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THIS TRUST AGREEMENT {this “Agreement”) is hereby made as of
the 4th day of June, 2013 by and between ROGER A. NEUHOFF, of North Palm Beach, Florida
(the ‘.fGrantor”) as Grantor, and ELIZABETH RUSSELL NEUHOFF, qf J upiﬁ:er,‘ Florida, as
frusteé. | L | L T N
WHER.EAS the Grantor desires to establish a trust for the purposes hereinafter
méﬁtidnéd; | | o . o .‘ N
| NOW, THEREFORE for good and valuable conszderatxon the Grantor hereby
transfers to the Trustee (as defined in Subdivision A of Article XI of this Agreement) the

property described in Schedule "A" annexed hereto, the recelpt of Whlch property is hereby

S -ack:nowledged by the Trustee

TO HAVE AND TO HOLD said property, IN TRUST (to be known as the
- "Neuhoff Family GP Trust"), upon the following terms
ARTICLE I
A.  Subject to the Succeeding provisions of this Agreement, during the
Grantor’s lifetime the Trustee shall ma.nage; invesf and reinvest the trust assets in a tfust to be
known as the "Initial Trust" andj the Trustee shall pay to or apply for the benefit of the Grantor so
much or aﬁ of the .net income and principal as the Trustee shall determine to be necessary to
lprovidel for the Grantor’s health, support and maintenance in the Grantor’s accustomed mariner'
of living.
B. In addition, during any time that there shall be an “Tndépendent Trustee”
(as defined in Subdivision A. of Article X1 of this Agreement) acting as a Trustee of the Initial

Trust, the Independent Trustee may, at any time and from time to time, pay to or apply for the



“beriefit of the Grantor so imich or all of the net income and principai as the Independent Trustee

shall determine for aﬁy purpose whetsoever.

C. The Imtial Trust shall termmate upon the Grantor s death, at Whlch tlme

"the Trustee shall - pay the then prmczpal and any income accrued oron hand to-or for the beneﬁt

of such persons, corporatzons or others (3pec1ﬁcally mcludmg the Grantor the Grantor’s

credltors the Grantor s estate and the creditors of the Grantor s estate) in such shares and

" proportions and either outright or upon such estates and trusts, as the Grantor, by express

" reference to this provision in his Will, may designate and appoiﬁt.“ To the extent, if anﬁf, that the

Grantor ma.y fail effectively to exercise thls power of appointment, the Trustee shall pay such

' prmmpal and income as follows?"

1. Ifibe Grantor ] spouse sumves the Grantor the Trustee shall. hold and

'daspose of such income: and principal as prowded in Article 1 of this Agreement

2. If the Grantor is not survived by a spouse, the Trustee shall pay such

income and principal to the Grantor's then living issue, pet stirpes, subject to the provisions of
} princip } P

- - Article III of this Agreement.

ARTICLE II |
Continuing Trust or Trusts for the Grenter’s Spoﬁse |
Any property that is, pursuant to the foregoing provisions of this Agreement,
directed to be held and disposed of as provided in this Article shall be held by the Trustee, IN
SEPARATE TRUST (the “Marital Trust”) as follows:
A. During the term of the trust, the Trustee shall pay or apply the net income
to or for the benefit of the Grantor's spouse, in quarterly or other convenient installments (but at

least annually) for and during her life.



B. In‘addition, the Trustee may, at any time or from time to 'ti:ne, pay oor ©
applyrfor the benefit of the Grantor's spouse so much or all of the principal as the Trustee shall

determine to be necessary to provide for the health, support and maintenance of the Grantor’s

~ spouse in her accustomed manner of living.

c. Dunng any time that there shall be an Independent Ttustee actmg asa
Trustee of the trust ‘the Independent Trustee ma,y, at any time and from time to time, .pay toor -
apply for the benefit of the Grantor’ s spouse so much or all of the prmelpal as the Independent
Trustee shall determme for any pmpose whatsoever o o

‘ D. The trust shall terminate upon the earlier to ocour ef (i) the death of the

Grantor's spouise; dnd (ii) the Perpétuities Termination Date (as defined iﬁ'subdivis_ien G of
Ad'ticle X VT of this Agreement), at Whien t_i:tne tne Trustee shall pay the then principal o the
Grantot‘s spouse, if she'istnen living, or, if thé térmitiation oceu.;fs by reason e;fh"er death, to such
of the Grantor's tssue, in such ehares and preportions and either outright or upon such estates and
trusts, as the Grantor's spouse, by express reference to this provisien in her will, may designate
and appomt and, to the extent, if any, that the Grantor’ s spouse may fa11 effectively to exercise

thls power of appomtment to the Grantor's then hwng issue, per stirpes, subject to the provisions

~of Article III of this Agreement.

E. It is the Grantor’s intention that his Personal Representative will elect to

treat all of the property that is directed to be held _'énd disposed of as provided in this Article as

- qualified terminable interest property. Accordingly, in his Will, the Grantor has directed his

Personat Representative to make the QTIP election under Section 2056(b)(7) of the Code with

respect to all of such property.



F. - Itisthe Grantor's intention that the Marital Trust Qué{ifj for the marital -

deduction in determining the Federal estate tax in the Grantor's estate. Accordjngly, ne

- 'authonzatwn, dlrectzon or other prov1510n contained in thls Agreement that would. prevent said -

trust from so quahfymg shall apply to sa1d trust, and any court having Jurlsdlctlon over thls
Agreement 1$ requested to construe it accordmgly
G Notmthstandlng any other provisions of thls Agrcement (mciudmg,

without limitation, those relating to the retention and reinvestment of assets, or-the allocation of

'i:.ecéiptS and &isburserﬁents bét‘;vééﬁ income anci princil'.)é'i),.-it' is the drantqr’s iriteﬁtipﬁ that his

spouse shali_ have substantially that degree of beneficial enjoyment of the; assets of th_e Marital
Trast Fhélt the principles of the law of trusts accord to a-pérﬁdn who is unégua]iﬁedly"desi'gnated s
 the life beneficiary of a tfu_s.t (and. the Grantor's spouse is hereby authorized to .requ‘ire the Tmstge

to take whatever steps, if any, sy be necessary and appropriaté from time to time in order to - -

mainfain that level of beneficial enjoyment).

ARTICLE JII

Separate Trusts for the Grantor’s Issue
Subject to the e'xgrcise of any poWef of appointménf or disci‘ctionary power
conferred by this Agreerﬁent, if, upon the occurrence of any event, including a disclaimer, a
share of a trust established under any provision of this Agreement, including this Aﬁiple, that has

fully terminated prior to the Perpetuities Termination Date and prior to the liguidation and

- dissolution of Neuhoff Family Limited Partnership (or any successor entity) shall be payable to

an issue of the Grantor, such disposition shall not be operative and, instead, the Trustee shall
retain the property constituting such disposition, IN FURTHER TRUST, as follows (and such

1ssue shall hereinatter be referred to as the “Primary Beneficiary” of the trust):



A During the term of the trust, the Trustee shall pay or apply the netincome

to or for the benefit of the Primary Beneficiary, in quarterly or other convenient installments (but

- at Ieast annually) prov1c1ed, however, that durmg any. penod in which the Primary Beneﬁclary
shall be under the age of twentywone (21), the Trustee, mstead of paying or applymg all of such

income to or for the beneﬁt of the Primary Beneﬁclary, shall pay or apply to or for the beneﬂt of

the Pmnaxy Beneﬁcxary s0 much or all of the net income thereof as the Trustee shail determme
to be neoessary to provide for the health, education, support artd mamtenance of the Prlmary
Beneﬁcxary in the anary Beneﬁclary s accustomed manner of lmng, and shall add any income
not so paid or applied to principal annually.

" B, In'addition, during any time that there shall bé an t}ndep‘eﬁdent Trustee -

acting as a Trustee of the trust, the Independent Trustee may, at any time or from time to time,

 pay or apply'to of for the benefit of the Primary Beneficiary so muchor all of the principal of the'

frust as the Independent Trustee shall determine for any pui'pese whatsoever :

C. Upon the earliest to occur of (i) the hqmdatmn and dissolution of Neuhoff
Famliy Limited Partnership {or any successor entity), (ii) the death of the Prtmary Beneficiary,

and (iit) the Perpetmtzes Termination Date, the trust shall terminate and the Trustee shall pay the

~ then principal of the trust, and any income accrued or on hand, to the Primary Beneficiary, if the

Primary Beneficiary is then living, or, if the trust tenninates by teasen of the Primary
Beneficiary’s death, to the Primarjf Beneficiary's then living issue, per stirpes, or, 1f there shall be
-no such issue, per stirpes to the then living issue of the lineal ancestor of the Primary Beneficiary
of the closest degree of consanguinity to the Primary Beneficiary who has then l'tving issue and
who is (or was) the Grantor or an issue of the Grantor, subject, in either case, o the provisions of

this Article.



ARTICLETV -

Undisnosed of Property-

~ If, upon the occurrence of any event, any share of any trust estabhshed under th1s o

-Agreement shall not be completely dlsposed of by ‘other prov1smns of this Agreement then upon

the occurrence of such event, the Trustee shall pay such share (the “Undlsposed of Share”) as

. fonows

_A. The Trustee shall pay one-haif (1/2) of the Undisposed of Share to those

 persons who, had the Granfor died immediately after the event without a surviving spouse, would

have been the Grantor's intestate distributees under the then laws of the ,S_tate of Florida as if ali-

~of $uch property were personél property and the only property '(_)wn.ed by the Grantor; and - - . -

B. The Trustee shall pay one-half (1/2) of the Undlsposed. of Share to those

-~ persons who, had Louise H -Neuhoff died tmmedlately after the event W1thout a survwmg

spouse, would have been her intestate distributees under the then laws of the State of Florida as if
all of such property were personal pmpér_ty and the only property owned by her.
ARTICLE VY

General Trust Provisions

Al TRUSTEES EXCLUDED FROM EXERCISE OF DISCRETIONARY

POWERS. Certain discretionary Trustee powers confain_ed in this Agreement are speciﬁéally :

granted only to the Independent Trustee. The provisions of this Subdivision exclude certain

' Trustees from the exercise of certain discretionary Trustee powers even though the grant of the

power may not state that they ave so excluded. To the extent that there is a conflict with any

other provisions of this Agreement, the provisions of this Subdivision shall control.



1. An individual Trustee of a trust to which proﬁerty has passed as the

result of a transfer or dzsclaxmer made by such Trustee mdmdually shall be excluded from the

exercise of dlseretlonary Trustee powers (as descnbed in Paragraph 3of tlus Subdivision) w1th _

respect to that trust.

2. An mdnqduai Trustee who has a beneﬁmal interest in a trust shall be

~excluded from the exercise of dlscrehonary Trustee pewers (as described in Paragraph 3 of thls

Subdmsmn) with respect to that trust provided, however, that an individual Trustee who has a
beneﬁczal interest in the trust: shall not, be excluded from the exercise of any power to pay, apply

or accumulate income or pnnc1pal the exercise of which is, by its terms, limited to an

ascertamable standard as deﬁned in Sectlon 2041°of the Code. An 1nd1v1dual Tmstee who hasa - -

legal obligation to support a person with a beneficial interest in a trust shall be excluded from the

-exercise of discretionary T rustee powers (as described in Paragraph 3 of this Subdivision) with ’

respect to that trust in a manner that to any extent would relieve such Trustee of such support
obligation. For purposes of this Paragraph, a person has a beneficial interest in a trust if, at the

time the discretionary Trustee power is exercised, he or she has a right to income, is a

- permissible recipient of income or principal, or has a future right to income or principal that

would become a present right if all of the then present interests in the trust were then terminating.

3. For purposes of this Subdivision, a discretionary Trusiee power is a

power the exercise of which affects or determines the beneficial enjoyment of the income or

principal of a trust, such as (and specifically including): (i) a power to pay, apply or accumulate

income or principal, (ii) a power to determine the allocation of receipts or disbursements
between income and principal, (jii) a power to terminate the trust, and (iv) a power to grant a

power of appointment to a beneficiary or to modify or revoke a power so granted.



‘4 The disetetionaty'ff Tustee povtrers descxjibed 1n f'aragraph 3 of this
Subdivision shall be exercised as if any excluded Trustee were not in office.
| 5. Thxs Subdivision shall not be construed as confemng the powers A

| described i tn Paragraph 3 but only as estabhshmg rules governing their exercise to the extent
they are conferred by other prov1sxons of thls Agreement

| 6 The provisions of this. Subdmsmn are not mtended to ovemde. any
. nrovisions of ap'plicable local law lirniting the exercise of discretionary Trustee powers by
Tr_ustee;beneﬁciaties that are more restrictive than those set forth in this Squiv.isi.on,

B. PERMISSIBLE USES AND APPLICATIONS Unless expressly limited,

" a discretionary power conferred o the Independent Trustee to pay or apply incorne, prmcxpal or

- income and prmclpai of a frust to or for the benefit of a bepeficiary shall permlt (D payments or

R apphcatlons for any purpose Whatsoever that ‘the Independent Trustee deterrmnes to be of benef' t -

to the laeneﬁe.iary (including payments to the beneficiary that serve estate or tax planning ‘
objectives such as gift-giving to reduce transfer taxes payable upon termination of the trust);
V(ii) except in the case of the Marital-Trust,'payments to another trust for the benefit of one or

: znote of the beneﬁciaries of the trust from which the payment is made; created either by the :
Tmstee_ot by another person; and (iil} bin the case of a discretionary power over income, the

- accumulation of incorne for the separate, exclusive benefit of the beneficiary.

C. OTHER SOURCES OF SUPPORT. In exercising any discretionary

authority to pay or apply income or principal of a trust to or for the benefit of a beneficiary, the
Trustee (and the Independent Trustee, if any) may, but shall not be required to, inquire info or
take into consideration any other source of income ar support that the beneficiary (or any other

persen) may have.



' D. ' PERMISSIBLE PAYEES. In making any paymént or application of

income or principal to or for the benefit of a beneficiary, the Trustee (and the Independent
Trustee, if any) may make payment directly to the beneﬁcmry 1f it deems the beneﬁmary to.be of
reasonable age and competence (even if under the age of twenty-one (21)) or may make

| apphcatlon dlrectly 10 the use of the beneficiary or by payment to a guardian, comrmttee or

. conservator of the beneﬁclary appointed in any Junschctlon Addltmnally, 1f the beneﬁmary 15 a

remor the Trustee (and the Independent Trustee, if any) may make payment to a parent of the

: beneﬁc;ary, ‘to a custodla_n for the beneficiary under ‘the Uniform Gl.fts or Transfers to Minors
Act of any jurisdiction, or to an adult person with whom the beneficiary resides or who has the

" care or"c’usfody of the beneﬁc‘iary tefeperariiy or penna.nent-lsf.' Evidence of a paymeht oF
apphcatmn ora rece1pt therefor executed by the beneﬁczary, guardmn committee, conservator,
parent, custodian or adult person: shall discharge the- ’{‘rustee with: Tespect to such payment or

application. -

B - TRUSTS WITH DIFFERENT INCLUSION RATIOS. In any case in
which there are two or moré separate trusts under this Aéreeme_nt with identical terms but
different inclueion ratios, the Tmst{ee (and the .Iridependent Trustee, if any) is aﬁfhor_ized and
encouraged to distribute income and priﬁeipal of such trusts in a manner that wili avoid the waste
of GST exemption and minimize, either immediately or in the future, the imposition of
generation-skipping transfer taxes: Specifically, the Trustee (and the Independent Trustee, if
any) is authorized: |

1. Tomake discretionary distributions of income and principal from such
trusts other than pro-rata (even to ‘the point of completely exbausting one trust before

commencing distributions from another trust).



L

2. In making any man.datoryl diétribution from any trust other than the -

Mantal Trust, to distribute an amount equal to the total amount to which such beneﬁmary is

) entltied from all of such trusts out of the i mcorne and pnnctpal of only one of such trusts

(accumulatmg and addmg to prmc1pal any income of the other trust or trusts that wouid hatre
been dlstrzbuted but for this authonzatmn)

| -3, In makmg any mandatory dlstrlbutton of prlnmpal whethier interim or
final, to a beneﬁcmry (including a continuing trust), to distribute an amount equal to the total
amount to wh1ch. such beneficiary is entitled from all of such trusts out of the principal of only

one of such trusts, usmg propcrty of any other trust or trusts only to the extent that the property

-ofthe first trust shall be 1nsufﬁ01ent for the purpose of such dlsmbutlon

F. POWER TO DIVIDE TRUSTS The Trustee of any trust hereunder i is

o authonzed to divide such trust ona fractlonal basis into two or more separate trusts for ahy .

© reason (Whether tax or investment related or otherwise) that is not contrary to the prim'ary'

purpose of the trust, without court approval or the consent of any persons interesied in the trust

Assets shall be divided among such separate trusts on the basis of their fair market values at the

time of the division. The Trustee may change the d1sposﬂ,1vc terms of the new trusts subject to
the reqmrcment that the beneficial interests in the new tr usts, in the aggregate must remain the -
same as those created by the original trust.

G. POWER TO COMBINE TRUSTS. The Trustee of any trust hereunder

(other than the Marital Trust) is authorized to combine such trust with any other trust, whether
created under this Agreement or any other instrument, having the same terms, the same

beneficiaries and the same Trustee (provided that trusts with different inclusion ratios shall not

- be combined),

10



H. POWER TO TERMINATE TRUSTS The Independent Trustee of any

trust hereunder is authorized to termmate such trust if it determmes at any tlme that termination -

_of the trust would be in the best 1nterests of any or all of its beneficiaries, or that the trust is of
: such small size that its contmuat:on is madv1sable Upon any such termination the Trustee shali i
pay over the prmclpal and any income accmed or on hand, to the income beneﬁclary, or, 1f the

B income.is dzsmbutab!e among a group, to and among the members of such group, to the

exclusion of any one or more of them and in such shares and proportions, as the Independent

" Trustee shall detennine

L AUTHORITY TO GRANT, MODIFY AND REVOKE, POWERS OF

' APPOINTMENT 1. The Independent Trustee shall have authonty to grant to any mdmdua.l
' havmg an mterest (as defined in Seeuon 2652(0) of the Code) in a trust with an mclusmn ratio
: L_exeeedmg zero and- w1th respect to- whlch such individual i isa non—sk_tp persona general power of
-appointment (as defined in Section 2041 of the Code) over any amount or portion (including alh)

of the principal of such trust if' it determnines that the includability of such amount or portion in

stich individual's Federal taxable estate may achieve a Significant reduction in the transfer taxes

otherwise payable at such individual's death.

2. Any power of appointment -grahted pursuant to this Subdivision shall

. be either a testamentary power or a power exercisable by deed to take effect upon the donee's

death.

3. Apower shall be granted by a signed instrument delivered to the -
donee, and may be modified or revoked by the Independent Trustee in a signed instrument -

delivered to the donee prior to the donee's death. This paragraph shall not constitute authority 1o

il



modify er fenoke a power of appoinnnent conferred by this Agreernent other than pursuant to
this Subdivision. | /

4. The granting mstrument shall set forth the amount or portwn of the .
trust (Whether ﬁxed or detenmnable bya formula) to which the power shall apply and shall
contain any restnctzons as to permxssr.ble appomtees and manner of exercise that the Independent

. Trustee shall deem appropnate Such restncnons rnay include a requlrement that the power shall |
be exercised only wnth the consent of a named person or persons If the power shall apply t0 less
 than the entire trust the Independent Trustee may divide the trust into two separate shares that
* correspond to the appllcablhty of the power (in which event the power shall apply fo the entire

+ principal of dne share and to Tio ‘part of I:he other ‘share)';'

5. As an inducement to the Independent Trustee to grant, modlfy or

" revoke & power of eppomtment in a.ppropnate cnrcurnstances the Grantor hereby rélieves the

: Independent Trustee from liability for any adverse consequences of any such actlonrto any

person. The Grantor also reheves the Independent Trustee from liability for any adverse

consequences to any person arising from a failure to take any such action, whether due toa

conscious decmmn 1nadvertence or any other reason (other than lack of good faith). The

Independent Tmstee shall have no duty to monitor any beneficiary's potential taxable estate or

any appheable transfer tax laws to determine when it might be advantageous to exercise the

authority granted in this Squivision.

J. EXERCISE OF POWERS OF APPOINTMENT. 1. With respect to any

testamentary power of appointment created under this Agreernent, the Trustee shall be fully
protected in relying upon any instrument purposting to be a certified copy of a Will of the donee

of the power, and, six (6) months after the death of the donee, in the absence of actual notice of

12



the existence of a erl of the donee that exercised the power shall be fully protected in’

admrmstermg the trust as though the power had not been exercised, Ifa Wil exercising the

- power is subsequently dlscovered any drsposmon of the trust assets by the Trustee shall be

- without prejudice to the rights of : any appointee to recover the property from the Trustee (m the

_event ofa contmumg trust) or from any persons to whom the Trustee hes.p_aid over assets of the
2. Anappointment in further trust (i) may name trustees or conta:n
admrmstratwe prov1szons, different from those named or eontamed in th;s Agreement, (n) may |

grant further powers of appointment, both special and general, to permissible appointees, which

" may bé broader than the power being e}‘c'ercised,'and (i) maY'direct"diétributions outside the

_ class of perm1331ble appointees, but only if such dlstrrbutlons are contlngent upon the - prior death

of all members of the class.
ARTICLE VI

Powers-In-Trust

A, If any person is a minor when he or she beeomes entitled to a share of any
terminating trust urtcter this‘Agreement, such share (in the absence of at directien contained in this
Agreement that the same be held in trust for the benefit of the minor) shall vest absolutely in |
such minor notwithstanding mirrority, However, the Trustee may retain custody of such share as
dones of a eower~in~tmst until the minor attains the age of twenty~orie (21), and may pay or
apply so much or all of the income or principal 1o or for the benefit of the minor as it determines
to be necessary or desirable, adding to principal annually any income not so patd or applied. 'The

power-in-trust shall end when the minor attains the age of twenty-one (21) or sooner dies. When

13
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the powera'in-tfust. ends, the principal, and any income then acerued or on hand, shall be paid to

 the minor, or, if the minor is then deceased, to his or her esiate.

B. In acting under this Article the Trustee shall have all of the investiment and

~administrative powérs and discretions, and shall be subject to all of the restrictions, that are
pro#ided by this Agreement or by law with fespect to trusts, shall not be réqliired to give any

‘bond or other security and shall not be required to-file periodic accounts.

ARTICLE VII
Additions

The Trustee of any trust hereunder is authorized to receive property as an addition

. “to-such trﬁst, provided that such property is acceptable to the Trustee, and provided that property

with an inclusion ratio different from that of the trust shall not be added to the trust but instead

- shall be heldina separate_'trust on all of the same terms.

ARTICLE VIII

Trustee Powers

A, GENERAL POWERS. Subject to the provisions of Article IX of this
Agreement, and ar{y other statement of contrary intent in this Agfeemcnt, the Trustee of any trust
hereunder shall have, without regard fo any statutory or judicial restrictions otherwise applying

to trustees, the following powers and discretions in addition to any conferred by law:

(1) To retain the property described in Schedule "A" and any property
added to the frust (including stock of any corporate Trustee acting hereunder, or of any
affiliate thereof or successor thereto), without liability for any decrease in value and

- regardless of whether such property is authorized by the laws of the State of Florida for
trust investment or is productive of income and without regard to the proportion that such
property or similar property held may bear to the entire trust, or to sell, exchange or
otherwise convert the same. :

(2) To invest and reinvest the assets of the frust in any securities,
stocks, bonds or other property, real or personal, that it may deem advisable, including

14



' secutities of regulated investment companies and any common trust funds or mutual

funds maintained by any corporate Trustee acting hereunder, regardless of whether any _
such property is authorized by the laws of the State of Florida for trust investment or is
productive of income and without regard to the proportion that any such property or
similar property held may bear to the entire trusL ‘

3 To hold some or all of the assets of the trust umrlvested for such
period of time as it deems advisable.

(4)  Tosell, at publi¢ or private sale, mortgage, lease for any period,.

alter, i improve, or otherwise dlspose of any real property or mterest in real property at any

time forming part of the trust.

(5) To consent to or oppose or otherwise participate in any mergers
consolidations, reorganizationis or other changes affécting any secirities at any time held
by it and to delegate discretionary powers and pay any assessments or other charges in
connection therewith. .

(6) . To.exercise any options or subscription rights available in

connection with any securities and to make any payments required therefor.

(7) . Without regard to whether it may also be serving as a personal -

_ representative of the Grantor s estate, to purchase from the Grantor's estate any kind of ¥
- property whatsoever, real or personal, doriiestic or foreign, or to make loans, secured of E

unsecured, to the Grantor's estate for any purpose whatsoever, Any such purchase or
loan shall be made upon such terms and conditions as it deems appropriate.

(8) To borrow money from any source (including any Trustee
hereunder) for any purpose it may deem suitable or desirable and to pledge any assets of
any trust as security for such borrowmgs

(%)  Tolend assets of the trust (i) to any beneﬁcrary thereof (i) to
Neuhoff Family Limited Partnership (or any successor entity), or (iii) to any entity in

- which any beneficiary thereof has any direct or indirect equity ownership interest
* (including another trust in which such beneficiary has an interest), on such terms and

conditions (which may be more favorable than then-prevailing marke‘t terms) as the
Trustee shall deem advisable. :

(10}  To guarantee any loan made by any person or entity, specifically
including, without limitation, any loan made by any corporate Trustee of the trust or by
any affiliate of any corporate Trusiee of the trust, (i) to any beneficiary of the trust, (n) to
Neuhoff Family Limited Partnership (or any successor entity), or (iit) to any entity in
which any beneficiary of the trust has any direct or indirect equity ownership interest
(including another trust in which such beneficiary has an interest), and to pledge any
assets of the trust as security for such guaranty.
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(11) . To extend the dates of payment on any notes that may be a patt of :
the trust for such period and on such terms and conditions as it may deem advisable.

(12}  To extend or modify the terms of any bond and mortgage; to
foreclose any mortgage or take title by deed in lien of foreclosure or otherwise; to protect
or redeem any‘property from forfeiture for nonpayment of taxes or other liens; and
generally to exercise as to such bond and mortgage or such property all powers thatan .

‘absolute owner might exercise.

13y To vote in person or by proxy upon any securities and to delegate
its d1scretlonary powers in relation thereto. .

(14) Tobecomea party toa votmg trust agreement whether or not
extendmg beyond the term of any trust hereunder

{15) To purchase or mamtain insurance on the life of any person.

(16) To compromise or otherwise adjust any claims in favor of or

. against any trust hereunder.

(17)  To hold securities or other property in its own name, individually,
in the name of its nominge, or in bearer form, without thereby i mcreasmg or decreasing. its

,llablhtyasTrustee . T

( 18) To employ agents, accountants, custodians, depositaries and
attorneys, to delegate to them discretionary powers, and to compensate them for their
Services. .

(19)  To make division or distribution of the trust, including payment of
any pecuniary amount disposition, in cash, in kind using assets valued for that purpose at
their distribution date values, or partly in each, and to allocate particular assets other than
rata.bly and with or without regard to Federal income tax cost basis.

{(20)  To hold separate parts or shares of the trust wholly or partially in
solido for convenience of investment and administration.

(21)  To designate any individual.or corporation (including any Trustee
hereunder) as Custodian for any minor beneficiary under the Uniform Gifts or Transfers
to Minors Act of any jurisdiction (such Custodian to have the power to terminate such
custodianship at either age 18 or 21).

(22)  To assume, in the absence of written notice to the confrary, that a

' fact or an event by reason of which an interest or estate under this Agreement shall

commence or terrninate does not exist or has not occurred without incurring 11ab11nty for
any action or ma_ction based upon such assumption.
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(23) To hold or to appoint custodians or depositaries to hold assets of
the trust in any jurisdiction either within or without the United States, to transfer assets of
the trust to a successor Trustee resident or incorporated in any jurisdiction either within
or without the United States, and to change the _]unsdwt!on in which a trust is

.- administered. If the Junsdlctlon in which a trust is administered changes, the Trustee. .
“shall be authorized to-make a. cotresponding change in the trust's goveming law if it -
determines that such change will facilitate the administration of the trust or be
advantageous to its beneficiaries, bearing in mind the purposes for which the trust was
.established. No such change shall be permitted to increase the compensation of any
Trustee. However, the Trustee’s authority to change the governing law and situs of ..
. administration shall not be construed as a duty imposed upon the Trustee to monitor the
laws of other jurisdictions in order to determine whether another junschctlon would
provide a more suitable or beneficial situs of administration or govemmg law.

(24) To amend the admlmstratwe and technical ; prov1smns of the trust at
such time or times as the Trustee deems appropriate for the proper administration of the
‘trust or to comply with applicable governmental laws or reguiatxons bcarmg in mmd the

' purposes for wluch the trust was estabhshed

(25) To contlnue to have all of the forcgomg powers an.d chscretxons
after the termination of the trust, until final distribution.

B. SPECIFIC PO'WER TO RETAIN GENERAL PARTNERSHIP

INTERESTWDIRECTION TO LIQUIDATE PARTNERSHIP AND CORPORATION. l Itis

anticipaied that, at least initially, the stock of Neuhoff Corp., (the “Corporatlon”), a Delaware

corp.ora‘.tion serving as the general partner of Neuhoff Family Limited -Pax'tnership (the

F‘Paﬁncrshipf’),' a Delaware limited partnership, shall cdmprise the entire principal of the Initial

Trust under Article T of this Agreemént, and every other trust hereunder to be funded upon or
after the Grantor’s death. Subject to the provisions of Paragraph 2 of this Subdivision, the

provisions of Article IX of this Agreement, and any other statement of contrary intent in this

Agreement, it is the Grantor’s wish that the stock of the Corporation contributed to the Trustee

_under this Agreement will be retained by the Trustee, even if such stock comprises a major

portion; or even all, of the assets of any trust hereunder, and the Grantor expressly authorizes

such retention. The Trustee shall not be subject to any Hability as a result of such retention, and
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the Grantor expressly relieves the Trustes of any obiigaﬁoﬁ to diversify assets, or to take into

- consideration the interests of beneficiaries with respect to diversiﬂcation as may be rec‘quired by

- applicable law it bemg the Grantor 5 determmatmn that dwcrmﬁcatmn shall not be necessary.

2 Notmthstandmg the prov131ons of thls Subdmsmn authonzmg the

.Trustee to retain the stock of the Corporatlon if every Partnersmp Busmess (as defined in

- Subdmsmn Bof Artlcle IX of this Agreement) has been sold the Grantor d1rects the Trustee to-

instruct the management of the Partnership to dissolve and hqmdate the Partnersmp and the =

' Corporatlon

¢ SELF-DEALING. Except as otherwise expressly provided:

LA Trti_stc"e shall not bé -précludcd from the exercise 'of the foregoiné
powers and discrét'_ions with.respect to particular pr_opérty of a trust héreunder s’ole]..y by reason of
‘thq fact that such property consists of (i) étock or-other securities of such Trustee (in ‘the case of a )
corporaitelTrustee), (iij stock or o.ther securities of a company of which such Trustee {or, in the
case of a corporate Trustee, an officer or director thereof) is an ofﬁc& or director, or (iii)
property in_which such Trustee holds an interest in its iﬁdividual or some other capacity.

o 2. Direct deaiingé between a tmstz and an}} Trustee thereof (including,
without limitation, purchases, sales, leases, loans, loan guaranties and contracts for services) é,ré
authorized, provided the“interested Trustee acts in good faith. The Trustee z;nay employ any law,
accounting or financial seﬁvices firm that is owned by or affiliated with é, Trustee, or of which an
individual Trustee is & member or employee, tolthe same extent that such employment would be
authorized in the absence of such relationship, and may pay such firm its usual fees for s‘uch

services notwithstanding that the interested Trustee may share in such fees.

D, CONFLICTS OF INTEREST. 1. For purposes of this Subdivision:
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(a) “Credit(s)” means, mdmdually and collectwely, a loan letter of
credit, 2 committed or uncommitted line of credit or other facility contemplanng an extension of
credit, and any other extension of credit.

- (B “Credit Support” means the providing by a person or entity ofa
.guazanty, coilateral or other arrangement or agreement backmg any Credit. '

(c) “Credit Documentation” means the documentanon pursuant to
which any Credit or Credit Support is provzded or extended.

‘ (d) ' “Lender Afﬁllate” means ‘the corporate Tmstee of the Trust itself
Coor any of its afﬁhates or subsidiaries acting in their respectwe separate corporate capacities and
not as ﬁduclary for any Trust-ReIated Party.
(e) “Trust” means any : trust hereunder.
® “Trust-Related Party(les)” means, 1nd1v1dually and collectively, the
Trust, the Grantor, the Grantor's spouse, the Grantor’s issue, any beneficiary of the Trust, any

individual Trustee of the Trust, and/or any entity the ownership or beneficial interests of which
are fully or partlally held directly or 1nd1rect1y by the Trust or another Trusi-Related | Party

2. From time to time, a Trust-Related Party may wish to obtain, or
'ppovidé bfedit'Suppoﬂ to onotherf pérson or f_:ntity (including but not iim.ited to another Trust-
.‘Reiated Party) which obtaino, Credit from a Lender Affiliate. Having the corporate Trostee |
acting as both (2) Trustee of the Trust and (b) a Lender Affiliate that provides Credit to, ot
occepts Credit Sopport from, a Trust-Related Party, may pose a conflict of interest because as
Trustee, the corporatc Trostee has a ﬁduciéry duty to preserve the trust property for the
beneficiaries, while at the same time its Lender Affiliate will 'be a direct of indirect creditor of
the sz_"st and in the position of seeking repayment ﬁom the 'ﬁ‘rust as a party cbtaining Credit or
providing Credit Support. .Theso potential conflicts of interest are sometimes referred to as the
“Conflict of Interest.” Spécifica.ily, The Northern Trust Company (whioh will be a Lender
Affiliate .if at any time it acts as corporate Trustee of this trusp) has extended Credit to the
Neuhoff Family Limited Partnership (a Trust-Related Party) in exchange for Credit Support

provided by the Neuhoff Family Limited Pértnership, the Grantor, and other Trust-Related
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Neuhoff Credit;

fm‘ties (such Credft andzcsedit Suppo;f't; as it_"ci:trrenﬂﬁr exists and es modified, ektended, ren-eweci
or replaced from time to time, cellectiVely- referred to as the “Neuhoff Credit™).

3. Bemg fu[ly aware of the terms of the Neuhoff Credit and havmg had
aﬁ opportunity both to consult separate mdependent counsel and to ask such questlons as he -

deems necessary or appropnate directly or through attomeys or other adv1sors the Grantor

'hereby knowingly, voluntanly and 1ntent10na11y

(a) Waives the -corporate Trustee’s Conflict of Interest as to the

(b) Authonzes the corporate Trustee to take any action or omit to take
any acuon related to the Neuhoff Credit as the corporate Trustee may determine in its discretion
from time to time (provided that such action or omission is consistent with the Credit

- Documentation), without notice to, further consent by er-authorization fromi the Grantor or any - . .

other person or entity, inchiding but not limited to participation as Trustee in any decision as to

‘when and whether to enter into and repay the Neuhoff Credit or to deal with the Credit Support
provided by various Trust-Related Parties for the Credlt all as if the Conflict of Interest did not '
L ex1st and R . . C :

(c) Agrees that the corporate Trustee shall not be hable for any acuOn
or omission taken by (i) the corporate Trustee as Trustee with respect to the Neuhoff Credit, or
(if) the applicable Lender Affiliate pursuant to the Neuhoff Credit, such as any decision by such
Lender Affiliate to pursue its rights as a security interest holder in the event of any default
(provided that such action or omission is consistent with the Credit Documentation). The
Grantor understands that the Lender Affiliate will have, subject to the terms of the Credit

‘Documentation, the right upon any such default to cause pledged securities or other collateral to

be sold and applied toward obligations under the Neuhoff Credit without any consent from the
Grantor or the beneficiaries of the Trust, and only upon such notice (if any) as may be required
by the Credit Documentation or applicable law.

4. The provisions of this Subdivision are intended solely to waive any

. Conflict of Interest that may exist with respect to the Neuhoff Credit. Their purpose is to allow

the corporate Trustee and any Lender Affiliate to take or omit to take actions (prosfided that such
actions or omissions are consistent with the Credit Docurmentation), without liability, with
respect to the Neuhoff Credit as if the Conflict of Interest did not exist. Except as provided in

the foregoing provisions of this paragraph, no provision of this Subdivision was intended to (or -
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sho'uld bé iﬁtérpr&éd téj (i) ‘expand the rigﬁfs that 'tjhe éorﬁoraite Trustce or any Leﬁder Affiliate
would have, or (ii) limit the ;ights that aniy Trust-Related Party. would have, pursuant to the
Credit Docg_mentatiﬁn or applicable law, . |

o ARTICLE IX

Provmtons Regardmg the Agp_omtment and Powers of the Spemal Trustees
' A " On the date that is ﬁve (5) years after the date of the Grantor s death (the |

_ “Eff_eqtivé Daie”), each of th_e following individuals who is then living and not incapacitated is

héiéﬁj} appoiﬁtéd asa .“Spéciél_.Tfustée” of each trust hereunde;r: '(i) the Grantor’s daﬁghfef, .‘
MARION NEUHOFF }HCKMAN (ii) the Grantor’s son, ERIC A. NEUHOFF, (iii) the .
Grantor $ son, ALEXANDER Al NEUI—IOFF and (iv) the Grantor s daughter-in-law, N
ELIZABETH RUSSELL NEUHOFF; prowded however, that each such mdmdual w111 only be
a.ppqm_teé_l as a Special Tn_lstee of anyAtl_'us‘t: hez_'cundgijrlf gangr s0 long as he- or she is not also - |
acting as a Trustee of such trust, The Special Trﬁstee or Spécial Trustees, as thé case may be,

shall have only those voting powers set forth in Subdivision B of this Article, and shall not have

- any of the other powers, responsibilities or liabilities of the Trustee.

B. As explained in Subdivision.B of Article VIII of this Agreement, it is
anticipafed that the stock of the Corporation shall comprise the entire principal of every trust
hereunder. Pursuant to the provisions of Subdivision A of Article VIII of this Agreement, the

Trustee of each trust hereunder shall have the power to vote such stock, al_nd thereby control the

investment and management decisions of the Partnership. Notwithstanding the foregoing, on the

Effective Date, and each anniversary thereof, the Trustee and the Special Trustees shall vote on
whether to direct the sale of the Partnership's interest in any radio station, television station or

other closely-held business (any such station or business being hereinafter referred to as a
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"Partﬁershipf Business"). For theé._e 'pﬁrposes, (i) each Special Trustee shall ‘have one ( 1)'voté .

'and the Trustee shall have one ( 1) vote (regardless of the number of persons acting as co-Trustee ‘ -
_ -and regardless of whether or.not a corporatlon shall be actmg asa co-Trustee) and (ii) upon the
' death or 1ﬁcapaczty ofa Spemal Trustee, euch Special Trustee shall cease to-have a- vote (the
; Trustec and the Spemal Trustees ehglble to vote from time to tlme bemg herelnafter referred to
-as the "Votmg Trustees") If a ma_] orlty of the Votmg Trustees shall vote 1o sell any Partnershlp
Business, then the Trustee shall 1nstruct the management of the Partnershlp to make its best

efforts to seIl and l1quldate the Partnersth s interest in such Partnershlp Busmess In a reasonable

amount of time for the best possible price and on the most favorgble terms available, given the

- then prevailing mérket conditions. The management of the Partneiship and the Trustee shall
- have the sole power and authority to negotiate and consummate the sale pursuant to the

feiegoi_ng guidelines. . " :

€. For the avoidance of doubt, notwithstanding the provisions of Subdivision
B of Articl'e VIII of this Agreement authorizing the Trustee to retain the stock of the

Corporatlon or the foregoing provisions of this A_rtlcle the management of the Paﬁnershlp and

the Trustee have the power and authority to seH the Partnership’s interest in any Partners%up

Business prior to the Effective Date, or at any time after the Effective Date in the absence of a
vote by the Voting Trustees to sell such interest, on such terms as the Partnership management

and the Trustee shall determine.
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proceeds of any transaction.

ARTICLE X
Investigation of Trustee’s Authority

No person or corporation dealmg with a Trustee shall be reqmred to investigate

such Trustee‘s authonty for entermg into any transaction or to see to the apphcatmn of the

Provisions Relating to Trustees .
A.  TERMINOLOGY. 1. Except as otherwise indicated, the term "Trustee,"’ v

and the singular, neuter pronoun used in conjunction therewith, is used herein to refer to the

truetee or trustees of a trust from time to time acting, regardless of their number or of the gender :

of any mdmdual trustee.

2 A Trustee of a l:rust who does not.have a beneﬁclal interest (as deﬁned :
in Subdivision A of Article V of this Agreement) in such trust is an "Independent Trustee" of -
such trust. The term "Independent Trustee,” and the singular neuter pronoun used in conj unction
therewith, is used herein to refer to the Independent Trustee or Independent Trustees of a
particular trust acting at a given time, regardless of the actual number or gender of such

Indepen_dent Trustee or Independent Trustees. A discretionary power granted hereunder to the

Independent Trustee shall be exercised as if no other Trustee were in office.

3. The term “Special Trustee” shall have the meaning ascribed to such
term in Article IX of this Agreement,

B. BINDING EFFECT OF DECISIONS. Except as otherwise indicated, a

. power or discretion to be exercised or determination to be made by the Trustee of any trust

hereunder shall be exercised or made in the sole and absolute discretion of such Trustee and
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 (except in the case of a power, discretion or detérmination the exercise or making of which is, by -
~ its terms, limited to an ascertainable standard as defined in Sectiori 2041 of the Code) such

.. exercise or determination shall be .bindihg and conclusive upon all interested persons

-C. MAJ ORITY CONTROL—MINISTERIAL ACTS Except as otherw1se

mdmated if the number of Trustees authorized to exerclse a power or discretion shall be greater

than one such power or dlscretlon shall be exeroised by a IIIB.]OI’It}' of such Trustees.

Notmthstandmg the foregoing, provided that any decision with respect to the exercise of any
such power or discrefion has been agreed to by a majority of the Trustees authorized to exercise

it, any one of them shall have the power to perform, on 'behalf of the trust, any ministerial acts

L that are necessary or.appropriate to carry out such decision, such as (and spemﬁcaily including):

(1) the power to execute any deed or ol:her mstrument of conveyance, (ii) the power to SIgn

_ 'cheeks withdrawing or dlsbursmg funds (iii} the: power to endorse for transfer or'deposit any :

-check or draﬂ and (iv) the power to direct and execute brokerage transactions relating to

comimodities, securities and other investment assets. Any such ministerial act performed by one

Trustee shall be binding upon the trust and no person or corporation dealing with any one _

' Trustee shall be required to investigate whether or not the action being taken by such Trustee on

behalf of the trust was authorized by a majority of the Trustees authorized to take such action.

D. RESGLUTION OF DISPUTES. In any case in which there are two acting

 Trustees of a trust hereunder, one of whom is an individual and the other a corporation, and there

is a disagreement between them, the decision of the individual Trustee shall control except on

matters as to which the individual Trustee is preciuded from acting by this Agreement or by law,

E. DELEGATION OF POWERS. Any Trustee may at any time delegate any

of its powers, duties and discretions to e.ny' co-Trustee not precluded by this Agreement or by law
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*~ from exercising or discharging such power, duty or discretion‘, ahd may revoke the delegation at

any tiume.

S R.ELEASE OF POWERS, Any Trustee, at any. tlme for any reason, and

wath or thhout expianatlon may reiease upon any terms elther wholly or in part, temporanly or
perrnanently, revocably or 1rrevocably, and W1th or w1thout binding SUCCESsors, any ope or more.
wof the powers and’ discretzons conferred upon the Trustee by thlS Agreement or general!y
pursuant to law. If the release of a power or discretion is made by, less than-all of the Trustees
upon whom it is conferred such power or discretion shall continue to be exercisable in full by
the Trustees who have not released it.

“G.  COMPENSATION: 1, ‘Eiizabeth 'Russveﬂ‘Neuleff shall serve as Trustee -

hereunder without compensation, but shall in all events be entitled to retsin any compensation

: . She receives as an o_fﬁcer, director and/or emoployee of the Corporaﬁi:h and/or the Partnership.

2. Each Special Trustee scting hereunder shall serve as Special Trustee

 hereunder without compensation.

3. The Northern Trust Company, if acting as Trustee hereunder pursuant
to the appoiniment eontamed in Paragraph 4 of Subdmsmn Jof thiS .A.rtxcle shall be entz.‘tied to
receive compensation as agreed to in writing with the Grantor, or, in the absence of any such
agreement, to receive compensation in accordance with its schedule of rates published from time
to time and in effect at the time the compensation is paid, including minimum fees and additional
compensation as stated therein, and except as required by law, such compensation shall not be
reduced by any compensation received by it or its affiliates for providing any of the additional
services authorized herein. 'rhe Grantor recognizes that such compensation may exceed the

compensatior for such services in effect from time to time under the laws of the State of Florida.



4. Any other Trustee acting hereunder pursnafit t6 an appointment

authorized or directed to be made pursué_nf to this Article shall be entitled to such reasonable

- compensation for serving as Trustee hereunder as may be agreed upon between appointor and

appointe, or, in the absence of any such agreement, to the compensation allowed by the laws of :
the‘Sf_:ate_of.l;“lorida in effect from time to time.

5. ﬁach Trﬁsfeé may from .timé to timé prior t.o the: seﬁl&ment- 6f ﬁs
accounts, and without court approval, make such payments to-itself, individually, on a;:count‘ _of
1ts compeﬁsatioﬁ as it determines to be just and rleasoﬂable. It shall not be cﬁaréeable fof interest |
by‘reason of any such payment and shall not be required to file a bond to secure repayment.

~ 6. Compensation payable from the incoine of a trust With respect to a

. given year may be paid either from that year's income or from the income of any other year.

7. A Trustee wim cedses tﬁ act for any reasoﬁ shall be entitled to any
compensation already paid as well as to any compensation then eamed but unpaid. -
Notwithstanding the foregoing, no Tfustee serving hereunder shall be entitled to receive a
termingtion fee in the event such Trustee is removed, resigns, or otherwise ceases to serve

hereunder prior to the termination of the trust. .

H.  RESIGNATION OF TRUSTEE. Any Trustee may resign at any time by
‘written notice to the Grantor or, after the Grantor's death (or if the Grantor is incapaéigated), to
any other Trustee then acting, or, if there is no other Trustee then acting, to those per;:ons who
are eligible to receive income from such trust who are not minors and not incapacitated, provided
that if the resigning Trustee is acting alone, the resignation shall not-be effective until a successor
has been appointed. Ifa successor Trustee is not appointed by the resigning Trustee pursuant to

the provisions of Subdivision J of this Article within sixty (60) days of the date of the instrument

26



. of resignation, the resigning Trustee may apply to a court of competent jurisdiction for the

appointment of a successor Trustee.

L. INCAPACITY OF. INDIVIDUAL TRUSTEE Ifan 1nd1v1dua1 Trustee

becomes xneapacrtated (as deﬁned in this Agreement), he or she shall be automatically suspended

from ofﬁce dunng the period of incapacity, and the trust shall be adrmmstered as 1f such person

© were not in ofﬁce No Trustee shall be under a duty to mstrtute an rnqulry into a Trustee' s

possrble 1ncapaelty, but the expense of an inquiry reasonably mstltuted may be pard from tr‘ust

assets. Bach Tmstee accepting office under this Agreement does by S0 acceptmg, waive all

provrsrons of law relatmg to dlsclosure of conﬁdentlal rnedrcai information insofar as that

- dlsolosure would be pertment 10 any inquiry under this Subdivisicn.

L. ADDITIONAL AND SUCCESSOR TRUSTEES L. The Trustee of any
trust hereunder is authorized to appornt additional and SUCCESSOr Trustees of such trust. Any
such additional or successor Trustee may be resident or incorporated anywhere in the world.
However, only one corporate Trustee may serve as a Trustee of a particular trust at a given time
and a successor to a corporate Trustee removed from office pursuant to the following
Subdrvrslon of thxs Article may not be 1e1a1,ed, or subordinate to any mdwrdual authorized t0
participate in sueh a,ppomtrnent who has a present or future beneficial interest in a trust
hereunder or a legal obligation to support any person with such an m‘teresi (for these purposes, a

successor shall be considered related .or subordrna:i:e t0.any such mdmdual if the successor

- occupies a relationship to the individual that wou‘id be described in Section 672(c)(1) or (2) of

the Code if the individual were the grantor of the truss).

2. The appointment of a Trustee pursuant to this Subdivision J shall be

made by a written instrument signed by the appointors and delivered to the appointee, shall take
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effect a3 provided therein and shall be révocable until it shall take effect; provided, however, that

no such appointment shall be effective until a written instrument of acceptance of trusteeship has

. been SIgned and acknowledged by the Trustee S0 appomted

3. Inno event shall the Grantor be eligible to serve as a Trustee under -

this Agreement.

" 4. Ifatany time and for any reason therc is.a vaeancy in the ofﬁce of
Trustee of any trust hereunder THE NORTHERN TRUST COMPANY is hereby appomted as
Tmstee of suchtrust. -. | |

5. Hat any time and for any reason there is a vacancy in the ofﬁee of

"Trustee of any trust hereunder that is not ﬁlled by THE NORTHERN TRUST COMPANY

(because The Northern Trust Company has declined to accept the appomtment contained in
Paragraph 4 of this A.rtlcle, because The Northe}n"Truét_Corﬁpahy, having accepted an-
appointment to serve as Trustee hereunder, later resigns Witheut appointing a successor, or for
any other reason) a successor shall be appointed by a court of competent jurisdiction. Any such

successor Trustee may be resident or incorporated anywhere in the world. However, only one

corporate Trustee may serve as a Trustee of a particular trust at a given time. '

K. POWER TG REMOVE. 1. Geoffrey.Berger, of Vero Beach, Florida,
provided that he shall be alive and not .ineapacitated‘l-, silall have the right to remove the original
Trustee, and any. additional or successor Trustee al-npointed pursuant to the proviéions of
paragraph 1 of Subdivision J of this Asticle, from office as Trustee, with or without cause, at any
time. If the original Trustee is removed from office as Trustee pursuant to this Subdivision, her
aﬁpeintment and authority as a S.pecial Trustee pursuant to the provieioes of Article IX of this

Agreement shall be null and void. The removal power granted under this Subdivision shall not
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be deeimied to create a fiduciary duty in Geoffrey Berger, and Geoffrey Berger shall haveno - =

liability for any consequences arising from the exercise or non-exercise of such power. Geoffrey

Berger shall have the right to release the removal power granted to him under this Subd{vision, .

) reﬁocably or ir;evoc_ably, at any time. -

2, In addition, the individual Trustee of any trust hereunder may remove

-any corﬁoraté co-Trustee from office, with or without cause, provided, howevcr-, that if any

' individual Trustee aothorized to participate in such removal has a beneficial interest in the trust |

or a legal obligation to support any persori with such an interest, the removal shall notbe

effective until an individual or corporate Independent Trustee is appointed as a successor to the

corporate Trustee so removed pursuant to Subdivision J of this Articls.

3. The removal of a Trustee pursuant to this Subdivision shall be made
by ‘a written instrument signed by the redecf.r or removers and déliVered to the Trustee to be:

removed.

L. INVESTMENT ADVISERS. The Trﬁstee is authorized to employ one or
more invesiment advisers for any trust. The Trustee may delegate discretionary investment and |
management functions to any such investment adviser and shall have no liability for any

investment loss caused by an act, neglect, orission or misconduct of the investment adviser,

provided that the Trustee exercised reasonable care, skill and caution in selecting and monitoring

the performance of the investment adviser. The investment adviser fnay be compensated from
the trust in such amounts as the Trustee shall determine without reducing the compensation of
any Trustee, -

M.  ADMINISTRATIVE AGENT. The Trustee of any trust with no corporate

Trustee may employ an administrative agent for such trust. Services that such an agent may be

29



-employed to pérform shall include the collection and custody of assets; the evaluation of assets

and clajms; the payment of claims and expenses; the management and administration of assets;

._the preparauon of ta:x returns and the sett[ement of tax l1ab111tles record keepmg and account

preparatlon and, in. genera.l the dlscharge of any and all m1mster1a1 functmns mvolved in the

ladImmstratmn ofa trust. The Trustee may also deiegate dzscretlonary powers to the agent for the
e efﬁment admlmstratlon af the trust. Thc agent may be compensated from the trust in such

-armounts as the Trustee shall dctermme without reducmg the compensation of any Trustee

N.  TRUSTEES TO SERVE WITHOUT BOND. No bond or other security

shall be required in any jurisdiction of any Trustee to secure the faithful performance of its duties

assuch. - -

ARTICLE XII
| Ordef of Dedths -
A. If an interest in a trust would vest in én individua1 (including the Grantor’s
spouse) if he or she were alive upon the occurrence of an event (such as tﬁét or another

individual's attainment of a specified age, the death of another individual, or the expiration of a

-stated period of time), and such individual dies in circuhlstances such that it would be difficult or

impossible to determine whethelj he or she was alive upon the occurrence of such event, such
individual shall be deemed for the purposes of this Agreement to have died prior to the
occwrrence of su;;h event.

B. If, upon the occurrence of a transfer within the meaning of Section

2651(e) of the Code of property passing pursuant to this Agreement, the special rule under that

section would have applied had any individual or individuals died prior to the transfer, such
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~ individual or individuals shall be deemed to have died prior to the fransfer if, having survived the

transfer, such individual or individuals die not later than ninety_.(90) days aﬁer the.transfer.
| ARTICLEXHI .- |
Spendthrift Provisions
~ No dlSpOSltion of, or charge or encumbrance cmq the income or pr1nc1pal of any

trust hereunder or any part thereof by any beneﬁclary under tlus Agreement By way of

- anticipation shall be valld or in any way binding upon the Trustee, and no beneﬁclary shalI have

the nght to assi gn, transfer encumber or otherw1se chspose of such income or prmc1pa1 or a.ny

part thereof until the same shall be paid or distributed to such beneﬁciar’y by the Trustee, and no

' 'inc_d‘rﬁéﬁi principal or any pait thereof shall in any way be liable to any clainy of any créditor of * " *-

any such beneficiary. _
 ARTICLEXIY "

Governing Law

All questions pertaining to the validity, construction and administration of this

- Agreement and the trusts hereunder shall be determined in accordance with the laws of the State

of Flonda except as such governing law may be changed by the Trustee as authorized elsewhere

in this Agreement.

ARTICLE XV

Aceountmgs and 'V1rtuai Representatlo

No Tmstee shall be required to file an account of its proceedings in any court at

— any time. A Trustee may render an accounting upon tenmnatmn of a trust hereunder or at any

other time it may deem an accounting necessary or advisable, In any proceeding for the judicial

settiement ef an account, or in any other proceeding relating to any trust hereunder, if a party to
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* the proceeding has the same interest as a person under a disability, it shall not be neeessery o

serve process upon the person under a disability.' In any non—judicial settlement of an account, an
1nstrument settlmg the account execuied by all of the. persons upon whom serv;ce of process

would be requlred ina proceedzng to settle satd account juc:hctally shall be bmdmg a.nd

. concluswe on all persons upon whom service of process would not be requlred in such
- proceedmg as well as upon al} of the persons who executed satd mstrument A beneﬁclary g

right to settle a Trustee s account shall not include the power or right to eniarge or shift the

beneﬁc1a1 mterest of any benefimary of any trust hereunder '
ARTICLE XVI
Defifiitions ™ -

-A. CODE The term "Code“ (and references to particular Chapters or

Sectlons of the Code) shall mean the Internal Revenue Code of 1986 (or pa.rtteular Chapters or

Sections thereof), ag amended from time to time and as interpreted by Treasury Department
regulations and rulings and Federal court decisions.

| B. DEATH TAXES. The term "death taxes" shall mean estate, inheritance
aztd other similar death takes and duties, and interest aﬁd penalties thereon, bt_rt shall exclude
generation-skipping transfer taxes. | |

C. GENERATION-SKIPPING TRANSFER TAX TERMS. 1, The term .

"generation-skipping transfer taxes" shall mean the tax imposed by Chapter 13 of the Code and
any similar taxes imposed by any State or subdivision thereof, and interest and penalties thereon,
2. The terms "direct skip," “generation—skipping transfer," "GST

exemption,” "inclusion ratio," "skip person™ and "non-skip person" shall have the meanings

assigned to such terms by Chapter 13 of the Code.

32



D. INCAfACITATED. An individual shall be decrred to be incepacitated if
any Trustee or beneﬁciary comes into possession of any of the follo‘wing' (1) a court order
) : holdmg the individual to be. Iegaliy 1ncapa01tated to act in. hlS or her own behalf, or appomtmg a .
':guardlan to act in his or her behalf (ii} certlﬁcates of two hcensed physxclans certifymg that the
individual is unable for any reason, to act ratmnally and prudently n hlS or her own financial
| best 1ntereets or (111) ev1dence deemed by the reclplent to be both credlble and currently
‘apphcable that the individual has disappeared is unaccountably absent, or is belng detained
. under duress in such manner as to be unable effectwely and prudently to attend to his or her own’
financial best interests. The incapacity shall be deemed to continue until the court order,
* certificates or circumstances -havé been revoked or becomé iﬁapplicab‘le. '

E. ISSUE AND RELATED TERMS. The term "1ssue " when used with:

. respect to any’ person shaIl mean that person ] descendants of any degree and the terms “ehild," - '

chtldren," "descendant" and "issue," and other words of 31m11at tmport, shall include persons
who have been le gallyr adopted prior to reaching the age of fourtsen (14) and persons taking
through such legally adopted persons, but shall exclude persons who have been etdopted after
reaciting the age of fottrteen (14) and persons taking through such adopted persons.
F. MINOR. The term "minor" she.li mean any persen under the age of
twenty-one (21). |

G. PERPETUITIES TERMINATION DATE, The “Perpetuities Termination

Date” shall be the last day of the longest period that property can be held in trust under Florida
statutory law. It is the Grantor’s understanding that, under current Florida statutory law, the
Perpetuities Termination Date will be one day prior to the three hundred sixtieth (360™

anniversary of the date of this Agreement. Notwithstanding the foregoing, if, as authorized by
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other provisions of this Agreemeﬁt, the governing law is changed to that of a jurisdictien n
which the applicable perpetuities period is shorter than under F forida law, then the “Perpetuities
Termination Date” shali be the last day of the longest penod that property may be held in trust

under the law of such Jurlsdlctxon (mcludmg any apphcable permd in gross such as 21 years 90

‘years or 110 years); provided, however, that if under the law of such jurisdiction the longest

period that preperty may be liielci‘in trustmaybe "dete.rrflined "(0-1; aItemaﬁvel-y detefmined) with
reference to the death of the last sumver rofa group of individuals in being upon the date of this
Agreement then such 1nd1v1duals shall be the group consisting of such of the Grantor’s issue
whose dates of birth were prior to the date of this Agreement.

. H ' PER-‘STIRPES. A dis‘posiﬁon at-a.given time tothe iseue of an individual .

“per stirpes” shall require an initial division into the number of equal shares reqmred 10 provu;ie

- ong share for each then living child of such 1nd,1v1dual if any, and one. share for each then

deceased child of such 1ndw1dual who was sumved by one or more then living issue, Each then
living child shall be allotted one share and the share of each deceased child shall be divided in-
the same manner among such deceased child's then living issue.

I. SPOUSE. The term "the Grantor's spouse” shall be deemed to refer, during

. the Grantor's lifetime, only to a person married to and not separated from the Grantor (legally or

otherwise) because of marital disharmony and, after the Grantor's death, only to a person who

-was married to and not separated from the Grantor (legally or otherwise) because of marital

disharmony at the time of the Grantor's death. Any person who, though married to the Grantor at
the Grantor's death, is not then the Grantor's spouse as herein defined, shall, for purpeses of
determining the duration of any:trust and, if relevant, the identity of the Grantor's intestate

distributees, be deemed to have predeceased the Grantor. Any person who is married to the
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Grantor and who ceases to be the Grantor's sﬁoﬁse as herein defined shall be ineligible to serve

as a Trustee hereunder and shall, if acting as a Trustee, be automatically removed from office.

... ARTICLEXVII -
| Binding Effect -

"‘This Agreement shall be binding upon the executors, administratdrs, SUCCESSOrS -

and asé;igns of the parﬁéé héreto and shall be .e'ffec'tive upon the signatire of the Grantor and the

. Trusfee.

ARTICLE XVIII
Captions

The captions used at the beginning of Ai“tidles_-and sections of Articles are for

. convenience only and shall not be-deemed to have independent significance.

ARTICLE XIX
Counterparts
This Agreenient may be executed in two or more cﬁounterparts, each of which
shall be deemed an original, and it shall not be necessary in making proof of this Agregment to

produce or account for more than one such counterpart.

| The remainder of this page has been intentionally left blank.
Article XX begins on page 36.]
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ARTICLE XX
Agreerﬁent Irrevocable
' This Agreement and the trusts. iléreby' created shall be irrevocable and not subj ect
to 'rr:mdiﬁcation by the Grantor. . | |
o IN WITNESS WHEREOF the Grantor and the Trustee have hereanto set

_ theu hands and seals all as of the date ﬂrst above wntten

The foregoing instrament was, on the day of the :
. - date thereof, signed, sealed, pubhshed and declared by - .
ROGER A. NEUHOFF, mdlv:.dually and as Granfor, as
and for a trust agreement creating the Neuhoff Family

GP Trust, in the presence of us, the undersigned, who,

at his request and in his presence and in the presence of
each other, have hereunto set our names as witnesses.

wesingar 3743 WO aln Exptes Divc
Dade [ 33323
Residingat 292\ Visha CF
Mianni , FL 22123

Residingat 207 GB&ry~ e gA_

oy Bl pipns /’i S3y§
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‘COUNTY OF PALMBEACH )

'STATE OF FLORIDA )

. B8

, I ROGER A NEUHOFF declare to the ofﬁcer takmg my acknowiedgement of
this instrument, and to the subscribing witnesses, that I signed this instrument as and for a trust

: .agreement creating the Neuhoff Family GP Trust. .

ROGER .NEUHOFF "

e, bndsen, [ohy) O s e

Lotezer] , have been swom by the officer signing below, and declare to
that officer on our oaths that Roger A. Neuhoff declared the instrument to be a trust agreement
creating the Neuhoff Fannly GP Trust and signed it in our presence and that we each signed the

.- instrument as a witness in the presence of RogepA. Neuhoff and of each other.

Acknowledged and subscribed before me by Roger A. Neuhoff, who is personally known
to me or whehas-produced- as identification, and sworn to and
subscribed before me by the witnesses, [, ¢ adfuy Ca‘nm , whe-ispersenally
known to me or who has produced __ D[ L ' _as identification, fhiche/fe

Aplwas Sahig s , Who-is-personally known-4e-me or who has produced _ D] L.

as identification and

Lolieen) (peiod , who is personally known to me e%—wko-ha&pmduaed_.

as identification, subscribed by me in the presence of ”
Roger A. Neuhoff and the subscribing witnesses, all on M HThe 2013,

Al /fwﬁ

Notary Public

I SO . NG T W N

e 10LA 0, SHADDIRGER -
' ?5 Motary Public - State of Florida

e Wy Comm. Explree May 24, 20185
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STATE OF FLORIDA. ‘ )
. 8S5..

COUNTY OF PALM BEACH )

On the LP'H&— day of /Q'Zc)uz_.,»

, ., 2013 before me personelly
came ELIZABETH RUSSELL NEUHOFF, to me known

as identification and who executed the foregomg instrument and

_ acknowledged fo me that she executed the same.

5’{4 @/f%@

~ Notary Pubhc

E akiney, - m @ H
\“:.9-" 255 o, LOLA 0. SHAD ER
; 4 % Notaty Public - Stete of Florida §
» £ My Comm, Emmiﬂ';e?:“?g“
"X F nm#EE B

G " s |




SCHEDULE A

One Hundred (100} shares of the common stock
of Neuhoff Corp., a Delaware corporation.



