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Tallahassee, PL 32314

Re: Declaration of Trust of the Automobile Insurance Premiums
Trust, a Florida Commen Law Business Trust

Dear Mrs. Bover:

My associate, Thomas M. Willoughby, who represents G&W Asset
Management, Inc., has talked to Earl irl Saulter regarding securlties
issues and had discussions with Alan Liefer of the Department of
Insurance regarding G&W's assurances that it would not act as a

premium finance company, especially in the event of a default by
one of its Florida creditors,

It is our understanding that all is.uaes have been resolved
with these offices and we are now returning this Trust for filing.

If you have any further questions, please feel free to contact me
or Mr. Willoughby,

Ver uly syoups,

Erik Larser‘x‘(%{%
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FLORIDA DEPARTMENT OF STATE
Sanddra B, Mortham
Secrelary of Slate

MEMORADUM

TO: John Dunphy, Department of Insurance

FROM: Karon Beyer, Chief, Bureau of Commarcial Recordin
DATE: April 26,-1550

SUBJECT: Declaration of Trust

Attached is a copy of a “Declaration of Trust of the Automobille Insurance
Premiums Trust, A Florida Common Law Business Trust”.

Attorney Eric Larson has presented this document to be filed under Chapter
609, Florida Statutes. This Is an old out-dated statute that is used very
infrequently. The minimal filing requirements have been met for filing with
the Division of Corporations howaver, information relative to your agency is
also included in the document. Please review this document and notify me
as to your approval or disapproval of the filing.

If you have any questions you can call me at 487-6900. Please return the
document with your comments to me at the following address:

Karon Beyer, Chief ,A
Bureau of Commercial Recording

Department of State

Division of Corporations

George Firestone Building

Mail Station #11

KB/mil

Cowparate Filings - PO, Box 6327 - Tullahassee, FL 32314
CR2E042 UCC Filings - P.0). Box 5588 - Tullihassee, FL 32314
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Saidra 13, Mortham

Svcrelary of Stalw
MEMORADUM
TO: Bruce Ricca, Dapartment of Banking and Finance W,
/)
FROM: Karon Beyer, Chlef, Bureau of Commaerclal Racordin @w
DATE: April 26, 1996

,SUBJECT: Declaration of Trust

Attached is a copy of a “Daclaration of Trust of the Automobile Insurance
Premiums Trust, A Florida Common Law Business Trust”.

Attorney Eric Larson has presented this document to be filed under Chapter
609, Florida Statutes. This is an old out-dated statute that Is used very
infrequently. The minimal filing requirements have been met for filing with
the Division of Corporations howevaer, information relative to your agency is
also included in the document. Please review this document and notify me
as to your approval or disapproval of the filing.

if you have any questions you can call ms at 487-6900. Please return the
document with your comments to me at the following address:

Karon Beyer, Chlef ' o
Bureau of Commercial Recording

Department of State

Division of Corporations

George Firestona Building

Mail Station #11

K8/ml

Corporate Filings - P, €3, Box 6327 - Tallihussee, FL 32314
CR2EQ42 UCC Filings - P.0). Box 5588 - Talluhassee, FL 32314




THE DECLARATION OF TRUST OF THE:

AUTOMOBILE INSURANCE PREMIUMS Ti bi‘ i OO

A Florida Common Law Business Trust

THIS DECLARATION OF TRUST of the Automoblle Insurance Premlums Trust, dated
February 29, 1996, a Floridn Common Law Business ‘Trust, is between G&W Asset
Munagement, Ine., o Georgin Corporstion, the Grantor; Fidelity National Bank, a National
Bank, the Trustee, and Berkshire-Lioyds Acceptance Corp., a Blorida corporation, the
Beneficiary of the Trust,

RECITALS
A. The Grantor wishes to form a trust {or the purposes set forth in Section 2.2 of this
Declaration of Trust and shall contsibute Ten Thousand Dollars ($10,000) to the Trust to be used
for the formation and initial operations of the business of the Trust.

B. The Trustee has expressed its willingness to act as Trustee on behalf of the Trust, with
dutics to be limited to the monitoring of the activities of the Granlor, which shall be acting as
Servicing Manager of the Trust's business, and, in consideration of the compensation set forth
below, agrees to perform said dutics, as more further defined hereafter, with respecet to the Trust
Estate and on behalf of the Bencficiary.

C. The Beneficiary has expressed its desire to be the Beneficiary. The Beneficiary shall
have no voling rights, management rights, or other rights regarding the operation of the trust
business, other than as may be granted to a beneficiary in order to preserve the Trust Estate under
Florida law,

NOW, THEREFORE, in consideration of the covenants and agreements hereinafter set forth,
the Trustee, pursuant to the dlrccuons of the Grantor as declared herein, hereby agrees that it will
hold the Trust Estate (as hercmaf'tcr defined) in trust for the benefit of the Beneficiaries in
accordance with the terms of this Declaration of Trust:

DEFINITIONS
In addition to the terms defined above, the following terms, unless ctherwise defined herein,

shall have the following meanings sct forth below.

FILED
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"Affilintes” means licensed Premium Finunce Companies that are wholly owned by the
Grantor/Servicing Munager or are managed, pursusnt to management contract by the
Gruntor/Servicing Manager.

"Clients” means the licensed Insuranee Premium Finance Companics to which the Trust will
loan funds, which these Clients will use to loan 1o consu.aers to finance their property
ind casunlty insurance premium typically over a four (4) to a ten (10) month period.

"Beneficiary" means Berkshire-Lloyds Acceptance Corp., a Florida corporation snd an
affilinte and wholly owned subsidiary of G&W Assct Munngement, Inc.

"Expenditures" means any cash expenditures made or incurred by the Trust, pursugnt to the
terms of this Declarution of Trust, in the furtherance ol its business or in connection with
the lending of funds to licensed Insurance Premium Finance Companies for the purposes
stated herein and ns such expenditures are reasonably necessary to protect and preserve
the principal of the funds lent through the creation and filing of sccurity and
collateralization procedures and documentation..

"Investment Capital" and "Property” mecans the investment capital and property
contributed by the Grantor, being Ten Thousand Dollars ($10,000).

"Investor” means the purchasers (also referred to as "Note Holders") of the Two year (2),
Three (3) year and Five (5} Year with Fixed Rates of Eight Percent {(8%), Nine Percent
(9%), and Ten Percent (10%), per annum, respectively, Promissory Notes to be issued
pursuant to the terms of the Memorandum.

"Memorandum" means the Private Placement Memorandum of The Automobile Insurance
Premiums Trust, dated February 29, 1996.

“Note Holders" means the holders of the Notes issued or to be issued by the Trust, pursuant
to the Private Placement Memorandum, dated February 29, 1996.

"Notes" means Promissory Notes (receivables backed notes) issued by the Trust of cither
Two (2) year, Three (3) year or Five (5) Year Terms of Maturity {at each Investor’s
option} with Fixed Rates ol Eight percent (8%) for the 2 year Notes, Nine percent (9%)
for the 3 year Notes, and Ten percent (10%) for the 5 year Notes, respectively. The Notes
are secured by Premium Finance Loan Agreements, the accounts receivable and other
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business assets of such borrowers (Clients), as is more particularly deseribed in the
Private Placement Memorandum, dited February 29, 1996,

"Offering" means the offer and sale of the Notes ns deseribed in the Private Placement
Memorandum, dated February 29, 1996,

"Premium Finnonce Agreement” means an agreement between a consumer sceking to
fingnce property and casualty insurance (cars, businesses, ete.) and & Client to which the
Trust has or will loan funds for that transaction,

"Premitmm Finance Loan Agreement” means an agreement between a Client and the Trust
evidencing a toan to the Client from the Teust,

"Recelpts” means all rent, interest, other income, and other payments received by the Trust
during any year, excluding therefrom the proceeds of any contributions, loans, or
advances by any Beneficiary to the Trust,

"Servicing Manager" means G&W Asset Management, Inc., which is also the Grantor.
The Servicing Manager, pursuant to agreement with the Trust, will have control over all
day-to-day marketing, sales, lending, collection, and distribution decisions of the Trust,
It will have overall control of the Trust business, subject only to the custodial moni- wring
and review by the Trustee. Duties of the Servicing Manager not specifically detined
herein shall be authorized by Trustee by way of a Power of Attorney to the Servicing
Manager to further the goals of the business of the Trust.

"Term" means the duration of the Trust as set forth in Section 2.4, i.e., five (5) years from
the admittance of the last Note Holder to be admitted to the Trust, plus such rcasonable
time required for the winding up of Trust operations, but in no event later than May 20,

2001.

"Trust Estate", Trust Property" and "Trust Assets" means (i) all estale, right, title, and
interest of the Trust in and to the Insurance Premium Finance Company Loans
{evidenced by the Promissory Notes therefore) and the Accounts Receivables and other
business assets of the borrowers that secure the loans of the Trust, (ii) all amounts of
whatsoever kind or nature payable to the Trust thereunder directly or indirectly, (iii) all
amounts from time (o time held in any hank accounts or other investments of the Trust,
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(iv) any and afl payments received by the Servicing Maoager for the benefit of the 'Trust,
the Beneficiary or the Note Holders, (v) all eamings on any such amounts from time (o
time, nnd (vi) any other property of the Trust.

ARTICLE 11
ORGANIZATION

2.1, Name, ‘The name of the Trust is the Automabile Insurunce Premiums Trust, o Florida

Common Law Business Trust,

2.2, Purpose. The purpose of the Trust s to provide profit to the Beneliciary by loaning
funds from the Trust Estate 10 licensed Insurance Premium Finance Companies and receive
interest income therefrom, The income from such loans shall then be re-invested in further such
loans, The loaned funds are to be used for the exclusive purpose of lending to consumers seeking
lo finance their automobile insurance premiums, business liability insurance receivables and
other property and casualty insurance receivables over short terms, typically of four (4) months
to ten (10) months in duration, and pursuant to the Insurance Premium Finance laws of the
respective states in which the Trust will Joan its funds. This Trust is further authorized to do
such other acts as legaily authorized pursuant to the Florida statutes relating to Florida Common
Law Business Trusts.

23, Office. The Trust maintains a nominal Florida office at 243 W. Park Ave., Suite 201
Dr., Winter Park, Florida 32789, but its primary business address at which all substantial
business activities will occur shall be in care of the Servicing Manager, G&W Assct
Management, Inc., 1800 Lake Park Drive, Suite 100, Smyma, Georgia 30080, Donald A.
Wagley, President,

24, Duration. The Trust has been established on February 29, 1996, and shall terminate
upon the earliest to occur of? (i) the liquidation and final distribution to the last Note Holder of
the
last quarterly interest payment and return of principal in full to that Note Holder, pursvant to the
terms of the Promissory Note and of this Declaration of Trust; (ii) the institution of any
procecdings under any federal or state law for the relief of debtors by the Beneficiary, the
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Servicing Munager or the Trustee, including the filing of a voluntary or involuntary petition
under the United States Bankruptey Code or the appointment of any conservator or recelver or
the muking of nny assignment for the benefit of ereditors; or (i) Flve (5) yenrs trom the dite of
the subseription and aceeptance of the last Note Holder to be sdmitted to this Trust, (iv) but in all
events this Trust shall terminate no later than May 20, 2001, 1t Is 1o be provided however, that iT
all Note Holders have not received all interest duc and o complete return of principal as of that
date, then such Note Holders shall reeeive that which is due them from the liquidated proceeds of
the Trust Estate and shall have the highest priority of lien therefore allowed by the Iaws of the
state of Florida,

2.5. Place of Formation. This is n business trust, also known us # Common Law
Declaration of Trust formed pursuant to the lnws of the State of Fiorida,

2.6. Reference to the Trust. [t is understood that when the term "Trust” is used in this
Declaration of Trust, it is intended to mean the Automobile Insurance Premiums Trust, created
for the benefit of the Beneficiary under this Declaration of Trust.

ARTICLE 111
THE NOTE HOLDERS

3.1. Contributions of Note Holders. The Note Holders hercby agree pursuant to the terms
of this Trust, to contribute to the Trust the Investment Capital or Pfopcrly. in such amounts and
upon such terms as agreed to in the Two (2) year, Three (3) year or Five (5) year Fixed Rate
Recourse Promissory Notes.

3.2 Capacity of the Note Holders. The Note Holders shall not:
(a) be required to lend, advance, or otherwise contribute additional funds to the Trust for
any purpose, except pursuant to Article VI;
(b) be entitled to the return of all contribution of funds made hereunder, except as
described in the distributions authorized under Article V, paragraph 5.1.

3.3 Additional Note Holders. Additiona! Note Holders may be added during the earlier of
the of twelve (12) months from the date of this Trust (plus Ninety (90) days thereafter at the
option of the Servicing Manager), or until there has been subscribed a maximum of Two Million
Five Hundred Thousand Dollars ($2,500,000) of the above described Notes.
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ARTICLLE 1V
ACQUISITION OF PROPERTY

4.1, Acquisltion of the Interest, The Beneliciary hereby nuthorizes and directs the
Servicing Munnger, on behalf of the Trust, to enter into enter into short term, revolving credit
lons to profitable, licensed Insurmnce Premium Finonce Companies ("Clients™) in good standing
in their respective states, The louned funds shall be used by the Clients for the exclusive purpose
of lending to consumers sceking to finance their automobile, business linbility, and other
property nmd casunlty insurance premiums over short terms, pursuant to the Insuranee Premivm
Finance laws of the respective states, The Servicing Manuager shall acquire and tike title to
Security Interests in Premium Finance Accounts Receivable and such other security and
collnteral as is rensonably required to assure a return of principal in the event of default. .

4.2. Lxecution of Documents. The Beneficiury hereby authorizes and directs the Servicing
Manager, on behalfl of the Trust, to exceute any agreements that are necessary or desirable to
effect the Premium Finance Loans. The Beneficiary hereby authorizes and directs the Servicing
Manager, on behall of the Trust, lo exceute any other documents necessary for the conservation
and protection of the principal of such Loans.

ARTICLE V
APPLICATION OF RECEIPTS, EXPENDITURES, AND PROCEEDS

5.1. Application of Receipts. Rcceipts of the Trust shall be applied by the Servicing
Manager in the following order or priority:

(a) First, to pay interest, as and when due on the Notes and selling commissions to NASD
Broker/Dealers, Return of principal on all Notes shall be paid at the expiration of the
Two (2) year, Three (3) year or Five (5) year peried (at each [nvestor's chosen option for
his or her desired Term of Maturity) of each Note in this same priority,

(b) Then, to pay operating expenses of the Trust, including fees to the Trustee and to the
Servicing Manager;

(c) Then to pay the balance to the Beneficiary.

5.2. Date of Reporting. Receipts and expenditures shall be accounted for and reported to the
Beneficiaries and to the Note Holders from time to time but not less frequently than annually;
provided, however, that in the event any person shall be substituted for another with respect Lo ali
or any part of an interest in the Trust or in interests 1n the Notes at any time in accordance with
the requirements of Section 9.1 or 9.2, Receipts and Expenditures, in respect of such interest or




THE AUTOMORILE INSURANCE PREMIUMS TRUST,
DECLARATION OF IRUST, PAGE 7

part thereof shall be nlloeated to or borne by ench such peeson in the proportion that the number
of days in such year during which such person hiekd such or part theneot bears.

5.3. 'Time of Recelpt, When the Servicing Mannger is required to disburse funds on the doy
of receipt, the Scervicing Manager shall have no duty to make such disbursal unless the Servicing
Munager shall have received the funds no later than 2:00 .M. Eastern Standard Time.

ARTICLE VI
THE TRUSTEE
6.1, Duties, and Powers of the Trustee, the Servicing Mauager, the Beneficlary, and the
Note Holders. The Trustee shall provide custodinl services to the Trust by monitoring, from
time to time the business activitics of the Servicing Manager, Trustee acknowledges that the
Servicing Manager have full power and authority to protect, conserve, and preserve the Trust

Bstate by performing the following duties:

(A) The Servicing Manager shall have authority and controt over all lending and
collection duties provided for in this Declaration of Trust, including, without limitation, the
determiination of creditworthiness of potential Clients (Ensurance Premium Finance company
borrowers), the lending of funds to Clients on revolving lines of credit, the securing of
adequate collateral to protect the Trust and its Note Holders, the collection of the Interest,
and such actions as may be necessary and required to assure the return of principal from
Clients in the event of default. In each and every action on behalf of the Trust or the Trust
Estate, the Servicing Manager shall conduct itself so that each other person who is a party to
any such action is made aware that the Servicing Manager is acting in for and on behalf of
the Trust, Servicing Manager agrees to be bound to its duties herein as if it were the Trustee,

(B) The Note Holders have no duty to contribute to the Trust beyond the amounts of
commitments as specified in the Subscription Agreement and Letter of Investment Intent for
each Note Holder. The Servicing Manager on behalf of the Trust shall have neither the
power nor the duty to take such actions as may be necessary to preserve and protect the Trust
Estate except as set forth as follows:

(a) To loan funds and to enter into short term, revolving credit loans to profitable, licensed
Insurance Premium Finance Companies that are in good standing in their respective
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domicilary stites, and to neeept such security for the repayment of sakd loans ns is
commercially aceeptable and reasonably required to assure such repayment,

{(b) To tuke such actions ns are necessary Lo protect the security of the Note Holders and the
Beneliciury by enforcing the [nsurance Premium Finance Loan Agreements and
Promissory Notes, as well as the security and collateral so obtained to nssure and secure
the prompt repayment of the loans to the Trust,

(¢) Execute and file any and all required finnncial reports, tax returns, and other documents
consistent with its authority.

{C) No implicd duties or obligations shall be read into this Declaration of Trust, except
as provided in Section 6.3, The Servicing Manager, on behalf of the Trust shall not be
required to take any action under Sections 6.3 or 6.4, nor shall any other provision of this
Declaration of Trust be deemed to impose a duty on the Servicing Manager to take any
action, il the Servicing Manager or Trustee shail have bezn advised by counsel that such
action would be in violation of law. The Servicing Manager shall not be liable to the
Beneficiary or any Note Holder for: (i) any action taken or omitted to be taken by the
Scrvicing Manager in good faith and within the scope of the authority conferred by this
Declaration of Trust and that comports with the Servicing Manager’s fiduciary duties. The
Servicing Manager shall have no duty (a) to scek a ruling from the Intemal Revenue Service
in respect to any of the transactions contemplated hereby or (b) to diversify the investments
and assets held by the Trust. So long as any cash held by the Trust is not required for Trust
purposes and prior to the time it is required to be distributed pursuant to Scction 5.1, the
Servicing Manager shall deposit all such funds in one or more checking ar.counts or in United
States Treasury or agency sccurities, interest bearing deposits at FDIC insured banks,
repurchase agreements secured by U. S. Treasury or agency securities, money market mutual
funds and prime commercial paper. The Servicing Manager shall have the authority to incur
express obligations on behalf of the furtherance of the purposes of the Trust. Neither the
Trustee nor the Servicing Manager shall have any personal liability for the obligations of the
Trust under any circumstances, except that the Servicing Manager, as Grantor, has agreed to
indemnify and hold harmless the Trustee against any and all claims, demands and damages
insured as a result of its position as Trustee, and to pay all creditors, specifically including
the Note Holders of the Trust.
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6.2, Power to Appoint Co-Trustee. Al any time or times, for the purpose of meeting any
legnl requirements ol sny jurisdiction in which any part of the Trust Estute may at the time be
locuted, the Trustee may appoint one or more Individuals or corporutions Lo net as sepurate
Trustee or Trustees of all or puart of the Trust Estate to the full extent that local lnw makes it
necessury or requires such separate Trustee to serve nlone or to act jointly with the Trustee.
Nothing hercin shall reduce the nuthority of the Servicing Manager to fully manage the business
ulfairs of the Trust and to be fully responsible therefore, subject only to the custodinl dutics of

the Trustee to review and monitor,

6.3. No Actlon Except Under Declaration of Trust or Instructions, The Servicing
Manager shall not manage, control, use, scll, or otherwise transfer title 1o, or dispose of or
otherwise deal with the Interest or any part of the Trust Estate, except: (i) as required by the
terms of the Insurance Premium Finance Loan Agreements, (ii) in accordance with sound
business and commercial standards of conduct to preserve and protect the income, principal of
the loan transactions and of the Trust Estate, or (iil) in accordunce with the powers expressly
granted (o, or the authority expressly conferred upon, the Servicing Manager pursuant to this
Declaration of Trust; and no implied duties or obligations shall be read into this Declaration of
Trust against the Servicing Manager or the Trustee,

6.4. Expenses of the Trust; Indemnification of the Trustee. The Grantor shall be liable for
and agrees Lo indemnify the Trustee from and against any and all liability, loss, damage, penalty,
tax (other than any income taxcs ou fees or other compensation received by the Trustee in its
capacity as Trustee), claims, actions, suits, demands, judgments, costs, cxpenses, or
disbursements, including, without limitation, legal fees and expenses of any kind or nature
whatsoever that may be incurred by or imposed upon or assested against the Trustee, the
Grantor/Servicing Manager, the Trust or the Beneficiary in any way relating to or arising out of
this Declaration of Trust, or any document contemplated hereby or thereby, or in the
performance or enforcement of the terms hereof or thereof, or in any way relating to or arising
out of the lending of funds as is more fully described herein and the Private Placement
Memorandum, or in any way relating to or arising out of the administration of the Trust Estate,
and the Grantor agrees to reimburse the Trustee for any reasonable out-of-pocket expense
incurred by it in connection with any of the foregoing. Without limiting the generality of the
foregoing, the Trustee shall be entitled to indemnification by the Grantor against the reasonable
expenses (including attorneys' fees) actually incurred by the Trustee in connection with the
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defense of any action to which the Trustee may be mude 2 party in connection with the
performance of the Trustee's duties hereunder,

6.5. Other Activitles of the Trustee, ‘The Trustee shall not be obligated to devote its full
time to the administration ol the Trust Esiate and may engage in other activities, Including other
trusts and entitics similar to the Trust, and in other business ventures, whether similar in nature to
this Trust or not.

6.6 Compensation of the Trustee and Servicing Mnnager. As compensation for its
ordinary dutics under this Declarntion of Trust and in licu of any statutory compensation to
which it may otherwisc be entitled, the Trustee and Servicing Manager shalf all receive, out of
the income derived from the loans to the Insurance Premium Finance Companics from the
contributions of the Note Holders to the Trust, the following compensation:

COMPENSATION PAYABLE BY THE TRUST
OFFERING AND ACQUISITION STAGE

Entity Receiving Form and Method
Servicing Manager  The Trust will advance such expenses Not known at this time,
necessary for commissions and other but not to exceed $262,500.
necessary costs from offering proceeds The return on Notes will be
but not to exceed 10.5% of the sale of Notes. - paid currently despite the
temporary use of these.
funds. This also assumes all
commissions will be 6.5%.
OPERATING STAGE

ALL OPERATING STAGE COMPENSATION SHALL BE SUBORDINATED TO THE
PAYMENT OF INTEREST DUE TO NOTE HOLDERS ON A QUARTERLY BASIS.

Entity Receiving Form and Method

Compensation of Compensation Estimated Amount

Servicing Manager  Annual compensation for services as 51,000 per month plus any
Servicing Manager of this Trust after direct expenses for the
payment of obligations to Note Holders Trust (amount unknown).

Trustee Annual compensation for services as Maximum of 1% per year
Trustee of this Trust with sliding % scale per

Trustee’s fee schedule.
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ity Reeeiving Form amd Method

Compensation of Compenstion Zstmule

Servicing Mannger  Annual reimbursement tor Not known at this time,
orgunizational and generml and but no more than $25,000
administrative expenses in un amount Ir the Maximum Offering {s

not to exceed 1% of the purchuse price o subsceribed,
ench Note. It organizational and general

and administrative expenses are grenter

than the amount of reimbursement, the

Servicing Mannger will be responsible for

Beneficiary Cash Available for Distribution from Not known at this time,
the Trust after payment to the Note
Holders of inlerest, operating expenses,
fees to the Trustee and Servicing Manager

LIQUIDATING STAGE

Entity Receiving Form and Mcthod
Compensation :nsiti stimate !
Servicing Manager  Any current expenses that are Not known at this time.

due at time of liquidation to be
paid as part of winding up

Note Holders Repayment of accrued & unpaid Not known at this time.
interest, This obligation is cumulative
Note Holders Repayment of principal in full on Not known at this time
cach Note outstanding, but not to exceed $2,500,000.
Beneficiary Cash Available for Distribution from Nol known at this time.

the Trust after payment o the Note
Holders of interest, operating expenses,
fees to the Trustee and the Servicing Manager

ARTICLE VII
BOOKS, RETURNS AND ACCOUNTS

7.1. Books and Returns. The Servicing Manager shall keep or cause to be kept books of
account in which shall be entered fully and accurately each transaction consummated by or
on behalf of the Trust with respect to the Trust Estate.  All such books shall be open to
inspection and examination by the Note Holders and the Beneficiary by appointment during
normal business hours and the Note Holders and Beneficiaries may cause an audit thereof at
the expense of the party or parties demanding same. The Servicing Manager shall send or
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cause to be sent to the Beneficinry and to the Note Holders u copy of financial statements,
reports or returas no less often thut annunlly, The Servicing Muanager will exeeute, deliver or
flle such statement, report or return nnd any insteuments, documents or certificates incidental
thereto, provided that the snme are neeeptable to the Servicing Munager and the Servicing
Muanager's counsel,

7.2, Bank Accounts. The Servicing Manager shail open and maintain: (i) one or more
demand deposit nccounts or negotiable order withdrawal accounts in the name of the Trust in
which shail be deposited the Note Holders' cash contributions; (if) the Receipts, as received,
pending distribution in accordance with the terms of this Declaration of Trust; and (jii) any other
proceeds, ns received, pending distribution, The Servicing Manager may also open and maintain
such other bank accounts as the Servicing Manager may direet. Each such account shall be

maintained only with institutions whose deposits are insured by the FDIC .

ARTICLE VI
SUCCESSOR TRUSTEE

8.1. Resignation of Trustee. The Trustee may resign at any time without cause by giving at
least 60 days prior written notice to the Grantor, Servicing Manager, Note Holders, and
Beneficiary, Such resignation shall be effective on the date of acceptance by the Board of
Successor Trustees, which resignation will be promptly accepted, as such Board is defined and
provided, below. This Board shall serve upon a resignations as well as for the removal of
Trustee.

8.2 Bankruptcy, Dissolution, or Removal of Trustee; Appointment of Successor,

The Trustee may be removed at any time, for good cause only, such as, but not limited to,
bankruptey of the Trustee, its willful acts in contravention of the or in conflict with the interests
of the Trust, or violation of those duties specifically delincated herein for the Trustee to perform.
Such removal shall be made by an instrument in writing from the Beneficiary and delivered to
the Trustee. This demand shall designate that a three member Board of Successor Trustees,
consisting of Priscilla Granese, Gerald Hancock, Ralph Terry and E. Hugh Edenfield, or the
survivors of them, all being employees of the Grantor, shall temperarily succeed as Co-Trustees
until a Successor Trustee shall be appointed. Such appointment of a Successor Trustee shall be
made no less than Ninety (90) days from the termination or resignation of the previous Trustee.
This Board of Successor Trustees shall also succeed to the position of Successor Trustee in the




THE AUTOMOBILE INSURANCE PREMIUMS TRUST,
DECIARATION OF TRUST, PAGE 1t

event of a resignation, or of the denth or incapucily of n 'Trustee, il an Individual person shadl ever
be appolnted Trustee, [ the Bourd of Successor Trustee shall full to appoint n Successor Trustee
wilhin Ninety (90) days, of the bankruptey, dissolution, resignntion, or removal of the Trustee,
the Beneficiury may apply to any court of competent jurisdiction to appoint an interim Successor
Trustee to net until such time as a Successor Trustee shall have been appointed s provided
above, Any Successor Trustee selected or appointed in necordance with this Section 8.2 shall, In
licu of any statutory compensation to which it may otherwise be entitled, shall receive such
compensation for its services ns shall be approved by the Beneficiary or a court of compelent
jurisdiction if the beneficiary shall fail to do so. No bond shall be required by any Trustee
serving hereunder, The duties of the interim Board of Successor Trustees and of any Successor
Trustee shall be the same as those of the Trustee named herein, which is to act in @ custodial
cupacity to review and monitor the actions of the Servicing Manager,

ARTICLE IX
TERMINATION OF TRUST

9.1. Termination. Exceplt as otherwise expressly provided in this Declaration of Trust, the
Trust shall be terminated upon expiration of the Term or the occurrence of an earlier event, as

provided in Section 2.4,

9.2. Duties of Servicing Manager Upon Termination. Upon the termination of the Trust,
the Servicing Manager shall proceed diligently to wind up the affairs of the Trust and distribute
the Trust Estate to the Beneficiary, afier payment of all obligations to the Note Holders and other

creditors of the Trust.

9.3. Accounting on Termination. Upon termination of the Trust, the Servicing Manager
shall cause the Trust’s accountants to make a full and proper accounting of the assets, liabilities,
and operations of the Trust, as of and through the completion of such termination.

ARTICLE X
GENERAL

10.1. Action of Beneficiary; Joint and Several Obligations, Except as herein provided
otherwise:

(a) Where any direction, consent or other action of the Beneficiary is required to be given or

taken hercunder, such direction, consent or action shall be evidenced by a certificate from

the Trustee or the Servicing Manager, certifying that such direction, consent or action has
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been taken or given by the Benelicinry (either by written authority from the Beneficiary
or pursunnt to the Servicing Manager’s autbority to act on behulf of the Beneficiary), and;

(b) The Servicing Mannger shall take or refealn from tuking any netion with respeet to the
Trust Bstate §f such action (or non-pction) is directed by the written instructions ol the
Beneficiury. However the Beneficiary shall not be entitled o participate in or direct the
day to day activitics of the Trust,

10.2 Notlces, Any notice, consent or other communication required or permitted to be given
under any provision of this Declaration of Trust shall, except as otherwise provided in this
Declaration of Trust, be deemed to have been sufficiently given or served for any purpose only il
in writing, delivered personally or sent by registered or certificd mail, postage card charges
prepaid, or by standard prepaid telegram, if to the Trustee at the principal office of the Trustec;
or if to the Servicing Manager to the address of G&W Asset management, Inc. Any such notice,
communication or consent shall be deemed to be given upon delivery thereof when deposited,
postage prepaid, in a regularly maintained receptacle for deposit of United States mail to the
correct address of record maintained by the Trust.

10.3. Further Assurances. The partics hereto agree hercafter to execute, acknowledge,
deliver, file, record, and publish such further certificates, instruments, agreements and other
documents and to take all such further action as may be required by law or reasonably requested
by the Servicing Manager or the Trustee in furtherance of the Trust's purposes and the objectives
and intentions underlying this Declaration of Trust and not inconsistent with the terms hereof.

10.4. Amendments, The Declaration of Trust may be amended at any time with the consent
of the Beneficiary.

10.5. Miscellaneous. The following shall apply throughout this Declaration of Trust:

(a) The headings in this Declaration of Trust are inserted for convenience of reference only
and shall not be construed to define or limit the scope, extent, or intent of this Declaration
of Trust or any provision hereof.

(b) If any term or provision of this Declaration of Trust is held to be illegal or invalid for any
reason whatsoever, such illegality or invalidity shall not affect the validity of the

remainder of this Declaration of Trust.
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(¢) This Declaration, and the applicatlon and its interpretation, shull be governed exclusively
by the terms of this Declartion of "Trust nnd, In the event of any conllict, by the laws ol
the State of Blorida,

(d) This Declaration of Trust may be exceuted in any number of counterparts with the sume
effect as i the Beneficiary, Grantor/Servicing Manager, and Trustee hud all signed the
sume instrument. All such counterparts shall be construed together and shall constitute
one agreement,

(¢) The provisions und agreements contained in this Declarution of Trust shall be binding
upon and inure Lo the benefit of the Note Holdess and the Beneficinry and, to the extent
permitted by this Declaration of Trust, the respective successors and assigns of the
Benefliciary and the Note Holders.

() This instrument incorporales and represents the entire agreement between the parties
hereto, regardless of anything Lo the contrary contained in any other instrument or notice
pumporting to summarize the terms hereof.

{g) References to Articles and Seetions, unless otherwise staled, are to Articles and Sections
of this Declaration of Trust.

THE UNDERSIGNED HAVE HEREUNTO EXECUTED this Declaration of Trust this 29th
day of February, 1996.

GRANTORISERVICING MANAGER TRUSTEE:

G&W ASSET MANAGEMENT, INC.

R

Donald A. Wagley, Prcef idept  ~

BENEFICIARY:
BERKSHIRE-LLOYDS ACCEPTANCE CORP.

a Florida Corporau
it 20y (L

Donald A. Wagléy, ProSident

“Thomas E, Gould, Trdst Officer




DESIGNATICN OF REGISTERED AQENT
THE AUTOMOBILE INBURANCE PREMIUMS TRUST

FIDELITY NATIONAL BANK, a CGoorgin corporation, as Truateo of
Tho hutomobile Insurance Premiums Trust, a common-law trust formed
pursuant to Chaptor 609, Florida Statutes, horeby designatos tho
tho Reglisterod Agont and the Rogistered Offioce of the Tru&t ag

' ".'\r o .
follows! -)\,L.\_E‘l lr,‘- “fl\
FEN e ot

THOMAS M. WILLOUGHBY E I

243 WEST PARK AVENUE TRy
WINTER PARK, FLORIDA 32789 G )

IN WITNESS WHEREOF, the Truatee h%ﬂ caugad ite ofiicinl,hdhd

and seal to be affixed heroto this _4220  day of April, 198gy: <

FIDELITY NATIONAL BANK V

ACCEPTANCE OF DESIGNATION AS REGISTERED AGENT

The undersignad, having been designated as Regigtared Agent
of THE AUTOMOBILE INSURANCE PREMIUMS TRUST, a Florida common-law
trust, hersby accepts this appolntment to serve as Registered
Agent, and hereby acknowledgaes that he is familiar with and
accepts the obligations of this position.

REGISTERED AGENT: N
&_,,:;Z§Z§2;mkf,{ﬁ’j?éggg;éz:jZ,7;,
THOMAS M. WILLOUGHBYZ;?:///ﬁf




