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IN THE CIRCUIT COURT FOR
MIAMI-DADE COUNTY, FLORIDA

PROBATE DIVISION

Case No.: 10 - {} 6—3—3 CP 3}"'@

IN RE: MARJIORIE ILMA KNOX
REVOCABLE TRUST under Agreement dated
March 5, 2007.

(RESERVED FOR CLERK OF COURT)

COMPLAINT FOR DECLARATORY RELIEF

Plaintiff, Kathleen Isabella Davis, as Trustee of the Marjorie Ilma Knox Revocable Trust
under Agreement dated March 5, 2007 (“Trust”), hereby files this Complaint for Declaratory
Relief and in support thereof alleges as follows:

GENERATL ALLEGATIONS

1. This is a cause of action for declaratory relief under Chapttr 86, Florida Statutes.
The amount in controversy exceeds $15,000.00, exclusive of costs, interest and attorneys’ fees.

Z. This action is brought pursuant to Chapters 47 and 736, Florida Statutes.

3. This Court has subject matter jurisdiction for this action pursuant to Florida
Statutes §26.012 and Chapter 736, Florida Statutes.

4. Plaintiff submits to the jurisdiction of the Court for the limited purpose of this
proceeding.

5. The Trust has its principal place of administration in Miami-Dade County,
Florida. Accordingly, Miami-Dade County, Florida is the proper venue for this action.

6. Pursuant to F.S. §736.0201, the Court has the authority to intervene in the

administration of a trust.

7. All conditions precedent to the filing of this action have occurred, have been

performed, or have been waived.
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PARTIES AND INTERESTED PERSONS

8. Plaintiff Kathleen Isabella Davis (“Kathleen™) is a resident of Miami-Dade County,
Florida.

9. Marjorie Ilma Knox (“Marjorie”) is a resident of Miami-Dade County, Florida,

10.  Kathleen is Marjorie’s daughter. Marjorie, who is elderly, moved to Miami-Dade
County, Florida to live with Kaﬂ:ulean,l

11.  E. Tess Rohmanmn, fk/a Tess Deane, (“Tess”) is a resident of Indian Harbour

Beach, Florida. At all material times she was and is a shareholder of Kingsland Estates Limited.

KINGSLAND ESTATES LIMITED AND THE TRUST

12, On March 5, 2007, Marjorie, as Settlor, created the Trust, and she appointed
Kathleen to serve as the Trustee of the Trust. Kathleen accepted the appointment as Trustee of the
Trust on March 5, 2007. A copy of the Trust is attached hereto as Exhibit “A™,

13.  Marjorie created the Trust as an important part of her overall estate plan. In order
to effectuate her estate plan, Marjorie has taken steps to fund the Trust with her assets.

14, In July 1958, Marjorie and other tenants formed Kingsland Estates Limited
(*Company™), which is a company incorporated and registered in Barbados. Among other
assets, Marjorie and the other tenants transferred 1133 acres of land that they owned as tenants in
common to the Company. In return, Marjorie received twenty-two thousand, two-hundred
twenty-two (22,222) ordinary shares numbered 133,335 to 155,556 inclusive (“Kingsland Estates
Shares™) in the Company.

15.  In addition to a share certificate for 22,222 shares of the Company, Marjorie, as a
“vendor”, received from the Company the following indemnification (“Indemnification
Provision”), which is set forth in that certain Agreement dated July 2, 1958, attached hereto as
Exhibit “B":
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“As the residue of the consideration for the said sale the company
shall undertake to pay satisfy discharge and fulfill all the debts
liabilities contracts and engagements of the vendors in relation to
the said plantations as from the First day of July one thousand nine
hundred and fifty-eight and shall indemnify the vendors against all
proceedings claims and demands in respect thereof.”

16.  In 1967, Marjorie received 3,174 shares from her father and 3,174 shares from her
mother both of whom were tenants in common at the formation of the Company. Each of her six
siblings, also tenants in common at formation of the Company, received the same number of
shares from each of their parents. This brought the total shares of the Company owned by
Marjorie to 28,570 shares.

17. By Assignment dated March 5, 2007, Marjorie assigned, transferred and
conveyed all of her interests in the Kingsland Estates Shares to the Trust. By Acceptance dated
March 5, 2007, Kathleen, as Trustee of the Trust, accepted the Kingsland Estates Shares. A copy
of said Assignment and Acceptance are attached hereto as Exhibit “C”. In addition, Maﬁorie
executed a Stock Power, effective as of March 5, 2007, ratifying the Assignment of the
Kingsland Estates Shares to the Trust. A copy of the Stock Power is attached hereto as Exhibit
.

18.  As the result of mismanagement of the Company and her Kingsland Estates
Shares, Marjorie initiated litigation (“Litigation™) in Barbados against the Company, which is
still pending.

19.  Eric A. B. Deane and O, B. Keith Deane, directors of the Company, specifically
acting on behalf of shareholder, Tess and others, in 2004 through their Barrister, David
Raymond, stated that Marjorie was “impecunious™, meaning she did not have the present ability
to pay her liabilities. That statement, rendered under oath, was untrue. As a direct consequence

of that sworn statement, Marjorie was forced to bomrow funds from Peter Andrew Allard

3

BROAD AND CASSEL
OnE BrscAYNE TOWER, 217 FLOOR, 2 SOUTH BISCAYNE BLYD., MIAMI, FL. 33131 * FHONE (305) 373-9400



(“Allard”). In spite of her request, the Company has unreasonably refused to honor the
Indemnification Provision to reimburse Marjorie for the costs of the Litigation.

20.  As security for the repayment of funding from Allard, Marjorie pledged her
Kingsland Estates Shares as collateral to Allard. It is anticipated that Allard will request a
valuation of the Kingsland Estates Shares in order to determine whether the Kingsland Estates
Shares are sufficient collateral for his funding to Marjorie. Attached hereto as Exhibit “E” is a
copy of the Stock Pledge Agreement.

21.  PriceWaterhouseCoopers LLP, including affiliated companies and its predecessor,
Coopers and Lybrand, were auditors and accountants for the Company since approximately 1982
and had prepared audited financial statements for the Company through June 30, 2007.

22.  On or about February 9, 2009, Kathleen sent a letter to PriceWaterhouseCoopers
LLP requesting information concerning its andit of the Company’s financial statements and the
previous audited statements. By letter dated February 26, 2008 [sic 2009], a copy of which is
attached hereto as Exhibit “F”, PriceWaterhouseCoopers of Barbados responded to Kathleen’s
letter by stating that it did not have knowledge of the Trust and would not release any
information without the consent of the Company. 1In response, Kathleen provided
PriceWaterhouseCoopers LLP with a Certification of Trust and again requested information
concerning its audit of the Company’s financial statements. Thereafter, Kathleen requested
information from the Cumpﬁny and continued to follow up with her request for information to
PriceWaterhouseCoopers LLP. However, all of Kathleen’s requests have been ignored by
PriceWaterhouseCoopers LLP and the Company. Attached hereto as Composite Exhibit “G” are
copies of Kathleen’s letters to PriceWaterhouseCoopers LLP and to the Company.

23.  Pursuant to F.8. §736.0801, Kathleen has a fiduciary duty to administer the Trust

in good faith and in the best interests of its beneficiaries, and, pursuant to F.S, § 736.0813, she
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has a duty to keep the beneficiaries of the Trust reasonably informed of the administration of the
Trust.

24.  Kathleen believes that due fo improper actions and omissions of the Company, the
value of the Kingsland Estates Shares has been significantly reduced. Kathleen has a fiduciary
duty to determine the value of the trust assets, i.e., the Kingsland Estates Shares, In furtherance
of her fiduciary duty, when it was suggested by PriceWaterhouseCoopers LLP that she do so, she
contacted the Company, asking that the Company authorize PriceWaterhouseCoopers LLP to
provide her with the necessary financial information. To date, that authorization has been
improperly and arbitrarily withheld.

25.  Kathleen now anticipates that Allard will seek to enforce his rights to the
Kingsland Estates Shares under the Stock Pledge Agreement. Such an action would put the
assets of the Trust at jeopardy of being seized, in whole or in part. The Trustee is also in
jeopardy because her inability to determine the value of the Kingsland Estates Shares makes her
unable to respond in an informed manner as to an action brought by Allard.

.26. Kathleen needs a determination of her rights under the Indemnification Provision

in the event that Allard seeks to enforce his rights against the Kingsland Estates Shares.

COUNT I
DECLARATION OF KATHLEEN’S RIGHTS WITH RESPECT TO
THE INDEMNIFICATION PROVISION

27.  Kathleen realleges each and every allegation set forth in Paragraphs 1 through 26
above, as if fully set forth herein.

28.  Pursuant to the Indemnification Provision, the Trust is entitled to be indemnified
for the costs incurred by Marjorie and the Trust with respect to matters involving the Kingsland
Estates Shares. Among other costs which would fall within the scope of the Indeminfication

Provision are the cost and damages to Kathleen of the anticipated action concerning the claim by
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Allard. Kathleen must deie:r;:ljne her rights under the Indemnification Provision as it relates to
this potential claim by Allard against the Kingsland Estates Shares.

WHEREFORE, Kathleen seeks a declaration from the Court regarding Kathleen’s rights
as Trustee of the Trust with respect to the Indemnification Provision and such other and further
relief as is just and proper.

COUNT II

DECLARATION OF KATHILEEN’S RIGHTS WITH RESPECT TO
THE COMPANY’S FINANCIAL STATEMENTS

20.  Kathleen realleges each and every allegation set forth in Paragraphs 1 through 26
above, as if fully set forth herein.

30.  As a shareholder of the Company, Kathleen is entitled to obtain copies of the
Company’s financial statements.

31. As a shareholder of the Company, Kathleen must obtain information concerning
the value of the Kingsland Estates Shares, or risk breaching her fiduciary duties.

32.  Kathleen has made reasonable requests to the Company and to
PriceWaterhouseCoopers LLP for the information that would assist her in fulfilling her fiduciary
obligations. These requests have been unreasonably and arbitrarily denied. The denial of these
requests are intended to hinder Kathleen from fulfilling her fiduciary obligations and to benefit
those who have consistently opposed first, Marjorie’s rights as a shareholder and now,
Kathleen’s rights as a shareholder.

WHEREFORE, Kathleen seeks a declaration from the Court regarding Kathleen’s
right as Trustee of the Trust to secure information concerning the value of the Kingsland Estates

Shares which are assets of the Trust and granting such other and further relief as is just and
proper.
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COUNT III

DECLARATION THAT THE KINGSLAND ESTATES SHARES
HAVE BEEN LEGALLY ASSIGNED TO THE TRUST

33.  Kathleen realleges each and every allegation set forth in Paragraphs 1 through 26

above, as if fully set forth herein.

34.  Marjorie has assigned her interest in Kingsland Estates Shares to Kathleen, as
Trustee.

35. In spite of the fact that the registration of the assignment of the shares to
Kathleen, as Trustee, is a simple administrative act, the Company has unreasonalby refused to
acknowledge that the transfer has been accomplished on the stock register of the Company.

36.  F.S.§736.0810(3) provides as follows:

(3) Except as otherwise provided in subsection (4), a trustee shall cause the trust

property to be designated so that the interest of the trust, to the extent feasible,
appears in the records maintained by a party other than a trustee or beneficiary.

This stafute mandates that Kathleen seek the recordation in the records of the Company
of the ownership of the Kingsland Estates Shares as being owned by the Trust. She is arguably
in breach of her duties if she fails to do so.

37.  The refusal of the Company to acknowledge the ministerial act of recording

Kathleen’s ownership of the Kingsland Estates Shares is deliberate and intended to hinder

Kathleen in fulfilling her fiduciary obligations.
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WHEREFORE, Kathleen seeks a declaration from the Court finding that the
Kingsland Estates Shares formerly owned by Marjorie have been duly assigned to Kathleen, as

Trustee of the Trust, and as Trustee, Kathleen is the legal owner of the Kingsland Estates Shares.

Dated: February m , 2010,
BROAD AND CASSEL

Attorneys for Kathleen Isabella Davis, as
Trustee of the Marjorie Ilma Knox

Revocable Trust

Mark F. Raymond, P.A.

Florida Bar No. 373397
Michael A. Dribin, P.A.

Florida Bar No. 205656

One Biscayne Tower — 21% Floor
2 South Biscayne Boulevard
Miami, Florida 33131
Telephone: (305) 373-9400
Facsimile: (305) 373-9443

AB35-D661-5585.2
AI6TAT00]

8
EROAD AND CASSEL
ONE BisCAYNE TOWER, 21 FLOOR, 2 SOUTH BISCAYNE BLVD., MIAMI, FL. 33131 * prONE (305) 373-9400



EXHIBIT “A”



MARJORIE ILMA KNOX REVOCABLE TRUST AGREEMENT

I, MARTORIE ILMA KNOX, as Settlor, hereby create a revocable trust (the “Trast™), and

transfer to KATHLEEN ISABELLA DAVIS, as Trustee, the property described in the attached
Schedule “A.” The Trustec shall hold such property and all investments and reinvestments
thereof and additions thereto, in trust, as hereinafter provided. This Agreement shall govern the
disposition of my worldwide assets, regardless of the location or situs of such assets, _This
Agreement shall be referred to as the “MARJORIE ILMA KNOX REVOCABLE TRUST.”

This Agreement shall revoke, rescind and cancel all prior Agreements and/or other
transactions concerning the ownership and disposition of my interests in Kingsland Estates
Limited including, but not limited to, that certain document that names MARIA JANE
GODDARD and EUGENE ESTWICK JOHN KNOX as holders of the beneficial interest in my
shares of Kingsland Estates Limited. All of my interests in Kingsland Estates Limited shall be
owned by the Trustee under this Agreement, and thiey shall be administered pursuant to the
provisions of this Agreement.

ARTICLE I
FAMILY

My mmmediate family consists only of my children, MARIA JANE GODDARD,
KATHLEEN ISABELLA DAVIS and EUGENE ESTWICK JOHN KNOX, who are sometimes
referred to herein individually as a “child” or collectively as my “children.”

ARTICLE I
FROVISIONS DURING SETTLOR’S LIFETIME

The following provisions of this Article shall apply during my lifetime:
A Distributions to Seftlor. The Trustee shall pay so much or all of the income and

principal of the frust to me or otherwise as I direct, adding to principal any income not
distributed.
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B. Incapacity of Settlor. If, at any time I am Incapacitated (as defined below), the
Trustee shall pay or apply for my benefit so much of the income and principal of the trust as the
Trustee determines to be required for my health, support and maintenance, adding to principal
any income not distributed. It is my preference that I be cared for at home, rather than in a
nursing home or similar institution. In that regard, the Trustee is anthorized to pay or apply for
my benefit any available funds towards the cost of home care for me, including, but not limited
to, necessary structural or other alterations fo my residence.

C, Incapacitated.  For purposes of this Apreement, I shall be considered
“Incapacitated” if (i) a guardian of my property has been appointed or (ii) by reason of illness or
mental or physical disability, I lack the capacity to give prompt and intelligent consideration to
financial matters. The determination as fo such lack of capacity (if nonadjudicated), or a
subsequent determination of regained capacity, shall be made by (i) a licensed physician and (ii)
the Trustee who is then in office, and the Trustee shall tely on written notice of such
determination from such individuals,

Notwithstanding any of the provisions of this Agreement, if I am Incapacitated, (i) I can
no longer direct trust distributions to myself or others, and (ii) I may not remove and appoint
Trustees,

D. Gifis. For planning purposes, I authorize the Trustee, in the Trustee’s discretion,
or upon my direction, to make gifts from the trust from time to time to any one or more of my
descendants and fo any tax-exempt organization; provided, that, unless I direct otherwise, such
gifts to each of my descendants shall be specifically limited to annual exclusion gifts and

payments under Code Sections 2503(b) and 2503(e); and provided, further, that gifis to a Trustee
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(other than me) shall not in any calendar year exceed the lapse protection amount provided in
Code Section 2514(e).

E. Amendment and Revocation. I may at any time or times by written agreement in
writing delivered to the Trustee ameald or revoke this Agreement, and, if this Apreement is
completely revoked, all trust property shall be transferred to me or as I otherwise direct in
writing. This right is personal to me and may not be exercised by my legal representative or
others.

F. Irrevocability. The frusts created under this Agreement shall become irrevocable

upon my death.

ARTICLE M1
PROVISIONS AFTER SETTLOR’S DEATH

 The following provisions of this Article shall apply following my death:

A. Payment of Taxes, Debts and Expenses.. The Trustee shall pay taxes, debts and

expenses as provided hereinafter. The succeeding provisions shall be subject to the Trustee’s

making or providing for those payments.
B. Residuary. The residue of the trust estate (the “Residuary™”) shall be administered

as provided in the Article of this Agreement that is titled *“PROVISIONS FOR

DESCENDANTS.”

ARTICLE IV
PROVISIONS FOR DESCENDANTS

A. Distributions on Division Date. Upon my death (the “Division Date™), the
property to be administered as provided in this Article shall be divided into equal shares so as to

provide one share for each child of mine who is living on the Division Date and one share for
each child of mine who is not living on the Division Date, but who has one or more descendants

who are living on the Division Date. Each share allocated to a living child of mine shall be
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distributed oufright to such child. Each share allocated for the benefit of the descendants of a
deceased c]:uld of mine shall be divided, per stirpes, among such descendants and administered
for the benefit of each such descendant as provided in this Article. Each descendant ofa deceased
child of mine is referred fo herein individually as a “beneficiary.” Any property otherwise
distributable to a beneficiary who has attained the age of 35 years on the Division Date shall be
distributed to such beneficiary outright and free of trust. Any property otherwise distributable to
a beneficiary who has not attained the age of 35 years on the Division Date shall be retained by
the Trustee in a separate trust for the beneficiary, which shall be named for the beneficiary, to be
administered for the beneficiary as follows:

I. Income and Principal. The Trustee shall pay to or for the benefit of the
beneficiary so much of the income and principal of the trust as the Trustee determines from time
to time to be required for the beneficiary’s health, support, maintenance and education, adding to
principal any income not distributed; provided that, after the beneficiary attains the age of 25
years, in addition to the principal distributions described above, the Trustee shall pay to or for the
benetit of the beneficiary all of the net income of the trust, at least quarterly.

2. Periodic Distribufions. Subject to the provisions of Section B. of this
Article, upon the beneficiary aftaining the following ages, the Trustee shall distribute to the
beneficiary the following portions of the then trust principal: (i) at the age of 25 years, one-third
(1/3) of the then trust principal; (ii) at the age of 30 years, one-half (1/2) of the then trust
principal; and (iii) at the age of 35 years, the remaining trust dssets, If at the time of the initial
funding of a beneficiary’s trust, or at any later time when any addition is made to the trust, the

beneficiary shall have then attained the age of 25 years or 30 years, the Trustee shall then
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distribute to the beneficiary such portion of the assets of the beneficiary’s trust, or any addition
thereto, as is directed fo be distributed to the beneficiary upon attaining such age.

3. Death of Beneficiary. Subject to the provisions of this Article, if the

beneficiary dies prior to receiving all of the assets of the beneficiary’s trust, upon the
beneficiary’s death, the Trustee shall distribute the remaining trust assets as follows:

(1) per stirpes, to the descendants of the deceased beneficiary; or,

(i)  if there are no such living descendants, per stirpes, to the siblings
of the deceased beneficiary; provided, they are descendants of mine; or,

(i) if there are no such living siblings or living descendants of
siblings, per stirpes, to my descendants; or,

(iv)  if there are no such living descendants, such property shall be
distributed as provided in the Section titled “Default Provisions” of Article VI of this Agreement;
provided, however, that if a trust is then being held hereunder for any such person, the amount
otherwise distributable to such person shall be added to and administered as a part of such trust;
provided, further, that if no such trust is being administered for such person hereunder, and such
person is a descendant of mine, the assets otherwise distributable to such person shall be
administered for the benefit of such person in accordance with the provisions of this Article.

B. Distributions. Notwithstanding any provision of this Agreement to the confrary,
if the Trustee, in the Trustee’s absolute discretion, deems that a beneficiary of a trust created
hereunder is unable to manage his or her own affairs in a responsible and mature manner, for any
reason, including, but not limited to issues related to drug addiction, criminal matters, creditor
problems or marital problems, then the Trustee may, in the Trustee’s absolute discretion, refuse

to distribute income and/or principal to the beneficiary, and may continue to hold such assets in
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trust and administer the same in accordance with the provisions of this Agreement, until the
beneficiary reaches a level of responsibility and maturity deemed appropriate by the Trustee, in
the Trustee’s absolute discretion.

C.  GST Power of Appointment. Notwithstanding the foregoing provisions of this
Article, if, upon the death of a beneficiary, any assets of the beneficiary’s trast would otherwise
be subject to any generation-skipping transfer (“GST”) tax, then that portion of such property
which, if added to the beneficiary’s gross estate for Federal estate tax purposes, would result in
the least aggregate wealth transfer taxes as to the beneficiary’s estate and the beneficiary’s trust
administered hereunder (including but not limited to GST and estate taxes), as determined by the
Trustes, in ifs discretion, shall be distributed to such creditors of the beneficiary’s estate as the
beneficiary may appoint by will or revocable trust instrument, malking specific reference to this
general power of appointment. Any assets not effectively appointed shall be distributed as
otherwise provided in this Agreement upon the death of such beneficiary.

D. Assistance to Guardian. During the existence of any trust created hereunder with
a minor beneficiary, the Trustee may, from time to time and in the Trustee’s absolute discretion,
expend so much of the principal for said minor’s benefit at such times and in such manner as the
‘Trustee shall determine is necessary or desirable to assist the guardian of said minor (or any
other person with whom said minor is living) in providing appropriate living accommodations
for said minor in said guardian’s (or other person’s) household and reimbursing said guardian (or
other person) for all appropriate expenses which may be incurred by said guardian (or other
person), including, but not limited to, hiring domestic help, taking vacation trips and building or

acquiring a new residence or enlarging an old residence, even though such guardian (or other
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person) is directly or indirectly benefited thereby, to the extent the Trustee, in its sole discretion,

deems said expenditures beneficial to said minor.

ARTICLE V
TRUSTEE PROVISIONS
A, Successor Trustee. In the event that KATHLEEN ISABELLA DAVIS ceases to

serve as Trustee for any reason, a successor Trustee may be appointed, and removed, by a
majority of the bmﬁdﬂﬁm who might then be entitled to or eligible to receive a distribution
from such trust; provided, such successor Trustee is either a citizen of the United States or
Canada residing in the United States or Canada or an institution located in the United States or
| Canada. Preferably, the successor Trustee would be a Florida resident or institution.

B. Vacancvmt}fﬁm Ifthﬁ‘amnuachnngmteeufatmstandthmlsmspmﬁad

successor appointed, a successor Trustee may be appointed, and removed, by a majority of the
beneficiaries who might then be entitled to or eligible to receive a distribution from such trust;
provided, such successor Trustee is either a citizen of the United States or Canada residing in the
United States or Canada or an institution located in the United States or Canada. Preferably, the
successor Trustee would be a Florida resident or institution.

b Removal Power. [may, at any time, unless I am Incapacitated, appoint additional
Trustees and remove any Trustee, including a named snceessor Trustee.

D. Resignation of Trustee. Any Trustee may resign at any time by written notice to
me, if I am living, otherwise to each beneficiary then entitled to or eligible for distribufions from

the trust. A Trustee other than me, who becomes Disabled (as hereinafter defined), shall be

deemed to have resigned.

T
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B Appointment or Removal of Trustee. Any appointment or removal of a Trustee

hereunder shall be effectuated by a writing signed by the individual(s) authorized herein to
perform such action, and delivered to the individual or corporation being appointed or removed.

F. Approval of Accounts. Every successor Trustee shall have all the powers given
the originally named Trustee. No successor Trustee shall be personally liable for any act or
omission of any predecessor. With the approval of a majority of the beneficiaries then entitled to
receive or eligible for distributions from the trust, a successor Trustee may accept the account
rendered and the property received as a full and complete discharge to the predecessor Trustee
without incurring any liability for so doing,

G. No Bond Required. I direct that no bond or other security shall be required of any
Trustee acting hereunder, in any jurisdiction, for the faithful performance of such Trustee’s
duties.

H. Exculpatory Provision. No Trustee acting hereunder shall be liable for any loss or
damage arising from the execution of his or her duties under this Agreement, unless such loss or
damage be occasioned by his or her own willful misconduct or lack of good faith.

L Action of Trustees. Any provision of this Agreement or applicable law
notwithstanding, during any time two or more Trustees are serving, any Trustee may expend
trust assets by signing checks, drafis or otherwise for any expenditure that is previously approved
by the majority of Trustees or by the other Trustee, if there are only two Trustees serving, In
addition, any Trustee may delegate to any other Trustee any powers or authorities granted
hereunder, by a writing to that effect delivered to and accepted by such other Trustee(s).
Otherwise, all actions of the Trustees shall require majority consent, if more than two are

serving, or unanimous consent, if two are serving.
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8 Compensation of Trustee. Any Trustee serving hereunder shall be entifled to
reasonable compensation for services as a Trustee.
K. Beneficiary Under Disability. The parent or guardian of a beneficiary who is

Disabled shall receive notice and have authority to act for the beneficiary (other than as a

fiduciary) under this Article.
ARTICLE VI
ADMINISTRA PROVISIONS
A, Debts, Bxpenses and Taxes. Upon my death, the Trustee shall pay from the

Residuary such of the following payments as shall be requested by the Personal Representative
of my estate (the “Personal Representative”), provided, that if I have no probate estate (or no
Personal Representative is appointed within six months after my death), or, to the extent that the
cash and readily marketable assets {ex-:ludiﬁg tangible personal property) in the principal of the
residue of my probate estate are insufficient, the Trustee shall make the following payments from
the trust principal without request: (i) the expenses of my last illness and funeral, (i) costs of
administration of my estate including ancillary administration, (iii) costs of safeguarding and
delivering devises and distributions, (iv) valid claims (excluding debts secured by real property
or life insurance), and (v) pre-residuary devises under my Will. Any of the preceding items
payable by the Trustee as a result of such request may be paid either directly to the appropriate
payee or to the Personal Representative, as the Trustee determines to be advisable. The Trustee
also shall pay from the Residuary all estate and inheritance taxes and generation-skipping
transfer taxes (including interest and penalties) (the “death taxes™) imposed by the United States,
whic;h are payable by reason of my death and which are allocated to the assets passing under this
Agreement, subject to the following provisions of this Section A. The Trustee shall be under no

duty to independently inquire into the validity of any such amounts so requested by the Personal
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Representative.

Interest and penalties concerning any tax shall be paid and charged in the same manner as
the tax. Except as provided above, I waive for my estate all rights of reimbursement for any
payments made by the Trustee pursuant to this Section A., including any such right under Code
Section 2207B. Notwithstanding the foregoing provisions of this Section A., to the extent
possible, the Trustee shall not apportion or allocate the payment of any death taxes (including
interest and penalties thereon) to property passing to or for the benefit of any tax-exempt
organization under this Agreement or otherwise (including transfers in trust), which qualifies for
and is included in computing the charitable deduction allowed my estate for federal estate tax
purposes.

B. Default Provisions. If upon my death, the whole or some part of the frust estate,
or upon the termination of any trust created hereunder, the whole or some part of the principal of
such trust, is not effectively disposed of pursuant to the other provisions of this Agreement, the
property not effectively disposed of shall be distributed to such person or persons, and in such
proportions as such property would be distributable under the laws of the State of Florida then in
force had T then died intestate, unmarried and a resident of Florida owning such assefs.

L. Disability of Beneficiary. The Trustee shall have the power, in the Trustee’s
discretion, to make any distribution required or permitted to be made to any Disabled beneficiary
under this Agreement, in any of the following ways: (i) directly to such beneficiary; (ii) to the
guardian of such person for expenditure on such beneficiary’s behalf: (iii) by utilizing the same,
directly and without the interposition of any guardian, for the health, support, maintenance and
education of such beneficiary, even though the term of the trust may thereby be extended:; (iv) to

a custodian, selected by the Trustee, for such minor beneficiary under the Uniform Transfers to
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Minors Act of Florida or similar statute of any other state; or (v) by reimbursing the person who
is actually faking care of such beneficiary (even though such person is not a legal guardian) for
the expenditures made by such person for the benefit of such beneficiary. The written receipts of
 the persons receiving such distributions under this Article shall be full and complete acquittances
to the Trustee, and the Trustee shall have no obligation to look to the proper application or use of

any payments so made. The persons receiving such distributions shall not be required to post

any bond or other security.
I3 Perpetuities Savings. Notwithstanding any provision of this Agreement to the

contrary, no trust herein created shall continue beyond that period of time which would result in
a violation of the laws of the State of Florida pertaining to the administration of trusts in
perpetuity. Upon the expiration of the maximum period which would not result in such
violation, all such trusts then in existence shall terminate, and the assets thereof shall be
distributed outright to those persons who are then beneficiaries of the current income and in the
proportions in which such persons are the beneficiaries, and if such proportions camnot be
ascertained, then equally among such beneficiaries.

E. Spendthrift. Except as to a qualified disclaimer, no beneficiary of any interest
under this Agreement shall have any right or power to anticipate, pledge, sell, transfer, alienate,
assign or encumber such interest in any way. Such interest shall not be liable for or subject to
the debts, liabilities or obligations of any such beneficiary or any claims against such beneficiary,
and payment shall be made directly to or for the use of such beneficiary of all income or
principal to which such beneficiary is entitled.

F. Powers. The Trustee of a trust created herein may have duties and responsibilities

in addition to those described in this Agreement. If the Trustee has any questions, the Trustee
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should obfain legal advice. Except to the extent specifically provided elsewhere in this
Agreement, I grant to the Trustee, with respect to any and all property, whether real or personal,
which shall at any time constitute a part of any trust created hereunder, the following powers, in
addition to the powers which now are or may hereafier be conferred by law:

1. Retention and Jnvesiment. To retain or dispose of any property (including
stock of any corporate trustee hereunder or a parent or affiliate company) originally constituting
the trust or subsequently added thereto, and to invest and reinvest the frust property in bonds,
stocks, mortgages, notes, bank deposits, options, futures, limited partnership interests, shares of
registered investment companies and real estate investment trusts, or other property of any kind,
real or personal, domestic or foreign, including purchases on margin; without liability, even
though such investment is not of a type, quality, marketability or diversification considered
proper for trust investments.

2. Disposition of Assets. To sell, grant options on, exchange, partition or
otherwise dispose of any property, real or personal, a public or private sale, for such purposes, at
such prices, and upon such terms, including sales on credit, with or without security, and in such
manner, as the Trustee may determine. : .

3. Bomowing. To borrow money from any lender (including a Trustee hereunder
individually), extend or renew any existing indebtedness, and mortgage or pledge any property in
the frust.

4. Loans. To loan money to any beneficiary or any firm, corporation or business
with which any beneficiary is associated.

5. Obligations. To renew, modify, or extend the time of payment or the terms of
any obligation, secured or unsecured, payable to or by any trust created hereunder, in such
manner, for such period or periods of time, and on such terms and conditions, as the Trustee may

determine.

6. Leasing. To lease property for such term or terms, and upon such conditions
and rentals, and in such manner, as the Trustee may deem advisable, irrespective of whether the
term of any such lease shall exceed the period of any trust created hereunder, and to renew or

modify any such leases.

7. Business. To continue any business in which I may be interested at the time
of my death (the “business”) as a sharcholder, partner, co-venturer, proprietor, or otherwise, even
though it may constitute all or a large portion of the trust estate; to discontinue, liquidate or sell
the same or my interest therein upon such terms and conditions as the Trustee may deem
advisable; to comply with any applicable agreement or agreements regarding the business to
which I may be a party; and the Trustee shall incur no lability for any loss to the trust arising
from its actions taken in good faith pursuant to this paragraph.
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8. Compromise. To compromise, contest, adjust, settle, or submit to arbitration,
any claims in favor of or against any trust created hereunder.

- 9. Advisors. To employ attorneys, accountants, investment counsel, brokers,
custodians, and other agents or employees, and to compensate them for their services and to
delegate investment functions. :

10. Execution of Documents. To execute and deliver any agreements in writing
which the Trustee may deem advisable. No party fo any such agreement signed by the Trustee
shall be obliged to inquire into its validity or be bound o see to the application of any money or
other property paid or delivered to the Trustee pursuant to the terms of any such agreement.

11. Distributions. To distribute income and principal in cash or in kind, or partly
in each, and to allocate or distribute undivided interests or different assets or disproportionate
interests in assets, and no adjustment need be made to compensate for a disproportionate
allocation of unrealized gain for Federal income tax purposes, and to value the trust property and
to sell any part or all thereof in order to make allocation or distribution, and to allocate any
receipts or disbursements between principal and income; provided, however, in exercising the
foregoing judgment, the Trustee shall act in fair and impartial manner with respect to all
beneficiaries such that the exercise of the judgment of the Trustee-in the selection and valuation
of assets to be divided, distributed or allocated shall not jeopardize the intended estate tax results
of such gifts, including any otherwise available charitable deduction.

12. Real Property. To possess, manage, insure against loss by fire or other
casualties, develop, subdivide, control, partition, mortgage, lease or otherwise deal with any and
all real property; to satisfy and discharge or extend the term of any mortgage thereon; to execute
the necessary agreements and covenants to effectuate the foregoing powers, including the giving
or granting of options in connection therswith; to make repairs, replacements and improvements,
or abandon the same if deemed to be worthless or not of sufficient value to warrant keeping or
protecting; to abstain from the payment of taxes, water rents, assessments, repairs, maintenance
and upkeep of the same; to permit it to be lost by tax sale or other proceeding or to convey the
same for a nominal consideration or without consideration.

13. Other Fiduciaries. To deal with, purchase assets from, or make loans to, the
fiduciary of my estate or any other estate or trust in which any beneficiary under this Agreement
has an interest, though a Trustee hereunder is the fiduciary, and to retain any assets or loans so
acquired; to deal with a corporate trustee hereunder individually or a parent or affiliate company.

14. Retirement Proceeds. To elect, pursuant to the terms of any employee benefit
plan, individual retirement plan or insurance contract, the manner of distribution of the proceeds
thereof, and no adjustment shall be made in the interests of the beneficiaries to compensate for
the effect of the election.

15. Powers of Appointment. To determine that the holder of a power of
appointment by will to which distribution of trust assets is subject left no will and to make
distribution as if the power is not exercised if the Trustee does not receive notice within three
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months after the death of the holder of the power of the exercise of the power, and such
determination shall relieve the Trustee from all liability for the distribution.

16. Tax_Elections. To make such elections under the tax laws (including
allocation of my available generation-skipping transfer tax exemption, allocating basis
adjustments among assets in my estate and this trust and electing to treat any subtrust created
herein as an Electing Small Business Trust as defined in the Code) as the Trustee deems
advisable, without regard to the relative interests of the beneficiaries. No adjustment shall be
made between principal and income or in the relative interests of the beneficiaries to compensate
for the effect of elections under the tax laws made by the Trustee.

17. Situs of Trusts. To change the situs of any trust created hereunder by a
writing signed by the Trustee; provided, however, the situs of any trust created hereunder shall
be either the United States or Canada at all times.

18. Consolidation of Trusts. To consolidate and merge for all purposes a trust
created hereunder with any other trust created by me or any other person at any time if the
Trustee determines such other trust contains substantially the same terms as this trust for the
same beneficiary or beneficiaries, and thereafter may administer such consolidated and merged
trusts as one; but if such consolidation and merger does not appear desirable or feasible, the
Trustee may consolidate the assets of such trusts for purposes of investment and administration
while retaining separate records and accounts for the separate trusts.

19. Combined Fund. To hold, for convenience of administration or investment,
two or more of several trusts (if more than one is created hereunder) as a common fund, dividing
the income proportionately among them, assign undivided interests to the several trusts, and
make joint investments of the funds belonging to them.

20. Life Insurance. To take such action in collecting the proceeds of any life
insurance payable to the Trustee (after deducting all charges by way of advances, loans or
otherwise) as the Trustee deems advisable, paying the expense thereof from the trust property,
but the Trustee need not enter into litigation to enforce payment on a policy until indemnified to
its satisfaction against all expenses and liabilities that might result therefrom; the insurance
company shall not take notice of the provisions of this Agreement or see to the application of the
proceeds, and the Trustee’s receipt to the insurance company shall be a complete release for any
payment made.

21. Special Trustee. If the appointment of a trustee is necessary or desirable in
any jurisdiction in which no Trustee herein named is able and willing to act, the Trustee shall
designate in writing an individual or corporation who, upon such designation, shall act as special
Trustee in such jurisdiction. Any individual or corporation so acting as special Trustee may
resign at any time by written notice to the principel Trustee. Each special Trustee shall serve
without bond, and shall have the powers granted to the Trustee by this Agreement.

22. Environmental Issues. To inspect and monitor businesses and real property
(whether held directly or through a partnership, a corporation, trust or other entity) for
environmental conditions or possible violations of environmental laws; to remediate
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environmentally-damaged property or to take steps to prevent environmental damage in the
future, even if no action by public or private parties is currently pending or threatened; to
abandon or refuse fo accept property which may have environmental damage; to expend trust or
estate property to do the foregoing, and no action or failure to act by the Trustee pursuant to this
paragraph shall be subject to question by any beneficiary.

23. Disclaimers. To disclaim (whether or not such disclaimer is a qualified
disclaimer under the Code) or release any fiduciary powers given hereunder or under applicable
law or any property or inferest in property which would otherwise pass to any trust created

24. Severance of Trusts. To hold property otherwise directed to be added to or
consolidated with the property of any trust held hereunder as a separate trust having terms
identical to the terms of the existing trust; to sever any trust on a fractional basis into two or
more separate frusts for any reason; to segregate by allocation to a separate account or trust a
specific amount out of, a portion of, or specific assets included in, the property of any trust held
hereunder to reflect a partial disclaimer or for any tax or other reason in a manner consistent with
any applicable rules or regulations. After a trust is severed, the rights of the trust beneficiaries
shall be determined as if the trusts were aggregated, but the Trustee may pay principal to the trust
beneficiaries and taxing authorities disproportionately from the severed trusts. The Trustee may
later combine any previously severed trusts. The Trustee shall not be liable for deciding in its
discretion to exercise or not exercise any powers granted under this paragraph.

25. Other Powers. To perform other acts necessary or appropriate for the proper
administration of any trust created hereunder.

G. Survivorship.

1. Survivorship. For all purposes of this Agreement, no beneficiary shall be
regarded as surviving me, if such person does not survive me by 30 days.

2. Predeccased Ancestor Provision. Notwithstanding any of the foregoing
provisions of this Agreement, if I or any beneficiary under this Agreement (the “transferor™) is
considered a “transferor” for purposes of the generation-skipping transfer tax, and a lineal
descendant (the “descendant”) of the transferor (or of the transferor’s spouse or former spouse, if
any) survives the transferor but dies no later than 90 days afier the death of the transferor, for all
purposes of this Agreement the descendant shall be treated as having predeceased the transferor.

H. S_Corporation Tmusts. Notwithstanding any provision contained in this

Agreement to the confrary, if, after my death, any stock of a corporation which is an §
corporation within the meaning of Section 1361(a) of the Code is allocated to a trust created

hereunder, including but not limited to any stock of a corporation which elects, under Section
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1362(a) of the Code to be freated as an S corporation, then, notwithstanding any provision in this
Agreement to the contrary, the stock of each S corporation (herein referred to as “S Corporation
Stock™) may be segregated by the Trustee, in the Trustee’s sole and absolute discretion, and held
in a separate trust or as a separate share created as a separate trust and the Trustee may either: (a)
elect in accordance with Section 1361(e)(3) of the Code to qualify any trust or any portion
thereof as an Electing Small Business Trust within the meaning of Section 1361(e)(1); (b) elect
to qualify any trust as any other form of eligible stockholder of an S corporation under similar
foture legislation; or (c) request that the Current Income Beneficiary (hereinafter defined) of
each separate frust, with the assistance of the Trustee, make an election in accordance with
Section 1361(d)(2) of the Code to qualify that trust as a Qualified Subchapter S Trust within the
meaning of Section 1361(d)(3) of the Code (herein referred to as a “Qualified Subchapter S
Trust”). The decision to elect treatment as an Electing Small Business Trust or as a Qualified
Subchapter S Trust or any other form of eligible Subchapter S stockholder shall be in the sole

discretion of the Trustee, and the Trustee is hereby anthorized to take any actions necessary to

effect such elections.

1. Qualified Subchapter S Trust. Each separate Qualified Subchapter S Trust (or
separate share) shall have the same name as the trust to which the stock was originally allocated,
plus the name of the Current Income Beneficiary thereof, followed by the name of the S
Corporation whose stock is held in trust, and the words “Trust S” (herein referred to as a “Trust
S”). Each Trust S shall be administered in accordance with the same provisions contained in the
trust to which the stock was originally allocated; provided, however, that the provisions of this
Section shall control the administration of each Trust § created to the extent inconsistent with the

provision of the original trust.

(8  Cument Income Beneficiary. A Trust S shall have only one

Current Income Beneficiary. The Current Income Beneficiary of a Trust S is the person who has
a present right to receive income distributions from the trust to which the S Corporation Stock
was originally allocated. If more than one person has a present right to receive income
distributions from the trust to which the S Corporation Stock was originally allocated, the
Current Income Beneficiary shall be determined by the Trustee. If the Trustee, in the Trustee’s
sole, unlimited and absolute discretion, determines there is more than one person who has a
present right to receive income distributions from the trust, the Trustee may cause the 8
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Corporation Stock to be segregated into more than one Trust S, each with a different Current
Income Bepeficiary.

(b)  Distributions. The Trustee shall distribute all of the income (as
that term is defined in Section 643(b) of the Code) to the Current Income Beneficiary of that
trust at least annually. If a Trust S ceases to hold S Corporation Stock, then in the discretion of
the Trustee, distributions of income shall be governed by the terms of the trust from which the 8
Corporation Stock was originally severed, except that income may only be distributed to the
Current Income Beneficiary of each Trust S.

Distributions of principal shall be governed by the terms of the trust to which the S
Corporation Stock was originally allocated except that principal may only be distributed to the
Current Income Beneficiary of each Trust S by the Trustes.

(c) T'ermination of a Trust 8. If any Trust S is terminated during the
lifetime of the Current Income Beneficiary, all of the principal and undistributed income of that
Trust S shall be distributed fo the Current Income Beneficiary.

If not earlier terminated by distribution of the entire trust estate under the foregoing
paragraph, each Trust S shall terminate on the death of the Current Income Beneficiary, at which
time the Trustee shall administer or distribute any property in that Trust 8 in accordance with the
provisions that would have been applicable to the administration of those assets if that Trust S
had never been created. If, upon application of those provisions, § Corporation Stock would
remain in a trust created hereunder, the Trustee, in the Trustee’s sole, unlimited and absolute
discretion, may segregate said stock in a separate trust or separate share for purposes of Section
1361(d)(3) of the Code, and I request that the Current Income Beneficiary of that trust make an
election, with the assistance of the Trustee, to qualify the trust as a Qualified Subchapter S Trust
in accordance with Section 1361(d)(2) of the Code. The stock of each S Corporation shall be
held in a separate trust to be administered in accordance with this Section. If the Trustee, in the
Trustee’s sole, unlimited and absolute discretion, determines there is more than one income
beneficiary, the Trustee may cause the S Corporation Stock to be segregated into more than one
Trust S, each with a different Current Income Beneficiary.

2. Construction of Trust Terms. No trust created or administered under this
Section shall be administered in such a manner as to cause the termination of the S Corporation
status of any corporation whose stock is held as a part of such trust. Accordingly, to the extent
the terms of this Agreement are inconsistent with any trust created or administered hereunder
qualifying as an Electing Small Business Trust, a Qualified Subchapter S Trust, or any other
form of eligible Subchapter 8 stockholder, it is my intent that the terms of the trust be construed
and administered in a manner that is consistent with qualifying the trust as an Electing Small
Business Trust, a Qualified Subchapter S Trust or any other form of eligible Subchapter 8
stockholder, during any period that the trust holds S Corporation Stock, and any provision
incapable of being so construed or applied shall be disregarded.

3. Methods of Distribution. No method of distribution permitted herein may be
utilized in a manner that would jeopardize the qualification of a trust as an Electing Small
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Business Trust, a Qualified Subchapter S Trust or any other form of eligible Subchapter S
stockholder.

4. Elections. Any reference in this Agreement to any person, acting in an
individual or fiduciary capacity, making an election for him or herself or for or on behalf of any

person, shall include, but not be limited to, an election made in accordance with Section
1361(e)(3), Section 1361(d)(2) or any other applicable subsection of Section 1361 of the Code.

5. Apportionment of Receipts and Expenses. The Trustee hereunder shall
characterize receipts and expenses of any Trust S in a manner consistent with qualifying that
trust as a Qualified Subchapter S Trust.

6. Trust Consolidation. The Trustee may not consolidate any Trust S with
another if doing so would jeopardize the qualification of one or both of the trusts as Qualified

Subchapter S Trusts.

7. Disposition of S Corporation Stock. If the continuation of any trust or Trust S

created under this Section would, in the opinion of the Trustee’s legal counsel, result in the
termination of the S Corporation status of any corporation whose stock is held as a part of the
trust estate, the Trustee, in the Trustee’s sole discretion, shall have, in addition to the power to
sell or otherwise dispose of such stock, the power to distribute the stock of such S Corporation to
the person then entitled to receive the income therefrom.

L Govemning Law. The law of the State of Florida shall govern the validity and
interpretation of the provisions of this Agreement.

I. General References. Whenever and wherever the context of this Agreement so
requires, any references to the singular shall be read, construed and interpreted to mean the plural
and vice-versa; any references to the masculine gender shall be read, construed and interpreted to
mean the feminine gender and vice-versa; and any references to the neuter gender shall be read,
construed and interpreted to mean the masculine or feminine gender, whichever is applicable.

K. Construction of Captions. The captions of this Agreement are provided for

convenience and reference only and in no way are intended to define, describe, extend or limit

the scope of this Agreement or my intent with respect to any provision hereof.
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L. Discrefionary Trust Distiibutions. Whenever the ?mstee has discretion under this
Agreement to make distributions of income and/or principal based on | the health, support,
maintenance or education of an individual, the following provisions shall apply:

1. Health. “Health” shall include, but not be limited to, medical, dental, hospital,
drug and nursing costs, as well as all expenses of invalidism and costs of medically prescribed
equipment and travel.

2. Support and Maintenance. “Support” and “maintenapc:ﬂ“ shall mean the
support and/or maintenance of the individual in accordance with his or her accustomed manner
of living,

3. Education. “Education™ shall include, but not be limited to, private or
preparatory school tuition, under-graduate school or post-graduate school tnition, professional
and vocational school tuition, room and board, fees, supplies, books and travel to and from the
educational institution. It is intended that the Trustee liberally construe and interpret references
to “education,” to provide the best possible education commensurate with the beneficiary’s
abilities and desires.

4. Remainder Interests. In making principal distributions, the Trustee may
ignore the interests of any vested or contingent remainder beneficiaries.

5. Tmmstee’s Determinations. In making distributions to beneficiaries, the
Trustee may take into account any other income and assets known by the Trustee to be
reasonably available to the beneficiaries, but shall not be required to do so unless the trust
provisions so specify. The Trustee may rely on information furnished by the beneficiaries as to
other income and assets reasonably available to them, and no person interested in any manner in

a trust created hereunder may complain of a Trustee’s distribution or fajlure to make a
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distribution of trust assets so long as the Trustee’s determinations are made in good faith and
without gross negligence.

6. Termination. The Trustee is authorized to make such distributions even
though they may deplete the trust fund, thereby causing the trust to terminate.

M. Copies. Anyone may rely on a copy of this Agreement as certified by any Trustee
in a signed writing to be a troe copy of the signed original (and of any amendments hereto) to the
same effect as if said copy were said signed original. Anyone may rely upon any statement of
fact certified by anyone who appears from the original document or a certified mpf;? thereof to be
a Trustee hereunder.

N. Exercise of Power of Appointment. Except as otherwise provided herein, the
Trustee shall distribute any property as to which a power of appointment is exercised to the
designated appointee or appointees (whether living at the time of exercise or thereafter born)
upon such conditions and estates, in such manner (in trust or otherwise), with such powers, in
such amounts or proportions, and at such time or times (but not beyond the period permitted by
any applicable rule of law relating to perpetuities) as the holder of the power may specify in the
instrument exercising the power. To be effective, the exercise of any power of appointment
granted hereunder shall make specific reference to the provision creating the power.
Notwithstanding any of the above provisions, no holder of a power may appoint any assets
disclaimed by such person pursuant to this Agreement. In addition, the holder of a power that is
referred to herein as a limited or special power of appointment may not appoint in favor of the

holder, the creditors of the holder, the estate of the holder, or the creditors of the estate of the

holder.
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0. Funding. Unless otherwise expressly provided in this Agreement, any distribution
or funding requirement of a pecuniary amount may be satisfied in cash or in kind, in undivided
interests, or partly in each. Any assets that are used to satisfy the pecuniary amount, shall be
valued for this purpose at their date or dates of distribution. Notwithstanding the foregoing, in
fimding a fractional share under this Agreement, property allocated in kind may be allocated in
entire or disproportionate shares, as the Trustee determines to be in the best interests of the
beneficiaries, without compensating adjustments.

P. Small Trust Termination. If at any time the property in any trust hereunder (other
than a trust for the benefit of a Trustee) has an aggregate net fair market value as determined by
the Trustee of 550,000 or less, the Trustee may terminate that Trust. Upon termination, the
Trustee shall distribute the trust property proportionately to the persons then entitled to receive or
have the benefit of the income therefrom in the proportions in which they are entitled thereto, or
if their interests are indefinite, then in equal shares.

Q. Legal Obligations and Discretionary Powers. Notwithstanding any other
provision of this Apreement, I hereby limit the general discretionary powers of the Trustee so
that (1) no Trustee with a beneficial interest in the frust income or principal (other than me) shall
participate in any decision regarding a discretionary distribution to that Trustee personally or to
any other beneficiary, except for purposes of health, support, maintenance and education, to the
extent such standard constitutes an ascertainable standard within the meaning of Code Sections
2041 and 2514, and (ii) no Trustee may use trust income or principal to discharge the legal
obligation of that Trustee individually to support or educate a beneficiary hereunder. The

benefits under this Agreement are in addition to, and not in substitution for, any obligation of
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support owed to a beneficiary. A Trustee shall only exercise discretionary powers, including
making discretionary distributions to himself or herself, in the Trustee's fiduciary capacity.

R. Posses ight to Homestead. I reserve in any trust property that would
otherwise qualify for the homestead real estate tax exemption a beneficial interest for my life,
such inferest being equitable title to such real estate.

S. Definitions. References in this Agreement to the foﬂqwing words or phrases shall
have the following meanings: (i) “this Agreement” means this Agreement and any amendment
thereto; (ii) “descendant” or “descendants” mean lawfil lineal descendants ;‘.:}r blood or adoption
of any degree of the ancestor designated; (iii) “Trustee” means the Trustee or Trustees from Hime
fo time acting; and (iv) “generation-skipping transfer tax” or “generation-skipping transfer taxes”
mean the tax imposed by Chapter 13 of Subtitle B of the Internal Revenue Code. In addition,
references to various provisions of the “Internal Revenue Code™ or “Code” are to such
designated provisions of the Internal Revenue Code of 1986, as amended, or any corresponding
successor or replacement statute hereafter in effect. Further, a person shall be considered
“Disabled” if he or she is a minor, is otherwise under a legal disability, or has any condition
(whether temporary or permanent) which substantially impairs his or her capacity to give prompt
and intelligent consideration to financial matters. The Trustee (or successor Trustee, if the

current Trustee is the person in issue) may rely on a physician’s certification regarding such

impairment.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, MARJORIE ILMA KNOX, as Settlor, has executed the
Marjorie Ilma Knox Revocable Trust Agreement this 5 day of Mﬁ v CI’I , 2007.

Ho e Wor

MARJORIE [LMA KNOX, Settlor

The foregoing was signed by MARJORIE ILMA KNOZX, the Settlor, in our presence, and
we at the request of the Seftlor and in the presence of the Setflor, and in the presence of each
other, hereunfo subscribe our names as witnesses on the date last above mentioned.

é&%ﬁv residingat _J$R27 SL\N SO Ter
Print Name: ége £ df’ﬁh*’&wm &fﬁ Al E{_, T3S

g&@ FH o ot residing st _J((22-(_SCO [BD oL
_&@ﬂ@ 2 33/5%

Print Name; :
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STATE OF FLORIDA )
)88,

COUNTY OF MIAMI-DADE )

I, MARJORIE ILMA KNOX, declare to the officer taking my acknowledgment of this
Agreement, and to the subscribing witnesses, that I signed this Agreement as my Revocable Trust

Apreement.

It &A.Pa VWD‘#

MARJORIE ILMA KNOX, Settlor

We, 63;5;& éér’?gh- Q_q,ﬂgg and have

been sworn by the officer signing below, and declare to that L officer on oaths that
MARJORIE ILMA KNOZX, the Settlor, declared the instrument to be her Revocable Trust
Agreement and signed it in our presence and that we each signed the instrument as a witness in
the presence of the Settlor and in the presence of each ofher.

Le A S

Witness

Acknowledged and subscribed and swom to before me by the Settlor, MARJORIE ILMA’

ENOX, who is personally ICIIDWR fo me or who has produced
5 L~ ﬁhﬁc&hcn, and sworn to and subscribed before

me by the witnesses, Kose -H_-,‘_fﬁ avnort , whois PEISQD.ﬂYICﬂDﬁWE or’
who has duced _— as identification, by
!i;ﬁ;i ﬁ}{]@ gﬂfﬁ . Who is personally known to me or who has
produced menhﬁcanun, and subscribed b i
pre Settlor and subscribing HE
W ., 2007.

My Commission Expiresi/). 9/ 0
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IN WITNESS WHEREOF, KATHLEEN ISABELLA DAVIS as appointed Trustee of
the Marjorie lma Knox Revocable Trust Agreement, hereby accepts the appointment as Trustee

and has executed the Marjorie Ilma Knox Revocable Trust Apreement as of the date first above

written.
M fotllesse T iy
Print Name: fP O /ﬂ nfrki‘ /4 émﬂﬁ K&MEEN [SABELLA S
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MARJORIE JLMA KNOX REVOCABLE TRUST AGREEMENT

SCHEDULE A

Cash in the amount of $1000.00
Shares in Kingsland Estates Limited*
Rights to interests in various estates of family members
Funds held in various court proceedings

(*Subject to BD$24,000,000 charge in favour of Peter Allard)
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BARBADOS
AN ACHEEMENT mode yhe il day %:IZ One
thousand nine hundred end Tifty elght EETWEEN BSTWICE

DEAWE of Eingsland, Christ Clmrch, Flanter, ILMA TATHLEEN DEANE
Ed
the wifs of Gha sald BEbéneszer Estwick Deane, MURIEL EILEEN DEANE

.y o — g— 1 &

of Kingelaond, Christ Chureh, Spinster, COLIN IAN ESTWICK DEANE
of Kingslend, Ohrist-Ohorch, Plonter, JOHN VERE EVELYN DEANE 6f
Adsms Cestle, Christ Ohnroh, Planter, FRIC ASHBY BENTHAM DEANE
of Husbanfia, Soint Jomes, Company Secretnry, MARJORIE ILMA ENCX
the wife of Vornon E_ugpna Enox of Bpion ¥op, Christ Chureh,
Jeweller and formerly Marjorie Ilmn Deans, Spinster, OWEN BASIL |
KEITH DEANE of Hanson, Saint George,Planier, snd VIVIAN GORDON

IEF DEANE of Husbends, Baink Jomes, Planter, and all of the

Islend of Barbados sboveseid (hereinafter bogothor called the
vendora) of the DNE PART and KIRGSLAND ESTATES LIMITED a company
incorporated srd regletered under the Umius Aet 1810 of thise
Iglend end having Lts roglstered office at Tlngsland in the parish
of Ohrisf Church end Island aforssnld (horeinnfter called the
company) of the OTHER PART:

WEEREAS The vondors are selsed in fes simple in possession
in sgual shares as tenants in common of fths sugar ‘plan'l'-ﬂ.tlﬂné.
oalled "ADAMS CASTLE" situato In the parish of Chripgt Ghurch
containing by estimation Iwo hundred and eighty-sevéh acres three 1
roods thiriy-ons and three-tenths perchss or {hersaboubs "HOSBARDS"
situnte in the parishes of Baint Jemes and Saint ¥ichssl sonbaining
by sstimation two bundred and twenby-throe acres or thereabounta
"OXMARDB" aifusie in ths parieh of Salnt James conbalning by
setlmntlon one hondred end fifty-six ncres or Thereaboubs -
"HANSOE" situate in the parishes of Saink Goorgs, Ssink Michasl,
and Chrlst Church conteining by estimation Four bundred and Lifty-

'saven acres Lwo Tooda twonlby-five perches or thercaboubs ond slso

e —



b

¥
Lt}

of the freshold herodltamsnts known as Spion Kop sifuats in the
parigh of Christ Church confaining by admasurement Fifby-four
thousand thres hundred and sevenby aguare foof or thereabouts
and the freehold hereditsmenis loown ns Eingslond situate in the

m—

parish of Christ Church conteindng by ndmeasurencnl Seven mores
one rood {wenty-ilres perchos or therenbouta subjoct as to ihe
said plantabions to’ the unexpired torms of leases bo bore for oll #
infavour of The Briftlsh Union 0L1 Co.Iimited end subject also
as fto the' said plantetion callsd "HANBON" 6o n morbgage in fom
simple of the same plontatlon for .ammring Ten thousand pounds ]
and inbtercst ecromtod by an :I,nliantm:re of oven date herewith but

execuliod beforo theose presenbs and modo between tho vondors of
Bﬁhﬂ one park ﬂ.mdcuorgu Birt Evolyn of the other part: but otherwiset
froe from incumbrancos
ARD WHEEIE,AE the veadors are also the roglatored ﬁn].dara of
8,860 ordinary shares in Warrens Co-Operafiva Facliory Limitod of
tno pound caeh (£1) rumbered 83501 to 5800 and 16,661 to 17,420
inelusive
AND WEEREAS the compony has boon formed under tho Companies
Aot 1910 with o nowinal copital of £500,000 divided into 300,000
sheres of £1 sach with o view smongst ofher things to tho - -
squisitlon of the sald plantations horedibameonte shoree and
. a::amiaaa : ‘ |
AND WHEREAS by olause 4 of the Arlicles of Assoclobion of fhe 1
compiny 1t i= provided that the eompeny shall enbor Iinto fhe §n1
agreonent therein referrod to beilng thls agroemsnt
Now IT IS HEREBY AGREED ns follows:-—
1. 'he veodors ahall aell mmd the company shall purchase as from
the firsl day of July one thousand nine hundred ond Fifly eight fhe
sold sugar plenfetionsz callsd "ADAMS CASTIEM, "EUSEANDS","OXNARDESY

-




and "HANSOW" with the monesions orp dwmlﬁnghﬂuﬂas ord all othor
bulldings and erectione theroon rospoctively togother with all

crope 1ive and dead stock plantation utensils und implenenta
thermon ond therebo belonging and all rants royalties and obher
benefits under any mining lease affocling the samo and any pooling
agreaoment or agreements in respeet thersof nnd also tha szaid
Troohold horeditamonia lulwﬁn a8 Bpion Kop and J:Emgail.und raspa ut'rivw:lrs
pnd the said 2,B50 ordioory shergs of £1 sach in Warrens Oo- [
Oporative Factory Idmited.

2. Ths =ald plantationas ars #old sub jeet to the unexpired bHerma
of any mining loases affocting the same in favour of Ths Britiah
Union 041-Co. Idmited and any pooling agreement cr agresments in
regpoct thereof and as %o the sald Hanson plantation Go the heroin-
before mentiched morbgage In fee thoreof for sseurlng Ten thousand
pounds and intereast oroated by ths horveinbefors rocited indentmro
5. FPoardt of the consideration for the sold sale shall be the

sum of TWo hundred thousand poundas which shall be poid mnd
satiafiod by the nllolmsni to the vondors or their nominses of
200,000 fully 'pn:l.a up ordlnary shaores Iin the capitnl of {ke
oompany of £1 sach to be numbered 1 4o 200,000 inclusive and =uch
shores shall be epporitlionsd as follows, namely, to the snld
Eboneser Estwick Dosne 22,824 and 4o the sald Iims Kothlesn Desns,
Mirrdel Eilsen Deane,folin Tan Estwick Deone pdobn Vere Evalyn Deane,
Erie Ashby Bentham Deano, Marjorie Ilma Foox, OGwen Basll Heith
Dasna and Tivien Eorc‘luln Loa Deano, sach 28,BER.

4. As tho roaldus of the consideration for the snid salo the
sompony sholl vndertake to pay satlefly dlecharge ond fulfill 11
the debis 1labiliiies contraols and enpagements of the vendors ig
relation to the sald plantations as from the Fivetday of July

onp thousand nine hundred and fifty-eight and shall Indemnify bhe
vondors agalnei all procesdings claims and demends in respech

fhereof .
- 3 -
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5. Tha sald sale smhall be pomplotod om or before the Fiftaehth
day of July one thousand nine hondred and f1Pty-eight when
posseasion of fhe promlsss shall be givon o the company and the
coneideration aforesaid so far s the sames consists of shares
shall be satilafled subject o the provisions of this agPeoment
and theroupon the veodors end all other necessary pariles, if aoy,

e N

8hall upon tho requset and at the cos® of the company, executa and
do all assurencos and things es shall reasonably be reguired by E
the company for vesting in it the said plantotions bereditomentsz
shares snd promlass ogreed o be heraby. sold ond glving Ho it the

full bonefit of this agreement.

6. The compooy a!aail pay oll eogts of and ineldental to the
proparabion and o xscution of thig agresmenti, and of the memorandum
and articles of msscolation of the company, and of the mg:ls‘l;ra{;fl.mﬂ
thersof, and ofall stamps, fees, and othor legal expenses incldent
bo the formation of the compeny and gemerally all preliminary
expenses whabever lncurred in relation o the company down to the
firat general gllotment of shares aod including the sfamp duby

on the conveyanca Ifrom the vendors to {hs company.

7. The company shall accept, without iovestigation, such title

as the vendors have Lo the smid plenbations heroditoments shares l
and promises bareby agreed to be sold. :
B. [The validily of this agreement shall nol be Impsached on Gha '
grouml that the vendors as promoftors or otherwlse:sfand io a |
fiduclary relation to the company and that the direcbors having
gcoopted officea alb thalr request do nob consbtliitube sn Iindependent

Lol

boond . ' |,
¥. The company shall cause this agresmend to be filed with the
Rogletrar of Compenles pursuant %0 socilon BY of the Componies Ar;:'bi
1910 of this Island and also in the cgss of shares allotted to the

= SRR M T aeenmes et SmIm T W 0 R sl SRR R
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' bBandors' nominees shall cause a sufficfent contract o be Flled

with the Reglsirar congtltubing the {16ls of such nominess,
I WITHESS whereof the seid partiss {o these prosents
have bereunto set their haonds end seals and ths company its
corporate seal the day and yoar flrast above written.
SIGNED SEALED AND DELIVERED by )
“the seid Ebeneser Estwlelk Dam:la, £. L
Ilms'u Ta thlesn Daone, Mirdiel
Eilpen Deane, Oolin Ian Esiwlelk
Deasna ,John Vere Evelyn Deane,
Erie Ashhy Benthem Deana ,
Jarjorie Ilma Knox, Dwen
gil Keith Deane, and Vivian

i
| Gordon Lee Deans, in Lhe e o> RS .
prossnes ofss 7. " ’
>3 : S
The Common 8eal of Kingdlana )
Estates Limfted wos hereto sal }
)
3 1
i
t
[}
L]
{
l
|
[

+ PiveBnnte of ;=

and affized by Colin Tan Betwiok
Depne, the Secrebtory, by onder -
of the Board of Directors, in the
® Directors ' Gountersigned

i ,cf_w e
Witness: Sesorstary.

f <
Papr bt e — W o Cmre et M iy ._.,."_.._""“"":F‘
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REGISTHATION DFFICE

e ‘ ’,_"::; _a&t,_.. o DATBADOS
,//: FE7> v FILEEZ3 UL 1958

W\Q{TM% THE COMPANIES AGT 1910 W -

Heburn of odllobmants made on thse End da;r of July 1953 of
EINGSLAND ESTATES LIMITED
Modo pareuend to seciion 87 of the Gompanios Ach 1910.

Huwber of ordinary shmres allotted payeble in sash Hil
Fomingl amount of ordinery sheres so nllobied il
fwount pedd or due ond payable on each such shore wii
4
Humber of ordinory sharen ollotbed for a
consideraticon obther thin caszh 200,000 ’
Nominel mmount of sheves so allobbed - . £200,000
Amount to be treated e podl on sach such share £1
0 J+  The considerablon for whilch such sheres hove been allotted im

contained In an Agreemoni dated the second day of July 10958 made '-4k
botweon Ebeneszer Esiwlock Deme, Ilma Eathleen Deme, Murlsl Eilsen
Deens, Colin ITen Estwlok Dems, John Vers Evelyn Dame, BEric Ashby
Benthem Demme, Maorjoris Ilma Fnox, Bakil Kelth Deme and Vivian Gordon
Les Deane of the ons pord and the company of the othor part belog oo
agreemont for the sals for the sale mod purchass of e plonbabions
¥novn es "ADAMS CASTIE" ,"BUSBANDS! "OXWARDS" snd "HANSONY the freehold
herdditements kmown gs "KINGSIAND' and "SPION KOP'and 2,260 ordinery
shoras of &L sach in Werrena cn-l‘.:purutim Factory Limltod.

a Fregented for fillag by

17 High Birest, Bridgetown,
Bolicitors for the company.

HAMES ADDHESSES AND DESCHIPTIONS OF THE ALLOTYERS.

SURN AME CHEISTIAN NAMES ADDRESS DESCRIPTION HUWEER OF ;
SHARES

ALLOTTED

1

|
LDERNE | Ebenezer Estwick Kingslmd, 22,2284 mmbemd
‘ . Christ Ohurch, Plmtor 1 to 22,984 f

’ - ineluaive

DE &8 Ilma Eathlean ditto Honsewils BB ,B2E2 num‘bamrd
B2 .285 to

Bodea
|
]
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DEANE

DE ANE

DE ARE

DE AN

Muriel Eilsan .
Oolin Ien Estwiclk
Jobhn Vara Eralxﬁ
Erle Asghby Banthom
Morjorie Tlma
Owail.Bosl T Eedth

Vivien Gordon Ien

Elngsland,
Ohrdasf Church,

dlfte

Adems (Jastle,
Ohriat Church

Eusbanda,
8%, Jamow

Splen Eop,
Mosowells,
Christ Church

Heneon,
8%.000Tgn

Huabonds,
SteTomea

Bpling taxr
Plmtan
Plantar

Oomp ey

BE,REE nunmbored
44447 fo
BE66B inclusive

28,882 nunbsred
66;669 o
. 88,880 incluslve

2B,88F numbered
BE,B8L 1o
137,318 inelusive

28,228 numbered

Sserpbory 110,113 {0

Housowifs

Flantor

Flantar

AR .

Becralory,

133,354 Inolusive

22,RER rumbsred
155,335 to
166,556 inclusive

28,822 mumbarad
156,657 to

177,778 Ineclualve

BB,282 nombered
177,778 bo :
200,000 inclusive

. Ty



EXHIBIT “C”




ASSIGNMENT

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which is hereby
acknowledged, MARJORIE ILMA KNOX, Assignor, hereby transfers, conveys, sets over, assigns
and delivers to Assignee, KATHLEEN ISABELLA DAVIS, as Trustee of the Marjorie [lma Knox
Revocable Trust under Agreement dated March 5, 2007, as it may be amended from time to time,
all of Assignor’s personal property, including, but not limited to, all of Assignor’s interests in

Kingsland Estates Limited.

Assignor agrees to warrant and defend the title to said property to Assignes, its successors
and assigns, against all lawful claims. '

IN MT'NWHBREDF, the undersigned has caused this instrument to be executed on
this 5 day of £ , 2007.

MARJORIE ILMA KNOX, Assignor

e ' :
L YL .

ACCEPTANCE

The undersigned Assignee, KATHLEEN ISABELLA DAVIS, as Trustee of the Martjorie
Ilma Knox Revocable Trust under Agreement dated March 5, 2007, as it may be amended from fime
to time, hereby accepts the assignment of all of MARJORIE ILMA KNOX’s, as Assignor, personal
property, including, but not limited to, all of Assignor’s interests in Kingsland Estates Limited as
referenced in the Assignment of even date with this Acceptance.

IN WITNESS, WHEREOF, the undersigned has caused this instrument to be executed on
this 4 day of Ared _,2007.

Wi : ASSIGNEE:
E A /ZN Lfoleor, L Dains

. . KATHLEEN ISABELLA DAVIS, Trustee of
Print Name: gﬁﬁiﬁ tgﬁﬁ‘é 7@%}.\_ the Marjorie lma Knox Revocable Trust




STATE OF FLORIDA )

} S8:
COUNTY OF MIAMI-DADE )

M'I‘he forggoing Assipnment was acknowledged before me on this \r\r’g day of
MLl , 2007 by MARJORIE ILMA KNOX, who is personally known to me or
who has produced £itOndpS D. L.,  asidentificatio

L]

I

Signature of Notary Public
Prink Nm:&wﬁ

. State of Flonida
My Commission Exmresf /; ﬂﬂf- Og
MIATEBTATES Z549804,1 . MICHAEL A DRE!H‘“'H--“--
! ! Comm@ DDOIITO04
WL Eupites 1102008
pue i Bonded thry (8301324754
...p-lismﬁm.ﬁ.hhﬁd
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STOCK POWER

FOR VALUE RECEIVED, Marjorie llma Knox (“Knox"), hereby ratifies the previous
assignment of all of her interest in Kingsland Estates Limited dated March 5, 2007 by hereby
specifically transferring and assigning unto Kathleen Isabella Davis, as Trustee of the Marjcr.rie
Iima Knox Revocable Trust under Agreement dated March 5, 2007, as it may be amended from
time fo time, Twenty-Two Thousand Two-Hundred Twenty-Two (22,222) Ordinary Shares
numbered 133,335 to 155,556 of Kingsland Estates Limited., standing in Knox’'s name on the
books of said corporation, represented by stock certificate no. 7, and does hereby irrevocably
constitute and appoint ___ to transfer said shares on the books of said

corporation with full power of substitution in the premises.

Effective as of the 5% day of March, 2007 (e -:lg-e-k%ﬂ}L
Marjorie Ilma Knox

SEA-GDEE-ETAL
ABETAANNEL
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FEB-24-10 WED 02:26 PN 0903 ) FAX NO. 3053742605 P 02
23 Feh #010 J:i4PH Paterco Holdings s '

STOCK PLEDGE AGREEMENY :

This Stock Fiedps Agreement, dsfed as of Februaty 237 2010, (“Stock Pledgs
Agvbeoned™) is mads by the Magode Jlms Knox Bevocsble Tiawt (he “Irust™), Ksthleen
Tesbella Davis, as Frosise ¢ Trastes™ and “Pledgor”), joined by Masjrie Thma Koo, as Setflor of
ths Trust ("Settlor'™), fn faves of Peter Andrew Allsrd (the “Lender™).

RECITALS

WEHERKAH:

{1}  the Lendur hes Jeat o Madmis Tima Kaox (fdividually, “Keox™) varlova
seiptants  fotaling an  indebieduese of BDS  $33,690.247.52 (USD
$16,929,732.67) vs of Decembur 1, 2002 (the “Todebtsdness™), pursvant io
@ Doed of Charge, dated May 14, 2002 (nlong with all renewsls,
wtenslons ad modifications thereof, the * Dead of Charge'™);

) Lender, Medgor snd Kwox cach acknowledps that the Inddedness jg in
o smount of BDS $33,680,267.52 (USD R1692078267) as of
Dwommber 1, 2009;

() cach of ihe above extensicus of credit by Leader to Kaox wae seired by
28,570 witseew of common stock with 8 jar valoe of BY) £1.00 (the
“Bloek”) do Kingsland Bstatos Ltd,, n regiateced Barbados corporation (the
“lasue), tho esid stock being bencficially owned by Knox and pledged o
the Londor;

SAGE 2123 * RCVD AT 2/24/2010 2:46:17 PM [Eastern Standarg Time] * BVR1 * DNIB:6300 * CEID:3053742605 * DURATION {mm-sa):25.37



FEB-24- H
24-10 WED 02:28 PH (0903 FAX NO., 3053742505
24 Febh 2010 S: 1400 Meterco Haldings Pemrrromeme o

(0 o4 Macch 5, 2007, Enox, as Setilor, eresied the Trust and in do doing
wisigmed {0 the Trosiee, mmong other proparty, fhe Stock, subjeci o
¥ eoder’s scourily hiterest in the Stock: and
(5 ifne Lerder, the Seftfor end the Pledpor ezch »ow desive o eider fnto this
Sioek Pludge Agreament in conneotion with the Indebtednesa, and as 8
eondition procedent to any fiduee lopny by Lender to either Knox, the
Beitlor o the Pledgor,
VTBRIFOREY, bt good and valusble consideration, the resipt ead edsqnacy of which
ke hershy expressly ackaowledged, Pledgor, jolned by the Scidor, nprees with Leoder s
fillown:
ACGREEMENT
1. Lhsol of Secarity Iuterest, To secive the prompt od complete pryment of the
Tndebleduras and sy otler principal, interest or other obligatiots of Knox now or hercafier
coringg 10 the Leodec wades or an necopnt of the Diead of Cherge, ot any other document
suldencing sy other exleasion of sradit by the Lender to the Pledysr or Knox, this Stock Pledge
Aproctuent (goch 2 “Loas Deonment™) ar say other extestsdons «f credit to Pledgor or Enox
{levloding any interest scexeiog subssgquent to sny petition filed by or agsinst the Pledgor or
Woip vhder the LLE. Buolorupiey Code, whether or not allowed), rademrdiy snd relmiareasment
shtigatings, charges, veponess, fies, reasonable atlomeys’ foes and dishursements and any other
erounta gning (0 ¥ eader incheding, withoot Hmdtebion, all renevials, extensions, refinancings,
1efmdings, amendrots md nodifications of any of the obligetions described shove (the
Todebtudinean s 81 vl The afrssald indsbredness, obligations st labilites of the Pledgor s

| PAGE 323" ;
323" ROVD AT 22412010 2:45:47 P [Eastern Stanard Tie]* SVR:1 * DNIS:5985 » CSID:30537 42504 R s
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o befngy herein called the “Obligations™), for valus received, the Fledgor bereby grawfs,
asviyms and fraosfers to toe Tewler n contioning secudty infereit in and to the following
dragribed propesiy whethuy oow owned or existing or hemafier roquired or atfsing and whersver
locabed (a0l of which is heschy collectively called the “Collateral™):

1Y) tiu Stock and il other types or ifems of propesiy which is to be pledesd to
Tteeder ol held se Callateral uvider this Agresnoent:

@) piook powers (the “Powers™) duly exconled in blank; and

{©)  the Proseeds of each of the forepoing,

“Procesds™ M he meaning sssigned 1o it uader the 1Morida Uniform Clammarcial
Codo (Fla Gtat. §ETX102100)) and, i any event, fnchsdes, Tt ie not Tmited to (1) sy and a1
procesds of any insmmnes, indetandty, wanmty or giaranty peyeble to Pledgor Som tfme to Hime
it vedpoot o any of the Collaberal, (i) any and all peyments (in sy form whalsosver) mate or
Gc and paysble to Pledpor fean tice to tnte it comsection with 1y requisition, confiscation,
tondetmetion, sl amdlor forfeitore of 0l or any part of the Codlatersl by any govermsatsl
boady, emlheafly, boedan sedfor Agenay (or sy person acting tnder oolow of goverfmientsl
pratfwily) med (i) soy snd sl other svacunts frova Yoo to tme peid or payable voder or in
copmeetion with sy of (e Collatersl, including, without Hmitntion, eny mnd alf dividends
wovumearen, gl o woeoly L LT Crtad sl o enmit] oiack of thry Tamer o i 2y otber fom),
cily, instriienty s other property from time 10 dme reed sol, scuilvalla o elbowying
PHBLTIOVUAL 2k FOREOSA Uty wax b casdvengn vy wdy 40 00 Dbuale Mo etrfied berrin amony nfier
tidngs, the Collatera) shall gecuves any futuce sdvences by Lender +3 the Fledgor, Seltlor or Enox



FEB-24-10 WED 02:28 P 0803 . FAX NO, 3053742605
£ Feb 2010 Jg 140K fratarecn Holdings e e

{ach advances by ba made st the Lender's sole discretion), such elvances not fo exseed USD

§.5,600,000.00,

2. Pledgeor represetts, warrmts: and

freosd thpd:

5}  Thers am po reshrictiops upoii the tansfer f any of the Collateral and
Plrdgor hes the right o pledpe and grant 5 security Wmftrest in or otherwise {ransfer such
€retbderal Fea of suy liens or dghts of thind parties.

@y Al of ke Collvieral ie and shall renein jree ffom all lews, olabms,
¢mdrmbrancns, aod purchass monsy or ofher secorily interest. Pisdgor shall not, withoot the
Yrader®s pofor wrilken posment, sell, taosfer, donets snd/ox otheswise dispose of ey of the
CoeFlnterad by powy rm;im.

{2} This. Btock Pledge Agreement, md the Jelivery fo Lender of the
revlifieste(R) reprebeniing the Stock, oreates a vulid, perfecied and first priovity zesurity interest
in the Binck in fieor of Lende, sod all sctlong neotssary ot desiabls to guch perfestion luve
sy duly takasi. Plodgor has delivered to Lender (he certificutes representing ail of the Stock,
iggether with yndated stock powers and exacuted in blasik,

i) No asthaization or other action by, sod po notice o or filing with, @y
prevernmepisl puibovity, :aguln;m:y body or sy other person 3z required either: () for the grant
Ty Hledpor of the seuqrity jaterest granba] horchy or for the execytiog, delivery or perfonnance
o€ this Sicck Pledgs Aprestent by Pledgor pod/or Knox; (i) or the: parfection of, or exerclse by,
Fonder oLt vighls aad renedies heronder (except as may have besn taken by or at the direction
ol i lggrae s o sy b veembeel W omaneelion Wifh e disprsiticn nf this Stk by Taws affecting

4
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- offerlng 90d pels of securiiles gepersdly, or ss may be reqrized In cormection with o
Cestgrtrt oay vz chis sbeondh ), wn {Lp 003w wnemnn Dye B oo o e 49 R o ornar g fmxinial
fi=r'i3f;11ia Steek Pledge Apreamest or fho renedies in respect of the Stock pursusnt ke this Stock
Virdge Agroemant (srepl 22 way be vequived in connection with & disposition of the Stock by
e at ool A vl iog 200 ria 51 penad o ppse 110

ey ¥iedgoc hae mands het own strespemenis for beeping Informed of chavges
o potentidl changed arfcctng the Collaites ginsleding, bol el Vil fa, wighin [ oogwert
bt to subsoribe, pigmant of dividends, reorgaization ar ofher (®changes, tender offtrs and
virkitg Tighte) mad Pledger egroea that Lender shell pot bave mmy sesponsibility or Hability for
veineming Pledpor of mvy stch changes or potentisl changes oy for Uildng any acfion or omitting
i (ke acy gotion with reppedt thereto,

0 The Stock is all of the capitel stock of tho Issuer pressutly owned or
wneneoae by Mhelgu. IEDLLL, L0 0) so tivee omumn o nontents any oty fhares 9T glpis of the
Fraaper, all spely plock shall witbout finther act or deed be subject (o all of the terms and
caditions of thin Sioel: Pledps Agreement snd Pledgor must irarediatoly take guch sclion to
gefort Lender™s Hon and security inderest re Lesdor may request, inchiding sxscnting nndated
AF ke eymonncs el rielivering the sioels eertificaiels) rsprosenting such shares,

(g}  There are no ophoas of other Yigh o pucchuse v olhecwing soasn thy
ook oulstanding uf this ime.

() Al of the ontslanding shares of Stock have boen duly and validly fesncd

by the [smeer, aud they oes fully paid md notr-assesanble,
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{i) Thers ate o otisting tgreements with yeepect i the Collateral belwesn
Bhastgoy wd sy biher person ot tity (other thin the Lender).

i)} This Stock Pledge Agreement, the Deed of Clharge, atd the Powers have
boots doly suthorized, exscuted and dulivered by Trusfee and Settlor anid esch constitoles a fegnl,
vatbd wod bhoding obligaiion of Pledgor, enforcenble in ascordence with its terms,

. Hyeois of Defmit. The ocourrance of any of the bilowing shall constitnte an
“jtuent of Defedi vmdee this Stock Pledge Apreemeni:
{(#g}  not-payment of the Obligations when dus;
() ey Sefimedt in he ubwdovanas of porformencs of any 'nf the other mpterial

ceasditiom, covenawis o pprosments set forfiy i tiis Stoek Pledpe Agroenzent,

(e} ny Teprenenieton or warrsnty mads or deetaed mnde by Pladpor in this
flock Pledge Agteement which proves untrue in eny matedal adrerss respect when made pe
eomped rrowde;

() oy cossition, o say time or for sy mason (her then fn acoordance with
the ternas of thie Stock Pledge Agreament itaulf) of the validity, e ibreestility or Binding effect
st either th Pledgor, Eotilor or Knox (az applicable) of any provision of this Stock Pladge
Ayreeanand, he Yietd nf Charge, or 2oy other document evidencing: any other extemsion of credit
Ty tee Lendsr to fhe Pledgor or Enox; or any coutestation by the Settlor, Trustée, or sny
Unneficiay, o ugy pevdon or eofity related thereto or contollkid thereby as to the velidity,
oding vt oy enfiwceability of thiy Stock Pledge Agreement, the Deed of Chargs, or nrLy
eiber ducament evidenciig soy other sxtension of credit by the Londer o the Pledgoy or Knoor;
o pey euuesssfisl coutssintion by mny parson of antity not otherwis ) referenced herednabove an to
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the validity, bigding effect or enforceabdlity of this Btock Pledg: Agresment, the Doed of
g, or sy ofber ducament ovidencing sy other extession of dredit by the Lender to the
Tl o onosg o sary denial by the Pledgor and/oe Koy that the. Trost, Pledgor of Koox hes
ery G fiifier Hability or oldigation wader thiz Stodk Pledgs Agresyent, the Deed of Charge, or
vy riber dosumoent evidedeing any other extersion of crodit by the Lender to the Pledgor and/or
Fuod, whils sueh lisbilily or obligetion ia stifl o oxistemce; of voy teminaton, revocation,
in% alidation, oo selting snide of this Stock Pledpe Agresment, the eed of Chsrge, or any other
Lot Docprant, 8o that it in any way ceases o give or provide o lhe Lender the henofits
praporied to bo mm thereby;

() . aoy defoait under the Deed of Charge, or any ofher document evidencing
py other exicosion of cralit by the Lender to the Pledger sod/sr Enox, or any other Loan
Trowrunemiy

(9 &y walry of 2 fined judgment er final judgme 1t for the payment of money
sppepnting in exossg of (ne Hundred Thousand Dellars (S 51 00,000), should sock final
Jedlgroent or final jidposhis renaln ootstanding apainet Pledpor wedfor Knox in any amount for
suvtie fhum thirty (39) days from the date of antry;

(i)  any conrt ondered sppointment of a resever, lguidstor, costodisn or
irantes of the Tresl, ¥ledyor and/ox Kvox, or of all or any pert of the propetiy of the Pledgor,
should such comel ovdevad mppoinbment remain in effict for more. then sixty (60) days; or any
ety of un wrder Sor relisf with respect to the Tiust, Pledgor sud/or Knox; or any adjudication
Tind the troak, Pledgo: sodfor Knet are bunlovupt or insolvent; or any eourl ordered sequestration
ot e propedty Of the Pledgor, stowld thet seomestration remain in sffect for move tyan sty (GO)
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ey of ey fing of a péition by or ageinst the Trust, Pledgy and/or Knox wndor my
beatepploy, recsgentenlop, myangement, nsolvency, resdjosime d of debt, dissolution or
Heridetion lew of aay jurisdiction, whetiier now or hareafter in offi.of, should soch petition not
t igeeloesd within sixiy (60) dave gfter such filing; oF soy sssigmnest by the Pledgor, Setilor
st lor Knoy yuads for the benefi of the Pledgor or Knox's crediters other than the Lander; or
pey welshission v weiting by the Pledgor md/oc Knox of the Pledgor o Knox's fnsbifity to pay i
¢odel gouerslly ad they becbse dus; or may failure by the Pledyor sndfor Knox to pay fhe
Eisdgos oc ¥Wnox's debiz penarally e they become due; or any oosent by the Pledgor, Settlor
wisdfor Enax to the sppointteent of a recsiver, liquidater or trustes of the Trust, Pledgor and/or
Koo, or of all o sy part of the property of the Pledgor andior Knani.

4. Hesnedisa,
o Upon the occurcence of any Bvent of Defawi, the Lender shall have snd

EIY eneGing Ry 06 o mate of te rights and remedien provided to it uider this Stock Pledue
Lojpesmenl, the Deed of Chaigo, any other doonment evidencing an i ofher extenaion of credit by
fis Yendar fo the Fledgor andior Enox, or provided by law, includi:g but not limited to a1 of the
sighth and remodive of o scoured parly ander the Blorida Uoifer.: Commercisl Code, and the
Bleigor hersby agrons to sssomble the Collateral snd nales it avall:$le to the Lender ut & place to
Lo desipoaind by the Lender which is reasomably comvenlent try Hoth partien, mothorizes the
Lande 3 ok possession of tus Collateral with or without deman pad with or without process
oF bave and bo zell and dispose of the games bt public or privete caks eod 4o spply the procesds of
snelt paly 1 the vosts and expesses thereof (neluding recsonabls attomevs’ focs &nd
dishursenesdds incunsd by the Lender) and then to the payaent and saisfachon of fhe
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ObHpafone. The perhsser of eny or all of the Collsteral so sold st all thereafter hold the sema
fi o froun sy vlaim, escombrmee o right of any kind whatsoever,

(b} Fledgor heveby agrees thet sny transfer or ssle of the Collateral condpeted
jun contbemity with essoneble commercinl practices of banks or other {mancial fnstitutions
tirgoaing of yroperty sionls to The Collsteral ahall bs desémead to bs colmeroially roasomable,
Any requiraments of eesmshls notios shall bo met iF such notice is mailed to Pladgor, at the
adrlroge sut forth below, = least ten (10) deya before the time of the sals or disposition; provided
itat e notificstion need o be given fo Pladgor if it has =lpned, alter defimlt, a sintement
wseuneing o yoodifying sy vight to notification and provided finther that no sush notification
ahall be vegnived s 45 nay of the Collaters] which iz of & bype costomsdly sold i & recomsizied
wadked,  Amy ather reguiremsent of notice, demand or advertisemant (o sals, s, 1o the extent not
srveshibitod by b, wadvesd,

() Lendes vay, in his own name, or in the nase of & designes or nomines,
Tuy the Bteck et wyy piblic ssle of the Stock, and Tender may siso bey ut privale ssle, if the
frincde o oifwy Cillaineal is sold in o recognized madet or is the subjest of widely distributad
eramtiaad price quotitions, sad iF purchesed #t 2 price guoted by +n independent thivd party in
proh rosvket, Lendes soall have e vight to execnts sny docoment or form, i its name or i the
witay of Plodeor, which mway be nectssimy or desivable f11 conn ction with any such sule of
¢olladeral,

(@) Inview of the fact that secorities laws msy imposs cerbadn metrictions on
Tl rocthed by which a sale of the Stock may be effected afier an Bvent of Defuult, Pirdgoe
fireen that upon the Doturrencs of an Bvent of Default, Leader may fream fime o Hime atteopt 1
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;-r-il =11 oF wny part of the Slock in any musiner parmitted by law. In o doing, Leswler may solicit
eifint to bay fhe Stock, or any part of if, for cash, from nvestors ‘who mighi be nferested in
pasrhaslng the Stouks: 7 Leoder hives a form of regitnal or national reputation thet s engaged-in
ths buniness of ronderdiagy bnvesimioni banking mod brokerage setvices fo solicit such offers and
frilitate the sals of the Boek, then Lender's acceptance of the highest offer obtained Hirough the
cliprin of sweh fan shell be docned to bs o commercially ressonohles roethod of digposition of
vkt shock,

(&)  Pledpor hereby frravecsbly eppoirmts Lemdey as #te sitorney-induct to -
priinge for the teamadks, ol any time alter the exiatenice or cocurmen: & of an Event of Defialt, of
five: Stoek far other coliateral on the books of the Issuer to the natne of Lender or to the nameg of
Tolor®s nomsions,

() Wo xight or remedy corferred upon o veserved to the Lander under this
otk Fhslge Apresment, the Deed of Charge, or my other doGuoeit evideneing any othar
cbangion of eredit by fe Loader to the Pledgor of Knox is fntends ! to bo oxchusive of By othey
siyht or remody, ind every vight and remedy shall be carmulative f. addition o secy other right
oy pmedy piven hergunder o now of Bereafter existing under any' applicebls lnw. Brvety deht
st pemiedy of the Lends under the Deed of Charge, or sy offer document evidencing any
eethier esttemadon of crodit by e Lender to the Pledgor or Knox, or wnder mpplicablo lavw may he
swerulitd rorn tine 0 troe and 45 often as neay be deemed expedivat by the Lender.

5. Weivers,
() Tinz 1ledgor, Settlor adfor Knox each walva anmy right to recefve notice of
ey of the following matters befbre the Lender mmfooces any of its Hghts: i} ithe Lender’s

i0
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rreaptaice of thiz Pledge, (3i) any onsdit that the Lemder extends to fie Pladgor or Knox, (1) the
Fiedgor, Seftlor or Weox'y defodi, (iv) any demand, or (v) any rotlon thet the Lender takes
teparding thePladger, Sottlon, Kooxy immyons else, any collateral, or say Lisbility, which it might
Ees vptitled i fulos by lave o under any ofher sgtesment,

(8)  Udnt] shivteen monthe after fhe principsl baf moe of snd interest on e
€3 igations shall huws Boon padd in fall and the Pledgor and Enox < il havs flly perfirmed all
of thelr mepetive obligetions 1o the Lender, the Pledgor sxpresely waives any 2nd all righty of
i ilapsiicn, toblribotion, reimbomseament, indemnity, exonexation, iraplied contact, rectaicze 1o
sttty ox noy other cluim (inchiding soy clefm, as that tenn is defined in the Undted Stebes
Hevhrapley Cide, mud any sowendments) which the Pledgor may now bave or Jeter acuire
swslast the Lesder, aay ofhwr endity dicsotly or continently linble fir the Obligations, or agains
fre toMateral sdeing feom fhe existonos r.n:' perfumance of flie Pledgor's sndfor Koo'
nntigalionn woader this Bl Pledgs Spreement, the Deed of Choge, or ey other docoment
weidencing any other catesslon of eredit by fhe Lender i the Pledpor and/or K, The Pledgor
urihor sgrect fhat such walver is permament and ghalf sot be rovok 4 o terminated, in sy event,
boudbading payneest in fall of the peincipal balsnce of ond interent o this Obligations in the event
Pk procesdings ere comisesasd af any Hme by or against the Trn i, Pledger and/or Knox inder
iy bankouptey, reonpmizetion, liquidstion or sinrlar laws of aay jusisdiction, inctoding the
Tindted Stabey Budavptey Cods. The Pladgor and Enox each further agree that should aay
peyotmis 10 T Leander on the Obligations in whole or in part }a invalidated, declared fo be
irpednland or preforontial, set aside or vequired to bo tepeid 1 2 tustes, recoiver or any athey
sty under any bankruptey s or oode, state or fedora] law, condruon. lawr or equitable docteine,

11
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thiz Stoek Plodge Agrecanent, the Deed of Charge, of sy other document evidencing any other
ifemsion of evedit by the Leaswits to the Pledgor or Knoxt and sevy Collaiepal shall yemam in finll
e ol witect {or be veinstnied as the erse may be) wntl peyment fu St of eny sech amounis, «

wlvieh peyment shall be dus on demand,

6. . fondudt Wo Weiver No weiver of sny Bvent of Defimlt shall be effsctive nnless
Iy veritingg asw) occuisted by the Tender. “Without limiting the geosraPiy of the firegoing, 1o delay
e Ui prst of the Lender in exerclaing any tght, power ov privilege hereunder ghall operais ag o
vy fherend, no single or piortial erercles of any right, power or privilege hereunder ahall
protlods other or finther exercios thereof or the exedcise of any other right, power or privilege,
el waiver of any. dafault or forbexrance on the part of the Lendar in sofiroing any of Hs ylghts
weter this Sjvak Pledpe Agreement, the Deed of Cherge, or eay ofier document videsing any
¢her wxiension of cralit by the Leader o the Pledgor or Knox shiil not operats gs a waiver of
uy other Byt of Defbult or of the ssme defeslt on & future ceoashm or of such yight.

(& lendor’s Dotles. Sulbject to Fla. Stat. 627.2071, Lasder has no doty with respeot
o the Cyllaborel, Without Bolting the generslity of the forsgobw, Lender shaeil be under els)
ehitigalion lo tele 2y shep necesrtry [0 prescrve rights in the Coll-teral agabnst any ether parties
£ 0 exlprnist by rights sepresented thersby; provided, however, that Lender may, at ity option,
chy 2, andl tovy and mll sxpendes fncwyed i conpection Perewith ekl be fiw the snle scoonmt oF
Fledgor.

o : ofp. During the torm of this

Fock Pledpe Agreenzent:

12

PAGE 13123 * RCVD AT 224{2010 2:46:17 PV [Eastern Stantard Time] = SVR:1 * DNIS:6300 * CEID:IB83747605 = DURATION (mm-sz):25.27



FEB-24-10 WED 02:38 PH 0803
24 Feh 2010 3 igpp Prreroo Holdings e Hﬂ-_§053T425ﬂ5

(=) Az lotg a2 no Bvent of Defuilt shall heve onctved mod be contiming,
Phuipor shall be eatftled to oxervize any and all voting and other cor sensua! rights pertaining fo
thes Stock oF adiy pat theveo!, and Lender shall exetrote and deliver (rr cause to bo execoted snd
delivered) to Pledgor all such prosics aned other instruments ss Pledior may reasonghly request
foe The purposs of sumbiing Fledgor to exercise those voling and other fghts which it is entiiled
iy ddrchds purmant & the forsgoing, provided, however, that o vate ghal) be cast or consent,
seivir or pefificstion given or actlon taken whick would directly or indhrectly impair the
{eflotire] or ba fooonsistent with or vivlete ahy provision of this Etock Pledge Agreement, the
Friend of Chavge, o any other documeul svidencing any other extersitn of credit by the Londer
s ihe Plodgos or Kux; sad, provided further, that Pledgor shall vote to ensure the effectuntion
ot the olfjectlves aud pgrecment Jescribed in this Section 8, whsther snch objectives wnd
spreeminiy s 20 bo sfibeted parenant to 8 dirvel vels of tho ¢ uweholders of the Tamier or
pratent fo e cloclion andine replacement of menbers of the Issuer’s Board of Diveclors
umamable 1o soch objsotives wed sgreements.

(1) Im e svent Pledgor chell become entitled &3 receive or shall receive any
At vidends o ot distribotions oo the Stouk, including sy stocl eriificato {incleding, without
Tantintion, may eeriifivale repressoting u stock dividend or a distritivtion s commection with any
muolassifipntion, ticiwesse ot redootion or capital, or issned in commection with Ay
txpganbation), opticn o righls, whether a2 un additivn to, in substitution of, or in exchange for
wisy ghares of soy Stock, of otherwise, Pledgor agress to seoept the serae as sgent for Lemder and
1o Lokl the same i Bust on belalf of and fior the benefit of the T.sader and to deliver the same
Eathwith o the Tender in the oxast form reseived, with the eadorsement of Pledpor whes

13
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rishassaty moddow eppropricde uedsied stock powery duly exconted fo blaok, to be held by Lendor
i sdditional Collatersl for the Obligations. Notwithstanding the o cgoing, cash dividends paid

g 3 Vledgnr funy be retsfned by Pladporwnd not remiitted to Lender provided that the amount of
sty eash dividends doss not exceed $10,000.00 pex calendar quacter.

{e} ¥ poy Beont of Defunll shall have ccourred sd be vontiming, Pledgor
shell niod be entitled fo romebve of voluwin sy dividends or distibotions peid in respect of the Stocdk
whether pald or payable in cash or otber property, whether in rederupiion of, oria exxchange: for
{3 Sook, whelhier in pomacction with & partial or tobal quuiﬁﬁﬁﬂ;ﬂ .t diteclution of the-stok, or
winsther bn coamestion with & redustion of capital, capital surplne o paid-in surphus of the Stock
or otheywige, sml any and all such dividends or distributions shell be forthowith delivered o
Exnder iy pold ae Collatersl and shald, if recedved by Pledgor, be received in trist for delivery to
¥ »ader, bo sopogited fom the other property or fands of Pledgor, md be forfhwith delivered to
§ganies 2 Colinberu] in the sae form as go received (with any nscesary sndorsement).

&h i wny Brcof of Default shall have ocontred a1d bo contimiing, il righls of
iedgor o coomeise the votiog sud ofhier consensual dahis which it vould nfherwise ba entitled to
srerelod putemsit to this Seotion 8 shall, st Leoder’s option, oorsy, and xll such rights afall, of
fondes's option, thoreupon booome vested in Lender, s0 long ts an Fvent of Defiadt ghall
sixstines, wrdk Londor shall, o its option, thorepon bave the sole 5 ght, bul not the obHgstion, o
vangciss sieh, vothsg and other consemsunl rights,

(=}  Notwithatanding amything fo the contrary 2ot forth in this Stock Pledgs
Agreeinont, as long a6 wo Heont of Defult shall have pocnrred and. be continuing, nothing in i
Agreement sttl protibit Pledgor from transferdng ali of the Stk 1o a catparation of which

14
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Fledpor vwng, beneficially and of meord, capits] stock representiag: st least 80% of the voling
pdiver and eqodey sid whish corporation owas and will continse to uwn, durdng Ehe term of this
Fesck Pledge Agroemient;«100% of the capital stock of the Isqer (“Holding Company™),
Lrovided that, ot the thyse of sich transfer, () certificaar representin g all of Pledgoc’s ownerabip
6f Holding Campnny ame deltiveded 1o Landar, alomy with stock powers duly executed in blank
el (1) Pledgon enteontes and delivesy 1o Lender an amondment 10 Vs Stock Pledgs Agreement,
in Brm aed substancs ressonably satisfacfory fo Lender (sz cvidenced polely by Lender's
# ety fhoteon) rellssiing-tha changes in fie Colintersl and all ofher changes nm o
peovide Lender with » fitet priotity security interest in all of the capital stock of the Holding
Cstnparey venid beficinlly o of rcord by Pledgor acd protectons ‘wifh rospect to bothy tha
fowar aud vhe Holding Company consistont with those now oo datoed in this Stodk Pledge
Agroerment with respoct 10 the Tusuer (lochoding, without limitation, the provislone of 1hix Secion
£}

9. Seitlon mnd Eucor’s Joint Pledze end Ratifisstion. Settlor and Knox scknowledge
sl aprus ne fllows:

(8  He joindet in the Stock Pledge Apreement rad har signatures below ratify
tred corafivm e pledpe descriled horein:

(1D should the Setitor revake or ofherwise smerd the Trast such that the Stock
ia 1y Boongen Veunt paopeniy, or if o Stock fs not Tnst mopeiy 6 ¢ sy osther resson, Knox shall
o desmed 0 Do fhe “Phalgor” in aceordsnce with the psosdsions of this Stock Pledge
Agpespnent, wnd har execution helow confirms sll of the foregoing:

15

*SVRIM * DNIs:sang CED:3053742605 * DURATIOR {mm-se): 25-97

18



FEB-24-10 WED 02:43 PM  pgg3 FAX NO. 30537426805

2 Felr #0010 3z 1000 Materco Nnoilsings

(@) Aoy lnterest in the Stodk held by the Setilor provious to, contemporansous
Wit on sibasyrstE To fhis Stock Fledpge Apresment shall be deerned (o b pladged to the Lendey
2 proondance with this Stock Pledge Agreument, - ‘o
10. Clovenmne Law; Consent to Fopiedivtion. This Bfeck Pledpe Agresment is a
clstiraet msdn wadern, and shall be governed by and consbued in secordance with, the laws of the
Biute of Flonidie spplicabls (o contracts mads and 1o be perfiwmed gotirely within soch State and
withoud glving elfect to the cliios of liw priociplon of suckh Stats. Pledpor, Settor and Enox
gy that 2yt logal sction or proceeding with respeot to thds Slovk Pledpe Agreement ar the
frusacticos ouniemplatod herebyy, the Doed of Charge, or my othur document evidencing ay
oifiak extegsion of credit by the Y.ender fo the Pledgor or Knox shill be bromght in the State or
Yoileral Covrle of Mimai-Dade County, Flotida and the Pledgor, Ssttfor and Knox each hereby
tpemd itionily socepts snd subanits to the jurisdiction of those courts with roapect to person gl
puipenly, knd inevocshly congenisd to the service of process {n connection with atry such astion or
proeoerding by porsons] Gelivery or by the matling (heceof by registured or certifiod raail, posipge
Frepaid to tho Pledpor, Sedflor and/or Knox ot thedr respective sddiiases vt forfh on the sipmatire
g hegsof, Mothing in thiz Section shall affect ot the right of the Fender to serve process in any
otler pisdmer permitied by law or Lt the right of the Lender to bxing eny such action or
yroceading agelnst the Pledgor, Beitfor or Eoox or fhoir respectives property in the comts of any
uflier jurdsdiciion. Vhe Pledyor, Settlor and Knox heseby irtevorshly waive sy objection to the
Wytng of veesie of fay such soil or proceeding o the above describad courts. Unless otherwise
dulived hersly, fecnse used in the Florida Uniform Commoseclsl Code are uved hereln as therein

187
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i rneed on the date heweof,  The headings of the various sections and subdivislons hereof are for
ennvenisnot of veference ooly and shall in no wey modify any of the terms or provisiops hersof,

11, Hotiges, Bxcept o ey otherwise ln;-, provided borein,nll notices, demmds, -
regiens, consents and ofber commmmications hereynder shall be sufticient ifynade in writing and
rielivored by messenger or doposited in the mgil (cortified or registered mall, or the eqprvalent
v ol pratage prepuicly wod addressed o the parties as set forth on the signnture page hareto, or
#& such other nddress p2 anth pearty may, by wiritlen nolics recefved by the other parfies herefo,
T denlgosied,

12 Ay ot Afecting Obligafiopn. Nouwe of the following shall effect the
ubligativns of the Piedgos, Satflor and/or Ko ubder this Stock Plidge Agreament, the Desd of
Tlimge, of any othey domment evidensing any other extension. of credit by the Lender to the
Fhedpue' oo Eotd with respest ty soy of the Collatead: (a) acteptsce or relention by the Lender
of othsr proporly or terests a5 security for the Obligations, or for the Wability of any person fir
thie Obligalions; (b te sekeass of any or all of the Collateral or other security for any of {he
Obligetions; (0) any releass, extanslon, renewsl, modification t+ compromise of any of Mhe
Obligatirers or the lsbitity of any cbRgor thereon: (d) failurs by (ke Lender to tesort to ofher
rroegwity or sy pursin feble for any of the Obligations befors res «wiing to the collatersl; (e) vy
i;uma in tha .mmmf, of the Obligations for any reason whatsoe ser; and (f) any exercise of, or
fritire 1o exarcise, any remady, or taking or fafling to take any action with respeat thereto,

13, Righis Not Copwbrsed g Duties, The Lender nej'her assurses nor shall it bave
ey chidy of pecibrmaanie or ether rosporsibility vnder sny contryots {n whish the Lender has or
obtalng i secnsity fufersal hereonder,  If the Plodgor, Seitlor or Xnox fails fo perform any

i7
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soomrient Gontalded hevein, the Lender may, buf is in o way obiigeted to itself perforrn, or
crads perfornanse of, such apreement, snd the repsonable xpenscs of the Teoder inctared in
e-ratioction therewith ghall by payible by the Pledgor tmder Sectior 15.  The powers confirred
wir the Lender Bavernder ave sulely to prodect its interest in ihe Calisteral mad shall not impose
sy Aoty wpne i to soscive koy suth powers, - I )

th.  Ameadeents. Nooe of ihe temus and provisions of thie Stock Pledpe Agresment,
tay Dend of Chargs, vr aty other document svidencing mny officy exlension of ciedit by the
¥ puder to the Pledgov or Knone nuey be modified or smended in sny way sxecpt by an instroment
7 wiiling exoonisd by eech of the paoties hereto,

_ 15, Seveability, U any one or more provisions of this Stock Pledge Agresment, fhe
yrend of Clurge, or sey other decumant evidencing sy other extension of credit by the Lender
o the Pledgner or Know should be invalid, illegal or nnenforceabls in any respstt, the validity,
fepality sad enlvcealility of the raoraining provisions confained § sreia shall not jn any way be
aifuotet, napeired of prejudiced thereby,

16, Hepeougs. Vbe Pledgor sod Koox will pay to the T oo sny aid sl ressonghla
vopersies, sluding (he reaworable foey and dishursements of it o-amsel, which fhe Lendar muy
tugcal’ Tn eosmettion with (i) the admindstestion of this Stock Pledgs Apreement, (1) the cosiody,
kgt pticn, W o opermtion of or he eale of, collecHon from or other realization upon, any of
fies eollateral, or (i) the asevelse or enforcesvent of sny of the dyite of the Lender herennder or
udidor the Xiesd of Cherge, oc any othor document evidencing any viher extension of sredit by the

Leader 1o the Pledies or Xooy,

18
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i Texmination. This Stock Pledge Agresment shall creaty

f contimuing sscuriy mterest o the Collateral and shall be binding upon the Pledgor, ite

srwesnnrs and msigns (noleding Setthor cod Know), sod Inuce, together with the rights snd

reseding of s Landyr haremder, o the benefit of the Tender s his successors, franaferees

a1 aesfprs, Upon the peianent in 1l {o homediately mveilable fivuda of all of the Obligations

w3 O tewmdostion of pll coromitmessis to Jend under tha Doed of Chatges, or any other documeant
peidetiaing sy olfitr condertion of credit by the Lender fo the Ploadgor or Koox, the secorily

feisirest pracded bevewnder chall tareebsate snd all rights o the (ollateral shall revert to the

Madger, Al spescvnents, yeprossptations sed werranties made bere'n shall gurvive the exeention

T lis Sincle Pladpe Agrevment, _

6, Qowtrucfion. AN puctied heastn sckuowiodge that they vhared equal Involvernent in the
sifing of this Agownent, samd scoondingly, suy smbignilies hiereln shall herefore not be construed
st sy paihir to fids Agreemont,

. Medver of Jopy Trial, THE LENDER, IN ACCEPT NG THIS STOCK PLEDGE
ACRERMENT, AND THE PLEDGOR, SETTLOR AND ENOX, AFTER CONSULTING OR
HAVING HAYD THE OPPORTUNITY TO CONSULT WITH COUNSEL, BACKH
HWOWINGLY, VOLIUMTARILY AND INTENTIONALLY WATVE ANY RIGHT ANY OF
M MAY HAVR T0 A TRIAL BY JURY IN ANY LITIGATION BASED UPON OR
ARIGING OUT OF THIS STOCK PLEDGE AGREEMINT OR ANY RELATED
THSTRUMENT OR  AGREEMENT OR ANY OF THE TRANSACTIONS
CONPEMPLATRED BY THS S8TOCK PLEDGE AGRREMENI OB ANY COURSE OF
CONDUCT, DHEALING, STATEMENTS (WHETHER ORAL OR WRITTEN) OR

1%
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ACTIONS (JF ANY OF THEM, NENTRER THR LENDEER. NOR THE PLEDGOR,
EETTLOR, OR KNOX SHALL BEEK TO CONSOLIDATRE, BY COUNTERCLAIM OR
CAUFIRRWISEL AWY SOUCH-ACTION IN WIICH A ZRY TRIAL 11AS BEEN WAIVED WITH -
AWY OTHBR ACTION M WHICH A JURY TRIAL CANNGT BR OR HAS NOT BEEN
WADJED. THHED PROVISIONY SHALL NOT BE DEEMED TO JAVE BEEN MODIRIED Ty
AMY BESFRCY OF REONQUISHED BY EITHER THE LENDER (2 THE PLEOGOR OR THE
SETTLOR AND/OR KNOX EXCHPT BY A WRITTEN INSTRUMENT EXECUTED BY ALL
Lo THEM.

I WITNESS WIHERDNOFT, this Agreement fize been cxegided by the Pledgor this 2.5 v
vy of Hebrtary, 20140,

FLEDGODR:

MARJORIE HLMA KNOX
REEVOCABLN TRDST

By ?GF&MM ,{:,g%

Kathleen Jaabealla Davis Trosize

By: {2 ﬁ’_ﬁ?ﬂﬁa boamnt,
bdarjoric Thna Enox, Scitlor
MARIORIE ILBA KNOX

ﬂ nnbﬁq_ﬁ: 1!-(;'&.':41!-.

Marjoric Timn Kuox, Individuaily

(Additoanl Signature Next Pege)

20
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CONSENT AND ACKNOWLEDGMENT OF BENFICIARIES
D mi«:;;iﬁ:;j”"a;y of Beoreary, 2010, we, the underslgned MARIA JANE GODDARD,
¥ AVHLBRN SARLLA DAVIS, md BUGHNE BSTWICK JORN KHOX, individually sud aa
begnafieiaios of the MARTOHIH ILMA KNOX REVOUABLE TRUBT (fus “Treet™, do Tharelyy
sefmtrwhaliae sl comsent to e Sillowing:

1y Thak the iyl indebiedness (the “mdebtedntss™ vwing 1n Peter A:Ixﬁrew Allayd (tho
“Fender™) pursisnk to Dt cedain Deed of Charge dated hiay 14, 2002, along with sl
wibpient Tenewnls, axlensions, mmd modifications then of s HDE $33,690,267.52
(D81} F16,929,782.67), as of December 1, 20009; '

2y 'thed the Trdal's pladpe of 28,570 shares of Bingsland Beteles Limiled made pursusant to
that ciateda Siock Pledgs Agreement botween the Lender and the Trust dated February
22030 ia swilfied by ws, avd bas been nocomplishert with cur frfl agreement and

LT,

-y 71
Soute Yo

MARIA FANF: GODDARD

Besefctary

KATHLEEN SSABELLA DAVIS
Beneficiery

Wil
HUGENE ESTWICK JOHN KENOX
Beneficlary

22
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PRICEWVATERHOUSECOPERS (@

PricewaterhouseCoopers
The Financial Services Centre
Bishop's Court Hil

F.O. Box 111

St. Michael BE14004
Barbados, West indies
Telephona (246) 436-7000
Facsimie (245) 436-1275

February 26, 2008

Broad and Casge]l

Attorneys at Law

One Biscayne Tower, 21* Floor
2 South Biscayne Boulevard
Miami, Florida 33131-1811

USA

Attention: Mr. Mark F. Raymond, P.A.

Dear Sir,

Re:  Ownership interest of Kathleen 1. Davis, as Trustee of the Marjorie lma
Knox Revocable Trust Agreement, in Kingsland Estates Limited

Your unaddressed letter to “PriceWaterhouseCoopers” dated February 9, 2009 has been
referred to me for reply. Please direct any future correspondence to my attention.

PricewaterhouseCoopers cannot disclose confidential client information to third parties
without the consent of our client. 'We therefore would not disclose information to you, or
to your client Ms. Kathleen I. Davis, without our client’s consent. We therefore
recommend that you direct your inquiry to Kingsland Estates Limited.

We also have no knowledge of the Marjorie Ilma Knox Revocable Trust Agreement or
the assets, including the shares in Kingsland Estates Limited, which you say were
transferred Ms. Davis. Accordingly, before PricewaterhouseCoopers would approach
Kingsland, we would first need to obtain and review notarized copies of the documents
referred to in your letter (and perhaps other documents) to obtain comfort as to your
client’s status as a shareholder of Kingsland Estates Limited. We would also need to
satisfy ourselves as to your authority to seek the information.

Your letter also refers to various Florida statutes in support of your client’s request for
information. Although we have no knowledge of Florida law, we presume that the
statutes to which you refer only deal with a Trustee’s right to seek information in
connection with the management of trust assets. We suggest again that your inquires be
directed to Kingsland Estates Limited.

"""*!*“.'"”“”“W“:‘f":‘ o '."' East ?”!’P”Eﬂ"ﬂ'} of FﬂmmaﬂmuuuoupeE and the other member firma of PricewslethouseGooparns inlemaional Limied, aach



PRICEAATERHOUSE(COPERS

M. Mark F. Raymond
Broad and Cassel
February 26, 2009
Page 2

In the event that your client does not accept our position, it is our view that the applicable
law governing the m.ldit engagement, and the disclosure of information, is the law of
Barbados. Equally, it is our position that any action your client might take be initiated in

Barbados.

Yours truly,
) ——

Philip St.E. Atkinson
Partner
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OnE BiscaAyHe Towes. 2157 FLOOR
2 SpUTH BIRCAYNE BoULEVARD
Miarar FLORIDA 33131-181 1
ELEFHONE: 205.173.9400
FACSIMILE: 305.373.9443

www broadandcassel.com

BROAD s CASSEL PP iy

ATTORWEYS AT LAW MAMAGING PARTNER
MRECT LiNg: 305.373.0425

DIRECT FACSIMILE: 3059956385
Emaii: MRaymond{@BroadandCasset.com

: February 9, 2009
VIA CERTIFIED MAITL

Chairman
PriceWaterhouseCoopers LLP
300 Madison Avenue

24" Floor

New York, New York 10017

Re:  Ownership interest of Kathleen I Davis, as Trustee of the
Marjorie Ilma Knox Revocable Trust Agreement, in
Kingsland Estates Limited

Dear Sir:

We represent Kathleen 1. Davis, as Trastee of the Marjorie Ilma Knox Revocable Trust
Agreement, a trust agreement governed by the laws of the State of Florida. Among the assets
conveyed to Ms. Davis, as Trustee, are shares in Kingsland Estates Limited (Barbados) {"KEL").
We write to you on behalf of the Trustee seeking information concerning these KEL trust assets.

We have been advised that your firm, including affiliated companies and your
predecessor, Coopers and Lybrand, have been anditors and accountants for KEL since
approximately 1982 and that your firm has prepared audited financial statements for KEL
through June 30, 2007. Our client has questions concerning the audit of those financial
statements and the previous andited statements, which we would like to address with you on her
behalf. Access to this information and answers to her questions are necessary in order for our

client to fulfill her fiduciary obligations.

Our client is, in authorizing the transmittal of this letter, exercising her rights pursuant to
Florida law. More specifically pursuant to Section 736.0816, Florida Statutes, our client has a
right to seek information conceming the status of the trust assets. She further has a fiduciary
responsibility to manage the trust assets prudently, in accordance with Section 736.0810, Florida
Statutes, and to account for the administration of trust assets to frust beneficiaries pursuant to
Section 736.0813, Florida Statutes, and she is seeking to comply with these responsibilities

through this letter.

Please contact the undersigned immediately in order to facilitate the delivery of
information conceming the trust assets and audited statements issued by your firm. We Tequire
that such contact occur within the next fifteen (15) days. Failure to do so will be construed as a
refusal by PriceWaterhouseCoopers to cooperate and my client will be forced to take action

BOCA RATON - DESTIN » FT. LAUDERDALE « MIAMI « ORLANDO « TALLAHASSEE » TAMPA « WEST FALM BEACH
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PriceWaterhonseCoopers
February 9, 2009
Page 2

against PriceWaterhouseCoopers seeking enforcement of her Iighta: together with all other
remedies associated with your failure to provide the necessary information.

We trust that such action will not be necessary and look forward to your prompt response.
Thank you.

Sincerely,

BROAD AND CASSEL

T

ark F. R&ymnncf, Al

MFR:jsm

cec: Kathleen I. Davis, Trustee
Michael A. Dribin, PA
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DNE BISCAYHE TOWER, 25T FLODR

2 SoUTH BiEcAYnE Boulevarn
Mianan, FLORIDA 33131-187 )
; TELEPHONE: 305.373.9400
R ey FACRIMILE: 305.373.9443
www. broadandcassel com
BROAD s CASSEL -
MARK F. RAYMOND, FA.

ATTORNEYS AT LAW MANAGING PARTNER
DIRECT Line: 305.373.9425

DirECT FACSIMILE: 305.995.6185
Emart: MRrymond@BroadandCassel.com

February 9, 2000
PriceWaterhouseCoopers
The Financial Services Centre
Bishop’s Court Hill
P.O. Box 111
St. Michael BB14004
Barbados, W.L

Re:  Ownership interest of Kathleen I. Davis, as Trustee of the
Marjorie Ilma Knox Revocable Trust Agreement, in
Kingsland Estates Limited

Gentlemen:

We represent Kathleen 1. Davis, as Trustee of the Marjorie Ilma Knox Revocable Trust
Agreement, a trust agreement governed by the laws of the State of Florida. Among the assets
conveyed to Ms. Davis, as Trustee, are shares in Kingsland Estates Limited (“KEL”). We write
to you on behalf of the Trustee seeking information concerning these KEL trust assets.

We have been advised that your firm, including affiliated companies and your
predecessor, Coopers and Lybrand, have been auditors and accountants for KEL since
approximately 1982 and that your firm has prepared audited financial statements for KEL
through June 30, 2007. Our client has questions conceming the audit of those financial
statements and the previous audited statements, which we would like to address with you on her
behalf. Access to this information and answers to her questions are necessary.in order for our
client to fulfill her fiduciary obligations.

Our client is, in authorizing the transmittal of this letter, exercising her rights pursuant to
Florida law. More specifically pursuant to Section 736.0816, Florida Statutes, our client has a
right to seek information concerning the status of the trust assets. She further has a fiduciary
responsibility to manage the trust assets prudently, in accordance with Section 736.0810, Florida
Statutes, and fo account for the administration of trust assets to trust beneficiaries pursuant fo
Section 736.0813, Florida Statutes, and she is seeking fo comply with these responsibilities

through this letter.

Please contact the undersigned immediately in order to facilitate the delivery of
information concerning the trust assets and audited statements issued by your firm. We require
that such contact occur within the next fifteen (15) days. Failure to do so will be construed as a
refusal by PriceWaterhouseCoopers to cooperate and our client will be forced to take action

BOCA RATOMN - DESTIN - FT. LAUDERDALE - MIAMI - ORLANDD - TALLAHASSEE » TAMFA = WEST PALM BEACH
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PriceWaterhouseCoopers
February 8, 2009
Page 2

against PriceWaterhouseCoopers seeking enforcement of her rights, together with all other
remedies associated with your failure to provide the necessary information.

We trust that such action will not be necessary and look forward to your prompt response.

Thank you.

Sincerely,
BROAD AND

" -

Mark F. Raymond, P.A. .

MFR:jsm

ceo: Kathleen I. Davis, Trustee
Michael A. Dribin, P.A.
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Owmr BIRCAYHE TrweR, 2057 Froms
2 BOUH BIRCAYME BOULEYARD
MELAML FLOREDA 33131-1811

ARSI P TELEFsmE 205,373,9400
: Fairsmane: 305,372, 9443

warw. hroadandensse).com

BROA-D H'N;HCASSEL MICHAEL A. DRIBIN, P.A.

ATTORMNEYS AT LAW IMRECT LiMe: (305) 373-94722
DRECT FACRIRILE: (305) 9954300

Ernit: mdribinfbeopdandenaseed.com

March 12, 2009

Philip 5t.E. Atkinson
PricewaterhouseCoopers

The Financial Services Centre
Bishop's Court Hill

Post Office Box 111

St. Michael BB14004
Barbados, West Indies

Re: Ownership interest of Kathleen I. Davis, as Trustee of the
Marjorie Jlma Knox Revocable Trust Agreement
Our File No. 42674-0001

Diear Mr, Atkinson:

Tam enclosing a copy of a letter dated March 3, 2009 that was sent to you by my partner, Mark F.
‘Raymond. 1 am enclosing herein the original, notarized Certification of Trust which was referred to in

Mr. Raymond’s letter.

Sincerely,

- Michael A. Dribin, PA.

MAD:jsm
Enclosure
ce: Kathleen L Davis, Trustes

BOCA RATUN - DESTIN » FT, LAUDERDALE = MIAMI - ORLANDO » TALLATIASSEE « TAMPA » WEST PALM BEACIH
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CERTIFICATION OF TRUST

STATEOF FLORIDA )
} 88:
COUNTY OF MIAMI-DADE)

BEFORE ME, the undersigned snthority, personally appeared, KATHLEEN 1. DAVIS,
as Trustee of the Marjorie Ilma Knox Revocable Trust Agreement, who, being first duly sworn,
executes this Certification of Trust in accordance with Florida Statnte §736.1017, and states the
following:

1. The Marjorie Iima Knox Revoceble Trust Agreement dated March 5, 2007 (the
“Trust”) is in existence.
2. Thu Settlor of the Trust is Marjorie Ilma Knox.
3. The identity and address of the currently acting Trustes are:
Kathleen I Davis
c/o Broad and Cassel
One Biscayne Tower — 21% Floor
2 Soufh Biscayne Boulevard
 Miami, Florida 33131
4. 'The front page of the Trust and the signature pages are attached as Exhibit “A™.
5. Those pages of the Trust reflecting the powers of the Trustee are attached as
Eixhibit “B”. |
6. The Trust is revocable and may be revoked by Marjorie Ilma Knox.
7.  The Trustee has not been revoked, modified or amended in any menner that

would cause the representation contained in the Certification of Trust to be incorrect.



8. The assets of the Trust consist of those interests in Kingsland Estates Limited,
which are reflected in the attached Exhibit “C,
FURTHER AFFIANT SAYETH NAUGHT.

Kathleen 1. Davis

SWORN TO and subscribed before me by KATHLEEN I DAVIS, as Trostee of the
Marjorie Ilma Enox RﬁmmhlametAgreamwt,whuisy_a;sﬂmﬂykmmmmamwhn
provided as identification, on this l day

of i\l\ﬁ&\(ﬁ:;l\'\ ., 2009. |
o :

Y
P‘rlut Name.. D\‘.ﬂ?{.‘r\» O
State of Florida *

MIATESTATERADIT22 1
AZETAMOM



One Biscayne Towss, 2157 FLoom

2 BourtH Brecayie BOULEVARD

bAAslL FLosipa 33131-1811

e i TeLerHDME: 305.373,5400
e FacsimLe: 305.373,9443
www. bmedandeozsel com

ROAD ap (CASSEL
; MAREK F. RAYMOND, P.A.
VATTORNEY S AT LAW MANAGING FARTNER
; DIRECT Ling: 3053730425

PrRECT FACSIMILE: 305.905.6385
Exati: MRaymond @BrendandCasgel com

Mazxch 3, 2000
VIA EMAITL
Philip St.E. Atkinson
PricewaterhonseCoopers
The Financial Services Centre
Bishop's Court Hill
Post Office Box 111
St. Michael BB14004
Barbados, West Indies

Re: Dm&sﬁp interest of Kathleen I Davis, as Trustee of the
Marjorie llma Knox Revocable Trust Agreement
Our File No. 42674-0001

Dear M. Atldnson:
This letter responds to your letter of February 26,?00&

You state in your letter that you *“have no knowledge of the Marjorie ima Xnox Revocable Trust
Agreement or the assets, including the shares in Kingsland Estates Limited. . . For reasons of
confidentiality, we are not enclosing a complete copy of the Trust Agreement, but we are enclosing a
Certification of Trust (“Certification”), prepared and executed in accordance with Florida law, which
provides you with the assurances you reguested in your letter. You will also note that among the
documents attached to the Certification are copies of those portions of the Trust Agreement which recite
the powers and authorities of Ms. Davis, as Trustee. I am also enclosing copies, as part of the
Certification, of the front page and signature pages of the trust document, This document is govermed by
Florida law and, pursuapt to Florida law, you may rely on the contents of the Certification as being

accurate.

Your suggestion that our client seek information from Kingsland Estates Limited is useless and
evasive. Your firm has performed audit reviews of the actions of Kinpsland Estates Limited and our
client, as a shareholder, is entitled to information which was prepared in support of those reviews.

We expect that, upon your receipt and review of the informeation contained in this letter, you will
modify your position and pursue a more cooperative approach. We look forward to hearing from you
Failing your providing us with the requested information, our client will be forced to sesk all legal

remedies available to her.
E@M PA. / ’

MFR:jsm
Enclosures
ce: Kathleen L. Davis, Trustee (w/encls.)

BOCA RATON » DESTIM = FT, LAUDERDALE = MIAMI « DRLANDO « TALLAHAZEEE - TAMPA » WEET PALM BEACH

MIATESTATES\A0AT24.T
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TIFICATION OF TRUST

STATE OF FLORIDA )
) SS:

COUNTY OF MIAMI-DADE) ]
BEFORE ME, the undersigned authority, personally appeared, KATHLEEN L DAVIS,

as Trustee of the Marjorie lma Knox Revocable Trust Agreement, who, being first duly sworn,
executes this Certification of Trust in accordance with Florida Statute §736.1017, and states the

following:
1. The Marjorie Ilma Knox Revocable Trust Agreement dated March 5, 2007 (the
“Trust”) is in existence.
2. The Settlor of the Trust is Marjorie Ima Knox.
3. The identity and address of the currently acting Trustee are:
Kathleen L Davis
c/o Broad and Cassel
One Biscayne Tower — 21* Floor
2 South Biscayne Boulevard
Miami, Florida 33131
4. The front page of the Trust and the signature pages are aftached as Exhibit “A™.

5. Those pages of the Trust reflecting the powers of the Trustee are attached as

6. The Trust is revocable and may be revoked by Marjorie lma Knox.
7. The Trustee has not been revoked, modified or amended in any manner that

would cause the representation contained in the Certification of Trust to be incorrect.



8. The assets of the Trust consist of those interests in Kingsland Estates Limited,
which are reflected in the attached Exhibit “C™.

FURTHER AFFIANT SAYETH NAUGHT.

Kathleen 1. Davis

SWORN TO and subscribed before me by KATHLEEN I DAVIS, as Trustee of the

Marjorie Ilma Knox Revocable Trust Agreement, who is personally known to me or who

provided as identification, on this day
of : ,2009. -
Signature of Notary Public
Print Name;
State of Florida
My Commission Expires:
KIATESTATERAOITZ2
42ETAR001



O OX REVO T AGRE

L MARJORIE ILMA KNOZX, as Setflor, hereby create a revocable trust (the “Trust”), and
transfer to KATHLEEN ISABELLA DAVIS, as Trustee, the property described in the attached
Schedule “A.” The Trustee shall hold such property and all investments and reinvestments
thereof and additions therefo, in trust, as hereinafier provided. This Agreement shall gover the
disposition of my worldwide assets, regardless of the location or situs of such assets. ‘This
Agreement shall be referred fo as the “MARIJORIE ILMA KNOX REVOCABLE TRUST.”

This Agreement shall revoke, rescind and cancel all prior Agreements and/or other
transactions’ concemning the ownership and disposition of my inferests in Kingsland Estates
Ijnﬁmdincmding,butnntﬁnﬂtadm,ﬂ:nmtajn&wmwtthﬂmwMIANE
GODDARD and BUGENE ESTWICK JOHN KNOX as holders of the beneficial inferest in sy
shares of Kingsland Estates Limited. All of my interests in Kingsland Estates Limited shall be
umwmaTmmmﬁsAgmmtmdmﬁyMbeadmﬁmdmtmtha
provisions of this A greement. '

ARTICLEI
FAMILY

My immediate family consists only of my children, MARIA JANE GODDARD,
KATHLEEN ISABELLA DAVIS and EUGENE ESTWICK JOHN KNOX, who are sometimes
referred to herein individually as a “child” or collectively as my “children.”

ARTICLE I '
VIS URING SE R’S LIFE

The following provisions of this Article shall apply during my lifetime: kAR

A Distributions to Seitlor. The Trustee shall pay so much or all of the income and o
principal of the trust to me or otherwise as I direct, aﬁdjngtupﬁmipalanyin@mt
distributed.

BROAD AND CASSEL, ONE BEISCAYNE TOWER, ztﬂmzmmmmmmmuﬂunmm (305} 373-2400




IN WITNESS WHERBOF, MARJORIE ILMA KNOX, as Setflor, has executed the
Marjorie Ilma Knox Revocable Trust Agreement this &5 Sayof Mﬂ.ffj'l , 2007.

Ho e Yior

MARJORIE ILMA KINOZX, Settlor

The foregoing was signed by MARJORIE ILMA KNOX, the Settlor, in our presence, and
we st the request of the Seftlor and in the presence of the Settlor, and in the presence of each
other, hereunto subscribe our names as witnesses on the date last above mentioned.

141 gzﬁ— residingat _JYR27 S{ )\ S5O Tew

Pﬁmwm;_éuf }Qf”ﬁ)l*&mﬂw Hianu‘j Ft B318S
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STATE OF FLORIDA )
)88.:
COUNTY OF MIAMI-DADE )

L, MARJORIE ILMA ENOX, declare fo the officer taking my acknowledgment of this
Agresment, and to the subscribing witnesses, that I signed this Agreement as my Revocable Trust
Agreement.

Hodee Muox

MARJORIE ILMA KNOX, Seftlor

We, EEEE é.ﬂﬁ‘gb— ﬁ:gmg_q and o % fx CQE{' J}iﬁﬁ {}é% have
been sworn by the officer signing below, and declare fo thatlofficer on paths that

MARJORIE ILMA ENOX, the Settlor, declared the instroment to be her Revocsble Trost
Agreement and signed it in our presence and that we each signed the instrument as a witness in
the presence of the Seftlor and in the presence of each other.

L AL

Witness

Acknowledged and subscribed and sworn to before me by the Settlor, MARJORIE ILMA
E]ﬁDX,whnistmnaﬂyknnmmmsanhuhaspmdy_@d

FFntrdos 8. L - asiﬁ:ﬁﬁcaﬁun,miswumtu and subscribed before
me by the witnesses, Keose ¢avish-fFamon . Who is pers known to me or

who has doced - as identification, by
Qﬁﬁzﬁjﬁ@&k‘fﬁ .Whﬂwmaﬂlkn_ﬂn_t-ﬂﬂrwhuhﬂs
produced P <5 p:

presen of the Setflor and subscribing

BRDAD AND CASSEL, ONE BISCAYNE TOWER, 215 FLOOR, 2 SOUTH BISCAYNE BLVYD., MIAMI, FL 33131, PHONE: (305) 573-0408



IN WITNESS WHEREOF, KATHLEEN ISABELLA DAVIS as appointed Trastes of
the Marjorie Ilma Knox Revocable Trust Agresment, hereby accepts the appoiniment as Trustee
and has executed the Marjorie Tlma Knox Revocable Trast Agreement as of the date first above

writien.

Witness;
A Bt 32
KATHLEEN ISABELLA DAVIS, Trustee
Print Name: 71058 /g m‘M; F%mm
F A o s

.A“ AL
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BEROAD AND CASSEL, ONEFIECAYNE TDWER;.'!-I“FIDDE,ZED‘UTHBEEAYHE BLYD., MIANMT, FL 33131, PHONE: (305) 3739400



Minors Act of Florida or similar statute of any other state; or (v) by reimbursing the person who
is actually faking care of such beneficiary (even though such person is not a legal guardian) for
the expenditures made by such person for the benefit of such beneficiary. The written receipts of
. the persons receiving such distributions under this Article shall be full and complete acquittances
to the Trustee, and the Trustee shall have no obligation fo look to the proper application or nse of

any payments so made. The persons receiving such distributions shall not be reguired to post

any bond or other security.
D.  Perpefnities Savings. Notwithstanding any provision of this Apreement to the

contrary, no trust hercin created shall continne beyond that period of time which would restt in
a violation of the laws of the State of Florida pertaining to the administration of trosts in
perpetuity. Upon the expiration of the maximmum period which would not result i snch
violation, all such frusts then in existence shall terminate, and the assets thersof ghall be
distributed outright to those persons who are then beneficiaries of the corrent income and in the
proportions in which such persons are the beneficiaries, and if such proportions cannot be
ascertained, then eqoally among such beneficiaries.

E. Spendthrift. Except as to a qualified disclaimer, no beneficiary of any interest
under this Agreement shall have any right or power o anticipate, pledge, sell, transfer, alienate,
assign or encumber such interest in any way. Such interest shall not be liable for or subject to
the debts, liabiliies or obligations of any such beneficiary or any claims against such beneficiary,
and payment shall be made directly to or for the use of such beneficiary of all income or
principal to which such beneficiary is entifled.

F. E'_gmm The Trustee of a trust created herein may have duties and responsibilities
in addition to those described in this Agreement. Ifﬂ:aTmsbahasanyqﬂmhuns, ﬂ:antstaa

11
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should obtain legal advice. Except to the extent specifically provided elsewhere in this

Agreement, [ grant to the Trustee, with respect to any and all property, whether real or personal,
which shall at any time constitute a part of E[il}F trust created hereunder, the following powers, in
addition to the powers which now are or may hereafier be conferred by law:

1. Refention and Tovestmept. To retain or dispose of any property (including
stock of any corporate frustee hereunder or a parent or affiliate company) originally constitnting
the trust or subsequently added thereto, and to invest and reinvest the trust property in bonds,
stocks, mortgages, notes, bank deposits, options, fotures, limited parinership inferests, shares of
registered investment companies and real esfate investment frusts, or other property of any kind,
real or personal, domestic or foreign, including purchases on margin; without lisbility, even
though soch imvestment is not of a type, guality, marketability or diversification considersd
proper for trust investments. '

2. Dispogition of Asseis. To sell, grant options on, exchange, partition or
ofherwise dispose of any property, real or personal, at public or private sale, for such purposes, at
such prices, and upon such terms, including sales on credit, with or without security, and in snch
mammer, a8 the Trustee may determins. . ;

3. Borrowing. To borrow money from any lender (inchuding a Trustee herennder
individually), extend or renew any existing indebtedness, and mortgage or pledge any property in
the trust. ;

4. Lozns. To loan money to any beneficiary or any firm, corporation or business
with which any beneficiary is associated. ;

5. Obligations. To renew, modify, or extend the time of payment or the terms of
eny obligation, secured or unsecured, payable to or by any trust created hereunder, in such
mma:.fmmmhpmiodnrpmiudsnfﬁma,andmguchtmmsanﬁcaudiﬁons,asﬂ:eTmsteemﬁy
determine.

6. Leasing. To lease property for such term or terms, and upon such conditions
and rentals, and in such manner, as the Trustee may deem advisable, irrespective of whether the
term of any soch lease shall exceed the period of any trust created hereunder, and to renew or
modify any such leases. )

7. Business. To continne any business in which I may be interested at the fime
of my death (the “business™) as a shareholder, partner, co-venturer, proprietor, or otherwiss, even
though it may constitute all or a large portion of the trust estate; to discontinue, liquidate or sell
the same or my interest therein upon such terms and conditions as the Trustes may desm
advisable; to comply with any applicable agreement or agreements regarding the business 1o
which I may be a party; and the Trustes shall incur no lability for any loss to the trust arising
from its actions taken in good faith pursnant to this paragraph.

12
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8. Compromise. To compromiise, contest, adjust, setfle, or submit to arbitration,
any claims in favor of or against any trust created hersunder.

9. Advisors. To employ attorneys, accountants, investment counsel, brokers,
custodians, and other agents or employees, and to compensate them for their services and to
delegate investment fimctions. .

10. Execution of Docoments. To execute and deliver eny agreements in writing
which the Trustee may deem advisable. No party to any snch agresment signed by the Trustes
shall be obliged to inguire into its validity or be bound o see to the application of any mMOnEy or
other property paid or delivered to the Trustee pursnant to the terms of any such agreement.

11. Distributions. To distHibuie income and principal in cash or in kind, or partly
in each, and fo allocate or distribute undivided interests or different assets or disproportionate
mmaswm,mdmadjuﬂmmnineadhamadammmpﬁmmefmadiwrﬁnm
allocation of umrealized gain for Federal income tax purposes, and to value the trost property and
to sell any part or all thereof in order to make allocation or distribution, and to allocate any
receipts or disbursements between principal and income; provided, however, in exercising the
foregoing judgment, the Trustes shall act in fair and impartial manner with respect o all
beneficiaries such that the exercise of the judgment of the Trustes-in the selection and valuation
of assels to be divided, distributed or allocated shall not jeopardize the infended estats tax results
of such gifis, inclnding any otherwise available charitable deduction.

12. Real Property. To possess, manage, insure against loss by fire or ofher
casualties, develop, subdivids, control, partition, mortgage, lease or otherwise deal with any and
&ﬂmﬂmpmmsaﬁsﬁ'&ﬂdﬁschmnrmdthemdfmym@gﬂhﬂmmwBxcmta
the necessary agreements and covenants fo effectuats the foregoing powers, including the giving
or granting of options in connection therewith; to make repairs, replacements and improvements,
or abandon the same if deemed to be worthless or not of sufficient value to warrant keeping or
protecting; o abstain from the payment of taxes, water rents, assessments, Tepairs, maintenance
and upkeep of the same; to permit it to be lost by tax sale or other proceeding or to convey the
same for a nominal consideration or without consideration.

13. Other Fiduciaries, To deal with, purchase assets from, or make loans to, the
fiduciary of my estate or any other estate or trust in which any beneficiary under this Agresment

has an nterest, though a Trustee hereunder is the fiduciary, and to retain any assets or loans so
acquired; to deal with a corporate trustee hersunder individually or a parent or affiliate COMmpany.

14. Retirement Proceeds. To elect, pursnant to the terms of any employee benefit
plan, iuﬂiﬁ&udmﬁrmmﬁplmmmmmmmemnfﬂimibuﬁonnfﬂlams
thereof, and no adjustment shall be made in the interests of the beneficiaries o compensate for

the effect of the election.
15. Powers of Appointment. To determine that the holder of a power of

appoiniment by will to which distribution of trust assets is subject left no will and to make
distribution as if the power is not exercised if the Trustee does not receive notice within thres

13
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months afler the death of the holder of the power of the exercise of the power, and snch
determination shall relieve the Trostes from all liability for the distribution.

16. Tax Flections. To make such elections under the tax laws (including
allocation of my available generation-skipping framsfer tax exemption, allocafing basis
adjustments among assets in my estate and this trust and electing fo treat any sobtrost created
herein as an Electing Small Business Trust as defined in the Code) as the Trustes decms
advisable, without regard to the relative interests of the beneficiaries. No adjustment shall be
made between principal and income or in the relative interests of the beneficiaries to compensate
for the effect of elections under the tax laws made by the Trustes,

17. Situs of Trusts. To change the situs of any frust created hereunder by a
writing signed by the Trustee; provided, however, the situs of any trust created hereunder shall
be either the United States or Canada at all imes. 2

18. Consolidation of Trosts. To consolidate and merge for all purposes a trust
created herennder with any other frust created by me or any other person at any time if the
Trustee determines such other frust contains substantially the same terms as this trust for fhe
same beneficiary or beneficiaries, and thereafier may administer such consolidated and merged
trusts as one; but if such consolidation and merger does not appesr desirable or feasible, the
Trustee may consolidate the assets of such frusts for purposes of investment and administration
while retaining separate records and accounts for the separate trosts.

19. Combined Fund. To hold, for convenience of adminigiration or investment,
mmmnfmmm{ﬁmm&mmhmmdhmdﬁ}asammonﬁmﬂ,dj:vicﬁug
the income proportionately among them, assign vndivided interests fo the several trusts, and
make joint investments of the fonds belonging to them.

20, Life Insurance. To take such action in collecting the procesds of any life
insurance payable to the Trustes (after deducting all charges by way of advances, loans or
otherwise) as the Trustee deems advissble, paying the expense thereof from the trust property,
but the Trustee need not enter info litigation to enforce payment on a policy until indemnified fo
its satisfaction against all expenses and lisbilities that might result therefrom; the insurance
company shall not take notice of the provisions of this Agreement or see to the application of the
procc-.ais,andﬂnaTmatea’srwuipttoﬂminsmncemmyshaﬂbe&mmplsher&lmaﬁ:ranjr

payment made.

21. Special Trustee. If the appointment of a frusies is necessary or desirable in
any jurisdiction in which no Trustee herein named is able and willing to act, the Trustes shall
designate in writing an individnal or corporation who, upon such designation, shall act as gpecial
Trustee in such jurisdiction. Any individual or corporation so acting as special Trustee may
resign at any time by written notice to the principal Trustee. Each special Trustee shall sarve
without bond, and shall have the powers granted to the Trustee by this Agreement.

22, Enviropmenta] Jssues. To inspect and monitor businesses and real property

(whether held directly or through a parinership, a corporation, trust or other enfity) for
environmental conditions or possible violations of environmental laws; to remediate

14
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environmentally-damaged property or to take steps fo prevent environmental damage in the
future, even if no action by public or private parties is cumrenily pending or fhreatened: to
abandon or refiise to accept property which may have environmental damage; to expend trost or
estate property fo do the foregoing, and no action or failure to act by the Trustee pursnant fo this

paragraph shall be subject to question by any beneficiary.

23, Disclaimers. To disclaim (whether or ot such disclaimer is & qualified
disclaimer under the Code) or release any fiduciary powers given herennder or under applicable
law or any property or inferest in property which would otherwise pass fo any trust created

-

24, Severance of Trusts. To hold property otherwise directed to be added to or
consolidated with the property of any trust held hereunder as a separate trust having ferms
identical to the terms of the existing trust; to sever any trust on a fractional basis info two or
more separate trusts for any reason; to segregate by allocation to a separate account or trust a
specific amount out of, a portion of, or specific assets incloded in, the property of any trust held
bereunder to reflect a partial disclaimer or for any tax or other reason in a manner consistent with
any applicable rules or regulations. Afier a trust is severed, the rights of the trust bensficiaries
shaﬂbedﬂtenniwdasiftheﬁnsbswmaggragatmlhﬁﬁa%&amaypwpﬁmﬁpaltﬂhzm
beneficiaries and taxing authorities disproportionately from the ssvered trusts. The Trosiee may
later combine any previonsly severed trusts. The Trustes shall not be liable for deciding in its
discrefion to exercise or not exercise any powers granted under this paragraph.

235, Othér Powers. To perform other acts necessary or appropriate for the proper
administration of any trust created herennder.

G.  Survivorship.

1. Swvivorship. For all purposes of this Agreement, no beneficiary ghall be
regarded as surviving me, if snch person does not survive me by 30 days.

2. Predeceased Ancesior Provision. Notwithstanding any of the foregoing
provisions of this Agreement, if I or any beneficiary under this Agreement (the “transferor”) is
considered a “transferor” for purposes of the generation-skipping transfer tax, and a lineal
descendant (the “descendant™) of the transferor (or of the transferor’s spouse or former spouse, if
any) survives the transferor but dies no later than 90 days after the death of the transferor, for all
purposes of this Agréement the descendant shall be treated as having predeceased the transferor.

H. S Corporation Trusts Notwithstanding any provision confained in fhis
Agreement to the contrary, if, afier my death, any stock of a corporation which is an §
corporation within the meaning of Section 1361(a) of the Code is allocated fo a trust created
hereunder, including but not limited to any stock of a corporation which elects, under Section
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1362(a) of the Code to be freated as an S corporation, then, notwithstanding any provision in this
Agresment to the contrary, the stock of each S corporation (herein referred to as “S Corporation
Stock™) may be segregated by the Trustee, in the Trostes’s sole and af;‘:suhta discretion, and held
in a separate trust or as a separate share created as a separate trust and the Trustes may either: ()
elect in accordance with Section 1361(e)(3) of the Code to qualify any trnst or any portion
thereof as an Electing Small Business Trust within the meaning of Section 1361(e)(1); (b) elect
o qualify any frust as any other form of eligible stockholder of an § corporation under similar
future legislation; or (c) request that the Cumrent Income Beneficiary (hereinafier defined) of
each separate trust, with the assistance of the Trustee, make an election in accordance with
Section 1361(d)(2) of the Code to qualify that trust as a Qualified Subchapter S Trost within the
meaning of Section 1361(d)(3) of the Code (herein referred to as a “Qualified Subchapter S
Trust”). The decision to elect treatment as an Electing Small Business Trust or as 2 Qualified

. Subchapter S Trust or any other form of eligible Subchapter S stockholder shall be in the sole
djsmtionnfths’l‘rugtea,mdtheTmmkhmbymﬂnnﬁzﬂmmkemyacﬁmnmmm

eifect such elections.

1. Oualified Subchapter 8 Trust. Each separate Qualified Subchapter S Trust (or

separate share) shall have the same name as the trust to which the stock was originally allocated,
plus the name of the Current Income Bensficiary thereof, followed by the name of the §
Corporation whose stock is held in trust, and the words “Trust 8 (herein referred to as a “Trust
S5”). Each Trust S shall be administered in accordance with the same provisions contained in the
trust to which the stock was originally allocated; provided, however, that the provisions of this
Section shall control the administration of each Trust § created to the extent inconsistent with the

provision of the original trust.

(8)  Cument Income Beneficiary. A Trust S shall have only one

Current Income Beneficiary. The Current Income Beneficiary of 2 Trust S is the person who has
a present right fo receive income distributions from the trust to which the § Corporation Stock
was originally allocated. If more than one person has a present right to receive income
distributions from the trust to which the S Corporation Stock was originally allocated, the
Current Income Beneficiary shall be determined by the Trustee. If the Trustee, in the Trustes’s
sole, unlimited and absolute discretion, determines there is more than ons person who has a
present right to receive income distributions from the trust, the Trustee may canse the S
16
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Corporation Stock fo be segregated into more than one Trust S, each with a different Corrent
Income Beneficiary. : )

(b)  Distributions. The Trustee shall distribute all of the income (as
that term is defined in Section 643(b) of the Code) to the Cumrent Income Beneficiary of that
trust at least annually. If a Trost S ceases to hold S Corporation Stock, then in the discretion of
the Trustee, distributions of income shall be governed by the terms of the trust from which the S
Corporation Stock was originally severed, except that income may only be distributed fo the
Current Income Beneficiary of each Trust S. )

Distribufions of principal shall be governed by the terms of the trust to which the S
Corporation Stock was originally allocated except that principal may only be distributed to fhe
Current Income Beneficiary of each Trust § by the Trusies,

()  Temhihation of & Trust 8. If any Trust S is terminated during the
lifstime of the Current Income Beneficiary, all of the principal and undistributed income of that
Trust S shall be distributed to the Current Income Beneficiary.

If not earlier terminated by distribution of the entire trust estate under the foregoing
paragraph, each Trust § shall terminate on the death of the Current Income Beneficiary, at which
time the Trustee shall administer or distribute any property in that Trost 8 in accordance with the
provisions that would have been applicable to the administration of those assets if that Trust S
had never been created. I, upon application of those provisions, 8 Corporation Stock would
remain in a trost created herennder, the Trustee, in the Trustee’s sole, unkimited and absolute
discretion, may segregate said stock in a separate trust or separate share for purposes of Section
1361(d)(3) of the Code, and I request that the Current Income Beneficiary of that trust make an
election, with the assistance of the Trustes, to gualify the trust as a Qualified Subchapter S Trust
in accordance with Section 1361(d)(2) of the Code. The stock of each 8 Corporation shall be
held in a separate trust fo be administered in accordance with this Section. If the Trustee, in the
Trustee’s sole, nnlimited and absolute discretion, determines there is more than one income
beneficiary, the Trustee may canse the 8 Corporation Stock to be segregated into mors than one
Trust S, each with a different Current Income Beneficiary.

2. Constroction of Trust Terms. No trust created or administered under this

Smﬁunshaﬂbeadmim'stmﬂdiusfuchamm&rastumusaﬂ:ata:njnaﬁonnfmescurpomﬁun
status of any corporation whose stock is held as a part of such trust. Accordingly, to the extent
the terms of this Agreement are inconsistent with any trust created or administered hereunder
qnﬂiﬁfhgasmﬂwﬁngSmaﬂBuﬁuassmaQuaﬁﬁadSub&aptESMmmym
form of eligible Subchapter 8 stockholder, it is my inient that the ferms of the trust be construed
mda&nﬁniﬂm&hammmﬂ:ﬁiscmﬁm“&mmﬁﬂ&ngﬂmmHasmElwﬁngSmﬂl
Business Trust, a Qualified Subchapter S Trst or any other form of eligible Subchapter S
stockholder, during any period that the trust holds S Corporation Stock, and any provision
incapable of being so construed or applied shall be disregarded.

3. Methods of Distribution. No mesthod of distribution p&mﬁﬁaihﬂ.‘sinmayba
utilized in a manner that would jeopardize the qualification of a trust as an Electing Small
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Business Trust, a Qualified Subchapter S Trust or any other form of eligible Subchapter S
stockholder.

4. Elections. Any reference in this Agreement to any persom, acting in an
individual or fiduciary capacity, making an election for him or herself or for or on behalf of any
person, shall include, but not be limited to, an election made in accordance -with Section
1361(e)(3), Section 1361(d)(2) or any other applicable subsection of Section 1361 of the Code.

5. Apportionment of Receipts and Expenses. The Trustee hereunder shall

characterize receipts and expenses of any Trust S in a manner consistent with gualifying that
trost as a Qualified Subchapter S Trust.

6. Trust Consolidation. The Trustes may not consolidate any Trust 8 with
another if doing so would jeopardize the qualification of one or both of the trusts ag Qualified

Subchapter 8 Trusts.

7. Disposition of S Corporation Stock. If the continnation of any trust or Trust §

created under this Section would, in the opinion of the Trustee’s legal counsel, result in the
termination of the S Corporation status of any corporation whose stock is held as a part of the
trust estate, the Trusies, in the Trustee’s sole discretion, shall have, in addition 1o the power to
sell or otherwise dispose of snch stock, the power fo distribute the stock of such 8 Corporation to

the person then entitled to receive the income therefrom.
L Govemning Law. Thelﬂwnffhaﬂtateufﬂnﬂ&ashaﬂgumﬂmwﬁditymd

"

interpretation of the provisions of this Agreement.

i General References. Whenever and wherever the context of this Agreement so
requires, anyrsﬁrmmtuf&em’ngularshaﬂﬁamad,mmdiﬂerpratsdh mean the plural
mﬂﬁm-vmmmyr&ﬁwmmmthamcuﬁpagmdashaﬂbaﬁad, constroed and interpreted to
mwnfhafﬂmiuiuegmda:mdﬁmversa;aﬂdanyrﬁﬁmwswmenmgmdm‘shaﬂbemd,
construed and interpreted to mean the masculine or feminine gender, whichever is applicable,

K.  Construction of Captions. The captions of this Agreement are provided for
convenience and reference only and in no way are intended to define, describe, extend or limit

* the scope of this Agreement or my intent with respect to any provision hereof,
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MARJORIE ITMA KNOX REVOCABLE TRUST AGREEMENT
SCHEDULE A

Cash in the amount of $1000.00
Shares in Kingsland Estates Limited*
Rights fo interests in various estates of family members
‘ Funds held in various counrt proceedings
(*Subject to BD$24,000,000 charge in favour of Peter Allard)




OWE BISCAYNE TOWER. 2 15T FLDOR

2 50UTH BISCAYHE BOILEVARD
Miaml. FLogipa 3313 1-1811
R TELEPHONE; 305.373.9400
B ey, o FAacsmiug: 305.171.9443
: www_broadandcsssel.com
BROATDD anp CASSEL
MARK F, RAYMOND, P.AL

ATTORNEYS AT LAW MANAGING PARTNER
DIRECT LANE: 3053739425

MRECT FACSIMILE: J05.505. 6305
Esmain: MRaymond(@Erordand Casel.com

March 27, 2009

Via Federal Express

Eric Ashby Bentham Deane, Secretary
Kingsland Estates Limited

Egerton House,

St. George,

Barbados BB 19

Re:  Ownership interest of Kathleen 1. Davis, as Trustee
of the Marjorie Ilma Knox Revocable Trust Agreement,
in Kingsland Estates Limited
Our File No. 42674-0001

Dear Mr, Deane:

We represent Kathleen 1. Davis, as Trustee of the Marjorie Ilma Knox Revocable Trust
Agreement. As you know, our client owns shares in Kingsland Estates Limited. In accordance
with Florida law, we are enclosing a Certification of Trust, which confirms that the Trust is
currently in existence and that Ms. Davis is the currently-serving Trustee.

On February 2, 2009, I wrote to Philip St.E. Atkinson, at PriceWaterhouseCoopers, in
St. Michael. A copy of that letter is enclosed for your convenience. In that letter, the
undersigned requested that PriceWaterhouseCoopers, as the auditor of Kingsland Estates
Limited, allow our client to ask questions about the audits of Kingsland Estates Limited which
PriceWaterhouseCoopers had conducted.

Mr. 5t.E. Atkinson responded by letter dated February 26, 2009. A copy of that letter is
also enclosed. In the second paragraph of that letter I was advised that it would be necessary to
secure authorization from Kingsland Estates Limited for PriceWaterhouseCoopers  to
communicate to us the information which was requested in our February 9, 2009 letter,

BOCA RATON - DESTIN « FT. LAUDERDALE - MTAMI « ORLANDO « TALLAHASSEE = TAMPA « WEET PALM BEACH
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AZETANODD



Eric Ashby Bentham Dean
Kingsland Estates Limited
March 27, 2009

Page 2

The information we are seeking on behalf of our client is reasonable and appropriate.
Accordingly, please immediately notify PriceWaterhouseCoopers of its authority to respond to

the questions raised in my February 9, 2009 letter.
Thank you very much for your anticipated prompt cooperation.
Sincerely,

BROAD AND CASSEL

Ml
Mark F. Raymond, P.A. ( w
MFR:jsm
Enclosures
ce: Kathleen L Davis, Trustee
Philip St.E. Atkinson, Partner, PriceWaterHouseCoopers

Richard Cozx, Director, Kingsland Estates Limited
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CERTIFICATION OF TRUST

STATE OF FLORIDA )
COUNTY OF MIAMEDADE)

BEFORE ME, the undersigned authority, personally appeared, KATHLEEN L DAVIS,
as Trustee of the Marjorie [lma Knox Revocable Trust Agreement, who, being first duly swom,
executes this Certification of Trust in accordance with Florida Statute §736.1017, and states the
followimg:

1. The Marjorie Ilma Knox Revocable Trust Agreement dated March 5, 2007 (the
“Trust™) is in existence. ‘
2. The Settlor of the Trust is Marjorie Tima Knox.
3. The identity and address of the currently acting Trustee are:
Kathleen I Davis
c/o Broad and Cassel
One Biscayne Tower — 21% Floor
2 South Biscayne Boulevard
Miami, Florida 33131
4. The front page of the Trust and the signature pages are attached as Exhibit “A”.
5. Those pages of the Trust reflecting the powers of the Trustee are attached as
Exhibit “B”. |
6. The Trust is revocable and may be revoked by Marjorie Ima Knox.

7. The Trustee has not been revoked, modified or amended in any manner that

would cause the representation contained in the Certification of Trust to be incorrect.



8. The assets of the Trust consist of those interests in Kingsland Estates Limited,

which are refiected in the attached Exhibit “C”.

FURTHER AFFIANT SAYETH NAUGHT.

fttte £ Da.:,

Kathleen L Davis

SWORN TO and subscribed before me by KATHLEEN L DAVIS, as Trustee of the

Marjorie Ilma Knox Revocable Trust Agreement, who is personally known to_me or who

provided

of @5‘@)@““\

o, WORA GARCIA. 2
“3 128 huly 18, 30
Mrrict i

o F1, rotary Diaonsnt Aues, Co. :_

My Commission Expires:

MAATESTATESWOATZ2 |
4phTamoon

as identification, on this ‘3 day

Signature of
Print Name:

WG B

State of Florida /‘\ ¥



- MARJO ILMA KNO. YOCABLY TRUST A

I, MARJORIE ILMA KNOX, as Seitlor, hereby create a revocable trust (the “Trust™), and
transfer to KATHLEEN ISABELLA DAVIS, as Trustee, the property described in the attached
Schedale “A.® The Trusice shall hold sach property and il frvestments and rsimvesiments
thereof and addifions thereto, in trust, as hereinafier provided. This Agreement shall govern the
disposition of my worldwide assets, regardless of the location or situs of such assetfs. This
Agresment shall be referred to as the “MARJORIE ILMA KNOX REVOCABLE TRUST.”

This Agreement shall revoks, rescind and cancel all pror Agresments and/or ofher
transactions concerning the ownership and disposition of my interests in Kingsland Estates
Limited inclnding, but not lmited to, that certain docmment that names MARIA JANE
GODDARD and BUGENE BSTWICK JOHN KNOX as holders of the beneficial interest in my
shares of Kingsland Estates Limited. All of my interests in Kingsland Estates Limited ghall bs
owned by the Trustee under this Agreement, and they shall be administered pursuant to the
provisions of this A gresment. |

ARTICLE I
FAMILY

My mmmediate family consists only of my children, MARIA JANE GODDARD,
KATHLEEN ISABELLA DAVIS and EUGENE ESTWICK JOHN KNOX, who are sometimes

referred to herein individnally as a “child” or collectively as my “children.”

ARTICLE II
YISIONS D G z TIME
The following provisions of this Article shall apply during my lifetime: ~ §
A Distribufions to Sefflor. The Trustee shall pay so muoch or all of the income and

principel of the trust fo me or otherwise as I direct, adding to principal any income not
distributed.

ERDAD AND CARSEL, ONE BIFCAYNE TOWER, 217 FLODE®, 2 500TH BISCAYNE BLVD., MLANI, FT. 33131, PHONE: (305) 373-0400



IN WITNESS WHEREOF, MARJORIE ILMA KNOX, as Sefflor, has cxecuted the
Marjorie Ilma Knox Revocable Trust Agreement this <> day of /Mﬁtr’tﬁ‘l , 2007.

Hote Yoo s

MARJORIE ILMA KNOX, Settlor

The foregoing was signed by MARJORTE JLMA KNOX, the Seftlor, in onr presencs, and
we at the reguest of the Setflor and in the presence of the Settlor, and in the presence of each
other, herennto subscribe our names as witnesses on the date last above mentionsd.

4& 7’44/{4. redidmgat 4827 SL NSO T
pont Nemer Mo Fich =B Mianmi F¢ 3385
e Zho o rsiiog . U221 3O TRA

rveme Voo o farks  Theand P8 35/
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STATE OF FLORIDA )
J88.:

COUNTY OF MIAMI-DADE }

I, MARJORIE ILMA KNOX, declare to the officer taking my acknowledgment of this
Agreement, and to the subscribing witnesses, that I signed this Agreement as my Revocabla Trust

Agresment.
M edee Yoy

MARJORIE ILMA KNOX, Settlor

we, Fios e Fuish- Bamon  and md Thd [ha ofs e
besn swomn by the officer signing below, and declare to thatlofficer on oaths that

MARJORIE ILMA KNOZX, the Seitlor, declared the instrument to be her Revocable Trost
Agmﬂmdsmﬂﬁmmmmaﬂﬁﬁwaﬂmﬁ&amﬁmmtmamﬁm
the presence of the Sefflor and in the presence of each other.

Ach:owiedgad and subscribed and swom to bsfurc me by the Setflor, MARIORTE IL.MA

ENOX, ispmma}lylmmmmemwhohaspm&uwd
as ideptification, and sworn to and subscribed before

5' -
mabymawmﬂssss, Hm’:e ¢avish- A avmon ,whomf'ﬁsﬂnﬂun%?:?ﬂml
as identification, by

who has _ =
% ., who is personally known o me or who has
produced — Aas mdﬂuhﬁmﬁun. and Euhsm'baﬂ me in the

presen of Setflor and subscribin

TEERARTT. PO BT Rahe
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IN WITNESS WHERBOF, KATHLEEN ISABELLA DAVIS as appointed Trostee of
the Marjorie Ilma Knox Revocable Trust Agresment, hereby accepts the appointient as Trostes
and has executed the Marjorie llma Knox Revocable Trust Agreement as Dfﬂladateﬁrstéh{;ve
writien. |

i :
. /gmlr . KATHLEEN ISABELLA DAVIS, Trosice
' Z. oy

i
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Minors Act of Florida or similar statute of any other state; or (v) by reimbursing the person who
is actually taking care of such beneficiary (even though such person is not a iegal guardian) for
the expenditures made by such person for the benefit of such beneficiary. The written receipts of
,ﬂ:ﬂpﬂmunsml:&h&ngsnchdislﬁhuﬁnnsmderﬂﬁsﬁrﬁnlashﬂﬂbafuﬂandwmplataacquims
tnﬂmestee,andﬂmeateashaﬂhavemubﬁgaﬁanmlaaktutheprnpﬁappﬁcaﬁnnurussaf
amy payments so made. The persons receiving such distributions shafl not be required fo post
any bond or other security.

D. Perpetnifies Savings. Notwithstending any provision of this Apresment o the
contrary, no trust herein created shall continne beyond that period of time which would result jn
a violation of the laws of the State of Florida pertaining to the administration of trusts in
perpetnity. Upon the expiration of the maximum period which wonld not result in sndh
violation, all soch trosts then in existence shall terminate, and the assets thereof shall be
distributed ontright fo those persons who are then beneficiaries of the current income and in the
proportions in which such persons are the beneficiaries, and if such proportions canmot be
ascertained, then egually among such beneficiaries.

E. Spepdfhrift. Except as to a qualified disclaimer, no beneficiary of any interest
under this A greement shall have any right or power to anficipate, p]ﬁd?ga, sell, transfer, alienats,
assign or encumber soch interest in any way. Suchintm-astshaﬂnqtbaliablefurnrmbjmttn
the debts, liabilities or obligations of any such beneficiary or any claims against such bensficiary,
and pa}?mm shall be made.directly to or for the use of such beneficiary of all income or
principal fo which such beneficiary is enfitled.

F. m The Trustee of a trust created herein may have duties and responsibilities L
in addition to those described in this Apresment. Iffhangtashasm}'quesuans,thaTmataa
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should obfain legal advice. Except to the extent specifically provided elsswhere in this
Agresment, 1 grant to the Trustee, with respect to any and all property, whether real or personal,
which ghall af anjrﬁmalmnsﬁ&ﬂe a part ufanﬁrtmst created herennder, the following powers, in
addition to the powers which now are or may hereafter be conferred by law:

1. Retenfion and Investment. To retain or dispose of any property (including
stock of any corporate trustes herennder or a parent or affiliste company) originally constituting
mstmﬁmmmﬂymﬁm,mmmmmm&smwmbmm
stocks, mortgages, notes, bank deposits, options, firtures, limited partnership interests, shares of
registered investment companies and real estate investment frusts, or other property of any kind,
real or personal, domestic or foreign, including purchases on margin: without Hability, even
though such investment is not of a typs, quality, marketability or diversification considered

2. Disposition of Assefs. To sell, grant options on, exchange, partition or
otherwise dispose of any property, real or personal, af public or private sale, for such porposes, at
such prices, and upon such ferms, including sales on credit, with or without security, and in snch
manner, as the Trostes may detenmine. : .

3. Bopowing. To borrow money from any lender (including a Trustes herennder
individually), extend or rensw any existing indebtedness, and mortgage or pledge any property in
the frost.

4. Loms. To loan monsy fo any beneficiary or any firm, corporation or business
with which any beneficiary is associated. .

5. Obligations. To renew, modify, or extend the time of payment or the terms of
any obligation, secured or unsecured, payable to or by any trust created hersunder, in snch
mannm‘,ﬁrrsunhpﬁindurpﬁioﬂsufﬁme,mdmsusﬁtmsmdmnﬂiﬁms,asﬂmi‘mm}my
determine.

6. Lessing. To lease property for such term or terms, and upon such condifions
and rentals, and in soch manner, as the Trustee may deem advisable, irespective of whether the
term of any soch lease shall exceed the period of any trust created hereunder, and to rensw or
modify any such leases, :

7. Business. To confinue any business in which I may be interested af the #ms
nfmydaafu(ﬂm"tmsin&ss”)asasharehnl&ex;pmﬁur,m—vmﬁu‘mprnpicﬁm,moﬂmrmgvm
though it may consfitnte all or a large portion of the trust estate; to discontinue, lignidate or sell
ﬂ:gsmammyiutmastthwdnupansmhtemandmdiﬁmsastbcme&mydm
advissble; fo comply with any applicable agreement or agresments regarding the business fo
which I may be a party; mdmeﬁﬂstaeshaﬂmmxmﬁabﬂi@foran}rlnsstuthsmtaﬁsing
from its actions taken in good faith pursuant to this paregraph.
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8. Compromise. To compromise, contest, adjust, setfle, or submit to arbitration,
any claims in favor of or against any trmst created heremnder.

9. Advisors. To employ attorneys, acconntants, investment counsel, brokers, .
custodians, and other agents or employees, and fo compensate them for their services and 1o
delegate investment functions. :

10, Execotion of Documents. Tuuxaﬁutean&deiivm-an}'ﬂgmmtsiuwﬁtiug
which the Trustee may desm advissble. No party o any soch agreement signed by the Trostes
shall be obliged to ingnire into its validity or be bound o see fo the application of any money or
other property paid or delivered io the Trustee pursuant to the terms of any such agresment.

11. Distribufions, To distibute income and principal in cash or in kind, or partly
in each, mﬂhaﬂumﬁmﬁsﬁhﬁamﬁiﬁd&dhﬁaﬂsmﬁﬂ’mﬂmsmmﬂi@@mﬁmg
inferests in assefs, and no adjustment need be made to compensate for a2 disproportionate
allocation of varealized gain for Federal income tax purposes, and to value the trust property and
to sell any part or all thereof in order to make allocation or distribution, and fo allocate any
receipts or disbursements between principal and income; provided, however, in exercising the
ﬁ}raguhgjudgmangthshumﬁaﬂammfm}mdimpﬂrﬁalmammﬁmm@mtmﬂl
beneficiaries such that the exercise of the jndgment of the Trustee in the selection and valnation
of assets o be divided, distributed or allocated shall not jeopardize the intended estate tax results
of snch gifts, including any otherwise available chartsble deduction.

12. Real Property. To possess, manege, insore against loss by firs or ofher
casualties, develop, subdivids, confrol, partition, mortgage, lease or otherwise deal with any and:
all real property; to satisfy and discharge or extend the term of any mortgage thereon; to exacute
ﬁum&gmmﬁmdmvmﬂhaﬁmﬁaﬁ&sfm@ﬁngpawm.hdmﬁngﬂmm
mgrmﬁngufnpﬁnmhmmacﬁunﬂm'wﬁmmmakarepmmmmwm,
urabandﬂnthasmﬂifdﬂemadmbawmth]assmnntofsuﬁt&mtwhumwmke@ingm
protecting; to abstain from the payment of taxes, water rents, assessments, repairs, maintenance
and upkeep of the same; o permit it to be Jost by tax sale or other procesding or to convey the

same for a nominal consideration or without considerafion.
13. Other Fiducigries. To deal with, purchase assets from, or make loans fo, the

Gduciary of my estate or any other estate or trust in which any bepeficiary under this A presment

hasaniutmmt,ﬂnmlghaTmstaahﬂrsunderisﬁgﬁduciﬂry, and to retain any assets or Joans so
acquired; to deal wiﬂ:amrporﬂ:maahmiudiﬁduaﬂynrapmﬁr&ﬁi&atammpmy.

14, Refirement Proceeds. To elect, pursuant to the terms of any employee benefit
plan, individual refirement plan or insurance contract, the manner of distribution of the procesds
thereof, and no adjwmmshaﬂbemadaiumeiumﬁtsuffwbmﬁdmiaﬂtﬂmmpmamfm

the effect of the election.

15. Powers_of Appointment. To dstermine that the holder of a power of
appainﬁenibywﬂltowﬁchﬂi&h:’bﬁmofmﬁasmiswbje:c:tleﬁnum’llan@mm&ka
distribution as if the power is not exercised if the Trustee does not recsive notice within fhres
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months after the death of the holder of the power of the exercise of the power, and such
determination shall relieve the Trustes from all lability for the distribation.

16. Tax Elections. To make such clections under the tax laws (inchding

. allocation of my available generation-skipping transfer tax exemption, allocating basis

adjustments among assets in my estate and this trust and electing to treat any sobtrust created

herein as an Electing Small Business Trust as defined in the Code) as the Trustes desms

advisable, without regard to the relative inferests of the beneficiaries. No adjustment shall be

made between principal and income or in the relative interests of the bensficiaries to compensats
for the effect of elections nnder the tax laws made by the Trustee.

17. Situs of Trusts. To change the situs of amy trust created hersunder by a
writing signed by the Trustes; provided, bowever, the situs of any trust created herennder shall
be either the United States or Canada at all times. ;

18. Consolidation of Trnsts. To consolidate and merge for all purposes a trust
created hereunder with any other trust created by me or any other person at any time if the
Trustee determines such other trust contains substantially the same terms as this trust for the
same beneficiary or beneficiaries, and thereafier may administer such consolidated and merged
trusts as one; but if such consolidation and merger does not appear desirable or feasible, the
Trustee may consolidate the assets of snch trusts for purposes of investment and administration

while retaining separate records and accounts for the separate trusts.

19. Combined Fond. To held, for convenience of administration or investment,
twummmanfmmﬂﬁum{ﬁmmthmmhmamdhﬁmim)as&mm&iﬁding
the income proportionately among them, assign undivided interests fo the several trosts, and
malke joint investments of the fands belonging to them.

20. Life Insurance. To take such action in collecting the proceeds of any life
msurance payable to the Trustee (after deducting all charges by way of advances, loans or
otherwise) as the Trustee desms advisable, paying the expense thereof from the frust property,
but the Trustes need not enter into litigation o enforce payment on a policy wntil indemnified to
its satistaction against all expenses and liabilities that might result therefrom; the insurance
company shall not take nofice of the provisions of this Agreement or ses to the application of the
mwadgmdthaﬁmﬁs'srwﬂpthﬁmhsmmmmpmyshﬂﬂbe&mmpbterdmfmmy
payment made.

21. Special Trustes. If the appointment of a trustes is necessary or desirable in
emy jurisdiction in which no Trustee herein named is zble and willing to act, the Trustes shall
d&signatainwﬁﬁuganinﬂivi&nalurmmuraﬁunwhn,upmmchdaﬁgnﬂﬁm,shal!actasapacﬁal
Trustes in soch jurisdiction. Anyinﬂiﬁduﬂmrmpum&un&ua:ﬁnganspﬂﬂhstaamay
resign at any time by written notice to the principal Trustes, Each special Trostes shall serve
without bond, and shall have the powers granted to the Trustes by this Agresment.

22. Environmental Isgnes, - To inspect and monitor businesses and real property
(whether held directly or through a parinership, a corporation, frust or other entity) for
environmental conditions or possible violations of environmental lews: to remediate
14
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environmentally-damaged property or to take steps fo prevent envirormental damage in the
futnre, even if no action by public or private parties is currently pending or fhreatenad: o
abandon or refuse to acoept property which may have environmental damage; o expend trost or
estafe property to do the foregoing, and no action or failure to act by the Trustee pursnant to this

paragraph shall be subject fo gnestion by any beneficiary.

23. Disclaimess, To disclaim (whether or not snch disclaimer iz & qualified
disclaimer under the Code) or release any fiduciary powers given herennder or under applicable
law or any property or inferest in property which would ofherwise pass to any trust created

24. Severance of Trmsis. To hold property otherwise directed to be added to or
mnmﬁ&amdwiﬂlﬂlapmpmnfmymlﬂdhamundwaaasepmauﬂhWEgm
identical to the terms of the existing trust; i sever any trust on a fractional basis into two or
more separate trusts for any reason; o segregaie by allocation fo a separate accomnt or frust a
specific amount out of, a portion of, or specific assets inclnded in, the property of any trust held
hereunder fo reflect a partial disclaimer or for any tax or other reason in a manner consistent with
any applicable rales or regulations. Afier a trost is severed, the rights of the frust beneficiaries
Ehaﬂbﬂdetm:ninadasifthstrﬂamwmaggragawd,buiﬂ:aTmﬁumaypwpﬁmﬁpalmfmmmt
beneficiaries and taxing anthorities disproportionately from the severed trusts. The Trustes may
later combine any previonsly sovered trusts, The Trustes shall not be Hable for deciding in its

discretion to exercise or not exercise any powers granted under this paragraph.
25. Other Powers. To perform other acts necessary or appropriate for the proper
administration of any trust created hersonder.,
G.  Survivorship.

1. Survivorship. For all purposes of this Agreement, no beneficiary shall be
regarded as surviving me, if snch person does not survive me by 30 days.

2. Predoceased Ancestor Provision. Notwithstanding amy of the foregoing

provisions of this Agreement, if I or any bensficiary under this Agreement (the “transferor™) is
considered & “transferor” for purposes of the gemeration-skipping transfer tax, and a lineal
descendant (the “descendant”) of the transferor (or of the transferor’s sponse or former spouse, if
any) survives the transferor but dies no later than 90 days after the death of the transferor, for all

purposes of this Agreement the descendant shall be treated as having predeceased the transferor.,

H. S_Corporation Trosis.  Notwithstanding any provision confained in this
Agreement to the confrary, if, afier my death, any stock of a corporation which is an S
corporation within the meaning of Section 1361(2) of the Code is allocated fo a frust created
beretmder, inchiding but not limited to any stock of a corporation which elects, under Section
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1362(a) of the Cods fo be freated as an S corporation, then, notwithstnding any provision in this
Agreement io the contrary, the siock of each S corporation (herein referred to as “8 Corporation

Stock™) may be segregated by the Trustee, in the Trustes’s sole and absolhute discretion, and held
in a separate trust or as a separate share created as a separate trust and the Trustee may either: (a)
elect in accordance with Section 1361(e)(3) of the Code to gualify any tmst or any portion
thereof as an Electing Small Business Trust within the meaning of Section 1361(e)(1); (b) elect
io qualify any frust as any other form of eligible stockholder of an S corporation wnder similar
futore legislation; or (c) request that the Cumrent Income Beneficiary (hersinafter defined) of
each separate trust, with the assistance of the Trostee, make an election in accordance with
' Section 1361(d)(2) of the Code to gualify that trust asl a Qualified Subchapter 8 Trost within the
meaning of Section 1361(d)(3) of the Code (herein referred fo as 8 “Qualified Subchapter S
Trust™). Thadaﬁsiunmdm&mmaamﬂmﬁngSmaHEuﬁanMuras&Quaﬂﬁad
. Subchapter 8 Trust or any other form of eligible Subchapter S stockholder shall be in the sole
discretion of the Trustee, and the Trustes is hereby authorized fo take any actions necessary to

effect such elections.

1. Qualified Subchapter S Trust, Each separate Qualified Subchapter S Trust (or
separate share) shall have the same name s the trust to which the stock was originally allocated,
plus the name of the Current Income Beneficiary thereof, followed by the name of the S
Corporation whose stock is held in trost, and the words “Trust 8° (herein referred to as a “Trust
S”). Each Trust 8 shall be administered in accordance with the same provisions contained in the
trust to which the stock was originally allocated; provided, however, that the provisions of this
Section shall control the administration of each Trust S created to the extent inconsistent with the

provizion of the original trust.

(8)  Coment Income Bepeficiary. A Trust S shell have only one

Current Income Beneficiary. The Current Income Beneficiary of a Trust § is the person who has
a present right to receive income distributions from the trust to which the § Corporation Stock
was originally allocated. If more than one person has a present right to receive incoms
distributions from the trost fo which the S Corporation Stock was originally allocated, the
Curent Income Beneficiary shall be determined by the Trustee. If the Trustes, in the Trostee’s
sole, unlimited and absolute discretion, determines there is more then ong person who has a
present right to receive income distributions from the trust, the Trustee may canse ths §
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Corporation Stock io be segregated into more than one Trust 8, each with a different Corrent

(b)  Disiributions. The Trustee shall distribute all of the income (as
that term is defined in Section 643(b) of the Code) to the Current Income Beneficiary of that
trust at least anpmally, If a Trust S ceases to hold S Corporation Stock, then in the diseretion of
the Trustee, distributions of income shall be governed by the terms of the trust from which fhe S
Corporation Stock was originally severed, except that income may only be distributed to the
Current Income Beneficiary of each Trust S. :

Distributions of principal shall be governed by -the terms of the tmst o which the ©
Corporation Stock was originally allocated except that principal may only be distributed fo he
Current Income Beneficiary of each Trust S by the Trustee,

()  Teominafion of a Trust 8. If any Trost S is terminated during the
Lifetime of the Current Income Beneficiary, all of the principal and undistributed income of that

Trust S shall be distributed to the Current Income Bensficiary.

If not eatlier terminated by distribution of the entire trost estafe under the foregoing
paragraph, each Trust S shall terminate on the death of the Current Income Beneficiary, at which
time the Trustes shall administer or distribute any property in that Trust § in accordance with the
provisions that would have been applicable to the administration of those assets if that Trust §
had never been created. H, wpon application of those provisions, 8 Corporation Stock would
remain in a trust created hercunder, the Trustes, in the Trustes’s sole, unlimited and absoluts
discretion, may segregate said stock in a separate trust or seperate share for purposes of Section
1361(d)(3) of the Code, and I request that the Current Income Bepeficiary of that trust make an
decﬁmwifh&emﬁmofmeTmmqmquaﬁﬁrﬂzetustanmﬁﬁadSubchnpﬁS'I}_—ugt
in accordance with Section 1361(d)(2) of the Code. The stock of each 8 Corporation shall be
held in 2 separate frust to be administered in accordance with this Section. If the Trustee, in the
Trustee’s sole, unlimited and absolute discretion, dstermines there is more than one income
beneficiary, the Trustes may canse the S Corporation Stock to be segregated into more than one
Trust S, each with a different Cirent Income Beneficiary.

2. Constroction of Tmst Terms. No trust created or adwinistered under this
Section shall be administered in such a manner as to canse the termination of the S Corporation

statns of any corporation whose stock is held as a part of snch frast.  Accordingly, to the extent
the terms of this Apresment are inconsistent with any trust created or administered heresnder
qna]iﬁ@gmmﬂ@ﬂmﬂi%mﬁm;a@aﬁﬁeﬂ&ub@ﬁﬂﬁﬂto:myo&m
form of eligible Subchapter 8 stockholder, it is my intent that the terms of the trust be constrned
and edministered in a manner that is consistent with qualifying the trust as an Electing Small
Business Trust, & Qualified Subchapter S Trust or any other form of eligible Subchapter S
stockholder, during any period that the frust holds S Cotporation Stock, and any provision
incapable of being so constroed or applied shall be disregarded.

3. Methods of Distribution. No method of distdbution permitted herein may be
utilized in a manner that would jeopardize the qualification of a trust as an Electing Small
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Business Trust, a Qualified Subchapter S Trust or any other form of eligible Subchapter S
stockholder.

4. Elections. Any reference in this Agresment to any person, acting in an
individual or fiduciary capacity, making an election for him or herself or for or on behalf of any
person, shall include, but not be limited to, an election made in accordance with Section
1361(e)(3), Section 1361(d)(2) or any other applicable subsection of Section 1361 of the Cods,

5. Apporfionment of Receipts and Expenses. The Trustee hereonder shall
characterize receipts and expenses of any Trust S in a manner consistent with qualifying that
trust as a Qualified Subchapter S Trust.

6. Trnst Copsolidation. The Trustee may not consolidate any Trust S with
another if doing so would jeopardize the qualification of one or both of the trusts as Qualified
Subchapter S Trusts.

7. Disposifion of 8 C iop Stock. Ifthe continmation of any trust or Trost S

created under this Section would, in the opinion of the Trustee’s legal counsel, regult in fhe
termination of the S Corporation statns of any corporation whose stock is held as a part of the
trust estate, the Trustes, in the Trostee’s sole discrefion, shall have, in addition tn ‘the power to
sell or otherwise dispose of soch stock, the power to distribute the stock of such 8 Corporation to

ﬂlepﬂmﬂ:mmﬁﬂadtummahmms&mﬁm
L Goveming Taw. Thalawdtheﬂtaieufﬁnriﬂashallgmmﬂmwﬁ&itymﬂ

interprefation of the provisions of this A gresment. .
| I General References. Whenever and wherever the context of this Agreement so
requires, any refirences to the singalar shall be read, construed and interpreted fo mean the plural
and vice-versa; any references to the mascoline gender shall be read, constroed and interpreted to
mmthefmininagmdﬁrandﬁﬂa-vzm;mdmyrafammthﬁnmtmgmdm‘shaﬂbamd,
constrned and interpreted to mean the masculine or feminine gender, whichever is applicable.
K.  Constction of Captions. The captions of this Agresment are provided for
convenience and reference only and in no way are intended to define, describe, extend or Hmit

* the scope of this Agresment or my intent with respect to any provision hereof,
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MARJORTE IT.MA KNOX REVOCABLE TRUST AGREEMENT
SCHEDULE A

Cash in the amount of $1000.00
Shares in Kingsland Bstates Limited*
Righis o inferests in various estates of family members
1 Funds held in varions court proceedings
(*Subject to BD$24,000,000 charge in favour of Peter Allard)
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February 9, 2009
PriceWaterhouseCoopers
The Financial Services Centre
Bishop’s Court Hill
P.O.Box 111
St. Michasl BB14004
Barbados, W.L

Re: Ownership interest of Kathleen I Davis, as Trustee of the
Marjorie lma Knox Revocable Trust Agreement, in
Kingsland Estates Limited

Gentlemen:

We represent Kathleen 1. Davis, as Trustee of the Marjorie Ilma Knox Revocable Trust
Agreement, a trust agreement governed by the laws of the State of Florida. Among the assets

conveyed to Ms. Davis, as Trustee, are shares in Kingsland Estates Limited (“KEL”). We write
to you on behalf of the Trustee seeking information concemning these KEL trust assets.

We have been advised that your firm, including affiliated companies and your
predecessor, Coopers and Lybrand, have been auditors and accountants for KEL since
approximately 1982 and that your firm has prepared audited financial statements for KEL
through June 30, 2007. Our client has questions concemning the andit of those financial
statements and the previous andited statemnents, which we would like to address with you on her
behalf. Access to this information and answers to her questions are necessary.in order for our

client to fulfill her fiduciary obligations.

Our client is, in authorizing the transmittal of this letter, exercising her rights pursuant to
Florida law. More specifically pursuant to Section 736.0816, Florida Statutes, our client has a
right to seek information concerning the status of the trust assets. She further has a fiduciary
responsibility to manage the frust assets prudently, in accordance with Section 736.0810, Florida
Statutes, and fo account for the administration of trust assets to trust beneficiaries pursuant to
Section 736.0813, Florida Statutes, and she is secking to comply with these responsibilities

through this letter.

Please contact the undersigned immediately in order to facilitate the delivery of
information concerming the trust assefs and audited statements issued by your firm. We require
that such contact occur within the next fifteen (15) days. Failure to do so will be construed as a
refusal by PriceWaterhouseCoopers to cooperate and our client will be forced to take action
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PriceWaterhouseCooper.
February 9, 2009
Page 2

against PriceWaterhouseCoopers seeking enforcement of her rights, together with all other
remedies associated with your failure to provide the necessary information.

We trust that such action will not be necessary and look forward to your prompt response.,
Thank you. )
Sincerely,

BROAD AND CA
Mc .

Mark F. Raymond, P.A. .

MFE.:jsm

cC: Kathleen I Davis, Trustee
Michael A. Dribin, P.A.
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FricewaterhouseCoopers
The Financlal Services Cantre
Bishop's Courl Hill
P.O. Box 111
! 5L Michasl BR14004
; Barbados, Weszt Indizs
Telephone (246) 436-7000

February 26, 2008 « Facsimile (246) 436-1275

Broad and Cassell

Attorneys at Law

One Biscayne Tower, 21! Floor
2 South Biscayne Boulevard
Miami, Florida 33131-1811
USA

Attention: Mr. Mark . Raymond, P.A.

Dear Sir,

Re:  Ownership interest of Kathleen I. Davis, as Trustee of the Marjorie Ilma
Knox Revocable Trast Agreement, in Kingsland Estates Limited

Your unaddressed letter to “PriceWaterhouseCoopers” dated February 9, 2009 has been
referred to me for reply. Please direct any future correspondence to my attention.

PricewaterhouseCoopers cannot disclose confidential client information to third parties
without the consent of our client. We therefore would not disclose information to you, or
to your client Ms, Kathleen L Davis, without our client’s consent. We therefore
recommend that you direct your inquiry o Kingsland Estates Limited.

We also have no knowledge of the Marjorie Ilma Knox Revocable Trust Agreement or
the assets, including the shares in Kingsland Estates Limited, which you say were
transferred Ms. Davis. Accordingly, before PricewaterhouseCoopers would approach
Kingsland, we would first need to obtain and review notarized copies of the documents
referred to in your letter (and perhaps other documents) o obtain comfort as to your
client’s status as a shareholder of Kingsland Estates Limited. We would also need to
satisfy ourselves as o your authority to seek the information.

Your letter also refers to various Florida statutes in support of your client’s request for
information. Although we have no knowledge of Florida law, we presume that the
statutes to which you refer only deal with a Trustee’s right to seek information in
connection with the management of trust assets. We suggest again that your inquires be

directed to Kingsland Estates Limited.

Fricewsiethousaloopars mlois & the Exst Capbbean fimn of Phsewalerhouss Coopes and the ehar mamber rme of PrizewalsthousaCospers Intemebianal Limfied, aaen
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PRICEVWVATERHOUSE(COPERS @

February 26, 2000
Pape X

In the event that your chient does not accept our position, it is our view that the applicabls
law governing the El}d.ft engagement, and the disclosure of information, is the law of
Barbados. Equally, it is our position that any action your client might take be initiated in

Barbados.

Yours truly,
- —

Philip StE. Atkinson
Partner
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BROAD &
AND SEL MICHAEL A. DRIGIN, T.A.
ATTORNEYS AT LAW DIRECT Lin: (305) 3735422
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EmaiL: mdribinf@broadandcassel.com
July 7, 2009
VIA FEDEX INTERNATIONAL

Philip St.E. Atkinson
PricewaterhouseCoopers

The Financial Services Centre
Bishop's Court Hill

Post Office Box 111

St. Michael BB14004
Barbados, West Indies

Re:  Ownership interest of Kathleen 1. Davis, as Trustee of the
Margjorie [lma Knox Revocable Trust Agreement
Our File No. 42674-0001

Dear Mr. Atkinson:

I write to you, once again, on behalf of the above-referenced Trust and its ownership
interests in Kingsland Estates Limited (“KEL”). You will recall, I am sure, that my partner,
Mark F. Raymond, and I have corresponded with you seeking ordinary and customary
information associated with the operations of KEL. You have refused to provide this
information.

We also understand that at least two years of the financial statements for KEL remain
uncertified. We also understand that you have been replaced as the auditors. While we do not
know the reasons for this change, we surmise that there is a connection between the change in
auditors and the fact that the financial statements remain uncertified. I assure you on behalf of
our client that we will aggressively seek an answer to this question, as well as the financial
information previously requested.

We ask you once again to reconsider your previous response, particularly as a result of
your company’s ended relationship with KEL. Thank you,

Sincerely,
Michael A. Dribin, P.A.
MATY:jsm

Enclosure

cc:  Kathleen L. Davis, Trustee (via email)

MIABESTATESW 10855, 1
426740007 MAD TIRr2008
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