this gift as finally 
detennined for federal estate tax purposes. 

(b) Adjustments. The Trustee shall select one or mow dates of 
allocation or distribution for purposes of satisfying wtts and funding shares or trusts. 
TI1e Trustee may make nllocat1ons before the final detennination of federal estate tax, 
with those allocations being based upon the information then available to the Trustee, 
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and may thereafter adjust properties among the share.q or trusts if it is determined thnt the 
allocation should have been made differently. 

10.3 Accumullltecl bicome. Any income not distributed to the beneficiaries 
pursuant to either a mandatory direction or a discretionary power is to be Incorporated 
Into principal, at such foterva\s as the Trustee deems convenient. 

10.4 Estate TRX on Included l'ropcrty. If assets of any trust created under 
this Trust Agreement are included ill a beneficiary's estate for federal estate tax purposes, 
the following will upply. 

(u) Appointed Assets. If the beneficiary exercisos a power of 
appointment over those assets, the Trustee is authorized to withhold from those asscw the 
amount of estate tuxes apportioned to tbem by applicable law, If the beneficiary does not 
make provisions fur the payment of those taxes from other sources. 

(b) Otbe1· Assets. If the beneficiary 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 nttrlbutable to those assets will be the 
amol\nt that the beneficiary's estate taxes are increased over the amount those taxes 
would have been if those ussets had not been included in the beneficiary's gross estate. 

(c) Certification and Paymcut. The Trustee may rely \lpon a written 
i.:ortification by the beneficiary's persopal representative of the iimolUlt 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 pwsonal representative. 

10.5 Transactions With Other Entities. The Trustee may b.uy assets from 
other estates or trusts, or make loans to them, so that funds wm be available to pay 
claims,· taxes, and expenses. The Trustee can mako those purchases or loans even if it 
serves as the fiduciary of that estate or trust, and on whatever twms and conditions the 
Trustee thinks a1·e appropriate, except that the terms of any trunsnction must be 
commercially reasonable. 

ARTICLE 11 
MtSCELLANEOUS PROVISIONS 

11.l Definitions. As used in this Trust Agreement, the following tenns have 
the meanings set forth below: 

(a) Trustees. 

}NIT~LS~~~~~ 
DANIBt BBRNSTBIN !AABVOCABUl nus"l' 
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(1) Independent Tt·ustee means a inlstee of a particular trust, 
either individual or corporate, who is not the Settlor or a 
beneficiary, ~md who is not a Related Person as to the 
Settlor or a beneficiaty (if the Settlor or the beneficiary, 
respcctivcl.y, 1s living and pnrtioipated in that person's 
appointment). For purposes of this definition a beneficiary 
is a person who is a permissible distributee of income or 
principal, or someone with an interest in the trust Jn excess 
of five percent (5%) ofita value, assuming a maximum 
exercise of discretion in hls or her favor, Whenever thls 
Trust Agreement requires an action be taken by, or in the 
discretion of, an Independent Trustee but no such Trustee ls 
then serving, a court may appoint an Independent Trustee 
to serve as an additional Trustee whose sole function and 
duty wil1 be to exercise the specified power. 

(2) Corporate Trustee means a trustee that ls 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 Settler. A bank ot trust 
company that does not meet this requirement cannot serve 
as Trustee, 

(b) Internal Revenue Code Terms. 

(1) 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. 

(2) The teems hc1dth, education, support, and mainte111mce 
are intelided to set forth an "ascertainable standard," as 
descr.ibed in the Internal Revenue Code and its associated 
Regulations. To the ex.tent not inconsistent with the 
foregoing, "health" means a beneficiary's physical and 
mental health, including but not lhnited to payments for 
examinations, surgical, dental, or other treatment, 
medication, counseling, hospitalization, and health 
insurance premiums; "education" means elementary, 
secondary, post-secondary, (,'Taduatc, or professional 
schooling in an accredited institution, public or private, or 
attendance at other fortnal programs in furtherance of the 
beneficiary's spiritual, athletic, or artistic education, 
including but not limited to payments for tuition, books, 
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fees, .assessments, equipment, tutoring, transportation, and 
reasonable living expenses. 

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

(c) Other Terms, 

(1) Distributions that are to be made to a person's desccndimtsj 
per stlrpes, wlll be divided into equal shares, so that there 
wilt be one share for each living child (if any) oftltat 
person and one share for each deceased child who has then 
Jiving descendants. The share of each deceased child wm 
be further divided among his or her descendants on a per 
st!tpes basis, by reapplying the preceding rule to that 
deceased child and his or her descendants as many times as 
nece$sary. 

(2) Disabled or under a disability means (i) being under the 
legal age of majority, (ii) having been adjudicated to be 
incapacitated, or (Hi) being unable to manage properly 
personal or financial affairs because of a mental or physical 
impairment (whether temporary or permanent in nature). A 
written certificate executed by an fodjvid11al's attending 
physician confirming that person's impairment will be 
sufficient evidence of disability under item {iii) above, and 
all persons may rely conclusively on such a certificate. 

(3) Removal of a Trustee for cause includes, without 
limitation, the following: the willful or negligent 
mismanagement of the tmst assets by that individual 
Trustee; the abuse or abandonment of, or inattention to, the 
trust by th<it individual Trustee; a feder!ll or state ohiirge 
against that individual Tmstee involving the commission of 
a felony or serious misdemeanor; ao act of theft, 
dishonesty, ftaud, embezzlement, or moral turpitude by that 
i11dividual Trustee; or the use of narcotics or excessive use 
of alcohol by that individual Trustee. 

(4) The words wm and shall are used interchangeably in this 
Jnist Agreement and mean, unless the context clearly 
Indicates otherwise, thiit the Trustee must take the action 
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indicated; as used il1 this Trust Agreement, the word may 
means that the Trnstee has the discretionary authority to 
take the action but is not automatically required to do so. 

11.2 PQwen; of Appointment. The following provisions relate to au powers of 
appointment under this Trust Agreement. 

(a) 

(b) 

(c) 

(d) 

A generRI power· or Appob1tment 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 nppob1tmcnt is nny power that is not a 
general power. 

A testamentary power of appointment (either general or special) 
is exercisable upon the powerhotder's death by his or her Last Will 
or by a rovocable trust agreement established by that person, but 
only by specific reference to the instrument creating the power, A 
"testamentary power of appointtnent11 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 Lust Will, 
or upon arty trust agreement certified to be valid and authentic by 
sworn statement of the trustee who ls serving under that trust 
agreement. lfthe Trustee has not received written notice of such 
an fasttument within six months after the powerholders death, the 
Trustee may presume that the powerholder failed to exercise that 
power and will not be liable for 11cting in accordance with that 
presumption. 

11.3 Notices. Any person entitled or required to give notice under this Trust 
Agreement shal1 exercise that power by a written instrument clearly setting forth the 
effective date of the action for which notice is being given. The instrUment may be 
executed in counterparts. 

11,4 Certifications, 

(a) Facts. A certificate signed and acknowledged by the Trustee 
stating any fact affeotlng the Trust Estate or the Trost Agteernent wm 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 '1nd acknowledgea by 
any beneficiary stating any fact concenilng the Trust beneficiaries, including dates of 
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birth, relationships, or marital status, unless an individual serving as Trustee has actual 
knowledge that the stated fact is false. 

(b) Copy . .Ar1y person may rely on a copy of this instrument (in whole 
or Jn part) certified to be a truo copy by tho 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 setving Trustee. 

11.5 Appllcablc Law. All matters involving the validity and interpretation of 
this Trust Agteetncnt are to be governed by Florida law. Subject to the provJsfons of this 
Tmst Agreement, all matters involving the admin.lsttation of a trust are to be governed by 
the laws of the jurisdiction in which the trust has its plincipal place of administration, 

11.6 Gender nnd Number. Reforenoe In this Trust Agreement to any gender 
includes either masculine or feminine, as appropriate, and reference to any number 
includes both singul11r and plural where the context permits or requires. Use of 
descriptive titles for articles and paragraphs is for the purpose of convenience only and is 
not intended to restrict the application of those provisions. 

11.7 FurtJ1er Instrume11ts. The Settlor agrees to execute such further 
instruments as may be necessary to vest the Trustee with full legal title to the property 
transferred to this Tnist. 

11.8 lJinding Effect. This Trust Agreement extends to and is billding upon the 
Settlor's Personal Representative, successors, and assigns, and upon the Trustee. 

IN!T!At.S ----
JJA"llll!L llBR!fSl"lllll l!UUl\/OCABLll 1RU3T 
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Schedule A 
Initial Transfers to Trust 

Transfer of6 shares ofLIC Holdings, Inc. 
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Case 3:09-cv-00298-N Document 338 Filed 04/23/09 Page 1of3 PageJD 5132 

IN Tlffi UNITED STATES DISTRICT COURT 
F'OR Tlill NORTHERN DISTRICT OF TEXAS 

DALLAS DMSION 

SECURITIES AND EXCHANGE COMMISSION, § 
§ 
§ 
§ 

Plaintiff, 

v. 

STANFORD INTERNATIONAL BANK, LTD., 
STANFORD GROUP COMP ANY, 
STANFORD CAPITAL MANAGEI\1ENT, LLC, 
R. ALLEN STANFORD, JAMES M. DA VIS, and 
LAURA PENDERGEST-HOLT, 

Defendants. 

§ Case No.: 3·09CV0298-N 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 

ORDER GRANTING RECEIVER'S UNOPPOSED MOTION FOR ORDER 
AUTHORIZING (1) RELEASE OF CERT AlN CUSTOMER ACCOUNTS, (2) AS 

ESTABLISHING THE RESIGNATION OF STANFORD TRUST COMP ANY 
FIDUCIARY AND (3) AUTHORIZING THE RECEIVER TO TAKE ACTIONS 
NECESSARY TO TRANSFER STANFORD TRUST COMP ANY ACCOUNTS 

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. Aflet· 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 TIIBREFORE ORDERED THAT the Receiver's Motion for Order (1) Authorizing 

Release of Cc11ain Customer Accounts, (2) Establishing the Resignation of Stanford Trust Company 
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as Fiduciary and (3) Authorizing the Receiver to Talce Actions Necessary to Transfer Stanford Trust 

Company Accounts is GRANTED in all respects. 

lT IS FURTHER ORDERED THAT the Receiver is authorized to release all Stanford Trnst 

Company ("STC") customer accounts located at SEIPrivate Trust Company, except those accounts 

that (1) are owned by, or for the benefit of, an individual Defendant or by any pe1'son 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 senior 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 lntematiol1al Bank, 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 Receiver, 

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 number to any Pershing 

LLC or JP Morgan Clearing Corp. account cul'rently 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 related to accounts in categories I through 4 by social 

securi ty number or tax identification number, when available. Such releases shall be made in 

accordance with the procedures to be published by the Receiver on the receivership website 

promptly aftel' entry of the order requested hereby. 

IT JS FURTlIBR ORDERED THAT all STC customer accounts not released by this Order 

remain frozen in accordance with the Court's earlier orders, 

IT IS FURTIIBR ORDERED THAT the release ofthe above-described accounts is subject 
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to the Receiver's right to pmsue 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 or removal is accepted by this Court and effective upon the appointment of a 

successor t1duciary with respect to such account in accordance with either the terms of the governing 

instrnment or applicable state Jaw. 

IT IS FURTHER ORDERED TI-IA T 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 appropdate entity or individual that will act as a 

successor fiduciary, and that the Receiver wi 11 not inct1r any liability as a result of taking any such 

actions. 

IT IS FURTHER ORDERED THAT this Order is not a final adjudication of the Receiver's 

rights with respect to the released accounts. 

Signed April 23, 2009. 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FLORJDA ~£~'.. 
~g,'. 
(.11-:. 
:~:;"-In Re: ·JOSHUA Z. BERNSTEIN IRREVOCABLE 

TRUST dated September 7, 2006 
'P. 

PROBATE DJVISiQ"N:= P" 
FILE NUMBER: ·;., c...> 

SD.;<010 u b0-Jll--O'X:k.XX0'6 

FINAL ORDER ON PEl'ITION TO APPOINT SUCCESSOR TRUSTEE 

THIS CAUSE came before the Court on the Petition to Appoint Successor Trustee flied by ELIOT 
BERNSTEIN and CANDlCE BERNSTEIN as parents and natural g\lardians of JOSHUA Z. 
BERNSTEIN, a minor, as sole beneficiary of the JOSHUA Z. BERNSTEIN IRREVOCABLE 
TRUST, and the Cmnt, 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 Court, either by appearance, waiver and consent, or 
1'epresentation by counsel. 

(B) This Court has jurisdiction pursuant to Sections 736.0201 and 736,0202 of the 
Florida Statutes to gr~t the relief requested, 

(C) Oppenheimer Trust Company is hereby appointed .as successor Trustee of the 
JOSHUA Z. BERNSTEIN IRREVOCABLE TRUST dated September 7, 2006, 

Done and Ordered in Chambers at Palm Beach County, Florlda this _t_ day of J~ 
2010. ~ 

~ 
CIRCUIT co"6RTJUDGE 



ACCF,l''l'ANCEDY SUCCESSOR TRUSTEE 

TAB UNDllRSIGNED, pmsmmt to tho FINAL ORDER ON PETITION TO APPOINT 

SUCCESSOR TRUSTEE dated Jnly 8, 2010, by tho Clrouit Comtfot• Palm Beacl1 County, South Palm 

BeAoh County Dlvlslo11, in tho mntter of the JOSHUA Z. BERNSTEIN IRlIBVOCARLE TRpST 

DATED SE);>TEMBER 7, 2006, Caso No. 502010CP003128XXXXSJ3, do6s hereby accept its 

aj>pointment ns Successor Trustee ~fthc JOSHUA Z. BTIRNSTBINI!-lliEVOCABLB TRUST, diited 

Septembet· 7, 2006, and hel'eby agl'ees to adtnlh.lstol' sai~ '!'rust in nccord11nce wltb tho·te1ms contained 

tl1eroln, effective llnmedlatoly. 

IN WITNES.s WHB!illOF, TfH~UNl)[lRSIGNllD has exeouted thl11Aoceptance !Jy Suocessor Trttsleo 

Witnesses; 

l'rinlN•m« 

STATE OF FLOlUDA 
SS 

COUNTY OPP ALM BEACH 

' 2010. 

OPPENHEIMER TRUST COMPANY 

() ... ~J. ~ORllOOJNO was aok11owlxdged before me this 3d day of July, 2010; by 
~~-~"s 5,V• ~. ofOPPENI-IEIMER TRUSTCO~ANY. 

{l'{uJJrt W~/!Lr,/r} . . uL~v~ 
Sl&>laf1110- No1acyl\l~llo ~ ~ 
Print; l)J» or •limp nur.• otNotey l'ubllo 

o Perso11111ly Known 
o Ptoduced Identlfioatlon/Type ofide11tlficat!o11 Prodi1ced ___.COMMONWPllf :rH ol' l>~Nl>ls.VJ.~MNIA 

. . NOTARIAL SEAL 
.N;\\'ll'DllTA\ln\IJ1<1>11<t., sl-Jd'>' 4' ~1t.wn\C?r•nd<1.!ldt•~•'.TMl1 s ... ....,r,,.11ro~ppolrbll<M>V.<1<p:.t11« • Th111t• Wlb'IJ!AM~113W.l(ER, Nol81}' Pubic 

City of Phl!adolphln, PhUe, Coun 
12-~· ~--~--~~-~ • • ..-!•= 
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IN THE CTRCUIT COURT FOR PALM BEACH COUNTY, FLORID~t ~ 

In Re: JAKE BERNSTEIN IRREVOCABLE 
TRUST dated Soptcrnber 7, 2006 

' \j) 

PROBATE DifJ,SfoN f; 
FJLE NUMBER: 

5"0.;i..o1o(!p 00-31~5 J()()()(.S,S 

FINAL ORDER ON PETITION TO APPOINT SUCCESSOR TRUSTEE 

TI-ITS CAUSE came before the Court on the Petition to Appoint Successor Trustee filed by ELIOT 
BEIU~STEIN and CANDI CE BERNSTEIN as parents and natural guardiuns of JAKE BERNSTEIN, 
a minor, as sole beneficiory of the JAKE 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) AU par!ies am before ·this Court, either by appearance, waiver and consent, or 
representation by counsel, 

(B) This Co\lrt h<1s jul'isdiction pursu<1nt to Sections 736.0201 and 736.0202 of the 
Florida Statutes to grant the relief requested. 

(C) Oppenheimer Trust Company is hereby a]lj)Ointed as successor Trustee of the JAKE 
BERNSTEIN IRREVOCABLE TRUST dated September 7, 2006, 

Done and Ordered in Chambers at Palm Beach County, Florida this__£_ day of J/k 
2010. r-

~ 
CIRCUIT COURT JUDGE 

STATE Of FlOt11D1\ • l'Al,r1l llfi\Cl1 C!JlJi'il'i 



ACCEPTANCE lW SUCCESSOR TRUSTEE 

nm UNDERSIGNP,01 pursuant to the FINAL ORDER ON PETITION TO APPOINT 

.SUCCESSOR TRUSTEE <ln!ed July 8, 2010, by the Circulc Cot1rtforPtihnBeach County, South Palm 

Beach County Division, In the nrntter of the JAKE BERNST.EINIRREVOCABLR TRUST DATED 

SE:PTEM~ER 'I, ?.006, Case No, 5020l0CP003 l:Z5XXXXSB1 do~ l~eroby Accept its 1111pointment as 

Successor 'frustee oft be JAKE BERNSTEIN IRlUNOCABLE TRUST, <lated September 1, 2006, nnd 

hereby agrees to adminlstcr snid Trnst .in accol'dance With the tem1s contained tl~ere! 111 effeothtc> 

immediately, 

IN WITNESS WRERTIOF, THI! UNDERSlONSD has oxecuted thls AcceptClttce by SuccessOl' Trnstee 

on this 2e_ dayof1 VL.j _______, 2010. 

Witnesses: 

l'cintM•mo: _____ ~~----

Prlnl~no·,__ _______ _ __ _ 

STATE OF PLORIDA 
SS 

COUNTY OF Ii ALM BEACH 

OPPENHEIMER TRUST COMPANY 

I/ r r
By:_Jq..&~ W-WA 
Its: ( 'i_f f:(lv SI of (<c[A. 

s. v, 

'}IE FOREGOING was aokuO\yledged befor1> me this 3 <f day of July, 201 O, by 
--4~~'.'.'.'.'.:.__ils 2 1 f./. f' of OPl>ENHEIMER TRUST COMPANY. 

~~~4·~~ 
7 

~ersonolly Known 
o Produced Ide11tifi.catlon/Type ofldelltifloRtlon Produced 
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FLORJDA ~~·~ 
0~::: ~ 

Tn Re: DANIEL BERNSTEIN IRR.EVOCABLE TRUST 
TRUST dated September 7, 2006 

U) .. 
PROBATE DIVISION ~- · · '" ~ 

~n ;"", w 
FILE NUMBER: 

~o.;i.olot!./JOD 3f i-3 KX'XX' 0lb 

FINAL ORDER ON PETITION TO APPOINT SUCCESSOR TRUSTEE 

THIS CAUSE came before the Comt on the Petition to Appoint Successor Trustee filed by ELIOT 
BERNSTEIN and CANDICE BERNSTEIN as parents und natural guardians of DANIEL 
BERNSTEIN, a minor, as sole beneficiaiyoftheDANIELBERNSTEINIRREVOCABLE TR.UST, 
and the Court, after reviewing the Petition, heuring argument of counsel, ancl being otherwise fully 
advised in the premises holds as follows: 

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

(B) This Court has jurisdictio1l pursuant 10 Sections 736.0201 and 736.0202 of the 
Florida StaMes to grant the relief requested. 

(C) Oppenheimer Trust Company is hereby appointed as successor Trustee of the 
DANIEL BERNSTEIN IRREVOCABLE TRUST dated September 7, 2006. 

Done and 01'dered in Chambers at Palm Beach County, Florida this£ day of /, ~ 
2010. P-

cIRcDrr coiJRT JUDGE 

STATE or t'LOr\101\ t !l/\l.M u~MH l)(llJNl'r 
I horeby Q~rilfY 1h~t tho 
foronoh10 I~ n \ru~ oopy 

of th~ r~co In I y oH!cO. 

~H1s.1ioAY Of ' 20 (() . 
s 
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ACCEPTANC:E:BY SUCCESSOR TRUSTEE 

Tun UNollRStONED, pursmmt to the FINAL ORDER ON PETITION TO APPOXNT 

SUCCESSOR. 'l'RUS'fEE dated July 8, '2010, by the Circi1lt Couttfor PRlm Beach County, South Pfllm 

Bea oh Cot111ty Division, Jn the matt01' of tho DANIEL BERNSTEIN IRRBVOCAJ3Lil TRUSTDATllb 

SEPTEMBER 7~ 2006, Case No, 5020 J OCP003 l 2~XXA.7XSB, does hereby accept its ~pjJOh1tment as 

Succossor 'l'rnstee of the DANIEL BERNSTEIN IRREVOCABLE TRUST, dnted Soptcmbet· 7, 2006, 

and hernby' ogrees to Administer said Trnst_ ln ac~ol'danoe with the ten11s contained the1·ein, effective 

immediately. 

IN WlTNIJSS WH~REOF, TH!1 UNDBRSTGNJ3P has executed this Acceptance by 8\1ccessor Trnstec 

on.this 3{11/-fiayof_ ;J\ 1<...:/_____, 2010. 

Witnesses: 

STATE OF FLORIDA 
SS 

COUNTYO~PAtMBEACH 

nm FO!illGOl NO WM acknowledged before me this 3,;- day of July, 2010i by 
~f WoA1)-~s (. v. p, ofOPPEN ElMERTRUSTCO~ANY. 

~rsonnlly K11own 
1'nnt,lypo or $lllllP n•mo otNo!~I}' P~bllo 

CJ Prod11oeci fctent ifio11tion/Type ofTdentific11tlo11 Produced - +-----N!EtH\ttlAHlt'At-- - -+-
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56 1-886-4122 

~TlWEN.LllSSNE@GRA Y·ROBINSON.COM 

April 22, 2014 

433 !>LAZA l\llAL,.SUl1'E 339 

BOCA RATON, ~LOl\lDt\ 33432 

TEL 56 f .368-3808 
MX 56 l-368·4008 

VIA E-MAIL, FEDERAL EXPRESS AND CERTIFIED MAIL 

Eliot and Candice Bernstein 
as the natural gual•dians of Joshua, Jacob and Daniel Bernstein 

2753 N.W. 34th St. 
Boca Raton, FL 33434-3459 

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

Dear Mr. and Mrs. Bernstein: 

LlOCA !\ATON 

FORT LlUDB!\/M/.li 

JACKSONVILLE 

KEY WEST 

LAKlilAND 

MEtaouiNE 

MW fl 

N1IPLES 

ORI.ANDO 

TALLAHASSEE 

T!.MPA 

I represent, and am writing to you on behalf of, Oppenheimer Trust Company of 
Delaware ('iOppenheimer"), in its capacity as Trustee of the three trusts created by Simon 
Bernstein for the benefit of your minor children, Joshua, Jacob and Daniel Be111stein (the 
"Trusts"). This letter is directed to you, as the parents and natural guardians of Joshua, Jacob 
and Daniel Bernsteln (the "Beneficial'ies"), and will constitute due notice to the Beneficial'ies 
under the Trusts and Florida law, 

Oppenheimer hereby notifies you that it will resign as Trustee of the Trusts effective 
May 26, 2014 (the "Effective Date"). You, as tb.e natural guardians of the Beneficiaries, have 
the right and obligation to appoint a successor corporate ttustee. If you do not provide 
Oppenheimer, tlu·ough me, with a wl'itten document evidencing that a successol' corporate trustee 
has been appointed and has accepted the appointment befote the Effective Date, Oppenheimer 
will petition the Court to either appoint a successor trustee or terminate the Trusts and distribute 
their assets to you, as natural guardians of the Beneficiaries. 

For your information, the Trusts provide, in relevant part, as follows: 

1824418\2. 11 ~906960 v r 
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5.2 Resignation. Any Trustee may resign by gjving :30 days' written notico 
delivered personally or by mtiil to any then serving Co· Trustee and to the Settlor Jf he is 
tl1en living and not disabled: otherwise to the next named successor Trustee, or if none, to 
the persons having powel' to nppofnt successor Trust~es. 

5.3 P<Jwer to Name Other Trustees. Whenever a successor Trustee ls 
required and that position is not filled under the terms specified in this Trust Agreement, 
an indivJdual Trustee ceasing to serve (other than a Trustee being removed) may appoint 
bis or her successor, but 1f none is appointed, the remaining Trustees, if any, or the 
beneficiary shall appoint a successor Corporate Trustee. The appointment will b~ by a 
written document (incfodi11g 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 ~hall a Successor trustee be appointed that will cause this trust to be a 
granter trust. 

Similarly, Fla. Stat. § 736.0705, entitled "Resignation of trustee," provides, in relevant part~ as 
follows: 

(1) A trustee may 1•esign: 

(a) Upon at least 30 doys' notice to the quolified beneficiaries, the settlor , if living, 
and all co trustees ... 

Finally, Fla. Stat. § 736.0704, entitled "Vacancy in trusteeship; appointment of successor," 
provides, in relevant pa1t, as follows: 

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

(a) By 11 person nllmed or designated pursuant to the terms of the trust to act as 
successor trustee, 

(b) By Ii pc1·son appointed by unanimous agreement of the qualified beneficiaries. 

(c) Ily n person appointed by the court. 

Please let me know of your intentions with regard to the appointment of a successol' 
trustee before the Effective Date. 

1824478\2 ·ii 29-06960 v i 
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I 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 owners 
and members of the Company, and the Company owns the house occ11pied by you and the 
Beneficiaries. Oppenheimer understands that tbe house is encumbered by two mortgages which 
probably exceed the value of the house. A third patty, William Stansbury, claims that he 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 Oppenhei{\1er's management of the Company, In 
light of Oppenheimer's decision to resign as Ti;llstee, Oppenheimer would like to offer you the 
opportunity to assume mfmagement of the Company, or appoint another successor manager, so 
that you or your chosen manager oan defend the Stunsbury lawsuit, operate the Company and 
deal with third parties on behalf of the Company as you deem to be in the best interest of the 
Company's membets and, ultimately, your chlldre11, I:fyou·would like Oppenheimer to resign as 
Manager, please notify me in writing, befo1·e t11e Effective Date, of your selection of an 
appropriate successor manager and the successor's agreement to serve. Upon teceipt of yoi1r 
selection, Oppenheimer will resign as Manager and, on behalf of the member T1'Usts, appoint 
your chosen successor. 

Please note that, if you do not request Oppenheimer's earlier tesignation and designate a 
successor manager, it ls Oppenheimer's intent to resign as Manager of the Company afte1· a 
successor trustee is appotnted or the Trusts are terminated. At that point, it will be up to the 
successor trustee or you; as natural gual'dians of the Beneficiaries> to appoint a new manager. 

If you have any questions regardfog the foregoing, please contact me or have your 
attomey do so. 

;!t'./L 
Steven A. Lessne Fo I<._ 

SAL/sl 

cc: Oppenheimer Trust Company of Delaware (via e~matl and U.S. Mail) 
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