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THE SMITH LAwW FIRM A PROFESSIONAL ASSQCIATION
333 FLEMING STREET » KEY WEST, FLORIDA 33040

WAYNE LARUE SMITH, MBA, JD
ALEO ADMITTED WASHINGTON, DC

THEODOSIA A. TAMBORLANE, MFA, JD
ALSC ADMITTED NEW JERSEY

November 13, 2002 SETH D. CORNEAL, JD

VIA U.S. MAIL

Department of State

Division of Corporations

PO Box 6327 i
Tallahassee, FL. 32314 —

RE: Filing of Cecil Allf Familv Trust, an Irrevocable Trust

Dear Sir or Madam:

Enclosed please find the following documents pertaining to the filing of the Cecil Allf
Family Trust, an Irrevocable Trust: ’

1. Transmittal Letter. -
2. Original and copy of Declaration of Trust.

3. Qur client's check no. 657 in the amount of Three Hundred Fifty and 00/xx
Dollars ($350.00) as payment of the Declaration of Trust filing fee.

Thank you for your attention to this matter.

Sincerely,

seph McLaughlin,
Legal Assistant

/jmm
Enclosures

cc: Dr. Cecil Allf

ZADOCS 142010 1-13-02 LTR TO DOS re filing ALf wrust. doe

TELEPHONE: (305) 296-0029 » FACSIMILE: (305) 296-9172 » TOLL FREE: (800) BOO-3497 » E-MAIL: TSLF@THESMITHLAWFIRM.COM



THE SMITH LAW FIRM —— A PROFESSIONAL ASSCCIATION
333 FLEMING STREET « KEY WEST, FLORIDA 33040

WAYNE LARUE SMITH, MBA, JD
ALSO ADMITTED WASHINGTON, DC

SETH D. CORNEAL

January 15, 2003

VIA U.S. MAIL -

Department of State -
Division of Corporations

ATTN: BETH REGISTER —
PO Box 6327 -

Tallahassee, FL 32314 —

RE: Deocument Number: W02000033047

Dear Ms. Register:

Enclosed please find the original, execnted affidavit for the Cecil Allf Trust. This
document should complete the above-referenced filing. The affidavit you curently hold is for
the Cecil Allf FAMILY Trust, which is not being filed at this time. Please change the name of
the filing from the Cecil Allf Family Trust to the Cecil Allf Trust, Dated October 5, 1994, An
Irrevocable Trust. If it is convenient, please send the Family Trust affidavit to me to be held in
our files.

Thank you very much for your assistance in this matter. Please let me know if you need
any additional information (305/296-0029).

Sincerely,

seph McLaughlin,
Legal Assistant

/jrmm -
Enclosure

cc: Dr. AT

!

ZADOCS\LI42\01N01-15-03 LTR TO Div Corp re trust affidavitudoc

TELEPHONE: (305) 296-0029 « FACSIMILE: (305) 296-9172 « TOLL FREE: (800) 800-3497 » E-MAIL: TSLFGTHESMITHLAWFIRM.COM



AFFIDAVIT OF THE FLORIDA SECRETARY OF STATE
TO FILE OR QUALIFY

CECIL ALLF TRUST, DATED OCTOBER 5, 1994,

AN IRREVOCABLE TRUST

In accordance with Section 609.02 of the Florida Statutes, pertaining to Common Law
Declarations of Trust, the undersigned, the Chairman of the Board of Trustees of Cecil Alf
Trust, Dated October 5, 1994, an Irrevocable Trust, hereby affirms in order to file or qualify
Cecil Allf Trust, Dated October 5, 1994, an Irrevocable Trust, in the State of Florida.

1.
2.

Two or more persons are named in the Trust.
The principal address is:
2518 Saddlehorse Lane, Gastonia, North Carolina 28056.
The registered agent and street address in the State of Florida is:
Cecil Allf, 8 Salt Marsh, Amelia Island, Florida 32036.

Acceptance by the registered agent: Having been named as registered agent to
accept service of process for the above named Declaration of Trust at the place
designated in this affidavit, 1 hereby accept the appointment as registered agent

and agree to act in the capacity.

CECIL ALLF,
Registered Agent

I certify that the attached is a true and correct copy of the Declaration of Trust
under which the association proposes to conduct its business in Florida.

e

BRYANE. ALLF,
Chairman of the Board of Trustees

ECHTHY 91 NvreD
!

Affidavit — Page 1



STATE OF FLORIDA )
) 85. —

COUNTY OF Monc R ) —

Sworn to and subscribed before me this 5$ day of January, 2003, by CECIL ALLF,
who is personally known to me or who produced - as
identification.

Shannon M. McDonald Not: _ e
“B‘m %*‘ Y COMMISSON #  CCS39868 EVRRES ary.

February 7, 2085
JONDED THE TROY FAIN NSTRANCE HC (Seal)

STATE OF NORTH CAROLINA )

) ss.
COUNTY OF _(raadnn > ) _

Sworn to and subscribed before me this ;3 [ _ day of December, 2002, BRYAN E.
ALLF, who is personally known to me or w, roduced ) ‘
identification.

ZADOCEN 1420 1 Trust Affidovit Revised 12-18-02.doe .

Affidavit — Page 2
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Oaupy,. Oy
TRUST AGREEMENT
BETNEEN
CECIL E. ALLE, GRANTOR
3%
BRYAN E. ALLE. TRUSTER

THIS TRUST AGREEMENT dated Oc02ER-S | 1994, by and between
ERCOIL B, ALLF, the Grantor of Key West, Florida, and BRYAN B. ALLF.
Trustee of Hoone, Nerth Carclina.

WLINESSETH:

That in conelderation of tha delivery by the Grantor to the
Trustee of the proparty dascribked in Schedule A, attached hereto
and made a part hereof, it is agreed as follows:

ARTICLE I
RIGHIO RESERVED BY THE GRANTOR

The Grantor reserves the followlng rights:

{A} Te amend this ftrust solely for the purpose of changing
the intereats of axigting benaeficlaries (whethar now living or
aftar born members of a class of beneficiaries), provided hovever,
that Grantor shall net amend the trust to increase hie own
beneficial interest. Such amendment ehall be by a written
instrunent signed by the Grantor and delivered ta the Trustee.
Grantor way by valid Last Will and Testament, or Codicil thereto,
changse the interest of existing beneficilaries. This power to
change the interest of a baneficlary shall extend to all interests
whatscever, including but not limited to the right ta receive
income or principal, and any power of a beneficiary te appoint

1

14:58 = o, ND.B11
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praperty to such beneficlary or to any other person, 1In all other
regpects, the trust shall not be subject to amendment, revision,
or revocation by Grantor.

(B) To add to the trust at any time, either during the
Grantor's lifetime or by the Grantor's will.

{C) At any time to advise the Trustee in the Trustes’s
wanagement and administration of the trust, provided that the
Trustee shall not ba responsible or liable in any way for any
action taken by the Trustee pursuant to the Grantorts advice, and
the Grantor agrees to save and hold the Trustes harmless for any
action so taken. In the event that the Grantor should at any time
or times during his life, in the opinion of the Trustee be
incapacitated, disabled, il}l, not available for consultation, or
otherwlise incapable of so advising the Trustee, the Trustese shall
in respect to such matters consult with and be guided by the
Grantor's spouse. Any such advice, however, shall he given by
written instrument signed by the Grantor or the Grantor's spouse,
as circumstances may require, and shall be delivered to the
Trustee. Notwithstanding the foregoing, the final decision
regarding sanagement and administration of the Trust Estate shall

ke solely within the Trustee's dlscretion,

{A) buring the dJaint lives of the Grantor and Grantor's
Spouse, the Truastee shall pay to or for the bhenefit of Grantor's

Spouse fronm time to time (at least annually) the net income of the
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trust and such amount or amounts of the principal of the trust as
the Trustee, in the Trustee's sole discretioh, deems necessary for
the Grantor’s Spouse's welfare., The Trustee shall not be compelled
to make transfers 1f he concludes the fundz will be attached by
creditors of Grantor or Grantor's Spouse.

{(B) Upon receiving written direction from Grantor's Spouse,
during Grantor's lifetime, Trustee is authorized and directed to
tranafer from the income and/or principal of this trust to the
children of Grantor, or to trusts established for the benefit of
guch children, so much property as Grantor's Spouse may direct in
writingy provided, however, that the cumnlative amount of transfars
under this provision shall not execeed the maximum amount of
property that may pass free of Federal glft tax taking into account
prior gifte by Grantor or Grantor's Spouse, the unified credit, the
annual exclusion, and the zkility of Granter and Grantor's Spouse
to elect to have gifts treated as having bean made one half by each
gpouLe .

(C) In the event that Grantor's Spouse pradeceases Grantor,
Trustee ghall tranefer to the estate of Grantor's Spouse, or to the
children of Grantor and, or to trusts established for the henefit
of auch children or as Grantor's Spouse may otherwise direct hy
Last Will and Testament, so much of this Trust Estate as Grantor's
Speuse may validly appoint by Last Will and Testament or Codicil,
in which specific reference to this power is made; provided,
howevar, that the waximum amount of property subject to this powar

is that amount of property which may pass from Grantor's Spouse'’s
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estate free of any Federal estate tax to Grantor's Spouse’s estate,
taking inte account the unified credit and the state death tax
credit {to the extent that the state death tax credit does not
inerease Grantor's Spouse’s state death taxes) and the unlimited
marital deduction.

(D} This Trust shall terminate and all assets yemaining in
the Trust Estate shall be distributed to Grantor upon Grantor's
Spouse seeking and cobtalning a divorce from Grantor.

(E) Notwithstanding the foregoing, if Grantor's Spocuse seeks
and cbtaina a divorce from Grantor, wvhich would otherwise cause the
trust to terminate pursuant to the provisions of paragraph (D) of
thie Article II, Grantor may validly dieclaim the property which
wonld otherwise pass to him upon such termination. The trust shall
continue and shall be held, administered, and distyributed as if
Grantor'e Spouse diled, having survived Grantor. Furthermore, the
rights reserved by Grantor in Article I shall terminate at the time
of such dlsclaimsr.

ARTICLE IZX
o T, T G OR !

{AR) Upon Granteor's death, the Trustee shall pay to the
Personal Representative of Grantor's estate such amounts as such
Personal Representative may request in writing fox the payment of
all generation skipping transfer, estate, inheritance, succession,
gift, personal property, and income taxes or assessments payable
by Grantor'e Personal Representative or estate, the expenses of

administration, and any cash beguests in Grantor's will, or the
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Trustee may discharge divrectly any such obklligations and bequests
as he, in his discretion, may determing or as directed by Crantor's
Personal Reprasentative, except if the Trustae helds at Granter's
death any obligations issued by the United States having a market
value of less than par value which may be applied at par value in
payment of Grantor's federal eatate tax the Trustee shall apply
directly such cbligations to the payment of sald federal estate tax
liahility; and, except that the Trustee shall not pay over any
praoperty exempt from claims of creditors under applicable law for
payment of Grantor's debts if the Trugtee concludes that such
exenption should be claimed to protect the beneficiaries of the
Trust Estate from substantial reduction of the trust property. The
payment of any debt, administration expense or cash begquest that
ghall be deducted in computing Grantor's federal taxable estate
shall be pald from assets allocated to the QTIP Trust if 1t exista,
The payment of all taxes and any debts, administrative expenses,
or cash bequests that shall not be deducted in computing Grantor's
federal estate tax shall be paid from the assets allaocated to the
Credit shelter Trust. All sums paid by the Trustee under the
provisions of this paragraph shall be free from this Trust, and in
making any such payments the Trustee may rely and act upon evidence
and information which it beliaves to be correct, and any action
taken by the Trustee in reliance thereon shall be binding and
conclusive upon all beneficiarieas hereurnder.

{R) Upon Grantor's death, 1# the Qrantaor is currently married

and the Grantor's Epouse survivea oGranteor, the Trust Estate,

5
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inoluding all accrued and all undistributed income and all other
property that becomes part of the Trust Estate, shall be held and
digstributed as herein provided.

{1} After deducting amountse gtherwise pald or set apart
to be paid as provided in paragraph A above, the Trustee shall
transfer to iltself as Trustee the residue of the Trust Eatate and
establish two (2) new separate trusts: (1} a credit-shelter trust
("CREDIT SHELTER TRUST") which shall be administered under the
provisions of Article IV hereof; (2) a gualified-terminable
interest property trust ("QTIP Trust") which shall be administered
under the provisions of Article VI hereof.

(a) The Credit Bhelter Trust shall oconsist of
asgate having a value equal to the largest amount, if any, that can
pass free of Federal estate tax in Grantor's estate, taking into
account the unified credit and the state death tax credlt (to the
extent that the state death tax credit does not increase Grantor's
state death taxes) but no other credit reduced by any charges to
principal that are not deducted in computing Grantor's Federal
astate tax. In addition, 1f the Trust Estate includes any property
which is excluded From Grantor's grogs estata for Federal estate
tax purposes, such property (less the eypenses including taxes, if
any, incurred in connection with the receipt of such property)
shall he added to the Credit shelter Trust as principal.

{k) The QTIP Trust shall consist of the balance of

the Trust Estate.
(c) The assets available for distribution to the
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Credit Shelter Trust and the QTTIP Truet shall bhe allocated in the
Trustee*s sole discretion. However, only assets that gqualify for
the Federal estate tax marital deductlion shall be allocated ta the
QTIP Trust or sold to ralise cash to place in such trust, The
Trustee's allocations shall be final, binding and conclusive upon
all persons whomsoover. The asgets to be allocated tc the QTIP
Trust shall bhe msslected sc that such assets, when valued at the
date of distrimutien, will have an aggregate fair market wvalue
fairly representative of such trust's proportionate share of the
appreciation or depreciation in value from Federal estate tax
values to the dates of allocation of all property available for
allocation to the QTIP Trust. The property allocated to the QTIP
Trust shall gualilfy for and be includable in the marital deduction
allowed for Federal estate tax purposes, and the power granted with
respect to such allocation shall ke so construed and limited and
80 exercised as to accomplish that purpose.

{d) If OGrantor's gpouse makes a Pqualified
disclaimer? (ag the term is defined in Section 2518 of the Internal
Revenue Code of 1986, as apended, or any successor provision) of
all or any portion of her interest in the QTIP Trust, Trustee shall
distribute such disclaimed property tc the Credit sShelter Trust,

(@) During Grantert's lifetime, Grantor may execute
onhe or more intervives revocable trusts (hereinafter referved to
ag tha "Revocable Trust¥). If there is in swistance at the tims
of Grantor's death, one or more Revocable Trusts, it is Grantor's

desire and direction that all trusts established pursuant to such
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Revocable Trusts ahall be funded before the Trustee of this trust
makes the determination of the value of asseta to be used to fund
any of the trusts established in this Article III, paragraph (B).
Far example, Iif tha Revocable Trust is funded, either during
Grantor's lifetime or wpon Grantor's death, with sufficient assets
to fully or partially fund the Credit shelter Trust established
therein, the amount of assets to be distributed to the Credit
Sheltar Trust eatablished under this Article III shall be reduced
by the amount of the assets used to fund the Credit Shelter Trust
established under the Revocable Trust. Also, the "unused portion
of Grantor's generatien-skipping tranafer tax exemption® referred
to in paragraph (B) (1) (b) of this Articvle III shall be determined
aftar allocation to any other generation skipping truste
established by Grantor during his _liretime'z or under the Revocable
Trust.
ARTICGLE IV
CREDIT SHELTER TRUGT

{(3a) The Trustee shall pay the net income of the Credit
Shelter Trust to or for the benefit of Grantor's Spouse and
Grantor's lssue in such proportions and amounts and at such times
as Trustee, in the Trustee'a sole discretion, shall determine is
advisable to provide for their respective health, waintenance, and
support. Any undistributed income shall be accumulated and added
to principal.

{B) The Trustee may also pay amocunts of the principal of the

Credit shalter Trust to or for the behefit of any one or more of
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such individuals in such proportions and amounts and at such tiwmes
a8 Trustee shall dAeem advigable, in his discretion, to provide for
thelr respective health, maintenance, and support. Notwithstanding
the faregoing, the Trustee shall take into consideration principal
af the QTIP Trust as well as other resources available to ny Spouse
or te my issue before distributing the principal of the Credit
Shelter Trust to or for their benefit.

(C) Upon the death of Grantor's Spouse, tha balance of the
principal and any accumulated and undistributed income of the
Credit Shelter Trust shall be held and distributed purauvant to the
provislions in ARTICLE ¥ heraof,

ARTICLE ¥
FAMILY TRUST

Upon the later death of Grantor or his Spouee, tha Trustee
gshall hold and administer the assets of the Family Trust on the

following terms:
{A} The Trustee shall divide the assets of the Family Trust

inte equal shares one share for sach living child of Grantor and
one share sollectively for the living issue of a deceased child of
Grantor. The Trustes shall distribute cutright and free cof trust
a share created for a child of Grantor., At the time of the
execution of this Trust, Grantor had four children, Bryan B. Allf,
Rehecoa 7. AlLlf, Jannifor A. Achmore and Gynthia E. Allf. A share
created for the collective living issue of a deceased child of
Grantor shall be further divided into subshares, per stirpee, for

the benefit of the ispue of the deceased child.
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{B} 'The Trustee shall hold and administer the subshare
greated for the benefit of a deceased child of Grantor on the
fellowing terms:

{1} Until such issue attains the age of twenty-one (21)
years, the Trustee shall pay to or apply for the benefit of such
issue in menthly or other convenient installments eo much of the
net income from his share of the trust estate, up te the whole
therecf, as the Trustee in his discretion deems advisable for the
issna's proper care, support, maintenance, and education., The
Trustee shall accumulate and add to the principal of such issue's
share of the trust estate the undistributed balance, if any, of the
gaid net income at the end of the year.

(2) When such issue attains the age of twenty-one (21)
years, the Trustee shall thereafter pay to or apply for the benetfit
of such iseue all of the net inceme from his share of the trust
estate, in monthly or other convenlent installiments but in no event
less often than quarter anhually.

(3} If at any time in tha discretion of the Trustee any
such issue should be in need of funds for his proper care, support,
maintenance, and education, the Truatee shall in his discretion,
in addition to the paymenta herelnabove provided, pay to or apply
for the benerit of such issus such amounts from the principal of
his share as the Trustee may from tine to time deem advisable.

{4] When such iseaue attains, the age of thirty (30}
years, the Trustee shall distribute to such issue all of the

balance of hia share of the principal and accumulated income of the

10
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trust estate.
{5) If any such issue for whom a share of the trust

estate has been set aside should die prior to attaining the age of
thirty (30) years, then on the death of such issue the Trustee
ghall distribnte all of the balance of such deceased issue's share
of the trust estate to his children then living, per stirpes. If
there are no issue then living, then all of the bhalance of such
deceased ilssue's shave of the trust estate shall ke divided into
equal shares among the living grandchildren of Grantor and the
collective living issue of a deceased grandchild of Granter.
ARTICLE VI
QIIP TRUST '

(A) The net income from the QTIP Trust shall be paid to or
for the benefit of Grantor's Spouse for her lifatime at least
anmually. Trustee shall pay to or for the banefit of Grantor's
Spouse from time to time such amounts of principal of the QTIP
Trust, or the whole thereaf, az he deems advisable for Spouse's
comfortable support, maintenance, and health or to continue the
standard of living to which she is accustomed and the Trustee's
determination as to the amounts to be paid shall be final, binding
and conclusive upon all persons whomsoever, Trustee may, but need
not, take into consideration other resources avallable to Spouse.

{B} Any unproductive property held in the QTIF Trust shalil
ba converted to income-praducing property upon receipt of written

regquest from Grantor's Spounse.

{¢) Upon the death of Grantor's Spouse, all accrued but

1l
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undistributed income of the QTIP Trust shall be paid to her estate.
There shall also be pald to Spouse's estate the amount by which
the total death taxes payable by reason on Spouse's death and all
expenses of administration of her estate, exceed of the total dsath
taxes and all expenses of administration which would have been
payable if the Q-Tip Trust had not been included in her gross
astate for federal and stail:e estate tax purposas, as determined in
the Trustee's sole and absolute discretion. The then remaining
principal of the QTIP Trust ghall ke distributed pursuant to the
provisions set forth in the Famlly Trust as set forth in Article
¥ herecof.
ARTICLE VII
LEFERRAL QF DISTRIBUTION

(A) With respect to any amounts which, under any of the
foregoing provisions wonld vest in any beneficiary under this
Agreement who at the time is under the age of Twenty-cne (21}
years, or whom the Trustee shall determine to be mnmentally or
phyaically incapacitated, (except Grantor's Spouse's interest in
the Q-TIP Trust) the Trustee may defer payment thersof until such
beneficlary attains age Twenty-cne (21) years or thereafter until
such lncapacity is removed. Meanwhlle, the Trustee shall apply to
such beneficiary's use so much of the inceme and principal thereof
as may be deamed necessary in the Trustee's sole discretion, for
such beneficiary's health, support, maintenance and education
{including college, graduate and pr&fessianal school). In making

the determination of physical or mental incapacity, the Trustee

12
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shall ba entitled to rely upon the certificate of a licensed
phyeician having direct knowledge of the conditions of such
benetriciary.

(B) Upon the denth af any beneficiary for whom the Trustee
is holding a fund under the proviaions of this Article ViI, the
Trustee shall distribute such funds as such deceased beneficiary
ghall have validly appointed by Last Will and Testament or Codicil,
In which specific rafsrance to this power 1ls made. Any portion not
valldly appointed shall be distributed ¢to the deceased
beneficiary's estate.

(C) During the minority of any beneficiary, or when any
beneficiary is, in the sole judgment of the Trustes, mentaliy or
physically incapacltated or under disability which would place the
heneficiaryts interest hereunder at the rigk of the loss aof the uge
and enjoyment of his or her interest for any reascn, payment of
income or principal may be made ky the Trustee to the parent,
guardian or other person having the care and custody of such minor
or incapacitated beneficlary, may be expended by the Trustea for
the benefit of such bheneficiary, or may be paid directly to such
benaficiary; all as shall be determined in the Trustee's sole
discretion. The recelpt by any such beneficiary, even though a
minox, or by any person to whom amounts are paild for the benefit
of such bepeficiary, shall be a full discharqe to the Trustee for

tha amounts soc disbureed.

13
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ARTICLE VIIT
F ACCELERA

The renunciation, surrendsr, release or disclaimer by any
baneficiary of any interest(s) of hip or hers in anhy trust created
by thies Trust Agreement shall accelerate all other Iinterests
therein (including cther interests which may be held by him or her)
in the same manner as would have his or her death at the same time,
but only as to such renounced, purrendered, released, or disclaimed
interest(g).

ARTICLE IX
RIBUTION

Any part of the Trust Estate that shall fail to pass under any
of the above provisions of this Trust Agreement shall be
distributed to those persons who would take Grantor's personal
property under the Florida Statute of Descent and Distribution then
in force and effact, as though Grantor had then died, unmarried,
intestate, a resident of the state of PFlorida and cowner of the
Trust Estate.

ARTLICLE X
TAX ELECTION/ALTOCATION

Grantor has authorized his Executor under his Iast Will and
Tastament to make an election pursuant to éection 2652(a) (3} of the
Internal Revenue Code of 1986 (as amenhded, or any successor
provision), and/for an allocation of Grantor's GST Exemption
pursuant to sections 2631 and 2632 of the Internal Revenue Code

af 1986 (as amended, or any successor dtatutory provisien} and

14
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Grantor directs the Trustee to cooperate with the Execubor tao take
whatever action 1s neceasary in or&er te make certain that such
allocation and/or such election becomes effective.
ARTICLE X1
RULE AGAINST PFRPETUITIES

Notwithstanding anvthing to the contrary herein contained, if
any share of the Truet Estate shall not have vested according to
law within a period of twenty-cone (21) years after the death of the
last survivoer of Grantor, Grantor's Speusa, and CGrantor's issue
living at the time Grantoer's reserved power to revoke or terminate
the Trust (if any shall be retalned) expires, eithar by reason of
Grantor's death or by release of the power or otherwlse, then, on
the day before the end of such perjiod, such share shall
nevertheless vest in and be distributed to the person(s) then
sntitled to receive the income of such share in the propertions
that such person{s) are then entitled to receive income, and in
equal shares among all persocons who arae then included in any group
entitied to receive income in the discretion of the Trustee,

ABTICLE XIT
SPENDIRRIFT PROVISTION

No Income or corpus of any fund hereunder, exgept Grantor's
Spouse's interest in the QTIP Trust, shall be subject in any manner
to anticipation, sale, transfer, assigmment, pledge, encumbrance,
charge or alienation. If the Trustee determines that any
benaficiary of any Trust or share subject ta this provision has

baecome or im under threat of becoming insplvent or bankrupt or has

15
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attempted to anticipate, sell, transfer, assign, pledge, encumber,
charge or otherwlse in any manner alienate any benefit or other
amount payable under said provisions, or that there is any danger
of any levy or attachment or other court process or encumbrance on
the part of any creditor of such beneficiary against any income or
eorpys payable to such beneficiary under sald provisions, the
Trustea may, at any time, In Trustee's absolute discretion,
withhold any or all income or principal payable to such beneficiary
under said provisions and apply the same for the health, suppax:t,
maintenance and education of any such beneficiary, or to or for the
benefit of his spouse, children or other dependents, or any of
them, for their health, support, maintenance and sducation, in such
manner and in auch proportion as the Trustee may deem proper.
ARITICLE XITI
POWERS OF THE TRUSTEE

At any time and from time to time, the Trustaee shall have the
powar in his scle and absolute discretion te change the domicile
of the trust. This shall include the powar to transfer the trust
and trust assets to any domicile elther within or outside of the
United States of Amerlca. The Trustee shall have the pawer to
amend or modify the trust in whole or in part to conform to the
laws of the new domicile and to protect the trust assets and trust

beneficiaries to the maximum extent possible under the laws of the

new domieile.

16
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ARTICLE XLV
IRUSTEES

{A) BRYAN E, ALLF, (referved to here as fthe Original
Trustes”) may appoint an individual, bank or trust company from
either within or outside the United states'to act ap Co-Trustee.

(B) Upon written acceptance of the trust by the appointed Co-
Trustee, such Co=-Trustee together with the sriginal Trustee, shall
serve as Co-Trusteces and each shall be clothed and vested with all
the duties, titles, and powers, whether discretionary or otherwise,
of the Original Trustee,

{C) Upon the death, resignation, or incapacity of the
Original Trustee or any Co~Trustee or successor Co-Trustee, the
remaining Co=Trustee shall, after comsultation with Grantocr's
Epouyse, name a successaor Co-Trustee. If the remaining Co-Trustee
fails to name a successor Co~Trustee, a majority of the adult
beneficiaries shall name a successor.

(D) Either cCo-Truatee acting alone may exercise any power
granted herein,

(E) Whenever the context hereof so requirea, the term

fTrustee” or "Trustees" shall be constrined to mean "Co-Trustee' or

to-Trustees. "

{a} (1) The Trustaa shall have the power by deed or other
written instrument from time to time and at any time to declare

that this Trust shall henceforth he governed by and take effect

17
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according to the laws of such jurisdiction as may be set forth in
such deed or other written instrument and thereatfter the rights of
all persane and the construction and effect aof each and every
provision herecof shall be subject to the exclusive jurisdiction of
and construed only according to the lawa of the said jurisdiction
the courts of which shall become the forum for the administration
of this Trust.

(2) Where the law applicable to the Trust is changed
pursuant to the powers set forth in the Trust, the Trustee shall
have the power by desd or other written instrument to make such
changes hereto as may be necessary to ensure its continued validity
and effect pursuant to such law and to make such other changes as
Trustee ghall deen hecessary or proper to provide protection to and
for the Trust Estate and the bheneficiaries and to add such
provisions as are neéessary to induce a new Trustee to accept the
Trust.

{B) Notwithstanding any of the trust powers and provisions
herein contained, the Trustee shall have the power at any time or
times before the parpetuity date at his absolute discretion to
raiss and pay or transfer the whole or any part of the Trust Estate
freed and dlscharged from the trust powers and provisions of this
trust to the. Trustee of any other psetilement or trust not
infringing the rule against perpetuities applicable to this trust
and approved by the Trustee and in favor or for the benefit of the
beneficlaries of this trust and whether or not the Trustee or

Trustees of such other settlement or trust are resident within the

13
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jurisdiction applicabls at the time to that settlement or trust and
there upon the property go paid or transferred ehall be subject to
the trust powers and provisions of the other settlement or trust
and be governed by the proper law of that ¢ther settlement ar trust
whether or not such proper law is the proper law of this
settlement,

(¢} Notwithstanding any of the trust powers and provisions
harein contained the Trustes ghall have the powar at any time or
times and from time t¢ time before the perpetuity date and without
infringing the rule against perpetuities applicable to this trust
at the abeolute discretion of the Trustee by any irrevocable deed
or deeds to retire as Trustee and to appoint new a Trustee outside
the jurisdiction at the time applicable to this trust as Trustee
herecof and to declare that the trust hereof shall read and take
effact according to the laws of the country of resldence or
incorporation of such new Trustee or the majority of them and upon
such appointment being made the Trustee shall impediately stand
possessad of the Trust Egtate upon trust for the new Trustee and
ghall transfer the same to tha new Trustee as soon as possible so
that the Trust FEstate shall continue to be held upon the trust
hereof but subject to and governed by the lawa of the country of
incorporation ({or residence 1f a natural person) of such new
Trustee and thereafter +the rightas of all persons and the
conatruction and effect of each and every provieion hereof shall
ba subject to the exclusive jurisdiction of and construed only
according to the laws of the said country which becomes the forum

for the administration of this Trust.

19
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ABTICLE XVI
VISTON

In the event, an action is initiated to attach the corpus of
thes assets held by this trust or places the assets of this truet
in jeopardy of attactment and Bryan E. Allf has exercised his
authority to appoint a Co-Trustee under Article XIV and has in fact
upﬁointed a Co=Truptee domiciled outside the United States, then
Bryan E. Allf or his successor Trustee, in the event Bryan E. 3llf
is no lonqer'serving as Trustee, shall be removed aa Trustee. The
Trust corpus shall then be held in the sole custody and control of
the Cc-Trustee appointed pursuant to Article XIV. Upon the removal
of Bryan RE. Allf or his succeaaﬂf; the Trust downicile shall be
changed to conform to the domicile of the remaining Co-Trustee, The
Co-Trustee shall exercise any and all powera within hig authority
to protect the Trust assets lncluding but not limited to restating
the trust to conform to and to obtain the protection of the laws
of the new domicile as set forth in Article XV,

ARLICLE XVII
B it Q

Bhould any provision of thias Trust be found to be volid because
of any rule of law, only that provision shall be declared veid, and
it shall not in any way affect any other provision or provisions

of this Trust.
Except as otherwise harain provided, the adwministrative
provisions of this Trust shall be those set rorth in Schadule B,

attached hereteo and made a part hereof,

IN WITRESS WHERECOY, the parties hereto have executed this

agrgement on the day and year first above-written.

20
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In the presence of:

Cecil E. nllf., Granto#
Bryan EJAllf,' Trustee

!n-m T

STATE OF FLorion

COUNTY OF hJASSALA

on this Hi day of OCLTDE:E'E'— . 1994, before me & Notary
Public in and for said county and State, personally appeared Cacll
E. Allf, the individual described in and who executed the foregeing
Restatement of Trust Agreement for the uses and purposes therain
set forth.

IN TESTIMONY WHEREOF, I have hereunto subscribed ny name and
affixed my Notarial Seal at GZ nandion Peach, on the date last

 OFfiow b m AT SAL ’"[

.,1.;-“

STATE OF Flotioa ) NOTARY F1331 . “TAT OF 115701
88 COMME :!0‘!: NO, CCBAT365 i

)
counTy oF NAassau ) | MY COMMISEION EXP, Y55, 77,1972 | ~

on this 3™ day of C)CJD% . 1994, before ne, a Notary
Public in and for said County and State, personally appaared Bryan
E. A11f, the individual described in and who executed the foregoing
Regtatement of Trust Agreement for the uses and purposes therein

gat forth.

IN TESTIMONY WHERFOF, I have hereunto subscribed my name and
affixed my Notarial Seal at Ye(nandios Bpach , on the date last

above-written,
Nﬁary Publ:‘i.c: t; B 00 . SOy

| OFFICIAL ] '\llls:u; Yl ie
» |
NOTARY PUBLIC STATT OF [LOUIDA
COMMISSION NO, G388
MY COMMISF‘THNJK?. PER. 9N1908

)
I &8
}

21
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ACBEDULE 2
ATTACHED TO AND MADE X PART OF A TRUST AGREEMENT DATED: 5 Cey. /394

GRANTOR, ©CECIE E. ALLF
TRUBTEE, BRYAN E., ALLYF

- (Ouo £ Qup

-aam E. ALLY, Gran%r
cEeEC1d

BRYAN E. ALLY, 'I‘ruste:é’
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SCHEDULE B
ATTACHED TO AND MADE A PART OF A TRUST AGREEMENT DATED Ocropep. 5 AL}
GRANTOR, CECIL E. ALLY
TRUSTEE, BRYAM E. ALLY

1. DEFINITIONS
1.1 The term "Trust Estate,” as used in this agreement,

shall mean the entires amount of property held by the Trustee at any
particular time under the terms and conditione of the agreemsnt,
regardless of the number of separate trusts into which it may have
heen divided.

1.2 The word “beneficlary," as used in this agreement,
shall include as& the context may require, each perscn entitled or
eligible to receive payment of principal, accumulated income, or
current income of the Trust Estate or of any of the trusts which
may ba s part of it.

1.3 Tha word Ydeacendant and/or issue,¥ ag used in this
agreement, shall mean a lawful lineal dedcendant, and shall include
any parson who has been lawfully adopted hy any descendant of the
Grantor an.d the lawful lineal dJdescendants or lawfully adopted
children of any s&uch lawfully adopted pexrson. The word
"degcandant?, "child®, or "issue" ahall not include any child born
out of wedlock unless such child has been lawfully adopted by
Grantor or a descendant of the Grantor.

1.4 Whenever the context hersolf s requires, the
masculine gendar of any noun or pronoun shall be construed to mean

the feminine ar neuter; the fewminine, the masculine or neuter; the
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neuter, tha feminine or masculine; and the singular numbeyr of any
noun or pronouns shall be construed to mean the plural and the
plural the singular, '

1.5 wWhen a share created under this Trust is conditicned
on the beneficiary being alive at such time, it is Grantor's
intention that no antilapse statute shall apply.
2v RIGHTS AND POWERS OF THE TRUSTEE

The Tructee shall have the power and authority which is now
or may hereafter be conferred by law upon the trustees, and, 1in

addition, the Trustee shall have full power:
2.1 Te retain and continue to hold, without liability

for lose or depreclation resulting from such retention, any of ths
property coming intoc the Trustea's possession hereunder (including
capltal etock of any corporate Trustees, including any parent
corporation of any corporate Trustee) in the same form of
investmanta as that in which thay shall have been received,
although it may not be of the character of investments peruitted
by law to trustees and although it represents a large percentage
of the total property of the Trust Estate; to invest and relnvest
any of the trust funds hald hereunder in such amounts as the
Trustee may see fit in euch stocks, bonds, or other property, real
or personal, as the Truatee may in such Trustee’s dilscretion deem
advisable, all without reference to the laws of any state, court,
order, or rules of court governing the investmant of fiduciaries.
Persons dealing with the Trustee need not look to the application
of funda paid or property delivered to the Trustee.

2.2 To gell at pubklic or private sale, contract or grant
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opticns to sell, exchange, re-exchange or otherwise dispese of ali
or part of the property in the Truat Estate, and to execute all
instrunants of sale and conveyance.

2.3 To copllect all income, to determine in cases of
doubt whether money or property coming into poasassion shall be
treated as principal or income, and to charge or apportion
expenses, lossea, and taxes (either on inceme or on property) to
prinecipal or income as the Trustee may deew just and eguitabla,
In cases where securitied are taken or purchased for the Trust
Estate at a premium or at a price greater than their par value, the
Truastee shall not be required to amortize such prewmium=s or to sst
agide any part of the income as a sinking fund to retire or absorb
such premium. In cases where securities are taken or purchased for
tha Trust Estate at a discnunt, or at a price less than their par
value, the Trustfee shall net be reguired to treat or accrue as
income any part of such discount. The determination of the Trustee
hereunder shall be final and binding on all interested parties.

2.4 To enforce, defend against, have adjudicated by
legal proceedings or arbitration, abandon, compound, adjuat,
settle, or compromise, any claims or demands whatscever in favor
of or against the Trust Estate, as the Trustee may in such
Trustea's discretion determine.

2.5 Toe cause any property in the Trust Estate to be
issuned, held, or registered in the Trustee's own name, without
dleclosing s fiduciary relatjonship, the Trustee’s name as Trustes,

in the name of the Trugstee's nomihee or nominees, or in such other

form that title will paas by delivery.
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2.6 To employ and pay such agents, attorneys, brokers,
accountants, investment counsel; and advieors as way in the
discretion of the Trustegs be necessary or desirable for the proper
administration of the Trust Estate.

2.7 To pay all taxes, assessments, costs, insurance
charges, and other expenses .arising in cennection with the

administration of the Trust Estate.
2.8 To maka laagas for any length of time, ineluvding

leases for ninety-nine (99) years (renewable forever), to commence
at the present time or in the future, to medify and amend any
lease, to grant options toc lease, or to extend or reanew any lease,
regardless of whether or not the term of any such lease wmight
extend beyond the term of this trust.

Z2.9 Tao improve, manage, protact, exchange, partition,
contract to pgell, convey with or without covenants or warranty,
dadicate for public purpcsas, subdivide or vacate any subdivision
of, make party wall contracts and agreements relating to, grant
eagaments oy charges of any Kihd upon, and construct, replaca,
rebulld, remodel, alter, repair, and maintain buildings upon, any
real estate in the Trust Estate.

2.10 Tao borrow money under such terms, conditions and
limitation as in the Trustee's absolute discretion may be
appropriate for the administration or distribution of the Trust
Fatate, for the purchase of assats of any kind or value whatscever,
and for the refinancing of any outstanding loans and to continue,
extend, and renew any such loans and in connection therewith; to

giva, execute and deliver assignments, transfers, obkligations,
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notes, pledges, bonds, wmortgages, and renewals thereof and any
vther instruments, documents, or papers; to pay any and all loans
and any renewals of the same either ocut of income or principal or
both. &Any corporate Trustee ig specifically authorized to borrow
from its own commercial department.

2.1} To allot to any separate trust or share hereunder
an undivided interest in any part of all the Trust Estate, to make
joint investments for any two or more of the separate trusts or
shares, and to make division or distribution wholly or partially
in property in kind, and the decision of the Trustee respecting the
value of any property so allotted, divided, or distributed shall
be binding upon all beneficiaries concerned.

2.12 To budget the estimated annual income and expenses
of the Trust Estate in such manner as to equalize, as far as
practical, periecdical income payments to heneficlaries.

2.13 To give full and complete discharges, acgulttance,
releases, and receipts to persons dealing with the Trustee.

2,14 To rely upon any netice, certificate, affidavit, or
other paper or document believed by the Trumtee to ba genuine, ar
upon any evidence deemed by the Trustee to be sufficient, without
llability for any damage or losas sccaajoned bf doing so.

2.15 To attend and vote at any shareholder's mestings
with rempect to any stock or maecurities in the Trust Estats upon
any cuegtion; to give a proxy or proxies (with full power of
subatitution) in the name, place and stead of =uch Trustee; to vote
according to the number of votea which the Trustes would be

entitled to cast with respsct to any stock or securitiss int he
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Trust Estate upon any question and with all the powers which the
Trustee would ba entitied to exercise if personally present at any
and all meetings of the holders of shares or securities of any and
all gorparations or other organizations or any adjournment or
adjournments of such meetings upon any matter coming hefore such
meeting, meetings, adjourmment, adjournments; provided, however,
that shares issued by any corporate Trustee who may be serving as
Trustee pursuant to the texms of thias ngreemént {including any
parent corporation of any corporate Trustea) shall be voled as
directed by a majority in interest of the adult beneficiaries,

2.18 To make all payments or distributions without
1iability for erroneous payments or distributions made in good
faith and without actual notice or knowledge of the changed
condition or satatus of any beneficiary receiving paywents or
aistributions upon a condition.

2.17 To deal fFfully with third perscons, without any
liability upon such third person to see to the application of funds
pald or property delivered te the Trustee, to inguire into the
powers of the Trustee, to ingquire intc the expediency, necessity,
advisabllity, or validity or any action taken by the Trustee.

2.18 To datermine and decide any doubts, difficulties or
questions {including, but not linited to, those of censtruction or
interpretation or both) in connection with thias declaration or
trust and its administration, without resorting to any court.

Z2.19 To 4o all other things the Trusteec may deam best for
the consarvation, protection and betterment of the Trust Estate,

and to the hest interest and advantage of each of the beneficiaries
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and his or her dependenta, as fully and completely as 4if the

Trustes were the ungqualified owner thereof.
2.20 To determine the expediency, propriety, necessity,

or advisability of exercising, partially exercising, or not

exercising any discretionary powers.

2,21 To keep cash in banke uninvested for reasonable
periods.
2,22 The Trustee's powers shall be plenary, and decisions

and determinations by the Trustee, whether made upen gquestions
formally or actually raised or only implied from, or implieit in,
any of the acts or proceedings ot_tha Trustea, shall be £inal,
conclusive, and binding upon all persons, and irrespective of any
provision, express or implied, to the contrary herein contained,
shall not be subject to question by any person in the ahsence of
clear, certain and convinecing proof that the Trustee acted
dishonestly or in bad faith or grossly abused esuch Trustee's
discretian.

2.2'3 When any payments of income or principal of any
trust become payable to any person who at such time is a minor or
othorwise legally incompetent, then such payments may be madse by
the Trustes for such person's comfort, support, malntenance,
education, or well-being, or to the quardian of such ninor or
incompetent i1f thers he such guardian, or to a parent or to the
person having ths custody and control of such miner or incampetent,
in the sola and centinuing discretion of the Trustee, and the
receipt of any such person shall bas sufficlent receipt and

acquittance to the Trustee for any payments mnade to him or her,
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provided such payments werae made Iin geod faith. Any payment or
distribution to be made hereunder to or for the benefit of a minor

way be made to a custodian for the henefit of the minor under a

Uniform Gifte to Minore Act.
2.24 Except in the case of the @Grantor's surviving

spouse, the Trustee shall not be bound by any asgignmsnt of the
income or corpus of any trust or any part thereof, by any
beneficiary hereunder, nor shall the share of any beneficiary of
any trust be subject to encumbrance, commutation and antlecipation,

or court process and the Truetee shall have full power at any time,

when in the exercise of such Trustee's sound discretion upon
showing satiasfactery to the Trustee to the effect that any such
assignment has been made, or that there is danger of any levy or
attachment on the part of the creditors of any beneficiary of any
trust is or is about to become insclvent or bankrupt, or for any
reason such beneficlary shall not receive the enjoyment of or
benefit of a distribution of income or principal hereundey, to
withhold any and all payments of income and/or principal provided
for much beneficiary and either accumulated the same in whole or
in part, and/or expend the whole or any part thereof for the care
and comfort of any such beneficiary as in the Trustee's gole
discretion euch Trustee may deem best for the interest of said
beneticiary.

2.25 If at any time the Trustee beliaves any trust baeing
administered hereunder is of such a size that its continued
administration is uneconomical or inexpedient, the principal and
any undistributed income of that sep&rnte trust may be distributed
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by the Trustee to the person or persons then entitled to recejve
the net income of the trust; such distribution to be made among
them in such proportion as the Trustee in the Trustee's scle
discretion may deem appropriate,

2:26 Notwithstanding any other provision contained
herein; 1if either Grantor or Trustee has a lagal ocbligation to
support a beneficlary, or if a discreticnary payment by trustee
shall relieve a legal obligation of Trustee or Grantor, then
Trustee shall not have the power to make discretionary

distributions from the trust %to or for tha benefit of such

beneticiary.
a. REGARDING THE TRUSTEES
3.1 The Trustee may resign hy delivering written notice

of intention to do =0 at least thirty (30) days in advance of the
date on which the resignation is to be effective, te the Grantor
it the Grantor is alive:; otherwise to the adult beneficiaries of
the trusts and the parents or guardians of minor beneficiaries.
Upon such receipt of auch notice, the Grantor shall appoint a
successor Trustee, or 1f the Grantor is not alive, the recipients
thersof ghall appoint a succesgor Trustee. Upon written acceptance
of the trust by the successor Trustes, the resigning Trustee shall
deliver and transfer all the trust essets to such successor and
shall also deliver to such successer Trustee and to the
beneficlaries of the Trust Estate, or to their parents, guardian,
or custodlans, an acoount of the trust from its bheginning date or
the date of the last prier account up to and including the date of

dalivery and transfer of such asgets.
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3.2 In addition to the powers aet forth in 2.1 above
with reference to the appointment of a euccessor Trustee, the
Granter, during Grantor'e lifetime, or after Grantor's death a
majority of the adult beneficiaries and suardians of any leqally
incompetent beneficiaries entitled to receive income hereunder at
the time of the execution of the notice of removal, shall have the
power to remove any Trustee at will by a writing to that effect
delivered to the Trustee and may appolnt a suoccessor Trustee. Upon
appointment of such successor Trustee, the terminated Trustee shall
deliver and transfer all the trust assets to such successor and
shall also deliver to such successor and the heneficiaries of the
Trust Estate, or to their parents, guardians or custodians an
account of the truast from its beginning date or the date of the
last prior account up to and including the date of delivery and
transfer of such asmseta.

3.1 Each and every successor Trustee shall e clothed
and veeted with all the dutles, titles, and powers, wvwhether
discretionary or otherwvise, of the original Trustee hereunder.

3.4 No successor Trustee shall bhe chargeable with
reaponsible For any of the acts or omissions cof any predecessor
Trustae; and each successor Trustee shall ba fully protected in
assuning the accountes and acts of each predecessor Trustee to be
correct, and the bhalances in each predecessor's principal and
income accounts to be correct.

3.5 The Grantor directs that no bkeond shall at any time
ha required of any Trustee, original or successor, serving under

the terms hereof, and no Trustee shall be under any duty to reguire
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a judicial accounting, upon resignation, change, or at any other
time,

3.6 The Trustee and any successor Trustee shall receive
for &@serviceas rendered under the terms hereof reascnable
compensation egual to thbat charged by Trustees for the
adminiatrration of similar trusts. such compensation shall be
charged against the principal or income of the trusts held
hereunder as tha Trustee may in such Trustee's sole disaretion
deternine, except that in the exercise of such discretion the
Trustes shall act in acoordance with sound accounting princlpals.

3.7 The Trustee shall, from time to time, render an
accounting of the administration of the trust herein created to the
persons then entitled to the income therefrom or to their legal or
natural gquardiana,

3.8 The interpretation placed upon this instrument by
the Trustee in good faith or upon advice of reputable counsel of
the Trustée’s own choosing, who may or may not be counsel for any
parson interested nnder this Trust Agreement, shall be binding upon
all persons whomeoevar.

4. MISCELIANEQUS

4.1 This Agreement shall be governed by and construed
in accordance with tha laws of the State of Florida.

4.2 In the event that any one or more provisions hereof
should be held to be unenforceable, invalid, void, or of no effect,
the walidity, effect, or enforcsability or any other provisions

hereof ghall not thereby be affected or impalired.
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CECIL E. ALLF
BALANCE SHEBT .
FOR THE PERCID ENDING MARCH 1, 1985

AgEgts - _

Securities - Smith Barney § 137,004
Retirement Assets - Paine Weber — i,315,058
TOTAL ASSETS _ 81,256,062
Idabllitieo

Lloyd's Liabilities (Known Contingent} S__406,500
Total Liabilities 406,300
Net Worth . B49,582
Total Liabilities & Net Worth 51,256,062
0001180. WA

372,95
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