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JOHN CLIENT AND ANN CLIENT LIVING TRUST

THIS TRUST AGREEMENT made and entered into this _______ day of
_______________, 2013, by us, JOHN CLIENT and ANN CLIENT, [MODIFY FOR STATES
OTHER THAN FLORIDA] Florida residents, as Grantors and Co-Trustees.

W I T N E S S E T H :

That we as Grantors have this day delivered to the Co-Trustees $10.00 and other property,
of which the Co-Trustees acknowledge receipt, and which the Co-Trustees agree to hold, in trust
nevertheless, together with any additions and reinvestments, as the corpus of a Trust estate
subject to the terms and conditions hereinafter set forth:

ARTICLE ONE - DEFINITIONS

1.01 Name of Trust. The name of this Trust is the JOHN CLIENT and ANN CLIENT
LIVING TRUST, and it shall be sufficient that it be referred to as such in any deed, assignment,
bequest or devise.  Any reference to this Trust shall be deemed to include any valid amendment
to this Trust Agreement that the Co-Trustees and we may hereafter execute.

1.02 Use of the First Person. All use of the first person pronouns "we" and "us" and
the adjectives "our" or "ours" is in reference to the Grantors.

1.03 Family Members.

(a) At the time of the execution of this Trust Agreement, our immediate
family consists of ourselves and our children, JOHN CLIENT JR. and JANE CLIENT.

(b) The terms "child," "children," "grandchild," "grandchildren,"
"great-grandchild," "great-grandchildren," "issue," "descendants," and "lineal descendants" shall
include persons who are legally adopted, so long as such person was under the age of eighteen
(18) at the time of their adoption, and the issue of such persons, and shall include persons born or
thus adopted after execution of this Trust Agreement.  Unless otherwise expressly provided,
any individual duly adopted as provided above shall be considered as "born" to the parent or
parents who completed such adoption. The terms "child" and "children" mean descendants of the
first degree only.  The words Aissue,@ Adescendants@ and Alineal descendants" include
descendants of all generations.  A child in gestation at the time of an event, who is later born
alive, is deemed to be Ain being,@ Aalive@ or Asurviving@ at the time of such event.

1.04 Trustee. The term "Trustee" means the Trustee or Co-Trustees herein appointed,
and to their successors as provided in this Trust Agreement.  The use of the pronoun "it" and the
adjective "its" shall be construed to include individuals of either gender as well as corporations or
business entities then serving as Trustee.
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1.05 Independent Trustee. The term "Independent Trustee" means any Trustee who is
neither (a) a transferor of property to this Trust, including a person whose qualified disclaimer
results in property passing to this Trust, nor (b) a person who is or in the future may be eligible to
receive income or principal pursuant to the terms of this Trust Agreement, including a person
with only a remote contingent remainder interest, but excluding a person whose only interest is as
a potential appointee under an unexercised Power of Appointment, as described in Section 1.09
herein, nor (c) a person who is Arelated@ or Asubordinate@ to any person described in (a) or (b)
above, as such terms are defined in Section 672(c) of the Code.  An Independent Trustee may,
but need not, be a Corporate Trustee.

1.06 Corporate Trustee. The terms "Corporate Trustee" or "licensed trust company"
means any bank trust department or licensed trust company with trust powers under [MODIFY
FOR STATES OTHER THAN FLORIDA] Florida law that is managing assets in excess of
$500,000,000.  If a specific bank trust department or licensed trust company is nominated to
serve as Trustee in this Trust Agreement, then such nomination shall be deemed to include any
bank or trust company into which the nominated bank or trust company is later merged or
consolidated.

1.07 Code. Unless otherwise expressly provided, any reference to the "Code" are to
the Internal Revenue Code of 1986, as from time to time amended.

1.08 Health, Education, Maintenance and Support. A power to consume, invade, or
appropriate income or principal, or both, for a beneficiary's "health, education, maintenance and
support" shall be construed so as to be limited by an ascertainable standard within the provisions
of Sections 2041 and 2514 of the Code and the regulations thereunder.  The term "health" shall
include medical, dental, hospital and nursing expenses and the expenses of invalidism.  The
term "education" shall be broadly defined to include primary and secondary education at public
or private schools,  college, postgraduate and professional education at an institution of the
beneficiary's choice, and any general or special course of study of academic, vocational, musical,
artistic, performing, or otherwise associated with arts and the pursuit thereof of the beneficiary's
choice (whether or not institutional). In determining payments to be made for such education, the
Trustee shall take into consideration the beneficiary's related living expenses to the extent that
they are reasonable.  The Trustee shall be aware that it is our express desire that all beneficiaries
hereunder be afforded the opportunity to attain the highest degree of education that said
beneficiary may desire including expenses incidental to the educational expenses of any
beneficiary hereunder such as tuition, room and board, fees, books, supplies and transportation.
The term "maintenance and support" is not limited to the bare necessities of life and shall include
maintenance in health and reasonable comfort and support in the beneficiary's accustomed
manner of living.  Unless otherwise expressly provided, the Trustee shall take into consideration
other income and resources available to the beneficiary.  The Trustee is encouraged to withhold
the payment of distributions that would otherwise be unwisely spent, would disqualify the
beneficiary from receiving public assistance, or might be seized by creditors or the divorced
spouse of the beneficiary.
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Notwithstanding the above, no power to consume, invade, or appropriate income
or principal for a beneficiary's "health, education, maintenance, and support" shall permit any
distribution that would not be considered consistent with the term "ascertainable standard" under
Internal Revenue Code Sections 2041(b)(l)(A) and 2514(c)(l) so as to maintain protection from
creditors and estate tax as permitted under such laws.

1.09 Power of Appointment. The term "Power of Appointment" means a testamentary
power of appointment under which the holder of the power shall be able to appoint all or a
portion of the property to which the power applies, outright or in trust or otherwise, to or for the
benefit of any person or persons as the power holder may select from among our lineal
descendants (other than the power holder), provided that this restriction to our lineal descendants
shall not apply if there are no descendants other than the power holder then surviving.  The
holder of a Power of Appointment must exercise such power, if at all, by making specific
reference to such power in his or her Last Will and Testament duly admitted to probate.   In
disposing of any property subject to a Power of Appointment, the Trustee may rely upon an
instrument admitted to probate in any jurisdiction as the Last Will and Testament of the holder of
such power.  If the Trustee has no written notice of the existence of such Will within a period of
three (3) months after the power holder's death, it may presume that the power holder died
intestate, and the Trustee shall be protected in acting in accordance with this presumption.
Unless otherwise expressly provided, no Power of Appointment shall be exercisable in favor of
the power holder, his or her creditors, his or her estate, or the creditors of his or her estate, nor
shall any such Power be exercisable in satisfaction of any legal obligation, including any support
obligation, of the power holder, and the term shall be construed to be a limited power of
appointment as defined in Sections 2041 and 2514 of the Code.

The holder of a Power of Appointment must exercise such power, if at all, by
making specific reference to such power in his or her Last Will and Testament duly admitted to
probate.   In disposing of any property subject to a Power of Appointment, the Trustee may rely
upon an instrument admitted to probate in any jurisdiction as the Last Will and Testament of the
holder of such power.  If the Trustee has no written notice of the existence of such Will with a
period of three (3) months after the power holder's death, it may presume that the power holder
died intestate, and the Trustee shall be protected in acting in accordance with this presumption.
Unless otherwise expressly provided, no Power of Appointment shall be exercisable in favor of
the power holder, his or her creditors, his or her estate, or the creditors of his or her estate, nor
shall any such Power be exercisable in satisfaction of any legal obligation, including support
obligation, of the power holder, and the term shall be construed to be a limited power of
appointment as defined in Sections 2041 and 2514 of the Code.

1.10 Usage of AUs@ and AWe.@ For purposes of grammar and terminology, this Trust
is written such that the Grantors, JOHN CLIENT and ANN CLIENT, are Aus@ and Awe.@

ARTICLE TWO - AMENDMENT AND REVOCATION

2.01 Reservation of Power. We expressly reserve the right, at any time and from time
to time, while both of us are still living, by instrument in writing signed by both of us and
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delivered to the Trustee, to alter, amend, or revoke this trust instrument, either in whole or in
part.

If one of us is incapacitated, then the other may amend the Trust, provided that
such amendment shall be for the benefit of one or both of us or our descendants, and is approved
by both JOHN CLIENT JR., and _______________.  If JOHN CLIENT JR. is not alive or
competent to approve, then ______________ may approve in his place and stead, and if
_______________  is not alive or competent to approve, then ________________ may approve
in his place and stead. [WHO WILL BE REQUIRED TO APPROVE AN AMENDMENT
TO THIS TRUST IF ONE OF THE GRANTORS IS INCAPACITATED?]

Notwithstanding the above, this Trust may not be altered, amended, or revoked in
any manner after the death of the first of us to die.

2.02 Exercise of Power. Any written instrument of amendment or revocation shall be
immediately effective on our proper execution of such instrument.  However, the Trustee shall
not incur any liability or responsibility for acting according to the terms of this Trust Agreement
without regard to such instrument of amendment or revocation until such instrument has been
received by the Trustee.  In the case of revocation, the Trustee shall deliver the insurance
policies, securities, and property held in this Trust, or such portion of this Trust as is subject to
revocation, to us or according to our written instructions.

2.03 Limitation on Power. No amendment shall materially alter the responsibilities of
the Trustee without the Trustee's consent.

2.04 Powers Not Assignable. All of the powers that we have reserved to ourselves as
Grantors under this Trust Agreement, including the right to direct Trustee actions as provided
herein, are personal to ourselves and shall not accrue to any other person, whether as agent,
attorney-in-fact, or otherwise, or to any guardian appointed for either of us, nor shall they extend
to either of our estates, any legal representative, or any beneficiary mentioned herein.

2.05 Incapacity. If either of us becomes incapacitated (as defined in Section 8.05 of
this Trust Agreement), then during such incapacity and unless and until a court of competent
jurisdiction determines otherwise, the incapacitated Grantor shall have no power to exercise the
reserved rights of revocation, amendment, withdrawal of assets, control over Trustees, or the
like, and any attempt to do so shall be void and without effect, this Trust being, during that
period of time, irrevocable and not capable of amendment by the incapacitated Grantor, provided
that the non-incapacitated Grantor may exercise the power to alter, amend, or revoke this trust
instrument to the extent permitted by Section 2.01 above.

ARTICLE THREE - TRUST ADMINISTRATION DURING OUR JOINT LIFETIMES

3.01 Trust Income and Principal. During our joint lifetime, unless we otherwise direct
in writing, the following shall apply to the income and principal of this Trust:
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(a) Distribution of Income. The Trustee shall pay the net income from the
Trust estate to us or for our benefit in quarterly or other convenient installments, or to such
person or persons and in such proportions as we may from time to time direct.

(b) Withdrawal of Principal. We reserve the right during our joint lifetimes,
at any time and from time to time, to withdraw all or any part of the principal of this Trust
individually without the joinder of consent of the other.

It is our intention to have this Trust held as a single entity and for us to have equal
shares, rights and benefits from this Trust, and the assets held under this Trust.  We have
therefore not designated separate shares as between us and any assets placed into this Trust shall
be considered as held for both of us and not designated to or for a contributing spouse unless
otherwise agreed in writing between us.

3.02 Homestead Real Property. Each of us reserves the right to reside on any real
property placed in this Trust as the permanent residence of either or both of us during our
lifetimes under this Trust and any trust herein established.  In doing so, we hereby each retain
and receive (and grant to ourselves and to each other) the requisite beneficial interest and
possessory right in and to such property to comply with [MODIFY FOR STATES OTHER
THAN FLORIDA] Florida Statutes Section 196.041, as amended, so that our retained beneficial
interest and possessory interest shall constitute, in all respects, "equitable title" as that term is
used in Section 6, Article VII of the Constitution of the State of [MODIFY FOR STATES
OTHER THAN FLORIDA] Florida and applicable statutes.  Such use, possession and
enjoyment shall be without rent or other financial obligation.  Notwithstanding anything herein
to the contrary, our interest in any such "homestead" property shall be deemed an interest in real
property, not personality. If the homestead laws of the State of [MODIFY FOR STATES
OTHER THAN FLORIDA] Florida apply, or appear to apply, to cause a disposition of such
property in a manner not contemplated under our estate plans, then the Trustee shall have
discretion to take such actions as are deemed appropriate by the Trustee in order to compensate
for such deviation from our estate plans.  Further, with reference to any real estate held under
this Trust Agreement, we shall be considered as the named insureds on any liability, casualty, or
other insurance policy relating to such real property, as appropriate to facilitate coverage what
would otherwise typically apply for an owner entity.

3.03 Incapacity. If either or both of us become incapacitated, as determined under
Section  8.05  hereunder, and for as long as the incapacity continues, the Trustee may pay to or
apply for the benefit of either of us such amounts from the income or principal of the Trust estate
as the Trustee deems appropriate for our care, support, comfort, maintenance, and general
welfare, taking into consideration the standard of living to which we am currently accustomed.
Such payments shall include, but are not limited to, direct payments to any landlord, caretaker,
hospital, or nursing home; for services rendered in connection with any medical or dental care;
for any and all bills for services rendered in furnishing food, clothing, transportation, educational
expenses, legal services, or any other services needed or required, upon proper substantiation by
those performing the services; and for preparation of returns and payment of any and all taxes
which we may be obligated to pay under the provisions of any applicable state or federal law.  In
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addition, the Trustee shall during such time of incapacity pay to or for the benefit of our
descendants such amounts as are reasonably necessary for their health, education, maintenance
and support, taking into consideration any other income or resources available to such
beneficiaries as are known to the Trustee.

Furthermore, during any such period, the Trustee, in such Trustee's sole judgment
and without liability, is specifically requested and empowered to make such distributions to any
one or more of our attorneys-in-fact from the Trust properties as are necessary to carry out any
plan or pattern of family and/or charitable gifts which have theretofore been established or clearly
contemplated by us,  including the making of additions to any then existing Trust or Trusts,  to
take advantage of the annual exclusion under federal gift tax law and otherwise as advised by the
appropriate tax professionals, provided that no such Trustee shall receive any direct or indirect
financial benefit within the meaning of Section 2041 of the Internal Revenue Code.

ARTICLE FOUR - DISPOSITION AFTER EITHER GRANTOR=S DEATH

Upon the death of the first dying Grantor, the Trustee shall collect the assets of the Trust
estate (including assets added to the Trust estate pursuant to the Will of the first dying Grantor,
by contract, by operation of law, or otherwise) which shall be administered and distributed by
paying expenses, if applicable, in the following manner:

4.01 Coordination with the Probate Estate of the First Dying Spouse.

(a) The Trustee may pay, either directly or to the  Personal Representative of
the first dying spouse=s estate, for payment by the estate as an expense of administration, such
portions or all of the costs and expenses of the predeceasing Grantor=s funeral, preceding illness,
and administration of such Grantor=s estate as the Trustee deems appropriate.

(b) In the administration of this Trust and any trust created therefrom, the
Trustee shall exercise all tax related elections, options, discretions, and choices which the Trustee
has in such manner as it, in its sole but reasonable discretion, believes will achieve the overall
minimum and total combined present and reasonably anticipated future administrative expense
and tax burdens of all kinds.  The Trustee shall not be accountable to any person interested in
any Trust or in the first dying Grantor=s estate for the manner in which, in good faith, it carries
out this direction to minimize overall taxes and expenses and there shall in no event be any
compensation readjustments or reimbursements between any of the Trusts hereunder by reason of
the manner in which the Trustee best carries out said direction.

(c) As of the date of execution of this Trust Agreement it is the intention of
the Grantors that all jewelry, watches, clothing, handbags, guns, collectibles, and similar items of
tangible personal property of a personal nature are owned jointly with rights of survivorship
between the Grantors, and are not being placed under this Trust Agreement.  Nevertheless, if any
such assets are assigned to this Trust, or pass to this Trust on the death of a Grantor, then any
dated writing referred to in the Last Will and Testament of a deceased spouse and executed
pursuant to [MODIFY FOR STATES OTHER THAN FLORIDA] Florida Statute 732.515
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shall be distributed by the Trustee to the listed beneficiaries as a specific bequest without
processing such articles through probate.  All remaining tangible personal property held in this
Trust and not otherwise bequeathed, including any clothing, jewelry, art, articles of household
use and adornment, furniture, furnishings, automobiles and pleasure boats held in this Trust, and
all insurance policies relating thereto, and all club memberships (however evidenced, including
stocks or bonds issued by such clubs), except cash on hand and property used in a trade or
business, shall be distributed outright as a specific devise as provided in the applicable Grantor's
Last Will and Testament, including any Codicil thereto, or what the Trustee in good faith
believes to be such Will and Codicil, without processing such articles through probate, provided
that if the applicable Grantor's Last Will and Testament does not provide for the outright
distribution of any such property, then such property shall be disposed of as part of the residue of
the Trust Estate, as provided below.

4.02 Testamentary Power of Appointment in First Dying Spouse. The first of us to die
shall have a Power of Appointment (as defined in Section 1.09 of this Trust Agreement) with
respect to all or any portion of the assets of this Trust, effective upon death to dispose of
remaining Trust property as such Grantor directs pursuant to the exercise of such Power.  This
Power of Appointment shall include a power to appoint such property to such Grantor=s estate,
and shall be exercisable alone and in all events, notwithstanding any provision in this Trust
Agreement to the contrary. [THE FOLLOWING LANGUAGE CAN BE USED IF
PROTECTION AGAINST UNDUE INFLUENCE IS A GREATER PRIORITY THAN
AVOIDING POTENTIAL USE OF SOME OR ALL OF THE SURVIVING SPOUSE=S
GIFT AND ESTATE TAX EXEMPTION IF THE IRS WERE TO FIND THAT THE
SURVIVING SPOUSE MADE A GIFT TO THE FIRST DYING SPOUSE AS A RESULT
OF THE FIRST DYING SPOUSE=S DEATH.  THIS POTENTIAL GIFT RISK CAN BE
AVOIDED BY HAVING THE FIRST DYING SPOUSE HAVE THE POWER TO
APPOINT HOW THE ASSETS ARE PASSED UPON HIS OR HER DEATH WITHOUT
THE CONSENT OR APPROVAL OF ANY OTHER PARTY.  HOWEVER, IF THE
CLIENTS WISH TO PROTECT AGAINST THE POSSIBILITY THAT THE FIRST
DYING SPOUSE MIGHT DISINHERIT THE SURVIVING SPOUSE, AND THE
CLIENTS DO NOT HAVE ESTATE TAX CONCERNS, THEN THE FOLLOWING
UNDERLINED LANGUAGE CAN BE USED: provided that in order to exercise this Power of
Appointment written notice of such exercise must be given immediately to the other Grantor in
order to be effective, in writing, and must be executed in the presence of two witnesses and a
notary, and must be approved in advance in writing by any two of _______________,
_______________, or _______________, in their absolute discretion.]

In the event that the first dying spouse does not exercise the Power of
Appointment described above, then the Trust estate shall be held, managed, and distributed
pursuant to Section 4.03 below, [THE FOLLOWING LANGUAGE CAN BE USED IF
MEDICAID PLANNING IS A CONCERN OF THE SURVIVING SPOUSE: provided that
in recognition that applicable Medicaid regulations provide that assets held under a trust
established for a surviving spouse will be considered as countable assets unless they have passed
into a specially drafted trust from the estate of the surviving spouse, upon the death of the first to
die of the two of us, unless otherwise designated as described in Section 4.02 above, the trust
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assets will pass to the estate of the first dying spouse, and may then pass back into this Trust
based upon the terms and conditions of the Last Will and Testament of the first dying spouse,
provided that such transfer to the estate of the first dying spouse need not occur if the individual,
individuals and/or licensed trust company named to serve under the Last Will and Testament of
the first dying spouse that is duly deposited with the Probate Court of the applicable county
where the first dying spouse has resided as of the date of his or her death indicates by written
instrument, regardless of whether such individual, individuals and/or licensed trust company has
been appointed as Personal Representative, that such individual requests that the distribution to
the estate not occur in order to save administrative costs, efforts and/or delays that could result
from such administration.]

4.03 Disposition of Residue of Trust Estate After Death of First Dying Grantor.
Unless otherwise appointed by the first dying spouse under the Power of Appointment described
in Section 4.02 above, all of the rest, residue and remainder of the Trust estate shall be held,
managed and distributed as follows:

(a) Surviving Grantor's Trust. The Trustee shall hold, administer and
distribute the Trust property during the lifetime of the surviving Grantor under the following
terms and conditions:

(1) The Trustee may pay to or for the benefit of the surviving Grantor,
so much of the income and/or principal of the Trust as the Trustee shall deem appropriate to
provide said spouse with expenses of health, education, support or maintenance.  This includes
maintenance in health and reasonable comfort, support in the surviving Grantor=s accustomed
manner of living, education, including college and professional education, and medical, dental,
hospital and nursing expenses and expenses of invalidism.  The Trustee may also invade the
principal of this Trust in such amounts as it may deem appropriate to provide for the
maintenance, support, health and education of  the descendants of both Grantors taking into
consideration any other means of support they or any of them may have to the knowledge of the
Trustee, provided that no such distribution shall satisfy any obligation of support of the first
dying Grantor, or any legal obligation of the first dying Grantor or any Trustee hereof.  The
Trustee is encouraged to withhold payments that would otherwise be unwisely spent, would
disqualify the beneficiary from receiving public assistance, or might be seized by creditors or any
divorced spouse of such beneficiary.

The Trustees are to follow our primary objective, which is to provide
lifetime, comfortable support for the health, education, maintenance and support of the surviving
Grantor, but to not waste investments or funds so as to facilitate the trust (or "each trust" if there
are two of them) lasting for the surviving Grantor=s lifetime in order to provide the surviving
Grantor  with support in later years, if and when needed.  Nevertheless, the health, education,
maintenance and support of the surviving Grantor is the primary purpose for the trust, and while
we strongly prefer that the Trustees provide the surviving Grantor  with the "fruit of the tree"
and leave the tree intact, or hopefully even growing with inflation, we recognize that it may be
necessary to spend significant amounts, or even all of the principal, including if and when needed
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to provide the surviving Grantor with home health and private nursing or other services when a
lower quality standard of living may be available, through public assistance or otherwise.

(2) Upon the death of the surviving Grantor, the Trustee shall
distribute the remainder of the assets then held in Trust in such proportions and in such manner,
outright or in Trust or otherwise, to or for the benefit of any one or more beneficiaries as such
surviving Grantor may appoint, pursuant to this limited Power of Appointment (as defined in
Section 1.09 of this Trust Agreement), among the lineal descendants of the Grantors by specific
reference thereto in such spouse's Last Will and Testament admitted to probate or inter vivos
Trust, provided that this restriction shall not apply if there are no lineal descendants of the
Grantors then surviving. The surviving Grantor shall have no power, however, to appoint the
principal of this Trust or any part thereof to himself or herself, to his or her creditors, to his or her
estate or to the creditors of his or her estate, provided that if any lineal descendants of the
Grantors survive the Grantors then this Power of Appointment must be exercised solely to or for
the benefit of one or more descendants.

Further, the Grantors hereby appoint _______________,
_______________ and _______________ as Independent Fiduciaries for the sole and limited
purpose of bestowing upon the surviving Grantor the power to appoint all or a portion of Trust
assets to creditors of the estate of the surviving Grantor, if deemed appropriate by any two of said
Independent Fiduciaries at any time that the Trust is in existence, exercisable by a written
instrument a majority of the  Independent Fiduciaries.  The purpose of such power of
appointment would be to allow for an increase in tax basis upon the death of the surviving
Grantor, if circumstances arise whereby federal estate tax is less of a concern than capital gains
taxes, or other appropriate circumstances.

The Independent Fiduciaries shall be indemnified and held
harmless by the Trustee for any liability or expense incurred as the result of providing the
surviving Grantor with such power of appointment, and are encouraged to consider whether
providing such power would make the trust assets subject to creditor claims of the surviving
Grantor, and whether the situs of the trust should appropriately be transferred to a different state
for creditor protection purposes before such power of appointment is granted.

If both of such Independent Fiduciaries are unable to act, then the
party that would appoint Trustees in the event of a vacancy in the office of Trustee under Section
6.05 of this Trust Agreement shall appoint one or more of a duly licensed lawyer that is Board
Certified by the [MODIFY FOR STATES OTHER THAN FLORIDA] Florida Bar in Wills,
Trusts & Estates, a CPA who has done work for our family for at least 15 years, and/or a licensed
trust company to serve as Independent Fiduciaries, provided that at all times there shall be at
least two individuals or a licensed trust company serving as Independent Fiduciaries.
Notwithstanding the previous sentence, in no event can any person or entity be appointed if such
person or entity is considered as a Arelated or subordinate party@ with respect to either Grantor as
such term is defined under Internal Revenue Code Section 672(c).
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(3) To the extent that the surviving Grantor does not validly and
effectively exercise the limited power of appointment granted above, then the Trustee shall hold,
administer and distribute the remainder of this Trust pursuant to Section 4.03(b) below.

(4) The Trustee may divide this Trust into two separate trusts, one of
which would be funded with the assets considered as owned by the first dying spouse for federal
income tax purposes if a stepped up income tax basis is not received by reason of Internal
Revenue Code Section 1014(e), and the other trust being composed of those assets which would
receive a stepped up income tax basis on the death of the first dying spouse.  For purposes of
this provision a stepped up income tax basis is a tax basis equal to fair market value so that an
asset that costs less than fair market value will not be subject to capital gains tax on such
pre-death appreciation.  In the event that this Trust is so divided each separate trust may be
conducted independently from the other, based upon the terms and conditions of this Agreement.

(b) Disposition Upon Death of Surviving Grantor. Upon the surviving
Grantor's death, to the extent not effectively appointed by the surviving Grantor under the Power
of Appointment described in Section 4.03(a)(2) above, the Trustee shall divide the Trust income
and/or principal including any accrued but undistributed income into separate shares, one (1)
share for the primary benefit of each of our children, per stirpes.  In dividing the remaining Trust
income and/or principal into separate shares and trusts, the beginning  presumption shall be that
division shall be into equal shares on a per stirpes basis, but the Trustee shall have discretion to
adjust such separate shares or trusts for withdrawal rights exercised, for distributions made prior
to division into separate shares, and to ensure that the trust assets shall be used for productive
purposes, such as education, and shall not be squandered for frivolous or wasteful purposes,
provided that this power may not be exercised by a Trustee who is also a beneficiary of this
Trust.  If a child of ours does not survive the division as provided herein then the share that
would be set aside for that child shall be held for the benefit of that child's issue, per stirpes, if
any, or if none, for our other child or children, per stirpes, and shall be divided into separate
shares for each beneficiary.  Each separate share shall be held as a separate trust, but the Trustee
may invest the assets in such separate trusts in common assets for the sake of administrative
efficiency.  The child or other descendant for whom a separate trust is established shall be the
APrimary Beneficiary@ of such separate trust for the purposes of this Trust Agreement, and each
separate trust shall be held, managed and distributed pursuant to the provisions of Article Five of
this Trust Agreement.

4.04 Contingent Distribution. If all of the beneficiaries of this Trust or any separate
trust administered under this Article (all of our descendants) die, and none of the persons entitled
to receive distribution of the income or principal of such Trust nor their descendants are then
living, the Trust shall immediately terminate and the remaining property in such trust shall be
divided into two (2) equal shares.  One (1) share shall be distributed to the persons who would
be entitled to receive the property of JOHN CLIENT and the other share shall be distributed to
the persons who would be entitled to receive the property of ANN CLIENT, such persons taking
in the proportions provided by the laws of the State of [MODIFY FOR STATES OTHER
THAN FLORIDA] Florida as if both Grantors had both died at that time intestate, domiciled in
[MODIFY FOR STATES OTHER THAN FLORIDA] Florida.
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4.05 Contingent Marital Deduction Trust. In the unlikely event that the total value of
the Trust assets upon the death of the first dying Grantor exceeds the amount that can pass estate
tax free, then we recognize the need for such excess to be devised in a manner so as to qualify for
the federal estate tax marital deduction to avoid federal estate tax at the time of the death of the
first dying Grantor.  Therefore, notwithstanding anything to the contrary in this Trust Agreement
to the extent that assets held at the time of the death of the first dying Grantor exceed the amount
that can pass estate tax free, any excess shall be devised to a separate trust to be known as the
CLIENT MARITAL DEDUCTION TRUST to be held pursuant to the terms provided above in
Section 4.03(a), except that notwithstanding any provision therein or under this Trust Agreement
to the contrary all income from such CLIENT MARITAL DEDUCTION TRUST shall be paid
solely to the surviving Grantor, beginning upon the death of the first dying Grantor, and no
distribution of principal or any benefit whatsoever shall be paid or made available to any
individual but the surviving Grantor during the remaining lifetime of the surviving Grantor.
Further, any and all changes as would be necessary to qualify such disposition for the federal
estate tax marital deduction shall apply, and all provisions of this trust shall be construed
accordingly.  We recognize that under the federal estate tax law the calculation of such excess
amount can be expressed as a fraction, and therefore, the following language shall apply to define
the outright marital share and procedures relating thereto:

The Marital Share shall be a fraction of the Trust estate of which
(a) the numerator shall be the smallest amount that, if allowed as a
federal estate tax marital deduction, would result in the least
possible federal estate tax being payable by reason of the death of
the first dying Grantor, and (b) the denominator shall be the value
as finally determined for federal estate tax purposes of the assets in
the Trust estate which are included in the gross estate of the first
dying Grantor.  The Family Trust Share shall be the remainder of
the Trust estate.  In determining this fraction, the Trustee shall
consider the credit for state death taxes only to the extent those
taxes are not thereby incurred or increased. The Trustee shall
assume that any election required to qualify the property passing to
the Marital Share under this Article for the federal estate tax
marital deduction is made, whether or not such election is actually
made.  No property shall be allocated to the Marital Share that
would not qualify for the estate tax marital deduction if distributed
outright to the surviving Grantor.

It is our primary intention that, to the extent so elected, the federal estate tax
marital deduction shall be obtained in order to reduce the federal estate tax on the death of the
first dying Grantor to zero.  All questions regarding the marital deduction devise and this Trust
shall therefore be resolved accordingly.  The powers and discretions of the Trustee with respect
to administration of the first dying Grantor=s estate and of the Trust Estate shall not be exercised
or exercisable except in a manner consistent with our intent as expressed in this Section 4.05.
To the extent that any other provision of this Trust conflicts with the primary intent as expressed
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in this paragraph, giving rise to an ambiguity, the ambiguity shall be resolved as directed in this
paragraph.  Should there be an ambiguity as to whether any provision necessary for qualification
for the marital deduction is included in this Trust, the ambiguity shall be resolved as directed in
this Section 4.05.  In regards to the marital deduction, all other provisions of this Trust are
subordinate to this Section.  Notwithstanding the above, nothing in this Section shall be
construed to invalidate any measures taken after the first dying Grantor=s death, such as qualified
disclaimers or partial Q-TIP elections, to minimize the aggregate estate taxes imposed on our
estate.

Notwithstanding anything in this Trust Agreement to the contrary, the Trust
Protectors are authorized to determine whether there should be an alteration of the Family Trust
Share established hereunder whereby some or all of the assets held under the Family Trust Share
may be held as a QTIP Marital Deduction Trust or as separate QTIP Marital Deduction Trusts for
income and estate tax planning purposes.

In order to facilitate this, the Trust Protectors shall have the power to cause my
Personal Representative to file a timely filed federal estate tax return or state estate tax return
with respect to my estate to elect that all or a portion of CLIENT FAMILY TRUST A and/or
CLIENT FAMILY TRUST B shall qualify as a QTIP Trust under Code Section 2056(b)(7), in
which case any such portion of CLIENT FAMILY TRUST A for which such election has been
made shall be held, managed and administered as part of CLIENT QTIP TRUST A pursuant to
Section 4.04 below, and any such portion of CLIENT FAMILY TRUST B for which such
election has been made shall be held, managed and administered as part of CLIENT QTIP
TRUST B pursuant to Section 4.05 below, notwithstanding anything in Sections 4.06 or 4.07 to
the contrary; provided, however, that CLIENT FAMILY TRUST A and/or CLIENT FAMILY
TRUST B shall be held, managed and administered pursuant to Sections 4.06 and 4.07,
respectively, except to the extent that my Personal Representative, based upon the written
instructions from the Trust Protectors, elects for such Trust or Trusts to qualify for the federal
estate tax marital deduction or an applicable state law estate tax marital deduction by making a
"Clayton QTIP Election" pursuant to Code Section 2056 and Treasury Regulation Section
20.2056(b)-7(d)(3)(i). Further, the Trust Protector shall have the power to cause my Trustee to
distribute the Trust assets in whole or in part outright to my said spouse.

Additionally, the Trustee of the CLIENT FAMILY TRUST A and/or CLIENT
FAMILY TRUST B may execute a disclaimer of the assets held in said trusts, and any such
assets so disclaimed shall pass to separate trust or trusts identical to CLIENT QTIP TRUST A
and CLIENT QTIP TRUST B, as applicable, with any assets of CLIENT FAMILY TRUST A
being disclaimed passing to CLIENT QTIP TRUST A, and any assets of CLIENT FAMILY
TRUST B being disclaimed passing to CLIENT QTIP TRUST B, except that the surviving
Grantor shall not have the power to appoint any such assets so disclaimed in order to cause such
disclaimer to be a “qualified disclaimer” under the Section 2518 of the Code.

4.06 Authority to Sever Trust for GST Tax Purposes.  The Grantors acknowledge that
trusts established for children and subsequent generations that may not be subject to federal
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estate tax at the level of a child may result in AGeneration Skipping Tax@ being imposed if
funded in excess of a federal Generation Skipping Tax Exemption.  Therefore, if any trust
funded after the death of the surviving Grantor would otherwise be subject to federal generation
skipping tax by reason of exceeding the applicable GST Exemption, then such trust shall be
divided into two separate trusts, one of which will be funded with the maximum amount possible
under the applicable GST exemption, and the other of which shall be funded with any excess
above such GST exemption.  To the extent that there are multiple trusts for multiple
beneficiaries, each separate trust for a separate beneficiary will be separated into a GST Exempt
trust and a GST Non-Exempt trust on a pro rata basis to facilitate fairness among the
beneficiaries.  Each GST Non-Exempt trust will be subject to a general power of appointment
whereby the oldest beneficiary of such trust shall have the power to appoint the assets held under
such trust at the time of their death to creditors of the estate of such beneficiary, in order to avoid
federal generation skipping tax.

ARTICLE FIVE - BENEFICIARY SUBTRUSTS

5.01 Management of Separate Trusts. Each separate trust which this Trust Agreement
provides shall be administered pursuant to Article Five of this Trust Agreement shall be held,
managed and distributed as follows:

(a) Income and Principal. During the lifetime of the Primary Beneficiary, the
Trustee may pay to or for the benefit of the Primary Beneficiary, at any time and from time to
time, such sums from income and principal as are reasonably necessary for such Beneficiary's
health, education, maintenance and support.  Additionally, the Trustee may pay to or for the
benefit of any then living lineal descendant or descendants of the Primary Beneficiary, in equal or
unequal shares, such sums from income and principal as are reasonably necessary for the health,
education, maintenance and support of such descendant or descendants, provided that no
distribution shall be made in satisfaction of any legal obligation, including support obligation, of
any Trustee or the Primary Beneficiary.  Any distributions shall come first from income, then
from principal.  Any undistributed income shall be added to principal.  In lieu of making cash
distributions to or for the benefit of the beneficiaries, the Trustee is specifically authorized to
purchase assets (including one or more residences) and hold such assets in trust for the use and
benefit of any beneficiary of such separate trust for his or her health, education, maintenance or
support.  The Trustee is further authorized to make loans to a beneficiary and to purchase assets
to be used by a beneficiary as a home, for establishing a trade or business, provided that any such
expenditure or use must be related to the beneficiary=s health, education, maintenance or
support, and may not be in satisfaction of any legal obligation, including support obligation, of
any beneficiary or Trustee.

[THE FOLLOWING LANGUAGE CAN BE USED IF THE CLIENTS WANTS TO
HAVE A BROADER DISTRIBUTION STANDARD TO APPLY FOR THEIR
CHILDREN AFTER THEIR DEATHS:

In addition, with the consent of one or more adult descendants of the Primary
Beneficiary or two or more of the individuals named in Section 4.03(a)(2) who would have the
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power to give the surviving Grantor expanded Power of Appointment rights, the Primary
Beneficiary may receive assets above and beyond what is needed for his or her health, education,
maintenance and support if this is deemed to be in his or her best interests from a financial,
expense, or other reason, but only with the consent of one or more the individuals indicated
above, which may be withheld in their discretion.  Any such individual named above shall be
indemnified and held harmless by the Trustee for any liability or expense incurred as the result of
consenting to the distribution of assets to a Primary Beneficiary above and beyond what is
needed for his or her health, education, maintenance and support.]

(b) Power of Appointment. The Primary Beneficiary shall have a limited
Power of Appointment (as defined in Section 1.09 of this Trust Agreement) with respect to his or
her separate trust, and upon the Primary Beneficiary's death, the Trustee shall pay the remaining
income and principal, or such portion thereof over which said Power is exercised, as the Primary
Beneficiary directs pursuant to the exercise of such Power.  Notwithstanding the above, in the
event that a Trust herein established for a Primary Beneficiary is not wholly generation-skipping
tax exempt, then the Primary Beneficiary shall have the power to appoint the Trust assets held
thereunder upon death to creditors of the estate of such Primary Beneficiary to the extent
necessary to avoid imposition of federal generation-skipping tax upon the death of such Primary
Beneficiary.

(c) Disposition in Lieu of Exercise of Power of Appointment. Upon  the
Primary Beneficiary's death and to the extent not otherwise effectively appointed, the Trustee
shall divide the Primary Beneficiary's separate trust into separate shares, per stirpes, for the
Primary Beneficiary's descendants, if any, and if none, for our then lineal descendants, per
stirpes, and each separate share shall be held as a separate trust.  The descendant for whom a
separate trust is established shall be the Primary Beneficiary of such separate trust for purposes of
this Section, and each separate trust shall be held, administered and distributed for the benefit of
such beneficiary and the lineal descendants thereof upon the terms and conditions set forth above
in paragraphs (a) through (c) hereof.

ARTICLE SIX - TRUSTEE

6.01 Initial Co-Trustees and Successor Trustees.

[THE TRUSTEESHIP CAN BE MODIFIED BASED UPON THE CLIENTS= WISHES.
THE FOLLOWING IS SAMPLE LANGUAGE]

The initial Co-Trustees of this Trust are JOHN CLIENT and ANN CLIENT.  In the
event that either of JOHN CLIENT or ANN CLIENT is unable or unwilling to serve as
Co-Trustee, then the remaining individual shall serve as Co-Trustee with _______________, and
_______________ so that there will always be the surviving Grantor (so long as he or she can
serve) and _______________ and _______________ serving as Co-Trustees.  If either of
_______________ or _______________ is unable or unwilling to serve, then the other of them
shall serve as Co-Trustee with  the surviving Grantor.
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[THE FOLLOWING IS POSSIBLE LANGUAGE THAT CAN BE USED IN A SECOND
MARRIAGE SITUATION WHERE A CHILD OF EACH SPOUSE WILL BE SERVING
AS A CO-TRUSTEE:

As to any provision of this Agreement which provides for
_______________ to serve as Co-Trustee or successor Trustee, if he or she is
unable or unwilling to serve then _________________ shall serve in his place and
stead.

As to any provision of this Agreement which provides for
_______________ to serve as Co-Trustee or successor Trustee, if he or she is
unable or unwilling to serve then _________________ shall serve in his place and
stead.]

With respect to any and all such decisions, or in the event of a deadlock between
the Co-Trustees if there are only two then serving, the surviving Grantor shall have the right to
appoint any licensed trust company duly operating in the State of [MODIFY FOR STATES
OTHER THAN FLORIDA] Florida which is managing at least $500,000,000 worth of assets to
serve as a tie-breaker and/or as an additional Co-Trustee in order to facilitate appropriate
decision-making if ever needed.

6.02 Removal and Replacement of Trustee. During the lifetime of both of us, we
retain the right, by mutual consent, to amend the trusteeship provisions contained in this Article
Six, without restriction, provided that after the death of the first dying Grantor, the surviving
Grantor may only appoint AEligible Person@ which shall be defined as a licensed trust company
or an individual (other than a Grantor) who is neither related nor subordinate to either Grantor.
For this purpose, Arelated@ and Asubordinate@ have the same meaning that they have under Code
Section 672(c).

6.03 After the Death of the Surviving Grantor. Upon the death of the last surviving
Grantor, _______________ and _______________ shall serve as Co-Trustees, with the
successor for each of them being as follows:

If _______________ is unable or unwilling to serve, then
_________________ shall serve in his or her place and stead.

If _______________ is unable or unwilling to serve, then
_________________ shall serve in his or her place and stead.

6.04 Trusteeship of Separate Trusts. In addition, with respect to any separate trust, the
Primary Beneficiary of a separate trust (as defined in Article Four) who has reached age thirty
(30) shall have the power to act as Trustee for himself or herself, and to designate additional or
successor Trusteeship to apply.
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6.05 Trustee Appointment in Event of Vacancy. In the event that the office of Trustee
of this Trust or any trust created therefrom becomes vacant and this Trust Agreement does not
otherwise provide for the replacement of the retiring Trustee, then the following persons, in the
order listed, shall have the ability, by written instrument delivered to the predecessor Trustee and
to the successor Trustee, to appoint a successor Trustee or Co-Trustees:

(a) The surviving Grantor, provided that after the death of the first dying
Grantor, the surviving Grantor may only appoint an Eligible Person;

(b) The retiring Trustee, if such Trustee was appointed under Section 6.02 or
6.03 herein;

(c) The persons who have reached the age of thirty (30) who are then income
beneficiaries of this Trust or any separate trust created therefrom, by majority vote; and

(d) ________________________, provided that if left blank, then the law
firm of _______________ shall choose a successor Trustee.

If all of the above described individuals are unable or otherwise fail to appoint a
successor Trustee, then the [MODIFY FOR STATES OTHER THAN FLORIDA] Florida
court having jurisdiction over this Trust shall appoint a Corporate Trustee as successor Trustee,
upon application of any person interested in this Trust or upon application of the retiring Trustee.

6.06 Appointment of  Co-Trustees. Any individual serving as Trustee, or a majority
of individuals then serving as Co-Trustees, may appoint one or more Co-Trustees to serve with
the appointing Trustee or Co-Trustees.  Any Co-Trustee so appointed must be an individual or
entity nominated as a Successor Trustee or Co-Trustee in Section 6.02 or 6.03 of this Trust
Agreement, a Corporate Trustee, or a descendant of ours who has attained the age of thirty-five
(35).  The appointing Trustee or Co-Trustees may limit the powers and responsibilities of the
Co-Trustee so appointed, provided that such limitations must be described in the instrument
appointing such Co-Trustee and accepted by the Co-Trustee so appointed.  The appointing
Trustee or Co-Trustees may at any time replace any Co-Trustee appointed under this Section
with another individual or entity eligible to be appointed as a Co-Trustee herein, or terminate
such Co-Trustee without replacement.

6.07 Replacement of Corporate Trustees. Any individual serving as Trustee, or a
majority of the individuals then serving as Co-Trustees, may at any time replace any Corporate
Trustee then serving as Co-Trustee with another Corporate Trustee of such individual's choice.
If the Corporate Trustee serving in such capacity was appointed solely under Section 6.06 and the
service of a Corporate Trustee is not otherwise required under this Trust Agreement, then the
individual Trustee or Co-Trustees may terminate the Corporate Trustee without replacement.

6.08 Resignation. Any Trustee or Co-Trustee may resign at any time by giving thirty
(30) days written notice to such effect to  the other Co-Trustee or Co-Trustees, if any, and to the
persons who have reached majority age and are then income beneficiaries of this Trust or the
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applicable separate trust created herein.  If either Grantor resigns as Trustee, such Grantor
reserves the power to resume serving as Trustee at any time by written notice to the Trustee then
serving.

6.09 Removal of Beneficiary/Trustees. Notwithstanding any provision in this Article
Six to the contrary, if the surviving Grantor is serving as sole Trustee under this Trust
Agreement, or a Primary Beneficiary is serving as sole Trustee of a separate trust established for
such Primary Beneficiary's benefit, and if such surviving Grantor or Primary Beneficiary is
insolvent or is unable to satisfy any financial or court or arbitration ordered obligation, or is in
the process of being divorced, then such surviving Grantor or Primary Beneficiary shall be
automatically removed as Trustee, and replaced with an Independent Trustee chosen by such
spouse or Primary Beneficiary.  The Independent Trustee chosen as a replacement shall be a
descendant of ours (other than the applicable Primary Beneficiary) who has attained the age of
thirty-five (35), a licensed attorney who has represented us or who specializes in estate and trust
law with an AAV@ rating in the Martindale-Hubbell directory, a certified public accountant who
has done our accounting work or has extensive experience preparing estate and income tax
returns for a reputable trust company, or a licensed trust company.

6.10 Compensation of Trustees. Any Corporate Trustee shall be entitled to receive
fees as compensation for its services according to its schedule of fees in existence at the time
such services are rendered, provided, however, that such fee schedule must be reasonable and no
Corporate Trustee shall be entitled to any portion of any distribution or termination fee upon any
distribution to a beneficiary, change of trustee or termination of a trust which exceeds the actual
reasonable costs of the Corporate Trustee with respect to such distribution, change or
termination.  Any individual serving as Trustee shall be entitled to receive reasonable fees, and
shall be reimbursed for out-of-pocket expenses incurred by reason of administration of any trust
hereunder. Such fees may be charged as earned or deferred in the discretion of the Trustee.

6.11 Trustee Liability Limitations. No Trustee shall be liable for the act, default, or
misconduct of any other Trustee.  No Trustee shall be liable for any loss or depreciation
occasioned by the purchase or retention of any securities or property purchased, gifted, or
retained on behalf of the Trust, provided the Trustee shall have acted in good faith in such
purchase or retention, and in no event shall the Trustee be liable for any error in judgment or for
anything done or omitted to be done pursuant to the powers herein given except for its own
willful misconduct in bad faith.  No Trustee shall be liable for the acts or omissions of any
agent, attorney, accountant, or depository selected with reasonable care, or for allowing funds or
property to be kept in the custody or control of an agent, attorney, accountant, or depository
selected with reasonable care, nor shall the Trustee have any duty to take action or obtain redress
for breach of trust.  No individual serving as Trustee shall be liable or responsible for any act or
omission except to the extent that such act or omission is based upon gross negligence or willful
bad acts of such Trustee, and any such Trustee shall be indemnified and held harmless for any
expenses relating to any action with respect to this Trust.
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6.12 Waiver of Bond. No Trustee shall be required to give bond or other security in
any jurisdiction, and if despite this exoneration a bond is nevertheless required, no sureties shall
be required.

6.13 Waiver of Accountings. We hereby specifically waive compliance with any
other law now or hereafter in effect requiring qualification, or accounting by the Trustee to any
court.

6.14 Transfer of Trust Assets. Promptly after receiving notice of the appointment of a
Successor Trustee, the resigning Trustee hereunder shall render its final accounting and shall
transfer and deliver to such Successor Trustee all Trust assets then held by it, whereupon it shall
have full and complete acquittance of all assets so delivered and shall have no further duties
hereunder; provided, however, that nothing herein shall prevent any Trustee at any time from
filing a judicial statement and accounting with a court of competent jurisdiction.

6.15 Authority of Co-Trustees. Except as otherwise expressly provided, no
Co-Trustee shall have the ability to exercise any authority granted under this Trust without the
approval of a majority of the Co-Trustees then serving, and if there are two Co-Trustees then
serving, unanimous consent shall be required.  Notwithstanding the above, a Co-Trustee shall
have the power to delegate  any Trustee power such Co-Trustee chooses to any or all of the other
Co-Trustees then serving, provided that such delegation must be in writing and shall at all times
be revocable in writing by the Co-Trustee delegating such power. Also notwithstanding the
above, any power given to an Independent Trustee under this Trust Agreement shall be
exercisable solely by the Independent Trustee or a majority of the Independent Co-Trustees then
serving, and the consent of any non-Independent Co-Trustee shall not be required with respect to
the exercise of any such power.

Notwithstanding the above, at all times while JOHN CLIENT and ANN CLIENT
are serving as Co-Trustees of this Trust, each of them shall have the ability to make distributions
from this Trust for the health, education, maintenance and support of either Grantor, on a
reasonable basis, without the joinder or consent of the other Co-Trustee.

ARTICLE SEVEN - TRUSTEE POWERS

7.01 General Power. We hereby grant to the Trustee of this Trust and any separate
trust created hereunder, the continuing, absolute, discretionary power to deal, in a fiduciary
capacity, with any property, real or personal, held in trust, as freely as we might in handling our
own affairs.  This power may be exercised independently and without the prior or subsequent
approval of any court or judicial authority, and no person dealing with the Trustee shall be
required to inquire into the propriety of any of its actions.

7.02 Specific Powers. Without in any way limiting the generality of the foregoing, we
hereby grant to the Trustee the following specific powers and authority in addition to and not in
substitution of powers conferred by law and the statutes of the State of [MODIFY FOR
STATES OTHER THAN FLORIDA] Florida:
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(a) To compromise, settle or adjust any claim or demand by or against the
Trust estate and to agree to any rescission or modification of any contract or agreement.

(b) To retain the original assets it receives or assets in Trust at the time it
begins serving as Trustee, and any additions thereto, so long as such retention appears advisable,
and to exchange any such security or property for other securities or properties and to retain such
assets received in exchange.

(c) To buy, sell, exchange, lease, assign, transfer and convey any securities or
properties, real or personal, held in the Trust estate, at public or private sale, with or without
advertisement, at such time and price and upon such terms and conditions as it may determine.

(d) To invest and reinvest in all forms of real estate or any interests therein
and including, but not exclusive of, such stocks, bonds and other securities and obligations,
undivided interests, interests in investment trusts, legal and discretionary common Trust funds,
mutual funds, leases, certificates of deposit, passbook savings accounts and property, whether
such property is inside or outside of our domicile, all without diversification as to kind or
amount, without being restricted in any way by any statute or court decisions (now or hereafter
existing) regulating or limiting investments by fiduciaries.

(e) To lease any real estate for such term or terms, and upon such conditions
and rentals, and in such manner as it may deem advisable (with or without privilege of purchase),
and any lease so made shall be valid and binding for the full term thereof even though same shall
extend beyond the duration of the Trust.  To make repairs, replacements and improvements,
structural or otherwise, to any such real estate, to dedicate same to public use and to grant
easements as it may deem proper.  To have the power and authority either to protect, conserve,
and to sell, or to lease or to encumber, or otherwise manage and dispose of real property held in
the name of the Trustee hereunder.

(f) To vote, sell or exercise any rights and options issued on any securities or
other assets held in the Trust estate.

(g) To vote in person or by proxy any stock or securities held, and to grant
such proxies and powers of attorney to such person or persons as it may deem proper, and to
enter into voting Trusts or other agreements or subscriptions that Trustee deems advisable.

(h) To consent to and participate in any plan for the liquidation,
reorganization, consolidation or merger of any enterprise, any security or other interest of which
is held.

(i) To borrow from any source and upon such terms and conditions as it may
determine and to mortgage and pledge Trust assets as security for the repayment thereof and to
guarantee any indebtedness with Trust assets.



JOHN CLIENT AND
ANN CLIENT LIVING TRUST PAGE 20

(j) Whenever required or permitted to divide and distribute the Trust estate
hereunder, to make such division or distribution in money or in kind or partly money and partly
in kind; without being required to allocate the same kind of property to all shares or distributees,
and specifically without regard to the income tax basis of the property.  Any division will be
binding and conclusive on all parties.  Further, to exercise all powers herein conferred, after the
termination of any Trust until the same is fully distributed.

(k) To employ accountants, attorneys, and such agents as it may deem
advisable without liability for any act of those persons; to pay reasonable compensation for their
services and to charge same to (or apportion same between) income and principal as it may deem
proper.

(l) To carry on, direct, control, supervise, manage, develop, operate or
participate in any business, incorporated or unincorporated, any interest in which shall at any
time be held as part of the Trust, for such period of time and upon such terms as the Trustee may
deem advisable, and to form one or more corporations, partnerships or other types of business
organizations under the laws of any state or country for the purposes of carrying on, directing,
controlling, supervising, managing, developing, operating or participating in any such business
and to transfer all or any part of the assets of any such business to one or more of such
organizations; to act as or to select other persons to act as directors, officers or other employees
of any such business; to determine the manner and degree of active participation by the Trustee
in the management of any such business and to that end to delegate all or any of the powers,
authorities and discretions conferred herein to such persons as may be deemed advisable,
including, without limitation, to any director, officer or employee of such business; to vote to
engage, compensate and discharge such managers, employees, agents, attorneys, accountants,
consultants, advisers or other representative of any such business or corporation as may be
deemed advisable, including, without limitation, any Trustee hereunder or an officer or employee
of any corporate Trustee hereunder or any person who is a beneficiary hereunder and to pay such
compensation (including reasonable compensation to any Trustee hereunder) from such business;
to lend to any such business or to utilize any property held hereunder as collateral for loans; to
enlarge, diminish or change the scope or nature of the activities of any such business; to sell,
transfer, dissolve or liquidate, wholly or partially, all or any portion of any such business at any
time or times and upon such terms and conditions as may be deemed advisable; and to guarantee
indebtedness associated with any entity of which the Trustee has ownership or direct or indirect
control.

(m) To settle or compromise at any time any and all claims against any Trust
created hereunder which may be asserted by any federal, state, or local agency or private party
involving the alleged violation of any federal, state, or local law, rule, or regulation affecting
property held in our estate or in any Trust created herein.

(n) To appoint a person or qualified corporation at any time to act as Special
Trustee for the administration of property with respect to which the Trustee (hereinafter "Primary
Trustee") shall make the determination, in its sole discretion, that it is not eligible to act, cannot
administer in a practicable manner, or choose not to act or administer any particular asset for any
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reason.  The appointment of any such Special Trustee shall be evidenced by an instrument in
writing signed by the primary Trustee and acknowledged in the same manner as deeds to real
estate are required to be acknowledged by the laws of the state in which the Trust assets to be
administered by the Special Trustee are then located, and such instrument shall be delivered to
the Special Trustee and the copy shall be filed with the records pertaining to the Trust property
involved.  The Primary Trustee may at any time revoke such appointment, such revocation being
made in the same manner as the appointment of the Special Trustee.  So long as any such
appointment is in effect, any power or authority hereunder which would be exercisable by the
Primary Trustee with respect to the assets to be administered by the Special Trustees, if the
Primary Trustee were subject to no restrictions or limitation with respect to the administration of
such assets, may be exercised by the Special Trustee and any action may be taken by the Special
Trustee with the same force and effect as if the Primary Trustee had itself taken such action.
The Special Trustee may be permitted to act without bond or security and shall not account to
any court.  The Special Trustee may receive and retain customary and reasonable compensation
for services in such capacity in addition to the compensation to which the Primary Trustee is
entitled under this Agreement.

(o) To expend whatever funds it deems proper for the evaluation,
preservation, maintenance, or improvement of assets; including costs of environmental studies,
surveys, or clean up efforts with respect to any real property held in Trust.

(p) To hold and register any assets in its own as a nominee without disclosing
the fiduciary relationship or to hold the property unregistered, without increasing or decreasing
its liability.

(q) To make elections under state laws or under the Internal Revenue Code,
including selecting taxable years and dates of distributions, without being required to make
equitable adjustments among affected beneficiaries.

(r) Generally, to exercise in respect of any property any power which an
absolute owner of such property would have.

(s) To divide any Trust into separate shares or separate Trusts if the Trustee
reasonably deems it appropriate and the division is consistent with our intent, and facilitates the
Trust's administration without defeating or impairing the interests of the beneficiaries.

(t) To divide property in any Trust being held hereunder with an inclusion
ratio, as defined in Section 2642(a)(1) of the Internal Revenue Code of 1986, as from time to
time amended or under similar future legislation, of neither one nor zero into two separate Trusts
representing two fractional shares of the property being divided, one to have an inclusion ratio of
one and the other to have an inclusion ratio of zero, as the Trustee in its sole discretion deems
best.

(u) If the Trustee shall act as the executor of the predeceasing Grantor=s
estate, to elect to allocate any portion or all of the predeceasing Grantor=s generation-skipping
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transfer exemption provided for in Code Section 2631 or under similar future legislation, in
effect at the time of the predeceasing Grantor=s death, to any portion or all of the
Generation-Skipping Trust or any other Trusts or bequests in our Will or any other transfer of
which the predeceasing Grantor is the transferor for purposes of the generation-skipping tax.
Generally, we anticipate that the predeceasing Grantor=s executor will elect to allocate this
exemption first to direct skips as defined in Code Section 2612, then to the Generation-Skipping
Trust, unless it would be inadvisable based on all the circumstances at the time of making the
allocation; and to  make the special election under Section 2652(a)(3) of the Code to the extent
that the applicable personal representative deems in the best interest of predeceasing Grantor=s
estate.

(v) If and to the extent that the federal generation skipping transfer tax will be
reduced, to confer a testamentary general power of appointment upon any beneficiary of this
Trust or any trust created under this Trust Agreement under which the beneficiary shall have the
power to appoint the property in this Trust or in such separate share or trust, or any portion
thereof, as the Trustee may specify, to any or all of the beneficiary's estate, the beneficiary's
creditors, or the creditors of the beneficiary's estate. If conferred, this general power of
appointment shall be exercisable only by a statement in the beneficiary's Last Will and Testament
that is validly admitted for probate specifically referring to this provision.  The Trustee shall also
have the power to modify a general power of appointment (including one conferred under this
provision) so that such power shall be a limited power of appointment.  This power to confer or
to modify a general power of appointment shall be exercisable solely by an Independent Trustee.

(w) No Successor Trustee hereunder shall  have any duty or responsibility to
audit or review the actions or accountings of its predecessor Trustees, each Successor Trustee
hereunder being expressly relieved from any and all liability or responsibility for the actions or
failure to act of any such predecessor.

(x) To administer any trust or account created by segregation or severance as
follows:

(1) Income earned on a segregated amount, portion or specific assets
after the segregation is effective shall pass to the recipient of such
amount, portion or specific trust property.  In administering the
trust property of any separate account or trust and in making
applicable tax elections, the trustee shall consider the differences in
federal tax attributes and all other factors the trustee believes
pertinent consistent with applicable rules and regulations.

(2) A separate trust or account created by severance or segregation
shall be treated as a separate trust for all purposes from and after
the date designated by the trustee as the effective date of the
severance or segregation. Such trust shall be held on terms and
conditions substantially equivalent to the terms of the trust from
which it was severed or segregated, so that the aggregate interests
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of each beneficiary in the several trusts are equivalent to the
beneficiary=s interests in the trust before severance or segregation.
Despite the preceding, if a change to a provision of the trust

before severance or segregation would adversely affect
qualification of the trust for any federal tax deduction, exclusion,
election, exemption or other special federal tax status, that
provision shall remain unchanged in each of the separate trusts.

(y) No Trustee named in this instrument, or subsequently appointed or elected
by the beneficiaries herein shall be liable for the act, default, or misconduct of any other Trustee.
No such Trustee shall be liable for any loss or depreciation occasioned by the purchase or
retention of any securities or property purchased, gifted, or retained on behalf of the Trust,
provided it shall have acted in good faith in such purchase or retention, and in no event shall the
Trustee be liable for any error in judgment or for anything done or omitted to be done pursuant to
the powers herein given except for its own willful misconduct in bad faith.  No Trustee shall be
liable for the acts or omissions of any agent, attorney, accountant, or depository selected with
reasonable care, or for allowing funds or property to be kept in the custody or control of an agent,
attorney, accountant, or depository selected with reasonable care, nor shall the Trustee have any
duty to take action or obtain redress for breach of trust.

(z) To hold separate trusts under this or other instruments as a common fund
in which the trusts have proportionate interests; and to consolidate any trust with any other trust
under this or another instrument having the same beneficiaries and substantially the same terms
even if segregation is directed elsewhere under this instrument.

(aa) To disclaim any gift, devise, bequest, disposition, inheritance, or any other
transfer or contribution to the Trust, in whole or in part, after the Trustee has conferred with
competent tax counsel with respect to the legal and tax implications of executing a disclaimer,
and without liability or obligation to any beneficiary or class of beneficiaries, whether they are
present interest or remainder interest holders, vested or contingent.

(bb) Whenever any Trustee is permitted or directed to exercise any power,
judgment or discretion, including the power to distribute income or principal of any trust, or to
take or not take any action with respect to any trust ("Exercise of Discretion"), such Trustee shall
be held harmless for his or her Exercise of Discretion (a) unless he or she acts in bad faith and (b)
with respect to any Trustee who is not an Independent Person, unless he or she does not act
reasonably.  However, in the case of a corporate Trustee, the provisions of this paragraph shall
be limited to the corporate Trustee's power to distribute income and principal of any trust.  Any
Exercise of Discretion made in reliance upon an opinion of counsel conclusively shall be
presumed not to have been made in bad faith.  However, the fact that an Exercise of Discretion
was made without obtaining an opinion of counsel shall not be considered in determining
whether such Exercise of Discretion was made in bad faith.  Such Trustee shall be indemnified
from the assets of the trust with respect to which the Exercise of Discretion is at issue against any
liability or expenses of litigation (including attorney's fees and costs) incurred as a result of the
Exercise of Discretion in respect to such trust.  This paragraph also shall apply to any person
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acting pursuant to a power of authority vested in him, her or it under the terms of this instrument
in a non-fiduciary capacity.

7.03 Investments. With reference to the Trust estate created herein and every part
thereof, the Trustee shall have the following rights and powers without limitation and in addition
to the powers conferred by law:

(a) The Trustee shall invest, reinvest and maintain invested the corpus of the
Trust estate in bonds, and any other securities, properties or assets as it may determine (including
units in any established common Trust fund as the case may be), irrespective of whether or not
such securities, properties or assets are eligible investments for fiduciaries under any applicable
law or statute.  The Trustee shall have full and complete independent power and authority to
sell, assign, transfer and convey any security, property or asset held in the Trust estate at such
time and price and upon such terms and conditions, including terms of credit, as it may
determine.

(b) To employ any investment management service, financial institution, or
similar organization to advise Trustee and to handle all investments of the Trust and render all
accountings of funds held on its behalf under custodial, agency, or other agreements.  If the
Trustee for which this service was furnished is not corporate, these costs may be paid as an
expense of administration in addition to fees and commissions.

Further, the Trustee is specifically authorized to:  (i) confer with our
personal financial advisor with respect to the management, investment, and reinvestment of the
Trust Property and the accumulated trust income; (ii) delegate investment responsibilities to such
advisor without any liability for the delegation thereof; or (iii) delegate investment
responsibilities and authority, including discretionary investment authority, to any other person,
investment firm or advisor, brokerage firm, trust company or national banking association having
trust powers as the Trustee shall determine, if, in the sole judgment of the Trustee, the
management and investment objectives of the trust may be better accomplished by the delegation
of specific or general investment authority to any such person, firm or institution.

(c) The Trustee is authorized to vote through its officers, employees or agents,
in person or by general, limited or discretionary proxy, with respect to any investment that may
be owned by the Trust, or consent for any purpose in respect of any stocks, securities or
properties constituting assets of the Trust; to exercise or sell any rights of subscription or other
rights in respect thereof; and to take any other action it may deem prudent with regard to any
reorganization, merger, consolidation, bankruptcy or other proceeding affecting any stock, bond,
note or other security.

(d) Any Trustee who is a corporate Trustee is authorized to retain as part of
the Trust estate any stock representing shares in the corporate Trustee, its parent, subsidiaries, or
other associated organizations.

(e) All investments may be held in the name of a nominee or in bearer form.
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(f) With regard to all policies of insurance, the Trustee is specifically
authorized and empowered:

(1) To execute and deliver receipts and other instruments and to take
such actions as may be appropriate to obtain possession and control of such policies.

(2) To execute and file proofs of claim required to collect the proceeds
thereof and the receipt of the Trustee shall constitute full acquittance to insurance companies for
all proceeds so paid; provided, however, that the Trustee shall be under no obligation to institute
legal proceedings for the collection of proceeds of any policy and until and unless it has been
indemnified to its satisfaction for all costs and expenses, including attorney's fees.

(3) To elect, in its discretion, any optional modes of settlement
available to it under said policies.

(4) To receive insurance proceeds and to administer and distribute
same as principal in accordance with the dispositive provisions of this Trust; and in connection
therewith to divide, apportion and distribute said proceeds between the Trust created hereunder,
if any, including the power to make tentative allocations between said Trusts and subsequently
adjust same.

(5) To use the proceeds of insurance policies in the purchase from our
estate of such assets as the Trustee deems advisable without being limited to assets authorized by
law for the investment of Trust funds.

However, during our life, the Trustee shall be under no duty to pay premiums or
other charges related to life insurance or to keep itself informed with respect to such payments, or
to take any other action to keep said policies in force.

(g) Should there be more than one Trustee, they shall have the authority by an
instrument signed by each to allow any one of them to draw upon the Trust accounts.

(h) Any individual in office as a Trustee hereunder may at any time, by
instrument signed and acknowledged by him and delivered to his or her Co-Trustee or
Co-Trustees, if any, delegate, or revoke the prior delegation of, any one or more of his or her
powers or authorities as such Trustee, whether or not discretionary, to any one or more
individuals irrespective of whether such individuals, are then serving as Trustee.

7.04 Restrictions on Beneficiary/Trustees. Anything in this Trust Agreement to the
contrary notwithstanding, no beneficiary who is also a Trustee (except us as Grantor) shall
possess or exercise or join in any exercise of any discretionary powers authorized by this Trust
Agreement, or by law (1) for his or her own benefit as a beneficiary, unless the power to
consume, invade or appropriate property for himself or herself, personally, is limited by an
ascertainable standard relating to his or her health, education, support and maintenance; (2) for
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the benefit of any of his or her dependents as a beneficiary; (3) for the discharge of any of his or
her personal legal obligations whatsoever, including any obligations of support, but this
prohibition shall not limit his or her possession or exercise of any power granted him or her
under this Trust Agreement to consume, invade or appropriate property for himself or herself,
personally, which is limited by an ascertainable standard relating to his or her health, education,
support and maintenance; (4) for the purpose of paying to any beneficiary other than himself or
herself any Trust property in which he or she personally has a beneficial interest, unless the
payment is limited by an ascertainable standard relating to the other beneficiary's health,
education, support and maintenance; or (5) for the purpose of enlarging or shifting any of the
beneficial interests in any Trust created under this Trust Agreement, except as an incidental
consequence of the discharge of a fiduciary duty when the power is a mere power of
management, investment, custody of assets or the power to allocate receipts and disbursements as
between income and principal in both cases exercisable strictly in a fiduciary capacity.

Whenever the possession or exercise of the powers described in the immediately
preceding paragraph is prohibited or whenever the possession or exercise of any other power
authorized by this Trust Agreement or by law would be a taxable power if held by a
non-independent Trustee, but would not be a taxable power if held by an independent Trustee
then acting, only the independent Trustee or Co-Trustee appointed herein or by the court having
jurisdiction over the Trusts created by this Trust Agreement shall possess or exercise such
powers.  The purpose of this paragraph is to prevent any beneficiary Trustee from being taxed
because of such powers and it is our intention that any court having jurisdiction over the Trusts
created by this Trust Agreement construe this Trust Agreement accordingly.

ARTICLE EIGHT - GENERAL PROVISIONS

8.01 Additions to Trust Estate. Either of us, as Grantors, as well as others shall have
the right at any time to add to this trust by depositing additional property with the Trustee
hereunder, provided such property is acceptable to the Trustee. All property so deposited shall be
held and distributed by the Trustee under the terms and conditions set out in this Agreement.
Before accepting any contributions of property to this Trust, the Trustee shall be entitled, in its
sole discretion, without cause to the fiduciary, and as a prerequisite to accepting any such
contribution to this Trust, to require evidence satisfactory to the Trustee that the property is not
contaminated by any hazardous or toxic materials or substances; and the property is not being
used and has never been used for any activities directly or indirectly involving the generation,
use, treatment, storage, disposal, release, or discharge or any hazardous or toxic materials or
substances.  No property shall be conveyed to this Trust without the Trustee's approval.

8.02 Change of Situs. We recognize that the needs and family circumstances of the
Trust beneficiaries may change or vary after our deaths and desire to grant said beneficiaries
maximum flexibility in the administration of the trust property for their benefit.  Therefore, we
expressly authorize the beneficiaries of this Trust, who are of majority age and legal capacity and
acting by unanimous vote, at any time following our deaths, to change the situs of this Trust for
any reason deemed sufficient by them including, but not limited to, ease of administration,
adverse tax treatment of this Trust in its present situs or convenience of the beneficiaries, so long
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as such change is approved by the Trustee.  Any such change of situs must be for the benefit of
the trust estate or the current beneficiaries as deemed appropriate by the Trustee.

8.03 Controlling Law. This Trust Agreement shall be construed and regulated in all
respects by the laws of the State of [MODIFY FOR STATES OTHER THAN FLORIDA]
Florida.

8.04 Distributions to Minors and Incompetents. If at any time any beneficiary entitled
to receive income or principal from this Trust or any separate trust created hereunder is a minor
or an incompetent or a person whom the Trustee deems unable, wisely or properly, to handle
funds if paid to him or her directly, the Trustee may make any such payments, in the Trustee's
discretion, in any one or more, or in any combination of the following ways:

(a) Directly to such beneficiary.

(b) To the natural guardian or the legally appointed guardian, conservator or
other fiduciary of the person or estate of such beneficiary.

(c) To any person or organization furnishing support for such beneficiary.

(d) By the Trustee retaining the principal and making expenditures directly for
the benefit of such beneficiary.

The Trustee shall not be required to see to the application of any funds so paid or
applied, and the receipt of such payee if disbursed for such purpose in the best judgment of the
Trustee shall be in full acquittance to the Trustee. The decision of the Trustee as to the direct
payments of application of funds in the manner herein prescribed shall be conclusive and binding
upon all parties in interest if made in good faith.  Notwithstanding any provision in this Section
to the contrary, this Section shall not apply to any trust or arrangement that intended to qualify
for the federal estate tax marital deduction, regardless of whether an election is made by the
Personal Representative or otherwise, as it is our intent that this provision shall not disqualify
any such trust or arrangement for the federal estate tax marital deduction.

The Trustee may, in its sole and absolute discretion, require such reports and take
such steps as it may deem requisite to assure and enforce the due application of such money to
the purposes aforesaid.

8.05 Establishing Incapacity. In establishing either Grantor=s incapacity or that of any
Trustee to act or continue to act as Trustee, the statements of two (2) licensed Doctors of
Medicine shall be sufficient to establish such incapacity and third persons shall be protected in
relying upon such statements without any further act or notice.  No further act on the part of any
party or of any court shall be necessary to vest in the successor Trustee the fiduciary powers and
duties in the supervision and management of this Trust.
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Such incapacity shall be deemed to continue until such statements have become
inapplicable or have been revoked.  Any physician's statement may be revoked by a similar
statement to the effect that the person is no longer thus incapacitated executed either by the
originally certifying physician or by two (2) other licensed, unrelated Doctors of Medicine.  In
the event that incapacity has been established under court order, such incapacity shall be deemed
to continue until such court order has become inapplicable or has been revoked.

8.06 IRA and Qualified Plan Beneficiary Provisions. In recognition that IRAs,
qualified Retirement Plans, or similar benefits may be payable to this trust or one or more trusts
herein established, and that tax rules under Section 401(a)(9) of the Internal Revenue Code may
be affected by the provisions herein applicable, the following shall apply to any such trust which
is or becomes the beneficiary of a Retirement Plan that is not an Inherited IRA or Retirement
Plan, notwithstanding any contrary provisions under this Agreement, except with respect to any
marital deduction provision or marital deduction savings clause provision:

(a) Definitions. For purposes of this Section:

(1) The term Aminimum distribution rules@ shall refer to the minimum
required distribution rules promulgated under Section 401(a)(9) of
the Code, as well as any similar rules promulgated by the
Department of the Treasury.

(2) The term ARetirement Plan@ shall refer to any plan or arrangement
subject to the minimum distribution rules.  The term shall include
(without limitation) an individual retirement account, a Roth IRA,
and any Retirement Plan qualified under Section 401(a) of the
Code.

(3) The term Aminimum required distribution amount,@ as it applies to
an interest in any Retirement Plan, shall mean the minimum
amount required to be distributed for any calendar year from the
Retirement Plan with respect to that interest under the minimum
distribution rules.

(4) The term ADesignated Beneficiary@ shall refer to an individual
who is considered to be the beneficiary under a Retirement Plan for
life expectancy and minimum payment rule purposes under Section
401(a)(9) of the Internal Revenue Code and the regulations
thereunder, as then amended.  It is recognized that a
ASee-Through Trust@ may be the recipient of a Plan whereby the
Primary Beneficiary of such trust may be considered the
Designated Beneficiary for minimum distribution purposes.

(5) The term AAccumulation Trust@ shall refer to any trust, which an
interest in an IRA and/or Retirement Plan is owned by, payable to,
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or allocated to, that qualifies (or will qualify by reason of the
language hereof) to have a beneficiary be treated as the Designated
Beneficiary of the Retirement Plan for the purposes of the
minimum required distribution rules promulgated under Section
401(a)(9) of the Code, and the regulations promulgated by the
Department of the Treasury thereunder, as then amended, whereby
the Trustee of such trust has the discretion or an obligation to
accumulate and withhold distributions to the beneficiaries of such
trust, any minimum required distribution amount, or the income or
reinvestment thereof, that is owned by, distributed to, payable to,
or allocated to such trust.

(6) The term AConduit Trust@ shall refer to any trust, which requires
by its terms that any and all distributions received from any
Retirement Plan or plans must be distributed to an individual
beneficiary who may be considered the Designated Beneficiary of
the Retirement Plan for the purposes of the minimum required
distribution rules promulgated under Section 401(a)(9) of the
Code, and the regulations promulgated by the Department of the
Treasury thereunder, as then amended.

(7) The term ASee-Through Trust@ shall refer to any trust that meets
the definition of either an AAccumulation Trust@ or a AConduit
Trust,@ as defined above.

(8) The term "Inherited IRA or Retirement Plan" shall refer to any
Retirement Plan, as defined in paragraph (2) above, of which the
Grantors are Designated Beneficiaries, or any such Retirement Plan
of which the Grantors are not considered to be a participant and/or
an owner.

(b) Marital Trusts. To the extent that an interest in a Retirement Plan is
owned by, payable to, or allocated to a trust (or portion of a trust) which
qualifies for a marital deduction, then the following provisions shall apply,
notwithstanding any provision herein to the contrary:

(1) The Trustee shall exercise all discretionary powers as beneficiary
of each Retirement Plan so as to ensure that the Retirement Plan
will distribute to the trust each calendar year (or portion of such
calendar year) the greater of (i) the ordinary income generated by
the undistributed account balance of the Retirement Plan, or (ii) the
minimum required distribution amount. The Trustee may cause
the Retirement Plan to distribute such additional amounts as the
Trustee considers advisable.
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(2) The Trustee shall pay to the last surviving Grantor, as beneficiary
of such trust the greater of the net income of such trust or the
minimum required distribution amount in convenient installments
but no less frequently than quarter annually.

(3) All taxes, fees, and expenses payable by the trust (or portion)
which might otherwise be chargeable against amounts distributed
from the Retirement Plan shall be paid from the principal of the
trust (or portion).

(4) Further, the Trustee shall follow any and all Treasury Regulations
and IRS pronouncements to the extent necessary to assure that a
trust intended to qualify for the estate tax marital deduction which
is the recipient or holder of a Retirement Plan will be in
compliance with the rules that must be followed in order to qualify
for the federal estate tax marital deduction.

(c) Expense and Beneficiary Limitations.   If this Trust or any separate trust
established under this Trust Agreement upon or after the death of the last
surviving Grantor becomes the beneficiary of any Retirement Plan, the
Trustee shall administer any proceeds received from any such Retirement
Plan, and the income and/or proceeds thereof, as provided in this Trust
Agreement, provided, however, that no federal or state estate, inheritance
or other taxes nor any debts, liabilities, last expenses, administrative costs,
or other charges (except for legitimate administrative expenses of the
applicable separate trust itself which are incurred after funding thereof)
may be paid from such trust, or the proceeds of any Retirement Plan.
Further no assets held under such trust that is funded by or is the
beneficiary of a Retirement Plan may be transferred to any other Trust or
merged with any other Trust that would result in a non-individual, or an
individual older than the Designated Beneficiary of the applicable trust,
being a beneficiary thereof, and no fiduciary or Trust Protector shall have
the right to exercise any power that would violate the Designated
Beneficiary rules under the rules promulgated under Section 401(a)(9) of
the Code, and the regulations promulgated by the Department of the
Treasury thereunder, as then amended.

(d) Power of Appointment Limitations.   Notwithstanding Section 1.09 of
this Trust Agreement or any other provision granting a Power of
Appointment, any Power of Appointment that may be exercised to appoint
or affect the disposition of Retirement Plan proceeds, or the income,
proceeds of distribution, or reinvestment thereof, shall be exercisable
solely in favor of individuals younger than the individual beneficiary of
such Trust who is determined to be the "Designated Beneficiary" of the
Plan, as such term is defined under Section 401(a)(9) of the Code, and the
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regulations promulgated by the Department of the Treasury thereunder, as
then amended.  Also, any general Power of Appointment to appoint assets
held under such a trust (or any plan, rights, or the proceeds of investment
thereof) to the power holder's creditors or creditors of the power holder=s
estate shall instead be construed to be a power to appoint such proceeds
only to creditors of the power holder who are individuals younger than the
Designated Beneficiary.

(e) Shadow Trust Provision.   The Trustee is advised to maintain separate
accounts for Retirement Plan proceeds and other trust assets to assure
compliance with this Section 8.06, and may request a court order to the
effect that there will be a separate Ashadow@ trust established to hold any
and all Retirement Plan distributions in a manner equivalent to how the
trust would have been held if such separate trust had not been established,
except for the changes with respect to the governing rules that apply to
such separate trust, as required by this Section.  The primary purpose of
the establishment of such a shadow trust may be to permit the originally
named trust herein established to be administered with respect to
non-Retirement Plan assets without being subject to requirements of this
Section.  If such a trust is established by court order then the requirements
of this Section will apply only to such separate established shadow trust.

(f) Divided Trust Provision. As to any trust herein established which
benefits a Primary Beneficiary and may qualify as an Accumulation Trust
or Conduit Trust with respect to such Primary Beneficiary but for
providing payments or benefits to one or more non-individual beneficiaries
or individuals older than the Primary Beneficiary, the Trustee is authorized
to divide any such trusts into two separate trusts, one of which may be the
recipient of Retirement Plan assets and/or rights, and shall not be
permitted to pay any distribution or benefits to any non-individual
beneficiary or to any individual older than the Primary Beneficiary, with
the other trust or trusts to be funded with non-Retirement Plan assets and
to be used for the benefit of such individuals and/or non-individual
beneficiaries as by its terms would otherwise apply.

(g) Contingent Beneficiary Alteration. If this trust or any separate trust
established therefrom becomes the beneficiary or receives the proceeds
from any Retirement Plan, then upon the death of a  Primary Beneficiary
who is the Designated Beneficiary with respect to such Retirement Plan, if
the remaining trust assets are not effectively appointed under a power of
appointment herein established or devised outright or in separate trusts
solely for descendants of the Grantors on a per stirpes basis then the
Trustee shall divide the separate trust into separate equal shares, per
stirpes, for our heirs at law that would take such property under the
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applicable state intestacy statute.  As a result, no distribution of a whole
or part of a  Retirement Plan, of which this trust or any separate trust
established therefrom is a beneficiary, shall occur upon the death of
Primary Beneficiary who is the Designated Beneficiary with respect to
such Retirement Plan other than a distribution pursuant to the applicable
then current State law of distribution or the intestacy statute or as
appointed under any power of appointment herein provided.
Notwithstanding any provision herein to the contrary, the only
beneficiaries of any Trust which is to receive Retirement Plan proceeds or
to be the beneficiary of a Retirement Plan shall be appointees under a
power of appointment exercised subject to the terms of this Agreement,
surviving spouse, if applicable, our personal descendants, and our heirs at
law, as determined by the then current state intestacy statute, or trusts for
their benefit which qualify as a "See-Through Trust", as defined in this
Section 8.06.

(h) Qualified Plan/IRA Trust Protector Powers.
_____________________________ (of if left blank, GASSMAN LAW
ASSOCIATES, P.A.) is hereby appointed as Qualified Plan/IRA Trust
Protector and shall have the authority to make amendments to this Trust
Agreement and with respect to any trust herein established which benefits
a Designated Beneficiary after the death of the Grantor who was the owner
of or participant in the applicable Retirement Plan for the purpose of
qualifying any such trust as an Accumulation Trust or as a Conduit Trust
as described herein under Sections 8.06(a)(5) and (6) hereof, with such
modifications to be effective as of or before September 30th of the
calendar year following the calendar year of the death of the Grantor who
was the owner of or participant in the applicable Retirement Plan,
provided that no changes may be made in any manner that would cause
loss of qualification for the Federal Estate Tax Marital Deduction with
respect to any marital devise or devise in trust to or for the benefit of the
surviving spouse that would qualify for the Federal Estate Tax Marital
Deduction.

(i) Documentation Requirements. In order to comply with the
documentation requirements of  Treasury Regulation 1.401(a)(9)-4,
Q&A-6, the Trustee is required to provide either the Plan Administrator or
Trustee of the Retirement Plan account or accounts a copy of this Trust
Agreement, a list of all beneficiaries of the Trust, including contingent and
remaindermen beneficiaries, with a description of the conditions on the
entitlement, no later than October 31st of the calendar year following the
calendar year of the death of the Grantor who was the owner of or
participant in the applicable Retirement Plan, and to certify that to the best
of Trustee=s knowledge, the list is correct and complete, as of September
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30th of such year, and that the requirements of Treasury Regulation
1.401(a)(9)-4, Q&A-6(b), or any subsequent regulations, are satisfied.

8.07 Limitations on Duration of Trust. Anything to the  contrary in this Trust
Agreement notwithstanding, no non-charitable Trust created hereunder shall continue beyond
three hundred sixty (360) years  from the date of creation of such Trust, unless vested sooner as
provided in this instrument.  Upon the expiration of the applicable time period, any such
non-charitable Trust shall terminate and the assets thereof shall be distributed outright to those
beneficiaries (and in the same proportions) as are then receiving the income therefrom, and if no
proportions are specified, then in equal shares to such beneficiaries.

8.08 Mediation and Arbitration. In order to save the cost of court proceedings and
promote the prompt and final resolution of any dispute regarding the interpretation or
administration of this Trust Agreement, I direct and the Trustee agrees that the problem
resolution processes of mediation and arbitration shall be used to resolve any dispute regarding
the administration of this Trust.

If any party or beneficiary hereto wishes to resolve an issue under or relating to
this Agreement, then such party must give notice of a request for mediation to the other party
which notice shall set forth the names of not less than four (4) court approved mediators from the
lists available from the Circuit Court of Pinellas County [MODIFY FOR STATES OTHER
THAN FLORIDA] or such other list as the parties may agree upon.  The party receiving such
notice shall choose one or more of such mediators within seven (7) days of receipt of such notice
and a mediation will be scheduled as soon as feasible between the parties and their respective
advisors, and the parties and their advisors will cooperate fully with respect to sharing of
information and attendance at meetings in order to seek resolution.  If the party receiving notice
does not choose a mediator within seven (7) days of receipt of such notice, then the party who
has sent such notice may choose the applicable mediator or mediators and may schedule the
mediation.

If resolution of the matters between the parties cannot be resolved in mediation
within twenty (20) days of the selection of a mediator by the party receiving such notice, then the
dispute shall be settled by arbitration administered by the American Arbitration Association
under its Arbitration Rules for Wills and Trusts then in effect. Nevertheless, the following
matters shall not be arbitrable: questions regarding capacity, attempts to remove a fiduciary, or
questions concerning the amount of bond of a fiduciary.  In addition, arbitration may be waived
by all parties in interest.  The arbitrator(s) shall be a practicing lawyer who is licensed to practice
law in the state of [MODIFY FOR STATES OTHER THAN FLORIDA] Florida and certified
by The [MODIFY FOR STATES OTHER THAN FLORIDA] Florida Bar as a specialist in
wills, trusts and estates law.  The arbitrator(s) shall apply the substantive law (and the law of
remedies, if applicable) of the state of [MODIFY FOR STATES OTHER THAN FLORIDA]
Florida. The arbitrator's decision shall not be appealable to any court, but shall be final and
binding on any and all persons who have or may have an interest in this Trust, including unborn
or incapacitated persons, such as minors or incompetents.  Judgment on the arbitrator's award
may be entered in any court having jurisdiction.
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8.09 Principal and Income. We waive compliance with [MODIFY FOR STATES
OTHER THAN FLORIDA] Florida Statutes Section 738.104, with the intent that the Trustee
shall have the authority to allocate receipts and disbursements between income and principal in
his or her sole and absolute discretion, provided however that such allocation is not inconsistent
with the beneficial enjoyment of trust property accorded to a life tenant or remainderman under
the general principles of the laws of trusts, and further provided that all rights to subscribe to new
or additional stocks or securities and all liquidating dividends shall be deemed to be principal.

8.10 Prudent Investor Rule. We elect  that the Prudent Investor Rule under applicable
[MODIFY FOR STATES OTHER THAN FLORIDA] Florida Statutes shall not apply to this
Trust so that there shall be no obligation to diversify, which we intend to apply particularly as to
any assets we may hold at the time of becoming incapacitated.

8.11 Real Estate Management. The Trustee shall not be deemed to have accepted title
to, and shall not act or be obligated to act in any way as a fiduciary with respect to, any real
property, including any real property owned or operated by a sole proprietorship, general, or
limited partnership, limited liability company, or closely-held corporation, or any interest in any
such business enterprise, which is or may become an asset of the trust until (i) an appropriate
environmental audit is performed to determine that conditions at such real property or operations
conducted by such business enterprise are in compliance with state and federal environmental
laws and regulations affecting such real property or such business enterprise or such report is
waived by the Trustee and (ii) the Trustee has accepted such property as an asset of the trust by a
separate writing delivered to either Grantor, or if neither Grantor is then living, to the income
beneficiary or beneficiaries of the trust (or their natural or legal guardians), and to the
Co-Trustee, if any.  In all events, the Trustee may decline to accept title to or act in any way as a
fiduciary as to any such property which it has determined is or thereafter may be in violation of
any such environmental law or regulation.  After its qualification, the Trustee shall have the
right to reject any property proposed to be transferred to the trust.  The Trustee shall be held
harmless from and shall be indemnified from the Trust estate and by each of us for any liability
or expense, including reasonable attorneys' fees, incurred as a result of any violation, actual or
alleged, of any environmental law or regulation with respect to any property which the Trustee
has actually or allegedly accepted.

The Trustee is expressly authorized to take such remedial action as it in its sole
and absolute discretion deems appropriate to prevent, abate, remove or otherwise respond to any
actual threatened or alleged violation of, or otherwise comply with, any environmental law or
regulation, or federal, state or local agency or Court order, affecting any such property.  The
Trustee may employ agents, consultants or legal counsel to assist or perform such action.  All
costs and expenses incurred by the Trustee in connection with such action shall be paid by the
trust or me.  The Trustee also may establish reasonable reserves for the payment of anticipated
environmental expenses.

The Trustee shall not be liable to either of us, any beneficiary, or any other person
for any loss or diminution in the value of the trust resulting from any actual, threatened or alleged



JOHN CLIENT AND
ANN CLIENT LIVING TRUST PAGE 35

violation of any such environmental law or regulation affecting any such property or for the
payment of any expense of remediation thereof unless the Trustee contributed thereto by its
willful misconduct or gross negligence.

8.12 Separate Trusts. Each separate trust established pursuant to this Trust
Agreement shall be a separate and distinct trust. The Trustee, however, need make no physical
segregation of the assets of the trusts hereby established or to be established except to the extent
required for the purpose of distribution of principal.  The Trustee shall keep separate accounts
for the different undivided interests held in trust hereunder.

8.13 Spendthrift and Anti-Alienation Provision. No beneficiary of the income or any
principal of any Trust created hereunder shall have any right or power to anticipate, pledge,
assign, sell, transfer, alienate or encumber his or her interest in the Trust, in any way; nor shall
any such interest in any manner be liable for or subject to the debts, liabilities or obligations of
such beneficiary or claims of any sort against such beneficiary (including claims for alimony,
child support, or other claims of a family nature), except that this provision shall not apply to and
shall have no effect on us as Grantors.  Further, this shall not prohibit a disclaimer by a
beneficiary of their interest in any Trust created hereunder if the result thereof will be to benefit
other beneficiaries described under this Agreement as opposed to any creditor or other third party
not contemplated as a beneficiary under this Trust Agreement.

We desire that the spendthrift clause protection accorded under this Section 8.13
apply to the fullest degree possible to this Trust and to each separate trust established under this
Trust Agreement, and we therefore hereby authorize the Trustee to change the situs (location) of
this Trust or any such separate trust, the assets held thereunder, and the administration thereof, to
a jurisdiction that would facilitate protection of such assets, which may include a jurisdiction
outside of the United States, and in the event of such a change in situs, the law of the jurisdiction
where the Trustee declares that administration then exists shall be controlling for all purposes
under this Agreement, provided that in no event shall a Power of Appointment that this Trust
Agreement expressly provides is a general power of appointment to avoid implementation of
federal generation skipping tax be limited or curtailed by reason of any such change in situs.

It is our primary intention to provide health, education and maintenance benefits
for the surviving spouse under this Trust, and secondarily to provide benefits for our
descendants.  I understand that under [MODIFY FOR STATES OTHER THAN FLORIDA]
Florida law a descendant=s ex-spouse, children, or even lawyers representing a descendant, may
have the right to receive assets from the Trust under certain limited circumstances by reason of
[MODIFY FOR STATES OTHER THAN FLORIDA] Florida Statute Section 736.0503(2)
(hereinafter the AException Creditors@).

In the event that a descendant who is not the Primary Beneficiary of this Trust or
any Trust herein established has circumstances whereby a distribution for one of the above
statutory classes may be made and the Trustee is put on notice of such circumstances, then such
descendant shall be excluded as a beneficiary of this Trust and any Trust herein established that
such descendant is not the Primary Beneficiary thereof.  Notwithstanding anything herein to the
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contrary and regardless of the circumstances of such beneficiary, the preceding sentence shall not
prohibit the establishment of a separate Trust pursuant to the terms of this Trust Agreement for
such beneficiary if such beneficiary would be the Primary Beneficiary of such Trust, such as after
the death of a previous Primary Beneficiary who was the parent of such beneficiary.

Such separate Trust established for the applicable descendant may provide that
upon the applicable descendant=s death or other circumstances that the remaining Trust assets
would pass back to the Trusts from which they were funded, or from any other Trust herein
established.

If it is determined by order of a Court of competent jurisdiction that exclusion of
the applicable descendant will result in no exposure of Trust assets to the Excepted Creditors, but
only if the descendant is fully divested of all beneficial interest in the Trust, then the Trustees
shall take such actions as are ordered by a Court of competent jurisdiction in order to completely
eliminate any potential for material withdrawal from the Trust for the benefit of the Exception
Creditors described above.

8.14 Survivorship. Unless otherwise expressly provided, if any beneficiary under this
Trust Agreement and either Grantor dies as a result of a common disaster, or under such
circumstances that there is not sufficient evidence to determine the order of our deaths, or if any
beneficiary shall die within a period of thirty (30) days after the applicable Grantor=s death (with
such thirty (30) day period measured using the local time zone of the place of the applicable
Grantor=s death) then all devises and provisions herein made to or for such beneficiary's benefit
shall be void; and the Trust estate shall be administered and distributed  in all respects as though
said beneficiary had not survived the applicable Grantor.

8.15 Tax-Deferred Annuities. The principal of this Trust may consist of one or more
tax-deferred variable annuities.  It is our intention that at all times while this Trust is the owner
of any such annuities, this Trust shall be considered as an agent for a natural person, as such
terms are defined under Section 72(u)(1) of the Code, to avoid current income taxation of the
growth of such annuities. Therefore,  notwithstanding any provision in this Trust Agreement to
the contrary, the following shall apply with respect to any such annuity or annuities:

(a) During our lifetimes, we shall be considered the beneficial owners of any
such annuity or annuities.  Any monies distributed by any such annuity to this Trust shall be held
exclusively for our benefit, and no provision that would require or allow payments of any such
monies to any non-natural person shall apply.

(b) Upon the predeceasing Grantor=s death, the Trustee shall administer such
annuity or annuities and any proceeds received from any such annuity as provided in this Trust
Agreement, provided, however, that no federal or state estate, inheritance or other taxes nor any
debts, liabilities, last expenses, or administrative costs may be paid from such annuity, and
further provided any power of appointment given to the surviving Grantor or any other
beneficiary herein to appoint such annuity, any portion thereof, or any proceeds therefrom,  to
the power holder's estate or to the creditors of the power holder or the power holder's estate shall
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instead be construed to be a power to appoint such annuity or portion thereof or proceeds
therefrom to those creditors of the power holder's estate who are individuals.  Under no
circumstances may a non-natural person receive any annuity or annuity proceeds held in this
Trust.   It is our intention that, after the predeceasing Grantor=s death, the surviving Grantor
shall be considered the beneficial owner of any annuity or portion thereof held by this Trust and
any Family Trust and/or Q-TIP Trust described under Article Four of this Trust Agreement, and
that any such annuity held in such Trusts shall be held for the exclusive benefit of the surviving
Grantor.  It is further our intention that the descendant who is the Primary Beneficiary of a
separate trust established under Article Four of this Trust Agreement be considered the beneficial
owner of any annuity or portion thereof held by such Trust and that any such annuity held in such
separate trust or trusts shall be held for the exclusive benefit of the applicable Primary
Beneficiary.  The Trustee is advised to maintain separate accounts for annuity proceeds and
other trust assets to show compliance with this Section 8.15.

8.16 Tax Returns. The Trustee is encouraged to retain and employ the Certified
Public Accountant used by us for assistance with and preparation of income or other tax returns
for the Trust estate.  Charge for services rendered may be made to the corpus of the Trust estate
or to the income thereof, or partly to one and partly to the other in the discretion of the Trustee.

8.17 Termination of Small Trusts. If, after the death of the surviving Grantor, the
aggregate value of the assets available for the establishment of any separate trust created under
this Trust Agreement is less than $50,000.00, or if during the administration of any such separate
trust, the principal assets of such separate trust is less than $50,000.00, then an Independent
Trustee, in such Trustee's absolute discretion, may terminate such separate trust and the assets
which are in or would have been held in such separate trust shall be distributed instead to the
beneficiaries who are then or would have been entitled to receive the income from said trust or
trusts, and in the same proportions as they are or would have been entitled to such income,
absolutely and free of trust.

8.18 Third Party Reliance. Banking institutions, savings and loan institutions and
stock brokerage firms and stock transfer agents, as well as other third persons, are authorized to
rely upon the provisions of this Trust Agreement and are exonerated from any loss, claim or
liability in relying upon said instrument and its provisions.  Parties dealing with the Trustee and
Successor Trustee named hereunder are not required to investigate or determine their authority,
or the validity, or the advisability of the transactions, or to see to the proper exercise of powers,
or to follow the disposition of monies and/or proper delivery, to the Trustee or Successor Trustee
hereunder.

There is only one (1) signed original of this Trust.  Anyone may rely on a copy of
said document as certified by us as Grantors or any of the Trustees whose oath is then taken by a
notary public or other official having similar notarial powers to be a true copy of said signed
original (and of the amendments or other writings, if any, endorsed on or attached thereto) to the
same effect as if said copy were said signed original.  Anyone may rely upon any statement of
fact certified by anyone who appears from the original document or a certified copy thereof to be
a Trustee hereunder.
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8.19 Trustees as Attorneys-in-Fact. We hereby appoint each of the Trustees at any
time while so acting hereunder as our true and lawful attorneys-in-fact, acting together or any one
of them acting alone, and we authorize and empower each said attorney-in-fact for and in each of
our separate names, and on our behalf, which appointment and the powers therein vested shall
not be effected by the disability, incompetence, or incapacity of either Grantor.

(a) To make, verify, sign and file all tax returns of any kind, and any related
claims, forms, or petitions with respect to all tax matters of all kinds and for all periods, and to
represent us in any and all proceedings before any taxing authority; and

(b) To make any and all kinds of gift or other transfers on our behalf during
our life  to the extent described above, provided that no unrelated Trustee shall have the power
to make gifts to himself or herself, and further provided that a gift may be made to an individual
serving as Trustee or Co-Trustee if such gift is made by an Independent Trustee serving as
Co-Trustee.

Such power of attorney shall supersede and extinguish any and all other powers of
attorney for any and all of the foregoing purposes, and shall not be affected by the disability,
incompetence, or incapacity of either of us nor by lapse of time and such power of attorney may
be revoked only by appropriate amendment or revocation of this Agreement in the manner
provided in Article Two of this Trust Agreement.

8.20 Underproductive Property. We waive compliance with [MODIFY FOR
STATES OTHER THAN FLORIDA] Florida Statutes Section 738.606 regarding
underproductive property and the Trustee shall have the right in his or her sole and absolute
discretion to deal with underproductive property as he or she deems to be in the best interests of
the trust estate and current beneficiaries.

8.21 Trustees as Attorneys-in-Fact. We hereby appoint each of the Trustees at any
time while so acting hereunder as our true and lawful attorneys-in-fact, acting together or any one
of them acting alone, and we authorize and empower each said attorney-in-fact for and in our
names, places, and stead:

(a) To make, verify, sign and file all tax returns of any kind, and any related
claims, forms, or petitions with respect to all tax matters of all kinds and for all periods, and to
represent us in any and all proceedings before any taxing authority; and

(b) To make any and all kinds of gift or other transfers in our behalf during
our lives  to the extent described above, provided that no Trustee shall have the power to make
gifts to himself or herself, but further provided that a gift may be made to an individual serving
as Trustee or Co-Trustee if such gift is made by an Independent Trustee serving as Co-Trustee.

Such power of attorney shall supersede and extinguish any and all other
powers of attorney for any and all of the foregoing purposes, and shall not be affected by our
disability, incompetence, or incapacity nor by lapse of time and such power of attorney may be
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revoked only by our amendment or revocation of this Agreement in the manner provided in
Article Two of this Trust Agreement.

8.22 Powers of Trustee Over 529 Accounts. The Trustee shall have the power to
establish and invest in one or more tuition savings accounts or prepaid tuition plans as defined
under section 529 of the Internal Revenue Code (A529 Accounts@) for any beneficiary.  With
respect to any such 529 Account, the Trustee shall be authorized to act as account owner (or
similar designation given to the person whom maintains control of the account) and take any and
all actions to administer such account, including without limitation, the following:

(a) To designate and change the beneficiary of the 529 Account;

(b) To request withdrawals, both qualified and non-qualified;

(c) To select among investment options and to reallocate account funds
among different investment options;

(d) To make rollovers to another 529 Account; and

(e) To determine the allocation of any tax benefits or penalties to the
beneficiaries of the trust.

The designated beneficiary at all times shall be a beneficiary of the trust from
which the funds were distributed to establish such account, or, under the applicable plan and
Internal Revenue Code Section 529, this Trust may be the designated beneficiary. The Trustee=s
investment in a 529 Account shall not be considered a delegation of investment responsibility
under any applicable statute or other law.

8.23 HIPAA Medical Release Directive. In order to assure that the parties appointed
herein to serve as our Successor Trustees can have access to our medical records to determine our
competency and needs, any individual or entity who or which would have priority to serve under
the Trust Agreement if we were incapacitated, or who or which is then at any time serving as
Trustee under this Trust may obtain the release of any and all Protected Health Information
pertaining to us, as defined by Treasury Regulation '164.502(g)(2) from any medical provider or
institution.

8.24 Carryover Basis/Allocation of Basis. We understand if we die during a year in
which Section 1022 of the Code is in effect, all the assets owned by the Trust will receive a
Acarryover basis,@ subject to basis increases under Sections 1022(b) and 1022(c) of the Code for
some qualifying property that passes to others as a result of our deaths.  In its current form,
Section 1022(d)(3) of the Code will require the Trustee to allocate such basis increases to the
various assets that pass as a result of our deaths.  Accordingly, if we die during a year in which
Section 1022 of the Code is in effect, the Trustee is authorized, in the Trustee=s sole discretion,
to allocate such basis increases to or among any, some, or all of the assets owned by the Trust
and passing as a result of our deaths (whether by Will or otherwise), in any manner that the
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Trustee determines to be fair and reasonable.  No beneficiary or distributee of the Trust will
have any claim against the Trustee as a result of the Trustee=s allocation decisions under Section
1022(d)(3) of the Code, unless such beneficiary or distributee proves, by clear and convincing
evidence, that the Trustee acted in bad faith or in violation of applicable law.

8.25 Tax Apportionment Provision. [ADD TAX APPORTIONMENT CLAUSE
BASED ON LOCAL LAW, IF DESIRED]

ARTICLE NINE - ACCEPTANCE OF TRUST

The Co-Trustees accept the Trust hereby created and promises to faithfully discharge all
duties of its office as Co-Trustees.

ARTICLE TEN- POUR-OVER WILL SAVINGS CLAUSE

To take into account the possibility that the first dying Grantor may not have a Pour-Over
Will at the time of execution of this Trust Agreement, this document shall be considered a Last
Will and Testament or Codicil to a prior Last Will and Testament, whereby the rest, remainder,
or residue of the property owned by such Grantor at the time of such Grantor's death, real,
personal and mixed, and wherever the same may be situated, including any interest that such
Grantor might have in any estate, and all property which such Grantor may acquire or become
entitled to after the execution of this document, shall pour into this Trust unless a Last Will and
Testament is in place which explicitly refers to this Trust.  For the purposes of this Article Ten,
the term "Pour-Over Will" shall mean a Last Will and Testament which, by its terms, gives,
devises, or bequeaths all or a portion of the rest, remainder, or residue of the property owned
such Grantor at the time of such Grantor's death to this Trust, or any trust that is revocable at the
moment immediately preceding such Grantor's death, of which such Grantor is a settlor, if and to
the extent executed on the same date of or after the date of execution of this Trust Agreement,
from the date that this Trust began to exist.

IN WITNESS WHEREOF, we have executed this Trust Agreement as Grantors and
Co-Trustees on the date and year first above written.

Signed, sealed and delivered
in the presence of:

_________________________________ ____________________________________
Witness JOHN CLIENT

Grantor and Co-Trustee

_________________________________
Witness
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_________________________________ ____________________________________
Witness ANN CLIENT

Grantor and Co-Trustee

_________________________________
Witness

STATE OF [MODIFY FOR STATES OTHER THAN FLORIDA] FLORIDA )
COUNTY OF PINELLAS )

We, JOHN CLIENT and ANN CLIENT,  _____________________, and
________________________, the Grantors and Co-Trustees and the witnesses respectively,
whose names are signed to the attached or foregoing instrument, having been sworn, declared to
the undersigned officer that the Grantors, in the presence of witnesses, signed the instrument as
the Trust Agreement of our Joint Living Trust, and that each of the witnesses, in the presence of
the Grantors and in the presence of each other, signed this Trust Agreement as a witness.

____________________________________
JOHN CLIENT

____________________________________
ANN CLIENT

____________________________________
Witness

____________________________________
Witness

ON THIS ____ day of _________________, 2013, before me, the undersigned notary,
personally appeared JOHN CLIENT, ANN CLIENT, _________________________ and
_________________________, known to me, or who produced __________ as identification,
and who did take an oath, to be the persons whose names are subscribed to the above instrument,
and being informed of the contents of said instrument, acknowledged that they voluntarily
executed the same for the uses and purposes herein contained.
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IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

____________________________________
Notary Public

My Commission Expires:
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THE UNDERSIGNED, JOHN CLIENT and ANN CLIENT, being the Grantors and
Co-Trustees of the JOHN CLIENT AND ANN CLIENT LIVING TRUST, hereby acknowledge
and state that the attached is a true and accurate copy of the Trust Agreement of the JOHN
CLIENT AND ANN CLIENT LIVING TRUST.

DATED this ____ day of ___________________, 2013.

___________________________________
JOHN CLIENT

___________________________________
ANN CLIENT

STATE OF [MODIFY FOR STATES OTHER THAN FLORIDA] FLORIDA )
COUNTY OF _____________)

ON THIS ____ day of ____________, 2013, before me, the undersigned notary,
personally appeared JOHN CLIENT and ANN CLIENT, known to me, or who produced
__________ as identification, and who did take an oath, to be the persons whose names are
subscribed to the above instrument, and being informed of the contents of said instrument,
acknowledged that they voluntarily executed the same for the uses and purposes herein
contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

____________________________________
Notary Public

My Commission Expires:
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THE UNDERSIGNED, JOHN CLIENT and ANN CLIENT, being the Grantors and Co-
Trustees of the CLIENT JOINT LIVING TRUST, hereby acknowledge and state that the attached is
a true and accurate copy of the CLIENT JOINT LIVING TRUST.

DATED this ____ day of ____________ 2014.

__________________________________________
JOHN CLIENT

__________________________________________
ANN CLIENT

STATE OF  ____________ )
COUNTY OF ___________ )

ON THIS _________ day of _______________, 2014, before me, the undersigned notary,
personally appeared JOHN CLIENT and ANN CLIENT, known to me, or who produced
______________ as identification, and who did take an oath, to be the persons whose names are
subscribed to the above instrument, and being informed of the contents of said instrument,
acknowledged that they voluntarily executed the same for the uses and purposes herein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

__________________________________________
Notary Public

My Commission Expires:
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STERILIZED JEST TRUST FORM

CLIENT JOINT LIVING TRUST

THIS TRUST AGREEMENT made and entered into this _____ day of
____________________, 2014, by us, JOHN CLIENT, of ______________ County, __________,
and ANN CLIENT, of ______________ County, ______________.  hereinafter referred to as
“Grantors,” and the same persons, as Co-Trustees.  JOHN CLIENT may be referred to as "JOHN"
and ANN CLIENT may be referred to as "ANN" in this Trust Agreement.

WITNESSETH:

[USE THE FOLLOWING UNDERLINED LANGUAGE ONLY IF THERE ARE PRE-
EXISTING SEPARATE REVOCABLE TRUSTS BEING INCORPORATED UNDER THIS
TRUST: [JOHN CLIENT formed the JOHN CLIENT REVOCABLE TRUST on ______________,
and ANN CLIENT formed the ANN CLIENT REVOCABLE TRUST on ______________.  Any
and all assets held under the JOHN CLIENT REVOCABLE TRUST shall be considered as being
“JOHN’s Share” and the JOHN CLIENT REVOCABLE TRUST is hereby amended and restated to
be a part of this Trust Agreement whereby any and all assets titled to JOHN CLIENT as Trustee of
such Trust or under the JOHN CLIENT REVOCABLE TRUST shall be considered as held under
this Trust Agreement as part of JOHN’S Share for so long as JOHN CLIENT is living, and shall be
managed and pass with the assets of JOHN’S Share in the event of the death of JOHN CLIENT or as
appointed by ANN CLIENT upon her death, as applicable.  Likewise, any and all assets held under
the ANN CLIENT REVOCABLE TRUST shall be considered as being “ANN’s Share” and the
ANN CLIENT REVOCABLE TRUST is hereby amended and restated to be a part of this Trust
Agreement whereby any and all assets titled to ANN CLIENT as Trustee of such Trust or under the
ANN CLIENT REVOCABLE TRUST shall be considered as held under this Trust Agreement as
part of ANN’s Share for so long as ANN CLIENT is living, and shall be managed and pass with the
assets of ANN’s Share in the event of the death of ANN CLIENT or as appointed by JOHN CLIENT
upon his death, as applicable.  Therefore, the Trust Agreements entered into on
_________________, shall have no further force or effect after execution hereof except with respect
to each such separate trust being considered as existing to hold the separate share of the referenced
Grantor as herein described, with any Trustee or Trustees named under such separate previous trust
having the authority to transfer assets or to otherwise act upon the instruction of the Trustees of this
Trust so that such assets can be held and administered pursuant to the terms hereof.]

Notwithstanding any provision herein to the contrary, any assets contributed to this Trust or
considered as contributed to this Trust by JOHN upon the date of execution hereof [USE THE
FOLLOWING UNDERLINED LANGUAGE ONLY IF THERE ARE PRE-EXISTING
SEPARATE REVOCABLE TRUSTS BEING INCORPORATED INTO THIS TRUST:
including the assets held under the JOHN CLIENT REVOCABLE TRUST as described above] shall
be held as a AJOHN Share@, and any assets contributed to this Trust or considered as contributed to
this Trust by ANN upon the date of execution hereof USE THE FOLLOWING UNDERLINED
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LANGUAGE ONLY IF THERE ARE PRE-EXISTING SEPARATE REVOCABLE TRUSTS
BEING INCORPORATED INTO THIS TRUST: including the assets held under the ANN
CLIENT REVOCABLE TRUST as described above] shall be held as a AANN Share.” JOHN shall
have the power to withdraw his Share and ANN shall have the power to withdraw her Share at any
time and for any reason by giving written notice to the other Grantor.

Unless otherwise specified in writing by the Grantor contributing the assets, or except as
provided above, if JOHN makes a contribution of monies or assets to this Trust, then they shall be
considered as being contributed one-half to the JOHN Share and one-half to the ANN Share, and if
ANN makes a contribution of monies or assets to this Trust, then they shall be considered as being
contributed one-half to the ANN Share and one-half to the JOHN Share.  [USE THE
FOLLOWING UNDERLINED LANGUAGE ONLY IF THERE ARE PRE-EXISTING
SEPARATE REVOCABLE TRUSTS BEING INCORPORATED INTO THIS TRUST: To
avoid potential confusion, it is not intended that there will be additional assets titled to the JOHN
CLIENT REVOCABLE TRUST or the ANN CLIENT REVOCABLE TRUST, but if assets are
retitled to the name of one or both such trusts, such assets shall be considered as having been
transferred to the share of the Grantor whose named trust receives the assets or other property so
titled.]  JOHN shall have a testamentary power of appointment over all assets held under this Trust,
subject to the requirements set forth under this Agreement, and ANN shall have a testamentary
power of appointment over all assets held under this Trust, subject to the requirements set forth
under this Agreement.

Assets made payable by beneficiary designation to the name of this Trust by pension plan,
IRA, annuity, or pay on death account or other beneficiary designation with respect to accounts or
assets owned by JOHN, or with respect to accounts or assets that are made payable by beneficiary
designation or last will and testament due to the death of JOHN, and any life insurance proceeds
from life insurance on the life of JOHN shall be considered as payable to JOHN’s Share, and assets
made payable by beneficiary designation to the name of this Trust by pension plan, IRA, annuity, or
pay on death account or other beneficiary designation with respect to accounts or assets owned by
ANN, or with respect to accounts or assets that are made payable by beneficiary designation or last
will and testament due to the death of ANN, and any life insurance proceeds from life insurance on
the life of ANN shall be considered as payable to ANN’s Share, except that if a life insurance policy
or policies are owned by one Grantor on the life of the other then the policy proceeds payable to this
Trust shall be payable to the Share of the Grantor who owns such policy, and if any such assets are
jointly owned or owned in part by both Shares then the proceeds therefrom shall be payable
proportionately as between the respective Shares of the Grantors.  It would be intended in most
circumstances that any life insurance on the life of JOHN would be owned by JOHN and made
payable by beneficiary designation to this Trust to be added to JOHN’s Share upon his death, and
that any life insurance on the life of ANN would be owned by ANN and made payable by beneficiary
designation to this Trust to be added to ANN’s Share upon her death.  Notwithstanding the above, in
the event that any life insurance policy insuring the life of one Grantor is owned by this Trust without
further specification, such policy will be considered to be owned by the share of the Grantor on
whose life such policy applies.  Further, if any beneficiary designation with respect to any life
insurance policy insuring the life of one Grantor provides that the proceeds from said policy are
payable to this Trust without further specification, then such proceeds shall be payable to the share of
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the Grantor whose death causes such proceeds to be payable.

ARTICLE ONE - DEFINITIONS

1.01 Name of Trust.  The name of this Trust is the CLIENT JOINT LIVING TRUST, and
it shall be sufficient that it be referred to as such in any deed, assignment, beneficiary designation,
bequest or devise.  Any reference to this Trust shall be deemed to include any valid amendment to
this Trust Agreement that the Co-Trustees and we may hereafter execute.

1.02 Use of the First Person.  All use of the first person pronouns "we" and "us" and the
adjectives "our" or "ours" is in reference to the Grantors.

1.03 Family Members.

(a) At the time of the execution of this Trust Agreement, the Grantors' children
consist of JANE CLIENT and JOHN CLIENT, JR.

(b) The terms "child," "children," "grandchild," "grandchildren," "great
grandchild," "great-grandchildren," "issue," "descendants," and "lineal descendants" shall include
persons who are legally adopted, so long as such person was under the age of eighteen (18) at the
time of their adoption, and the issue of such persons, and shall include persons born or thus adopted
after execution of this Trust Agreement. Unless otherwise expressly provided, any individual duly
adopted as provided above shall be considered as "born" to the parent or parents who completed such
adoption. The terms "child" and "children" mean descendants of the first degree only. The words
"issue," "descendants" and "lineal descendants" include descendants of all generations. A child in
gestation at the time of an event, who is later born alive, is deemed to be "in being," "alive" or
"surviving" at the time of such event. Furthermore, for purposes of this Trust a child conceived
within two years after the death of a descendant and born to a person who was married to such
descendant at the time of his or her death, and who is the genetic child of the descendant shall also be
deemed a descendant of his or her genetic parent (or any other ancestor of the genetic parent) and a
child otherwise born out of wedlock shall be deemed a descendant of his or her genetic father (or of
any ancestor of the genetic father) only if such child's genetic father and mother subsequently marry
or if the genetic father by written document lodged with the trustees acknowledges paternity and
directs that the child be treated as his descendant. The phrase "for our descendants then surviving,
per stirpes" shall mean for our children if they survive us, and for the descendants of any child who
does not survive us.

1.04 Trustee.  The term "Trustee" means the Trustee or any Co-Trustee(s) herein
appointed, and their successors as provided in this Trust Agreement. The use of the pronoun "it" and
the pronoun "its" shall be construed to include individuals of either gender as well as corporations or
business entities then serving as Trustee.
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1.05 Independent Trustee.  The term "Independent Trustee" means any Trustee who is
neither (a) a transferor of property to this Trust, including a person whose qualified disclaimer results
in property passing to this Trust, nor (b) a person who is or in the future may be eligible to receive
income or principal pursuant to the terms of this Trust Agreement, including a person with only a
remote contingent remainder interest, but excluding a person whose only interest is as a potential
appointee under an unexercised Power of Appointment, as described in Section 1.09 herein, nor (c) a
person who is "related" or "subordinate" to any person described in (a) or (b) above, as such terms
are defined in Section 672(c) of the Code. An Independent Trustee may, but need not, be a Corporate
Trustee.

1.06 Corporate Trustee.  The terms "Corporate Trustee" or "licensed trust company" means
any bank trust department or licensed trust company with trust powers under [MODIFY IF FOR
STATES OTHER THAN FLORIDA] Florida law that is managing assets in excess of
$500,000,000.  If a specific bank trust department or licensed trust company is nominated to serve as
Trustee in this Trust Agreement, then such nomination shall be deemed to include any bank or trust
company into which the nominated bank or trust company is later merged or consolidated.

1.07 Code.  Unless otherwise expressly provided, any references to the "Code" are to the
Internal Revenue Code of 1986, as from time to time amended.

1.08 Health, Education, Maintenance and Support.  A power to consume, invade, or
appropriate income or principal, or both, for a beneficiary's "health, education, maintenance and
support" shall be construed so as to be limited by an ascertainable standard within the provisions of
Sections 2041 and 2514 of the Code and the regulations thereunder. The term "health" shall include
medical, dental, hospital and nursing expenses and the expenses of invalidism. The term "education"
shall be broadly defined to include primary and secondary education at public or private schools,
college, postgraduate and professional education at an institution of the beneficiary's choice, and any
general or special course of study of academic, vocational or musical pursuit of the beneficiary's
choice (whether or not institutional). In determining payments to be made for such education, the
Trustee shall take into consideration the beneficiary's related living expenses to the extent that they
are reasonable. The Trustee shall be aware that it is our express desire that all beneficiaries hereunder
be afforded the opportunity to attain the highest degree of education that said beneficiary may desire
including expenses incidental to the educational expenses of any beneficiary hereunder such as
tuition, room and board, fees, books, supplies and transportation. The term "maintenance and
support" is not limited to the bare necessities of life and shall include maintenance in health and
reasonable comfort and support in the beneficiary's accustomed manner of living. Unless otherwise
expressly provided, the Trustee shall take into consideration other income and resources available to
the beneficiary. The Trustee is encouraged to withhold the payment of distributions that would
otherwise be unwisely spent, would disqualify the beneficiary from receiving public assistance, or
might be seized by creditors or the divorced spouse of the beneficiary. Except, and to the extent
that, a Trust beneficiary other than a Grantor has a bona fide physical or mental disability
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preventing the Trust beneficiary from being a productive member of society, it is our desire
that no Trust beneficiary who is a descendant of ours shall become "trust dependent" or
otherwise induced or encouraged by the availability of "easy money," to not have a work ethic,
to not contribute appropriately to society, to not work, to not raise their family, to not teach
appropriate ethical and economic values to their descendants and loved ones, to not be
rewarded for inactivity, to not be habitually dishonest, and to not lead a non-productive life in
regard to society or the Trust beneficiary's family.  Each of the aforementioned negative
characteristics shall be considered as signs that a beneficiary is "Trust dependent."  If a
beneficiary becomes "Trust dependent," the Trustee is encouraged to withhold distributions to
such Trust beneficiary on a permanent or temporary basis at the discretion of the Trustee until
the Trustee determines that such Trust beneficiary is no longer "Trust dependent."

It is the Grantors’ intention that any beneficiary who has not attained a reasonable
education, including college and graduate school, to the extent that the beneficiary has the aptitude
and ability to do so, shall complete a reasonable education, preferably resulting in the ability to work
as a professional if the beneficiary desires, and that trust benefits be limited to those amounts as are
reasonably necessary to provide educational expenses and support while the beneficiary is earnestly
pursuing a reasonable education, and that no beneficiary who chooses not to productively apply
himself or herself should be encouraged to do so by having access to “easy money” during his or her
teenage years, 20's and 30's.  It is the Grantors’ intention that the Trustee shall reward beneficiaries
who attain college and graduate school degrees, professional designations, and similar achievements
by providing them with funding for housing, automobiles, and similar luxuries as and when they
have proven themselves with reference to their personal self-development and productive and
respected stature in society.

Notwithstanding the above, no power to consume, invade, or appropriate income or
principal for a beneficiary’s “health, education, maintenance, and support” shall permit any
distribution that would not be considered consistent with the term “ascertainable standard” under
[MODIFY IF FOR STATES OTHER THAN FLORIDA] Florida Statute Section 736.0504 and
Internal Revenue Code Sections 2041(b)(1)(A) and 2514(c)(1) so as to maintain protection from
creditors and estate tax as permitted under such laws.

1.09 Power of Appointment.  The term "Power of Appointment" means a testamentary
power of appointment under which the holder of the power shall be able to appoint all or a portion of
the property to which the power applies, outright or in trust or otherwise, to or for the benefit of any
person or persons as the power holder may select from among our lineal descendants (other than the
power holder), provided that this restriction to our lineal descendants shall not apply if there are no
descendants other than the power holder then surviving, and further provided that the first of us to
die may exercise this power in favor the estate of the first dying Grantor and/or in trust or outright for
one or more of the common descendants of the Grantors, as provided in Section 4.01 below, [THE
FOLLOWING LANGUAGE COULD BE USED IF PROTECTION AGAINST UNDUE
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INFLUENCE IS A GREATER PRIORITY THAN AVOIDING POTENTIAL USE OF SOME
OR ALL OF THE SURVIVING SPOUSE'S GIFT AND ESTATE TAX EXEMPTION IF THE
IRS WERE TO FIND THAT THE SURVIVING SPOUSE MADE A GIFT TO THE FIRST
DYING SPOUSE AS A RESULT OF THE FIRST DYING SPOUSE’S DEATH.  THIS
POTENTIAL GIFT RISK CAN BE AVOIDED BY HAVING THE FIRST DYING SPOUSE
HAVE THE POWER TO APPOINT HOW THE ASSETS ARE PASSED UPON HIS OR
HER DEATH WITHOUT THE CONSENT OR APPROVAL OF ANY OTHER PARTY.
HOWEVER, IF THE CLIENTS WISH TO PROTECT AGAINST THE POSSIBILITY THAT
THE FIRST DYING SPOUSE MIGHT DISINHERIT THE SURVIVING SPOUSE, AND
THE CLIENTS DO NOT HAVE ESTATE TAX CONCERNS, THEN THE FOLLOWING
UNDERLINED LANGUAGE CAN BE USED. so long as the power holder has prior written
approval of two out of three of _____________________,  _________________________,
______________________, or ______________ Trust Company or its successors (or a Corporate
Trustee selected by the party with authority to appoint successor Trustees under Section 6.05(d)
hereof), provided that if no two of such individuals are available to have the opportunity to consent
to the exercise of such Power of Appointment, then the approval of the law firm of
________________________________ shall be required for such exercise to be valid. The reason
for having the above independent individuals approve any such exercise is to help assure that there is
no undue influence or inappropriate circumstance under which such exercise might inadvertently
occur.]

The holder of a Power of Appointment must exercise such power, if at all, by making specific
reference to such power in his or her Last Will and Testament duly admitted to probate. In disposing
of any property subject to a Power of Appointment, the Trustee may rely upon an instrument
admitted to probate in any jurisdiction as the Last Will and Testament of the holder of such power. If
the Trustee has no written notice of the existence of such Will with a period of three (3) months after
the power holder's death, it may presume that the power holder died intestate, and the Trustee shall
be protected in acting in accordance with this presumption. Except as otherwise expressly provided
herein, no Power of Appointment shall be exercisable in favor of the power holder, his or her
creditors, his or her estate, or the creditors of his or her estate, nor shall any such Power be
exercisable in satisfaction of any legal obligation, including support obligation, of the power holder,
and the term “Power of Appointment” shall be construed to be a limited power of appointment as
defined in Sections 2041 and 2514 of the Code.

[USE THE FOLLOWING UNDERLINED LANGUAGE IN A SECOND
MARRIAGE SITUATION, OR IF THE GRANTORS WANT PROTECTION AGAINST
THE SURVIVOR CHANGING THE DISPOSITIVE TERMS UNDER THE TRUST:

Notwithstanding the above, after the death of the first dying Grantor, the second dying
Grantor shall not have the power or authority to change the disposition of trust assets as would
otherwise apply to the genetic descendants of the first dying Grantor, meaning ANN's three children
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and their descendants if she is the first dying grantor or JOHN’s daughter  and such daughter’s
descendants if JOHN is the first dying Grantor, unless written consent is received from each adult
beneficiary who would be impacted by such Power of Appointment.  Therefore, if JOHN CLIENT
passes away first, then ANN CLIENT could change the dispositive provisions to apply after her
death as to her children and the descendants of her children, but not as to any child or grandchild of
JOHN unless appropriate written consent is received. Likewise, if ANN CLIENT passes away first,
then JOHN CLIENT could change the dispositive provisions to apply after his death as to the
separate shares or trusts for his children and the descendants thereof, but not as to the separate share
or trusts for any child or grandchild of ANN unless appropriate written consent is received. Any
descendant of JOHN or ANN who in turn has descendants shall have the power to give such consent
for such descendants.  For example, if JOHN dies first, and JOHN’s daughter and ANN, wish for
daughter’s disposition to be changed, then daughter would be able to approve such change for both
herself and her children, even though the dispository change could significantly affect the children of
daughter.]

1.10 Available GST Exemption.  The term "available GST exemption" means the
generation-skipping transfer (GST) tax exemption provided in Section 2631 of the Code in effect at
the time of the transferor's death reduced by the aggregate of (1) the amount, if any, of such
exemption allocated to lifetime transfers by the transferor or by operation of law, and (2) the amount,
if any, that the transferor specifically allocated to other property of his or her gross estate.  For
purposes of determining such available GST exemption, if at the time of the transferor's death the
transferor has made taxable gifts (as defined in IRC Section 2503) for which the gift tax return due
date has not expired (including extensions) and the transferor has not yet filed a return, it shall be
deemed that the transferor's GST exemption has been allocated to these transfers to the extent
necessary (and possible) to exempt any transfers to a "skip person" as defined in Internal Revenue
Code Section 2613 or any "GST Trust" as defined in Internal Revenue Code Section 2632(c), and if
married we shall be deemed to consent to treat any transfer made by either of us.

ARTICLE TWO- AMENDMENT AND REVOCATION

2.01 Reservation of Power.  We expressly reserve the right, at any time and from time to
time, while both of us are still living, by instrument in writing signed by both of us and delivered to
the Trustee, to alter, amend, or revoke this trust instrument, either in whole or in part. In addition,
while both of us are living, both of us may terminate this Trust by providing signed written notice to
the other of us and to the Trustee, and in the event of such termination, the Trustee shall deliver the
trust assets to each of us in accordance with our respective shares.  In the event that either of us
makes a written request to receive delivery of the Trust assets held under his or her respective share,
and such Grantor dies before receiving such assets, then such assets will be delivered to the estate of
such Grantor, to be devised pursuant to such Grantor’s Last Will and Testament then in effect, or
shall be devised in the manner in which such asset would pass as the result of such Last Will and
Testament in order to avoid probate with the consent of all applicable beneficiaries whose property



JOINT TRUST PAGE 8

rights would be detrimentally affected by such probate avoidance, which would be unlikely.  Further,
in the event of the incapacity of one of us the other may exercise the power to alter, amend, or revoke
this trust instrument, but shall only do so as to the share of the incapacitated spouse in a fiduciary
manner for our common benefit, and with the written consent of at least one adult descendant of the
incapacitated Grantor (if there is one or more adult descendants of the incapacitated Grantor), or an
order from a court of competent jurisdiction confirming that (1) appropriate notice has been given to
each beneficiary or a duly authorized representative thereof pursuant to the applicable rules of civil
procedure, and (2) that the exercise of the power is not unduly prejudicial to the incapacitated
Grantor or any family members or descendants of the incapacitated Grantor who are not family
members or descendants of the remaining Grantor, but are explicitly named as beneficiaries under
this Agreement, provided that this second requirement shall not apply if any and all of such
individuals consent to the applicable order.

It is understood that upon the death of one of us this Trust shall be irrevocable, and the
second dying Grantor will have limited powers to change beneficiaries and trusteeship as described
in Sections 4.04, 4.06 and 6.03.

2.02 Exercise of Power.  Any written instrument of amendment or revocation shall be
immediately effective on our proper execution of such instrument. However, the Trustee shall not
incur any liability or responsibility for acting according to the terms of this Trust Agreement without
regard to such instrument of amendment or revocation until such instrument has been received by the
Trustee.  In the case of revocation or termination, the Trustee shall deliver the insurance policies,
securities, and property held in this Trust, or such portion of this Trust as is subject to revocation,
according to our respective separate Shares.

2.03 Limitation on Power.  No amendment shall materially alter the responsibilities of the
Trustee without the Trustee's consent.

2.04 Powers Not Assignable.  All of the powers that we have reserved to ourselves as
Grantors under this Trust Agreement, including the right to direct Trustee actions as provided herein,
are personal to ourselves and shall not accrue to any other person, whether as agent, attorney-in-fact,
or otherwise, or to any guardian appointed for either of us, nor shall they extend to either of our
estates, any legal representative, or any beneficiary mentioned herein.

2.05 Incapacity.  If either or both of us becomes incapacitated (as defined in Section 7.05
of this Trust Agreement), then during such incapacity and unless and until a court of competent
jurisdiction determines otherwise, the incapacitated Grantor shall have no power to exercise the
reserved rights of revocation, amendment, withdrawal of assets, control over Trustees, or the like,
and any attempt to do so shall be void and without effect, this Trust being, during that period of time,
irrevocable and not capable of amendment by the incapacitated Grantor, a provided that the non-
incapacitated Grantor may exercise the power to alter, amend, or revoke this trust instrument to the
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extent permitted by Section 2.01 above.  In addition, the Trustee may during such time of incapacity
pay to or for the benefit of our children such amounts as are reasonably necessary for their health,
education, maintenance and support, taking into consideration any other income or resources
available to such beneficiaries as are known to the Trustee.

ARTICLE THREE -TRUST ADMINISTRATION DURING OUR JOINT LIFETIMES

3.01 Trust Income and Principal.  During our joint lifetime, unless we otherwise direct in
writing, the following shall apply to the income and principal of this Trust:

(a) Distribution of Income.  The Trustee shall distribute any and all net income
from the share of JOHN to JOHN and any and all income of the share of ANN to ANN except to the
extent that the applicable Grantor having the right to receive income requests that he or she not
receive it.  If income is not paid out for any year and the applicable Grantor holding such share
makes no written request for such income then it shall be presumed that such Grantor requested that
he or she not receive the income.

(b) Withdrawal of Principal.  Each of JOHN and ANN shall have the right to
individually withdraw all or any part of the principal of this Trust that is in his or her respective
Share upon giving written notice to the Trustee and to the other spouse.

3.02 Homestead Real Property.  Each of us reserves the right during our lifetimes to reside
on any real property placed in this Trust as the permanent residence of either or both of us during our
lifetimes.  We hereby retain the requisite lifetime beneficial interest, equitable title to, and possessory
right in and to such property to comply with [MODIFY IF FOR STATES OTHER THAN
FLORIDA] Florida Statutes Section 196.041, as amended, so that our retained beneficial interest
and possessory interest shall constitute, in all respects, "equitable title" as that term is used in
[MODIFY IF FOR STATES OTHER THAN FLORIDA] Section 6, Article VII of the
Constitution of the State of Florida and applicable statutes.  Such use, possession and enjoyment
shall be without rent or other financial obligation.  Notwithstanding anything herein to the contrary,
our interest in any such "homestead" property shall be deemed an interest in real property, not
personalty. If the homestead laws of the [MODIFY IF FOR STATES OTHER THAN FLORIDA]
State of Florida apply, or appear to apply, to cause a disposition of such property in a manner not
contemplated under our estate plans, then the Trustee shall have discretion to take such actions as are
deemed appropriate by the Trustee in order to compensate for such deviation from our estate plans.
Further, with reference to any real estate held under this Trust Agreement, we shall be considered as
the named insureds on any liability, casualty, or other insurance policy relating to such real property,
as appropriate to facilitate coverage that would otherwise typically apply for an owner entity.

3.03 Incapacity.  If either or both of us become incapacitated, as determined under Section
7.05 hereunder, and for as long as the incapacity continues, the Trustee may pay to or apply for the
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benefit of either of us such amounts from the income or principal of either the JOHN Share or the
ANN Share as the Trustee deems appropriate in the Trustee’s complete discretion for the
incapacitated Grantor’s care, support, comfort, maintenance, and general welfare, taking into
consideration the standard of living to which we are then accustomed and as needed in the future,
provided that the incapacitated Grantor shall have no power to exercise the reserved rights of
revocation, amendment, withdrawal of assets, control over Trustees, or the like, as provided in
Section 2.05 above.  Such payments shall include, but are not limited to, direct payments to any
landlord, caretaker, hospital, or nursing home; for services rendered in connection with any medical
or dental care; for any and all bills for services rendered in furnishing food, clothing, transportation,
educational expenses, legal services, or any other services needed or required, upon proper
substantiation by those performing the services; and for preparation of returns and payment of any
and all taxes which we may be obligated to pay under the provisions of any applicable state or
federal law.

Furthermore, during any such period, the Trustee, in such Trustee's sole judgment and
without liability, is specifically directed to make such distributions to any one or more of our
attorneys-in-fact from either the JOHN Share or the ANN Share as the Trustee deems appropriate in
the Trustee’s absolute discretion, as are necessary to carry out any plan or pattern of family and/or
charitable gifts which have theretofore been established or clearly contemplated by us, including the
making of additions to any then existing Trust or Trusts, to take advantage of the annual exclusion
under federal gift tax law and otherwise as advised by the appropriate tax professionals, provided
that no such Trustee shall receive any direct or indirect financial benefit so as to constitute a “general
power of appointment” within the meaning of Section 2041 of the Internal Revenue Code.

ARTICLE FOUR - DISPOSITION AFTER DEATH OF A GRANTOR

Upon the death of the first of us to die, the Trustee shall collect the assets of the Trust estate
(including assets added to the Trust estate by the Will of the deceased Grantor, by contract, by
operation of law, or otherwise) which assets shall be administered and distributed by paying
expenses and then being held, managed and administered pursuant to Section 4.03, except as
otherwise appointed by the first dying Grantor as described in Section 4.01 below, in the following
manner:

4.01 Testamentary Power of Appointment in First Dying Grantor.  The first of us to die
shall have a testamentary Power of Appointment (as defined in Section 1.09 of this Trust Agreement)
with respect to all or any portion of the assets of this Trust, including but not limited to the assets
held under the share of the surviving Grantor, which can be exercised freely and without the
permission or knowledge of the other Grantor over all Trust assets, notwithstanding who has
contributed to the Trust or the right that each Grantor otherwise has to withdraw Trust assets, which
power may be exercised only in favor of the estate of first dying Grantor, provided that such power is
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exercised under the Last Will and Testament of the first dying Grantor that is duly admitted to
probate.

[THE FOLLOWING LANGUAGE COULD BE USED IF PROTECTION AGAINST
UNDUE INFLUENCE IS A GREATER PRIORITY THAN HAVING AVOIDING
POTENTIAL USE OF SOME OR ALL OF THE SURVIVING SPOUSE'S GIFT AND
ESTATE TAX EXEMPTION IF THE IRS WERE TO FIND THAT THE SURVIVING
SPOUSE MADE A GIFT TO THE FIRST DYING SPOUSE AS A RESULT OF THE FIRST
DYING SPOUSE’S DEATH. THIS POTENTIAL GIFT RISK CAN BE AVOIDED BY
HAVING THE FIRST DYING SPOUSE HAVE THE POWER TO APPOINT HOW THE
ASSETS ARE PASSED UPON HIS OR HER DEATH WITHOUT THE CONSENT OR
APPROVAL OF ANY OTHER PARTY.  HOWEVER, IF THE CLIENTS WISH TO
PROTECT AGAINST THE POSSIBILITY THAT THE FIRST DYING SPOUSE MIGHT
DISINHERIT THE SURVIVING SPOUSE, AND THE CLIENTS DO NOT HAVE ESTATE
TAX CONCERNS, THEN THE FOLLOWING UNDERLINED LANGUAGE CAN BE USED.

, and the exercise of such power is consented to by the independent parties named in Section
1.09 above, pursuant to the terms of said Section 1.09.]

4.02 Coordination with Probate Estate of First Dying Grantor.  The following shall apply
except to the extent overridden by the application of Section 4.01 above.

(a) The Trustee shall pay, either directly or to the Personal Representative of the
first dying Grantor's estate, for payment by the estate as an expense of administration, such portions
or all of the costs and expenses of the first dying Grantor's funeral, preceding illness, and
administration of such Grantor's estate to the extent required by law or as appointed under Section
4.01 above, provided that notwithstanding anything to the contrary herein any assets that are held
under this Trust or that are payable to this Trust by reason of the death of such Grantor by beneficiary
designation or otherwise, which are otherwise exempt from such Grantor's debts, costs and expenses
under applicable law, shall not be available or used to satisfy debts or other expenses or costs
associated with such Grantor's estate, unless the Trustee otherwise determines in its absolute and sole
discretion, which discretion may be unreasonably withheld, further provided that any such payments
described in this paragraph shall be paid from the share of the first dying Grantor to the extent
possible.

(b) In the administration of this Trust and any trust created therefrom, the Trustee
shall exercise all tax related elections, options, discretions, and choices which the Trustee has in such
manner as it, in its sole but reasonable discretion, believes will achieve the overall minimum and
total combined present and reasonably anticipated future administrative expense and tax burdens of
all kinds. The Trustee shall not be accountable to any person interested in any Trust or in the first
dying Grantor's estate for the manner in which, in good faith, it carries out this direction to minimize
overall taxes and expenses and there shall in no event be any compensating adjustments or
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reimbursements between any of the Trusts hereunder by reason of the manner in which the Trustee
best carries out said direction.

(c) As of the date of execution of this Trust Agreement it is the intention of the
Grantors that all jewelry, watches, clothing, handbags, and similar items of personal use and tangible
personal property be owned jointly with rights of survivorship between the Grantors, and are not
being placed under this Trust Agreement.  Nevertheless, if any such assets are assigned to this Trust,
or pass to this Trust on the death of a Grantor, then any dated writing referred to in the Last Will and
Testament of a deceased spouse and executed pursuant to [MODIFY IF FOR STATES OTHER
THAN FLORIDA] Florida Statute 732.515 shall be distributed by the Trustee to the listed
beneficiaries as a specific bequest without processing such articles through probate.  All remaining
tangible personal property held in this Trust and not otherwise bequeathed, including any clothing,
jewelry, art, articles of household use and adornment, furniture, furnishings, automobiles and
pleasure boats held in this Trust, and all insurance policies relating thereto, and all club memberships
(however evidenced, including stocks or bonds issued by such clubs), except cash on hand and
property used in a trade or business, shall be distributed outright as a specific devise as provided in
the applicable Grantor's Last Will and Testament, including any Codicil thereto, or what the Trustee
in good faith believes to be such Will and Codicil, without processing such articles through probate,
provided that if the applicable Grantor's Last Will and Testament does not provide for the outright
distribution of any such property, then such property shall be disposed of as part of the residue of the
Trust Estate, as provided below.

4.03 Disposition of Residue of Trust Estate after Death of First Dying Grantor.  Except as
otherwise appointed pursuant to Section 4.01 above, all of the rest, residue and remainder of the
Trust estate as well as any property that may be added thereto by reason of the Will of the first dying
Grantor or by reason of a beneficiary designation or otherwise shall be divided to facilitate funding
of a “Family Trust A”, and possibly a “Family Trust B”, to pass free of estate tax on the surviving
Grantor’s death, and possibly a “Q-TIP Trust A” and/or a “Q-TIP Trust B” that will qualify for the
federal estate tax marital deduction.  The above shall be accomplished by having the Trust share of
the first dying Grantor fund Family Trust A, and if such share exceeds the amount that can pass free
of estate tax, then by having the balance of such share also fund Q-TIP Trust A, and by having the
assets held under the surviving Grantor’s share fund Family Trust B to the extent that the first dying
Grantor’s share did not fully fund Family Trust A with the maximum amount that can pass estate tax
free on the first death, with any remaining assets held under the surviving Grantor’s share to fund Q-
TIP Trust B.

In order to facilitate the above funding in an appropriate manner with reference to the Trust
provisions and applicable [MODIFY IF FOR STATES OTHER THAN FLORIDA] Florida and
tax law, the division and funding shall be facilitated by first establishing a “Marital Trust Share” and
a “Family Trust Share” and then having such shares fund the above-referenced Trust or Trusts
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pursuant to the following provision, which shall be construed in order to fulfill the above referenced
dispository plan:

(1) The Marital Trust Share shall be funded with a fractional share of the
Trust Estate calculated as follows:

(i) The numerator of which fraction shall be the smallest amount that
would, by reason of the unlimited federal estate tax marital deduction, reduce the federal
estate tax payable by reason of the first dying Grantor’s death to the lowest possible level
(including the elimination of the federal estate tax entirely), after taking into account (a) all
deductions allowed under the provisions of Sections 2053, 2054, 2055 and 2058 of the Code;
(b) all available credits against the federal estate tax assessable against the Grantor’s estate,
including but not limited to the unified credit; and (c) the value (as finally determined for
federal estate tax purposes) of all other property which passes or has passed to the
surviving Grantor under the provisions of the first dying  Grantor’s Will, by operation of
law, as jointly held property or otherwise to the extent qualifying for the federal estate tax
marital deduction in determining the federal estate tax payable by reason of the first dying
Grantor’s death, and

(ii) The denominator of which fraction shall be the sum of the value of
the Trust Estate includable in the first dying Grantor’s gross estate for federal estate tax
purposes and the value of the surviving spouse’s share at the Grantor’s date of death.

The Marital Trust Share shall be allocated all or in part to CLIENT Q-TIP TRUST
A and/or all or in part to CLIENT Q-TIP TRUST B based upon funding and the relative
shares of JOHN and ANN as described in this paragraph. If the total value of assets in this
Joint Living Trust as of the first dying Grantor’s death exceeds the first dying Grantor’s
applicable exclusion amount at the time of such Grantor’s death, then a portion of the Trust
assets will fund one or both of CLIENT Q-TIP TRUST A and/or CLIENT Q-TIP TRUST
B.  If any assets are remaining in the first dying Grantor’s share after funding of CLIENT
FAMILY TRUST A as described below, then such remaining assets shall pass to CLIENT
Q-TIP TRUST A, and if any assets are remaining in the surviving Grantor’s share after
funding of CLIENT FAMILY TRUST B, or if a CLIENT FAMILY TRUST B is not funded
and there are assets remaining under the surviving Grantor’s share, then such remaining
assets shall pass to the CLIENT Q-TIP TRUST B.  If funded, CLIENT Q-TIP TRUST A
shall be held, managed and administered as described in Section 4.04 below as a separate
Trust, and if funded CLIENT Q-TIP TRUST B shall be held, managed and administered as
described in Section 4.05 below as a separate Trust.

The above shall be facilitated using conventional estate tax funding language which
is as follows:

The Marital Trust Share shall be distributed to the separate trust called the
ACLIENT Q-TIP TRUST A@ described in Section 4.04 below as a separate trust so as to
qualify for the federal estate tax marital deduction, provided that if the surviving Grantor’s
Share of this Joint Living Trust at the time of the first dying Grantor’s death exceeds the
amount passing to the CLIENT FAMILY TRUST B pursuant to Section 4.03(2)(ii) below
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then a portion of the Marital Trust Share equal to such excess, if any, shall be held,
managed and administered as provided in Section 4.05 below, as a separate trust called the
ACLIENT Q-TIP TRUST B.@

(2) The Family Trust Share shall consist of the balance of the Trust Estate so as
to best utilize the first dying Grantor’s unified credit in an efficient manner, and the Family
Trust Share shall be further be divided to facilitate division of the Trust assets into one or
two credit shelter trusts (“CLIENT FAMILY TRUST A” and “CLIENT FAMILY TRUST
B”).  If the first dying Grantor’s share is worth less than the Family Trust Share, then the
Family Trust Share shall be funded with the first dying Grantor’s share (which will fund
CLIENT FAMILY TRUST A), and with a portion of the surviving Grantor’s share equal to
the excess of the Family Trust Share over the first dying Grantor’s share (which will fund
CLIENT FAMILY TRUST B).  If the first dying Grantor’s share is greater than or equal to
the Family Trust Share, then the Family Trust Share shall be funded entirely from the first
dying Grantor’s share as CLIENT FAMILY TRUST A.

The above shall be facilitated using conventional estate tax fractional funding
language, which is as follows:

(i) A fraction of the Family Trust Share of which (a) the numerator is
the lesser of (I) the net value of the first dying Grantor’s Share of this Joint Living Trust at
the time of such Grantor’s death, or (II) the first dying Grantor’s applicable exclusion
amount at the time of such Grantor’s death (taking into account any taxable gifts made by
such Grantor during his or her lifetime);  and (b) the denominator is the entire Family
Trust Share, as determined pursuant to Subsection (2) above shall be held, managed and
administered as provided in Section 4.06 as a separate trust called the “CLIENT FAMILY
TRUST A.”

(ii) The balance of the Family Trust Share, if any, shall be held,
managed and administered as provided in Section 4.07 below as a separate trust called the
“CLIENT FAMILY TRUST B.”

(3) In the unlikely event that the first dying Grantor’s federal estate tax
exemption exceeds his or her federal generation skipping tax exemption at the time of said
Grantor’s death, then each Family Trust described in Subsection (2) above shall be
segregated into a separate Non-GST Family Trust, to be held, managed and administered
upon identical terms as said Family Trust, and after the death of the surviving Grantor, to
the extent not otherwise effectively appointed by the surviving Grantor, the assets held
under such Non-GST Family Trusts shall be added to and become part of the Children’s
Trust, to be held, managed and distributed pursuant to Section 4.09 below.

(4) In making the computations necessary to determining the appropriate
fraction of the Trust Estate to be allocated to the Marital Trust Share and the Family Trust
Share, the final determination of the values of the assets in the first dying Grantor’s gross
estate for federal estate tax purposes shall control.  The Trustee may select the assets to be
allocated to each share, provided that the division of the Trust estate shall be on the basis of
values existing on the date of division in the case of property then divided or on the date of
distribution in the case of any property previously distributed, or on the estate tax value as
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finally determined in the case of any property passing outside this Trust.

(5) The Trustee shall allocate to the Marital Trust Share only assets as to which
a marital deduction is allowable under federal estate tax laws.

(6) To the extent possible, assets that constitute income in respect of a decedent
shall be allocated to the Marital Trust Share if such assets otherwise qualify for the federal
estate tax marital deduction.

(7) In determining the fractional share of the Trust Estate to be allocated to the
Marital Trust Share, it shall be presumed that the first dying Grantor’s personal
representative or administrator elects to qualify for the federal estate tax marital deduction
all property for which such election is available (other than, for purposes of the federal
election, property passing to the Family Trust Share).

(8) It is the Grantors’ intention that the Marital Trust Share qualify, in its
entirety, for the marital deduction allowable under federal estate tax laws.  Accordingly, the
Trustee’s powers and discretions, including its discretion to allocate assets to the Marital
Trust Share and the Family Trust Share, shall be interpreted and exercised so as to
effectuate that intention.  At all times, the Trustee shall be guided and the Trust shall be
administered accordingly.

(9) The Trustee is authorized to, and may, without order or license of any
court, make a reasonable calculation of the fractional share of the Trust principal to be
allocated to the Marital Trust Share and may make an early funding of the Marital Trust
Share before allocating any portion of the Trust Estate to the Family Trust Share.  Any
early allocation to or funding of the Marital Trust Share which ultimately proves to be
factually excessive shall be rectified at the earliest possible date by appropriate transfer of
principal to the Family Trust Share; provided that no adjustment or reallocation of income
shall be required or permitted.

(10) Notwithstanding anything in this Trust Agreement to the contrary, the
Trust Protectors are authorized to determine whether there should be an alteration of the
Family Trust Share established hereunder whereby some or all of the assets held under the
Family Trust Share may be held as a QTIP Marital Deduction Trust or as separate QTIP
Marital Deduction Trusts for income and estate tax planning purposes.

In order to facilitate this, the Trust Protectors shall have the power to cause my
Personal Representative to file a timely filed federal estate tax return or state estate tax
return with respect to my estate to elect that all or a portion of CLIENT FAMILY TRUST
A and/or CLIENT FAMILY TRUST B shall qualify as a QTIP Trust under Code Section
2056(b)(7), in which case any such portion of CLIENT FAMILY TRUST A for which such
election has been made shall be held, managed and administered as part of CLIENT QTIP
TRUST A pursuant to Section 4.04 below, and any such portion of CLIENT FAMILY
TRUST B for which such election has been made shall be held, managed and administered
as part of CLIENT QTIP TRUST B pursuant to Section 4.05 below, notwithstanding
anything in Sections 4.06 or 4.07 to the contrary; provided, however, that CLIENT
FAMILY TRUST A and/or CLIENT FAMILY TRUST B shall be held, managed and
administered pursuant to Sections 4.06 and 4.07, respectively, except to the extent that my
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Personal Representative, based upon the written instructions from the Trust Protectors,
elects for such Trust or Trusts to qualify for the federal estate tax marital deduction or an
applicable state law estate tax marital deduction by making a "Clayton QTIP Election"
pursuant to Code Section 2056 and Treasury Regulation Section 20.2056(b)-7(d)(3)(i).
Further, the Trust Protector shall have the power to cause my Trustee to distribute the
Trust assets in whole or in part outright to my said spouse.

Additionally, the Trustee of the CLIENT FAMILY TRUST A and/or CLIENT
FAMILY TRUST B may execute a disclaimer of the assets held in said trusts, and any such
assets so disclaimed shall pass to separate trust or trusts identical to CLIENT QTIP TRUST
A and CLIENT QTIP TRUST B, as applicable, with any assets of CLIENT FAMILY
TRUST A being disclaimed passing to CLIENT QTIP TRUST A, and any assets of CLIENT
FAMILY TRUST B being disclaimed passing to CLIENT QTIP TRUST B, except that the
surviving Grantor shall not have the power to appoint any such assets so disclaimed in
order to cause such disclaimer to be a “qualified disclaimer” under the Section 2518 of the
Code.

4.04 Administration of Q-TIP Trust A.  The Trust assets allocated to the CLIENT Q-TIP
TRUST A shall be held, managed and distributed as follows:

(1) Income.  Commencing with the date of the first dying Grantor's death, the
Trustee shall pay to or for the benefit of the surviving Grantor during his or her lifetime all the net
income in convenient installments but no less frequently than quarter-annually.

(2) Principal.  In addition, the Trustee may pay to or for the benefit of the
surviving Grantor at any time and from time to time, such sums from principal as are reasonably
necessary for the surviving Grantor's health, education, maintenance and support. Furthermore, an
Independent Trustee, if appointed, may pay to or for the benefit of the surviving Grantor at any time
and from time to time such amounts, up to and including the whole thereof, as such Independent
Trustee deems appropriate in its sole and absolute discretion, provided that no non-Independent
Trustee then serving shall have any ability whatsoever to participate in such decision.

Notwithstanding the paragraph above, as to any real estate owned under this Trust
which is held in a county in [MODIFY IF FOR STATES OTHER THAN FLORIDA] Florida
where the surviving Grantor resides, and any replacement real estate thereto so designated by the
Trustee, the surviving Grantor shall have all rights of occupancy, use, and possession of such real
estate for life, that would apply to the owner of a life estate, as Homestead real estate, and thus shall
have all equitable rights to use of such real estate consistent with [MODIFY IF FOR STATES
OTHER THAN FLORIDA] Section 6, Article VII, of the Florida Constitution and Florida Statute
196.041(2), and as required by any applicable County Property Appraiser to qualify for homestead
tax exemption and applicable increase caps and portability unless said surviving Grantor elects to the
contrary by a written instrument executed.  The Trustee of this Trust shall have the power to amend
this Trust to the extent necessary to qualify the subject property for the [MODIFY IF FOR
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STATES OTHER THAN FLORIDA] Florida Homestead Exemption and the 3% cap on taxable
Homestead value to the extent determined appropriate by any county employee who may request or
suggest such change to assure such Homestead Exemption status.  Notwithstanding this provision,
any agent serving under a valid power of attorney having the authority to act on behalf of the
surviving Grantor may release or assign such life estate rights.

(3) Non-productive Property.  The surviving Grantor may at any time, by written
notice, require the Trustee either to make any non-productive property productive or to convert such
non-productive property to productive property within a reasonable time.

(4) IRA's and Qualified Plans.  If this Trust becomes the beneficiary of any
individual retirement account (IRA), qualified retirement plan, or similar tax-deferred arrangement or
annuity (the "Plan"), the Trustee shall withdraw from such Trust's share of the Plan, in each calendar
year, and deposit in such Trust, at a minimum, the "minimum distribution amount" which is required
to be withdrawn from such share under Section 401(a)(9) of the Code, the Regulations thereunder, or
other applicable law, as then in force, provided that the surviving Grantor may require, on an annual
basis by signed writing delivered to the Trustee, that the Trustee so withdraw and deposit the greater
of the minimum distribution amount or the net income on the Trust's share of such Plan for such
year. The net income of this Trust's share of the Plan shall be included in computation of the Trust's
net income for the purpose of determining any required income distributions.

(5) Prohibited Distributions.  Notwithstanding anything in this Trust Agreement
to the contrary, no distribution of income or principal shall be made from the Q-TIP Trust to or for
the benefit of anyone but the surviving Grantor during the surviving Grantor's lifetime.

(6) Tax Elections.  We anticipate that the Personal Representative of the first
dying Grantor's estate will elect to treat the property in the Q-TIP Trusts as qualified terminable
interest property that qualifies for the marital deduction in the determination of the federal estate tax
liability imposed upon the first dying Grantor's estate. We recognize, however, that future tax
considerations, whether at the first dying Grantor's death or the surviving Grantor's death, the
availability of advantageous tax options for the first dying Grantor's estate, or otherwise, may
indicate that it would be prudent not to make the election in whole or in part, and for this reason we
leave the responsibility for that decision to an independent Personal Representative of the first dying
Grantor's estate.  We further anticipate, but do not require, that such Personal Representative may
make the "reverse Q-TIP" election under Section 2652 of the Code with respect to any trust
established herein that qualifies for the estate tax marital deduction, so that the first dying Grantor
shall be considered the transferor to such Trust for purposes of the federal GST tax, notwithstanding
any inclusion of such Trust in the surviving Grantor's gross estate if appropriate for tax planning
purposes.

(7) Power of Appointment.  The surviving Grantor shall have a limited Power of
Appointment (as defined in Section 1.09 of this Trust Agreement) with respect to the Trust or Trusts,
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and upon the surviving Grantor's death, the Trustee shall pay the remaining principal, or such portion
thereof over which said Power is exercised, as the surviving Grantor directs pursuant to the exercise
of such Power.

(8) Disposition of Assets on Death of Surviving Grantor in Lieu of Exercise of
Power of Appointment.  Upon the surviving Grantor's death and to the extent not otherwise
effectively appointed under the Last Will and Testament of the surviving Grantor with respect to the
testamentary Power of Appointment as described in Section 1.09 hereof, any property remaining in
this Trust shall be divided into separate equal Trusts, one for each of our children, provided that if a
child of ours does not survive us, then the share of such child shall be held per stirpes for the children
thereof, and if such child does not leave children, then their share shall pass to our other children, per
stirpes, [USE THE FOLLOWING LANGUAGE WHERE THE CLIENTS HAVE A HOUSE
THAT THEY WANT TO HAVE REMAIN IN TRUST FOR USE BY FUTURE
DESCENDANTS: provided that if the property located at __________________________, or any
rights or interests with respect thereto, are held under this Trust, then any and all right, title and
interest with respect to such real estate shall be devised to the HOMESTEAD TRUST pursuant to
Section 4.10 hereof.]  The shares set aside to pass to our descendants shall be held, managed and
distributed pursuant to the Children's Trust provisions in Section 4.09 of this Trust Agreement,
provided that to the extent of any Q-TIP-GST Trust formed pursuant to Subsection (9) below, to the
extent not otherwise effectively appointed, any property remaining under such Q-TIP-GST Trust
shall be held, managed and distributed pursuant to the Generation Skipping Trust provisions under
Section 4.08 of this Trust Agreement.

(9) Possible Funding of Q-TIP-GST Trust.  In the event that the first dying
Grantor’s federal estate tax exemption amount at the time of such Grantor’s death is less than such
first dying Grantor's available GST exemption at the time of death, then the excess of such Grantor's
GST exemption over such Grantor's estate tax exemption shall be held in a separate Q-TIP Trust
called the CLIENT Q-TIP-GST TRUST A, for the purpose of being held pursuant to the terms
described in Subsections (1) through (8) above, but in a manner such that after the death of the
second dying Grantor, Trusts can be held for the benefit of the Grantors' children without being taxed
in their estates. Division as between the CLIENT Q-TIP TRUST A  and the CLIENT Q-TIP-GST
TRUST A shall be made on a fractional basis taking into account the appreciation or depreciation of
assets between the date of the death of the first dying Grantor and the time of funding in an equitable
manner.

4.05 Administration of Q-TIP Trust B.  To the extent that a CLIENT Q-TIP TRUST B is
established pursuant to Section 4.03 above, then such Trust shall be held, managed and administered
as a separate trust pursuant to the terms and conditions of Section 4.04 above, provided that the
following shall apply notwithstanding any provision under Section 4.04 to the contrary:
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(1) The surviving Grantor shall not be eligible to receive any distribution from the
CLIENT Q-TIP TRUST B other than the income payable to such Grantor under Section 4.04(1),
unless approved by the Trust Protectors.

(2) The CLIENT Q-TIP TRUST B shall be sitused in one of the following
jurisdictions, as selected by the Trustee, unless the selection of a jurisdiction is changed by the Trust
Protectors, if there are Trust Protectors appointed under Section _________ of this Agreement, or by
the majority vote of  _______________, _______________, and _______________  as an advisory
committee.  The applicable eligible jurisdictions are Nevada, Delaware, Alaska, Ohio, South Dakota,
Nevis, Belize, the Isle of Man, Jersey (in the Channel Islands), or any other jurisdiction that the Trust
Protectors find to be protective of the Trust assets and Beneficiaries, unless the Trust Protectors
determine otherwise.

(3) The surviving Grantor may, without the approval or consent of any person in a
fiduciary capacity and notwithstanding any provision in Section 8.04 of this Trust Agreement to the
contrary, at any time and from time to time, acquire any part or all of the Trust Estate and any
property held under any trust established hereunder by substituting other property of equal value, and
such power may be exercised in a non-fiduciary capacity without approval or consent of any third
party except as to the value of property exchanged, and may be released or disclaimed by the
surviving Grantor or any individual holding a general or durable power of attorney who is entitled to
act for the surviving Grantor, or any guardian appointed by a court of competent jurisdiction.

(4) In the unlikely event that the surviving Grantor is considered to have made a
gift to the CLIENT Q-TIP TRUST B for federal gift tax purposes, then to the extent that the value of
such gift exceeds the surviving Grantor’s federal estate tax gift exemption, the excess amount
considered as gifted shall pass into a separate subtrust under the CLIENT Q-TIP TRUST B under
which such Grantor shall have an inter vivos Power of Appointment (as such term is defined in
Section 1.09 above) over the assets held under such subtrust, and during the lifetime of the surviving
Grantor no distribution shall be made from such subtrust to any individual other than the surviving
Grantor without the written consent of the surviving Grantor, which may be withheld in said
Grantor’s absolute discretion.

4.06 Administration of Family Trust A. The Trust assets allocated to the CLIENT
FAMILY TRUST A shall be held, managed and distributed as follows:

(a) Income and Principal.  The Trustee shall pay to or apply for the benefit of the
surviving Grantor and/or a descendant or descendants of the Grantors at any time and from time to
time such sums from income and/or principal as are reasonably necessary for their health, education,
maintenance and support, provided that no such distribution shall satisfy any obligation of support of
a Grantor, or any legal obligation of a Grantor or any Trustee or beneficiary hereof. Any distributions
shall come first from income and lastly from principal.  Any undistributed income shall be added to
principal.  The Grantors request, but do not direct, that distributions of principal be made first from
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any marital trust for the surviving Grantor, unless otherwise merited by income tax planning or lack
of liquidity.

[OPTIONAL LANGUAGE FOR DISTRIBUTIONS FOR GRANDCHILDREN
IN A SECOND MARRIAGE SITUATION: In addition, during the lifetime of the surviving
spouse distributions may be made to or for the benefit of one or more of the Grantors’ grandchildren,
for education or travel and personal enrichment purposes, but it is requested that this occur only on a
very conservative basis, such as by providing state school tuition and essential living expenses,
tutoring, and other direct study and school related benefits to help a grandchild who might not
otherwise finish college or achieve a graduate degree obtain an appropriate education and
upbringing.  Nevertheless, in view of the fact that distributions or benefits made payable to the
grandchildren of one Grantor might be unfair to the grandchildren of the other Grantor by reason of
the time value of money or having the Trust run out of assets by supporting the surviving spouse, any
time that monies or assets are paid for or transferred to one or more grandchildren of one Grantor, an
equal amount will be set aside in a separate investment and/or bank account, or given to one or more
of the parents of the grandchildren of the other Grantor, as Trustee on behalf of such other
grandchildren, to be used or held for the benefit of such other grandchildren, in a manner deemed
appropriate by the Trustee receiving or holding such payments.  This shall occur notwithstanding
whether the grandchildren of the other Grantor have the economic or personal need for such
benefits.]

Notwithstanding the previous paragraphs, as to any real estate owned under this Trust which
is held in a county in [MODIFY IF FOR STATES OTHER THAN FLORIDA] Florida where the
surviving Grantor resides, and any replacement real estate thereto so designated by the Trustee, the
surviving Grantor shall have all rights of occupancy, use, and possession of such real estate for life,
that would apply to the owner of a life estate, as Homestead real estate, and thus shall have all
equitable rights to use of such real estate consistent with [MODIFY IF FOR STATES OTHER
THAN FLORIDA] Section 6, Article VII, of the Florida Constitution and Florida Statute
196.041(2), and as required by any applicable County Property Appraiser to qualify for homestead
tax exemption and applicable increase caps and portability unless said surviving Grantor elects to the
contrary by a written instrument executed.  The Trustee of this Trust shall have the power to amend
this Trust to the extent necessary to qualify the subject property for the [MODIFY IF FOR
STATES OTHER THAN FLORIDA] Florida Homestead Exemption and the 3% cap on taxable
Homestead value to the extent determined appropriate by any county employee who may request or
suggest such change to assure such Homestead Exemption status.

(b) Power of Appointment.  Upon the death of said surviving Grantor, the
Trustee shall distribute the remainder of the assets then held in Trust in such proportions and in such
manner, outright or in Trust or otherwise, as such surviving Grantor may appoint among the lineal
descendants of ours pursuant to a Power of Appointment (as defined in Section 1.09 above) by
specific reference thereto in the surviving Grantor's Will admitted to probate or by specific reference
thereto in an inter vivos Trust established by the surviving Grantor provided, however, that such
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surviving Grantor shall have no power to appoint the principal of this Trust or any part thereto to
himself or herself, or to his or her estate, or to his or her creditors, or the creditors of his or her estate,
except as provided in the following paragraph.

Further, we hereby appoint ________________________, or if
________________________ is unable or unwilling to serve in this capacity, then
________________________ as Independent Fiduciary for the sole and limited purpose of
bestowing upon the surviving Grantor the power to appoint all or a portion of Trust assets to
creditors of the said surviving Grantor's estate, if deemed appropriate by  said Independent Fiduciary
at any time that the Trust is in existence, exercisable by a written instrument executed by the
Independent Fiduciary. The purpose of such power of appointment would be to allow for an increase
in tax basis upon the surviving Grantor's death, if circumstances arise whereby federal estate tax is
less of a concern than capital gains taxes, or other appropriate circumstances.

Any Independent Fiduciary acting shall be indemnified and held harmless by the
Trustee for any liability or expense incurred as the result of providing the surviving Grantor with
such power of appointment, and are encouraged to consider whether providing such power would
make the trust assets subject to creditor claims of the surviving Grantor, and whether the situs of the
trust should appropriately be transferred to a different state for creditor protection purposes before
such power of appointment is granted.

If none of such Independent Fiduciaries are able to act, then the party that would
appoint Trustees in the event of a vacancy in the office of Trustee under Section 6.05 of this Trust
Agreement may appoint one or more of a duly licensed lawyer that is Board Certified by the
[MODIFY IF FOR STATES OTHER THAN FLORIDA] Florida Bar in Wills, Trusts & Estates,
a CPA who has done work for our family for at least 15 years, and/or a Board Certified Estate
Planning or Taxation lawyer from the firm of GASSMAN LAW ASSOCIATES, PA, and/or a
licensed trust company to serve as Independent Fiduciaries.  Notwithstanding the previous sentence,
in no event can any person or entity be appointed if such person or entity is considered as a "related
or subordinate party" with respect to a Grantor as such term is defined under Internal Revenue Code
Section 672(c).  If Independent Fiduciaries are appointed above and none of them can serve, then a
lawyer with an AV rating in Martindale-Hubbell directories who practices law in the[MODIFY IF
FOR STATES OTHER THAN FLORIDA] State of Florida who is in closest proximity by driving
mileage to the residential address of the surviving Grantor shall serve, and if more than one lawyer
practiced in the same office then the lawyer with the most seniority by the number of years practiced
shall serve so that at all times one or more individuals are serving as Independent Fiduciaries under
this Agreement.

[THE FOLLOWING UNDERLINED LANGUAGE IS OPTIONAL
LANGUAGE THAT BESTOWS A GENERAL POWER OF APPOINTMENT UPON TH E
SURVIVING SPOUSE IN ORDER TO CREATE A STEP-UP IN INCOME TAX BASIS ON
DEATH: Notwithstanding anything to the contrary in this Section or Article ___, the surviving
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Grantor shall have the power to appoint the remainder of the assets then held under such Family
Trust A to creditors of such Grantor’s estate based upon a fraction of which (a) the numerator is the
lesser of (I) the value of all assets in the CLIENT FAMILY TRUST A that have a fair market value
which is greater than their adjusted basis at the time of the surviving Grantor’s death; and (II) the
amount of the surviving Grantor’s applicable exclusion amount at the time of his or her death; and
(b) the denominator is the value of all assets then held at the time of exercise of such power of
appointment under the CLIENT FAMILY TRUST A, provided that if the value of the assets subject
to such power of appointment bestowed under this paragraph is less than the value of assets under
the CLIENT FAMILY TRUST A having a fair market value exceeding their basis at the time of the
surviving Grantor’s death, then such power of appointment shall apply first to the asset having the
greatest FMV to Basis Ratio, then to the asset having the second greatest FMV to Basis Ratio, and
then successively asset by asset based upon their FMV to Basis Ratios in decreasing order so that this
power of appointment applies first to the assets with the greatest FMV to Basis Ratios.  The term
“FMV to Basis Ratio” shall mean the fair market value of the asset in question as of the date of death
of the surviving Grantor that would apply for federal estate tax purposes, divided by the adjusted
basis of such asset immediately before the death of the surviving Grantor.  Notwithstanding anything
to the contrary in this paragraph, this power of appointment shall not apply to any asset that has a fair
market value that is less than its basis at the time of the surviving Grantor’s death.]

(c) Insurance on the Life of the Surviving Grantor.  The Trustee may, in its
discretion, purchase life insurance on the life of the surviving Grantor as an investment of this
Family Trust.  The Trustee may not, however, expend the income of the Family Trust for any such
purchase.  The surviving Grantor is prohibited from exercising, either individually or in a fiduciary
capacity, any incident of ownership (as defined in Section 2042 of the Code and the regulations
thereunder), and any power conferred on the owner of any policy which insures such surviving
Grantor's life which is held as part of the property of the Family Trust. In addition, such policy and
the proceeds shall not be subject to the Power of Appointment provided in paragraph (b) above, but
shall be distributed as provided in paragraph (d) below.

(d) Disposition in Lieu of Exercise of Power of Appointment.  Upon the death of
the surviving Grantor, and to the extent not otherwise effectively appointed, any property remaining
in the Family Trust shall be added to and become part of the Generation Skipping Trust, to be held,
managed and distributed pursuant to Section 4.08 below, provided that if a Non-GST Family Trust is
established pursuant to Section 4.03(3) above, then to the extent not otherwise effectively appointed
the assets held under such Non-GST Family Trust shall be added to and become part of the
Children’s Trust, to be held, managed and distributed pursuant to Section 4.09 below, but further
provided that if the property located at ______________________________, or any rights or
interests with respect thereto, are held under the Family Trust, then any and all right, title and interest
with respect to such real estate shall be devised to the HOMESTEAD TRUST pursuant to Section
4.10 hereof
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4.07 Administration of Family Trust B.  To the extent that a CLIENT FAMILY TRUST B
is established pursuant to Section 4.03 above, then such Trust shall be held, managed and
administered as a separate trust pursuant to the terms and conditions of Section 4.06 above, provided
that the following shall apply notwithstanding anything to the contrary:

(1) The surviving Grantor shall not be eligible to receive any distribution from the
CLIENT FAMILY TRUST B unless such Grantor is added as a beneficiary to the Trust by the Trust
Protectors.  Until such time, the surviving Grantor shall have no right to receive any benefits
whatsoever from CLIENT FAMILY TRUST B.  It is strongly requested that the Grantor’s spouse not
be added as a beneficiary of CLIENT FAMILY TRUST B unless or until it has been determined that
this is in the best interest of the family, after taking into account tax, wealth protection, and
disposition planning.

(2) The CLIENT FAMILY TRUST B shall be sitused in one of the following
jurisdictions, as selected by the Trustee, unless the selection of a jurisdiction is changed by the Trust
Protectors, if there are Trust Protectors appointed under Section _________ of this Agreement, or by
the majority vote of  _______________, _______________, and _______________  as an advisory
committee.  The applicable eligible jurisdictions are Nevada, Delaware, Alaska, Nevis, Belize, the
Isle of Man, Jersey (in the Channel Islands), or any other jurisdiction that the Trust Protectors find to
be protective of the Trust assets and Beneficiaries, unless the Trust Protectors determine otherwise.

(3) The surviving Grantor may, without the approval or consent of any person in a
fiduciary capacity and notwithstanding any provision in Section 8.04 of this Trust Agreement to the
contrary, and whether or not such Grantor is a beneficiary of this Trust at any time and from time to
time, acquire any part or all of the Trust Estate and any property held under any trust established
hereunder by substituting other property of equal value, and such power may be exercised in a non-
fiduciary capacity without approval or consent of any third party except as to the value of property
exchanged, and may be released or disclaimed by the surviving Grantor or any individual holding a
general or durable power of attorney who is entitled to act for the surviving Grantor, or any guardian
appointed by a court of competent jurisdiction.

Notwithstanding the foregoing, this power may not be exercised over any
corporate stock in a “controlled corporation” (as such term is defined in Code Section 2036(b)(2))
held in this Trust,  if such power would result in such Grantor being deemed to have retained,
directly or indirectly, the right to vote such stock for the purposes of Code Section 2036(b)(1).  In the
event that, by operation of this paragraph, Code Section 2036(b) prevents such Grantor from
exercising the power to transfer any trust assets in exchange for assets of equivalent value, then the
Trustee of this Trust, or of any trust created hereunder shall have the power to enlarge the class of
beneficiaries of this Trust by designating any organization described in Section 170 of the Code as an
additional beneficiary of the net income of the Trust.  Following such designation, the Trustee may
pay or apply the net income to or for the benefit of one or more of such additional beneficiaries, in
such amounts and proportions as the Trustee may, in its sole and absolute discretion, determine.
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(4) The extent to which the surviving Grantor shall have the power to appoint
assets held in the CLIENT FAMILY TRUST A to creditors of the surviving Grantor’s estate
described in Section 4.06(b) above shall be determined first, and then the extent to which the
surviving Grantor shall have the power to appoint assets held in the CLIENT FAMILY TRUST B to
creditors of the surviving Grantor’s estate described in Section 4.06(b) shall be determined, provided
that the references in Section 4.06(b) to the CLIENT FAMILY TRUST A shall be deemed to be
references to the CLIENT FAMILY TRUST B for the purposes of determining the extent of the
surviving Grantor’s power of appointment under this CLIENT FAMILY TRUST B.

(5) In the unlikely event that the surviving Grantor is considered to have made a
gift to the CLIENT FAMILY TRUST B for federal gift tax purposes, then to the extent that the value
of such gift exceeds the surviving Grantor’s federal estate tax gift exemption, the excess amount
considered as gifted shall pass into a separate subtrust under the CLIENT FAMILY TRUST B under
which such Grantor shall have an inter vivos Power of Appointment pursuant to the terms set forth in
Section 1.09 hereof, over the assets held under such subtrust, and during the lifetime of the surviving
Grantor no distribution shall be made from such subtrust to any individual other than the surviving
Grantor without the written consent of the surviving Grantor, which may be withheld in said
Grantor’s absolute discretion.

4.08 Generation Skipping Trust Established Upon the Death of the Surviving Grantor.
Upon the death of the surviving Grantor, the Trustee shall divide the Generation Skipping Trust,
which shall consist of the property remaining in a Family Trust, or in any Q-TIP-GST Trust, upon
the death of the surviving Grantor, into separate equal shares for each of the children of the Grantors,
per stirpes, and each share shall be held as a separate trust. The descendant for whom a separate trust
is established shall be the Primary Beneficiary of such separate trust for the purposes of this
subsection, and each separate trust shall be held, managed and distributed as follows:

(a) Income and Principal.  During the lifetime of the Primary Beneficiary, the
Trustee may pay to or for the benefit of the Primary Beneficiary and/or such Beneficiary's
descendants, at any time and from time to time, such sums from income and/or principal as are
reasonably necessary for their health, education, maintenance and support, provided that no
distribution to or for the benefit of any descendant of the Primary Beneficiary shall be in satisfaction
of any legal obligation, including obligation of support of any Trustee or any beneficiary hereunder.
Any distributions shall come first from income and then from principal. Any undistributed income
shall be added to principal. The Trustee shall exhaust the remaining property in any separate share of
the Children's Trust held for the benefit of the Primary Beneficiary before making any distribution to
such Primary Beneficiary from his or her separate share of this Generation Skipping Trust.

With respect to each Trust established for a descendant of a Grantor, except
for legitimate and appropriate education expenses and living expenses incurred during sincere efforts
of a beneficiary to obtain an appropriate education, it is requested that distributions be limited so as
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to facilitate the trust principal maintaining its value once the beneficiary has been fully educated.
The Grantors desire that the assets of the Trust be considered a tree, and that the income from the
Trust be considered the fruit of the tree, with an objective that the tree should grow or at least
maintain its size in order to allow the fruit to not be diminished in the future. The Grantors request
that the Trust be conducted so that the trust assets may grow and prosper, except to the extent that
reduction thereof is necessary based upon extenuating circumstances. The Grantors, by means of
example, would suggest that distributions be equivalent to what can conservatively be expected to
allow for the remaining trust assets and growth thereon, to at least keep up with inflation over time.
By means of example and illustration, with reference to the economic conditions as of the date
of execution of this trust, Grantors would suggest a 4% distribution amount, taking into
consideration a conservative potential investment return of 7% and a potential inflation rate of
3%. If significant portions of the trust portfolio consist of assets that appreciate in value but pay
nominal or very low income, the principal may be used to satisfy the intentions described above.

In rendering a decision regarding distributions to the Primary Beneficiary
under paragraph (a) of this Section 4.08, and in order to promote conduct acceptable by the Grantors,
the Trustee may also consider, without limitation, the following:

(1) Whether or not such Primary Beneficiary is suffering from a substance
abuse (including alcohol) or compulsive behavior disorder (such as a gambling problem) or is
affiliated with a cult;

(2) Whether or not such Primary Beneficiary is incarcerated or a criminal
trial is pending the penalty for which the Primary Beneficiary may be incarcerated;

(3) Whether or not such Primary Beneficiary is engaged in illegal
activities, as determined in the sole discretion of the Trustee;

(4) Whether or not such Primary Beneficiary is gainfully employed, as
determined in the sole discretion of the Trustee; provided, however, that a Primary Beneficiary need
not be gainfully employed if any of the following apply:

(i) The Primary Beneficiary is a full-time student and is
progressing towards the completion of a degree;

(ii) The Primary Beneficiary works at least thirty-five (35) hours
per week ("full-time"), with or without compensation, in a socially useful vocation (examples of such
a vocation include, but are not limited to, the fields of social work, teaching, religious service, and
charitable work);

(iii) The Primary Beneficiary is either occupied on a full-time basis
caring for other family members such as children or disabled or elderly relatives, or married and
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being the homemaker for the family, and, in either case, the Primary Beneficiary's spouse, if any,
works full-time or is unable to work full-time for medical or other reasons;

(iv) The Primary Beneficiary is employed in or pursuing a career in
the fine arts (examples of such careers include, but are not limited to, careers in the fields of art,
dance, music, theater and creative writing);

(v) The Primary Beneficiary is unable to work full-time for
medical reasons as determined by one or more physicians, selected by the Trustee, who have an
appropriate expertise and have examined the Primary Beneficiary; or

(vi) The Primary Beneficiary is unable to work full-time for such
other reason as the Trustee determines to be reasonable (such as the fact that the Primary Beneficiary
is actively seeking, but has not yet acquired, employment).

(5) Whether or not such Primary Beneficiary is a productive member of
society, as determined in the sole discretion of the Trustee;

(6) Whether or not such Primary Beneficiary has demonstrated the
capability of managing his or her financial affairs, as determined in the sole discretion of the Trustee;
and

(7) Whether or not such Primary Beneficiary is a safe driver as evidenced
by lack of driving violations and lack of at-fault traffic accidents.

(b) Power of Appointment.  The Primary Beneficiary shall have a limited Power
of Appointment (as defined in Section 1.09 of this Trust Agreement) with respect to his or her
separate trust, and upon the Primary Beneficiary's death, the Trustee shall pay the remaining income
and principal, or such portion thereof over which said Power is exercised, as the Primary Beneficiary
directs pursuant to the exercise of such Power.

(c) Disposition in Lieu of Exercise of Power of Appointment.  Upon the Primary
Beneficiary's death and to the extent not otherwise effectively appointed, the Trustee shall divide the
Primary Beneficiary's separate trust into separate equal shares, per stirpes, for the Primary
Beneficiary's descendants, if any, and if none, for our then surviving descendants, per stirpes, and
each separate share shall be held as a separate trust. The descendant for whom a separate trust is
established shall be known as Primary Beneficiary of such separate trust, and each separate trust shall
be held, managed and distributed for the benefit of such Primary Beneficiary pursuant to paragraphs
(a) through (c) of this Section 4.08.
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[THE FOLLOWING IS ALTERNATE DISPOSITION LANGUAGE THAT CAN BE USED
IN A SECOND MARRIAGE SITUATION WHERE THE GRANTORS DO NOT WANT A
TRADITIONAL LIFETIME PROTECTIVE TRUST TO APPLY FOR DESCENDANTS:

4.08 Disposition Upon the Death of the Surviving Grantor If Power of Appointment Is Not
Effectively Exercised.  Except to the extent that the shares of the surviving child and grandchildren
of the surviving Grantor have been altered by the surviving spouse after the death of the first spouse,
as permitted under Sections 4.04 and 4.06 of this Trust Agreement, the remaining Trust assets shall
be devised as follows:

(1) Fifty percent (50%) of the remaining Trust assets shall be divided equally among our
children, per stirpes, and if any child who does not survive the surviving Grantor then the share of
such child shall be held in trust for the descendants of such child pursuant to the terms of subsection
(2) below if such child has descendants then surviving, provided that if such child does not have
descendants then surviving then such child's share shall be divided equally among the shares for our
other children, per stirpes.  The share of each child shall be paid outright to him or her, provided that
if a child's share passes to a grandchild or more remote descendant of the Grantors by reason of such
child predeceasing the surviving Grantor, then the share for such grandchild or more remote
descendant shall be held in trust pursuant to subsection (2) below.

(2) The remaining fifty percent (50%) of the Trust assets shall be devised in trust, in
equal shares, for the benefit of the grandchildren of the Grantors' who survive the surviving Grantor,
with the share of each grandchild to be held in a separate trust by the child of the Grantors who is the
parent of such grandchild, who shall have the power and authority to hold the Trust assets for the
health, education, maintenance and support of such grandchild based upon such terms and conditions
as the Trustee deems appropriate in his or her discretion. The Trustee for any trust established for the
primary benefit of a grandchild of a Grantor shall be the child of the applicable Grantor who is the
parent of such grandchild.  If the child of a Grantor who is the parent of a grandchild does not
survive or is unable or unwilling to serve as Trustee, then the Trustees appointed to serve under this
Agreement shall select a Trustee or Trustees or serve as the Trustees for such grandchild based upon
the terms and conditions set forth above.  If a grandchild does not survive to receive his or her
complete trust share, then the remaining trust share shall be divided equally among the trust shares or
outright among the then surviving grandchildren of the Grantors, to be delivered or held in trust as
determined appropriate by the Trustee or Trustees.  If one or more grandchildren (children of the
Grantors' children) are born after execution of this Agreement, then any such after-born grandchild
shall be considered to have been born as of the date of execution of this Agreement in order to be
eligible to receive an equal share of this disposition, and any other disposition made available for
grandchildren under this Agreement.  If a grandchild dies before receiving all benefits under this
Agreement and leaves descendants (great-grandchildren of the Grantors), those descendants shall
have no entitlement to receive the share of the grandchild that is set aside under this subsection (2),
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except as to any portion of the such grandchild's share that is set aside under this subsection (2) by
reason of subsection (1) above.  Notwithstanding anything to the contrary above, if the funding of
any such separate trust under this subsection (2), or any distribution therefrom, would cause the
imposition of generation skipping transfer tax, then the parent of the grandchild or other more remote
descendant for whom the applicable separate trust is established shall have the power to appoint the
assets held under such separate trust to the creditors of such parent's estate to the extent necessary to
avoid the imposition of generation skipping transfer tax.]

4.09 Children's Trust Provisions.  After the death of the surviving Grantor, the Trustee
shall divide the assets allocated to the Children's Trust, which shall consist of the amount passing to
the Non-GST Share under Sections 4.06(d) and 4.04(8) upon the death of the surviving Grantor into
separate equal shares for each of the children of the Grantors, per stirpes, and each share shall be
held as a separate trust. The descendant for whom a separate trust is established shall be the Primary
Beneficiary of such separate trust for the purposes of this subsection, and each separate trust shall be
held, managed and distributed pursuant to the provisions of Article Five of this Trust Agreement.

[USE THE FOLLOWING LANGUAGE WHERE THE CLIENTS HAVE A HOUSE
THAT THEY WANT TO HAVE REMAIN IN TRUST FOR USE BY FUTURE
DESCENDANTS:

4.10 Homestead Trust.  The Grantors intend that their property located at
_______________________, __________________, will be held and retained by the Successor
Trustees of this Joint Trust after the death of the surviving Grantor for use by the Grantors’
descendants as a vacation home for as long as such descendants would like to do so. Therefore, as
provided in Sections 4.04(8) and 4.06(d), and unless otherwise appointed by either Grantor with
respect to their respective powers of appointment over the assets in this Trust, such real estate shall
be held, managed and administered by this HOMESTEAD TRUST whereby the Successor Trustees
will hold such property, and the descendants of the Grantors shall be entitled to use such property as
a vacation home, and for family reunions and other family gatherings.  Expenses related to
maintenance of such home shall be paid by the separate trusts established for the descendants of the
Grantors after the death of the surviving Grantor on a pro rata basis according to the per stirpes
disposition contemplated above, provided that such expenses shall be first paid from any Non-GST
Trust established for the descendants of the Grantors to the extent possible.  In the event that a
majority of the adult descendants of the Grantors wish to sell such real estate or otherwise wish to
cease using the property as a vacation home and/or family gathering place, then a majority of the then
adult descendants of the Grantors may provide the then Trustees with a written instrument signed by
them indicating this, and the Trustees shall terminate this HOMESTEAD TRUST, and distribute any
and all right, title and interest in such homestead property to the separate trusts established for the
benefit of the descendants of the Grantors on a pro rata basis based upon per stirpes disposition
among the Grantors’ descendants.  In the event that no such separate trusts are then existing for the



JOINT TRUST PAGE 29

primary benefit of the Grantors’ descendants, then any and all right, title and interest in such
homestead real estate shall nevertheless be held in separate trusts for the primary benefit of the
Grantors’ descendants on a per stirpes basis, and such trusts shall be held, managed and administered
pursuant to Section 4.07 above, provided that the power of appointment bestowed upon a Primary
Beneficiary of any such separate Trust so created shall include the power to appoint the assets of
such separate Trust to the creditors of the Primary Beneficiary’s estate to the extent necessary to
avoid the imposition of generation skipping transfer tax.]

4.11 Contingent Distribution.  If all of the beneficiaries of this Trust or any separate trust
administered under this Article die and none of the persons entitled to receive distribution of the
income or principal of such Trust nor their descendants are then living, the Trust shall immediately
terminate and the remaining property in such trust shall be divided into two (2) equal shares. One (1)
share shall be distributed to the persons who would be entitled to receive the property of JOHN
CLIENT and one (1) share shall be distributed to the persons who would be entitled to receive the
property of ANN CLIENT, such persons taking in the proportions provided by the laws of the State
of [MODIFY IF FOR STATES OTHER THAN FLORIDA] Florida as if we had both died at
that time intestate, each surviving the other and domiciled in [MODIFY IF FOR STATES OTHER
THAN FLORIDA] Florida.

4.12 Construction of Marital Deduction. It is our primary intention that, to the extent so
elected, the federal estate tax marital deduction shall be obtained to the extent necessary to assure
that there is no federal estate tax imposed on the death of the first dying Grantor. All questions
regarding the marital deduction devise and this Trust shall therefore be resolved accordingly. The
powers and discretions of the Trustee with respect to administration of the first dying Grantor's estate
and of the Trust Estate shall not be exercised or exercisable except in a manner consistent with our
intent as expressed in this paragraph. To the extent that any other provision of this Trust conflicts
with the primary intent as expressed in this paragraph, giving rise to an ambiguity, the ambiguity
shall be resolved as directed in this paragraph. Should there be an ambiguity as to whether any
provision necessary for qualification for the marital deduction is included in this Trust, the ambiguity
shall be resolved as directed in this paragraph. In regards to the marital deduction, all other
provisions of this Trust are subordinate to this paragraph. Notwithstanding the above, nothing in this
Section shall be construed to invalidate any measures taken after the first dying Grantor's death, such
as qualified disclaimers or partial Q-TIP elections, to minimize the aggregate estate taxes imposed on
our estate.

4.13 Disclaimer Trust.  Any property that becomes a portion of the Trust estate due to a
"qualified disclaimer" (as defined in Section 2518 of the Code and regulations thereunder, as then
amended) executed by the surviving Grantor, and any property in the Trust estate with respect to
which the surviving Grantor, or a Trustee of any Q-TIP Trust established under this Trust
Agreement, has executed such a qualified disclaimer, shall be held, managed and administered as
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separate trust called the CLIENT DISCLAIMER TRUST pursuant to this Section 4.13, and shall not
be co-mingled with any other trust established under this Trust Agreement. In the unlikely event that
the first dying Grantor’s federal estate tax exemption exceeds such Grantor’s federal generation
skipping tax exemption at the time of death, such CLIENT DISCLAIMER TRUST shall be
segregated into a separate "GST Disclaimer Trust" and a separate "Non-GST Disclaimer Trust," with
the GST Disclaimer Trust being comprised of a fraction of the CLIENT DISCLAIMER TRUST of
which (a) the numerator shall be first dying Grantor’s available GST exemption after allocation of
such GST exemption to trusts established under the preceding Sections, and (b) the denominator
shall be the value of the assets in the Trust estate that become a portion of this CLIENT
DISCLAIMER TRUST, as finally determined for federal tax purposes, other than assets paid or
distributed under preceding Articles of this Trust Agreement, and the Non-GST Disclaimer Trust
being comprised of the remainder of the CLIENT DISCLAIMER TRUST.

The CLIENT DISCLAIMER TRUST, including the GST Disclaimer Trust and the
Non-GST Disclaimer Trust if the CLIENT DISCLAIMER TRUST is so divided, shall be held,
managed and distributed pursuant to the following provisions:

(a) Income and Principal. During the surviving Grantor's lifetime, the Trustee may
pay to or for the benefit of the surviving Grantor and/or our descendants at any time and from time to
time such sums from income and/or principal as are reasonably necessary for their health, education,
maintenance and support, provided that no distribution to or for the benefit of any descendant of the
Grantors shall be in satisfaction of any legal obligation, including obligation of support, of the
surviving Grantor, any Trustee or any beneficiary hereunder. Any distributions shall come first from
income and lastly from principal, and the Grantors request, but do not direct, that distributions of
principal be made first from any Q-TIP Trust established for the surviving Grantor's benefit before
invading the principal of this Disclaimer Trust. Any undistributed income shall be added to principal.
In the event that the surviving Grantor is serving as Trustee or Co-Trustee of this Disclaimer Trust,
said Grantor shall not have the ability to exercise any discretion provided herein with respect to
distributions to any beneficiary of this Disclaimer Trust, provided however that nothing herein shall
prevent said Grantor from having the ability to make distributions pursuant to the terms of this
Disclaimer Trust if and when said Grantor is acting as a Trustee of this Disclaimer Trust, and then
only for the health, education, maintenance and support of such beneficiary.

(b) Disposition on Death of Surviving Grantor.  Upon the surviving Grantor's
death, any property remaining in the Disclaimer Trust shall be added to and become part of the
Generation Skipping Trust established under Section 4.08, to be held, managed and distributed as
provided therein, provided that any property remaining in the Non-GST Disclaimer Trust, if
established, shall be added to and become part of the Children's Trust established under Section 4.09,
to be held, managed and distributed pursuant to Article Five.



JOINT TRUST PAGE 31

ARTICLE FIVE - BENEFICIARY SUBTRUSTS

5.01 Management of Separate Trusts.  Each separate trust which this Trust Agreement
provides shall be administered pursuant to Article Five of this Trust Agreement shall be held,
managed and distributed as follows:

(a) Income and Principal.  During the lifetime of the Primary Beneficiary, the
Trustee may pay to or for the benefit of the Primary Beneficiary, at any time and from time to time,
such sums from income and principal as are reasonably necessary for such Beneficiary's health,
education, maintenance and support. Additionally, the Trustee may pay to or for the benefit of any
then living lineal descendant or descendants of the Primary Beneficiary, in equal or unequal shares,
such sums from income and principal as are reasonably necessary for the health, education,
maintenance and support of such descendant or descendants, provided that no distribution shall be
made in satisfaction of any legal obligation, including support obligation, of any Trustee or the
Primary Beneficiary. Any distributions shall come first from income, then from principal. Any
undistributed income shall be added to principal. In lieu of making cash distributions to or for the
benefit of the beneficiaries, the Trustee is specifically authorized to purchase assets (including one or
more residences) and hold such assets in trust for the use and benefit of any beneficiary of such
separate trust for his or her health, education, maintenance or support. The Trustee is further
authorized to make loans to a beneficiary and to purchase assets to be used by a beneficiary as a
home, for establishing a trade or business, provided that any such expenditure or use must be related
to the beneficiary's health, education, maintenance or support, and may not be in satisfaction of any
legal obligation, including support obligation, of any beneficiary or Trustee.

With respect to each Trust established for a descendant of a Grantor, except
for legitimate and appropriate education expenses and living expenses incurred during sincere efforts
of a beneficiary to obtain an appropriate education, it is requested that distributions be limited so as
to facilitate the trust principal maintaining its value once the beneficiary has been fully educated.
The Grantors desire that the assets of the Trust be considered a tree, and that the income from the
Trust be considered the fruit of the tree, with an objective that the tree should grow or at least
maintain its size in order to allow the fruit to not be diminished in the future. The Grantors request
that the Trust be conducted so that the trust assets may grow and prosper, except to the extent that
reduction thereof is necessary based upon extenuating circumstances. The Grantors, by means of
example, would suggest that distributions be equivalent to what can conservatively be expected to
allow for the remaining trust assets and growth thereon, to at least keep up with inflation over time.
By means of example and illustration, with reference to the economic conditions as of the date
of execution of this trust, Grantors would suggest a 4% distribution amount, taking into
consideration a conservative potential investment return of 7% and a potential inflation rate of
3%.  If significant portions of the trust portfolio consist of assets that appreciate in value but pay
nominal or very low income, the principal may be used to satisfy the intentions described above.
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In rendering a decision regarding distributions to the Primary Beneficiary
under paragraph (a) of this Section 5.01, and in order to promote conduct acceptable by the Grantors,
the Trustee may also consider, without limitation, the following:

(1) Whether or not such Primary Beneficiary is suffering from a substance
abuse (including alcohol) or compulsive behavior disorder (such as a gambling problem) or is
affiliated with a cult;

(2) Whether or not such Primary Beneficiary is incarcerated or a criminal
trial is pending the penalty for which the Primary Beneficiary may be incarcerated;

(3) Whether or not such Primary Beneficiary is engaged in illegal
activities, as determined in the sole discretion of the Trustee;

(4) Whether or not such Primary Beneficiary is gainfully employed, as
determined in the sole discretion of the Trustee; provided, however, that a Primary Beneficiary need
not be gainfully employed if any of the following apply:

(i) The Primary Beneficiary is a full-time student and is
progressing towards the completion of a degree;

(ii) The Primary Beneficiary works at least thirty-five (35) hours
per week ("full-time"), with or without compensation, in a socially useful vocation (examples of such
a vocation include, but are not limited to, the fields of social work, teaching, religious service, and
charitable work);

(iii) The Primary Beneficiary is either occupied on a full-time basis
caring for other family members such as children or disabled or elderly relatives, or married and
being the homemaker for the family, and, in either case, the Primary Beneficiary's spouse, if any,
works full-time or is unable to work full-time for medical or other reasons;

(iv) The Primary Beneficiary is employed in or pursuing a career in
the fine arts (examples of such careers include, but are not limited to, careers in the fields of art,
dance, music, theater and creative writing);

(v) The Primary Beneficiary is unable to work full-time for
medical reasons as determined by one or more physicians, selected by the Trustee, who have an
appropriate expertise and have examined the Primary Beneficiary; or
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(vi) The Primary Beneficiary is unable to work full-time for such
other reason as the Trustee determines to be reasonable (such as the fact that the Primary Beneficiary
is actively seeking, but has not yet acquired, employment).

(5) Whether or not such Primary Beneficiary is a productive member of
society, as determined in the sole discretion of the Trustee;

(6) Whether or not such Primary Beneficiary has demonstrated the
capability of managing his or her financial affairs, as determined in the sole discretion of the Trustee;
and

(7) Whether or not such Primary Beneficiary is a safe driver as evidenced
by lack of driving violations and lack of at-fault traffic accidents.

(b) Power of Appointment.  The Primary Beneficiary shall have a Power of
Appointment (as defined in Section 1.09 of this Trust Agreement) with respect to his or her separate
trust, and upon the Primary Beneficiary's death, the Trustee shall pay the remaining income and
principal, or such portion thereof over which said Power is exercised, as the Primary Beneficiary
directs pursuant to the exercise of such Power, provided that in no event shall the Primary
Beneficiary have any power to appoint any of said property to himself or herself, to his or her
creditors, to his or her estate, to any creditors of his or her estate, or to discharge any of his or her
legal obligations, except that the Primary Beneficiary shall have the power to appoint the Trust assets
held thereunder upon death to creditors of the estate of such Primary Beneficiary to the extent
necessary to avoid imposition of federal Generation Skipping Tax upon the death of such Primary
Beneficiary.

(c) Disposition in Lieu of Exercise of Power of Appointment.  Upon the Primary
Beneficiary's death and to the extent not otherwise effectively appointed, the Trustee shall divide the
Primary Beneficiary's separate trust into separate shares, per stirpes, for the Primary Beneficiary's
descendants, if any, and if none, for the then surviving descendants of the Grantors, per stirpes, and
each separate share shall be held as a separate trust. The descendant for whom a separate trust is
established shall be the Primary Beneficiary of such separate trust for purposes of this Section, and
each separate trust shall be held, managed and distributed for the benefit of such Primary Beneficiary
pursuant to the provisions of this Article Five.

ARTICLE SIX - TRUSTEESHIP

6.01 Initial Co-Trustees and Successor Trustees.  The initial Co-Trustees of this Trust are
JOHN CLIENT and ANN CLIENT.  In the event that either of the initial Co-Trustees is or becomes
unable or unwilling to serve as Co-Trustee, then the other initial Co-Trustee shall serve as Co-
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Trustee with his or her choice of one or more of _______________________,
______________________, _________________________________ or a licensed trust company,
and shall have the power to replace the acting Co-Trustee with one or more of the above-referenced
individuals and/or a licensed trust company at any time and for any reason.

Notwithstanding the above, as to any Trustee other than the Grantors while both
of them are living, a Grantor shall be required to serve as Co-Trustee with a licensed trust
company or with one or more of the other individual or individuals appointed above, and shall
have the power to replace the trust company or individuals then serving with an alternate
individual or individuals appointed above or an alternate licensed trust company at any time
and for any reason, so that they are always serving with a Co-Trustee, the purpose of this co-
trusteeship requirement being to enhance the security to provide for shared responsibilities
with respect to individuals appointed to serve as Trustee after the death of the first dying
Grantor.

6.02 After the Death of the Surviving Grantor.  Upon the death of the surviving Grantor,
such licensed trust company that has been named by the surviving Grantor shall serve as successor
Trustee, provided that if no such licensed trust company has been named, then
___________________________________ shall serve as successor Trustee.

6.03 Removal and Replacement of Trustee.  During the lifetime of both of us, we retain the
right, by mutual consent, to amend the trusteeship provisions contained in this Article Six, without
restriction. After the death of the first dying Grantor, the surviving Grantor may remove any Trustee
of the Trust under this instrument who is then serving or who is designated as a Successor or
Alternate Trustee and may additionally name any "Eligible Person," as defined herein, to serve as
Trustee in place of the removed or retiring Trustee, or to be designated as Successor or Alternate
Trustee, but only with the approval of two out of three of ______________________,
_________________________________ or ___________________________________.

"Eligible Person" is a licensed trust company or an individual (other than a Grantor)
who is one or more of ______________________, _________________________________ or
___________________________________, any Board Certified estate planning lawyer designated
as eligible by any two of ______________________, _________________________________ or
___________________________________ or a licensed trust company.

6.04 Trusteeship of Separate Trusts.  In addition, with respect to any separate trust for
descendants of the Grantors  the Primary Beneficiary of a separate trust (as defined in Article Four)
upon attaining the age of thirty-five (35) shall have the ability to replace any licensed trust company
then serving at any time and for any reason with any licensed trust company licensed in [MODIFY
IF FOR STATES OTHER THAN FLORIDA] Florida or any other state in the United States that
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is managing at least $500,000,000 worth of assets to serve as Trustee of the separate trust held for the
benefit of the Primary Beneficiary, provided that at all times there is a licensed trust company
satisfying the above requirements serving as sole Trustee, or as Co-Trustee with such Primary
Beneficiary.

6.05 Trustee Appointment in Event of Vacancy.  In the event that the office of Trustee of
this Trust or any trust created therefrom becomes vacant and this Trust Agreement does not
otherwise provide for the replacement of the retiring Trustee, then the following persons, in the order
listed, shall have the ability, by written instrument delivered to the predecessor Trustee and to the
successor Trustee, to appoint a successor Trustee or Co-Trustees:

(a) The surviving Grantor;

(b) The retiring Trustee, if such Trustee was appointed under Section 6.01
herein;

(c) Two out of the three of ______________________,
______________________________ or _________________________.

(d) The ___________________ firm of _____________________ shall choose a
successor Trustee.

If all of the above described individuals are unable or otherwise fail to appoint a
successor Trustee, then the [MODIFY IF FOR STATES OTHER THAN FLORIDA] Florida
court having jurisdiction over this Trust shall appoint a Corporate Trustee as successor Trustee, upon
application of any person interested in this Trust or upon application of the retiring Trustee.

6.06 Appointment of Co-Trustees.  Any individual serving as Trustee, or a majority of
individuals then serving as Co-Trustees, may appoint one or more Co-Trustees to serve with the
appointing Trustee or Co-Trustees. Any Co-Trustee so appointed must be an individual or entity
nominated as a Successor Trustee or Co-Trustee in Section 6.02 of this Trust Agreement, a
Corporate Trustee, or a descendant of ours who has attained the age of thirty-five (35). The
appointing Trustee or Co-Trustees may limit the powers and responsibilities of the Co-Trustee so
appointed, provided that such limitations must be described in the instrument appointing such Co-
Trustee and accepted by the Co-Trustee so appointed. The appointing Trustee or Co-Trustees may at
any time replace any Co-Trustee appointed under this Section with another individual or entity
eligible to be appointed as a Co-Trustee herein, or terminate such Co-Trustee without replacement.

6.07 Replacement of Corporate Trustees.  Any individual serving as Trustee, or a majority
of the individuals then serving as Co-Trustees, may at any time replace any Corporate Trustee then
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serving as Co-Trustee with another Corporate Trustee of such individual's choice. If the Corporate
Trustee serving in such capacity was appointed solely under Section 6.06 and the service of a
Corporate Trustee is not otherwise required under this Trust Agreement, then the individual Trustee
or Co-Trustees may terminate the Corporate Trustee without replacement.

6.08 Resignation.  Any Trustee or Co-Trustee may resign at any time by giving thirty (30)
days written notice to such effect to the other Co-Trustee or Co-Trustees, if any, and to the persons
who have reached majority age and are then income beneficiaries of this Trust or the applicable
separate trust created herein. If either Grantor resigns as Trustee, such Grantor reserves the power to
resume serving as Trustee at any time by written notice to the Trustee then serving.

6.09 Removal of Beneficiary/Trustees.  Notwithstanding any provision in this
Article Six to the contrary, if the surviving Grantor is serving as sole Trustee of any Family Trust or
Q-TIP Trust established under this Trust Agreement, or a Primary Beneficiary is serving as sole
Trustee of a separate trust established for such Primary Beneficiary's benefit, and if such surviving
Grantor or Primary Beneficiary is insolvent or is unable to satisfy any financial or court or arbitration
ordered obligation, or is in the process of being divorced, then such surviving Grantor or Primary
Beneficiary shall be automatically removed as Trustee, and replaced with an Independent Trustee
chosen by such spouse or Primary Beneficiary. The Independent Trustee chosen as a replacement
shall be a descendant of ours (other than the applicable Primary Beneficiary) who has attained the
age of thirty-five (35), a licensed attorney who has represented us or who specializes in estate and
trust law with an "AV" rating in the Martindale-Hubbell directory, a certified public accountant who
has done our accounting work or has extensive experience preparing estate and income tax returns
for a reputable trust company, or a licensed trust company. A Trustee Beneficiary who has been
forced to no longer serve by reason of this provision shall have the right to regain the trusteeship
when circumstances have clearly changed such that there is no longer an insolvency and/or the
applicable divorce has been resolved or withdrawn and there is no imminent threat of creditor or
claims of a family nature that could cause loss of trust assets. Further, if applicable state law where a
beneficiary resides, or other applicable law, would make the Trust for such beneficiary creditor
accessible if such beneficiary were the sole Trustee, then such beneficiary shall be required to choose
an Independent Trustee meeting the requirements as described above with respect to trusteeship of
such Trust and shall be required to serve with an independent Co-Trustee so long as the state law
where such beneficiary resides requires a Co-Trustee to facilitate creditor protection.

6.10 Compensation of Trustees.  Any Corporate Trustee shall be entitled to receive fees as
compensation for its services according to its schedule of fees in existence at the time such services
are rendered, provided, however, that such fee schedule must be reasonable and no Corporate Trustee
shall be entitled to any portion of any distribution or termination fee upon any distribution to a
beneficiary, change of trustee or termination of a trust which exceeds the actual reasonable costs of
the Corporate Trustee with respect to such distribution, change or termination.  Any individual
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serving as Trustee shall be entitled to receive reasonable fees, and shall be reimbursed for out-of-
pocket expenses incurred by reason of administration of any trust hereunder.  Such fees may be
charged as earned or deferred in the discretion of the Trustee.

6.11 Trustee Liability Limitations.  No Trustee shall be liable for the act, default, or
misconduct of any other Trustee. No Trustee shall be liable for any loss or depreciation occasioned
by the purchase or retention of any securities or property purchased, gifted, or retained on behalf of
the Trust, provided the Trustee shall have acted in good faith in such purchase or retention, and in no
event shall the Trustee be liable for any error in judgment or for anything done or omitted to be done
pursuant to the powers herein given except for its own willful misconduct in bad faith.  No Trustee
shall be liable for the acts or omissions of any agent, attorney, accountant, or depository selected
with reasonable care, or for allowing funds or property to be kept in the custody or control of an
agent, attorney, accountant, or depository selected with reasonable care, nor shall the Trustee have
any duty to take action or obtain redress for breach of trust. No individual serving as Trustee shall be
liable or responsible for any act or omission except to the extent that such act or omission is based
upon gross negligence or willful bad acts of such Trustee, and any such Trustee shall be indemnified
and held harmless for any expenses relating to any action with respect to this Trust.

6.12 Waiver of Bond.  No Trustee shall be required to give bond or other security in any
jurisdiction, and if despite this exoneration a bond is nevertheless required, no sureties shall be
required.

6.13 Waiver of Accountings.  We hereby specifically waive compliance with any other law
now or hereafter in effect requiring qualification, or accounting by the Trustee to any court.

6.14 Transfer of Trust Assets.  Promptly after receiving notice of the appointment of a
Successor Trustee, the resigning Trustee hereunder shall render its final accounting and shall transfer
and deliver to such Successor Trustee all Trust assets then held by it, whereupon it shall have full
and complete acquittance of all assets so delivered and shall have no further duties hereunder;
provided, however, that nothing herein shall prevent any Trustee at any time from filing a judicial
statement and accounting with a court of competent jurisdiction.

6.15 Authority of Co-Trustees. Except as otherwise expressly provided, no Co-Trustee
shall have the ability to exercise any authority granted under this Trust without the approval of a
majority of the Co-Trustees then serving, and if there are two Co-Trustees then serving, unanimous
consent shall be required. Notwithstanding the above, a Co-Trustee shall have the power to delegate
any Trustee power such Co-Trustee chooses to any or all of the other Co-Trustees then serving,
provided that such delegation must be in writing and shall at all times be revocable in writing by the
Co-Trustee delegating such power. Also notwithstanding the above, any power given to an
Independent Trustee under this Trust Agreement shall be exercisable solely by the Independent
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Trustee or a majority of the Independent Co-Trustees then serving, and the consent of any non-
Independent Co-Trustee shall not be required with respect to the exercise of any such power.

Notwithstanding the above, at all times while JOHN CLIENT and ANN CLIENT are
serving as Co-Trustees of this Trust, each of them shall have the ability to make distributions from
his or her respective separate share of this Trust to or for the benefit of himself or herself without the
joinder or consent of the other Co-Trustee.

6.16 Designated Representatives.  It is recognized that the law of the situs of this Trust or
Trusts established hereunder may provide for the appointment and service of a "Designated
Representative" who can receive information and accountings that might otherwise be required to be
delivered to Trust beneficiaries. Unless otherwise set forth under this paragraph, the Trustee or
Trustees serving from time to time may select and alter the identification of one or more Designated
Representatives to receive information and otherwise serve on behalf of one or more beneficiaries of
this Trust or any trust created hereunder, provided that if names of specific individuals are
enumerated below in this Section, then except to the extent required by statute, the first person
named below shall be the Designated Representative, the second person named below shall be
the alternate Designated Representative, and the third person named below shall be the second
alternate Designated Representative. It is acknowledged that any Designated Representative
chosen by a Trustee of the Trust and not specifically named in this Trust Agreement must be a
relative who is a grandparent or a descendant of a grandparent of the beneficiary, or must be the
beneficiary's spouse, or the grandparent or a descendant of a grandparent of the beneficiary's spouse.
Any Designated Representative will be held harmless and indemnified from any and all trusts herein

established for any liability or obligation incurred in serving as a Designated Representative, except
in the case of conduct that is clearly malicious and willful except to the extent required under
applicable law. A Designated Representative or an alternate Designated Representative shall not be
considered a fiduciary unless circumstances otherwise dictate. It is the Grantors' intent to reduce
expenses and responsibilities with reference to Trust reporting and accounting to beneficiaries, and
the Grantors therefore request that this Trust shall be construed and administered accordingly.

Any Designated Representative then serving may resign by giving written notice to
the persons then having the authority to appoint Successor Designated Representatives and to the
Trustee.

6.17 Substance Dependency or Pathological Gambling Restriction Upon Trusteeship.  No
individual who is otherwise permitted to serve as a Trustee under this Trust Agreement and who has
a "Substance Dependency Disorder," is engaging in "Pathological Gambling" or is subject to
"Substance Abuse" (as such terms are defined below) at any time after a Grantor’s death or
incapacity may serve as a Trustee under this Trust, or any trust established hereunder, participate in
the selection or initiate or cause the replacement of any Trustee, or otherwise have fiduciary rights or
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powers under this Agreement. An individual who has recovered from a Substance Dependency
Disorder or from a Pathological Gambling disorder as exhibited by no longer using such substance,
no longer exhibiting traits of Pathological Gambling, and continuously participating in whatever
activities have been recommended by appropriate addiction counselors shall not be considered to
have a Substance Dependence Disorder or Pathological Gambling disorder so long as such individual
has not committed Substance Abuse or Pathological Gambling from the date of the first dying
Grantor’s incapacity or death, whichever occurs first. Notwithstanding anything to the contrary in
this paragraph, this Article Six is hereby amended such that no descendant of ours may serve as a
Trustee for his or her own benefit, participate in the selection or initiate or cause the replacement of
any Trustee, or otherwise have fiduciary rights or powers unless or until such right or power would
otherwise apply under the Trust Agreement and then only if and when such descendant has been
independent of chemicals and Pathological Gambling behavior and thus not subject to Substance
Dependency Disorder, Substance Abuse or Pathological Gambling for five (5) consecutive years
before becoming a Trustee, exercising any right or power to select or replace a Trustee under this
Agreement or otherwise having any fiduciary rights or powers under this Agreement. The
determination as to whether such five (5) years of "clean behavior" has occurred, shall be made by
the then acting Trustee or Trustees, or any subsequently appointed Trustee or Trustees otherwise
serving at the time that a descendant would have the right to serve. Any descendant of ours who is
not qualified to be a Trustee or to exercise any of the above referenced rights at any time after his or
her 35th birthday shall be considered permanently ineligible to act as a Trustee under any trust
established under this Agreement

A beneficiary hereof who is unable to serve as a Trustee by reason of this Section
shall also not have the right to replace any Co-Trustee unless or until such beneficiary becomes
eligible to serve as a Co-Trustee, and during the time that a beneficiary is not able to serve as a
Trustee, if no Co-Trustee is then serving, then the terms of Section 6.05 of this Trust Agreement
shall apply as to the appointment of a successor Trustee, provided that an individual who is not able
to serve as a Trustee by reason of this Section shall not be qualified to act to choose the successor
Trustee.

Any beneficiary who does not willingly and cooperatively submit to such physical and
mental testing and addiction and suggested associated counseling as may be recommended or
requested by any acting Trustee or Trustees under this Trust or any trust herein established shall no
longer serve as a Trustee of any Trust established under this Agreement. Further, any beneficiary
who does not submit to such physical and mental testing and addiction and suggested associated
counseling as may be recommended or requested by any acting Trustee or Trustees under this Trust
or any trust herein established during such applicable five (5) year term shall be considered ineligible
to serve as Trustee or to exercise any right or power as Trustee.
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Any question or issue associated with the possible existence of any such
circumstances referenced in this Section shall be resolved by the opinion of licensed and reputable
addiction counselor hired by the Co-Trustee then serving, which opinion shall be binding unless
clearly erroneous, and is subject to challenge only by private arbitration pursuant to the terms of
Section 7.08 hereof, with such private arbitration occurring only after such individual has prepaid the
estimated arbitration costs incurred in the filing of such arbitration. Any descendant of ours shall
have the power to request confirmation of there not being a Substance Dependency Disorder or the
existence of Substance Abuse or Pathological Gambling.

We recognize the possibility that one or more of the Grantors’ descendants may have
a Substance Dependency Disorder or be engaged in Substance Abuse, and it is our intention that no
descendant of ours shall receive any luxury item or anything other than bare necessities and access to
rehabilitation and physical and mental health care services during such time as they are engaged in
Substance Abuse or have Substance Dependency Disorder. Further, no educational expenses should
be paid unless or until such beneficiary's Substance Dependency Disorder has been resolved.

"Substance Dependency Disorder" is defined by the present DSM-IV TR Diagnosis
Handbook for Mental Health, which bases the evaluation thereof upon withdrawal symptoms being
present, the person spending a great deal of time involved in substance-related activities, the person
using more of the substance than intended, and the person being unable to cut down and continuing
to use the substance despite social, occupational, psychological, or physical problems relating
thereto. "Substance Abuse" is defined by the present DSM-IV TR Diagnosis Handbook for Mental
Health, and is a maladaptive pattern of use indicated by continued use despite persistent or recurrent
social, occupational, psychological, or physical problems caused or exasperated by the use of the
substance, or recurrent use in situations that could be physically hazardous, such as driving while
intoxicated.

Substance Abuse shall not include attending Alcoholics Anonymous meetings,
Gamblers Anonymous meetings, or similar Substance Abuse or reputable gambling recovery
programs, or attending counseling meetings, while maintaining complete sobriety and abstinence
from gambling in the process.

Further, for all purposes under this Agreement, engaging in Pathological Gambling
shall be considered as if an individual were engaging in Substance Abuse and exhibitions of
Pathological Gambling behavior on the part of an individual shall be considered equivalent to if such
individual had a Substance Dependency Disorder, as determined by any Trustee other than the
beneficiary who is considered to have such disorder, in the sole and absolute discretion of such
Trustee or Trustees. For the purposes of this Trust Agreement, "Pathological Gambling" is defined
by the present DSM-IV TR Diagnosis Handbook for Medical Health which bases the evaluation
thereof on persistent and recurrent maladaptive gambling behavior as indicated by five (5) (or more)
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of the following with respect to a beneficiary hereof: (1) Is preoccupied with gambling (e.g.,
preoccupied with reliving past gambling experiences, handicapping or planning the next venture, or
thinking of ways to get money with which to gamble; (2) Needs to gamble with increasing amounts
of money in order to achieve the desired excitement; (3) Has repeated unsuccessful efforts to control,
cut back, or stop gambling; (4) Is restless or irritable when attempting to cut down or stop gambling;
(5) Gambles as a way of escaping from problems or of relieving a dysphoric mood (e.g., feelings of
helplessness, guilt, anxiety, depression); (6) After losing money gambling, often returns another day
to get even ("chasing" one's losses); (7) Lies to family members, counselors, or others to conceal the
extent of involvement with gambling; (8) Has committed illegal acts such as forgery, fraud, theft, or
embezzlement to finance gambling; (9) Has jeopardized or lost a significant relationship, job, or
educational or career opportunity because of gambling; (10) Relies on others to provide money to
relieve a desperate financial situation caused by gambling.

6.18 Trust Protector Provision.

(a) The Grantors appoint the first three available of
___________________________, _________________________, _________________________,
_____________________________ and ____________________________ as the initial Trust
Protectors hereunder, provided that if any one Trust Protector becomes unable or unwilling to serve,
then the next available individual from the order listed above shall serve, further provided that if two
or more of such Trust Protectors become unable or unwilling to serve, then the first available of the
individuals listed above shall serve so that at all times there are three Trust Protectors serving.  If no
three of the above listed individuals are able or willing to serve, then the remaining Trust Protector(s)
shall select a trusts and estates attorney who has an “AV” Martindale-Hubbell rating and is licensed
to practice in the jurisdiction where the Trust is domiciled or if Martindale-Hubbell does not provide
peer review ratings for such jurisdiction, then this selection shall be of a lawyer duly licensed in the
jurisdiction where he or she practices, with no record of any disciplinary action by licensing officials,
with at least ten (10) years experience working in such jurisdiction, and who obtains a letter of
recommendation from the president of the local bar association of the subject jurisdiction where such
lawyer practices.  No trust created under this instrument is required to have a Trust Protector acting
with respect to that trust.

(b) After the death of the first dying Grantor the Trust Protectors may, by a
majority vote, and for the sole benefit of the beneficiaries named or designated in this Agreement, as
deemed appropriate by them in their absolute discretion, and with respect to any trust as to which the
Trust Protector is acting, modify or amend:

(1) The trust administrative provisions relating to the identity,
qualifications, succession, removal and appointment of the Trustee;
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(2) The financial powers of the Trustee;

(3) The provisions relating to the identity of the contingent beneficiary of
trust property;

(4) The situs and applicable law of this Trust or any trust established
hereunder to that of an alternate selected jurisdiction; and

(5) The terms of any trust created under this instrument with respect to:

(i) The purposes for which the Trustee may distribute trust income
and principal, and the circumstances and factors the Trustee may take into account in making
distributions;

(ii) The termination date of the trust, either by extending or
shortening the termination date (but not beyond any applicable perpetuities period);

(iii) The identity of the permissible appointees under the
testamentary power of appointment granted to the beneficiary for whom the trust is named; and

(iv) With the consent of all Trust Protectors, and when deemed
reasonably necessary by the acting Co-Trustees to avoid having Trust assets made available to
creditors, divorcing spouses, or other non-beneficiaries, institutions, or to avoid causing a beneficiary
to be ineligible for governmental or institutional support, or to prevent monies from being spent
unwisely, to divert assets from one trust or beneficiary herein designated to another trust or
beneficiary herein designated.

Notwithstanding anything in this Trust Agreement to the contrary, no power exercisable
hereunder shall be exercisable in any way that would deprive the first dying Grantor of the right to
appoint how the assets held under the Trust will be devised in the event of such Grantor’s death
pursuant to Section 4.01 above, or would disqualify any marital devise or marital or Q-TIP Trust
established hereunder from qualifying for the federal estate tax marital deduction or deprive the
surviving Grantor of powers to serve as Trustee and to select successor Trusteeship to apply during
said Grantor’s lifetime or to detrimentally affect the surviving Grantor in any material way or deprive
the surviving Grantor of rights as to Trusteeship or Trustee selection under Article Six hereof.
Further, as to any trust funded by IRA, pension, or qualified plan proceeds, the Trust Protectors shall
not be empowered to add any beneficiary who is older than the Designated Beneficiary of any trust
herein established as of the time of appointment, as defined under Internal Revenue Code Section
401(a)(9) and the regulations thereunder.

(c) The Trust Protectors acting from time to time, if any, may appoint any one or
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more individuals as successor Trust Protectors, subject to the requirements set forth under subsection
(a) above.  Any appointment of a successor Trust Protector hereunder shall be in writing, may be
made to become effective at any time or upon any event, and may be single or successive, all as
specified in the instrument of appointment.  The Trust Protectors may revoke any such appointment
before it is accepted by the appointee, and may specify in the instrument of appointment whether it
may be revoked by a subsequent Trust Protectors.  In the event that two or more instruments of
appointment or revocation by the same Trust Protectors exist and are inconsistent, the latest by date
shall control.

(d) Any Trust Protector may resign by giving prior written notice to the Trustee.
All trusts created under this instrument need not have or continue to have the same Trust Protector.
The provisions of this instrument that relate to the Trust Protector shall be separately applicable to
each trust held hereunder.

(e) Notwithstanding any other provision of this instrument, the Trust Protector
shall not participate in the exercise of a power or discretion conferred under this instrument for the
direct or indirect benefit of the Trust Protector, the Trust Protector’s estate, or the creditors or either,
or that would cause the Trust Protector to possess a general power of appointment with the meaning
of Sections 2041 and 2514 of the Code.

(f) A Trust Protector acting from time to time, if any, on his or her own behalf
and on behalf of all successor Trust Protectors, may at any time irrevocably release, renounce,
suspend, cut down, or modify to a lesser extent any or all powers and discretions conferred under this
instrument by a written instrument delivered to the Trustee.

(g) A Trust Protector shall have no duty to monitor any trust created hereunder in
order to determine whether any of the powers and discretions conferred under this instrument should
be exercised.  Further, the Trust Protector shall have no duty to keep informed as to the acts or
omissions of others or to take any action to prevent or minimize loss.  Any exercise or non-exercise
of the powers and discretions granted to the Trust Protectors shall be in the sole and absolute
discretion of the Trust Protector, and shall be binding and conclusive on all persons.  A Trust
Protector is not required to exercise any power or discretion granted under this instrument.  Absent
bad faith on the part of the Trust Protector, the Trust Protector is exonerated from any and all
liability for the acts or omissions of any other fiduciary or any beneficiary hereunder or arising from
any exercise or non-exercise of the powers and discretions conferred under this instrument.

(h) If more than one Trust Protector is serving under this Trust, then the exercise
of any power authorized under this Section shall require the consent of both Trust Protectors, if there
are two Trust Protectors then serving, or if there are more than two Trust Protectors, a majority of the
Trust Protectors then acting, unless otherwise provided.  If there is a sole Trust Protector serving
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under this Trust, then such Trust Protector shall have the ability to exercise any power authorized
under this Section unilaterally, unless otherwise provided.

(i) Notwithstanding any provision herein to the contrary, unless or until such time
as the Trust is taxed as a foreign trust under the Internal Revenue Code and applicable regulations,
no person who is not a permanent resident or citizen of the United States, and no entity that is not a
United States entity shall have the power to act as Trust Protector without unanimous consent of an
acting U.S. Trust Protector or Trust Protectors, and the Trustee or Co-Trustees then serving under
this Trust.

ARTICLE SEVEN -GENERAL PROVISIONS

The following provisions shall apply to this Trust and to each trust established herein, except
to the extent otherwise set forth to the contrary.

7.01 Additions to Trust Estate.  Either of us, as Grantors, as well as others, shall have the
right at any time to add to this Trust by depositing additional property with the Trustee hereunder,
provided such property is acceptable to the Trustee. All property so deposited shall be held and
distributed by the Trustee under the terms and conditions set out in this Agreement. Before accepting
any contributions of property to this Trust, the Trustee shall be entitled, in its sole discretion, without
cause to the fiduciary, and as a prerequisite to accepting any such contribution to this Trust, to
require evidence satisfactory to the Trustee that the property is not contaminated by any hazardous or
toxic materials or substances; and the property is not being used and has never been used for any
activities directly or indirectly involving the generation, use, treatment, storage, disposal, release, or
discharge or any hazardous or toxic materials or substances. No property shall be conveyed to this
Trust without the Trustee's approval.

7.02 Change of Situs.  We recognize that the needs and family circumstances of the Trust
beneficiaries may change or vary after our deaths and desire to grant said beneficiaries maximum
flexibility in the administration of the trust property for their benefit. Therefore, we expressly
authorize expressly authorize the Trustee, with the consent of a court-appointed Independent Trustee
to change the situs and applicable law of this Trust to that of an alternate selected jurisdiction.

7.03 Controlling Law.  This Trust Agreement shall be construed and regulated in all
respects by the laws of the State of [MODIFY IF FOR STATES OTHER THAN FLORIDA]
Florida.

7.04 Distributions to Minors and Incompetents.  If at any time any beneficiary entitled to
receive income or principal from this Trust or any separate trust created hereunder is a minor or an
incompetent or a person whom the Trustee deems unable, wisely or properly, to handle funds if paid
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to him or her directly, the Trustee may make any such payments, in the Trustee's discretion, in any
one or more, or in any combination of the following ways:

(a) Directly to such beneficiary.

(b) To the natural guardian or the legally appointed guardian, conservator or other
fiduciary of the person or estate of such beneficiary.

(c) To any person or organization furnishing support for such beneficiary.

(d) By the Trustee retaining the principal and making expenditures directly for the
benefit of such beneficiary.

The Trustee shall not be required to see to the application of any funds so paid or
applied, and the receipt of such payee if disbursed for such purpose in the best judgment of the
Trustee shall be in full acquittance to the Trustee. The decision of the Trustee as to the direct
payments of application of funds in the manner herein prescribed shall be conclusive and binding
upon all parties in interest if made in good faith. Notwithstanding any provision in this Section to the
contrary, this Section shall not apply to any trust or arrangement that intended to qualify for the
federal estate tax marital deduction, regardless of whether an election is made by the Personal
Representative or otherwise, as it is our intent that this provision shall not disqualify any such trust
or arrangement for the federal estate tax marital deduction.

The Trustee may, in its sole and absolute discretion, require such reports and take
such steps as it may deem requisite to assure and enforce the due application of such money to the
purposes aforesaid.

7.05 Establishing Incapacity.  In establishing either Grantor's incapacity or that of any
Trustee to act or continue to act as Trustee, the statements of two (2) licensed Doctors of Medicine or
Doctors of Osteopathy shall be sufficient to establish such incapacity and third persons shall be
protected in relying upon such statements without any further act or notice. No further act on the part
of any party or of any court shall be necessary to vest in the successor Trustee the fiduciary powers
and duties in the supervision and management of this Trust.  Such incapacity shall be deemed to
continue until such statements have become inapplicable or have been revoked. Any physician's
statement may be revoked by a similar statement to the effect that the person is no longer thus
incapacitated executed either by the originally certifying physician or by two (2) other licensed,
unrelated Doctors of Medicine or Doctors of Osteopathy.  In the event that incapacity has been
established under court order, such incapacity shall be deemed to continue until such court order has
become inapplicable or has been revoked.

When in the process of determining a Grantor’s disability or incapacity, all writings or
opinions relating to a Grantor’s disability or incapacity may be released to the person who is to be
appointed as the successor Trustee, and also to any person relying on a Grantor’s disability or
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incapacity. When in the process of determining a Trustee's disability or incapacity, all writings or
opinions relating to the disability or incapacity of such Trustee may be released to the person who is
to be appointed as the successor Trustee, and also to any person relying on the disability or
incapacity of such Trustee, or relying on the authority of a person to act as the successor Trustee.
This release authority applies to any information governed by the Health Insurance Portability and
Accountability Act of 1996 (HIPAA), 42 USC '1320d and 45 CFR ''160-164, as hereinafter amended
from time to time, and in the case of a successor Trustee, applies even if such designated person has
not yet been appointed or is not yet acting as the successor Trustee.

Any person serving as Trustee, including any person serving as a successor Trustee,
consents to and agrees that the foregoing HIPAA release is necessary so that a successor Trustee may
be appointed in the event of the disability or incapacity of such person serving as Trustee, and such
person agrees to be bound by this release by virtue of serving as Trustee hereof.

7.06 IRA and Qualified Plan Beneficiary Provisions.  In recognition that IRAs, qualified
Retirement Plans, or similar benefits may be payable to this trust or one or more trusts herein
established, and that tax rules under Section 401(a)(9) of the Internal Revenue Code may be affected
by the provisions herein applicable, the following shall apply to any such trust which is or becomes
the beneficiary of a Retirement Plan that is not an Inherited IRA or Retirement Plan, notwithstanding
any contrary provisions under this Agreement, except with respect to any marital deduction provision
or marital deduction savings clause provision:

(a) Definitions. For purposes of this Section:

(1) The term "minimum distribution rules" shall refer to the minimum
required distribution rules promulgated under Section 401(a)(9) of the
Code, as well as any similar rules promulgated by the Department of
the Treasury.

(2) The term "Retirement Plan" shall refer to any plan or arrangement
subject to the minimum distribution rules. The term shall include
(without limitation) an individual retirement account, a Roth IRA,
and any Retirement Plan qualified under Section 401(a) of the Code.

(3) The term "minimum required distribution amount," as it applies to an
interest in any Retirement Plan, shall mean the minimum amount
required to be distributed for any calendar year from the Retirement
Plan with respect to that interest under the minimum distribution
rules.

(4) The term "Designated Beneficiary" shall refer to an individual who is
considered to be the beneficiary under a Retirement Plan for life
expectancy and minimum payment rule purposes under Section
401(a)(9) of the Internal Revenue Code and the regulations
thereunder, as then amended. It is recognized that a "See-Through
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Trust" may be the recipient of a Plan whereby the Primary
Beneficiary of such trust may be considered the Designated
Beneficiary for minimum distribution purposes.

(5) The term "Accumulation Trust" shall refer to any trust, which an
interest in an IRA and/or Retirement Plan is owned by, payable to, or
allocated to, that qualifies (or will qualify by reason of the language
hereof) to have a beneficiary be treated as the Designated Beneficiary
of the Retirement Plan for the purposes of the minimum required
distribution rules promulgated under Section 40l(a)(9) of the Code,
and the regulations promulgated by the Department of the Treasury
thereunder, as then amended, whereby the Trustee of such trust has
the discretion or an obligation to accumulate and withhold
distributions to the beneficiaries of such trust, any minimum required
distribution amount, or the income or reinvestment thereof, that is
owned by, distributed to, payable to, or allocated to such trust.

(6) The term "Conduit Trust" shall refer to any trust, which requires by
its terms that any and all distributions received from any Retirement
Plan or plans must be distributed to an individual beneficiary who
may be considered the Designated Beneficiary of the Retirement Plan
for the purposes of the minimum required distribution rules
promulgated under Section 401(a)(9) of the Code, and the regulations
promulgated by the Department of the Treasury thereunder, as then
amended.

(7) The term "See-Through Trust" shall refer to any trust that meets the
definition of either an "Accumulation Trust" or a "Conduit Trust," as
defined above.

(8) The term "Inherited IRA or Retirement Plan" shall refer to any
Retirement Plan, as defined in paragraph (2) above, of which a
Grantor is a Designated Beneficiary, or any such Retirement Plan of
which a Grantor is not considered to be a participant and/or an owner.

(b) Marital Trusts.  To the extent that an interest in a Retirement Plan is owned
by, payable to, or allocated to a trust (or portion of a trust) which qualifies for
a marital deduction, then the following provisions shall apply,
notwithstanding any provision herein to the contrary:

(1) The Trustee shall exercise all discretionary powers as beneficiary of
each Retirement Plan so as to ensure that the Retirement Plan will
distribute to the trust each calendar year (or portion of such calendar
year) the greater of (i) the ordinary income generated by the
undistributed account balance of the Retirement Plan, or (ii) the
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minimum required distribution amount. The Trustee may cause the
Retirement Plan to distribute such additional amounts as the Trustee
considers advisable.

(2) The Trustee shall pay to the surviving Grantor as beneficiary of such
trust the greater of the net income of such trust or the minimum
required distribution amount in convenient installments but no less
frequently than quarter annually.

(3) All taxes, fees, and expenses payable by the trust (or portion) which
might otherwise be chargeable against amounts distributed from the
Retirement Plan shall be paid from the principal of the trust (or
portion).

(4) Further, the Trustee shall follow any and all Treasury Regulations and
IRS pronouncements to the extent necessary to assure that a trust
intended to qualify for the estate tax marital deduction which is the
recipient or holder of a Retirement Plan will be in compliance with
the rules that must be followed in order to qualify for the federal
estate tax marital deduction.

(c) Expense and Beneficiary Limitations.  If this Trust or any separate trust
established under this Trust Agreement upon or after the death of the
Grantors becomes the beneficiary of any Retirement Plan, the Trustee shall
administer any proceeds received from any such Retirement Plan, and the
income and/or proceeds thereof, as provided in this Trust Agreement,
provided, however, that no federal or state estate, inheritance or other taxes
nor any debts, liabilities, last expenses, administrative costs, or other charges
(except for legitimate administrative expenses of the applicable separate trust
itself which are incurred after funding thereof) may be paid from such trust,
or the proceeds of any Retirement Plan. Further no assets held under such
trust that is funded by or is the beneficiary of a Retirement Plan may be
transferred to any other Trust or merged with any other Trust that would
result in a non-individual, or an individual older than the Designated
Beneficiary of the applicable trust, being a beneficiary thereof, and no
fiduciary or Trust Protector shall have the right to exercise any power that
would violate the Designated Beneficiary rules under the rules promulgated
under Section 401(a)(9) of the Code, and the regulations promulgated by the
Department of the Treasury thereunder, as then amended.

(d) Power of Appointment Limitations. Notwithstanding Section 1.09 of this
Trust Agreement or any other provision granting a Power of Appointment,
any Power of Appointment that may be exercised to appoint or affect the
disposition of Retirement Plan proceeds, or the income, proceeds of
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distribution, or reinvestment thereof, shall be exercisable solely in favor of
individuals younger than the individual beneficiary of such Trust who is
determined to be the "Designated Beneficiary" of the Plan, as such term is
defined under Section 401(a)(9) of the Code, and the regulations promulgated
by the Department of the Treasury thereunder, as then amended. Also, any
general Power of Appointment to appoint assets held under such a trust (or
any plan, rights, or the proceeds of investment thereof) to the power holder's
creditors or creditors of the power holder's estate shall instead be construed to
be a power to appoint such proceeds only to creditors of the power holder
who are individuals younger than the Designated Beneficiary.

(e) Shadow Trust Provision.  The Trustee is advised to maintain separate
accounts for Retirement Plan proceeds and other trust assets to assure
compliance with this Section 7.06, and may request a court order to the effect
that there will be a separate "shadow" trust established to hold any and all
Retirement Plan distributions in a manner equivalent to how the trust would
have been held if such separate trust had not been established, except for the
changes with respect to the governing rules that apply to such separate trust,
as required by this Section. The primary purpose of the establishment of such
a shadow trust may be to permit the originally named trust herein established
to be administered with respect to non-Retirement Plan assets without being
subject to requirements of this Section. If such a trust is established by court
order then the requirements of this Section will apply only to such separate
established shadow trust.

(f) Divided Trust Provision.  As to any trust herein established which benefits a
Primary Beneficiary and may qualify as an Accumulation Trust or Conduit
Trust with respect to such Primary Beneficiary but for providing payments or
benefits to one or more non-individual beneficiaries or individuals older than
the Primary Beneficiary, the Trustee is authorized to divide any such trusts
into two separate trusts, one of which may be the recipient of Retirement Plan
assets and/or rights, and shall not be permitted to pay any distribution or
benefits to any non-individual beneficiary or to any individual older than the
Primary Beneficiary, with the other trust or trusts to be funded with
nonretirement Plan assets and to be used for the benefit of such individuals
and/or non-individual beneficiaries as by its terms would otherwise apply.

(g) Contingent Beneficiary Alteration.  If this trust or any separate trust
established therefrom becomes the beneficiary or receives the proceeds from
any Retirement Plan, then upon the death of a Primary Beneficiary who is the
Designated Beneficiary with respect to such Retirement Plan, if the remaining
trust assets are not effectively appointed under a power of appointment herein
established or devised outright or in separate trusts solely for descendants of
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the Grantors on a per stirpes basis then the Trustee shall divide the separate
trust into separate equal shares, per stirpes, for the Grantors’ heirs at law that
would take such property under the applicable state intestacy statute. As a
result, no distribution of a whole or part of a Retirement Plan, of which this
trust or any separate trust established therefrom is a beneficiary, shall occur
upon the death of Primary Beneficiary who is the Designated Beneficiary
with respect to such Retirement Plan other than a distribution pursuant to the
applicable then current State law of distribution or the intestacy statute or as
appointed under any power of appointment herein provided. Notwithstanding
any provision herein to the contrary, the only beneficiaries of any Trust which
is to receive Retirement Plan proceeds or to be the beneficiary of a
Retirement Plan shall be appointees under a power of appointment exercised
subject to the terms of this Agreement, the surviving Grantor, if applicable,
the Grantors’ personal descendants, and the Grantors’ heirs at law, as
determined by the then current state intestacy statute, or trusts for their
benefit which qualify as a “See-Through Trust”, as defined in this Section
7.06.

(h) Qualified Plan/IRA Trust Protector Powers. __________________________
(or if left blank, GASSMAN LAW ASSOCIATES, P.A.) is hereby appointed
as Qualified Plan/IRA Trust Protector and shall have the authority to make
amendments to this Trust Agreement and with respect to any trust herein
established which benefits a Designated Beneficiary after the applicable
Grantor’s death for the purpose of qualifying any such trust as an
Accumulation Trust or as a Conduit Trust as described herein under Sections
7.06(a)(5) and (6) hereof, with such modifications to be effective as of or
before September 30 of the calendar year following the calendar year of the
applicable Grantor’s death, provided that no changes may be made in any
manner that would cause loss of qualification for the Federal Estate Tax
Marital Deduction with respect to any marital devise or devise in trust to or
for the benefit of the surviving Grantor that would qualify for the Federal
Estate Tax Marital Deduction.

(i) Documentation Requirements.  In order to comply with the documentation
requirements of Treasury Regulation Section 1.401(a)(9)-4, Q&A-6, the
Trustee is required to provide either the Plan Administrator or Trustee of the
Retirement Plan account or accounts a copy of this Trust Agreement, a list of
all beneficiaries of the Trust, including contingent and remaindermen
beneficiaries, with a description of the conditions on the entitlement, no later
than October 31 of the calendar year following the calendar year of the
applicable Grantor’s death, and to certify that to the best of Trustee's
knowledge, the list is correct and complete, as of September 30 of such year,
and that the requirements of Treasury Regulation Section 1.40l(a)(9)-4,
Q&A-6(b), or any subsequent regulations, are satisfied.
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7.07 Limitations on Duration of Trust.  Anything to the contrary in this Trust Agreement
notwithstanding, no non-charitable Trust created hereunder shall continue beyond three hundred
sixty (360) years from the date of creation of such Trust, unless vested sooner as provided in this
instrument.  Upon the expiration of the applicable time period, any such non-charitable Trust shall
terminate and the assets thereof shall be distributed outright to those beneficiaries (and in the same
proportions) as are then receiving the income therefrom, and if no proportions are specified, then in
equal shares to such beneficiaries.

7.08 Mediation and Arbitration.  In order to save the cost of court proceedings and promote
the prompt and final resolution of any dispute regarding the interpretation or administration of this
Trust Agreement, I direct and the Trustee agrees that the problem resolution processes of mediation
and arbitration shall be used to resolve any dispute regarding the administration of this Trust.

If any party or beneficiary hereto wishes to resolve an issue under or relating to this
Agreement, then such party must give notice of a request for mediation to the other party which
notice shall set forth the names of not less than four (4) court approved mediators from the lists
available from the Circuit Court of ____________ County or such other list as the parties may agree
upon.  The party receiving such notice shall choose one or more of such mediators within seven (7)
days of receipt of such notice and a mediation will be scheduled as soon as feasible between the
parties and their respective advisors, and the parties and their advisors will cooperate fully with
respect to sharing of information and attendance at meetings in order to seek resolution. If the party
receiving notice does not choose a mediator within seven (7) days of receipt of such notice, then the
party who has sent such notice may choose the applicable mediator or mediators and may schedule
the mediation.

If resolution of the matters between the parties cannot be resolved in mediation within
twenty (20) days of the selection of a mediator by the party receiving such notice, then the dispute
shall be settled by arbitration administered by the American Arbitration Association under its
Arbitration Rules for Wills and Trusts then in effect with the arbitrator or arbitrators to be Board
Certified estate planning and trust lawyers licensed in the State of [MODIFY IF FOR STATES
OTHER THAN FLORIDA] Florida, with one arbitrator if the dispute is not in excess of $200,000,
and three arbitrators if the dispute is in excess of $200,000.  Nevertheless, the following matters shall
not be arbitable: questions regarding a Grantor’s capacity, attempts to remove a fiduciary, or
questions concerning the amount of bond of a fiduciary. In addition, arbitration may be waived by all
parties in interest. The arbitrator(s) shall be a practicing lawyer who is licensed to practice law in the
State of [MODIFY IF FOR STATES OTHER THAN FLORIDA] Florida and certified by The
[MODIFY IF FOR STATES OTHER THAN FLORIDA] Florida Bar as a specialist in wills,
trusts and estates law. The arbitrator(s) shall apply the substantive law (and the law of remedies, if
applicable) of the State of [MODIFY IF FOR STATES OTHER THAN FLORIDA] Florida. The
arbitrator's decision shall not be appealable to any court, but shall be final and binding on any and all
persons who have or may have an interest in this Trust, including unborn or incapacitated persons,
such as minors or incompetents. Judgment on the arbitrator's award may be entered in any court
having jurisdiction including such award of attorneys' fees as the arbitrator or arbitrators deem just
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and appropriate, which may reduce the share or any distribution of a beneficiary contesting any
aspect of this trust or the administration hereof.

7.09 Merger of Trusts.  If, after the deaths of both of us, the dispositive provisions and the
provisions setting forth the powers and duties of the Trustee in this Trust Agreement are determined
by the Trustee in the exercise of its discretion to be the same as such provisions of any other Trust
established by either of us, and such other Trust is irrevocable (whether from its inception or due to
the death of the trust's Grantor) the Trustee under this Trust Agreement may, in its discretion, take
distribution from, or make distribution of the assets of this Trust or any separate trust created
therefrom, to the Trustee of such other irrevocable Trust, in order to merge such trusts for purposes
of administrative convenience.

7.10 Principal and Income.  We waive compliance with [MODIFY IF FOR STATES
OTHER THAN FLORIDA] Florida Statutes Section 738.104, with the intent that the Trustee shall
have the authority to allocate receipts and disbursements between income and principal in his or her
sole and absolute discretion, provided however that such allocation is not inconsistent with the
beneficial enjoyment of trust property accorded to a life tenant or remainderman under the general
principles of the laws of trusts, and further provided that all rights to subscribe to new or additional
stocks or securities and all liquidating dividends shall be deemed to be principal. With respect to any
Trust herein established that is drafted so as to be able to qualify for the federal estate tax marital
deduction, the calculation of "income," for the purposes of this Agreement, shall not include capital
gains or capital losses.

7.11 Prudent Investor Rule.  We elect that the Prudent Investor Rule under applicable
[MODIFY IF FOR STATES OTHER THAN FLORIDA] Florida Statutes shall not apply to this
Trust or any Trust herein established except for any Trust intended to qualify for the federal estate
tax marital deduction.

7.12 Real Estate Management.  The Trustee shall not be deemed to have accepted title to,
and shall not act or be obligated to act in any way as a fiduciary with respect to, any real property,
including any real property owned or operated by a sole proprietorship, general, or limited
partnership, limited liability company, or closely-held corporation, or any interest in any such
business enterprise, which is or may become an asset of the trust until (i) an appropriate
environmental audit is performed at our expense or that of the trust to determine that conditions at
such real property or operations conducted by such business enterprise are in compliance with state
and federal environmental laws and regulations affecting such real property or such business
enterprise or such report is waived by the Trustee and (ii) the Trustee has accepted such property as
an asset of the trust by a separate writing delivered to either Grantor, or if neither Grantor is then
living, to the income beneficiary or beneficiaries of the trust (or their natural or legal guardians), and
to the Co-Trustee, if any. In all events, the Trustee may decline to accept title to or act in any way as
a fiduciary as to any such property which it has determined is or thereafter may be in violation of any
such environmental law or regulation. After its qualification, the Trustee shall have the right to reject
any property proposed to be transferred to the trust. The Trustee shall be held harmless from and
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shall be indemnified from the Trust estate and by us for any liability or expense, including reasonable
attorneys' fees, incurred as a result of any violation, actual or alleged, of any environmental law or
regulation with respect to any property which the Trustee has actually or allegedly accepted.

The Trustee is expressly authorized to take such remedial action as it in its sole and
absolute discretion deems appropriate to prevent, abate, remove or otherwise respond to any actual
threatened or alleged violation of, or otherwise comply with, any environmental law or regulation, or
federal, state or local agency or Court order, affecting any such property. The Trustee may employ
agents, consultants or legal counsel to assist or perform such action. All costs and expenses incurred
by the Trustee in connection with such action shall be paid by the trust or us. The Trustee also may
establish reasonable reserves for the payment of anticipated environmental expenses.

The Trustee shall not be liable to either of us, any beneficiary, or any other person for
any loss or diminution in the value of the trust resulting from any actual, threatened or alleged
violation of any such environmental law or regulation affecting any such property or for the payment
of any expense of remediation thereof unless the Trustee contributed thereto by its willful
misconduct or gross negligence.

7.13 Separate Trusts.  Each separate trust established pursuant to this Trust Agreement
shall be a separate and distinct trust. The Trustee, however, need make no physical segregation of the
assets of the trusts hereby established or to be established except to the extent required for the
purpose of distribution of principal. The Trustee shall keep separate accounts for the different
undivided interests held in trust hereunder.

7.14 Spendthrift and Anti-Alienation Provision.  No beneficiary of the income or any
principal of any Trust created hereunder shall have any right or power to anticipate, pledge, assign,
sell, transfer, alienate or encumber his or her interest in the Trust, in any way; nor shall any such
interest in any manner be liable for or subject to the debts, liabilities or obligations of such
beneficiary or claims of any sort against such beneficiary (including claims for alimony, child
support, or other claims of a family nature), except that this provision shall not apply to and shall
have no effect on ourselves as Grantors. Further, this shall not prohibit a disclaimer or release by a
beneficiary of their interest in any Trust created hereunder if the result thereof will be to benefit other
beneficiaries described under this Agreement as opposed to any creditor or other third party not
contemplated as a beneficiary under this Trust Agreement.

We desire that the spendthrift clause protection accorded under this Section 7.14
apply to the fullest degree possible to this Trust and to each separate trust established under this
Trust Agreement, and we therefore hereby authorize the Trustee to change the situs (location) of this
Trust or any such separate trust, the assets held thereunder, and the administration thereof, to a
jurisdiction that would facilitate protection of such assets, which may include a jurisdiction outside
of the United States, and in the event of such a change in situs, the law of the jurisdiction where the
Trustee declares that administration then exists shall he controlling for all purposes under this
Agreement, provided that in no event may a Power of Appointment that this Trust Agreement
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expressly provides shall be a general power of appointment to avoid implementation of federal
generation skipping tax be limited or curtailed by reason of any such change in situs.

We understand that under [MODIFY IF FOR STATES OTHER THAN
FLORIDA] Florida law a descendant’s ex-spouse, children, or even lawyers representing a
descendant, may have the right to receive assets from the Trust under certain limited circumstances
by reason of [MODIFY IF FOR STATES OTHER THAN FLORIDA] Florida Statute Section
736.0503(2) (hereinafter the “Exception Creditors”).

In the event that a descendant who is not the Primary Beneficiary of this Trust or any
Trust herein established has circumstances whereby a distribution for one of the above statutory
classes may be made and the Trustee is put on notice of such circumstances, then such descendant
shall be excluded as a beneficiary of this Trust and any Trust herein established that such descendant
is not the Primary Beneficiary thereof.  Notwithstanding anything herein to the contrary and
regardless of the circumstances of such beneficiary, the preceding sentence shall not prohibit the
establishment of a separate Trust pursuant to the terms of this Trust Agreement for such beneficiary
if such beneficiary would be the Primary Beneficiary of such Trust, such as after the death of a
previous Primary Beneficiary who was the parent of such beneficiary.

Such separate Trust established for the applicable descendant may provide that upon
the applicable descendant’s death or other circumstances that the remaining Trust assets would pass
back to the Trusts from which they were funded, or from any other Trust herein established.

If it is determined by order of a Court of competent jurisdiction that exclusion of the
applicable descendant will result in no exposure of Trust assets to the Excepted Creditors, but only if
the descendant is fully divested of all beneficial interest in the Trust, then the Trustees shall take such
actions as are ordered by a Court of competent jurisdiction in order to completely eliminate any
potential for material withdrawal from the Trust for the benefit of the Exception Creditors described
above.

7.15 Subchapter "S" Corporation Provisions.  We intend that this Trust or any separate
trust established under this Trust Agreement be an eligible shareholder of any Subchapter "S"
Corporation stock held by such trust. The Trustee may elect, in its sole discretion after consultation
with the appropriate tax advisors, that such trust be a Qualified Subchapter S Trust (QSST), an
Electing Small Business Trust (ESBT), or any other trust arrangement that then qualifies as an
eligible Subchapter "S" Corporation shareholder under the Code, as then amended, provided that
election of QSST status with respect to any separate trust hereunder (other than a Q-TIP Trust) may
be made solely by an Independent Trustee. The Trustee of such trust shall follow the provisions of
this Trust Agreement with respect to such trust to the extent not inconsistent with the requisite legal
requirements for qualification, and, notwithstanding anything in this Trust Agreement to the
contrary, shall conform the administration of such trust as to preserve the trust's qualification as a
Subchapter "S" Corporation shareholder. In the event that the Trustee elects qualification of the trust
as a QSST, and the trust contains both Subchapter "S" Corporation stock and other assets, the
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Trustee shall subdivide the trust into separate shares for each beneficiary so that there is a separate
share that contains the Subchapter "S" Corporation stock allocated to that beneficiary and a separate
share for the other assets allocated to that beneficiary. The separate share holding the Subchapter "S"
Corporation Trust share shall be a separate trust held as a QSST, pursuant to the following
provisions and to any other provisions then required for qualification as a QSST:

(a) There shall be only one income beneficiary of the separate trust. During the
surviving Grantor's lifetime, the surviving Grantor shall be considered the income beneficiary of any
Q-TIP Trust or Family Trust, and after the death of the surviving Grantor, the Primary Beneficiary of
a separate trust (as defined in Article Four) shall be the income beneficiary of such separate trust.

(b) All income of the separate trust (within the meaning of Section 643(b) of the
Code) shall be distributed to the income beneficiary at least annually.

(c) The Trustee's distribution, if any, of the separate trust's principal shall be to
only the income beneficiary during that beneficiary's lifetime.

(d) The income beneficiary's income interest shall end on the earlier of the
beneficiary's death or the trust's termination by its terms.

(e) If the trust ends during the income beneficiary's life, the Trustee shall
distribute all the trust's assets to that beneficiary outright.

7.16 Survivorship.  Unless otherwise expressly provided, if any descendant of a Grantor
and either Grantor dies as a result of a common disaster, or under such circumstances that there is not
sufficient evidence to determine the order of our deaths, or if any beneficiary shall die within a
period of thirty (30) days after the applicable Grantor's death (with such thirty (30) day period
measured using the local time zone of the place of the applicable Grantor's death) then all devises
and provisions herein made to or for such beneficiary's benefit shall be void; and the Trust estate
shall be administered and distributed in all respects as though said beneficiary had not survived the
applicable Grantor.

Further, as between the Grantors, if we die as the result of a common disaster or under
such circumstances where there is not sufficient evidence to determine the order of our deaths, then it
shall be considered that the Grantor whose share of this Joint Trust is larger shall be considered to
have died first for all purposes under this Trust Agreement.

7.17 Tax Returns.  The Trustee is encouraged to retain and employ the Certified Public
Accountant used by us for assistance with and preparation of income or other tax returns for the
Trust estate. Charge for services rendered may be made to the corpus of the Trust estate or to the
income thereof, or partly to one and partly to the other in the discretion of the Trustee.
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7.18 Termination of Small Trusts.  If, after the death of the surviving Grantor, the
aggregate value of the assets available for the establishment of any separate trust created under this
Trust Agreement is less than $50,000.00, or if during the administration of any such separate trust,
the principal assets of such separate trust is less than $50,000.00, then an Independent Trustee, in
such Trustee's absolute discretion, may terminate such separate trust and the assets which are in or
would have been held in such separate trust shall be distributed instead to the beneficiaries who are
then or would have been entitled to receive the income from said trust or trusts, and in the same
proportions as they are or would have been entitled to such income, absolutely and free of trust.

7.19 Third Party Reliance.  Banking institutions, savings and loan institutions and stock
brokerage firms and stock transfer agents, as well as other third persons, are authorized to rely upon
the provisions of this Trust Agreement and are exonerated from any loss, claim or liability in relying
upon said instrument and its provisions. Parties dealing with the Trustee and Successor Trustee
named hereunder are not required to investigate or determine their authority, or the validity, or the
advisability of the transactions, or to see to the proper exercise of powers, or to follow the disposition
of monies and/or proper delivery, to the Trustee or Successor Trustee hereunder.

There is only one (1) signed original of this Trust. Anyone may rely on a copy of said
document as certified by us as Grantors or any of the Trustees whose oath is then taken by a notary
public or other official having similar notarial powers to be a true copy of said signed original (and
of the amendments or other writings, if any, endorsed on or attached thereto) to the same effect as if
said copy were said signed original. Anyone may rely upon any statement of fact certified by anyone
who appears from the original document or a certified copy thereof to be a Trustee hereunder.

7.20 Trustees as Attorneys-in-Fact. We hereby appoint each of the Trustees at any time
while so acting hereunder as our true and lawful attorneys-in-fact, acting together or any one of them
acting alone, and we authorize and empower each said attorney-in-fact for and in each of our
separate names, and on our behalf, which appointment and the powers therein vested shall not be
effected by the disability, incompetence, or incapacity of either Grantor.

(a) To make, verify, sign and file all tax returns of any kind, and any related
claims, forms, or petitions with respect to all tax matters of all kinds and for all periods, and to
represent us in any and all proceedings before any taxing authority; and



JOINT TRUST PAGE 57

(b) To make any and all kinds of gift or other transfers in a Grantor’s behalf
during such Grantor’s life to the extent described above, provided that no Trustee shall have the
power to make gifts to himself or herself, but further provided that a gift may be made to an
individual serving as Trustee or Co-Trustee if such gift is made by an Independent Trustee serving as
Co-Trustee.

Such power of attorney shall supersede and extinguish any and all other
powers of attorney for any and all of the foregoing purposes, and shall not be affected by the
disability, incompetence, or incapacity of either of us nor by lapse of time and such power of attorney
may be revoked only by the applicable Grantor’s amendment or revocation of this Agreement in the
manner provided in Article Two of this Trust Agreement.

7.21 Underproductive Property.  We waive compliance with the applicable [MODIFY IF
FOR STATES OTHER THAN FLORIDA] Florida Statute regarding underproductive property
and the Trustee shall have the right in his or her sole and absolute discretion to deal with
underproductive property as he or she deems best and appropriate.

7.22 Powers of Trustee Over 529 Accounts.  The Trustee shall have the power to establish
and invest in one or more tuition savings accounts or prepaid tuition plans as defined under Section
529 of the Internal Revenue Code ("529 Accounts") for any beneficiary. With respect to any such
529 Account, the Trustee shall be authorized to act as account owner (or similar designation given to
the person whom maintains control of the account) and take any and all actions to administer such
account, including without limitation, the following:

(a) To designate and change the beneficiary of the 529 Account;

(b) To request withdrawals, both qualified and non-qualified;

(c) To select among investment options and to reallocate account funds among
different investment options;

(d) To make rollovers to another 529 Account; and

(e) To determine the allocation of any tax benefits or penalties to the
beneficiaries of the trust.

The designated beneficiary at all times shall be a beneficiary of the trust from which
the funds were distributed to establish such account, or, under the applicable plan and Internal
Revenue Code Section 529, this Trust may be the designated beneficiary. The Trustee's investment in
a 529 Account shall not be considered a delegation of investment responsibility under any applicable
statute or other law.
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7.23 HIPAA Medical Release Directive.  In order to assure that the parties appointed
herein to serve as our Successor Trustees can have access to our medical records to determine a
Grantor’s competency and needs, any individual or entity who or which would have priority to serve
under the Trust Agreement if we were incapacitated, or who or which is then at any time serving as
Trustee under this Trust may obtain the release of any and all Protected Health Information
pertaining to us, as defined by Treasury Regulation Section 164.502(g)(2) from any medical provider
or institution.

7.24 Tax Apportionment Provision. [ADD TAX APPORTIONMENT CLAUSE
BASED ON LOCAL LAW, IF DESIRED]

ARTICLE EIGHT -TRUSTEE POWERS

8.01 General Power.  We hereby grant to the Trustee of this Trust and any separate trust
created hereunder, the continuing, absolute, discretionary power to deal, in a fiduciary capacity, with
any property, real or personal, held in trust, as freely as we might in handling our own affairs. This
power may be exercised independently and without the prior or subsequent approval of any court or
judicial authority, and no person dealing with the Trustee shall be required to inquire into the
propriety of any of its actions.

8.02 Specific Powers.  Without in any way limiting the generality of the foregoing, we
hereby grant to the Trustee the following specific powers and authority in addition to and not in
substitution of powers conferred by law and the statutes of the State of [MODIFY IF FOR
STATES OTHER THAN FLORIDA] Florida:

(a) To compromise, settle or adjust any claim or demand by or against the Trust
estate and to agree to any rescission or modification of any contract or agreement.

(b) To retain the original assets it receives or assets in Trust at the time it begins
serving as Trustee, and any additions thereto, so long as such retention appears advisable, and to
exchange any such security or property for other securities or properties and to retain such assets
received in exchange.

(c) To buy, sell, exchange, lease, assign, transfer and convey any securities or
properties, real or personal, held in the Trust estate, at public or private sale, with or without
advertisement, at such time and price and upon such terms and conditions as it may determine.

(d) To invest and reinvest in all forms of real estate or any interests therein and
including, but not exclusive of, such stocks, bonds and other securities and obligations, undivided
interests, interests in investment trusts, legal and discretionary common Trust funds, mutual funds,
leases, certificates of deposit, passbook savings accounts and property, whether such property is
inside or outside of our domicile, all without diversification as to kind or amount, without being
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restricted in any way by any statute or court decisions (now or hereafter existing) regulating or
limiting investments by fiduciaries.

(e) To lease any real estate for such term or terms, and upon such conditions and
rentals, and in such manner as it may deem advisable (with or without privilege of purchase), and
any lease so made shall be valid and binding for the full term thereof even though same shall extend
beyond the duration of the Trust. To make repairs, replacements and improvements, structural or
otherwise, to any such real estate, to dedicate same to public use and to grant easements as it may
deem proper. To have the power and authority either to protect, conserve, and to sell, or to lease or to
encumber, or otherwise manage and dispose of real property held in the name of the Trustee
hereunder.

(f) To vote, sell or exercise any rights and options issued on any securities or
other assets held in the Trust estate.

(g) To vote in person or by proxy any stock or securities held, and to grant such
proxies and powers of attorney to such person or persons as it may deem proper, and to enter into
voting Trusts or other agreements or subscriptions that Trustee deems advisable.

(h) To consent to and participate in any plan for the liquidation, reorganization,
consolidation or merger of any enterprise, any security or other interest of which is held.

(i) To borrow from any source and upon such terms and conditions as it may
determine and to mortgage and pledge Trust assets as security for the repayment thereof and to
guarantee any indebtedness with Trust assets.

(j) Whenever required or permitted to divide and distribute the Trust Estate
hereunder, to make such division or distribution in money or in kind or partly money and partly in
kind; without being required to allocate the same kind of property to all shares or distributees, and
specifically without regard to the income tax basis of the property. Any division will be binding and
conclusive on all parties. Further, to exercise all powers herein conferred, after the termination of any
Trust until the same is fully distributed.

(k) To employ accountants, attorneys, and such agents as it may deem advisable
without liability for any act of those persons; to pay reasonable compensation for their services and
to charge same to (or apportion same between) income and principal as it may deem proper.

(l) To carry on, direct, control, supervise, manage, develop, operate or participate
in any business, incorporated or unincorporated, any interest in which shall at any time be held as
part of the Trust, for such period of time and upon such terms as the Trustee may deem advisable,
and to form one or more corporations, partnerships or other types of business organizations under the
laws of any state or country for the purposes of carrying on, directing, controlling, supervising,
managing, developing, operating or participating in any such business and to transfer all or any part
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of the assets of any such business to one or more of such organizations; to act as or to select other
persons to act as directors, officers or other employees of any such business; to determine the manner
and degree of active participation by the Trustee in the management of any such business and to that
end to delegate all or any of the powers, authorities and discretions conferred herein to such persons
as may be deemed advisable, including, without limitation, to any director, officer or employee of
such business; to vote to engage, compensate and discharge such managers, employees, agents,
attorneys, accountants, consultants, advisers or other representative of any such business or
corporation as may be deemed advisable, including, without limitation, any Trustee hereunder or an
officer or employee of any corporate Trustee hereunder or any person who is a beneficiary hereunder
and to pay such compensation (including reasonable compensation to any Trustee hereunder) from
such business; to lend to any such business or to utilize any property held hereunder as collateral for
loans; to enlarge, diminish or change the scope or nature of the activities of any such business; to
sell, transfer, dissolve or liquidate, wholly or partially, all or any portion of any such business at any
time or times and upon such terms and conditions as may be deemed advisable; and to guarantee
indebtedness associated with any entity of which the Trustee has ownership or direct or indirect
control.

(m) To settle or compromise at any time any and all claims against any Trust
created hereunder which may be asserted by any federal, state, or local agency or private party
involving the alleged violation of any federal, state, or local law, rule, or regulation affecting
property held in our estate or in any Trust created herein.

(n) To appoint a person or qualified corporation at any time to act as Special
Trustee for the administration of property with respect to which the Trustee (hereinafter "Primary
Trustee") shall make the determination, in its sole discretion, that it is not eligible to act, cannot
administer in a practicable manner, or choose not to act or administer any particular asset for any
reason. The appointment of any such Special Trustee shall be evidenced by an instrument in writing
signed by the primary Trustee and acknowledged in the same manner as deeds to real estate are
required to be acknowledged by the laws of the state in which the Trust assets to be administered by
the Special Trustee are then located, and such instrument shall be delivered to the Special Trustee
and the copy shall be filed with the records pertaining to the Trust property involved. The Primary
Trustee may at any time revoke such appointment, such revocation being made in the same manner
as the appointment of the Special Trustee. So long as any such appointment is in effect, any power or
authority hereunder which would be exercisable by the Primary Trustee with respect to the assets to
be administered by the Special Trustees, if the Primary Trustee were subject to no restrictions or
limitation with respect to the administration of such assets, may be exercised by the Special Trustee
and any action may be taken by the Special Trustee with the same force and effect as if the Primary
Trustee had itself taken such action. The Special Trustee may be permitted to act without bond or
security and shall not account to any court. The Special Trustee may receive and retain customary
and reasonable compensation for services in such capacity in addition to the compensation to which
the Primary Trustee is entitled under this Agreement.
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(o) To expend whatever funds it deems proper for the evaluation, preservation,
maintenance, or improvement of assets; including costs of environmental studies, surveys, or clean
up efforts with respect to any real property held in Trust.

(p) To hold and register any assets in its own as a nominee without disclosing the
fiduciary relationship or to hold the property unregistered, without increasing or decreasing its
liability.

(q) To make elections under state laws or under the Internal Revenue Code,
including selecting taxable years and dates of distributions, without being required to make equitable
adjustments among affected beneficiaries.

(r) Generally, to exercise in respect of arty property any power which an absolute
owner of such property would have.

(s) To divide any Trust into separate shares or separate Trusts if the Trustee
reasonably deems it appropriate and the division is consistent with our intent, and facilitates the
Trust's administration without defeating or impairing the interests of the beneficiaries.

(t) To divide property in any Trust being held hereunder with an inclusion ratio,
as defined in Section 2642(a)(l) of the Internal Revenue Code of 1986, as from time to time amended
or under similar future legislation, of neither one nor zero into two separate Trusts representing two
fractional shares of the property being divided, one to have an inclusion ratio of one and the other to
have an inclusion ratio of zero, as the Trustee in its sole discretion deems best.

(u) If the Trustee shall act as the executor of the predeceasing Grantor's estate, to
elect to allocate any portion or all of the predeceasing Grantor's generation-skipping transfer
exemption provided for in Code Section 2631 or under similar future legislation, in effect at the time
of the predeceasing Grantor's death, to any portion or all of the Generation-Skipping Trust or any
other Trusts or bequests in our Will or any other transfer of which the predeceasing Grantor is the
transferor for purposes of the generation-skipping tax. Generally, we anticipate that the predeceasing
Grantor's executor will elect to allocate this exemption first to direct skips as defined in Code
Section 2612, then to the Generation-Skipping Trust, unless it would be inadvisable based on all the
circumstances at the time of making the allocation; and to make the special election under Section
2652(a)(3) of the Code to the extent that the applicable personal representative deems in the best
interest of predeceasing Grantor's estate.

(v) If and to the extent that the federal generation skipping transfer tax will be
reduced, to confer a testamentary general power of appointment upon any beneficiary of this Trust or
any trust created under this Trust Agreement under which the beneficiary shall have the power to
appoint the property in this Trust or in such separate share or trust, or any portion thereof, as the
Trustee may specify, to any or all of the beneficiary's estate, the beneficiary's creditors, or the
creditors of the beneficiary's estate. If conferred, this general power of appointment shall be
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exercisable only by a statement in the beneficiary's Last Will and Testament that is validly admitted
for probate specifically referring to this provision. The Trustee shall also have the power to modify a
general power of appointment (including one conferred under this provision) so that such power shall
be a limited power of appointment. This power to confer or to modify a general power of
appointment shall be exercisable solely by an Independent Trustee.

(w) No Successor Trustee hereunder shall have any duty or responsibility to audit
or review the actions or accountings of its predecessor Trustees, each Successor Trustee hereunder
being expressly relieved from any and all liability or responsibility for the actions or failure to act of
any such predecessor.

(x) To administer any trust or account created by segregation or severance as
follows:

(1) Income earned on a segregated amount, portion or specific assets after
the segregation is effective shall pass to the recipient of such amount,
portion or specific trust property. In administering the trust property
of any separate account or trust and in making applicable tax
elections, the trustee shall consider the differences in federal tax
attributes and all other factors the trustee believes pertinent consistent
with applicable rules and regulations.

(2) A separate trust or account created by severance or segregation shall
be treated as a separate trust for all purposes from and after the date
designated by the trustee as the effective date of the severance or
segregation. Such trust shall be held on terms and conditions
substantially equivalent to the terms of the trust from which it was
severed or segregated, so that the aggregate interests of each
beneficiary in the several trusts are equivalent to the beneficiary's
interests in the trust before severance or segregation. Despite the
preceding, if a change to a provision of the trust before severance or
segregation would adversely affect qualification of the trust for any
federal tax deduction, exclusion, election, exemption or other special
federal tax status, that provision shall remain unchanged in each of
the separate trusts.

(y) No Trustee named in this instrument, or subsequently appointed or elected by
the beneficiaries herein shall be liable for the act, default, or misconduct of any other Trustee. No
such Trustee shall be liable for any loss or depreciation occasioned by the purchase or retention of
any securities or property purchased, gifted, or retained on behalf of the Trust, provided it shall have
acted in good faith in such purchase or retention, and in no event shall the Trustee be liable for any
error in judgment or for anything done or omitted to be done pursuant to the powers herein given
except for its own willful misconduct in bad faith. No Trustee shall be liable for the acts or
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omissions of any agent, attorney, accountant, or depository selected with reasonable care, or for
allowing funds or property to be kept in the custody or control of an agent, attorney, accountant, or
depository selected with reasonable care, nor shall the Trustee have any duty to take action or obtain
redress for breach of trust.

(z) To hold separate trusts under this or other instruments as a common fund in
which the trusts have proportionate interests; and to consolidate any trust with any other trust under
this or another instrument having the same beneficiaries and substantially the same terms even if
segregation is directed elsewhere under this instrument.

(aa) To disclaim any gift, devise, bequest, disposition, inheritance, or any other
transfer or contribution to the Trust, in whole or in part, after the Trustee has conferred with
competent tax counsel with respect to the legal and tax implications of executing a disclaimer, and
without liability or obligation to any beneficiary or class of beneficiaries, whether they are present
interest or remainder interest holders, vested or contingent.

(bb) Whenever any Trustee is permitted or directed to exercise any power,
judgment or discretion, including the power to distribute income or principal of any trust, or to take
or not take any action with respect to any trust ("Exercise of Discretion"), such Trustee shall be held
harmless for his or her Exercise of Discretion (a) unless he or she acts in bad faith and (b) with
respect to any Trustee who is not an Independent Person, unless he or she does not act reasonably.
However, in the case of a corporate Trustee, the provisions of this paragraph shall be limited to the
corporate Trustee's power to distribute income and principal of any trust. Any Exercise of Discretion
made in reliance upon an opinion of counsel conclusively shall be presumed not to have been made
in bad faith. However, the fact that an Exercise of Discretion was made without obtaining an opinion
of counsel shall not be considered in determining whether such Exercise of Discretion was made in
bad faith. Such Trustee shall be indemnified from the assets of the trust with respect to which the
Exercise of Discretion is at issue against any liability or expenses of litigation (including attorney's
fees and costs) incurred as a result of the Exercise of Discretion in respect to such trust.  This
paragraph also shall apply to any person acting pursuant to a power of authority vested in him, her or
it under the terms of this instrument in a non-fiduciary capacity.

8.03 Investments.  With reference to the Trust estate created herein and every part thereof,
the Trustee shall have the following rights and powers without limitation and in addition to the
powers conferred by law:

(a) The Trustee shall invest, reinvest and maintain invested the corpus of the
Trust estate in bonds, and any other securities, properties or assets as it may determine (including
units in any established common Trust fund as the case may be), irrespective of whether or not such
securities, properties or assets are eligible investments for fiduciaries under any applicable law or
statute. The Trustee shall have full and complete independent power and authority to sell, assign,
transfer and convey any security, property or asset held in the Trust estate at such time and price and
upon such terms and conditions, including terms of credit, as it may determine.
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(b) To employ any investment management service, financial institution, or
similar organization to advise Trustee and to handle all investments of the Trust and render all
accountings of funds held on its behalf under custodial, agency, or other agreements. If the Trustee
for which this service was furnished is not corporate, these costs may be paid as an expense of
administration in addition to fees and commissions.

Further, the Trustee is specifically authorized to: (i) confer with our personal
financial advisor with respect to the management, investment, and reinvestment of the Trust Property
and the accumulated trust income; (ii) delegate investment responsibilities to such advisor without
any liability for the delegation thereof; or (iii) delegate investment responsibilities and authority,
including discretionary investment authority, to any other person, investment firm or advisor,
brokerage firm, trust company or national banking association having trust powers as the Trustee
shall determine, if, in the sole judgment of the Trustee, the management and investment objectives of
the trust may be better accomplished by the delegation of specific or general investment authority to
any such person, firm or institution.

(c) The Trustee is authorized to vote through its officers, employees or agents, in
person or by general, limited or discretionary proxy, with respect to any investment that may be
owned by the Trust, or consent for any purpose in respect of any stocks, securities or properties
constituting assets of the Trust; to exercise or sell any rights of subscription or other rights in respect
thereof; and to take any other action it may deem prudent with regard to any reorganization, merger,
consolidation, bankruptcy or other proceeding affecting any stock, bond, note or other security.

(d) Any Trustee who is a corporate Trustee is authorized to retain as part of the
Trust estate any stock representing shares in the corporate Trustee, its parent, subsidiaries, or other
associated organizations.

(e) All investments may be held in the name of a nominee or in bearer form.

(f) With regard to all policies of insurance, the Trustee is specifically authorized
and empowered:

(1) To execute and deliver receipts and other instruments and to take such
actions as may be appropriate to obtain possession and control of such policies.

(2) To execute and file proofs of claim required to collect the proceeds
thereof and the receipt of the Trustee shall constitute full acquittance to insurance companies for all
proceeds so paid; provided, however, that the Trustee shall be under no obligation to institute legal
proceedings for the collection of proceeds of any policy and until and unless it has been indemnified
to its satisfaction for all costs and expenses, including attorney's fees.
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(3) To elect, in its discretion, any optional modes of settlement available
to it under said policies.

(4) To receive insurance proceeds and to administer and distribute same as
principal in accordance with the dispositive provisions of this Trust; and in connection therewith to
divide, apportion and distribute said proceeds between the Trust created hereunder, if any, including
the power to make tentative allocations between said Trusts and subsequently adjust same.

(5) To use the proceeds of insurance policies in the purchase from our
estate of such assets as the Trustee deems advisable without being limited to assets authorized by law
for the investment of Trust funds.

However, during our life, the Trustee shall be under no duty to pay premiums or other
charges related to life insurance or to keep itself informed with respect to such payments, or to take
any other action to keep said policies in force.

(g) Should there be more than one Trustee, they shall have the authority by an
instrument signed by each to allow any one of them to draw upon the Trust accounts.

(h) Any individual in office as a Trustee hereunder may at any time, by instrument
signed and acknowledged by him and delivered to his or her Co-Trustee or Co-Trustees, if any,
delegate, or revoke the prior delegation of, any one or more of his or her powers or authorities as
such Trustee, whether or not discretionary, to any one or more individuals irrespective of whether
such individuals, are then serving as Trustee.

8.04 Restrictions on Beneficiary/Trustees.  Anything in this Trust Agreement to the
contrary notwithstanding, no beneficiary who is also a Trustee (except us as Grantor) shall possess or
exercise or join in any exercise of any discretionary powers authorized by this Trust Agreement, or
by law (1) for his or her own benefit as a beneficiary, unless the power to consume, invade or
appropriate property for himself or herself, personally, is limited by an ascertainable standard relating
to his or her health, education, support and maintenance; (2) for the benefit of any of his or her
dependents as a beneficiary; (3) for the discharge of any of his or her personal legal obligations
whatsoever, including any obligations of support, but this prohibition shall not limit his or her
possession or exercise of any power granted him or her under this Trust Agreement to consume,
invade or appropriate property for himself or herself, personally, which is limited by an ascertainable
standard relating to his or her health, education, support and maintenance; (4) for the purpose of
paying to any beneficiary other than himself or herself any Trust property in which he or she
personally has a beneficial interest, unless the payment is limited by an ascertainable standard
relating to the other beneficiary's health, education, support and maintenance; or (5) for the purpose
of enlarging or shifting any of the beneficial interests in any Trust created under this Trust
Agreement, except as an incidental consequence of the discharge of a fiduciary duty when the power
is a mere power of management, investment, custody of assets or the power to allocate receipts and
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disbursements as between income and principal in both cases exercisable strictly in a fiduciary
capacity.

Whenever the possession or exercise of the powers described in the immediately
preceding paragraph is prohibited or whenever the possession or exercise of any other power
authorized by this Trust Agreement or by law would be a taxable power if held by a non-independent
Trustee, but would not be a taxable power if held by an independent Trustee then acting, only the
independent Trustee or Co-Trustee appointed herein or by the court having jurisdiction over the
Trusts created by this Trust Agreement shall possess or exercise such powers. The purpose of this
paragraph is to prevent any beneficiary Trustee from being taxed because of such powers and it is our
intention that any court having jurisdiction over the Trusts created by this Trust Agreement construe
this Trust Agreement accordingly.

ARTICLE NINE- ACCEPTANCE OF TRUST

The Co-Trustees accept the trust hereby created and promises to faithfully discharge all duties
of its office as Co-Trustees.

ARTICLE TEN - TAX SAFETY PROVISIONS

10.01 Authority to Sever Trust for GST Tax Purposes.  The Grantors acknowledge that
trusts established for children and subsequent generations that may not be subject to federal estate
tax at the level of a child may result in "Generation Skipping Tax" being imposed if funded in excess
of a federal Generation Skipping Tax Exemption. Therefore, if any trust funded after the death of the
surviving Grantor would otherwise be subject to federal generation skipping tax by reason of
exceeding the applicable GST Exemption, then such trust shall be divided into two separate trusts,
one of which will be funded with the maximum amount possible under the applicable GST
exemption, and the other of which shall be funded with any excess above such GST exemption. To
the extent that there are multiple trusts for multiple beneficiaries, each separate trust for a separate
beneficiary will be separated into a GST Exempt trust and a GST Non-Exempt trust on a pro rata
basis to facilitate fairness among the beneficiaries. Each GST Non-Exempt trust will be subject to a
general power of appointment whereby the oldest beneficiary of such trust shall have the power to
appoint the assets held under such trust at the time of their death to creditors of the estate of such
beneficiary, in order to avoid federal generation skipping tax.

10.02 Avoidance of Estate Tax on First Death If Family Trust Exceeds Amount That Can
Pass Estate Tax Free.  In the event that for any reason a Family Trust created under Section 4.03(2)
of this Trust Agreement exceeds the amount that can pass free of estate tax and, therefore, would
result in federal estate tax being due upon the death of the first surviving Grantor, then such fraction
of said Trust as would be necessary to qualify for the federal estate tax marital deduction in order to
avoid federal estate tax on the first death shall be placed in a separate Marital Deduction Trust which
shall be identical to the terms of the Trust established under Section 4.04, except that
notwithstanding any provision under this trust to the contrary, the surviving Grantor shall receive all



JOINT TRUST PAGE 67

income from such Trust from the date of death of the first dying Grantor and shall have the power to
require that the property held under such Trust be made productive. Further, to the extent that such
Marital Deduction Trust is established, only the surviving Grantor will receive any benefit from such
Trust during his or her lifetime.

IN WITNESS WHEREOF, we have executed this Trust Agreement as Grantors and Co-
Trustees on the date and year first above written.

Signed, sealed and delivered
in the presence of:

___________________________ _____________________________
Witness JOHN CLIENT

Grantor and Co-Trustee

___________________________ _____________________________
Witness ANN CLIENT

Grantor and Co-Trustee

STATE OF ____________ )
COUNTY OF __________ )

We, JOHN CLIENT, ANN CLIENT, ________________________, and
________________________ ,the Grantors and Co-Trustees and the witnesses respectively, whose
names are signed to the attached or foregoing instrument, having been sworn, declared to the
undersigned officer that the Grantors and Co-Trustees, in the presence of witnesses, signed the
instrument as the Trust Agreement of our Living Trust, that the Grantors and Co-Trustees signed,
and that each of the witnesses, in the presence of the Grantors and Co-Trustees and in the presence of
each other, signed this Trust Agreement as a witness.

__________________________________
JOHN CLIENT

__________________________________
ANN CLIENT

__________________________________
Witness
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__________________________________
Witness
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ON THIS ____ day of _______________, 2014, before me, the undersigned notary,
personally appeared JOHN CLIENT, ANN CLIENT, and ________________________ and
________________________, known to me, or who produced as identification, and who did take an
oath, to be the persons whose names are subscribed to the above instrument, and being informed of
the contents of said instrument, acknowledged that they voluntarily executed the same for the uses
and purposes herein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

_______________________________________
Notary Public

My Commission Expires:
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SCHEDULE A
BENEFICIARY DESIGNATIONS AND ASSETS CONTRIBUTED
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