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Re: Estate Planning 

Dear Shirley and Si: 

April 9, 2008 

Personal and Confidential 

Enclosed are drafts of each of your Wills and Revocable Trusts, the children's Family Trusts, and 
each of your Durable Powers of Attorney, Designations of Health Care Surrogate and Living Wills. The 
following is a brief summary of the enclosed documents. 

Will of Simon L. Bernstein. The Will is a simple one since most of the dispositive provisions are 
contained in your Revocable Trust Agreement, discussed below. The Will disposes of your tangible 
personal property (jewelry, personal effects, etc.) by leaving all such items to Shirley, or if she has not 
survived you, to your children in equal shares. We have made provision in your Will for any residences 
that you own individually to pass to Shirley if she survives you. The remaining assets of your probate 
estate are directed to be distributed to the Trustees of your Revocable Trust. As discussed, we have 
designated Shirley and Bill as the Personal Representatives of your estate, and either of them will serve 
alone if the other is unable to serve. 

As an aside, I checked the Palm Beach County property records and your residence is currently 
titled in Shirley's name alone and the condo is titled in both your names as tenants by the entireties (see 
enclosed). Interestingly, neither of these properties is designated as your homestead. You should file 
a homestead application on your residence and retitle this property in your joint names. This will cap 
increases to the value on your residence to 3% each year, afford you protection under the Florida 
Constitution for creditor purposes, and save you taxes on $50,000 in assessed value each year. With 
regard to the condo, we can prepare a deed transferring the property to Shirley's trust. This will pass 
outside of probate under her trust at the time of her death (either to you in a protected manner or to your 
children as the case may be). 
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Will of Shirley Bernstein. Shirley's Will is essentially identical to Si's Will, described above. Si 
is appointed as the Personal Representative of Shirley's estate, and Ted is designated as successor if Si 
is unable to serve. With regard to your jewelry and other valuables, Florida allows disposition of 
tangible personal property by separate written memorandum apart from the Will. We will provide each 
of you with forms so that you may provide specifically to whom you want certain items to pass at each 
of your deaths. 

Simon L. Bernstein Trust Agreement. This Trust is a Revocable Trust, which means that you may 
· alter, amend, revoke or terminate the Trust, in whole or in part, at any time and from time to time during 

your lifetime. Except in the event of your incapacity during your lifetime, this Trust has no legal or tax 
significance. It is designed for two specific purposes: to avoid the need for a guardianship should you 
become incapacitated during your lifetime, and to avoid a full probate of all of your assets since any 
assets titled in your name as Trustee under this Trust Agreement wil 1 pass in accordance with the Trust 
Agreement without being subjected to probate administration. 

After your death, the Trust becomes irrevocable and contains all of the dispositive provisions of 
your estate. Assuming Shirley survives you, the Trust directs that your assets wi II be distributed in two 
parts, a Marital Trust and a Family Trust. The Family Trust will be funded with assets totaling your 
remaining estate tax exemption amount (currently $2 million less any taxable gifts made during your 
lifetime). The balance of the remaining Trust assets wil I fund the Marital Trust. 

Both trusts provide for mandatory income distributions during each year of Shirley's life, and both 
trusts also provide for discretionary distributions of principal during Shirley's life for her "Welfare" 
(which is a broad standard under the Trust). Upon Shirley's death, she has been given a special power 
to appoint the remaining assets of both the Marital Trust and the Family Trust to any of your lineal 
descendants and their spouses (a power to redirect and reallocate), and any assets that Shirley does not 
appoint will be divided among and held in a separate trusts for your (fhildren. The shares created for 
your children will be distributed to each of their respective Family Trusts and administered as provided 
under those trusts (discussed below). 

As discussed, under both of your Revocable Trusts, we have excluded Ted and Pam (and their 
lineal descendants) from inheriting. In the unlikely eventthat all your other children and their respective 
children do not survive the two of you, then Ted and Pam (and their lineal descendants) become eligible 
beneficiaries. 

You have been named as Trustee of your Trust during your life, and Shirley and Bill are designated 
as your successor if you are unable to serve (or either of them alone as the case may be). Shirley is 
designated as the Trustee of the Marital Trust and Family Trust and she has the power to designate a co­
Trustee to serve with her and she may remove and replace a co-Trustee. Bill is named as her successor 
if she is unable to serve. 
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In the event that separate trusts are established for your lineal descendants under your Revocable 
Trust (if their Family Trusts are not then in existence), each of them will serve as Trustee of their 
separate trusts, and the administration provisions of their separate trusts would pay them each all of the 
income, and discretionary principal for their Welfare (again a broad standard). They would each have 
the power to appoint a co-Trustee to serve with them and they could remove and replace a co-trustee. 
We have given them special powers of appointment at their deaths, similar to those discussed below 
under the Family Trust headings. Again, these trusts would only be established if the Family Trusts are 
not in existence at the death of the survivor of the two of you. As you intend to fund the Family Trusts 
during your lifetimes and are designating those trusts as the ultimate receptacles for your collective 
estates, these provisions are only precautionary in nature. 

Shirley Bernstein Trust Agreement. Shirley's Revocable Trust is virtually identical to Si's Trust 
above, except that Si has been named as successor Trustee of your Trust, and Trustee of the Marital 
Trust and Family Trust (Ted is named as Si's successor). Si has the power to appoint a co-Trustee and 
name successors. Again, we have provided forthe possibility that separate trusts are established for your 
children under your Trust, with the same provisions discussed above. We have also provided for a 
specific gift in the amount of $200,000 to be distributed to Matthew Logan at your death. This amount 
will be held in a separate trust for his benefit and Debbie shall serve as Trustee thereunder until Matthew 
attains age 25 at which time he will serve as co-Trustee with Debbie. 

Family Trusts 

Family Trusts for Children. These trusts are irrevocable and will be the ultimate receptacles for 
your collective estates. We have prepared trusts for all of your children, including Pam and Ted in the 
event that you change your mind regarding them participating in your estates (or gifts during your 
lifetimes). Each of these trusts is intentionally defective for income tax purposes, so that you will be 
responsible for the income tax consequences of these trusts, and the Independent Trustee (to be 
determined) of these trusts has the discretion to reimburse you for these taxes. By paying the taxes on 
these trusts, you are making additional tax free gifts to your children which do not count against your 
annual exclusion gifts ($24,000 for the two of you), or your lifetime exclusions of $1,000,000 each. 
Additionally, any sales to these trusts (estate freeze techniques that we can discuss further) while you 
are living will not trigger any gain recognition, as these trusts are treated as your alter ego for income 
tax purposes. 

The Family Trusts name each of your children as the principal beneficiary, and their respective 
children (if any) are also designated as beneficiaries while such children (grandchildren) are dependent 
on your children. All of these beneficiaries will receive distributions of income and principal in the 
Independent Trustee's discretion. The language we have included regarding the Independent Trustee's 
discretion is fairly extensive and you should read through it carefully to determine if it is consistent with 
your own ideals and beliefs. We can modify this language as you wish. Upon the death of the survivor 
of the two of you, we have designated each of your children (or more remote lineal descendants) to serve 
as co-Trustees of their separate trusts at age 30 and sole Trustee at age 35 (there would still be an 
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Independent Trustee serving), and they would each have the ability to distribute income and principal 
to themselves for their Needs (health, education, maintenance and support) without the consent of the 
Independent Trustee. 

Upon each of your children's deaths, they have been given a power to appoint the remaining assets 
of each of their Family Trusts to any of your lineal descendants or their spouses. Any assets that they 
do not appoint, will be divided among and held in separate trusts for their respective children. If one 
of your children appoints assets to a spouse, then that spouse will receive assets in a separate trust which 
will distribute income and principal on a discretionary basis for Needs. Upon the death of the spouse, 
the remaining assets will be distributed to their surviving children and held in further trust and 
administered in the same fashion as your children. These provisions are the same at every generation. 

Si is designated as the grantor and co-Trustee of the Family Trusts along with Shirley, and we have 
left open the designation of the Independent Trustee. You will need to designate someone other than 
Bill, as he works for you and is not independent under the tax code. We have provided that there will 
always be an Independent Trustee serving over the Trusts due to their wholly discretionary nature (this 
is for tax reasons). We can discuss this further after you have had time to review the trusts. 

We have provided for flexibility with regard to the removal and replacement of the Trustees and 
Independent Trustee. During your lifetimes, while you are serving as Trustees, either of you can remove 
and replace the Trustees and Independent Trustees, and we have given your children the power at the 
death of the survivor of the two of you to do the same. 

When we met, we discussed your making gifts of limited partnership interests to the trusts during 
your lifetime. We can discuss this further after you have had an opportunity to review the documents. 

Ancillary Documents 

Durable Powers of Attorney. We have prepared Durable Powers of Attorney for each of you 
designating the other as your attorneys-in-fact to act for you in accordance with the terms of the Power 
of Attorney. 

Health Care Surrogates. We have prepared Designation of Health Care Surrogates for each of you 
naming the other as surrogate to make health care decisions in the event that either of you is unable to 
make such decisions. 

Living Wills. We have also prepared and are enclosing Living Wills for each of you. These 
documents permit you to express your wishes to not be kept artificially alive in the event that you have 
one of the three conditions described in the Living Wills. 

After you have had time to review the enclosed, please contact us with any questions or changes 
you may have. We know that there is a lot to digest here and would be happy to set-up a meeting to 
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review the documents with you in person. You will receive from us under separate cover the buy-sell 
agreement and related documents related to the business. We look forward to hearing from you shortly. 

RLS/wp . 

Enclosures 

cc: Donald R. Tescher, Esq. 
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<:<Logout Home 

Your Shipment Details: 

Ship to: 

From: 

Tracking no: 
Your reference: 
Ship date: 
Service type: 

Please note 

-- - -- - - -

Address Book 
1 

Preferences Fast Ship Reports MyProfH'l! 

Simon Bernstein 
Life Insurance Concepts 
950 Peninsula Corporate 
Circle 
Suite 3010 
Boca Raton, FL 33487 
us 
561-998-8984 

Kimberly Moran 
TESCHER & SPALLINA 
2101 CORPORATE BLVD 
SUITE 107 
BOCA RATON, FL 33431 
us 
5619987847 

791041258369 
Bernstein/11187.001 
Apr 09 2008 
Standard Overnight 

Package type: 
Pickup/Drop Off: 
Weight: 
Dimensions: 
Declared value: 
Shipper account number: 
Bill transportation to: 
Courtesy rate quote:• 
Discounted variable % 
Cod amount 
Special services: 
Shipment Purpose: 
Shipment type: 
Commercial/Residential Status: 

Qquickhelp 

FedEx Pak 
give to scheduled courier at my location 
2 LBS 
0 x 0 x 0 in 
0 USO 
409441343 
409441343 
19.86 

Express 
Commercial 

. *The courtesy rate shown here may be different than the actual charges for your shipment. Differences may occur based on actual weight, 
dimensions, and other factors. Consult the applicable f?dEx_-9~rvic.~_Quide or the FedEx Rate Sheets for details on how shipping charges are 
calculated. 

FedEx will not be responsible for·any claim in excess of $100 per package, whether the result of loss, damage, delay, non-delivery, misdelivery, or 
misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a timely claim. 
Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any" loss, including intrinsic value of the package, loss 
of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct, incidental, consequential, or special is limited to the 
greater of $100 or the authorized declared value. Recovery cannot exceed actual documented loss. Maximum for items of extraordinary value is $500, 
e.g., jewelry, precious metals, negotiable instruments and other items listed in our Service Guide. Wri.tten claims must be filed within strict time limits; 
Consult the applicable FedEx Service Guide for details. 

https ://www .fedex.com/fsmHistory /History MainAction.do ?method=doHistory Entry 4/9/2008 
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Prepared by: 

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

(561) 998-7847 
www.tescherlaw.com 
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WILL OF 

SIMON L. BERNSTEIN 

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 LISA 
S. FRIEDSTEIN. 

ARTICLE I. TANG IBLE 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, if SHIRLEY survives me, 
my personal effects, jewelry, collections, household furnishings and equipment, automobiles and all 
other non-business tangible personal property other tha,i{cash, not effectively disposed of by such 
memorandum, and if SHIRLEY does not survive me, lg\ye 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 practi_cal, afi4 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 Ill. RESIDUE OF MY ESTA TE 

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 I 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. 

LAST WILL 

OF SIMON L. BERNSTEIN 

Printed with FinePrint - purchase at www.fineprint.com 
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ARTICLE IV. PERSONAL REPRESENTATIVES 

1. Appointment and Bond. I 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. 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 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 diversifi,cation 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 undividedihterests in property and dissimilar property (without 
regard to its tax basis) to different sh~res, and to make any distribution to a minor or any other 
incapacitated person directly to such pers6ri, 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 
the estate assets or any beneficiary's interest in said assets. 

LAST WILL 
OF SIMON L. BERNSTEIN -2-
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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 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. 

f. 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 the estate. 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. 

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 buildirlgs, structures, walls and improvements and 
to insure against fire and other risks. '., ' · ,·~ 

h. Claims. To enforce, compromi::je: adju~t, 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 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 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 
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 

LAST WILL 
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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 foryvorking capital and other 
purposes of the Business Entities as the fiduciary may deem advisable in conformity with sound business 
practice; 

... T 11 l' 'd 11 {(J~'- fth B . E . . h . d vm. o se or 1qm ate a or anY, p~rt·o, _ _ e usmess nt1t1es at sue time an 
price and upon such terms and conditions (includjng,,credi!) ~a; the fiduciary may determine. My 
fiduciary is specifically authorised and empowered(to)m\k~such sale to any person, including any ,,,.. • [.I r~ 

partner, officer, or employee of the Business Entities, a fiauciary, or to any beneficiary; and 

. T -"'h1~~bl' ~ ~f h B . E . . l d f h IX. o guarantyt, ~ o igattons o t e usmess nttttes, or p e ge assets o t e 
estate or a trust to secure such a guaranty>~,, ?/ 

··-.:j 

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 policies; 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. 

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

m. Ancillary Administration. To appoint or nominate, and replace with or without 

LAST WILL 
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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 file 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 Trustto be paid out of said trust. However, such 
taxes, penalties and interest payable out of my residuary :~state .shall not include taxes, penalties and 
interest attributable to (i) property over which I have apower of appointment granted to me by another 
person, (ii) qualified terminable interest property h!!ld 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)J, 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 I and II 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. Dealin~ 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 
faith buy from, sell to, lend funds to or otherwise deal with my estate. 
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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. 

LAST WILL 
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I have published and signed this instrument as my Will at Boca Raton, Florida, on the __ day of 

'2008. -----· 

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 day of ---------
2008. 

____________ residing at _____________________ _ 
(Wi1ness Signature] (Witness Address] 

[Witness Address) 
/. 

f. ' ' 
\;, .. ,'':" "· \ 

------------ residing at-------'' '· , 
[Witness Signature] 

/· 
(Wirness Address) 

r' /\ 
/'.I.· / . 
· .l I 

--<""",-: ..... ----:-
r ~~- [Witness Address! 

----L~----~~-~----------------.-, -, ----)-, -------------
'--,·. ~/ 

. \ · . ./ 
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c 0 
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. 

SIMON L. BERNSTEIN, Testator 

We, and 
~--------------~ 

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. 

~ ~ ...._ ' 

. (_/ ~itn~SS 

Acknowledged and subscribed ~efore ni~, by the Testator, SIMON L. BERNSTEIN, who is 
' I 

personally known to me or who has produced . / (state type 
of identification) as identification, and sworn to and subscribed before me by the witnesses, 

-------------------' who is personally known to me or who has 
produced (state type of identification) as identification, 
and 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 __ day of , 2008. 

Signature • Notary Pub! ic-S tale ofFlorida 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 
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WILL OF 

SHIRLEY BERNSTEIN 

I, SHIRLEY BERNSTEIN, of Palm Beach County, Florida, hereby revoke all my prior Wills 
and Codicils and make this Will. My spouse is SIMON L. BERNSTEIN ("SIMON'). My children are 
TED S. BERNSTEIN(" TED"), PAMELA B. SIMON, ELIOT BERNSTEIN, JILL !ANTONI and LISA 
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 SIMON, if SIMON survives me, my 
personal effects, jewelry, collections, household furnishings and equipment, automobiles and all other 
non-business tangible personal property other than cash, not effectively disposed of by such 
memorandum, and if SIMON 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. agr~e,. divided among them by my Personal 
Representatives in as nearly equal shares as practipal,~and if neither SIMON nor any child of mine 
survives me, this property shall pass with the resi,Clue ofrny estate. 

\ < \ 

ARTitLE U. RESIDENCES 

I give to SIMON, if SIMON 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 SIMON 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 I 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 

1. Appointment and Bond. I appoint SIMON and TED, one at a time and successively in 
that order, 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. 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 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, oi judicial decisions, whenever enacted or 
announced, regulating investments or requiring diversific~tion of investments. 

/, 

b. Distributions or Divisions~To cHstribute 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 updtvided interests in property and dissimilar property (without 
regard to its tax basis) to different shares, ana 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 
the estate assets or any beneficiary's interest in said assets. 
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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 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. 

f. 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 the estate. 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. 

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 9etermine; 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. Claims. To enforce, compromise, adju'st, arbitrate, release or otherwise settle or 
pay any claims or demands by or against the estate. 

··'' . 

i. Business Entiti'~s: To d~al \Vith 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 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 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 
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 
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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 o,f 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 empowerec(to/m~e such sale to any person, including any 
partner, officer, or employee of the Busine_ss Entities, :a fiduciary, or to any beneficiary; and 

,,.y. '·· . "' 
~.:< ; 

ix. To guarantY:the obligations of the Business Entities, or pledge assets of the 
estate or a trust to secure such a guarancy>' // 

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 policies; 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. 

m. Ancillazy Administration. To appoint or nominate, and replace with or without 
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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 file 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 Tfu~tto 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 apowe~ ofappointment granted to me by another 
person, (ii) qualified terminable interest property held iri a. trust of which I was the income beneficiary 
at the time of my death (other than qualified tern:1inable 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 payabkto my pt\)bate estate. My fiduciary shall not be reimbursed for 
any such payment from any person or property.Jlowever, my fiduciary in its discretion may direct that 
part or all of said death costs shall be paid bfmy Trustee as provided in the Existing Trust, and shall 
give such direction to the extent necessary so that the gifts made in Articles land lI 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 
faith buy from, sell to, lend funds to or otherwise deal with my estate. 
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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 deatl). 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 __ day of 
____ ,2008. 

SHIRLEY BERNSTEIN 

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

[Witness Signature] [Witness Address) 

,. [Witness Address] 
/ \ 

/· . 
____________ residing at _____ ·~-.,-. _', 

(Witness Signature] (Wirness Address] 

t: ... "-
/" .. ~ ;' \ : ... , __ . .: -· -:-' ·-:--/-----------------

-· _. " :' \ [Witness Address] 
,/" "'-........ '\''-. 

~ -..., \. "\\~ ____ ._._. ----~~----------
-----~~----)-------------

" ', I f 

--~, :>'.•l<,.-
·, .. r~ 
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State Of Florida 

SS. 
County Of Palm Beach 

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

SHIRLEY BERNSTEIN, Testatrix 

Vie, and 
---------------~· 

have been sworn by the officer signing below, and declare to that officer on our oaths that the Testatrix 
declared the instrument to be the Testatrix's will and signed it in our presence and that we each signed 
the instrument as a witness in the presence of the Testatrix and of each other. 

Wifriess 
\-...._.(",'-"'a ....... 

,,.., \ ''...,', ,., 

I/~. -:. ---------------
\, ,Vlitness 
~. ,J ~ 

t' 

' ... , 
Acknowledged and subscribed before rrt~, by the Testatrix, SHIRLEY BERNSTEIN, who is 

personally known to me or who has produced . / i (state type 
of identification) as identification, and sworn to and subscribed before me by the witnesses, 

--------------------' who is personally known to me or who has 
. produced (state type of identification) as identification, 
and who is personally known to me or who has 
produced (state type of identification) as identification, 
and subscribed by me in the presence of SHIRLEY BERNSTEIN and the subscribing witnesses, all on 
this day of · , 2008. 

Signature- Notary Public-State of Florida 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 
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SIMON L. BERNSTEIN 

TRUST AGREEMENT 

This Trust Agreement is dated this day of , 2008, and is between SIMON 
L. BERNSTEIN, of Palm Beach County, Florida.referred to in the first person, as settlor, and SIMON 
L. BERNSTEIN, of Palm Beach County, and SIMON L. 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 prop~rty held hereunder; and ( c) by separate written 
instrument delivered to the Trustee, to revoke this Agreeµient in whole or in part and otherwise modify 
or amend this Agreement. However, after my spous~'s qeath I may not exercise any of said rights with 
respect to property added by my spouse upon myspous~'.fdeath by my spouse's Will or otherwise. 

B. Payments During My Life. Ifiricome producing property is held in the trust during my 
life, the Trustee shall pay the net income o~ t~e' 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 of the 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. If I 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: 

1. 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 thereafter not 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 Tan2ible 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 th~ 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 beeridisposed of under the terms and provisions 
of my Will (including any Codicil thereto, or wha~ the Trustee in good faith believes to be such Will and 
Codicil) had such items been included ~n:iny p~obate estate. Any such items which are not effectively 
disposed of pursuant to the preceding sentence ~hall pass with the other trust assets. 

'"; •\\ //,. 

\ 

B. Marital Deduction Gift. If'my spouse survives me: 

1. 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 II.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 ("LIC 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. 

lfmy spouse does not survive me, the entire trust shall be held as the Family Trust without regard to the 
provisions of Subparagraph 11.B.1 describing or limiting which assets shall be held thereunder. 

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

1. 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. Family Trust. Pay to my spouse from the ~amily Trust, the net income, and such 
amounts of principal as is proper for my spouse's Welfare, frequest (but do not require) that no principal 
be paid to my spouse from the Family Trust for my spcnl.s~'s,Welfare unless the Marital Trust has been 
exhausted by use, consumption, distribution, or °'ther\Vise or is not reasonably available. 

D. Disposition of Trusts Up~n Dea'th ~f Survivor of My Spouse and Me. Upon the death 
of the survivor of my spouse and me, 

1. 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,perstirpes. Any assets allocated under this Subparagraph 11.D. 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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c 
for such lineal descendants and administered as provided in Subparagraph ILE. 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 be administered as provided in Subparagraph II.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 of his 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 of a 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 (e.xcluding from said class, however, such 
beneficiary and such beneficiary's creditors, estate, and creclifors of such beneficiary's estate). Any part 
of his or her trust such beneficiary does not effectively aJ>point.spall upon his or her death be divided 
among and held in separate Trusts for the following,p_ers<;>ris.:. 

~.'~ ' 

1. for his or her lineal dt!sceI1d~nts then living, per stirpes; or 

2. if he or she leave~- no lineal descendant then living, per stirpes for the lineal 
descendants then living of his or her neate.st 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. If at any time 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 ofless 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 
of its current income beneficiary, the Trustee in its discretion may terminate such trust and pay it to said 
beneficiary. 

G. Contineent 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 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 ofinheritance 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 equ:ill " ong such beneficiaries. 

~ptwithstanding anything herein to the 
'·· l estate (excluding commercial multi-unit 

rental property) is an asset of the Marital '"{:~s y srn> se shall have the exclusive and continuous 
present right to full use, occupancy and RPsl~~i f such real estate for life. It is my intention that my 
spouse's interest in such property shall cofi:stitute ''bineficial interest for life" and "equitable title to real 
estate" as contemplated by Section 196.04\2) o,fflorida Statutes, as amended from time to time or any 

d. . . fl ~., correspon mg prov1s1on o · aw. · 

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. Timing 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 psychiatri1st, 

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 III.C will apply. 

2. Testing. The Trustee may requ~s. eneficiary to submit to one or more 
exai:ninations .(including laboratory tests of bodil~ ;1f;lu~2i!';q~tennined to be appropriate by a board 
certified medical doctor and to consent to full dis-closure" to the Trustee of the results of all such 
examinations. The Trustee shall maintain':"t(~'t~~R~ofi~lity of those.result~ and shall. n~t disclose 
those results to any person other than$>tlie Bene®fic1~ry without the pnor written permiss10n of the 
beneficiary. The Trustee may totally or i:JLiially sl~pclld all distributions otherwise required or permitted 
to be made to that beneficiary until the b~s!i.~Jfry consents to the examination and disclosure to the 
Trustee. '\w 

3. Treatment. If, in the opinion of the examining doctor, the examination indicates 
current or recent use of a 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 of an 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 of Suspended Amounts. When other distributions to the beneficiary 
are resumed, the remaining balance, if any, of distributions that were suspended may be distributed to 
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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 ofa power of appointment) 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 or other substances as described in this Subparagraph III. C. The Trustee 
(and any doctor retained by the 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 III.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 benefic~ary's trust shall pass with the principal of his 
or her trust but shall remain income for trust ~cc,ounting purposes. 

E. Definitions. In this Agreement, 

1. 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 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 of twelve years. No such child or lineal 
descendant loses his or her status as such through adoption by another person. Notwithstanding the 
foregoing, as l have adequately provided for them during my lifetime, my children, TED S. 
BERNSTEIN ("TED") and PAMELA B. SIMON ("PAM"), and their respective lineal descendants, 
shall be deemed to have predeceased me, leaving no lineal descendants surviving. If my children, ELIOT 
BERNSTEIN, JILL !ANTONI and LISA S. FRlEDSTEIN, 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 hereunder. 
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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: (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. [t is intended that 
the Trustee liberally construe and interpret references to "edti,cation," so that the beneficiaries entitled 
to distributions hereunder for education obtain the best ppss'tble. education commensurate with their 
abilities and desires. 

5. My Spouse. "My sp()use"1is SHIRLEY BERNSTEIN ("SHIRLEY"). 

6. Needs and Welfare Distributions. Payments to be made for a person's "Needs" 
means payments for such person's support, ·~ea,Ith (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 Stirpes. In a division "per stirpes" each generation shall be represented and 
counted whether or not it has a living member. 
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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 tenns "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 tennination 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. 

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

F. Powers of Appointment. Property subj\ecito' apower of appointment shall be paid to, 
or retained by the Trustee or paid to any trustee underany will or trust agreement for the benefit of, such 
one or more pennissible appointees, in such amoWlts and proportions, granting such interests, powers 
and powers of appointment, and upon such 9o"nditions induding spendthrift provisions as the holder of 
such power (i) in the case of a power ex,ercisahle up()n the death of such holder, appoints in his or her 
will or in a trust agreement revocable byJ1im or her until his or her death, or (ii) in the case of a power 
exercisable during the life of such holder: apppihts 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) 
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 detennination to 
terminate a trust described herein. For example, if a Trustee (other than myself and 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. If my spouse and I die under circumstances 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 parf 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 Beneficiary 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 t<l"tlie contrary, any of such assets which would 
otherwise pass pursuant to this trust due to the beneficiafy de~igriation not having met the requirements 
for a valid testamentary disposition under applicable l~w 'or otherwise shall be paid as a gift made 
hereunder to the persons and in the manner provi<:letl iµ'such designation which is incorporated herein 
by this reference. ;', · · , 

K. 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. 

L. Release of Medical Information. 

1. 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 all 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 

SIMON L. BERNSTEIN 

TRUST AGREEMENT -10-

Printed with FinePrint - purchase at www.fineprint.com 

TS003412 



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 Certificjlt~. All required authorizations under this 
paragraph shall include the power of a physician or p~ychlatrist to issue a written certificate to the 
appropriate persons or entities as provided in Subpai-agfaph III.E.3 hereof. 

ARTICLE IV~ FIDUCIARIES 

A. Powers of the Trustee. Dufi~g 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 I 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 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 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. 

SIMON L. BERNSTEIN 

TRUST AGREEMENT -11-

Printed with FinePrint - purchase at www.fineprint.com 

TS003413 



(~· .. 
\"----.-_/ 

2. Special Investments. The Trustee is expressly authorized (but not directed) to 
retain, make, hold, and dispose ofinvestments 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 of a 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. §518.11 and 
successor provisions thereto that would characterize such investmentsas 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 eQ~ity, 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 nece~sary:,r~duce the distributions to beneficiaries due to lack of 
sufficient liquid or marketable assets. Ho~ever, tpe preceding provisions of this Subparagraph shall not 
be exercised in a manner as to jeopardize the ~vailability 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 for a trust held for the benefit of my surviving spouse 
or 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 
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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 
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 pers'Qnal liability incurred therefor. 

~· ,.._,.,·~.. ' 

8. Real Property Matters. To suqdiviJe~'develop or partition real estate; to purchase 
or sell real property and to enter into contracts t?, do t:lle $~e; to dedicate the same to public use; to 
make or obtain the location of any plats; to adj\fst boundaries; to adjust differences in valuations on 
exchange or partition by giving or receiving cpi:isideration; and, to grant easements with or without 
consideration as the fiduciaries may de~~rmine;;and to demolish any building, structures, walls and 
improvements, or to erect new buildings, ~truc,tures, 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 real property to the extent such power is not otherwise 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 ~eparate 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 accmintirtg praetice; 

( I 

g. To retain in Business Entities such net earnings for working capital and other 
purposes of the Business Entities as the Trustee may oeem 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 of a 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 premi urns; to borrow against the 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. 

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 of a 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 inv~strnents'':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 tI:tJ:Sf esfate<physically undivided until actual division thereof 
becomes necessary to make distributiorts~ The Trustee may hold, manage, invest and account for whole 
or fractional trust shares as a single estat~/making the division thereof by appropriate entries in the 
books of account only, and may allocate to ~ach 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. 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 

SIMON L. BERNSTEIN 

TRUST AGREEMENT -15-

Printed with FinePrint - purchase at www.fineprint.com 

TS003417 



0 0 
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 of any 
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 withill 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 ~uccessor Trustee may delegate any and all 
fiduciary powers, discretionary and ministerial, to the ~ 6· ing Trustee as its agent. 

24. Fiduciary Outside Domiciliacyj:State~,In the event the Trustee shall not be able 
and willin~ to act as Trustee with respe~t to an~oj~~)~cated outsi~e th.e do~iciliary state, the 
Trustee, without orde~ o~ court, may appoi~!.~~ot!tir m<Jif:auual or corporation (mcludmg any empl.oyee 
or agent of any appomtmg Trustee) to,i~~t~,ust~~ with respect to such property. Such.ap~omted 
Trustee shall have all of the powers and1<:y,scret10ps with respect to such property as are herem given to 
the appointing Trustee with respect to the"'~~µia.Jfing trust assets. The appointing Trustee may remove 
such appointed Trustee and appoint another ~n ten ( 10) 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 of any 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. 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 

. I' .· 

recommendations; and, instead of acting personally, to 1e~ploy one or more agents to perform any act 
of administration, whether or not discretionary. 

30. Tax Elections. To file tax retums;,and to exercise all tax-related elections and 
options at its discretion, without compensating adj~stments or reimbursements between any of the Trusts 
or any of the trust accounts or any beneficfaries; \ 

B. Resignation. A Trustee ~~y I",esi'gn with or without cause, by giving no less than 3 0 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 settlement of accounts and 
in the transfer of assets to his or her successor. 

C. Appointment of Successor Trustee. 

I. 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. ST ANS BURY ("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, 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 
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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 of this Subparagraph 
IV .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 and BILL, one at a time and 
successively in that order, 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 and BILL, one at a time and 
successively in that order, 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 Trust~Jor My Children. Each child of mine shall 
serve as sole Trustee of his or her separate trust. While serving alone as Trustee, a child of mine may 
designate a co-Trustee that is not a Related or Subordi~nate Papy to serve with such child and such child 
may remove and/or replace such co-Trustee with ~ndth~f that is not a Related or Subordinate Party from 
time to time. " 

d. Trustee of Separate T~usts for My Lineal Descendants Other Than My 
Children. In regard to a separate trust h~ld'fo~,.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 terms 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 of the permissible current mandatory or discretionary income 
beneficiaries, including the natural or legal guardians of any beneficiaries who are Disabled. 
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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 
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. 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 dollars. 

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 
prov1s1ons. 

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

F. Successor Fiduciaries. No 'f rustee 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 of any 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. 

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 
ifthe 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 Subparagraph IV.G. l, each Trustee shall be held harmless and indemnified from the assets of the 
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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 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 of fiduciary duty, the Trustee may have a conflict 
of interest 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 oflawsuits 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 
alJegations of wrongdoing or if sued for any reason (whetqer by a beneficiary or by someone else) and 
pay all fees and costs for his or her defense from the trustest~~e until the dispute is resolved. I understand 
and agree that a court may award, disallow or allocate fe'~sand costs in whole or in part after the dispute 
is resolved, as provided by law. The Trustee will accou'tli for all such fees and costs paid by it as 
provided by law. This provision shall not apply to art~Ti1Jstee that is a corporation or other entity. 

H. Compensation, Bond. ~ach Trµstee is entitled to be paid reasonable compensation for 
services rendered in the administratiort of the trust. Reasonable compensation for a non-individual 
Trustee will be its published fee scheduleiin 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 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 of any 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 
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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 
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. 

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 substantia~ly tlie' 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 ofadmtnistration, convenience to the beneficiaries, 
tax consequences and any other factor it consideis i~npbrtant. If it is later necessary to reestablish the 
merged trust as separate trusts, it shall be diyided.proj>ortionately to the value of each trust at the time 
of merger. . ... 

M. Multiple Trustees. If two 'rm:.~rees 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. 
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A. GST Trusts. 

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 OST 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 qon~stitutes a direct skip shall be paid first from 
property then exempt from generation-skipping taxado4:(by- reason of the allocation of any OST 
exemption) to the extent thereof, (b) property exempt frorri generation-skipping taxation (by reason of 
the allocation of any OST exemption) and not qir6cted to be paid or distributed in a manner which 
constitutes a direct skip shall be divided and distfibuted 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 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 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. 
Notwithstanding any other provision of this Trust Agreement, for purposes of funding any pecuniary 
payment or trust division to which there is allocated any OST exemption, such payment or trust division 
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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 
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 c.ould 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 9~st accomplish the foregoing allocations, 
inclusion ratios, combinations, and divisions, including, ~iihout limitation, the payment of"appropriate 
interest" as determined by the Trustee as that term i~applied and used in said Regulations. 

! '-~ '' 
' ! 

B. Individual Retirement Account~. In the event that this trust or any trust created under 
this Agreement is the beneficiary of an I,µdividualretirement 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 (or a spouse of a 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 40l(a)(9) and the Treasury Regulations thereunder, along with such 
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. Gift Transfers Made From Trust During My Lifetime. I 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 for all 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 Trust~e'hrildany United States bonds which may be 
redeemed at par in payment of federal estate tax, the Trustee shfill pay the federal estate tax due because 
of my death up to the amount of the par value of s,uch borrQs and interest accrued thereon at the time of 
payment. The Trustee shall also pay from t.4e tr:Ust all ofmy following death costs, but if there is an 
acting executor, administrator or Personal Representative of my estate my Trustee shall pay only such 
amounts of such costs as such executor, ~dminis~rator or Personal Representative directs: 

1. 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 · 
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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 of any 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. I 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 or underproductive property of said trust into productive property within 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 Tritst provided in Subparagraph 11.B will be 
reduced to that amount, if any, required to obtain for my't~~tate an estate tax marital deduction resulting 
in the lowest combined estate taxes ih my estate and my spouse's estate, on the assumption that my 
spouse died after me on the date of my death, tha~m'.y spouse's estate is valued on the same date and in 
the same manner as my estate is valued for fe~era1 estafouix 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 of anything 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 of Subchapter 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 I 36l(e)(l) 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 136l(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. 

[remainder of page intentionally left blank} 
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IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement on the date 
first above written. 

SETTLOR and TRUSTEE: 

SIMON L. BERNSTEIN 

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 this __ day of , 2008: 

Piirit Name: 
~dct?es~: , -. -------------

.\~ \,' 

Print Name: _____________ _ 
Address: ______________ _ 

STATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged beforemethis_day of _______ , 2008, 
by SIMON L. BERNSTEIN. 

Signature - Notary Public-State of Florida 

(Seal with Commission Expiration Date] 

Prin~ type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type ofldentification Produced-------------------------

f:IWPDAT A ldrt\Bemstcin, Shirley & Simon\2008 Es1ate Planning\Simon L. Bernstein Trust Agreement. wpd [04 14:23 08 08] 
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ATTACHMENT 

The following property 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 property 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 property other than income producing property. 

SIMON L. BERNSTEIN, Settler and Trustee 

SIMON L BERNSTEIN 
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SHIRLEY BERNSTEIN 

TRUST AGREEMENT 

This Trust Agreement is dated this day of , 2008, and is between 
SHIRLEY BERNSTEIN, of Palm Beach County, Florida referred to in the first person, as settlor, and 
SHIRLEY BERNSTEIN, of Palm Beach County, and SHIRLEY 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) t~ a~d 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 inwhole or in part and otherwise modify 
or amend this Agreement. However, after my spouseis death i may not exercise any of said rights with 
respect to property added by my spouse upon myspo~se's death by my spouse's Will or otherwise. 

B. Payments During My Life. Ifin~ome producing property is held in the trust during my 
life, the Trustee shall pay the net income of th,e' 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 of the 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 his Welfare. Any income not so paid shall 
be added to principal. 

C. Gifts. Ifl 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 thereafter not 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) isJ1eld in the trust at the time of my death, such 
items shall be promptly distributed by the Trustee of the'ftr~sJ: to such person or persons, including my 
estate, as to the item or items or proportion specified, a~Wa~~gpoint, and to the extent that any such 
items are not disposed of by such appointment, such item ""!!be disposed of by the Trustee of the trust 
in exactly the same manner as such items would hav,,f Q; isposed of under the terms and provisions 
of my Will (including any Codicil thereto, mwhate fws ee in good faith believes to be such Will and 
Codicil) had such items been included iJ;l~1lt~oBate estate. Any such items which are not effectively 
disposed of pursuant to the preceding s1' tence · :.alrpass with the other trust assets. 

B. Specific Cash Devise. The , ustee shall set aside in a separate trust the sum of Two 
Hundred Thousand ($200,000.00) Dollars for MATTHEW LOGAN, and said separate trust shall be 
administered as provided in Subparagraph II.F below. If MATTHEW LOGAN does not survive me this 
devise shall lapse. 

C. Marital Deduction Gift. If my spouse survives me: 

1. 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. 
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2. Marital Trust. The balance of the trust remaining after the establishment of the 
Family Trust shall be held as a separate "Marital Trust." 

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 fo~ 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. 

Ifmy spouse does not survive me, the entire trust shall be held as the Family Trust without regard to the 
provisions of Subparagraph 11.B.l describing or limiting which assets shall be held thereunder. 

D. During Spouse's Life. Commencing with the date of my death the Trustee shall, 

1. 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. Family Trust. Pay to my spouse from the Family Trust, the net income, and such 
amounts of principal as is proper for my spouse's Welfare. I)'equest (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. 

/ 

E. Disposition of Trusts Upon Death..9fSurvivor of My Spouse and Me. Upon the death 
of the survivor of my spouse and me, i ' .. 

I. Limited Power. My spouse (if my spouse survives me) may appoint the Marital 
Trust and Family Trust (except any part adde,d 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 Il.D. 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 my spouse 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 
for such lineal descendants and administered as provided in Subparagraph ILE. 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 be administered as provided in Subparagraph ILE. below. 
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F. 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 of his 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 of a 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: 

1. for his or her lineal descendantsth~nliving, 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 (aniong me and my lineal descendants) with a 
lineal descendant then living who is also a linealdesc'endant of my spouse. 

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

G. Termination of Small Trust. If at any time 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 ofless 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 
of its current income beneficiary, the Trustee in its discretion may terminate such trust and pay it to said 
beneficiary. 

H. 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 distributed 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. 

I. 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 
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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 d_irectly 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. 

J. 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 arid in the proportions in which such persons are the beneficiaries, 
and if such proportions cannot be ascertained, then equally among such beneficiaries. 

K. Florida Homestead Possessory Rights. Notwithstanding anything herein to the 
contrary, if any portion of any Florida improved residential real estate (excluding commercial multi-unit 
rental property) is an asset of the Marital Trust, my spt:msc:(shall have the exclusive and continuous 
present right to full use, occupancy and possession of suclil"ealestate for life. It is my intention that my 
spouse's interest in such property shall constitute a "beneficialinterest for life" and "equitable title to real 
estate" as contemplated by Section 196.041 (2) offlori4a Statutes, as amended from time to time or any 
corresponding provision of law. 

ARTICLiIII. GENERAL 

A. Disability. Subjectto the following Subparagraph captioned "Subchapter S 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. Timing oflncome Distributions. The Trustee shall make required payments ofincome 
at least quarterly. 

C. Substance Abuse. 
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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 111.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 beneficiacy without the prior written permission of the 
beneficiary. The Trustee may totally or partially suspend alJdistributions otherwise required or permitted 
to be made to that beneficiary until the benefi~iaty consents to the examination and disclosure to the 
Trustee. ·· · 

3. Treatment. If, in the 6pinion of the examining doctor, the examination indicates 
current or recent use of a 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 111.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 of an 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 of Suspended Amounts. When other distributions to the beneficiary 
are resumed, the remaining balance, if any, of distributions that were suspended may be distributed to 
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 
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takers of that beneficiary's share (or takers through the exercise of a power of appointment) 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 or other substances as described in this Subparagraph 111.C. The Trustee 
(and any doctor retained by the 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 111.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 III.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,herefri, 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 accoun~ing ]Jtirposes. 

E. Definitions. In this Agreement, < . 
1;' ~' ,, 

I. Children, Lineal Desce~<iants. The terms "child," "children" and "lineal 
descendant" mean only persons whose r~'Iatioµship to the ancestor designated is created entirely by or 
through (a) legitimate births occurring duringthe 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 of twelve 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, my children, TED S. 
BERNSTEIN ("TED") and PAMELA B. SIMON ("PAM'), and their respective lineal descendants, 
shall be deemed to have predeceased me, leaving no lineal descendants surviving. If my children, ELIOT 
BERNSTEIN, JILL !ANTONI and LISA S. FRIEDSTEIN, 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 hereunder. 

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. 
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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 SIMO~ L. BERNSTEIN ("SIMON"). 

6. Needs and Welfare Distributions. Payments to be made for a person's "Needs" 
means payments for such person's support, health Jiricludirig lifetime residential or nursing home care), 
maintenance and education. Payments to be made for1a person's "Welfare" means payments for such 
person's Needs, and as the Trustee deteqniries in its sole discretion also for such person's advancement 
in life (including assistance in the purchru;~ of a home or establishment or development of any business 
or professional enterprise which the Trustde befieves to be reasonably sound), happiness and general 
well-being. However, the Trustee, based upon infonnation 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 Stirpes. In a division "per stirpes" each generation shall be represented and 
counted whether or not it has a living member. 

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 ). 
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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 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. 

10. 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 in:Cl~ding spendthrift provisions as the holder of 
such power (i) in the case of a power exercisable upon tlieµ~ath"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\vtjtt~n instrument signed by such holder, two 
witnesses and a notary public, but in eithe!-" ca,Se onlyc;if such will, trust agreement, or instrument 
specifically refers to such power. 

G. Limitations on Powers ofTt:_ustee. Regardless of anything herein to the contrary, no 
Trustee shall make or participate in making ariy 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) 
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. For example, if a Trustee (other than myself and 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. 

H. Presumption of Survivorship. If my spouse and I die under circumstances 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 
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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 Beneficiary 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 FJoridaLaw. The trustee of a trust may have duties 
and responsibilities in addition to those d~~criqed in th't~ instrument creating the trust. If you have 
questions, you should obtain legal advi9e; · ·. 

L. Release of Medical Information. 

1. 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 all 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 ofreceipt 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. 
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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.111.E.3 hereof. 

\" .,. '·· 

'', ', 

' ' 

ARTICLE I~.}flDUGIARIES 
'. 

A. Powers of the Trustee.J.)u~ing ITiy 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 I 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. 

1. 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 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 ofinvestments, 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 f~r 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 
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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 h~ve sole and absolute discretion in determining what 
constitutes acceptable risk and what constitutes proper investment strategy), ( e) lack of a 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. §518.11 and 
successor provisions thereto that would characterize such investmentsas 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 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 illiquidor'cl6sely 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 p:recedin'g.provisions of this Subparagraph shall not 
be exercised in a manner as to jeopardize the avaHabilify'of the estate tax marital deduction for assets 
passing to or held in the a trust for my surviving:spmise 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 herem1der for a trust held for the benefit of my surviving spouse 
or a "qualified subchapter S trust" as that terin is defined in Code Section 136l(d)(3). 

3. Distdbutions. 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 
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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 
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 tlre' $atne; to dedicate the same to public use; to 
make or obtain the location of any plats; to adjust bou'n48J'ies; to adjust differences in valuations on 
exchange or partition by giving or receiving consi~eration; 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 conser'Ve, ort6 lease, or to encumber, or otherwise to manage and 
dispose of real property to the extent such pow eris not otherwise 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; 

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 
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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 accountil'.lg practice; 

', 

g. To retain in Business Entit}es suchnet earnings for working capital and other 
purposes of the Business Entities as the Trustee may

1

d~ein advisable in conformity with sound business 
practice; 

h. To sell or liqtlidate alfor'any part of the Business Entities at such time and 
price and upon such terms and conditions (including ~redit) as the Trustee may determine. My Trustee 
is specifically authorised and empowered to niake 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 of a 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 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 Trust; and in general, to 
exercise all other options, benefits, rights and privileges under such policies. 
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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 of a 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<tJJ!i1z. extent that division of the trust estate is 
directed hereby, may administer the trust estate physi~~l:Y'u~ivided until actual division thereof 
becomes necessary to make distributions. The Trustee:may'il·old, manage, invest and account for whole 
or fractional trust shares as a single estate, making1thJdivi~i'on thereof by appropriate entries in the 

('~/( '"" 
books of account only, and may allocate to each,whole . ._o:(fractional trust share its proportionate part of 
all receipts and expenses; provided, how.<?G,'thi~6~1ng of several Trusts as a single estate shall not 
defer the vesting in possession of any wh~Je or fr~ctibnal 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. 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. 
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21. Service as Custodian. To serve as successor custodian for any beneficiary of any 
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 individuaLor·corporation (including any employee 
or agent of any appointing Trustee) to act as Trustee W.i.tlfrespect to such property. Such appointed 
Trustee shall have all of the powers and discretions '\Vi~respect to such property as are herein given to 
the appointing Trustee with respect to the remaining trusfassets. The appointing Trustee may remove 
such appointed Trustee and appoint ano!her upon ten ( 10) 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 of any 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 
allocation between the date of valuation for federal estate tax purposes and the date or dates of said 
allocation and selection. 
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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. 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 ofits 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 retu~s~ ~d 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. Resignation. A Trustee may resig~ '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 providedunder Fla.Stats. §§736.0705(l)(a) and 736.0109. As 
to any required recipient, deficiencies in fulfilli!J.gthe 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 settlement of accounts and 
in the transfer of assets to his or her successor. 

C. Appointment 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, SIMON and TED, one at a time and successively in that order, 
shall serve as successor Trustee. 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. 
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2. Specific Trusts. Notwithstanding the preceding provisions of this Subparagraph 
IV.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. SIMON and TED, one at a time and 
successively in that order, 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. SIMON and TED, one at a time and 
successively in that order, 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 his 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 f arty to serve with such child and such child 
may remove and/or replace such co-Trustee with anothetthatis 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 Hneal.;descendant of mine other than a child of mine 
which lineal descendant is the sole currerit 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,'b(his or her separate trust upon reaching age twenty-five (25) 
years. 

e. Trustee of Separate Trust for MATTHEW LOGAN. In regard to a 
separate trust held MATTHEW LOGAN, his mother, DEBORAH BERNSTEIN ("DEBORAH"), shall 
serve as Trustee until MATTHEW attains age 25 years, at which time he shall serve as a co-Trustee with 
DEBORAH of such separate trust. 

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 terms 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): 
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b. A majority of the 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 
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. 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 dollars. 

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 J:>y suc.h person in the presence of two witnesses 
and acknowledged before a notary public which is deliver:~d to such appointed Trustee during the 
lifetime of the person making such appointment, or ;my such appointment of a successor Trustee by a 
person may be made under the last Will of such persom · 

E. Limitations on Removaf~~d ~lacement Power. Any power to remove and/or 
replace a trustee hereunder that is granted to an inai~idual (including such power when reserved to me) 
is personal to that individual and may not be ex.etcised 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 of any executor, administrator, Personal Representative, or trustee 
or attorney-in-fact adding property to these Trusts, or of any 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. 

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. 
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2. Indemnification of Trustee. Except in regard to liabilities imposed on a Trustee 

under Subparagraph IV.G.1, 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 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 of fiduciary duty, the Trustee may have a conflict 
of interest 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 oflawsuits that might force the Trustee to pay fees and costs from the Trustee's personal 
resources. For this reason, I deliberately and intentionally w,aive any such conflict of interest with respect 
to any individual serving as Trustee so that he or she can pire counsel to defend himself or herself against 
allegations of wrongdoing or if sued for any reason (wh~therbya beneficiary or by someone else) and 
pay all fees and costs for his or her defense from the trustestatti until the dispute is resolved. I understand 
and agree that a court may award, disallow or alloca~ 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. E~ch ~rtf~tee 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. 

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 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. 
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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 
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 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. 

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 al Ut>of a trust established by myself or 
another person by will or trust agreement, the benefi~ · '\whom income and principal may then be 
paid and then operative terms of which are subs nii.: e same as those of a trust held under this 
Agreement, the Trustee in its discretion may m e such trust into the other trust. The Trustee, 
in exercising its discretion, shall conside 7 '~n ~,, ~administration, convenience to the beneficiaries, 
tax consequences and any other factor nsid~s important. If it is later necessary to reestablish the 
merged trust as separate trusts, it shall be 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. 
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. 
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ARTICLE V. ADDITIONAL TAX AND RELATED MATTERS 

A. GST Trusts. 

l. Family Trust. I direct (a) that the Trustee shall divide any trust other than the 
Marital Trust to which there is allocated any GST 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 GST 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 
GST 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 de~th 6'rthe survivor of me and my spouse, any 
property then directed to be paid or distributed whi~h ·constitutes a direct skip shall be paid first from 
property then exempt from generation-skippingJaxatfon (by reason of the allocation of any GST 
exemption) to the extent thereof, (b) properjy ex¢mptfrofn generation-skipping taxation (by reason of 
the allocation of any OST exemption) .arid· not dir~cted 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 separatefrc:m1 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 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 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. 
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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 
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. 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 Regulat~ons 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 necess:;iry t9'b~st accomplish the foregoing allocations, 
inclusion ratios, combinations, and divisions, includ1ng;without limitation, the payment of"appropriate 
interest" as determined by the Trustee as t~(lt ter6i 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 
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a lineal descendant of mine (or a spouse of 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 
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. Gift Transfers Made From Trust During My Lifetime. I 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 for all 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 beh1'llla,'t:ting as my attorney in fact, this paragraph 
being, to that extent, a power of attorney from me to the j;!us'tte.~ make such transfer, which power of 
attorney shall not be affected by my Disability, incom et~CS; or incapacity. 

!S-'4_' 

# ' D. Death Costs. If upon my de~th the r ,!,9e hold any United States bonds which may be 
redeemed at par in payment of federal e~.t~tt \Irustee shall. pay the federal estate tax due b~cause 
of my death up to the amount of the par\l'~Jue o ch bonds and mterest accrued thereon at the time of 
payment. The Trustee shall also pay frollf:~!l~"'.J.r~st all of my following death costs, but if there is an 
acting executor, administrator or Personal R~y;resentative of my estate my Trustee shall pay only such 
amounts of such costs as such executor, administrator or Personal Representative directs: 

1. 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 
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5. any gifts made in my Will or any Codicil thereto. 

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 of any such death 
costs shall be charged against or paid from the property disposed of pursuant to the prior paragraphs 
captioned "Disposition of Tangible Personal Property", "Specific Cash Devise" nor from the Marital 
Trust. 

E. Marital Trust. I 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 alloca,tion understates the net income of the Marital 
Trust under Florida law; and upon the written demand of my spouse, the Trustee shall convert 
unproductive or underproductive property of said trust into pr0<iuctive property within a reasonable time 
notwithstanding any other provision hereunder. The, foregoing not withstanding, if my spouse survives 
me but dies within six months after my dea~h, the Mal-ital Trust provided in Subparagraph II.B will be 
reduced to that amount, if any, required to obtaip. for my estate an estate tax marital deduction resulting 
in the lowest combined estate taxes in'my est~t~ arid my spouse's estate, on the assumption that my 
spouse died after me on the date of my death, t.hat 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 of anything 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)(l) in regard to that corporation, the Trustee shall (a) hold such stock 
as a substant!ally 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 

SHIRLEY BERNSTEIN 

TRUST AGREEMENT -25-

Printed with FinePrint - purchase at www.fineprint.com 

TS003456 



c c 
manage and administer such share as provided under this Agreement to the extent not inconsistent with 
the foregoing provisions of this paragraph. 

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. 

[remainder of page intentionally left blank) 
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IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement on the date 
first above written. 

SETTLOR and TRUSTEE: 

SHIRLEY BERNSTEIN 

This instrument was signed by SHIRLEY BERNSTEIN in our presence, and at the request of 
and in the presence of SHIRLEY BERNSTEIN and each other, we subscribe our names as witnesses on 
this __ day of , 2008: 

Print Name: _____________ _ 
Address: ______________ _ 

STA TE OF FLORIDA 

COUNTY OF PALM BEACH 

Ptirlt Name: 
~:d~fess;<=·--------------

' 
·. J 

The foregoing instrument was acknow I edged before me this_ day of _______ , 2008, 
by SHIRLEY BERNSTEIN. 

Signature - Notary Public-State of Florida 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

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

F:\WPDATAldrt\Bcmstcin, Shirley & Simon\2008 Estate Planning\Shirley Bernstein Trust Agreement.wpd (04 15:47 09 08] 
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ATTACHMENT 

The following property 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 property 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 property other than income producing property. 

SHIRLEY BERNSTEIN, Settlor and Trustee 
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PAMELAB. SIMON 

FAMILY TRUST 

THIS IRREVOCABLE TRUST AGREEMENT is made and entered into this _ day of 
______ , 2008, by and between SIMON L. BERNSTEIN, a resident of Palm Beach County, 
Florida, as grantor, hereinafter referred to in the first person, 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-tru·stees, and whether originally serving or as a successor trustee), and 
_________ 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 ofwhich is hereby acknowledged by the Trustee. 
Such property, and any additions to such property, shall-Pe,heldintrust as provided in this Agreement. 

ARTICLE I. T}lUSTADMINISTRATION 

A. Additions, Substitutions and Trust Irrevocable. I or any other person may cause 
additional property to be added hereunder at a.IlY 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. Rights 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 l.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 aµiount equal to a fraction (defined below) 
multiplied by the lesser of (i) the value of such contributil'>n',{atthe time of such contribution), or (ii) the 
sum of the amounts of all federal gift tax exclusions then:a~ailableto the contributor with respect to all 
Withdrawal Beneficiaries with respect to such contributi,on~ The numerator of said fraction shall be the 
amount of any federal gift tax exclusion available tdsy.ch\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 avajJableto such contributor with respect to all such Withdrawal 
Beneficiaries. One-half of a contributiort 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 of anything in this Subparagraph LB 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 PAMELA B. SIMON and my Lineal Descendants. The Trust shall be 
administered as follows for its beneficiaries: 

1. Initial Beneficiary. My daughter, PAMELA B. SIMON, shall be the first 
principal beneficiary of the Trust. 

2. Net Income and Principal Distributions. 

a. The Trustee shall pay to or apply forthe 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 
himself or 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 th¢ then current lifestyle of such beneficiaries, 
including, but not limited to, complete authority to provjcl~ for their personal care and comfort in any 
manner whatsoever. Net income that is not distribut~dshal[be added to principal on an annual basis. 

l . . 

b. The Indepem;lenttrusteei~ specifically authorized in its sole, absolute 
and unreviewable discretion to acquire, holdandmaintain 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 of using 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 bf 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. For 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 ofintent to bind the Independent Trustee or alterthe 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 discretiµns; ·•· .. 

/ ' 

3. Death of a Principal Benefidary. 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 LC., 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 of a 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 LC. 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 LC., or added to Trusts established for such principal 
beneficiaries that are already in existence under Subparagraph J.C. 

E. Termination of Small Trust. If at 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. Contingent Gift. If at any time propertY qf ~ Trust held under this Agreement is not 
disposed of under the other provisions of this Agreement,:it sha1l~be paid, as a gift made hereunder, to 
such persons and in such shares as such property would be ,distr,ibuted ifI had then owned such property 
and had then died solvent, unmarried and intestate 001nfoped in the State of Florida, according to the 
laws of Florida then in effect. ' ', . . / 

G. Maximum Duration. R~gardless of~ything 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. 

B. Substance Abuse. 
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1. In General. If the Independent Trustee reasonably believes that a beneficiary of 
any trust (which for purposes of this Subparagraph 11.B.1 includes the lineal descendants of a 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 ifthe 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 II.B will apply. 

2. Testing. The Independent Trustee may request the beneficiary to submit to one 
or more examinations (including laboratory tests of bodify fluids) determined to be appropriate by a 
board certified medical doctor andto consent to full qisdosureto the Independent Trustee of the results 
of all such examinations. The Independent Trustee shalf maintain strict confidentiality of those results 
and shall not disclose those results to any ,persod ~ther, than the beneficiary without the prior written 
permission of the beneficiary. The Independent Trustee may totally or partially suspend al1 distributions 
otherwise required or permitted to be made to ,that beneficiary until the beneficiary consents to the 
examination and disclosure to the Indepenqen,tirustee. · 

3. Treatment. If, in the opinion of the examining doctor, the examination indicates 
current or recent use of a 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. 

5. Exoneration. No Independent Trustee (nor any doctor retained by the 
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 
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described in this Subparagraph II.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 II.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 II.B, the 
Independent 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 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, 

. . t."\ 

1. Children, Lineal Descendants. :~The terms "child," "children" and "lineal 
descendant" mean only persons whose relationship t,othe ancestor designated is created entirely by or 
through (a) legitimate births occurring during the µ:ui_rrjage of the joint biological parents to each other, 
(b) children and their lineal descendants arising frbm 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. FRIED STEIN, 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, aqd 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: (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 

PAMELA R SIMON 
FAMILY TRUST -7-

Printed with FinePrint - purchase at www.fineprint.com 

TS003467 



0 0 
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 ofliving, 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. ~~t;.d or Subordinate Party" to a trust 
describes a beneficiary of the subject trust or a relatedre~u ,Wdinate party to a beneficiary of the trust 
as the terms "related or subordinate party" are de { 11:dt!,r Code Section 672(c). 

7. Spouse. A pers~~l~~p1)' ' 'ncludes only a spouse then married to and living 
as husband and wife with him or her, ori'~spous}who was married to and living as husband and wife 
with him or her at his or her death. The fofl~n"g 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. 

E. Powers of Appointment. Property subject to a power of appointment shall be paid to, 
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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. If any person shall be required to survive another person 
in order to take any interest under this Agreement, file; former person shall be deemed to have 
predeceased the latter person, if such persons die unde~ citcµmstances which make it difficult or 
impracticable to determine which one died first. · 

H. Protective Provision. No b~I}efiCiaryiofany Trust herein created shall have any right 
or power to anticipate, transfer, pledge, sell, alien~te? assign or encumber in any way his or her interest 
in the income or principal of such trust. Furthermqre, 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 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. Governing 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. 

K. Release of Medical Information. 
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~~-------------------------------·--~-------~ 

(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 of 1996 
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 Iegalincapacity, or if none, (c) any adult current 
income or principal beneficiary not under legal incapacity, qr in any event and at any time ( d) a court 
of competent jurisdiction, such Trustee shall issue to suqh person and all persons, courts of competent 
jurisdiction, and entities (who shall be identified thereort:b,0th 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 _Porta~ility '.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 info1J11ation of the requested Trustee to such persons, courts 
and entities, that is relevant to the determinati~n'~fthe 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.D.3 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 
exercise all powers in a fiduciary capacity: 
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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 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. 

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 partrie~sqip interests, joint venture interests, mutual 
funds, business trust interests, and limited liability companymembership 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 diyersify shall exist) ( c) a lack of current cash flow 
therefrom, ( d) the presence of any risk qr speculaHye ·elements as compared to other available 
investments (it being my intent that the Trustee ~~ve sole and absolute discretion in determining what 
constitutes acceptable risk and what constitutes proper investment strategy), ( e) lack of a 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. §518.11 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 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 
reduce any income distributions otherwise required hereunder for a "qualified subchapter S trust" as that 
term is defined in Code Section 136l(d)(3). 
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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 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 foretloseany such mortgage; accept a conveyance 
of encumbered property, and take title to the propertysec::unng 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 oftaxes ot: other lien; generally, to exercise as to such 
bond, obligation or mortgage all powers that an 'a.bsolute' owner might exercise; and to loan funds to 
beneficiaries at commercially reasonable r~tes, terms and conditions. 

/ ~ ." 

7. Abandonment ofProp~rtY· 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. 

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

PAMELA B. SIMON 

FAMILY TRUST -12-

Printed with FinePrint - purchase at www.fineprint.com 

TS003472 



0 0 
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 Trustetrll~Y deem appropriate; including the right to 
employ any beneficiary or fiduciary in any of the foregJlif clp~ities; 

d. To invest funds in the B ,. ntities, to pledge other assets of a trust as 
security for loans made to the Business EntiJies, · ,. t S?rtfi funds from a trust to the Business Entities; 

,,tfff#iY' 

e. To organize 6ii~ or mo/ Business Entities under the laws of this or any other 
state or country and to transfer thereto all o~~~part of the Business Entities or other property of a trust, 
and to receive in exchange such stocks, bonus, 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 
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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 ofincome 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 of return 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 i 

1 
: 'if' insurance; to exercise any settlement 

options provided in any such policies; to receive the p any policy upon its maturity and to 
administe~ such procee.d~ as part of the principa! ~f th) . ~· m general, to exercise all other options, 
benefits, nghts and privileges under such pohc1e.s,; I> ~d, however, no Trustee other than a sole 
Trustee may exercise any incidents of ownersh!i spect to policies of insurance insuring the 
Trustee's own life. 

b. ___!!li. The Trustee shall be under no obligation to pay 
the premiums which may become due and yable 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. 

c. Collection of Proceeds. Upon the death of an insured the proceeds of the 
insurance policies insuring that life which are then subject to this trust shall be collected by the Trustee. 
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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 enterepinto in a fiduciary capacity. 

. r- /,°" 

15. Agreements. To c$Il1piy.~ith, 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 of a 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. 
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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 foranyfoss or depreciation to the trust which may 
result therefrom. 

22. Change of Situs. The situs. arid/or applicable law of any trust created hereunder 
may be transferred to such other place as th_e Trustee rnay· deem to be for the best interests of the trust 
estate. In so doing, the Trustee may resign· artd ·appoint successor Trustees, but may remove such 
successor Trustees so appointed and app9int oth'ers. Each successor Trustee may delegate any and all 
fiduciary powers, discretionary and mini~fetial,fo the appointing Trustee as its agent. 

23. Fiduciary Outside Domiciliary 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 (10) 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. 

24. Additions. To receive and accept additions to the Trusts in cash or in kind from 
donors, Personal Representatives, administrators, Trustees or attorneys in fact, including additions of 
my property by the Trustee or others as my attorneys in fact. 
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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 respe<;t of income realized by the Trust and not 
distributed to me; provided, however, this authority shaUon!y b~ 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 hav.e no obligation to reimburse me for any income taxes 
imposed on me by law and paid by me on Trµst inco~e or gains. 

lfl am serving as Trustee hereunder or ifaRelated or Subordinate Party is serving as Trustee hereunder, 
any powers and discretions provided under thi~ .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. Resignation 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. 

C. Appointment of Successor Trustee. 
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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 either of the designated co-Trustees hereunder cannot continue to 
serve, the remaining co-Trustee shall serve alone in the absence of either of us designating a successor 
co-Trustee. Notwithstanding the foregoing, ifanamed 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 Trust~J·or 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 pf mine spall serve as co-Trustee with the then serving 
Trustee upon attaining age thirty (30) years,_and each suc;h 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 lin~al 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 of a Lineal Descendant of Mine. 
A corporate fiduciary shall serve as Trustee and Independent Trustee of any separate trust held for the 
benefit of a 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 ifI 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 3 5 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 (including the designated Independent Trustee or Independent co-Trustees 
hereunder as the case may be) 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 ~uch 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 Ti:usts, or of any 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 ofits service 
as Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security 
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from 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 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 recogmze that if a 
beneficiary accuses a Trustee of wrongdoing or breach of fiduciary 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 oflawsuits 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 accouI1f'for all such fees and costs paid by it as 
provided by law. This provision shall not apply to any Trus~ee 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 Ttust. 'Reasonable compensation for a non-individual 
Trustee will be its published fee schedule irt 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 
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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 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. Mer1:er 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 adfu},11istration, convenience to the beneficiaries, 
tax consequences and any other factor it considers importB.-!lt. Ifit 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. f ;' • ' 

f 

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 

,, \ .1 

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 ifthe 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 
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powers hereunder expressly provided to it, and the Trustee shall not participate in any affirmative duties 
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 qf~~~h 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 tg 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 T~stees hereunder (including the Independent 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 
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limitation, the power to: 

d. Grant, reduce or eliminate general (as defined in Code Section 2041) and 
special powers of appointment 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 an4'l1ot limitation, to permit (i) such property, 
interest or beneficiary to qualify for some governmental 'odax bt;:nefit, generation-skipping transfer tax 
exemption or Code Section 2032A election, or (ii) ~dis~laimer to be made; and 

h. Restrict in any way, re{tocably or irrevocably, the future exercise of any 
power held by any beneficiaries, myself, and/or a'Ttustee (including Independent Trustee) hereunder. 

.,, ' 

2. Limitations on Amen~ent 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 LG; 

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 111.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; 
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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 
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. ADDITIONALTAx 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)uch. Trust is zero, (b) any property exempt from 
generation-skipping taxation shall be di".ided asbtherwise provided herein and held forthe 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 sharethereofwhich 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 
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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 
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 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 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. Inthe event that this Trust or any trust created under 
this Agreement is the beneficiary of an Individualretirerhentaccount 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 9f 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 lite expectancy is being used to 
calculate distributions from such IRA. 
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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. 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 of Subchapter 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)(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 lif~time of the income beneficiary only to such 
beneficiary, notwithstanding any powers of appointmeµ:f gt'1.l"J.ted to any person including the income 
beneficiary, and (e) otherwise administer such share .hfa 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 Agre~men,Ho tqe extent not inconsistent with the foregoing 
provisions of this paragraph. 

D. Taxes. The Trustee shalLpay tq 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. 

GRANTOR and CO-TRUSTEE: 

SIMON L. BERNSTEIN 

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 this __ day of , 2008: 

t .. 
-: _,·~~ ··---------------
Print Name:. 

/Addre.ss:'·· -------------., ',, ,_ -, 
f' //.-:·-. 

Print Name: ____________ _ 
Address: ______________ _ 

("' // ______________ (--.:.: 
. ··, .. ·· \ \ 

ST A TE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this_ day of _______ , 2008, 
by SIMON L. BERNSTEIN. 

Signature - Notary Pub I ic 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification -----
Type of Identification Produced ________________________ _ 
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CO-TRUSTEE: 

SHIRLEY BERNSTEIN 

This instrument was signed by SHIRLEY BERNSTEIN in our presence, and at the request of 
and in the presence of SHIRLEY BERNSTEIN and each other, we subscribe our names as witnesses on 
this __ day of , 2008: 

Print Name: _____________ _ Print Name: ____________ _ 

Address: --------------- Address: _____________ _ 

,., 

) 
-" 

\ " \ 

';' -,"''" 
' 

ST ATE OF FLORIDA 
SS. 

/ 

COUNTY OF PALM BEACH 
··. /)' 

The foregoing instrument was acknowledged before me this _day of , 2008, -------
by SHIRLEY BERNSTEIN. 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Prin~ type or slamp name ofNo1ary Public 

Personally Known or Produced Identification -----
Type ofldentification Produced-------------------------
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INDEPENDENT TRUSTEE: 

This instrument and each other, we subscribe our names as witnesses on this -------
--day of _______ , 2008: 

Print Name: _____________ _ 

Address:------,..-----------

Print Name: _____________ _ 
Address: _______________ _ 

' ' ... , ,, 
' ,,·· ...... 

STATE OF FLORIDA /~:·~ ~·,, '.· 
' .... , '-SS. /:· /~-, ', \,./ 

j. '': / i ~ ·, 

COUNTY OF PALM BEACH ; . '-'~ /' \ ',' . ./ 
/,, ~~ .,_ ~·~\ ~\,:-"'. 

The foregoing instrument was ackflowledged before me this_ day qf ______ , 2008, 
by '~ ) 

,... .. · 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

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

f:IWl'DATA\d!l\llernstein, Shirley & S1mon\Children's Trmts\Pamela B. Simon Family Trusl.wpd (04 14:48 08 08) 
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TED S. BERNSTEIN 

FAMILY TRUST 

THIS IRREVOCABLE TRUST AGREEMENT is made and entered into this _ day of 
______ , 2008, by and between SIMON L. BERNSTEIN, a resident of Palm Beach County, 
Florida, as grantor, hereinafter referred to in the first person, 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 
_________ 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, shallbeheldin 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. Rights 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 LB, 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 contributi6'n\a1 the time of such contribution), or (ii) the 
su?1 of the amounts ~f ~II fe~eral gift tax exclusions ~he~~~to the contrib~tor wi~h respect to all 
Withdrawal Beneficianes with respect to such contnbutton.V~e numerator of said fraction shall be the 
amount ~f any feder~l gift tax exclusi?n a:ailabl~t~'uc~to~tributor with respect to such Withdrawal 
Beneficiary (at the time of such contnbutton). an~he fis.ntmmator shall be the sum of the amounts of 
all federal gift tax exclusions then availa~lch contributor with respect to all such Withdrawal 
Beneficiaries. One-half of a contributiorfmt!d~ ~ja i:arried person shall be treated as a second separate 
contribution made by his or her spouse, P"o~a, if such married.person's spouse is then one of such 
Withdrawal Beneficiaries, only one-half or e 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 of anything 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 TED S. BERNSTEIN and my Lineal Descendants. The Trust shall be 
administered as follows for its beneficiaries: 

1. Initial Beneficiary. My son, TED S. 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 ofa 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 
himself or 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 Hi,~ then current lifestyle of such beneficiaries, 
including, but not limited to, complete authority to provide fottheir personal care and comfort in any 
manner whatsoever. Net income that is not distributed-shalLbe added to principal on an annual basis. 

b. The Independ~ntTrustee is specifically authorized in its sole, absolute 
and unreviewable discretion to acquire, hold and maintain one or more residences (whether held as real 
property, condo mini um or cooperative apartment) for the use and benefit of the principal beneficiary and 
his or her cohabitating spouse and lineal descendfmts, 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 exercising the discretions conferred in this Subparagraph, the 
Independent Trustee should give due consideration to the advisability of using 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 ofincome 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.For some 
descendants this may mean the completion ofa 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 alt~rthe absolute discretion it has been granted 
hereunder or create enforceable obligations to any beneficiary; ~ut merely to provide general guidance 
to the Independent Trustee in the exercise of its discreti()ns. · 

t ! 
; ' 
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3. Death of a Principal Beneficiary. If a principal beneficiary dies with assets 
remaining in his or her separate Trust, upon hisor 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 I.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 of a 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 I.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 I.C., or added to Trusts established for such principal 
beneficiaries that are already in existence under Subparagraph I.C. 

E. Termination of Small Trust. If at 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 
ofits retention, and termination of such Trust is in the best interests of its current principal beneficiary, 
the Independent Trustee in its discretion may terminate such Trust and pay it to said principal 
beneficiary. 

F. Contingent Gift. If at any time propert)'' ~"fa 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 thfee 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. 

B. Substance Abuse. 
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1. 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 of a 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 II.B will apply. 

2. Testing. The Independent Truste~ nu(y 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 Truste.eshallmaintain strict confidentiality of those results 
and shall not disclose those results to any pt:rsoh 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 in,ade to that beneficiary until the beneficiary consents to the 
examination and disclosure to the lndependentTrustee. 

3. Treatment. If, in the opinion of the examining doctor, the examination indicates 
current or recent use of a 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. 

5. Exoneration. No Independent Trustee (nor any doctor retained by the 
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 
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described in this Subparagraph II.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 IT.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 11.B, the 
Independent 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 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, 

1. Children, Lineal Descendants. ,The terms "child," "children" and "lineal 
descendant" mean only persons whose relationship to tqe ancestor designated is created entirely by or 
through (a) legitimate births occurring during the mcirriigeofthe joint biological parents to each other, 
(b) children and their lineal descendants arising froµi shrrogate 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 Sl!Ch 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. FRIED STEIN, 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 
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 
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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 ofliving, 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. 

·,,'.1' 

r·.,' 

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

,· ) ' 
(° ;· j· ,I 

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 follow,ing 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. 

E. 
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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. If any person shall be required to survive another person 
in order to take any interest under this Agreement, 1the:.f()rmer person shall be deemed to have 
predeceased the latter person, if such persons die undet citcumstances which make it difficult or 
impracticable to determine which one died first. 

H. Protective Provision. No beneficiary:ofany Trust herein created shall have any right 
or power to anticipate, transfer, pledge, ;;ell, alitmat¢; 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 inthisTrust 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. Governing 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. 

K. Release of Medical Information. 

TED S. BERNSTEIN 
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(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 of 1996 
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 legaLincapacity, or if none, ( c) any adult current 
income or principal beneficiary not under legal incapacity;,~r in any event and at any time (d) a court 
of competent jurisdiction, such Trustee shall issue to sud(perscm and all persons, courts of competent 
jurisdiction, and entities (who shall be identified thereort,both by name to the extent known and by class 
description), with authority hereunder to deter,mi~e/iuch 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 determinatipffofthe 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 Il.D.3 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 
exercise all powers in a fiduciary capacity: 

TED S. BERNSTEIN 
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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 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. 

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 compruiy 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 diyersify shall exist) ( c) a lack of current cash flow 
therefrom, (d) the presence of any risk or.: sp~culative' 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 cori~titutes prop~r investment strategy), ( e) lack of a reasonable rate 
of return, (t) risks to the preservation of p.rincipa'.i, (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. §518.11 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 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 
reduce any income distributions otherwise required hereunder for a "qualified subchapter S trust" as that 
term is defined in Code Section 1361 ( d)(3 ). 
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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 tenns, 
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 tenns 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 tenns of any obligation, bond or 
mortgage at any time fonning a part of a trust and to foreclos~ 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 securirig said property; to protect or redeem any 
such property from forfeiture for nonpayment ofta.Xe~/or other lien; generally, to exercise as to such 
bond, obligation or mortgage all powers that an:absoiutd owner might exercise; and to loan funds to 
beneficiaries at commercially reasonable rates, ,tetrns and conditions. 

7. Abandonment of Prop~ftY. 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 pennit 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. 

9. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or 
pay any claims or demands by or against a trust. 
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10. Business Entities. To deal with any business entity or enterprise even ifa 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 foregoin~ capacities; 

d. To invest funds in the Btf~in~s~ Entities, to pledge other assets of a trust as 
security for loans made to the Business Entiti~s, and td ierid funds from a trust to the Business Entities; 

~ ' , '\ 

. •, 

' 
e. To organize bne 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 
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to secure such a guaranty. 

11. Principal and Income. To allocate items ofincome 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 of return 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 ,pai4.'.up insurance; to exercise any settlement 
options provided in any such policies; to receive the proqeeds q~ any policy upon its maturity and to 
administer such proceeds as part of the principal of thettust; 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. Paymentof Pr~miums. 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. 

c. Collection of Proceeds. Upon the death of an insured the proceeds of the 
insurance policies insuring that life which are then subject to this trust shall be collected by the Trustee. 
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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 thisA~eement 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.ccitrtpiy ~ith, amend, modify or rescind any agreement made 
during my lifetime, including those regarqing the disposition, management or continuation of any closely 
held unincorporated business, corporation,· paxtriership 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. 
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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 th~ Tru~~ee 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. Fiduciary Outside Domiciliary 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 (10) 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. 

24. Additions. To receive and accept additions to the Trusts in cash or in kind from 
donors, Personal Representatives, administrators, Trustees or attorneys in fact, including additions of 
my property by the Trustee or others as my attorneys in fact. 
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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 ofits 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. TaxReimbursement. To pay, fromtimetotimeintheindependentTrustee'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 respec~ 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 makingariy 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 Trustih,comeor gains. 

Ifl am serving as Trustee hereunder or ifaRelated or Subordinate Party is serving as Trustee hereunder, 
any powers and discretions provided under thi~.Subparagraph III.A. to the Trustee that would result in 
gross estate inclusion of assets ofthis Trust under Code§§ 2036, 203 8, 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. Resignation 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. 

C. Appointment of Successor Trustee. 
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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 either of the designated co-Trustees hereunder cannot continue to 
serve, the remaining co-Trustee shall serve alone in the absence of either of us designating a successor 
co-Trustee. 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 Trust{ for My Lineal Descendants. With regard to 
a separate trust held for a lineal descendant of mine he,reunder under which such lineal descendant is the 
principal beneficiary, each such lineal descendant of inine 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. Wh.ile seriring as sole Trustee, a lineal descendant of mine may 
designate an co-Trustee to serve with such Hrreal 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 of a Lineal Descendant of Mine. 
A corporate fiduciary shall serve as Trustee and Independent Trustee of any separate trust held for the 
benefit of a spouse of a 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 3 5 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 (including the designated Independent Trustee or Independent co-Trustees 
hereunder as the case may be) 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 ~uch person in the presence of two witnesses 
and acknowledged before a notary public which is delive_red to such appointed Trustee during the 
lifetime of the person making such appointment, or ~y such appointment of a successor Trustee by a 
person may be made under the last Will of such per§oµ( ·. · 

E. Successor Fiduciaries. N6 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 of any 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 
ifthe 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 ofits service 
as Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security 
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from 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 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 of fiduciary duty, the Trustee may have a conflict 
ofinterest that ordinarily would prevent it from paying legal fees and costs from the trust estate to def end 
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 oflawsuits 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 of interest 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 acccfo~t for all such fees and costs paid by it as 
provided by law. This provision shall not apply to any Trµstee 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 9-POn 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 
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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 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. 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 adin~~!Stration, 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 propoftionat_ely 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 forthe 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 
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powers hereunder expressly provided to it, and the Trustee shall not participate in any affirmative duties 
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 ofeachseparate Trust at any time in existence 
hereunder, such Trust's then Independent Trustee, otl:Ietthan any (i) who has ever made a gift transfer 
to such trust, or (ii) who is prohibited by the provisions qfSubparagraph IV. C.2 below from participating 
in the amendment involved, from time t(). timd j may, notwithstanding any other provision of this 
instrument, amend or restate this instniineht, 5h~luding its dispositive, administrative and other 
provisions of all kinds, in order to permitthe Trustees hereunder (including the Independent 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 
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limitation, the power to: 

d. Grant, reduce or eliminate general (as defined in Code Section 2041) and 
special powers of appointment 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 ;anci.*ot 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) adisclaimer to be made; and 

h. Restrict in any way, ~evoc~bly or irrevocably, the future exercise of any 
power held by any beneficiaries, myself,.ahd/ora Trustee (including Independent Trustee) hereunder. 

' \ ': 

'. 
2. Limitations on Amen9rnent 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 III.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; 
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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 
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. ADDITION ALT AX MATTERS 

A. GST Trusts. I direct (a) that the Trus't'~e,shall divide any Trust to which there is 
allocated any OST exemption into two separa!e Trusts (each subject to the provisions hereof) so that the 
generation-skipping tax inclusion ratioj>f orie such Trust is zero, (b) any property exempt from 
generation-skipping taxation shall be divi(:led as otherwise provided herein and held forthe 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, 
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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 
(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 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 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 detenrifoed by the Trustee as that term is applied and 
used in said Regulations. 

B. Individual Retirement Accounts. In th~ event that this Trust or any trust created under 
this Agreement is the beneficiary of an Individuat'retirtment 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. 
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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. 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 of Subchapter 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)(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 the1ifetime of the income beneficiary only to such 
beneficiary, notwithstanding any powers of appointment grant~d 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,.Sec~i6n 1361 ( d)(3), and shall otherwise manage and 
administer such share as provided under this f\.greemerittothe extent not inconsistent with the foregoing 
provisions of this paragraph. · · 

D. Taxes. The Trustee shall pay, t6 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. 

GRANTOR and CO-TRUSTEE: 

SIMON L. BERNSTEIN 

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 this day of , 2008: 

,,. .. , \ 

/ .' \---------------P(i#t Na~e:. ____________ _ 
/Addr~.~s,.= .. ·-··_. _· -------------

·
!,. ' ~ 

/I·.\,',,' 

'
/) r ' 

( ' . ____ __., 

Print Name:. ____________ _ 
Address: _____________ _ 

··,, 

ST A TE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this _day of _______ , 2008, 
by SIMON L. BERNSTEIN. 

Signature· Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification -----
Type ofldentification Produced------------------------
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CO-TRUSTEE: 

SHIRLEY BERNSTEIN 

This instrument was signed by SHIRLEY BERNSTEIN in our presence, and at the request of 
and in the presence of SHIRLEY BERNSTEIN and each other, we subscribe our names as witnesses on 
this __ day of , 2008: 

Print Name: ____________ _ 
Address: _____________ _ 

ST A TE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 
} : 

Print Name: ____________ _ 
Address: _____________ _ 

/' :_- / 

(, ( ...... -------------­
' "· \,f~ 

' ... , /'/ 

Theforegoinginstrumentwasackno~Iedgedbeforemethis_dayof _______ ,2008, 
by SHIRLEY BERNSTEIN. 

Signature - Notary Pub I ic 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known _____ or Produced Identification ____ _ 
Type ofldentification Produced _______________________ _ 
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INDEPENDENT TRUSTEE: 

This instrument and each other, we subscribe our names as witnesses on this -------
--day of _______ , 2008: 

Print Name: ______________ _ Print Name: ______________ _ 
Address: _______________ _ Address: _______________ _ 

STATE OF FLORIDA 
,r'',. 

I . 
I SS. 
\ 

COUNTY OF PALM BEACH 
_,.,,.· '-,, ',, -.... ·,\ 

The foregoing instrument was ackuowledgedoeforemethis_day of , 2008, 
~, ' ' . --------

· .. /' . ( 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification -----
Type ofldentification Produced-------------------------

F:\WPDATA\drt\Bems1ein, Shirley& Simon\Children's Trusts\ Ted S. Bernstein Family Trust.wpd [04 14:49 08 08] 
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ELIOT BERNSTEIN 

FAMILY TRUST 

THIS IRREVOCABLE TRUST AGREEMENT is made and entered into this _ day of 
______ , 2008, by and between SIMON L. BERNSTEIN, a resident of Palm Beach County, 
Florida, as grantor, hereinafter referred to in the first person, 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 whetner originally serving or as a successor trustee), and 
_________ 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(!!ttil is hereby acknowledged by the Trustee. 
Such property, and any additions to such property, shall l?e ~~,trust as provided in this Agreement. 

.. 
ARTICLE I. TRUS~ _,' ISTRA TION 

A. Additions, Substitution ~nd rust Irrevocable. I or any other person may cause 
additional property to be added hereunder a ~ fime 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. Rights 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 l.B, 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, if the 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 aplount equal to a fraction (defined below) 
multiplied by the lesser of (i) the value of such contributi6h (at the time of such contribution), or (ii) the 
sum of the amounts of all federal gift tax exclusions the~,a~ailable to the contributor with respect to all 
Withdrawal Beneficiaries with respect to such contripution. '}'qe numerator of said fraction shall be the 
amount of any federal gift tax exclusion availabkto

1 
such :~ontributor with respect to such Withdrawal 

Beneficiary (at the time of such contributioI1) anll the denominator shall be the sum of the amounts of 
all federal gift tax exclusions then available tc) such contributor with respect to all such Withdrawal 
Beneficiaries. One-half of a contribution made by a ~arried person shall be treated as a second separate 
contribution made by his or her spouse, proyided, 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 of anything 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: 

1. 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 
himself or 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 

, J. •. ,' 

and unreviewable discretion, shall determine to maintain'th~then current lifestyle of such beneficiaries, 
including, but not limited to, complete authority to pro~ideJor their personal care and comfort in any 
manner whatsoever. Net income that is not distribut,~d shaff be added to principal on an annual basis. 

b. The IndepeI1dentTrusfee iS specifically authorized in its sole, absolute 
and unreviewable discretion to acquire, hold andntaintain one or more residences (whether held as real 
property, condominium or cooperative apartment) fo~the 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 exercising the discretions conferred in this Subparagraph, the 
Independent Trustee should give due consideration to the advisability of using 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. For 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 benef1Ciary, 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\other death he or she may appoint all or part of his or 
her Trust, in trust, to or for the benefkof 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 shaJJ be administered as 
provided in Subparagraph I.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 
folJowing 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 LC., or added 
to Trusts established for such principal beneficiaries that are already in existence under Subparagraph 
LC. 
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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 of a 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 LC. 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 LC., or added to Trusts established for such principal 
beneficiaries that are already in existence under Subparagraph l.C. 

E. Termination of Small Trust. If at any time after my death in the opinion of the Trustee 
a separate Trust holds assets of a value of les·s 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 of its current principal beneficiary, 
the Independent Trustee in its discretion may terminate such Trust and pay it to said principal 
beneficiary. 

F. Contingent Gift. If at any time propertY df a Trust held under this Agreement is not 
disposed of under the other provisions of this Agreemen~, it. shall be paid, as a gift made hereunder, to 
such persons and in such shares as such property wou_ldbe distributed ifl had then owned such property 
and had then died solvent, unmarried and intestate domici.led 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 Unifonn Transfers to Minors Act or similar law. The receipt by such payee is a 
complete release to the Trustee. 

B. Substance Abuse. 

ELIOT BERNSTEIN 

FAMILY TRUST -5-

Printed with FinePrint - purchase at www.fineprint.com 

TS003529 



1. In General. If the Independent Trustee reasonably believes that a beneficiary of 
any trust (which for purposes of this Subparagraph II.B.1 includes the lineal descendants of a 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 Il.B will apply. 

2. Testing. The Independent Trust~e fi?.ay 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 cJisclosureto the Independent Trustee of the results 
of all such examinations. The Independent Truste~e shalf irlaintain strict confidentiality of those results 
and shall not disclose those results to any person oth~r than the beneficiary without the prior written 
permission of the beneficiary. The lndeperidentTrustee may totally or partially suspend all distributions 
otherwise required or permitted to be 'ma.de to that beneficiary until the beneficiary consents to the 
examination and disclosure to the Indepertden,Vfrustee. 

3. Treatment. If, in the opinion of the examining doctor, the examination indicates 
current or recent use of a 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. 

5. Exoneration. No Independent Trustee (nor any doctor retained by the 
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 
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described in this Subparagraph II.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 II.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 11.B, the 
Independent Trustee cannot suspend any mandatory distributions or withdrawal rights that are required 
for that trust to become orremain 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, 

r, .. /: ·:,·: 
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 JTiatriage of the joint biological parents to each other, 
(b) children and their lineal descendants ari~ing from surrogate births and/or third party donors when (i) 
the child is raised from birth by a marriedcouple 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 thild, 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: (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 
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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 ofliving, 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. ),.. ''~etated 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 depned.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, ot a spouse who was married to and living as husband and wife 
with him or her at his or her death. The foll<:m'.ing 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. 

E. Powers of Appointment. Property subject to a power of appointment shall be paid to, 
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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. If any person shall be required to survive another person 
in order to take any interest under this Agreement, 1th~\ 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 benefii:lary:ofany 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 inthisTrust and such interest shall not be liable for or subject 
to the debts, liabilities or obligations of anysuch 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. Governing 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. 

K. Release of Medical Information. 

ELIOT BERNSTEIN 
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(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 of 1996 
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 
i 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 incapacify~or in any event and at any time ( d) a court 
of competent jurisdiction, such Trustee shall issue to su~n'fizel-~and all persons, courts of competent 
juris~ict.ion, an~ entities (~ho shall be identified the~~p·, :tfi~y name to the extent ~ow~ ~nd by cla~s 
descnpt10n), with authority hereunder to detel'II}ine )1 requested Trustee's D1sab1hty, a vahd 
authorization under the Health Insurance fortafility ~~~di Accountability Act of 1996 and any other 
applicable or successor law authorizinglalrftealth:~fare providers and all medical sources of such 
requested Trustee to release protected he~:iltp info~ ad on of the requested Trustee to such persons, courts 
and entities, that is relevant to the determi~a · fthe Disability of the requested Trustee as Disability 
is defined hereunder. The period of each sucl1 alid 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 11.D.3 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 
exercise all powers in a fiduciary capacity: 

ELIOT BERNSTEIN 
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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 herein created or subsequently acquired, even 
ifthe 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 

I, , 

limitation stock in closely held corporations, limited partiler:~nip interests,jointventure interests, mutual 
funds, business trust interests, and limited liability company)nembership interests, notwithstanding (a) 
any applicable prudent investor rule or variation the,reof,,(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 sp~ulative

1 

elements as compared to other available 
investments (it being my intent that the Trustee h~ve sole and absolute discretion in determining what 
constitutes acceptable risk and what constitutes prop~r investment strategy), ( e) lack of a reasonable rate 
ofretum, (f) risks to the preservation of pfincipal, (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. §518.11 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 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 
reduce any income distributions otherwise required hereunder for a "qualified subchapter S trust" as that 
term is defined in Code Section 1361 (d)(3 ). 
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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 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 ?fa trust and to fore<Zl~~ny ~uch mortg~ge;_ accept a conveyance 
of encumbered property, and take title to the property~9un~g,1t by deed m heu of foreclosure or 
otherwise and to satisfy or not satisfy the indebtedness~s- itiqg said property; to protect or redeem any 
such property from forfeiture for nonpayment of tafes ~.ttier lien; generally, to exercise as to such 
bond, obligation or mortgage all powers that a~sol!!!,e owner might exercise; and to loan funds to 
beneficiaries at commercially reasonable ates, terms and conditions. 

~ 

7. Abandonment of r n~ , . To abandon any property or asset when it is valueless 
or so encumbered or in such condition that itYofno 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. 

9. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or 
pay any claims or demands by or against a trust. 
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I 0. Business Entities. To deal with any business entity or enterprise even ifa 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 apd discharge agents, attorneys, consultants, 
accountants, and such other representatives as the Truste&rR~~ deem appropriate; including the right to 
employ any beneficiary or fiduciary in any of the foreg~ c~~ities; 

, ntities, to pledge other assets of a trust as 
funds from a trust to the Business Entities; 

e. To organize oiit1'°-r m JJ Business E?tities un.d~r the laws of this or any other 
state or country and to transfer thereto all ON!P:)ffPart of the Busmess Entitles or other property of a trust, 
and to receive in exchange such stocks, bo~Cls, 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 

ELIOT BERNSTEIN 

FAMILY TRUST 

i. To guaranty the obligations of the Business Entities, or pledge assets of a trust 

-13-

Printed with FinePrint - purchase atwww.fineprint.com 

TS003537 



to secure such a guaranty. 

11. Principal and Income. To allocate items ofincome 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 ofretum 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 ,p.ai~-up insurance; to exercise any settlement 
options provided in any such policies; to receive the prbceeds of any policy upon its maturity and to 
administer such proceeds as part of the principal of th~ trust;apd in general, to exercise all other options, 
benefits, rights and privileges under such policie~;:.'p~ovided~ however, no Trustee other than a sole 
Trustee may exercise any incidents of owne:rship, with respect to policies of insurance insuring the 
Trustee's own life. 

' 
b. Payment of Pr~niiums. 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. 

c. Collection of Proceeds. Upon the death of an insured the proceeds of the 
insurance policies insuring that life which are then subject to this trust shall be collected by the Trustee. 
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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,A9feement 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,co~plx ~ith, amend, modify or rescind any agreement made 
during my Ii fetime, including those regarding the disposition, management or continuation of any closely 
held unincorporated business, corporation, p~ership 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 of a 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. 
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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 fotany loss or depreciation to the trust which may 
result therefrom. ·. ., , · · 

22. Change of Situs. The situs.and/o~ 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 'artd' 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,rfo the appointing Trustee as its agent. 

23. Fiduciary Outside Domiciliary 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 (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 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. 

24. Additions. To receive and accept additions to the Trusts in cash or in kind from 
donors, Personal Representatives, administrators, Trustees or attorneys in fact, including additions of 
my property by the Trustee or others as my attorneys in fact. 
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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 re'spe,ct of income realized by the Trust and not 
distributed to me; provided, however, this authority shaifohly'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 hav-e ri() obligation to reimburse me for any income taxes 
imposed on me by law and paid by me on Trustcihcorr1e or gains. 

. .. '· ""•' 

Ifl am serving as Trustee hereunder or if ~Related or Subordinate Party is serving as Trustee hereunder, 
any powers and discretions provided undedhis 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. Resi~nation 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. 

C. Appointment of Successor Trustee. 
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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 either of the designated co-Trustees hereunder cannot continue to 
serve, the remaining co-Trustee shall serve alone in the absence of either of us designating a successor 
co-Trustee. 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 
111.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 Trust§for My Lineal Descendants. With regard to 
a separate trust held for a lineal descendant of mine h~reunderunder which such lineal descendant is the 
principal beneficiary, each such lineal descendant pf miµ'e ~hall serve as co-Trustee with the then serving 
Trustee upon attaining age thirty (30) years? apd e'aph such lineal descendant shall serve as sole Trustee 
upon attaining age thirty-five (35) years, provided,'~owever, 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 Urr~al 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 of a Lineal Descendant of Mine. 
A corporate fiduciary shall serve as Trustee and Independent Trustee of any separate trust held for the 
benefit of a spouse of a 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 3 5 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 (including the designated Independent Trustee or Independent co-Trustees 
hereunder as the case may be) 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 ~y. sucli appointment of a successor Trustee by a 
person may be made under the last Will of such person:'° '. 

' : 
;···.,\ 

E. Successor Fiduciaries. No Tni$teeis 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 Tru~ts,or of any 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 ofits service 
as Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security 
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from 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 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 of fiduciary duty, the Trustee may have a conflict 
of interest 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 oflawsuits 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:Ior all such fees and costs paid by it as 
provided by law. This provision shall not apply to any TriJstee 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 Tiust. 'llea'sonable compensation for a non-individual 
Trustee will be its published fee schedµfo in effect when its services are rendered unless otherwise 
agreed in writing, and except as follows: Any fee~ paid to a non-individual Trustee for making principal 
distributions, for termination of the trust, and upcm 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 
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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 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 aqmilji~tration, convenience to the beneficiaries, 
tax consequences and any other factor it considers impo\~1'~J is later necessary to reestablish the 
merged trust as separate trusts, it shall be divided pr<;> .-, · '\\!ely to the value of each trust at the time 
of merger. 

L. Multiple Trustees. Excs?ft;rpec1 ~~ally provided herein as to the allocation of powers 
or discretion of the Independent Trustee~~two T}stees are serving at any time, any power or discretion 
of the Trustees may be exercised only by tlie!~int 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. 

A. 
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powers hereunder expressly provided to it, and the Trustee shall not participate in any affirmative duties 
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. 

I. Amendment Power. In the case of'ea~h 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 instn.iment,. including its dispositive, administrative and other 
provisions of all kinds, in order to permit the Trustees hereunder (including the Independent 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 
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limitation, the power to: 

d. Grant, reduce or eliminate general (as defined in Code Section 2041) and 
special powers of appointment 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 ,an~ not limitation, to permit (i) such property, 
interest or beneficiary to qualify for some governmental qr 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 or irrevocably, the future exercise of any 
power held by any beneficiaries, myself,and/ora Trustee (including Independent Trustee) hereunder. 

2. Limitations on Alnen_grrient 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 I.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 III.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; 
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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 
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,sU:ch Trust is zero, (b) any property exempt from 
generation-skipping taxation shall be diVided as otheiwise provided herein and held forthe same persons 
designated in Trusts separate from any pro_g,erty 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, 
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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 
(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 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 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, compinations, 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. Ift the event that this Trust or any trust created under 
this Agreement is the beneficiary of an Indh·:idual r~tirenient 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 inthis 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. 
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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. 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 of Subchapter 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 l 361(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 undistribuied income of such share to the beneficiary's 
estate, ( d) distribute principal from such share during the-li(etilpe of the income beneficiary only to such 
beneficiary, notwithstanding any powers of appointmeriigranted to any person including the income 
beneficiary, and (e) otherwise administer such sha.re in a manner that qualifies it as a "qualified 
Subchapter S trust" as that term is defined in Code Sec~ion 1361 ( d)(3), and shall otherwise manage and 
administer such share as provided under this Agre~merit to the extent not inconsistent with the foregoing 
provisions of this paragraph. 

D. Taxes. The Trustee shall pay/tb 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 
tax.ability 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. 

GRANTOR and CO-TRUSTEE: 

SIMON L. BERNSTEIN 

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 this day of , 2008: 

.~. 

- \./' 
. ) ' 

-. 7.--.. ··-~--------------Print Name:. ____________ _ 

,.,. Addttss:·_·,_~·-------------
/ ,- ) '-. ', ·. 

/. .. ·· ·. --------------

Print Name: ____________ _ 
Address: _____________ _ 

STA TE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this_ day of _______ ., 2008, 
by SIMON L. BERNSTEIN. 

Signature - Notary Pub I ic 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type of Identification Produced-------------------------
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CO-TRUSTEE: 

SHIRLEY BERNSTEIN 

This instrument was signed by SHIRLEY BERNSTEIN in our presence, and at the request of 
and in the presence of SHIRLEY BERNSTEIN and each other, we subscribe our names as witnesses on 
this __ day of , 2008: 

Print Name: ____________ _ Print Name: ____________ _ 
Address: _____________ _ Address: _____________ _ 

ST A TE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

; ' ,,· 
( / \ 

-•. . . /. 

,-\ ,.-

)· 
,') ' 

The foregoing instrument was acknowledged before me this _day of , 2008, -------
by SHIRLEY BERNSTEIN. 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

PersonalJy Known or Produced Identification -----
Type ofldentification Produced-------------------------
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INDEPENDENT TRUSTEE: 

This instrument and each other, we subscribe our names as witnesses on this -------
--day of _______ , 2008: 

Print Name: _____________ _ Print Name: _____________ _ 
Address: _______________ _ Address: ______________ _ 

STATE OF FLORIDA 
/ SS. \' /, 

' COUNTY OF PALM BEACH 

/' . ·, "·' "'·, 

The foregoing instrument was ac~owleagecf'before me this _day of ______ , 2008, 
by ______ _ 

[Seal with Commission Expiration Date] 

/ 

I 
/ 

Signature - Notary Pub I ic 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type ofldentification Produced-------------------------

F:IWPDATA\drt\Bemstein, Shirley & Siman\Children's Trusts\Eliat Bernstein Family Trust.wpd [04 14:49 08 08) 
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LISA S. FRIEDSTEIN 

FAMILY TRUST 

THIS IRREVOCABLE TRUST AGREEMENT is made and entered into this _ day of 

-------, 2008, by and between SIMON L. BERNSTEIN, a resident of Palm Beach County, 
Florida, as grantor, hereinafter referred to in the first person, 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 

--------~ 

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 ofwhicn is hereby acknowledged by the Trustee. 
Such property, and any additions to such property, shall beheld;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 anytime 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. Rights 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, if the 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 contributi6n(at the time of such contribution), or (ii) the 
sum of the amounts of all federal gift tax exclusions then>a:vailable 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'. sudr contributor with respect to such Withdrawal 
Beneficiary (at the time of such contribution) an4,the 14en~minator shall be the sum of the amounts of 
all federal gift tax exclusions then avai,Iable to ~uch contributor with respect to all such Withdrawal 
Beneficiaries. One-half of a contribution i;i:iade by a married person shall be treated as a second separate 
contribution made by his or her spouse, proviged, if such married person's spouse is then one of such 
Withdrawal Beneficiaries, only one-half ofthe 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 of anything in this Subparagraph LB 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 LISA S. FRIEDSTEIN and my Lineal Descendants. The Trust shall be 
administered as follows for its beneficiaries: 

I. Initial Beneficiary. My daughter, LISA S. FRIEDSTEIN, 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 
himself or 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 maintaiqth«~then current lifestyle of such beneficiaries, 
including, but not limited to, complete authority to pro~i<:te for their personal care and comfort in any 
manner whatsoever. Net income that is not distribut~dshall b~ added to principal on an annual basis. 

/, ' 

b. The Indepe11c:l~n(!rustee-is specifically authorized in its sole, absolute 
and unreviewable discretion to acquire, 1,1.gld anQ:nlaintain one or more residences (whether held as real 
property, condominium or cooperative apartmeni)forthe use and benefit of the principal beneficiary and 
his or her cohabitating spouse and lineal descendfuits, 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 cxcrc1smg the discretions conferred in this Subparagraph, the 
Independent Trustee should give due consideration to the advisability of using 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 oflife, 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 ben~ficiary, 
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.For 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 oth~rs 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, ~µt merely to provide general guidance 
to the Independent Trustee in the exercise of its discr.etions: · 

/"' ~ , 

3. Death of a Principal Behefid~. If a principal beneficiary dies with assets 
remaining in his or her separate Trust, upon his· ~r her d~ath he or she may appoint all or part of his or 
her Trust, in trust, to or for the benefitof one ';or ~ore of my lineal descendants and their spouses 
(excluding from said class, however, s1foh .. 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 LC., or added 
to Trusts established for such principal beneficiaries that are already in existence under Subparagraph 
LC. 
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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 of a spouse of a 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 ofappointment granted to said principal 
beneficiary under Subparagraph LC. 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 I.C., or added to Trusts established for such principal 
beneficiaries that are already in existence under Subparagraph I.C. 

E. Termination of Small Trust. If at 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 
ofits retention, and termination of such Trust is in the best interests of its current principal beneficiary, 
the Independent Trustee in its discretion may terminate such Trust and pay it to said principal 
beneficiary. 

F. Contingent Gift. If at any time property ofa 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 wou,ld be distributed ifl had then owned such property 
and had then died solvent, unmarried and intestate Cion:licilecf 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 t,hiee 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. 

B. 

LISA S. fRIEDSTElN 

FAMILY TRUST 

Substance Abuse. 

-5-

Printed with FinePrint - purchase at www.fineprint.com 

TS003561 



c c~ ~~l 
1. In General. If the Independent Trustee reasonably believes that a beneficiary of 

any trust (which for purposes of this Subparagraph II.B.l includes the lineal descendants of a 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 II.B will apply. 

2. Testing. The Independent Trustee 4-!ay request the beneficiary to submit to one 
or more examinations (including laboratory tests of bod.it~ fluids) determined to be appropriate by a 
board certified medical doctor and to consent to full disclosi.irt to the Independent Trustee of the results 
of all such examinations. The Independent TrusteeshcµI maintain strict confidentiality of those results 
and shall not disclose those results to any persot{other than the beneficiary without the prior written 
permission of the beneficiary. The Independent '.(fu'~~ee may totally or partially suspend all distributions 
otherwise required or permitted to be m~de to that beneficiary until the beneficiary consents to the 
examination and disclosure to the Independe.J?-tTrustee. 

3. Treatment. If, in the opinion of the examining doctor, the examination indicates 
current or recent use of a 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. 

5. Exoneration. No Independent Trustee (nor any doctor retained by the 
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 
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described in this Subparagraph II.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 Il.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 II.B, the 
Independent 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 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, 
, \ 

1. Children, Lineal Descendants. The terms "child," "children" and "lineal 
descendant" mean only persons whose relationship t.othe. ancestor designated is created entirely by or 
through (a) legitimate births occurring during the marriage'ofthejoint biological parents to each other, 
(b) children and their lineal descendants ari~ing from surrogate births and/or third party donors when (i) 
the child is raised from birth by a married cbuplethtoµgh the pendency of such marriage, (ii) one of such 
couple is the designated ancestor, and (iiDto the\be~t knowledge of the Trustee both members of such 

' . ' j 

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. FRIED STEIN, 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: (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 
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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 ofliving, 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-;'Rtlated or Subordinate Party" to a trust 
describes a beneficiary of the subject trust or a relate,d·or subordinate party to a beneficiary of the trust 
as the terms "related or subordinate party" are defmed/Onder Code Section 672(c). 

7. Spouse. A person's "spduse'' includes only a spouse then married to and living 
as husband and wife with him or her, oraspousewho was married to and living as husband and wife 
with him or her at his or her death. The foifo~m'g 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. 

E. 

LISA S. FRIEDSTEIN 
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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. If any persqp shall be required to survive another person 
in order to take any interest under this Agreement, th.e'lf.9rmer person shall be deemed to have 
predeceased the latter person, if such persons die un '"' ·~':igµstances which make it difficult or 
impracticable to determine which one died first. 

H. Protective Provision. No 1?,svefit' J~Jhy Trust herein created shall have any right 
or power to anticipate, transfer, pledge, sel1~'~11~Q:ft\, assign or encumber in any way his or her interest 
in the income or principal of such trust. Fn_rtherm'!te, ~o creditor shall have the right to attach, lien, seize 

:;;r, .~ 

or levy upon the interest of the beneficiary in,th' rust and such interest shall not be liable for or subject 
to the debts, liabilities or obligations of any uch 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. Governing 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. 

K. Release of Medical Information. 

LISA S. FRIEDSTE£N 
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(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 of 1996 
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 incapacify~'. 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 ther~onboth by name to the extent known and by class 

I . . 

description), with authority hereunder to deterµiine such requested Trustee's Disability, a valid 
authorization under the Health Insurance J>o!'lability and Accountability Act of 1996 and any other 
applicable or successor law authorizing all liealth care providers and all medical sources of such 
requested Trustee to release protected health infot;ihation 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.D.3 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 
exercise all powers in a fiduciary capacity: 

LISA S. FRIEDSTEIN 
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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 herein created or subsequently acquired, even 
ifthe 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 partrie~ll!P interests,joint venture interests, mutual 
funds, business trust interests, and limited liability comp~ m~~ership interests, notwithstanding (a) 
any applicable prudent investor rule or variation th,eoj..(~~ommon law or statutory diversification 
requirements (it being my intent that no such duty to Cli).ersiw shall exist) ( c) a lack of current cash flow 
therefrom, ( d) the presence of any risk or sp~!'ulatW.el elements as compared to other available 
investments (it being my intent that the 'fi. ~~sole and absolute discretion in determining what 
constitutes acceptable risk and what cons,~tutes p~ per investment strategy), ( e) Jack of a reasonable rate 
of return, ( f) risks to the preservation of p~ciP.aF.' (g) violation of a Trustee's duty of impartiality as to 
different beneficiaries (it being my intent th'Yn.o 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. §518.11 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 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 
reduce any income distributions otherwise required hereunder for a "qualified subchapter S trust" as that 
term is defined in Code Section 1361(d)(3). 
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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 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 ?fa trust and to fore~!~~~-~y ~uch mortg~ge;. accept a conveyance 
of encumbered property, and take title to the property ~s~cunttgvt by deed m heu of foreclosure or 
otherwise and to satisfy or not satisfy the indebtedness,*8 iIJ.g said property; to protect or redeem any I .,, 
such property from forfeiture for nonpayment of ~e )her lien; generally, to exercise as to such 
bond, obligation or mortgage all powers that an~so · owner might exercise; and to loan funds to 
beneficiaries at commercially reasonablej e1'h~ and conditions. 

7. Abandonment ofP op~, . To abandon any property or asset when it is valueless 
or so encumbered or in such condition that it1lfl 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. 

9. Claims. To enforce, compromise, adjust, arbitrate, release or otherwise settle or 
pay any claims or demands by or against a trust. 
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I 0. Business Entities. To deal with any business entity or enterprise even ifa 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 rp~y deem appropriate; including the right to 
employ any beneficiary or fiduciary in any of the foregoing capacities; 

', ., '· 

d. To invest funds in the J3usines~ Entities, to pledge other assets of a trust as 
security for loans made to the Business Entities, 'a'nd td 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 orany,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 determiQe. 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 
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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 of return 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 borrowagainst 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 pioc~eds, of any policy upon its maturity and to 
administer such proceeds as part of the principal ofthe:~~t;,8.µd i~ general, to exercise all other options, 
benefits, rights and privileges under such policies;Cp~dvided, however, no Trustee other than a sole 
Trustee may exercise any incidents of ow11~rsh'ip with respect to policies of insurance insuring the 
Trustee's own life. 

b. Payment of Prsmiums. 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. 

c. Collection of Proceeds. Upon the death of an insured the proceeds of the 
insurance policies insuring that life which are then subject to this trust shall be collected by the Trustee. 
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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,Agr~ement 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 contra9t. eniereq into in a fiduciary capacity. 

', \~> t ,. 

15. Agreements. To complywith, amend, modify or rescind any agreement made 
during my lifetime, including those reg~d.ing the disposition, management or continuation of any closely 
held unincorporated business, corporation, p~ership 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 of a 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. 
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1 8. 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 9utside 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,aricl/or ~pplicable law of any trust created hereunder 
may be transferred to such other place as the Jrustee rnafdeem 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. Fiduciary Outside Domiciliary 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 (10) 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. 

24. Additions. To receive and accept additions to the Trusts in cash or in kind from 
donors, Personal Representatives, administrators, Trustees or attorneys in fact, including additions of 
my property by the Trustee or others as my attorneys in fact. 
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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 shah only b~ exercised by the Independent Trustee 
hereunder, and I shall not make or participate in making any discretionary distribution pursuant to this 

I . - ', '• 

Subparagraph. The Independent Trustee shall hav;e.rlo ,obligation to reimburse me for any income taxes 
imposed on me by law and paid by me on T~st<i,~corrte or gains. 

Ifl am serving as Trustee hereunder or if a Related or Subordinate Party is serving as Trustee hereunder, 
any powers and discretions provided underthis Subparagraph III.A. to the Trustee that would result in 

. '1, 

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. 

C. Appointment of Successor Trustee. 
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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 either of the designated co-Trustees hereunder cannot continue to 
serve, the remaining co-Trustee shall serve alone in the absence of either of us designating a successor 
co-Trustee. 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 Trust{for:NJ:y,Lineal Descendants. With regard to 
a separate trust held for a lineal descendant of mine hereunder t.mder 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, ap_d ,e'ach 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 serying 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 of a Lineal Descendant of Mine. 
A corporate fiduciary shall serve as Trustee and Independent Trustee of any separate trust held for the 
benefit of a spouse of a 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 3 5 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 (including the designated Independent Trustee or Independent co-Trustees 
hereunder as the case may be) 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 ~1 .,,, person in the presence of two witnesses 
and acknowledged before a notary public which is d '~" · t~ such appointed Trustee during the 
lifetime of the person making such appointment, or . ~~ppointment of a successor Trustee by a 
person may be made under the last Will of such P, {p 

5
r if ., 

\14~;" ~.~;,,<'' 

E. Successor Fiduciaries.~· responsible for, nor has any duty to inquire into, 
the administration, acts or omissions offti~ exec r, administrator, Personal Representative, or trustee 

'i:":r]:}, 

or attorney-in-fact adding property to these T;sis , or of any predecessor Trustee. Each successor Trustee 
has all the powers, privileges, immunities, rfg ts 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 ofTrustee. 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 ofits service 
as Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security 

LISA S. f'RIEDSTEIN 
FAMILY TRUST -I 9-

Printed with FinePrint - purchase at www.fineprint.com 

TS003575 



e 
from 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 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 of fiduciary duty, the Trustee may have a conflict 
of interest 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 ac~~~r all such fees and costs paid by it as 
provided by law. This provision shall not apply to any <_nf~~t is a corporation or other entity. 

G. Compensation, Bond. Each Truste.,(.)i~ to be paid reasonable compensation for 
services rendered in the administration of the ]~t. 1~/sonable compensation for a non-individual 
Trustee will be its published fee schedul~ffe,when its services are rendered unless otherwise 
a~re~d i~ writing, and ~xc~pt as follows~ feJ}paia to_ a n~n-ind~vidual !rustee for making principal 
d1stnbut1ons, for termmat10n of the trust, an~n termmat10n 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 
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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 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. 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 adrili~stration, 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 proportiori~tely to the value of each trust at the time 

) ·. ·,, 

of merger. ·· ' \· .·· 

L. Multiple Trustees. Except as sj:>eCifically provided herein as to the allocation of powers 
or discretion of the Independent Trustee, if two Tn}stees are serving at anytime, 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 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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In General. The Independent Trustee shall have only those duties, obligations, and 
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powers hereunder expressly provided to it, and the Trustee shall not participate in any affirmative duties 
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. 
:t;';~ •. •. 

I. Amendment Power. In the case Q~f,~~c '~~p.arate Trust at any time i~ existence 
hereunder, such Trust's then Independent Trustee, oth fi~ny (1) who has ever made a gift transfer 
to such trust, or (ii) who is prohibited by the provision( , .. :paragraph IV.C.2 below from participating 
in the amendment involved, from time to. time~a btwithstanding any other provision of this 
instrument, amend or restate this instiu ·· ~luding its dispositive, administrative and other 
provisions of all kinds, in order to perm'f he T els hereunder (including the Independent Trustee): 

a. To address ta' ncl/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 ofits 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 
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limitation, the power to: 

d. Grant, reduce or eliminate general (as defined in Code Section 2041) and 
special powers of appointment 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 riot limitation, to permit ( i) such property, 
interest or beneficiary to qualify for some governmental ~{fax benefit, generation-skipping transfer tax 
exemption or Code Section 2032A election, or (ii) a.disclaiqier to be made; and 

/ . 
h. Restrict in any way, revodbly or irrevocably, the future exercise of any 

power held by any beneficiaries, myself,.and/oraT~ustee (including Independent Trustee) hereunder. 

2. Limitations on Amen.!,:frlient 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 I.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 111.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; 
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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 
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 f,,t\X 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 T~sfs (each subject to the provisions hereof) so that the 
generation-skipping tax inclusion ratio of.cme·:!such Triist 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 ariy property then also so divided which is not exempt from 
generation-skipping taxation, and ( c) if upon ;lie 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 
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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 
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 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 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 determiped by the Trustee as that term is applied and 
used in said Regulations. ' 

B. Individual Retirement Accounts. Inthe ev~nt that this Trust or any trust created under 
this Agreement is the beneficiary of an Individual ,retir~riient account established and maintained under 
Code Section 408 or a qualified pension, profit sharingor;stock bonus plan established and maintained 
under Code Section 40 I (referred to in !his par~graph 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 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 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. 
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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. 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 of Subchapter 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)(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 li(etime 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 ir( a manner that qualifies it as a "qualified 
Subchapter S trust" as that term is defined in Code S~ction l3.61(d)(3), and shall otherwise manage and 
administer such share as provided under this Agre~n:ienifo the 'extent not inconsistent with the foregoing 
provisions of this paragraph. ' 1 

· 

D. Taxes. The Trustee sh'al~ pay tq 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. 

GRANTOR and CO-TRUSTEE: 

SIMON L. BERNSTEIN 

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 this __ day of , 2008: 

1--. (''.,,' 
I ; .. 

-, -_ .. -, ---------------
Print Name:. Print Name: ,., . ...,...... " ~ -------------

/'.Addres~:_....., _____________ _ 
/ /'" ' '· "') 
1. /-:"/·","'· •• , --------------F(· > ( ·.-' 

-------------Address: _____________ _ 

_____________ / ___ -~>-,"<\ '· 
.//-- "-,'\ ·~· 
\. '\ \ l ' 

. ' ) i 
\ '- // '. // . "-"' ~· ,_. ST ATE OF FLORIDA 

SS. 
COUNTY OF PALM BEACH 

The fore going instrument was acknowledged before me this_ day of _______ , 2008, 
by SIMON L. BERNSTEIN. 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification -----
Type ofldentification Produced------------------------

LISA S. FRIEDSTEIN 
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CO-TRUSTEE: 

SHIRLEY BERNSTEIN 

This instrument was signed by SHIRLEY BERNSTEIN in our presence, and at the request of 
and in the presence of SHIRLEY BERNSTEIN and each other, we subscribe our names as witnesses on 
this __ day of , 2008: 

Print Name: ____________ _ 
Address: _____________ _ 

ST ATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 
-·<:\ 

' \ 
I 

Print Name: ____________ _ 
Address: _____________ _ 

•"'. (~ ~ ./· 

' --------------

/ \, 

~._ "\ /), 

The foregoing instrument was acknoirfedged before me this_ day of , 2008, -------
by SHIRLEY BERNSTEIN. 

Signature - Notary Pub I ic 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Prodl,lced Identification -----
Type ofldentification Produced ________________________ _ 

LISA S. FRJEDSTEIN 
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INDEPENDENT TRUSTEE: 

This instrument and each other, we ·subscribe our names as witnesses on this -------
--day of _______ , 2008: 

Print Name: ______________ _ Print Name: ---------------Address: _______________ _ Address: _______________ _ 

ST A TE OF FLORIDA _,,·-

SS. / 

COUNTY OF PALM BEACH . -· : ... _ _,,,., 

/.· .-~ . .._<· .... , '\ '·, 
The foregoing instrument was acknowleCtgecl'before me this day of _______ , 2008, 

'\.'· ,i.: --by ________ ~ 
' / I 

'··.-:,/ ./ 
~.v· 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type ofldentification Produced-------------------------

F:IWPDAT Aldrt\Bemslein, Shirley & Simon\Children's Trusts\Lisa S. Frieds1ein Family Trust.wpd [04 14:50 08 08] 

LISA S. FRIEDSTEIN 
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JILL IANTONI 

FAMILY TRUST 

THIS IRREVOCABLE TRUST AGREEMENT is made and entered into this _ day of 
______ , 2008, by and between SIMON L. BERNSTEIN, a resident of Palm Beach County, 
Florida, as grantor, hereinafter referred to in the first person, 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 
_________ 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 ~ave 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, shallbeheldirprust 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. 

8. Rights 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 

JILL !ANTONI 
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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 l.B, 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 shal1 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, if the 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 ount equal to a fraction (defined below) 
multiplied by the lesser of (i) the value of such contribuf the time of such contribution), or (ii) the 
sum of the amounts of all federal gift tax exclusions the ~to the contributor with respect to all 
Withdrawal Beneficiaries with respect to such contri .'l!!e numerator of said fraction shall be the 
amount of any federal gift tax exclusion available ~>:>ntributor with respect to such Withdrawal 
Beneficiary (at the time of such contribution) a ,t)minator shall be the sum of the amounts of 
all federal gift tax exclusions then avaiJ~t§i€' ·.contributor with respect to all such Withdrawal 
Beneficiaries. One-half of a contributiofiltnade married person shall be treated as a second separate 
contribution made by his or her spouse, pft~ · , if such married person's spouse is then one of such 
Withdrawal Beneficiaries, only one-half o e 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 of anything in this Subparagraph l.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. 

JILL IANTONI 
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C. Trusts for JILL !ANTONI and my Lineal Descendants. The Trust shall be 
administered as follows for its beneficiaries: 

I. Initial Beneficiary. My daughter, JILL !ANTONI, shall be the first principal 
beneficiary of the Trust. 

2. Net Income and Principal Distributions. 

a. The Trustee shall pay to or apply forthe 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 
himself or 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 exp,end such amounts as it, in its sole, absolute 
and unreviewable discretion, shall determine to maintain:~h~tpen current lifestyle of such beneficiaries, 
including, but not limited to, complete authority to prov! '? cft~eir personal care and comfort in any 
manner whatsoever. Net income that is not distributep~sh added to principal on an annual basis. 

~fi' b. The lndepeqden s '··. s specifically authorized in its sole, absolute 
and unreviewable discretion to acquire, hofM'~fln in:tain one or more residences (whether held as real 
property, condominium or cooperative a~~enQ,fo;~he use and benefit of the principal beneficiary and 
his or her coh~bitating spouse and lineal d;fc,~fnts, and to sell or othe~ise dis~ose of such residen~es 
when not desued for such use and benefit. T'He Independent Trustee is authorized to pay all carrymg 
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 of using 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 ofincome 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 pl!lrsuit, 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. For 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 intq the workplace. I do not intend by these 
expressions of intent to bind the Independent Trustee or .a,Itedhe absolute discretion it has been granted 
hereunder or create enforceable obligations to any beneijciary,hut merely to provide general guidance 
to the Independent Trustee in the exercise of its discretions: . . · 

! ;. ·, 

.~ { ,/· ' 
/': .. '. ! I ,: \ 

3. Death of a Principal Beneficiary. If a principal beneficiary dies with assets 
remaining in his or her separate Trust, up6n his,or'her death he or she may appoint all or part of his or 
her Trust, in trust, to or for the benefitgf one pr 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 I.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 LC., or added 
to Trusts established for such principal beneficiaries that are already in existence under Subparagraph 
l.C. 

JILL !ANTONI 
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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 of a spouse of a 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 l.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 l.C., or added to Trusts established for such principal 
beneficiaries that are already in existence under Subparagraph I.C. 

E. Termination of Small Trust. If at any time after my death in the opinion of the Trustee 
a separate Trust holds assets of a value of Jess 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 of its current principal beneficiary, 
the Independent Trustee in its discretion may terminate such Trust and pay it to said principal 
beneficiary. 

F. Contingent Gift. If'at any time propertjf d(a Trust held under this Agreement is not 
disposed of under the other provisions of this Agreemen(it ~'halJ be paid, as a gift made hereunder, to 
such persons and in such shares as such property would be disµ-ibuted ifI had then owned such property 
and had then died solvent, unmarried and intestate doniiC~led in the State of Florida, according to the 
laws of Florida then in effect. ,·· \ . 

1 

G. Maximum Duration. Regardles~ of anything in this Agreement to the contrary, no trust 
interest herein created shall continue beyon(i thfee 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. 

B. Substance Abuse. 

JILL IANTONI 
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1. In General. If the Independent Trustee reasonably believes that a beneficiary of 
any trust (which for purposes of this Subparagraph II.B.1 includes the lineal descendants of a 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 II.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 d,isclosure.to the Independent Trustee of the results 
of all such examinations. The Independent Truste~ ~p.~1 ~aintain strict confidentiality of those results 
and shall not disclose those results to any pt;r_sot{ other than the beneficiary without the prior written 
permission of the beneficiary. The IndepyridentTrus~ee 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 Indepeifdentfrustee. 

3. Treatment. u: in the opinion of the examining doctor, the examination indicates 
current or recent use of a 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. 

5. Exoneration. No Independent Trustee (nor any doctor retained by the 
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 
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described in this Subparagraph II.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 II.B, the 
Independent 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 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, 

1. Children. Lineal Descendants.'/nie terms "child," "children" and "lineal 
descendant" mean only persons whose relationship to the ari~estor designated is created entirely by or 
through (a) legitimate births occurring during the JD~iage ofthe 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 marriedcoupleJhrough the pendency of such marriage, (ii) one of such 
couple is the designated ancestor, and (Hi) 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: (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 
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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 ofliving, 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. 

i ••. 

6. Related or Subordinate Party. A /"Related or Subordinate Party" to a trust 
describes a beneficiary of the subject trust or a related or sub,ordinate party to a beneficiary of the trust 
as the terms "related or subordinate party" are defrn'ed/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 folloW,ing 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. 

E. Powers of Appointment. Property subject to a power of appointment shall be paid to, 
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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 jn 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. If any person shall be required to survive another person 
in order to take any interest under this Agreement, :th~< former person shall be deemed to have 
predeceased the latter person, if such persons die under'. circµm,stances which make it difficult or 
impracticable to determine which one died first. ', , 

H. Protective Provision. No beriefiCiary of~n·y Trust herein created shall have any right 
or power to anticipate, transfer, pledge, sel(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 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. Governing Law. This Agreement is governed by the law of the State of Florida. 

J. Mandatory Notice Reguired 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. 

K. Release of Medical Information. 

JILL !ANTONI 
FAMILY TRUST 
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(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 of 1996 
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 su~hperS()n and all persons, courts of competent 
jurisdiction, and entities (who shall be identified then~on,bolliby name to the extent known and by class 
description), with authority hereunder to determin<;/such 'requested Trustee's Disability, a valid 
authorization under the Health Insurance P9rta~ility r.and Accountability Act of 1996 and any other 
applicable or successor law authorizing<an h¢alth .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.D.3 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 
exercise all powers in a fiduciary capacity: 

}ILL lANTONJ 

FAMILY TRUST 

1. Investments. To sell or exchange at public or private sale and on credit or 
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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 herein created or subsequently acquired, even 
ifthe 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 partrtei~nip interests, joint venture interests, mutual 
funds, business trust interests, and limited liability compa.Ilyrnembership 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 divers1fy shall exist) ( c) a lack of current cash flow 
therefrom, ( d) the presence of any risk OI'. sp~culativl elements as compared to other available 
investments (it being my intent that the Tfustee h~ve sole and absolute discretion in determining what 
constitutes acceptable risk and what constitutes p~oper investment strategy), ( e) lack of a 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. §518.11 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 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 
reduce any income distributions otherwise required hereunder for a "qualified subchapter S trust" as that 
term is defined in Code Section 1361(d)(3). 

JILL [ANTONI 
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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 tenns, 
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 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 ;se~urlng-it by deed in lieu of foreclosure or 
otherwise and to satisfy or not satisfy the indebtedness,securiµg said property; to protect or redeem any 
such property from forfeiture for nonpayment of take~/o'r other lien; generally, to exercise as to such 
bond, obligation or mortgage all powers th,at an,:~bsolute1 owner might exercise; and to loan funds to 
beneficiaries at commercially reasonabl~.iates~lerms and conditions. 

7. Abandonment of Prop~rtY- 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. 

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

JILL IANTONI 
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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; 

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 rhi:W deem appropriate; including the right to 
employ any beneficiary or fiduciary in any of the foregoing c'aP.acities; 

~ .... '- ,• 

r;.,...... ·\,\ 
/' ' --.> 

d. To invest funds in the Busirr~s$'~ritities, to pledge other assets of a trust as 
security for loans made to the Business Entities, ,ah(t td.iert'd funds from a trust to the Business Entities; 

.~~·-·-::._, "~ 

e. To organize 6~~ or ~~'ie ~siness Entities under the laws of this or any other 
state or country and to transfer thereto all d~~y,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 

JILL !ANTONI 
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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 ofincome 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 of return 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 borro'>Y against the cash values thereof; to convert 
such policies into other forms of insurance, including ·.ffatd~up insurance; to exercise any settlement 
options provided in any such policies; to receive the proceedsof any policy upon its maturity and to 
administer such proceeds as part of the principal of th~ trust;;apd in general, to exercise all other options, 
benefits, rights and privileges under such policies; p~.ovided, however, no Trustee other than a sole 
Trustee may exercise any incidents of owne.rship with respect to policies of insurance insuring the 
Trustee's own life. 

\ 
: 

b. Payment of:Prfmiums. 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. 

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. 

JILL )ANTONI 
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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 this1Agr¢ement or during the existence of the trust. 

14. Exoneration. To provide for the exoqer~tion of the Trustee from any personal 
liability on account of any arrangement or contrayt ~nterea ;irito in a fiduciary capacity. 

15. Agreements. To cofuplywith, 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, "p<,trtfiership 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 of a 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. 
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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 fotany loss or depreciation to the trust which may 
result therefrom. · 

22. Change of Situs. The situ~.an~o~ applicable law of any trust created hereunder 
may be transferred to such other place as the}'n:lst_ee may deem to be for the best interests of the trust 
estate. In so doing, the Trustee may r~sign ~dappoint successor Trustees, but may remove such 
successor Trustees so appointed and appoint oth~rs. Each successor Trustee may delegate any and all 
fiduciary powers, discretionary and ministerial/to the appointing Trustee as its agent. 

23. Fiduciary Outside Domiciliary 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 (10) 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. 

24. Additions. To receive and accept additions to the Trusts in cash or in kind from 
donors, Personal Representatives, administrators; Trustees or attorneys in fact, including additions of 
my property by the Trustee or others as my attorneys in fact. 
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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 shaf}only be exercised by the Independent Trustee 
hereunder, and I shall not make or participate in makinga.nyµi~cretionary distribution pursuant to this 
Subparagraph. The Independent Trustee shall hav,e ~o obligation to reimburse me for any income taxes 
imposed on me by law and paid by me on Tp.:1stincom~ or gains. ,: ... :-:. '·,, 'i: '\ ... 

Ifl am serving as Trustee hereunder or ifaRelatedor'Subordinate Party is ser\ring as Trustee hereunder, 
any powers and discretions provided underthi~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. Resignation 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. 

C. Appointment of Successor Trustee. 
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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 either of the designated co-Trustees hereunder cannot continue to 
serve, the remaining co-Trustee shall serve alone in the absence of either of us designating a successor 
co-Trustee. 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 
111.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: 

I «.· ·, 

a. Trustee of Separate Trust§. for MyLineal 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 ~f mi,rle 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, prcivided; hpwever, that there shall always be an Independent 
Trustee serving of such separate trust. While serying as sole Trustee, a lineal descendant of mine may 
designate an co-Trustee to serve with sti:ch l~neal 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 of a Lineal Descendant of Mine. 
A corporate fiduciary shall serve as Trustee and Independent Trustee of any separate trust held for the 
benefit of a spouse of a 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 ifI 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 (including the designated Independent Trustee or Independent co-Trustees 
hereunder as the case may be) 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 l:>y Stich person in the presence of two witnesses 
and acknowledged before a notary public which is deliY~red 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 perso~: 

-'! ,.·. ,· 
• ' • c • 

E. Successor Fiduciaries. ,No Trli~t~e is responsible for, nor has any duty to inquire into, 
the administration, acts or omissions ofanyexec4tor, administrator, Personal Representative, or trustee 
or attorney-in-fact adding property to these tru~ts, or of any 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. 

I. 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 ofits service 
as Trustee. A Trustee who ceases to serve for any reason will ·be entitled to receive reasonable security 
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from 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 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 of fiduciary 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 oflawsuits 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 accoimffor 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)~titl~d to be paid reasonable compensation for 
services rendered in the administration of}b.e Ttust. Reasonable compensation for a non-individual 
Trustee will be its published fee schedule in effec~ when its services are rendered unless otherwise 
agreed in writing, and except as follows. Any feespaicl to a non-individual Trustee for making principal 
distributions, for termination of the trust, and lJ..p<m 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 
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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 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. 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 adfu~nistration, 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 pr9portidnately to the value of each trust at the time 

/ ' . .\ 

of merger. '-. /. '>. 
I . 
~ \ .. •'' 

L. Multiple Trustees. Except as Spe~ifically provided herein as to the allocation of powers 
or discretion of the Independent Trustee: if two T'rustees are serving at any time, any power or discretion 
of the Trustees may be exercised only by theirj,ofut agreement. Either Trustee may delegate to the other 
Trustee the authority to act on behalf of bothTrustees 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 sha11 have only those duties, obligations, and 
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powers hereunder expressly provided to it, and the Trustee shall not participate in any affirmative duties 
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 Qr 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. 

I. Amendment Power. In the case qfeach s~parate Trust at any time in existence 
hereunder, such Trust's then Independent Trustee, o~hetthan any (i) who has ever made a gift transfer 
to such trust, or (ii) who is prohibited by the provisions ofS!Jbparagraph IV.C.2 below from participating 
in the amendment involved, from time t9 .. time ma~, Jiotwithstanding any other provision of this 
instrument, amend or restate this ins~rµtnent~ including its dispositive, administrative and other 
provisions of all kinds, in order to pemiitthe Trustees hereunder (including the Independent 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 

JILL !ANTONI 

FAMILY TRUST -22-

Printed with FinePrint - purchase at www.fineprint.com 

TS003609 



limitation, the power to: 

d. Grant, reduce or eliminate general (as defined in Code Section 2041) and 
special powers of appointment 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 orl~ benefit, generation-skipping transfer tax 
exemption or Code Section 2032A election, or (ii) a"disclaiiner fo be made; and 

/, ,/ '· 

h. Restrict in any way, ;etoc~bly or irrevocably, the future exercise of any 
power held by any beneficiaries, myself, and/oraTrustee (including Independent Trustee) hereunder. 

::. \-' .' 

'<:·,_ )-
2. Limitations on Amen..Qnient 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; 
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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 
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. ADDITIONALTAx MATTERS 
--~r, 

>' 
A. GST Trusts. I direct (a) that the Trustee'~hall divide any Trust to which there is 

allocated any GST exemption into two separate Trµsfs (eac.h·s~bject to the provisions hereof) so that the 
generation-skipping tax inclusion ratio of pne'.}such-Trust is zero, (b) any property exempt from 
generation-skipping taxation shall be divid~d ~s.othenvise provided herein and held for the same persons 
designated in Trusts separate from any propei;ty then also so divided which is not exempt from 
generation-skipping taxation, and (c) if upbn,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 
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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 
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 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 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 sh:~ng ()r 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: < '.~ , j .... 

1. I intend that the beneflciaries 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. 
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of which this Trust or any trust created under this Agreement is the named beneficiary within the time 
period prescribed Code Section 40l(a)(9) and the Treasury Regulations thereunder, along with such 
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 of Subchapter 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 Sectfon 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 Li~etime of the income beneficiary only to such 
beneficiary, notwithstanding any powers of appointmenf granted to any person including the income 
beneficiary, and (e) otherwise administer such share µ{ 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 Agreem~nt fothe extent not inconsistent with the foregoing 
provisions of this paragraph. ' 

D. Taxes. The Trustee shall pay tQ the, Personal Representative of my estate from the 
principal of the Trust, but not from the portioµ bf 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. 

JILL !ANTONI 
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IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement on the date 
first above written. 

GRANTOR and CO-TRUSTEE: 

SIMON L. BERNSTEIN 

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 this __ day of , 2008: 

/' <~ ·~--:\ 
-{~<---------------
Print Naihe:, Print Name: _____________ _ 

-, ', \ ~, -------------Address: ______________ _ /Address:_,, _____________ _ 
Jr ~, \\ '·, 

(c ,, '', , 

/ 

ST ATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this_ day of , 2008, -------
by SIMON L. BERNSTEIN. 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification -----
Type ofldentification Produced-------------------------
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CO-TRUSTEE: 

SHIRLEY BERNSTEIN 

This instrument was signed by SHIRLEY BERNSTEIN in our presence, and at the request of 
and in the presence of SHIRLEY BERNSTEIN and each other, we subscribe our names as witnesses on 
this __ day of , 2008: 

Print Name: ____________ _ Print Name: ____________ _ 
Address: _____________ _ Address: _____________ _ 

,' 

I, . :~ --------------

STATE OF FLORIDA 
SS. / 

COUNTY OF PALM BEACH 
< ) 

Theforegoinginstrumentwasackno~i'eelgedbeforemethis_dayof _______ ,2008, 
by SHIRLEY BERNSTEIN. 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type ofldentification Produced _______________________ _ 
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INDEPENDENT TRUSTEE: 

This instrument and each other, we subscribe our names as witnesses on this -------
--day of _______ , 2008: 

Print Name: _____________ _ 
Address: _______________ _ 

STATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH (i 

Print Name: --------------Address: _______________ _ 

/ .,.· /' 

\,'"/'·":. 
_,.. ' "~ ·. ~': 

/ -·. '""\ 
The foregoing instrument was ac,owk))e~:before me this_ day of , 2008, 

\:,....... j .' -------,_. .. , // 
'\,, ...._ r 

Signature - Notary Public 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification_· ___ _ 
Type ofldentification Produced-------------------------

F:\WPDATA\dn\Bemstein, Shirley & Simon\Children's Trusls\Jill lantoni Family Trus1.wpd (04 14:50 08 08) 
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I, SIMON L. BERNSTEIN, Social Security No. , of Palm 
Beach County, Florida, revoke all powers of attorney previously issued by me and appoint my spouse, 
SHIRLEY BERNSTEIN, as attorney-in-fact for me and to otherwise act for me and on my behalf, as 
provided herein: 

a. To have access to any safe deposit box rented by me or by me with others 
(including authority to have it drilled), to remove the contents therefrom and to terminate the 
lease of the box. 

b. To sell, purchase or to assign, transfer and deliver all cash, bonds, stocks, 
securities, annuities and other property of any kind, real or personal, owned by me. 

c. To withdraw any funds standing to my credit or to my credit jointly with others 
in any bank, savings and loan association or other financial institution. 

d. To endorse and deliver any checks, drafts, certificates of deposit, notes or other 
instruments for the payment of money payable to or belonging to me. 

e. To convey any real property, int~~~n.real property, or beneficial interest in a 
trust holding real property, including, but witho4t1irp.ifhlion, homestead real property and real 
property in any type of joint ownership, includihg,t~ancy by the entireties, which I may own 

C l)//\~ 
or possess. ...- ~· ~~Y 

f. To mortgage real~;:;;~,~luding homestead real property, and to join with 
my spouse and my spouse's legal-guardian where necessary, to accomplish this encumbrance. 

""v"/' 
· ........ l/ 

g. To execute and deliver any assignment, stock power, deed or other instrument 
which my attorney-in-fact deems necessary or appropriate to carry out and effectuate this power 
of attorney, to sign my name to any instrument pertaining to or required in connection with the 
transfer of my property, and to give full receipts and discharges. 

h. To delegate to a transfer agent or similar person the authority to register any 
stocks, bonds or other securities either into or out of the principal's or nominee's name. 

i. To deal with retirement plans, including individual retirement account, rollovers, 
and voluntary contributions, changing the ownership or beneficiary designations on such 
accounts, plans and/or annuities. 

j. To borrow funds to avoid forced liquidation of assets. 

k. To enter into buy-sell agreements. 

I. To deal with life insurance, including the power to cash in or change the 
ownership or beneficiary designations of life insurance policies, excluding, however, life 
insurance policies of which my attorney-in-fact is not an owner nor co-owner thereof but is an 
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insured thereof. 

m. To forgive and collect debts. 

n. To make and complete funding of charitable pledges. 

o. To make statutory elections and disclaimers, including the power to disclaim or 
refuse to accept an inheritance, life insurance proceeds, or elective share. 

p. To hire counsel and otherwise act to represent and/or protect my interest in any 
legal action. 

q. To collect amounts due to me and to qualify me for various government 
· entitlements such as Medicaid or Supplemental Social Security. 

r. To deal with and collect proceeds from health and/or long term care insurance. 

s. To sign tax returns, IRS powers o~_attorney, and to settle tax disputes. 
/~ 1, ~, .. 

:: .( ·," . 

t. Consistent with estate planning ~d taKm!Jlimization objectives, to make gifts 
on my behalf to such members of my family ai:id/01: ch)lritable organizations as my said attorney­
in-fact may deem advisable, but excluding(gif(s'to.,riiy said attorney-in-fact, creditors of my 
attorney-in-fact and members ofher/his fafoily fh~t'discharge a support obligation of my attorney 
in fact. >\ '·,,:> 

", '. '; 

'• ' ) 
u. To petition a court-of competent jurisdiction for an elective share of the estate 

~ ..... / 

of my deceased spouse. ' / 

v. To convey any property, tangible or intangible, real or personal, to the trustee 
of a revocable trust of which I was an original grantor, including my homestead. 

w. To execute any document on my behalf for the purpose of qualifying for any 
public/private benefit; and if when applying for Medicaid benefits, my income exceeds the 
income cap, to create an irrevocable income trust and to transfer so much of my income of said 
trust as will enable me to qualify for Medicaid benefits. 

x. To exercise all rights and privileges over, or relating to the ownership of, 
property, including without limitation the exercise of voting rights relating to such property or 
ownership. 

Every bank or other financial institution, insurance company, transfer agent, issuer, obligor, safe 
deposit box company, title insurance company or other person, firm or corporation to which this power 
of attorney or a photocopy hereof is presented is authorized to receive, honor and give effect to all 

DURABLE POWER OF ATTORNEY 

OF SIMON L. BERNSTEIN -2-
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instruments signed pursuant to the foregoing authority without inquiring as to the circumstances of their 
issuance or the disposition of the property delivered pursuant thereto. All acts done hereunder by my 
attorney-in-fact after revocation of this power of attorney or after my death shall be valid and 
enforceable in favor of anyone who relies on this power of attorney and has not received prior actual 
written notice of the revocation or death. All acts done by my attorney-in-fact pursuant to this power 
shall be binding upon me and my heirs, devisees and personal representatives. 

My said attorney-in-fact shall not be liable for any acts or decisions made by said attorney-in-fact 
in good faith and under the terms of this Durable Power of Attorney. 

I give and grant unto my said attorney-in-fact full power and authority to do and perform all and 
every act and thing that may be requisite and necessary as fully to all intents and purposes as I might or 
could if personally present, hereby ratifying and confirming all that my said attorney-in-fact shall 
lawfully do or cause to be done by virtue of this power of attorney. 

This Durable Power of Attorney shall not be affected by subsequent incapacity of the principal 
except as provided by statute. 

IN WITNESS WHEREOF I have signed this t)~able Power of Attorney this __ day of 

-------'2008. . 

Signed in the presence of: 

Print Name: . SIMON L. BERNSTEIN --------- ~ '·~'' 

Print Name: ---------

STATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this_ day of , 2008, -------· 
by SIMON L. BERNSTEIN. 

[Seal with Commission Expiration Date] 

DURABLE POWER OF ATTORNEY 

OF SIMON L. BERNSTE£N 

Signature· Notary Public-State of Florida 
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Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type of Identification Produced _______________________ _ 

F:IWPDA TA ldn\Bemstein, Shirley & Simon\2008 Estate Planning\ Will ofSimon L. Bernstein. wpd 
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0 DURABLE POWER OF ATTORNl.o 

I, SHIRLEY BERNSTEIN, Social Security No. , of Palm 
Beach County, Florida, revoke all powers of attorney previously issued by me and appoint my spouse, 
SIMON L. BERNSTEIN, as attorney-in-fact for me and to otherwise act for me and on my behalf, as 
provided herein: 

a. To have access to any safe deposit box rented by me or by me with others 
(including authority to have it drilled), to remove the contents therefrom and to terminate the 
lease of the box. 

b. To sell, purchase or to assign, transfer and deliver all cash, bonds, stocks, 
securities, annuities and other property of any kind, real or personal, owned by me. 

c. To withdraw any funds standing to my credit or to my credit jointly with others 
in any bank, savings and loan association or other financial institution. 

d. To endorse and deliver any checks, drafts, certificates of deposit, notes or other 
instruments for the payment of money payable to or belonging to me. 

e. To convey any real property, int(~ t~real property, or beneficial interest in a 
trust holding real property, including, but with9fHmiitiil>n, homestead real property and real 
property in any type of joint ownership, inchi1'1'$1~ 1J&ncy by the entireties, which I may own 
or possess. ~~ .&i~ 

f. To mortgage retlt pe '·" mcluding homestead real property, and to join with 
my spouse and my spouse's legal\uardiai. where necessary, to accomplish this encumbrance. 

g. To execute and deliver any assignment, stock power, deed or other instrument 
which my attorney-in-fact deems necessary or appropriate to carry out and effectuate this power 
of attorney, to sign my name to any instrument pertaining to or required in connection with the 
transfer of my property, and to give full receipts and discharges. 

h. To delegate to a transfer agent or similar person the authority to register any 
stocks, bonds or other securities either into or out of the principal's or nominee's name. 

i. To deal with retirement plans, including individual retirement account, rollovers, 
and voluntary contributions, changing the ownership or beneficiary designations on such 
accounts, plans and/or annuities. 

j. To borrow funds to avoid forced liquidation of assets. 

k. To enter into buy-sell agreements. 

l. To deal with life insurance, including the power to cash in or change the 
ownership or beneficiary designations of life insurance policies, excluding, however, life 
insurance policies of which my attorney-in-fact is not an owner nor co-owner thereof but is an 
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insured thereof. 

m. To forgive and collect debts. 

n. To make and complete funding of charitable pledges. 

o. To make statutory elections and disclaimers, including the power to disclaim or 
refuse to accept an inheritance, life insurance proceeds, or elective share. 

p. To hire counsel and otherwise act to represent and/or protect my interest in any 
legal action. 

q. To collect amounts due to me and to qualify me for various government 
entitlements such as Medicaid or Supplemental Social Security: 

r. To deal with and collect proceeds from health and/or long term care insurance. 

s. To sign tax returns, IRS powers of.attorney, and to settle tax disputes. 

t. Consistent with estate planning and tax.minimization objectives, to make gifts 
on my behalf to such members of my family and/or charitable organizations as my said attorney­
in-fact may deem advisable, but excludi11g gifts to my said attorney-in-fact, creditors of my 
attorney-in-fact and members ofher/his family thafdischarge a support obligation of my attorney 
in fact. "·. 

u. To petition a court of cofupetentjurisdiction for an elective share of the estate 
of my deceased spouse. . · 

v. To convey any property, tangible or intangible, real or personal, to the trustee 
of a revocable trust of which I was an original grantor, including my homestead. 

w. To execute any document on my behalf for the purpose of qualifying for any 
public/private benefit; and if when applying for Medicaid benefits, my income exceeds the 
income cap, to create an irrevocable income trust and to transfer so much of my income of said 
trust as will enable me to qualify for Medicaid benefits. 

x. To exercise all rights and privileges over, or relating to the ownership of, 
property, including without limitation the exercise of voting rights relating to such property or 
ownership. 

Every bank or other financial institution, insurance company, transfer agent, issuer, obligor, safe 
deposit box company, title insurance company or other person, firm or corporation to which this power 
of attorney or a photocopy hereof is presented is authorized to receive, honor and give effect to all 

DURABLE POWER OF ATTORNEY 

OF SHIRLEY BERNSTEIN -2-
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instruments signed pursuant to the foregoing authority without inquiring as to the circumstances of their 
issuance or the disposition of the property delivered pursuant thereto. All acts done hereunder by my 
attorney-in-fact after revocation of this power of attorney or after my death shall be valid and 
enforceable in favor of anyone who relies on this power of attorney and has not received prior actual 
written notice of the revocation or death. All acts done by my attorney-in-fact pursuant to this power 
shall be binding upon me and my heirs, devisees and personal representatives. 

My said attorney-in-fact shall not be liable for any acts or decisions made by said attorney-in-fact 
in good faith and under the terms of this Durable Power of Attorney. 

I give and grant unto my said attorney-in-fact full power and authority to do and perform all and 
every act and thing that may be requisite and necessary as fully to all intents and purposes as I might or 
could if personally present, hereby ratifying and confirming all that my said attorney-in-fact shall 
lawfully do or cause to be done by virtue of this power of attorney. 

This Durable Power of Attorney shall not be affected by subsequent incapacity of the principal 
except as provided by statute. 

,,,. ... , ··./') ,.. .. "\ 

. (' ./<. ,·-. ... 
IN WITNESS WHEREOF I have signed this Durable· Power of Attorney this day of 

-------' 2008. - ~- ·,,_ •,_. --
·.·' 

,, .. 
Signed in the presence of: 

Print Name: 
--------~ 

. > ..1~HIRLEY BERNSTEIN 

Print Name: 
--------~ 

ST ATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this_ day of _______ , 2008, 
by SHIRLEY BERNSTEIN. 

[Seal with Commission Expiration Date] 

DURABLE POWER OF A lTORNEY 

OF SHIRLEY BERNSTEIN 

Signature - Notary Public-State of Florida 

-3-
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Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ___ _ 
Type of Identification Produced------------------------

F:IWPDA TA\drt\Bcmstein, Shirley & Simon\2008 Estate Planning\ Will of Shirley Bernstein. wpd 
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DESIGNATION OF HEALTH CARE SURROGATE 

If I am at any time incapable of making health care decisions for myself, and it is determined 
pursuant to Section 765.204, Florida Statutes, that I lack the capacity to make care decisions for myself 
or to provide informed consent, I designate: 

Name: Shirley Bernstein 
Address: 7020 Lions Head Lane, Boca Raton, FL 3 3496 
Telephone: 

to serve as my health care surrogate to make all health care decisions for me, subject to the restrictions, 
if any, set forth herein and the statutory restrictions on a health care surrogate's powers, until such time 
as I regain the capacity to make such decisions or provide informed consent myself. 

I further designate my health care surrogate as my personal representative under 45 CFR § 
164.502(g), a portion of the regulations implementing the Health Insurance Portability and Accountabil­
ity Act of 1996, as amended ("HIPAA"), for all health care-related decisions, whose powers include the 
presently effective power to receive my protected health information and to authorize the disclosure and 
use of my protected health information as provided in 4;5 CFR 164. 

"' /<. ',, 

By way of example and not in limitation, pur~anttti the foregoing grants my health care 
/' . ',. 

surrogate may: / · · 
\. 

• 

• 

• 

• 

• 

• 

/. . 

'"~ . '., 

act for me and to make allhealth~~t': decisions for me in matters during my incapacity, 
as my surrogate deems'~ be iii~y best interest, and to execute on my behalf any 
documents necessary to implement such health care decisions; 

·J/ 

consult expeditiously with any health care providers to provide informed consent in my 
best interest, and to make health care decisions which my surrogate believes I would 
have made under the circumstances if I were capable of making such decisions; 

provide written consent using an appropriate form provided by any health care provider, 
including a physician's order not to resuscitate; 

request, receive and review any information concerning my mental and physical health, 
including but not limited to medical and hospital records and other protected health 
information as defined by HIP AA; 

apply for public and veterans' benefits, such as Medicare and Medicaid, for me and to 
have access to information regarding my income and assets and banking and financial 
records to the extent required to make application; 

authorize the release, use and disclosure of records including the protected health 

DESIGNATION OF HEAL TH CARE SURROGATE 
OF SIMON L BERNSTEIN 
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• 

0 0 
information described above to appropriate persons as necessary to ensure the continuity 
of my health care; 

authorize my admission to or transfer from a licensed health care facility; and 

carry out the terms of any living will or declaration made by me . 

For purposes of this instrument, "informed consent" means consent voluntarily given, after 
sufficient explanation and disclosure of the subject matter involved to enable the recipient to have a 
general understanding of the procedure and the available medically acceptable alternative procedures 
to make a knowing health care decision without duress or coercion. The term "health care decision" 
means informed consent, refusal of consent, or withdrawal of consent to health care, and includes the 
decision to apply for public benefits to defray the cost of health care. 

I will furnish an exact copy of this designation to my health care surrogate and my alternate 
surrogate. 

I affirm that this designation is not being made as_ a condition of treatment or admission to a 
health care facility. ( '>' ,\ 

WITNESSES: 
SIMON L. BERNSTEIN 

Address: Address: 

Tele.#: Tele.#: 

Note: The person designated as the health care surrogate cannot act as a witness to the execution of this designation. At least one witness must be 
a person who is neither the spouse nor a blood relative of the person making the designation. 

DESIGNATION OF HEAL TH CARE S UR.ROGA TE 

OF SIMON L. BERNSTEIN -2-
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STATE OF FLORIDA 

SS. 
COUNTY OF PALM BEACH 

The foregoing instrument was acknow I edged before me this_ day of _______ , 2008, 
by SIMON L. BERNSTEIN. 

Signature - Notary Public-State of Florida 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type of Identification Produced-------------------------

DESIGNATION OF HEAL TH CARE SURROGATE 
OF SIMON L. BERNSTEIN -3-
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\~~ 

DESIGNATION OF HEALTH CARE SURROGATE 

If I am at any time incapable of making health care decisions for myself, and it is determined 
pursuant to Section 765.204, Florida Statutes, that I lack the capacity to make care decisions for myself 
or to provide informed consent, I designate: 

Name: Simon L. Bernstein 
Address: 7020 Lions Head Lane, Boca Raton, FL 33496 
Telephone: 

to serve as my health care surrogate to make all health care decisions for me, subject to the restrictions, 
if any, set forth herein and the statutory restrictions on a health care surrogate's powers, until such time 
as I regain the capacity to make such decisions or provide informed consent myself. 

I further designate my health care surrogate as my personal representative under 45 CFR § 
164.502(g), a portion of the regulations implementing the Health Insurance Portability and Accountabil­
ity Act of 1996, as amended ("HIP AA"), for all health care-related decisions, whose powers include the 
presently effective power to receive my protected health information and to authorize the disclosure and 
use of my protected health information as provided in 4.5,CFR 164. 

l ·' / \ \ ' ~. 

By way of example and not in limitation, pursuant t() the foregoing grants my health care 
surrogate may: 

• 

• 

• 

• 

• 

• 

act for me and to make allhealth care decisions for me in matters during my incapacity, 
as my surrogate deemsJo be in my best interest, and to execute on my behalf any 
documents necessary to implell,}ent such health care decisions; 

consult expeditiously with any health care providers to provide informed consent in my 
best interest, and to make health care decisions which my surrogate believes I would 
have made under the circumstances if I were capable of making such decisions; 

provide written consent using an appropriate form provided by any health care provider, 
including a physician's order not to resuscitate; 

request, receive and review any information concerning my mental and physical health, 
including but not limited to medical and hospital records and other protected health 
information as defined by HIP AA; 

apply for public and veterans' benefits, such as Medicare and Medicaid, for me and to 
have access to information regarding my income and assets and banking and financial 
records to the extent required to make application; 

authorize the release, use and disclosure of records including the protected health 
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information described above to appropriate persons as necessary to ensure the continuity 
of my health care; 

• authorize my admission to or transfer from a licensed health care facility; and 

• carry out the terms of any living will or declaration made by me. 

For purposes of this instrument, "informed consent" means consent voluntarily given, after 
sufficient explanation and disclosure of the subject matter involved to enable the recipient to have a 
general understanding of the procedure and the available medically acceptable alternative procedures 
to make a knowing health care decision without duress or coercion. The term "health care decision" 
means informed consent, refusal of consent, or withdrawal of consent to health care, and includes the 
decision to apply for public benefits to defray the cost of health care. 

I will furnish an exact copy of this designation to my health care surrogate and my alternate 
surrogate. 

I affirm that this designation is not being made as a condition of treatment or admission to a 

health care facility. (~.\.,,·. ~ . 
.:: ·, ..... ~-" 

Signed by Designator on this __ day of _____ ~----' 2008. 

I··~ 
,·_, ....... 

/ . '-.. \'·· 
\ WITNESSES: 

/ , SHIRLEY BERNSTEIN 
/, 

/' ,.· 

Address: Address: 

Tele.#: Tele.#: 

Note: The person designated as the health care surrogate cannot act as a witness to the execution of this designation. At least one witness must be 
a person who is neither the spouse nor a blood relative of the person making the designation. 

DESIGNATION OF HEAL TH CARE SURROGATE 

OF SHIRLEY BERNSTEIN -2-
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STATE OF FLORIDA 

SS. 
COUNTY OF PALM BEACH 

The foregoing instrument was acknow I edged before me this_ day of _______ , 2008, 
by SHIRLEY BERNSTEIN. 

Signature - Notary Public-State ofFlorida 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type of Identification Produced----~--------------------

DESIGNA TJON OF HEAL TH CARE SURROGATE 
OF SHIRLEY BERNSTEIN 

j I 
/i 

.. ,' /' 
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\ \........ __ , 

f~· 

LIVING WILL 

I, SIMON L. BERNSTEIN, willfully and voluntarily make this declaration on this __ day of 
________ , 2008. I recognize that death is natural and is but a phase in the cycle of life. I 
do not fear death as much as I fear the indignity and futility of deterioration, dependence, and hopeless 
pain. Ifthere is no reasonable medical expectation of my recovery from a physical or mental disability, 
I do not wish to be kept alive by artificial means or heroic measures. 

Therefore, if my attending or treating physician and another consulting physician determine that 
there is no reasonable medical probability of my recovery from any of the following conditions, I direct 
that life-prolonging procedures be withheld or withdrawn when the application of those procedures 
would serve only to prolong artificially the process of dying, and that I be permitted to die naturally with 
only the administration of medication or the performance of any medical procedure deemed necessary 
to provide me with comfort care or to alleviate pain, even if that hastens my death: 

(mark desired choices) _x_ and I have a terminal condition (a condition caused by injury, disease, 
or illness from which there is no reasonable medical probability of 
recovery and which, without treatment, can be expected to cause death), 
or 

_x_ and I have an end-stage condition (a condition that is caused by injury, 
disease, or illness wh,ichhas.resulted in severe and permanent deteriora­
tion, indicated byincap'acify and complete physical dependency, and for 
which, toAlreasonable degree of medical certainty, treatment of the 
irreversible condition would be medically ineffective), or 

_x_ and I am in a persistent vegetative state (a permanent and irreversible 
condition of unconsciousness in which there is the absence of voluntary 
action or cognitive behavior of any kind, and an inability to communi­
cate or interact purposefully with the environment). 

In any of the situations described above, I direct that the following medical interventions be 
considered life-prolonging procedures the application of which would serve only to prolong artificially 
the process of dying and that I desire to be withheld or withdrawn: 

(mark desired choices) 

LIVfNG WILL 

OF SIMON L. BERNSTEIN 

_x_ placement on ventilator or other mechanical devices, 

_x_ surgical procedures and blood transfusion, except as needed to prevent 
or alleviate my suffering, 

_x_ placement in an intensive care unit except as an absolute necessity to 
relieve my suffering, 
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.JL chemotherapy or radiation therapy, unless there is a substantial medical 

probability my condition will materially improve from such therapy, 

__L resuscitation efforts in the event of arrest of my heart or breathing, 

_x_ active treatment of a new reversible condition such as newly-discovered 
cancer, heart attack, or pneumonia, and 

x artificial nutrition and hydration (providing food and water through 
tubes). 

In regard to any medical intervention on the foregoing list which has not been marked, I do not desire 
the withholding of such unmarked intervention. 

It is my intention that this declaration be honored by my family and physician as the final expression 
of my legal right to refuse medical or surgical treatment and to accept the consequences for such refusal. 
I understand that my wishes may place a heavy burden upon others, and so I make this declaration to 
assume sole responsibility for my decision and to mitigate any feelings of guilt that my wishes may 
cause. 1'· 

/ "'-? 
\\'--,_ ,.!.,'··-.~-" 

I ' ·, "'· .') 

I understand the full import of this declaration, and tarii erhotibrially and mentally competent to make 

this declaration. r. t? :>>> 

WITNESSES: 

Address: 

Tele.#: 

STATE OF FLORIDA 

COUNTY OF PALM BEACH 

~ ~ < .. · \ \ .. ~ ., 
, ,..., -- ........ ~~ ,, ' 
. ,,_\. '<:' 

J 
\ ,/ 

SS. 

SIMON L. BERNSTEIN 

Address: 

Tele.#: 

The foregoing instrument was acknow I edged before me this_ day of , 2008, -------
by SIMON L. BERNSTEIN. 

LIVING WILL 

OF SIMON L. BERNSTEIN -2-
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Signature - Notary Public-State ofFlorida 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ____ _ 
Type of Identification Produced------------------------

,, 

LIVING WILL 

OF SIMON L BERNSTEIN -3-
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LIVING WILL 

I, SHIRLEY BERNSTEIN, willfully and voluntarily make this declaration on this __ day of 
________ , 2008. I recognize that death is natural and is but a phase in the cycle of life. I 
do not fear death as much as I fear the indignity and futility of deterioration, dependence, and hopeless 
pain. If there is no reasonable medical expectation of my recovery from a physical or mental disability, 
I do not wish to be kept alive by artificial means or heroic measures. 

Therefore, if my attending or treating physician and another consulting physician determine that 
there is no reasonable medical probability of my recovery from any of the following conditions, I direct 
that life-prolonging procedures be withheld or withdrawn when the application of those procedures 
would serve only to prolong artificially the process of dying, and that I be permitted to die naturally with 
only the administration of medication or the performance of any medical procedure deemed necessary 
to provide me with comfort care or to alleviate pain, even if that hastens my death: 

(mark desired choices) _x_ and I have a terminal condition (a condition caused by injury, disease, 
or illness from which there is no reasonable medical probability of 
recovery and which, without treatment, can be expected to cause death), 
or 

_x_ and I have an end-stage condition (a condition that is caused by injury, 
disease, or illness which has re·sulted in severe and permanent deteriora­
tion, indicated byin.capacJtyand complete physical dependency, and for 
which, to:a reasonable ·degree of medical certainty, treatment of the 
irreversible condhion would be medically ineffective), or 

"';' ' ' ! .· 

_x_ and I am in a- persistent vegetative state (a permanent and irreversible 
condition of unconsciousness in which there is the absence of voluntary 
action or cognitive behavior of any kind, and an inability to communi­
cate or interact purposefully with the environment). 

In any of the situations described above, I direct that the following medical interventions be 
considered life-prolonging procedures the application of which would serve only to prolong artificially 
the process of dying and that I desire to be withheld or withdrawn: 

(mark desired choices) 

LIVING WILL 

OF SHIRLEY BERNSTEIN 

_x_ placement on ventilator or other mechanical devices, 

_x_ surgical procedures and blood transfusion, except as needed to prevent 
or alleviate my suffering, 

_x_ placement in an intensive care unit except as an absolute necessity to 
relieve my suffering, · 
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...K... chemotherapy or radiation therapy, unless there is a substantial medical 
probability my condition will materially improve from such therapy, 

_x_ resuscitation efforts in the event of arrest of my heart or breathing, 

..1L active treatment of a new reversible condition such as newly-discovered 
cancer, heart attack, or pneumonia, and 

_x_ artificial nutrition and hydration (providing food and water through 
tubes). 

In regard to any medical intervention on the foregoing list which has not been marked, I do not desire 
the withholding of such unmarked intervention. 

It is my intention that this declaration be honored by my family and physician as the final expression 
of my legal right to refuse medical or surgical treatment and to accept the consequences for such refusal. 
I understand that my wishes may place a heavy burden upon others, and so I make this declaration to 
assume sole responsibility for my decision and to mitigate any feelings of guilt that my wishes may 
cause. 

I understand the full import of this declaration, and I.~ ~motionally and mentally competent to make 
this declaration. 

WITNESSES: 
SHIRLEY BERNSTEIN 

Address: Address: 

Tele.#: Tele.#: 

STATE OF FLORIDA 
SS. 

COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this_ day of _______ , 2008, 
by SHIRLEY BERNSTEIN. 

LIVING WILL 
OF SHIRLEY BERNSTEIN -2-
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Signature - Notary Public-State of Florida 

[Seal with Commission Expiration Date] 

Print, type or stamp name of Notary Public 

Personally Known or Produced Identification ___ _ 
Type of Identification Produced-------------------------

LIVING WILL 
OF SHIRLEY BERNSTEIN -3-
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