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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. 
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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. 

9 
INITIALS -----
DANll!L BDIUIS11l!N l lUUlVOCAIJJ.ll TAUST 



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. 

10 
TNITJALs ____ _ 
DANin.BB!\liSTBm (Rl\~VOCABJ:.1! '!'~UST 



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. 




