
TRUST AGREEMENT 

FOR THE 

JAKE BERNSTEIN IRREVOCABLE TRUST 

September 7, ·2006 

ETHOME
Text Box
No Law Firm markings or file markings indicating who did this document.



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· 
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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. 




