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Re: Estate Planning
Dear Shirley and Si:

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, | 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 will 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 will 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 will 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 children. 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 for the 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 (824,000 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

TESCHER & SPALLINA, P.A.

TS003380


ETHOME
Highlight


O
N

®

Mr. and Mrs. Simon L. Bernstein
April 9, 2008
Page 4

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 Attomey 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.

TESCHER & SPALLINA, P.A.
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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, JILLIANTONI 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 SHIRLEY, if SHIRLEY 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 SHIRLEY does not survive me, [ glve ‘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
Representatlves in as nearly equal shares as practlcal and if neither SHIRLEY nor any child of mine
survives me, this property shall pass w1th the remdue of my estate.

ARTICLE II RESIDEN CES

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 1. 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.

LAST WILL
OF SIMON L. BERNSTEIN

Printed with FinePrint - purchase at www.fineprint.com
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ARTICLE [V. 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 "eszate"); 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 diversiﬁpatidﬁ‘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 unlelded interests in property and dissimilar property (without
regard to its tax basis) to different shares and to make any distribution to a minor or any other
incapacitated person directly to such person, to his or her legal representative, to any person responsible
for or assuming his or her care, or in the case of a minor to an adult person or an eligible institution
(including a fiduciary) selected by my fiduciary as custodian for such minor under the Uniform Transfers
to Minors Act or similar provision of law. The receipt of such payee is a complete release to the
fiduciary.

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

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

LAST WILL
OF SIMON L. BERNSTEIN -2- J
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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 bulldmgs structures, walls and improvements and
to insure against fire and other risks. ISR

h. Claims. To enforce, compr/,orﬁis/c’: a”dju'sbt, arbitrate, release or otherwise settle or
pay any claims or demands by or against the estate. .~

1. 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"). | vest the fiduciary with the following powers and authority in regard to
Business Entities:

. To retain and continue to operate a Business Entity for such period as the
fiduciary deems adv1sable

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;

iit. 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
OF SIMON L. BERNSTEIN -3-
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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. Toretain 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;
252

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

//

ix. To guaranty the obllgatxons of the Business Entities, or pledge assets of the

estate or a trust to secure such a guaranty \\ /
N

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 Trust to be paid out of said trust. However, such
taxes, penalties and interest payable out of my residuary estate shall not include taxes, penalties and
interest attributable to (i) property over which I have apower of appointment granted to me by another
person, (ii) qualified terminable interest property held in a trust of which I was the income beneficiary
at the time of my death (other than qualified ! termmable interest property held in a trust for which an
election was made under Code Section 2652(3)(3)) and (m) life insurance proceeds on policies insuring
my life which proceeds are not payable to my prpbate estate. My fiduciary shall not be reimbursed for
any such payment from any person or property. However, my fiduciary in its discretion may direct that
part or all of said death costs shall be paid by my Trustee as provided in the Existing Trust, and shall
give such direction to the extent necessary so that the gifts made in Articles [ and 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. 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.

LAST WILL
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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.

[remainder of page intentionally left blank]
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residing at

{ Witness Signature)

residing at

[Witness Signaturc]

LAST WILL
OF SIMON L. BERNSTEIN

C

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

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 ,

[Witness Address)

[Witness Address]

[Wimess Address)

[Witness Address]

-7-
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State Of Florida
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 €ach signed
the instrument as a witness in the presence of the Testator and of each other.

Witnéss
[ Witness

;
ey L
S '\\

5,

Acknowledged and subscribed before mie, by the Testator, SIMON L. BERNSTEIN, who is
personally known to me or who has produced . e (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

roduced (state type of identification) as identification,
p yp

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 Public-State of Florida

[Seal with Commission Expiration Date]

Print, type or stamp name of Notary Public

FAWPDAT A\dri\Bemnstein, Shirley & Simon\2008 Estate Planning\Will of Simon L. Bernstein.wpd {08 14:24:16 4 8]
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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 IANTONI 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, | glve 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 pract1ca1 and if neither SIMON nor any child of mine
survives me, this property shall pass w1th the re51due of my estate.

ARTICLE 1. 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 or judicial decisions, whenever enacted or
announced, regulating investments or requiring d1versnﬁcat_10n of investments.

b. Distributions or Divisions,. To dlstnbute directly to any beneficiary who is then
entitled to distribution under the Existing Trust; to make any division or distribution pro rata or non-pro
rata, in cash or in kind; and to allocate undivided interests in property and dissimilar property (without
regard to its tax basis) to different shares and to make any distribution to a minor or any other
incapacitated person directly to such person, 1o hls or her legal representative, to any person responsible
for or assuming his or her care, or in the casé 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 determine; and to demolish any building,
structures, walls and improvements, or to erect new buxldmgs structures walls and improvements and
to insure against fire and other risks. :

h. Claims. To enforce, compromlse, adjust arbltrate release or otherwise settle or
pay any claims or demands by or against the cstate '

1. Business Entiti’és, To déal ‘With any business entity or enterprise even if a
fiduciary is or may be a fiduciary of or own jn’férests 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"). 1 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. Toretain in Business Entities such net earnings for working capital and other
purposes of the Business Entities as the fiduciary may deem advisable in conformity with sound business
practice;

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

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

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

4, Death Costs. My fiduciary shall pay (a) from the residuary estate my debts which are
allowed as claims against my estate, (b) from the residuary estate my funeral expenses without regard
to legal limitations, (c) from the residuary estate the expenses of administering my estate and (d) from
the residuary estate other than the portion of the residuary estate qualifying for the marital deduction
under the laws then in effect, without apportionment, all estate, inheritance and succession taxes
(excluding generation-skipping taxes other than with respect to direct skips), and interest and penalties
thereon, due because of my death and attributable to all property whether passing under this Will or
otherwise and not required by the terms of the Existing Trust to be paid out of said trust. However, such
taxes, penalties and interest payable out of my residuary estate shall not include taxes, penalties and
interest attributable to (i) property over which I have a: power of appointment granted to me by another
person, (ii) qualified terminable interest property | held in a trust of which I was the income beneficiary
at the time of my death (other than qualified termmable interest property held in a trust for which an
election was made under Code Section 2652(a)(3)) and (111) 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 passmg 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 death under any individual retirement account, other
retirement plan or account, or annuity or insurance contract, (b) I hereby reaffirm any such beneficiary
designation such that any assets held in such account, plan, or contract shall pass in accordance with
such designation, and (c) regardless of anything herein to the contrary, any of such assets which would
otherwise pass pursuant to this Will due to the beneficiary designation not having met the requirements
for a valid testamentary disposition under applicable law or otherwise shall be paid as a gift made
hereunder to the persons and in the manner provided in such designation which is incorporated herein
by this reference.

[remainder of page intentionally left blank]

T
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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 the Testatrix'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.

residing at

{Witness Signature} [Witness Address)

[Witness Address)

residing at

{Witness Signature] PN [Wimess Address}]

[Witness Address]
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State Of Florida
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

We, 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.

Witnéss
Ve "_;\

VT
-\ .Witness

tL,
R

N

Acknowledged and subscribed*bef\ore me, by the Testatrix, SHIRLEY BERNSTEIN, who is
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 1is 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

FAWPDATA\dM\Bemstein, Shirley & Simon\2008 Estate Planning\Will of Shirley Bernstein.wpd [08 14:46:59 4 8]
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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 atrust 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 1. 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'erty held hereunder; and (c) by separate written
instrument delivered to the Trustee, to revoke this Agreement in whole or in part and otherwise modify
or amend this Agreement. However, after my spouse s death I may not exercise any of said rights with
respect to property added by my spouse upon my spouses ‘death by my spouse's Will or otherwise.

B. Payments During My Llfe If mcome producmg property is held in the trust during my
life, the Trustee shall pay the net income of the trust to me or as I may direct. However, during any
periods while I am Disabled, the Trustee shall pay to me or on my behalf such amounts 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 [ 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 1. shall thereafter not exceed the greater of Five Thousand Dollars ($5,000), or five percent

SIMON L. BERNSTEIN
TRUST AGREEMENT

Printed with FinePrint - purchase at www.fineprint.com

TS003403



e C

.

(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 11. AFTER MY DEATH

A. Disposition of Tangible Personal Property. If any non-business tangible personal
property other than cash (including, but not limited to, my personal effects, jewelry, collections,
household furnishings, and equipment, and automobiles) is held in the trust at the time of my death, such
items shall be promptly distributed by the Trustee of the trust to such person or persons, including my

estate, as to the item or items or proportion specified, as I may appoint, and to the extent that any such
items are not disposed of by such appointment, such iterns shall be disposed of by the Trustee of the trust
in exactly the same manner as such items would have been disposed of under the terms and provisions
of my Will (including any Codicil thereto, or what the Trustee in good faith believes to be such Will and
Codicil) had such items been included in‘my probate estate. Any such items which are not effectively
disposed of pursuant to the preceding éiegtcnce §_hall ‘pass with the other trust assets.

B. Marital Deduction Gift. Ifmy Spouse survives me:

1. Family Trust. The Trustee shall hold as aseparate " 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 ofthe 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

SIMON L. BERNSTEIN
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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.

If my spouse does not survive me, the entire trust shall be held as the Family Trust without regard to the
provisions of Subparagraph II.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 ‘Family Trust, the net income, and such
amounts of principal as is proper for my spouse's Welfare. I request (but do not require) that no principal
be paid to my spouse from the Family Trust for my spouse's Welfare unless the Marital Trust has been
exhausted by use, consumption, dlstrlbutlon or otherwxse or is not reasonably available.

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

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, per stirpes. Any assets allocated under this Subparagraph I1.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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for such lineal descendants and administered as provided in Subparagraph I1.E. below. Each of my lineal
descendants for whom a separate Trust is held hereunder shall hereinafier be referred to as a
"beneficiary," with their separate trusts to be administered as provided in Subparagraph IL.E. below.

E. Trusts for Beneficiaries. The Trustee shall pay to a beneficiary the net income of such
beneficiary's trust. The Trustee shall pay to the beneficiary and the beneficiary's children, such amounts
of the principal of such beneficiary's trust as is proper for the Welfare of such individuals. After a
beneficiary has reached any one or more of the following birthdays, the beneficiary may withdraw the
principal ofhis or her separate trust at any time or times, not to exceed in the aggregate 1/3 in value after
the beneficiary's 25th birthday, 1/2 in value (after deducting any amount previously subject to
withdrawal but not actually withdrawn) after the beneficiary's 30th birthday, and the balance after the
beneficiary's 35th birthday, provided that the withdrawal powers described in this sentence shall not
apply to any child of mine as beneficiary 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 appomt shall upon his or her death be divided
among and held in separate Trusts for the following perso é:;,,‘

1. for his or her lineal desceﬁiianis then living, per stirpes; or

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

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

F. Termination of Small Trust. 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 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
of its current income beneficiary, the Trustee in its discretion may terminate such trust and pay it to said
beneficiary.

G. Contingent Gift. If at any time property of a trust held under this Agreement is not
disposed of under the other provisions of this Agreement, it shall be paid, as a gift made hereunder, to
such persons and in such shares as such property would be 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.
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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“a_i]ly%a%.;i%pong such beneficiaries.

PG, xﬁ%ﬁﬁ&%

J. Florida Homestead Possessory Rights. '*?Ig%ptwithstanding anything herein to the
contrary, if any portion of any Florida improved resid_gntia‘ teal estate (excluding commercial multi-unit
rental property) is an asset of the Marital Trusti¢my spouse shall have the exclusive and continuous
present right to full use, occupancy and pgssession o%g such real estate for life. It is my intention that my
spouse's interest in such property shall c‘gi;}stituteigi‘t?'beneﬁcial interest for life" and "equitable title to real
estate” as contemplated by Section 196.04“12@%%?9_,% lorida Statutes, as amended from time to time or any

o

corresponding provision of law.

ARTICLE I1II. GENERAL

A. Disability. Subject to 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 of Income Distributions. The Trustee shall make required payments ofincome
at least quarterly.
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C. Substance Abuse.

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

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

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

and if the Trustee reasonably believes that as a result the beneficiary is unable to care for himself or
herself, or is unable to manage his or her financial affairs, all mandatory distributions (including
distributions upon termination of the trust) to the beneficiary, all of the beneficiary's withdrawal rights,
and all of the beneficiary's rights to participate in decisions concerning the removal and appointment of
Trustees will be suspended (excluding, however, mandatory income rights under the Marital Trust). In
that event, the following provisions of this Subparagraph | III I1.C will apply.

2. Testing. The Trustee may request th%“ beneﬁcnary to submit to one or more
examinations (including laboratory tests of bodily ﬂulds)‘dggtermmed to be appropriate by a board
certified medical doctor and to consent to full dlS@lOSﬁI‘e to the Trustee of the results of all such
examinations. The Trustee shall maintain strlct%conﬁﬁentlallty of those results and shall not disclose
those results to any person other than th%wﬁ%ne iciary without the prior written permission of the
beneficiary. The Trustee may totally or partlally suspend all distributions otherwise required or permitted
to be made to that beneficiary until the be eﬁcxary consents to the examination and disclosure to the
Trustee. 4

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
appropriatc 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 II1.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 1n 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 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 [11.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 IIL.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 IIL.C, the
Trustee cannot suspend any mandatory distributions or withdrawal rights that are required for that trust
to become or remain a Qualified Subchapter S Trust (unless the Trustee elects for the trust to be an
Electing Small Business Trust), or to qualify for any federal transfer tax exemption, deduction, or
exclusion allowable with respect to that trust.

D. Income on Death of Beneficiary. Subject to the later paragraph captioned "Subchapter
S Stock," and except as otherwise explicitly provided herein, upon the death of any beneficiary, all
accrued or undistributed income of such deceased beneficiary's trust shall pass with the principal of his
or her trust but shall remain income for trust‘vgcc“{’)unting, 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, (i1) one of such couple is the designated ancestor, and
(ii1) 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 1 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 IANTONI 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.

SIMON L. BERNSTEIN
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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. It is intended that
the Trustee liberally construe and interpret references to "' educatnon so that the beneficiaries entitled
to distributions hereunder for education obtain the best p0531ble education commensurate with their
abilities and desires. S

5. My Spouse. "My spouse" 1s SHIRLEY BERNSTEIN (“SHIRLEY”).

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

7. Per 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 terms “related or subordinate party” are defined under Code Section 672(c).

9. Spouse. A person's "spouse"” includes only a spouse then married to and living
as husband and wife with him or her, or a spouse who was married to and living as husband and wife
with him or her at his or her death. The following rules apply to each person who is a beneficiary or a

~ permissible appointee under this Trust Agreement and who is married to a descendant of mine. Such a
person will cease to be a beneficiary and will be excluded from the class of permissible appointees upon:

a. the legal termination 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 subjectto 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 condmons ineluding spendthrift provisions as the holder of
such power (i) in the case of a power exer01sable ‘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,’ appomts 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 determination to
terminate a trust described herein. For example, ifa 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 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 beneﬁc1ary des1gnat10n 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 provnded m such demgnatlon which is incorporated herein
by this reference. o !

K. Mandatory Notice Required bi_thOrida Law. The trustee of a trust may have duties
and responsibilities in addition to those ‘d\e_‘:s}_c,ribed in the instrument creating the trust. If you have
questions, you should obtain legal advice. '

L. Release of Medical Information.

1. Disability of Beneficiary. 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
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at any time revokes an authorization within its term, the Trustee shall treat such beneficiary as Disabled
hereunder until such valid authorization is delivered.

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

3. Authorization to Issue Certlﬁc_atg “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 IILE.3 hereof.

ARTICLE IV. FIDUCIARIES

A. Powers of the Trustee. During my life except while I am Disabled, the Trustee shall
exercise all powers provided by law and the following powers, other than the power to retain assets, only
with my written approval. While 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 "estare™); 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.
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2. Special Investments. The Trustee is expressly authorized (but not directed) to
retain, make, hold, and dispose of investments not regarded as traditional for trusts, including interests
or investments in privately held business and investment entities and enterprises, including without
limitation stock in closely held corporations, limited partnership interests, joint venture interests, mutual
funds, business trust interests, and limited liability company membership interests, notwithstanding (a)
any applicable prudent investor rule or variation thereof, (b) common law or statutory diversification
requirements (it being my intent that no such duty to diversify shall exist) (c) a lack 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), () 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 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 dxstrlbutlons to beneficiaries hereunder, if the
Trustee determines that the future potential mvestmcnt return from any illiquid or closely held
investment asset warrants the retention of that mvestment asset or that sufficient value could not be
obtained from the sale or other dlsposmon ofan 1111qu1d of 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 precedlng provisions of this Subparagraph shall not
be exercised in a manner as to jeopardlze the aVallablllty of the estate tax marital deduction for assets
passing to or held in the a trust for my suervmg 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 pérsbfnal 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 b0undar1es to adjust differences in valuations on
exchange or partition by giving or recelvmg consuleratlon and, to grant easements with or without
consideration as the fiduciaries may determme ~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 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 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"). 1 vest the Trustee with the following powers and authority in rcgard to Busincss
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 §epafate 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;

et .

g. Toretainin Business Ehﬁtics 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; NS

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 ofthe 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 atrust, 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
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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 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” physwally 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; makmg the division thereof by appropriate entries in the
books of account only, and may allocate to each whole or fractional trust share its proportionate part of
all receipts and expenses; provided, however, this carrying of several Trusts as a single estate shall not
defer the vesting in possession of any whole or fractional share of a trust for the beneficiaries thereof at
the times specified herein.

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

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

20. 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
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a trust shall commence or terminate, does not exist or has not occurred, without incurring liability for
any action or inaction based upon such assumption.

21. Service as Custodian. To serve as successor custodian for any beneficiary of any
gifts that [ 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 appo%ng Trustee as its agent.

24, Fiduciary Outside Dom1c111aryaStat“ﬁ In the event the Trustee shall not be able
and willing to act as Trustee with respect to any, rope w4located outside the domiciliary state, the
Trustee, without order of court, may appomt another mdedual or corporation (including any employee
or agent of any appointing Trustee) to act as'T; ﬁ%tee with respect to such property. Such appointed
Trustee shall have all of the powers and’ dlscretlons with respect to such property as are herein given to

kN ¥

the appointing Trustee with respect to the remammg trust assets. The appomtmg 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 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 w1thout independent investigation upon their
recommendations; and, instead of acting personally, to employ one or more agents to perform any act
of administration, whether or not discretionary. :

30.  Tax Elections. To file tax returns; and to exercise all tax-related elections and
options atits discretion, without compensatmg adjustments or reimbursements between any of the Trusts
or any of the trust accounts or any beneﬁc:larles

B. Resignation. A Trustee may resxgn w1th or without cause, by giving no less than 30 days
advance written notice, specifying the effective date of such resignation, to its successor Trustee and to
the persons required and in the manner provided under Fla.Stats. §§736.0705(1)(a) and 736.0109. As
to any required recipient, deficiencies in fulfilling the foregoing resignation requirements may be waived
in a writing signed by such recipient. Upon the resignation of a Trustee, such Trustee shall be entitled
to reimbursement from the trust for all reasonable expenses incurred in the settlement of accounts and
in the transfer of assets to his or her successor.

C. Appointment of Successor Trustee.
L. Appointment. Upon a Trustee's resignation, or if a Trustee becomes Disabled or

for any reason ceases to serve as Trustee, | may appoint any person or persons as successor Trustee, and
in default of such appointment by me, SHIRLEY and WILLIAM E. STANSBURY (“BILL”), or either
of them alone if the other is unable to serve, shall serve as successor co-Trustees or Trustee as the case
may be. Notwithstanding the foregoing, 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 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 Patty to serve with such child and such child
may remove and/or replace such co-Trustee with another that isnot a Related or Subordinate Party from
time to time. s

d. Trustee o of Separate Trusts for My Lineal Descendants Other Than My
Children. In regard to a separate trust held: for.a lineal descendant of mine other than a child of mine
which lineal descendant is the sole current mandatory or discretionary income beneficiary, each such
lineal descendant shall serve as co-Trustee, or sole Trustee if the preceding described Trustees cease or
are unable to serve or to continue to serve, of his or her separate trust upon reaching age twenty-five
(29).

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 ofthe 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 ifI 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 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 Repla‘cemént Power. Any power to remove and/or
replace a trustee hereunder that is granted to an 1nd1v1dua1 (mcludmg such power when reserved to me)
is personal to that individual and may not be exerc1sed by a guardian, power of attorney holder, or other
legal representative or agent. RS

F. Successor Fiduciaries. N‘oﬁ"Ims‘t‘ee 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.1, 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 ofthe Trustee's dutics 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 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 ¢state until the dispute is resolved. I understand
and agree that a court may award, disallow or allocate fees and costs in whole or in part after the dispute
is resolved, as provided by law. The Trustee will account for all such fees and costs paid by it as
provided by law. This provision shall not apply to any Trustee that is a corporation or other entity.

H. Compensation, Bond. Ea'ch Trustee is emltled 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 i 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 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.

L 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.

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 substantlally the same as those of a trust held under this
Agreement, the Trustee in its discretion may merge elthcr such trust into the other trust. The Trustee,
in exercising its discretion, shall consider economy of: adm1mstrat10n convenience to the beneficiaries,
tax consequences and any other factor it considers 1mporta.nt If it is later necessary to reestablish the

merged trust as separate trusts, it shall be d1v1ded proportlonately to the value of each trust at the time
of merger. : :

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

ARTICLE V. ADDITIONAL TAX AND RELATED MATTERS
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A. GST Trusts.

1. 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 2207A
shall first be recoverable in full from the non-GST Marital Trust to the extent thereof.

3. Misc. I direct that (a) upon the death of the survivor of me and my spouse, any
property then directed to be paid or distributed which constitutes a direct skip shall be paid first from
property then exempt from generation-skipping taxatlon (by reason of the allocation of any GST
exemption) to the extent thereof, (b) property exempt from generatlon—sklppmg taxation (by reason of
the allocation of any GST exemption) and not directed to be paid or distributed in a manner which
constitutes a direct skip shall be divided and distributed as otherwise provided herein and held for the
same persons designated in Trusts separate from any property then also so divided which is not exempt
from generation-skipping taxation, and (c) if upor_ll‘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
atrust 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.
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
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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 could be satisfied and shall be
allocated a pro rata share of income earned by all such assets between the valuation date and the date
of payment. In regard to the division or severance of a trust hereunder, including the Marital Trust, such
division or severance shall be made in a manner that all resulting trusts are recognized for purposes of
Chapter 13 of the Code, including without limitation complying with the requirements of Treas.Regs.
§26.2654-1(b). Except as otherwise expressly provided herein, the valuation date with respect to any
property shall be the date as of which its value is determined for federal estate tax purposes with respect
to the transferor thereof, and subject to the foregoing, property distributed in kind in satisfaction of any
pecuniary payment shall be selected on the basis of the value of such property on the valuation date. All
terms used in this Article which are defined or explained in Chapter 13 of the Code or the regulations
thereunder shall have the same meaning when used herein. The Trustee is authorized and directed to
comply with the provisions of the Treasury Regulations interpreting the generation skipping tax
provisions of the Code in severing or combining any trust, creating or combining separate trust shares,
allocating GST exemption, or otherwise, as necessary.to beést accomplish the foregoing allocations,
inclusion ratios, combinations, and divisions, including, w1thouthm1tat10n the payment of “appropriate
interest” as determined by the Trustee as that term 1s applledand 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 Ind1V1dual retirement account established and maintained under
Code Section 408 or a qualified pension; profit sharmg 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
alineal 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 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
riominee) 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. Ifupon my death the Trusteé hold-any United States bonds which may be
redeemed at par in payment of federal estate tax, the Trustee shall pay the federal estate tax due because
of my death up to the amount of the par value of such bonds and interest accrued thereon at the time of
payment. The Trustee shall also pay from the trust all'of my following death costs, but if there is an
acting executor, administrator or Personal Representative of my estate my Trustee shall pay only such
amounts of such costs as such executor, administrator or Personal Representative directs:

1. my debts which areka'l‘lf(')wed 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 '

5. any gifts made in my Will or any Codicil thereto.
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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 Marltal Trust provided in Subparagraph IL.B will be
reduced to that amount, if any, required to obtain for my estate an estate tax marital deduction resulting
in the lowest combined estate taxes in my estate and. my Spouse s estate, on the assumption that my
spouse died after me on the date of my death, that my spouse's estate is valued on the same date and in
the same manner as my estate is valued for federal estate tax purposes, and that elections in my spouse N
estate were made that would be consistent with minimizing taxes. The purpose of this provision is to
equalize, insofar as possible, our estates for fedefal 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 trustisa 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)(1) in regard to that corporation, the Trustee shall (a) hold such stock
as a substantially separate and independent share of such trust within the meaning of Code Section
663(c), which share shall otherwise be subject to all of the terms of this Agreement, (b) distribute all of
the income of such share to the one income beneficiary thereof in annual or more frequent installments,
(c) upon such beneficiary's death, pay all accrued or undistributed income of such share to the
beneficiary's estate, (d) distribute principal from such share during the lifetime of the income beneficiary
only to such beneficiary, notwithstanding any powers of appointment granted to any person including
the income beneficiary, and (e) otherwise administer such share in a manner that qualifies it as a
"qualified Subchapter S trust" as that term is defined in Code Section 1361(d)(3), and shall otherwise
manage and administer such share as provided under this Agreement to the extent not inconsistent with
the foregoing provisions of this paragraph.

SIMON L. BERNSTEIN
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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 if I 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

[remainder of page intentionally left blank]
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IN WITNESS WHEREQF, 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:

Print Name: .P—l'-l;lt Name:
Address: A(d_dfe‘ss\_:;._p_ '
STATE OF FLORIDA S
SS..
COUNTY OF PALM BEACH S
The foregoing instrument was acknowledged beforeme 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

FAWPDATA\dr\Bemnstein, Shirley & Simon\2008 Esiate 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, Settlor and Trustee

SIMON L. BERNSTEIN
TRUST AGREEMENT -28-
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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 1. DURING MY LIFE AND UPON MY DEATH

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

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

C. Gifts. If I am Disabled, [ 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 1. shall thereafter not exceed the greater of Five Thousand Dollars ($5,000), or five percent

SHIRLEY BERNSTEIN
TRUST AGREEMENT
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(5%) of the aggregate value of the trust estate. However, gifts completed prior to a recipient's
commencing to serve as Trustee shall not be affected by this limitation.

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

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

ARTICLE II. AFTER MY DEATH

A. Disposition of Tangible Personal Property. If any non-business tangible personal
property other than cash (including, but not limited to, my personal effects, jewelry, collections,
household furnishings, and equipment, and automobiles) is held in the trust at the time of my death, such
items shall be promptly distributed by the Trustee of the”trusg to such person or persons, including my
estate, as to the item or items or proportion specified, aé%[&may«xappomt and to the extent that any such
items are not disposed of by such appointment, such itemg shéll be disposed of by the Trustee of the trust

&, &
in exactly the same manner as such items would have beergdlsposed of under the terms and provisions
of my Will (including any Codicil thereto, or wh whatithe Tirustee in good faith believes to be such Will and
Codicil) had such items been included 1n§3%y probate estate. Any such items which are not effectively
disposed of pursuant to the preceding sentencewﬁall pass with the other trust assets.

Ry o
B. Specific Cash Devise. The Trustee 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 ILF below. f 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.

SHIRLEY BERNSTEIN
TRUST AGREEMENT -2-
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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 for purposes of such
addition. [ suggest that my spouse or my spouse's fiduciaries consider an appropriate partial disclaimer
to minimize the death taxes due upon both of our deaths.

If my spouse does not survive me, the entire trust shall be held as the Family Trust without regard to the
provisions of Subparagraph [I.B.1 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 spousc's Welfare. I request (but do not require) that no principal
be paid to my spouse from the Family Trust for my spouse's ‘Welfare unless the Marital Trust has been
exhausted by use, consumption, distribution, or 0therw1se or is not reasonably available.

E. Disposition of Trusts Upon Death QL S_rv ivor of My Spouse and Me. Upon the death
of the survivor of my spouse and me, A

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, per stirpes. Any assets allocated under this Subparagraph I1.D. to
my children (as that term is defined under this Trust), shall be distributed to the then serving Trustees
of each oftheir 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 I1.E. below. Each of my lineal
descendants for whom a separate Trust is held hercunder shall hereinafter be referred to as a
"beneficiary," with their separate trusts to be administered as provided in Subparagraph ILE. below.

SHIRLEY BERNSTEIN
TRUST AGREEMENT -3-
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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 descendants“fhjjqn:Iiving, per stirpes; or

2. if he or she leaves no lineal descéndant"'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 lmeal 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. '

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 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
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.

L 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, scize
or levy upon the interest of a beneficiary in this trust (other than myself) and such interest shall not be

SHIRLEY BERNSTEIN
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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 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.

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 and 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, ifany portion of any Florida improved residential real estate (excluding commercial multi-unit
rental property) is an asset of the Marital Trust, my spouse- “shall have the exclusive and continuous
present right to full use, occupancy and possession of such real estate for life. It is my intention that my
spouse's interest in such property shall constitute a "beneﬁc1al interest for life" and "equitable title to real
estate” as contemplated by Section 196.041(2) of Florlda Statutes as amended from time to time or any
corresponding provision of law. :

ARTICLE IIl. 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 of Income Distributions. The Trustee shall make required payments of income
at least quarterly. :

C. Substance Abuse. .

SHIRLEY BERNSTEIN
TRUST AGREEMENT -5-
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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 H1L.C will apply.

2. Testing. The Trustee may request the beneficiary to submit to one or more
examinations (including laboratory tests of bodily ﬂuidé) 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 conﬁdentlahty of those results and shall not disclose
those results to any person other than the beneficiary without the prior written permission of the
beneficiary. The Trustee may totally or partially suspend all distributions otherwise required or permitted
to be made to that beneficiary until the beneﬁmary consents to the examination and disclosure to the

A}

Trustee. 3 L

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 11.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

SHIRLEY BERNSTEIN
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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 II1.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 II1.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 L.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{heire\’ih, upon the death of any beneficiary, all
accrued or undistributed income of such deceased beneficiary's trust shall pass with the principal of his
or her trust but shall remain income for trust accounting purposes.

E. Definitions. In this Agreement, 8

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
(ii1) 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 IANTONI 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.

SHIRLEY BERNSTEIN
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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
Jjurisdiction 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 SIMON L BERNSTEIN (“SIMON).

6. Needs and Welfare DlStI'lbuUOl’lS Payments to be made for a person's "/Veeds"
means payments for such person's support, health (mcludmg lifetime residential or nursing home care),
maintenance and education. Payments to be made for' a person's " Welfare” means paymcnts for such
person s Needs, and as the Trustee determmes 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 Trustée belleves 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.

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).

SHIRLEY BERNSTEIN
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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 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, appomts ina wrltten instrument signed by such holder, two
witnesses and a notary public, but in elther case on]y 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 determination to
terminate a trust described herein. For example, if a Trustee (other than myselfand other than my spouse
as Trustee of the Marital Trust) has the power to distribute income or principal to himself or herself for
his or her own Welfare, such Trustee (the "restricted Trustee") shall only have the power to make or
participate in making a distribution of income or principal to the restricted Trustee for the restricted
Trustee's Needs, although any co-Trustee who is not also a restricted Trustee may make or participate
in making a distribution of income or principal to the restricted Trustee for such restricted Trustee's
Welfare without the participation or consent of said restricted Trustee.

H. Presumption of Survivership. 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.

L 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 des1gnat10n which is incorporated herein
by this reference. e

K. Mandatory Notice Required by Flarid‘a Law. The trustee of a trust may have duties
and responsibilities in addition to those d¢scr1bed n the instrument creating the trust. If you have
questions, you should obtain legal adv1ce B

L. Release of Medical Informggoﬁ;

1. Disability of Beneficiary. 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
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
therecon 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). Ifsuch 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 Subparagr_‘%iﬁh{ﬂl.ES hereof.

ARTICLE IV,..EiDﬁCIARIEs

A. Powers of the Trustee. Durmg my hfe except while I am Disabled, the Trustee shall
exercise all powers provided by law and the followmg powers, other than the power to retain assets, only
with my written approval. While I am Dlsabled 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 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
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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 have sole and absolute discretion in determining what
constitutes acceptable risk and what constitutes proper investment strategy), (¢) lack of areasonable 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 entity, investment, or enterprise, the failure to
invest in more conservative investments, the failure to diversify trust assets, the prudent investor rule
or variant thereof. Notwithstanding any provisions for distributions to beneficiaries hereunder, if the
Trustee determines that the future potential investment return from any illiquid or closely held
investment asset warrants the retention of that investment asset or that sufficient value could not be
obtained from the sale or other disposition of an illiquid-or closely held investment asset, the Trustee is
authorized to retain that asset and if necessary reduce the distributions to beneficiaries due to lack of
sufficient liquid or marketable assets. However, the preceding provisions of this Subparagraph shall not
be exercised in a manner as to jeopardize the avallablhty of the estate tax marital deduction for assets
passing to or held in the a trust for my surv1v1ng ‘spouse.or that would otherwise qualify for the estate
tax marital deduction but for such prov1510ns 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 h’efeu_ndér 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
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 {rom 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 boundarles to adjust differences in valuations on
exchange or partition by giving or receiving cormderatlon .and, to grant easements with or without
consideration as the fiduciaries may determine; and to demollsh 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 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 orenterprise 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
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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 accounting pr_a(:tice;

g. Toretain in Business Entities su\é"h-\__net earnings for working capital and other
purposes of the Business Entities as the Trustee may deem advisable in conformity with sound business
practice; T

h. To sell or liquidate all or any part of the Business Entities at such time and
price and upon such terms and conditions (‘incl/uvﬂing 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 atrust, 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;to; the extent that division of the trust estate is
directed hereby, may administer the trust estate phys1cal\l§‘und1v1ded until actual division thereof
becomes necessary to make distributions. The Trusteg: may hold manage, invest and account for whole
or fractional trust shares as a single estate, making’ the*dmsmn thereof by appropriate entries in the
books of account only, and may allocate to each«wl\molc (or fractional trust share its proportionate part of
all receipts and expenses; prov1ded however thlS carrying of several Trusts as a single estate shall not
defer the vesting in possession of any who]e or fract10nal share of a trust for the beneficiaries thereof at
the times specified herein. \ //

18. Reimbursement. To relmburse 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 ofany
gifis that [ 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 1nd1V1dual or.corporation (including any employee
or agent of any appointing Trustee) to act as Trustee w1th respect to such property. Such appointed
Trustee shall have all of the powers and discretions wn.h respect to such property as are herein given to
the appointing Trustee with respect to the remammg trust assets. 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 appomtmg 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 of its administrative duties and to pay compensation and costs incurred in connection
with such employment from the assets of the Trust; to act without independent investigation upon their
recommendations; and, instead of acting personally, to employ one or more agents to perform any act
of administration, whether or not discretionary.

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

B. Resignation. A Trustee may resign with or without cause, by giving no less than 30 days
advance written notice, specifying the effective date of such resignation, to its successor Trustee and to
the persons required and in the manner prov1ded ‘under Fla.Stats. §§736.0705(1)(a) and 736.0109. As
to any required recipient, deficiencies in fulﬁllmg 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.

1. Appointment. Upon a Trustee's resignation, or if a Trustee becomes Disabled or
for any reason ceases to serve as Trustee, [ 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 Party to serve with such child and such child
may remove and/or replace such co-Trustee with another that 15 not aRelated or Subordinate Party from
time to time.

d. Trustee of Separate_TLusg for My Lineal Descendants Other Than My
Children. In regard to a separate trust held for a lineal descendant of mine other than a child of mine

which lineal descendant is the sole current’ mandatory or discretionary income beneficiary, each such
lineal descendant shall serve as co-Trustee or sole Trustee if the preceding described Trustees cease or
are unable to serve or to continue to serve, of hlS dr her separate trust upon reaching age twenty-five (25)
years. N

€. 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):

a. The remaining Trustees, if any; otherwise,
SHIRLEY BERNSTEIN .
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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 if I 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 by such person in the presence of two witnesses
and acknowledged before a notary public which is dellvered to such appointed Trustee during the
lifetime of the person making such appointment, or any such appomtment of a successor Trustee by a
person may be made under the last Will of such person‘ T

E. Limitations on Remov_al a'nd\ ijlacement Power. Any power to remove and/or
replace a trustee hereunder that is grantéd to an individual (including such power when reserved to me)
is personal to that individual and may not be exerc1sed 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 [V.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 ifa
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 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 account for all such fees and costs paid by it as |
provided by law. This provision shall not-apply to any Trustee that is a corporation or other entity. :

H. Compensation, Bond. Each Trustee is entitled to be paid reasonable compensation for
services rendered in the administration of the trust. Reasonable compensation for a non-individual
Trustee will be its published fee schedule in effect when its services are rendered unless otherwise
agreed in writing, and except as follows. Any fees paid to a non-individual Trustee for making principal
distributions, for 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.

L 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.
‘%\%}i
L. Merger of Trusts. [f the Trustee is al ’*ﬁiru e, of a trust established by myself or

paid and then operative terms of which are substant e same as those of a trust held under this
Agreement, the Trustee in its discretion may méx  eith thet such trust into the other trust. The Trustee,
in exercising its discretion, shall consider£ onv admmlstratlon convenience to the beneficiaries,
tax consequences and any other factorﬁ%:onsu@s mmportant. If it is later necessary to reestablish the
merged trust as separate trusts, it shall be diyided proportionately to the value of each trust at the time
of merger.

another person by will or trust agreement, the benef ﬂ% %n whom income and principal may then be

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 cxercised
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
Jjoined 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 2207A
shall first be recoverable in full from the non-GST Marital Trust to the extent thereof.

3. Misc. I direct that (a) upon the déé_th of the survivor of me and my spouse, any
property then directed to be paid or distributed which constitutes a direct skip shall be paid first from
property then exempt from generation-skipping. taxation (by reason of the allocation of any GST
exemption) to the extent thereof, (b) property exempt from generation-skipping taxation (by reason of
the allocation of any GST exemption) . and not directed to be paid or distributed in a manner which
constitutes a direct skip shall be divided: and dlstrlbuted 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
atrust 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 diviston 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 basts 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 Regulatidris' ‘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, mcludmg, Wwithout 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 Ind1v1dual 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

SHIRLEY BERNSTEIN
TRUST AGREEMENT -23-

Printed with FinePrint - purchase at www.fineprint.com

TS003454



O O

alineal 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 beh lﬁactmg as my attorney in fact, this paragraph
being, to that extent, a power of attorney from me to the“Trus?ée@ make such transfer, which power of
attorney shall not be affected by my Disability, mcompetence or incapacity.

T

D. Death Costs. If upon my death thc Tru%;tee hold any United States bonds which may be
redeemed at par in payment of federal estat%taﬁ?s theﬂ rustee shall pay the federal estate tax due because
of my death up to the amount of the par Value of Such bonds and interest accrued thereon at the time of
payment. The Trustee shall also pay from "the rust all of my following death costs, but if there is an
acting executor, administrator or Personal Re%resentatlve 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(2)(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 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 trustinto productlve property within areasonable time
notwithstanding any other provision hereunder. The foregomg not withstanding, if my spouse survives
me but dies within six months after my death, the Marital Trust provided in Subparagraph IL.B will be
reduced to that amount, if any, required to obtam for 'my estate an estate tax marital deduction resulting
in the lowest combined estate taxes in-my estate and my spouse's estate, on the assumption that my
spouse died after me on the date of my death, that my spouse's estate is valued on the same date and in
the same manner as my estate is valued for federal estate tax purposes, and that elections in my spouse's
estate were made that would be consistent with minimizing taxes. The purpose of this provision is to
equalize, insofar as possible, our estates for federal estate tax purposes, based on the above assumptions.

F. Subchapter S Stock. Regardless 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 trustisa 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)(1) 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 ofthe 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
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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 if I 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 WHEREQOF, 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: [);;r-{t Name:
Address: Addrcss_
f‘“[.'\ ‘ f:/v./
STATE OF FLORIDA SN
SSi. /-
COUNTY OF PALM BEACH
The foregoing instrument was acknowledged before me this___day of ,2008,
by SHIRLEY BERNSTEIN.

Signaturc - Notary Public-Statc of Florida

[Seal with Commission Expiration Date]

Print, type or stamp name of Notary Public

Personally Known or Produced Identification
Type of Identification Produced

FAWPDATAVIt\Bemstein, Shirley & Simon\2008 Estate Planning\Shirley Bemstein 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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PAMELA B. 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-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 ofwhlch is hereby acknowledged by the Trustee.

Such property, and any additions to such property, shall be held in trust as provided in this Agreement.

ARTICLEL TRQ_S_’I}‘.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 contribution (at the time of such contribution), or (ii) the
sum of the amounts of all federal gift tax exclusions then’ avaxlable to the contributor with respect to all
Withdrawal Beneficiaries with respect to such contribution: The numerator of said fraction shall be the
amount of any federal gift tax exclusion available to such contributor with respect to such Withdrawal
Beneficiary (at the time of such contribution) and the denominator shall be the sum of the amounts of
all federal gift tax exclusions then available to such contributor with respect to all such Withdrawal
Beneficiaries. One-half of a contribution made by a married person shall be treated as a second separate
contribution made by his or her spouse, provndgd 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 1B 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 aright 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 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 maintain the then current lifestyle of such beneficiaries,
including, but not limited to, complete authority to prov;dg for their personal care and comfort in any
manner whatsoever. Net income that is not distributed shall be added to principal on an annual basis.

b. The Independent! Trusfee is specifically authorized in its sole, absolute
and unreviewable discretion to acquire, hold and maintain one or more residences (whether held as real
property, condominium or cooperative apartment) for 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 beneficiary; but merely to provide general guidance
to the Independent Trustee in the exercise of its discretions. -

3. Death of a Principal Beneficiary. If a principal beneficiary dies with assets
remaining in his or her separate Trust, upon his or her death he or she may appoint all or part of his or
her Trust, in trust, to or for the benefit of one or more of my lineal descendants and their spouses
(excluding from said class, however, such principal beneficiary and such principal beneficiary's
creditors, estate, and creditors of such principal beneficiary's estate), provided that any such appointment
to a surviving spouse of a principal beneficiary shall be limited to a life estate in all or a lesser portion
of such principal beneficiary’s separate Trust, and such spouse’s separate trust shall be administered as
provided in Subparagraph 1.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 I1.C., or added
to Trusts established for such principal beneficiaries that are already in existence under Subparagraph
1.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 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 1.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 1.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
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 of a Trust held under this Agreement 1s 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 dlstrlbuted if T had then owned such property
and had then died solvent, unmarried and mtestate domlclled in the State of Florida, according to the
laws of Florida then in effect. : e

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

ARTICLE II. GENERAL

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

B. Substance Abuse.

PAMELA B. SIMON
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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 [1.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. 18 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 I1.B will apply.

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

3. Treatment. If, in the opinion of the examining doctor, the examination indicates
current or recent use 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 I1.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 [L.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'the ancestor designated is created entirely by or
through (a) legitimate births occurring during the mamage of the joint biological parents to each other,
(b) children and their lineal descendants arising from surrogate births and/or third party donors when (i)
the child is raised from birth by a married couple, through the pendency of such marriage, (ii) one of such
couple is the designated ancestor, and (iii) to the best knowledge of the Trustee both members of such
couple participated in the decision to have such <hild, and (c) lawful adoptions of minors under the age
of twelve years. No such child or lineal descéndant 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 IANTONI 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 of living, age, health, marital status and any other factor
it considers important. Income or principal to be paid for a person's Needs may be paid to such
individual or applied by the Trustee directly for the benefit of such person. The Trustee may make a
distribution or application authorized for a person's Needs even if such distribution or application
substantially depletes or exhausts such person’s trust, without any duty upon the Trustee to retain it for
future use or for other persons who might otherwise benefit from such trust.

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

5
6. Related or Subordinate Party. . A“%g{e ated or Subordinate Party" to a trust
u 2

describes a beneficiary of the subject trust or a relatedt(‘{g% ordinate party to a beneficiary of the trust

as the terms “related or subordinate party” are defined fungfikc;rz%gjode Section 672(c).

7. Spouse. A pcrsngﬁés""?%ﬁ‘fuse%@;ncludes only a spouse then married to and living
as husband and wife with him or her, ora spous¢who was married to and living as husband and wife
with him or her at his or her death. The fdﬁbwin 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,

PAMELA B. SIMON
FAMILY TRUST -8-

Printed with FinePrint - purchase at www.fineprint.com

TS003468



N N

/ !
\‘ . "\_ .

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, the: former person shall be deemed to have
predeceased the latter person, if such persons die under cn'cumstances which make it difficult or
impracticable to determine which one died first. '

/

H. Protective Provision. No beneﬁmary of any Trust herein created shall have any right
or power to anticipate, transfer, pledge, sell allenate assign or encumber in any way his or her interest
in the income or principal of such trust. Furthermore, no creditor shall have the ri ight 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 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.
L 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.

1. Disability of Beneficiary. Upon the written request of the Independent Trustee
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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 0f 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 carlier 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, (¢) any adult current
income or principal beneficiary not under legal incapacity, 0r 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 determmez such requested Trustee's Disability, a valid
authorization under the Health Insurance Portablllty 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 torelease protected health 1nformat10n of therequested 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 [1.D.3 hercof.

ARTICLE I11. 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:

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
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 partriership 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 dlver51fy shall exist) (c) a lack of current cash flow
therefrom, (d) the presence of any risk or speculatlve 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), () lack of a reasonable rate
of return, (f) risks to the preservation of pr1nc1_pa1, (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 of a trust and to forec]ose any such mortgage; accept a conveyance
of encumbered property, and take title to the property securmg 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 ot 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 Propgay. 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.
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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"). 1 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 Trusteé %ay deem appropriate; including the right to
employ any beneficiary or fiduciary in any of the foregomg %capacmes

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

e. To organize o : o1 mote Busmess Entities under the laws of this or any other
state or country and to transfer thereto all ot: anﬂ}}égpart 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. Toretain in Business Entities such net earnings for working capital and other
purposes of the Business Entities as the Trustee may deem advisable in conformity with sound business
practice;

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

i. To guaranty the obligations of the Business Entities, or pledge assets of a trust
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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
rescrves 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 g’;’di Jéip insurance; to exercise any settlement
options provided in any such policies; to receive the pr@ﬁeee&%@%any policy upon its maturity and to

0

administer such proceeds as part of the principal of theftmsy%d in general, to exercise all other options,
benefits, rights and privileges under such policies; greﬁ‘@gd, however, no Trustee other than a sole
Trustee may exercise any incidents of ownershi wi%&g%spect to policies of insurance insuring the
Trustee's own life. &

b. Payment 0 Prgrréxms 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, cither 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 of Insurance 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,iA‘g“r'eiement or during the existence of the trust.

14. Exoneration. To provide for the;exbnerétion of the Trustee from any personal
liability on account of any arrangement or contract enit,e"reg.;into in a fiduciary capacity.

15.  Agreements. To complyw1th, 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, partrership 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. Toreimburse 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 anid/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 remgn and appoint successor Trustees, but may remove such
successor Trustees so appointed and appomt others Each successor Trustee may delegate any and all
fiduciary powers, discretionary and mlmsterlal 1o the appointing Trustee as its agent.

23. Fiduciary Outside Domicilia_ry 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 ] or my Personal Represcntatives shall certify as is necessary to discharge
my tax liability (whether federal, state or otherwise) in réspect of income realized by the Trust and not
distributed to me; provided, however, this authority shall only be exercised by the Independent Trustee
hereunder, and I shall not make or participate in making any_dlscretlonary distribution pursuant to this
Subparagraph. The Independent Trustee shall have no /,o’bligation to reimburse me for any income taxes
imposed on me by law and paid by me on Trustci‘ncome or gains.

If] am serving as Trustee hereunder or 1f a Related or Subordmate Party is serving as Trustee hereunder,
any powers and discretions provided under this Subparagraph [11LA. 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'sresignation (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 ofthe 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 conscquences 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
II1.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 Trustsgfor My Lineal Descendants. With regard to
a separate trust held for a lineal descendant of mine hereunder under which such lineal descendant is the
principal beneficiary, each such lineal descendant of mine shall serve as co-Trustee with the then serving
Trustee upon attaining age thirty (30) years, and each such lineal descendant shall serve as sole Trustee
upon attaining age thirty-five (35) years, prov1ded however, that there shall always be an Independent
Trustee serving of such separate trust. While serving as sole Trustee, a lineal descendant of mine may
designate an co-Trustee to serve with such lineal descendant and each such lineal descendant may
remove and/or replace such co-Trustee with another from time to time.

b. - Trustee of Separate Trust for a Spouse 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 if [ 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 by buch person in the presence of two witnesses
and acknowledged before a notary public which is delivered to such appointed Trustee during the
lifetime of the person making such appointment, or any such appointment of a successor Trustee by a
person may be made under the last Will of such person. -

E. Successor Fiduciaries. No Trustee is responsible for, nor has any duty to inquire into,
the administration, acts or omissions of any executor, administrator, Personal Representative, or trustee
or attorney-in-fact adding property to these Trusts, or 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 of its 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 ifa
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 ofthe 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 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 account for all such fees and costs paid by it as
provided by law. This provision shall not apply to any Trustee that is a corporation or other entity.

G. Compensation, Bond. Each Trustee is. entltled to be paid reasonable compensation for
services rendered in the administration of the Trust. Reasonable compensatlon 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 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.

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.

L 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 adﬁiihiﬁtraﬁon convenience to the beneficiaries,

tax consequences and any other factor it considers 1mportant If it is later necessary to reestablish the
merged trust as separate trusts, it shall be divided proportlonately 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 thclr joint agreement. Either Trustee may delegate to the other
Trustee the authority to act on behalf of both Trustees and to exercise any power held by the Trustees.
If more than two Trustees are serving at any time, and unless unanimous agreement is specifically
required by the terms of this Trust Agreement, any power or discretion of the Trustees may be exercised
only by a majority. The Trustees may delegate to any one or more of themselves the authority to act on
behalf of all the Trustees and to exercise any power held by the Trustees. Trustees who consent to the
delegation of authority to other Trustees will be liable for the consequences of the actions of those other
Trustees as if the consenting Trustees had joined the other Trustees in performing those actions. A
dissenting Trustee who did not consent to the delegation of authority to another Trustee and who has not
joined in the exercise of a power or discretion cannot be held liable for the consequences of the exercise.
A dissenting Trustee who joins only at the direction of the majority will not be liable for the
consequences of the exercise if the dissent is expressed in writing delivered to any of the other Trustees
before the exercise of that power or discretion.

ARTICLE IV. INDEPENDENT TRUSTEE

A. In General. The Independent Trustee shall have only those duties, obligations, and
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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 of ‘each separate Trust at any time in existence
hereunder, such Trust's then Independent Trustee, other. than ‘any (i) who has ever made a gift transfer
to such trust, or (ii) who is prohibited by the provnslons of Subparagraph IV.C.2 below from participating
in the amendment involved, from time to tlme may, notwithstanding any other provision of this
instrument, amend or restate this instrument, mcludmg its dispositive, administrative and other
provisions of all kinds, in order to permit the Trqstees 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 duc to
changed circumstances)

with respect to (1) 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

PAMELA B. SIMON
FAMILY TRUST -22-

Printed with FinePrint - purchase at www.fineprint.com

TS003482



e ~
N
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 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) a dlsclalmer to be made; and

h. Restrict in any way, reVQcably or irrevocably, the future exercise of any
power held by any beneficiaries, myself and/dr a‘T_rustee (including Independent Trustee) hereunder.

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

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

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

c. Reduce in any way the restrictions and limitations on or liabilities of (i)
myself hereunder, including without limitation Subparagraph LA or as a fiduciary as set forth in
Subparagraph IILF, 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;

€. 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,
exccuted 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. ADDITIONALTA‘LX MATTERS

A. GST Trusts. I direct (a) that the Trustee shall d1v1de any Trust to which there is
allocated any GST exemption into two separate Trusts (each subj ect to the provisions hereof) so that the
generation-skipping tax inclusion ratio of one' ‘such. Trust is zero, (b) any property exempt from
generation-skipping taxation shall be dlvnded as otherwnse 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 upo‘n”_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 ofa 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 ofthe 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. v

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

L. I intend that the benéﬁciaries of such trust shall be beneficiaries within the
meaning of Code Section401(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, taxcs 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 lite 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
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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)(1) 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(¢),
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 int.a manner that qualifies it as a "qualified
Subchapter S trust” as that term is defined in Code Section 1361(d)(3) and shall otherwise manage and
administer such share as provided under this Agreement to the extent not inconsistent with the foregoing
provisions of this paragraph. G

f e

D. Taxes. The Trustee shall pay to the Personal Representative of my estate from the
principal of the Trust, but not from the portion of any asset or the proceeds thereof which would not
otherwise be includible in my gross estate for estate tax purposes, such as the proceeds of insurance
policies that are not includible in my estate, such amounts as the Personal Representative certifies, in
writing, are required for the payment of estate, inheritance, succession and transfer taxes, including any
interest or penalty thereon, which are payable by said Personal Representative by reason of my death and
are attributable to assets held in this Trust (ie., 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.

[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.

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:

PR

Print Name: Print I\\Iai’pe,:;

Address: -Address:
STATE OF FLORIDA
SS.
COUNTY OF PALM BEACH
The foregoing instrument was acknowledged beforeme 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 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:
T ’
LN

STATE OF FLORIDA

SS. PEERIEN “:\\‘
COUNTY OF PALM BEACH }

The foregoing instrument was acknowledged beforeme this _ day of , 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 of Identification Produced
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INDEPENDENT TRUSTEE:

and each other, we subscribe our names as witnesses on this

day of , 2008:
Print Name: ) Print Name:
Address: _ Address:
STATE OF FLORIDA PR
’ SS. . 1:‘ /Z:,x\\‘\ . N
COUNTY OF PALM BEACH (\‘ a \,’

A SN
The foregoing instrument was ack_n\owled\g‘ed beforemethis____day of

by . R,

, 2008,

Signature - Notary Public

[Seal with Commission Expiration Date]

Print, type or stamp name of Notary Public

Personally Known or Produced Idéntiﬁcation
Type of Identification Produced

FAWFDATA\dm\Bemsiein, Shirley & SimomChildren’s Trusts\Pamela B. Simon Family Trust.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). | have delivered to the Trustee certain property
as set forth in the Attachment annexed hereto, receipt of Which is hereby acknowledged by the Trustee.
Such property, and any additions to such property, shall be held in trust as provided in this Agreement.

ARTICLEL TRu_sfrf 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 .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 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, 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 contributié‘n?\(fel‘? the time of such contribution), or (ii) the
sum of the amounts of all federal gift tax exclusions therﬁﬁaﬁ%to the contributor with respect to all
Withdrawal Beneficiaries with respect to such contribution.¥fhe numerator of said fraction shall be the
amount of any federal gift tax exclusion available toﬁuc«‘ﬁ%géontributor with respect to such Withdrawal
Beneficiary (at the time of such contribution) andithe %&ngminator shall be the sum of the amounts of
all federal gift tax exclusions then available te}such contributor with respect to all such Withdrawal
Beneficiaries. One-half of a contributioffimade b #a married 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 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. '
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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 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'the then current lifestyle of such beneficiaries,
including, but not limited to, complete authority to provide for their personal care and comfort in any
manner whatsoever. Net income that is not distributed shall be added to principal on an annual basis.

b. The Independg:ntfl‘rust:ee is specifically authorized in its sole, absolute
and unreviewable discretion to acquire, hold and maintain one or more residences (whether held as real
property, condominium or cooperative apartment) for 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. [ 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 aprofessional degree, and for others this may mean training in their chosen vocation. It is not my goal
that the Independent Trustee reward professional students, nor punish those lineal descendants for whom
life or individual circumstances indicate that the pursuit of higher education is not practical or
advantageous, but only to encourage my lineal descendants to take full advantage of all educational
opportunities open to them and not rush their entry into the workplace. I do not intend by these
expressions of intent to bind the Independent Trustee or alter the absolute discretion it has been granted
hereunder or create enforceable obligations to any beneficiary, ‘but merely to provide general guidance
to the Independent Trustee in the exercise of its disciretipn'S‘. L

3. Death of a Principal Beneficiary. If a principal beneficiary dies with assets
remaining in his or her separate Trust, upon his or her death he or she may appoint all or part of his or
her Trust, in trust, to or for the benefit-of one or more of my lineal descendants and their spouses
(excluding from said class, however, such prmcnpal beneficiary and such principal beneficiary's
creditors, estate, and creditors of such pr1nc1pal 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 [.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 ofhis 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
I.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 ofthe 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 1.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
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’ (;)fff'éTrust 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 I had then owned such property
and had then died solvent, unmarried and mtestate d0m1c11ed in the State of Florida, according to the
laws of Florida then in effect. T e

G. Maximum Duration. Regardless of anythmg 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 1I. 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.

TED S. BERNSTEIN
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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 I1.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 [1.B will apply.

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

3. Treatment. If, in the opinion of the examining doctor, the examination indicates
current or recent use 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 [L.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 I1.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 [1.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,

l. 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 mamage ‘of the joint biological parents to each other,
(b) children and their lineal descendants arising from surrogate births and/or third party donors when (1)
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- chlld 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 IANTONI 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 undert 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 "/Veeds' means
payments for such person's support, health (including lifetime residential or nursing home care),
maintenance and education. However, the Trustee, based upon information reasonably available to it,
shall make such payments for a person's Needs only to the extent such person's income, and funds
available from others obligated to supply funds for such purposes (including, without limitation, pursuant
to child support orders and agreements), are insufficient in its opinion for such purposes, and shall take
into account such person's accustomed manner of living, age, health, marital status and any other factor
it considers important. Income or principal to be paid for a person's Needs may be paid to such
individual or applied by the Trustee directly for the benefit of such person. The Trustee may make a
distribution or application authorized for a person's Needs even if such distribution or application
substantially depletes or exhausts such person's trust, without any duty upon the Trustee to retain it for
future use or for other persons who might otherwise benefit from such trust.

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

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

7. Spouse. A persqn'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 fo'lio\yixfg 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, ithf: former person shall be deemed to have
predeceased the latter person, if such persons die under. c1rcumstances which make it difficult or
impracticable to determine which one died first. '

H. Protective Provision. No beneficiary of any Trust herein created shall have any right
or power to anticipate, transfer, pledge, sell, alienate, assign or encumber in any way his or her interest
in the income or principal of such trust. Furthenn&)re, 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 debits, 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.

L 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.

1. Disability of Bencficiary. Upon the written request of the Independent Trustee
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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 authorizafion 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 mcapa01ty, or if none, (¢) 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'pefson 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 determme ‘such requested Trustee's Disability, a valid
authorization under the Health Insurance Portablhty 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 mformatlon of the requested Trustee to such persons, courts
and entities, that is relevant to the determmatlon 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 I1.D.3 hereof.

ARTICLE I1I. 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:

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 "eszate’); 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 cstate, 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 partncrshlp 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 dlver31fy shall exist) (c) a lack of current cash flow
therefrom, (d) the presence of any risk or speculatlve 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 constltutes proper investment strategy), (¢) lack of areasonable rate
of return, (f) risks to the preservation of pr1nc1pal (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 of a trust and to foreclose any such mortgage; accept a conveyance
of encumbered property, and take title to the property securmg it by deed in lieu of foreclosure or
otherwise and to satisfy or not satisfy the indebtedness securlng 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, ;\term‘_s, and conditions.

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

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

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"). 1 vest the Trustee with the following powers and authority in regard to Business
Entities:

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

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

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

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

e. To orgamze one. or more Busmess 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

1. To guaranty the obligations of the Business Entities, or pledge assets of a trust
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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 [ 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, mcludmg pald-up insurance; to exercise any settlement
options provided in any such policies; to receive the proceeds of any policy upon its maturity and to
administer such proceeds as part of the principal of the trust; and in general, to exercise all other options,
benefits, rights and privileges under such policies; ’proVided however, no Trustee other than a sole
Trustee may exercise any incidents of ownershlp w1th respect to policies of insurance insuring the
Trustee's own life. g

b. Pavment of Premlums 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 proceceds ofthe
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 of Insurance 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‘;exonerétion of the Trustee from any personal
liability on account of any arrangement or contract ente’red’ into in a fiduciary capacity.

15. Agreements. To comply Wlth amend modify or rescind any agreement made
during my lifetime, including those regardmg the dlsposmon 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 thc 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 specifted herein.
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18. Reimbursement. To reimburse itself from atrust 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. PR

22. Change of Situs. The situs and/or applicable law of any trust created hereunder
may be transferred to such other place as the Trustec 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 miniététial,f-'io 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 shall only be exercised by the Independent Trustee
hereunder, and I shall not make or participate in maklng any discretionary distribution pursuant to this
Subparagraph. The Independent Trustee shall have no obligation to reimburse me for any income taxes
imposed on me by law and paid by me on T,rustfii_i,coni_é-;o'r gains.

IfT am serving as Trustee hereunder or 1f a Related or Subordmate Party is serving as Trustee hereunder,
any powers and discretions provided under this. Subparagraph II1.A. to the Trustee that would result in
gross estate inclusion of assets of this Trust under Code §8§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 nota U.S. citizen orresident 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 sérve in both capacities.

2. Specific Trusts. Notwithstanding the preceding provisions of this Subparagraph
II1.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 Tru’sts"/fof My Lineal Descendants. With regard to
a separate trust held for a lineal descendant of mine here‘imd’er under which such lineal descendant is the
principal beneficiary, each such lineal descendant of mine shall serve as co-Trustee with the then serving
Trustee upon attaining age thirty (30) years, and: each such lineal descendant shall serve as sole Trustee
upon attaining age thirty-five (35) years, provxded however that there shall always be an Independent
Trustee serving of such separate trust. While serving as sole Trustee, a lineal descendant of mine may
designate an co-Trustee to serve with such lineal descendant and each such lineal descendant may
remove and/or replace such co-Trustee with ‘another from time to time.

b. Trustee of Separate Trust for a Spouse 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 if I 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
aperson 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 dehvered to such appointed Trustee during the
lifetime of the person making such appointment, or any such appomtment of a successor Trustee by a
person may be made under the last Will of such person

E. Successor Fiduciaries. N“é“TruSte'e' is responsiblc 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, rlghts and title (without the execution of any instrument of
transfer or any other act by any retiring Trustee) and all the duties of all predecessors.

F. Liability and Indemnification of Trustee.

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

2. Indemnification of Trustee. Except in regard to liabilities imposed on a Trustee
under the preceding paragraph, each Trustee shall be held harmless and indemnified from the assets of
the trust for any liability, damages, attorney's fees, expenses, and costs incurred as a result of its service
as Trustee. A Trustee who ceases to serve for any rcason 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 ifa
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 ofthe 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. Forthisreason, 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 account for all such fees and costs paid by it as
provided by law. This provision shall not apply to any Trustee that is a corporation or other entity.

G. Compensation, Bond. Each Trustee is éntitled 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 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.

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.

L 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 admmlstratlon convenience to the beneficiaries,
tax consequences and any other factor it considers 1mportant If it is later necessary to reestablish the
merged trust as separate trusts, it shall be divided propomonately to the value of each trust at the time
of merger. L o

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

ARTICLE IV. INDEPENDENT TRUSTEE

A. In General. The Independent Trustee shall have only those duties, obligations, and
TED S. BERNSTEIN
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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 of each separate Trust at any time in existence
hereunder, such Trust's then Independent Trustee, other than: -any (1) who has ever made a gift transfer
to such trust, or (ii) who is prohibited by the pr0v151ons 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 instriment, 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 and 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) a disclaimer to be made; and

h. Restrict in any way, re\f}b‘ca'b'ly or irrevocably, the future exercise of any
power held by any beneficiaries, myself,».éhd/c')r-‘jak Trustee (including Independent Trustee) hereunder,

2. Limitations on A}hengmént 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 1.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 LA or as a fiduciary as set forth in
Subparagraph IILF, 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;

€. 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
gencration-skipping tax inclusion ratio of one.such Trust is zero, (b) any property exempt from
generation-skipping taxation shall be dxv1ded as otherwise provided herein and held for the same persons
designated in Trusts separate from any property then also so divided which is not exempt from
generation-skipping taxation, and (c) if upon the death of a beneficiary a taxable termination would
otherwise occur with respect to any property held in Trust for him or her with an inclusion ratio greater
than zero, such beneficiary shall have with respect only to such property a power to appoint such
fractional share thereof which ifincluded in such beneficiary's gross estate for federal estate tax purposes
(without allowing any deduction with respect to such share) would not be taxed at the highest federal
estate tax rate and such fractional share of such property shall be distributed to such persons including
only such beneficiary's estate, spouse, and issue, as such beneficiary may appoint, and any part of a Trust
such beneficiary does not effectively appoint shall be treated as otherwise provided for disposition upon
his or her death, provided, if upon his or her death two or more Trusts for his or her benefit are directed
to be divided among and held or distributed for the same persons and the generation-skipping tax
inclusion ratio of any such Trust is zero, the amount of any other such Trust to which there is allocated
any of such beneficiary's GST exemption shall be added to the Trusts with generation- sklppmg tax
inclusion ratios of zero in equal shares.

[ 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 ofthe 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 Indmdual retirement account established and maintained under
Code Section 408 or a qualified pensmn profit sharmg or stock bonus plan established and maintained
under Code Section 401 (referred to in thls 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)(1) in regard to that corporation, the Trustee[s] shall (a) hold such stock as
a substantially separate and independent share of such Trust within the meaning of Code Section 663(c),
which share shall otherwise be subject to all of the terms of this Agreement, (b) distribute all of the
income of such share to the one income beneficiary thereof in annual or more frequent installments, (c)
upon such beneficiary's death, pay all accrued or undistributed income of such share to the beneficiary's
estate, (d) distribute principal from such share during the lifetime of the income beneficiary only to such
beneficiary, notwithstanding any powers of appointment granted to any person including the income
beneficiary, and (e) otherwise administer such share in a'manner that qualifies it as a "qualified
Subchapter S trust” as that term is defined in Code Sectlon 1361(d)(3), and shall otherwise manage and
administer such share as provided under thlS Agreement to the extent not inconsistent with the foregoing
provisions of this paragraph. :

D. Taxes. The Trustee shall pay 10 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 WHEREQF, 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 Name: i’{;ﬁName :
Address: _~Address:
.
STATE OF FLORIDA o
SS.
COUNTY OF PALM BEACH
The foregoing instrument was acknowledged beforemethis  dayof ,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 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:

AR

i.__\.-‘( N

/Tr' ;\ . N
STATE OF FLORIDA ‘_:,rf Y ( a
SS' g / :\'\'\\\\\\V\‘; .
COUNTY OF PALM BEACH NhN
) o .//[,/’.
The foregoing instrument was acknoWléfiged beforemethis  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 of Identification 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 P
SS. e

COUNTY OF PALM BEACH ,\»\,eﬂ ‘ L :

The foregoing instrument was acli(l"]j‘c)wléﬁfgea‘\tiefore methis___dayof , 2008,
by : A

e

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

FAWFPDATA\drt\Bemstein, Shirley & Simon\Children's Trusts\Ted S. Bemnstein 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 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). [ have delivered to the Trustee certain property
as set forth in the Attachment annexed hereto, receipt o @wh is hereby acknowledged by the Trustee.
Such property, and any additions to such property, shall b¢ hel Lin.trust as provided in this Agreement.

T a
ARTICLE 1. ff ADMINISTRATION

A. Additions, Substitutions,and Trust Irrevocable. I or any other person may cause
additional property to be added hereunder atganyftime during life or at death by will, insurance or death
benefit beneficiary designation or otherwise. 1 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. 1 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

ELIOT BERNSTEIN
FAMILY TRUST

Printed with FinePrint - purchase at www fineprint.com

TS003525



N N
® @
N N

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 afier 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 lincal 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 contrlbutlon (at the time of such contribution), or (ii) the
sum of the amounts of all federal gift tax exclusions then, avallable to the contributor with respect to all
Withdrawal Beneficiaries with respect to such contrlbutlon The numerator of said fraction shall be the
amount of any federal gift tax exclusion available to such contrlbutor with respect to such Withdrawal
Beneficiary (at the time of such contribution) and the denominator shall be the sum of the amounts of
all federal gift tax exclusions then available to- such contributor with respect to all such Withdrawal
Beneficiaries. One-half of a contribution made by a married person shall be treated as a second separate
contribution made by his or her spouse, provnded 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 1B 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 aright 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:

l. 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 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’ the then current lifestyle of such beneficiaries,
including, but not limited to, complete authority to prov1de for their personal care and comfort in any
manner whatsoever. Net income that is not distributed shall be added to principal on an annual basis.

b. The Independent Trustee is specifically authorized in its sole, absolute
and unreviewable discretion to acquire, hold and maintain one or more residences (whether held as real
property, condominium or cooperative apartment) forthe use and benefit of the principal beneficiary and
his or her cohabitating spouse and lineal desccgdants, 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 beneficiary, but merely to provide general guidance
to the Independent Trustee in the exercise of its discretions:. -

3. Death of a Principal Beneficiary. If a principal beneficiary dies with assets
remaining in his or her separate Trust, upon his or her death he or she may appoint all or part of his or
her Trust, in trust, to or for the benefit of one or more of my lineal descendants and their spouses
(excluding from said class, however, such principal beneficiary and such principal beneficiary's
creditors, estate, and creditors of such principal beneficiary's estate), provided that any such appointment
to a surviving spouse of a principal beneficiary shall be limited to a life estate in all or a lesser portion
of such principal beneficiary’s separate Trust, and such spouse’s separate trust shall be administered as
provided in Subparagraph 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 1.C., or added
to Trusts established for such principal beneficiaries that are already in existence under Subparagraph
I.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 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 1.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 1.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 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 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 dlstrlbuted if Thad then owned such property
and had then died solvent, unmarried and mtestate domlcﬂed in the State of Florida, according to the
laws of Florida then in effect. SR

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 fec 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 [LB.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 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 diselosdfe to the Independent Trustee of the results
of all such examinations. The Independent Trustee shall maintain strict confidentiality of those results
and shall not disclose those results to any person other than the beneficiary without the prior written
permission of the beneficiary. The Indeperident Trustee may totally or partially suspend all distributions
otherwise required or permitted to be made to that beneficiary until the beneficiary consents to the
examination and disclosure to the Independent Trustee.

3. Treatment. If, in the opinion of the examining doctor, the examination indicates
current or recent use 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.LB. 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 ILB, 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_,o"t‘he.éh,c\e.stor designated is created entirely by or
through (a) legitimate births occurring during the marriage of the joint biological parents to each other,
(b) children and their lineal descendants arising from surrogate births and/or third party donors when (i)
the child is raised from birth by a married couple through the pendency of such marriage, (ii) one of such
couple is the designated ancestor, and (ii) to the best knowledge of the Trustee both members of such
couple participated in the decision to have suchéhild, 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, JILLIANTONI 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 of living, age, health, marital status and any other factor
it considers important. Income or principal to be paid for a person's Needs may be paid to such
individual or applied by the Trustee directly for the benefit of such person. The Trustee may make a
distribution or application authorized for a person's Needs even if such distribution or application
substantially depletes or exhausts such person's trust, without any duty upon the Trustee to retain it for
future use or for other persons who might otherwise benefit from such trust.

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

6. Related or Subordinate Party. A"Related or Subordinate Party" to a trust
describes a beneficiary of the subject trust or a related or subordinate party to a beneficiary of the trust
as the terms “related or subordinate party” are de!ﬁnédf_,v.l’in'der 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 fd’llpvying 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 procceding 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 (1) 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 (i1) 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 termmate
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, ‘the former person shall be deemed to have
predeceased the latter person, if such persons die under c1rcumstances which make it difficult or
impracticable to determine which one died first. '

H. Protective Provision. No bcneﬁéiawiiof-éhy 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. F urthermore 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.

L 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.

1. Disability of Beneficiary. Upon the written request of the Independent Trustee
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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 incapagity,iof in any event and at any time (d) a court
of competent jurisdiction, such Trustee shall issue to sugﬁgﬁg%‘%g%and all persons, courts of competent
jurisdiction, and entities (who shall be identified therqpﬁgbdﬁi@y name to the extent known and by class
description), with authority hereunder to deterrgli‘%e,gggg%ﬁ?ch requested Trustee's Disability, a valid
authorization under the Health Insurance Portability ‘and” Accountability Act of 1996 and any other
applicable or successor law authorizinvgv‘ﬁ?ﬁtﬁﬁﬁ%alth%ﬁgare providers and all medical sources of such
requested Trustee to release protected he%l%h infortnation of the requested Trustee to such persons, courts
and entities, that is relevant to the dctermif?’étioné"‘%f the Disability of the requested Trustee as Disability
is defined hereunder. The period of each such®alid authorization shall be for six months (or the carlier
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 I1.D.3 hereof.

ARTICLEII1. 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:

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
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 partnershlp interests, joint venture interests, mutual
funds, business trust interests, and limited liability company membership interests, notwnthstandmg (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 dlver51fy shall exist) (c) a lack of current cash flow
therefrom, (d) the presence of any risk or speculatlve elements as compared to other available
investments (it being my intent that the Trustee have sole and absolute discretion in determining what
constitutes acceptable risk and what constitutes proper investment strategy), (e) lack ofareasonable rate
of return, (f) risks to the preservation of prmmpal, (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 differént 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 fore@l%%ny such mortgage; accept a conveyance
of encumbered property, and take title to the propeﬂy‘%‘é’bun‘;’r&g}it by deed in lieu of foreclosure or
otherwise and to satisfy or not satisfy the indebtednesssSecuring said property; to protect or redeem any
such property from forfeiture for nonpayment of taifgsroiz other lien; generally, to exercise as to such
bond, obligation or mortgage all powers that anyabsolute*owner might exercise; and to loan funds to
beneficiaries at commercially reasonablegates ermg and conditions.

7. Abandonment of Property. To abandon any property or asset when it is valueless
or so encumbered or in such condition that ifi‘%ﬁ)f 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.

ELIOT BERNSTEIN
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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"). 1 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 Trusteg ma?/ deem appropriate; including the right to
employ any beneficiary or fiduciary in any of the foregoing capﬂ%’gltles

d. To invest funds in the ggﬁipé*sgs*%ﬁntities, to pledge other assets of a trust as
security for loans made to the Business Entmes and toﬁgn“d funds from a trust to the Business Entities;

e. To organize Sne or more Busmess Entities under the laws of this or any other
state or country and to transfer thereto all op%any %rt 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. Toretain 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

1. To guaranty the obligations of the Business Entities, or pledge assets of a trust
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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 [ am serving as
Trustee or if a Related or Subordinate Party is serving as Trustee) is authorized to purchase one or more
life insurance policies on my life, the life of any beneficiary described herein, or any spouse or lineal
ascendant or lineal descendant of myself or such beneficiaries. The following provisions shall apply with
respect to any insurance policies constituting an asset of any trust herein created:

a. General Powers. The Trustee shall have the power to pay premiums; to
apply dividends in reduction of such premiums; to borrow against the cash values thereof; to convert
such policies into other forms of insurance, including paid-up insurance; to exercise any settlement
options provided in any such policies; to receive the pfbéeeds’ of any policy upon its maturity and to
administer such proceeds as part of the principal of the trust; and in general, to exercise all other options,
benefits, rights and privileges under such policies;; provxded however, no Trustee other than a sole
Trustee may exercise any incidents of ownershlp w1th respect to policies of insurance insuring the
Trustee's own life. - L

b. Payment of Premiums. The Trustee shall be under no obligation to pay
the premiums which may become due and payable under the provisions of any policy of insurance
subject to this trust, or to make certain that such premiums are paid by myself or any other person, or
to notify any persons of the nonpayment of such premiums, and it shall be under no responsibility or
liability of any kind in case such premiums are not paid, except that it shall apply any dividends received
by it on such policy to the payment of premiums thereon. Upon notice at any time during the
continuance of this trust that the premiums due upon such policies are in default, or that premiums to
become due will not be paid, either by myself or by any other person, the Trustee, within its sole
discretion, may apply any cash values attributable to such policy to the purchase of paid-up insurance
or of extended term insurance, or may borrow upon such policy for the payment of premiums due
thereon or may accept the cash values of such policy upon its forfeiture. If facts shall occur, under the
terms of the policy which shall enable a waiver of the payment of future premiums, the Trustee, upon
receipt of written notice of such facts, shall promptly notify the insurance company which has issued
such policy, and shall take any and all steps necessary to make such waiver of premium provision
effective.

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 of Insurance 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 lAgreement or during the existence of the trust.

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

15. Agreements. To comply Wlth amend modify or rescind any agreement made
during my lifetime, including those regardmg the dlsposmon management or continuation of any closely
held unincorporated business, corporation, partnershlp or joint venture, and 1nclud1ng 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. Torely, 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. PR

22. Change of Situs. The situs and/or'appficable 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 re51gn “and appomt 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 mmlsterlal ‘to the appointing Trustee as its agent.

23. Fiduciary Qutside 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 ofthe Trusts
or any of the trust accounts or any beneficiaries.

28.  TaxReimbursement. To pay, from time to time in the Independent Trustee’s sole
and absolute discretion, to me or the Personal Representatives of my estate, ona cumulative basis as may
be necessary, such amounts as I or my Personal Representatlves shall certify as is necessary to discharge
my tax liability (whether federal, state or otherwise) in rcspect of income realized by the Trust and not
distributed to me; provided, however, this authority shall only be exercised by the Independent Trustee
hereunder, and I shall not make or participate in making any dlscretlonary distribution pursuant to this
Subparagraph. The Independent Trustee shall have no obhgatlon to reimburse me for any income taxes
imposed on me by law and paid by me on Txust mcome 0T gains.

If1 am serving as Trustee hereunder or if a;Relatedor Subordinate Party is serving as Trustee hereunder,
any powers and discretions provided under this Subparagraph IILA. 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 ofa 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.
ELIOT BERNSTEIN
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1. Appointment. Upon a Trustee's resignation (including the Independent Trustee),
or ifa 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 ofthe 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
I11.C, subsequent to the death of the survivor of my spouse and me, I specifically appoint the following
person or persons as Trustee of the following Trusts:

a. Trustee of Separate Trusts for My Lineal Descendants. With regard to
a separate trust held for a lineal descendant of mine hereunder under which such lineal descendant is the
principal beneficiary, each such lineal descendant of mine shall serve as co-Trustee with the then serving
Trustee upon attaining age thirty (30) years, and each such lineal descendant shall serve as sole Trustee
upon attaining age thirty-five (35) years, prov1ded however that there shall always be an Independent
Trustee serving of such separate trust. While serving as sole Trustee, a lineal descendant of mine may
designate an co-Trustee to serve with such lineal descendant and each such lineal descendant may
remove and/or replace such co-Trustee with another from time to time.

b. Trustee of Separate Trust for a Spouse 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):

ELIOT BERNSTEIN

FAMILY TRUST -18- .

Printed with FinePrint - purchase at www fineprint.com

TS003542



0 O

R N

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 if Tam
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 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 gn‘y}tsﬁ‘(‘:'h: appointment of a successor Trustee by a
person may be made under the last Will of such person! -

o

E. Successor Fiduciaries. No Trustee is responsible for, nor has any duty to inquire into,
the administration, acts or omissions of any executor, administrator, Personal Representative, or trustee
or attorney-in-fact adding property to these Trusts, or 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 ofthe beneficiaries. Each Trustee that is a corporation or other
entity will be liable for its actions or failures to act that are negligent or that breach its fiduciary duty,
without contribution by any individual Trustee.

2. Indemnification of Trustee. Except in regard to liabilities imposed on a Trustee
under the preceding paragraph, each Trustee shall be held harmless and indemnified from the assets of
the trust for any liability, damages, attorney's fees, expenses, and costs incurred as a result of its service
as Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security
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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 ifthe 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 ifa
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 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 account for all such fees and costs paid by it as
provided by law. This provision shall not apply to any Trustee that is a corporation or other entity.

G. Compensation, Bond. Each Trustee is.éntitled 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 upbn 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.

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 requcst 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.

L 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 adﬁ%‘i’é‘tration, convenience to the beneficiaries,
tax consequences and any other factor it considers impo%’t%nt%l@; is later necessary to reestablish the
merged trust as separate trusts, it shall be divided prg '”og‘%ﬁq‘éely to the value of each trust at the time
of merger. gp

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

ARTICLE IV. INDEPENDENT TRUSTEE

A. In General. The Independent Trustee shall have only those duties, obligations, and
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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 Agrcement to the
contrary, including without limitation powers in myself or others to appoint additional or successor
Trustees or Independent Trustees, at no time shall a person or entity serve as an Independent Trustee
hereunder if such person or entity is a Related or Subordinate Party or is related or subordinate to me
within the meaning of Code Section 672(c), the Treasury Regulations issued thereunder, and successor
provisions thereto, nor shall I be eligible to serve.

C. Limited Power of Amendment.

1. Amendment Power. In the case of each separate Trust at any time in existence
hereunder, such Trust's then Independent Trustee, ot‘her;than'an‘yv (1) 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 .I,imé” may, - notwithstanding any other provision of this
instrument, amend or restate this instrumeént, including its dispositive, administrative and other
provisions of all kinds, in order to pemiit_ 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);

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

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

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

h. Restrict in any wag\"v,mr‘é\’f_orcébly or irrevocably, the future exercise of any
power held by any beneficiaries, myselAf,land/o't"ja Trustee (including Independent Trustee) hereunder.

2. Limitations on Aﬁénﬁémt 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 1.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 LA or as a fiduciary as set forth in
Subparagraph IILF, 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. such Trust is zero, (b) any property exempt from
generation-skipping taxation shall be d1v1ded as otherwxse provided herein and held for the same persons
designated in Trusts separate from any property then also so divided which is not exempt from
generation-skipping taxation, and (c) if upon the death of a beneficiary a taxable termination would
otherwise occur with respect to any property held in Trust for him or her with an inclusion ratio greater
than zero, such beneficiary shall have with respect only to such property a power to appoint such
fractional share thereof which ifincluded in such beneficiary's gross estate for federal estate tax purposes
(without allowing any deduction with respect to such share) would not be taxed at the highest federal
estate tax rate and such fractional share of such property shall be distributed to such persons including
only such beneficiary's estate, spouse, and issue, as such beneficiary may appoint, and any part of a Trust
such beneficiary does not effectively appoint shall be treated as otherwise provided for disposition upon
his or her death, provided, if upon his or her death two or more Trusts for his or her benefit are directed
to be divided among and held or distributed for the same persons and the generation-skipping tax
inclusion ratio of any such Trust is zero, the amount of any other such Trust to which there is allocated
any of such beneficiary's GST exemption shall be added to the Trusts with generation-skipping tax
inclusion ratios of zero in equal shares.

I request (but do not require) that if two or more Trusts are held hereunder for any person, no
principal be paid to such person from the Trusts with the lower inclusion ratios for generation-skipping
tax purposes unless the Trust with the highest inclusion ratio has been exhausted by use, consumption,
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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 determmed by the Trustee as that term is applied and
used in said Regulations.

B. Individual Retirement Accounts. In the event that this Trust or any trust created under
this Agreement is the beneficiary of an Individual retirement account established and maintained under
Code Section 408 or a qualified pension profit sharing or stock bonus plan established and maintained
under Code Section 401 (referred to in thlS 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)(1) in regard to that corporation, the Trustee[s] shall (a) hold such stock as
a substantially separate and independent share of such Trust within the meaning of Code Section 663(c),
which share shall otherwise be subject to all of the terms of this Agreement, (b) distribute all of the
income of such share to the one income beneficiary thereof in annual or more frequent installments, (c)
upon such beneficiary's death, pay all accrued or undistributed income of such share to the beneficiary's
estate, (d) distribute principal from such share during the lifetime of the income beneficiary only to such
beneficiary, notwithstanding any powers of appointment: granted to any person including the income
beneficiary, and (e) otherwise administer such share in a manner that qualifies it as a "qualified
Subchapter S trust” as that term is defined in Code Section 1361(d)(3), and shall otherwise manage and
administer such share as provided under thls Agreement tothe extent not inconsistent with the foregoing
provisions of this paragraph. = SN

D. Taxes. The Trustee shall'p'ay_,téz 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.

ELIOT BERNSTEIN
FAMILY TRUST -26-

Printed with FinePrint - purchase at www.fineprint.com

TS003550



ELIOT BERNSTEIN
FAMILY TRUST

0

[remainder of page intentionally left blank]

-27-

Printed with FinePrint - purchase at www.fineprint.com

TS003551



O ®

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:

BN

EEC RN

N
Print Name: Prmt Name
Address: Address -
SN
FEANARE
/} |
STATE OF FLORIDA o
SS.

COUNTY OF PALM BEACH

The foregoing instrument was acknowledged beforemethis  dayof ,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 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:

STATE OF FLORIDA R
COUNTY OF PALM BEACH )

The foregoing instrument was acknoWleaged beforemethis ___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 of Identification 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 T
SS. N

COUNTY OF PALM BEACH <f - (o

The foregoing instrument was aclgnowledg‘cd‘before methis __ dayof , 2008,

by . N

Signature - Notary Public

[Seal with Commission Expiration Date]

Priny, type or stamp name of Notary Public

Personally Known or Produced Identification
Type of Identification Produced

FAWPDATA\drt\Bernstein, Shirley & Simon\Children's Trusts\Eliot Bernstein Family Trust.wpd [04 14:49 08 08]

ELIOT BERNSTEIN
FAMILY TRUST -30-

Printed with FinePrint - purchase at www.fineprint.com

TS5003554



TRUST
ATTACHMENT
ITEM DESCRIPTION
NO.
1 Cash
2
ELIOT BERNSTEIN
FAMILY TRUST '3 1 -

AMOUNT

$1.00

Printed with FinePrint - purchase at www.fineprint.com

TS003555



LISA S. FRIEDSTEIN

FAMILY TRUST

Prepared by:

Tescher & Spallina, P.A.
2101 Corporate Blvd., Suite 107, Boca Raton, Florida 33431
(561)998-7847
www.tescherlaw.com

Printed with FinePrint - purchase at www.fineprint.com

TS003556



-
£

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 hercunder 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 whlch is hereby acknowledged by the Trustee.
Such property, and any additions to such property, shall be held in trust as provided in this Agreement.

ARTICLE 1. TRUST ADMINISTRATION

A. Additions, Substltutlons 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 1.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 [.B, each Withdrawal Beneficiary's
Withdrawal Amount with respect to a contribution shall be such amount designated by the contributor
to the Trustee in writing contemporaneously with the contributor's designation of such person as a
Withdrawal Beneficiary, provided, ifthe contributor of such contribution fails to designate a Withdrawal
Amount with respect to any Withdrawal Beneficiary, then each Withdrawal Beneficiary's Withdrawal
Amount with respect to such contribution shall be an amount equal to a fraction (defined below)
multiplied by the lesser of (i) the value of such contrlbuuon (at the time of such contribution), or (ii) the
sum of the amounts of all federal gift tax exclusions then avallable 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 10 such contrlbutor with respect to such Withdrawal
Beneficiary (at the time of such contribution), and the ‘dcnommator shall be the sum of the amounts of
all federal gift tax exclusions then available to’ such ‘contributor with respect to all such Withdrawal
Beneficiaries. One-half of a contribution made by amarried person shall be treated as a second separate
contribution made by his or her spouse, provlded 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 aright 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:

1. 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 maintain’ the then current lifestyle of such beneficiaries,
including, but not limited to, complete authority to prov1de for their personal care and comfort in any
manner whatsoever. Net income that is not dlstrlbuted shall be added to principal on an annual basis.

b. The Independent”’ Trustecals specxﬁcally authorized in its sole, absolute
and unreviewable discretion to acquire, hold and malntam 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 cxcrcising 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 beneﬁc1ary, but merely to provide general guidance
to the Independent Trustee in the exercise of its dlscretlons

3. Death of a Principal Beneﬁcmrg 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 oneor more of my lineal descendants and their spouses
(excluding from said class, however, such prmmpal beneficiary and such principal beneficiary's
creditors, estate, and creditors of such prmc1pal 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 1.C., or added
to Trusts established for such principal beneficiaries that are already in existence under Subparagraph
I.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 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 1.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 1.C., or added to Trusts established for such principal
beneficiaries that are already in existence under Subparagraph 1.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 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 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 I had then owned such property
and had then died solvent, unmarried and mtestate dormclled in the State of Florida, according to the
laws of Florida then in effect. : L

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

ARTICLE II. GENERAL

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

B. Substance Abuse.

LISA S. FRIEDSTEIN
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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 1I.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 I1.B will apply.

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

3. Treatment. If, in the opinion of the examining doctor, the examination indicates
current or recent use 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 Trustec 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 I.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 I1.B, including any failure
to request abeneficiary 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 ILB, 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, o

1. Children, Lineal Descendants. .‘;'I;he‘”te,rms "child," "children" and "lineal
descendant" mean only persons whose relationship to the ancestor designated is created entirely by or
through (a) legitimate births occurring during the marriage of the joint biological parents to each other,
(b) children and their lineal descendants arising from surrogate births and/or third party donors when (i)
the child is raised from birth by a married couple through the pendency of such marriage, (ii) one of such
couple is the designated ancestor, and (m) to the best knowledge of the Trustee both members of such
couple participated in the decision to have such chlld 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 IANTONI 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 of living, age, health, marital status and any other factor
it considers important. Income or principal to be paid for a person's Needs may be paid to such
individual or applied by the Trustee directly for the benefit of such person. The Trustee may make a
distribution or application authorized for a person's Needs even if such distribution or application
substantially depletes or exhausts such person's trust, without any duty upon the Trustee to retain it for
future use or for other persons who might otherwise benefit from such trust.

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

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

A

g

7. Spouse. A persons '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 followmg 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. Ifany pcrson 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 un tgé:lrcumstances which make it difficult or
impracticable to determine which one died first. 5 %

iy,

H. Protective Provision. No beneﬁmary of any Trust herein created shall have any right
or power to anticipate, transfer, pledge, sell allenqgf”e, ,assign or encumber in any way his or her interest
in the income or principal of such trust. urtherm%;e no creditor shall have the right to attach, lien, seize
or levy upon the interest ofthe beneficiary inithisélrust 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.
L 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.

1. Disability of Beneficiary. Upon the written request of the Independent Trustee
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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, (¢) any adult current
income or principal beneficiary not under legal mcapa01ty, 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 determme 'such requested Trustee's Disability, a valid
authorization under the Health Insurance Portabxhty and Accountability Act of 1996 and any other
applicable or successor law authorizing all health care providers and all medical sources of such
requested Trustee to release protected health information of the requested Trustee to such persons, courts
and entities, that is relevant to the determination of the Disability of the requested Trustee as Disability
is defined hereunder. The period of each such-valid authorization shall be for six months (or the earlier
death or resignation of the requested Trustee). If such requested Trustee refuses within thirty days of
receipt of the request to deliver a valid authorization, or at any time revokes an authorization within its
term, such requested Trustee shall thereupon be treated as having resigned as Trustee hereunder.

3. Authorization to Issue Certificate. All required authorizations under this
paragraph shall include the power of a physician or psychiatrist to issue a written certificate to the
appropriate persons or entities as provided in paragraph I1.D.3 hereof.

ARTICLE I11. 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:

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 "estare”); 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 partriership interests, joint venture interests, mutual
funds, business trust interests, and limited liability compgg’h‘gl rﬁ%bership interests, notwithstanding (a)
any applicable prudent investor rule or variation thereof; k(%%)»c'ommon 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 speculatiye” elements as compared to other available
investments (it being my intent that the T{fsté ctha %sole and absolute discretion in determining what
constitutes acceptable risk and what constitutes proper investment strategy), (¢) lack of areasonable rate
of return, (f) risks to the preservation of p?i}icipai‘l? (g) violation of a Trustee's duty of impartiality as to
different beneficiaries (it being my intent tha¢ 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 wgive the terms of any obligation, bond or
mortgage at any time forming a part of a trust and to forq@cé:lose any such mortgage; accept a conveyance
of encumbered property, and take title to the property &sc&unngﬁj’t 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;«orgother lien; generally, to exercise as to such
bond, obligation or mortgage all powers that an absoiuteg'owner might exercise; and to loan funds to
beneficiaries at commercially reasonablesratetk% and conditions.

7. Abandonment of %};'ope{ V. Toabandon any property or asset when it is valueless
or so encumbered or in such condition that it 18 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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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"). | 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 foregomg capacmes

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

e. To orgamze one or more Busmess 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. Toretain in Business Entities such net earnings for working capital and other
purposes of the Business Entities as the Trustee may deem advisable in conformity with sound business
practice;

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

i. To guaranty the obligations of the Business Entities, or pledge assets of atrust
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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 borrow against the cash values thereof; to convert
such policies into other forms of insurance, mcludmg paid-up insurance; to exercise any settlement
options provided in any such policies; to receive the proceeds of any policy upon its maturity and to
administer such proceeds as part of the principal of thetrust; apd in general, to exercise all other options,
benefits, rights and privileges under such policies; prowded however, no Trustee other than a sole
Trustee may exercise any incidents of ownershlp w1th respect to policies of insurance insuring the
Trustee's own life. -

b. Payment of Premiums. The Trustee shall be under no obligation to pay
the premiums which may become due and payable under the provisions of any policy of insurance
subject to this trust, or to make certain that such premiums are paid by myself or any other person, or
to notify any persons of the nonpayment of such premiums, and it shall be under no responsibility or
liability of any kind in case such premiums are not paid, except that it shall apply any dividends received
by it on such policy to the payment of premiums thereon. Upon notice at any time during the
continuance of this trust that the premiums due upon such policies are in default, or that premiums to
become due will not be paid, either by myself or by any other person, the Trustee, within its sole
discretion, may apply any cash values attributable to such policy to the purchase of paid-up insurance
or of extended term insurance, or may borrow upon such policy for the payment of premiums due
thereon or may accept the cash values of such policy upon its forfeiture. If facts shall occur, under the
terms of the policy which shall enable a waiver of the payment of future premiums, the Trustee, upon
receipt of written notice of such facts, shall promptly notify the insurance company which has issued
such policy, and shall take any and all steps necessary to make such waiver of premium provision
effective.

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 of Insurance 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 exoneratlon of the Trustee from any personal
liability on account of any arrangement or contract entered into in a fiduciary capacity.

15. Agreements. To comply W1th amend modify or rescind any agreement made
during my lifetime, including those regarding the dlsposmon 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 atrust 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. i

22. Change of Situs. The situs, and/or apphcable 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 re31gn 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 Qutside 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.

LISA S. FRIEDSTEIN
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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 relmbursements 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, ona 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 réspect of income realized by the Trust and not
distributed to me; provided, however, this authority shal‘lvdhly"be exercised by the Independent Trustee
hereunder, and I shall not make or participate in makmg any dlscretlonary distribution pursuant to this
Subparagraph. The Independent Trustee shall have no obhgatlon to reimburse me for any income taxes
imposed on me by law and paid by me on Trust 1ncome or gains.

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

B. 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 ifa Trustee becomes Disabled or for any reason ceases to serve as Trustee (including the Independent
Trustee), 1 (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, ifa named Trustee isnot 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
II1.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 T\rué‘tks_"/foﬂr”«l\{l‘_y@Lineal Descendants. With regard to
a separate trust held for a lineal descendant of mine hcreimdcr pnder which such lineal descendant is the
principal beneficiary, each such lineal descendant of t mine shall serve as co- T rustee with the then serving
Trustee upon attaining age thirty (30) years, and each such lineal descendant shall serve as sole Trustee
upon attammg age thirty-five (35) years, prov1ded 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 if I 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 b st ;1; person in the presence of two witnesses
and acknowledged before a notary public which is deﬁk@eré’@%@ such appointed Trustee during the
lifetime of the person making such appointment, or an%suﬁ’i%gppointment of a successor Trustee by a
person may be made under the last Will of such per og** e

E. Successor Fiduciaries. Nng%stee is ré’sponsible for, nor has any duty to inquire into,
the administration, acts or omissions of ﬁ&h:ymexecw or, administrator, Personal Representative, or trustee
or attorney-in-fact adding property to these T: S? orofany predecessor Trustee. Each successor Trustee
has all the powers, privileges, immunities, rights and title (without the execution of any instrument of

transfer or any other act by any retiring Trustee) and all the duties of all predecessors.

F. Liability and Indemnification of Trustee.

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

2. Indemnification of Trustee. Except in regard to liabilities imposed on a Trustee
under the preceding paragraph, each Trustee shall be held harmless and indemnified from the assets of
the trust for any liability, damages, attorney's fees, expenses, and costs incurred as a result of its service
as Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security
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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 ifa
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 ofthe 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, [ 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 accglintiffor all such fees and costs paid by it as
provided by law. This provision shall not apply to any Trusteelthat is a corporation or other entity.

G. Compensation, Bond. Each Tmstee@iﬂed to be paid reasonable compensation for
services rendered in the administration -of the Tifust. Reasonable compensation for a non-individual
Trustee will be its published fee schedul€ TR ffpwhen its services are rendered unless otherwise
agreed in writing, and except as follows ®Any feeslpaid 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.

L 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 administration, convenience to the beneficiaries,
tax consequences and any other factor it considers impdrtént.‘*lt:.i; is later necessary to reestablish the
merged trust as separate trusts, it shall be divided prppo/rtid‘rigtely to the value of each trust at the time
of merger. R

L. Multiple Trustees. Except as sﬁediﬁcally provided herein as to the allocation of powers
or discretion of the Independent Trustee","i‘ﬁ\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.

ARTICLE1V. INDEPENDENT TRUSTEE

A. In General. The Independent Trustee shall have only those duties, obligations, and
LISA S. FRIEDSTEIN 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 ofieachigeparate 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 ofi ?praragraph 1V.C.2 below from part1c1patmg
in the amendment involved, from time to tlmé maynotwithstanding any other provision of this
instrument, amend or restate this mstrumerﬁ 1nclud1ng its dispositive, administrative and other
provisions of all kinds, in order to perrmt%he Tru tees hereunder (including the Independent Trustee):

a. To address taﬁ%nd/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

w 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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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 tiine be held in or allocable to that Trust to be segregated and
transferred to that subaccount to achieve some tax or other benefit that would otherwise not be available
to such property or interest or to the principal beneficiary or one or more of the other current
beneficiaries of that Trust (such as, by way of example and not limitation, to permit (i) such property,
interest or beneficiary to qualify for some governmental or tax benefit, generation-skipping transfer tax
exemption or Code Section 2032A election, or (ii) a,dlsclalmer to be made; and

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

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

a. Extend the period of any such trust's existence beyond the already
applicable rule against perpetuities limitation period specified in Subparagraph 1.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 LA or as a fiduciary as set forth in
Subparagraph IILF, 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. ADDITIONALjAX MATTERS

A. GST Trusts. I direct (a) that the Trustee shall divide any Trust to which there is
allocated any GST exemption into two separate Trusts (each subject to the provisions hereof) so that the
generation-skipping tax inclusion ratio of one ‘such. Trust is zero, (b) any property exempt from
generation-skipping taxation shall be divided as otherwise provided herein and held for the same persons
designated in Trusts separate from any property then also so divided which is not exempt from
generation-skipping taxation, and (c) if upon the death of a beneficiary a taxable termination would
otherwise occur with respect to any property held in Trust for him or her with an inclusion ratio greater
than zero, such beneficiary shall have with respect only to such property a power to appoint such
fractional share thereof which if included in such beneficiary's gross estate for federal estate tax purposes
(without allowing any deduction with respect to such share) would not be taxed at the highest federal
estate tax rate and such fractional share of such property shall be distributed to such persons including
only such beneficiary's estate, spouse, and issue, as such beneficiary may appoint, and any part ofa 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 shanng or stock bonus plan established and maintained
under Code Section 401 (referred to m thls paragraph as “IRA”), the following provisions shall apply
to such trust:

}

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

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

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

2. The Trustee shall deliver a copy of this Agreement to the custodian of any IRA
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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)(1) in regard to that corporation, the Trustee[s] shall (a) hold such stock as
a substantially separate and independent share of such Trust within the meaning of Code Section 663(c),
which share shall otherwise be subject to all of the terms of this Agreement, (b) distribute all of the
income of such share to the one income beneficiary thereof in annual or more frequent installments, (c)
upon such beneficiary's death, pay all accrued or undistributed income of such share to the beneficiary's
estate, (d) distribute principal from such share during the lifetime of the income beneficiary only to such
beneficiary, notwithstanding any powers of appomtment granted to any person including the income
beneficiary, and (€) otherwise administer such share in-a manner that qualifies it as a "qualified
Subchapter S trust" as that term is defined in Code Secnon 1361(d)(3) and shall otherwise manage and
administer such share as provided under this A greement to the extent not inconsistent with the foregoing
provisions of this paragraph. N A

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
arc attributable to assets held in this Trust (ie., 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.

[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.

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:

/xQ&‘

Print Name: i’gl—rpNarpe
Address: /Addréssz el

¢ s r‘l /:

/..;7?:57\_\“:3 3
VAN AN

iy

STATE OF FLORIDA N
SS.
COUNTY OF PALM BEACH
The foregoing instrument was acknowledged beforeme this  dayof ,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 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

Personally Known

LiSA S. FRIEDSTEIN
FAMILY TRUST

\'\\‘ N /// g
The foregoing instrument was acknowlédged beforemethis  dayof
by SHIRLEY BERNSTEIN. :

Type of Identification Produced

this day of , 2008:
Print Name: Print Name:
Address: Address:
PGS
/
STATE OF FLORIDA RE
SS.
COUNTY OF PALM BEACH \ \ AN

,2008,

Signature - Notary Public

[Seal with Commission Expiration Date]

Print, type or stamp name of Notary Public

or Produced Identification
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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:
P
STATE OF FLORIDA L
SS. ) {" ‘
COUNTY OF PALM BEACH o bt
/ '\\\\ \_\\\ -

The foregoing instrument was acknowledged before me this____day of , 2008,

by ) AN
\‘\/ 1/

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

FAWPDATA\dr\Bemstein, Shirley & Simon\Children's Trusts\Lisa S. Friedstein Family Trust.wpd [04 14:50 08 08)
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JILL JANTONI

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 hercunder 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).  have delivered to the Trustee certain property
as set forth in the Attachment annexed hereto, receipt of whlch is hereby acknowledged by the Trustee.
Such property, and any additions to such property, shall be held in trust as provided in this Agreement.

ARTICLE L. TRUST ADMINISTRATION

A. Additions, Substitutio’ris,and T'rus‘t 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

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 carliest 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 1.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 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, 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 contributign (af the time of such contribution), or (ii) the
sum of the amounts of all federal gift tax exclusions then alai able,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 togu ggnfributor with respect to such Withdrawal
Beneficiary (at the time of such contributig%) ani‘ggihe f"g;gJ&I;\-rl““?’()minator shall be the sum of the amounts of
all federal gift tax exclusions then available tojsuch contributor with respect to all such Withdrawal
Beneficiaries. One-halfof a contributioﬁ%;;ade by.a married person shall be treated as a second separate
contribution made by his or her spouse, pfylde , 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 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 aright 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 JILLL IANTONI and my Lineal Descendants. The Trust shall be
administered as follows for its beneficiaries:

1. Initial Beneficiary. My daughter, JILL IANTONI, 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 maintain; hgﬁthen current lifestyle of such beneficiaries,
including, but not limited to, complete authority to provide for%helr personal care and comfort in any
manner whatsoever. Net income that is not dlstrlbutcd%shallegbe added to principal on an annual basis.

b. The Independents gﬁ;usfgis specifically authorized in its sole, absolute
and unreviewable discretion to acquire, hol fd gyndmalgtam one or more residences (whether held as real
property, condominium or cooperative ap artment) for the use and benefit of the principal beneficiary and
his or her cohabitating spouse and lineal desScendants, 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 athome 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 beneﬁaary, but merely to provide general guidance
to the Independent Trustee in the exercise of its dlscretlons

i“ /{.-.\

3. Death of a Principal Beneﬁclary 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, sucyh__\ prmmpal 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 [.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 1.C., or added
to Trusts established for such principal beneficiaries that are already in existence under Subparagraph
I.C. '

JILL IANTONI
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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 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 1.C., or added to Trusts established for such principal
beneficiaries that are already in existence under Subparagraph 1.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 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 (")‘_f(?\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 T had then owned such property
and had then died solvent, unmarried and mtestate domxcﬂed in the State of Florida, according to the
laws of Florida then in effect. ‘

G. Maximum Duration. Regardless of anythmg 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.

JILL IANTONI
FAMILY TRUST
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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 I1.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 Trustee may request the beneficiary to submit to one
or more examinations (including laboratory tests of bodxly ﬂllldS) determined to be appropriate by a
board certified medical doctor and to consent to full disclosure to the Independent Trustee of the results
of all such examinations. The Independent Trustee shall maintain strict confidentiality of those results
and shall not disclose those results to any person other than the beneficiary without the prior written
permission of the beneficiary. The Indepcndent Trustee may totally or partially suspend all distributions
otherwise required or permitted to be‘made to that beneficiary until the beneficiary consents to the
examination and disclosure to the Independpnt Trustee.

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

JILL IANTONI
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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 [I.B, including any failure
to request a beneficiary to submit to medical examination, and including a decision to distribute amounts
to a beneficiary.

6. Tax Savings Provision. Despite the provisions of this Subparagraph IL.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,

L. Children, Lineal Descendants. \l{The ‘terms "child," "children" and "lineal
descendant” mean only persons whose relationship to the ancestor designated is created entirely by or
through (a) legitimate births occurring during the marriage of the joint biological parents to each other,
(b) children and their lineal descendants arising from surrogate births and/or third party donors when (i)
the child is raised from birth by a married'(ibuplé{thi‘dugh 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 IANTONI 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 of living, age, health, marital status and any other factor
it considers important. Income or principal to be paid for a person's Needs may be paid to such
individual or applied by the Trustee directly for the benefit of such person. The Trustee may make a
distribution or application authorized for a person's Needs even if such distribution or application
substantially depletes or exhausts such person's trust, without any duty upon the Trustee to retain it for
future use or for other persons who might otherwise benefit from such trust.

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

6. Related or Subordinate Par_t\_' A "Related or Subordinate Party" to a trust
describes a beneficiary of the subject trust or a related or subordmate party to a beneficiary of the trust
as the terms “related or subordinate party” are dcfmcd under Code Section 672(c).

7. Spouse. A person '§ Sﬁduﬁe 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 followmg 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,
JILL IANTONI
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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 Survivoership. Ifany person shall be required to survive another person
in order to take any interest under this Agreement, the former person shall be deemed to have
predeceased the latter person, if such persons die under mrcumstanccs which make it difficult or
impracticable to determine which one died first. ;

H. Protective Provision. No beneﬁcxary of any Trust herein created shall have any right
or power to anticipate, transfer, pledge, sell, allenate .assign or encumber in any way his or her interest
in the income or principal of such trust. F u_rthermore 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.
L 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.
1. Disability of Beneficiary. Upon the written request of the Independent Trustee
JiLL JANTONI
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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 0of 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 incapaci'ty; b’f 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 Portablhty a.nd 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 determlnatlon of the Disability of the requcsted 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 I1.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:

1. Investments. To sell or exchange at public or private sale and on credit or

JILL [ANTONI
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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 partnershlp interests, joint venture interests, mutual
funds, business trust interests, and limited liability company membershlp 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 dlverSIfy shall exist) (c) a lack of current cash flow
therefrom, (d) the presence of any risk or. speculatlve 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 constltutes pr0per investment strategy), (¢) lack of areasonable rate
of return, (f) risks to the preservation of prlnggpal (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 of a trust and to foreclosé any such mortgage; accept a conveyance
of encumbered property, and take title to the property ‘sécuﬁng it by deed in lieu of foreclosure or
otherwise and to satisfy or not satisfy the indebtedness securmg 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 Propgrty. 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 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"). 1 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 ma’fr deem appropriate; including the right to
employ any beneficiary or fiduciary in any of the foregoiﬁé daipaeities;

TN N

d. To invest funds in the Busmess Entmes to pledge other assets of a trust as

security for loans made to the Business Entities, <and tJ lerid funds from a trust to the Business Entities;
. " \:\ \

e. Toorganize one or more Busmess 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. Toretain in Business Entities such net earnings for working capital and other
purposes of the Business Entities as the Trustee may deem advisable in conformity with sound business
practice;

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

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

JILL IANTONI
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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 borrow against the cash values thereof; to convert
such policies into other forms of insurance, including pald-up insurance; to exercise any settlement
options provided in any such policies; to receive the proceeds of any policy upon its maturity and to
administer such proceeds as part of the principal of the trust; and in general, to exercise all other options,
benefits, rights and privileges under such policies; prov1ded however, no Trustee other than a sole
Trustee may exercise any incidents of ownershlp with. respect to policies of insurance insuring the
Trustee's own life. T

. L
e .

b. Payment of Premlums 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.

JILL IANTONI
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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 of Insurance 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 exoneratxon of the Trustee from any personal
liability on account of any arrangement or contract entered into in a fiduciary capacity.

15. Agreements. To comply W1th amend modify or rescind any agreement made
during my lifetime, including those regardmg the dlsposmon 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. YVoting. 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. Toreimburse 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. yo

22. Change of Situs. The situs and/or apphcable 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 r<:51gn and appomt successor Trustees, but may remove such
successor Trustees so appointed and appomt others. Each successor Trustee may delegate any and all
fiduciary powers, discretionary and mmlsterlal fo the appointing Trustee as its agent.

23. Fiduciary Qutside Domlclharv 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.

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

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

IfI am serving as Trustee hereunder or 1f a Related or Subordlnate Party is serving as Trustee hereunder,
any powers and discretions provided under thls Subparagraph II1.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 beneficiarics, 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.
JILL JANTONI
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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 nota 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
[II.C, subsequent to the death of the survivor of my spouse and me, I specifically appoint the following
person or persons as Trustee of the following Trusts:

a. Trustee of Separate Trusts for My Lineal Descendants. With regard to
a separate trust held for a lineal descendant of mine hereunder under which such lineal descendant is the
principal beneficiary, each such lineal descendant of 1 mme 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, prov1ded however that there shall always be an Independent
Trustee serving of such separate trust. While serving as sole Trustee, a lineal descendant of mine may
designate an co-Trustee to serve with such lineal descendant and each such lineal descendant may
remove and/or replace such co-Trustee with’ another from time to time.

b. Trustee of Separate Trust for a Spouse 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 1f 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 separatc 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 if [ 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 appomtment of a successor Trustee by
a person shall be made in a written instrument executed by s such person in the presence of two witnesses
and acknowledged before a notary public which is dellvered to.such appointed Trustee during the
lifetime of the person making such appointment, or any rsuch appointment of a successor Trustee by a
person may be made under the last Will of such Reré'opf

E. Successor Fiduciaries. No Trustee is responsible for, nor has any duty to inquire into,
the administration, acts or omissions of ‘ény»exech‘tor, 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
if the individual Trustee is found by a court to have been negligent or in breach of fiduciary duty, except
for liability caused by his or her actions or failures to act done in bad faith or with reckless indifference
to the purposes of the trust or the interests of the beneficiaries. Each Trustee that is a corporation or other
entity will be liable for its actions or failures to act that are negligent or that breach its fiduciary duty,
without contribution by any individual Trustee.

2. Indemnification of Trustee. Except in regard to liabilities imposed on a Trustee
under the preceding paragraph, each Trustee shall be held harmless and indemnified from the assets of
the trust for any liability, damages, attorney's fees, expenses, and costs incurred as a result of its service
as Trustee. A Trustee who ceases to serve for any reason will be entitled to receive reasonable security
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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 ifthe 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 (o 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 thisreason, 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 account for all such fees and costs paid by it as
provided by law. This provision shall not apply to any Trustee that is a corporation or other entity.

G. Compensation, Bond. Each Trustee 1s, entltled to be paid reasonable compensation for
services rendered in the administration of the Trust Reasonable compensation for a non-individual
Trustee will be its published fee schedule in effect when its services are rendered unless otherwise
agreed in writing, and except as follows. Any fees: paid to a non-individual Trustee for making principal
distributions, for termination of the trust, and upon termination of its services must be based solely on
the value ofits services rendered, not on the value of the trust principal. During my lifetime the Trustee's
fees are to be charged wholly against income (to the extent sufficient), unless directed otherwise by me
in writing. Each Trustee shall serve without bond.

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

I Interested Trustee. The Trustee may act under this Agreement even if interested in
these Trusts in an individual capacity, as a fiduciary of another trust or estate (including my estate) or
in any other capacity. The Trustee may in good faith enter into a sale, encumbrance, or other transaction
involving the investment or management of trust property for the Trustee's own personal account or
which is otherwise aftected 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 adfhiriiS;ration, convenience to the beneficiaries,
tax consequences and any other factor it considers impo‘rtpant'”“lf it is later necessary to reestablish the
merged trust as separate trusts, it shall be divided propomonately to the value of each trust at the time
of merger. . Vo

L. Multiple Trustees. Except as spec1ﬁcally pr0v1ded 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 thelr 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 ofthe actions of those other
Trustees as if the consenting Trustees had joined the other Trustees in performing those actions. A
dissenting Trustee who did not consent to the delegation of authority to another Trustee and who has not
joined in the exercise of a power or discretion cannot be held liable for the consequences of the exercise.
A dissenting Trustee who joins only at the direction of the majority will not be liable for the
consequences of the exercise if the dissent is expressed in writing delivered to any of the other Trustees
before the exercise of that power or discretion.

ARTICLE IV. INDEPENDENT TRUSTEE

A. In General. The Independent Trustee shall have only those duties, obligations, and
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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 of each separate Trust at any time in existence
hereunder, such Trust's then Independent Trustee, other than any (i) who has ever made a gift transfer
to such trust, or (ii) who s 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 mstrument 1ncludmg its dispositive, administrative and other
provisions of all kinds, in order to perm1t 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 and not limitation, to permit (i) such property,
interest or beneficiary to qualify for some governmental or tax beneﬁt generation-skipping transfer tax
exemption or Code Section 2032A election, or (11) a/dls_c_laxmer to be made; and

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

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

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

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

C. Reduce in any way the restrictions and limitations on or liabilities of (i)
myself hereunder, including without limitation Subparagraph LA or as a fiduciary as set forth in
Subparagraph IILF, 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 dwlde any Trust to which there is
allocated any GST exemption into two separate Trusts (each subject to the provisions hereof) so that the
generation-skipping tax inclusion ratio of one’, such ‘Trust is zero, (b) any property exempt from
generation-skipping taxation shall be d1v1ded as. otherwxse provided herein and held for the same persons
designated in Trusts separate from any property then also so divided which is not exempt from
generation-skipping taxation, and (c) if upon the death of a beneficiary a taxable termination would
otherwise occur with respect to any property held in Trust for him or her with an inclusion ratio greater
than zero, such beneficiary shall have with respect only to such property a power to appoint such
fractional share thereof which ifincluded in such beneficiary's gross estate for federal estate tax purposes
(without allowing any deduction with respect to such share) would not be taxed at the highest federal
estate tax rate and such fractional share of such property shall be distributed to such persons including
only such beneficiary's estate, spouse, and issue, as such beneficiary may appoint, and any part of a Trust
such beneficiary does not effectively appoint shall be treated as otherwise provided for disposition upon
his or her death, provided, if upon his or her death two or more T'rusts 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. o

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: TN

1. I intend that the beﬁéﬁéiaries 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 forthin the later paragraph captioned "Taxes", unless
other assets of this Trust are not available for such payment.

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

2. The Trustee shall deliver a copy of this Agreement to the custodian of any IRA
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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 Steck. 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)(1) in regard to that corporation, the Trustee[s] shall (a) hold such stock as
a substantially separate and independent share of such Trust within the meaning of Code Section 663(c),
which share shall otherwise be subject to all of the terms of this Agreement, (b) distribute all of the
income of such share to the one income beneficiary thereof in annual or more frequent installments, (c)
upon such beneficiary's death, pay all accrued or undistributed income of such share to the beneficiary's
estate, (d) distribute principal from such share during the lifetime of the income beneficiary only to such
beneficiary, notwithstanding any powers of appointment granted to any person including the income
beneficiary, and (e) otherwise administer such share in a manner that qualifies it as a "qualified
Subchapter S trust" as that term is defined in Code Section 1361(d)(3) and shall otherwise manage and
administer such share as provided under this Agreement to’ the extent not inconsistent with the foregoing
provisions of this paragraph. < g

D. Taxes. The Trustee shall pay to the Personal Representative of my estate from the
principal of the Trust, but not from the pbrt:ion--ﬁ'(/)vf 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 (ie., 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.

[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.

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:

2N
R R

Print Name: Prmt\Name .
Address: _~Address:
R
//
STATE OF FLORIDA a
SS.
COUNTY OF PALM BEACH
The foregoing instrument was acknowledged beforemethis _ 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 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:
ARG
STATE OF FLORIDA A
SS. RN
COUNTY OF PALM BEACH ' N
S
The foregoing instrument was acknoWIféﬁ/éed beforemethis  dayof ,2008,
by SHIRLEY BERNSTEIN.

Signature - Notary Public

[Seal with Commission Expiration Date]

Print, type or stamp namc of Notary Public

Personally Known or Produced Identification
Type of Identification Produced
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This instrument

C

INDEPENDENT TRUSTEE:

and each other, we subscribe our names as witnesses on this

by

[Seal with Commission Expiration Date]

Personally Known
Type of Identification Produced

The foregoing instrument was acﬁﬁowle:\d

}
NN i
N -
\\::\\,{('

day of , 2008:
Print Name: Print Name:
Address: Address:
s
STATE OF FLORIDA PR
SS. RAVES
COUNTY OF PALM BEACH AL

\\\:\

@cd‘%efore methis___ dayof ,2008,

Signature - Notary Public

Print, type or stamp name of Notary Public

or Produced Identification
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e

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.

€. To convey any real property, 1nterest‘1n real property, or beneficial interest in a
trust holding real property, including, but w1t/h,out‘11‘r£ntat10n homestead real property and real
property in any type of joint ownership, 1ncl\udmg~t€nancy by the entireties, which I may own

OT POSSESS. (z/’ 1
\\
f. To mortgage real” property mcludmg homestead real property, and to join with
my spouse and my spouse's legal* gu\z}rdlan where necessary, to accomplish this encumbrance.
\\a/
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.

] 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.
0. 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.

Fat N

[ AN
t. Consistent with estate planmng and tax mmxmlzatlon objectives, to make gifts

on my behalf to such members of my family and/or charltable organizations as my said attorney-
in-fact may deem advisable, but excludlpg( glfts to.my said attorney-in-fact, creditors of my
attorney-in-fact and members of her/hls farmly fhat discharge a support obligation of my attorney
in fact. FEEERCRNN

‘ ’)
u. To petition a court of competent jurisdiction for an elective share of the estate
of my deceased spouse. N

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
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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.

Pis

IN WITNESS WHEREOF [ have signed this D::f’l‘l,gablié:.‘}?.ower of Attorney this day of
» 2008. e

Signed in the presence of:

Print Name: . §IM0N L. BERNSTEIN
Print Name:
STATE OF FLORIDA
SS.
COUNTY OF PALM BEACH
The foregoing instrument was acknowledged beforeme this _ day of , 2008,

by SIMON L. BERNSTEIN.

Signature - Notary Public-State of Florida

[Seal with Commission Expiration Date]

DURABLE POWER OF ATTORNEY
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Print, type or stamp name of Notary Public

Personally Known or Produced Identification
Type of Identification Produced
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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.

€. To convey any real property, interes’?éin real property, or beneficial interest in a
trust holding real property, including, but w1thmf5f§% llm&&’ﬁon homestead real property and real
property in any type of joint ownership, 1nclud1n“ enancy by the entireties, which I may own
Or pOSSESS. &

f. To mortgage realfproperty, mc]udmg homestead real property, and to join with
my spouse and my spouse's legal” guardlan 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

Printed with FinePrint - purchase at www.fineprint.com
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insured thereof.

m. To forgive and collect debts.
n. To make and complete funding of charitable pledges.
0. 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 behalfto such members of my family apd/o:‘char_itable organizations as my said attorney-
in-fact may deem advisable, but excludinggifts'to my said attorney-in-fact, creditors of my
attorney-in-fact and members of her/hls fam1ly that discharge a support obligation of my attorney
in fact. NN

u. To petition a court of competent jurisdiction for an elective share of the estate
of my deceased spouse. A

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
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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.

I3
PRI
SN

_ (180
IN WITNESS WHEREOF [ have signed this Durable Power of Attorney this day of
, 2008. : s
Signed in the presence of: B \ o
Print Name: "._SHIRLEY BERNSTEIN
Print Name:
STATE OF FLORIDA
SS.

COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me this ___ day of , 2008,
by SHIRLEY BERNSTEIN.

Signature - Notary Public-State of Florida

[Seal with Commission Expiration Date]
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Print, type or stamp name of Notary Public

Personally Known or Produced Identification
Type of Identification Produced

FAWPDATA\drt\Bernstein, Shirley & Simon\2008 Estate Planning\Will of Shirley Bemstein.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 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 ("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 45 CFR 164.

A Y
ST

By way of example and not in limitation, ;/)urs(“uantto the foregoing grants my health care
surrogate may: Lo

,«Jj.,\;: . f.‘/ ”/'
. act for me and to make al_l,health_.\\éa‘quécisions for me in matters during my incapacity,
as my surrogate deems’to be ih}mi‘best interest, and to execute on my behalf any

s e ik ..
documents necessary to implement 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 HIPAA;

. 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 HEALTH CARE SURROGATE
OF SIMON L. BERNSTEIN
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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. AN
Signed by Designator on this day of , 2008.
£ o
ﬂ)ﬂ: i lf,? : .
WITNESSES: ' N

“._ /' 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 HEALTH CARE SURROGATE
OF SIMON L. BERNSTEIN -2-
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SS.

STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me this ___day of
by SIMON L. BERNSTEIN.

, 2008,

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 HEALTH 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 ("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 45*~CF R 164.

By way of example and not in limitation, pursuant to the foregoing grants my health care
surrogate may: '

. act for me and to make all health care dec151ons for me in matters during my incapacity,
as my surrogate deems. to be in. my ‘best interest, and to execute on my behalf any
documents necessary to 1mplement 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 HIPAA;

. 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 HEALTH CARE SURROGATE
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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. e
Signed by Designator on this __ day of - : \ , 2008.
& & |
WITNESSES: SN

/.’ 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 HEALTH CARE SURROGATE
OF SHIRLEY BERNSTEIN -2-
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SS.

“  STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me this___ day of
by SHIRLEY BERNSTEIN. 3

,2008,

Signature - Notary Public-State of Florida

[Seal with Commission Expiration Date]

Print, type ar stamp name of Notary Public

Personally Known or Produced Identification

Type of Identification Produced

/1Q=
[
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(.'\; ) \:’
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LIVING WILL

I, SIMON L. BERNSTEIN, willfully and voluntarily make this declaration onthis  day of
, 2008. I recognize that death is natural and is but a phase in the cycle of life. 1
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, discase,

or illness from which there is no reasonable medical probability of
recovery and which, without treatment, can be expected to cause death),
or e '

X and I have an end-stage condition (a condition that is caused by injury,
disease, or illness which has resulted in severe and permanent deteriora-
tion, indicated by incapacity and complete physical dependency, and for
which, tq,;a’-"feasdnab‘lé"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) X placement on ventilator or other mechanical devices,

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

placement in an intensive care unit except as an absolute necessity to
relieve my suffering,

LIVING WILL
OF SIMON L. BERNSTEIN
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X 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,

X active treatment of a newreversible 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 1 make this declaration to
assume sole responsibility for my decision and to mitigate any feelings of guilt that my wishes may
cause. 7N

£ -
AL e N\

. . . Las o N
I understand the full import of this declaration, and Lam érr‘{otlonally and mentally competent to make
™y ‘\\ \:‘

¢

this declaration. (NN

WITNESSES:

“%. /  SIMON L. 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 SIMON L. BERNSTEIN.

LIVING WILL
OF SIMON L. 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
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LIVING WILL

I, SHIRLEY BERNSTEIN, willfully and voluntarily make this declaration onthis __ day of
, 2008. I recognize that death is natural and is but a phase in the cycle of life. 1
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, discase,

or illness from which there is no reasonable medical probability of
recovery and which, without treatment, can be expected to cause death),
or SR

X and I have an end-stage condition (a condition that is caused by injury,
disease, or illness which has resulted in severe and permanent deteriora-
tion, indicated by ihcapag‘i,ty'and complete physical dependency, and for
which, to.a reasonable degree of medical certainty, treatment of the
irreversible condition would be medically ineffective), or

RN I

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 desirc to be withheld or withdrawn:

(mark desired choices) 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,

LIVING WILL
OF SHIRLEY BERNSTEIN
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X 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,

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. P

I understand the full import of this declaration, and I am *éfnoti(“)’rf]ally and mentally competent to make
this declaration. ST

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 :
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