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IRREVOCABLE TRUST AGREEMENT

I, Simon L. Berngteln, am entering into this Agreement at Boca
Raton, Florida on June 1, 1995 with my wife, Shirley Bernstein, as
Trustee, I am transferring to the Trustee 510 and other property
and may from time to time again contribute cash or othexr property
to the Trustee. This instrument and the trusts hereby evidenced

shall be known as the "Simon Bernstein Irrevocable Insurance Trust,

dated June 1, 1995". It is therefore agreed as hereinafter
provided.
ARTICLE ONE
1.01 I have caused or will cause the policies of

insurance listed in Exhibit A hereto attached to be made payable to
the Trustee as Beneficiary herecf. The term "policies" may include
annuity contracts, accident policies and any retirement plan or
contract under which dezth benefits can be made payable to the

Trustee,

1.02 I or any person may transfer by will or otherwise
any other propearty to the Trustee to be administered a provided in
this instrument and may subkject the proceseds of any insurance
pelicies te the terms of this instrument by designating the Trustee
as beneficiary thereof.

ARTICLE TWO

2.01 This instrument and the Trusts created hereby shall

ke construed and governed by the laws of Illinois in force from

time to time.
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ARTICLE THREE

The Trustee shall pay to me during my life the income of the
Trust, and such portions of the principle as | may request from
time to time by a written inscrument delivered to the Trustee;
provided, however, that if I become incapacitated the Trustee
shall, as long as such incapacity continues, pay such amounts fram
the income and from principal as the Trustee may deem necessary for
the support and education of the Group consisting of my then living
children or their descendants and me. The Trustee may make unequal
payments which shall not be considered advancements. Any income
not thus paid shall be added tec the principal of the Trust.

ARTICLE FOUR

4,01 I reserve during my lifetime all rights under any
insurance policies held hereunder including the rights to change
the beneficiary, pledge or collect the cash surrender values and to
receive all dividends. If any policy is surrendered or if the
heneficiary of any policy is changed, this trust shall be revoked
with respect to such policy upon acceptance of zuch surrender or
change of beneficiary by the insurance company. During my lifetime
the Trustes shall have no responsibility with respect Lo any
policies except to held any policies received in safekeeping and to
deliver them upon my written request.

4.02 Upon being advised of my death the Trustee shall
collect the proceeds of any policyl(ies) on my life payable to the
Trustee and may exercise any available optional method of

settlement.
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4.03 Paymant to the Trustee shall discharge the liability

of the insurance company so payving, which need not see to the
application of any payment. The Trustee may compromise claims
arising in ccnnecticon with any policy., and need not engage in
litigation to enforce payment without indemnification for any

resulting expense.

ARTICLE FIVE

5.01 after my death, the Trustee shall pay such amounts
as my personal repregentative may request in writing for the
purpose of paying all or part of the expenses of my funeral, the
administration of my estate, my enforceable debts, and federal,
state and estate taxes payable by reason of my death.

5.02 In making the payments regquired under this Artigle,
the Trustee mayv use proceeds of insurance on my life teo the extent
other asgets are not available but it shall in no event use assets
not includable in my grosa estate under the Internal Revenue Code.

ARTICLE STX

6.01 Efrer my death, foxr purposes of Article Seven, the
"Trust Estate" shall consist of the principal tegether with any
accrued and undistributed income o©f the Trust at the time of my
death, plus any property added thereto by my Will or payable to the
Trustee by reason of my death, reduced by any gifts herein bhefore
made and by the payment of debts admitted and administrative

expenses and as provided in Article Five.

ARTICLE SEVEN

7.01 Upon my death, the Trustee shall divide the property
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A )

of the Trust inte as many separate Trusts as there are children of
mins who survive me and children of mine who predecease me leaving
descendants who survive me. These Trusts shall be designated
respectively by the names of my children. Each Trust shall he
administered and distributed in the following manner:

A} The Trustee shall pay from the net income of each
Trust such amounts as the Trustee may deem appropriate to
anycne or more persons living from time to time of the Group
gonsisting of the Child for whom the Trust is named, that
Child's spouse if any and descendantsz of such Child, and the
spouses of any such descendants. The members of this Group
are herein referred to as the Income Beneficiaries. Any
income not thus paid shall be added to principal.

B} In addition, the Trustee shall pay from time to
time to any one or more of the income beneficiaries of
each Trust such amounts from the principal of such Trust
as the Trustee may deem necessary for their support and
education.

C) The Trustee may make unegual payments of income
or principal which shall not be considered advancements.

ARTICLE ETGHT

Whenever the termination of any Trust under this instrument,
the Trustee ls directed to distribute any share of the Trust,
except any distribution pursuant to the exercise of the power of
appolintment, {to any persen who is under the age of twenty-five
{25} vears or is incapacitated, the Trustee shall held the share of
such person hereinafter called the Beneficiary, in a separate Trust
for the following purposes:

A The Trustee shall pay all the net income to the
Beneficiary in such amounts of the principal as the
Trustee deems necessary for his support and education;
provided however, that if and so lcng as the Beneficiary
has not attained majority or is incapacitazed, che
Trustee may withhold such amounts of income as the
Trustee determines not to be necessary for the supporc

and education of the Beneficiary and any amounts thus
withheld shall pe added to principal.

BTO00006



B} After the beneficiary has attained the age of
twenty-five (25) years, he may withdraw all of the
principal and accumulated net income of such Trust.

As of the date of rthis Agreement I currently have

five

children living, namely: Ted S. Bernstein, Pamela B. Simon, Jill

Berngtein, Lisga Bernstein Friedstein, and Eliot Bernstein,

ARTICLE NINE

For purposes under this instrument:

A) Adoption of a child shall have the same effect
as if such child had been born to the adopting parents,
but only if such child was a minor at the time of the
adoption:

B} The word "spousa" includes a widow or widower.
C) Except where distribution is directed to the
"descendants per stirpes" of a person, the word

"descendants" includes descendants of every degree,
whenever born, whether or not a parent or mere reamote
ancestor of such descendant 1s living. Whare
distribution is directed to any person's descendants per
stirpes who are living at a designated point of time, the
stirpes shall begin with the children of such person,
whether or not any c¢hild of his 1is then living.
"Descendants of my parents" ghall 1nclude only
degcendants of the marriage of such parents.

L L person shall be considered "incapacitated"
{1) if and as long as he iz adiudicated disabled because
he is unable to manage his estate or f£inancial matters or
{2) if two docktors familiar with his physical and mental
condition certify to the Trustee in writing that the
persen is unable to trangact erdinary business, and until
there is a like certification to the Trustee that such
incapacity has ended.

) Where appropriate, words of the masculine
gender include the feminine, the words used in a plural
or ¢ollective sense include the singular and vice versa.

F) The word "Trustee'" includes any successor
Trustee or Trustees.

G) Except as otherwise provided in this
ingtrument, income accrued or collected but not
distributed at the termination of any beneficial interest
hereunder shall be treated as if it had acecrued or had
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collected after the terminaticn of such interest. The
Trudtee may charge any such income with any accrued
taxes, expenses or compensation which 1t considers
proper.

H) In determining what amounts are necessary for
the support of any perscon, the Trustee shall take into
account (1} the standard of living te which such perseon
is accustomed; (2) his obligatiens, if any, to support
others; (3} the obhligation, if any, and the ability of
others to support him; and {4} other income availahle for
his support Bo far as knaown to the Trustee

I) Whenever the Trustee deems Lt to be in the best
interests of a beneficiary to whom the Trustee is
directed or authorized tc pay income or principal, the
Trustee way apply such income or principal for the
benefit of the beneficiary, of distribute it for the
beneficiary's use to anycne with whom the beneficiary is
residing, or to his gquardian, congervabtor or near adult
relative.

J) In determining whether any testamentary power
aof appeintment has been exercised, the Trustee may rely
an an instrument admitted to prokate in any jurisdicticn
as the will on the donee of the power. If the Trustee
has no written notice of the existence of such a will
within three months after the death of the donee of the
power, the Trustee may assume that the donee died
intestate. This paragraph shall not limit any right of
any persen against anyvene to whom the Trustee has
distributed propverty in reliance thereon.

K) The term "gross estate" refers to the amount
described by this term 1in the Intermal Hevenue Code in
farce from cime to time.

L) The word "persons" includes corporationg.

M) If any distribution, other than a distribution
made pursuant to a power of withdrawal of appointment, is
a taxable distribution for generation-skipping tax
purpeses, the Trustee may, out of the principal of the
trust from which the distribution is made, either pay any
tax attributable to the distribution or increase the
distribution to the extent determined by the Trustee to
be sufficient to enable the distributee to pay any such
tax. In the event of a taxable termination for
generation-skipping tax purposes, the Trustee shall, out
of the principal of the Trust or share to which such
termination relates, pay any tax attributable to the
termination without compensating adjustments.
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ARTICLE TEN

In addition ta the yowers from time to time conferred on the
Trustee by the Illinois Trusts and Trustees Act, the Trustee shall

hawve the following powers exercisable in the Trustee's discretion

except:

by To charge or not to charge against income an
allowance for depreciation;

B) To receive in cash Lhe proceeds of any policies
pavable to the Trustee;

) To make secure or unsecurad loans of trust
funds to my estate;

D) To borrow money from any source, including but
not limited to, the banking department of a successor
corporate trustee;

E) If at any time after my death the principal of
a trust regquired to be held under the terms of this
Agreement is less than $10,000.00 in value, to distribute
the principal and any accrued or undistributed income of
the Trust to its income beneficiary, and that Trust shall
thereupon terminate, notwithstanding any provisions in
this Agreement to the contrary;

) To purchase insurance policies on my life and
as to any insurance policies cwned by the Trustes on my
life, the Trustee shall have the following additional

DOWETSs:

13 To continue the policies in force
and to pay the premiums thereon out of income
and/or principal

2) To obtain the casgh surrender value
of the policies;

3) To convert the policies to paid-up
insurance;
4} To horrow money con the security of

the policies for any purpose, including bhut
not limited to, the payment of the premiums
thereon, and to mortgage, pledge and assign
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the policies for such purposes;

5] To make the Trustee and Trustee
hereunder the beneficiary of the policies and
tec hoild the policy progeeds in  Trust
hereunder;

&) To exercise any ard all options and
privileges under the policies; and

7) To deal with the policies in any
other way the Trustee deems necessary or
advisable for the proper management,
investment and distribution of the Trusts;

G} when there is a {rust under Lhis Agreement and
another trust under this Agreement or under another
document, esach having the same benefic¢iary or
beneficiaries and terms which are substantially identical
a5 to the distribution of income and principal and the
same Inclusion Ration, to transfer all of the assets of
guch Trugt under this Agreement to the Trustee or
Trustees af the substantially identical Trust, and
thereupon such Trust under this Agreement shall
terminate;

H) To maximize the wvalue of the GST Exemption
which is available to my estate and to segregate by
allecation to a separate Trust all or part of any asset
in order to reflect a partial disclaimer or differences
in tax attributes, consistent with the rules governing
such attributes and considering the differences in such
attributes and all other factors the Trustee believes
pertinent; and

I Te do a2ll other acts to accomplish the proper
management, investment and distribution of the Trusts.

ARTICLE ELEVEN
The fellowing provisiens shall apply to each trust created by

this Agreement:

A) If for any reascon Shirley Berngtein does not
continue toc act as Trustee, Pavid B. Simon is appointed
successoy Trustee. If for any reason neither of the

foreqgoing individuals nor any successor Trustee appointed
as hereinafter provided acts or continues to act as
Trustee, a successor Trustse shall be appointed as
provided inn the Illincis Trusts and Trustees Act and
shall be any corporation situated in the United States
and authorized undsr the laws of the United States or of
any gtate thereof to administer Trusts and with capital,
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surplus and undivided profits of at least fifty million
dollars.

B If any individual Trustee becomes incapable of
properly managing his or her affairs, as determined
unanimously ky the group consisting of his or her
physician and my then living and competent children, that
determination shall be deemed to constitute his or her
regsighation as Trustee.

o) The income beneficiaries ¢f the Trusts or, in
the cage of any legally disabled beneficiary, a living
and competent parent oy child, or guardian or conservator
if the beneficiary has no living and competent parent or
child, may at any time approve the Trustee's accounts,
with the same effect as if a court having jurisdiction
over the Trusts approve the accounts.

ARTICLE TWELVE

A. The Trustee need not litigate to cellect peolicy proceeds
or other procperty to which the Trustee may be entitled, unless
indemnified to the Trustee's satisfaction against all resulting
expense and liability,.

B. The trustee's zreceipt and release shall release and
digcharge an insurance company or other person for payment made and
shall bind every keneficiary of the Trusts.

ARTICLE THIRTEEN

This Agreement shall be governed by and interpreted in
accordance with the laws of the State of Illinois.

IN WITNESS WHEREQF, ¥ and the Trustee have executed this

Agreement. .

Subscribed and Sworn to before
me this day of . 199
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Notary Public
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