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ELIOT BERNSTEIN

FAMILY TRUST

THIS IRREVOCABLE TRUST AGREEMENT is made and entered into thiD? < 0 day of

?’2 f%’ Y , 2008, by and between SIMON L. BERNSTEIN, a resident of Palm Beach County,
Florida, -as—jgrantor, hereinafter referred to in the first person, and SIMON L. BERNSTEIN and
SHIRLEY BERNSTEIN as co-trustees (referred to as the " Trustee, ” which term more particularly refers
to all individuals and entities serving as trustee of a trust created hereunder during the time of such
service, whether alone or as co-trustees, and whether originally serving or as a successor trustee), and
ROBERT L. SPALLINA as the independent trustee (referred to as the "Independent Trustee," which
term more particularly refers to all individuals and entities serving as independent trustee of a trust
created hereunder during the time of such service, whether alone or as co-trustees, and whether
originally serving or as a successor independent trustee). | have delivered to the Trustee certain property
as set forth in the Attachment annexed hereto, receipt of which is hereby acknowledged by the Trustee.
Such property, and any additions to such property, shall be held in trust as provided in this Agreement.

ARTICLE 1. TRUST ADMINISTRATION

A. Additions, Substitutions and Trust Irrevocable. I or any other person may cause
additional property to be added hereunder at any time during life or at death by will, insurance or death
benefit beneficiary designation or otherwise. 1 shall have no right or power, cither 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, | 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
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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 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 contribution (at the time of such contribution), or (ii) the
sum of the amounts of all federal gift tax exclusions then available to the contributor with respect to all
Withdrawal Beneficiaries with respect to such contribution. The numerator of said fraction shall be the
amount of any federal gift tax exclusion available to such contributor with respect to such Withdrawal
Beneficiary (at the time of such contribution) and the denominator shall be the sum of the amounts of
all federal gift tax exclusions then available to such contributor with respect to all such Withdrawal
Beneficiaries. One-half of a contribution made by a married person shall be treated as a second separate
contribution made by his or her spouse, provided, if such married person's spouse is then one of such
Withdrawal Beneficiaries, only one-half of the excess of such contribution (at the time of such
contribution) over the amount of the federal gift tax exclusion then available to such contributor with
respect to his or her spouse shall be so treated.

3. Regardless 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 ELIOT BERNSTEIN and my Lineal Descendants. The Trust shall be
administered as follows for its beneficiaries:

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

2. Net Income and Principal Distributions.

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

b. The Independent Trustee is specifically authorized in its sole, absolute
and unreviewable discretion to acquire, hold and maintain one or more residences (whether held as real
property, condominium or cooperative apartment) 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 suchresidences
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. | 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, 1 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 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. Ifat 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 pravisions 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 intestate domiciled in the State of Florida, according to the
laws of Florida then in effect.

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

ARTICLE II. GENERAL

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

1. In General. If the Independent Trustee reasonably believes that a beneficiary of
any trust (which for purposes of this Subparagraph IL.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 11.B will apply.

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

3. Treatment. If, in the opinion of the examining doctor, the examination indicates
current or recent use 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
bencficiary 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
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Independent Trustee) will be responsible or liable to anyone for a beneficiary's actions or welfare, The
Independent Trustee has no duty to inquire whether a beneficiary uses drugs or other substances as
described in this Subparagraph II.B. The Independent Trustee (and any doctor retained by the
Independent Trustee) is to be indemnified from the Trust estate and held harmiess from any liability of
any nature in exercising its judgment and authority under this Subparagraph IL.B, including any failure
to request a beneficiary to submit to medical examination, and including a decision to distribute amounts
to a beneficiary.

6. Tax Savings Provision. Despite the provisions of this Subparagraph [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 marriage of the joint biological parents to each other,
(b) children and their lineal descendants arising from surrogate births and/or third party donors when (i)
the child is raised from birth by a married couple through the pendency of such marriage, (ii) one of such
couple is the designated ancestor, and (iii) to the best knowledge of the Trustee both members of such
couple participated in the decision to have such child, and (c) lawful adoptions of minors under the age
of twelve years. No such child or lineal descendant loses his or her status as such through adoption by
another person. Notwithstanding the foregoing, for all purposes of this Trust and the dispositions made
hereunder, my children shall only include TED S. BERNSTEIN, PAMELA B. SIMON, ELIOT
BERNSTEIN, 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
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Trustee hercunder, because of a mental or physical impairment (whether temporary or permanent in
nature). A written certificate executed by an individual's attending physician or attending psychiatrist
confirming that person's impairment will be sufficient evidence of Disability under item (3) above, and
all persons may rely conclusively on such a certificate.

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

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

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

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

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

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

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

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

F. Limitations on Powers of Trustee. Regardless of anything herein to the contrary, no
Trustee shall make or participate in making any distribution of incame 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 circumstances which make it difficult or
impracticable to determine which one died first.

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

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

J. Mandatory Notice Required by Florida Law. The trustee of a trust may have duties

and responsibilities in addition to those described in the instrument creating the trust. If you have
questions, you should obtain legal advice.
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K. Release of Medical Information.

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

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

3. Authorization to Issue Certificate. All required authorizations under this
paragraph shall include the power of a physician or psychiatrist to issue a written certificate to the
appropriate persons or entities as provided in paragraph 11.D.3 hereof.

ARTICLE III. FIDUCIARIES

A, Powers of the Trustee. The Trustee has the powers now or hereafter provided by law
and the following powers exercisable without court approval, provided, however, that the Trustee shall
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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 make purchases from my estate, any trust established by me during my lifetime, for full and
adequate consideration and to make loans to my estate for adequate and reasonable interest and security,
and the Trustee is expressly authorized to purchase stock and securities for adequate and full
consideration owned by my estate, any trust established by me during my lifetime, whether such stock
and securities are issued by closely held corporations or publicly traded corporations; to invest or
reinvest in real or personal property of every kind, description and location; and to receive and retain
any such property whether originally a part of any trust herein created or subsequently acquired, even
if the Trustee is personally interested in such property, and without liability for any decline in the value
thereof; all without limitation by any statutes or judicial decisions whenever enacted or announced,
regulating investments or requiring diversification of investments, it being my intention to give the
broadest investment powers and discretion to the Trustee. Any bank, trust company, or other corporate
trustee serving hereunder as Trustee is authorized to invest in its own common trust funds.

2. Special Investments. The Trustee is expressly authorized (but not directed) to
retain, make, hold, and dispose of investments not regarded as traditional for trusts, including interests
or investments in privately held business and investment entities and enterprises, including without
limitation stock in closely held corporations, limited partnership interests, joint venture interests, mutual
funds, business trust interests, and limited liability 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 investments as forbidden, imprudent, improper
or unlawful). The Trustee shall not be responsible to any trust created hereunder or the beneficiaries
thereof for any loss resulting from any such authorized investment, including without limitation loss
engendered by the higher risk element of that particular entity, investment, or enterprise, the failure to
invest in more conservative investments, the failure to diversify trust assets, the prudent investor rule
or variant thereof. Notwithstanding any provisions for distributions to beneficiaries hereunder, if the
Trustee determines that the future potential investment return from any illiquid or closely held
investment asset warrants the retention of that investment asset or that sufficient value could not be
obtained from the sale or other disposition of an illiquid or closely held investment asset, the Trustee is
authorized to retain that asset and if necessary reduce the distributions to beneficiaries due to lack of
sufficient liquid or marketable assets. However, the preceding provisions of this Subparagraph shall not
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reduce any income distributions otherwise required hereunder for a "qualified subchapter S trust" as that
term is defined in Code Section 1361(d)(3).

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

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

S. 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
orextend 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 personal liability incurred therefor.

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

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

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

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

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

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

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

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

g. 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,
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or employee of the Business Entities, a fiduciary, or to any beneficiary; and

i. To guaranty the obligations of the Business Entities, or pledge assets 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, 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 myselfor such beneficiaries. The following provisions shall apply with
respect to any insurance policies constituting an asset of any trust herein created:

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

b. Payment of Premiums. The Trustee shall be under no obligation to pay
the premiums which may become due and payable under the provisions of any policy of insurance
subject to this trust, or to make certain that such premiums are paid by myself or any other person, or
to notify any persons of the nonpayment of such premiums, and it shall be under no responsibility or
liability of any kind in case such premiums are not paid, except that it shall apply any dividends received
by it on such policy to the payment of premiums thereon. Upon notice at any time during the
continuance of this trust that the premiums due upon such policies are in default, or that premiums to
become due will not be paid, 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.
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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 shail be collected by the Trustee.
The Trustee shall have full authority to take any action with regard to the collection that it deems best
and to pay any expenses thereof out of the trust estate. However, it shall not be required to enter into or
maintain any litigation to enforce payment of such policies until it shall have been indemnified to its
satisfaction against all expenses and liabilities to which it might, in its judgment, be subjected by any
such action on its part. The Trustee shall have full authority to make any compromise or settlement with
respect to any such policies and to give to all insurance companies the necessary and proper releases and
acquittances in full discharge of all their liabilities under such policies. Only the net proceeds of
insurance policies subject to this trust shall be collected by the Trustee.

d. Liability 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 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 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 cach 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
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the times specified herein.

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

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

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

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

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

23.  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
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donors, Personal Representatives, administrators, Trustees or attorneys in fact, including additions of
my property by the Trustee or others as my attorneys in fact.

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

26. Agents. To employ persons, including attorneys, auditors, investment advisers,
and agents, even if they are the Trustee or associated with the Trustee, to advise or assist the Trustee in
the performance of its administrative duties and to pay compensation and costs incurred in connection
with such employment from the assets of the Trust; to act without independent investigation upon their

i

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 totime 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 Representatives shall certify as is necessary to discharge
my tax liability (whether federal, state or otherwise) in respect of income realized by the Trust and not
distributed to me; provided, however, this authority shall only be exercised by the Independent Trustee
hereunder, and I shall not make or participate in making any discretionary distribution pursuant to this
Subparagraph. The Independent Trustee shall have no obligation to reimburse me for any income taxes
imposed on me by law and paid by me on Trust income or gains.

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

B. 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.
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C. Appointment of Successor Trustee.

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

2. Specific Trusts. Notwithstanding the preceding provisions of this Subparagraph
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, provided, however, that there shall always be an Independent
Trustee serving of such separate trust. While serving as sole Trustee, a lineal descendant of mine may
designate an co-Trustee to serve with such lineal descendant and each such lineal descendant may
remove and/or replace such co-Trustee with another from time to time.

b. Trustee of Separate Trust for a Spouse 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 Indeépendent 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 of such Trust at any time with or without cause other than a successor Trustee or
Independent Trustee appointed by me or my spouse at death under our last Wills, with the successor
Trustee or Independent Trustee to be determined in accordance with the foregoing provisions.

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

E. Successor Fiduciaries. No Trustee is responsible for, nor has any duty to inquire into,
the administration, acts or omissions of any executor, administrator, Personal Representative, or trustee
or attorney-in-fact adding property to these Trusts, or 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
from the assets of the trust to protect it from liability, and may enforce these provisions for
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indemnification against the current Trustee or against any assets held in the trust, or if the former Trustee
is an individual and not a corporation or other entity, against any beneficiary to the extent of distributions
received by that beneficiary. This indemnification right extends to the estate, Personal Representatives,
legal successors and assigns of a Trustee.

3. Indemnification _of Trustee - Additional Provisions. 1 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, | 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 thisreason, 1 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 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.

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
liability and without being voidable by a beneficiary. The Trustee is specifically authorized to make
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:

loans to, to receive loans from, or to sell, purchase or exchange assets in a transaction with (i) the
Trustee's spouse, (ii) the Trustee's children or grandchildren, siblings, parents, or spouses of such
persons, (iii) an officer, director, employee, agent, or attorney of the Trustee, or (iv) a corporation,
partnership, limited liability company, or other business entity in which the Trustee has a financial
interest, provided that in any transaction the trusts hereunder receive fair and adequate consideration in
money or money's worth. The Trustee may renounce any interest or expectancy of a trust in, or an
opportunity to participate in, specified business opportunities or specified classes or categories of
business opportunities that are presented to the Trustee. Such renunciation shall not prohibit the Trustee
from participating in the Trustee's individual capacity in such opportunity or expectancy.

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

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

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 1V. INDEPENDENT TRUSTEE

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

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

C. Limited Power of Amendment.

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

ELIOT BERNSTEIN
FAMILY TRUST -22-

TESCHER & SPALLINA, P.A.

W

VB

TS001282



Case: 1:13-cv-03643 Document #: 297-6 Filed: 11/09/17 Page 24 of 31 PagelD #:15038

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 (ii) a disclaimer to be made; and

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

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

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

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

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

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

€. 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. 1 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 of a Trust
such beneficiary does not effectively appoint shall be treated as otherwise provided for disposition upon
his or her death, provided, if upon his or her death two or more Trusts for his or her benefit are directed
to be divided among and held or distributed for the same persons and the generation-skipping tax
inclusion ratio of any such Trust is zero, the amount of any other such Trust to which there is allocated
any of such beneficiary's GST exemption shall be added to the Trusts with generation-skipping tax
inclusion ratios of zero in equal shares.

I request (but do not require) that if two or more Trusts are held hereunder for any person, no
principal be paid to such person from the Trusts with the lower inclusion ratios for generation-skipping
tax purposes unless the Trust with the highest inclusion ratio has been exhausted by use, consumption,
distribution or otherwise or is not reasonably available. For purposes of funding any pecuniary payment
or trust division to which there is allocated any GST exemption, such payment or trust division
allocation shall be satisfied with cash or property which fairly represents appreciation and depreciation
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(occurring between the valuation date and the date of distribution) in all of the assets from which such
distribution or allocation could be made, and any pecuniary payment made before a residual transfer of
property to which any GST exemption is allocated shall be satisfied with cash or property which fairly
represents appreciation and depreciation (occurring between the valuation date and the date of
distribution) in all of the assets from which such pecuniary payment could be satisfied and shall be
allocated a pro rata share of income earned by all such assets between the valuation date and the date
of payment. The valuation date with respect to any property shall be the date as of which its value is
determined for federal estate tax purposes with respect to the transferor thereof, and subject to the
foregoing, property distributed in kind in satisfaction 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 sharing or stock bonus plan established and maintained
under Code Section 401 (referred to in this paragraph as “IRA”), the following provisions shall apply
to such trust:

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

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

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

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

C. Subchapter S Stock. Regardless of anything herein to the contrary, in the event that the
principal of a Trust includes stock in a corporation for which there is a valid election to be treated under
the provisions 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.

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

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

GRANYOR and CO- STEE:

SIM¢N 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 M

r‘1

Print Name;__ ¥ (i DL s

Address:  g-24(S &z _Wuee KV
oo (2ot FL

, 2008:

Print Name:_JEA (] KEATI{H
Address: (068 GENCREST AVE
33¢23

DEer Berch Tz 33V

STATE OF FLORIDA

SS.
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me this Z,Oday of Mw
by SIMO RNGSERINORIDA
Sl ey Vioan

\
Db ‘YUMI Moo
BS$5~W%§%¥I§:N“C BONDING co, INC.

Signature - Notary Public

,2008,

[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 I day of 7 , 2008:

DYt — %Z

Print Name: _DI asor_ Dan lcs Print Name: TRA() KRATIS )P
Address: ZUls fodeo.  WVRCC {Or” Address:_|606§8 GUENCEEST AVE
ozd Wotens e 23423 péeeay BeA, o 33444
STATE OF FLORIDA
SS. -
COUNTY OF PALM BEACH
The foregoing instrument was acknowledged before me this ZOday of M&M ,2008,
by SHIRLEY BERNSTEIN.
ATE, OF FLORIDA
O mberly Moren @/@U/\
: %&?ﬁmn gI]() 28,2012 Signature - Notary Public

28y ¥ TLANTIC BONDING CO., NG

[Seal Mmlssmn 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:

ROBERT L. SPALL
This instrument was signed by ROBERT L. SPALLINA in our presence, and at the request of

and in th presence of ROBERT L. SPALLINA and each other, we subscribe our names as witnesses
on this "day of 4 , 2008:

Dok p L

Print Name:_ [l ahu OBls Print Name:__7CA (! k4175
Address: 241 > érJL& Tzce P Address: ] 6068 _6{ENREST AVE
é Zofoin . BC 23423 Dezm Eefclt fr 3394«
STATE OF FLORIDA
SS. e
COUNTY OF PALM BEACH
The foregoing instrument was acknowledged before me thxsZQday of M (IM , 2008,
by ROBERT L. SPALLINA.
ppr o oA
s O Soran imdy llu Mga
66470
:f‘ COmm\sSIO%I‘iD,ZB 2012 ]\ O(/)
A Exp\!‘es CpONDING ¢o., INC. Signature - Notary Public

[Seal w1th Commlssmn Expiration Date]

Print, type or stamp name of Notary Public

Personally Known / or Produced Identification
Type of Identification Produced

FAWPDAT A\drt\Bernstein, Shirley & Simon\Children’s Trusts\Eliot Bernstein Family Trust.wpd [05 11:22 20 08}
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)
[

TRUST
ATTACHMENT
ITEM DESCRIPTION AMOUNT
NO.
1 Cash $1.00
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