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TRUST AGREEMENT 

FORTRE 

JOSHUA Z. BERNSTEIN IRREVOCABLE TRUST 

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

AR'I'lCLEl 

BENEFICIARY 

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

ARTICLE2 

TRANSFERS 1'0 TRUST 

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

AR.TICLE3 

IRREVOCABLE PROVISION 

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

ARTICLE4 
ADMINISTRATION OF TRUST 

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

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

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

ARTICLE5 

PROY1S1:0NS GoVElU'flNG TRUSTEES 

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

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

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

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

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

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

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

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

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

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

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

ARr1cLE6 
PROTECTION OF INTERESTS 

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

ARl'lCLE7 

FIDUCIARY POWERS 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

ARTTCtE8 
SuncnAPTEll S STOCK 

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

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

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

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

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

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

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

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

ARTlCLE9 
PERPETUITIES l~OVISJON 

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

ARTICLE 10 
A.DMINIST~ATJON AND CONSTRUCTION 

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

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

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

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

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

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

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

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

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

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

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

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

ARTICLE ll 
MISCELLANEOUS PROVISIONS 

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

(a) Trustees. 

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

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

(b) Internal Revenue Code Terms. 

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

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

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

(c) Other Terms. 

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

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

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

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

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

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

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

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

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

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

11.4 Certiflcatlons. 

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

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

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

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

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

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

Signed in the presence of: 

Two witnesses as to Simon Bernstein 

Signed in the presence of~ 

Two witnesses as to Traci K.ratish 

INITIALS----­
JosH1JAZ. BBRNSTIUN IRRnVOCAl!Lll TR\JST 

Traci Kratish, l&i.ik., President 
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ETHOME
Callout
Kratish denies having signed this document.

ETHOME
Callout
Whose signature is this as the second witness?

ETHOME
Callout
Whose signature is this as the second witness?

ETHOME
Callout
There is no date above.



Schedule A 
Initial Transfers to Trust 

Transfer of 6 shares of UC Holdings, Inc. 




