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SIMON L. BERNSTEIN 

TRUST AGREEMENT 

This Trust Agreement is dated this ..1._d"day of fvl Ci~ , 2008, and is between SIMON 
L. BERNSTEIN, of Palm Beach County, Florida referred to in th first person, as settler, and SIMON 
L. BERNSTEIN, of Palm Beach County, and SIMONL. BERNSTEIN'S successors, as trustee (referred 
to as the "Trustee," which term more particularly refers to all individuals and entities serving as trustee 
of a trust created hereunder during the time of such service, whether alone or as co-trustees, and whether 
originally serving or as a successor trustee). Said Trustee acknowledges receipt of the property described 
in the Attachment to this Agreement, and agrees to hold said property and all additions, in trust, as 
provided in this Agreement. 

ARTICLE I. DURING MY LIFE AND UPON MY DEATH 

A. Rights Reserved. I reserve the right (a)to add property to this trust during my life or on 
my death, by my Will or otherwise; (b) to withdraw property held hereunder; and (c) by separate written 
instrument delivered to the Trustee, to revoke this Agreement in whole or in part and otherwise modify 
or amend this Agreement. However, after my spouse's death I may not exercise any of said rights with 
respect to property added by my spouse upon my spouse's death by my spouse's Will or otherwise. 

B. Pl!)'ments During My Life. If income producing property is held in the trust during my 
life, the Trustee shall pay the net income of the trust to me or as I may direct. However, during any 
periods while I am Disabled, the Trustee shall pay to me or on my behalf such amounts ofthe net income 
and principal of the trust as is proper for my Welfare, and also may in its discretion pay to my spouse 
such amounts of said net income and principal as is proper for her Welfare. Any income not so paid shall 
be added to principal. 

C. Gifts. Jfl am Disabled, I authorize the Trustee to make gifts from trust property during 
my lifetime for estate planning purposes, or to distribute amounts to my legally appointed guardian or 
to my attorney-in-fact for those purposes, subject to the following limitations: 

I. Recipients. The gifts may be made only to my spouse and my lineal descendants 
or to trusts primarily for their benefit, and in aggregate annual amounts to any one such recipient that 
do not exceed the exclusion amount provided for under Code Section 2503(b). 

2. Trustee Limited. When a person eligible to receive gifts is serving as Trustee, 
the aggregate of all gifts to that person during the calendar year allowable under the preceding 
subparagraph I. shall thereafternot exceed the greater ofFive Thousand Dollars ($5,000), or five percent 
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(5%) of the aggregate value of the trust estate. However, gifts completed prior to a recipient's 
commencing to serve as Trustee shall not be affected by this limitation. 

3. Charitable Pledges. The Trustee may pay any charitable pledges I made while 
I was not Disabled (even if not yet due). 

D. Upon My Death. Upon my death the Trustee shall collect and add to the trust all 
amounts due to the trust under any insurance policy on my life or under any death benefit plan and all 
property added to the trust by my Will or otherwise. After paying or providing for the payment from the 
augmented trust of all current charges and any amounts payable under the later paragraph captioned 
"Death Costs," the Trustee shall hold the trust according to the following provisions. 

ARTICLE II. AFTER MY DEATH 

A. Disposition of Tangible Personal Property. If any non-business tangible personal 
property other than cash (including, but not limited to, my personal effects, jewelry, collections, 
household furnishings, and equipment, and automobiles) is held in the trust at the time of my death, such 
items shall be promptly distributed by the Trustee of the trust to such person or persons, including my 
estate, as to the item or items or proportion specified, as I may appoint, and to the extent that any such 
items are not disposed of by such appointment, such items shall be disposed of by the Trustee of the trust 
in exactly the same manner as such items would have been disposed of under the terms and provisions 
of my Will (including any Codicil thereto, or what the Trustee in good faith believes to be such Will and 
Codicil) had such items been included in my probate estate. Any such items which are not effectively 
disposed of pursuant to the preceding sentence shall pass with the other trust assets. 

B. Marital Deduction Gift. Ifmy spouse survives me: 

I. Family Trust. The Trustee shall hold as a separate "Family Trust" (i) all property 
of the trust estate as to which a federal estate tax marital deduction would not be allowed if it were 
distributed outright to my spouse, and (ii) after giving effect to (i), the largest pecuniary amount which 
will not result in or increase any federal or state death tax otherwise payable by reason of my death. In 
determining the pecuniary amount the Trustee shall assume that none of this Family Trust qualifies for 
a federal estate tax deduction, and shall assume that all of the Marital Trust hereinafter established 
(including any part thereof disclaimed by my spouse) qualifies for the federal estate tax marital 
deduction. I recognize that the pecuniary amount may be reduced by certain state death taxes and 
administration expenses which are not deducted for federal estate tax purposes. 

2. Marital Trust. The balance of the trust remaining after the establishment of the 
Family Trust shall be held as a separate "Marital Trust." 

Notwithstanding the foregoing, prior to the funding of the Family Trust and the Marital Trust under this 
Subparagraph H.B., or only the Family Trust if my spouse does not survive me, the Trustees of this Trust 
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or the Personal Representatives of my estate as the case may be, shall finalize the sale of my shares in 
LIC HOLDINGS, INC., a Florida corporation or its successor in interest ("UC HOLDINGS''), owned 
by me or this Trust at the time of my death, pursuant to that certain buy-sell agreement entered into by 
and between my son, TED S. BERNSTEIN, and me. Upon the sale of such shares, the Trustee shall fund 
the trust(s) provided for hereunder. 

3. Disclaimer. Any part of the Marital Trust my spouse disclaims shall be added 
to the Family Trust. My spouse shall not be deemed to have predeceased me for purposes of such 
addition. I suggest that my spouse or my spouse's fiduciaries consider an appropriate partial disclaimer 
to minimize the death taxes due upon both of our deaths. 

If my spouse does not survive me, the entire trust shall be held as the Family Trust without regard to the 
provisions of Subparagraph IJ .B. l describing or limiting which assets shall be held thereunder. 

C. Durine Spouse's Life. Commencing with the date of my death the Trustee shall, 

I. Marital Trust. Pay to my spouse from the Marital Trust, the net income, and such 
amounts of principal as is proper for my spouse's Welfare; and 

2. Fam jly Irust. Pay to my spouse from the Family Trust, the net income, and such 
amounts of principal as is proper for my spouse's Welfure. I request (but do not require) that no principal 
be paid to my spouse from the Family Trust for my spouse's Welfare unless the Marital Trust has been 
exhausted by use, consumption, distribution, or otherwise or is not reasonably available. 

D. Disposition of Trusts Upon Death of Survivor of My Spouse and Me. Upon the death 
of the survivor of my spouse and me, 

I. Limited Power. My spouse (if my spouse survives me) may appoint the Marital 
Trust and Family Trust (except any part added by disclaimer from the Marital Trust and proceeds of 
insurance policies on my spouse's life) to or for the benefit of one or more of my lineal descendants and 
their spouses; 

2. Disposition of Balance. Any parts of the Marital Trust and.the Family Trust my 
spouse does not or cannot effectively appoint (including any additions upon my spouse's death), or all 
of the Family Trust if my spouse did not survive me, shall be divided among and held in separate Trusts 
for my lineal descendants then living, per stirpes. Any assets allocated under this Subparagraph ILD. to 
my children (as that term is defined under this Trust), shall be distributed to the then serving Trustees 
of each of their respective Family Trusts, established by me as grantor on even date herewith (the 
"Family Trusts" which term includes any successor trust thereto), to be held and administered as 
provided under said Trusts. The provisions of the Family Trusts are incorporated herein by reference, 
and if any of the Family Trusts are not then in existence and it is necessary to accomplish the foregoing 
dispositions, the current Trustee of this Trust is directed to take such action to establish or reconstitute 
such applicable trust(s), or if the Trustee is unable to do so, said assets shall be held in separate trusts 
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for such lineal descendants and administered as provided in Subparagraph !I.E. below. Each of my lineal 
descendants for whom a separate Trust is held hereunder shall hereinafter be referred to as a 
"beneficiary,'' with their separate trusts to he administered as provided in Subparagraph !I.E. below. 

E. Trusts for Beneficiaries. The Trustee shall pay to a beneficiary the net income of such 
beneficiary's trust. The Trustee shall pay to the beneficiary and the beneficiary's children, such amounts 
of the principal of such beneficiary's trust as is proper for the Welfare of such individuals. After a 
beneficiary has reached any one or more of the following birthdays, the beneficiary may withdraw the 
principal ofhis or her separate trust at any time or times, not to exceed in the aggregate 1/3 in value after 
the beneficiary's 25th birthday, 1/2 in value (after deducting any amount previously subject to 
withdrawal but not actually withdrawn) after the beneficiary's 30th birthday, and the balance after the 
beneficiary's 35th birthday, provided that the withdrawal powers described in this sentence shall not 
apply to any child of mine as beneficiary ofa separate trust. The value of each trust shall be its value as 
of the first exercise of each withdrawal right, plus the value of any subsequent addition as of the date of 
addition. The right of withdrawal shall be a privilege which may be exercised only voluntarily and shall 
not include an involuntary exercise. If a beneficiary dies with assets remaining in his or her separate 
trust, upon the beneficiary's death the beneficiary may appoint his or her trust to or for the benefit of one 
or more of my lineal descendants and their spouses (excluding from said class, however, such 
beneficiary and such beneficiary's creditors, estate, and creditors of such beneficiary's estate). Any part 
of his or her trust such beneficiary does not effectively appoint shall upon his or her death be divided 
among and held in separate Trusts for the following persons; 

I. for his or her lineal descendants then living, per stirpes; or 

2. if he or she leaves no lineal descendant then living, per stirpes for the lineal 
descendants then living of his or her nearest ancestor (among me and my lineal descendants) with a 
lineal descendant then living who is also a lineal descendant of my spouse. 

A trust for a lineal descendant of mine shall be held under this paragraph, or if a trust is then so held, 
shall be added to such trust. 

F. Termination of Small Trust. !fat any lime after the death of the survivor of my spouse 
and me in the opinion of the Trustee a separate trust holds assets of a value of less than $50,000.00 and 
is too small to justify the expense of its retention, and termination of such trust is in the best interests 
ofits current income beneficiary, the Trustee in its discretion may terminate such trust and pay it to said 
beneficiary. 

G. Contingent Gift. If at any time property of a trust held under this Agreement is not 
disposed of under the other provisions of this Agreement, it shall be paid, as a gift made hereunder, to 
such persons and in such shares as such property would be di;tributed if my spouse and I had each then 
owned one-half of such property and had each then died solvent, unmarried and intestate domiciled in 
the State of Florida, according to the laws of inheritance of the State of Florida then in effect. 
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H. Protective Provision. No beneficiary of any trust herein created shall have any right or 
power to anticipate, transfer, pledge, sell, alienate, assign or encumber in any way his or her interest in 
the income or principal of such trust. Furthermore, no creditor shall have the right to attach, lien, seize 
or levy upon the interest of a beneficiary in this trust (other than myself) and 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 (whether voluntarily or involuntarily created), and the Trustee shall pay directly to or 
for the use or benefit of such beneficiary all income and principal to which such beneficiary is entitled, 
notwithstanding that such beneficiary has executed a pledge, assignment, encumbrance or in any other 
manner alienated or transferred his or her beneficial interest in the trust to another. This paragraph shall 
not preclude the effective exercise of any power of appointment granted herein or the exercise of any 
disclaimer. 

I. Maximum Duration. Regardless of anything in this Agreement to the contrary, no trust 
interest herein created shall continue beyond three hundred sixty (360) years as provided in F.S. § 
689.225(2)(a)(2), nor shall any power of appointment be exercised in such manner so as to delay vesting 
of any trust beyond such period. Immediately prior to the expiration of such period, all such trusts then 
in existence shall terminate, and the assets thereof shall be distributed outright and in fee to then 
beneficiaries of the current income and in the proportions in which such persons are the beneficiaries, 
and if such proportions cannot be ascertained, then equally among such beneficiaries. 

J. Florida Homestead Possessory Rii:;hts. Notwithstanding anything herein to the 
contrary, ifany portion ofany Florida improved residential real estate (excluding commercial multi-unit 
rental property) is an asset of the Marital Trust, my spouse shall have the exclusive and continuous 
present right to full use, occupancy and possession of such real estate for life. It is my intention that my 
spouse's interest in such property shall constitute a "beneficial interest for life" and "equitable title to real 
estate" as contemplated by Section 196.041 (2) ofFlorida Statutes, as amended from time to time or any 
corresponding provision of law. 

ARTICLE III. GENERAL 

A. Disability. Subject to the following Subparagraph captioned "SubchapterS Stock," while 
any beneficiary (other than my spouse as beneficiary of the Marital Trust) is Disabled, the Trustee shall 
pay to him or her only such portion of the income to which he or she is otherwise entitled as is proper 
for his or her Welfare, and any income not so paid shall be added to the principal from which derived. 
While any beneficiary is Disabled, income or principal payable to him or her may, in the discretion of 
the Trustee, be paid directly to him or her, without the intervention of a guardian, directly to his or her 
creditors or others for his or her sole benefit or to an adult person or an eligible institution (including the 
Trustee) selected by the Trustee as custodian for a minor beneficiary under the Uniform Transfers to 
Minors Act or similar law. The receipt of such payee is a complete release to the Trustee. 

B. Timini:; oflncome Distributions. The Trustee shall make required payments ofincome 
at least quarterly. 
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C. Substance Abuse. 

1. In General. If the Trustee reasonably believes that a beneficiary (other than 
myself) of any trust: 

a. routinely or frequently uses or consumes any illegal substance so as to 
be physically or psychologically dependent upon that substance, or 

b. is clinically dependent upon the use or consumption of alcohol or any 
other legal drug or chemical substance that is not prescribed by a board certified medical doctor or 
psychiatrist in a current program of treatment supervised by such doctor or psychiatrist, 

and if the Trustee reasonably believes that as a result the beneficiary is unable to care for himself or 
herself, or is unable to manage his or her financial affairs, all mandatory distributions (including 
distributions upon termination of the trust) to the beneficiary, all of the beneficiary's withdrawal rights, 
and all of the beneficiary's rights to participate in decisions concerning the removal and appointment of 
Trustees will be suspended (excluding, however, mandatory income rights under the Marital Trust). In 
that event, the following provisions of this Subparagraph lll.C will apply. 

2. Testing. The Trustee may request the beneficiary to submit to one or more 
examinations (including laboratory tests of bodily fluids) determined to be appropriate by a board 
certified medical doctor and to consent to full disclosure to the Trustee of the results of all such 
examinations. The Trustee shall maintain strict confidentiality of those results and shall not disclose 
those results to any person other than the beneficiary without the prior written permission of the 
beneficiary. The Trustee may totally or partially suspend all distributions otherwise required or permitted 
to be made to that beneficiary until the beneficiary consents to the examination and disclosure to the 
Trustee. 

3. Treatment. If, in the opinion of the examining doctor, the examination indicates 
current or recent use ofa drug or substance as described above, the examining doctor will determine an 
appropriate method of treatment for the beneficiary (for example, counseling or treatment on an 
in-patient basis in a rehabilitation facility) that is acceptable to the Trustee. If the beneficiary consents 
to the treatment, the Trustee shall pay the costs of treatment directly to the provider of those services 
from the distributions suspended under this Subparagraph III.C. 

4. Resumption of Distributions. The Trustee may resume other distributions to the 
beneficiary (and the beneficiary's other suspended rights will be restored) when, in the case of use or 
consumption ofan illegal substance, examinations indicate no such use for 12 months and, in all cases, 
when the Trustee in its discretion determines that the beneficiary is able to care for himself or herself 
and is able to manage his or her financial affairs. 

5. Disposition ofSuspended Amounts. When other distributions to the beneficiary 
are resumed, the remaining balance, if any, of distributions that were suspended may be distributed to 

SIMON L BERNSTEm 

TRUST AGREl!MENT -6-

TESCHER 8 SPALLINA, p .A. 

TS001408 



the beneficiary at that time. If the beneficiary dies before distribution of those suspended amounts, the 
Trustee shall distribute the balance of the suspended amounts to the persons who would be the alternate 
takers of that beneficiary's share (or takers through the exercise of a power ofappointment) as otherwise 
provided in this Trust Agreement. 

6. Exoneration. No Trustee (or any doctor retained by the Trustee) will be 
responsible or liable to anyone for a beneficiary's actions or welfare. The Trustee has no duty to inquire 
whether a beneficiary uses drugs orother substances as described in this Subparagraph lll.C. The Trustee 
(and any doctor retained by the Trustee) is to be indemnified from the trust estate and held harmless 
from any liability ofany nature in exercising its judgment and authority under this Subparagraph lll.C. 
including any failure to request a beneficiary to submit to medical examination, and including a decision 
to distribute suspended amounts to a beneficiary. 

7. Tax Savings Provision. Despite the provisions of this Subparagraph 111.C, the 
Trustee cannot suspend any mandatory distributions or withdrawal rights that are required for that trust 
to become or remain a Qualified Subchapter S Trust (unless the Trustee elects for the trust to be an 
Electing Small Business Trust), or to qualify for any federal transfer tax exemption, deduction, or 
exclusion allowable with respect to that trust. 

D. Income on Death of Beneficiary. Subject to the later paragraph captioned "Subchapter 
S Stock," and except as otherwise explicitly provided herein, upon the death of any beneficiary, all 
accrued or undistributed income of such deceased beneficiary's trust shall pass with the principal of his 
or her trust but shall remain income for trust accounting purposes. 

E. Definitions. In this Agreement, 

I. Children. Lineal Descendants. The terms "child," "children" and "lineal 
descenda11t" mean only persons whose relationship to the ancestor designated is created entirely by or 
through (a) legitimate births occurring during the marriage of the joint biological parents to each other, 
(b) children and their lineal descendants arising from surrogate births and/or third party donors when (i) 
the child is raised from or near the time of birth by a married couple (other than a same sex married 
couple) through the pendency of such marriage, (ii) one of such couple is the designated ancestor, and 
(iii) to the best knowledge of the Trustee both members of such couple participated in the decision to 
have such child, and (c) lawful adoptions of minors under the age oftwelve years. No such child or lineal 
descendant loses his or her status as such through adoption by another person. Notwithstanding the 
foregoing, as I have adequately provided for them during my lifetime, for purposes of the dispositions 
made underthis Trust, my children, TED S. BERNSTEIN ("TED") and PAMELA B. SIMON ("PAM''), 
and their respective lineal descendants shall be deemed to have predeceased the survivor of my spouse 
and me, provided, however, if my children, ELIOT BERNSTEIN, JILL !ANTONI and LISA S. 
FRIED STEIN, and their lineal descendants all predecease the survivor of my spouse and me, then TED 
and PAM, and their respective lineal descendants shall not be deemed to have predeceased me and shall 
be eligible beneficiaries for purposes of the dispositions made hereunder. 
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2. Code. "Code" means the Internal Revenue Code of I 986, as amended, and in 
referring to any particular provision of the Code, includes a reference to any equivalent or successor 
provision ofa successor federal tax law. 

3. Disabled. "Disabled" or being under "Disability" means, as to any applicable 
individual: ( 1) being under the age of 21 years, (2) having been adjudicated by a court of competent 
jurisdiction as mentally or physically incompetent or unable to manage his or her own property or 
personal affairs (or a substantially similar finding under applicable state or national law), or (3) being 
unable to properly manage his or her personal or financial affairs, or a trust estate hereunder as to a 
Trustee hereunder, because of a mental or physical impairment (whether temporary or permanent in 
nature). A written certificate executed by an individual's attending physician or attending psychiatrist 
confirming that person's impairment will be sufficient evidence of Disability under item (3) above, and 
all persons may rely conclusively on such a certificate. 

4. Education. The term "education" herein means vocational, primary, secondary, 
preparatory, theological, college and professional education, including post-graduate courses of study, 
at educational institutions or elsewhere, and expenses relating directly thereto, including tuition, books 
and supplies, room and board, and travel from and to home during school vacations. It is intended that 
the Trustee liberally construe and interpret references to "education," so that the beneficiaries entitled 
to distributions hereunder for education obtain the best possible education commensurate with their 
abilities and desires. 

5. My Spouse. "My spouse" is SHIRLEY BERNSTEIN ("SHIRLEY''). 

6. Needs and Welfare Distributions. Payments to be made for a person's "Needs" 
means payments for such person's support, health (including lifetime residential or nursing home care), 
maintenance and education. Payments to be made for a person's "Welfare" means payments for such 
person's Needs, and as the Trustee determines in its sole discretion also for such person's advancement 
in life (including assistance in the purchase of a home or establishment or development of any business 
or professional enterprise which the Trustee believes to be reasonably sound), happiness and general 
well-being. However, the Trustee, based upon information reasonably available to it, shall make such 
payments for a person's Needs or Welfare only to the extent such person's income, and funds available 
from others obligated to supply funds for such purposes (including, without limitation, pursuant to child 
support orders and agreements), are insufficient in its opinion for such purposes, and shall take into 
account such person's accustomed manner of living, age, health, marital status and any other factor it 
considers important. Income or principal to be paid for a person's Needs or Welfare may be paid to such 
individual or applied by the Trustee directly for the benefit of such person. The Trustee may make a 
distribution or application authorized for a person's Needs or Welfare even if such distribution or 
application substantially depletes or exhausts such person's trust, without any duty upon the Trustee to 
retain it for future use or for other persons who might otherwise benefit from such trust. 

7. Per Stirnes. In a division "per stlrpes" each generation shall be represented and 
counted whether or not it has a living member. 

SIMON L. BERNSTBIN 
TRUST AGREEMENT -8-

TESCHER 0 SPALLINA, p .A. 

TS001410 



8. Related or Subordinate Party. A "Related or Subordinate Party" to a trust 
describes a beneficiary of the subject trust or a related or subordinate party to a beneficiary of the trust 
as the terms "related or subordinate party" are defined under Code Section 672(c). 

9. Spouse. A person's "spouse" includes only a spouse then married to and living 
as husband and wife with him or her, or a spouse who was married to and living as husband and wife 
with him or her at his or her death. The following rules apply to each person who is a beneficiary or a 
permissible appointee under this Trust Agreement and who is married to a descendant of mine. Such a 
person will cease to be a beneficiary and will be excluded from the class of permissible appointees upon: 

a. the legal termination ofthe marriage to my descendant (whether before 
or after my death), or 

b. the death of my descendant if a dissolution of marriage proceeding was 
pending when he or she died. 

I 0. Gender. Number. Where appropriate, words of any gender include all genders 
and the singular and plural are interchangeable. 

F. Powers of Appointment. Property subject to a power of appointment shall be paid to, 
or retained by the Trustee or paid to any trustee under any will or trust agreement for the benefit of, such 
one or more permissible appointees, in such amounts and proportions, granting such interests, powers 
and powers of appointment, and upon such conditions including spendthrift provisions as the holder of 
such power (i) in the case of a power exercisable upon the death of such holder, appoints in his or her 
will or in a trust agreement revocable by him or her until his or her death, or (ii) in the case of a power 
exercisable during the life of such holder, appoints in a written instrument signed by such holder, two 
witnesses and a notary public, but in either case only if such will, trust agreement, or instrument 
specifically refers to such power. 

G. Limitations on Powers of Trustee. Regardless of anything herein to the contrary, no 
Trustee shall make or participate in making any distribution of income or principal of a trust to or for 
the benefit of a beneficiary which would directly or indirectly discharge any legal obligation of such 
Trustee or a donor of such trust (as an individual, and other than myself as donor) to support such 
beneficiary; and no Trustee (other than myself and other than my spouse as Trustee of the Marital Trust) 
sh al I make or participate in making any discretionary distribution of income or principal to or for the 
benefit of himself or herself other than for his or her Needs, including by reason of a determination to 
terminate a trust described herein. For example, ifa Trustee (other than myselfand other than my spouse 
as Trustee of the Marital Trust) has the power to distribute income or principal to himself or herself for 
his or her own Welfare, such Trustee (the "restricted Trustee") shall only have the power to make or 
participate in making a distribution of income or principal to the restricted Trustee for the restricted 
Trustee's Needs, although any co-Trustee who is not also a restricted Trustee may make or participate 
in making a distribution of income or principal to the restricted Trustee for such restricted Trustee's 
Welfare without the participation or consent of said restricted Trustee. 
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H. Presumption of Survivorship. Ifmy spouse and I die undercircumstances which make 
it difficult or impracticable to determine which one of us survived the other, I direct that my spouse shall 
be deemed to have survived me for purposes of this Agreement (except in regard to any property passing 
hereunder that became part of this trust solely by reason of passage to my probate estate or this trust from 
the probate estate of or a revocable trust established by my spouse in which case the opposite 
presumption shall apply), notwithstanding any provisions of law which provide for a contrary 
presumption. If any person other than my spouse shall be required to survive another person in order to 
take any interest under this Agreement, the former person shall be deemed to have predeceased the latter 
person, if such persons die under circumstances which make it difficult or impracticable to determine 
which one died first. 

I. Governing Law. This Agreement is governed by the law of the State of Florida. 

J. Other Beneficia1y Designations. Except as otherwise explicitly and with particularity 
provided herein, (a) no provision of this trust shall revoke or modify any beneficiary designation of mine 
made by me and not revoked by me prior to my death under any individual retirement account, other 
retirement plan or account, or annuity or insurance contract, (b) I hereby reaffirm any such beneficiary 
designation such that any assets held in such account, plan, or contract shall pass in accordance with 
such designation, and (c) regardless of anything herein to the contrary, any of such assets which would 
otherwise pass pursuant to this trust due to the beneficiary designation not having met the requirements 
for a valid testamentary disposition under applicable law or otherwise shall be paid as a gift made 
hereunder to the persons and in the manner provided in such designation which is incorporated herein 
by this reference. 

K. Mandatory Notice Required by Florida Law. The trustee ofa trust may have duties 
and responsibilities in addition to those described in the instrument creating the trust. If you have 
questions, you should obtain legal advice. 

L. Release of Medical Information. 

l. Disability ofBeneficiary. Upon the written request of a Trustee (with or without 
the concurrence of co-Trustees) issued to any current income or principal beneficiary (including 
discretionary beneficiaries) for whom a determination of Disability is relevant to the administration of 
a trust hereunder and for whom a Trustee (with or without the concurrence of co-Trustees) desires to 
make such a determination, such beneficiary shall issue to all Trustees (who shall be identified thereon 
both by name to the extent known and by class description) a valid authorization under the Health 
Insurance Portability and Accountability Act of 1996 and any other applicable or successor law 
authorizing al I health care providers and all medical sources of such requested beneficiary to release 
protected health information of the requested beneficiary to all Trustees that is relevant to the 
determination of the Disability of the requested beneficiary as Disability is defined hereunder. The 
period of each such valid authorization shall be for six months (or the earlier death of the requested 
beneficiary). If such beneficiary (or his or her legal representative if such beneficiary is a minor or 
legally disabled) refuses within thirty days of receipt of the request to provide a valid authorization, or 
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at any time revokes an authorization within its term, the Trustee shall treat such beneficiary as Disabled 
hereunder until such valid authorization is delivered. 

2. Disability of Trustee. Upon the request to a Trustee that is an individual by (a) 
a co-Trustee, or if none, (b) the person or entity next designated to serve as a successor Trustee not under 
legal incapacity, or if none, (c) any adult current income or principal beneficiary not under legal 
incapacity, or in any event and at any time ( d) a court of competent jurisdiction, such Trustee shall issue 
to such person and all persons, courts of competent jurisdiction, and entities (who shall be identified 
thereon both by name to the extent known and by class description), with authority hereunder to 
determine such requested Trustee's Disability, a valid authorization under the Health Insurance 
Portability and Accountability Act of 1996 and any other applicable or successor law authorizing all 
health care providers and all medical sources of such requested Trustee to release protected health 
information of the requested Trustee to such persons, courts and entities, that is relevant to the 
determination of the Disability of the requested Trustee as Disability is defined hereunder. The period 
of each such valid authorization shall be for six months (or the earlier death or resignation of the 
requested Trustee). If such requested Trustee refuses within thirty days ofreceipt of the request to deliver 
a valid authorization, or at any time revokes an authorization within its term, such requested Trustee 
shall thereupon be treated as having resigned as Trustee hereunder. 

3. Authorization to Issue Certificate. All required authorizations under this 
paragraph shall include the power of a physician or psychiatrist to issue a written certificate to the 
appropriate persons or entities as provided in Subparagraph lll.E.3 hereof. 

ARTICLE IV. FIDUCIARIES 

A. Powers of the Trustee. During my life except while I am Disabled, the Trustee shall 
exercise all powers provided by law and the following powers, other than the power to retain assets, only 
with my written approval. While l am Disabled and after my death, the Trustee shall exercise said 
powers without approval, provided that the Trustee shall exercise all powers in a fiduciary capacity. 

I. Investments. To sell or exchange at public or private sale and on credit or 
otherwise, with or without security, and to lease for any term or perpetually, any property, real and 
personal, at any time forming a part of the trust estate (the "estate"); to grant and eKercise options to buy 
or sell; to invest or reinvest in real or personal property of every kind, description and location; and to 
receive and retain any such property whether originally a part of any trust herein created or subsequently 
acquired, even if the Trustee is personally interested in such property, and without liability for any 
decline in the value thereof; all without limitation by any statutes or judicial decisions whenever enacted 
or announced, regulating investments or requiring diversification of investments, it being my intention 
to give the broadest investment powers and discretion to the Trustee. Any bank, trust company, or other 
corporate trustee serving hereunder as Trustee is authorized to invest in its own common trust funds. 
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2. Special Investments. The Trustee is expressly authorized (but not directed) to 
retain, make, hold, and dispose of investments not regarded as traditional for trusts, including interests 
or investments in privately held business and investment entities and enterprises, including without 
limitation stock in closely held corporations, limited partnership interests.joint venture interests, mutual 
funds, business trust interests, and limited liability company membership interests, notwithstanding (a) 
any applicable prudent investor rule or variation thereof, (b) common law or statutory diversification 
requirements (it being my intent that no such duty to diversify shall exist) ( c) a lack ofcurrent cash flow 
therefrom, (d) the presence of any risk or speculative elements as compared to other available 
investments (it being my intent that the Trustee have sole and absolute discretion in determining what 
constitutes acceptable risk and what constitutes proper investment strategy), (e) lack ofareasonable rate 
of return, (J) risks to the preservation of principal, (g) violation ofa Trustee's duty of impartiality as to 
different beneficiaries (it being my intent that no such duty exists for this purpose), and (h) similar 
limitations on investment under this Agreement or under law pertaining to investments that may or 
should be made by a Trustee (including without limitation the provisions of Fla.Stats. §5 I 8.11 and 
successor provisions thereto that would characterize such investments as forbidden, imprudent, improper 
or unlawful). The Trustee shall not be responsible to any trust created hereunder or the beneficiaries 
thereof for any Joss resulting from any such authorized investment, including without limitation Joss 
engendered by the higher risk element of that particular entity, investment, or enterprise, the failure to 
invest in more conservative investments, the failure to diversify trust assets, the prudent investor rule 
or variant thereof. Notwithstanding any provisions for distributions to beneficiaries hereunder, if the 
Trustee determines that the future potential investment return from any illiquid or closely held 
investment asset warrants the retention of that investment asset or that sufficient value could not be 
obtained from the sale or other disposition of an illiquid or closely held investment asset, the Trustee is 
authorized to retain that asset and if necessary reduce the distributions to beneficiaries due to lack of 
sufficient liquid or marketable assets. However, the preceding provisions of this Subparagraph shall not 
be exercised in a manner as to jeopardize the availability of the estate tax marital deduction for assets 
passing to or held in the a trust for my surviving spouse or that would otherwise qualify for the estate 
tax marital deduction but for such provisions, shall not override any express powers hereunder of my 
surviving spouse to demand conversion of unproductive property to productive property, or reduce any 
income distributions otherwise required hereunder fora trust held for the benefit of my surviving spouse 
or a "qualified subchapter S trust" as that tennis defined in Code Section 136l(d)(3). 

3. Distributions. To make any division or distribution pro rata or non-pro rata, in 
cash or in kind, and to allocate undivided interests in property and dissimilar property (without regard 
to its tax basis) to different shares. 

4. Management. To manage, develop, improve, partition or change the character 
of an asset or interest in property at any time; and to make ordinary and extraordinary repairs, 
replacements, alterations and improvements, structural or otherwise. 

5. Borrowing. To borrow money from anyone on commercially reasonable terms, 
including entities owned in whole or in part by the trust, a Trustee, beneficiaries and other persons who 
may have a direct or indirect interest in a Trust; and te mortgage, margin, encumber and pledge real and 
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personal property of a trust as security for the payment thereof, without incurring any personal liability 
thereon and to do so for a term within or extending beyond the terms of the trust and to renew, modify 
or extend existing borrowing on similar or different terms and with the same or different security without 
incurring any personal liability; and such borrowing from a Trustee may be with or without interest, and 
may be secured with a lien on trust assets. 

6. Lending. To extend, modify or waive the terms of any obligation, bond or 
mortgage at any time forming a part of a trust and to foreclose any such mortgage; accept a conveyance 
of encumbered property, and take title to the property securing it by deed in lieu of foreclosure or 
otheiwise and to satisfy or not satisfy the indebtedness securing said property; to protect or redeem any 
such property from forfeiture for nonpayment of taxes or other lien; generally, to exercise as to such 
bond, obligation or mortgage all powers that an absolute owner might exercise; and to loan funds to 
beneficiaries at commercially reasonable rates, terms and conditions. 

7. Abandonment of Property. To abandon any property or asset when it is valueless 
or so encumbered or in such condition that it is of no benefit to a trust. To abstain from the payment of 
taxes, liens, rents, assessments, or repairs on such property and/or permit such property to be lost by tax 
sale, foreclosure or other proceeding or by conveyance for nominal or no consideration to anyone 
including a charity or by escheat to a state; all without personal liability incurred therefor. 

8. Real Property Matters. To subdivide, develop or partition real estate; to purchase 
or sell real property and to enter into contracts to do the same; to dedicate the same to public use; to 
make or obtain the location of any plats; to adjust boundaries; to adjust differences in valuations on 
exchange or partition by giving or receiving consideration; and, to grant easements with or without 
consideration as the fiduciaries may determine; and to demolish any building, structures, walls and 
improvements, or to erect new buildings, structures, walls and improvements and to insure against fire 
and other risks; and to protect and conserve, or to lease, or to encumber, or otheiwise to manage and 
dispose of real property to tbe extent such power is not otheiwise granted herein or otherwise restricted 
herein. 

9. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or 
pay any claims or demands by or against a trust. 

10. Business Entities. To deal with any business entity or enterprise even if a Trustee 
is or may be a fiduciary of or own interests in said business entity or enterprise, whether operated in the 
form of a corporation, partnership, business trust, limited liability company, joint venture, sole 
proprietorship, or other form (all of which business entities and enterprises are referred to herein as 
"Business Entities"). I vest the Trustee with the following powers and authority in regard to Business 
Entities: 

a. To retain and continue to operate a Business Entity for such period as the 
Trustee deems advisable; 
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b. To control, direct and manage the Business Entities. In this connection, the 
Trustee, in its sole discretion, shall determine the manner and extent of its active participation in the 
operation and may delegate all or any part of its power to supervise and operate to such person or 
persons as the Trustee may select, including any associate, partner, officer or employee of the Business 
Entity; 

c. To hire and discharge officers and employees, fix their compensation and 
define their duties; and similarly to employ, compensate and discharge agents, attorneys, consultants, 
accountants, and such other representatives as the Trustee may deem appropriate; including the right to 
employ any beneficiary or fiduciary in any of the foregoing capacities; 

d. To invest funds in the Business Entities, to pledge other assets of a trust as 
security for loans made to the Business Entities, and to lend funds from a trust to the Business Entities; 

e. To organize one or more Business Entities under the laws of this or any other 
state or country and to transfer thereto all or any part of the Business Entities or other property of a trust, 
and to receive in exchange such stocks, bonds, partnership and member interests, and such other 
securities or interests as the Trustee may deem advisable; 

f. To treat Business Entities as separate from a trust. In a Trustee's accounting 
to any beneficiary, the Trustee shall only be required to report the earnings and condition of the Business 
Entities in accordance with standard business accounting practice; 

g. To retain in Business Entities such net earnings for working capital and other 
purposes of the Business Entities as the Trustee may deem advisable in conformity with sound business 
practice; 

h. To sell or liquidate all or any part of the Business Entities at such time and 
price and upon such terms and conditions (including credit) as the Trustee may determine. My Trustee 
is specifically authorised and empowered to make such sale to any person, including any partner, officer, 
or employee of the Business Entities, a fiduciary, or to any beneficiary; and 

i. To guaranty the obligations of the Business Entities, or pledge assets ofa trust 
to secure such a guaranty. 

11. Principal and Income. To allocate items of income or expense between income 
and principal as permitted or provided by the laws of the State of Florida but without limiting the 
availability of the estate tax marital deduction, provided that the Trustee shall not be required to provide 
a rate of return on unproductive property unless otherwise provided in this instrument. 

12. Life Insurance. With respect to any life insurance policies constituting an asset 
of a trust, to pay premiums; to apply dividends in reduction of such premiums; to borrow againstthe cash 
values thereof; to convert such policies into other forms of insurance, including paid-up insurance; to 
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exercise any settlement options provided in any such policies; to receive the proceeds of any policy upon 
its maturity and to administer such proceeds as a part of the principal of the Trust; and in general, to 
exercise all other options, benefits, rights and privileges under such policies. 

I 3. Continuing Power. To continue to have or exercise, after the tennination of a 
trust, in whole or in part, and until final distribution thereof, all title, power, discretions, rights and duties 
conferred or imposed upon the Trustee by law or by this Agreement or during the existence of the trust. 

14. Exoneration. To provide for the exoneration of the Trustee from any personal 
liability on account of any arrangement or contract entered into in a fiduciary capacity. 

15. Agreements. To comply with, amend, modify or rescind any agreement made 
during my lifetime, including those regarding the disposition, management or continuation ofany closely 
held unincorporated business, corporation, partnership or joint venture, and including the power to 
complete contracts to purchase and sell real estate. 

16. Voting. To vote and give proxies, with power of substitution to vote, stocks, 
bonds and other securities, or not to vote a security. 

17. Combination of Shares. To hold the several shares ofa trust or several Trusts as 
a common fund, dividing the income proportionately among them, to assign undivided interests to the 
several shares or Trusts, and to make joint investments of the funds belonging to them. For such 
purposes and insofar as may be practicable, the Trustee, to the extent that division of the trust estate is 
directed hereby, may administer the trust estate physically undivided until actual division thereof 
becomes necessary to make distributions. The Trustee may hold, manage, invest and account for whole 
or fractional trust shares as a single estate, making the division thereof by appropriate entries in the 
books of account only, and may allocate to each whole or fractional trust share its proportionate part of 
all receipts and expenses; provided, however, this carrying of several Trusts as a single estate shall not 
defer the vesting in possession of any whole or fractional share of a trust for the beneficiaries thereof at 
the times specified herein. 

18. Reimbursement. To reimburse itself from a trust for reasonable expenses incurred 
in the administration thereof. 

19. Reliance Upon Communication. To rely, in acting under a trust, upon any letter, 
notice, certificate, report, statement, document or other paper, or upon any telephone, telegraph, cable, 
wireless or radio message, if believed by the Trustee to be genuine, and to be signed, sealed, acknowl­
edged, presented, sent, delivered or given by or on behalf of the proper person, firm or corporation, 
without incurring liability for any action or inaction based thereon. 

20. Assumotions. To assume, in the absence of written notice to the contrary from 
the person or persons concerned, that a fact or an event, by reason of which an interest or estate under 
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a trust shall commence or terminate, does not exist or has not occurred, without incurring liability for 
any action or inaction based upon such assumption. 

21. Service as Custodian. To serve as successor custodian for any beneficiary ofany 
gifts that I may have made under any Transfer to Minors Act, if at the time of my death no custodian is 
named in the instrument creating the gift. 

22. Removal of Assets. The Trustee may remove from the domiciliary state during 
the entire duration of a trust or for such lesser period as it may deem advisable, any cash, securities or 
other property at any time in its hands whether principal or not, and to take and keep the same outside 
the domiciliary state and at such place or places within or outside the borders of the United States as it 
may determine, without in any event being chargeable for any loss or depreciation to the trust which may 
result therefrom. 

23. Change of Situs. The situs and/or applicable law of any trust created hereunder 
may be transferred to such other place as the Trustee may deem to be for the best interests of the trust 
estate. In so doing, the Trustee may resign and appoint a successor Trustee, but may remove such 
successor Trustee so appointed and appoint others. Each successor Trustee may delegate any and all 
fiduciary powers, discretionary and ministerial, to the appointing Trustee as its agent. 

24. Fiduciary Outside Domiciliary State. In the event the Trustee shall not be able 
and willing to act as Trustee with respect to any property located outside the domiciliary state, the 
Trustee, without order of court, may appoint another individual or corporation (including any employee 
or agent of any appointing Trustee) to act as Trustee with respect to such property. Such appointed 
Trustee shall have all of the powers and discretions with respect to such property as are herein given to 
the appointing Trustee with respect to the remaining trust assets. The appointing Trustee may remove 
such appointed Trustee and appoint another upon ten (I 0) days notice in writing. All income from such 
property, and if such property is sold, exchanged or otherwise disposed of, the proceeds thereof, shall 
be remitted to the appointing Trustee, to be held and administered by it as Trustee hereunder. Such 
appointed Trustee may employ the appointing Trustee as agent in the administration of such property. 
No surety shall be required on the bond of the Trustee or agent acting under the provisions of this 
paragraph. No periodic court accounting shall be required of such appointed Trustee, it being my 
intention to excuse any statutory accounting which may ordinarily be required. 

25. Selection of Assets for Marital Trust. The Trustee shall have sole discretion to 
determine which assets shall be allocated to the Marital Trust; provided, if possible no assets or the 
proceeds ofany assets which do not qualify for the federal estate tax marital deduction shall be allocated 
to the Marital Trust. To the extent that other assets qualifying for the marital deduction are available, 
the Trustee shall not allocate to the Marital Trust any assets with respect to which a credit for foreign 
taxes paid is allowable under the Code, nor any policy of insurance. on the life of my spouse. Any 
allocation of assets among the Family Trust and the Marital Trust shall, with respect to each such trust, 
be comprised of assets having an aggregate market value at the time of such allocation fairly 
representative of the net appreciation or depreciation in the value of the property available for such 
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allocation between the date of valuation for federal estate tax purposes and the date or dates of said 
allocation and selection. 

26. Additions. To receive and accept additions to the Trusts in cash or in kind from 
donors, executors, administrators, Trustee or attorneys in fact, including additions of my property by the 
Trustee or others as my attorneys in fact. · 

27. Title and Possession. To have title to and possession of all real or personal 
property held in the Trusts, and to register or hold title to such property in its own name or in the name 
of its nominee, without disclosing its fiduciary capacity, or in bearer form. 

28. Dealing with Estates. To use principal of the Trusts to make loans to my estate,. 
with or without interest, and to make purchases from my estate or my spouse's estate. 

29. ~· To employ persons, including attorneys, auditors, investment advisers, 
and agents, even if they are the Trustee or associated with the Trustee, to advise or assist the Trustee in 
the performance of its administrative duties and to pay compensation and costs incurred in connection 
with such employment from the assets of the Trust; to act without independent investigation upon their 
recommendations; and, instead of acting personally, to employ one or more agents to perform any act 
of administration, whether or not discretionary. 

30. Tax Elections. To file tax returns, and to exercise all tax-related elections and 
options at its discretion, without compensating adjustments or reimbursements between any of the Trusts 
or any of the trust accounts or any beneficiaries. 

B. Resii:nation. A Trustee may resign with or without cause, by giving no less than 30 days 
advance written notice, specifying the effective date of such resignation, to its successor Trustee and to 
the persons required and in the manner provided under Fla.Stats. §§736.0705(1)(a) and 736.0109. As 
to any required recipient, deficiencies in fulfilling the foregoing resignation requirements may be waived 
in a writing signed by such recipient. Upon the resignation of a Trustee, such Trustee shall be entitled 
to reimbursement from the trust for all reasonable expenses incurred in the setllement of accounts and 
in the transfor of assets to his or her successor. 

C. Apnointment of Successor Trustee. 

1. Appointment. Upon a Trustee's resignation, or if a Trustee becomes Disabled or 
for any reason ceases to serve as Trustee, I may appoint any person or persons as successor Trustee, and 
in default of such appointment by me, SHIRLEY and WILLIAM E. STANSBURY ("BILL"), or either 
of them alone if the other is unable to serve, shall serve as successor co-Trustees or Trustee as the case 
may be. Notwithstanding the foregoing, ifa named Trustee is not a U.S. citizen or resident at the 'iime 
of commencement of his term as Trustee, such Trustee should give due consideration to declining to 
serve to avoid potential adverse U.S. income tax consequenc~s by reason of the characterization of a 
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trust hereunder as a foreign trust under the Code, but shall not be construed to have any duty to so 
decline if such Trustee desires to serve. 

2. Specific Trusts. Notwithstanding the preceding provisions oftbis Subparagraph 
JV.C, subsequent to my death I specifically appoint the following person or persons as Trustee of the 
following Trusts under the following described circumstances: 

a. Trustee of the Marital Trust. SHIRLEY shall serve as Trustee of the 
Marital Trust. While serving as Trustee, my spouse may designate a co-Trustee to serve with my spouse 
and my spouse may remove and/or replace such co-Trustee from time to time. 

b. Trustee of the Family Trust. SHIRLEY shall serve as Trustee of the 
Family Trust. While serving as Trustee, my spouse may designate a co-Trustee that is not a Related or 
Subordinate Party to serve with my spouse and my spouse may remove and/or replace such co-Trustee 
with another that is not a Related or Subordinate Party from time to time. 

c. Trustee of Separate Trusts for My Children. Each child of mine shall 
serve as sole Trustee of bis or her separate trust. While serving alone as Trustee, a child of mine may 
designate a co-Trustee that is not a Related or Subordinate Party to serve with such child and such child 
may remove and/or replace such co-Trustee with another that is not a Related or Subordinate Party from 
time to time. 

d. Trustee of Separate Trusts for My Lineal Descendants Other Than My 
Children. In regard to a separate trust held for a lineal descendant of mine other than a child of mine 
which lineal descendant is the sole current mandatory or discretionary income benefiCiary, each such 
lineal descendant shall serve as co-Trustee, or sole Trustee if the preceding described Trustees cease or 
are unable to serve or to continue to serve, of his or her separate trust upon reaching age twenty-five 
(25). 

3. Successor Trustees Not Provided For. Whenever a successor Trustee or co-
Trustee is required and no successor or other functioning mechanism for succession is provided for 
under the tenns of this Trust Agreement, the last serving Trustee or the last person or entity designated 
to serve as Trustee of the applicable trust may appoint his or her successor, and if none is so appointed, 
the following persons shall appoint a successor Trustee (who may be one of the persons making the 
appointment): 

a. The remaining Trustees, if any; otherwise, 

b. A majority oftbe permissible current mandatory or discretionary income 
beneficiaries, including the natural or legal guardians of any beneficiaries who are Disabled. 

A successor Trustee appointed under this subparagraph shall not be a Related or Subordinate Party of 
the trust. The appointment will be by a written document executed by such person in the presence of two 
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witnesses and acknowledged before a notary public delivered to the appointed Trnstee and to me if! am 
living and not Disabled or in a valid last Will. Notwithstanding the foregoing, a designation under this 
Subparagraph of a successor trustee to a corporate or entity trustee shall be limited to a corporate or 
entity trustee authorized to serve as such under Florida law with assets under trust management of no 
less than one billion doliars. 

4. Power to Remove Trustee. Subsequent to my death, the age 25 or older 
permissible current mandatory or discretionary income beneficiaries from time to time of any trust 
established hereunder shall have the power to unanimously remove a Trustee of such trust at any time 
with or without cause, with the successor Trustee to be determined in accordance with the foregoing 
provisions. 

D. Method of Appointment of Trustee. Any such appointment of a successor Trustee by 
a person shall be made in a written instrument executed by such person in the presence of two witnesses 
and acknowledged before a notary public which is delivered to such appointed Trustee during the 
lifetime of the person making such appointment, or any such appointment ofa successor Trustee by a 
person may be made under the last Will of such person. 

E. Limitations on Removal and Replacement Power. Any power to remove and/or 
replace a trustee hereunder that is granted to an individual (including such power when reserved to me) 
is personal to that individual and may not be exercised by a guardian, power of attorney holder, or other 
legal representative or agent. 

F. Successor Fiduciaries. No Trustee is responsible for, nor has any duty to inquire into, 
the administration, acts or omissions ofany executor, administrator, Personal Representative, or trustee 
or attorney-in-fact adding property to these Trusts, or ofany predecessor Trustee. Each successor Trustee 
has all the powers, privileges, immunities, rights and title (without the execution of any instrument of 
transfer or any other act by any retiring Trustee) and all the duties of all predecessors. 

G. Liability and Indemnification of Trustee. 

I. Liabilitv in General. No individual Trustee (that is, a Trustee that is not a 
corporation or other entity) shall be liable for any of his or her actions or failures to act as Trustee, even 
ifthe fodividual Trustee is found by a court to have been negligent or in breach offiduciary duty, except 
for liability caused by his or her actions or failures to act done in bad faith or with reckless indifference 
to the purposes of the trust or the interests of the beneficiaries. Each Trustee that is a corporation or other 
entity will be liable for its actions or failures to act that are negligent or that breach its fiduciary duty, 
without contribution by any individual Trustee. 

2. Indemnification of Trustee. Except in regard to liabilities imposed on a Trustee 
under Subparagraph 1YJ1.l, each Trustee shall be held harmless and indemnified from the assets of the 
trust for any liability, damages, attorney's fees, expenses, and costs incurred as a result of its service as 
Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security from 
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the assets of the trust to protect it from liability, and may enforce these provisions for indemnification 
against the current Trustee or against any assets held in the trust, or if the fonner Trustee is an individual 
and not a corporation or other entity, against any beneficiary to the extent of distributions received by 
that beneficiary. This indemnification right extends to th~ estate, personal representatives, legal 
successors and assigns of a Trustee. 

3. Indemnification cif Trustee - Additional Provisions. recognize that ifa 
beneficiary accuses a Trustee of wrongdoing or breach offiduciary duty, the Trustee may have a conflict 
ofinterestthat ordinarily would prevent it from paying legal fees and costs from the trust estate to defend 
itself. I do not want to put a financial burden on any individual named to serve as a Trustee. Just as 
important, I do not want an individual who has been selected to serve as a Trustee to be reluctant to 
accept the position, or while serving to be intimidated in the perfonnance ofthe Trustee's duties because 
of the threats oflawsuits that might force the Trustee to pay fees and costs from the Trustee's personal 
resources. For this reason, !deliberately and intentionally waive any such conflict ofinterest with respect 
to any individual serving as Trustee so that he or she can hire counsel to defend himself or herself against 
allegations of wrongdoing or if sued for any reason (whether by a beneficiary or by someone else) and 
pay all fees and costs for his or her defense from the trust estate until the dispute is resolved. I understand 
and agree that a court may award, disallow or allocate fees and costs in whole or in part after the dispute 
is resolved, as provided by law. The Trustee will account for all such fees and costs paid by it as 
provided by law. This provision shall not apply to any Trustee that is a corporation or other entity. 

H. Compensation. Bond. Each Trustee is entitled to be paid reasonable compensation for 
services rendered in the administration of the trust. Reasonable compensation for a non-individual 
Trustee will be its published fee schedule in effect when its services are rendered unless otherwise 
agreed in writing, and except as follows. Any fees paid to a non-individual Trustee for making principal 
distributions, for tennination of the trust, and upon termination of its services must be based solely on 
the value of its services rendered, not on the value of the trust principal. During my lifetime the Trustee's 
fees are to be charged wholly against income (to the extent sufficient), unless directed otherwise by me 
in writing. Each Trustee shall serve without bond. 

I. Maintenance of Records. The Trustee shall maintain accurate accounts and records. 
It shall render annual statements of the receipts and disbursements of income and principal of a trust 
upon the written request ofany adult vested beneficiary of such trust or the guardian of the person ofany 
vested beneficiary and the approval of such beneficiary shall be binding upon all persons then or 
thereafter interested in such trust as to the matters and transactions shown on such statement. The 
Trustee may at any time apply for a judicial settlement of any account. No Trustee shall be required to 
file any statutory or other periodic accountings of the administration of a trust. 

J. Interested Trustee. The Trustee may act under this Agreement even if interested in 
these Trusts in an individual capacity, as a fiduciary of another trust or estate (including my estate) or 
in any other capacity. The Trustee may in good faith enter into a sale, encumbrance, or other transaction 
involving the investment or management of trust property for the Trustee's own personal account or 
which is otherwise affected by a conflict between the Trustee's fiduciary and personal interests, without 
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liability and without being voidable by a beneficiary. The Trustee is specifically authorized to make 
loans to, to receive loans from, or to sell, purchase or exchange assets in a transaction with (i) the 
Trustee's spouse, (ii) the Trustee's childien or grandchildren, siblings, parents, or spouses of such 
persons, (iii) an officer, director, employee, agent, or attorney of the Trustee, or (iv) a corporation, 
partnership, limited liability company, or other business entity in which the Trustee has a financial 
interest, provided that in any transaction the trusts hereunder receive fair and adequate consideration in 
money or money's worth. The Trustee may renounce any interest or expectancy of a trust in, or an 
opportunity to participate in, specified business opportunities or specified classes or categories of 
business opportunities that are presented to the Trustee. Such renunciation shall not prohibit the Trustee 
from participating in t!ie Trustee's individual capacity in such opportunity or expectancy. 

K. Third Parties. No one dealing with the Trustee need inquire into its authority or its 
application of property. 

L. Merger of Trusts. If the Trustee is also trustee of a trust established by myself or 
another person by will or trust agreement, the beneficiaries to whom income and principal may then be 
paid and then operative terms of which are substantially the same as those of a trust held under this 
Agreement, the Trustee in its discretion may merge either such trust into the other trust. The Trustee, 
in exercising its discretion, shall consider economy of administration, convenience to the beneficiaries, 
tax consequences and any other factor it considers important. If it is later necessary to reestablish the 
merged trust as separate trusts, it shall be divided proportionately to the value of each trust at the time 
of merger. 

M. Multiple Trustees. If two Trustees are serving at any time, any power or discretion of 
the Trustees may be exercised only by their joint agreement. Either Trustee may delegate to the other 
Trustee the authority to act on behalf of both Trustees and to exercise any power held by the Trustees. 
Jf more than two Trustees are serving at any time, and unless unanimous agreement is specifically 
required by the terms of this Trust Agreement, any power or discretion of the Trustees may be exercised 
only by a majority. The Trustees may delegate to any one or more of themselves the authority to act on 
behalf of all the Trustees and to exercise any power held by the Trustees. Trustees who consent to the 
delegation of authority to other Trustees will be liable for the consequences of the actions of those other 
Trustees as if the consenting Trustees had joined the other Trustees in performing those actions. A 
dissenting Trustee who did not consent to the delegation of authority to another Trustee and who has not 
joined in the exercise of a power or discretion cannot be held liable for the consequences of the exercise. 
A dissenting Trustee who joins only at the direction of the majority will not be liable for the 
consequences of the exercise ifthe dissent is expressed in writing delivered to any of the other Trustees 
before the exercise of that power or discretion. 

A. 
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I. Family Trust. I direct (a) that the Trustee shall divide any trust other than the 
Marital Trust to which there is allocated any OST exemption into two separate Trusts (each subject to 
the provisions of this Trust Agreement relating to the trust that is being divided) so that the generation­
skipping tax inclusion ratio of one such trust is zero. 

2. Marital Trust. I direct that, if possible, (a) the Trustee shall divide the Marital 
Trust into two separate Marital Trusts (each subject to the provisions hereof concerning the Marital 
Trust) so that through allocation of my OST exemption remaining unallocated at my death and not 
otherwise allocated to transfers occurring at or by reason of my death (including allocations to the 
Family Trust), if any, the generation-skipping tax inclusion ratio of one such Marital Trust is zero (the 
OST Marital Trust), (b) my Personal Representative to exercise the election provided by Code Section 
2652(a)(3) as to the GST Marital Trust, and (c) that upon the death of my spouse the total amount 
recoverable by my spouse's estate from the property of the Marital Trusts under Code Section 2207 A 
shall first be recoverable in full from the non-OST Marital Trust to the extent thereof. 

3. Misc. I direct that (a) upon the death of the survivor of me and my spouse, any 
property then directed to be paid or distributed which constitutes a direct skip shall be paid first from 
property then exempt from generation-skipping taxation (by reason of the allocation of any GST 
exemption) to the extent thereof, (b) property exempt from generation-skipping taxation (by reason of 
the allocation of any OST exemption) and not directed to be paid or distributed in a manner which 
constitutes a direct skip shall be divided and distributed as otherwise provided herein and held for the 
same persons designated in Trusts separate from any property then also so divided which is not exempt 
from generation-skipping taxation, and (c) if upon the death of'a beneficiary a taxable termination would 
otherwise occur with respect to any property held in trust for him or her with an inclusion ratio greater 
than zero, such beneficiary shall have with respect only to such property a power to appoint such 
fractional share thereof which if included in such beneficiary's gross estate for federal estate tax purposes 
(without allowing any deduction with respect to such share) would not be taxed at the highest federal 
estate tax rate and such fractional share of such property shall be distributed to such persons including 
only such beneficiary's estate, spouse, and lineal descendants, in such estates, interests, and proportions 
as such beneficiary may, by a will specifically referring to this general power appoint, and any part of 
a trust such beneficiary does not effectively appoint shall be treated as otherwise provided for disposition 
upon his or her death, provided, if upon his or her death two or more Trusts for his or her benefit are 
directed to be divided among and held or distributed for the same persons and the generation-skipping 
tax inclusion ratio of any such trust is zero, the amount of any other such trust to which there is allocated 
any of such beneficiary's OST exemption shall be added to the Trusts with generation-skipping taK 
inclusion mtios of zero in equal shares. I request (but do not require) that if two or more Trusts are held 
hereunder for any person, no principal be paid to such person from the Trusts with the lower inclusion 
ratios for generation-skipping tax purposes unless the trust with the highest inclusion ratio has been 
exhausted by use, consumption, distribution, or otherwise or is not reasonably available. 
Notwithstanding any other provision of this Trust Agreement, for purposes of funding any pecuniary 
payment or trust division to which there is allocated any GST exemption, such payment or trust division 
allocation shall be satisfied with cash or property which fairly represents appreciation and depreciation 
(occurring between the valuation date and the date of distribution) in all of the assets from which such 
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distribution or allocation could be made, and any pecuniary payment i;nade before a residual transfer of 
property to which any GST exemption is allocated shall be satisfied with cash or property which fairly 
represents appreciation and depreciation (occurring between the valuation date and the date of 
distribution) in all of the assets from which such pecuniary payment could be satisfied and shall be 
allocated a pro rata share of income earned by all such assets between the valuation date and the date 
of payment. In regard to the division or severance of a trust hereunder, including the Marital Trust, such 
division or severance shall be made in a manner that all resulting trusts are recognized for purposes of 
Chapter 13 of the Code, including without limitation complying with the requirements of Treas.Regs. 
§26.2654-1 (b). Except as otherwise expressly provided herein, the valuation date with respect to any 
property shall be the date as of which its value is determined for federal estate tax purposes with respect 
to the transferor thereof, and subject to the foregoing, property distributed in kind in satisfaction of any 
pecuniary payment shall be selected on the basis of the value of such property on the valuation date. All 
terms used in this Article which are defined or explained in Chapter 13 of the Code or the regulations 
thereunder shall have the same meaning when used herein. The Trustee is authorized and directed to 
comply with the provisions of the Treasury Regulations interpreting the generation skipping tax 
provisions of the Code in severing or combining any trust, creating or combining separate trust shares, 
allocating GST exemption, or otherwise, as necessary to best accomplish the foregoing allocations, 
inclusion ratios, combinations, and divisions, including, without limitation, the payment of"appropriate 
interest" as determined by the Trustee as that term is applied and used in said Regulations. 

B. Individual Retirement Accounts. In the event that this trust or any trust created under 
this Agreement is the beneficiary of an Individual retirement account established and maintained under 
Code Section 408 or a qualified pension, profit sharing or stock bonus plan established and maintained 
under Code Section 40 I (referred to in this paragraph as "IRA"), the following provisions shall apply 
to such trust: 

I. I intend that the beneficiaries of such trust shall be beneficiaries within the 
meaning of Code Section 40 I (a)(9) and the Treasury Regulations thereunder. All provisions of such trust 
shall be construed consistent with such intent. Accordingly, the following provisions shall apply to such 
trust: 

a. No benefits from any IRA may be used or applied for the payment of any 
debts, taxes or other claims against my estate as set forth in the later paragraph captioned "Taxes", unless 
other assets of this trust are not available for such payment. 

b. In the event that a beneficiary of any trust created under this Agreement 
has a testamentary general power of appointment or a limited power of appointment over all or any 
portion of any trust established under this Agreement, and if such trust is the beneficiary of any benefits 
from any IRA, the beneficiary shall not appoint any part of such trust t~ a charitable organization or to 
a lineal descendant of mine (or a spouse ofa lineal descendant of mine) who is older than the beneficiary 
whose life expectancy is being used to calculate distributions from such IRA. 
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2. The Trustee shall deliver a copy of this Agreement to the custodian of any IRA 
of which this trust or any trust created under this Agreement is the named beneficiary within the time 
period prescribed Code Section 401(a)(9) and the Treasury Regulations thereunder, along with such 
additional items required thereunder. Ifthe custodian of the IRA changes after a copy of this Agreement 
has been provided pursuant to the preceding sentence, the Trustee shall immediately provide a copy of 
this Agreement to the new custodian. The Trustee shall request each custodian to complete a receipt of 
the Agreement and shall attach such receipt to this Agreement. The Trustee shall provide a copy of each 
amendment of this Agreement to the custodian and shall obtain a receipt of such amendment. 

C. Gift Transfers Made From Trust During My Lifetime. l direct that all gift transfers 
made from the trust during my lifetime be treated for all purposes as if the gift property had been first 
withdrawn by (or distributed to) me and then transferred by me to the donees involved. Thus, in each 
instance, even where title to the gift property is transferred directly from the name of the trust (or its 
nominee) into the name of the donee, such transfer shall be treated forall purposes as first a withdrawal 
by (or distribution of the property to) me followed by a gift transfer of the property to the donee by me 
as donor, the Trustee making the actual transfer in my behalf acting as my attorney in fact, this paragraph 
being, to that extent, a power of attorney from me to the Trustee to make such transfer, which power of 
attorney shall not be affected by my Disability, incompetence, or incapacity. 

D. Death Costs. If upon my death the Trustee hold any United States bonds which may be 
redeemed at par in.payment offederal estate tax, the Trustee shall pay the federal estate tax due because 
of my death up to the amount of the par value of such bonds and interest accrued thereon at the time of 
payment. The Trustee shall also pay from the trust all of my following death costs, but if there is an 
acting executor, administrator or Personal Representative of my estate my Trustee shal I pay only such 
amounts of such costs as such executor, administrator or Personal Representative directs: 

I. my debts which are allowed as claims against my estate, 

2. my funeral expenses without regard to' legal limitations, 

3. the expenses of administering my estate, 

4. the balance of the estate, inheritance and other death taxes (excluding 
generation-skipping transfer taxes unless arising from direct skips), and interest and penalties thereon, 
due because of my death with respect to all property whether or not passing under my Will or this 
Agreement (other than property over which I have a power of appointment granted to me by another 
person, and qualified terminable interest property which is not held in a trust that was subject to an 
election under Code Section 2652(a)(3) at or about the time of its funding) and life insurance proceeds 
on policies insuring my life which proceeds are not held under this trust or my probate estate at or by 
reason of my death), and 

SIMON L. BERNSTEIN 
TRUST AGREEMENT 

5. any gifts made in my Will or any Codicil thereto. 

-24-
·' 

TESCHER 8 SPALLINA, 'P.A. 

TS001426 



The Trustee may make any such payment either to my executor, administrator or Personal 
Representative or directly to the proper party. The Trustee shall not be reimbursed for any such payment, 
and is not responsible for the correctness or application of the amounts so paid at the direction of my 
executor, administrator, or Personal Representative. The Trustee shall not pay any of such death costs 
with any asset which would not otherwise be included in my gross estate for federal or state estate or 
inheritance tax purposes, or with any asset which otherwise cannot be so used, such as property received 
under a limited power of appointment which prohibits such use. Further, no payment ofany such death 
costs shall be charged against or paid from the tangible personal property disposed of pursuant to the 
prior paragraph captioned "Disposition of Tangible Personal Property" nor from the Marital Trust. 

E. Marital Trust. l intend the maximum obtainable reduction of federal estate tax due by 
reason of my death by use of the federal estate tax marital deduction, and qualification of all property 
of the Marital Trust for the marital deduction. This Agreement shall be construed and all powers shall 
be exercised consistent with such intent. For example, the Trustee shall not allocate any receipt to 
principal or any disbursement to income if such allocation understates the net income of the Marital 
Trust under Florida law; and upon the written demand of my spouse, the Trustee shall convert 
unproductive orunderproductive property of said trust into productive property with in a reasonable time 
notwithstanding any other provision hereunder. The foregoing not withstanding, if my spouse survives 
me but dies within six months after my death, the Marital Trust provided in Subparagraph Il.B will be 
reduced to that amount, if any, required to obtain for my estate an estate tax marital deduction resulting 
in the lowest combined estate taxes in my estate and my spouse's estate, on the assumption that my 
spouse died after me on the date of my death, that my spouse's estate is valued on the same date and in 
the same manner as my estate is valued for federal estate tax purposes, and that elections in my spouse's 
estate were made that would be consistent with minimizing taxes. The purpose of this provision is to 
equalize, insofar as possible, our estates for federal estate tax purposes, based on the above assumptions. 

F. Subchapter S Stock. Regardless ofanylhing herein to the contrary, in the event that after 
my death the principal of a trust includes stock in a corporation for which there is a valid election to be 
treated under the provisions ofSubchapter S of the Code, the income beneficiary of such a trust is a U.S. 
citizen or U.S. resident for federal income tax purposes, and such trust is not an "electing small business 
trust" under Code Section 1361 (e)(I) in regard to that corporation, the Trustee shall (a) hold such stock 
as a substantially separate and independent share of such trust within the meaning of Code Section 
663(c), which share shall otherwise be subject to all of the terms of this Agreement, (b) distribute all of 
the income of such share to the one income beneficiary thereof in annual or more frequent installments, 
( c) upon such beneficiary's death, pay all accrued or undistributed income of such share to the 
beneficiary's estate, (d)distribute principal from such share during the lifetime of the income beneficiary 
only to such beneficiary, notwithstanding any powers of appointment' granted to any person including 
the income beneficiary, and (e) otherwise administer such share in a manner that qualifies it as a 
"qualified Subchapter S trust" as that term is defined in Code Section: 1361 (d)(3), and shall otherwise 
manage and administer such share as provided under this Agreement to the extent not inconsistent with 
the foregoing provisions of this paragraph. 
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G. Residence as Homestead. Regardless of anything herein to the contrary, while any 
residential real property located in Florida is owned by a trust, I, or my spouse ifl am not then living and 
such trust is the Marital Trust, shall have the right to use, possess and occupy such residence as a 
personal residence so that such right shall constitute a possessory right in such real property within the 
meaning of Florida Statute Section 196.041. 
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IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement on the date 
first above written. 

This instrument was signed by SIMON L. BE STEIN in our presence, and at the request of 
and in the presence of SIMON L. BERNSTEIN and each other, we subscribe our names as witnesses 
on this D f::::1.r-, , 2008: 

ti 
Print Name: TR.It(! kll'tn f/.J 
Address: /6o6!t Ct£11JCl<e-fr Ibis 

n F' 339"'6 ¥t.ew i?f'Af'lf. ~ 5~U E'ARKbMlfl, "" T 

STATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this W day of ~ 
by SIMON L. BERNSTEIN.m>lllllA 

NOTJlliY PUBUC.STATE Qf 
• ......... :.. Kimberly Mo7~70 ;~ ',commissl•n#DD 2 
',"!J/¥1.} EJ<pires: APR. 28, 101 

;,.,. .. ~,,. ATt.JaNTlC B0NDlNGC0., 1NC. 
110NDED 11111.U Signature - Notary Public-State of Plotida 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Nolaty l'ublic 

Personally Known __ / ___ or Produced Identification ___ _ 

'2008, 

Type ofldentification Produced------'--------------------

f:\wrDATAldrt\llem>!cin, Shirlq & Simon\2008 Eoh1.1c: Pbiinr>ln5\Sim;;>n L, Do;r11$ICi11 TrU>tAJ:!lo:i:mOllL,wpd [US U;24 I~ 08) 
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. . . 
' . . ' ' 

ATTACHMENT 

The following properly has been delivered in trust under this Agreement: 

One Dollar ($1.00) Cash 

During my life, the Trustee has no duty to maintain, invest, review, insure, account for, or any 
other responsibility with respect to trust properly other than income producing property, or any duty to 
pay premiums on life insurance payable to the trust, and shall receive no fee for its services as Trustee 
based on any trust properly other than income producing prope 
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WILL OF 

CONFORMED COPY 
SIMON L. BERNSTEIN 

The original of this Will is being 
held in the safe deposit box of the 

law firm of1tsclrer & Spa11ina, PA. 

I, SIMON L. BERNSTEIN, of Palm Beach County, Florida, hereby revoke all my prior Wills 
and Codicils and make this Will. My spouse is SHIRLEY BERNSTEIN ("SHIRLEY''). My children are 
TED S. BERNSTEIN(" TED"), PAMELA B. SIMON, ELIOT BERNSTEIN, JILL !ANTONI and LJSA 
S. FRIEDSTEIN. 

ARTICLE I. TANGIBLE PERSONAL PROPERTY 

I give such items of my tangible personal property to such persons as I may designate in a 
separate written memorandum prepared for this purpose. I give to SHIRLEY, ifSHlRLEY survives me, 
my personal effects, jewelry, collections, household furnishings and equipment, automobiles and al I 
other non-business tangible personal property other than cash, not effectively disposed of by such 
memorandum, and if SHIRLEY does not survive me, I give this property to my children who survive 
me, divided among them as they agree, or if they fail to agree, divided among them by my Personal 
Representatives in as nearly equal shares as practical, and if neither SHIRLEY nor any child of mine 
survives me, this property shall pass with the residue of my estate. 

ARTICLE II. RESIDENCES 

I give to SHIRLEY, if SHIRLEY survives me, my entire interest in any real property used by us 
as a permanent or seasonal residence, subject to any mortgage or other lien. If SHIRLEY does not 
survive me, such interest shall pass with the residue of my estate. 

ARTICLE III. RESIDUE OF MY ESTATE 

I give all the residue of my estate to the Trustee then serving under my revocable Trust 
Agreement dated today, as may be amended and restated from time to time (the "Existing Trust"), as 
Trustee without bond, but l do not exercise any powers of appointment held by me except as provided 
in the later paragraph titled "Death Costs." The residue shall be added to and become a part of the 
Existing Trust, and shall be held under the provisions of said Agreement in effect at my death, or if this 
is not permitted by applicable law or the Existing Trust is not then in existence, under the provisions of 
said Agreement as existing today. If necessary to give effect to this gift, but not otherwise, said 
Agreement as existing today is incorporated herein by reference. 
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ARTICLE IV. PERSONAL REPRESENTATIVES 

l. Appointment and Bond. l appoint SHIRLEY and WILLIAM E. STANSBURY, or 
either of them alone if the other is unable to serve, as my Personal Representative (the "fiduciary"). Each 
fiduciary shall serve without bond and have all of the powers, privileges and immunities granted to my 
fiduciary by this Will or by law, provided, however, that my fiduciary shall exercise all powers in a 
fiduciary capacity. 

2. Powers of Personal Representatives. My fiduciary may exercise its powers without 
court approval. No one dealing with my fiduciary need inquire into its authority or its application of 
property. My fiduciary shall have the following powers: 

a. lnyestments. To sell or exchange at public or private sale and on credit or 
otherwise, with or without security, and to lease for any term or perpetually, any property, real and 
personal, at any time forming a part of my probate estate (the "estate"); to grant and exercise options to 
buy or sell; to invest or reinvest in real or personal property of every kind, description and location; and 
to receive and retain any such property whether originally a part of the estate, or subsequently acquired, 
even if a fiduciary is personally interested in such property, and without liability for any decline in the 
value thereof; all without limitation by any statutes or judicial decisions, whenever enacted or 
announced, regulating investments or requiring diversification of investments. 

b. Distributions or Divisions. To distribute directly to any beneficiary who is then 
entitled to distribution under the Existing Trust; to make any division or distribution pro rata or non-pro 
rata, in cash or in kind; and to allocate undivided interests in property and dissimilar property (without 
regard to its tax basis) to different shares, and to make any distribution to a minor or any other 
incapacitated person directly to such person, to his or her legal representative, to any person responsible 
for or assuming his or her care, or in the case of a minor to an adult person or an eligible institution 
(including a fiduciary) selected by my fiduciary as custodian for such minor under the Uniform Transfers 
to Minors Act or similar provision of law. The receipt of such payee is a complete release to the 
fiduciary. 

c. Management. To manage, develop, improve, partition or change the character 
of or abandon an asset or interest in property at any time; and to make ordinary and extraordinary 
repairs, replacements, alterations and improvements, structural or otherwise. 

d. Borrowing. To borrow money from anyone on commercially reasonable terms, 
including a fiduciary, beneficiaries and other persons who may have a direct or indirect interest in the 
estate; and to mortgage, margin, encumber and pledge real and personal property of the estate as security 
for the payment thereof, without incurring any personal liability thereon and to do so for a term within 
or extending beyond the terms of the estate and to renew, modify or extend existing borrowing on similar 
or different terms and with the same or different security without incurring any personal liability; and 
such borrowing from my fiduciary may be with or without interest, and may be secured with a lien on 
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the estate assets or any beneficiary's interest in said assets. 

e. Lending. To extend, modify or waive the terms of any obligation, bond or 
mortgage at any time forming a part of the estate and to foreclose any such mortgage; accept a 
conveyance of encumbered property, and take title to the property securing it by deed in lieu of 
foreclosure or otherwise and to satisfy or not satisfy the indebtedness securing said property; to protect 
or redeem any such property from forfeiture fornonpaymentoftaxesor other lien; generally, to exercise 
as to such bond, obligation or mortgage all powers that an absolute owner might exercise; and to loan 
funds to beneficiaries at commercially reasonable rates, terms and conditions. 

f. Abandonment of Property. To abandon any property or asset when it is valueless 
or so encumbered or in such condition that it is ofno benefit to the estate. To abstain from the payment 
of taxes, liens, rents, assessments, or repairs on such property and/or permit such property to be Jost by 
tax sale, foreclosure or other proceeding or by conveyance for nominal or no consideration to anyone 
including a charity or by escheat to a state; all without personal liability incurred therefor. 

g. Real Property Matters. To subdivide, develop or partition real estate; to dedicate 
the same to public use; to make or obtain the location of any plats; to adjust boundaries; to adjust 
differences in valuations on exchange or partition by giving or receiving consideration; and, to grant 
easements with or without consideration as they may determine; and to demolish any building, 
structures, walls and improvements, or to erect new buildings, structures, walls and improvements and 
to insure against fire and other risks. 

h. ~.To enforce, compromise, adjust, arbitrate, release or otherwise settle or 
pay any claims or demands by or against the estate. 

i. Business Entities. To deal with any business entity or enterprise even if a 
fiduciary is or may be a fiduciary of or own interests in said business entity or enterprise, whether 
operated inthe form ofa corporation, partnership, business trust, limited liability company,jointventure, 
sole proprietorship, or other form (all of which business entities and enterprises are referred to herein 
as "Business Entities"). I vest the fiduciary with the following powers and authority in regard to 
Business Entities: 

i. To retain and continue to operate a Business Entity for such period as the 
fiduciary deems advisable; 

ii. To control, direct and manage the Business Entities. In this connection, the 
fiduciary, in its sole discretion, shall determine the manner and extent of its active participation in the 
operation and may delegate all or any part of its power to supervise and operate to such person or 
persons as the fiduciary may select, including any associate, partner, officer or employee of the Business 
Entity; 

iii. To hire and discharge officers and employees, fix their compensation and 
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define their duties; and similarly to employ, compensate and discharge agents, attorneys, consultants, 
accountants, and such other representatives as the fiduciary may deem appropriate; including the right 
to employ any beneficiary or fiduciary in any of the foregoing capacities; 

iv. To invest funds in the Business Entities, to pledge other assets of the estate 
or a trust as security for loans made to the Business Entities, and to lend funds from my estate or a trust 
to the Business Entities; 

v. To organize one or more Business Entities under the laws of this or any other 
state or country and to transfer thereto all or any part of the Business Entities or other property of my 
estate or a trust, and to receive in exchange such stocks, bonds, partnership and member interests, and 
such other securities or interests as the fiduciary may deem advisable; 

vi. To treat Business Entities as separate from my estate or a trust. In a 
fiduciary's accounting to any beneficiary, the fiduciary shall only be required to report the earnings and 
condition of the Business Entities in accordance with standard business accounting practice; 

vii. To retain in Business Entities such net earnings for working capital and other 
purposes of the Business Entities as the fiduciary may deem advisable in conformity with sound business 
practice; 

viii. To sell or liquidate all or any part of the Business Entities at such time and 
price and upon such terms and conditions (including credit) as the fiduciary may determine. My 
fiduciary is specifically authorised and empowered to make such sale to any person, including any 
partner, officer, or employee of the Business Entities, a fiduciary, or to any beneficiary; and 

ix. To guaranty the obligations of the Business Entities, or pledge assets of the 
estate or a trust to secure such a guaranty. 

j. Life Insurance. With respect to any life insurance policies constituting an asset 
of the estate to pay premiums; to apply dividends in reduction of such premiums; to borrow against the 
cash values thereof; to convert such policies into other forms of insurance including paid-up insurance; 
to exercise any settlement options provided in any such policies; to receive the proceeds of any policy 
upon its maturity and to administer such proceeds as a part of the principal of the estate or trust; and in 
general, to exercise all other options, benefits, rights and privileges under such pclicies; provided, 
however, no fiduciary other than a sole fiduciary may exercise any incidents of ownership with respect 
to policies of insurance insuring the fiduciary's own life. 

k. Reimbursement. To reimburse itself from the estate for all reasonable expenses 
incurred in the administration thereof. 

I. Voting. To vote and give proxies, with power of substitution to vote, stocks, 
bonds and other securities, or not to vote a security. 
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m. Ancillary Administration. To appoint or nominate, and replace with or without 
cause, any persons or corporations, including itself, as ancillary administrators to administer property 
in other jurisdictions, with the same powers, privileges and immunities as my fiduciary and without 
bond. 

n. Tax Elections. To Ii le tax returns, and to exercise all tax-related elections and 
options at their discretion, without compensating adjustments or reimbursements between any accounts 
or any beneficiaries. 

3. Survivorship. A beneficiary is not deemed to survive me unless he or she survives me 
by five days. 

4. · Death Costs. My fiduciary shall pay (a) from the residuary estate my debts which are 
allowed as claims against my estate, (b) from the residuary estate my funeral expenses without regard 
to legal limitations, (c) from the residuary estate the expenses of administering my estate and (d) from 
the residuary estate other than the portion of the residuary estate qualifying for the marital deduction 
under the laws then in effect, without apportionment, all estate, inheritance and succession taxes 
(excluding generation-skipping taxes other than with respect to direct skips), and interest and penalties 
thereon, due because of my death and attributable to all property whether passing under this Will or 
otherwise and not required by the terms of the Existing Trust to be paid out of said trust. However, such 
taxes, penalties and interest payable out of my residuary estate shall not include taxes, penalties and 
interest attributable to (i) property over which I have a power ofappointment granted to me by another 
person, (ii) qualified terminable interest property held in a trust of which I was the income beneficiary 
at the time of my death (other than qualified terminable interest property held in a trust for which an 
election was made under Code Section 2652(a)(3 )), and (iii) life insurance proceeds on policies insuring 
my life which proceeds are not payable to my probate estate. My fiduciary shall not be reimbursed for 
any such payment from any person or property. However, my fiduciary in its discretion may direct that 
part or all of said death costs shall be paid by my Trustee as provided in the Existing Trust, and shall 
give such direction to the extent necessary so that the gifts made in Articles! and !I of this Will and the 
gifts made in any codicil hereto shall not be reduced by said death costs. 

5. Reimbursement for Debts and Expenses. My fiduciary shall promptly reimburse my 
friends and members of my family who have disbursed their own funds for the payment of any debts, 
funeral expenses or costs of administration of my estate. 

6. Expenses of Handling Tangible Personal Property. All expenses incurred by my 
fiduciary during the settlement of my estate in appraising, storing, packing, shipping, delivering or 
insuring an article of tangible personal property passing under this Will shall be charged as an expense 
of administering my estate. 

7. Dealing with Estate. Each fiduciary may act under this Will even if interested in my 
estate in an individual capacity, as a fiduciary of another estate or trust (including any trust identified 
in this Will or created under the Existing Trust) or in any other capacity. Each fiduciary may in good 

LAST WILL 
OF SIMON L. BERNSTEIN -5-

TESCHER 8 SPALLINA, P.A. 

TS001364 



faith buy from, sell to, lend funds to or otherwise deal with my estate. 

8. Spouse. The term "spouse" herein means, as to a designated individual, the person to 
whom that individual is from time to time married. 

9. Other Beneficiary Designations. Except as otherwise explicitly and with particularity 
provided herein, (a) no provision of this Will shall revoke or modify any beneficiary designation of mine 
made by me and not revoked by me prior to my death under any individual retirement account, other 
retirement plan or account, or annuity or insurance contract, (b) I hereby reaffirm any such beneficiary 
designation such that any assets held in such account, plan, or contract shall pass in accordance with 
such designation, and (c) regardless of anything herein to the contrary, any of such assets which would 
otherwise pass pursuant to this Will due to the beneficiary designation not having met the requirements 
for a valid testamentary disposition under applicable law or otherwise shall be paid as a gift made 
hereunder to the persons and in the manner provided in such designation which is incorporated herein 
by this reference. 

{remainder of page intentionally left blank] 
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I have published and signed this instrument as my Will at Boca Raton, Florida, on the _lQ_ day of 
May '2008. 

Isl Simon L. Bernstein 
SIMON L. BERNSTEIN 

This instrument, consisting of this page numbered 7 and the preceding typewritten pages, was 
signed, sealed, published and declared by the Testator to be the Testator's Will in our presence, and at 
the Testator's request and in the Testator's presence, and in the presence of each other, we have 
subscribed our names as witnesses at Boca Raton, Florida on this _JJL_ day of __ Ma=~-----
2008. 

Isl Robert L. Spallina residing at -~7""38"-7'---'W"-'i=s:.:t:.:e=r-'1"'a'-"A-'v-'-e ___________ _ 
IWilness SignDlureJ !Witness Addre15] 

Parkland FL 33076 
(Wilne5sAddrcliS) 

-..!./.o:s:!./...!'D:'.:ia'!n'.!'a::....B:::a:::n.::k::::s::_ ___ residing at -~2"'3-'4.;:.1::.5...;B::.o::.c=a'"'-'T:.:r:.:a:.:c..;.e_D_r __________ _ 
{Wilue5s Signa1ure] (Witneu AddreJs) 

Boca Raton FL 33433 
[Witness l\ddre11.] 

=======--== 

LAST WILL 
OF SIMON L. BHRNSTEIN -7-

TESCHER 8 SPALLINA, p .A. 

TS001366 



State Of Florida 
SS. 

County Of Palm Beach 

I, SIMON L. BERNSTEIN, declare to the officer taking my acknowledgment of this instrument, 
and to the subscribing witnesses, that I signed this instrument as my will. 

/s/ Simon J., Bernstein 

SIMON L. BERNSTEIN, Testator 

We, Robert Spallina and __ D_i_a_n_a_B_a_n_k_s ________ ~ 
have been sworn by the officer signing below, and declare to that officer on our oaths that the Testator 
declared the instrument to be the Testator's will and signed it in our presence and that we each signed 
the instrument as a witness in the presence of the Testator and of each other. 

/s/ Robert L. Spallina 
Witness 

Isl Diana Banks 
Witness 

.Aclmow!edged and subscribed before me, by the Testator, SIMON L. BERNSTEIN, who is 
'personally knownto me or who has produced · (state type 

oJ 1dimtificati0'1) as identification, and sworn to and subscribed before me by the witnesses, 
Robert L. Spallina , who is personally known to me or who has 

produced (state type of identification) as identification, 
and Diana Banks , who is personally known to me or who has 
produced (state type of identification) as identification, 
and subscribed by me in the presence of SIMON L. BERNSTEIN and the subscribing witnesses, all on 
this _IQ_ day of May , 2008. 

~~~'i~~io/i'.'PBD766470 
Expires: A1'k. 28 2012 

/s/ Kimberly Moran 
Signatur' ·Notary Public-State of Florida 

[Seal with Commission Expiration Date] 

Prinl, 1ype or stamp name of Notary Publlc 

F:\WPDA.TA\drt\llemsrein, Sbidey & Simon\200B Es111e Planaing\WiU <if Simon L. Bcnm!Oin.wpd [~8 I S:41:2.9 5 19] 

LAST WILL 
Of SIMON L. 8ERNSTI!JN -8-

TESCHER 8 SPALLINA, P.A. 

TS001367 



Evidence20151215Hearing041StansburyCopy20160110



Evidence20151215Hearing042StansburyCopy20160110



Evidence20151215Hearing043StansburyCopy20160110



Evidence20151215Hearing044StansburyCopy20160110



Evidence20151215Hearing045StansburyCopy20160110



Evidence20151215Hearing046StansburyCopy20160110



Evidence20151215Hearing047StansburyCopy20160110



Evidence20151215Hearing048StansburyCopy20160110



Evidence20151215Hearing049StansburyCopy20160110



ELIOT BERNSTEIN 

FAMILY TRUST 

Prepared by: 

Tescher & Spallina, P.A. 
2101 Corporate Blvd., Suite 107, Boca Raton, Florida 33431 

(561) 998-7847 
www.tescherlaw.com 

TESCHER 8 SPALLINA, P.A. 

TS001260 



ELIOT BERNSTEIN 

FAMILY TRUST 

THIS IRREVOCABLE TRUST AGREEMENT is made and entered into this::( 0 day of 
)7}. ~ , 2008, ~y and between SHv~ON L. BERNSTEIN, a resident of Palm Beach County, 

Florida, as grantor, heremafter referred to m the first person, and SIMON L. BERNSTEIN and 
SHIRLEY BERNSTEIN as co-trustees (referred to as the "Trustee," which term more particularly refers 
to all individuals and entities serving as trustee of a trust created hereunder during the time of such 
service, whether alone or as co-trustees, and whether originally serving or as a successor trustee), and 
ROBERT L. SPALLINA as the independent trustee (referred to as the "Independent Trustee," which 
term more particularly refers to all individuals and entities serving as independent trustee of a trust 
created hereunder during the time of such service, whether alone or as co-trustees, and whether 
originally serving or as a successor independent trustee). I have delivered to the Trustee certain property 
as set forth in the Attachment annexed hereto, receipt of which is hereby acknowledged by the Trustee. 
Such property, and any additions to such property, shall be held in trust as provided in this Agreement. 

ARTICLE I. TRUST ADMINISTRATION 

A. Additions, Substitutions and Trust Irrevocable. I or any other person may cause 
additional property to be added hereunder at any time during life or at death by will, insurance or death 
benefit beneficiary designation or otherwise. I shall have no right or power, either alone or in 
conjunction with any other person, to alter, amend, revoke or terminate any of the terms of this 
Agreement in any manner whatever. Unless and until surrendered by me in a writing delivered to the 
Trustee, I retain the power, to be exercised in an individual and nonfiduciary capacity (i.e., without any 
fiduciary duty to any beneficiary with respect to its exercise or nonexercise) and without requiring the 
consent or approval of any person, to from time to time reacquire trust principal by substituting other 
property of equivalent value for said principal. Notwithstanding the foregoing, said right of substitution 
shall not apply to any insurance policies on my life owned by this Trust that would cause me to have any 
incidents of ownership as that term is defined under Section 2042 of the Code and the Regulations 
thereunder. I shall have the right at any time or times by an instrument, in writing, delivered to the 
Trustee to relinquish the right of substitution provided for herein. 

B. Rii:hts of Withdrawal. In any calendar year during my life in which property is 
contributed to the Trust by gift, each Withdrawal Beneficiary with respect to such contribution, acting 
personally or through his or her legal or natural guardian or attorney-in-fact, is hereby granted the 
absolute right, with respect to each such contribution, by written instrument or instruments delivered to 
the Trustee prior to the termination of such right, to withdraw from the principal of the Trust, from time 
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to time, an amount having an aggregate value (as of the date or dates of withdrawal) equal to such 
Withdrawal Beneficiary's Withdrawal Amount with respect to such contribution. Any such right to 
withdraw shall terminate at the earliest time and then to the extent that any such termination will not 
result in a taxable gift made by the individual holding the right, provided, no part of any right to 
withdraw shall terminate less than 60 days after the contribution to the Trust to which such right relates. 

1. For purposes of this Subparagraph LB, a Withdrawal Beneficiary with respect 
to a contribution to the Trust shall mean each person designated by the contributor to the Trustee in 
writing contemporaneously with such contribution, provided, in the event the contributor fails to make 
any such designation with respect to a contribution, my then living lineal descendants and their spouses 
shall be the Withdrawal Beneficiary with respect to such contribution. 

2. For purposes of this Subparagraph I.B, each Withdrawal Beneficiary's 
Withdrawal Amount with respect to a contribution shall be such amount designated by the contributor 
to the Trustee in writing contemporaneously with the contributor's designation of such person as a 
Withdrawal Beneficiary, provided, ifthe contributor of such contribution fails to designate a Withdrawal 
Amount with respect to any Withdrawal Beneficiary, then each Withdrawal Beneficiary's Withdrawal 
Amount with respect to such contribution shall be an amount equal to a fraction (defined below) 
multiplied by the lesser of (i) the value of such contribution (at the time of such contribution), or (ii) the 
sum of the amounts of all federal gift tax exclusions then available to the contributor with respect to all 
Withdrawal Beneficiaries with respect to such contribution. The numerator of said fraction shall be the 
amount of any federal gift tax exclusion available to such contributor with respect to such Withdrawal 
Beneficiary (at the time of such contribution) and the denominator shall be the sum of the amounts of 
all federal gift tax exclusions then available to such contributor with respect to all such Withdrawal 
Beneficiaries. One-half of a contribution made by a married person shall be treated as a second separate 
contribution made by his or her spouse, provided, if such married person's spouse is then one of such 
Withdrawal Beneficiaries, only one-half of the excess of such contribution (at the time of such 
contribution) over the amount of the federal gift tax exclusion then available to such contributor with 
respect to his or her spouse shall be so treated. 

3. Regardless ofanything in this Subparagraph I.B to the contrary, each contributor 
of a contribution to this Trust shall have the right with respect to such contribution by a written 
instrument delivered to the Trustee at the time of such contribution (i) to exclude any person who would 
otherwise have a right of withdrawal from exercising such power; (ii) to increase or decrease the amount 
subject to any right of withdrawal except that the amount subject to all withdrawal rights shall not 
exceed the amount of the contribution; and/or (iii) to change the period during which any right of 
withdrawal may be exercised. 

4. The Trustee shall inform any Withdrawal Beneficiary of the existence of such 
right of withdrawal within ten days after it comes into existence but not later than the last day of the 
calendar year in which it comes into existence. Any such Withdrawal Beneficiary or his or her guardian 
may, after receiving such notice at least once, waive further notices by an instrument in writing delivered 
to the Trustee. 
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C. Trusts for ELIOT BERNSTEIN and my Lineal Descendants. The Trust shall be 
administered as follows for its beneficiaries: 

I. Initial Beneficiary. My son, ELIOT BERNSTEIN, shall be the first principal 
beneficiary of the Trust. 

2. Net Income and Principal Distributions. 

a. The Trustee shall pay to or apply for the benefit of a principal beneficiary 
and the lineal descendants of a principal beneficiary dependent on such principal beneficiary for support; 
so much of the net income and then principal of his or her separate Trust as the Independent Trustee 
determines in its sole, absolute and unreviewable discretion, provided, however, that while a principal 
beneficiary is serving as Trustee hereunder, he or she may make distributions to or for the benefit of 
himselfor herself for such beneficiary's Needs without any authorization from the Independent Trustee. 
Having in mind the extent to which funds will be available for expenditure for the benefit of such 
beneficiaries, the Independent Trustee is authorized to expend such amounts as it, in its sole, absolute 
and unreviewable discretion, shall determine to maintain the then current lifestyle of such beneficiaries, 
including, but not limited to, complete authority to provide for their personal care and comfort in any 
manner whatsoever. Net income that is not distributed shall be added to principal on an annual basis. 

b. The Independent Trustee is specifically authorized in its sole, absolute 
and unreviewable discretion to acquire, hold and maintain one or more residences (whether held as real 
property, condominium or cooperative apartment) forthe use and benefit of the principal beneficiary and 
his or her cohabitating spouse and lineal descendants, and to sell or otherwise dispose of such residences 
when not desired for such use and benefit. The Independent Trustee is authorized to pay all carrying 
charges of such residences, including, but not limited to, any taxes, assessments and maintenance 
thereon, and all expenses of the repair, renovation, improvement and operation thereof, including the 
employment of domestic servants and other expenses incident to the running of a household for the 
benefit of such beneficiaries. 

c. In exerc1smg the discretions conferred in this Subparagraph, the 
Independent Trustee should give due consideration to the advisability ofusing the principal beneficiary's 
own assets and resources in order to reduce the amount of the principal beneficiary's taxable estate, 
thereby minimizing the amount of the principal beneficiary's future taxes. Further, it is my intent that 
this Trust be used to enhance the principal beneficiaries' quality of life, including (without limitation) 
travel, purchase of a home, cultural appreciation and enjoyment (music, arts, etc.), and education. In 
addition, I would like this Trust to provide a source of funds in the event that a principal beneficiary, 
through accident or misfortune, does not have sufficient sources of income to provide for his or her own 
support. I expect my lineal descendants to support themselves independently and to be productive 
members of their communities and not to become dependent upon distributions from the Trusts to the 
extent that they lose their ambition and incentive. When a beneficiary is able to be gainfully employed 
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and is not actively engaged in raising his or her children, the Independent Trustee should give due 
consideration in exercising its discretion to not using Trust assets to replace the beneficiary's own efforts 
to work and accumulate financial security. However, it is not my intent to force a parent to work outside 
the home when he or she has determined that it is important to stay at home to raise a family. In addition, 
I do not intend that the Independent Trustee place undue emphasis on the amount a beneficiary earns 
if he or she is actively engaged in a worthwhile pursuit, including working as an unpaid volunteer for 
charitable purposes. In prioritizing distributions between the principal beneficiary and his or her lineal 
descendants, it is my intent that my first priority is the principal beneficiary. In addition to the foregoing 
guidance, I request, but do not require, that my lineal descendants take adequate precautions for the 
protection of our family's wealth and property from marital discord through the use of prenuptial 
agreements or other similar planning and devices. I also request, but do not require, that my lineal 
descendants pursue higher education, to the best of their abilities and individual circumstances. F.or some 
descendants this may mean the completion of a college education, the receipt of a masters or a doctorate, 
or a professional degree, and for others this may mean training in their chosen vocation. It is not my goal 
that the Independent Trustee reward professional students, nor punish those lineal descendants for whom 
life or individual circumstances indicate that the pursuit of higher education is not practical or 
advantageous, but only to encourage my lineal descendants to take full advantage of all educational 
opportunities open to them and not rush their entry into the workplace. I do not intend by these 
expressions of intent to bind the Independent Trustee or alter the absolute discretion it has been granted 
hereunder or create enforceable obligations to any beneficiary, but merely to provide general guidance 
to the Independent Trustee in the exercise of its discretions. 

3. Death of a Principal Beneficiary. If a principal beneficiary dies with assets 
remaining in his or her separate Trust, upon his or her death he or she may appoint all or part of his or 
her Trust, in trust, to or for the benefit of one or more of my lineal descendants and their spouses 
(excluding from said class, however, such principal beneficiary and such principal beneficiary's 
creditors, estate, and creditors of such principal beneficiary's estate), provided that any such appointment 
to a surviving spouse of a principal beneficiary shall be limited to a life estate in all or a lesser portion 
of such principal beneficiary's separate Trust, and such spouse's separate trust shall be administered as 
provided in Subparagraph l.D. below. Any part of his or her Trust such principal beneficiary does not 
effectively appoint shall upon his or her death be divided among and held in separate Trusts for the 
following persons with such persons to become the principal beneficiary thereunder; 

a. for his or her lineal descendants then living, per stirpes; or 

b. if he or she leaves no lineal descendant then living, per stirpes for the 
lineal descendants then living of his or her nearest ancestor (among me and my lineal descendants) with 
a lineal descendant then living who is also a lineal descendant of my spouse, SHIRLEY BERNSTEIN. 

Such separate Trusts shall be administered as provided for trusts under this Subparagraph J.C., or added 
to Trusts established for such principal beneficiaries that are already in existence under Subparagraph 
l.C. 
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D. Administration of Separate Trust for Spouse. The Independent Trustee shall pay to 
the spouse of a principal beneficiary, so much of the net income and principal of his or her separate trust 
as is proper for such spouse's Needs. Net income that is not distributed shall be added to principal on 
an annual basis. Upon the death ofa spouse ofa principal beneficiary, the remaining assets of his or her 
separate trust shall be divided among and held in separate Trusts for his or her lineal descendants then 
living, per stirpes, who are also lineal descendants of the predeceased principal beneficiary who 
established this Trust for his or her spouse pursuant to the power of appointment granted to said principal 
beneficiary under Subparagraph J.C. above. Each lineal descendant for whom a separate trust is 
established shall become the principal beneficiary of such separate Trusts and such separate trusts shall 
be administered as provided under Subparagraph J.C., or added to Trusts established for such principal 
beneficiaries that are already in existence under Subparagraph J.C. 

E. Termination of Small Trust. I fat any time after my death in the opinion of the Trustee 
a separate Trust holds assets of a value of less than $50,000.00 and is too small to justify the expense 
of its retention, and termination of such Trust is in the best interests ofits current principal beneficiary, 
the Independent Trustee in its discretion may terminate such Trust and pay it to said principal 
beneficiary. 

F. Contine;ent Gift. If at any time property of a Trust held under this Agreement is not 
disposed of under the other provisions of this Agreement, it shall be paid, as a gift made hereunder, to 
such persons and in such shares as such property would be distributed ifl had then owned such property 
and had then died solvent, unmarried and intestate domiciled in the State of Florida, according to the 
laws of Florida then in effect. 

G. Maximum Duration. Regardless of anything in this Agreement to the contrary, no trust 
interest herein created shall continue beyond three hundred sixty (360) years after the date of creation 
of this Agreement, nor shall any power of appointment be exercised in such manner so as to delay 
vesting of any trust beyond such period. Immediately prior to the expiration of such period, all such 
trusts then in existence shall terminate, and the assets thereof shall be distributed outright and in fee to 
then beneficiaries of the current income and in the proportions in which such persons are the 
beneficiaries, and if such proportions cannot be ascertained, then equally among such beneficiaries. 

ARTICLE II. GENERAL 

A. Disability. While any beneficiary is Disabled, income or principal payable to him or her 
may, in the discretion of the Trustee, be paid directly to him or her, without the intervention of a 
guardian, directly to his or her creditors or others for his or her sole benefit or to an adult person or an 
eligible institution (including the Trustee) selected by the Trustee as custodian for such a minor 
beneficiary under the Uniform Transfers to Minors Act or similar law. The receipt by such payee is a 
complete release to the Trustee. 
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B. Substance Abuse. 

I. In General. If the Independent Trustee reasonably believes that a beneficiary of 
any trust (which for purposes of this Subparagraph H.B. I includes the lineal descendants ofa principal 
beneficiary who are eligible to receive distributions from that trust): 

a. routinely or frequently uses or consumes any illegal substance so as to 
be physically or psychologically dependent upon that substance, or 

b. is clinically dependent upon the use or consumption of alcohol or any 
other legal drug or chemical substance that is not prescribed by a board certified medical doctor or 
psychiatrist in a current program of treatment supervised by such doctor or psychiatrist, 

and if the Independent Trustee reasonably believes that as a result the beneficiary is unable to care for 
himself or herself, or is unable to manage his or her financial affairs, all distributions (including 
distributions upon termination of the trust) to the beneficiary, all of the beneficiary's withdrawal rights 
(if any), and all of the beneficiary's rights to participate in decisions concerning the removal and 
appointment of Trustees and Independent Trustees will be suspended. In that event, the following 
provisions of this Subparagraph 11.B will apply. 

2. Testing. The Independent Trustee may request the beneficiary to submit to one 
or more examinations (including laboratory tests of bodily fluids) determined to be appropriate by a 
board certified medical doctor and to consent to full disclosure to the Independent Trustee of the results 
of all such examinations. The Independent Trustee shall maintain strict confidentiality of those results 
and shall not disclose those results to any person other than the beneficiary without the prior written 
permission of the beneficiary. The Independent Trustee may totally or partially suspend all distributions 
otherwise required or permitted to be made to that beneficiary until the beneficiary consents to the 
examination and disclosure to the Independent Trustee. 

3. Treatment. If, in the opinion of the examining doctor, the examination indicates 
current or recent use ofa drug or substance as described above, the examining doctor will determine an 
appropriate method of treatment for the beneficiary (for example, counseling or treatment on an 
in-patient basis in a rehabilitation facility) that is acceptable to the Independent Trustee. If the 
beneficiary consents to the treatment, the Independent Trustee may, in its absolute and unfettered 
discretion, pay the costs of treatment including directly to the provider of those services. 

4. Resumption of Distributions. The Independent Trustee may resume other 
distributions to the beneficiary (and the beneficiary's other suspended rights will be restored) when, in 
the case of use or consumption of an illegal substance, examinations indicate no such use for 12 months 
and, in all cases, when the Independent Trustee in its discretion determines that the beneficiary is able 
to care for himself or herself and is able to manage his or her financial affairs. 
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Independent Trustee) will be responsible or liable to anyone for a beneficiary's actions or welfare. The 
Independent Trustee has no duty to inquire whether a beneficiary uses drugs or other substances as 
described in this Subparagraph H.B. The Independent Trustee (and any doctor retained by the 
Independent Trustee) is to be indemnified from the Trust estate and held harmless from any liability of 
any nature in exercising its judgment and authority under this Subparagraph 11.B, including any failure 
to request a beneficiary to submit to medical examination, and including a decision to distribute amounts 
to a beneficiary. 

6. Tax Savings Provision. Despite the provisions of this Subparagraph Il.8, the 
Independent Trustee cannot suspend any mandatory distributions or withdrawal rights that are required 
for that trustto become or remain a Qualified Subchapter S Trust (unless the Independent Trustee elects 
for the trust to be an Electing Small Business Trust), or to qualify for any federal transfer tax exemption, 
deduction, or exclusion allowable with respect to that trust. 

C. Income on Death of Beneficiary. Subject to the following Subparagraph captioned 
"Subchapter S Stock," and except as otherwise explicitly provided herein, upon the death of any 
principal beneficiary, all accrued or undistributed income of such deceased principal beneficiary's Trust 
shall pass with the principal of his or her Trust but shall remain income for trust accounting purposes. 

D. Definitions. In this Agreement, 

I. Children, Lineal Descendants. The terms "child," "children" and "lineal 
descendant" mean only persons whose relationship to the ancestor designated is created entirely by or 
through (a) legitimate births occurring during the marriage of the joint biological parents to each other, 
(b) children and their lineal descendants arising from surrogate births and/or third party donors when (i) 
the child is raised from birth by a married couple through the pendency of such marriage, (ii) one of such 
couple is the designated ancestor, and (iii) to the best knowledge of the Trustee both members of such 
couple participated in the decision to have such child, and ( c) lawful adoptions of minors under the age 
of twelve years. No such child or lineal descendant loses his or her status as such through adoption by 
another person. Notwithstanding the foregoing, for all purposes of this Trust and the dispositions made 
hereunder, my children shall only include TED S. BERNSTEIN, PAMELA B. SIMON, ELIOT 
BERNSTEIN, JILL !ANTONI and LISA S. FRIEDSTEIN, and my lineal descendants shall include only 
said named individuals and their respective lineal descendants. 

2. Code. "Code" means the Internal Revenue Code of 1986, as amended, and in 
referring to any particular provision of the Code, includes a reference to any equivalent or successor 
provision of a successor federal tax law. 

3. Disabled. "Disabled" or being under "Disability" means, as to any applicable 
individual: (I) being under the age of 21 years, (2) having been adjudicated by a court of competent 
jurisdiction as mentally or physically incompetent or unable to manage his or her own property or 
personal affairs (or a substantially similar finding under applicable state or national law), or (3) being 
unable to properly manage his or her personal or financial affairs, or a trust estate hereunder as to a 
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Trustee hereunder, because of a mental or physical impairment (whether temporary or permanent in 
nature). A written certificate executed by an individual's attending physician or attending psychiatrist 
confirming that person's impairment will be sufficient evidence of Disability under item (3) above, and 
all persons may rely conclusively on such a certificate. 

4. Needs Distributions. Payments to be made for a person's "Needs" means 
payments for such person's support, health (including lifetime residential or nursing home care), 
maintenance and education. However, the Trustee, based upon information reasonably available to it, 
shall make such payments for a person's Needs only to the extent such person's income, and funds 
available from others obligated to supply funds for such purposes (including, without limitation, pursuant 
to child support orders and agreements), are insufficient in its opinion for such purposes, and shall take 
into account such person's accustomed manner of living, age, health, marital status and any other factor 
it considers important. Income or principal to be paid for a person's Needs may be paid to such 
individual or applied by the Trustee directly for the benefit of such person. The Trustee may make a 
distribution or application authorized for a person's Needs even if such distribution or application 
substantially depletes or exhausts such person's trust, without any duty upon the Trustee to retain it for 
future use or for other persons who might otherwise benefit from such trust. 

5. Per Stirpes. In a division "per stirpes" each generation shall be represented and 
counted whether or not it has a living member. 

6. Related or Subordinate Party. A "Related or Subordinate Party" to a trust 
describes a beneficiary of the subject trust or a related or subordinate party to a beneficiary of the trust 
as the terms "related or subordinate party" are defined under Code Section 672(c). 

7. Spouse. A person's "spouse" includes only a spouse then married to and living 
as husband and wife with him or her, or a spouse who was married to and living as husband and wife 
with him or her at his or her death. The following rules apply to each person who is a beneficiary or a 
permissible appointee under this Trust Agreement and who is married to a descendant of mine. Such a 
person will cease to be a beneficiary and will be excluded from the class of permissible appointees and 
distribution recipients upon: 

a. the legal termination of the marriage to my descendant (whether before 
or after my death), or 

b. the death of my descendant if a dissolution of marriage proceeding was 
pending when he or she died. 

The Trust will be administered as if that person had died upon the happening of the terminating 
event described above. 

8. Gender. Number. Where appropriate, words of any gender include all genders 
and the singular and plural are interchangeable. 
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E. Powers of Appointment. Property subject to a power of appointment shall be paid to, 
or retained by the Trustee or paid to any trustee under any will or trust agreement for the benefit of, such 
one or more permissible appointees, in such amounts and proportions, granting such interests, powers 
and powers of appointment, and upon such conditions including spendthrift provisions as the holder of 
such power (i) in the case of a power exercisable upon the death of such holder, appoints in his or her 
will or in a trust agreement revocable by him or her until his or her death, or (ii) in the case of a power 
exercisable during the life of such holder, appoints in a written instrument signed by such holder, two 
witnesses and a notary public, but in either case only if such will, trust agreement, or instrument 
specifically refers to such power. 

F. Limitations on Powers of Trustee. Regardless of anything herein to the contrary, no 
Trustee shall make or participate in making any distribution of income or principal of a trust to or for 
the benefit of a beneficiary which would directly or indirectly discharge any legal obligation of such 
Trustee or a donor of such trust (as an individual) to support such beneficiary; and no Trustee shall make 
or participate in making any discretionary distribution of income or principal to or for the benefit of 
himself or herself other than for his or her Needs, including by reason of a determination to terminate 
a trust described herein. 

G. Presumption of Survivorship. lfany person shall be required to survive another person 
in order to take any interest under this Agreement, the former person shall be deemed to have 
predeceased the latter person, if such persons die under circumstances which make it difficult or 
impracticable to determine which one died first. 

H. Protective Provision. No beneficiary of any Trust herein created shall have any right 
or power to anticipate, transfer, pledge, sell, alienate, assign or encumber in any way his or her interest 
in the income or principal of such trust. Furthermore, no creditor shall have the right to attach, lien, seize 
or levy upon the interest of the beneficiary in this Trust and 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 
(whether voluntarily or involuntarily created), and the Trustee shall pay directly to or for the use or 
benefit of such beneficiary all income and principal to which such beneficiary is entitled, 
notwithstanding that such beneficiary has executed a pledge, assignment, encumbrance or in any other 
manner alienated or transferred his or her beneficial interest in the Trustto another. This paragraph shall 
not preclude the effective exercise of any power of appointment granted herein or the exercise of any 
disclaimer. 

I. Governine Law. This Agreement is governed by the law of the State of Florida. 

J. Mandatory Notice Required by Florida Law. The trustee of a trust may have duties 
and responsibilities in addition to those described in the instrument creating the trust. If you have 
questions, you should obtain legal advice. 
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K. Release of Medical Information. 

1. Disability of Beneficiary. Upon the written request of the Independent Trustee 
(with or without the concurrence of co-Trustees) issued to any current income or principal beneficiary 
(including discretionary beneficiaries) for whom a determination of Disability is relevant to the 
administration of a trust hereunder and for whom a Trustee (with or without the concurrence of 
co-Trustees) desires to make such a determination, such beneficiary shall issue to all Trustees including 
Independent Trustees (who shall be identified thereon both by name to the extent known and by class 
description) a valid authorization under the Health Insurance Portability and Accountability Act ofl 996 
and any other applicable or successor law authorizing all health care providers and all medical sources 
of such requested beneficiary to release protected health information of the requested beneficiary to all 
such Trustees that is relevant to the determination of the Disability of the requested beneficiary as 
Disability is defined hereunder. The period of each such valid authorization shall be for six months (or 
the earlier death of the requested beneficiary). If such beneficiary (or his or her legal representative if 
such beneficiary is a minor or legally disabled) refuses within thirty days of receipt of the request to 
provide a valid authorization, or at any time revokes an authorization within its term, the Trustee shall 
treat such beneficiary as Disabled hereunder until such valid authorization is delivered. 

2. Disability of Trustee. Upon the request to a Trustee, including myself and an 
Independent Trustee, that is an individual by (a) a co-Trustee, or if none, (b) the person or entity next 
designated to serve as a successor Trustee not under legal incapacity, or if none, (c) any adult current 
income or principal beneficiary not under legal incapacity, or in any event and at any time (d) a court 
of competent jurisdiction, such Trustee shall issue to such person and all persons, courts of competent 
jurisdiction, and entities (who shall be identified thereon both by name to the extent known and by class 
description), with authority hereunder to determine such requested Trustee's Disability, a valid 
authorization under the Health Insurance Portability and Accountability Act of 1996 and any other 
applicable or successor law authorizing all health care providers and all medical sources of such 
requested Trustee to release protected health information of the requested Trustee to such persons, courts 
and entities, that is relevant to the determination of the Disability of the requested Trustee as Disability 
is defined hereunder. The period of each such valid authorization shall be for six months (or the earlier 
death or resignation of the requested Trustee). If such requested Trustee refuses within thirty days of 
receipt of the request to deliver a valid authorization, or at any time revokes an authorization within its 
term, such requested Trustee shall thereupon be treated as having resigned as Trustee hereunder. 

3. Authorization to Issue Certificate. All required authorizations under this 
paragraph shall include the power of a physician or psychiatrist to issue a written certificate to the 
appropriate persons or entities as provided in paragraph II.DJ hereof. 

ARTICLE III. FIDUCIARIES 

A. Powers of the Trustee. The Trustee has the powers now or hereafter provided by law 
and the following powers exercisable without court approval, provided, however, that the Trustee shall 
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exercise all powers in a fiduciary capacity: 

l. Investments. To sell or exchange at public or private sale and on credit or 
otherwise, with or without security, and to lease for any term or perpetually, any property, real and 
personal, at any time forming a part of the trust estate (the "estate''); to grant and exercise options to buy 
or sell; to make purchases from my estate, any trust established by me during my lifetime, for full and 
adequate consideration and to make loans to my estate for adequate and reasonable interest and security, 
and the Trustee is expressly authorized to purchase stock and securities for adequate and full 
consideration owned by my estate, any trust established by me during my lifetime, whether such stock 
and securities are issued by closely held corporations or publicly traded corporations; to invest or 
reinvest in real or personal property of every kind, description and location; and to receive and retain 
any such property whether originally a part of any trust herei!1 created or subsequently acquired, even 
if the Trustee is personally interested in such property, and without liability for any decline in the value 
thereof; all without limitation by any statutes or judicial decisions whenever enacted or announced, 
regulating investments or requiring diversification of investments, it being my intention to give the 
broadest investment powers and discretion to the Trustee. Any bank, trust company, or other corporate 
trustee serving hereunder as Trustee is authorized to invest in its own common trust funds. 

2. Special Investments. The Trustee is expressly authorized (but not directed) to 
retain, make, hold, and dispose of investments not regarded as traditional for trusts, including interests 
or investments in privately held business and investment entities and enterprises, including without 
limitation stock in closely held corporations, limited partnership interests, joint venture interests, mutual 
funds, business trust interests, and limited liability company membership interests, notwithstanding (a) 
any applicable prudent investor rule or variation thereof, (b) common law or statutory diversification 
requirements (it being my intent that no such duty to diversify shall exist) ( c) a lack of current cash flow 
therefrom, (d) the presence of any risk or speculative elements as compared to other available 
investments (it being my intent that the Trustee have sole and absolute discretion in determining what 
constitutes acceptable risk and what constitutes proper investment strategy), (e) lack ofa reasonable rate 
of return, (f) risks to the preservation of principal, (g) violation of a Trustee's duty of impartiality as to 
different beneficiaries (it being my intent that no such duty·exists for this purpose), and (h) similar 
limitations on investment under this Agreement or under law pertaining to investments that may or 
should be made by a Trustee (including without limitation the provisions of Fla.Stats. §518. I l and 
successor provisions thereto that would characterize such investments as forbidden, imprudent, improper 
or unlawful). The Trustee shall not be responsible to any trust created hereunder or the beneficiaries 
thereof for any loss resulting from any such authorized investment, including without limitation loss 
engendered by the higher risk element of that particular entity, investment, or enterprise, the failure to 
invest in more conservative investments, the failure to diversify trust assets, the prudent investor rule 
or variant thereof. Notwithstanding any provisions for distributions to beneficiaries hereunder, if the 
Trustee determines that the future potential investment return from any illiquid or closely held 
investment asset warrants the retention of that investment asset or that sufficient value could not be 
obtained from the sale or other disposition of an illiquid or closely held investment asset, the Trustee is 
authorized to retain that asset and if necessary reduce the distributions to beneficiaries due to lack of 
sufficient liquid or marketable assets. However, the preceding provisions of this Subparagraph shall not 
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reduce any income distributions otherwise required hereunder for a "qualified subchapter S trust" as that 
term is defined in Code Section 1361 ( d)(3). 

3. Distributions. To make any division or distribution pro rata or non-pro rata, in 
cash or in kind, and to allocate undivided interests in property and dissimilar property (without regard 
to its tax basis) to different shares. 

4. Management. To manage, develop, improve, partition or change the character 
of an asset or interest in property at any time; and to make ordinary and extraordinary repairs, 
replacements, alterations and improvements, structural or otherwise. 

5. Borrowing. To borrow money from anyone on commercially reasonable terms, 
including entities owned in whole or in part by the trust, a Trustee, beneficiaries and other persons who 
may have a direct or indirect interest in a Trust; and to mortgage, margin, encumber and pledge real and 
personal property of a trust as security for the payment thereof, without incurring any personal liability 
thereon and to do so for a term within or extending beyond the terms of the trust and to renew, modify 
or extend existing borrowing on similar or different terms and with the same or different security without 
incurring any personal liability; and such borrowing frpm a Trustee may be with or without interest, and 
may be secured with a lien on trust assets. 

6. Lending. To extend, modify or waive the terms of any obligation, bond or 
mortgage at any time forming a part of a trust and to foreclose any such mortgage; accept a conveyance 
of encumbered property, and take title to the property securing it by deed in lieu of foreclosure or 
otherwise and to satisfy or not satisfy the indebtedness securing said property; to protect or redeem any 
such property from forfeiture for nonpayment of taxes or other lien; generally, to exercise as to such 
bond, obligation or mortgage all powers that an absolute owner might exercise; and to loan funds to 
beneficiaries at commercially reasonable rates, terms and conditions. 

7. Abandonment of Property. To .abandon any property or asset when it is valueless 
or so encumbered or in such condition that it is of no benefit to a trust. To abstain from the payment of 
taxes, liens, rents, assessments, or repairs on such property and/or permit such property to be lost by tax 
sale, foreclosure or other proceeding or by conveyance for nominal or no consideration to anyone 
including a charity or by escheat to a state; all without personal liability incurred therefor. 

8. Real Property Matters. To subdivide, develop or partition real estate; to purchase 
or sell real property and to enter into contracts to do the same; to dedicate the same to public use; to 
make or obtain the location of any plats; to adjust boundaries; to adjust differences in valuations on 
exchange or partition by giving or receiving consideration; and, to grant easements with or without 
consideration as the Trustee may determine; and to demolish any building, structures, walls and 
improvements, or to erect new buildings, structures, walls and improvements and to insure against fire 
and other risks; and to protect and conserve, or to lease, or to encumber, or otherwise to manage and 
dispose of the real property to the extent such power is not otherwise granted herein or otherwise 
restricted herein. 
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9. Claims. To enforce, compromise, adjust, arbitrate, release orotherwise settle or 
pay any claims or demands by or against a trust. 

I 0. Business Entities. To deal with any business entity or enterprise even if a Trustee 
is or may be a fiduciary of or own interests in said business entity or enterprise, whether operated in the 
form of a corporation, partnership, business trust, limited liability company, joint venture, sole 
proprietorship, or other form (all of which business entities and enterprises are referred to herein as 
"Business Entities"). I vest the Trustee with the following powers and authority in regard to Business 
Entities: 

a. To retain and continue to operate a Business Entity for such period as the 
Trustee deems advisable; 

b. To control, direct and manage the Business Entities. In this connection, the 
Trustee, in its sole discretion, shall determine the manner and extent of its active participation in the 
operation and may delegate all or any part of its power to supervise and operate to such person or 
persons as the Trustee may select, including any associate, partner, officer or employee of the Business 
Entity; 

c. To hire and discharge officers and employees, fix their compensation and 
define their duties; and similarly to employ, compensate and discharge agents, attorneys, consultants, 
accountants, and such other representatives as the Trustee may deem appropriate; including the right to 
employ any beneficiary or fiduciary in any of the foregoing capacities; 

d. To invest funds in the Business Entities, to pledge other assets of a trust as 
security for loans made to the Business Entities, and to lend funds from a trust to the Business Entities; 

e. To organize one or more Business Entities under the laws of this or any other 
state or country and to transfer thereto all or any part of the Business Entities or other property of a trust, 
and to receive in exchange such stocks, bonds, partnership and member interests, and such other 
securities or interests as the Trustee may deem advisable; 

f. To treat Business Entities as separate from a trust. In a Trustee's accounting 
to any beneficiary, the Trustee shall only be required to report the earnings and condition of the Business 
Entities in accordance with standard business accounting practice; 

g. To retain in Business Entities such net earnings for working capital and other 
purposes of the Business Entities as the Trustee may deem advisable in conformity with sound business 
practice; 

h. To sell or liquidate all or any part of the Business Entities at such time and 
price and upon such terms and conditions (including credit) as the Trustee may determine. My Trustee 
is specifically authorised and empowered to make such sale to any person, including any partner, officer, 
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or employee of the Business Entities, a fiduciary, or to any beneficiary; and 

i. To guaranty the obligations of the Business Entities, or pledge assets ofa trust 
to secure such a guaranty. 

11. Principal and Income. To allocate items of income or expense between income 
and principal as permitted or provided by the laws of the State of Florida, provided, unless otherwise 
provided in this instrument, the Trustee shall establish out of income and credit to principal reasonable 
reserves for depreciation, obsolescence and depletion, determined to be equitable and fair in accordance 
with some recognized reasonable and preferably uncomplicated trust accounting principle and; provided, 
further that the Trustee shall not be required to provide a rate ofreturn on unproductive property unless 
otherwise provided in this instrument. 

12. Life Insurance. The Trustee (or the Independent Trustee if I am serving as 
Trustee or if a Related or Subordinate Party is serving as Trustee) is authorized to purchase one or more 
life insurance policies on my life, the life of any beneficiary described herein, or any spouse or lineal 
ascendant or lineal descendant of myself or such beneficiaries. The following provisions shall apply with 
respect to any insurance policies constituting an asset of any trust herein created: 

a. General Powers. The Trustee shall have the power to pay premiums; to 
apply dividends in reduction of such premiums; to borrow against the cash values thereof; to convert 
such policies into other forms of insurance, including paid-up insurance; to exercise any settlement 
options provided in any such policies; to receive the proceeds of any policy upon its maturity and to 
administer such proceeds as part of the principal of the trust; and in general, to exercise all other options, 
benefits, rights and privileges under such policies; provided, however, no Trustee other than a sole 
Trustee may exercise any incidents of ownership with respect to policies of insurance insuring the 
Trustee's own life. 

b. Payment of Premiums. The Trustee shall be under no obligation to pay 
the premiums which may become due and payable under the provisions of any policy of insurance 
subject to this trust, or to make certain that such premiums are paid by myself or any other person, or 
to notify any persons of the nonpayment of such premiums, and it shall be under no responsibility or 
liability of any kind in case such premiums are not paid, except that it shall apply any dividends received 
by it on such policy to the payment of premiums thereon. Upon notice at any time during the 
continuance of this trust that the premiums due upon such policies are in default, or that premiums to 
become due will not be paid, either by myself or by any other person, the Trustee, within its sole 
discretion, may apply any cash values attributable to such policy to the purchase of paid-up insurance 
or of extended term insurance, or may borrow upon such policy for the payment of premiums due 
thereon or may accept the cash values of such policy upon its forfeiture. If facts shall occur, under the 
terms of the policy which shall enable a waiver of the payment of future premiums, the Trustee, upon 
receipt of written notice of such facts, shall promptly notify the insurance company which has issued 
such policy, and shall take any and all steps necessary to make such waiver of premium provision 
effective. 
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c. Collection of Proceeds. Upon the death ofan insured the proceeds of the 
insurance policies insuring that life which are then subject to this trust shall be collected by the Trustee. 
The Trustee shall have full authority to take any action with regard to the collection that it deems best 
and to pay any expenses thereof out of the trust estate. However, it shall not be required to enter into or 
maintain any litigation to enforce payment of such policies until it shall have been indemnified to its 
satisfaction against all expenses and liabilities to which it might, in its judgment, be subjected by any 
such action on its part. The Trustee shall have full authority to make any compromise or settlement with 
respect to any such policies and to give to all insurance companies the necessary and proper releases and 
acquittances in full discharge of all their liabilities under such policies. Only the net proceeds of 
insurance policies subject to this trust shall be collected by the Trustee. 

d. Liability oflnsurance Company. No insurance company, whose policies 
shall be subject to this trust and who shall make payment of the proceeds thereof to the Trustee, shall 
be required to inquire into or take notice of any of the terms or conditions of this trust or to see to the 
application or disposition of the proceeds of such policies. The receipt of the Trustee to any such 
insurance company shall be effectual to release and discharge it for any payment so made and shall be 
binding upon every beneficiary of the trusts herein created. 

13. Continuing Power. To continue to have or exercise, after the termination of a 
trust, in whole or in part, and until final distribution thereof, all title, power, discretions, rights and duties 
conferred or imposed upon the Trustee by law or by this Agreement or during the existence of the trust. 

14. Exoneration. To provide for the exoneration of the Trustee from any personal 
liability on account of any arrangement or contract entered into in a fiduciary capacity. 

15. Agreements. To comply with, amend, modify or rescind any agreement made 
during my lifetime, including those regarding the disposition, management or continuation of any closely 
held unincorporated business, corporation, partnership or joint venture, and including the power to 
complete contracts to purchase and sell real estate. 

16. Voting. To vote and give proxies, with power of substitution to vote, stocks, 
bonds and other securities, or not to vote a security. 

17. Combination of Shares. To hold the several shares ofa trust or several Trusts as 
a common fund, dividing the income proportionately among them, to assign undivided interests to the 
several shares or Trusts, and to make joint investments of the funds belonging to them. For such 
purposes and insofar as may be practicable, the Trustee, to the extent that division of the trust estate is 
directed hereby, may administer the trust estate physically undivided until actual division thereof 
becomes necessary to make distributions. The Trustee may hold, manage, invest and account for whole 
or fractional trust shares as a single estate, making the division thereof by appropriate entries in the 
books of account only, and may allocate to each whole or fractional trust share its proportionate part of 
all receipts and expenses; provided, however, this carrying of several Trusts as a single estate shall not 
defer the vesting in possession ofany whole or fractional share ofa trust for the beneficiaries thereof at 
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the times specified herein. 

18. Reimbursement. To reimburse itself from a trust for reasonable expenses incurred 
in the administration thereof. 

19. Reliance Upon Communication. To rely, in acting under a trust, upon any letter, 
notice, certificate, report, statement, document or other paper, or upon any telephone, telegraph, cable, 
wireless or radio message, if believed by the Trustee to be genuine, and to be signed, sealed, acknowl­
edged, presented, sent, delivered or given by or on behalf of the proper person, firm or corporation, 
without incurring liability for any action or inaction based thereon. 

20. Assumptions. To assume, in the absence of written notice to the contrary from 
the person or persons concerned, that a fact or an event, by reason of which an interest or estate under 
a trust shall commence or terminate, does not exist or has not occurred, without incurring liability for 
any action or inaction based upon such assumption. 

21. Removal of Assets. The Trustee may remove from the domiciliary state during 
the entire duration of a trust or for such lesser period as it may deem advisable, any cash, securities or 
other property at any time in its hands whether principal or not, and to take and keep the same outside 
the domiciliary state and at such place or places within or outside the borders of the United States as it 
may determine, without in any event being chargeable for any loss or depreciation to the trust which may 
result therefrom. 

22. Change of Situs. The situs and/or applicable law of any trust created hereunder 
may be transferred to such other place as the Trustee may deem to be for the best interests of the trust 
estate. In so doing, the Trustee may resign and appoint successor Trustees, but may remove such 
successor Trustees so appointed and appoint others. Each successor Trustee may delegate any and all 
fiduciary powers, discretionary and ministerial, to the appointing Trustee as its agent. 

23. Fiduciaty Outside Domiciliaty State. In the event no Trustee shall be able and 
willing to act as Trustee with respect to any property located outside the domiciliary state, the Trustee, 
without order of court, may appoint another individual or corporation (including any employee or agent 
of any Trustee) to act as Trustee with respect to such property. Such appointed Trustee shall have all of 
the powers and discretions with respect to such property as are given to the appointing Trustee with 
respect to the trust. The appointing Trustee may remove such appointed Trustee and appoint another 
upon ten (IO) days notice in writing. All income from such property, and if such property is sold, 
exchanged or otherwise disposed of, the proceeds thereof, shall be remitted to the appointing Trustee, 
to be held and administered by it as Trustee hereunder. Such appointed Trustee may employ the 
appointing Trustee as agent in the administration of such property. No surety shall be required of any 
Trustee or agent acting under the provisions of this paragraph. No periodic court or statutory accounting 
shall be required of such appointed Trustee. 
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donors, Personal Representatives, administrators, Trustees or attorneys in fact, including additions of 
my property by the Trustee or others as my attorneys in fact. 

25. Title and Possession. To have title to and possession of all real or personal 
property held in the Trusts, and to register or hold title to such property in its own names or in the name 
of its nominee, without disclosing its fiduciary capacity, or in bearer form. 

26. Agents. To employ persons, including attorneys, auditors, investment advisers, 
and agents, even if they are the Trustee or associated with the Trustee, to advise or assist the Trustee in 
the performance of its administrative duties and to pay compensation and costs incurred in connection 
with such employment from the assets of the Trust; to act without independent investigation upon their 
recommendations; and, instead of acting personally, to employ one or more agents to perform any act .. 
of administration, whether or not discretionary. 

27. Tax Elections. To file tax returns, and to exercise all tax-related elections and 
options at its discretion, without compensating adjustments or reimbursements between any of the Trusts 
or any of the trust accounts or any beneficiaries. 

28. Tax Reimbursement. To pay, from time to time in the Independent Trustee's sole 
and absolute discretion, to me or the Personal Representatives of my estate, on a cumulative basis as may 
be necessary, such amounts as I or my Personal Representatives shall certify as is necessary to discharge 
my tax liability (whether federal, state or otherwise) in respect of income realized by the Trust and not 
distributed to me; provided, however, this authority shall only be exercised by the Independent Trustee 
hereunder, and I shall not make or participate in making any discretionary distribution pursuant to this 
Subparagraph. The Independent Trustee shall have no obligation to reimburse me for any income taxes 
imposed on me by law and paid by me on Trust income or gains. 

IfI am serving as Trustee hereunder or if a Related or Subordinate Party is serving as Trustee hereunder, 
any powers and discretions provided under this Subparagraph III.A. to the Trustee that would result in 
gross estate inclusion of assets of this Trust under Code §§ 2036, 2038, or 2042, or successor provisions 
thereto, shall not be exercisable by me or such related or subordinate Trustee, and shall be exercisable 
only by the other Trustees who are not related or subordinate to me, or if none, by the Independent 
Trustee. 

B. Resienation or Removal. The Trustee may resign with or without cause, by giving 
written notice, specifying the effective date of such resignation to his or her successor Trustee and to the 
current income beneficiaries, at the time of giving notice. I (or my spouse if she is serving as sole 
Trustee) reserve the right to remove a Trustee or co-Trustee from office, with or without cause, by giving 
written notice, specifying the effective date of such resignation to the removed Trustee, to his or her 
successor Trustee, and to the current income beneficiaries. Upon the resignation or removal of a Trustee, 
such Trustee shall be entitled to reimbursement from the Trust for all reasonable expenses incurred in 
the settlement of accounts and in the transfer of assets to his or her successor. For purposes of this 
Subparagraph, the Trustee shall include the Independent Trustee. 
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C. Appointment of Successor Trustee. 

1. Appointment. Upon a Trustee's resignation (including the Independent Trustee), 
or if a Trustee becomes Disabled or for any reason ceases to serve as Trustee (including the Independent 
Trustee), I (or my spouse if she is serving as sole Trustee) may appoint any person or persons as 
successor Trustee, co-Trustee or Independent Trustee, and in the case of the Independent Trustee it shall 
not be a Related or Subordinate Party, nor a person related or subordinate to me within the meaning of 
Code Section 672(c), the Treasury Regulations issued thereunder, and successor provisions thereto. 
Notwithstanding the foregoing, if a named Trustee is not a U.S. citizen or resident at the time of 
commencement of his term as Trustee, such Trustee should give due consideration to declining to serve 
to avoid potential adverse U.S. income tax consequences by reason of the characterization of a trust 
hereunder as a foreign trust under the Code, but shall not be.construed to have any duty to so decline if 
such Trustee desires to serve. There shall always be a Trustee and an Independent Trustee serving 
hereunder, provided that the same person or entity may serve in both capacities. 

2. Specific Trusts. Notwithstanding the preceding provisions of this Subparagraph 
III.C, subsequent to the death of the survivor of my spouse and me, I specifically appoint the following 
person or persons as Trustee of the following Trusts: 

a. Trustee of Separate Trusts for My Lineal Descendants. With regard to 
a separate trust held for a lineal descendant of mine hereunder under which such lineal descendant is the 
principal beneficiary, each such lineal descendant of mine shall serve as co-Trustee with the then serving 
Trustee upon attaining age thirty (30) years, and each such lineal descendant shall serve as sole Trustee 
upon attaining age thirty-five (35) years, provided, however, that there shall always be an Independent 
Trustee serving of such separate trust. While serving as sole Trustee, a lineal descendant of mine may 
designate an co-Trustee to serve with such lineal descendant and each such lineal descendant may 
remove and/or replace such co-Trustee with another from time to time. 

b. Trustee of Separate Trust for a Spouse ofa Lineal Descendant of Mine. 
A corporate fiduciary shall serve as Trustee and Independent Trustee of any separate trust held for the 
benefit ofa spouse ofa lineal descendant of mine. Such corporate fiduciary shall be an entity with trust 
powers under state law and no less than One Billion ($1,000,000,000.00) Dollars under trust 
management (itself and its affiliates). 

3. Successor Trustees Not Provided For. Whenever a successor Trustee or co-
Trustee (including the Independent Trustee) is required and no successor or other functioning 
mechanism for succession is provided for under the terms of this Trust Agreement , the last serving 
Trustee (or Independent Trustee, as the case may be) or the last person or entity designated to serve as 
Trustee of the applicable trust (or Independent Trustee, as the case may be) may appoint his or her 
successor, and if none is so appointed, the following persons shall appoint a successor Trustee or 
Independent Trustee (who may be one of the persons making the appointment if over the age of thirty 
years): 
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a. The remaining Trustees, if any; otherwise, 

b. The principal beneficiary or the spouse of a principal beneficiary for 
whom a separate trust is held. 

The appointment shall be by a written document executed by such person in the presence of two 
witnesses and acknowledged before a notary public delivered to the appointed Trustee and to me ifl am 
living and not Disabled or in a valid last Will. 

4. Power to Remove Trustee. Subsequent to the death of the survivor of my spouse 
and me, the age 35 or older principal beneficiary of a Trust, or the spouse of a principal beneficiary for 
whom a separate trust is held, shall have the power to unanimously remove a Trustee, co-Trustee or 
Independent Trustee of such Trust at any time with or without cause other than a successor Trustee or 
Independent Trustee appointed by me or my spouse at death under our last Wills, with the successor 
Trustee or Independent Trustee to be determined in accordance with the foregoing provisions. 

D. Method of Appointment of Trustee. Any such appointment of a successor Trustee by 
a person shall be made in a written instrument executed by such person in the presence of two witnesses 
and acknowledged before a notary public which is delivered to such appointed Trustee during the 
lifetime of the person making such appointment, or any such appointment of a successor Trustee by a 
person may be made under the last Will of such person. 

E. Successor Fiduciaries. No Trustee is responsible for, nor has any duty to inquire into, 
the administration, acts or omissions of any executor, administrator, Personal Representative, or trustee 
or attorney-in-fact adding property to these Trusts, or ofany predecessor Trustee. Each successor Trustee 
has all the powers, privileges, immunities, rights and title (without the execution of any instrument of 
transfer or any other act by any retiring Trustee) and all the duties of all predecessors. 

F. Liability and Indemnification of Trustee. 

1. Liability in General. No individual Trustee (that is, a Trustee that is not a 
corporation or other entity) shall be liable for any of his or her actions or failures to act as Trustee, even 
if the individual Trustee is found by a court to have been negligent or in breach of fiduciary duty, except 
for liability caused by his or her actions or failures to act done in bad faith or with reckless indifference 
to the purposes of the trust or the interests of the beneficiaries. Each Trustee that is a corporation or other 
entity will be liable for its actions or failures to act that are negligent or that breach its fiduciary duty, 
without contribution by any individual Trustee. 

2. Indemnification of Trustee. Except in regard to liabilities imposed on a Trustee 
under the preceding paragraph, each Trustee shall be held harmless and indemnified from the assets of 
the trust for any liability, damages, attorney's fees, expenses, and costs incurred as a result of its service 
as Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security 
from the assets of the trust to protect it from liability, and may enforce these provisions for 
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indemnification against the current Trustee or against any assets held in the trust, or if the former Trustee 
is an individual and not a corporation or other entity, against any beneficiary to the extent of distributions 
received by that beneficiary. This indemnification right extends to the estate, Personal Representatives, 
legal successors and assigns of a Trustee. 

3. Indemnification of Trustee - Additional Provisions. I recognize that if a 
beneficiary accuses a Trustee of wrongdoing or breach offiduciary duty, the Trustee may have a conflict 
ofinterest that ordinarily would prevent it from paying legal fees and costs from the trust estate to defend 
itself. I do not want to put a financial burden on any individual named to serve as a Trustee. Just as 
important, I do not want an individual who has been selected to serve as a Trustee to be reluctant to 
accept the position, or while serving to be intimidated in the performance of the Trustee's duties because 
of the threats of lawsuits that might force the Trustee to pay fees and costs from the Trustee's personal 
resources. For this reason, I deliberately and intentionally waive any such conflict ofinterest with respect 
to any individual serving as Trustee so that he or she can hire counsel to defend himself or herself against 
allegations of wrongdoing or if sued for any reason (whether by a beneficiary or by someone else) and 
pay all fees and costs for his or her defense from the trust estate until the dispute is resolved. I understand 
and agree that a court may award, disallow or allocate fees and costs in whole or in part after the dispute 
is resolved, as provided by law. The Trustee will account for all such fees and costs paid by it as 
provided by law. This provision shall not apply to any Trustee that is a corporation or other entity. 

G. Compensation. Bond. Each Trustee is entitled to be paid reasonable compensation for 
services rendered in the administration of the Trust. Reasonable compensation for a non-individual 
Trustee will be its published fee schedule in effect when its services are rendered unless otherwise 
agreed in writing, and except as follows. Any fees paid to a non-individual Trustee for making principal 
distributions, for termination of the trust, and upon termination of its services must be based solely on 
the value ofits services rendered, not on the value of the trust principal. During my lifetime the Trustee's 
fees are to be charged wholly against income (to the extent sufficient), unless directed otherwise by me 
in writing. Each Trustee shall serve without bond. 

H. Maintenance of Records. The Trustee shall maintain accurate accounts and records. 
It shall render annual statements of the receipts and disbursements of income and principal of a Trust 
upon the written request of any adult vested beneficiary of such Trust or the guardian of the person of 
any vested beneficiary and the approval of such beneficiary shall be binding upon all persons then or 
thereafter interested in such Trust as to the matters and transactions shown on such statement. The 
Trustee may at any time apply for a judicial settlement of any account. No Trustee shall be required to 
file any statutory or other periodic accountings of the administration of a Trust. 

I. Interested Trustee. The Trustee may act under this Agreement even if interested in 
these Trusts in an individual capacity, as a fiduciary of another trust or estate (including my estate) or 
in any other capacity. The Trustee may in good faith enter into a sale, encumbrance, or other transaction 
involving the investment or management of trust property for the Trustee's own personal account or 
which is otherwise affected by a conflict between the Trustee's·fiduciary and personal interests, without 
liability and without being voidable by a beneficiary. The Trustee is specifically authorized to make 
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loans to, to receive loans from, or to sell, purchase or exchange assets in a transaction with (i) the 
Trustee's spouse, (ii) the Trustee's children or grandchildren, siblings, parents, or spouses of such 
persons, (iii) an officer, director, employee, agent, or attorney of the Trustee, or (iv) a corporation, 
partnership, limited liability company, or other business entity in which the Trustee has a financial 
interest, provided that in any transaction the trusts hereunder receive fair and adequate consideration in 
money or money's worth. The Trustee may renounce any interest or expectancy of a trust in, or an 
opportunity to participate in, specified business opportunities or specified classes or categories of 
business opportunities that are presented to the Trustee. Such renunciation shall not prohibit the Trustee 
from participating in the Trustee's individual capacity in such opportunity or expectancy. 

J. Third Parties. No one dealing with the Trustee need inquire into its authority or its 
application of property. 

K. Mereer of Trusts. If the Trustee is also trustee of a trust established by myself or 
another person by will or trust agreement, the beneficiaries to whom income and principal may then be 
paid and then operative terms of which are substantially the same as those of a Trust held under this 
Agreement, the Trustee in its discretion may merge either such trust into the other trust. The Trustee, 
in exercising its discretion, shall consider economy of administration, convenience to the beneficiaries, 
tax consequences and any other factor it considers important. If it is later necessary to reestablish the 
merged trust as separate trusts, it shall be divided proportionately to the value of each trust at the time 
of merger. 

L. Multiple Trustees. Except as specifically provided herein as to the allocation of powers 
or discretion of the Independent Trustee, if two Trustees are serving at any time, any power or discretion 
of the Trustees may be exercised only by their joint agreement. Either Trustee may delegate to the other 
Trustee the authority to act on behalf of both Trustees and to exercise any power held by the Trustees. 
If more than two Trustees are serving at any time, and unless unanimous agreement is specifically 
required by the terms of this Trust Agreement, any power or discretion of the Trustees may be exercised 
only by a majority. The Trustees may delegate to any one or more of themselves the authority to act on 
behalf of all the Trustees and to exercise any power held by the Trustees. Trustees who consent to the 
delegation of authority to other Trustees will be liable for the consequences of the actions of those other 
Trustees as if the consenting Trustees had joined the other Trustees in performing those actions. A 
dissenting Trustee who did not consent to the delegation of authority to another Trustee and who has not 
joined in the exercise of a power or discretion cannot be held liable for the consequences of the exercise. 
A dissenting Trustee who joins only at the direction of the majority will not be liable for the 
consequences of the exercise if the dissent is expressed in writing delivered to any of the other Trustees 
before the exercise of that power or discretion. 

ARTICLE IV. INDEPENDENT TRUSTEE . 

A. In General. The Independent Trustee shall have only those duties, obligations, and 
powers hereunder expressly provided to it, and the Trustee shall not participate in any affirmative duties 
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provided to the Independent Trustee. Otherwise, the provisions hereunder applicable to the Trustee shall 
be applicable also to the Independent Trustee except where the context differentiates between a Trustee 
and an Independent Trustee, including without limitation provisions relating to liability and 
indemnification of trustees. In the event of any conflict between the powers granted hereunder to both 
the Trustee and the Independent Trustee, the powers of the Independent Trustee shall have priority over 
the Trustee. Thus, for example, if the Independent Trustee determines to invest in a Closely Held 
Interest, such investment is permissible notwithstanding that it reduces the assets available for other 
investments by the Trustee. 

B. Who May Serve. Notwithstanding any other provisions of this Trust Agreement to the 
contrary, including without limitation powers in myself or others to appoint additional or successor 
Trustees or Independent Trustees, at no time shall a person or entity serve as·an Independent Trustee 
hereunder if such person or entity is a Related or Subordinate Party or is related or subordinate to me 
within the meaning of Code Section 672(c), the Treasury Regulations issued thereunder, and successor 
provisions thereto, nor shall I be eligible to serve. 

C. Limited Power of Amendment. 

1. Amendment Power. In the case of each separate Trust at any time in existence 
hereunder, such Trust's then Independent Trustee, other than any (i) who has ever made a gift transfer 
to such trust, or (ii) who is prohibited by the provisions of Subparagraph IV.C.2 below from participating 
in the amendment involved, from time to time may, notwithstanding any other provision of this 
instrument, amend or restate this instrument, including its dispositive, administrative and other 
provisions of all kinds, in order to permit the Trustees hereunder (including the lndependent Trustee): 

a. To address tax and/or other circumstantial changes that may affect such 
Trust and/or its beneficiaries, 

b. To take advantage of changed trust drafting approaches to address 
potential trust problems, and/or .. 

c. To remove from the governing trust instrument any provisions which 
have become "deadwood" (i.e., no longer operative in the ongoing administration of such trust due to 
changed circumstances) 

with respect to (i) such Trust, and (ii) all trusts that are subsequently to come into existence under this 
instrument to hold part or all of the assets of such Trust, in whatever way or ways, such Independent 
Trustee, in the exercise of its sole discretion, may deem appropriate in the best interests, as interpreted 
by such Independent Trustee alone, of the principal beneficiary of such Trust(s) and of each such 
principal beneficiary's family as a whole. Such Independent Trustee shall be guided by what, in the sole 
judgment of such Independent Trustee alone, would apparently be my original intent hereunder in the 
light of the changed circumstances. This power of amendment shall include, by way of example and not 
limitation, the power to: 
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d. Grant, reduce or eliminate general (as defined in Code Section 2041) and 
special powers ofappointment with respect to part or all of any trust property (such powers may be made 
subject to any conditions or consents and limited to such objects as may be described in the grant or 
reduction of each power); 

e. Add mandatory distribution or set aside provisions for one or more 
beneficiaries or permissible distributees; 

f. Divide a Trust into separate trusts or merge separate trusts together; 

g. Provide for the creation of one or more separate subaccounts (equivalent 
to a separate trust) in any Trust hereunder with respect to which such subaccounts are more restrictive 
or other administrative or dispositive provisions are made applicable in order to permit some or all of 
the properties or interests that may at any time be held in or allocable to that Trust to be segregated and 
transferred to that subaccount to achieve some tax or other benefit that would otherwise not be available 
to such property or interest or to the principal beneficiary or one or more of the other current 
beneficiaries of that Trust (such as, by way of example and not limitation, to permit (i) such property, 
interest or beneficiary to qualify for some governmental or tax benefit, generation-skipping transfer tax 
exemption or Code Section 2032A election, or (ii) a disclaimer to be made; and 

h. Restrict in any way, revocably~r irrevocably, the future exercise of any 
power held by any beneficiaries, myself, and/or a Trustee (including Independent Trustee) hereunder. 

2. Limitations on Amendment Power. Notwithstanding the foregoing, however, 
under no circumstances shall any such amendment: 

a. Extend the period of any such trust's existence beyond the already 
applicable rule against perpetuities limitation period specified in Subparagraph l.G; 

b. Diminish in any way (that is not controlled by the beneficiary) any 
enforceable right any beneficiary may already have (under the then terms of this instrument) to receive 
the income of any trust, currently or at any time in the future (but, to the extent an amendment benefits 
or grants a power to a current beneficiary of any trust, it may diminish the rights of one or more 
beneficiaries to receive in the future the income of that trust or of any trust subsequently to come into 
existence to hold part or all of the assets of that trust); · 

c. Reduce in any way the restrictions and limitations on or liabilities of (i) 
myself hereunder, including without limitation Subparagraph I.A or as a fiduciary as set forth in 
Subparagraph IIl.F, or (ii) this Article IV. This shall not be interpreted to limit the ability of the 
Independent Trustee to increase such restrictions, limitations and liabilities; 

d. Result in any direct or indirect financial benefit to anyone who is not 
presently or in the future a lineal descendant of mine or the spouse of lineal descendant of mine while 
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married to a lineal descendant of mine; 

e. Make any change that would have the effect of disqualifying any such 
trust insofar as such trust, prior to such amendment, otherwise qualified for and was in fact already 
taking advantage of, while such advantage otherwise will continue, (i) any exemption from a surviving 
spouse's elective right or from any creditor's right to levy on any beneficiary's interest in any such trust, 
or (ii) any substantial deduction, credit, exclusion or other tax benefit (such as any charitable deduction, 
any annual gift tax exclusion, Code Section 2032A election, a generation-skipping tax exemption, the 
opportunity to be a stockholder in an S corporation without adversely affecting the S election of such 
corporation, a significant grandfathered status under some changed law, and so on). 

3. Method of Amendment. Any such amendment shall be by written instrument, 
executed by such amending Independent Trustee with all the formalities of a deed, setting forth the trust 
or trusts hereunder to which the amendment applies and the effective date of such amendment. 

ARTICLE V. ADDITIONAL TAX MATTERS 

A. GST Trusts. I direct (a) that the Trustee shall divide any Trust to which there is 
allocated any GST exemption into two separate Trusts (each subject to the provisions hereof) so that the 
generation-skipping tax inclusion ratio of one such Trust is zero, (b) any property exempt from 
generation-skipping taxation shall be divided as otherwise provided herein and held for the same persons 
designated in Trusts separate from any property then also so divided which is not exempt from 
generation-skipping taxation, and ( c) if upon the death of a beneficiary a taxable termination would 
otherwise occur with respect to any property held in Trust for him or her with an inclusion ratio greater 
than zero, such beneficiary shall have with respect only to such property a power to appoint such 
fractional share thereof which ifincluded in such beneficiary's gross estate for federal estate tax purposes 
(without allowing any deduction with respect to such share) would not be taxed at the highest federal 
estate tax rate and such fractional share of such property shall be distributed to such persons including 
only such beneficiary's estate, spouse, and issue, as such beneficiary may appoint, and any part of a Trust 
such beneficiary does not effectively appoint shall be treated as otherwise provided for disposition upon 
his or her death, provided, if upon his or her death two or more Trusts for his or her benefit are directed 
to be divided among and held or distributed for the same persons and the generation-skipping tax 
inclusion ratio of any such Trust is zero, the amount of any other such Trust to which there is allocated 
any of such beneficiary's GST exemption shall be added to the Trusts with generation-skipping tax 
inclusion ratios of zero in equal shares. 

I request (but do not require) that if two or more Trusts are held hereunder for any person, no 
principal be paid to such person from the Trusts with the lower inclusion ratios for generation-skipping 
tax purposes unless the Trust with the highest inclusion ratio has been exhausted by use, consumption, 
distribution or otherwise or is not reasonably available. For purposes of funding any pecuniary payment 
or trust division to which there is allocated any GST exemption, such payment or trust division 
allocation shall be satisfied with cash or property which fairly represents appreciation and depreciation 
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(occurring between the valuation date and the date of distribution) in all of the assets from which such 
distribution or allocation could be made, and any pecuniary payment made before a residual transfer of 
property to which any GST exemption is allocated shall be satisfied with cash or property which fairly 
represents appreciation and depreciation (occurring between the valuation date and the date of 
distribution) in all of the assets from which such pecuniary payment could be satisfied and shall be 
allocated a pro rata share of income earned by all such assets between the valuation date and the date 
of payment. The valuation date with respect to any property shall be the date as of which its value is 
determined for federal estate tax purposes with respect to the transferor thereof, and subject to the 
foregoing, property distributed in kind in satisfaction ofany pecuniary payment shall be selected on the 
basis of the value of such property on the valuation date. All terms used in this paragraph which are 
defined or explained in Chapter 13 of the Code shall have the same meaning when used herein. The 
Trustee is authorized and directed to comply with the provisions of the Treasury Regulations interpreting 
the generation skipping tax provisions of the Code in severing or combining any trust, creating or 
combining separate trust shares, allocating GST exemption, or otherwise, as necessary to best 
accomplish the foregoing allocations, inclusion ratios, combinations, and divisions, including, without 
limitation, the payment of"appropriate interest" as determined by the Trustee as that term is applied and 
used in said Regulations. 

B. Individual Retirement Accounts. In the event that this Trust or any trust created under 
this Agreement is the beneficiary of an Individual retirement account established and maintained under 
Code Section 408 or a qualified pension, profit sharing or stock bonus plan established and maintained 
under Code Section 401 (referred to in this paragraph as "IRA"), the following provisions shall apply 
to such trust: 

1. I intend that the beneficiaries of such trust shall be beneficiaries within the 
meaning of Code Section 401 (a)(9) and the Treasury Regulations thereunder. All provisions of such trust 
shall be construed consistent with such intent. Accordingly, the following provisions shall apply to such 
trust: 

a. No benefits from any IRA may be used or applied for the payment of any 
debts, taxes or other claims against my estate as set forth in the later paragraph captioned "Taxes", unless 
other assets of this Trust are not available for such payment. 

b. In the event that a beneficiary of any trust created under this Agreement 
has a testamentary general power of appointment or a limited power of appointment over all or any 
portion of any trust established under this Agreement, and if such trust is the beneficiary of any benefits 
from any IRA, the beneficiary shall not appoint any part of such trust to a charitable organization or to 
a lineal descendant of mine who is older than the beneficiary whose life expectancy is being used to 
calculate distributions from such IRA. 

2. The Trustee shall deliver a copy of this Agreement to the custodian of any IRA 
of which this Trust or any trust created under this Agreement is the named beneficiary within the time 
period prescribed Code Section 401(a)(9) and the Treasury Regulations thereunder, along with such 
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additional items required thereunder. If the custodian of the IRA changes after a copy of this Agreement 
has been provided pursuant to the preceding sentence, the Trustee shall immediately provide a copy of 
this Agreement to the new custodian. The Trustee shall request each custodian to complete a receipt of 
the Agreement and shall attach such receipt to this Agreement. The Trustee shall provide a copy of each 
amendment of this Agreement to the custodian and shall obtain a receipt of such amendment. 

C. Subchapter S Stock. Regardless of anything herein to the contrary, in the event that the 
principal of a Trust includes stock in a corporation for which there is a valid election to be treated under 
the provisions ofSubchapter S of the Code, the income beneficiary of such a Trust is a U.S. citizen or 
U.S. resident for federal income tax purposes, and such Trust is not an "electing small business trust" 
under Code Section 136 l(e)(l) in regard to that corporation, the Trustee[s] shall (a) hold such stock as 
a substantially separate and independent share of such Trust within the meaning of Code Section 663( c ), 
which share shall otherwise be subject to all of the terms of this Agreement, (b) distribute all of the 
income of such share to the one income beneficiary thereof in annual or more frequent installments, ( c) 
upon such beneficiary's death, pay all accrued or undistributed income of such share to the beneficiary's 
estate, (d) distribute principal from such share during the lifetime of the income beneficiary only to such 
beneficiary, notwithstanding any powers of appointment granted to any person including the income 
beneficiary, and (e) otherwise administer such share in a manner that qualifies it as a "qualified 
Subchapter S trust" as that term is defined in Code Section 1361 ( d)(3), and shall otherwise manage and 
administer such share as provided under this Agreement to the extent not inconsistent with the foregoing 
provisions of this paragraph. 

D. Taxes. The Trustee shall pay to the Personal Representative of my estate from the 
principal of the Trust, but not from the portion of any asset or the proceeds thereof which would not 
otherwise be includible in my gross estate for estate tax purposes, such as the proceeds of insurance 
policies that are not includible in my estate, such amounts as the Personal Representative certifies, in 
writing, are required for the payment of estate, inheritance, succession and transfer taxes, including any 
interest or penalty thereon, which are payable by said Personal Representative by reason of my death and 
are attributable to assets held in this Trust (i.e., to the extent that such taxes are increased by the 
taxability of such Trust assets). The Trustee may rely upon the correctness of such certifications and is 
exonerated from all liability for making payments in reliance thereon. Notwithstanding any distribution 
requirement herein, subsequent to my death the Trustee is authorized to retain in trust any amounts 
designated to be distributed until the earlier of the issuance of an estate tax closing letter from the 
Internal Revenue Service in regard to my estate or the closing of the federal estate tax statute of 
limitations for estate taxes arising by reason of my death. 

E. Taxpayer Identification Number. By executing this Trust Agreement, the Trustee 
authorizes Tescher & Spallina, P.A. to apply for a taxpayer identification number from the Internal 
Revenue Service for the Trust. 
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IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement on the date 
first above written. 

This instrument was signed by SIMON L. BERNSTEIN in our presence, and at the request of 
and in the presence of SIMON L. BERNSTEIN and each other, we subscribe our names as witnesses 
on thisdk day of /.1rt , 2008: 

STATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

Print Name: y&l}C I kgA17 rH 
Address: l{?ohR (9(£'"~ .ING 

l>6.fAA{ (SEMI} f?- 5$ '/<14 

The foregoing instrument was acknowledged before me this Z()day of f\AQU 
by SIM.ON r ·~§~i'iEIJWRIDh 

hO'fi\RY' · b rl11 Moran .......... ,,-:. I<i1!1 ~ ·J 7 664. 70 
{W §Com,mJ.SSlOn#DD28 2012 
-~- · APR. , ·-..,,,., ...... • Exu~~c BONDING co., me. 
BONDEOniR 

\ 

...... ~~ 
[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known -~/~ __ or Produced Identification ___ _ 

,2008, 

Type of Identification Produced-----------------------
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CO-TRUSTEE: 

SHffiLE~ 
This instrument was signed by SHIRLEY BERNSTEIN in our presence, and at the request of 

and in the presence of SJ-IIJU,EY BERNSTEIN and each other, we subscribe our names as witnesses on 
thiscfl.!.,._ day of /L1-r( , 2008: 

.. ()1fd,,J- £ f 
-~--------------
Print Name: TlCAf I krVnl r H 
Address: /bObK t;t.e/\JqrE;; fr./f:-

J:>trwr{ BGNtt. Fi.- >?9t/J 

STATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this 20day of ~ 
by SHIRLEY BERNSTEIN. 

NOTARY plJ!LlC-STATE OF FLORIDA 
,........ Kimberly Moran 

tw\ com.mission# DD766470 
; ~ i ExpireS: APR. 28, 2012 

. .. Jdffi~Ai~ M6WW 
'~,,,,..,,....... An,.A..mC BONDING CO., INC. 

[Seal ~m1ss10n Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known / or Produced Identification ----

,2008, 

Type ofldentification Produced-----------------------

ELIOT BERNSTEIN 
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INDEPENDENT TRUSTEE: 

This instrument was signed by ROBERT L. SPALLINA in our presence, and at the request of 
and i? thx p~esence ofROB,P!J.T L. SPALLINA and each other, we subscribe our names as witnesses 
on this cj.£. __ day of /vl .,,.., , 2008: · 

STATE OF FLORIDA 
SS. o 

COUNTY OF PALM BEACH 

£1 
Print Name: m1t 11 K134-17f Jt 
Address: Jf:.06& G.t.E~r lhJG­

J>etJ?!r'{ &;kif fi. -s~y t/£ 
' 

The foregoing instrument was acknowledged before me this 20 day of~M___._.(W~-+----' 2008, 
by ROBERT L. SPALLINA. I 

uc-S'l'A'rt OF fI.,Qll.IDA 
NOTARY ptIB TZ"lm:ber\Y Moran 7n 

,......... J.'lU• • #DD7664. " 
l-\commission R 2s 201'2. - - . es· AP . ' ·c. ::.._ / EltPlr · noNDING co., IN 

'""''' ...up.U ATLAN'flC 
llONDEll '"' 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known / or Produced Identification ----
Type of Identification Produced------------------------

F:\WPDATA\drt\Bemstein. Shirley & Simon\Children's Trusts\Eliot Bernstein Family Trust.wpd [OS 11:22 20 0$) 
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SIMON L. BERNSTEIN 

IRREVOCABLE TRUST AGREEMENT 

THIS AGREEMENT, made this ~ day of , 2008, 
between SIMON L. BERNSTEIN, of Palm Beach County, Florida he after called "Trustor," 
and WILMINGTON TRUST COMPANY, a Delaware corporation, hereafter called "Trustee," 
WITNESS ETH: 

WHEREAS, Trustor desires to establish a trust of the property described in the 
attached "Schedule A" and other property which may be added from time to time, all of which is 
hereafter called the "trust fund;" and 

WHEREAS, Trustee accepts such trust and agrees to administer it in accordance 
with the terms and conditions of this agreement; 

NOW, THEREFORE, Trustor hereby gives Trustee the property described in 
"Schedule A," in trust, for the following purposes: 

SECTION I: DISTRIBUTION. 

A. During Trustor's Lifetime. During Trustor's lifetime, Trustee may, from 
time to time and subject to Subsection D of this Section I, distribute all, some, or none, of the net 
income and principal to Trustor and Trustor's wife, SHIRLEY BERNSTEIN, as Trustee deems 
appropriate. Trustee shall take into account other sources of funds available to them. Trustee 
shall accumulate any net income not so distributed and add it to principal, to be disposed of as a 
part of it. 

B. On Trustor's Death. On Trustor's death, Trustee shall distribute the trust 
fund to such person or persons, other than Trustor, Trustor's creditors, Trustor's estate, and the 
creditors of Trustor's estate, in such manner and amounts, and on such terms, whether in trust or 
otherwise, as Trustor effectively appoints by specific reference hereto in his Will. However, 
Trustor may, from time to time, release this special power of appointment, in whole or in part, by 
a written instrument delivered to Trustee during his lifetime. On Trustor' s death, Trustee shall 
distribute the remaining assets of this Trust to the then serving Trustee of the SIMON L. 
BERNSTEIN TRUST AGREEMENT dated May 13. 2008, as may be amended and restated 
from time to time, to be held and administered as provided thereunder. 

C. Contingent Gift. If at any time Trustee holds any portion of the principal 
of any trust not disposed of effectively under the previous provisions, then at such time Trustee 
shall distribute such principal, free from trust, to such then living person or persons as are then 
determined to be Trustor's distributees by the application of the intestacy laws of the State of 
Delaware governing the distribution of intestate personal property then in effect, as though 
Trustor had died at that particular time, intestate, a resident of the State of Delaware and owning 
such property then so distributable. 
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D. Distribution Adviser. Trustee shall exercise its discretionary power to 
distribute income and/or principal to Trustor's wife pursuant to Subsection A of this Section 1 
only with the written consent of the distribution adviser who shall be Truster, so long as he is 
willing and able to act in such capacity. If at any time there is no distribution adviser, or if such 
adviser fails to express in writing to Trustee consent or disapproval as to the exercise of any 
discretionary power within fifteen (15) calendar days after Trustee has sent a written request for 
such consent to such adviser's last known address by certified mail (or by any other means for 
which the sender shall have evidence of receipt by the addressee), Trustee may act in the matter 
as it deems appropriate. The distribution adviser· shall act in a fiduciary capacity and conform to 
the purposes of this agreement. Such adviser shall have no duty to inquire into or see to the 
performance by Trustee of its duties under this agreement. The distribution adviser shall receive 
no compensation and shall not be reimbursed for expenses incurred while acting as such adviser. 

SECTION 2: MERGER WITH SIMILAR TRUSTS. 

If at any time a trust is set aside for any person or persons under the terms 
of this agreement which is substantially the same as any other trust established for that person or 
persons by Trustor or Trustor's wife, Trustee may, in its sole discretion, merge the trust created 
hereunder with the other trust for such person or persons, and the two trusts shall thereafter be 
held, administered, and distributed as one. 

SECTION 3: ALTERNATIVE METHODS OF DISTRIBUTION. 

Trustee may take any reasonable steps to disburse funds to or for a beneficiary, 
including: (i) distribution, either by hand or mail, to the beneficiary or the guardian of the person 
or property (whether the guardian is formally appointed or a natural guardian), (ii) distribution to 
a custodian for the beneficiary under the Unifonn Transfers to Minors Act (or similar statute) of 
any state, (iii) deposit to the account of the beneficiary in any federally insured depository, or 
(iv) direct application for the benefit of the beneficiary. 

SECTION 4: SPENDTHRIFT PROVISION. 

No beneficiary (including Truster) may alienate or in any other manner, whether 
voluntary or involuntary, assign, transfer, pledge, or mortgage his or her interest in any trust 
hereunder, and no one (including a spouse or former spouse) may attach or otherwise reach any 
interest of any beneficiary hereunder to satisfy a claim against that beneficiary, whether the 
claim is legal or equitable in origin. The provisions of this Section shall not limit or otherwise 
affect any power of appointment conferred upon a beneficiary or the right of a beneficiary to 
disclaim or release any interest created hereunder. This Section constitutes a restriction on the 
transfer of Trustor's beneficial interest in the trust fund that is enforceable under applicable non­
bankruptcy laws within the meaning of Section 541(c)(2) of the Bankruptcy Code (II U.S.C. § 
54J(c)(2)) or any other similar or successor statute. 
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SECTION 5: PAYMENT OF DEATH TAXES, DEBTS. AND EXPENSES OF 
ADMINISTRATION. 

On the death of the Trustor, Trustee shall, unless otherwise directed by the 
beneficiary's Will or Revocable Trust Agreement, distribute to the Personal Representative of 
the beneficiary's estate an amount equal to the swn of all additional transfer taxes and costs of 
administration payable by such Personal Representative as a result of the inclusion of the trust in 
the Trustor's estate, Certification of such Personal Representative as to the amount of such 
additional taxes and costs will be determinative for all purposes. Trustee shall make such 
distributions directly to the appropriate payee, if so directed by such Personal Representative. 

SECTION 6: TRUSTEE'S POWERS. 

In addition to those powers granted by law, Trustee is specifically authorized and 
empowered, in its sole discretion, but subject to the provisions of Section 7: 

A. To sell at public or private sale, exchange for like or unlike property, 
convey, lease for terms longer or shorter than the trust, and otherwise dispose of any or all 
property held hereunder, for such price and upon such terms and credits as it deems proper. 

B. To invest in any kind of property, real, personal, or mixed, regardless of 
the laws governing investments by fiduciaries, without any duty to diversify investments. 

C. Unless otherwise directed by the investment adviser named in Section 7 
hereof, to execute securities transactions, without necessity of providing written confirmation 
thereof to such adviser at the time of settlement, and to execute securities transactions through 
any brokerage service, whether discount or full service, including Wilmington Brokerage 
Services at its normal rates of compensation, without diminution of compensation otherwise 
payable to Trustee, even if Wilmington Trust Company is serving as Trustee. 

D. To vote directly or by proxy at any election or stockholders' meeting any 
shares of stock, excluding stock of Wilmington Trust Corporation. 

E. To participate in any plan or proceeding, including any voting trust plan 
for liquidating, protecting, or enforcing any interest in any property, or for reorganizing, 
consolidating, merging, or adjusting the finances of any corporation issuing any such interest; to 
accept in lieu thereof any new or substituted stocks, bonds, notes, or securities, whether of the 
same or a different kind or class, or with different priorities, rights, or privileges; to pay any 
assessment or any expense incident thereto; and to do any other act or thing that it deems 
necessary or advisable in connection therewith. 

F. To deposit, or arrange for the deposit of, securities at Depository Trust 
Company (DTC) and/or at any other securities depository or clearing corporation. 
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G. To make any division or distribution in cash or in kind, or partly in cash 
and partly in kind; and to elect to recognize taxable gain or loss resulting from a distribution. 
Trustee may consider the income tax basis of the property then available for division or 
distribution, as well as the circwnstances of the beneficiaries, and need not make division or 
distribution on a pro rata, asset-by-asset basis. Trustee shall not adjust the interest of any 
beneficiary as a result of any action taken or forborne under the provisions of this Subsection G. 

H. To make loans, against adequate collateral, to any person including the 
Personal Representative of the estate of Trustor or any beneficiary and/or to purchase any 
property at its then fair market value from any person including such Personal Representative. 

I. To borrow money from any person or corporation, including Trustee, and 
to pledge or mortgage as security any real or personal property. 

J. To litigate, submit to arbitration, compromise, or settle any claim in favor 
of or against any trust hereunder, and to execute all agreements, deeds, and releases necessary or 
proper in connection therewith. 

K. To retain attorneys-at-law, accountants, investment counsel, agents, and 
other advisers without diminution of compensation otherwise payable to Trustee. 

L. To pay the taxes and expenses of maintaining, repairing, improving, and 
insuring any real property held hereunder. 

M. To receipt for the proceeds of any life insurance made payable to Trustee, 
to institute any suit or proceedings, and to take any action necessary to collect such proceeds. 
However, Trustee need not institute any suit or proceeding unless its expenses, including counsel 
fees and costs, are available in the trust fund or are arlvanced or guaranteed in an amount and in a 
manner reasonably satisfactory to it. 

N. To renounce, in whole or in part, any property or interest in property 
which may become payable to any trust hereunder, except to the extent that the distribution of 
such property resulting from such renunciation is fundamentally inconsistent with the provisions 
of this agreement. 

0. To divide any trust hereunder into separate trusts if the purposes for which 
the trust was created are better served thereby. 

P. To consider gains from the sale of capital assets in the trust to be part of a 
mandatory or discretionary distribution of principal to a beneficiary. 

SECTION 7: INVESTMENT ADVISER. 

Trustee shall exercise the powers hereinbefore granted to it in Subsections A, B, 
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D, E, H and I of Section 6 with respect to each trust hereunder only with the written consent or 
on the written direction of the investment adviser of such trust, provided that: (i} Trustee shall 
sell any Wilmington Trust Corporation stock held by it hereunder unless specifically directed to 
do otherwise by such adviser; (ii} the purchase, sale, and voting of Wilmington Trust 
Corporation stock shall be solely on the direction of the investment adviser; (iii) Trustee shall. 
manage and invest the otherwise uninvested cash in each such trust in its sole discretion; (iv) the 
investment adviser may at any time, or from time to time, delegate to Trustee the authority to 
exercise in its sole discretion the power to buy or sell any property (or, having delegated the 
authority to do so, revoke such authority}; and (v) if at any time during the continuance of any 
such trust there shall be no investment adviser of such trust, or if the investment adviser of such 
trust shall fail to communicate in writing to Trustee his or her consent, disapproval, or direction 
as to the exercise of any of the aforesaid powers for which exercise the consent or direction of 
such adviser shall be necessary, within twenty (20) days after Trustee shall have sent to such 
adviser, by certified mail (or by any other means for which the sender shall have evidence of 
receipt by the addressee}, at his or her last known address, a written request for such consent or 
direction (notwithstanding that Trustee shall be under no obligation to request any such 
direction}, then Trustee is hereby authorized and empowered to take such action in the premises 
as it, in its sole discretion, shall deem to be for the best interest of the beneficiaries of such trust. 
The investment adviser hereunder shall be Trustor and Trustor's wife, in the order named, while 
willing and able to act in such capacity. Initially, Trustee shall exercise such powers on the 
direction of the investment adviser, but the investment adviser may establish from time to time 
whether the Trustee shall exercise such powers with the consent or on the direction of such 
adviser. To qualify, any person appointed investment adviser of a trust hereunder shall deliver a 
written instrument to Trustee indicating acceptance and agreement that all powers conferred 
upon such adviser will be exercised in a fiduciary capacity for the exclusive interest of the 
beneficiaries. The investment adviser need not inquire into the Trustee's performance of its 
duties and shall not be held liable for any loss whatsoever to any trust hereunder, unless it results 
from actions taken in bad faith. The investment adviser shall serve without compensation, but 
the investment adviser (other than Trustor) may be reimbursed for out-of-pocket expenses, 
including investment counsel fees. 

SECTION 8: ADDITIONS TO THE TRUST FUND. 

With the consent of Trustee, any person may add property to any trust hereunder, 
and such property shall thereafter be held by Trustee as a part thereof 

SECTION 9: IRREVOCABILITY. 

This trust shall be irrevocable and not subject to amendment by Trustor or any 
other person. However, Trustee is authorized to modify or amend the provisions of this 
agreement to ensure that this agreement is a qualified disposition under the Act. Trustee may rely 
upon the advice of counsel in taking any action pursuant to the authority given to Trustee, and 
Trustee shall be without liability therefor. 
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SECTION IO: PAYMENT OF INCOME. 

Except where otherwise provided, the payment of the net income of any trust 
hereunder shall be made at such times as are convenient to the beneficiary and agreed to by 
Trustee. 

SECTION 11: NON-ACCRUAL OF INCOME. 

Notwithstanding any statute or rule of law to the contrary, any income accrued or 
on hand and not actually distributed to a beneficiary upon the tennination of his or her interest 
shall be treated as though it had, in fact, accrued thereafter. Any income accrued upon shares of 
stock or interest-bearing property when delivered to Trustee shall be treated as though such 
income had, in fact, accrued after such delivery. 

SECTION 12: THIRD PARTIES NOT OBLIGED TO FOLLOW FUNDS. 

No person or corporation dealing with Trustee shall be obliged to see to the 
application of money paid or property delivered to Trustee, to inquire into the propriety of 
Trustee's exercising its powers, or to detennine the existence of any fact upon which Trustee's 
power to perform any act hereunder may be conditioned. 

SECTION 13: TRUSTEE'S COMPENSATION. 

Trustee shall receive compensation for its services hereunder from time to time in 
accordance with the current rates then charged by it for trusts of similar size and character. If 
Trustee renders any extraordinary services, it may receive additional compensation therefor. 

SECTION 14: RESIGNATION AND REMOVAL OF TRUSTEE. 

At any time during the remainder of Truster's life, Trustee may resign by written 
notice delivered to Trustor, and WILLIAM E. STANSBURY may remove Trustee by written 
notice delivered to it. In either case, WILLIAM E. STANSBURY may appoint another bank or 
trust company that is described in Section 3570(9) of the Act, as successor Trustee by written 
notice delivered to Trustee. During Trustor's lifetime, Trustee shall be deemed to have resigned 
on the date on which: (i) it ceases to be a Trustee described in Section 3570(9) of the Act; or (ii) 
a court takes any action whereby such court declines to apply Delaware law in determining the 
validity, construction, or administration of any trust hereunder or of the effect of the spendthrift 
provision hereunder in any action brought against trustee. Unless objections are filed as 
provided below, Trustee shall, within ninety (90) days after it resigns or is removed, deliver any 
assets held hereunder to the successor Trustee. If WILLIAM E. STANSBURY does not appoint 
such a successor Trustee, Trustee may petition the appropriate court to appoint such a successor 
Trustee. Upon resignation or removal, Trustee shall deliver a statement of its activities to the 
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date of such resignation or removal for which it has not reported to the person to whom Trustee 
was directed to give notice of resignation or who was authorized to remove Trustee. Such 
person shall have sixty (60) days from receipt of such statement to file with Trustee any 
objections to its actions as Trustee. If no such objections are filed, Trustee shall be without any 
further liability or responsibility to any past, present, or future beneficiaries. No successor 
Trustee shall be required to examine into the acts of its predecessor Trustee, and each successor 
Trustee shall have responsibility only with respect to the property actually delivered to it by its 
predecessor Trustee. 

SECTION 15: SIMULTANEOUS DEATH. 

If Trustor and Trustor's wife die under circumstances where the order of deaths 
cannot be determined, and if any of the principal is includable in Trustor's estate for transfer tax 
purposes, then for the purposes of this agreement with respect to such principal, Trustor's wife 
shall be deemed to have survived Trustor and died immediately thereafter. 

SECTION 16: TRUST SITUS. 

This agreement creates a Delaware trust, and all matters pertaining to the validity, 
construction, and application of this agreement or to the administration of the trusts created by it 
shall be governed by Delaware law. 

SECTION 17: DEFINITIONS. 

A. "Trustor' s wife" refers to SHIRLEY BERNSTEIN. 

B. "Code" means the Internal Revenue Code of 1986, as amended, or any 
corresponding federal tax statute enacted after the date of this agreement. A reference to a 
specific section of the Code refers not only to that section but also to any corresponding 
provision of any federal tax statute enacted after the date of this agreement, as in effect on the 
date of application. 

C. "Transfer taxes" means all applicable federal estate taxes (except 
additional estate taxes imposed under Section 2032A of the IRC), state estate or inheritance 
taxes, and generation-skipping transfer taxes imposed on any "direct skip" (as defined in Chapter 
13 of the Code) other than a direct skip from a trust or resulting from a disclaimer, and any 
interest and penalties thereon. The term does not include federal or state gift taxes, generation­
skipping transfer taxes imposed on a "taxable termination," a "taxable distribution," or a "direct 
skip" from a trust or resulting from a disclaimer, income taxes, real estate transfer taxes, or any 
tax or duty imposed by a foreign country or political subdivision thereof. In addition, the term 
does not include any tax imposed by Section 2056A of the Code or any corresponding provision 
of applicable state law. 
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D. "Act" means the Delaware Qualified Dispositions in Trust Act (12 
Delaware Code Section 3570, et seq.), as amended, or any corresponding Delaware statute 
enacted after the date of this agreement. A reference to a specific section of the Act refers not 
only to that section but also to any corresponding provision of any Delaware statute enacted after 
the date of this agreement, as in effect on the date of application. 

E. Use of any gender in this agreement includes the masculine, feminine and 
neuter genders as appropriate. Use of the singular number includes the plural and vice versa 
unless the context clearly requires otherwise. 

F. "Personal Representative" means the executor or administrator of a 
decedent's estate and shall include all persons serving in such capacity from time to time. 

G. Use of the verb "shall" in this agreement indicates a mandatory direction, 
and use of the verb "may" indicates authorization to take action. 

H. Captions, headings and sub-headings, as used herein, are for convenience 
only and have no legal or dispositive effect. 

IN WITNESS ~1-)EREOF, SIMON L. BERNSTEIN, Trustor, has set his Hand and Seal 
the cft::i,... day of I ~1 '1""7 , 2008, and WILMINGTOJ)IJRUST COMPANY, Trustee~ 
has caused this agreement to be signed in its name by one of ~"Vice P · ts nd its corporal fl 
seal to be affixed by one of its Assistant Secretaries, the..q..,e: day of IV-.. , 2008, 
all done in duplicate as of the date of execution by Trustor, which date shall e the effective date 
of this instrument. 

(SEAL) 
!MON L. BERNSTEIN, Trustor 

WILMINGTON TRUST COMPANY, Trustee 

By: 4:rMJ dl Ile fih~ 
flss-dv c; President 

AttellnJJI{)) lbwN--
~tant Secretary 

9 

TESCHER 6 SPALLINA, P.A. 

TS001449 



STATE OF FLORIDA ) 

COUNTY OF PALM BEACH 
) SS. 
) 

The foregoing instrument was acknowledged before me this .2CJ:!::' day of 

Mcu ~ , 2008, by s1MoN L. BERNSTEIN. 

1'01'1.IlY?lll)UC· A7EOFFUll\!DA )/,~,k.f\~ JIAA()t ,/1 
............. lClmberlY Mor

664
llll 70 U Llli.Jl _ 1'i'\,\ll -~ U 

!~ \eoromiss\on#DD7 Notary Public 
\~} E~pires: APR. 28, 2012 

.. ,,.,.,,. u ~- ~"""'cnONDINGCO.,INC. noNDED lHR .. u ........ 

STATE OF DELAWARE 

COUNTY OF NEW CASTLE 

) 
) SS. 
) 

The foregoing instnunent was acknowledged before me this a!!!!_ day of 

.Ju.\'\Jl.. , 2008, by b?'ioolo A. uddRlldY}, ~ce President of Wilmington Trust 

Company, a Delaware corporation, on behalf of the corporation. 

LAURA D. BARONE 
Notary Public - State of Delaware 
My Comm. Expires April 3, 2012 
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"SCHEDULE A" 

Consisting of One Page 

of 

SIMON L. BERNSTEIN 

Irrevocable Trust Agreement 

Dated May 20, 2008 

Between 

SIMON L. BERNSTEIN 

and 

WILMINGTON TRUST COMPANY 

• • • 

CASH in the amount of One Dollar ($1.00) 

• • • 
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TRUS1'A GREEMENT 

FOR THE 

DANIEL BERNSTEIN IRREVOCABLE TRUST 

September 7, 2006 
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TRUST AGREEMENT 

FOR THE 

DANIEL BERNSTEIN IRUEVOCABLE TRUST 

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

AATICLE1 
BENEFICIARY 

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

AtmcLJ! 2 
TRANSFERS TO TRUST 

The Settlor hereby conveys to thy Trnstee all his interest in the ussets listed on Schedule 
A, which together witl1 any assets later added to this Trust are referred to as the "Trust 
Estate." Any person may transfer assets to the Trust Estate, if the Trustee agrees to 
accept them. Assets do not have to be listed on Schedule A to be part of the Trust Estate. 
Unless otherwise specified in writing at the time of the transfer, those assets will be held 
as provided in this Trnst Agreement. TI1e Trustee acknowledges receipt of the current 
Trust assets and agrees to hold the Trust Estate as set forth in this Trust Agreement. 

ARTICLE3 

IRREVOCAllLE PROVJSIOI'i 

The Settlor declares that he has no right to alter, amend, modify, or revoke this Trust 
Agreement; to withdraw assets from the Trust: or to require chunges in the investments 
of the Trnst. No part of the Trust may ever revert to the Settlor, be used for his benefit, 
or be distributed in discharge of his legal obligations. 

ARTlCLE4 

ADMINISTRATION OF TRUST 

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

lNl'l'IALS ----­
DAlITTl1-llBIOIS7lll!I lAABYOC.\111-!!. TRUST 

ETHOME
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4.1 Discretionary Distributions. The Trustee shall pay or apply such sums 
of principal from this Trust as in the Trustee's discretion are necessary or advisable fo1· 
Beneficiary's health, education, support, and maintenance. 

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

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

ARTICLES 

P.ROY)SIONS Govmrn1NG 'I'lrnsTEEs 

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

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

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

5.3 P<>wer to Nanie Other Trustees. Whenever a successor Trnstee is 
required and that position is not filled under the terms specified in this Trust Agreement, 
iin individual Trustee ceasing to serve (other than a Trustee being removed) rnay appoint 
his or her successor, but if none Is appointed, the remaining Trnstees, if any, or the 
beneficiary shall appoint a successor Corporate Trnstee. The appointtnent will be by a 
written document (including a testamentary instrument) delivered to the appointed 
Trustee. In no event may the Settlor ever be appointed as the Trustee under this Trust 
Agreement nor shall a s,1ccessor trustee be appointed that will cause this trust to be a 
granter trust. 

5.4 Powers of Successor Trustees. Successor Trustees will have all powers 
granted to the original Trustee, except that only an Independent Trustee will succeed to 
the powers vested exclusively in the Independent Trustee. 
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S.5 Accountings. Accountings must be given to the beneficiary of each trust 
at least annually (quarterly ifa Corporate Trustee is serving). The accountings must 
show the ~sets held in trust and all receipts and disbursements, A beneficiary's written 
approval of an accounting will be final and binding upon that beneficiary and all persons 
represented by him or her as to all matters disclosed in that accounting. In any event, if a 
beneficiary fails to object to an accounting within six months of receiving it, his or her 
approval is conclusively presumed. A successor Trustee may require the pdot Trustee to 
render a full and final accounting. 

5.6 Acts by Other Fiduciaries. The Trustee is not required to question any 
acts or failures to act of the fiduciary of any other trust or estate, and will not be liable far 
any prior fiduciary's acts or failures to act. The Trnstee can require a beneficiary who 
requests a.'l examination of another fiduciary's action& or ornissions to advance all costs 
and fees incimed in the examination, and if the beneficiary does not, the Trustee may 
elect not to proceed or may proceed and offset those costs and foes directly agai.ttst any 
payment U1at would otherwise be made to that beneficiary. 

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

5.8 Compensation. Each Trustee is entitled to be paid reasonable 
compensation for services rendered in the administration of the Trust. Reasonable 
compensation for a Corporate Trustee will be its published fee schedule in effect when its 
services are rendered unless otherwise agreed in writing, and except as follows. Any fees 
paid to a Corporate Trustee for making principal distrib1,1tions, for tennination of the 
trust, and upon termination of its services must be based solely on the value of its 
services rendered, Dot on the value oftl1e trust principal. During the Settler's lifetime the 
Trustee's fees ate to be char.ged wholly against income (to the extent sufficient), unless 
directed otherwise by the Settlor in writing. 

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



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

ARTlCLE6 
Pll01'ECUON OF INTERESTS 

The interest of any beneficiary under this Trust Agreement, in either income or principal, 
may not be anticipated, alienated, or in any other manner assigned by the beneficiary, 
whether voluntarily or involuntarily, and will not be subject to any legal process, 
bnn.kruptcy proceedings, or the interforence or control of the beneficiary's creditors or 
others. 

AR'fICLE 7 
FIDUCIARY POWll/RS 

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

7.1 Type of Assets. Except as otherwise provided to the contrary, to hold 
funds uninvested for such periods as the Trustee deems prudent, and to invcs~ in any 
assets the Trustee deems advisable even though they are not technically recognized or 
specifically listed in so-called "legal lists," without responsibility for depredation or loss 
on account of those investments, or because those investments are non-productive, as 
long as the Trustee acts .in good faith. 

7.2 Origi11nl Assets. Except as otherwise provided to the contrary, to retain 
tlie original assets it receives for as long as it deems best, and to dispose.ofthose assets 
when it deems advisable, even though such assets, because of their character or lack of · 
diversification, would otherwise be considered improper investments for the Trustee. 

7,3 Taagible Pei-sonal Property. To recelve and hold tangible personal 
property; to pay or refrain from p11ying storage and insurance charges for such property; 
and to permit any beneficiaries to use such pro}Jerty without either the Trustee or 
beneficiaries incurring any liability for wear, tear, and obsolescence of the property. 

7.4 Specific Securities. To invest in assets, securities, or Interests in 
securities of any nature, including (without limit) commodities, options, ftitures, precious 
metals, currencies, and in domestic and foreign markets and in mutual or inveslment 
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funds, including funds for which the Trnstce or any affiliate pcrfonns services for 
addltiona\ fees, whether as custodian, transfer age11t, investment advisor or otherwise, or 
in securlties distributed, undctw1-itten, or issued by the Trnstee or by syndicates of which 
it is a member; to trade on credit or margin accounts (whether secured or unsecured); and 
to pledge E1ssets oftho Trust Estate for !hat plupose. 

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

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

7.7 Mnintain Assets. To expend wliatevor funds it deems proper for the 
prescwation, maintenance, or improvement of assets. The Tmstee in its discretion may 
elect any options or settlements or exercise any rights under all insurance policies that it 
holds. However, no fiduciary who is the insured of any instmmco policy held in the Trust 
may exercise any rights or have any incidents of ownership with respect to the policy, 
including the power to change the beneficiary, to surrender or cancel the policy, to assign 
the policy, to revoke any assignment, to pledge the policy for a loan, or to obtain from 
the insurer a loan against the surrender value of the policy. All such power is to be 
exercised solely by tho remaining Trustee, if any, or if none, by a special fiduciary 
appointed for that purpose by a court havi~gjurisdiction. 

1.8 Advisors, To employ and compensate attorneys, accountants, advisors, 
financial consultants, mant1gers, agents, and <1ssistants (including any individual or entity 
who provides investment advisory or management services, or who furnishes 
professional assistance in making investments for the Trust) without liability for any act 
of those persons, if they are selected and retained with reasonable care. Fees may be paid 
from the Trust Estate even if the services were rendered in connection with audllary 
proceedings. 

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

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

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

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

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

7.14 Corpor11te Rights. To vote and exercise any option, right, or privilege to 
purchase or to convert bonds, notes, stock (including shares or fractional shares of stock 
of any Corporate Trustee), securities, or other property; to borrow money for the purpose 
of exercising any such option, right, or privilege; to delegate thos~ rights to an agent; to 
enter into voting trusts and other agreements or subscriptions; to participate in any type 
of liquidation or reorganization of any enterprise; and to write and sell covered ca11 
options, puts, calls, straddles, or other methods of buying or selling securities, as well as 
all related transactions. 

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

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

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

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

7.18 Terminate Small Trnsts. To exercise its discretion to refrain from 
funding or to tenninate any trust whenever the value of the principal of that trust would 
be or is too small to administer economically> and to distribute the remaining principal 
and all accumulated income of the trust as provided in Section 7.9 to the income 
beneficiary of that trust. The Trustee shall exercise this power to terminate in its 
discretion as it deems prudent for the best interest of the beneficiaries at that time. This 
power cannot be exercised by the Settlor or any beneficiary, either alone or in 
conjunction with any other Trustee, but must be exercised solely by the other Trustee, or 
if none, by a special Trustee appointed for that purpose by a court having jurisdiction. 

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

7.20 Use oflncome. Except as otherwise provided in this Trust Agreement, 
and in addition to at1 other available sources, to exercise its discretion in the use of 
income froin the assets of tho Trust to satisfy the liabilities described in this Trust 
Agreement, without accouutability to any beneficiary. 
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7.21 Valuations. In making distributions or allocations under the tem1s of this 
Tn1st Agreement to be valued as of a purticular date, the Trustee may use asset valuations 
obtained for a date reasonably close to that particular date (such as a quarterly closing 
date before or after that date) if, in the Trustee's judgment, obtaining appraisals or other 
determinations of value on that date would result in unnecessary expense, and if in tlrn 
Trustee's judgment, tho fair market value as determined is substantially the same as on 
that actual date. This paragraph will llOt apply if valuation on a specH'ic date is required 
to preserve a qualification for a tax benefit, including any deduction, credit, or most 
favorable allooation of an exemption. 

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

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

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

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

7.26 Depl'eciation. To deduct from all receipts attributable to depreciable 
property a reasonable allowance for depreciation, computed in accordance with generally 
accepted accounting principles consistently applied. 

7.27 Disclaim Assets or Powers. To disclaim any assets otherwise passing or 
any fiduciary powers pertaining to any trust created hereunder, by execution of an 
instmment of disclaimer meeting the requirements of applicable law generally imposed 
upon individuals executing disclaimers. No notice to or consent of any beneficiary, other 
interested person, or any court is requi(ed for any such disclaimer, Bud the Trustee is to 
be held liartnless for any decision to make or not make s11ch a disclaimer, 

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

7.30 Additionnl Powers for focome-Froduclng Real Estate. In addition to 
the other powers set forth above or otherwise conferred by law, the Trustee has the 
following powers with respect to any income-producing real property which is or may 
become a part of the Trust Estate: 

To retain and operate the property for as lottg as it deems advisable; 

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

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

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

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

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

ARTJCLE8 
SUBCHA"PTER s STOCK 

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

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

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

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

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

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

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

Despite any contrary provisions of this Trust Agreement, from the creation of this Trust 
an4 for up to 21 ycm after the death of the fast of the Settlor's grandparents' descendants 
who are living at the creation oftbls Trust, a trust beneficiary (which includes persons 
succeeding to the interest of a deceased beneficiary) wlll be entitled to tenninatlng 
distributions only at the nges specified in this Trust Agreement. In all events, however, 
the share of each beneficiary will vest (in the beneficiary or his or her estate) 
immediately prior to the expftation of the 21 year period described above. 

AATJCL'E 10 
ADMJNJSTRA'f'LON AND CONSTRUCTION 

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

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

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

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

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

(11) Pecuniary Gifts, All pecuniary gifts under this Trust Agreement 
that are paid by an in-kind distribution of assets must use values having an aggregate fair 
market value at the date or dates of distribution equal to the amount of this gift as finally 
detennined for federal estate tax purposes. 

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

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

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

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

(b) Otbe1· Assets. If the beneficiary does not have or does not 
exercise a power of appointment over those assets, the Trustee will pay the estate taxes 
attributable to those assets. The estate taxes nttrlbutable to those assets will be the 
amol\nt that the beneficiary's estate taxes are increased over the amount those taxes 
would have been if those ussets had not been included in the beneficiary's gross estate. 

(c) Certification and Paymcut. The Trustee may rely \lpon a written 
i.:ortification by the beneficiary's persopal representative of the iimolUlt of the estate taxes, 
and may pay those taxes directly or to the personal representative of the beneficiary's 
estate. The Trustee will not be held liable for making payments as directed by the 
beneficiary's pwsonal representative. 

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

ARTICLE 11 
MtSCELLANEOUS PROVISIONS 

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

(a) Trustees. 

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

(2) Corporate Trustee means a trustee that ls a bank, trust 
company, or other entity authorized to serve as a trustee 
under the laws of the United States or any state thereof that 
is not a Related Person to the Settler. A bank ot trust 
company that does not meet this requirement cannot serve 
as Trustee, 

(b) Internal Revenue Code Terms. 

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

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

13 
INITIALS _ ___ ~ 
DANlllL BBRNST1!1N lltllnVOCAllLU 'i'Rl!ST 



fees, .assessments, equipment, tutoring, transportation, and 
reasonable living expenses. 

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

(c) Other Terms, 

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

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

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

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

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

(a) 

(b) 

(c) 

(d) 

A generRI power· or Appob1tment granted to a person is one that 
can be exercised in favor of that person or his or her estate, his or 
her creditors, or the creditors of his or her estate. 

A special power of nppob1tmcnt is nny power that is not a 
general power. 

A testamentary power of appointment (either general or special) 
is exercisable upon the powerhotder's death by his or her Last Will 
or by a rovocable trust agreement established by that person, but 
only by specific reference to the instrument creating the power, A 
"testamentary power of appointtnent11 may not be exercised in 
favor of the person possessing the power. 

In determining whether a person has exercised a testamentary 
power of appointment, the Trustee may rely upon an instrument 
admitted to probate in any jurisdiction as that person's Lust Will, 
or upon arty trust agreement certified to be valid and authentic by 
sworn statement of the trustee who ls serving under that trust 
agreement. lfthe Trustee has not received written notice of such 
an fasttument within six months after the powerholders death, the 
Trustee may presume that the powerholder failed to exercise that 
power and will not be liable for 11cting in accordance with that 
presumption. 

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

11,4 Certifications, 

(a) Facts. A certificate signed and acknowledged by the Trustee 
stating any fact affeotlng the Trust Estate or the Trost Agteernent wm be conclusive 
evidence of such fact in favor of any transfer agent and any other person dealing in good 
faith with the Trustee. The Trustee may rely on a certificate signed '1nd acknowledgea by 
any beneficiary stating any fact concenilng the Trust beneficiaries, including dates of 
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birth, relationships, or marital status, unless an individual serving as Trustee has actual 
knowledge that the stated fact is false. 

(b) Copy . .Ar1y person may rely on a copy of this instrument (in whole 
or Jn part) certified to be a truo copy by tho Settlor; by any person specifically named as a 
Trustee (or successor Trustee); by any Corporate Trustee whether or not specifically 
named; or, if there are none of the above, by any then setving Trustee. 

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

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

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

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

IN!T!At.S ----­
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Schedule A 
Initial Transfers to Trust 

Transfer of6 shares ofLIC Holdings, Inc. 
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TRUST AGREEMENT 

FOR THE 

JAKE BERNSTEIN IRREVOCABLE TRUST 

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

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

ARTICLE! 

BENEFICIARY 

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

M1'lCLE2 
TRANS•'ERS TO TRUST 

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

ARTICLE3 
IRREVOCABLE PROVISION 

The Settler declares that he has no right to alter, amend, modify, or revoke this Trust 
Agreement; to withdraw assets from the Trust; or to require changes in the investments 
of the Trust. No part of the Trust may ever revert to the Settlor, be used for bis benefit, 
or be distributed in discharge ofhis legiil obligations. 

AR1'lCLE4 

ADMlNISTRA'l'lON OF TRUST 

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

4.1 Discretionary Distributions. The Trustee shall pay or apply such sµms 
of principal from this Trust as in the Tnistee1s discretion are necessary or advisable for 
Beneficiary's bealth, education, support, and maintenance. 

lNITlALS _ _ _ _ _ 
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4.2 Distributiou of Pl'lndpal. When Beneficiary has reached age 21, the 
tnistee sh11ll distribute one-ha!f(Y:.) of the corpus of trust to Beneficiary plus accrued 
income, When Beneficiary has reached age 25 the Trustee shall distribute the entire 
remaining principal balance of the corpus of the trust to Beneficiary plus accrued income. 

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

ARTICLES 

PROVISIONS GOVERNING TRUSTEES 

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

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

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

5.3 Power to Name Otller Trustees. Whenever a successor Trustee is 
required and that position is not filled under the terms specified in this Trust Agreement, 
an individual Trustee ceasing to serve (other than a Trustee being removed) may appoint 
his or her successor, but if nono is appointed, the remaining Trustees, if any, or the 
beneficiary shall appoint a successor Corporate Trustee. The appointment will be by a 
written document (including a testamentary instrument) delivered to the appointed 
Trustee. In no event may the Settlor ever be appointed as the Trustee under this Trust 
Agreement nor shall a Successor trustee be appointed that will cause this trust to be a 
grantor trust. 

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

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

S.6 Acts by Othcl' Fld1tci11rles. The Trustee is not 1·equired to q\lestion ru1y 
acts or failures to act of the fiduciary of any other trust or estate, and will not be liable for 
any prlor fiduciary's act.I; or failures to act. The Trnstee can require a bi;meficiary w110 
requests an examination of another fiduciary's actions or omissions to advance all costs 
and fees incurred in the examination, and if the beneficiary does not, the Trustee may 
elect not to proceed or may proceed and offset those costs and fees directly against any 
payment that would otherwise be made to that beneficiary. 

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

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

5.9 Indemnity. Any Trustee who ceases to serve for any reason will be 
entitled to receive (and the continuing Trustee shall make suitable arrangements to 
provide) reasonable indemnification and security to protect and hold that Trustee 
harmless from any damage or liability of nny nature that may be imposed upon it because 
of its actions or omissions while serving as Trustee. This protection, however, does not 
extend to a Trustee's negligent actions or omissions that clearly and demonstrably result 
in damage or liability. A prior Trnstee may enforce these provisions against the current 
Trustee or against any assets held in the Trust, or if the prior Trustee is an individual, 
against any beneficiary to the extent of distributions received by that beneficiary. This 
indemnific11tion right will extend to the estate, personal representatives, legal successors, 
a11d assigns of a Trustee. 

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

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

ARTICt.E7 
.FlouCIARY POWERS 

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

7.1 Type of A!isets. Except as otherwise provided to the contrary, to hold 
funds uninvested for such periods as the Trustee deems prudent, and to invest ln any 
assets the Trustee deems advisable even though they are not technically recognized or 
specifically listed in so-called ''legal lists," without responsibility for depreciation or loss 
on account of those investments, or because those investments are non-productive, as 
long as the Trustee acts in good faith. 

7.2 Original Assets. Except as otherwise provided to the contrary, to retain 
the original assets it receives for as long as it deems best, and to dispose of those assets 
whe!l it deems advisable, even though such assets, because of their character or lack of 
diversification, would otherwise be considered improper investments for the Trustee. 

7.3 Tangible Personal Property. To receive and hold tangible personal 
property; to pay or refrain from paying storage nnd insurance charges for such property; 
and to pennit any beneficiaries to use such property witl1out eit11er the Trustee or 
beneficiaries incurring any liability for wear, tear, and obsolescence of the property. 

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

7.5 Propel'ty Transactions. To buy, sell, pledge, exchange, 01· lease any real 
orpcrson111 property, publicly or privately, for co.sh or credit, without court approval and 
upcm the terms and conditions that the Trustee deems advisable; to execute deeds> leases, 
contracts, bills of sale, notes, mortgages, security instruments, and other written 
instruments; to abandon or dispose of any real or personal property in the Trust which 
has little or no monetary or useful vnlue; to improve, repair, insure, subdivide and vacate 
any property; to erect, alter or demolish buildings; to adjust boundaries; and to impose 
easements, restrictions, and covenants as the Trustee sees fit. A lease will be valid and 
binding for its full tenn oven if it extends beyond the full duration of the Trust. · 

7.6 Borrow Money. To borrow money from any source (including the 
Trustee in its nonfiduciary capacity), to guiiranlee indebtedness, and to secute the loan 01· 
guaranty by mortgage or other secul'ity interest. 

7.7 Maintain Assets. To expend whatever funds 1t deems proper for the 
preservation, maintenance, or improvement of assets. The Trustee in its discretion may 
elect any options or settlemc11ts or exercise any rights under all insurance pollcies that it 
holds. However, no.fiduciary who is the insured of any insurance policy held in the Trust 
may exercise any rights or have any incidents of ownership with respect to the policy, 
including tbe power to change tho beneficiary, to surrender or cancel tho policy, to assign 
the policy, to revoke any assignment, to pledge the pollcy for a loan, or to obtain from 
the insurer a loan against the surrender value of the policy. All such power is to be 
exercised solely by the remaining Trustee, Jf any, or if none, by a special .fiduciary 
appointed for that purpose by a court having jurisdiction. 

7,8 Advisors, To employ and compensate attorneys, accountants, advisors, 
financial consultants, managers, agents, and nssfatants (including any individual or entity 
who provides investment advisory or management services, or who furnishes 
professional assistance in making investment!; for the Trust) without liability for any act 
of those persons, if they are selected and retained with reasonable care. Pees tJiay be paid 
from the Trust Estate even if the services were rendered in connection with a.ncmary 
proceedings. 

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

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

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

7.12 Custodian, To employ a custodian or agent C'thc Custodian") located 
anywhere within the United States, at the discretion of the Trustee but at the expense of 
the Trust, whether or not such Custodian is an afi1liate ofthe Trustee or any person 
rendering services to the Trust; to register securities in the name of the Custodian or a 
nominee thereof without designation of fiduciary c<ipncity; and to appoint the Custodian 
to perforni such other ministerfal functions as the Trustee may direct. While such 
securities are in the custody of the Custodian, the Trustee wilt be under no obligation to 
inspect or vel'ify such securities nor will the Trustee be responsible for any loss by the 
Custodian. 

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

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

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

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

7.18 Terminate Small Tl'usts. To exercise its discretion to refrain from 
funding or to terminate any trust whenever the value of the principal of that trust would 
be or is too small to administer economically, and to distribute the remaining principal 
and all accumulated income of the trust as provided in Section 7.9 to the income 
beneficiary of that trust. The 'Tn1stee shall exercise this power to terminate in its 
discretiOll as it deems prudent for the best interest of the beneficiaries at that time. This 
power cannot be exercised by the Settlor or any beneficiary, either alone or in 
conjunction with any other Trustee, but mt1st be exercfoed solely by the other Ttustee, or 
if none, by a special Truste~ appointed for that purpose by a court having jurisdiction. 

7.:19 Allocations to Income and .Principal. To treat premiums and discounts 
on bonds and other obligations for the payment oftnoney in accordance with either 
generally accepted accounting principles or tax accounting principles and, except as 
otherwise provided to the contrary, to hold nonproductive assets without allocating any 
principal to income, despite any liiws or rules to the contrary. The Trustee in lts 
discretion may exercise the power described in Section 73 B .104 of the Florid& Statutes to 
adjust between principal and income, as appropriate, and, in addition, may convert any 
inconw interest into a unitrust interest, or a unitrust interest to an income interest, as it 
sees fit, all as provided in Section 738. J 041 of the Florida Statutes, despite any provision 
of those sections to the contrary. 

7.20 Use of Income. Except as otherwise provided in this Trust Agreement, 
and in addition to all other available sources, to exeroise its discretion in the use of 
income from the assets of the Trust to satisfy the liabilities described in this Trust 
Agreement, without accountability to any beneilcJary. 

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

7.22 Incorporation. To incorporate any business or venture, and to continue 
any unincorporated business that the Trustee detennines to be not advisable to 
incorporate. 

7.23 Delegation. To delegate periodically among themselves the authority to 
perform any act of administration of any trust, 

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

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

7.26 Depredation. To deduct frofil all receipts attributable to depreciable 
property a reasonable allowance for depreciation, computed in accordance with generally 
accepted accounting principles consistently applied. 

7.27 Disclaim Assets or Powers. To disclaim any assets otherwise passing or 
any fiduciary powers pertai11ing to any trust created he1'eunder, by execution of an 
instrument of disclaimer meeting the requirements of applicable law generally imposed 
upon indlviduuls executing disclaimers. No notice to or consent of any beneficiary, other 
interested person, or any court is required for any such disclaimer, and the Trustee is to 
be held harmless for any decision to make or hot make such a disclaimer. 

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

7.30 Additional l>owcrs for Incom~:Producing Real Estate. In addition to 
the other powern set forth above or otherwise conferred by law, the Trustee has the 
following powers wit11 respect to any income-producing real property which fa or may 
become a part of the Trust Estate: 

To retain and operate the property for as long as it deems advisable; 

To control, direct, and manage the property, determining the manner and 
extent of its active participation in these operations, and to delegate all or 
any part of its supervisory power to other persons thiit it selects; 

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

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

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

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

ARTICLES 
SUBCHAPTER S STOCK 

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

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

) as defined in tbo 
Internal Revenue Code. 
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8.2 Quulified Subcbapter S Trust. If the Trustee does not cause the trust to 
become an ESBT, the Trustee shall set aside the S Corporation stock in a separate trust 
for the current income bermfioiaty of such trust, so that a Qualified Subchapter S Trust 
(

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

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

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

(c) Principal Invasions. ff the beneficiary is otherwise entitled to 
receive principal distributions, the Trustee may distribute principal from that separate 
trust during the beneficiary's life only to or for the benefit of that beneficiary (and no one 
else). 

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

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

Despite any contrary provisions of this Trust Agreement; from the creation of this Trust 
and for up to 21 years after the death of the last of the Settlor's grandparents' descendants 
who are living at the creation of this Trust, a trust beneficiary (which includes persons 
succeeding to the interest ofa deceased bl;lneficinry) will be entitled to tenninating 
dish'ibi1tious only at the ages specified in this Trust Agreement, ln all events, however, 
the share of each beneficiary will vest (in the beneficiary or bis or her estate) 
imntediate1y prior to the expiration of the 21 year period described above. 

AR1'ICLE10 

ADMINISTRATION AND CoNSTRUC'.flON 

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

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

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

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

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

(a) Pecuniary Gifti1. All pecuniary gifts under this T:r:ust Agreement 
that are paid by an in· kind distribution of assets must use values having an aggregate fair 
market value at the date or dates of distdbution equal to the amount of this gift as finally 
detennined for federal estate tax purposes. 

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

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

10.4 Estate Tux on Inch1ded Property. If assets of any trust created under 
this Trust Agreement are included in a beneficiary's estate for federal estate tax purposes, 
the following will apply. 

(n) Appointed Assets. If the beneficiary exercises a power of 
<1ppointment over those assets, the Trustee is authorized to withhold from those assets the 
amount of estate taxes apportiooed to them by applicable law, if the beneficiary does not 
make provisions for the payment of those tuxes from other sources. 

(b) Other Assets. If the beneficiary does not have or does not 
exercise a power of appointment over those assets, the Trustee will pay the estate taxes 
attributable to those assets. The estate taxes attributable to those ussets will be the 
amount that the beneilciaryls estate taxes are 'increased over the amount those taxes 
would have been if those assets had not been included in the beneficiary's gross estate. 

(c) Certitlcation antl Pllyment. The Trustee may rely upon a written 
certification by the bene1foiary's personal representative of the amount of the estate taxes, 
and may pay those taxes directly or to the personal representative of the beneficiary's 
estate. The Trustee will not be held liable for making payments as directed by the 
beneficiary's personal representative. 

10.5 Transacttons With Other Entities. The Trustee may buy assets from 
other estates or trusts, or make loans to them, so that funds will be available to pay 
claims, taxes, and expenses. The Trustee can make those purchases or Jo1111s even if it 
serves as the fiduciary of that estate or trust, and on whatever terms and conditions the 
Trustee thinks are appropriate, except that the terms of any transaction must be 
commercially reasonable. 

AR'flCLE 11 
MISCELLAN~OUS PROVJSJONS 

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

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

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

(b) Internal Revenue Code Terms. 

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

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

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

{c) Other Terms. 

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

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

(3) Removal of a Trustee for cause includes, without 
limitation, the following: the willful or negligent 
mismanagement of the trust assets by that individual 
Trustee; the abuse or abandonment of, or inattention to, the 
trust by that individual Trustee; a federal or stato charge 
against that individual Trustee involving the commission of 
a felony or serious misdemeanor~ an act of theft, 
dishonesty, fraud, embezzlement, or moral turpitude by that 
individual Trustee; or the use of narcotics or excessive use 
of alcohol by that individual T1ustee. 

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

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

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

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

(c) A testamentary power of ap1JOintment (either general or special) 
is ox.ercisable upon the powerholder's death by his or her Last Will 
or by a revocable trust agreement established by that person, but 
only by specific reference to the instrument creating the power. A 
"testamentlU'y power of appointment" may not be exercised in 
favor of the person possessing the power. 

(d) In determining whether a person has exercised a testamentary 
power of 11ppointment, the Trustee may rely upo11 an lnstn1ment 
admitted to probate in any jurisdiction as that person's Last Will, 
or up.on any trust agreement certified to be valid and authentic by 
swom statement of the trustee who is serving Wlder that trust 
agreement. If the Trustee has not received written notice of such 
an instrument within six months after the powerholder's death, the 
Trustee may presume that the powerholder failed to exercise that 
power and will not be liable for acting in accordance with that 
presumption. 

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

11.4 Certifications. 

(11) Facts. A certificate signed and acknowledged by <he Trustee 
stating any fact affecting the Trust Estate or the Trust Agreement will be conclusive 
evidence of such fact in favor of any transfer agent 1111d any other person dealing in good 
faith with the Trustee. The Trustee may rely on a certificate signed and acknowl~dged by 
any beneficiary stating any fact concerning the Trust beneficiaries, including dates of 
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birth, relationships, or marital status, unless an individual serving as Trustee has actual 
knowledge that the stated fact is false. 

(b) C()py. Any person may rely on a copy of this instrument (in whole 
or in part) certified to be a true copy by the Settlor; by any person specifically named as a 
Trustee (or successor Trnstee); by any Corporate Tlustee whether or not specifically 
named; or, ifthere an.) none of the above, by any then serving Trustee. 

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

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

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

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

Signed in the presence of: 

Two witnesses a~ to Simon Bernstein 

Signed in the presence of: 

~ 1wo witnesse~ as to Traci Kratish· 
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TRUSTEE 
Traci Kratish, P.A. 

Traci Kratish, President 
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Schedule A 
Initial Transfers to Trust 

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

FORTRE 

JOSHUA Z. BERNSTEIN IRREVOCABLE TRUST 

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

AR'I'lCLEl 

BENEFICIARY 

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

ARTICLE2 

TRANSFERS 1'0 TRUST 

The Settlor hereby conveys to the Trustee all his interest in the assets listed on Schedule 
/i, which together with any ttsscts later added to this Trust are referred to as the "Trust 
Estate." Any person may transfer assets to the Trust Estate, if the Trustee agrees to 
accept thcrtl. Assets do not have to be listed on Schedule A to be part of the Trust Estate. 
Unless otherwise specified in writing at the time of the transfer, those assets will be held 
as provided in this Trust Agreement. The Trustee acknowledges receipt of the current 
Trust assets and agrees to hold the Trust Estate as set forth in this Trust Agreement. 

AR.TICLE3 

IRREVOCABLE PROVISION 

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

ARTICLE4 
ADMINISTRATION OF TRUST 

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

4.1 Discretionary Distributions. The Trustee shall pay or apply such sums 
ufprincipal from this Trust as in the Trustee's discretion are necessary or advisable for 
Beneficiary's health, education, support, and maintenance. 
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4.2 Distdbution ot· Principal. When Beneficiary has reached age 21, the 
trustee shall distribute one-half (1h) of the corpus of trnst to Beneficiary plus accrued 
income. When Beneficiary has reached age 25 the Trustee shall distribute the entire 
remaining principal balance of the corpus of the trust to Beneficiary phis accrued income. 

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

ARTICLE5 

PROY1S1:0NS GoVElU'flNG TRUSTEES 

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

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

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

5.3 Power to Name Other Trustees. Whenever a successor Trustee is 
required and that position is not filled under the terms specified in this TnISt Agreement, 
an individual Trustee ceasing to serve (other than a Trustee being removed) may appoint 
his or her successor, but if none is appointed, the remaining Trustees, if any, or the 
beneficiary shall appoint a successor Co.rporate Trustee. The appointment will be by a 
written document (inoluding a testamentary instrument) delivered to the appointed 
Trustee. In no event may the Settlor ever be appointed as the Trustee under this Trust 
Agreement nor shull a Successor trustee be appointed that will cause this trust to be a 
grantor trust. 

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

5.5 Accountings. Accountings must be given to the beneficiary of each trust 
at least annua1ly (q\larterly ifa Corporate Trustee is serving). The accountings must 
show the assets held in trust and all receipts and disbursements. A beneficiary's written 
approval of an accounting will be final and binding upon that beneficiary and all persons 
represented by him or her as to all matters disclosed in that accounting. In any event, if a 
beneficiary fails to object to an accounting within six months of receiving it, his or her 
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approval is conclusively presumed. A successor Trustee may require the prior Trustee to 
render a full and final accounting. 

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

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

5.8 Compensation. Each Trustee is entitled to be paid reasonable 
compensation for services rendered in the ad.ministration of the Trust. Reasonable 
compensiltion for a Cmporate Trustee will be its pµblished fee schedule in effect when its 
services nre rendered 11n1ess otherwise agreed in writing, and except as follows. Any foes 
paid to a Corporate Tmstee for making principal distributions, for terminntion of the 
trust, and upon termination of its services must be based solely on the value of its 
services rendered, not on the value of the trust principal. During the Settlor1s lifetime the 
Trustee's fees are to be charged wholly against income (to the extent sufficient), Wl.less 
directed otherwise by the Settler in writing. 

5.9 ln1lemnity. Any Trustee who ceases to serve for any reason will be 
entitled to receive (and the continuing Trustee shall make suitable arrangements to 
provide) reasonable indemnification and security to protect and hold that Trustee 
harmless from any damage or liability of any nature that may be imposed upon it because 
of its actions or omissions while :;erving as Trnstee. TWs protection, however, does not 
extend to a Trustee's negligent actions or omissions that clearly and demonstrably result 
in damage or liability. A prior Trustee tnay enforce these provisions against the current 
Trustee or against any assets he1d in the Trust, or if the prior Trustee is an individual, 
against any beneficiary to the extent of distributions received by that beneficiary. This 
indemnification right wm extend to the estate, personal representatives, legal successors, 
and assigns of a Trustee. 

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

ARr1cLE6 
PROTECTION OF INTERESTS 

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

ARl'lCLE7 

FIDUCIARY POWERS 

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

7.1 Type of Assets, Except as otherw]se provlded to the contrary, to hold 
funds uninvested for such periods as the Trnstee deems prudent, and to invest in any 
assets the Trustee deems advisable even though they are not teclmically recognized or 
specifically listed in so-called "lega2 lists," without responsibility for depreciation or loss 
on account of those investments, or because those investments are non-productive, as 
long as the Trustee acts in good foith. 

7.2 Original Assets. Except as otherwise provided to the contrary, to retain 
tbe original assets it receives for as long as it deems best, and to dispose of those assets 
when it deems advisable, even though such assets, because of their character or lack of 
diversification, would otherwise be considered improper investments for the Trustee. 

7.3 Tangible Personal Propetty. To receive and hold tangible personal 
property; to pay or refrain from paying storage and insurance charges for such property; 
imd to pennit any beneficiaries to use such property without either the Trustee or 
beneficiaries incurring any liability for wear, tear1 and obsolescence of the property. 

7.4 Specific Securities, To invest in assets, securities, or interests in 
securities of any nature, including (without limit) commodities, options, futures, precious 
metals, currencies, and in domestic and foreign markets and in mutual or investment 
funds, including funds for which the Trustee or any affiliate performs services for 
additional fees, whether as custodian, transfer agent, investment advisor or otherwise, or 
1n securities distributed, underwritten, or issued by the Trusteo or by syndicates of which 
it is a member; to trade on credit or margin accounts (whether secured or unsecured); lUld 
to pledge assets of the Trust Estate for that purpose. 

1.5 Property Transactions. To buy, sell, pledge, exchange, or lease any real 
or personal property, publicly or privately, for cash or credit, without court approval and 
upon the terms and conditions that the Trustee deems advisable; to.execute deeds, leases, 
contracts, bills of sale, notes, mortgages, security instruments, and other written 
instruments; to abandon or dispose of any real or personal property in the Trust which 
has little ot no monetary or useful value; to improve, repair, insure, subdivide and vacate 
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any property; to erect, alter or demolish buildings; to adjust boundaries; and to impose 
easements, restrictions, and covenants as the Trustee sees fit. A lease will be valid and 
binding for its full tenn even if it ·extends beyond the full duration of the Trost. 

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

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

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

7.9 Indirect Distributions. To make distributions, whether of principal or 
income, to any person under age 21 or to any incapacitated person according to the terms 
of this Trust Agreement by making distributions directly to that person whether or not 
that person has a guardian; to the parent, guardian, or spouse of that person; to a custodial 
account established by the Trustee or others for that person under an applicable Uniform 
Gift to Minors Act or Unifom1 Transfers to Minors Act; to any adult who resides in the 
same hol1sehold with that person or who is othenvise responsible for the care and well­
being of that person; or by applying any distribution for the benefit of that person in any 
manner the Trustee deems proper. The receipt of the person to whom payment is made 
will constitute full discharge of the Trustee with respect to that payment. No 
distribt1tions may be made to the Settlor under thJs Section, 

7.10 Non·Pro Rata Distribution. To make any division or distribution in 
money or in kind, or both, without allocating the same kind of property to an shares or 
distributees; and without regard to the income tax basis of the property, Any division 
will be binding and conclusive on all parties. 

7.11 Noni1nee. Except 11s prohibited l;iy hiw, to hold &nY assets in the name of 
a nominee without disclo&iug the fiduciary relationship; to hold the property 
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unregistered, without affecting its liability; and to hold securities endorsed in blank, in 
street certificates, at a depository trust company, or in a book entry system. 

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

7.13 Settle Claims. To contest, compromise, arbitrate, or otherwise adjust 
claims in favor of or against the Trust, to agree to any rescission or modification of any 
c<Jntre.ct or agreement, and to refrain from instituting any suit or action unless 
indenmified for reasonal11c costs and expenses. 

7.14 Corporate Rights. To vote and exerc1se any option, right, or privilege to 
purchase or to convert bonds, notes, stock (including shares or fractional shares of stock 
of any Corporate Trustee), securities, or other property; to borrow money for the purpose 
of exercising any such option, right, or privilege; to delegate those rights to an agent; to 
enter into voting ttusts and other agreements or subscriptions; to participate in any type 
of liquidation or reorganization of any enterprise; and to write and sell covered call 
options, puts, calls, straddles, or other methods of buying or selling securities, as well as 
all related transactions. 

7 .15 Partnership Interests. To hold interests in sole proprietorships, general 
or limited partnerships, joint ventures, business tn1sts, land trusts, limited liability 
companies, and other domestic and foreign forms of organizations; and to exercise all 
rights in connection with such interests as the Trustee deems appropriate, including arty 
powers applicable to a non-admitted transferee of any such interest. 

7.16 Self-l>caling. To exercise all its powers even though it may also be acting 
individually or on behalf of any other person or entity interested in the Sl\me matters. 
The Trustee, however, shall exercise these powers at alJ times in a fiduciary capacity, 
primarily in the interest of the beneficiaries of the Trust. Despite any other provision of 
this Trust Agreement, no Trustee may participate in the decision to mako a discretionary 
distribution that would discharge a legal support obligation of that Trustee. No Trustee 
who bas made a disclaimer, elther individually or as a Trustee, may exercise any 
discretion in determinlng the recipient of the disclaimed property. All power to make 
such distributions, or to determine recipients of disclaimed property, will be exercised 
solely by the remaining Trustees, if any, or if there are no other Trustees then serving, by 
the person or persons numcd to servo as tho next successor Trustee, or if there are none, 
by a special Trustee appointed for that purpose by a court having jurisdiction. 
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7.17 Expensefi. An Independent Trustee may detenninc how expenses of 
administration and receipts are to be apportioned between principal and income. 

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

7.19 Allocntions to Income and Principal. To treat premiums and discounts 
on bonds and other obligations for the payment of money in accordance with either 
generally accepted accounting principles or tax accounting principles and, except as 
otherwise provided to tlie contrary, to hold nonproductive assets without allocating any 
principal to income, despite any laws or rules to the contrary. The Trnstee in its 
discretion may exercise the JlOwer described in Section 7~8.104 of the Florida Statutes to 
adjust between principal and income, as appropriate, and, in addition, may convert any 
income interest into a unitrust interest, or a uni trust interest to an income interest, as it 
sees fit, al1 as provided in Section 738. 1041 of the Florida Statutes, despite any provision 
of those sections to the contrary. 

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

7.21 Valuations. In making distributions or allocations 1mdcr the terms of this 
Trust Agreement to be valued as of a particular date, the Trustee may use asset valuations 
obtained for a date reasonably close to that particular date (such as a quarterly closing 
date before or after tbat date) if, in the Trustee1s judgment, obtaining appraisals or other 
detenninations of value on that date would result in wmecessary expense, and if in the 
Trustee's judgment, the fair market value as detennined is substantially the same as on 
that actual date. This paragraph will not apply if valuation on a specific date is required 
to preserve a qualification for a tax benefit, including any deduction, credit, or most 
favorable allocation of an ex.emption, 

7.22 Incorporation. To incorporate any business or venture, and to continue 
any unincorporated business thnt the Tntstee dctcnnines to be not advisable to 
incorporate. 

7.23 Delegation. To delegate periodically among themselves the authority to 
perform any act of administration of any trust. 
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7.24 Advances, To make cash advances or loans to beneficiaries, with or 
without security. 

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

7.26 Depreciation. To deduct from all receipts attributable to depreciable 
property a reasonable allowance for depreciation, computed in accordance with generally 
accepted accounting principles consistently applied. 

7.27 Disclaim Assets or Powers. To disclaim any assets .otherwise passing or 
any fiduciary powers pertaining to any tmst creat.ed heretmdcr, by execution of an 
instrument of disclaimer :meeting the requirements of applicable law generally imposed 
upon individuals executing disolnimers, No notice to or consent of any benefici11cy, other 
interested person, or any court is required for any such disclaimer, and the Trustee is to 
ba held harmless for any decision to m!lke or not make such a disclaimer. 

7.28 Transfer Situs. To transfer the situs of any trust or any trust property to 
any other jurisdiction as often as the Trustee deems advisable, and if necessazy to appoin1 
a substitute or ancillary Trustee to act with respect to that property. The Trustee may 
delegate to the substitute Truste:e any or all of the powers given to the Trnstee; may elect 
to act 11s adviso1· to the substitute T1ustee and receive reasonable compensation for that 
service; nnd may remove any acting or substitute Trustee and appoint another, or 
reappoint itself, at will. 

7.29 Related Parties. To enter into any transaction on behalf of the Trust 
despite the fact that anothe:I' party to that transaction may be: (i) a business or trust 
controlled by the Trustee, or of which the Trustee, or any di.rector, officer, or employee 
of the Coiporate Trustee, is also a director, oft'icer, or employee; (ii) an affillate or 
business associate of any beneficiary or the Trustee; or (iii) a beneficiary or Trnstee 
under this Trust Agreement acting individually, or any relative of such a party, 

7.30 Additional Powers for Income·Produclng Real Estate. In addition to 
t11e other powers set forth above or otherwise conferred by law, the Trustee has the 
following powers with respect to any income.producing real property which is or may 
become a part of the Trust Estate: 

To retain and operate the property for as long as it deems advi$able; 

To control, direct, and manage the property, determinlng the manner and 
extent of its active participation in these operations, and to delegate alt or 
any part of its supervisory power to other persons that it selects; 
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To hire and discharge employees, fix their compensation, and define their 
duties; 

To invest funds in other land holdings and to use those funds for ull 
itnprovcmcnt.s, operations, or other aitnilru: purposes; 

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

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

ARTTCtE8 
SuncnAPTEll S STOCK 

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

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

8.2 Qualified Sub chapter S Trust. If tho Trustee does not cause the trust to 
become an ESBT, the Trustee shall set aside the S Corporation stock in a separate trust 
for the current income beneficiary of such trust, so thnt a Qualified Subchapter S Trust 
("QSST") election under Section 1361 of the Internal Revenue Code can be filed with 
respect to that trust. The Trustee shall hold each share as a separate QSST for the 
persons described above, and each such person will be the sole beneficiary of bis or her 
QSST, To the greatest extent possible, the Trustee shall administer eaoh QSST under the 
terms of the trust from which it was derived, but subject to the following overriding 
provisions: 

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

(b) lnco1'ne Payments. During the beneficiary's life, the Trustee shall 
pay all net income ofthe trust to the beneficiary (and only to that beneficiary) in 
quarterly or more frequent installments. The beneficiary's facome interest in the trust 
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will terminate on the earlier of his or her death or tbe termination of the trust under its 
terms. 

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

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

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

ARTlCLE9 
PERPETUITIES l~OVISJON 

Despite any contrary provisions of th ls Trust Agreement, from the creation of this Trust 
and for up to 21 years after the death of the last oftbe Settlor's grandparents' descendants 
who nre living at the creation of this Trust, a trust beneficiary (which includes persons 
succeeding to the interest of a deceased beneficiary) will be entitled to terminating 
distributions only at the ages specified in this Trust Agreement. In all events, however, 
the share of each beneficiary will vest (in the beneficiary or his or her estate) 
immediately prior to the expiration of t11e 21 year period described above. 

ARTICLE 10 
A.DMINIST~ATJON AND CONSTRUCTION 

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

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

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

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

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

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

t 0.3 Accumulated Income. Any income not distributed to the beneficiaries 
pursuant to either a mandatory direction or a discretionary power is to be incorporated 
into principal, at such intervals as the Trustee deems convenient. 

10.4 Estate Tax on Included Property. If assets of any trust created under 
this Trust Agreement are included hr a be11eficiary1s estate for federal estate tax purposes, 
the following will apply. 

(a) Appointed Assets. If the beneficiary exercises a power of 
appointment over those assets, the Tnistee is authorized to withhold from tnose assets the 
amount of estate taxes apportioned to them by applicable law, if the beneficiary does not 
make provisions for the payment of those taxes from other sources. 

(b) Other Assets. If the beneficiary does not have or does not 
exercise a power of appointment over those assets, the Trustee will pay the estate taxes 
attributable to those assets. The estate taxes attributable to those assets will be the 
amount that the beneficiary's est~te taxes are increased over the amount those taxes 
would have been if those assets had not been itlcluded in the beneficiary's gross estate. 

(c) Certification and Payment. The Trustee may rely upon a written 
certification by the beneficiary's personal represe!ltative of the amount of the estate taxes, 
ond may pay those taxes directly or to the personal representative of the beneficiary's 
estate. The Trustee will not be he1d Hable for making payments as directed by the 
beneficiary's personal representative. 

10.5 Transactions With Other Entities. The Trustee may buy assets from 
other estates 01' trusts, or make loans to them, so that funds will be available to pay 
claims, taxes, and expenses, The Trustee can make those purchases or loans even if it 
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serves as the fiduciary of that est.v.te or trust, and on whatever terms and conditions the 
Trnstee thinks are appropriate, except that the terms of any transaction must be 
commercially reasonable. 

ARTICLE ll 
MISCELLANEOUS PROVISIONS 

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

(a) Trustees. 

(1) Independent Trustee means a trustee ofa particular trust, 
either individual or corporate, who is not the Settlor or a 
beneficiary, and who is not a Related Person as to the 
Settlor or a beneficiary (if the Settlor or the beneficiary, 
respeutively, is living and participated in that person's 
appointment), For purposes of this definition a beneficiary 
is a person who is a permissible distributee of income or 
principal, or someone with an interest in the trust in excess 
of five percent (5%) of its value, assuming a maximum 
exercise of discretion in his or her favor. Whenever this 
Trust Agreement requires 11n action be taken by, or in the 
discretion of, an Independent Trustee but no such Trustee is 
then serving, a court may appoint an Independent Trustee 
to servo as an additional Trustee whose sole function and 
duty will be to exercise the i.-peclfied power. 

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

(b) Internal Revenue Code Terms. 

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

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

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

(c) Other Terms. 

(1) Distributions that are to be made to a person's descendants, 
per stfrpes, will be divided into equal shares, so that there 
will be one share for each living child (if any) of that 
person and one share for each deceased child who has then 
living descendants. The share of each deceased chlld will 
be forther divided among his or her descendants on a per 
stirpes basis, by reapplying the preceding rule to that 
deceMed child and his or her descendants as many times <is 
necessary. 

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

(3) Removal of a Trustee for cause includes, without 
limitation, the following: the willful or negligent 
mismanagement of the trust assets by that individual 
Trustee; the abuse or abandonment of, or inattention to, the 
trust by that individual Trustee; a federal or state charge 
against that individual Trustee involving the commission of 
a felony or serious misdemeanor; an act of theft, 
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dishonesty, fraud, embei:zlement, or moral turpitude by that 
individual Trustee; or the use of narcotics or excessive use 
of alcohol by that individual Trustee. 

( 4) The words will and shall are used interchangeably in this 
Trust Agreement and mean, unless the context clearly 
fodicates othenvisc, that the Trustee must take the action 
indicated; as used ln this Trnst Agreement, the word may 
means that the Trustee has the discretionary authority to 
take tho action but is not automatically required to do so. 

11.2 Powers of Appointment. The following provisions relate to all powers of 
appointment under this Trust Agreement. 

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

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

(c) A testamentary power of appointment (either general or special) 
is exercisable upon the powerholder's death by his or her Last Will 
or by a revocable trust agreement established by that person, but 
only by specific reference to the instrument creating the power. A 
11testamentary power of appointment'' may not be exercised in 
favor of the person possessing the power. 

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

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

11.4 Certiflcatlons. 

(a) Facts. A certificate signed und acknowledged by the Trustee 
stating Ell1Y fact affecting the Trust Estate or the Trust Agreement will be conclusive 
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evidence of such fact in favor of any transfer agent and any other person dealing in good 
faith with the Trustee. The Trustee may rely on a certificate signed and acknowledged by 
any beneficiary stating any fact concerning the Tn1st beneficiaries, including dates of 
birth, relationships, or marital status, unless an individual serving as Trustee has actual 
knowledge that the stated fact is fo'8e. 

(b) Copy. Any person may rely 011 a copyofth1s instrument (in whole 
or in part) certified to be a true copy by tho Settlor; by any person specifically named as a 
Trustee (or successor Trustee); by any Corporate Trustee whether or not specifically 
named; or, if there are none of the above, by any then serving Trustee. 

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

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

tl.7 Further Instruments. The Settlor agrees to execute such further 
instroments as may be necessary to vest the Trustee with full legal title to the property 
transferred to this Trust. 

11.8 Binding Effect. This Trust Agreement extends to and is binding upon the 
Settlor1s Personal Representative, successors, and assigns, and upon the Trustee. 
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Executed as of the date first written above. 

Signed in the presence of: 

Two witnesses as to Simon Bernstein 

Signed in the presence of~ 

Two witnesses as to Traci K.ratish 
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Traci Kratish, l&i.ik., President 
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ETHOME
Callout
Kratish denies having signed this document.

ETHOME
Callout
Whose signature is this as the second witness?

ETHOME
Callout
Whose signature is this as the second witness?

ETHOME
Callout
There is no date above.



Schedule A 
Initial Transfers to Trust 

Transfer of 6 shares of UC Holdings, Inc. 
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