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TRUST AGREEMENT made the 21st day of December, 2006, between LEON D.

BLACEK, as Settlor, and LEON D. BLACK and JOHN J. HANNAN, as Trustees.

I: TRUST FUND

The Settlor hereby assigns, transfers aﬁd delivers to the Trustees the property
listed on Schedule A annexed hereto. The Trustees acknowledge receipt of such property and
agree to hold such property and all other assets that are a part of the Trust Fund in trust and to
manage and dispose of it in accordance with the provisions of this Trust Agreement. This
property shall be the original Trust Fund of a Trust for the benefit of the Beneficiaries; the
dispositive terms of which are set forth in Article II. - The Trust may be identified as the
“BLACK 2006 FAMILY TRUST.”

This Trust Agreement may be identified as the “BLACK 2006 FAMILY TRUST
AGREEMENT.” The Beneficiaries under this Trust Agreement at any particular time are those
of the Settlor’s spouse and the Settlor’s issue who are then living. The definitions of the other

terms used in this Trust Agreement are set forth in Article XIII or where they first appear.

II: THE BLACK 2006 FAMILY TRUST

Following are the dispositive provisions of the “BLACK 2006 FAMILY
TRUST™:

(A)  Mandatory Income Payments to Settlor. (1) Each year the Trustees shall

distribute to the Settlor an amount equal to the Trust Accounting Income in such installments as

may be convenient to the Trustees.
(2) For purposes of this section, the term “Trust Accounting Income” shall

mean any distribution received by the Trust with respect to an interest in any of the Relevant

Companies held in the Trust to the extent such distribution is derived from the Operating Profits
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of any such Relevant Company. For purposes of this *se:ctim.'L,. the.tu'm “Operating Profits” shall
mean n;':t profits for any year without tﬁking into account any it&ﬁm of income, gain, loss or .'
deduction generated or incurred in mnnmun with a transar,tmn ‘cﬂnﬁututmg a Distribution
| EvEuL F-ar purposes of this secum: :he term “Dlstnhutmn Event” shall be interpreted broadly, - |
- and shall méan an extrau_rdmary transaction.(or a series of related transactions) involving any one .
or @m of tht:_ReIevani Companies, whether occurring directly or indirectly, that constitutes a :
~ sale to, or ma-ltu'ial inve.eletuient by, a Third .Pa-?.ny Investor, in circumstances in which one or mnre,
‘members or 1:-a|rl_:|1|31'si~.+|::-_1t the Relevant Cmnpame:s receive ﬁi’:stribuﬂms {or sales proceeds in
respm::t of their int.ercstaj as a resultof, or in c'nﬁnmfiﬂﬁ with, such e.ﬁmﬁrdinary transar:unn {m-
series of related transactions). For purposes of thié _;s,acﬁnn,'the term .“Dim-ihutions“ shall mean
all disﬁbutinps made by any Relevant Company to its members or pafhmrs, whether in cﬁ,'
property, div:i::ib;nds or distrihuﬁc_rﬁs upun the oc;::umnce of a dissolution of such Company or
ntherwi;r;. For purﬁosns of this sectioﬁ, the term “Third Party Investor” shall mean a Fﬁl’Bﬁn whn
is not a private equitﬁf professional employed hy. a Relevant Cumpﬁn}r and who mﬁm an
investment in the Relevant Company in circumstances designed to monetize one or mnm of the
e;quit}r interests il.'l any Relevant Company.

(3) - For purposes of this section, the term “Relevant Companies” shall mean
all of the following entities, :includin_g any of their subsidiaries or successors in interest (whether
by way of merger, exchange of imerests. or mharﬁrise}: Apollo Management, L.P., Apollo
Management v, L..P., Apollo Management V, L.P., Apollo Management VI, L.P,, Apu]in
In!-vcsr.melsnt M&nage.ment, L.P., Apollo Value Management, L.P., Apollo SVF Management, L.P.,
Apollo Asia Management, L.P., Apollo Europe Managamcnt; L.P. and _ﬁ.pr;'a]]u' A.]ternaliw;

Assets, L.P.
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(B)  Distributions. (1) The Trustees shall pay or apply as much of the income
of the Trust not disposed of pursuant to s:ctipn (A) of this section and as rmu:h of the principal
of the Trust to DEBRA so lcmg'as DEBRA is a Beneficiary as the Trustees, in their sole
discretion, shall determine is necessary for DEBRA’s health, cducatian, support ':and
maintenance, taking into consideration DEBRA’s financial resources apart from the Trust.

(2) Thc. Trustees shall pay or-apply as mur.:h of the r-uma.mmg income of the
Trust not disposed of pursuant to section (A) of this section and as much of the principal of the
Trust as the Independent Trustees, in their sole discretion, shall dctcnmnc, to or for the benefit of
such one or more of the Beneficiaries (to the exclusion of any one or more of them) and in such
amounts or proportions as the Independent Trustees, in their sole discréti.nn., shall detmmna
fF'aymeﬁm or applications pursuant to this subsection may be made at any tite or from time to
time, for any reason or purpose’ whalsueve:r.-. In_ exercising the discretion granted in this
subsection, the Independent Trustees need not, but mﬁy, consider such of the ﬁnanéia] resources
apart from the Trust as they deem appropriate of the Beneficiaries, or any one or more of them.

(3) At the end of each year, the Trustees shall add to principal any net income

‘not paid or applied pursuant to the previous provisions of this Article. The Settlor confirms that -

the entire Trust Fund may be distributed at any time to or for the benefit of any one or more of
the: Beneficiaries pursuant to this section, even though such distribution tf:mnnates the Trust,
without mg.axﬂ to the interest of any mnmndcnnan of the Trust.

(C)  Trust Termination. (1) Unless sooner terminated b},r.ﬂ'le di_strihutinn of
the entire Trust Fund, the Trust shall tem'lina& upon the death of the SE[IEIQI, or, if thﬂ Sett[ﬁr is
survived by the Settlor’s spouse, upon the earlier to occur of the death of the ém]nfs spn;.lu.sc and

the Perpetuities Date. The date on which the Trust is to terminate is Teferred 1o as the
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“Termination Date.” Upﬂn such tenmnauon the Trustees shall pay the Trust Fund to the
Settlor’s Children living on ﬁa Tﬁﬁnaﬁun_Datc in equal shares, or if m:me u;l' tIfle.-Set_t]ﬂr‘s
Children is .h'vin-g on the Termination Date, to the Settlor’s issue living on the Termination Daté,
subject, in each case, to the provisions of Article ITI | |

(2) .Nutwilhstanding suhsecﬁﬂn (1), at any time or from _'timé._tn time within
one year fu.:-]]uwing the death of the survivor of the Settlor and th'i-z Settlor's spl:-'t-lsc;ahd befnfi;
actual distribution of the Trust Fund in accordance with subsection (1), t.he Trustees shall have

the power to nmkﬂ loans to and to purchase assr::ts fmm any ':___tc_QLany_mm as de:sl:nbed in

Artrc]e VI, and to delay the actual distribution of the Trust Furu:l for that purpose "The ﬁuthn:l‘ll}'
granted by the prc-cndmg sentence shall not affect the vesting Of the Trust Fund, Whlch shall h&
determined as of the date of the Trust's termination as described in the ﬁrst sentence of

subsection (1).

IIl: SEPARATE TRUSTS FOR ISSUE

If at the termunation of any Trust (including any Trust under this Article), any
share of such Trust is payable to an issue of the Settlor subject to thc pn:msims of this Article, -
such share shall not be paid outright to such issue (referred to in this Ai'ticle as the “Primary |
~ Beneficiary” }r but shall instead be held in as many separate Trusts fcr the bencfit of theanary
Beneﬁmary upon the terms set fmth in this Article as the Trusiees of such terminated Trust, in -
their sole discretion, shall direct.

(A)  Distributions. (1) The Trustees shall pay to the anary Beneﬁr.:ary or
apply for his or her benefit, as mu-::h of the Trust Fund as the Trustees, in Ehf:ll‘ sole discretion,

shall determine is necessary for the Primar}r Beneficiary’s health, education, support and
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maintenance, taking into consideration the Primary Beneficiary's financial resources apart from
the Trust.

(2)  The Trustees shall l-:na},r to the Primary Beneficiary or apply for his or her
benefit, as much of the Trust Fund as the Independent Trustees, in their sole discretion, shall
determine. Payments or applications pursuant to this subsection may be made at any time or
from time to time, for any reason or purpose whatsoever. In exercising the discretion granted in

this subser:tioﬁ. the Mdependent Trustees n'_eed not, but may, consider such of the Primary
Beneficiary’s ﬁnm_mial-msnumes apart from the Trust as they deem appropriate.

(3)  Attheend of each year, the Trustees shall add to principal any net income
not so paid or applied. The Settlor confirms that the &tire Trust Fund .may be distributed at any
time to or for the benefit of the Primary Beneficiary pursuant to this section, even though such
distribution terminates the Trust, without regard to the interest of any remaindermman of the Trust.

(4) It is the Settlor’s desire, but not the Settlor’s direction, th_nt when the
Primary Beneficiary attains thirty-five (35) years of age, the Trustees distribute to the Primary
Beneficiary TEN (10%) PERCENT of the Trust Fund if the Independent Trustees l;ucliwe it
appropriate to do so.

(B) - Primary Beneficiary’s Right to Direct Payment. (1) In each calendar
year prior to the year of the Primary Be,neﬁciar}.r"s death, if the Primary Beneficiary is competent
and at least twenty-five (25) years of age at the beginning of such year, the Primary Beneficiary
shall have the absolute right, from time to time, to direct the Trustees to pay to the Primary
Beneficiary out of the Trust Fund an aggregate amount not exceeding the amount (the “Annual
Amount”), if any, by which (i) an amount equal to three percent (3%) of the Trust Fund valued

on the Withdrawal Valuation Date as hereinafter defined of the calendar year in which the
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anary Beneﬁmary submits such direction exceeds (ii) the sum of all amounts pﬁ.ld or applied
pursuant t-:} section {ﬁ) to or fur the hcne.f t of the anary Bcneﬁmar:.' l:-lunng the portmn c-f such I.

calendar year prtcedmg such direction, provided that such Primary Ecnuﬁc:ary 3 nght to direct

. such payment has not been postponed, suspenm:d or tEmunatead pursuant to Article IV{I} For
purposes of this section, the term “calendar year™ shall mclude tha poruun of I:hf: calendar yea:
following the Trust Conunencment Date, but shall not include the portion of the ca]emlar year
of the Primary Bfmcﬁclar}r s death that precedes the anary Bemfcmry s death 'The xi-ght to
direct pa}rmem shall he nancumulanvc and shal] he exercised by a written instrument s:gned by
Ihe anar:.r Benefi c:ar}r alone (am:l not by any guardian, conservator, comrmtlcc, aﬂomn:}r-m-fact '
or other legal representative purporting to act on the Primary Beneficiary’s beha]ﬂ and-delivered

0 the Trustees prior to the close of such year. _ | _

(2) In any particular calehdér year, the Trustees ére' E.l.uthgﬁﬁ.:d' to make
payments to the Primary Beneficiary on account of.tﬁe Annual MI based upcm the lesser of
(a) the value of the Trust Fund at the tirne_ of such direction and (b) the 1..rall.mz of the Trust Fund
on the first day of such calendar jﬂ:ar, n&wiﬂmtanding that (i) 111-: A:mual _ﬁmnum cannot be

| precisely determined until the end of such year and (ii) the Pﬁ'tmaryBenﬂﬁclary may not be

~ living at the end of such year. At -thagmd of ”such year, in determining the &mﬁa] Amount, any .
sﬁ-:_:h payment shall be treated as an asset, in the form of a loan from the Trust, valued at the
amount diéwibuted, until the moment immeﬁiately following the time of dcteﬁnination of the
Anmnual Amount. If it is detﬁm;incci, after the end of such year, that _Itimre"has been an - |
overpayment, then the Prmary Beneficiary (or the Primary .Eenéﬁf:ia:}r‘.s -. Pe;s;unal
Representatives, if the Primary Beucﬁciary is not then living) shall repay to the Tmstws the

amount by which the aggregate payments made in such yéar on account of the Annual Amount
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exceed the Annual Amount. The Pnmary Ee:neﬁciar}r’s Personal Representaﬁves shall repay to
the Trustees an amount equal u} the .aggregatcl payments, if any, made to the anary Beneficiary
during the year of the Primary Beneficiary’s death on account of the Ar;nual A.mm.llnt.. '

(3)  For purposes of this section, the “Withdrawal Valuation Date” for. any
particular calendnr ycm‘ shall be the first day of such calcndar yea:r unless thc value of th: Trust
Fund on the last day of such calendar }rear is less than the value of the Trust Fund on the first day
of such calendar vyear, m which case the “Withdrawal Valuation Date” for such calendar y:_a.r
shall be the last day of such calendar year. - '

_ (C) Powers of Appomtm&nt (1) At siny. time or fm time to tinir.,-tl'ie
Primary Beneficiary, if he or she is at least twenty-five (25) years of age, shall have the absolute
puwer-tn appoint any part or all of the Trust Fund to or for the benefit of sugh' orie of more of thc :
Settlor's issue (other .Ihan the Primary Be:neficiﬁjr and other than those whns;:,_ deaths pm&eﬂed
the time the appointment isl effective) in such amo;.lnts and p;cp-::-rr.inns-,-nithcr ﬁutn'ght or in_
further trust, upon such terms s.md conditions (Iincluding the granting to the appointee of a further
and general or hm:lcd power of ap-;mintmv:m), and to the mr.clusinﬁ of any _une.or more of them,

as the Primary Beneficiary shall determine, pruwded that such Primary Ef:neﬁctar},r ] puwe.-r of
appointment has not been postpnncd, suspended or terminated pursuant to Arucie IV(I). The
anm'}r Bmeﬁmary may exercise this power of appmntment at any m'ne when he or she is
cumpctr.nt -ther (2) by a written instrument that is delivered to the Trustees, which makes
specific reference to this section and which is signed and nchmwle_dqu by the Primary )
Beneficiary or (b) by a provision in his or heil Will that mak&: specific réferi‘.-’nea to thié section.
Any appointment tﬁnde by such -..m:rci'sc shall be effective on the date specified in ﬂ'l.b written

instrument or in the Primary Beneficiary’s Will, as the case may be, provided, however, that, in .

MY 14704070 1WEKNO1 LDOC26504 0001 - T

EFTA01146136



the case of an exercise by Will, such date shall not precede the date of the Primary Beneficiary’s
death. |
(2) (a) The Indaﬁdnnt Trustees, at any time, may grant to the Primarjr
Beneficiary a-general power of appointment (as defined in § 2041 of the Code) which may be
 subject to such rés.trictiﬂna as the Independent Trustees set forth in the instrument by which t'he..
power is granted. The grant of this power shall be effected by written instrument signed by a
majority of the Independent Trustees and delivered to the Primary Beneficiary, and may be
revoked at any time during the Primary Beneficiary's lifetime by written instrument of
revocation sigﬁed by a majority o-f the mdel::;:ndcﬁt Trustees and delivered to the Primary
Ecneﬁciary. If. revoked, a new power of am:;ninmmnt may be granted as provided in the
| preceding prﬁvisions_ of this subsection. |
| (b)  In considering whether to grant a .general power of appointment to the
| Primary Beneficiary, the Settlor requests thlat the Independent Trustees ?gi.\rﬂ particular
| consideration to the Iikelihoud that generation-skipping transfer taxes imposed on the Trus_t.at the
Primary Beneficiary’s death wpﬁld exceed the estate taxes otherwise payable with respect to the
Trust if the Trust Eund were included in the Primary Beneficiary's gross estate for estate fax
. purposes. For this purpose, the Independent Trustees may rely without further invcsﬁgatiun ona
statement provided by or on behalf of the Primary Beneficiary as to the potential value of the
Primary Beneficiary's gross estate, |
(D)  Trust Termination. Un]t.:_ss sooner terminated by the distribution of the
enﬁm Trust Fund, the Trust shall terminate on the date of the Primary Beneficiary’s death. Upon
such termination, the Trustees shall pay tﬁc Trust Fund, if and to the extent not effectively

appointed pursuant to a power granted- under this Article, to the Primary Beneficiary’s issue who
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survive the Primary Beneficiary, or, if no is’sﬁe of the Primary Bénaﬁ-ciary survives the Primary
Bcncficinr‘}, to ﬁ'm issue wh-::n- survive the Primary Beneficiary of the Pri:ma'r;-,r. Bg:nﬁficiary‘s
nearest ancestor who was an issue of the Settlor and who has issile who survive the.'_Pfrimary
Beneficiary, or, if there is no such ancestor or issue, to the Setﬂnr’s.is..sue,whn survive. the
Primary Beneficiary, .suhj-:f:t, in each case, to the pmviéiﬂns of thi_s Article.

(B) Termination on Perpetuities Date. Nutwit'imanding ény -;'.'eﬂle;r pmvisir;ﬁ;
of this Trust Agmcmtnf the Trust shall términate, unless it shall hawe.sunner terﬁtina-lnd' on the

Perpetuities Date. Upnn such termination, the Trusteas shall pay tim Tmst Fund to the anary

Bunt.ﬁmary uutnght and not in trust.

IV: SPECIAL DISTRIBUTION RULES |
(A)  Per Stirpital Distributions. Except when otherwise provided, mandatory

distributions or payments of property to the issue of a particular indi'v_iduai {iné]uding
distributions subject to the pruyisiuns of Article I]]} éhall be distributed or paid on a per stirpes
basis. The preceding sentence shall not apply to ;!iscrctiunary digtﬁbﬁﬁnns or payments, or to
payments made pursuant to the eﬁmis& of a power of appointment granmd under this Trust
-ﬁgrcemnnt. A per stirpital distribution or payment shall require an uutml djn;risiun into the
number of shams mquired. to pruvilde one share for each then liﬁng child of such individual, ff
any, and one share for each then dma&ed chﬂd of such mdwldual who has issue thun living.
Each then lwmg child shall be allotted one share and the share of each deneased child shall be
divided in the same manner among such deceased ch_lld‘s-lhe:n living issue..

B) Beneficiaries Under a Lagﬁl Disability or Under .ﬂ . --_{1} Disu'ii;futiuﬁ of
any money or other property from any Trust to an individual who is under a legal d:isabi]ity ma}','

in the sole discretion of the Trustees, be made directly to that indiﬁdual,-.nf to any Person
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{including a Trustee) who is that individual’s parent or that individual’s guardian, conservator or
similar fiduciary in whatever jﬁ:isdiéﬁnn appointed and however denominated, - | |

(2)  Tn addition, distribution of any money or other pmpe:rt}rfmm any Trust tn
an individual who is younger than twenty-one (21) years of age (whether or not he m- she is an
“infant” or “minor” .undar:r local law. and whether ui' not he or she is under anfrr other legal
disability), may be made to a Person aﬂlﬂétﬁd'by the Trustees {iné.luding a T;rustecj as cusmﬁs;i
for such individual's benefit under the Uniform Gifts to Minors Act or the Uni-fm?m-'-'['ramfai‘s to
Minors Act of any jurisdiction. | R o |

(3 Any receipt or re:]easc furnished by a Person who receives a distribution
pursuant to ttus s::ctmn on behalf of a beneficiary shall fully re]nase and dmcharﬂe the Tmstees
with respect to such distribution, even though the Person fu_rmshlng_ such Imc:elpt or release is a
Trustee. | | | -

(4). Numlmstandmg the preceding provisions of this section, no dlstnhl.rﬁnn :
of property pursuant to this section or pursuant to law may be made to thE Settlor in any
capacity. | _ ) .

(C) Adopted, but—of—WedInck and Puﬂhumou.lﬂ_y Conceived Children. (1)
An individual legally adopted on or before his or her nimteeﬁth (19th) birthday shall be deemed
to be a descendant of his or her adoptive parent or parents, and sha]]_hc daen'lednﬂ{ to be a
descendant of a par-c:ni of his or hers who consented to such adopﬁon unless t!l'n.: adoption did not
terminate such parent’s rights as a parent, or unless such parent also mw Qﬁch individual.

(2)  Except as provided in subsection (3) and Article Ki]][ﬁ}(l’n), the .adop'tiun

of an individual after his or her nineteenth (19th) birthday by an adoptive parent other than the
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Settlor shall be ignored for purposes of determining his or her status as a descendant of any
individual.

- (3)  Anindividual who is the genetic child of parents who were not married to
~ each other at the time of his or her birth shall be deemed not to be a Mdant of his or her
genetic father (a) unless the father (i) marries his or her mother or was married to his or her
mother at any time during the period starting at the time of such individual's conception and
ending at the time of his or her birth, (ii) adopts the individual at any time, or (jii) aclu'mwledgés
his patemity. of suc:h individual in a signed instrument filed with any court or guw:rnmerntal
agency or dctwsmd to any Trustee during such father’s lifetime, or (b) unless subsection (5)
Ellf"]_:"]“@‘fﬂ‘- |

(4)  Except as provided in subsection (5), an individual who is the genetic
child of parents who were not married to each other at the time n.rf his or her birth shall be
deemed to be a descendant of his or her genetic ﬂlnther unless she has no legal rights as a paﬂ.:'.ﬁt
| of such child under local law.

(5)  Anindividual who is the genetic child of a parent who was deceased at the
time of such individual’s conception shall be deemed to be a descendant of such parent only if (i)
- such individual was bom within the two (2) year period after such parent’s death am;.l before the
Perpetuities Date, (ii) such parent gave permission for the use of his or her genetic material to the
surviving parent in connection with the conception of such individual i}y such parents in an
instrument that was signed by the deceased parent, and (iii) such deceased parent (if living)
would have had legal ﬁghl‘.s as a parent of such -j.:hild.upon his or her birth under local law.

(6) An individual who is deemed to be a descendant of his or her adoptive

. parent by reason of adoption shall be deemed to be a descendant of all ancestors of such parent.
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An individual who is deemed not to be a descendant of a pam::nt of hrs or hers wha consented to

~ his or her adoptmn by another shall be dcn:med not to be a descendant of any ancestor of such
cansenung parent unless such individual is a dcsccndant of_ such ancestor without regard to his or

- her relationship to such consenting parent. An 1nd1w-:iual who is deemed not to be a descendant

* of his or her parent pursuant to’ suhsecunn (3) or (4) s.hall be deemed not to be a descendant of |
any ancestor of such parent unless such individual is a descendant of such ancestor independcnt_
of his or her ré:latiuns]ﬁp to such parent.

(D)  Survivorship. Any bcneﬁmary whose entitlement to pmperl:y (wheﬂ'jar

income or principal and whe:her numght or in tn.'tst} under this Trust ﬁgro:ment depends upon'

~ his or her surviving the occurrence of some event who dies under such -::1rc:umst.a:n_cm that it is
difficult or impossible to determine whether or not he or she was alive upon the occurrence of
such event shall be-deemed for all ﬁu:puses of this Trust Agreement to have died prior to the
occﬁrrcncp of such event. _ o

| (E) Uudirpased of Property. If upun'r_:lie occurrence of any event any. sh';’lm of
a terminated Trust shall not be completely disposed of by the other provisions of ﬂﬁs Trust
Agreement, then such undisposed of share shall be paid to those individua?s who would hav;::
inherited it from the Settlor, and in the same i:rnpi::n:iuns in which they would have sﬁmd it, had
the Settlor then died intestate, unmarried, the owner of it, and a resident of the State of New.
York. | |

) | Assignment of Trust Interests. No disposition, charge, or encumbrance -:;f

the; income or principal of any Trust, or any part thereof, by wﬁyl-uf anticipation, alienation, or
otherwise shall be valid or in any way binding upon the Tmsttc.-s,_ No beﬁeﬁﬁiary of any Trust.

- may assign, transfer, encumber or otherwise dispose of the income or principal of such Trust, or
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any part thereof, until it shall be paid to such beneficiary by the Trustees. The preceding
provisions of this section sha]l. not apply in the case of an exercise of a power of appointment.
No income or principal of any T'r'ust, or any part thereof, shall be ii-ab]e to any claim of any
creditor. | _
(G)  Judicial Intervention. Under nﬁ circumstances shall § T--l .6 of the EPTL
or any similar pmvisiorl:s of law apply to any Trust. | -
(H)  Statutory Reimbursement. Under no circumstances shall § 7-1.11 of the
- EPTL or any similar provisions of law apply to any Trust if its aﬁplicat;mi to such Trust would
cause any portion of the Trust Fund of such Trust to be subject to the claims of the Senlﬁr"s
creditors. |
([} Distributions to Trusts. If the Independent Tmstees ﬂf a Trusr. (the
“original Trust”) have the discretion to pay a portion (or all) of the Trust Fund of the original
- Trust (the “permitted portion™) to or for the benefit of any one or more b:ncﬁmancs of such
Trust (the “original discretionary beneficiaries™), such Independent Trustees may exercise such
discretion by directing the payment of any part or all of the pcm-:ium;:l qutiqp' to the trustee or
trustees of another trust for the benefit of one or more of the original 'discmtinnm-y beneficiaries
(the “recipient trust”), provided, Huwcvnr, th;l (i) the recipient trust does not dm:ct or permit
payments to or applications by the trustees for the benefit of any Person other than one or more
of the beneﬁcia:ies of the original Trust, (ii) tﬁn recipient trust du&s not reduce aﬁy fixed income
interest of any income beneficiary of the original Trust, (iii) the recipient trust ends no later than
the Perpetuities Date, and (iv) the Inde:pemclént Trustees give each benéﬁciary of l:he,- original
Trust written notice of his, her or its intention to make such direction at Jeast thirty (ﬁn} days _'

before making the direction. For purposes of clause (i) of the preceding. sentence, the
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beneficiaries of the original Trust shall include all beneficiaries of such Trust, whether original
discretionary beneficiaries, income-only beneficiaries or rc;main-:.’i.e.-nncn, and for purposes of |
claus;e (iv) of the preceding sentence, the beneficiaries of the original Trust shall include only
| those .pcrmns who are competent and to whom current distributions fmrﬁ such Trust_maj,r be
~ made, Notwithstanding the first smtﬁ:no;c of this section, the terms of the recipient trust may
provide any one or more of the original discretionary beneficiaries with a power of prﬂi‘;ﬂ]‘ﬂtl‘lt R
exercisable in favor of one or more individuals, re._ga_:d]m of u..r_hether any such individual is a
beneficiary of ﬁtg ﬁrig;in_a] Trust.
.{J} | .Pml'.re:-.tﬂ Pa.rrpone.. (1) This '_I‘:_:ust A,grucmein-t gives. eaa:-l; ana:q,r
. .Eancficia:y of a Trust under Article ITI certain powers beginning on the date on wljicli he or she
attains the age of ti}rmty-ﬁve (25) ye:a.rs or beginning with the first caleﬁd;r year following t-he
calendar vear iﬁ which the Pnl]'lﬂ.l'_'f Beneficiary aﬁaincd the age of t_wént}r-ﬁve (25) years. |
(a) The [‘I‘lﬂﬂpﬂﬁdﬂﬁt lﬁustees. of a Trust under Article III may postpone l.];m
age or ages at or after _which the Primary Beneficiary of such Trust may acquire such powers,
taking into hccuunt any prior pdstponemcnls pursuant to this section, A pu.stpum:nmn-t pursua.nt
to this paragraph sha]l be effected h},r a written instrument signed by the Independant Trustees of
such Trust and delivered to the anary Beneficiary at any time prior to th:c Primary
Beneficiary’'s acquisition of such power.
b) The Independent Trustees of a terminating Trust ‘under Amr:le: Il or Il
may, prior to fundin-g a T:_'ust under Article I[L_ postpone the age or ages at or after which the
anary Beneficiary of such Trust would acquire such powers. -A postponement pursuant to. this

paragraph shall be effected by a written instrument sig:néd by Lhe Independent Trustees of the :
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terminating Trust and delivémd to such Primary Beneﬁci&rf no later than thirty (30) days after
. | the occurrence of the event up:nn which the terminating Trust tem:u.in;i-ﬂs
| (c) The Inde:pe:ndemt Truste:es nf a Trust unde.:r Article TIl may suspend or
~terminate the Primary Br.-.nuﬁmary s nght to direct payment and/or the anary Beneficiary’s
- power of appointment under such Article, notwithstanding that either or both powers may have- :
bu-.n previously exercised by the Primary Beneficiary. A susp-enmon or termination pursuant to.
this pamgraph shall be effected by a wntten_ instrument signed by the Independent Trustees of
such Trust and c!chvered to the. Primary Beneﬂciary prior to the Trust's ta:mﬁnatiun
1 :{2} A pﬂstpunr.n'mnt suapr.:nsmn or termination pursuant to this section may"
| be made by the Independt:nt Trustees only if they detcmme that t]wre is a cc:-m;nc]!mg reason
thcrcfor, such as a serious illness or disability of such Primary Bemﬁmary a pending dwnm,
potential or pendmg creditor claims, potential tax dmadvantage to such Primary Beneficiary or
his or h:.;r family, or similar substantial cause. | _
| (K)  Exercise of péwm of App&mmx. With regard to any power of -
- appointment granted under this Trust Ag-e:rﬁem that may be exercised by the Wili of the holder
of the power, the Trustees may rei}.r on any instrument purporting to be a certified copy of the
‘ﬁ"il] of the holder of the power. Cﬂmmnc@ng si:; (6) months after the death of the hl::ﬂﬁl‘.‘:r of the
power, the Truslee;s (if they have no actual notice of the existence of a purported will of the
holder that exercises such power) shall incﬁr no personal liability for _adnﬁnistzﬁng the Trust as
though the holder had not exercised the power. If the Will that -:xﬂmises the power is
subscquentl}r discovered, any disposition of the Trust property b:,r the Trustees shall be without
prejudice to the rights of any appointee to recover the property from any Pcrsun t0 whom the

Trustees have paid assets of the Trust or from the Trustees (in their capacities as Trustﬂ:s_} to the
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extent of any remaining Trust property. The exercise in DEBRA’s Will of a power of
appointment granted under this Trust Agreement shall be valid only if DEBRA is the Settlor’s

spouse at the time of DEBRA’s death.

¥V: ADDITIONS _

(A)  General Provisions Regarding Addiﬁn;.ans, The Settlor or any other Persqn
may add property to any Trust (i) by lifetime &msfm of additional property; (ii) by Will; (iii) by _
narning the Trustees as beneficiaries of one or more life insurance policies; or (iv) by any uﬁcr
means; provided that, except as otherwise provided in section (B), the Trustees, in their sole
discretion, may decline to accept all or any portion of the additions, and ma}', in their soIé
discretion, accept conditional transfers or additions. If the Trustees agree to accept any
addmnns they need not retain any property in thr. form received The Trustees shall add’ any
property that they accept to the Trust designated by the donor, or f&u’ling such designation, this
property shall be allocated ratably to all Trusts then hci-:l under this Trust Agreement. |

(B)  Pour-Over Additions From Related ‘I‘ru:rs {1} Nw:ﬂwtmdmg the
provisions of section (A), the Tmstcﬂs of a Trust shall aﬂr:cpl any property that is dlmctmi to be
paid to such Trust under the provisions of the Settlor s Will or any Related Trust (a2 “Pour- |
- Over”). |

(2) Ka Puur—Dvcr is directed to be made to a Trust under a particular Article
of this Trust Ag;reenwnt to or for the benefit of an issue of the Settlor and more than one such
Trust is then in existence, and the instrument or instructions governing the Pour-Over do not
otherwise specify, such Pour-Over shall bc allocated among such Trusts in such amcmnts or
proportions, and to the exclusion of any one or more of them, as the Independent Trustees, in

their sole discretion, shall direct.
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(3) For purpns-ﬂs of this section, a Pour-Over 1o a trust for the pn'mary benefit
of an issue of the Settlor under tl'us Trust Agmﬂmcnt shall be gwcn effect even mnugh such Trust
has yet to be created under this Trust Agreement or has previously temunalzi In that event, the
Trustees shall acccpt stich Pour-Over and administer it under the terms of ﬂ'us Trust Agﬂee.mnt
as though such Trust hacl prewously been created or had never prcwcmsly terminated, as the case
 may be. S

(4) As used in this section, the term “Related Trust” mea;ah (iya trust held
under a trust .agrer.ment created by the Settlor 'duriﬁg the Sétdcrr'.s.l_l_ifetima or un-ii;r_ﬂﬁ Settlor’s
Will, or (ii) a trust held under any successor imﬁumnt amending or restating one or more tmsta
descnbed in claﬁsc (1). | | |

(C) = Additions as Principal. All receipts of a Trust t]'m:rugh ﬁddmons shall bcs
cha:actcnznd as pnnmpai for accounting purposes. For purposes of this ﬁmde, an “Ad-:iltmn
shall mean an addition’ (other than a Pour-Over) made to the Trust under Arﬁclc II by an
individual by a transfer during such individual’s lifetime. | | o

VI: TRUSTEES’ INVESTMENT AND -
ADMINISTRATIVE P
(A)  Overriding .-t‘l..imital':'on on Powers. The pﬁvidms of this Article are -
expressly suho:ﬁmam to the uvemdmg pmmsmns of Article VII.

(BY  General Powers. The Trustees shall have all pcwea‘s and discretion
conferred generally upon fiduciaries by EPTL § 11-1.1 and by other provisions of law. Without |
limiting the foregoing, the Trustees shall &lm have the following powers Iand discretion as {0 all
property of whatever kind at any time held by them, including income held by thn-:m, I.'Ii'!.li]. final

distnibution, which they may exercise as they d;e.em advisable:
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(1)  To sell, purchase, exchange, invest and reinvest in bonds, preferred
or common stocks, mortgages, mutual funds or money market funds, interests in
any kind of investment trust, partnership or limited liability company, or other

~ evidences of rights, interests or obligations, secured or unsecured, foreign or
domestic, or any other property, real or personal and whether or not in the nature
of a wasting asset, without any duty to diversify investments, and fully free of any
and all restrictions imposed by law upon the investment of funds held by a
fiduciary; and to retain the same for any period of time without liability therefor;

(2) To employ such one or more agents, accountants, custodians,
experts and counsel, legal or investment (including any firm with which any of
the Trustees may be affiliated), as the Trustees shall determine, to delegate
discretionary powers io them, to rely upon information or advice furnished by
them, and to compensate them out of the Trust Fund of the Trust or Trusts on
behalf of which the engagement was made (and not out of the Tmsta:s

 commissions);

(3) - To improve, lease for any term (whether or not such term is
beyond the term of the administration of the Trust which is the lessor or the term
fixed by any law) to any Person including the Settlor, partition or otherwise deal
with or dispose of any real or personal property or any interest therein; to
demolish or to make alterations in and extraordinary improvements to any
building now or hereafter located on any such property; to construct new
buildings; and to enter into contracts or grant options (for any period) as to any of
the foregoing;

4 To consent to the modification, renewal or extension of any note, -
whether or not secured, or any bond or mortgage, or any term or provision
thereof, or any guarantee thereof, or to the release of such guarantee; to release
obligors on bonds secured by mortgages or to refrain from instituting suits or
actions against such obligors for deficiencies; to use property held under this
Trust Agreement for the protection of any investment in real property or in any

mortgage on real property;

(5) To abandon any property, real or personal, that they deem to be
worthless or not of enough value to warrant keeping or protecting; to abstain from
the repairs, maintenance and upkeep of such property, and from the payment of
taxes, water rents, and assessments regarding such property; to permit such
property to be lost by tax sale or other procaadmg, or to convey it for nominal or
no consideration;

(6) To exercise or dispose of any or all options, privileges or rights of
any nature appurtenant or incident to the ownership of any property, including but
not limited to rights to vote, assent, subscribe or convert; to become a party to, or
deposit securities or other property under, or accept securities issued under, nny
voting trust agreement;
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. (7)  To assent to or participate in any reorganization, readjustment,
recapitalization, liquidation, partial liquidation, consolidation, merger, dissolution,
sale or purchase of assets, lease, mﬂrtgage contract or other action or-proceeding
by any corporation and, in that connection, to subscribe to new securities, to

‘exchange any property for any other property, and to pay any assessments or nthér':

expenses; to delegate discretionary powers to any re:urgamzahan, protectivé or
similar cunumnac. :

(8)  To borrow money from any party, including the Settlor or any of

the Trustees, for any purpose whatsoever, and to give or not to give security for

the loan;

)] To consent, or to decline to consent, to the election (including any
that is now in effect) by any corporation to be taxed under 'suhchapttr S of the
Code or any comparable provision under state law;

(10) To make any loans, either secured or unsecured, in-such amounts,

- and upon such terms as to interest and repayment, and to such Persons' {mcludmg, :
but not limited to, the Personal Representatives of any estate and the trustees of .

any trust), as they determine in their discretion, and, in the case of a loan to any

‘estate or trust, irrespective of whether any beneficiary, Personal Representative or

trustee of any such estate or trust is a beneficiary. or Trustee under. this Trust
Agreement; provided that all loans, other than loans from a Trust to a beneficiary.
of that Trust to whom current distributions-of income may be made, shall be made
at a reasonable rate of interest, and provided further that only the hdepmdent

Trustees may participate in any decision to lend property at less than a reasonable-

rate of interest;

(11) To purchase assets at their fair market value from any estate or
trust, upon such terms and conditions as they shall determine, and irrespective of

_ whether any beneficiary, Personal Representative or trustee of such estate or tmst_

is a beneficiary or Trustee hr.munder

(12) To sell; liquidate, incorporate or carry on {fnr any pmad] any
business which is or was conducted by the Settlor or in which the Settlor is or was
mtemste:d as sharchulder. partner or nth:rwlsu, :

- (13) To hold property in the name of a nominee or unmgmtar&d or in
such form as will pass by delivery;

(14) To remove all or part of the assets or change the situs of

administration of any Trust from one jurisdiction to another jurisdiction, and to

elect, by an instrument signed by the Trustees of such Trust and filed with the
records of such Trust, that the law of such other jurisdiction shall thereafter
govern the same to such extent as may be necessary and appropriate, at any time
or from time to time (and any number of times) as they deem advisable;
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(15) To satisfy any disposition (other than a specific disposition) or
effect any distribution of income or principal with any property not otherwise
specifically disposed of, including an undivided interest in property, in kind or in
cash or partly in each to any one or more beneficiaries, whether or not the same
kind of property is distributed to other beneficiaries having comparable interests;

(16) To credit receipts (including, but not limited to, gains from the sale .
or exchange of property) and to char-gc expenditures and other disbursements to or.
between income and principal in such amounts and proportions as the Trustees
deem advisable,” without regard to any prior allocation- made at any time and
notwithstanding any cnnti‘ary provision of law;

(17) To open and maintain bank accounts and brokerage acmum:,'
including margin accounts; .

(18) To do any and all acts, to exercise any aml all nghta, to enter'into _
any and all proceedings, contracts (including contracts containing guarantees,
warranties, representations and indemnifications of any kind or nature), and other .
instruments (whether or not specified above and including but not limited to the -
preparanﬂn and filing of any and all registration  statements and papers,
documents and instruments of whatever kind and nature with the Securities :and
Exchange Commission and the payment of any and all expenses in that
connection) necessary or proper in their opinion in the administration cf any Trust .
as fully as if thr.y were the ahsoluu: owners of such pmptrt}r, -

(19)  To mortgage or pledge any or all of the assets of any Trust (herein,
the “Pledging Trust”) as security for any loan to, or otherwise in connection with
any transaction involving, (i)- the Pledging Trust or any other trust the
Beneficiaries of which are the same as the Beneficiaries of the Pledging Trust, (ii)

a Beneficiary, or (iii) any Entity in which the Pledging Trust, any trust described

- in clause (i), above, or a Beneficiary has an interest; to guarantee the debt or any
other obligation or liability of the Pledging Trust, any trust described in clause (i),
‘above, a Beneficiary or any Entity in which the Pledging Trust, any trust
described in clause (i), above, or a Beneficiary has an interest; to indemnify any
lender or other party against any claim, loss, obligation, liability or expense of any
nature in connection with any loan to, or other transaction a participant in which
is (w) the Pledging Trust, (x) any trust described in clause (i), above, (y) a
Beneficiary or (z) any Entity in which the Pledging Trust, any trust described in.
clause (i), above, or a Beneficiary has an interest; and to pledge any or all of the
assets held in the Pledging Trust as security for any such indemnity, provided that
only the Independent Trustees may participate in the exercise of this power and
that, for purposes of this provision, a Person shall be deemed to be a Beneficiary .
of a trust only if the trustee of such trust may make current distributions to him er -
her; and

(20) To engage on behalf of any Trust in any type of security,
commodity or currency transaction (including, without limitation, short sales,
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purchases on margin and over-the-counter and private transactions); to buy and
sell any type of option contract (including, without limitation, so-called puts,
calls, and straddles), or any combination of any types of option contract, relating
to securities, commodities or currencies; to purchase quantities of any commodity
or currency for present or future delivery; to borrow all or any part of the
purchase price; and in the case of any such commodity purchase; to make alt
arrangements that the Trustees of such Trust deem advisable for the storage,
maintenance and preservation of the commodity so purchased, and to pay all
storage expenses, carrying charges and other expenses incurred in connection
therewith out of such Trust; and to sell quantities of any commodity or currency
for present or future delivery.

' (C)  Reliance on Statement of Financial Resources. If the Trustees nnd.ﬁ_:nr
Independent Trustees ;:-f a Trust consider the financial resources of a beneficiary in exercising
their ﬁnwer to ﬂetem‘nine that t:listrih.uticms should be made from such Trust to or for the benefit
of such individual, then they may, without further inﬁstigation, rely up-cm any written statement
made by such individual, or on such individual's behalf, as to the nature and extent of -suq;:h
individual’s financial resources. |

(D)  Exoneration of Third Parties. (1) No Person dealing with the Trustees

shall be bound to see to the application or disposition of cash or other property transferred to

them or to inquire into the authority for or propriety of any action by the Trustees,

(2) Every Person contracting or otherwise dealing with the Trustees of a Trust

~ shall ook only to the funds and property of such Trust for payment under such contract or

payment of any money that may become due or payable under any obligation arising under this
Trust Agreement, in whole or in part, and the Trustees shall not be individually liable therefor
even though the Trustees did not exempt themse_lvcs from individual liability when entering into
anﬁr contract, obligation or transaction in connection with or growing out of such Trust.

(E)  Consolidation of Trust Property. The Trustees shall not be required to
segregate physically the property of multiple Trusts, but may, in their discretion, maintain any

part or all of the trust property of any two or more Trusts in one or more consolidated funds, in
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which event the division of each such consolidated fund into the various shares or parts
comprising it need be made only on the: Trhstf_,cs' books of account. _ |
| (F) Combination and Division of Trusts. (1) The "ﬁustees may combine an.y-
two or more Trusts having identical terms and identical beucﬁcim'ieé and adnﬁnister-: the
combined Trusts as a single Trust. | | | |
(2) ‘fhe Trustees may divide any Trust into two or more BEE;HIEIE Trusts of
equal or unequal size, each having terms identical to the terms of the nﬁg:inal THJsF. _
| (3) If, pursuant to any authority granted 1;11 rhis.Trust' Agmemcm. the Trustees
&lrect that (a) any Tﬁst shall be divided into two or more separate Trusts or (b) any shafe of .an'y'
Trust shall be hn;ld in more than one Trust, then the Trustees shall dctmnﬁm:. w}ud1 pmpcnjr then
allocated to or held in such Trust or share shall be allocated to each such sepgr‘aé Trust. |
(G) Powers Reta:ﬂhg to Closely Held Business and Invextm.e.nt Interests. (1)
"'As to each and any Entity, public or private, in which the Trustees, as such,. hnlﬁ or acquire,
directly or indirectly, an equity interest, if the fair mﬁrk;:t valﬁe of such interest of the Trustees
when aggregated with the fair market value of the equity intcmstﬁ in éus:hEnt_ity of the trustees .
 of all other trusts of which the Settlor or DEBRA is the settlor, exoeeds one pm:ﬁnt (1%) of the
 fair market value of such Entity, such Entity .bcing hereinafter referred to as “the Closely Held
Entity,” the Trustees are hereby authorized to retain the shares thereof or interest ﬂmn for as
luﬁg as thcly deem to be in the best interests of any Trust, rega:dl;sss of the fact that such share;
or interest might produce no income, regardless of amy duty to diveljsifjr'invcstnmnts, and
notwithstanding any other fiduciary nbligaﬁﬁn which might require thém to disp_nsﬁ uf_ such

shares or interest.
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(2) With mspent to each and every Closely Held Entity, the Trustees of any
Trust are aumunzcﬁ ‘to the extent permitted by law, to exercise their rights and powers as
holders of the shares or other interests in such Closely Held Entity to effect its continued
operation, or the sale or other disposition of its assets or business, or, in their sole discretion, to
sell, exchange, offer for redemption, or ﬁthnrwisc dispm;.e of ihg shx:rcs of or uthﬂr-int.cre;s_té- in the
Closely Held Entity owned by any Trust, or to effect the liquidaﬁun or dissaiu.tion Iﬁf-tl';l.:-. Clus&l}i..
Held Entity, at such time or times and upon such terms and conditions as the T.ﬁl_stees,. in their
sole dascrttlim shall dﬁlﬁmﬁnt;:. | _

(3} The Trustees may participate in the management of- any Closely HcId
Ennty to the extent that their interest merem permits. They are expmssly authonzcd {without
llm.iting the _gcncra].ity of the foregoing), in their sole discretion, to sclncL_vac-fur and mmove-
directors of the Closely Held Entity (if the c.‘mée_ly Held Entity is a curporﬁtim_:):-'m name or
change officers, managing personnel and/or npcratiﬁg personnel; to reduce, cxpand, limit or
otherwise change the Closely Held Entity’s _l:a&e or business, t%r any prope:rty or investment that
it holds; to require surety bonds of cmpiny;cs and/or officers and specify the amount of such
' bonds and the bonding company; to employ accountants or engine.ers to appraise or evaluate the
Closely Held Entity's business or assr.:ts to cmploy investment or lcga] counsel, ml:ludmg any
firm with wh:ch a Trustee may be affiliated; to charge th:: costs of such sm:c&s against ti'u.:
interest in the. Closely Held Entity owned by any Trust, or to require the Clnsaly Held Entity to
pay such costs; to contribute additional \;rnrkjng capital or to subscribe to addit_';unal stock as they
may see fit; and to take all steps and perform all acts which they shall deem necessary of

advisable in connection therewith,
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(4)  Notwithstanding the provisions of the pre:ceding. subsection, the Trustees
shall not be bound or required to take part in the management of any Closely Held Entity. They
may delegate their managerial authority (including any authm-j_ty to determine the payment or
non-payment of dividends or other distributions) to others, whether by rﬁeans of employment
agreements or other nrrangﬂm:nis. and they may enter into voting trusts and grant irmvucable. :
proxies, as they deem advisable.- In the event of such delegation, the Trustees shall not be liable
for any act or omission by the directors or other Persons charged with such management, unless
they know or have reésnn to know of any act of dishonesty, misappropriation or misapplication
of moneys or t:;rthcr property on the part of such d1re=clnrs or other Persons. No Person having an.
intcrcst hereunder shall be entitled in any way to compel, control or forbid the e.x_ercise in any
particular manner of any voting or other right with regard to the Closely Held Entity which may
at any time be vested in the Trustees.

(5) Any one or more of the Trustees may act as officer, partner, d_imctor,'
manager or senior Emp.lnyeﬁ of the Closely Held Enﬁl_},r {each such capacity being hereinafter
referred to as a “Management Position™), and the Trustees are specifically auﬂlqﬂmd to
participate in the election or appointment of any Person or Persons, including themselves

- (whether individually and/or as Trustees), to any Management Position. Any Trustee who serves
in a Management Position shall be entitled to receive compensation for such services
notwithstanding that the Trustees may meﬁulves (whether individually and/or as Trustees) be in
a position to determine, or control the determination of, the amount of such compensation, and
no such Person shall be required to furnish any buﬁd in connection with any such service in a

Management Position.
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{(6) The Seitlur is aware that cnnﬂicts.of interest rﬁajr arise by reason of a
_ - Trustee’s serving as such while simultaneously serving in a Management Position, or by reason
of a ".I'rustee’s OWning or pﬁrcha.sing an interest in the Ciqse]y Hc]d Entil:y'_in his., her or its own
. right, and the-Settlor intends that the Trustees shall, in all respects, be free to exercise the_powe.rs K
“and discretion herein conferred as fully and Umtsu-i-cwﬁ]y as if there were no conflicting

inlem-sis. Cﬂnsequent]y.. the Trustees are hereby expressly exempteﬂ from the adverse operation. -

of any rule of law whtch m:ghl otherwise appl},r to them in the perfnnnance of their ﬁch}mm-g,r

duties solely hy reason of se]f—dcahng or other conflict of interest (“conflict of interest nﬂﬁ”}

In particular, thr.- Tmstces are autlmnzed to enter into an}.r transaction with any' '
- Closely Held Entity that any 'Imst could enter intp .wit_h any umelak:r:l third Person, without
regard to any cmﬂct of interest rule. The transactions described in the preceding si:ntem::c shall
include, without limitation, (i) thc plll‘i:hESE of prupeny from, sale of property to or exchange of
- prclp:rt}r with any Closely Held Ent:t}r and (1i) the borrowing of money or other property from or-
| lending of money or other property to any Closely- Hel;l Entity. The Trustees may mnp_l'ay, on
behalf of any Trust, agents, accountants, custm;tians,_cnpcns and legal or investment cmﬁsel who
may also perform comparable services for the Closely Held Entity or for ang} oné or more of th;:u
Trustees individually. In addition, any Trustee mhy purchase, seﬁ, exchange or otlmrﬁise deal in,
or dispose of shares of or interests in the Closely Held Entity for his, her or its own account
without regard to any conflict of i_ntm:st rule, or any other rule that might 'umcnuisa reﬁuire such
Trustee to first offer fhe opportunity to enter into that transaction to any Trust of which he, she m-
it ié. a Tﬁ:_stﬁ&. .
(7) To the greatest extent permitted by law, no -'I_‘rustce h-;:h:l_ing a Managemmt-

Position in a Closely Held Entity shall be required to account for the acts and proceedings of
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such Closely Held Entity to any Person at any time interested in any Trust, mgardkss of whether
the interest of such Trust in such Closely Hclc_l Entity, alone or in conjunction W1Eh other trusts of
which such Trustee is a trustee, is a controlling interest.

(8)  For purposes of this section, {i} the Trustees will bc deemed to hold an
interest in an Entity if the:y hold, as such, a direct or an indirect interest in such Enuty, and {u)
the Trustees will be deemcd to hold an indirect interest in an Enttt:,r if they huld, as suc:'h a direct
interest in another Entity that owns a direct or indirect initerest in such Entity. The extent of such
indirect interest shall be measured by the multiplication of pcmentage in%m i:hn_::ugh a chain
of Eqﬁﬁ:s, For example, if the Trustees hold a direct interest in an Entity (“Entity A”) the fair
market value of which -;:onstitutes fifty percent {50%) of the fair market value of Entity A and
Entity A owns a direct interest in another Entity (“Entity B™) the fair markr.t vaiuc of which -
constitutes thirty percent (30%) of the fair market value of Entity B, such Trustees would be
| deemed to hold an indirect interest in Entity B the fair market value of which constitutes fifteen
percent (15%) of the fair market value of Entity B.

(H)  Special Investments ;t:nd Risk. The Trustees shall have broad latitude to
make and retain investments in real and personal property that are not ordinarily considered”
suitable for fiduciaries under the usual fiduciary investment standards and that ‘may be
speculative and involve upusua] risks, im'._']uding. without limitation, intcn':lsts in aﬁ}r kind of
business ﬁmtm or enterprise, real estate development, minerals, commodities, and natural
resources. The Trustees, at any time ur from time to time as they deem advisable, in their sole
discretion, may initiate such investments on behalf of any Trust, even though there ma}r‘ be a risk

of loss 1o such Trust by reason thereof.
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Any investme:nt may (natwiﬂ;standing any law or rule of law making trustees’
. Ipow-.:rs non-delegable or any other law) take the form of the scacunut-s of a corporation, a-general |
or iinﬁted partnership interest, membership in a limited I_iability company, an interest in a joint
.ventur&, a future interest in property, shares of beneficial interest in a business trust, or any other
form of im'rastmcnt., direct or indirect, even though there mﬁy be a limited market, or, in practice,
no effective market, for the disposition of such investment. To this end, the Settlor authorizes
the Trustees of any Trust to'enter into any such investments with ﬁm trust:es- of any other ﬁst. |
(I) . Term and Remai.-:-der Interests. The Trustees may make'inwat_rmnjts in
the form of tr.'.rm interests in pmpcrty (the rigi1.t tﬁ pos;seﬁs or to receive income frﬁ prn:;me.fﬁrﬁ
a designated number of )rea:rs or for the life of a. designated individual) or in the form of
remainder interests in property (the right to receive property after the exj:liratinn of a preccﬂing
interest in such property). o
I Advisors; Defegarian.' Thc Trustees are specifically authorizgd to rely oﬁ
.tl.ze advice of investment counsel or ﬂthe:r.appmpriatﬂ advisors (including any firm with which
any Trustee may be afﬁlia:;d}._ They may, pursuant to a contract or contracts with an investment
counsel or other appropriate _advimr, qel;agate all or a portion of their inveslme_m powers tu'su:clh
investmcnt counsel or other appmpﬁatc_advisor (notwithstanding any law or rule of law making
trustees’ powers non-delegable or any other law), and, if they do so, they shall not be liable for
losses incuﬂ';zd by reason of such dl:lﬂgalir;m- or incurred in acting or fcﬁ‘&ining fmm. acting in
reliance on the advice of such investment mungnl or other appropriate advisor except for their
aﬁ fm]ure to exercise care, skill and caution in (i) selecting and periodically reviewing such
inw._‘..smmnt counsel or other appropri.am advisor, (ii) establishing the sc&pr.-_ and terms of the .

‘delegation and (iii) controlling the overall cost by reason of the delegation.
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| (K)  Residential Property and Tangible Pérsanaf Prbp‘erry,_ (1) The powers
conferred by this section are in addition to, and not in limitation of, the powers set forth in the
pr&ca;iing provisions of this Article.

| (2)  The Trustees of any Trusi may retain or purchase El'lj; residential 'p_mpe.ny, E

. inc]ﬁding residential ‘property that is occupied or in;ended fur occupancy by any one or more af.
the &ﬂﬂﬁﬂiﬂl‘iﬂ; of such Trust, and may develop or make improvements in or repairs ;0- any .
residential pfnperty owned. by such Trust '_'tncluding midﬁnﬁﬂ property that is ﬂcéupi;d or
intenﬁed for occupancy hiv any one or more of the beneficiaries of such Trust. In addition, thula.

- Trustees of su{;h Trust shall pﬁrmit any one or ﬁum of the beneficiaries of such Trust t;:n accupy '
any residential property uwﬁed by the Trust upon such terms and conditions (s to thé payment
of rent, repairs or otherwise) as the Independent Trustees of such Trust deemn appropnm

(3) The Tmétm of any Trust may retain or pﬁhasg any item of tangible

- p:rsana]-prupr.':ny. including tangihle-persnnai property for the use of any one or more of the

| beneficiaries of such Trust; and shall permit any one or more of such beneficiaries to use any

“such item of tangible personal property upon such terms and conditions (including any relating to
in.surance and preservation) as the Ind:.pt-sndcnt Trustees of such Trust deem appropriate.
| (4) . For purposes of this mm, the beneficiaries of a Trust at ani.r particular
time shall include only those Persons to whom current distributions from such Trust may be
made, and the term “residential property” -shall include real property .{tt:;gﬂthnr with i:miid?ﬁga,
fixtures, and impmvéments thereon), interests in condominium units (including common a:easi},
an& cooperative apamnm'ts (together with proprietary leases and shares of stock relating

thereto).
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(L)  Settlor’s Power to Reacquire Trust Assets. The Settlor at anylf time or
from time to time may acquire or reacquire any portion of the Trust Fund of thr, Trust under
Article II by substituting therefor other property of an-equivalent va]ué,_valued'oﬁ the date of .
substitution. Notwithstanding any other provision of this Trust Agreement, the Settlor may
exercise this power without the consent of the Trustees. Althuugh this power is exermsahle hy
the Settlorin a nun-ﬁducm.ry capacity without the consent of an}r of the Trustem the Trustees, 1f
they believe that the property the Settlor seeks to substitute for trust property is mot-in fact
property of equivalent value, shall seek a determination by #mﬁﬂ_ of comﬁctent Jjurisdiction to -
assure that the equivalent value requirement cnlf this sc:ctinﬁ is satisﬁ:i The Settlor, at any time,
may release this power. Any release under this section shall be jrravncable aﬁd shall be made by
instrument in writing signed by the Se:tﬂﬁr and delivered to each Trustee. | |

(M)  Settlor’s Power to Borrow. The Settlor at any time or from time to tii;na
may borrow any portion of the Trust Fund of the Trust under Asticle IL. . If the. Settlor borrows
the Trust Fund, or any portion thereof, the Independent Trustees shall determine the rate of |
interest to be charged which rate shall not be less than a rﬁasanahle market rate of interest at the
~ time the loan is made, and shall determine whether or not the loan should be secured. The
Settlor, at any time, may release this power to. borrow. Any release under this section shall be
irrevocable and shall be made by instrument in writing signed by the Settlor and delivered to .
each Trustce: |

(N}  Self-Dealing. The Settlor authorizes financial transacﬁons, both direct
and indirect, between the Trust held under Article Il and any Trustee of such Trust with the
consent of DEBRA if DEBRA is then competent, and b;:twu:n a Trust held under Art:iclc;. 1T and

any Trustee of such Trust with the consent of the Primary Beneficiary of such Trust but only if
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the Primary Beneficiary is cﬁmp&tent and i_s at least twenty-five (25) yéars of age. (including,
| withnut.limitation, purchases, sales and leases of property, loans, agreements, and employment
and compensation for services), notwithstaﬁding any_ruic u.f law relating to sc]f-_dealing.
| prnvida& only that the interested Trustee act in good faith and that the cnnr;idﬂra_tiun paid by the

- Trust or by the Trustee be reasonable.

- VII: RESTRICTIONS ON POWERS

| Nﬂlwimstanﬁing any cc-ntr.ﬂry.-pmvisiun of this Truét Agreement:

_{A) ~ Limitation on Sc#lor 5 merx Nn power granterl to the Sctﬁur unde.r
any provision of this Trust Agmamem shall be exercisable by the Se.ttlur if the possession of |
. such power would result in the treatment of the Settlor’s transfer of any property to the Trustees

as inéomp]ete in whole or in part for gift tax purposes or would cause any property sc- transferred
to be inc_]ﬁdcd in the Settlor’s gross estate for federal estate tax purposes. If the Settlor is serving
as a Tmf;l;ee., the Settlor may not pa:ﬁc:ipate in the exerc_i'é.c of any Trustee power undf:-.r ﬁrticle.
_ II(B). |
(B)  Satisfaction of Legal Obligations. As to any Trust, neither the principal
nor the income of such Trust may be used to satisfy an enforceable ]@ obligation uf- any
individual other than an individual tﬁ whom, or for whose benefit, current distﬁﬁun’nns of the
Trust Fund of such Trust may be made. | |
(C)  Distributions to or fﬂl; the Benefit of Trustees. .{1) No Trustee shall
participate in a decision to distribute property for his or her benefit or to himself or herself in any
capacity whatsoever (other than distributions that are mandatory under this Trust Agreeﬁmnt and

distributions for his or her health, education, support and maintenance), including, but not
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lsnited to, the capacity as a custodian for the benefit of his or her child under the Uniform Gifts
_ | to Mmors Act or the Uniform Transfers to Minors Act of any jurisdic;titm.

(2) No Tmste:e shall paructpatc ina declsmn to use the pmparty of any Trust
in sw:h a manner as to discharge any obligation c-f such Trustee, mcludmg, without Imntaum]
~ any obligation of suppon_. _

D)  Modifications. No Trustee shall participate in a decision o modify the.
terms of any “Trust in such manner as would increase or decrease his or her powers over or
interests in such 'I'rust. ‘No Trustee shall participate in a decision to modify the terms of any
. Trust in such manner as would or n:ught increase 1115 her or its cumpensatmn from such Tmst.

(E)  Change of Law. No Trustee sha]l participate in a decision to remove aI:I
or part of the assets or chaﬁge the situs of administration of any Trust f'fum one jurisdiction to |
another Junsdmunn, or to elect that the law of m:u:h other jurisdiction shall govern such Trust or
| its adnnmstraunn if such removal, change of situs or election would have the effect of altering. :
| any beneficial interest under this Trust Agreement. - |

(F)  Powers _of Appointrment. Nu_ holder of any power of appuintmgnt (other
than a power e:rl.pressl}r exercisable in favor of the holder, the holder’s estate, the holder's
~ creditors or the creditors of the hnldcr’s_ cst_alte} shall exercise such power (i) in famé of himself
or herself, his or her estate, his or her c;_red:itors-, or the creditors of his or her estate, (ii) in such
manner as to discharge any obligation of ‘such Person, including, without Hrﬁﬁﬁm, any
obligation of suppoﬁ or (iii) in exchange for any consideration in money or money’s wnrtﬁ,
- jnéluding_, but not limited to, an agreement by another Person to exercise a power of appointment
in the holder’s favor. Notwithstanding  the previous sentence, the holder of a power of

~appointment over the property in a Trust may exercise that power in favor of another trust if (a)
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the holder’s interest in such trust is no greater than his or her interest in such Trust and (b) the
holder’'s powers over such trust are ﬁo greater than his or her powers over such Trust No holder
of any power of appointment shall exercise such power to create a I:rus.t or to appoint property to
- a trust if the duration of such trust could, by its terms, extend beyond the Pérpetuiti&s Date.

(G)  Limitation on DEﬁM ’s Powers. Notwithstanding anything to the
contrary in the Trust Agreemmt. DEBRA shall not exercise axﬁr pOWers granted to DEBRJI&
under the Trust Agreement either in DEBRA’s individual capacity or in DEBRA’s capacity as
Trustee, other than investment and administrative powers gmm tﬁ Tmstf:ﬂ.s- under Article VI and
the wiﬂ'ld-rawal power given to DEBRA under Article V, for a period of thirty (30) days after the
Settlor makes a transfer to the Trust held under Article II,

(H) . Power to Remove Trustees. No Person shall exescise his or her power to
remove a Trustee of any Trust because of such Trustee’s exercise or failure tn exercise a power
which, if held by the Person exercising the removal power, would result in aﬁy portion of the
Trust Fund of such Trust being inc]ﬁde:d in such Person’s gross estate for federal -estate tax

PUIPOCES.

VII: IRREVOCABILITY: MODIFICATION

(A)  Irrevocable by Settlor. This Trust Agreement and the Trusts may not be -
aitcmd, amended, revoked or terminated by the Settlor, in whole or in -pan.

(B)  Scope of Independent Trustees’ Modification Power. (1) At any time or
from time to time during a Modification Period, the Inde:ﬁendent Trustees, by unanimous consent
of all of the Independent Trustees, may modify the terms of this Trust Agreement and any of the

Trusts, provided, however, that no modification shall violate any of the following prohibitions:
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(a) . No portion of the T‘m_st Fund of any Tﬁst may be paid to or applied for
the benefit of any individual other than a Beneficiary at any time while any Beneficiary is living,
excel;.nt as provided in paragraph (c) of this subsection.

| -(b)  No portion of the Trust Fund of any Trust may be paid to or applied for -
the benefit of an}r. entity other than a Pc.mﬁttcd Entity and -G-ThE.I‘ than a Qualified Chaﬁtab]e- :
Organization at any time while any Beneficiary is ]jving.

_ () Neﬂher the Settlor nnr the Settlor’s estate may ever h-r: the recipient of any
portion of the Trust Fund of any Trust, individually or as guardian, conservator, c:nnnmuee
mcewer, tmstm custodian undcr the Uniform Glﬂs to anrs Acl or thé Uniform Transfcrs m-'
Minors Act of any Junsdmtmn, or in any other c:apa_city on behalf of any Person, pmvided that
the Settlor may be .the recipient of the Trust Fund of any Trust to the nxtén: that it is paid to th:.
Settlor as reimbursement for any income taxes pmd by the Settlor as a result of any income af

~ such Trust being taxable to the Sblﬂm' under § 671 of the Code provided that such-
| m:mbursement must be made within.one (1) year of suc_h payment, and provided further that no
such modification may be made if the existence of th= power to make this mﬂdiﬁcatim-l or if the
making of this modification would cause any portion of the Trust Fund of any Trust to be subject
to the claims of the Settlor's creditors. -

(d) Neither the Settlor nor any ﬁcneﬁcia:y may ever be authorized to remove

a Trustee except as provided under the pr;wis.iuns of Article X, which'ma}r not be amended
except to further restrict or eliminate such authnri_ty. |
| (e) The date upon which any Trust terminates may not be later than the

Ferpetuities Date.
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(f) The definitions of the terms ,“Bene:ﬁdﬁ}.f.“ “Beneficiaries,” “Pe:mﬁueti
~ Entity,” ';Pemﬂﬁr:d Trust,” “Settlor's Children,” “Settlor’s issue,” “iﬁu:" and “spouse” may not
be changed. For purposes of this provision, the ﬁovisioﬁs of Article IV(C) shall be deemed to
. be part ;:nf the definition of “issue.” | |
(g)  The definition of ﬂ‘lf; term “‘Perpetuities Date” may not be modified with
respect to any particular Trust if the power to effect such modification would itself violate the
rule against pelrpemities applica.h[e to such Trillsl at the time of suc.h modification and may not be
| modified in any manm::r that would violate the rule against perpetuities applicable to such Trust
at the urm: of such mmhflcauon | | | |
(h) The definition of the terms “]]'ldﬂpi.‘a.ndﬁnt.-TmSEﬁ.ﬁS" and "R&]gted 'l'!crson
ﬁay not be modified except to add to the class of Trustees who are not ]ndépendent Trustees, -
{i) The provisions of section {A) may not be changed.
()] "I_'he provisions of this section (B) may not be changed, except to further '
restrict the modification powm conferred u.pon the Iﬁdcpeﬁdent Trustees.
| (k) The pru'-_ri'sions of Article VII may not. be changed, except t't;) further
r_es-trict the powers of the Trustees. |
(2) - Notwithstanding subs;actibn (1), no modification pnwer: may be
~ exercisable by the Independent Trustees 1f or to the extent that, the possession of suc.h power
would result in the treatmnent of any of the Seitlor’s transfers to the Tmste&s as mcnmplcte for
federal gift tax purposes or would cause any property so uansfmd to be included in the
Seﬁ]nr‘s gmss estate for federal estﬁie tax purposes.
' (C)  Exercise of Modification Power. Any modification authorized by this.

~ Article (i) shall be in writing, (ii) shall be signed and acknowledged by all of the Independent
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Trustees, (ii1) shall state the date upon whicﬁ it is to become effective, which date shall not be
earlier than thirty {30] days after the date acopy of such writing has been delivered to the Settlor
or to DEBRA if the Settlor is not living or is under a disability, and {i;.r] shall be filed with the.
trust records maintained by the Trustees. Any modification may be revoked by unanimous
consent of all of the Independent Trustees a-t any time pﬁnr to it; effective date but only during a
Modification Period, and, unless such meodification 'speciﬁéa]l}r pn[wiciwrmj thﬂ it is to be
irrevocable, at any time after its effé-ctive date during a Modification Period. Rl_wucﬂiun of a
modification (i) shall be in writing, (ii) shall be signﬂd and. acknowledged by all of the
Independent Trustees ﬁxcn serving (whether or not they are the ones who made the motl_iﬁcatic:;n}; _
{(1i1) shall state the date upon which it is to.become effective, which date shall not be earlier than
the date a copy of such writing has been delivered to the Settlor or to DEBRA if the Settlor is n-.::li
living or is ﬁnder a disability, and (iv) shall be filed with the trust records maintaiﬁ by the
.Trusr.f:es. A copy of each modification and revocati on of modification shall be ﬁﬂlivergd toeach
Trustee who is not an Independent Trustee.

(D) Release or Suspension of Modification inr.. Even rJ'lmlgl‘l_ the
Independent Trustees’ pniuﬂr_ of modification under this Article is a fiduciary power, the -
Independent Trustees may, at any time, mmplldc.l}r (or partially) release the power or m_e.;-.r may
suspend it fur a specific per_iod of time. Any such release or suspension {i_}.shall bc-nffecled in
the same niarme;‘ as a revocation of a modification, as provided in section (ﬂ], (ii) shall be
irrevocable, and (iii) shall bind all Trustacs serving at any time.

(E)  Special Rule Regarding Amendments to Article If{A}. Notwithstanding
anything in this Trust Agreement to the contrary, if both the Settlor and DEBRA are either

deceased or under a disability, the Independent Trustees shall have the power to amend the Trust
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Agreement to eliminate the provision regardmg mandatory distributions to the Sett]ur pursuant to
section (A) of A:ucle II, and m,a}r do so without g1ving prior written notice to any Pe.rscm Any
amendment authorized by this sa:ticm (i) shall be -in writing, (ii) shall ‘' be sig!1cd and
acknowledged by all of the Mdepcndent Trustees, (iii) shall be effective on 1hc date of signature,
and (iv) shall be ﬁled with the trust records maintained hy the Tmstn:u:s |
(F)  Administrative and Technical Mod{ﬁml‘mns. Nntwit-h'sta:l'ldiﬁg"any nuﬁ}
provisions of this Article, the Trustees of any Trust (nthe;r than thc Settlor) may- mnd:f}r the
adnumslrahvc and technical provisions of such Trust at any time or frnm time to time as the
Trustees deem appropriate for the proper administration of spa:h Trust, and the lndepcnd,am
Trustees of any Trust may modify the provisions of Article IV(F) as it aﬁgliefs to such Trust at
any time or from time to time as the Iﬁdcpcndcnt Trustees desm appropriate ta!ﬁng into aﬂmuﬁt
the best interests of the beneficiaries of such Trﬁst or any one or more of them The authority to
| modify pursuant to this section mﬁy not be exercised in any manner that wu-;.llt:i alter any
beneficial interest in any Trust (except that a ﬁ':udiﬁcaﬁun of Article W® that might be deemed
to be an alteration of a beneficial interest may nevertheless be ﬁ':adé) or that would disqualify any
“Trust for an income or transfer tax deduction or exclusion for which it_ would uﬂﬁwjm qualify."
Any modification authorized by this section: (i) shall be in writing signed and acknowledged by
| all _c:f the Trustees (other t!_lan the Settlor) or Independent Trustees, as the case may -b'r., of the :
Trust to whjch suﬁh modification relates, (ii) shall state the timﬁ at which or the event upon
which the modification is to be effe:ﬂtiv;e and (ii1) shall be ﬁ]ﬁ with the trust ;:ﬁcnrds maintained -

by the Trustees.

NY 114704070 1\WSKNOL LDOCI26504.0001 36

EFTA01146165



AC ING BY TRUSTE

(ﬁiﬁ Settlerment of Accounts by Agreement. (1) The Trpste:es of any Trust
may from time to time settle their accounts with respect to that Trust by agreement with each
- legally competent individual who is a beneficiary of such Trust and with the legally appointed
“guardian, conservator, or similar fiduciary, however denominated in the jurisdiction appuinléd.
(in each case other than the Settlor), of each beneﬁciai'y of such Trust who is under a legal

disability. For purposes of the immediately preceding scntcncc,-a “beneficiary” of a particular
| Trust means (i) a Pﬂrsun to whom current distributions may be made from that Trust, or (ii) a
Person to whom a share of such Trust would be- payab]c if such Trust were to terminate on the
. date of settlement of the Trustees’ account,
{,2) ~ Such agreement shall bind all Persons, whether or not then living or under
a legal disability, then or thereafter entitled to any property of the Trust accounted for, whether
| principal or income, and shall completely release and discharge the Trustees for the acts and
proceedings so accounted for. _

(B)  Judicial Settlement of Accounts. Nothing contained in this Article shal]
preclude the Trustees from seeking a judicial settlement of their accounts.

(C) - Change of Beneficial Interest Prohibited. Notwithstanding any contrary
provision of this Article, no settlement of the Trustees’ accounts by agreement shall release and
discharge the Trustees if an effect of such agreement is to enlarge the beneficial interest of any
beneficiary under this Trust Agreement or to shift any beneficial interest under this Trust
ﬁ#mmt as between beneficiaries.

(D)  Service Upon Persons Under Disability. The Scttlﬁr directs that in any

proceeding relating to any Trust, service upon any “person under disability” as defined in SCPA
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§ 103, shall not be necessary when another Person who is a party to the proceeding has the same

interest, whether concurrent or successive, as l:hc person under disability.

X: TRUSTEE DESIGNATIONS,
" RESIGNATIONS, AND REMOVALS

(A)  Designation of Additional and/or Successor Trustees. (1) The Settlor

may, at any time or from time to t_.irhe, dcsi@ate addiﬁﬁna] and/or &ucaess;:;r._tim_liﬁes of anﬁ'
Trust. - | )

(2)_ At any time or from time to time when tlﬂé'Sctﬂﬁr ia imt -ﬁﬁng-br is uﬁder
a dlsabihty or has temporarily or pennanently relmqmsheai the power to dﬁsignate tmstees
DEBRA, if Ihan cnmpctr.nt may designate addmona] and/or successor tmstus uf an:.r Trust

(3) At any time or from time to time when each of the Se:_ul-_:n-_md DEBRA is
._ either deceased or under a disabi]iié-,.r or has tcrﬁpi:miﬁ]y' nr'p'c-rmancntl?' rﬂliﬂql:.lis_h'ed ths power to
designate trustees, the Trustms of any Trust may designaie addi't'ionai and/or mmssnr u-umes
of such Trust l.rn]t.ss the Trust is held under Article IIT and the 15":"11'13&!.1':',r Bcn:f’ iciary of that Trust
_ has the pewer to designate trustees of sun:.h Trust.
| @)  Atanytime when the Primary Beneficiary of a Trust held under Article TIT "
is competent and is at least twenty-five (25) years of age, he or she may d;:signate addmnnal
aﬁdfnr successor trustees of such Tfust, including himself or hersel.f; provided that such powm: to -
degiglm trustees has not been postponed pursuant to Article V().

(5)  If at any time a Trust shall have nﬁ Trustee then serving and there shall be
no designated successor who agrees to act as trustee by signing the written instrument required
by section {G}. within a reasonable period following the date such vacancy nmse,. anj; one or

more of the Settlor’s Children may designate himself or herself as a trustee of such Trust.

NY1 47040701 WEKNOL LDOC26S04.0001 38

EFTAO01146167



(6)  If at any time the Trust held under Article II has no Independent Trustee
then se:nriﬁg, any -Bencficiary.may dasignau_ a Person to serve as trustee of sul.lch Trust who
would be an Independent Trustee if such Person were a Trustee..

.(B) . .Procedure for Designating Trustees. (1) Any dmi@aﬁm autﬁurizei;t by
section (A): (i) shall -bc in writing signed by those making s!.nz_:l;_ designatioﬁ; (ii) shall state the
time at w!ﬁchl or the evém upon which it is to be effective; {jii) 's-ha-ll state whether the dasigme.'i.s
to serve as a co-trustee or as a successor trustee, and if more than one Person is l_:hsignated'.a.s a
successor trustee, the order of succession; and (iv) shall spe:cafy ﬂ-';e cﬁmnﬁssims payable to the
Persons designated if other than the commiss.inns prescribed by law, ' |

{ﬁ} E?;:.ccpt as provided in subsections (3) a;u:l (4), if inéﬁﬁﬁistﬁ_:ht instruments
of designation exist, the instrument that bears the most recent date and that kaus an unrr.vukéﬁ
designation shall govern.

3) Any instn.imcnlt of designation made .b}r the Set.t!ur or DEER.A, as the case
may be, pursuant to subsection (1) or (2) of sectiﬂ:n (A) may provide whether, and the extent to
which, it may be, superseded by a designation made by any other IPers'un. Notwithstanding any

"other provision of this Article, (i) no instrument of designation made by the Se:tt]or may be
revoked or superseded by any Person uthﬂr.man the Settlor or DEBRA (if thcn competent)
| except to thu extent authorized by the Settlor pursuant to this subsection and (ii) no :i:r':stm!mmt .uf
desi g;'naliaﬂ made by DEBRA may be revoked or supcrsedod.h}.r aﬁy Person-other than the Settlor
or DEBRA (if then competent) axcepf to the extent authorized by DEBRA pursuant to this
subsection, except that the Primary Eeneﬁﬁm of a Trust uuder'Art!in.:‘.le. I may nle.\rok& or

supersede any designation of trustee of such Trust made by any Person (including the Settlor and
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DEBRA) at any time when such Primary Beneficiary has ﬂw.pow to remove _Tmsmés of such
© Trust pursuant to section (D).

(4)°  Except as provided .in subsection (3), any ipstrmnent of designation made
by a Primary Beneficiary of a Tmst held under Article IIl may provide whether, aqd the extent to
which, it may be superseded by a designation made by any other Person. Notwithstanding any
other provision in this hﬁclc, no instrument of dcsig:;aﬁan made by such Primary Beneficiary
may be revoked or superseded by any other Person except to the extent authorized by such
Primary Beneficiary pu-:suant to this subsection.

| (5) Except as otherwise provided in subsections (3) and (4), any insﬁmt of

- designation may be revﬂkui at any time, as 1o any designee who has mﬁt taken office (but not as
to any designee who has), by the Persc.m or Persons then entitled to make a designation. Such
revocation -shall be in writing. In case of such revocation a new designation may be made as
specified above.

| (C)  Resignation of Trustees. Any Trulstee of any Trust may resign as Trustee
at any time by delivering a written notice of resignation to: (i) each Trustee of such Trust, or if
there is none, to the next successor trustee of such Trust; (i) the Settlor, if then competent; (iii)
DEBRA, if then competent; and (iv) the Primary Beneficiary, if any, of such Trust if he or she is
then competent. The resignation shall take effect upon the date stated in the notice, whereupon
all duties of the resigning Trustee shall n:a:asalz, other than the duties to account and to transfer and
deliver all property then held in the Trust to each remaining Trustee and/or successor trustee,

(D)  Removal of Trustees. (1) The Settlor may, at any time or from time to

time when the Settlor is competent, remove any Trustee of any Trust.
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{2) At any ﬁme when the Settlor is not living or is under a disability or has
te.mpnraril}-r or permanently fe]inqﬁiahud tlw power to remove Trustee;s, DEBR& if - then
competent, .ma}r'remuvﬁ any Trustee of aﬁy Trust.

(3)  The Primary Beneficiary of a Trust -hald under Article 1]1 may, at-any time
or from time to time when he or she is competent and is at ]tasl twent}'-t'" ve {25} years of aﬁ,
remove any Trustee crf such Trust, provided that such anar:—,r Bcnaﬁc:ary s puwer to remove
has not been postponed pursuant to Article IV(J).

) The pnwer to remove a Trustee pursuant to thls Imuan sha]l be
exercisable by written notice of re:mwa_l deh\,rmd to the Trustees and shall t:t_l_ce effect upon the
date stated in -the notica,. whereupon all duties of the removed t.mste:: shall ccasa, i:u;:her. than thc
duties to account and to transfer and deliver all property then held inthe Tmst to each rernammg
and/or successor Trustee. If the Trustee who has been removed was an lndepqndcnt Trustﬂe thﬂ-

| rqmcl'-_fal will not be affecﬁvc unless the individual ﬂmrcising the removal puwcr connumaﬂtly
designates a Person to serve as trustee of such -Tmst, such designee mncﬁmnﬁy-agpws toactas
trustee of such Trust by signing the written instrument required by section (G), and such Person

is then an Independent Trustee. o |

(E)  Mandatory Inehg:b:hl}f For all purposes of this Trust 'Aémemeqt. (i) an
individual 1u.='«.r11«::u-is under a ﬂisabi]itjf sﬁa]l be ineligible to serve as trustee pf any Trust and.if
already in ﬁfﬁm, shall be deemed to have resigned, and {ii,;l an inﬁivid@ w.hll:: was the Sett_lor’s.
spouse or the spouse of an issue of the Settlor and who ceases to be _sucﬁ spouse, shall be
ineligible to serve as trustee of a;ny Trust, andlf already in office, shé]l ba deemed to have

resigned.
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(F)  Powers of Successor Trustees. All powers, authority and. discretion
herein granted to the Trustees éhall pass to anf;i bc axémisal;'-!e by each smﬂ-ﬁso; tn.lstﬁe (whether
Dr- not designated by instrument) when he, she or it becomes a Trustee. No Trustec shall be
obliged to examine the accounts, records, and acts of any previous Tﬁstc;e under the Trust
Agreement or any ;a.][m:ations of receipts or disbursements as between pﬁncipai and income
made by any previous Tmstec under the Trust Agréemant K | -

(G) Acceptance of Tmsreesh:p Before ta!ung uﬁicn as Trusw: ve.ach PEJ‘EUI.’I
other than thr: cngmai Trustees shall ac:caept the terms of thls Tmst Agrmncnt and sha]l agree to
act as trustee under this Trust A yee:mept by signing a written instrument to that Ef‘fﬂﬂ, A Pcrsun
shall be dee.madl to have-takm office as a Trustee when he, shé_i::rr it signs thdl mstmmmt (but not -
before his, her or its designation is to take effect by its terms). |

(H)  Records of Trustees. Each imstrument that designates a mmtc:-nundar this
Trust Agreement, that revokes or amends such a designation, that sig:ﬁﬁe‘s a P&éuﬁ's acceptance
of the office of trustee under this Trust Agreement, that removes a Trusﬁ-nr that signifies a
Trustee’s msign-alinn shall be filed with ﬂu-; trust records ma.intainlnd E:.r the Trustees and a copy .
of it shall be delivered to each co-Trustee, if any. | |
| D No Bond. No bond (including any bond with respect to aﬁvance payment
of commissions) or other security shall be required of any Trustee, any pqu;ision_c_;f law to the:

contrary notwithstanding.

XI: ACTION BY TRUSTEES
(A)  Declining to Participate. Any Trustee, at any time or from time to time,

may decline to participate in any one or more decisions to be made by the Trustees. An-;-,r such .
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refusal shall be set forth in a written instrument signed by such Trustee or on his, her or its behalf
and delivered to each other Trustee.

(B}' Release or Suspension of Powers. Any Trustee, at any time or from time
to time, may release or suspend for a specified period of time any puw& conferred on such
Trustee unf:’-er this Trust Agreement. Except as otherwise provided in Article VIII(D), such
release or suspension shail be irrevocable if the document by which the reiﬁasc or suspension is

effected star,cs- that it shall be irrevocable and shall bind all of such Trustee’s successors if such
document states that it ;s intended to bind such successors. Any such release or suspension shall
be effé-.ctcd by written instrument signed h'yl the Trustee making the release or suspension and
delivered to each-other Trustee. | |

(C) . Majority Decisions. Except as otherwise provided, all decisions as to any

Trust authorized or required to be made hereunder by the Trustees or by the Independent
| Trusiees shall be made by a majority of the Trustees or Independent Trustees, as the case ma_;,f'
be, of such Trust, whu_are not precluded by law-or this Trust Agresment from making the
decision and who have not declined to participate in the decision, but their ministerial duties
(such as signing of checks, execution of brokerage transactions relating to securities or
commodities, and execution of applications for life insurance) may be executed by any one

Trustee,

XII: LIABILITY AND INDEMNITY OF TRUSTEES
(A) Limitation of Liability. Notwithstanding any contrary provision of law,
no Trustee, individually or as Trustee, nor his or her heirs, executors, administrators, successors
and assigns shall be lizble, to any Person having an interest in any Trust, to any third party, or to

such Trust for any act taken or omitted in his or her capacity as Trustee unless such act or
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orhission was made in bad faith and with full knowledge that sm:h act or omission constituted a

_ -breach of his or h:r fiduciary ubhganuns under this Trust Agranmm. In particular, mﬂwut- |
limiti ng the foregoing, no Trustee shall be liable to any Person h:_mng an interest in any 'l_‘mst_ to
any third- party or to such Trust for any Joss which may result from any investment of a character
authuﬁmd'hercunﬁef, or its retention, un].css it can be affirmatively shown that in making 'or. _
retaining such 1nvestm=nt such Trustee acted fraudu]entl}' in facl: (as distinguished frum any.
imputed, constructive or assumed fraud) or in deliberate, willful and mtﬂntmnal disregard of the
interests of the beneficiaries of such Trusr_

@} Indemn.gfmaﬁnn Each Trust shall indemnify each Trustee of such Tnmt
111||:11*|.r1|:ls.ml]3,.r and as Trustee, and his or her heirs, executors, adm:mstrators successurs and |
‘assigns and hold each of them harmless from and against any loss, damagﬂ or expense (i_nciud:ing '.
fees and ﬂjshurs.;e:meﬁts for legal semnas) which they may suffer, sustain, incur or be called upon
| to pay as a result of any action, pmcﬁcdmg, clzum or demand being made or bmught against
- them by reason of or relatmg to any act or omission, mvcsr.nwnt. collection or d:shumcnwm by
the Trustees (other than an act _or omission that is not protected from liability under section (A))
:in. connection with the administration, investment, or distribution of such Trust, and hhail
discharge the obligations of such indﬂmnity immediately as incurred by them, and s.'hall pay to
them on demand the expenses incurred ?_J)_.r them in unrmr::cr.iun with any such action, proceeding,
claim or demand jn advance of thg.ir final diﬁpositiun. _

(C) -Reunrinn of Counsel. _If any action, proceeding, claim or dcmand
{“(ilaim“} is asserted or brought by any Person against any Trustee of any Trust, such Trustee

may retain separate counsel (inn:ludjﬁg any firm with which any Trustee js affiliated in any
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capacity) or other professional advisers to defend against such Claim and inny pay for such

services out of the income or principal of such Trust.

XIII: DEFINITIONS AND RULES OF CONSTRUCTION

(A) Deﬁnm.nm For purposes of tlus Trust Agreement, the folluwlng terms

shall have the fol]ﬂwmg meanings:

(1) “Beneficiary™: a panicﬁlar Dne of the Beneficiaries.

(25} “Code™: the Internal Revenue Cm:’.e nf 1986.

(3)  “competent™: an individual shall be deemed competent if he or she is
living and not lmdf:r a disability.

(4) “DEBRA” the Settlor’s wife DEBRA M. BLACK.

(5) “disabilig”: exeept as nﬂmmlsc provided, an mdw:dual shal he deemed '
~ under a disability or tu have suffered a disability (i) if and for so ]Dng as such individual lacks
sufficient understanding or capacity to make and communicate decisions about his- or her
property, his or her business affairs or matters concerning a Trust in or over which he or she
holds an interest or power, (ii) if such individual is under a legal disability, as defined in this
Article, or (iii) if the individual has disa;ipca_rcd, is unaccountably absent, c-nr is being detained
under duress in such manner as to be unable effectively and prudently to atten& to his or her
ﬁnam:m] mte:esl:s The existence of a disability described in clause (i) above shail be established
by the written opinion of two licensed physicians or psych:aMsts that a disability (as defined in
clause (i) exists. The licensed physicians or psychiatrists shall be designated by the Trustees .
other than the individual whose disability is Eeing determined, or, if the individual wﬁuse
disability is being determined is the sole Trustee, by the next successor trustee or trustees under

this Trust Agreement or if there are no such successor trustees, by the Person or Persons then
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authorized under Article X to designate successor trustees. No Trusteé shall have a duty to
_ | 'mstitute an inqﬁiry into the possible disability of any Person, but th;e. expense of an inquiry into
the rhsabihty of a Trustee of a Trust or a benef" iciary of a Trust reasfnrnab]y instituted by any
Person described in the Jmmedlatc.ly pmcedmg sentence sha]l be paid from the Trust Fund nf
- such Trust Beginning on the thirty-first (31st) day fo]lnwmg the commencement of an mqmry .
mtu_ the poss:h_le dlsahlhty of an I_m_:lividual dgl:ribed in clause (i), such individ_ual shall be.
deemed under a disability described in c'_la:me- (i) unless wi.thin thirty (30) days of suﬁh
commencement he or she authorizes the use and disclosure of his or her individually identifiable
health inﬁ:mnﬁiﬂn or l:.:rther mcd:icaj rccﬂrds: in. the manner required hj?.ﬂ'le Health .Insurﬁncg
Por;ahi]ity and Accountability Act of 1996. An iﬁquiry into the ﬂisabi]it},r of an individual
described in clause (i) shall be deemed to commence when the Person mf Persons who have L]-'IE,'
power to designate the physiciaﬁs or psychiatrists who are to establish whether such individual is
under a ﬁ_isahility deliver to such individual writ.te.n notice that such an inquiry has commenced.
The existence of 2 disability described in clause (iif) _sham be determined by the Trustees other
than the individual whose disability is being determined, or if the individual whose disability is
being determined is the sole Tﬁlﬁtee._ by the next successor trustee or trustees under this Tm;t
Agreement or if there are no such Buccgssc_n; trustees, by the Person or Persons thcn authorized
under Article X to designate successor trustees. DEBRA shall also be deemed under a disability
at any time when DEBRA is not the Setttur;s spouse.
(6) “Entity™: any Person other than an individual,
(7) “E.ﬂg“: the New York Estates, Powers aﬁd Trusts Law.
(8) “GST exemption™: the same meaning as. that ascrib&l_ to the term “GST

_exemption” m chapter 13 of the Code. -
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(9)  “health, educati u a d mai tl ance™: the aggregate of the
_ .mr:,amngs ascribed to the terms “health,” “e:ducatmn " “support” and “maintenance” in §§ 2041
and 2514 of the Code. | _
(10) “In_d_cmml:!ent Tp;stae.s”: at any-particular time, the Trustees other t:han (a)
“the Settlor, (b) a Bmeﬁmary (c) if the Sa.-,.ulc_-r is living, a Person designated as trustee by the
Settlor pui*suant_ to Article X(A)(1) who is a Related Person as to the Settlor, (d) if DEBIIEA or 8
the Settlor is I]iviﬁg, a Fﬁ'son designated as'tmsta:a by DEBRA who is a Related Person as tﬁ'
DEBRA or the Se.rt!ur {c) a Person demgnatad as trustee who is a Related Persnrn as to a
Beneﬁcmr_-,r then living whu parumpatcd in the dcmgnanc-n dec:smn, (f) an;f individual whose -
~ possession of any of the powers and discretion cunferred upon Independent Trustees under ﬂus :
Trust Agreement would result in any portion of the Trust Fund of any Trust in existence on the '.
date of the Setlor’s death being included in the Settlor’s gross estate for federal estate tax
purpoﬁf.:s., or would result in any pnrﬁon of the 'I‘mst. Fund of any Trust in existence at such
individual’s death he:ing inr;t]uded in his or her gross r:_st'atc for federal estate tax pm'poses or
would result in any portion of the Trust Fund of any Trust in existence at the death of a
Beneﬁciar},r' heingl included in his or her gross estate for federal estate tax purposes, or (g) any
individual whose possession of, exercise of, or failure to exercise any of said powers (other than
the power to modify section (E) of Article IV) and discretion would result in any ﬁnrﬁun of the
Trust Fund of any Trust being included as a.taxahle gift of such individual for federal gift tax
purposes at any time. |
| (11) “jg-ﬂ”: except as otherwise provided in this Article and subject to the
provisions of Article IV(C) regarding adopted, out-of-wedlock and posthumously conceived

children, all descendants of any degree of the designated ancestor.
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(12)  “legal disability”: an individual shall be deemed under a legal disability if
he or she {i) is a minor, (ii) hlas been legally declared incompetent, or (iii) is an indivimal for
whnﬁ a guardian, conservator or similar fiduciary (however denominated in the relevant
- jurisdiction) has been appointed.

(13) “Modification Period™: a time when the Settlor or DEBRA is alive and
competent. | | |

(14} “Permitted Entity": any Entity that is (i) a Permitted Trust or (ii) an Ehli_ty
all of the interests in which are owned entirely by one or mﬁ' of the Benéﬁcim—ies and/or one or
more Permitted Trusts. For purposes of determining whether an interest in an Entity is owned
entirely by one or more of the Beneficiaries and/or one or more Pm'pitled Tmsﬁ, if.a:n interest in
an Enﬁty (the “subsidiary Entity”) is owned by another Entity (the; “parent Enﬁty’*}', the intcﬁt
in the subsidiary Entity shall be treated as owned by the owner or owners {lf. the parent Entity,
and the ownership of any interest in the parent Eﬁtit}f by another Entity shall be s.imil"aﬂy'
attributed until all ownership interests in thg sﬁhsidiary Entity are established. -

(15) “Permitted Trust™ a trust that (i) does not permit the trustees to make any

payments to or applications for the benefit of any Person other than a .Bcnr.ﬁ't.:iary or a Permitted
. Entity while any Beneficiary is living, (ii) if created by the Settlor, is created prior to the
execution of this Trust Ammt, and (iii) has no terms which Article VIII(B) would .m:rt permit .
as the tmﬁs of a Trust under this Trust Agreement. A trust which otherwise satisfies the
requirements of the preceding sentence shall be deemed to be a Permitted Trust notwithstanding
that any Beneficiary has, or may in the discretion ﬁf a trustee be graméd, a special or general
power of appointment, whether exercisable during life or by Will or other instmmcﬁt taking

effect at death.
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(16) Tmm’n thc date occurring twenty (20) years and claven (1)
months after the death of Lhe last survivor of a]} of the issue of (1.} the Seul-:rr 8 moﬁ'jer (i) |
DEBRA’s mother, and (iii) EENE'E duPONT (bormm December 21. IETE} lsu.e of ﬂm State of
Delaware, living on the date of execution of this Trust Agreement. | .

(17) “P_e_g-_rn_": any individual, cnrparatmn pannm'shnp, ]omt vnnmre, }mnt-
stock company, trust, limited liability company, umncurporated orgamzatmn. govemmnt or
political subdivision th:rmf or other entity. i

(18) “Personal Rem@taﬁves as to é pa:ﬁu.;:ular individual, the «Persérn or
Pe,rsnns whather I:Icnumlnaxed as executors, adrmmslramrs personal- mpmentanvus or
otherwise, duly authorized to administer that individual’s estate pursuant to that mdwliiua]"s Will
in the jurisdiction in which such Will is admitted to ongmal probate, or pursuant to the laws
governing the administration of that Inth\'lduﬂ s estate if he orshe died wﬂhout aW:II

(19) "g;zualiﬁed Chantable anmzanon an organization that is dmﬁhﬁd in
§§ 170(c)(2), 2055(a) and 2522(a) of the Cndc am_-:l that is an organization exempt from taxation
under § 501(a) of the Code as an orga_nizétiﬂn described in §~“5'I}1.{|:}(3'.} of the Code on the date

that any distribution is made to it under this Trust Agreement. |
(20) “Related Eﬁ@ n™ as. to an individual, a Person wh;:: is related or
sﬁl;-urdinal:e to such individual within the meaning of § 672(c) of the Code (detanmncd as though
such indivi:dua] wer-e the grantor, as that term is used in § 672(c) uf the Code). |

(21) “SCPA™: the Ne;w York Surrugai.'e"s Court Procedure Acl

(22) | “Settlor™: T.EOND BLA.C.‘K

[23]- “Settlor’s Children”: the Settlor's children, BENJAMIN ELI BLACK, _

JOSHUA MAX BLACK, ALEXANDER SAMUEL BLACK and VICTORIA RACHEL
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BLACK, all children bom to the Settlor after the date of this Trust Agreement who are issue of
the Settlor within the meaning of this section and all children adopted by the Settlor after the date
of this Trust Agreement regardless of their ages at the time of such adoption.

(24)  “Settlor’s issue” or “issue of the Settlor”: the Settlor's Children and their

issue (as defined in this section) living at any particular time.

(25) gm_‘ as to any individual, at any parucula: time, the person to whom '
such individual is married and with whom he or she is living, or, if he or she is not living, the
‘person to whom he or she was married and with whom hﬁ or she was living at the time of his or
her death, whether or not that person has remarried. For Purpﬂﬁﬁ of this- subsm:nnn {1)'
.separation for reasons other than marital discord shall be ignored and (ii) an individual shall be
deemed not to be married to the person to whom he or she is married (or was married at the
individual’s death) if either the individual or such person has instituted an action that seeks as its

relief, in whole or in part, a legal separation or an annulment or termination of the marriage, and
| thereafter .the individual has not given written nutice_ to the Trustees that such person shall
continue to be his or her spouse for purposes of this Trust Agreement. The Independent Trustees
(other than the person whose status is being determined) shall determine whether a person is or
~ was an individual's spouse at any particular time and any su;.:h determination shall be binding
and conclusive on all persons who in any way may be affected thereby. The Settlor confirms
that as of the date of execution of this 'I‘rust-ﬁgmenmnt. the Settlor’s spouse is DEBRA.

(26) “Treasury Regulations™: the regulations promulgated by the United States

T@uw_D@ﬂmmt as authorized by § 7805 of the Code.

(27) “Trust™ a particular one of the Trusts,
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(28) “Trust Am'ent?’: ihis mﬁt.ggmemmt,fhs it may be modified from time
to ti;:ne pursuaﬁt m Article VIF_L | | | | _ - _
(29) ‘M@”: \F;'ith respect tn:.l-.a Trust d:lrected lubc held
upon the termination of any Trust, ﬂfm date on which such tci'minated Tms.t'.tE:rr.ninaIe:i
- (30) "_,"I‘j.l_ﬂg_ﬂ” as to any Trust or trust, all prupcrty {pnnc:pnl plus accrued, '
accumulated and undjsmbutad income) that, at any partlcular time, b-elr.mgs to sur.:h Trust or

uust,asthccmmaybc. K S ' : .:. e _ -

| (31) “Trustees™ e:ar;th Trustee and a.’li. Trustees sarvmg u.n.dqr.' this Trust _

&gmclmnt at any given t:mr. | -

(32] “Trusts™: . all separate trusts held or to I:u: held under thm Trust ﬁgmemc:nt
at a particular time.

{33}. “Will™; the Last Wil dnd Testament ;:}f an individual, u.r.heneﬁ:'r' executed,
| that is duly admitted to probate. | o

(B)  Rules of Camnon For purposes of this Tm-st ‘Agreement, the
following rules of construction shall apply: | |

(1) All references to a bndy of laws (such as- the. C‘.ode} to a body of '
- regulations (such as the Treasury chu]atmns} or to any pmwsmn thereof, sha]t be deemed to
mfer to sur:,h body of laws,  regulations or provision thereof, as the same may be am:ndad from
time to umr., and sha]l be deemed to mfer as w:l] to any subseaquant blxly of ]aws, re:gulanms or -
.prmnsmns thereof enacted in its plac:e |

(2)  Unless otherwise sp&mf cally provided, all mferesoca to Amnies mfar to

Articles of this Trust Agreement, all references to sections refer to sections of the Am:lc within
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which the reference occurs, and all réfe:m to subsections refer to subsections of the section
Iwithin which the réference occurs. -

(3)  Except where the context otherwise mquims,.l(i} words importing the
masculine or feminine gender include the other and the neuter, if appiﬁi)ﬂ:;tc,-_an& (i) words
importing the. singul;r number include the plural number and vin_:; versa,

(4) A document shall be deemed to h.ave bée:n-deliveréd -tc- all.’erson at suc'in
time as it is actually received by such Person.

| (3) The titles of Articles and head:iugs-of 's&ti:ms’ @nﬁmd in- this Trust
hgmcmcnt are mc:ludud solely fm' purpmu uf identification, am:l shall not be used to ounstrue . |
an}' provision -:untmnad in this Trust Agreement or for any uther reason.

(6)  The words “will” and “shall” are used. interchangeably in this Trust
Agreement. Unless the context clearly indicates otherwise, when this Trust Agreement provides
that Trusteas will or shall ta].:e a ‘particular action, the Trustees must take that ar.:tmn When the
Trust Agreement provides that the Trustees nﬁy take a particular action, the Trustees have the .
discretionary authority to take the action, bt ace not required to do so.

(C) Governing Law. Except as otherwise vnlid!y-elen:te_i:l pursuant to

Article VI(B)(14), all questions pertaining to the validity, construction and admjxﬁsl:mtion of this

Tnxst Agreement and the Trusts shall be detunmned in accordance with the laws of the State of
New ank in effec: from time to time. | | |

()  Partial Invalidity. 1f any provision or condition of this Trust Agreement
is determined to be void or invalid, then such invalidity shall not afﬁect'any other pmﬁsinﬁ or
condition hereof, but the remainder of this Trust Agreement shall be effective as thuugh such _'

void provision or condition had not bf:en contained herein.
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IN WITNESS WHEREOF, the Seitlor and the Trustees have signed this Trust

' ' LEON D. BLACK, Settlor and Trustee
JOHR 3. HANY N, Trustee

Agreement on the date stated on page one.
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STATEOF ek

'--‘"N-f"-n".
@

COUNTY OF M= ke

Onthe day of December, 2006, before me, the undersigned, a Notary Public in
and for said State, pm‘sgnn]iy appeared LEON D. BLA.CK, bersnn‘a]l'.y _knuwﬁ to me or proved to
me on the basis of satisfactory evidence to be the indiﬁdual .wh.esva name is subscribed to tﬁe
writhin instrament ar_ad aqknuwlﬂged to mn; that he executed the same iﬁ his-carp.lécitjr;' am:i that ]j_ry

his signature on the instrument, the individual, or the person upon behalf of which the individual

:/Z
@? Nm%?#'

CARLYN S. M
tary Public, State of New York *
~ Notary No. 0ZMC4602

& ork . S mgdinmmm
- STATEOF M % :;m gm.mmmﬂ 31,2000

COUNTY OF Vew ferk )

acted, executed the instrument.

On thedisfay of Demmber 20006, before me, the unders:@ed a Notary Public in
_ ami for said State, personally appeared JOHN J. HANNAN, personally km:rwn to me or proved
to me on the basis of satisfactory gwdence to be the individual whose name is ‘subscribed to th::.
" within instrument and acknowledged to me. that he executed the same in hiscapacity, and that by

his signature on the instrument, the individual, or the pcfsﬁn :111'.!'!}]1 behalf of which the individual

Mﬁ/ﬂC’%

Notary Public i

‘CARLYN S. McCAFFREY

Notery Public, State of New York
No. 02ZMC4602851

Cunlified hwwchmrcnmﬂy
Fsnmission Expires Oct. 31, 2009

acted, executed the instrument.
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THE BLACK 2006 FAMILY TRUST AGREEMENT
INSTRUMENT OF DESIGNATION OF ADDITIONAL TRUSTEE

WHEREAS, by trust agreement dated December 21, 2006 between LEON D. BLACK, as
settlor (the “Settlor™), and the Settlor and JOHN J. HANNAN (“JOHN™), as trustees (the “Trust
Agreement”™), the BLACK 2006 FAMILY TRUST was created; and

WHEREAS, pursuant to article X of the Trust Agreement, the Settlor has the
power, exercisable at any time or from time to time, 1o designate additional and/or successor
trustees under the Trust Agreement; and

WHEREAS, the Settlor and JOHN are currently co-trustees under the Trust
Agreement; and

WHEREAS, the Settlor now desires to designate RICHARD RESSLER as an
additional trustee under the Trust Agreement, 10 serve as co-trustee with the Settlor and JOHN.

NOW, THEREFORE, I, LEON D. BLACK, hereby designate RICHARD
RESSLER as an additional trustee under the Trust Agreement, to be effective as of the date
RICHARD accepts his designation as an additional trustee.

73 pld

LEON D. BLACK

Dated: ﬁ-bma.-lj \ , 2008
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ACCEPTANCE
OF

DESIGNATION AS ADDITIONAL TRUSTEE

I, RICHARD RESSLER, hereby accept my designation as additional trustee
under the Trust Agreement, and 1 hereby accept all of the terms set forth in the Trust Agreement,

effective as of the date hereof,

Dated: Felo Cuar, | , 2008 \ﬁ—\

RICHARD RESSLER
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