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APPENDIX
Sample Forms

ForM 1
Forwm 2
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ForM 4
Form 5

ForMm 6

ForMm 7

ForM 8
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Form 10
FORM 11
Form 12
ForM 13

Minor's Present Interest Trust . . ... .. .. ..
General Durable Power of Attorney

Premarital Agreement ..

Separation Agreement

Simple Will for Married Person—No Children Under
Age 21 —Residue Outright to Surviving Spouse or
Descendants . ..

Will for Married Person«mChﬂcircn Unde: Ane ZIW
Credit Shelter Amount Into Bypass Trust— Residue
Outright to Surviving Spouse or Descendants . . . . .

Will for Married Person— Children Under Age 21—

No Tax-Driven Division of Residue—Residuary
Estate to a Marital QTIP Trust, or in Separate Share
Trusts for Surviving Children Under Age 30, With
Partial Principal Payout at Age 25

Wil for Married Person—Children Under Age 21—
No Tax-Driven Division of Residue—Residuvary
Estate to a “Clayton™ Marital Trust and to a Sprinkle
Trust for Spouse and Descendants— Separate Share,
Long-Term Trusts for Descendants-—Complex
Provisions for Removal and Replacement of Executors
and Trustees . .. ... ... ... ... .. . ...

Health Care Proxy . . .. ...« .« . ravn ..
Living Will .. ... ... .. .. .....

Pour-Over Will to Intervivos Trust . .. ... ..
Imervivos Trust ... .. .

Grantor Retained Annuity Trust

A-3
A-10
A-13
A-21

A-61

A-87
A-119
A-122
A-125
A-132
A-162

All forms courtesy of and copyrighted © by Bridget }. Crawford {Assistant Profes-
sor, Pace University School of Law) and James S. Sligar (Partner, Milbank, Tweed,
Hadley & McCloy LLP) The authors thank the members of Milbank’s Trusts &

Estates Department, especially Jonathan (. Blattmachr and Georgiana ], Slade, for
their assistance in preparation of these forms.
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APPENDIX A2

DISCLAIMER

All forns in this appendix are based on New York law. The forms are intended for
purposes of illustration and discussion only and are not appropriate for insertion in any
document without independent review and revision, or without the independent
assessment by the attorney-drafter as to whether the form is appropriate for the
client's particular situation, whether the language used is effective to accomplish the
desired results, and whether the language satisfies the technical requirements if the
law. State laws vary considerably, and both federal and state laws are revised
frequently. The sample language may contain errors or may omit essential required
language. See the text of this volume regarding issues raised in using such language.
Neither the authors of the forms nor their firm warrant any particular tax or state law
result as a consequence of using a particular form. The authors of the forms and their
firm disclaim any liability resulting from the use of thase forms.
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A-3 SAMPLE FORMS Form 1

FORM 1
MINOR’S PRESENT INTEREST TRUST!

AGREEMENT OF TRUST FOR
[name of minar]

This Agreement made [date] between [rame and address of granior] (the
“Grantor”) and {name and address of frustee] (the "Trustes"),

WITNESSETH:

WHEREAS, the Grantor desires to create a trust of the property hereinafter
specified for the benefit of hisfher? [relafionship of minor to Grantor and name of
minoer], who was born on [birthdate of minor} (the “Beneficiary”),

NOW, THEREFOQRE, in consideration of the premises and of the mutual cove-
nants herein contained, the Grantor does hereby assign, convey, transfer and deliver
to the Trustee the property set forih in the attached Schedule, TO HOLD the same and
any other property which the Trustee may at any time acquire hereunder (the "trust
estate™) IN TRUST, for the following uses and purposes and subject to the terms and
conditions hereinafter set forth:

FIRST: The Trustee shall hold, manage, invest and reinvest the {rust estate,
shall cofiect the income thereof, and shall pay over or apply the net income and
principal thereof, 1o such extent, including the whole thereof, and in such manner
and at such time or times as the Trustee, in the exercise of sole and absolute
discretion, may deem advisable, to or for the benefit of the Beneficiary until the
Beneficiary attains the age of twenty-one (21) years. Any net income not so paid
over or applied shall be accumulated and added to the principal at least annually
and thereafter shail be held, administered and disposed of as a part thereof. Any
net income or principal which the Trustee may determine so o pay over or apply
to or for the beneiit of the Beneficlary may be applied direcily by the Trustee or, in
the Trustee's sole and absolute discretion, may be paid over fo the Beneficiary or
to the guardian of the Beneficiary's property, and the receipt of such guardian
shall be a full discharge to the Trustee from all liability with respect to the funds so
paid over or applied. Any such payment or application may be made without
bond, without intervention of any guardian, without court order, without regard to
the duty of any person o support the Beneficiary and without regard to any other
funds which may be avaiiable for the purpess.

* This form is designed to create a trust to recelve gifts for a person under the age of twenty-
one {21) years that will qualify for the annuat exclusicn for federal gift tax purposes under Section
2503(c) of the Internal Revenue Code

2 Boldface type here and throughout this form indicates terms that must be tailored to the
specific situation. Only the applicable choice should appear in the finat document
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Form 1 APPENDIX A4

Upon the Beneficiary’s attaining the age of twenty-one (21) years, the
principal of the frust estate and any net income then remaining in the hands of the
Trustee shall be transferred, conveyed and paid over to the Beneficlary 3

Upon the death of the Beneficiary before attaining the age of twenty-one (21)
years, the principal of the trust estate and any net income then remaining in the
hands of the Trustee shali be transferred, conveyed and paid over to such person
or persons or corporation or corporations, inciuding the Beneficiary’s estate, the
craditors of the Beneficiary or the creditors of the Beneficiary's estate, to such
extert, in such amounts or proportions, and in such lawiui interesis or estates,
whether absolute or in trust, as the Beneficiary may by Last Will and Testament
appoint. If the power of appointment is for any reason not effectively exarcised by
the Beneficiary in whole or in part, then upon the Beneficiary's death such portion
or all of the principal of the trust estate and any such net income, or such interests
or estates therein as shall not have been effectively appointed, shali be trans-
ferred, conveyed and pald over o the Beneficiary's descendants who are then
living, per siirpes, or, if no such descendant is then living, to the Grantor's
descendanis® who are then living, per stirpes, ar, if no such descendant is then
living, to the executors or administrators of the Beneficiary.

SECOND: Any portion of the principal of the trust estate to which any
individuat {other than the Beneficiary) under the age of twenty-one (21) years
shall become entitled upon termination thereof shall be held IN TRUST for the
benefit of such individual by the Trustee for the following uses and purposes: To
manage, invest and reinvest the same, to collect the income thereof and to apply
the net incorme and principal to such extent {including the whole thereof) for such
individual's general use and at such time or times as the Trustee, in the exercise
of sole and absolute discreticn, shali defermine, until such individual reaches the
age of twenty-one (21) years, and thereupon fo transfer, convey and pay over the
principal of the trust, as it is then constituted, to such individual. Any net income
not so applied shall be accumutated and added to the principal of the trust at least
annually and thereafter shall be held, administered and disposed of as a part
thereof. Upon the death of such individual before reaching the age of twenty-one
{21) years, ihe Trustee shall transfer, convey and pay over the principal of the
trust, as it is then constituted, to such individual's executors or administrators.

if the Trustee in the exercise of sole and absolute discretion determines at
any time not to transfer in trust or not to continue to hold in trust, as the case may
ba, any part or all of such property, the Trustee shall have full power and authority
to transfer and pay over such property, or any part thereof, without bond, to such
individual, if an adult under the law of the state of his or her domicile at the time of
such payment, or to his or her parent or to a custodian for such individual under
any Uniform Gifts to Minors Act or Uniform Transfers to Minors Act pursuant to
which a custodian is acting or may be appointed.

3 As an alternative, the trust agreement can provide that the trust will sontinue after the age
of twenty-one (21} years for a stated period of time If the Beneficiary is given notice of a right to
lerminate the trust and withdraw the funds and he or she does not choose to exercise that right.

4 If the Grantor has created a trust for each child or grandchiid, the attorney-drafter may
want to provide that any payments to a person for whom a trust with terms that are “substantially
identical to the terms hereof” is then in existence, should instead be added to that trust.
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SAMPLE FORMS Form 1

The receipt of such individual, if an adult, or the parent or the custodian to
whom any principal or income is transferred and paid over pursuant to any of the
above provisions shall be a full discharge to the Trustee from all liability with
respect thereto

THIRD: The Grantor or any cther person may, at any time and from time to
time, by Last Wili and Testament or otherwise, devise, begueath, transfer and
deliver to the Trustee cash or other property acceptable to the Trustee which shall
thereupon become a part of the trust estate and shall be held and disposed of by
the Trustes, in all respects subject o the provisions of this Agreement. The trust
investments, whether originally or subsequently transferred fo the Trustee, may

- be commingled and treated as part of & single trust.

FOURTH: In addition o, and not by way of limitation of, the powers conferred
by law upon fiduciaries, but subject to Article TENTH hereof, the Trustee hereun-
der shall have the powers hereinafter anumerated, all of such powers so con-
ferred or granted to be exercised as the Trustee may deem advisable, in the
Trustee's soie and absolute discretion:

1. To purchase or otherwise acquire, and to retain, whether originally a
part of any trust held hereunder or subsequently acquired, any and all stocks,
bonds, notes or other securities, or any variety of real or personal property
(other than the lending of monsy or other extension of credit {o the Grantor
and other than insurance on the fife of the Grantor), including securities of
any corporate Trustee or any successor or affiliated corporation, securities of
or other interests in investment companies, investment trusts and common
trust funds, whether or not such investments be of the character permissible
for investments by fiduciaries; and to make or retain any such investment
without regard to degree of diversification. The Trustee may at any time
render liquid the trust estate, in whole or in par, and hoid cash or readily
marketable securities of little or no yield for such reasenable period as may
be deemed advisable In the exercise of sole and absolute discretion of the
Trustee. Investments nesd not be diversified and may be made or retained
with a view to a possible increase in vaiue.

2. To sell, lease, pledge, morigage, transier, exchange, convert or
otherwise dispose of, or grant options with respect to, any and all property at
any time forming a part of any trust estate, in any manner, at any time or
times, for any purpose, for any price and upon any terms, credits and
conditions; and to enter into leases which extend beyond the period fixed by
statute for leases made by fiduciaries and beyond the duration of any trust.

3. To borrow money from any lender, including the Trustee, for any
purpose connected with the protection, preservation of improvement of any
trust estate, and as security to morigage or pledgs upon any terms and
conditions any real or personat properly forming a part of any trust estate.

4. To vote in person or by general or limited proxy with respect to any
shares of stock or other security; directly or through a commitiee or other
agert, to oppose or consent to the reorganization, consolidation, merger,
dissolution or liguidation of any corporation, or to the sale, lease, pledge or
mortgage of any property by or to any such corporation; and to make any
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Form 1 APPENDIX A-6

payments and take any steps proper to obtain the benefits of any such
transaction.

5. To the extent permitied by law, o register any security in the name
of a nominee with or without the addition of words indicaling that such
security is held in a fiduciary capacity; and to hold any security in bearer form.

6. To complete, extend, modify or renew any icans, notes, bonds,
mortgages, contracts or any other obligations which may at any fime form
part of any trust estate or which may be liens or charges against any property
or the trust; to pay, compromise, compound, adjust, submit to arbitration, sell
or relsase any ciaims or demands of any trust against others or of others
against any trust upon any terms and condifions, including the acceptance of
deads to real property in satisfaction of honds and morigages; and to make
any payments in connection therawith.

7. To make distribution in kind and to cause any distributive share to
be composed of cash, property or undivided fractional shares in property
different in kind from any other distributive share, and without regard to the
income tax basis of the property, and any property distributed in satisfaction
of a distributive share shall be valued as of its date of distribution.

8. To place all or any part of the securities which at any time are held
by any trust estate in the care and custody of any bank or trust company with
no obligation while such securities are so deposited to inspect or verify the
same and with no responsibility for any loss or misapplication by this bank or
trust company; to have all stocks and registered securities placed in the
name of such bank or trust company or in the name of its nominee; to appoint
st:ch bank or trust company agent and attorney to collect, receive, receipt for
and disburse any income, and generally to perform the duties and services
Incident to a so-called “custodian” account; and ‘o allocate the charges and
expenses of such bank or trust company o income or to principal or partially
o income and partially to principal.

9. To appoint, employ and remove, at any time and from time 1o time,
any accountanis, attorneys, investment counselors, expert advisers, agenis,
clerks and employeaes, and to fix and pay their compensation from income or
principal or partially from income and partially from principal [} and to
delegate to any such agent any investment decision or authority, including
(but without limitation) the purchase and/or sale of assats].®

10. Whenever permitted by law, to employ a broker-dealer as custodian
for all or any part of the securities at any time held by any trust estate and to
register such securities in the name of such broker-dealer.

11. To execute and deliver any and all instruments to carry out any of
the foregoing powers, no party to any such instrument being required to

5 NOTE: The attorney-drafter must ascertain whether the client wishes to include delegation
autharity for investrments contained in subparagraph 9 of Article FOURTH and whether any other
speacific authority to delegate should be included,
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SAMPLE FORMS Form 1

inquire into its validity or to see to the application of any money or other
property paid or delivered pursuant to the terms of any such instrument.

The powers granted to the Trustee hereundser in and by this Arficle or in and
by any other Article hereof may be exercised in whole or in part and from time to
time, and without court authorization, and shall be deemed to be supplemental
and not exclusive, it being the Grantor's intention that the Trustes hereunder shail
have all of the general powers of fiduciaries as well as all of the special powers
herein expressly granted, and all powers incidental to, reascnably fo be implied
from or necessary to the proper exercise of, the special powers herein enumer-
ated.

FIFTH: The Trustee shall be entitled to all interest accrited and unpaid on any
securities at the fime of their receipt and the same shall be income. No dividend,
the record date of which is prior to the delivery to the Trustee of the shares on
which such dividend is declared, shall become property of any trust heretnder.

SIXTH: Each Trustee named herein or at any time acting hereunder is
authorized to appoint, by acknowledged written instrument filed with the records
of this trust, an individual (other than a person who has contributed property to the
trust), bank or trust company, to succeed or act in place of himseif, herself or itself
upon his, her or its ceasing to act as a Trustee. Any such appointment may be
revoked by such Trustee prior to its becoming effective, by acknowledged written
instrument fited with the records of this trust, and succeeded by a later appoint-
ment, the last such appointment to control.

Any Trustee may resign from office at any time and for any reason by delivery
of a written instrument of resignation, specifying the effective date therecf, to the
Grantor or, if the Grantor is not then living, to the successor Trustee appointed as
hereinhefore provided.

Whenever the lesm “Trustee” is used hereunder, it shall be deemed to refer o
the Trustee acting hereunder from time to time. ‘

Except as provided by law, no Trustee shall be required to give any bond. i,
notwithstanding the foregoing direction, any bond is required by any law, statute
or rule of court, no sureties shall be requirad thereon.

SEVENTH: The Trustee acknowledges raceipt from the Grantor of the
aforementioned property and accepts the trusts hereby created upon the terms
set forth herein.

EIGHTH: This Agreemeni shall be construed in accordance with the laws of
the State of [applicable state], and all guestions involving the validity and
administration of any trust hereby created shall be determined in accordance with
said laws.

NINTH: This Agreement and the trusts hereby created are irrevocable, and
the Grantor shall execute such further instruments as shall be necessary to vest
the Trustee with full title to the property hereby transferred.

TENTH:

A. Without limiting the above discretionary authority in any way, the
Trustee is asked to give careful consideration to the advisability of paying or
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Form 1 APPENDIX A-8

applying any income or principal to any individual for whom a trust is held
hereunder in discharge of any person's duty to support such individual ®

B. Notwithstanding anything in this Agreement contained to the can-
trary, neither the Grantor nor any other “nonadverse parly” as that lerm is
used in Section 672(b} of the Internal Revenue Code of 1986, as amended,
and any successor thereto, shall have the power (1) to purchase, exchange
or otherwise deal with or dispose of any principal or income of the trusts
hereby created for less than adequate consideration in money or money's
worth, or (2) to borrow any principal or income of the trusts heraby created,
directly or indirectly, withow! adequate interest or adequate security; and no
person in a nonfiduciary capacity shall have the power (1) to vote or direct the
voting of stock or other securifies of a corporation in which the holdings of the
Grantor and the frusts hereby created are significant from the viewpoint of
voting control; {2) to control the investment of the trust assets sither by
directing investments or reinvestments or by vetoing proposed investments
or reinvestments, to the extent that the trust assets consist of stocks or
securities of a corporation in which the holdings of the Grantor and the trusts
hereby created are significant from the viewpoint of voting control; or (3) to
reacquire the trust assets or any portion thereof by substituting other property
of an equivalent value.”

ELEVENTH:

A. As used in this Agreement, the terms “descendant” and “descend-
ants” are intended to include adopied persons and the descendanis of
adopted persons, whether of the blood or by adoption.

B. A disposition in this Agreement to the descendanis of a person per
stirpes shall be deemed to require a division into a sufficient number of equal
shares to make one (1) share for each member living at the time such
disposition becomes effective of the class consisting of the first generation
below such person which has members living at the time such disposition
becomes effective, with the same principle to be applied in any required
further division of a share at a more remote generation.?

8 The attormey-drafter must asceniain whether there is any possibility that the Grantor could
have such & support duty. i so, consideration should be given to prohihiting such a payment or
application to remove an argument that trust proparty could be used to satisfy a legal ebligation of
the Granter Moreover, if a parent of the Beneflclary (or any other person having an obligation to
support the Beneficlary) wili act as Trustee, such a payment should be prohibited. |t Is preferable,
for tax purposes, for a person other than a parent of the Benefisiary to act as Trustes

7 This paragraph is intended to prevent the trust from being treated as a grantor trust for
federal income tax purposes, all the income, deductions, and credits of which are taxed to the
Grantor, If the attorney-drafier does not wish the trust to be a grantor ffust, this paragraph should
be teleted

8 NOTE: The attorney-drafter must ascertain whether this definition of per stirpesis what ﬁle
client wishes. An alternative definition of “per stipes” is as lollows:

A disposition in this Agreement to the descendants of a person per stirpes shall
be deemed to require a division into a sufficient number of equal shares fo make
orne share for each child of such person living at the time such disposition
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A-9 SAMPLE FORMS Form 1

TWELFTH: The Trustee named herein shall be entillad to such compensa-
tion as shall be agreed upon in writing between such Trustea and the Grantor, if
the Grantor is then jiving. Any other Trustes shall be compensated as provided in
his or her instrument of appointment but not in excess of reasonable compensa-
tion under applicable law.

THIRTEENTH: This Agreement shall extend io and be binding upon the
executors, administrators and assigns of the Grantor and upon the successors to
the Trustee.

{If a New York trust, use the following additional Article. ]

FOURTEENTH:;

A. In accordance with the provisions of Section 315 of New York's
Surrogate's Court Procedure Act, in any proceeding involving any trust
estate created hereundey, it shall not be necessary to serve process upon or
to make a party to any such proceeding any person under disabilily where
another party to the proceeding has the same interest as the person under
disability.

B. No trust created under this Agreement shall be subject to the provi-
sions of Section 11-2.1(k) of New York's Estates, Powers and Trusis L.aw
(“EPTL", nor shall the Trustee of any such trust be obliged to make any
afiocation to income in respect of any property held as a part of any frust
created hereunder which at any time Is underproductive within the meaning
of EPTL § 11-2.1(k). [End of additional Artficle for New York trusts. ]

IN WITNESS WHEREOF, the pariiss hereto have executed this Agreement as of
the day and year first above written.

Grantor

Trustee

[notary clauses and schedule omitted]

becomes effective and one share for each then deceased child of such person
having one or more descendants then living, regardless of whether any chiid of
such person is then living, with the same principle to be applled in any required
further division of & share at a more remote generation
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Form 2 APPENDIX A-10

FORM 2
GENERAL DURABLE POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that |, [name of donor of power], of [address
of donor of power], do herehy make, constitute and appoint [name of attorney-in-fact]
my true and lawful attorney to act for me and in my name, place and stead:

1. To enter into and take possession of any and all real and personal
property and also any and all papers relating to any matter in which | have or may
have any interest whatsoaver; to have access to any and all property and papers
held for my account in the custody of any person, firm or corporation, to withdraw
the same from such custedy, and to make such further or other arrangements for
their custody as my attorney may deem advisabie; to have access o any vault or
safe deposit box and to make deposits thareirs and to remave any and ali of the
contents thereof;

2. To sell, lease, assign, exchangs, release or otherwise dispose of any
real property, or any part thereof or any interest therein, and any and all goods,
wares, merchandise, stocks, bonds, notes, mongages and other sscurities,
choses in action, and other personal property or interest therein, now or hereafter
ownead by me; and to buy, rent as tenant, or otherwise acquire, any real property
or interest therein and any goods, wares, merchandise, stocks, bonds, notes,
mortgages and other securities, choses in action, and other personal property or
interest therein. The powers in this paragraph contained may be exercised by my
said attorney either personally or by any agent or broker, and the transactions
herein authorized may be made for such consideration, whether nominal or
otherwise, at such time or times, for such purposes, upon such terms and
conditions, and upon such covenants and warranties given or accepted on my
behalf as my said attorney may deem advisable;

3. To sign checks on, and withdraw funds from, any bank account, either
standing in my name alone or in my name in conjunction with the name of any
other person or persons, in any banking institution in any state or country; to
endorse for deposit checks, notes and other instrurnents for the payment of
maoney;

4. To vote upon any stock now or hereafter owned by me or standing in my
name at any and all regular or special meetings of the stockholders of any
corporation of which | am or may become a stockholder and at all adjournments
thereof, as fully as | could do if personaily present; fo sign and exacute on my
behalf any and all proxies, consents, certificates, waivers or any other instru-
ments whatsoever covering or affecting any such stock or my rights and interests
as a stockholder in any such corporation; to transfer any such stock on the books
of any such corporation, and for that purpose to make and execute all necessary
forms of assignment and transfer, and o substitute one or more persons with like
power; to transfer and assign any such stock for the purpose of carrying out any
plan of reorganization, merger, consolidation or readjustment of capitalization
affecting any such corporation, and o receive and receipt for any cash or
securities that | may be entitled to receive on any such reorganization, merger,
consolidation or readjustment;

Copyright © October 2003
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A-11 SAMPLE FORMS Form 2

5. To receive or sign orders in respect of any and all dividends, interest or
other Income which is or shall be payable on ali stocks, bonds, notes or other
securities, obligations or certificates owned by me or standing in my name; to
exercise any and all rights, options or priviteges for the conversion or exchange of
stocks, bonds, notes or other securities, obligations or certificates, or for subscrip-
tion thereto, or for the purchase thereof, or any other rights, options or privileges
pertaining thereto, and for that purpose to make and execute all necessary ordars
and authotizafions;

6. To ask, demand, sue for, collect and receive any and all manner of debts
and demands whatsoever now or hereafter due me and to make and give due
acquittance for the same; to appear before any court, governmental department,
official, agency, board or other authority of any state or country in connection with
any matter or thing whatsoever; o instifute, prosecute, defend or compromise any
claim, action or proceeding before any such court, depariment, official, agency,
board or other authority and in connection therewith to execuie, verify, file,
deliver, and serve any and all papers and also to accept or waive service of the
same, {o execule such bonds or undertakings, 1o give such conserds or releases
and to enter into such stipulations, waivers or agreements as my said atiormney
may deem advisable;

7. To make, execute, verify, deliver and file any and afl original or amended
returns, statements, certificates or other papers that may be required to be made
by me or to be made in respect of my properly or income under any of the
provisions of any federal tax law, or any amendments thereto, or under any of the
regulations of the Treasury Department issued thereunder, or any State law now
or hereafter in force, and any and all claims for the abatement, credit or refund of
any tax or taxes which may be assessed against me or paid by me with respect
thereto, which my said attorney may deem ta be for my benefit, and to appear on
my behalf before the Treasury Department of the United Stales and any taxing
authority of any State with respect io any such tax or taxes and any claim or
claims relating thereto;

8. To complete, exiend or renew any loans, coniracts or other obligations of
mine and to mortgage or pledge any rea! or persenal property {o secure any such
loan, contract or obligation;

8. To extend and renew joans | have made o any person, firm or corpora-
tion, upon such terms and conditions, and for such periods, and either with or
without security, as my said atiorney may determine;

10. To execute, acknowledge, deiiver and file any and all instruments in
writing of any kind under seal or otherwise and containing such provisions as my
attorney may deem necessary, advisable, convenient or proper in order to carry
out any of the powers granted by this instrument;

11. To do each and every act and thing whatsoever which my said attorney
may deem necessary, advisable, convenient or proper to be done as incidental to
the proper exercise of the powers hereinabove granted; and generally to do each
and every act and thing in relation to my property, estate or interests which in the
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judgment of my said attarney would be for my benefit; and giving and granting
unto my said aitorney full power, discretion and authority io do each and every act
and thing whatsoever necessary, advisable, convenient or proper to be done in
and about the premises as fully as | might or could do if perscnally present,
whether the same are in this instrument particularly specified or not, hereby
ratifying and confirming all that my said attorney shall lawfully do or cause to be
done by virtue hereof;

12. To make gifts or other transfers without consideration either outright or in
trust whether revocable or irrevoeable (including the forgiveness of indebtedness)
to such person or persons or grganization or organizations as my Attorney-in-Fact
selects; provided, however, that no Aftorney-in-Fact may make gifts to himsalf or
herself, his or her estate, his or her craditors or 1o the creditors of his or her estale
or to any person whormn my Attorney-in-Fact has any obligation to support or in
discharge of any other obligation of any Attorney-in-Fact;

13. To prepare, execute and file any gift tax return required by any such gift
and pay any gift iax that may arise by reason of any such gift;

14. To create and amend any trust (whether revocable or irrevocabls) for
any purpose whatsosver and to transfer any property to such trust; and

15. This power of atiorney shall not be affected by any disabiiity or incompe-
tence of mine after the date of this instrument.

IN WITNESS WHEREOQF, |, [rame of donor of powar], have hereunto set my
kand and seal on [date].

o {LL8)

Signed, sealed and delfivered in the presence of:

Witness

[notary clause omitted]
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FORM 3
PREMARITAL AGREEMENT"

AGREEMENT made this [date], by and between [name of prospective husband]
(hereinafier sometimes called the “Prospective Husband”), of [address of prospective
husband], and [name of prospective wife] {hereinafter sometimes called the “Pro-
spective Wife"), of [address of prospeciive wife].

WITNESSETH:

WHEREAS, the parties to this Agresment are about to contract a marriage with
each other and, in anticipation of this mardage (which they are entering solely
bacause of the love and affection they bear for each other), they desire by this
Premarital Agreement to fix and determine the rights accruing io each of them by
reason of their marriage with respect to the property and estate of the other and with
respect 1o the right of support or maintenance from the other and certain other matters
as specified herein; and

WHEREAS, the Prospective Husband and the Prospective Wife are in good
health and over the age of twenty one (21) years; and

WHEREAS, the Prospective Husband and the Prospective Wife each represents
to the other that he or she is capable of self-support in the manner of life to which he or
she is now accustomed;

NOW, THEREFORE, in consideration of these premises, and in furiher consider-
ation of the marriage between the parties, it is mutually agreed as follows:

FIRST:
A. The Prospective Husband hereby states:

1. That he has been fully informad regarding the income, property
and estate of the Prospective Wife to the extent set forth in the statement
of her assets and liabilities and her [year] U.S. Individual Income Tax
Return annexed hereto and made a part hereof as Exhibit A.

2. That he has consulied with his attorney who has fully advised
him as fo the rights which would be conferred upon him by iaw both
during the Prospective Wife's lifetime and foliowing her death by virtue of
their marriage and of the effect upon those rights of the walvers and
releases contained in this Agreement.

B. The Prospective Wife hereby states:

1. That she has been fully informed regarding the properly and
estate of the Prospective Husband fo the extent set forth in the state-
ment of his assets and ifabilities and his [year] U.S. Individual Income
Tax Return annexed hereto and made a part hereto as Exhibit B.

T This Agreement Is based on, and refers to, New York iaw. it provides for a full waiver ol
spousal rights by each spouse
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2. That she has consulted with her attorney, who has fully advised
her as to the rights which would be conferred upon her by law both
during the Prospective Husband's lifetime and following his death by
virtue of their marriage and of the effect upen those rights of the waivers
and refeases contained in this Agreement.

C. 1. tach of the parties acknowledges that he and she fully under-
stands the terms, covenants and conditions of this Agreement, that all
matters embodied hersin have been explained to each of the parties by
counsel of his or her own selection, that each of them has given due
consideration to such matters, and that each has considered all facts
and circumstances likely to influence his or her judgment. Each party
further acknowledges that the provisions of this Agreement are fair, just,
adequate and reasonable as to sach of them in view of their respective
resources, needs and earning capacity within the meaning of paragraph
3 of Section 236, Part B, of the Domestic Relations Law of the State of
New York (a copy of Section 236, Pari B, is annexed hereto as Exhibit C)
and that the provisions of this Agresment have been arrived at after
each parly has had the opportunity for a full and detailed disclosure.
Each party represents that he or she is entering into this Agreement
freely, voluntarily and with full knowledge of its consequences, and not
as a result of duress or coercion. Further, the parties represent that each
of them believes that this Agreement is valid and binding; that in
connection with the negotiation, preparation and execufion of this
Agreemaent, each of them has had the benefit of advice of independent
counsel of his or her own choosing with whom each has discussed his or
her respective rights and obligations, both under the law and under the
terms of this Premarital Agreement.

2. The parties agree that each of them shall be solely responsible
to pay his or her own counsel fees and disbursements fo his or her
counsel incurred in connection with the negotiation and execution of this
Agreement and in connection with any action which either party may
bring in the future to dissolve the marriage, and neither shall make or
claim against the other for the payment of legal fees in whole or in part.

SECOND: Notwithstanding the marriage befween the parties hareto:

A. Each of the parties shall retain all rights in his or her own separate
properly, as hereinafter defined, whether now owned or hereafter acquired,
and each of themn shall have the ahsolute and unrestricted right to manags,
control and dispose of such property during his or her lifetime and upon fis or
her death, free from any claim which may be made by the other by reason of
their marriage, and with the same effect as if no marriage had occurred
between them, and such separate property shall not ba subject to any
division between the parties (i} as marital property subject to equitable
distribution under Section 236, Pari B, of the Domestic Relations Law of the
State of New York (a copy of which is annexed hereto as Exhibit C} or under
any future law according similar rights, or under the laws of any other
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jurisdiction within which they may reside during the course of their marriage,
(iy as community property or quasi community properly subject to division
between the parties under the laws of any jurisdiction embracing a commu-
nity property regime, or (iil) under any other concept or rule of law which, but
for the provisions of this Agreement, would award a right or property interest
to either party by reason of the marriage of the partiss. In addition to all
property defined as “separate properly” under the laws of any jurisdiction to
which the property rights of the parties may be subject, each of the parties
agrees that the following shall be treated as the separate properiy of each,
even if such propery would otherwise constitute community, quasi-comru-
nity, marital or any other type of property in which the other spouse wouid
have an interest:

1. Al propenrly defined as "separate propesty” under the present
provisions of Section 236, Part B, of the Domestic Relations Law of the
State of New York {a copy of which is annexed hereto as Exhibit C) or
under any future law of said State defining separate propery or of any
other jurisdiction fo which the property righis of the parties may be
subjact.

2. All property {whether real or perscnal or a combination thereof
and wherever situated) owned at the time of their marriage or acquired
before the marriage by either parly, including, but without fimitation, with
respect to the Prospective Wife, the assets and property described in
Exhibit A and, with respect o the Prospective Husband, the assets and
properiy described in Exhibit B.

3. All property (whether real or personal or 2 combination thereof
and wherever situated) acquired before the marriage, or property ac-
quired after the marriage at any time, by bequest, devise, descent, or gift
other than from one of the partias.

4. All property which may from time to time stand in the sole name
of the other. Any interest held by either party in properly owned jointly
with third parties shall be separate property, and the interest of each in
any property which they may together own jointly shall be separate
property, with the interest of each to be determined in the same manner
as if the parties were individuals who were unmarried to each other
owning property jointly. The property described in this subparagraph 4
shall include all property obtained in any manner or derivad from any
source, including praperty received by inheritance or as a distribution
from any trust,

5. All beneficial interests owned by either party, whether present
or future, in any trust now in existence or hereafter created, including,
but not limited to, any interest Prospective Wife/Husband? may have in

2 Boldface type hére and throughout this form indicates terms that rmust be tailored to the
specific situation. Oniy the applicable ¢hoice should appear in the final document
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[name of trusts of which Prospective Wife/Husband /s a beneficiary},
and in any estate in which either may come to have an interest.

6. All property representing or derived from any compensation
paid to or eamned by the other from any employmant, trade, business,
profession or other activity engaged in for compensation, including
retirement benefits, death benefits and any other benefit under em-
ployee benefit plans maintained by the other's employer or which may
be maintained by the other in a self-employed capacity

7. All properly representing or derived from the enhanced earning .
capacity of the other attributable fo any educational degree, license or (
skill of the other.

8. All property derived from separate property, including, all in-
come (such as dividends, interest, rents, issues and profits) from such
separate property and the investment and reinvestment of such income;
the proceeds of sale of such separate property and the investment and
reinvestment of such proceeds; property acquired in exchange for such
separate property; and any increase or appreciation in the value of said
separate property, whether or not said increase ar appreciation in value
is due in part or all to the contribution, direct or indirect, of time, skills or {
efforts of one or the other party or by inflation, or by any other cause or ‘
stimulus,

B. Each of the parties hereby WAIVES and RELEASES any and all o

rights in the separate property of the other or in the estate of the other, and
any and alf rights which may be assertable against the ather, which he or she
shall acquire by reason of marriage to the other, or which he or she shall have
as a spouse or as a surviving spouse of the other, whether arising under the
laws of the State of New York or under the laws of any other jurisdiction, and
whether now owned or hereafter acquired, inciuding, without limiting the
ganerality of the foragoing, the following:

1. Any right to have the separate property owned or acquired by
either or both of the parties prior to or during their marriage treated as
mavrital property or community property or quasi-community property, or
to seek an equitabls distribution or other division of stich property, it
being the intent of each of the parties to provide for the distribution of (
their separate property by agreement between themselves as is pres-
ently permitted pursuant to subdivision 3 of Part B of Section 236 of the
Domestic Helations Law of the State of New York, so that the property
owned by them from time to time shall be the separate property of each
in accordance with the provisions of paragraph A of this Article SECOND
and shall not be subject to distribution or other division under any |
concept or rule of law which, but for the provisions of this Agresment,
would award a right or property interest 1o other parties by reason of the
marriage of the parties.

2. Any right or claim to alimony, separate maintenance of support
{whether temporary or permanent} during the parties’ marriage or follow- /
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ing the termination of the marriage between the parlies whether such
tarmination occurs by reason of dissolution of the marriage or by reason
of the death of one of the parties, to the extent permitted by law.

3. Any cther right or claim to share in the separate property of the
other during his or her lifetime, however such right might arise or of
whatever nature.

4, Any right or claim to share in the separate property or estate of
the other upon his or her death, whether such right is in the nature of an
inheritance, a right to intestate distribution, a right to elect against the wilt
of the other, a right of courtesy, dower, spouse's exemption or allow-
ance, a homastead right, a right to 2 minimum share, or any othet right of
a nature similar to the forgoing.

5. Any right to act or be appointed as the personal rapresentative,
executor, administrator or other fiduciary of the estate of the other or as
conservator, committee or guardian of the person or propeny of the
other.

C. 1. Notwithstanding the provisions of this Agreement that allow the
parties to maintain their separate income and assels, the parties recog-
nize that it is possible, through accident or intent, for their respective
saparate income or asseis to become, or appear {o be, commingled 1t is
the parties' interdion that such commingling or pooling of assets not be
interpreted to imply abandonment of the terms and provisions of this
Agreement and that the provisions contained herein addressing the
pariies' interests in separate property be applied so that each party be
determined to be the owner of that proportion of the total fund or value of
the assets in question which reflects the proportionate amouni depos-
ited or invested by him or her respectively.

2. The fact that the parties may file joint State or federal income
tax returns or make gifts of property or cash to each other or not account
{0 each other with regard to the expenditure of the income shall not be
interpreted to imply any abandonment of the terms and provisions of this
Agreement,

D. Upon the occurrence of a Termination Event, as herainafter defined,

each party agrees to remove himself or herself from any residence occupied
by the parties if title to the residence rests solely in the name of the other
party within sixty (60) days of the occurrence of the Termination Event. Each
party heraeby waives and releases any right he or she may have to continue to
oceupy any such residence following the daie he or she is required to vacate
the residence in accordance with the preceding sentence. For purposes of
this Agreement, a "Termination Event” shall be deemed to occur upon the
commencement by either party of an action or proceeding for divorce,
annulment, separation or other dissclution of the marriage between the
parties and service of notice thereof upon the other, or the delivery of a
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writien notice o the other substantially in the form annexed hersto as Exhibit
D

THIRD: The parties hereto covenant and agrae that all marital property of the
parties shall be divided between them equally, in the event that either of them
shall obtain a final judgment or decree of separation, divorce or annuiment or
declaration of nullity. The term "marital property” shall be deamed to mean all
property acquired by either of them after the date of their marriage, but shall not
include property defined as the separate property of each under paragraph A of
Article SECOND and any other provision of this Agreement.

FOURTH: The parties hereto covenant and agree that, in the event that
gither of them shall seek a final judgment or decree of separation, dissolution,
divorce or annulment or declaration of nullity, neither will seek any provision for
support and maintenance, or any provision for the setttement of the properly
rights of the parties, which is contrary io the provisions of this Agreement.

FIFTH: Debts contracted by either parly, before the marriage, are the sole
obligation and liability of the party who contracted such debt and shall be paid and
discharged by such parly from such party's separate property. Debts contracted
by either party, afier the marriage, which are secured by such party's separate
property, shall be the sole obligation and fiability of the party who shall have
contracted such debt and shall be paid and discharged by such party from his or
her separate property. Debts contracted by either party, after the marriage, which
are secured by the parties’ marital property, shall be the joint and equal obligation
and fiability of the parties and shall be paid and discharged by the parties from the
pariies’ marital property. Each party indemnifies and agrees to hold the other
party harmless in connection with any such claim by a third parly for the dabt of
the other party including reasonable attorneys’ fees.

SIXTH: Nothing herein contained shall be deemed 1o constitute a waiver by
either party of any devise or bequest or other provision made to or for him or het
by any Will, Codicll or trust of the other or any appointment as executor of the Will
aof the other.

SEVENTH: There are no representations, warranties, condiiions, promises
or undertakings ather than those set forth herein, and-all and singular the terms,
conditions and covenants of this Agreement shall ba binding upon and shall inure
fo the benefit of the heirs, executors, administrators and assigns of the parties
hereto

EIGHTH: In the event that any term, provision, paragraph or Article of this
Agreement is or is declared illegal, void or unenforceable, the sams shall not
affect or impair the other terms, provisions, paragraphs and Asticles of this
Agreement. The doctrine of severability shall be applied. The parties do notintend
by this statement to imply the illegality, voidness or unenforceability of any term,
provision, paragraph or Article of this Agresment.

NINTH: The parties are presently domiciled in the State of New York and,
although they anticipate that they will continue 1o be domiciled in that State, they
recognize that they may, at a future time, be domiciled elsewhere. Wherever their
domicile may be from time to time, it is their intention, and their direction, that this
Agreément shall be construed in all respects in accordance with the laws of the
State of Naw York
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TENTH: The waivers and releases contained herein shall in no way be
affected by the voluntary contribution of either parly to the support of the other, or
by any other financial provision either party may voluntarily make for the cther,
and no such voluntary contribution or financial provision voluntarily made shall be
deemed to evidence the intention of either party to forego the benefits of this
Agreement or assume an obligation which, but for the provisions of this Agree-
ment, would arise by reason of the marriage of the parties.

No modification or waiver of any of the terms of this Agreement shall be valid
unless in writing and signed by the parties hereto and acknowledged in the
manner required 1o entitle a deed to be recorded.

ELEVENTH: Each of the parties herefo shall at any time and from time to
time hereafier exacute and deliver any and ali further instruments and assurances
and perform any acts that the other party may reasonably request for the purpose
of giving full force and effect to the provisions of this Agreement. The parties
acknowledge that consents with respect o beneficiary designations, or walvers or
releases of spousal righis with respect to pension and retirement plans, may be
ineffective if made in agresments entered into prior to marriage. Accordingly,
each of the parties agrees immediately after their marniage to execute an agree-
ment, a copy of which is attached hereto as Exhibit E, to ratify and confirm this
Agreement in afl respects, and each agrees o consent to any beneficiary
designation which is consistent with this Agreement and which the other chooses
to make with respsct to any pension or retirement plan, where such beneficiary
designation can only be made with the consent of one’s spousa.

TWELFTH: Should either party fail to perform any of his or her obligations
arising under this Agreement, any instrument executed pursuant herato, or any
judgment entsred betwsen the parties, and it thareby becomes necessary for the
other party to employ counsel and/or accountants to enforce the same, such other
party shal be entifled o apply to any court of competent jurisdiction for altorneys’
fees and costs, accounting fees, and other reasonable expenses incurred in
connaction with the enforcement of such obligations and the party failing fo
perform his or her obligations agrees to pay such reasonable fees, costs and
expenses as may be fixed by the court.

THIRTEENTH: Any notice or other communication hereunder (& “noticé”)
shall be in writing and shall be deemed to be propetly given or made if personally
delivered or mailed, by registered or certified mail, return receipt requested,
addressed to either parly at their principal marital residence. Any parly may by
notice to the other parly designate (i) a new address to which all notices shall
thereafter be sent or (i) an additional addressee. All notices shall be deemed
effective when receipted by the addressee (In the case of personal delivery) or
mailed.

FOURTEENTH: This Agreement represents the entire agreement of the
parties and supercedes all prior agreements and understandings whether oral or
written. There are no representations, warranties, conditions, promises or under-
takings other than those set forth herein, and ail the terms, conditions and
covenants of this Agreement shall be binding upen and shall inure to the benefit of
the heirs, executors, administrators and assigns of the parties hereto.

FIFTEENTH: This Agreement shall become effective upon the marriage of
the parties.

Copyright @ October 2003



Form 3 APPENDIX A-20

SIXTEENTH: Each of the parties has carefuily read this Agresment prior to
the signing hereof

SEVENTEENTH: The Prospective Husband was represented in the prepara-
tion and execution of this Agreement by [name of Praspeciive Husband's attor-
ney]. The Prospective Wife was represented in the preparation and execution of
this Agreement by {name of Prospective Wife's attorney}.

IN WITNESS WHEREQF, the parties hereto have set their hands on the day and
year first above written.

[nofary clauses and Exhibits A, B, C and D omitted)

EXHIBIT E
RATIFICATION AGREEMENT
AGREEMENT made this ..o day of ey, 200, by and
between [name of husband), of ... ..o e, New York, and [name of wife ], of ...
e ne NEW YoOrk

WITNESSETH:

WHEREAS, the pariies to this Agreement antered into a premarital agreement
dated [date of Prerarital Agreement] (the “Premarital Agreement’); and

WHEREAS, under Asicle FOURTH of the Premarital Agreement the parties
agree immediately after their marriage to enter into an agreement to ratify and confirm
the Premarital Agreement in all respects; and

WHEREAS, the parties were martied on [date of marriage];

NOW, THEREFORE, the parties each hereby ratify and confirm the terms of the
Premarital Agreement in all respects.

[H;;;e ofhusband} e

lname of wite]

[notary clauses omitted]
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FORM 4
SEPARATION AGREEMENT"

AGREEMENT made as of [¢ate], by and between [name and address of hus-
band)] (hereinafier referred to as the "Husband", and [name and address of wife]
(hereinafter referred to as the "Wife”).

RECITALS

A. The pariies were married on [date] in [cify, stafe].

B. There are the iollowing children bomn of the marriage, namely, [names and
birthdates of all children of the marriage] {(hereinafter referred to as the "Children™).

C. The pariies desire that this Agreement, which is enfered into after dus and
considered deliberation, shall constitute an agreement of separation between them
and shall determine the rights of the parties with respect to all property, whether real or
personal, wherever situated, now owned by the parties or elther of therm, or standing in
their respective names or which may hereafter be acquired by either of the parties, and
shalt determine all other rights and obligations of the parties arising out of their marital
relationship.

ARTICLE |
Separation of the Husband and Wife

1. The parties have agreed to live separate and apart from each other, and they
shall hereafter live separate and apart from the other, free from interference or any
maritai authority or control of the other, as fully as if each were sole and unmarried,
and each may conduct, carry on and engage in any employmaent, profession, business
or trade which he or she may desire to pursue, free from interference or any marital
authority or control of the other party.

2. Neither party herato shall in any manner annoy, molest or otherwise interfere
with the other pasty hereto, nor shall either party hereto at any time institute any action,
proceeding or suit to compel the other party to cohabit or dwell with him or her, or for
the restoration of conjugal rights.

t This form contemplates that there was no premarital agreement. if there is a premarital
agreement, or based on the intention of the pariles, Aricles 1, IV and X may require substantial
revision.
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ARTICLE ii
Custody and Visitation of the Children

1. The parties shall have joint custody of the Children. It is contemnplated,
however, that the primary residence of the Children shail be with the Wife/Husband.?
The Husband/Wife shall have visitation periods which shall be, at a minimum, as
foliows: [designate visifation periods for noncustodial spouse]

2. The parties intend that the Children shall travel to the Husband’s/\Wife's
place of residence for hisfher visitation pariods set forth in paragraph 1 of this Aricle.
Notwithstanding this, the parties understand that the Children may not meet the “age
appropriate standards” set by the airiine industry for air travel. In that event the partles
agree to arrange for one of the parties to accompany the Children during their air
travel. The costs of air travel incurred by the Children and the party who accompanies
the Children shall be shared equally between the parties, provided, however, that if
either party is not gainfully employed at the time the costs are incurred, he or sha shall
not share in such air travel costs. Such air travel costs shall be incurred at economy
rates only.

3. Each party agrees {o keep the other reasonably informed of the whereabouts
of the Children, and agrees that if either of them has knowledge of any serious illness
or accident or other circumstances affecting any of the Children's health or general
welfars, prompi notice thereof will be given to the other of such circumstances.

4, Each party shall exert every reasonable effort 1o maintain free access and
unhampered contact beiween the Chiidren and the other parly and to foster a fesling
of affection between the Children and the other party. Neither party shall do anything
that may estrange the Children from the other party or injure the Children's opinion as
to the cther parly or that may hamper the free and natural davelopment of the
Children’s love and respect for the other party

5. The parties agree to consult with each other with respect to the Children's
aducation, religious training, summer camp selection, illness and operafions {except
in emergencies), health, welfara and other matters of similar importance affecting the
Children, whose well-being, education and development shali at all times be the
paramount consideration of the parties.

6. Each party shall be entitled to complete detailed information from any school
and other educational institution, any pediatrician, general physician, dentist, consuit-
ant or specialist attending any of the Children and to be furnished with copies of any
reports available from them.

7. Each party agrees that in the event of serjous iliness of any of the Children at
any time, the other party shall have the right of reasonable visitation with the il child at
the place of confinement.

2 Boldface type here and throughout this form indicates terms that must be tallored to the
specific situation. Only the applicable choice should appear in the final document
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8. The pariies agree that the Children will reside with the Husband after the
death of the Wife, and the Children will reside with the Wife after the death of the
Hushand.

9. The parties shall exert every reasonable effort to maintain free access
between the Children and both sets of grandparents, and will allow reasonable periods
of time for the Children to visit and be visited by the grandparents, provided, however,
that if any Child is under the age of thirteen (13} years, he or she shall not visit the
grandparents ovemight unless he or she is accompanied by one of the parties.

10. The rights of visitation are wholly optional and the non-exercise in whaole or in
part, shall not constitute a waiver of visitation rights nor shall it deprive the noncus-
todial parent of the right fo insist thereafier on strict compliance with visitation rights.

ARTICLE HI
Spousal Support

1. The Husband shall have no obligation for the support or maintenance of the
Wife. The Wife hereby acknowledges that she is capable of supporting herself at a
standard of fiving acceptable to her and waives her right, if any, to receive any support
or maintenance from the Husband now and forever more.

2. The Wite shall have no obiigation for the support or maintenance of the
Husband. The Husband hereby acknowledges that he is capable of supporting himself
at a standard of living acceptable fo him and waives his right, if any, to recaive any
support or maintenarice from the Wife now and forever maora.

ARTICLE IV
Child Support

1. The Husband/Wife shall pay fo the Wife/Husband, in equal monthly install-
ments, for the support of the Children the “Basic Child Support Obligation,” as
hereinafter defined, payabla on the fifteenth (15th) day of each month commencing
with the fifteenth (15th) day of the sixth (6th) month following the date of execution of
this Agreement and terminating upon the earligst of (i) the emancipation, as hereinaf-
tar defined, of each of the Children, (i) the death of the Husband, or (iii) the death of
the Wife.

2. A. Commencing with the date of execution of this Agreement and terminat-
ing upon the earlier of the death of the Husband/Wife or the emancipation of
each Child, the Husband/Wife agrees to furnish medical insurance for the benefit
of each Child, at hisfher own expense if not provided to him/her by his/her
employer. The Wife/Husband shall advise the other party of the availability and
cost of any medical insurance that may be furnished to him/her for the Chiidren
by an employer in order that the Husband/Wife need not duplicate coverage. For
uninsured medical or dental expenses, the Husband/Wife shall pay his/her Pro
Flata Share of such expenses, provided such expenses are reasonabie. The
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Husband's/Wife's “Pro Rata Share” of uninsured medical or dental expenses
under this paragraph is defined in paragraph 6 of this Article.

B. The Wife/Husband agrees that she/he will promptly filt out, execute and
deliver to the Husband/Wife all forms and provide all information, including
copies of bills, in conneclion with any application he/she may make for reim-
bursement of medical or dentai expenses under any insurance policy. Simifarly,
the Husband/Wife agrees that he/she will promptly fill out, execute and deliver fo
the Wife/Husband al forms and provide all information, including copies of bills,
in connection with any application shefhe may make for reimbursement of
medical or denial expenses under any insurance policy. {f either party shall have
advanced moneys for said expenses that are covered by insurance and for which
a recovery is made for insurance claims filed for said expenses, the payment by
the insurance carrier shall belong to the party so advancing said moneys and any
checks or drafts or proceeds thereof from the insurance carrier shall be promptly
tumed over 1o the party so advancing said moneys.

C. The Husband/Wife will furnish to the Wife/Husband promptly upon her/
his request documentation and other proof of hisfher compliance with the
provisions of this paragraph 2, and the WifefHusband, in addition, is hereby
authorized to obtain direct confirmation of compliance or noncompliance from any
insurance carrier or employer.

3. A. For purposes of paragraph 1 of this Article, the "Basic Child Support
Obligation” shall be, and be determined by the parties, as follows!

{) The parties shail first determine their combined income.

{iiy The pariies shall then multiply their combined income up to a
maximum of §.............. by the Appropriate Child Support Parcent-
ages.

(i} The parties shall pro rate between them the amount determined
under subparagraph (i) of this paragraph A in the same propor-
tions as each party’s income bears to their combined income.

(iv} The Husband’s/Wife’s pro rata share determined under subpara-
graph: (iii) of this paragraph A shali be the Basic Support Obligation.

B. The parties’ “combined income” shall be the sum of their respective
incomaes. “Income” shall mean the sum of the amounts determinad by the addition
of the iterns listed in subparagraphs (i) through {v) of this paragraph B, reduced by
the amount determined by the addition of the items listed in subparagraph (vi) of
this paragraph B:

(i) Gross income as should have been reported in the most recent
federal income tax retum, plus any tax-exempt income. For pur-
poses of this subparagraph (i), each of the parties shall be pre-
sumed to be required to file a federal income tax retum.

(i) To the extent not already included in gross income in subpara-
graph (i} of this paragraph B, investment income reduced by
necessary sums sxpended in connection with such investment;
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provided, however, that sums representing depreciation of real
estate shall not be considered necessary for purposes of this
paragragh.

{ii) To the extent not already included in gross income in subpara-
graph {i} and {ii} of this paragraph B, the amount of income or
compensation voluntarily deferred and income received, if any,
from the following sources:

{a) workers' compensation,

(b) disability benefits,

{c) unemployment insurance benefits,
{d) social security benefits,

{8} veterans benefits,

(f} pensions and retirement benefits,
{g) fellowships and stipends, and

(h} annuity payments.

(iv) An amount imputed as income based upon the party’s former
resources or income, if & court would determine that the party has
reduced resources or income in order to reduce or avoid his or her
chiigation for child support.

{v) To the extent not already included in gross income in subpara-
graphs (i) and (i) of this paragraph B, the following seif-employ-
ment deductions attributable to self-employment carried on by the
party:

{a} any depreciation deduction (other than any depreciation de-
duction in cornection with real estate) greater than deprecia-
tion calculated on a sfraight-line basis for the purpose of
determining business income or investment credits; and

(b) entertainment and travel expenses deducted from business
income to the extent said expenses reduce personal expendi-
tures.

{vi} The following shall be deducted from income:

(a) unreimbursed employee business expenses except o the
extent said expenses reduce personal expenditures;

(b} alimony or maintenance actually paid {o a spouse not a parly
to this Agreement pursuant to court order or valldly executed
written agreement;

{c} child support actually paid pursuant fo coust order or writien
agreement on behalf of any chitd for whom either parly has a
legal duty of support and who is not subject to this Agreement;

{d) public assistance;

{e) supplemental security income;

(fy local income or eamings taxes actually paid; and
{g) federal insurance contributions act (FICA) taxes actually paid.
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C. For purposes of paragraph 3{A) of this Article, the "Appropriate Child
Support Percentages” shall be as foilows:

{iy Forcombined income up to .. . Doliars (%.... )
.. percant ( %) durmg any pemod in whlch
al% Chlldz’en are unemancipated anci . percent (...

..%) during any period in which oraly ohe Chiid is unemanci-
pated; and

(i) For combined income over .  Dollars (B,

uptos.. vy s percen& ( ) dunng any
periodin whlch al! Chlldren are unemancrpat@d anci e

. percent (...........%) during any period in which oniy one bhlid
is unemancipated

4, A. The Basic Child Support Obligation shall be determined as of the fifieenth
(15th) day of the sixth (6th) month after the date of execution of this Agreement
{the date upan which the Husband’s/Wife's Basic Child Support Obligation
commences) and shall be radetermined as of the fifteen (15th) day of May in each
year the obligation exists (based upon the combined income for the period
covered by the most recent federal tax return, as set forth in paragraph 3 of this

Article).

8. Notwithstanding the provisions of paragraph 4(A) of this Article, the Basic
Chitd Support Obligation shall also be redetermined as of the happening of the
following events:

C.

{i} For three consecutive months the amount of the current income of

either parly, on an annualized basis, shall diverge twenty-five
nercent (25%) or greater from the amount of the annual income of
that party which was used to determine the current Basic Chiild
Support Obligation. Any redetermination of the Basic Child Support
Obligation which resulis under this subparagraph (i} shall be made
by annualizing the current income figures for such three-month
petriod; or

(i} The emancipation of any Child.
{i) No later than thirty (30} days before the date as of which the Basic

Child Support Obligation is to be determined (other than any such
date set pursuant to paragraph 4{B)}i} of this Article), each parly
shall submit to the other a copy of his or her most recent fedetal
incame tax return, and any supporting data that may be reasonably
required, and any other data necessary to establish combined
income under paragraph 3(B) of this Arlicle. Notwithstanding the
foregoing, in the event either party remarries and files joint returns
with a spouse or in the event that either party was not required to
file a federal tax return for the most recent tax year, such party may
elect to submit in lieu of the most recent federal tax retumn, a
ceriified statement of the amount of his or her income determined
in accordance with paragraph 3(B) of this Article

Copyright @ October 2003



A-27 SAMPLE FORMS Form 4

{ii} If the date as of which the Basic Child Suppaort Obligation is to be
determined is set pursuant {o paragraph 4{B)(} of this Article, the
party asserting the divergence of current income described in that
paragraph shall submit to the other party evidence substantiating
such divergence of current income.

{iii} Upon the request of either party, the other party shall make availa-
ble for examination by the requesting parly, ali data as shall be
reasonably necessary to enable the requesting party to determine
the accuracy of the other party’s claimed income.

(iv) Each party shall furnish notice to the other of any audits which may
be conducted in connection with any tax returns which may hereaf-
fer be submitted by him or her, and shali also furnish copies of any
letter or other instrument received fram any taxing authority setting
forth the resuit of such audit. In addition, each party shall inform the
other of any material change In the Income previously reported to
the other by any federal tax return or any certified statement.

5. For purposes of paragraph 2(A} of this Article, the Husband's/Wife's “Pro
Rata Share of Expenses” shall be the proportion that the Husband's/Wife’s income
bears to the parties’ combined income, as determined pursuant to paragraph 3(A) of
this Article.

6. A child shall be deemed “emancipated” for all purposes of this Agreement
upon the first to occur of the following events: (i) the Child's attaining the age of twenty-
one (21} years; {ii} the Child's marriage; (iii} the Child's death; {iv) the Child’s full-time
gainful employment excluding vacational and seasonal employment, provided, how-
ever, that if the Child shall cease to have full-time gainful employment, then upon that
event the Child shall no longer be regarded as emancipated until the occurrence of
another emancipation event, as defined in (i) through (i) above and (v) through (vii)
below; (v) the Child's primary residence away from the Wife’s/Husband's home other

~ than for attendance at school; {vi) the Child's entry into the Armed Forces of the United

States or into the Peace Corps or other similar service, provided, however, that upon
discharge from the Armed Forces, Peace Corps or other similar service, the Child shall
nat be regarded as emancipated until the occurrence of another emancipation event,
as defined in (i) through (v) above; or {vii) any event other than an event defined in (i)
through (vi) above that would constitute emancipation under the laws of New Yaork.

7. The parties have been advised of the provisions of a statewide Child Support
Standards Act with Guidelines for establishing appropriate amounts for child support
which is now effective in the State of New York (presently enacted as Section 240(1-b}
of the Domestic Relations Law and Section 413(1}(b) of the Family Court Act of New
York State) and that such guidelines may provide for different amounts of child support
and a different pattern of alloeation than that provided in this Agreement. Each of the
parties hereby voluntarily acknowledges that he or she is capable of providing and
willing to provide the amount of support he or she has agreed to provide in this
Agreement and agraes that he or she {8) doss not intend or desire that the Child
Support Guidsiines and Formula of Domestic Helations Law Section 240(1-b) and
Family Gourt Act Section 413(1}{b) or any other statuie apply to the parties; {b) will not
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seek modification of this Agreement or the child support arrangement provided hersin
on the grounds that application of the Child Support Formula of Domestic Refations
Law Section 240(1-b) and Family Court Act Section 413(1)(b) or any other statute
would result in a judgment or order of child support greater to or less than the
arrangement provided herein; and (c) heraeby elects that any and alf Child Support
Formulae and Guidelines that have been or hereafter may be enacted in this Siate
including, but not limited to, Domestic Relations Law Section 240(1-b) and Family
Gourt Act Section 413(1)}{b) or in any other State or jurisdiction to which the parties
ray be subject shall not apply to the parties.

The computations coniained in this Article are not material provisions of its
execution as between the parties, and neither parly is relying upon them or the
amounts set forth below in entering into this Agreement.

The calculation of the “Basic Child Support” obligation in accordance with the
aforementioned statutes, which would presumptively result in the correct amount of
child support to be awarded, is as follows:

[supply appropriate figures]

The parties have provided in this Agreement for an amount of child support other
than that which may be calculated based upon the Child Support Standards Act, in
consideration of other provisions of this Agreement and because the parties believe
that the level of support for the Children which they have agreed to provide is sufficiant
to satisfy all of the Children's needs.

8. The Husband shall be entitied to claim on his federal income tax return any
exemption deduction allowed for [names of Children, if any, that Husband can claim as
dependent(s) for income tax purposes] as a dependent{s) pursuant to the provisions
of Section 151 of the Code, and he shall also be entitled to claim any similar exemption
or deduction allowad by the New York State Income Tax Law, or under any other
income tax faw. The Wife agrees to sign, at the request of the Husband, a written
declaration of the type contemplated by Section 152(e}{2) of the Code to the effect that
she will not ciaim [names of Children, if any, that Husband can claim as dependent(s)
for income tax purposes ) as a dependent(s) for any taxable year in which the Husband
is entitled 1o an exemption deduction for [namas of Children, if any, that Husband can
claim as dapendeni(s) for income tax purposes] under the terms of this paragraph.

9, The Wife shall be entitled to claim on her federal income tax retumn any
exemption deducticn allowed for [names of Children, if any, that Wife can claim as
dependeni{s} for income tax purposes] as a dependeni(s) pursuant to the provisions
of Section 151 of the Code, and she shall also be entifled to claim any similar
examption or deducticn allowed by the New York State Income Tax Law, or under any
other income tax law. The Husband agrees io sign, at the request of the Wife, a written
declaration of the type contemplated by Section 152(e}{(2) of the Cade to the effect that
he will not claim [names of Children, if any, that Wife can claim as dependent(s) for
income fax purposes) as a dependeni(s) for any taxable year in which the Wife is
entitied to an exemption deduction for [names of Children, if any, that Wife can claim
as dependent(s) for income tax purposes] under the terms of this paragraph.
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ARTICLE V
Settlement of the Property Righis of the Husband and Wifed

1. The parties agree that except for the dispositions provided in this Article V,
each pariy shall retain full ownership and control of all property presently standing in
his or her name, whether individually, jointly or otherwise, or which may be heid for his
or her benefit by third parties, or to which he or she shall have any right of whatsoever
nature, and whether such property interests or rights are present or contingent, vested
or unvested, and each agrees that all such propeniy is the separate propetiy of the
other and shall belong fo the other alone.

2. The Husband owns in his sole name the following assets: [designate assels
owned by Husband, title to which will be retained by him]

3. The Wife owns in her sole name the following assets: [designate assels
owned by Wife, title to which will be retained by her]

4. Upon the date of execution of this Agreement, the Husband/Wife shall pay to
the Wife/Husband the sum of [amourt, if any, Husband or Wife will pay fo the other
upon signing this Agresment].

5. The parties agree to divide equitably between themselves, all of the furniture,
furnishings, rugs, pictures, books, silver, plate, china, glassware, objects of ari, and
other tangible personal property acquired by them during the course of their marriage.

ARTICLE VI
Liability for Debts of Husband and Wife

Each of the parties hereto represents and warranis that from and after the date of
this Agresment, he or she will not contract any debis, charges or liabilities for which
the other party, or his or her property or estate, shall be or become answarable or
liable, and, except as otherwise provided by this Agreement, each of the parties hereto
covenants and agrees that he or she will indemnify and save the other party harmiess
from any and all claims made by third pariies because of any debis or liabilities
heretofore or hereafter incurred by him or her

‘ ARTICLE Vi
Tax Treatment of Payments Made by Cne Patty to the Other

No payment made in cash or in kind by the Husband/Wife or the Wife/Husband
which may be construed as being to or for the benefit of the other, whether made
hereunder or otherwise, shall be includable under Section 71 of the Code in the gross

3The attorney-drafter should address any property which may require special
consideration. Such property may include Interests in limited partnerships, life insurance policies
and retirement pians.
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income of the Wife/Husband or the Hushand/Wife, nor deductible under Section 215
of the Code hy the WifefHusband or the Husband/Wife.

ARTICLE Vli}
Income Taxes

1. Each party represents that to the best of his or her knowladge all Federal,
State and local income faxas on all joint returns previously filed by the parties have
bean paid, that no interest or panalty is due, and that no fax deficiency proceeding is
pending or threatened with respact to them.

2. In the event of any audit or proposed deficiency arising out of any joint tax
return previously filed, each party will cooperate with the other to contest or compro-
mise the proposed deficiency. Such cooperation shall include, but shall not be limited
to, the following:

A. The making available of such books, records, and other data as may be in
a party’s possession or under his or her controi and necessary with respact to the
conduct of any tax audit or examination or necessary to the resolution of any
dispute arising thereunder;

B. Joining in and executing any protest, petition or document in connection
with any proceedings for the purpose of contesting, abating or reducing any tax,
penally or interest assessed or due, or any part thersof.

3. Any additional tax assessment, penalty and/or interest relating to joint in-
come tax retumns filed by the parties in the past shall be bome by the party whose
income, deductions or credits are the cause of such assessment, penalty andfor
interest, and the party so bearing sald assessment, penalty andfor interest agrees to
indernify and hold harmless the other with respect thereto.

4. Any tax overpayment for which a refund is received by the parties with
respect to a joint return filed by them shall be shared jointly by the parties.

ARTICLE IX
Financial Disclosure and Fairness of Provisions Contained Herein

1. Each of the parties represents that the assets attributed to him or her on
Exhibits E and F annexed hereto is a full and complete statement of his or her assets
as of the dales shown on said Exhibit, and that the values ascribed o such assets are
accurate. Each acknowiedges that the other is entering into this agreement in reliance
upon the represeniation made by the other with respect to his or her assets, and each
states that there has been no material change in comiposition of his or her assets norin
their vaiue since the dates so shown,

2, Each party represents and acknowledges that the financial and other provi-
sions of this Agreement are adequats, fair and reasonable, within the meaning of
Paragraph 3 of Section 236, Part B, of the Domestic Relations Law of the State of New
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York, in view of their respective resources, needs and earning capacity, and in view of
the factors set forth in Paragraphs 5{d) and 6{a) of Section 236, Part B, of the
Domestic Relations Law of the State of New York.

3. Each parly hereto declares that he or she is entering info this Agreement
freely and of his or her own volition, with a compiete understanding of all the terms and
provisions contained herein.

ARTICLE X
Waivers and Releases

1. Except for the obligations assumed hereunder, and subject to the provisions
of Article Xil hereof, each of the parties hereby WAIVES and RELEASES any and all
rights in the real or personal property of the other, or in the estate of the other, or which
may be assertable against tha other, which he or she has acquired or shall acquire by
reason of marrlage to the other, or which he or she has or shall have as a spouse,
surviving spouse or former spouse of the other, whether arising under the faws of the
State of New York or under the laws of any other jurisdiction, and whether now owned
or hereafter acquired, including, without miting the generality of the foregoing, the
following:

A. Any right to have proparly acquired by either or both of the parties during
their marriage treated as marital property or community property or quasi-com-
munity praperty, or to seek an equitable distribution or other division of such
property, or to seek a distributive award or any other similar interest, it being the
intent of sach of the parties to provide for the distribution of their property by this
Agreement as is presently parmitted pursuant o Paragraph 3 of Section 236, Part
B, of the Domestic Relations Law of the State of New York.

B. Any other right fo share in the property or estate of the other during his or
her fifetime, however such right might arise or of whatever nature.

C. Any right io share in the property or estate of the other upon his or her
death, whether such right is in the nature of an inheritance, a right {o intestate
distribution, a right to elect against the will of the other, a right of curtesy, dower,
spouse's exemption or allowance, a homestead right, a usufruct in the property of
the other, or any other right of a nature similar to the foregoing.

D. Any right to act as the administrator of the estate of the other, or as
conservator, commitiee or guardian of the person or property of the other, except
to the extent voluntarily appointed pursuant to an instrument executed after the
date hereof.

E. Any right to receive support or maintenance from the other during their
marriage or following termination of their marriage, whether such termination
occurs by reason of the dissolution of the marriage or by reason of the death of
one of the parties; subject, however, to Section 5-311 of the General Obligatiohs
Law of the State of New York, it being agreed between the parties that neither
support nor maintenance is desired or necessary.
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2. Each of the parties dees haraby mutually release and discharge the other
framn any and all other actions, suits, rights, claims, demands and obligations whatso-
ever, both in law and in equity, which either of them ever had, now has, or hereafter
may have against the other upon or by reason of any matter, cause of thing up to the
date hereof, it baing the intention of the parties that henceforth there shall exist, as
between them, only such rights and obligations as are specifically provided for in this
Agreament.

3. Each parly agrees that he or she wili execute any further waivers, releases,
assignments, deeds ar other instruments which may be necessary {o effectuate or
accamplish the purpase of the waivers and releases cantained in his Arlicle and in
any other Article of this Agreement . In this connection, each of the parties, upon the
request of the other, expressly agrees to consent to any disposition, beneficiary
designation, and selaction of the form of distribution of any pensicn or other qualified
plan benefits accrued by or for the other.

4. Nothing herein containad in this Article shall be deemed to constitute a waiver
by either party of any devise or bequest made to him or her by any Will ar Codicil of the
other exacuted after the date of this Agresment.

ARTICLE Xi
Costs to Be Borne by Defaulting Party

If either party is in default in the performance of any of the provisions of this
Agreement, and if said default is not remedied within fifteen (15) days after the sending
of a written nofice by registered mail to the defaulting pary specifying such default,
and if the other party shall institute and prevail in arbitration or legal proceedings to
enfarce the performance of such provisions by the defaulting party, then the defaulting
party shali pay to the other party the necessary and reasonable arbitration costs, court
costs and reasonable attorneys’ fees incurred by the other party in connection with
such arbitration or legal proceedings.

ARTICLE XH
Each Party Shali Be Free to institute Suit for Divorce

Each of the parties shall be free at any time hereafter fo instituie suit for absolute
divorce against the other. The execution of this Agreement shail not be deemed to
constitute a waiver or forgiveness of any conduct on the part of either party which may
constitute grounds for divarce.

ARTICLE Xill
Effect of Reconciliation or Resumption of Marital Relations;
Effect of Matrimonial Decrees

1. This Agreamaent shall not be invalidated or otherwise affected by a temporary
recanciliation betwaen the parties hereto or a resumption of marital relations between
thern.
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2. The parties hereto covenant and agree that in the event that either of them
shall obtain a final judgment or decree of separation or divorce, under the laws of any
jurisdiction, it shall contain no provision for the support and maintenance of the Wife or
of the Husband and no provision for the settlement of the property tights of the parties
hereto except as herein provided.

The parties hereto agree to submit this Agreement to the court granting such
separation or divorce for ratification, confirmation, approval and adaoption, it being their
desire that the Agreement shall be ratified, confirmed, approved and fully adopted by
the court and incorporated in any stuch judgment or decres. Notwithstanding such
incorporation, the terms and provisions of this Agreement shall not bs merged in any
such judgment or decree but shalt in all respects survive the same. Each of the parties
agrees that he or she will seek no modification of the Agreement through application to
the court granting any judgment or decree of separation or divorce, or by application to
any other court,

ARTICLE XiV
General Provisions

1. This Agreement and all the obligations and covenants hereunder shall bind
the parties hereto, their heirs, execwtors, administrators, legal representatives and
assigns and shall inure to the benefit of their respective heirs, executors, administra-
tors, legal representatives and assigns.

2. No modification, rescission or amendment to this Agreement shall be efiec-
tive unless in writing signed by the parties hereto and acknowledged in the manner
required to entitie a deed to be recorded,

3. This Agreement and its provisions supercede any prior agreements, if any, of
the parties and is the complete and entire agresment of the parties.

4. This Agreement shall be governed by the Laws of the State of New York

5, Each of the parties hereto, without cost to the other, shall at any time and
from time to time hereafier execute and deliver any and all further instruments and
assurances and perform any acts that the other party may reasonably request for the
purpose of giving full force and effect to the provisions of this Agreement

6. Each of the parties has carefully read this Agreament prior fo the signing
thereot.

7. In the svent that any term, provision, paragraph, or article of this Agreement
is or is declared illegal, void or unenforceabie, the same shall not affect or impalr the
other terms, provisions, paragraphs or articles of this Agreement The doctrine of
severability shall be applied. The parties do not infend by this statement to imply the
filegality, voidness or unenforceability of any term, provision, paragraph or articie of
this Agreement.

8. Failure of either parly to insist on the performance of any provisions herein by
the other party shall not be deemed o be a waiver of such provisions thereafter or of
any other provisions herein, or a walver of any subsequent breaches thereof. No
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modification or waiver of any of the terms of this Agreement shall be valid unless in
writing and signed by the parties hersto.

9. Each of the parties has obiained independent legal advice from counsel of his
or her own selection. The Husband was represented in the preparation and exacution
of this Agreement by [name and address of Husband's attorney]. The Wife was
represented in the praparation and execution of this Agreement by [name and address
of Wife's atforney].

IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and
seals the day and year first above writien,

{notary clauses omitted]
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FORM 5 '

SIMPLE WILL FOR MARRIED PERSON--NO CHILDREN UNDER AGE
21—RESIDUE OUTRIGHT TO SURVIVING SPOUSE OR
DESCENDANTS

I [name of tesiator], of [domicile of testator), do make, publish and declare this to
be my Last Will and Testament, hereby revoking all wills and codicils at any time
heretofore made by me.

FIRST:

A. lgive and bequeath all furniture, furnishings, rugs, piciures, books, silver,
plate, linen, china, glassware, obiecis of art, wearing apparel, jewelry, automo-
biles and their accessories, and all other tangible personal property (excluding
cash and bullion) owned by me at the time of my death and primarily used in a
irade or business at the time of my death to my husband/wife,' [name of
spouse], if he/she survives me, or, if he/she does not survive me, to my children
who survive me, o be divided between/among them by my Executor/Execu-
tors, in the exercise of sole and absolute discretion, in as nearly equal portions as
may be practicable, having due regard for the personal preferences of my
children.?

B. The bequest of any sculpture, painting or other item of artwork under this
Article shall inciude all applicable copyrights and other rights of reproduction
therein. | direct that the decision of my Executor/Executors as to the identifica-
tion and distribution of any property under this Articie shall be final and binding on
alt persons having an interest in my estate. | direct my Executor/Executors o
pay as an expense of administration of my estate the cost of shipping any item
begueathed in this Article to the legates thereof.

SECOND: | give and devise all real property owned by me at the time of my death
and used by me or by my family as a place of residence (whether permansnt,
temporary or seasonal) or held in connection with such use, including all buildings
thereon and all rights and easements appurtenant thersto and ali policies of insurance
relating thereto, to my husband/wife, [name of spouse], if he/she survives me, or, if
he/she does not survive me, to my children who survive me, in equal shares per
capita, as enants-in-common ?

THIRD: | give, devise and bequeath all the rest, residue and remainder of my
property and estate, both real and personal, of whatsoever kind and wheresoever
situated, which | own or am entitled to dispose of at the time of my death 1o my
husband/wife, [name of spouse}, if hefshe survives me, or, i hefshe does not
survive me, 1o my descendants who survive me, per stirpes, or, if no descendant of

' Boidface type here and throughout this form indicates terms that must be tailored to the
specific situation. Only the applicable cheice should appear in the final document,

2 Conslder changing this disposition to descendants, per stirpes, if appropriate.

* Consider changing this to an authorization or direction to Executors {o self and/or add
property or proceeds to the residuary estate, if appropriate.

Copyright © October 2003



Form § APPENDIX A-36

mine survives me, to [name of beneficiary or beneficiaries to receive property if neither
spouse nor any descendant survives].

FOURTH: If any individual under the age of twenty-one (21) years becomes
entitled to any property from my estate upon my death ar any property ftom any trust
created hereunder upon the termination thereof, such properiy shall be held by, and |
give, devise and bequeath the same 1o, my Executar/Executors hereinafter named,
IN TRUST, for the foliowing uses and purposes:; To manage, invest and reinvest the
same, fo collect the income thereof and to apply the net income and principal to such
extent (including the whole thereof) for such individual's general use and at such time
or times as my Executor/Executors, in the exercise of sole and absolute discretion,
shall determine, until such individual reaches the age of twenty-one (21) years, and
thereupon to transfer, convey and pay over the principal of the trust, as it is then
constituted, to such individual. Any net income ot so applied shall be accumulated
and added fo the principal of the trust at least annually and thereafter shall be heid,
administered and disposed of as a part thereof. Upon the death of such individual
before reaching the age of twenty-one (21) years, my Executor/Executors shall
transfer, convey and pay over the principal of the trust, as it is then constituted, to such
individual's executors or administrators.

if my Executor/Executors, in the exercise of sole and absolute discretion, shall
determine at any time not to transfer in trust or not to continue to hold in frust, as the
case may be, any part or ail of such property, my Executot/Executors shall have full
power and authority to transfer and pay over such property, or any part thereof, without
bond, to such individual, if an adult under the law of the state of his or her domicile at
the time of such payment, or to his or her parent, the guardian of his or her person or
property, or to a custedian for such individual under any Uniform Gifis to Minors Act or
Uniform Transtfers to Minors Act pursuant to which a custedian is acting or may be
appointed, or to the person with whom such individual resides.

The raceipt of such individual, if an adult, or the parent, guardian or custodian, or
any other person to whom any principal or income is transferred and paid over
pursuant to any of the above provisions, shall be a full discharge to Executor/
Executars fram all liability with respect thereto.

FIFTH: If my husband/wife, [name of spouse], dies simuiianaously with me or in
such circumstances as to render it impossible to determine who predeceased the
other, | direct that | shall be deemed to have predeceased/survived my hushand/
wife and that the provisions of this Will shall be construed upon that assumption

SIXTH:

A. All estate, inheritance, legacy, succession, transfar or other death taxes,
including any generation-skipping transfer tax imposed on any direct skip transfer
(including any interest and penalties thereon), imposed by any domaestic or
foreign taxing authority with respect to all property taxable by reason of my death
and which passes under this Will shall be paid out of my residuary estate as an
expense of administration with no apporticnment within my residuary estate and
with nio right of reimbursement from any recipient of any such property.

* Note that the dispositive provislons need to be conslstent with both husband's and wife's
Wills.
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B. [authorize my Executor/Executors to make such elections under the tax
laws as my Executor/Executors, in the exercise of sole and abselute discretion,
may deem advisable, regardiess of the effect thersof on any of the interests under
this Will, and | direct that there shall be no adjustment of such interests by reason
of any action taken by my Executor/Executors pursuant hereto

C. lauthorize my Executor/Executors, in the exercise of sole and absolute
discretion, to make any adjustment fo tax basis authorized by law, including but
not limited to increasing the basis of any property included in my estafe, whether
or not passing under this Will, by allocating any amount by which the bases of
, asseis may be increased. My Executor/Executors shall be under no duty and
{ shall not be required to allocate basis increase exclusively, primarily, or at alt fo

assels passing under the Will as opposed to other property included in my estate.
| waive any such duty that otherwise would exist. My Executor/Executors may
elect, in the exercise of sole and absclute discretion and without permission of
any court or other authority, to allocate basis increase to one or more or all assets
that the Executor/Executors may recsive or in which the Executor/Executors
may have a personal interest, to the partial or total exclusion of other assets with
respect to which the election could be made. Any such allocation shall not cause
any Executor to be liable fo any person or {o be subject to removal or forfeiture of
commissions or other compensation.

SEVENTH:

A. | appoint [name(s} of Executor(s}] Executor/Executors of this, my Last
Will and Testament. If [name of Executor] falls to qualify or ceases o act as
Executor, | appoint iname of successor} as Executor in hisfher place. If [name of
Executor] fails to qualify or ceases to act as an Executor, | appoint [name of
successor Executor] as Executor in his/her place.

B. Subject to the provisions of paragraph A of this Article, if at any time and
for any reason there is only one Executor acting hereunder, | authorize, but do not
direct, such Executor to appoint such individuai(s) or such bank or trust company
as such Executor, in the exercise of the sole and absolute discretion, shall seiect
as successor Executor/Executors, to act in his, her or its place if he, she or it

~ should cease to act provided, however, that at no time shall more than one (1)

bank or trust company be acting as Executor heraunder. Any such appoiniment

) shali be made by a written instrument filed with the clerk of the appropriate court

( and may be revoked by the appointing Exscutor in the same manner prior to is

‘ becoming &fiective and succesded by a later appointment, the last such appoint-
ment to control.

C. Any Executor may resign from office without leave of court at any time
and for any reason by filing a written instrument of resignation with the clerk of the
appropriate court,

D. Whenever the terms “Executor” or "Executors” are used in this Will, they
shall be deemed to refer to the Executor or Executors acting hereunder from time
to time. Except as otherwise provided herein, each Executer taking the place of
any other Executor shall have all the same estates, powers, discretions and
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duties, including any power hereinabove given io fill vacancies, as if appointed an
original Executor of this my Will.

EIGHTH: [ direct that my Executor/Executors shall not be required to file afhy
inventory of my estate and that ne Exscutor, Trustee or Guardian shall be requirad to
give any bond, whether in connection with any advance payment of fiduciary compen-
sation under Sections 2310 and 23117 of New York's Surrogate’s Court Procedure Act
or otherwise. If, notwithstanding the foregoing direction, any bond is required by any
law, statule or rule of court, no sureties shall be required theraon.®

NINTH: In addition to, and not by way of limitation of, the pawers conferred by law
upon fiduciaries, | hereby expressly grant to my Executor/Executors with respect to
my estate and with respect to each of the trust estates herein created, including any
accumnulated income thereof, the powers hereinafter enumerated, all of such powers
so conferred or granted 1o be exercised in absolute discretion: To purchase o
otherwise acquire, and to retain, whether originally a part of my estate or subsequently
acquired, any and all stocks, bonds, notes or other securlties, or any variety of raal or
personal properly, including securitias of any corporate fiduciary, or any successor ar
affiliated corporation, interests in common trust funds and securities of or other
interests in investment companies or investmant trusts, whether or not such invest-
manis be of the character permissible for investments by fiduciaries; o sell, lease,
pledge, mortgage, fransfer, exchange, convert or otherwise dispose of, or grant
options with respect o, any and all property at any fime forming a part of my estate or
any trust estate, in any manner, at any time or times, for any purposes, for any prices
and upon any terms, credits and conditions; whenever no corporate fiduciary is acting
hereunder, o piace all or any part of the securities which at any time are held by my
sstate, or any trust estate, in the care and cusiody of any bank or trust company, with
no obligation while such securities are so deposited, ta inspect or verify the same, and
with no respoensibifity for any loss or misapplication by the bank or trust company, to
have all stocks and registered securities placed in the name of such bank or frust
company or in the name of its nominee, {o appoint such bank or trust company agsnt
and attorney to collect, receive, receipt for and disburse any income, generally fo
perform the duties and services incident to a so-called custodian account and to
allocate the charges and expenses of such bank or trust company fo income or
principal, or partially to income and partially to principal; fo appoint, employ and
remove, at any time and from time to time, any accouniants, attorneys, investment
counsalors, expert advisers, agents, clerks and employees, and to fix and pay their
compensation from income or principal, or partially from income and parially from
principal; to borrow money from any lender, including any corporate fiduciary, for any
purpose connected with the protection, preservation, or improvement of my estate or
any irust estate, and as security to mortgage or pledge any real or personal praperty

5 [f non-New York resident, replace this paragraph with the following:

To the extent permitted by law, | direct that my Executor/Executors shall not be
required to fils an inventory of render an accounting of my estate and that no Executor,
Trustee, donge of a power in trust, life tenant or Guardian shall be required to give any
bond, whether in gennection with any advance payment of fiduciary compensation undar
any statute or otherwise. If, notwithstanding the foregoing direction, any bond is required
by any law, statute or rule of court, no sureties shali be required thereon
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forming a part of my estate or any trust estate upon any terms and conditions; to
compromise and adjust any claims or demands of my estate or any trust estate against
others, or of others against my astate or any trust estate; to make distribution in kind
{including in satisfaction of pecuniary bequests), and to cause any distribution io be
composed of cash, property, or undivided fractional shares in property different in kind
from any other distribution, without regard to the income tax basis of the property
distributed to any beneficiary or any trust; whenever permitted by law, to employ a
broker-dealer as custodian for all or any part of the securities at any time held by my
estate or any trust estate, and to register such securities in the name of such broker-
dealer; and to execute and deliver such instruments as may be necessary to carry out
any of these powers.

TENTH:

A, As used in this WIill, the terms “child,” “children,” "descendant” and
“descendants” are intended to include adopted persons and the descendants of
adopted persons, whether of the blood or by adoption 8

B. A disposition in this Will to the descendants of a person per stirpes shalt
be deemed to require a division into a sufficient nurnber of equal shares to make
one (1) such share for each member living at the time such disposition becomes
effective of the class consisting of first generation below such person which has
members living at the time such disposition becomes effective, with the same
principle to be applied in any required further division of a share at a more remote
generation .’

C. A disposition in this Will o the children of a person per capita shall be
deemed to require a division into a sufficient number of equal shares to make one
(1) such share for each child living at the time such disposition becomes effective.

% The attormney-drafter must ascertain whether this definition is what the client wishes

7 The attorney-drafter must ascertain whether this definition is what the client wishes An
afternative definition of “per stirpes” Is as follows:;

A disposition in this Agreement to the descendants of a person per stirpes shall
be deemed to require a division into a sufficient number of equal shares to make one
share {for gach child of such person fiving at the time such disposition becomes
effective and one share for each then deceased child of siich person having one or
more descendants then living, regardless of whether any child of such person is then
living, with the same principle to be appliet in any required further division of a share
at & more remote generation.
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ELEVENTH: | diract that the validity and effect of this Will and the testameniary
dispositions contained herein shall be governad by the laws of the Siate of [applicable
law] in effect from time to time.

IN WITNESS WHEREOQF, |, [name of testator], have to this my Last Will and
Testament subscribed my name and set my seal this [date of execution of Will].

e (L8

Subscribed and sealed by the Testator in the presence of us and of each of us,
and at the same tima published, declared and acknowledged by him/her to us 1o be
his/her Last Will and Testament, and thereupon we, at the request of the said
Testator, in hisfher presance and in the presence of each other, have hersunto
subscribed our names as witnesses this [date of axacution of Wilt]

werenmn TESIAING AL e e e e

ceennnn FESIAING AL

weeeeen o TESHNING &L
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NOTE: ATTESTING WITNESSES SHOULD READ CAREFULLY BEFORE
SIGNING THIS AFFIDAVIT—NOTARY SHOULD NOT BE A PARTY OR WITNESS

STATE OF NEW YORK }
D880
COUNTY OF NEW YORK )

Each of the undersigned, individually and severally being duly sworn, deposes
and says:

The within Wili was subscribed in our presence and sight at the end thereof by
{name of fesfator], the within-named Testator, on [daife], at [address] in [Cily or
County], New York.

Said Testator at the time of making such subscription declared the instrument so
subscribed to be his/her Last Will and Testament.

Each of the undersigned thereupon signed his or her name as a wilness at the
end of said Will at the request of said Testator and in hisfher presence and sight and in
the presence and sight of each other.

Said Testator was, at the time of so executing said Will, over the age of eightesn
{18) years and, in the respective opinions of the undersigned, of sound mind, memory
and understanding and not under any restraint or in any respect incompetent to make
a will,

The Testator, in the respective opinions of the undersigned, could read, write and
converse in the English language and was suffering from no defect of sight, hearing or
speech or from any other physical or mental impairment which would affect histher
capacity to make a valid will. The Will was executed as a single, original instrument
and was not executed in counterpars.

Each of the undersigned was acquainted with said Testator at said time and
makes this afiidavit at his/her request.

The within Wil was shown to the undersighed at the time this affidavit was made,
and was examined by each of them as to the signature of said Testator and of the
undersigned.

The foregoing instrument was executed by the Testator and witnessed by each of
the undersigned affiants under the supervision of [name of supervising attorney), an
attorney-at-law.

Severally sworn to before me this
cevmrnn e TBY OF e ey 200

Notary Public
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FORM 6 -
WILL FOR MARRIED PERSON-~CHILDREN UNDER AGE 21-—CREDIT
SHELTER AMOUNT INTO BYPASS TRUST—RESIDUE OUTRIGHT TO
SURVIVING SPOUSE OR DESCENDANTS!

|, Iname of testator), of {domicile of testator], do make, publish and deciare this to
be my Last Will and Testament, hereby revoking all wills and codicils at any fime
heretofore made by me.

FIRST:

A. 1give and bequeath all furniture, furnishings, rugs, pictures, books, silver,
plate, linen, china, glassware, objects of art, wearing apparel, jewelry, automoe-
biles and their accessories, and all other tangible personal property (exciuding
cash and bullion) owned by me at the time of my death and used primarily in a
trade or business at the time of my death to my hushandiwife,? [name of
spouse], if hefshe survives me, or, if he/she doas not survive me, fo my children
who survive me, to be divided between/among them by my Execufor/Execu-
tors, in the exercise of sole and absolute discretion, in as nearly equal portions as
may be practicable, having due regard for the personal preferences of my
children ®

B. Notwithstanding the foregoing, if any child of mine who becomes entitled
to properly pursuant io paragraph A of this Article FIRST is under the age of
twenty-one (21} years at the time of my death, 1 direct my Executor/Executors,
after appropriate consultation with such child and with his -or her Guardian or
Guardians, if any, or with the person with whom such child resides, to select from

' This form contemplates that the entire estate will not gualify for the federal estate tax
marital deduction under Section 2056(b)(7) of the Intemal Revenue Code. The amount of the
trust hetd for the surviving spouse and descendants is intended to equal the Testator's appiicable
exctusion amount.

Note that on account of the tax-driven definition of the applicable exclusion (or “credit
shelter”} amount, the bypass trust may comprise some or ali of the assets of the decedent's
estate. Pursuant fo the Economic Growth and Tax Relief Reconciliation Act of 2601 (“EGTRRBA",
fo the extent not used with respect to lifetime taxable gilts, the unified credit allowed under
Section 2010 of the Code may protegt $1,000,000 of assets in 2003 {and years after 2010);
$1,500,000 in 2004 and 2008; $2,000,600 in 2006 through 2008; and $3,500,000 in 2009 Under
EGTRRA, the federal estate tax is repealed for 2010,

The attormey-drafter also should consider whether the stale's death tax system is
“decoupled” from the federal estate tax system, especially the credit aliowed under Section 2011
of the Code. In such & case, the use of a federal estate {ax-driven formula such as the cne
cortained in this form may resull in some state death tax Babitity which otherwise could have
been avoided {or reduced)} if the formula were tied instead to the state death tax exemption
Further complications could arlse, however, if the estate is divided based upon the state death
tax exemption. See, eg, hrrp:ff’ww.!awanthewép..com; Bruce D Steiner, “Coping With the
Decoupling of State Estate Taxes After EGTRRA," 30 Est Plan 167 (April, 2603), 2603 WL
1604962 (WGEL).

For an analogous structure, which does not rely on a tax-driven division of the residus, see
note 9 below.

2 Boldface type here and throughout this form indicates terms that must be tailored to the
specific situation. Only the applicable choice should appear in; the final document

3 Consider changing this disposition to descendanis per stirpes, if appropriate
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the property hersin bequeathed to such child such articles, if any, as my Execu-
tor/Executors, in the exarcise of sole and absolute discration, may deem appro-
priate for ownarship by such child. Any articles so selected shall be dalivered to
the Guardian or Guardians or {o the person with whom such child resides to be
held, without bond, for such child’s benefit, and the receipt of such Guardian or
Guardians or such person, as the case may be, shall constitute a complete
discharge to my Executor/Executors with respect to any such articles so deliv-
ered. Any articles not so selected shali be sold and the net proceeds of sale shall
be added to the principal of the trust held for such child in accordance with the
provisions of Article SEVENTH, thereafter to be held, administered and disposed
of as a part therecf.®

C. The bequest of any sculpture, painting or other item of artwork under this
Article shall include all applicable copyrights and other righis of reproduction
therein. | direct that the decision of my Executor/Executors as to the identifica-
tion and distribution of any property under this Article shalt be final and binding on
all persons having an interest in my estate. | direct my Executor/Executors to
pay as an expense of administration of my estate the cost of shipping any item
baqueathed in this Article to the legatee thereof.

SECOND:

A, | give and devise all real property owned by me at the time of my death
and used by me or by my family as a place of residence (whether petmanent,
temporary or seasonal) or held in gonnection with such use, including all buildings
thereon and all rights and easements appurienant thereto and all policies of
insurance relating thereto (my “real property”), o my husband/wife, [name of
spouse], if hefshe survives me, or, if hefshe does not survive me, | diract that
said real property shall be sold and that the net proceeds of sale be added to my
residuary estate thereafter to be held, administered and disposed of as a part
thereof.s

B. | give, devise and bequeath all slock ownad by me at the time of my death
in any corporation which is the owner of any building in which | have a cooperative
apariment, together with any lease to such apartment and all right, title and
interest owned by me at the time of my death in and to any agreements relating to
said building and the real property on which it is located, together with alf policies
of insurance relating thersio {(collectively, my “cooperative apartment”) to my
husband/wife, [name of spouse], if hefshe survives me, or, if he/she does not
survive mae, | direct that sajd cooperative apariment shall be sold and that the net
proceeds of sale be added to my residuary estate thereafter to be held, adminis-
tered and disposed of as a part thereof 8

4 Consider changing this to an authorization as opposed to a direction to sell

% Consider changing this disposition to surviving descendants, per stirpes as tenants-in-
commeoen of surviving children per capita as tenants-in-common, if appropriate.

& See note 4, above.
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THIRD:?

A. | give and bequeath the following amounts o the following individuals
who survive me:

1o o, DONGES (B ) 10 In@me of lagatee);
2 oo e DoMlArs (8. ) to [name of legateel];
3e e e 0NETS (S ) O Ename of legatee].

B. | give and bequeath the following amountis to the following charitable
organizations to be used by each {or its general purposes, unless otherwise noted

below:
1o e DOVATS (B 0) YO fRame of legatee instifu-
tion1;
20 . Dollars ($... ) to [name of legatee institu-
tion?;
B v e DOlES (.o} 10 [name of fegatas institu-
tion}®

FOURTH: If at the time of my death | have any power of appointrment aver any
property then held in frust or ctherwise { hersby declare that [ intend not to exercise
such power and that nothing herein contained shall constitute an exercise thersof in
whole or in part.

FIFTH: All the rest, rasidue and remainder of my property and estate, both raal
and parsonal, of whatsoever kind and wheresoever situaled, of which | shall die seized
or possessed or of which [ shall be entitled to dispose of at the time of my death (my
“residuary estate®), after the payment therefrom of my funeral expenses, my debts, the
expenses of administering my estate and the faxes directed in Aricle NINTH to be
paid from my residuary estate (my “net residuary estate”), shall be disposed of as
follows:

A, If my husband/wife, [name of spouse], survives me, | direct that my net
residuary estate shall be divided into two portions, to be known as Portion A and
Portion B.?

7 | the spouse survives the testator, consider making these gifts to the spouse with the
suggestion that the spouse then give the gifts to the selectad individuals and/or charities,

® Consider using a charitable remainder trust to receive ratirement benefits if analysis
shows that a charitable remainder {rust would be more beneficial in the event that the spouse
does not survive the testator.

8 Alternately, consider revising this Aricle o provide that the entire net residuary estate
passes to the surviving spouse. Then, within nine months of the first spouse’'s death, the
surviving spouse may disclaim property otherwise qualifying for the federal estate tax marital
daduction, thereby taking full advantage of the decedent's unused federal or state estale tax
exemptian, if any. The survivor could disclaim into a trust in which he or she has an interest, such
as the “Portion A" Trust held under paragraph A of Article SIXTH Sample disclaimer language is
as foltows:
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1. Portion A shall consist of (a} that fractional part of my net residuary
estate of which (i) the numerator shall be an amount equal to the maximum
amount by which my federal taxable estate {or, if there is no federal estate tax
in effect at the time of my death, my taxable estate as determinad for death
tax purposes under the law of the state of my domicile as in effect af the date
of my death) may be increased without causing an increase in the federal
estate tax payable by reason of my death {or, if there is no federal estate tax
in effect at the time of my death, without causing an increase in state death
taxes payable by reason of my death), afier taking into account all credits
available against such tax, and (il} the denominator of which shall be the
value of my net residuary estate as finally determined for federal estate tax
purposes (or, if there is ne federal estate tax in efiect at the time of my death,
for death tax purposes under the law of the state of my domicile a5 in effect at
the date of my death) or {b) my entire net residuary estate, if there is neithera
federal estale tax in effect at the time of my death nor any death iax in effect
at the time of my death under the law of the state of my domicile at the time of
my death.

For this purpose, my federal taxabie estate shall be determined before
giving effect o this subparagraph 1 of this paragraph A and befere giving
efiect 1o any disclaimer or renunciation which my husband/wife may make
of any interests in property passing to him/her upon my death whether under
this Will or otherwise, and on the basis that the election under Section
2056(b)(7) of the Code has been made wherever appiicable with respect {o
all property includable in my estate for federal estate tax purposes (or, if there
is no federal estate tax in effect at the time of my death, any comparable
section for death tax purposes under the law of the state of my domicile as in
effect at the date of my death) whether under this Will or otherwise, regard-
tess of what election is in fact made, and after taking into account all credits
avallable against such tax, except that the credit for state death taxes shall

If my husband/wife, or his/her Executor/Executors, shall disclaim or renotnce his/
her interest in any part or all of my net residuary estate, | give, devise and bequeath
such part or all of my net residuary estate so disclaimed {o the Trustee/Trustees
herelnafter named, IN TRUST, fo ba held and disposed of as a separate trust in
accordance with the provisions of paragraph A of Article SIXTH.

The advantage of this type of opticnal disclaimer (as opposed to the tax-driven division of the
residue contemplated by this form) is that the surviving spouse will have the opportunity to
considar post-mortem clreumstances and to decide, within nine months of the decedent's
death, what is the most appropriate size of the "Portion A" Trust. Note, however, some
spouses may be hesitant to disclaim, even if it will save considerable tax when he or she later
dies, because after disclaimer, the spouse will no lenger own the property outright. Further
note that if the surviving spouse is under a legal disability, affecting a discialmer by that
spouse may be complicated and/or forectosed.

The optional disclaimer described in this fooinote ardinarily would be used in two
clrcumstances. First, this structure is appropriate #f the spouse dying first has confidence that
the surviving spouse will make the bast "overall” decision for himself or hersslf and for those
who are expecied otherwise to succeed {0 the couple’s propeny. Second, this structure is
appropriate in circumstances where the spouse dying first has little concerr: about reducing
taxes for successor beneficiaries and/or wishes the surviving spouse to have maximum
condrol and benefit over the property included in the estate of the spouse dying first
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be taken into account only to the extent that it does not result in an increase in
the state death taxes which would otherwise be payable.

2. | auvthorize my Executor/Executors, in the exercise of sole and
absolute discretion, to allocate to Portion A so much of the maximum
exemption against generation-skipping transfer ("GST") tax allowed under
Section 2631(a) of the Code as shall be unused at the time of my death {(my
“Unused GST Exemption”) as my Executor/Executors shall determine,
including, but without imitation, such portion thereof as shall make Portion A
wholly exempt from federal GST tax. If Portion A is greater than my Unused
GST Exemption, | expect my Executor/Executors and the Trustee/Trust-
ees {o divide Portion A pursuant to the authority in paragraph B of Arlicie
NINTH below into two separate shares, one of which, on account of the
allocation of my Unused GS8T Exemption, would be wholly exempt from
federal GST tax.

| intend Portion A to be equal fo, and to take advantage of, the so-calied
“federal estate tax exernption equivalent” available to my estate, or, ifthere is
no federal estate tax in effect at the fime of my death, the "state death tax
exemption equivalent,” if thare is a death tax under the law of the state of my
domicile in effect at the time of my death, or, if there is neither a federal estate
tax in effect at the time of my death nor any death tax in effect at the time of
my death under the law of tha state of my domicile at the time of my death, my
entire net residuary estate.

[| hereby acknowiedge that if there is a faderal estate tax in effect at the
time of my death, because Portion A will eqgual my federal estate tax
exemption equivalent, there may be estate iaxes due and payable to the
extent that the state death tax exemption equivalent is less than my federal
estate tax eguivalent. 9]

| give, devise and begueath Poriion A o the Trustee/Trustees hersinai-
ter named, IN TRUST, to be held and disposed of in accordance with the
provisions of Article SIXTH hereof.

3. Portion B shall consist of the balance of my net residuary estate
give, devise and bequeath Portion B to my husbandfwife, [name of spouse],
if hefshe survives me.

B. if my husband/wife, {name of spouse}, does not survive me, but any
descandant of mine survives me, | give, devise and begueath my net residuary
estate to my descendanis who survive me, per stirpes.

C. If neither my husband/wife nor any descendant of mine survives me, |
give, devise and bequeath my net residuary estaie, or, if upon the termination of
any trust heraunder, there is no effective disposition of the trust property by

¥ Add this paragraph if the law of the state of the testator’s domicile provides for death taxes
which are not equal to the state death tax credit under Section 2011 of the Code. Consider this
paragraph also if real property or tanglble personal property is located in a state other than the
state of the testator's domicile and that state subjects such property to death tax in the non-
dorniclle state.
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another provision of this Will, | direct that such trust property and any other
property which is directed to be disposed of in accordance with the provisions of
this paragraph C, shall be transferred, conveyed and paid over, and | give, devise
and bequeath the same, io [name of beneficiary or beneficiaries to receive
propetly if neither spouse nor any descendant survives}.

SIXTH: Portiort A of my net residuary estate and any other properly which is
directed to be held and disposed of in accordance with the provisions of this Article
shall be held as a separate trust by the Trustee/Trustees hereinafter named, IN
TRUST, to manage, invest and reinvest the same, to coliect the income thereof, and to
pay over or apply ihe net income and principal thereof, to such extent, if any, including
the whole thereof, at such time or times and in such manner or manners, either
outright or in trust, as the Trustee/Trustees {other than my husband/wife or any
descendant of mine) may determine, in the exercise of sole and absolute discretion, to
or for the benefit of such cne or more members of the class consisting of such of my
husband/wife, [name of spouss], and my descendants fiving from time to tima, in
such amounts and proportions, equal or unequal, inciuding all to one to the exclusion
of others, as the Trustee/Trustees may select, in the exercise of sole and absolute
discretion.

Upon the death of my husband/wife [name], the trust shall terminate and the
principal of the trust, if any, as it is then constituted, together with any accumulated and
undistributed incoms, shall be transferred, conveyed and paid over, and | give, devise
and bequeath the same, to my descendants who are then living, per stirpes, subject to
the provisions of Article SEVENTH, or, if no descendant of mine is then living, shall be
disposed of in accordance with the provisions of paragraph C of Article FIFTH.

SEVENTH: H any individual under the age of twenty-one {21) years becomes
entitled to any property from my estate upon my death or any property from any trust
created hereunder, such property shall be held by, and ! give, devise and bequeath the
same io, the Trustee/Trustees hersinafter named, IN TRUST, for the following uses
and purposss; To manage, invest and reinvest the same, to collect the income thereof
and to apply the net income and principal to such extent, including the whole theraof,
for such individual’s general use and at such time or times as the Trustee/Trustees, in
the exercise of sole and absolute discretion, shall determine, until such individual
reaches the age of twenty-one (21) years, and thereupon to transfer, convey and pay
over the principal of the trust, as it is then constituted, fo such individual. Any net
income not so applied shall be accumulated and added to the principal of the trust at
least annually and thereafter shall be held, administered and disposed of as a part
thereof. Upon the death of such individual before reaching the age of twerty-one (21)
years, the Trustee/Trustees shall transfer, convey and pay over the principal of the
trust, as it is then constituted, to such individual's execitiors or administrators.

If my Executor/Executors or the Trustee/Trustees, as the case may be, in the
axercise of sole and absolute discretion, shall determine al any time not to transfer in
trust or not 1o continue to hold in trust, as the case may be, any part or alt of such
property, my Executor/Executors or the TrusteefTrustees, as the case may be,
shall have full power and authority to transfer and pay over such property, or any part
thereof, without bond, to such individual, if an adult under the law of the state of his or
her domicile at the time of such payment, or to his or her parent, the guardian of his or
her person or property, of to a custodian for such individual under any Uniform Gifts to
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Miriors Act or Uniform Transfers to Minors Act pursuant to which a custodian is acting
or may be appointed, or to the person with whom such individual resides

Notwithstanding the foregoing, unless sooner terminated as provided above,
each trust held under this Article shali terminate on the daite which is twenty-one (21)
years after the date of death of the last to die of all the descendants of my parents and
my spouse's parents who are fiving at the time of my death, and upon such termination
the trust estate of each such trust shall be fransferred, canveyed, and paid over {o the
individual for whom it is being held, if an aduit under the law of the state of his or her
domicile at the time of such payment, or to his or her parent, the guardian of his or her
person or property, or to a custedian, including but not limited to a custodian seiected
by the Trustee/Trustees, for such individual under any Uniform Gifts to Minors Act or
Uniform Transfers to Minors Act pursuant to which a custodian is acting or may be
appointed

The receipt of such individual, if an adult, or the parent, guardian or custodian or
any other person to whom any principal or income is ttansferred and pald over
pursuant to any of the above provisions, shall be a full discharge to my Executor/
Executors or the Trustee/Trustees, as the case may be, from ail fiabllity with respact
thersto.

EIGHTH:

A. i my husband/wife, [name of spouse}, dies simultaneousiy with me orin
such circumstances as to render it impossible to determine who predeceased the
other, | direct that | shall be deemed to have predeceased my husband/wife and
that the provisions of this Will shall be construed upon that assumption.

B. |intend to take full advantage of the spacial rule under Section 2651{e) of
the Code for transfers o great-grandchildren (and more rémote descendants) of
my parents who are descendants of a predeceased descandant of my parents
with respect to any property transferred o orheld in trust hereunder for the benefit
of descendants of my parents who are descendants of a predeceased descen-
dant of my parents and the provisions of this Wil shall be construed consistent
with and fo carry out that intent.

C. in addition, (i) if any person dies within ninety {90} days after my death or
the termination of any trust created hereunder or any other event covered by
Treas. Reg. § 26.2612-1(a}{2) {or any successor thereto), as the case may be,
and (ii} if such person had not, in fact, survived my death or the trust termination,
as the case may be, such failure fo survive would have caused the special rule
relating o a predeceased child or other descendant under Section 2651 (e) of the
Code o apply to any property passing under this Will, then | direct that such
person shall be treated with respect to such property as having predeceased me,
the trust termination or other event, as the case may be, so that in accordance
with Treas. Reg. § 26.2612-1(a}{2) {or any successor thereto), the spacial rule
under Section 2651(e) of the Code shall apply with respect to such properiy.

1% Note that the dispositive provisions {including paragraph G of Article FIFTH) need to be
consistent in both husband's and wite's Wills. ’
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NINTH:

A. All estate, inheritance, legacy, succession, transfer or other death taxes,
inctuding any interest and penalties thereon, imposed by any domestic or foreign
taxing authority (including any additional estate tax Imposed by Sections 2031(c),
2032A or 2057 of the Code, any generation-skipping transfer tax imposed by
Chapter 13 of the Code, or any comparable taxes imposed by any other taxing
authority} with respect to all property taxable by reason of my death and which
passes under this Will shall be charged against and paid without apportionment
out of my residuary estate and without apportionment within my residuary es-
tate 12

| appreciate that if my hushand/wife survives me, the tax burden may be
borne, in whole or in part, by Portion A by reason of the formuia under which the
size of Portion A is determined.

B. The following provisions relating to tax efections shall apply:

1. My Executor/Executors may, in the exercise of sole and absolute
discretion, slect to treat any part or ali of any bequest of property passing
under this my Wili or any other properiy includible in my estate for federal tax
purposes as gualified terminable inferest property (*QTIP") within the mean-
ing of Section 2056(b)(7) of the Code, or any successor thereto, and any
comparable election granted by any other taxing authorily.

2. My Executor/Executors may make such other elections under the
tax laws, including but not limited to, the election to use the altemale
valuation dale for estate tax purposes, and the election to treat administrative
expenses as deductions against income tax instead of against estate tax, as
my Executor/Executors, in the exercise of sole and absolute discretion,
may deem advisable, regardless of the effect thereof on any of the interests
under this Will, and | direct that thera shall be no adjustment of such interests
by reason of any action taken by my Executor/Executors pursuant hereto.

3. | authorize my Executor/Executors to allocate any amount of my
GST tax exemplion under Section 2631(a) of the Code to such property of
which | am the transferor as my Executor/Executors shall select in the
exercise of sole and absolute discretion, whether or not passing under this
Will, including property transferred by me during life whether or not | alio-
cated any GST exemption to such property during my life, and without any
duty to favor beneficiaries under this Will over beneficiaries of property
passing outside this Wil

4. | authorize my Executor/Executors, in the exercise of sole and
absolute discretion, to make any adjustment to fax basis authorized by taw,
including but not limited to increasing the basis of any property includedin my

12 The tax apportionment clause may need to be changed if there is a mixed residue, elther
marital and taxable nonmarital residue or charitable and noncharitable residue. Note that If the
Will contains a qualified domestic trust ("QDOT"), special tax provisions will be required (as well
as speclal QDOT provisions for the marital trusts, and attention to any outright bequests to the
spouse).
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estate, whether or not passing under this Wili, by allocating any amount by
which the bases of assets may be increased. My Executor/Executors shall
be under no duty and shall not be required to allocate basis increase
exclusively, primarily, or at all to assets passing under the Will as opposed fo
other property included in my estate | waive any such duty that otherwise
would exist. My Executor/Executors may elect, in the exercise of sole and
absolute discretion and without permission of any court or other authority, fo
allocate basis increase to one or more or all assets that the Executor/
Executors may recejve or in which the Executor/Executors may have a
personal interest, to the partial or total exclusion of other assets with respect
to which the election could be made. Any such allocation shall not cause any
Exacutor 1o be liable to any person or to be subject to removai or forfeiture of
commissions or other compensation,

5. | authorize my Executor/Executors or the Trustee/Trustees, in
the exercise of sole and absolute discretion, o divide (whether before or after
any trust is funded and whether before or after any allocation of GST
exemption under Section 2631 of the Code is made) any trust or any property
used or to be used to fund or augment any trust created under this Wil into
two or more fractional shares The shares shall be held and administered by
the Trustee/Trustees as separate trusts, but may be managed and invested
in solido. One of the purposes for granting this authority is to provide an
inclusion ratio (within the meaning of Section 2642(a) of the Code) of zero for
the separate trust receiving the fractional share to which the allocation of
GST exemption is made, and, if that trust is a trust described in Section
2652(a)(3) of the Code, to enable my Executor/Executors to make the
election described in that section with respect to it as a separate trust

6. If my Executor/Executors shall make the so-called QTIP election
under Section 2056{h)(7) of the Code over a portion {but less than all} of any
property passing to a trust hereunder, my Executor/Executors or the Trus-
tee/Trustees may, in the exercise of sole and absolute discretion, divide
such property into the portion as to which the election was maede and the
portion as to which it was not made in the manner prescribed by Treas. Heg.
§ 20 2086(b)-7(b) or any successor regulation. Those shares shall be held
and administered by the Trustee/Trustees as separate trusts with identical
terms, so that one of said trusts is eniirely subject {o said election and the
other is not subject to it. However, the Trustee/Trustees may manage and
invest such saparate frusts in sofido.

7. Whenever two trusts created under this Will are directed o be
combined in a single trust (for example, bacause property of one trust is to be
added to the other trust), whether or not the trusis have different inclusion
ratios with respect to any common transferor or have different transferors for
generation-skipping transfer tax purposes, the Trustee/Trustees may, in the
exercise of sole and absolute discretion, instead of combining said trusts,
administer them as two separate trusis with identical terms in accordance
with the provisions that would have governed the combined trusts. However,
the Trustee/Trustees may manage and Invest such separate trusts in
sofido, If anyene adds or is deemed to add by gift or bequest property to a
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trust created undar this Will, [ authorize the Trustee/Trustees, in the exer-
cise of sole and absolute discretion, fo hold the added property as a separate
trust with terms identical 1o the trust to which it would have been added and
the Trustee/Trustees may manage and invest such separaie trusis in
solido

8. The Trusiee/Trustees may, in the exercise of sole and absoiute
dizcretion, combine any one or more trusts with identical terms for an
identical beneficiary or beneficiaries created under this Will as a single trust.
The Trustee/Trustees may also, in the exercise of sole and absoluie
discretion, later divide such trust as provided above in this paragraph.
Without in any way limiting the absolute discretion of the Trustee/Trustees
granted by this paragraph, | expect that the Trustee/Trustees will not elect to
combine two or more trusts with different inchusion ratios or different transfer-
ors for generation-skipping iransfer tax purposes.

9. Although | have authorized my Executor/Executors or the Trus-
tee/Trustees to divide any properly into separate shares or trusts in order to
facilitate administration of my estate or of certain trusts created hereunder, |
direct that any division made under said powers shall be disregarded for
purposes of the commissions allowable fo the Trustee/Trustees, and sach
separate trust created as the result of any such division shall bear its pro rata
share, based on its then market value, of the commissions which wollld have
been payable from time to time by the originai fund or trust if the same had
not been divided.

10. Notwithstanding the foregoing, if my husband/wife or any other
beneficiary disclaims any interest created under this Will within nine (9}
months of my death, and my husband/wife or such other beneficiary is
acting as a fiduciary under this Will, neither my husband/wife nor such other
beneficiary shall participate in any of the elections (inciuding any allocation
and any division of property) hereinabove described which affects any
property so disclaimed by such individual.

TENTH: | appoint my husband/fwife, [name of spouse], Guardian of the person
and property of each minor child of mine or, if he/she fails to qualify or ceases to act,
then | appoint [name of successor Guardian] Guardian in his/her place.

ELEVENTH:

A. | appoint {name(s) of Executor{s)] Executor/Executors of this my Last
Will and Testament. If [name of Executor] for any reason fails to qualify or ceases
to act as Executor, | appoint as [name of successor] Executor in hisfher place. If
iname of Executor] fails fo qualify or ceases to act as an Executor, | appoint
iname of successor Execuior] as Execuior in hisfher place.
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B. | appoint {name(s) of Trustes(s} "® Trustee/Trustees of the trusts heraby
created, If fname of Trustee] fails io qualify or ceases to act as a Trustee, |
appaint [name of successor Trustee] as Trustee in hisfher place. If [name of
Trustee fails to qualify or ceases to act as a Trustee hereunder, | appoint [name
of successor} as Trustes in his/her place

C. Notwithstanding any provision herein to the contrary, at no time shall
mare than one (1) bank or trust company be acting as Executor of this my Will or
as Trustee with respect to any single trust hereunder.,

D. Subject to the provisions of paragraphs A, B and C of this Article, |
authorize, but do not direct, my Executor/Executors and the Trustee/Trustees
acting hereunder from time to time, in the exercise of sole and absolute discretion,
to appaint as a co-Executor or as a co-Trustee, as the case may be, such
individual{s), bank or trust company as my Executor/Executors or the Trustee/
Trustees, as the case may be in the exercise of sole and absolute discretion,
shall select. Any such appointment shall be made by a written instrument filed
with the clerk of the appropriate court,

Subject to the provisions of paragraphs A, B and C of this Article, | authorizs,
but do not direct, each Executor and each Trustee acting hereunder from time fo
time, in the exercise of sole and absolute discretion, fo appoint such individual(s)
or such bank or trust company as such Executor or the Trustee, as the case may
be, in the exercise of scle and absolute discretion, shall select as successor
Executor/Executors or successor Trustes/Trustees to act in his, her or its place
if he, she or it should cease to act. Any such appointment shall be made by a
written instrument filed with the clerk of the appropriate court and may be reveked
by the appointing Executor/Executors or TrusteefTrustees, as the case may
be, in the same manner prior to its becoming effective and succeedad by a later
appointment, the last such appointment to control.

Subject to the provisions of paragraphs A, B and C of this Article, if any
Executor or any Trustee shall for any reason cease fo act without having
appointed a successor, then | authorize the remaining Executor or Executors or
Trustee or Trustees, as the case may be, fo appoini a successor by a written
instrument filed with the clerk of the appropriate court. | direct, however, that
pending the qualificaticn of such successor, the remaining Executor or Executors
or Trustee or Trustees, as the case may be, shall have all the rights, powers and
authority hersin conferred upon my Executor/Executors or the Trustee/Trustee
generally.

The appointmment of any co-Executor or co-Trustes or succassor Executor or
successor Trustee hareunder shall be on such terms and conditions, including the

2 Someone other than the spouse should be named as Trustee, unless there is no estate
tax in effect at the time of the surviving spouse's death or the surviving spouse's applicable
exclusion amount is sufficlently large to equat or exceed the amount of the bypass trust and the
property otharwise includable in the surviving spouse's estate. Because of the difficulty in
foreseaing the law or circumstances in effect at the time of the surviving spouse's death,
howsver, naming the spouse as sole Trustee is not reconypended,

14 Depending of the circumstances, the client may wish to designate different Trustees to
act with respect to different trusts.
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fixing of compensation, as may be set forth in the instrument affecting such
appointment. In particular, without limiting the foregaing, the term of service and
duties of a co-Executor or co-Trustee or successor Executor or successor
Trustee, as the case may be, may be limited i so specifled by his, her ar its
instrument of appointment. The co-Trustees or successor Trustees of different
trusts, portions, shares, or subshares created under this Will need not be identi-
cal.’®

E. Any Execuior or Trustee may resign from office without leave of court at
any time and for any reason by filing a written instrument of resignation with the
clerk of the appropriate court.

F. Should it be necessary for a represeniative of my estate to qualify in any
jurisdigtion wherein any Executor named herein cannot or may not desire to
qualify as such, any other Executor named herein may, without giving any
security, act as Executor in such jurisdiction and shalf have therein all the rights,
powers, privileges, discretions and duties conferrad or imposed upon my Execu-
tor/Executors by the provisions of this Will, or, if such other Executor cannot or
does not desire to qualify as Executor in such other jurisdiction, or, if at any time
and for any reason there shall be no Executor in office in such other jurisdiction, |
appoint as Executor therein such person or corporation as may be designated by
my Executor/Executors acting hereunder. Such substituted Executor shall,
without giving any security, have in such other jurisdiction all the rights, powers,
privileges, discretions and duties confarred or imposed upon my Executor/
Executors by the provisions of this Will.

G. Except as provided by law, | direct that my Executor/Executors shall not
be required to file any inventory or render an accounting of my estate and that no
Executor, Trustee, donee of a power in frust, life tenant or Guardian shall be
required fo give any bond, whether in connection with any advance payment of
fiduciary compensation under Sections 2310 and 2311 of New York’s Surrogate's
Court Procedure Act or otherwise. If, notwithstanding the foregoing direction, any
bond is required by any Jaw, statute or rule of court, no sureties shall ba required
thereon.

H. Except as othenwise expressly herein provided, any actions or decisions
of the Executors or the Trustees, if more than two shall be aciing, shall be
determined by & majorily of them.

( 1. Notwithstanding any other provision of this WIill, no Trustee who is a
current beneficiary of income and/or principal of any trust created hereunder shall

5 |f non-New York resident, replace this paragraph with the following:

To the extent permitted by faw, | direct that my Executor/Executors shall not be
required to file an inventory or render an accounting of my estate and that no
Executor, Trustee, donee of a power in trust, life tenant or Guardian shali be required
to give any bond, whether in connection with any advance payment of fiduciary
compensation under any statute or ctherwise If, notwithstanding the foregoing
direction, any band is required by any law, statute or rule of court, no sureties shall be
required thereon.
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ever participate as Trustee of that trust in {i}) the exercise, or decision not to
exercise, any discretion over beneficial payments, distributions, applications,
accumulations, or uses of income or principal by the Trustee/Trustees to or for
any beneficiary (including, but without limitation, any power desctibed in
paragraphs M through G of Article TWELFTH), {ii} the exercise of any general
power of appointment described in Sections 2041 or 2514 of the Code. No
Trusiee who is under a duty {o support & beneficiary or who is acting as a guardian
of any person who is a beneficiary shall participate in the exercise, or the decision
not to exercise, any discretion over payments, distributions, applications or uses
of trust property in discharge of any obligation of support. No Trustee shall
participate in the exercise of any discretion (including, but without limitation, any
tiseretion which would constitute an “incident of ownership” within the meaning of
Section 2042(2) of the Code) with respect to any insurance policy on his or her life
held hersunder. In each case, the determination of the remaining Trustee or
Trustees shall be final and binding upon the beneficiaries of such frust In
addition, no individual shall serve as Trustee of any trust which holds properly
with respect to which such individual has made a qualified disclaimer within the
meaning of Section 2518 of the Code.

J. No Executor shall participate in any decision where participation would
cause that Executor to be deemed to have made a transfer for estate, gift or
generation-skipping transier tax purposes or cause a renunciation which would
otherwise constitute a qualified disclaimer under Section 2518 of the Code to be
treated as not so qualified, and if by reason of this limitation there is no Executor
then acting who is eligible to participate in such decision, the then-acting Execu-
tor/Executors shall appoint a co-Executor pursuant to paragraph D of this Article.

K. Every act done, power exercised or obligation assumed by any Executor
or Trustee pursuant to the provisions of this Will shali be held o be done,
exercised or assumed, as the case may be, by the Executor or Trustee actingina
fiduciary capacity and not otherwise, and every person, firm or corporation
contracting or otherwise dealing with the Executor ot Tiustee shali look only to the
funds and property of my esiate or the trust estate for payment under such
contract ar payment of any money that may become due or payable under any
obligation arising under this Agreement, in whole or in part, and the Executor or
Trustee shall not be individually liable therefor even though the Executor or
Trustee did not exempt himself, herself or itself from individual Hability when
entaring into any contract, obligation or transaction in connection with or growing
out of my estate or the trust estate.,

L. Whanever the terms "Executor/Executors” and “Trustee/Trustees” are
used in this Will, they shall be deemed to refer to the Executor or Executors and
the Trustee or Trustees, as the case may be, acting hereunder from time to time.
Except as otherwise provided herein, sach Executor and each Trusige taking the
place of any other Executor or Trustee shall have all the same esiates, powers,
discretions and duties, including any power hersinabove given to fill vacancies, as
if appointad an original Executor of this my Will or an original Trustee of any trust
created hersunder.
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TWELFTH: In addition to, and not by way of iimitation of, the powers conferrad by
law upon fiduciaries, | hereby expressly grant to my Executor/Executors and to the
Trustee/Trustees hereunder the powers hereinafter enumerated, all of such powers
so conferred or granted io be exercised by my Executor/Executors and/or the
Trustee/Trustees as my Executor/Executors and/or the Trustee/Trustees, as the
case may be, may deem advisable, in the exercise of sole and absolute discretion:

A. To purchase or otherwise acquire and to retain, whether originally a part
of my estate or any trust held hereunder or subsequently acquired, any and all
common or preferred stocks, bonds, notes or other securities, or any varisty of
real or personal property, including, but without limitation, foreign real estate,
foreign securities, interests in any business venture (incorporated ot unincorpo-
rated), securities of any corporate fiduciary {or any successor or affilialed corpo-
ration) and interests in entities formed principally for the commingling of assets for
investment, such as common trust funds, investment companies, mutual funds,
real estate and other investment trusts, parinerships, and limited liability compa-
nies (participating therein as a generat or limited partner or member), whether or
not the property so invested in or the entity whose securities are so invested in is
located in the state in which this Wil is offered for original probate or in any other
state or country, and whether or not such investment be secured or unsecured, or
shall be unproductive, underproductive, overproductive or of a wasting nature, or
shall constitute all or the greater part of the assets of my estate or the particular
trust for which such investments are made, and whether or not the invesiment in
the securities, stocks, bonds or notes of any one corporation or association shall
constifute all or the greater part of the issved and outstanding securities, stocks,
bonds or notes of such corporation or association, and to make or retain any or alf
of such investments not solely for the preservation of principal or production of
income but also for the possibility of an increase in value, and to render liquid the
assets held by my fiduciaries, in whole or in part, and fo hold cash or readily

" marketable securities of little or no yield for such period as my fiduciaries may
deem advisable;

B. To sell, lsase, pledge, morigage, transfer, exchangs, convert, grant
options with respect to, or otherwise dispose of, any and all real or personal
property or interesis therein, at any time forming a part of my estate or any trust
estate, in any manner, at any time or times, for any purpose, for any price and
upon any terms, credits and conditions, my fiduciaries may deem desirable; and
to enter into leases, mortgages or options which extend beyond the period fixed
by law for ieases and options made by fiduciaries or beyond the term of the trust;

C. To borrow money from any lender for any purpose, and o mortgage or
pledge as security upon any terms and conditions any real or personal property
heid;

D. To take part in the management of any business in which investment is
retained or made hereunder and to delegate duties with respect to such manage-
ment, with the requisite powers, to any employee, manager, partner or associate
of such business, without liability for such delegation; to reduce, expand, limit or
otherwise fix and change the operation or policy of any such business and to act
with respect 1o any other matter in connection with any such business; {o subject
to the risks of any such business any part or all of my estate or any trust estate, for
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such term or period as my fiduciaries may determine in the exercise of sole and
absolute discretion; to advance money or other property to any such business; to
make loans, subordinated or otherwise, of cash or securities to any such business
and %o guarantee the loans of others made o any such business; to borrow
money for any such business, either alone or with other persons interested
therein, and to secure such loan or loans by a pledge or mortgage of any part of
my estate or any trust estate; to select and voie for directors, pariners, associates
and officers of any such business; to act as directors, general or limited partners,
associates and officers of any such business either individually or through an
officer or officers if any fiduciary be a corporation, and to receive compensation
from such business for so acting; to enter into stockholders’ agreements with
corporations in which my estate or any trust estate has an interest and/or with the
stockholders of such corporations; to liguidate, either alane or jointly with others,
any such business or any interest in any such business; and generally to exercise
any and all powers as my fiduciaries may deem necessary in connection with the
management, sale or liquidation of any such business;

E. To manags, insure against loss, aubdivide, partition, develap, improve,
morigage, lease or otherwise deal with any real property or interests therein
which may form at any time a part of my estate or any trust estate; {o satisfy and
discharge or extend the term of any morigage thereon; to demolish, rebuild,
improve, repair and make alterations from time to time in any of the structures
upon any such real property; to plat into lots and prepare any such real property
for building purposes; fo construct and equip buildings and other structures upen
any such real properly and o make any and all other improvements of any kind or
character whatsoever in connection with the development and improvement
thereof; to execute the necessary instruments and covenants to effectuate the
foregoing powers, including the granting of aptions in connection therewith;

F. To form or cause to be formed, alone or with others, such corporations,
partnerships, limited partnerships, limited liability companies and other business
organizations organized under the laws of any state or country and to transfer and
convey to such business organizations ali or any pant of the assets, real or
personal, of my estate or any trust estate in exchange for such stocks, bonds,
notes, other securities or interests of such business organizations as my fiducia-
ries may deem advisable;

G. Tovote in person or by general or limited proxy with respect to any shares
of stock or other security; directly or through a committese or other agent, to
oppose or consent to the reorganization, consolidation, merger, dissolution or
liquidation of any corporation, or to the sale, lease, pledge or mortgage of any
property by or to any such corporation; and ta make any payments and iake any
steps which they may deem necassary or proper to obtain the benefits of any
such transaction;

H. To rent office space, whether or not from, or in conjunction with any other
such space being used by, any beneficiary hereunder, or any relative of mine or of
any beneficiary hereunder, or any fiduciary hereunder in his, her or its individual
capacity, and to pay the expenses thereof from the principal of my estate or the
respective trust estate;
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I. To appoint, empioy and remove at any time and from time to fime any
accountants, attorneys, investment or other expert advisers, agents, clerks and
employees, including any fiduciary hereunder acting in his, her or ifs individual
capacity or the officer, employee or affiliate of any fiduciary, or any firm, partner-
ship, corporation or other organization in which a fiduciary may have an interest;
and to fix and pay their reasonable compensation and incidental employmeant
benefits from the funds of my estate or any trust estate without reducing the
compensation to which any fiduciary is otherwise entitled hereunder;

J. To place and leave all or any part of the funds or securities at any time
held by my estate or any trust estale in the care and custody of any bank or trust
company, with no obligation while such securities are so deposited {0 inspect or
verify the same and with no responsibility for any loss or misapplication by the
bank or trust company or its nominee; {o appoint such bank or trust company the
agent and attomey of my Executer/Executors or {he Trustee/Trustees to
coliect, recelve, receipt for and disburse any income, and generally to perform the
duties and services incident to a so-called “custodian account”; and to allocate the
charges and expenses of such bank or trust company to income or to principal or
partially to Jncome and partially 1o principal;

K. To register any security in the name of a nominee with or without the
addition of words indicating that such security is held in a fiduciary capacity; to
hold any security in bearer or non-certificated form; and to use a centrat deposi-
tory for securities;

L. To complete, extend, modify or renew any loans, notes, bonds, mort-
gagss, contracls or any other obligations which may at any time form part of my
estate or any trust estate or which may be liens or charges against any property of
my estaie or the trust; to pay, compromise, compound, adjust, submit {o arbitra-
tion, sell or release any claims or demands of my estate or any trust estate against
others or of others against my estate ar the frust upon any terms and conditions,
including the acceptance of deeds to real property in satisfaction of bonds and
mortgages, and to make any payments in connection therewith, and to abandon
any real or persona! property which my fiduciaries in the exercise of sole and
absolute discretion may determine o be worthless;

M. To divide any trust, into one or more separate trusts for the benefit of one
or more of the beneficiaries (to the exclusion of the other beneficiaries) of the trust
so divided, as the TrusteefTrustees, in the exercise of sole and absolute
discretion, may determine and to afiocate to such divided trust some or ail of the
agsets of the trust estate for any reason including, but not limited to, enabling any
such trust or trusts to qualify as an efigible shareholder of a Subchapter §
corporation as described in Section 1361(d)(3) of the Code, or for any other
purpose as the Trustee/Trustees, in the exercise of sole and absolute discretion,
may determine;

N. To make or terminate elections with respect to S corporation stock, and to
make such adjustments between income and principal fo compensate for the
consaquences of the trust's ownership of 8 corporation stock as the Trustee/
Trustees shall deem just and equitable; provided, however, that if the trust holds
S corporation stack, the Trustee/Trustees shall immediately take such actions to
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ensure that the trust qualifies as either an Electing Small Business Trust within the
mearing of Section 1361 (e}{1)(A) of the Code or a Qualified Subchapter S Trust
within the meaning of Section 1361{d)(3} of the Code and (A) if the Trustee/
Trustees seeks to qualify the trust as an Electing Small Business Trust, the
Trustee/Trustees shall have the authority {o exclude by an acknowledged written
instrumant any persen or arganization from having any interest therein, and (B} i
the Trustee/Trustees shall seek to qualify the trust as a Qualified Subchapter S
Trusi, the Trustee/Trustees shall not make adjustments that would have the
effect of denying to the income beneficiary the net income of the trust to which the
beneficiary must be entitled in order for the trust to qualify as a Qualified
Subchapter S Trust under Section 1361(t) of the Code; and no Trustee shall
exercise any power conferred under this Article or under this Agreement that
wolld have the effect of denying to the income beneficiary the net income of the
trust to which the beneficiary must be entiied in order for the trust to qualify as a
Qualified Subchapter S Trust under Section 1361(d} of the Code; and provided
further, during the tarm of any trust created hereunder, (i) if the Trustee/Trustees
should sell any interest in a corporation or if the assets of any entity constituting a
corporation in which the trust has an ownership interest are sold, and (i} if that
corporation has made an election to be taxed under Subchapter S of the Code,
then in the sole and absolute discretion of the Trustee/Trustees, the Trustee/
Trustees may distribute to the income beneficiary such amounts of principal as
shall be necessary to pay any income iax caused by that sale, if the income ot
gain attributable to that sale is taxed directly to the income bereficiary under
applicable federal tax law;

0. To permit any ane or more of the beneficiaries of any trust, as the
Trustee/Trustees, in the exercise of sole and absolute discration, may deter-
mine, to occupy any real propery and o use any tangible personal property
forming part of the trust on such terms as the Trustee/Trustees, in the exercise of
sole and absolute discretion, may determine, whether for rent, reni-free, in
consideration of payment of taxes, insurance, maintenance or ordinary repairs, or
otherwise;

P. Tomake distributions from my estate or any trust in kind or partially in kind
and to cause any distributive share to be composed of cash, property or undivided
fractional shares in property different in kind from any other distributive share, and
without regard to the income tax basis of such property; and any property
distributed in satisfacticn of a legacy or a distributive share shall be valued as of
its date of distribution;

Q. To allocate to Income ot to principal or partly to each any receipt or
disbursement;

R. To hold the assets of any trusts hereby crealed for convenience of
administration and investment as an undivided whole, provided that no such
undivided holding shall be deemed to defer or postpone the vesting or distribution
of any property so held in trust;

S. To keep assets held hereunder or the physical evidence of their owner-
ship in any state or couniry whaisoever, and from time to time to move the same
to any other state or country;
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T. To make payment from fime fo time on account of commissions and legai
fees without requiring the payment of interest theraon and without obtaining any
security for the repayment of the same;

U. To delegate any duties or powers, discretionary or otherwise, to any
person or institution for such periods and upon such terms and conditiens as may
be designated in a written acknowledged instrument delivered to such person or
institution (including, but without limitation, to delegate discretionary authority to
make changes in investments to investment counsel); and, if any duties or powsrs
are delegated to a co-fiduciary, the fiduciary so delegating any duties or powers
hereunder shali have no further responsibility with respect {o the exercise of such
duties or powers so fong as such delegation shall remain in effect; and any such
delsgation shall be revocable by a similar instrument so defivered at any time
provided, however, that no duties or powers described in paragraph | of Adicle
ELEVENTH may be delegated to an individual who Is prohibited in sald paragraph
from participating in the exercise of such duties or powers;

V. To exaecute and deliver any and all instruments the fiduciaries may deem
advisable to carry out any of the foregoing powars, no parly to any such
instrument being required to inquire into the validity of any such instrument, and
generally to deal with my estate and any trust esiate created hereunder as in their
judgment the best interests of my estaie or such trust may require.

The powers granted to my Executor/Executors and the Trustee/Trustees
hereunder in and by this Article or In and by any other Article of this Will may be
exercised in whole or in part and from time to time, and without court authorization,
and shall be deemed to be supplemental and not exclusive, it being my intention that
my Executor/Executors and the Trustee/Trustees hereunder shall have all of the
general powers of fiduclaries as well as all of the special powers herein exprassly
granted, and all powers incidenta! o, reasonably to be implied from or necessary to
the proper exercise of, the special powers herein enumerated.

THIRTEENTH: No bansficial eligibility or entitternent of any individual beneficiary
to receive current distributions of income and/or principal irom any trust created under
this Will shall be subject to assignment, pledge, sale or transfer in any manner by such
beneficiary, and no individual beneficiary of any such trust shall have the power to
encumber or charge his or her interest therein, and no frust estate created hereunder
shalt be liable for or subject to the debts, contracts, obligations, liabilities or torts of any
individual beneficlary of any such trust; provided, however, that nothing contained
herein shall be construed as preventing any bensficiary from making a qualified
disclaimer within the meaning of Section 2518 of the Code with respect to interests
herain.'®

% |n some cases It may be appropriate to relax the spendthrift provisions. For example, it
may be desired to permit the assignment of remainder interests in a trust for estate planning
purposes
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FOURTEENTH:

A. As used in this Will, the terms “chiid," “chiidren,” “descendant,” and
“descendants” are intended to include adopted persons and the descendants of
adopted persons, whether of the biocd or by adoption. ¥

B. As used in this Will, the term "Code” shall mean the Internal Revenue
Code of 1986, as amended, including amendmentis adopted after the date of this
Will,

C. Adisposition in this Will to the descendants of a person per stirpes shall
be deemed to requirs a division inte a sufficient number of equal shares to make
one such share for each member living at the time such disposition becomes
effective of the class conaisting of first generation below such person which has
members living at the time such disposition bacomas effective, with the same
principle to be applied in any required further division of a share at a more remote
generation.’®

FIFTEENTH: | direct that the validity and effact of this Will and the testamentary
dispositions contained herein shall be governed by the laws of the State of [applicable
law] in effect from time 1o time,

IN WITNESS WHEREQF, |, [name of testator], have to this my Last Will and
Testament subscribed my name and set my seal this [date of execution of Will].

U (=3

Subscribed and sealed by the Testator in the presence of us and of each of us,
and at the same time published, declared and acknowledged by him/her to us to be
his/her Last Wil and Testament, and thereupon we, at the request of the said
Testator, in hisfher presence and in the presence of each other, have hersunio
subscribed our names as withesses this [date of exscution of Will].

vensemnsoen, FESHAAG AL L et e s s s

s e TESIING AL L

reereeenean, TESHING AL L

[salf-proving affidavit omifted}

17 The attorney-drafter must ascertain whather this definition is what the client wishes

18 The attorney-drafter must ascertain whether this definition is what the client wishes. An
alternative definition of "per sfirpes” is as follows:

A disposition in this Agreement to the descendants of a persan per stirpes shali be
deemed to reguire a division into a sufficient number of equal shares to make one
share for each child of such person living at the time such disposition becomes
effective and one share for each then deceased child of such person having one or
more descendants then living, regardiess of whether any child of such person is then
living, with the same pringipie to be applied in any required further division of a share
at a more remote genezation.
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FORM 7
WILL FOR MARRIED PERSON—CHILDREN UNDER AGE 21-—NO
TAX-DRIVEN DIVISION OF RESIDUE—RESIDUARY ESTATETO A
MARITAL QTIP TRUST, OR IN SEPARATE SHARE TRUSTS FOR
SURVIVING CHILDREN UNDER AGE 30, WITH PARTIAL PRINCIPAL
PAYOUT AT 25

l, [name of testator], of {domicile of testator}, do make, publish and declare this to
be my Last Will and Testament, hereby revoking all wills and codicils at any time
heretofore made by me.

FIRST:

A. [ give and begueath all furniture, furnishings, rugs, pictures, books, silver,
plate, linen, china, glassware, objects of art, wearing apparel, jewsiry, automo-
bites and their accessories, and all other iangible personal property {excluding
cash and bullion} owned by me at the time of my death and used primarily in a
trade or business at the time of my death) to my husbandfwife? [name of
spouse], if hefshe survives me, or, if hefshe does not survive me, to my children

1 This form contempiates that the decedent’s executor will elact under Section 2056(b)(7) of
the Code for some or all of the net residuary estate to be treated as QTIP property and thus to
qualify for the federa} estate marital deduction. There are several advantages to this structure,
compared to the structure described in note 8 of Form 6 which contemplates an optional
disciaimer by the surviving spouse. First, with this form, by elacting not to QTIP a portion of the
residuary estate (under subparagraphs 1 and 6 of paragraph D of Article NINTH}, the executor,
not the surviving spouse, largely determines the federal estate tax treatment of the net residuary
estate. Second, if the executor applies for an extension to file the estate tax return, the executor
may wait until 15 months afier the decedent's death to decide on the most appropriate size of
marital deduction. (Ir contrast, the disclaimer contemplated in the structure described In note 8 of
Form 6 must be made within nine months of death, or nine months after a spouse under the age
of 21 years reaches that age.) Third, with this form, the executor can tend to maximize the effect
of the prior transfer credit under Section 2013 of the Code, if it Is anticipated that the surviving
spouse will not survive 1he first spouse for an appreciable time. {The prior transfer credit will be
allowable with respect to the income interest in the "QTIP-able” trust with respect to which the
QTIP selection Is not made )

There are two principal disadvantages to the structure contemplated by this form First, alt
the net income of the net residuary estate must be paid to the surviving spouse and no
distributions may be made o any other person from the trust during the suniving spouse's
lifetime, even though the QTIP election may not have been made with respect 10 some or all of
the net reslduary estate In contrast, If the portion with respect to which the QTIP election is not
made passes into a tust for the benefit of the surviving spouse and descendants, both
subsequent income tax and gift tax could be saved. For example, the executor could distribute
trust income to a descendant who is In & lower income {ax bracket than the surviving spouse Is.
Simiarly, i a distribution s made from such trust to & descendant, no gift tax will be imposed,
the surviving spouse were to make the same gift from his or her own assets {or assets of the QTIP
trust distributed to him or her), however, gift tax couid be Imposed

The structure contemplated by this form might be considered by a married person who
wishes his or her spouss 1o be guaranteed 1o receive ail income generated after his or her death
and views income and gift tax planning for the surviving spouse and for those who ultimately are
expected to succeed to the couple's propenty (8 .g., their descendants} as of secondary impor-
tance

“ Boldface type here and throughout this forrm Indicates terms that must be tallored to the
specific situation Only the applicable choice should appear in the final document

Copyright © October 2003



Form 7 APPENDIX A-62

who survive me, to be divided betweenfamong them by my Executor/Execu-
fors, in the exercise of sole and absolute discretion, in as nearly equal poriions as
may be practicable, having due regard for the personal preferences of my
children.?

B. Notwithstanding the foregoing, if any child of mine who becomes entitied
to property pursuant to paragraph A of this Articie is under the age of twenty-one
(21) years at the time of my death, | direct my Executor/Executors, after
appropriate consultation with such child and with his or her Guardian or Guardi-
ans, if any, or with the person with whom such child resides, to select from the
property herein bequeathed to such child such arficles, I any, as my Executor/
Executors, in the exercise of sole and absolute discretion, may deem appropriate
for ownership by such child. Any articles so selected shall be delivered to the
Guardian or Guardians or to the person with whom such child resides to be held,
without bond, for such child's banefit, and the receipt of such Guardian or
Guardians or such person, as the case may be, shall consiitute a complete
discharge to my Executor/Executors with respect to any such articles so deliv-
erad, Any articles not so selected shall be sold and the net proceeds of sale shal
be held for such child in accordance with the provisions of Article EIGHTH.#

C. The bequest of any sculpture, painting or other itern of artwork undet this
Article shall include all applicable copyrights and other rights of reproduction
therain. | direct that the decision of my Executor/Executors as to the ideniifica-
tion and distribution of any property under this Article shall be final and binding on
all persons having an interest in my estate. | direct my Executor/Executors fo
pay as an expense of administration of my estaie the cost of shipping any item
bequeathed in this Article to the legatee thereof

SECOND:

A. 1 give, devise and bequeath all real propery owned by me at the time of
my death and used by me or by my family as a place of residence (whether
permanent, tempaorary or seascnal) or held in connection with such use, including
all buiidings thereon and ali rights and easements appurtenant thereto and all
policies of insurance relating thereto, to my husband/wife, {name of spouse], if
hefshe survives me, or, if hefshe does not survive me, to my descendants who
survive me, per stirpes as tenants-in-common.S

B. | give, devise and begueath all stock owned by me at the fime of my death
in any corporation which is the owner of any building in which | have a cooperative
apartment, togsether with any iease to such apartment and ail right, ifle and

¥ Consider changing this disposition to descendants per stirpes, if appropriate

4 Consider changing $his 0 an authorization as opposed to a direction to sell and/or adding
property or proceeds 1o the trust heid under Article SEVENTH, if appropriate

5 Consider changing this disposition to surviving children, per capita, if approgriate. Also
consider whether it would be appropriate to dispose of the residential real esiate as part of the
residue {i.e, in trust), rather than outright to spouse andfor children and descendants Hf the
spouse does not survive the testator, consider directing a sale of the real estate, if appropriate,
with the proceeds added to the residue. See Form 6.
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interest owned by me at the fime of my death in and to any agreements relating {o
said building and the real property on which it is located, together with all policies
of insurance relating thereto, to my husband/wife, [name of spouse], if hefshe
survives me, or, if hefshe does not survive me, to my descendants who survive
me, per stirpes as tenants-in-common.®

THIRD:

A. | give and bequeath the following amounts to the following individuals
who survive me:?

1o e DONAS (B ) tO [RAme of legatee];
20 e e DONEPS (B 1O [name of legateed;
3e e e DOHATS (B e .} to {name of legatee};

B. | give and bequeath the following amounts 1o the following organizations
to be used by each for its general purposes, unless otherwise noted below:

e e o Dollars (... ... ) to [name of legates instifu-
tion;

2. e, Dollars {(...........) to [name of legalee institu-
tion]); .

3. i inenn . Dollars (§. L) to [name of legates institu-
tion] ®

FOURTH: If at the time of my death | have any power of appointment over any
property then held in trust or otherwise, except as provided in paragraph B of Article
NINTH, | hereby declare that | iniend not to exercise such power and that nothing
harein contained shail constitute an exercise thereof in whole or in part.

FIFTH: All the rest, residue and remainder of my property and estate, both real
and personal, of whatsoever kind and wheresoever situated, of which | shall die seized
or possessed or of which | shall be entitled to dispose of at the time of my death (my
“residuary estate"), after the payment therefrom of my funeral expenses, my debts, the
expenses of administering my estate and the {axes directed in Article NINTH to be
paid from my residuary estate (my “net residuary estate"), shali be disposed of as
follows:

A. It my husband/wife, [name of spouse], survives me, | give, devise and
bequeath my net residuary estate {o the Trustee/Trustees hereinafter named, iN

5 See note 4, above

T4 the spouse survives the testator, consider making these gifts to the spouse with the
suggestion that the spouse then give the gifis to the selected individuals and/or charities.

8 Consider using a charitabie remainder trust to receive retirement benefits if analysis
shows that a charitabte remainder trust wouid be more beneficial in the event that the spouse
does not survive the testator.
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TRUST, to be held as a separate trust and disposed of in accordance with the
provisions of paragraph A of Article SIXTH #

B. If my husband/wife does not survive me, but any descendant of mine
survives ma, my net residuary estate shall be divided into a sufficient number of
equal shares such that ihere shall he set aside one {1} such share for each child of
mine who survives me and one (1} such share for the colleclive descendants who
survive me of each child of mine who shall have pradeceased me. Each such
share so0 set aside for the coliective descendants of any child of mine wha shall
have predecaased me shall be further subdivided into per stirpital subshares for
such descendants who survive me. Each child who survives me for whom a share
is set aside and each descendant who survives me of a child of mine who has
predeceased me for whom a per stirpital subshare is set aside is herein referred
to as the “primary beneficiary" of such share or subshare. Each such share or
subshare shall be disposed of in accordance with the provisions of paragraph A of
Article SEVENTH.

C. If neithar my husband/wife nor any descendant of mine survives me, |
give, devise and bequeath my net residuary estaie, or, if upon the termination of
any trust hereunder, there is no effective disposition of the trust properiy by
another provision of this Will, 1 direct that such trust property and any other
property which is directed to be disposed of in accordance with the provisions of
this paragraph G, shall be transferred, conveyed and paid over, and | give, devise
and bequeath the same, to [name of beneficiary or benefiviaries to receive
property if neither spouse nor any descendant survives].

# Alternately, this section could be ravised fo provide expiicitly that the surviving spouse miay
disctalrm his or her Interest in some portion or all of the trust held in accordance with the provisions
of paragraph A of Article SIXTH. In the event of such a disclaimer, the disclaimed property could
pass to a “sprinkle” trust for the benetfit of the surviving spouse and descendants (such as the
"Portion B" trust found In paragraph 8 of Article EIGHTH of Form 8). Sampie disclaimer language
is as follows:

# my husband/wife, or hisfher Executor/Executors, shall disclaim or renounce his/
her interest in any part or all of the trust heid for hisfher benefit in accordance with the
provisions of paragraph A of Article SIXTH, | give, devise and begueath the propery
which wouid have been used to fund such part or all of the principal of such trust to the
Trustee/Trusteas herelnafter named, IN TRUST, to be held and disposed of as a
separate trust In accordance with the provisions of paragraph/Article [insert cross-
reference to a new paragraph or Article modeled on paragraph B of Article EIGHTH of
Form 8].

Note that this ability of the surviving spouse to disclaim into a sprinkle trust gives the surviving
spause more authotity to determine the federal estate tax treatment of the net residuary estate
Fer further discussion, see note 9 in Form 6.
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SIXTH:

A. Any property which is directed to be heid and disposed of in accordance
with the provisions of this paragraph or this Article shall be held as a separate
trust by the Trustee/Trustees hereinafter named, IN TRUST, 1o manage, invest
and reinvest the same, {o collsct the income thereof, and to pay over or apply the
net income, on a quarterly basis insofar as may be practicabls, but at least
annually, fo or for the benefit of my husbandfwife, [name of spouse], during his/
her life. | authorize the Trustee/Trustees {other than my husband/wife), to pay
over to my husband/wife or to apply for his/her benefit, out of the principal of the
trust such portion thereof, including the who'e, as the Trustee/Trustees {other
than my husband/wife) may selgct, in the exercise of sole and absoclute discre-
tion

_Upon the death of my husband/wife, [name], the remainder of the principal
of the frust, if any, as it is then constituted, subject to the payment of taxes as
provided in paragraph B of Arlicle NINTH, shall be transferred, conveyed, and
paid over, and | give, devise and bhequeath the same, to or for the benefit of such
persan or persons or corporation or corporations (other than my husband/wife,
his/her estate, his/her cradiiors or the creditors of hisfher estate), to such extent,
if any, in such amounts or proportions, and in such lawiful interests or estates,
whether absolute or in trust, as my husband/wife may, by acknowledged written
instrument executed by him/her during his/her life and delivered to the Trustee/
Trustees, or by histher Last Will and Testament, appoint by a specific reference
to this power. Any such written instrument of appointment shall be revocable by
any subsequent instrument or by the Wil of my husband/wife, by specific
reference to such prior instrument, unless pursuant to its terms such prior
instrument is specified to be irrevocabie. In the event of any inconsisiency
between any such instrument and a subsequent instrument or husband/wife's
Will which is not resolved by the terms of such instruments and Will, such
instruments and Will shall be applied in the following order of priority: first, any
such instrurnent which pursuant to its terms is specified o be irrevocable; second,
my husbandiwife’s Wil (regardiess of whether executed before or after any such
instrument); third, any such instrument executed after any other such instrument.
My husband/wife may, at any time and from time to time during his/her life,
release such powsar of appointment with respect to any or all of the property
subject to such power and may further limit the persons or organizations in whose
favor such power may be exercised.

If this power of appointmeny is for any reason not effectively exercised in
whole or in part, then any property which is directed to be disposed of as provided
in this paragraph, to the extent not effectively appointed by my husband/wife,
shall, upon his/her death, be divided into a sufficient number of squal shares so
that there shall be set aside one (1) such share for each child of mine who is living
at the time of such division and one (1} such share for the collective descendants
who are then living of each child of mine who shall have previously died leaving
one ot more descendants who are living at the time of such division. Each such
share so set aside for the collective descendanis of any child of mine who shall
have previously died shali be further subdivided into per stirpital subshares for
such descendants. Each chiid of mine who is then living for whom a share is set
aside and each such descendant of mine who is then living for whom a share or
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subshare is set aside is hersinafter referrad to as the “primary beneficiary” of such
share or subshare. Each such share or subshare shall be disposed of in accor-
gance with the provisions of paragraph A of Article SEVENTH,

B. | intend (&) that any trust held under paragraph A of this Article will
constitute an interest which is a "qualifying income interest for life" as defined in
Section 2056(b)(7) of the Cede, and (b) that such property will constitute “quali-
fied ferminable Interest property” as defined in that Section. To that end, the
following provisions shall apply:

1. | direct that this trust shall not be funded with any property or the
proceeds of any praperty (i) which would not qualify for the marital deduction
allowable in determining the federal estate tax on my estate, or (i) which is
includible in my gross estate for federal estate tax purposes and also subject
by reason of my death to any inheritance tax, succession tax, transier {ax,
estate tax or other death duty in any foreign country or political subdivision
thereof, except that the property described in this clause (ii) may be allocated
to the trust to the extent that other property of my estate which does qualify
for the marital deduction is not sufficient to fund the trust in fuil.

2. If any property forming a part of the principal of this frust is unpro-
ductive at the time of its receipt by the TrusteefTrustees or thereafier
hecomes unproductive, the Trustee/Trustees may refain the same if the
Trustee/Trustees shall determine the retention of such property io be in the
best inlerests of the trust estate, provided, however, that the Trustee/
Trustees, upon writtern demand of my husband/wife, shall make such
property productive or convert it to productive property within a reasonable
fime.

3. | direct that this Will shall be construed and this tust shall be
administered in all respecis so as to effectuate my intention referred to
above, and that the Trustee/Trustees shall not exercise any of the general
powers conferred elsewhere in this Will or otherwise to the extent such
exercise would defeat such intention. Any net income on hand or accrued
upon the death of my husband/wife shall be paid to hisfher estate to the
extent provided by applicable law and to any greater extent required to make
the interest of my hushand/wife in such trust a gualifying income interest for
life,

SEVENTH:

A. Any share or subshare which is directed to be disposed of In accordance
with the provisions of this paragraph A shall be disposed of as follows:

1. With respect 1o any share or subshare set aside for a primary
beneficiary who has then attained the age of thirty (30) years, | give, devise
and bequeath the share or subshare to the primary beneficiary.

2. With respect io any share or subshare set aside for a primary
beneficiary who has then attained the age of twaenty-five {25) but not thirty
(30) years, | give, devise and bequeath one-half (1) of the share or subshare
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to the primary beneficiary, The balance of the share or subshare shali be held
and disposed of in accordance with the provisions of paragraph B of this
Article.

3. With respect to any share or subshare set aside for a primary
beneficiary who has not then aftained the age of twenty-five (25) years, the
share or subshare shall be held and disposed of as provided in paragraph B
of this Article.

B. Any share or subshare which is directed to be held and disposed of in
accordance with the provisions of this paragraph B shall be held by the Trustee/
Trustees, IN TRUST, as a separate trust, to manage, invest and reinvest the
same, to collect the income thereof, and to pay over or apply the net income and
principal thereof, to such extent, if any, including the whole thereof, at such time or
times and i such manner or manners either outright or in trust, as the Trustee/
Trustees may determine in the exercise of sole and absolute discretion, may
select to or for the benefit of such one or more members of the class consisting of
the primary beneficiary for whom the share or subshare shall have been set aside
and his or her descendants living from fime to time, in such amounts and
proportions, equal or unequal, including all te one to the exclusion of the others,
as the TrusteefTrustees may select, in the exercise of sole and absolute
discretion. Any net income not so paid or applied, which may consist of the whole
of such income, shall be added to the principal of the trust and thereafter shall be
held, administered and disposed of as a part thersof.

With respect to any trust held for a primary beneficiary who had attained the
age of twenty-five (25) but not thirty (30} years at the time such share or subshare
initially was set aside for him or her, when such primary beneficiary attains the
age of thirty (30) years, the trust shall terminate, and the principal of the trust, if
any, as it is then constituted, together with any accumutated and undistributed
income, shall be transferred, conveyed and paid over, and | give, devise and
bequeath the same to the primary beneficiary.

With respect to any trust held for a primary beneficiary who had not attained
the age of twenty-five (25) years at the lime such share or subshare initially was
sat aside for him or her, when such primary beneficiary attains the age of twenty-
five (25} years, one-half (¥4} of the principal of the trust, if any, as it is then
constituted, together with any accumuiated and undistributed income, shall be
transferrad, conveyed and paid over, and | give, devise and bequeath the same,
to the primary beneficiary. The balance of the share or subshare shall continue to
be heid and disposed of as provided in this paragraph B, until such primary
beneficiary attains the age of thirty (30) years, whersupoh the trust shall termi-
nate, and the principal of the trust, if any, as it is then constituted, together with
any accumulated and undistributed income, shall be transferred, conveyed and
paid over, and | give, devise and bequeath the same to the primary beneficiary.

C. 1. Uponthe death of the primary beneficiary before attaining the age of
thirty (30) years, if the primary beneficiary has any descendants then living,
the principal of the trust, if any, as it is then constituted, together with any
accumulated and undistributed income, shall be divided into shares for the
primary heneficiary’s then living descendants per stirpes. Each descendant
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for whom a share is set aside shali thereafier be the "primary beneficlary” of
such share. Each share sc set aside for a primary beneficiary shall be
disposed of in accordance with the provisions of paragtaph A of this Articla.

2. Upon the death of the primary beneficiary before attaining the age of
thirty {30} years, if the primary beneficiary does not have any descendants
than living, but any descendant of mine is then fiving, the principal of the trust,
if any, as it is then constituted, together with any accumulated and undistrib-
uted income, shall be divided into shares for the then living descendants per
stirpes of the lineal ancestar of the primary beneficiary having the closest
degree of consanguinity to the primary beneficiary, which ancestor has
descendants who are then living and which ancestor is (or was) a lineal
descendant of mine or which ancestor was me. Each descendant forwhoma
share is set aside shall thereafter be the “primary beneficiary” of such share.
Each share so set aside for a primary beneficiary shall be disposed of in
accordance with the provisions of paragraph A of this Article.

3. Upon the death of the primary heneficiary before attaining the age of
thirty {30) years, if the primary beneficiary does not have any descendanis
then living and no descendant of mine is then living, the principal of the trust,
if any, as it is then constituted, together with any accumulated and undistrib-
uted income, shali be disposed of in accordance with the provisions of
paragraph C of Article FIFTH.

D. If not sooner terminated pursuant to the foregoing provisions of this
Article, each such trust held hereunder shall terminate upon the date which is
twenty-one (21) years after the date of death of all the descendants of my parents
and my spouse’s parents who are living at the time of my death, and theraupon
the principal, each such trust, if any, as it is then constituted, together with any
accumulated and undistributed income, shall be fransferred, conveyed and paid
over to the primary beneficiary, if he or she is then living, or, if he or she is not then
living, to the descendants of such primary beneficiary who are then living, par
stirpes, or, if none, to the then living descendants, per stirpes, of the fineal
ancestor of the primary beneficlary having the closest degree of consanguinity to
the primary beneficiary which ancestor has descendants who are then living and
which ancestor is (or was) a fineal descendant of mine or which ancestor was me,
or, if no descendarit of mine is then living, the principal of each such trust, if any,
as it is then constituted, together with any accumutated and undistributed income,
shall be disposed of in accordance with the provisions of paragraph C of Article
FIFTH.

E. Notwithstanding the foregoing, if upon the division as provided above of
any property disposed of in accordance with the provisions of this Article a
separate trust is already being held hereunder for a primary beneficiary, then the
separate share or subshare for such primary beneficiary resulting from such
division instead may be added, in the sole and absolute discretion of the Trustee/
Trustees, to the existing frust for such primary beneficiary, thereafter to be haid,
administered and disposed of as a part thereof.
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EIGHTH: #f any individual under the age of twenty-one (21) years becomes
entitled to any property from my estate upon my death or any property from any trust
created hereunder, such property shall be held by, and | give, devise and bequeath the
same to, the Trustee/Trustees hereinafier named, IN TRUST, for the foliowing uses
and purposes: To manage, invest and reinvest the same, to collect the income thereof
and to apply the net income and principal to such extent, including the whole thereof,
for such individual's general use and at such time or times as the Trustee/Trustees, in
the exercise of so0le and absolute discretion, shall determine, until such individual
reaches the age of iwenty-one (21) years, and thereupen {o transfer, convey and pay
over the principal of the trust, as it is then constituled, to such individuai. Any net
income nhot so applied shall be accumulated and added to the principal of the trust at
least annually and thereafter shall be held, administered and disposed of as a part
thereof. Upon the death of such individual before reaching the age of twenty-one {21}
vears, the Trustee/Trustees shall transfer, convey and pay over the principat of the
trust, as it is then constituled, to such individual's executors or administrators.

if my Executor/Executors or the Trustee/Trusiees, as the case may be, in the
exercise of sole and absolute discretion, shall determine at any time not to transfer in
trust or not to continue to hold in trust, as the case may be, any part or all of such
propery, my Executor/Executors or the Trustee/Trustees, as the case may be,
shall have full power and authority to transfer and pay over such property, or any part
thereof, without bond, to such individual, if an aduit under the iaw of the state of his or
her domicile at the {ime of such payment, or to his or her parent, the guardian of his or
her person or property, or to a custodian for such individual under any Uniform Gifts to
Minors Act or Uniform Transfers to Minors Act pursuant fo which a custodian is acting
or may be appointed, or to the person with whom such individual resides.

Notwithstanding the foregoing, unless sooner terminated as provided above,
each trust held under this Article shall ierminate on the date which is twenty-cne (21}
years after the date of death of tha last to die of all the descendants of my parents and
my spouse’s parents who are living at the time of my death, and upon such termination
the frust estate of each such trust shall be transferred, conveyed, and paid over to the
individual for whom # is being held, if an adult under the law of the state of his or her
domicile at the time of such payment, or to his or her parant, the guardian of his or her
parsoh o propetly, or {o a custodian, including but not limited to a custodian selected
by the Trustee/Trusiees, for such individual under any Uniform Gifts 1o Minors Act or
Uniform Transfers to Minors Act pursuant to which a custodian is acting or may be
appointed.

The receipt of such individual, if an adult, or the parent, guardian or custodian or
any other persen to whom any principal or income is transterred and paid over
pursuant to any of the above provisions shalf be a full discharge to my Executor/
Executors or the Trustee/Trustees, as the case may be, from all Hability with respect
thereto.

NINTH:

A. Subject to the provisions of paragraph B of this Article, all estate, inheri-
tance, legacy, succession, transfer or other death taxes, including any interest
and penalties therson, imposed by any domestic or foreign taxing authority (other
than any additional estate tax imposed by Sections 2031 (), 2032A or 2057 of the
Cods, any generation-skipping transfer tax imposed by Chapter 13 of the Code,
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or any comparable taxes imposed by any other taxing authority) with respect to all
property taxable by reason of my death and which passes under this Wilt shall be
charged against and paid without apportienment out of my residuary estate and
without apportionment within my residuary estate; provided, however, that any
generation-skipping transfer tax imposed by Chapter 13 of the Code {or by the
comparable iaws of any other taxing authority) on a direct skip with respect to
property passing under Articles FIRST, SECOND or THIRD alse shall be charged
against and paid without apportionment out of my residuary estate and without
apportionment within my residuary estate 1®

B. The tax on any Qualifying Terminable Interest Property ("QTIP Property”)
inciuded in my gross estate undser Section 2044 of the Code held in accordance
with the provisions of paragraph A of Article SIXTH, shall be charged, apportioned
and paid in the manner as provided in Section 2207A of the Code. If not already
provided by applicable law, to the extent that | have power to do so, | direct that
state and foreign taxes shall be charged, apportioned to and paid from the
property at the marginal rate in the same way federal tax is payable under Section
2207A of tha Code, so that QTIP Property shali contribute all the additional tax at
the marginal rate causad by its inclusion. | further direct that any provision of my
spouse's Wil or other governing instrument that provides which portion of a trust,
or which of iwo or more trusts, of QTIP Property should pay taxes shall be
followed and [ waive any right of reimbursement under Section 2207A of the Code
and comparable provision of any other law which are inconsistent with that
provision.

C. With respect io any frusi which is held for my husband/wife in accor-
dance with the provisions of paragraph A of Article SIXTH, upon the death of my
husband/wife, except to the extent that his/her Will shall by specific reference to
this provision direct to the contrary, the Trustee/Trustees shall pay from the
principal of this trust the increase in all estats, inheritance, lagacy, succession,
transfer or other death taxes (including any interest and penalies thereon)
[hereinafter “taxes”], imposed by any domestic or foreign taxing authority on the
death of my husband/wife by reason of the inclusion in hisfher gross estate for
the purposes of any such tax of all or any part of the principal of such trust (such
increase being the difference between all such taxes actually paid by reason of
the death of my husband/wife and the faxes which would have been payable if
such part or all of the principal of such trust had not been included in his/her gross
estate), provided, however, that such payments shall be made only from the
portion of such trust which, without regard to the provisions of this paragraph,
shall be includible In the gross estate of my husband/wife for federal estate tax
purposes. Such payments shall be made either to the legal reprasentative of the
estate of my husband/wife for payment by such legal representative of such

¥ The tax apportionment clause may need to be changed if thera is a mixed residue, either
marital and taxable nonmarital residue or charitable and noncharitable residue. Note that if the
Will contains a qualified domestic trust (“QDOT"), special tax provisions will be required (as well
as speclal QDOT provisions for the marital trusts, and attention 1o any outright bequests to the
spouse) Noie also that if the Form Is revised to provida for a disclaimer by the surviving spouse
into a “sprinkle” trust, the tax apportionment clause should be changed as well.

Copyright © October 2003



U

A-T1 SAMPLE FORMS Form 7

taxes, interest and penalties or directly to such taxing authorities as the Trustee/
Trusiees, in the exercise of gole and absolute discretion, shail determine. The
Trustee/Trustees may rely soclely upon the written certification of the legat
represertative of the estate of my husband/wife as to the amount of such
increase payabie to each taxing authorily, may pay any such increase in one or
more instaliments and shall have no duty or responsibiiity io make any further
inguiry or take part in the determination or apportionment of such taxes, and upon
making payment of such increase as the same shali be finally determined the
Trustee/Trustees shall have no further liability in connection therewith. Payment
of such increase in such taxes, interest and penalties shall fully discharge all
liability of such trust for such taxes, interest and penalties, it being my intention
and diraction that my husband/wife not have any power to apportion additional
taxes, interest or penalties against such trust.

Notwithstanding the foregoing, | direct that if at the death of my husband/
wife, there shall be a separate portion of a Qualified Trust to which | shall be
deemed to be the transferor for generation-skipping transfer tax purposes, then
alf taxes referred to in the preceding paragraph on the entire trust for my
husbandiwife shall first be paid from that portion of the trust as to which | am not
deemed to be such transferor and from the portion as {0 which | am deemed to be
the transferor only if there is insufficient property in such other poriion to pay all
such taxes.

D. The following provisions relating to tax elections shall apply:

1. My Executor/Executors may, in the exercise of sole and absolute
discretion, elect to treat any part or all of any bequest of praperty passing
under this my Will or any other property includible in my estate for federat fax
purposes as QTP within the meaning of Section 2056(b)(7) of the Code, or
any successor thereto, and any comparable efection granted by any other
taxing authority.

2. My Executor/Executors may make such other elecfions under the
tax taws, including but not limited to, the election to use the alternate
valuation date for estate tax purposes, and the election to treat administrative
expenses as deductions against income tax instead of against estate tax, as
my Executor/Executors, in the exercise of sole and absclute discretion,
may deem advisable, regardless of the effect thereof on any of the interests
under this Will, and | direct that there shall be no adjustment of such interests
by reason of any action faken by my Executor/Executors pursuant hereto

3. 1 authorize my Executor/Executors fo allocate any amount of my
generation-skipping transfer ("GST") tax exemption under Section 2631(a) of
the Code fo such property of which | am the transferor as my Executor/
Executors shall select in the exercise of sole and absolute discretion,
whether or not passing under this Will, including property transferred by me
during life whether or not | allocated any GST exemption to such property
during my life, and without any duty to favor beneficiaries under this Will over
beneficiaries of property passing outside this Will.
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4, | authorize my Executor/Executors, in the exercise of sole and
absolute discretion, to make any adjustment to tax basis authorized by law,
including but not limited fo increasing the basis of any preperty included inmy
estate, whether or not passing under this Will, by allocating any ameunt by
which the bases of assals may be increased. My Executor/Executors shall
be under no duly and shall not be required o allocate basis increase
exclusively, primarily, or at all {o assets passing under the Will as opposed to
other property included in my estate. | waive any such duty that otherwise
would exist My Executor/Executors may slect, in the exercise of sole and
absolute discretion and without permission of any court or other authority, to
allocate basis increase to one or more or all assets that the Executor/ (
Executors may receive or in which the Executor/Executors may have a
personal interest, to the partial or total exclusion of other assets with respect
to which the election could be made. Any stich allocation shall not cause any
Executor to be liable to any persan or to be subject to removal or forfeiture of
commissions or other compensation.

8. | authorize my Executor/Executors or the Trustee/Trustees, in
the exercise of sole and absolute discretion, to divide (whether before or after
any trust is funded and whether before or afier any allocation of GST
exemption under Section 2631 of the Code is made) any trust or any property ‘
used or to be used o fund or augment any trust created under this Will into
two or more fractional shares. The shares shall be held and administered by .
the Trustee/Trustees as separate frusts, but may be managed and invested
in solido. One of the purpases for granting this authority is to provide an (
inclusion ratio {(within the meaning of Section 2642(a) of the Code) of zero for
the separate trust receiving the fractional shara to which the allocation of
GST exemption is made, and, if that trust is a trust described in Section
2652(a)(3) of the Code, to enable my Executor/Executors fo make the
slection described in that section with respect to it as a separate trust,

6. 1i my Executor/Executors shall make the so-called QTIP election
under Section 2056(b}(7) of the Code over a portion {but fess than all) of any
property passing to a trust hersunder, my Executor/Executors or the Trus-
tee/Trustees may, in the exercise of sole and absolute discretion, divide
such property into the portion as to which the election was made and the
portion as to which it was not made in the manner prescribed by Treas. Reg. ;
§ 20.2056(b)-7{b) or any successor regufation. Those sharas shall be held (
and administerad by the Trustee/Trustees as separaie trusts with identical '
terms, so that one of said trusts is entirely subjsct to said election and the
other is not subject to it. Howaver, the Trustee/Trustees may manage and
invest such sepasate trusis in solido.

7. Whenever two trusts created under this Will are direcied to be
combined in a single trust {for example, because property of one trustis tobe
added to the other frust), whether or not the trusts have different inclusion
ratios with respect to any common transieror ot have different transferors for
generation-skipping transfer tax purposaes, the Trustee/Trustees may, in the
exercise of sole and absolute discretion, instead of combining said trusts,

Copyright © October 2003 (



o
]
1

A-73

SAMPLE FORMS Form 7

administer them as two separate trusts with identical terms in accordance
with the provisions that would have governed the combined trusis. However,
the Trustee/Trustees may manage and invest such separate trusts in
solido. if anyone adds or is deamed to add by gift or bequest property to a
trust created under this Will, | authorize the TrusteefTrustees, In the exer-
cige of sole and absolute discretion, to hold the added properly as a separate
trust with terms identical to the trust to which it would have been added and
the Trustee/Trustees may manage and ihvest such separate trusts in
solfido.

8. The Trustee/Trustees may, in the exercise of sole and absolute
discretion, combine any one or more trusts with identical terms for an
identical beneficiary or beneficiaries created under this Will as a single trust,
The Trustee/Trustees may also, in the exercise of sole and absoluie
discretion, later divide such trust as provided above in this paragraph.
Without in any way limiting the absolute discretion of the Trustee/Trustees
granted by this paragraph, | expect that the Trustee/Trustees wili not elect to
combine two or more trusts with different inclusion ratios or different transfer-
ors for generation-skipping transfer tax purposes.

9. Although | have authorized my Executor/Executors or the Trus-
tee/Trustees io divide any property into separate shares or trusts in order to
facilitate administration of my esiate or of certain trusts created hereunder, |
direct that any division made under said powers shall be disregarded for
purposes of the commissions allowable to the Trustee/Trustees, and each
separaie trust created as the result of any such division shall bear its pro rata
share, based on its then market value, of the commissions which would have
been payable from time to time by the original fund or trust if the same had
not been divided.

10, Notwithstanding the foregeing, if my husbandfwife or any other
beneficlary disclaims any interest created under this Will within nine (8)
months of my death, and my husband/wife or such other beneficlary is
acting as a fiduciary under this Will, neither my husband/wife nor such other
beneficiary shall participate in any of the siections (including any allocation
and any division of property) hereinabove described which affects any
property so disclaimed by such individual.

11. With respect to any trust held for a primary beneficiary under
paragraph B of Ardicle SEVENTH, the TrusteefTrustees hereunder (other
than any beneficiary of such trust) may, in the exercise of sole and absolute
dizcretion, with respect to all or any part of the principal of the trust (including
a pecuriary amount), by an instrument filed with the trust records, (a) confer
on such primary beneficiary a general power of appointment within the
meaning of Section 2041 of the Code {including a power the exercige of
which requiras the consent of the Trustee/Trustees other than any benefici-
ary} that may be exercised by deed or will but that may take effect only upon
the death of such primary beneficiary and may dispose only of the principal
as then constituted, (b) eliminate such power for all or any part of such
property as to which such power was previously created, (c} irrevocably
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release the right o create or eliminate such power, and {d) divide the trust
property inte two fractional shares based upon the portion of the trust that
would be includible in the gross estate of the primary beneficiary holding
such power if he or she died immediately before such division {in which case
the power thereafier shall extend to all of one share and no part of the other),
and each such share shall be administered as a separate trust unless the
Trustee/Trustees {other than any beneficiary), in the exercise of sole and
absolute discretion, thereafter shall combine such separate tfrusts info a
single trust, which the TrusteefTrustees may do. In authorizing such action it
is my hope {but | do not direct) that a general power will be kept in effect when
the Trustee/Trustees (other than any beneficiary) believe the inclusion of
the property afiected thereby in the primary beneficiary’s gross estate may
achieve a significant savings In taxes, far exampie by having an estate tax
rather than a generation-skipping transfer tax imposed on the property
subject to the general power, or by permiiting a greater use of the primary
beneficiary’s GST exemption under Section 2631(a) of the Code.

TENTH:

A. | appoint {name(s) of Executor(s}] Executor/Executors of this, my Last
Will and Testament. If [name of Executor] fails to qualify or ceases to act as an
Exscutor, | appoint [name of successor Executor] Execuior in hisfher place. If
[name of Exacutor] also fails to qualify or ceases to act as Executor hereunder, i
appoint [name of successor] Executor in his/her place.

B. | appoint [namsa(s} of Trustee(s)] Trustee/Trustees of the trusts hereby
created. if [name of Trustee] fails to qualify or ceases to act as a Trustee
hereunder, | appoint [name of successor Trustee] as Trusise in hisfher place. If
[name of Trustes] slso fails to qualify or ceases to act as Trustee hereunder, |
appoint [name of successar Truslee] as Trustee in his/her place."

C. Notwithstanding any provision herein to the contrary, at no time shall
more than one (1) bank or trust company be acting as Executor of this my Will or
as Trustee with respect to any single trust hereunder.

). Subject to the provisions of paragraph C of this Article, | authosize, but do
not direct, my Executor/Executors and the Trustee/Trustees acting hersundet
from time 1o time, in the exercise of sole and absolute discretion, to appointas a
co-Executor or as a co-Trustes, as the case may be, such individual(s), bank or
trust company as my Executor/Executors or the Trustee/Trustees, as the case
may be, in the exercise of sole and absolute discretion, shall select. Any such
appointment shall be made by a wrilten instrurmnent filed with the clerk of the
appropriate court.

' Subiect to the provisions of paragraphs A, B and G of this Article, | autharize,
but do not direct, each Executor and each Trustee acting hereunder from time to

1 Depending on the circumstances, the client may wish to designate different Trustees to
act with respect 1o differant trusts.
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time, in the exercise of sole and absoluie discretion, to appoint such individual{s)
or stich bank or trust company as such Executor or Trustee, as the case may be,
in the exercise of sole and absolute discretion, shall select as successor Execu-
tor/Executors or successor Trustee/Trustees to act in his, her or iis place if he,
she or it should cease to act. Any such appointiment shall be made by a written
instrument filed with the clerk of the appropriate court and may be revoked by the
appointing Executor/Executors or Trustee/Trustees, as the case may be, in the
same manner prior to its becoming effective, and succeeded by a later appoint-
mery, the last such appointment to control

Subject to the provisions of paragraphs A, B and C of this Article, if any
Executor or any Trustee shall for any reason cease to act without having
appointed a successor, then | authorize the remaining Executor or Executors or
Trustee or Trusiees, as the case may be, to appoint a successor by a written
instrument filed with the clerk of the appropriate cour. 1 direct, however, that
pending the qualification of such successor, the remaining Executor or Executors
or Trustee or Trustees, as the case may be, shall have all the rights, powers and
authority herein conferred upon my Executor/Executors or the Trustee/Trust-
ees gensrally.

Tha appointment of any co-Execulor or co-Truslee or successor Executor or
successor Trustee hereunder shall be on such terms and conditions, including the
fixing of compensation, as may be set forth in the instrument effecting such
appointment.’? In particular, without imiting the foregoing, the term of service and
duties of a co-Executor or co-Trustee or successor Executor or successor
Trustee, as the case may be, may be limited if so specified by his, her or its
instrument of appoiniment. The co-Trustees or successor Trustees of different
trusts, portions, shares, or subshares created under this Will need not be identi-
cal.

E. Any Executor or Trustee may resign from office without leave of court at
any time and for any reason by filing a written instrument of resignation with the
clerk of the appropriate court.

F. Should it be necessary for a representative of my estate to qualify in any
jurisdiction wherein any Executor named herein cannot or may not desire o
qualify as such, any other Executor named herein may, without giving any
security, act as Executor in such jurisdiction and shall have therein all the righis,
powers, privileges, discretions and duties conferred or imposed upon my Execu-
tor/Executors by the provisions of this Will, or, if such other Executor cannot or
does not desire to qualify as Executor in such other jurisdiction, or, if at any time
and for any reason there shall be no Executor in office in such other jurisdiction, |
appoint as Execulor therein such person or corporation as may be designated by
my Executor/Execufors acting hereunder. Such substituted Execulor shall,
without giving any security, have in such other juriscliction all the rights, powers,
privileges, discretions and duties conferred or imposed upon my Executor/
Executors hy the provisions of this Will.

2 Consider adding provision specifying fiduciary compensation for initizl Exacutor{s) and
Trusiee(s) and their successors
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G. Except as provided by law, | direct that my Executor/Executors shall not
be required to file any inventory or render an accounting of my estate and that no
Executor, Trustee, donee of a power in trust, life tenant or Guardian shall be
required {0 give any bond, whether in connection with any advance payment of
fiduciary compensation under Sections 2310 and 2311 of New York’s Surrogate's
Court Procedura Act or otherwise. lf, notwithstanding the foregoing direction, any
bond is required by any law, statute or rule of court, no sureties shall be required
thereon.¥?

H. Except as otherwise expressly herein provided, any actions or decisions
of the Exscutors or the Trustees, if more than two (2) shall be acting, shall be
determined by a majority of tham,

I. Notwithstanding any other provision of this Will, no Trustee who is a
current heneficiary of income and/or principal of any trust created hereunder shall
ever participate as Trustee of that trust in (i) the exercise, or decision not to
exercise, any discietion over beneficial payments, distributions, appiications,
accumulations, or uses of income or principal by the Trustee/Trustees to or for
any beneficiary {inciuding, but without limitation, any power describedin subpara-
graphs 13 through 15 of paragraph A of Article TWELFTH]), (i) as to any trust heid
i accordance with the provisions of paragraph A of Article SIXTH, the exercise of
discretion to allocate receipts or expenses between principal and income or (jii}
the exercise of any general power of appointment described in Sections 2041 or
2514 of the Code. No Trusiee who is under a duty to support a beneficiary or who
is acting as a guardian of any person who is a beneficiary shall pariicipate in the
exercise, or the decision not to exercise, any discretion over payments, distribu-
tions, applications or uses of trust property in discharge of any obligation of
support. No Trustee shall participate in the exercise of any discration {including,
but without limitation, any discretion which would constitute an “incident of
ownership” within the meaning of Section 2042(2) of the Code) with respect to
any insurance policy on his or her life held hereunder. In each case, the determi-
nation of the remaining Trustes or Trustees shall be final and binding upon the
beneficiaries of such trust. In addition, no individual shall serve as Trustees of any
frust which holds property with respect to which such individual has made a
qualified disclaimer within the meaning of Section 2518 of the Code.

J. No Executor shall participate in any decision where participation would
cause that Executor to be deemed to have made a transfer for estate, gift or
generation-skipping transfer tax purposes or cause a renunciation which would
otherwise constitute a qualified disclaimer under Section 2518 of the Code to be

13 i non-New York resident, reptace paragraph with the folowing:

To the extent permitted by law, | direct that my Executor/Executors shal not be
required to fite an inventory or render an accounting of my estate and that no
Executor, Trustee, donee of a power In trust, life tenant or Guardian shall be required
to give any bond, whether in connection with any advance payment of fiduciary
compensation under any statute or otherwise. If, nolwithstanding the foregoing
direction, any bond is required by any law, statute or rule of court, no sureties shalibe
reguired thereon.
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treated as not so qualified, and if by reason of this limitation there is no Executor
then acting who is sligibie to participate in such decision, the then-acting Execu-
tor/Executors shall appoint a co-Executor pursuant to paragraph D of this Article.

K. Every act done, power exercised or obligation assumed by any Executor
or Trustee pursuant to the provisions of this Will shall be held to be done,
exercised or assumed, as the case may be, by the Executor or Trustee acting in a
fiduciary capacity and not otherwise, and every person, firm or corporation
contracting or otherwise dealing with the Executor or Trustee shall look only fo the
funds and property of my estate or the frust estate for payment under such
contract or payment of any money that may become due or payable under any
obligation arising under this Agreement, in whole or in part, and the Executor or
Trustee shall not be individually liable therefor even though the Execuior or
Trustee did not exempt himself, herself or #self from individual liabitity when
entering into any contract, obligation or fransaction in connection with or growing
out of my estate or the trust estate.

L. No Executor or Trustee acting hereunder shall be liabie for any loss which
may result by reason of any investrment made or retained pursuant to the powers
conferred hereunder, except through his, her or its gross negligence or willful
misconduct.

M. Whenever the terms "Executor/Executors” and “Trustee/Trustees” are
used in this Will, they shall be deemed to refer to the Executor or Executors and
the Trustea or Trustees, as the case may be, acting hereunder from: time to time.
Except as otherwise providad herein, each Executor and each Trustee faking the
piace of any other Executor or Trustee shall have all the same estates, powers,
discretions and duties, including any powear hereinabove given to fill vacancies, as
if appointed an original Executor of this my Will or an original Trustee of any trust
created hereunder.

-ELEVENTH: | appoint my husband/wife, [name of spouse), Guardian of the
person and property of each minor child of mine, or if he/she fails to qualify or ceases
to act, then | appoint [name of successor Guardian] Guardian in his/her place.

TWELFTH:

A. In addition to, and not by way of imitation of, the powers confarred by law
. upon fiduciaries, | hereby expressly grant to my Executor/Executors and io the
{ Trustee/Trustees hereunder the powers hereinafter enumerated, all of such
powers so conferred or granted to be exercised by my Executor/Executors and/
or the TrusteefTrustees as my Executor/Executars and/or the Trustee/Trust-
ees may deemn advisable, in ihe exercise of sole and absolute discretion (but

subject to the provisions of paragraph B of Article SIXTH):

1. To purchase or otherwise acquire and to retain, whether originally a
part of my estate or any {rust held hereunder or subsequently acquired, any
and ail common or preferred stocks, bonds, notes or other securities, or any
variety of real or personal properly, including, but without limitation, foreign
real sstate, foreign securities, interests in any business venture (incorpo-
rated or unincorporated), securities of any corporate fiduciary (or any suc-
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cessor or affiliated corporation) and interests in entities formed principally for
the commingling of assets for investment, such as common trust funds,
investment companies, mutual funds, real estate and other investmeant
trusts, parinerships, and limited liability companies (participating thereinas a
general or limited pariner or member), whether or not the property so
investad in or the entity whose secutities are so invested in is iocated in the
state in which this Will is offered for original probate or in any other state or
country, and whether or not such investment be secured or unsecured, or
shall be unproductive, underproductive, overproductive or of a wasting na-
ture, or shall constitute all or the greater part of the assets of my estale or the
particufar trust for which such investments are made, and whether or not the
investment in the securities, stocks, honds or notes of any one corporation or
association shall constitute all or the greater part of the issued and ouistand-
ing securiiies, stocks, bonds or notes of such corporation or association, and
1o make or retain any or all of such investments not solaly for the preservation
of principal or production of income but also for the possibility of an increase
in value, and to render liquid the assets held by my fiduciaries, in whole or in
part, and o hold cash or readily marketable securities of litile or no yield for
such period as my fiduciaries may deern advisabls;

2. To sell, lease, pledge, mortgage, transter, exchange, convert, grant
options with respect fo, or otherwise dispose of, any and all real or personal
property or interests therein, at any time forming a part of my estate or any
trust estate, in any manner, at any time or times, for any purpose, for any
price and upon any terms, credits and conditions, my fiduciaries may deem
desirable; and to enter into leases, morigages or options which extend
bayond the period fixed by law for leases and options made by fiduciaties or
beyond the term of the trust;

3. Toborrow money from any lender for any purpose, and to mortgage
or pledge as security upon any terms and conditions any real or personal
property held;

4. To take part in the management of any business in which invest-
ment is retained or made hereundar and to delegate duties with respect to
such management, with the requisite powers, to any employee, manager,
pariner or associate of such business, without liability for such delegation; 1o
reduce, expand, limit or otherwise fix and change the operation or policy of
any such business and 1o act with respect to any other matter in connection
with any such business; 1o subject to the risks of any such business any part
or all of my estaie or any trust estate, for such term or period as my fiduciaries
may determine in the exercise of sole and absolute discretion; to advance
money or other property to any such business; to make Joans, subordinated
or otherwise, of cash or securities to any such business and to guarantes the
loans of others made to any such business; to borrow money for any such
business, either alone or with other persons interested therein, and to secure
such loan or loans by a pledge or mortgage of any part of my estate or any
trust estate; to select and vote for directors, partners, associates and officers
of any such business; to act as directors, general or limited partners,
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associates and officers of any such busginess either individually or through an
officer or officars if any fiduciary be a corporation, and to receive compensa-
fion from such business for so acting; to enter into stockholders’ agreements
with corporations in which my estate or any trust estate has an interest andfor
with the stockholders of such corporations; to liquidate, elther alone or jointly
with others, any such business or any interest in any such business; and
generally to exercise any and all powers as my fiduciaries may deem
necessary in connection with the management, sale or liguidation of any
such business;

§. To manage, insure against loss, subdivide, partition, develop, Im-
prove, mortgage, lease or otherwise deal with any real property or interests
therein which may form at any time a part of my estate or any trust estate; to
satisty and discharge or extend the term of any mortgage thereon; io
demolish, rebuild, improve, repair and make alierations from time to time in
any of the structures upon any such real property; o plat into lots and prepare
any such real property for building purposes; to canstruct and equip bulidings
and other structures upon any such reat property and to make any and all
other improvemenits of any kind or character whatscever in connection with
the development and improvement thereof; to executs the necassary instru-
ments and covenants to effectuate the foregoing powers, including the
granting of options in connection therewith;

6. To form or cause fo be formed, alone or with others, such corpora-
tions, partnerships, limited partnerships, limited liability companies and other
business organizations organized under the laws of any state or country and
to transfer and convey to such business arganizations ali or any part of the
assets, real or personal, of my estate or any trust estate in exchange for stich
stocks, bonds, notes, other securities or interests of such business organiza-
tions as my fiduciaries may deem advisable;

7. To vote in person or by general or limited proxy with respect to any
shares of stock or other securily; directly or through a committee or other
agent, 1o oppose or consent fo the recrganization, consolidation, merger,
dissolution or liquidation of any corporation, or to the sale, lease, pledge or
mortgage of any property by or to any such corporation; and to make any
paymenis and take any steps which they may deem necessary or proper to
obtain the benefits of any such transaction;

8. To rent office space, whether or not from, or in conjunction with any
other such space being used by, any beneficiary hereunder, or any refative of
mine or of any beneficiary hergunder, or any fiductary hereunder in his, her or
its individual capacity, and to pay the expenses thereof from the principal of
my estate or the respective trust estate;

9. To appoint, employ and remove at any lime and from time to time
any accountants, attorneys, investment or other expert advisers, agsnts,
clerks and employees, including any fiduciary hereunder acting in his, her or
its individual capacity or the officer, employee or affiliate of any fiduciary, or
any firm, partnership, corporation or other organization in which a fiduciary
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may have an interest; and to fix and pay their reasoriabie compensation and
incidental employment henefits from the funds of my estate or any trust
estate without reducing the compensation to which any fiduciary is otherwise
entitted hereunder;

10, To place and lsave ali or any part of the funds or securities af any
time held by my estate or any trust sstate in the care and custody of any bank
or trust company, with no obligation while such securities are so deposited to
inspect or verify the same and with no responsibility for any loss or misappii-
cation by the bank or trust company or its hominee; 10 appoint such bank ot
trust company the agent and atiorney of my Executor/Executors or the
Trustee/Trustees to collect, receive, receipt for and disburse any income,
and generally to perform the dutiss and services incident to a so-called
“oustodian account”; and to allocate the charges and expenses of such bank
or frust company to income or o principal or partially to income and partially
to principal;

11. To register any security in the name of a nominee with or without the
addition of words indicating that such security is held in a fiduciary capacity;
to hold any security in bearer or non-certificated form; and to use a central
depository for securitias,;

12. Fo complete, extand, modify or renew any loans, notes, bonds,
mortgages, contracis or any other obfigations which may at any time form
part of my estate or any trust estate or which may be fiens or charges against
any property of my estate or the trust; to pay, compromise, compound,
adjust, submit to arbitration, sell or release any claims or demands of my
estate or any trust estate against others or of others against my estate or the
trust upon any ferms and conditions, including the acceptance of deeds to
real property in satisfaction of bonds and mortgages, and to make any
payments in connection therswith, and to abandon any real or personal
property which my fiduciaries in the exercise of sole and absolute discretion
may determine to be worthless;

13. Todivide any trust, into one or more separate trusts for the benefit of
one or more of the beneficiaries (to the exclusion of the other beneficiaries) of
the trust so divided, as the Trustee/Trustees, in the exercise of sole and
absolute discretion, may determine and to allocate to such divided trust seme
or ali of the assets of the frust estate for any reason including, but not limited
to, enabling any such trust or trusts to qualify as an eligible shareholder of a
Subchapter S corporation as described in Section 1361(d)(3} of the Code, or
far any other purpose as the Trustee/Trustees, in the exercise of sole and
absolute discretion, may determine;

14. To make or terminate elections with respect to 3 corporation stock,
and to make such adjustments between income and principal fo compensate
for the consequences of the trust's ownership of S corporation stock as the
Trustee/Trustees shall deem just and equitable; provided, however, that if
the trust holds S carporation stock, the Trustee/Trustees shall immediately
take such actions 1o ensure that the trust qualifies as either an Electing Small

Copyright © October 2003



A-81

SAMPLE FORMS Form 7

Business Trust within the meaning of Section 1361(e}(1)(A) of the Code ora
Qualified Subchapter S Trust within the meaning of Section 1361(d}(3) of the
Caode and {A) if the Trustee/Trustees seeks to qualify the trust as an Electing
Small Business Trust, the TrusteefTrustees shall have the authorily to
exclude by an acknowledged written instrument any person or organization
from having any interest therein, and (B} if the Trustee/Trustees shall seek
to qualify the trust as a Qualified Subchapter S Trust, the Trustee/Trustees
shall not make adjustments that would have the effect of denying fo the
income beneficiary the net income of the trust to which the beneficiary must
be entitled in order for the trust to qualify as a Qualified Subchapter 8 Trust
under Section 1361(d) of the Code; and no Trustee shall exercise any power
conferred under this Article or under this Agreement that would have the
effect of denying to the income beneficiary the net income of the trust to
which the beneficiary must be entitled in order for the trust to qualify as a
Qualified Subchapter § Trust under Section 1361(d) of the Code; and
provided further, during the term of any trust created hereunder, (i) if the
Trustee/Trustees shouid sell any interest in a corporation or if the assets of
any entity constituting a corporation in which the trust has an ownership
interest are sold, and (i) if that corporation has made an election to be taxed
under Subchapter S of the Code, then In the sole and absolute discretion of
the Trustee/Trustees, the Trustee/Trustees may distribute to the income
beneficiary such amounis of principal as shall bé necessary to pay any
income tax caused by that sale, if the income or gain aitributable to that sale
is taxed directly to the income beneficiary under applicable federal tax law;

15. To permit any one or more of the beneficlaries of any trust, as the
Trustee/Trustees, in the exercise of sole and absolute discretion, may
determine, to occupy any real property and to use any tangible personal
property forming part of the trust on such terms as the Trustee/Trustees, in
the exercise of sole and absolute discretion, may determine, whether for rent,
rent-free, in consideration of payment of taxes, insurance, maintenance or
ordinary repalrs, or otherwise; provided, however, that in the case of any trust
hereunder which is eligible for the marital deduction, such occupancy or use
shall be rent free and any other condition shall be consistent with my
intention that my spouse have that degree of beneficial enjoyment of the trust
property during life which the principles of the faw of trusts accord to a person
who is unqualifiedly designated as the Iife beneficiary of a trust, so that my
spouse's interest is a qualifying income interest for life for purposes of the
rmarital deduction;

16. To make distributions from my estate ar any trust in kind or partially
in kind and to cause any distributive share to be composed of cash, property
or undivided fractional shares in property differeni in kind from any other
distributive share, and without regard to the income tax basis of such
property; and any property distributed in satisfaction of a fegacy or a distribu-
tive share shall be valued as of its date of distribution;

17. To zllocate to income or to principal or partly to each any receipt or
disbursement, subject to the provisions of paragraph B of Article SIXTH;

Copyright ® October 2003



Form 7 APPENDIX A-82

18. To hold the asseis of any trusts hereby crealed for convenience of
administration and investment as an undivided whole, provided that no such
undivided holding shall be deemed to defer or pestpone the vesting or
distribution of any property so held in frust;

18. To keep assets held hereunder or the physical evidence of their
ownership in any state or country whatsocever, and from time fo time to move
the same to any other state or couniry;

20. To make payment from time to time on account of commissions and
legal fees without requlring the payment of interest thereon and without
obtaining any security for the repayment of the same;

21. To delegate any duties or powers, discrationary or otherwise, to any
person or institution: for such periods and upon such terms and conditions as
may be designated in a written acknowledged instrument delivered to such
person of Institution {including, but without §mitation, to delegate discretion-
ary authority to make changes in investments to investment counsel); and, if
any duties or powers are delegated fo a co-fiduciary, the fiduciaty so
delegating any duties or powers hereunder shall have no further responsibil-
ity with respect to the exercise of such duties or powers so long as such
delegation shall remain in effect; and any such delegation shali be revocable
by & similar instrument so delivered at any time provided, however, that no
duties or powers described in paragraph | of Arlicle TENTH may be dele-
gated io an individual who is prohibited in said paragraph from participating in
the exercise of such duties or powers;

22. To execute and defiver any and alf instrumenis as the fiduciaries
may deem advisable to carry out any of the foregoing powers, no party to any
such instrument being required to inquire into the validity of any such
instrument, and generally {o deal with my estate and any trust estate created
hereunder as in their judgment the best interests of my estate or such trust
may require.

B. The powers granted to my Executor/Executors and the Trustee/Trust-
ees hereunder in and by this Article or in and by any other Article of this Will may
be exercised in whole or in part and from time to time, and without court
authorization, and shall be deemed to be supplemental and not exclusive, it being
my intention that my Executor/Executors and the Trustee/Trustees hereunder
shall have ali of the general powers of fiduciasies as well as all of the special
powars herein expressly granted, and all powers incidental to, reasonably 1o be
implied from or necessary to the proper exercise of, the special powers herain
enumerated.

THIRTEENTH:

A. In accordance with the provisions of Section 315(5) of New York's
Surrogate's Court Procedure Act, in any proceeding invelving my estate or any
trust estate created hereunder i shail not be necessary to serve process upon or
to make a party to any such procesding any person under a disability where
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anciher parly to the proceeding has the same interest as the person under a
disability 14

B. Exceptwith respect fo any trust held in accordance with the provisions of
paragraph A of Article SIXTH for the benefit of my husband/wife, [name of
spouse], no frust created under this Will shall be subject to the provisions of
Section 11-2.1(k) of New York's Estates, Powers and Trusts Law ("EPTL"), nor
shall the Trustee/Trustees of any such trust be obliged fo make any allocation to
income i respect of any propearty held as a part of any trust created hereunder
which at any time is underproductive within the meaning of EPTL § 11-2.1{k}(1).%

| C. | authorize my Executor/Executors (other than any beneficiary of my
estate), in the exercise of sole and absolute discretion, to allocate the expenses of
administering my estate between the income and principal of my estate, inciud-
ing, but not limited to, all to income or all to principal, but to income otherwise
payable to my husband/wife or to a qualified charitable organization only to the
extent that such allocation does not constitute a material Emitation within the
meaning of Treas. Reg. Section 20.2056(b)-4(a) so as to cause a reduction in the
amount allowable to my estate as a federal estate tax marital or charitable
deduction.

D. Any application of principal or income to or for the benefit of any benefici-
ary may be made by payment to such parson or persons {including, but not limited
to, other trusts, estates, individuals and institutions) as the Trustee/Trustees
{other than any person who is eligibie for or entitied to a distribution of income
and/or principal {from any trust hereunder), in the exercise of sole and absolute
discretion, shall determine, and the written receipt of the person or persons so
paid shall be a full discharge to the Trustee/Trustees from all liability with respect
thareto. Any such payment or application may be made without bond, without
intervention of any guardian or committee, and without the order of any court.

E. The situs of the property of any trust created hereunder may be main-
tained in any jurisdiction, in the sole and absolute discretion of the Trustee/
Trustees, and thereafter transfarred at any time or times to any other jurisdiction
selected by the Trustee/Trustees. Upon any such transfer of situs, the trust

{ ' 1f non-New York resident, reptace this paragraph with the following:

In any proceeding involving my estate or any trust estate created hereunder it shail
not be necessary to serve process upon or to make a party to any such proceeding
any person under a disability where another party {o the proceeding has the same
interest as the person under a disability.

¥ If non-New York resident, replace this paragraph with the following:

Except with respect to any trust created under Anticle SIXTH for the benefit of my
husband/wife, {name of spouse], and with respect to which the so-called QTIP
slection under Section 2056(b)(7) of the Code has been made, no {rust created under
this Will shali be subject to the provisions of any law aflocating a portion of proceeds of
unproductive or underpreductive property to accounting income as delayed Income,
nor shalt the Trustee/Trustees of any such frust be obliged to make any allocation to
income In respect of any praperly held as a part of any trust created hereunder which
at any time I8 unproductive or underprodustive
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estate may thereafter, at the election of the Trustee/Trustees of said trust, be
administered exclusively under the laws of {and subiect, as reguired, fo the
exclusive supervision of the courts of) the jurisdiclion to which it has been
transferred. If the Trustee or Trustees of any trust created hereunder elect 1o
change the situs of any such trust, said Trustee or Trusteaes are hereby relieved of
any requirement of having to qualify in any other jurisdiction and of any require-
ment of having te account in any court of such other jurisdiction.

FOURTEENTH:

A. | authorize my Executor/Executors, in addition to any rights conferred
by law and in the exercise of sole and absolute discretion, to renounce or
disclaim, in whole ot in part or with reference to specific amounts, parts, fractional
shares or assels, any devise, legacy, or interest in or privilege or power over any
trust or other disposition provided for my benefit under the will or other instrument
of any perscn at any time within nine (9) months after the date of the transfer,
whether by reason of such person’s death or otherwise, which creatad an interest
in me.

B. [authorize any person, in addition to any rights conferred on him or her by
faw, at any time within nine (9) months after the date of my death to renounce or
disclaim, in whole or in part or with referance to specific amounts, parts, fractional
shares or assets, any devise, legacy, interest, right, privilege, or power (hereinaf-
ter the “Property”) granted to that person by this my Will. Any such renunciation of
disclaimer shall be made by duly acknowledged, written instrument executed by
that person or by his or her conservator, guardian, committee, executor, or
administrator, delivered 1o my Executor/Executars and filed with the clerk of the
appropriate court. Any such renunciation or disclaimer made by or on behalf of my
husband/wife or his/her estate (a} shall be effective even though as a resuit
thereof the Property is further disposad of to any extent to or in favor of my
husband/wife or hisfher estate and (b} shall not be deemed to be a renunciation
or disclaimer of any part of such further disposition.

C. | authorize any bensficiary of any trust hereunder holding a power of
appointment created hersunder, at any time and from time to time during his or
her life, to release such power of appointment with respect to any or all of the
property subject to such power or to further limit the persons or organizations in
whose favor such power may be exercised,

FIFTEENTH:

A. if my husbandfwife, [name of spouse], dies simultaneously with me orin
such circumstances as to render it impossible to determine who predeceased the
other, | direct that | shall be desmed to have predeceased my husband/wife and
that the provisions of this Will shall be construed upon that assumption. 18

18 Note that the dispositive provisions (including paragraph C of Artlcle FIFTH) nead to be
consistent in both husband’s and wife's Wills.
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B. lintend fo take full advaniage of the special rule under Section 2651 (e) of
the Code for transfers to great-grandchitdren (and more remote descendants) of
my parents who are descendanis of a predeceased descendant of my parents
with respect to any property transferred to or held in trust hereunder for the benefit
of dascendants of my parents who are descendants of a predeceasad descen-
dant of my parents and the provisions of this Wili shall be construed consistent
with and to carry out that intent.

In addition, (i) if any perscn dies within ninety (90) days after my death or the
termination of any trust created hereunder or any other event coverad by Treas.
Reg. § 26.2612-1(a)}{2) (or any successor thereto), as the case may be, and {ii) If
such person had net, in fact, survived my death or the trust termination, as the
case may be, such failure to survive would have caused the special rule relating to
a predeceased child or other descendant under Section 2651(g) of the Code to
apply to any property passing under this Will, then | direct that such person shall
be treated with respect fo such property as having predeceased me, the trust
termination or other event, as the case may be, so that in accordance with Treas.
Reg. § 26.2612-1{a}{(2) (or any successor thereto}, the special rule under Section
2651{e) of the Code shall apply with respect to such propery.

SIXTEENTH: No benefictal eligibility or entitlement of any individua! beneficiary to
receive current distributions of income and/or principal from any frust created under
this Will shal! be subject to assignment, pledge, sale or transfer in any manner by such
beneficiary, and no individual beneficiary of any such trust shali have the power to
encumber or charge his or her interest therein, and no trust estate created hereunder
shall be liable for or subject to the debts, contracts, obligations, liabilities or torts of any
individual beneficlary of any such trust; provided, however, that nothing contained
herein shall be construed as preventing any beneficiary from making a qualified
disclaimer within the meaning of Section 2518 of the Code with respect fo interests
herein. 17

SEVENTEENTH:

A. As used in this Will, the terms “child,” “children,” "descendant” and
"descendants” are intended 1o include adopted persons and the descendants of
adopted persens, whether of the blood or by adoption.®

B. As used in this Will, the term “"Code” shall mean the Internal Revenue
Code of 1986, as amended, including amendments adopted after the date of this
Will.

C. A disposition in this Will o the descendants of a person per siirpes shall
be deemed to require a division into a sufficient number of equal shares to make
one (1) such share for each member living at the time such disposition becomes
effective of the class consisting of the first generation below such person which

7 in some cases it may be appropriate to relax the spendthrift provisions For example, it
may be desired to permit the assignment of remainder interests in a trust for estate planning
purposes.

8 The aflorney-drafter must asceriain whether this definition is what the client wishes
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has members living at the time such disposition becomes effective, with the same
principle io be applied in any required further division of a share at a more remote
generation.”?

EIGHTEENTH: | direct that the validity and effect of this Will and the testamentary
dispositions contained herein shall be governed by the laws of the State of {appiicable
law] in effect from time to time.

iN WITNESS WHEREOQF, |, [name of testator], have to this my Last Will and
Testament subscribed my name and set my seal this [date of execution of Will}.

ereerer (LS

Subscribed and sealed by the Testator in the presence of us and of each of us,
and at the same time published, deciared and acknowledged by him/her to us to be
histher Last Will and Testament, and thersupon we, at the request of the said
Testator, in hisfher presence and in the presence of each other, have hereunto
subscribed our names as witnesses this [date of Execution of Will]

won e v TESHANG BY oo irie s i vcrememonn et s et s

ceerres e TESIdING at

e TESIING at ..

[seff-proving affidavit omitted)

8 An alternative definition of *per stirpes” is as follows:

A disposition in this Agreement to the destendants of a person per stifpes shall be
deemed to require a division into a sufficient number of eguat shares fo make one
share for each child of such person living at the time such disposition bacomes
effective and one share for each then deceased ¢hild of such person having one or
more descendants then living, regardless of whether any-child of such person is then
living, with the same principie to be applied in any required further division of 2 share
at a more remote generation.

Copyright © October 2003



A-87 SAMPLE FORMS Form §

FORM 8
WILL FOR MARRIED PERSON-—CHILDREN UNDER AGE 21—NO
TAX-DRIVEN DIVISION OF RESIDUE--RESIDUARY ESTATE TO A
“CLAYTON"” MARITAL TRUST AND TO SPRINKLE TRUST FOR
SPOUSE AND DESCENDANTS-—SEPARATE SHARE, LONG-TERM
TRUSTS FOR DESCENDANTS—COMPLEX PROVISIONS FOR
REMOVAL AND REPLACEMENT OF EXECUTORS AND TRUSTEES?

I [name of testator], of [domicile of testaior], do make, publish and declare this fo
be my Last Wilt and Testament, hereby revoking all wills and codicils at any time
heretofore made by me.

FIRST:

A. igive and begueath alf furniture, furnishings, rugs, pictures, books, silver,
plate, linen, china, glassware, objects of art, wearing apparel, jewelry, automo-
biles and their accessories, and all other fangible personal properly (excluding
cash and bullion) (owned by me at the time of my death and used primarily in a
trade or business at the time of my death) to my husband/wife? [name of
spousel, if he/she survives me, or, if he/she does not survive me, to my children
who survive me, to be divided between/among them by my Executor/Execu-
tors, in the exercise of sole and absolute discretion, in as nearly equal portions as
may be practicable, having due regard for the personal preferences of my
children.®

B. Notwithstanding the foregoing, if any child of mine who becomes entitled
to propetty pursuant to paragraph A of this Article is under the age of iwenty-one
(21) years at the time of my death, | direct my Executor/Executors, after

* This form contemplates & division of the residuary estate into two portions: a Portion A
trust which, among other things, pays income to the surviving spouse a1 teast annually (i and only
to the extent the Executor/Executors may elect for such propery to constitute QTIP property
under Section 2058(b)17) of the Code), and a Porion B Trust, which is a sprinkle trust for the
surviving spouse and descendants.

Under Treas. Reg § 20 2066(b)-7{b}{2)(i), property may qualify for the federal marital
deduction under Sectlon 2058(b)(7) of the Code as QTIP property to the extent the execitor so
elects for it to quality, even if the portion with respect fo which the executor does not so elect does
not pass into a trust with respect to which the election could be made. See Estate of Clayton v.
Comimissioner, 976 F2d 1486, 70 AFTR2d 92-6262, 92-2 USTC 60,121 {5th Cir. 1892) (NG
92-4186). -

For several reasons, the QTIP elsction probably should be made exercisable by an
independent executor {not the surviving spouse) In particuiar, the sttomey-drafter will want to
avold any possible argument that the surviving spouse makes a taxable gift {in forfeiting the
income lor life which QTIP property would produce otherwise} by participating in an election for
legs than the entire net residuary estate to qualify for QTIP treatment

This form provides for maximum post-mortem flexibllity for all entire surviving family mem-
hers. Noije, however, that the attorney-drafier should consider the extent to which use of this form
could cause the decedent's estate to lose prior transfer credit

2 Boldface type here and throughout this form indicates terms that must be tafiored to the
specific situation. Only the applicable choice should appear in the final document.

* Consider changing this disposition to descendants per stirpes, if appropriate
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appropiiate consuitation with such child and with his or her Guardian or Guardi-
ans, if any, or with the person with whom such child rasides, to select from the
property herein bagueathed to such child such articles, if any, as my Executoy/
Executors, in the exercise of sole and absolute discretion, may deem appropriate
for ownership by such child. Any articles so selected shali ba delivered to the
Guardian or Guardians or to the person with whom such child resides to be held,
without bond, for such child's benefit, and the receipt of such Guardian or
Guardians or such person, as the case may be, shall constitute a compiete
discharge to my Exscutor/Execuiors with respect to any such arficles so deliv-
ered. Any articles not so selected shall be sold and the net proceeds of sale shalt
be held for such child in accordance with the provisions of Article EIGHTH A

C. The bequest of any sculpture, painiing or other itemn of artwork under this
Article shall include all applicable copyrights and other rights of reproduction
therain, | direct that the decision of my Executor/Executors as 1o the identifica-
tion and distribution of any property under this Article shall be final and binding on
all persons having an inferest in my estate. | direct my Executot/Executors {o
pay as an expense of administration of my estate the cost of shipping any item
bequeaihed in this Article 1o the legatee thereof.

SECOND:

A. | give, devise and bequeath all real property owned by me at the time of
my death and used by me or by my family as a place of residence (whether
permanent, temporary or seasonal) or held in connection with such use, including
all buildings theraon and all rights and easements appurtenant thereio and all
policies of insurance relating thereto, to my husband/wife, [name of spouse], i
he/she survives me, or, if hefshe does not survive me, to my descendants who
survive me, per stirpes as tanants-in-common.®

B. | give, devise and bequeath all stock owned by me at the time of my death
in any corporation which is the owner of any building in which | have a cooperative
apariment, together with any lease to such apariment and all right, title and
interast owned by me at the time of my death in and to any agreements relating fo
said building and the real properiy on which it is located, together with all policies
of insurance relating therelo, to my husband/wife, [name of spouse), if hefshe
survives me, or, if he/she does not survive me, to my descendants who sutvive
me, per stirpes as tenants-in-common.®

4 Consider changing this o an authorization as oppusad to a direction to sell and/or adding
property or proceeds to the trust held under Article SEVENTH, if appropriate

% Consider changing this disposition to surviving chiidren, per capita, it appropriate. Also
consider whether it would be appropriate to dispose of the residential real estate as part of the
residue {j.e., in trust}, rather than outright to spouse andfor children and descendants. If the
spouse does not survive the testator, consider directing a sale of the real estate, if appropriate,
with the proceeds added to the residue See Form 6.

§ See note B, above
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THIRD:

A. | give and beqgueaih the following amounts to the following individuals
wha survive me?

1o s DollArS ($.00neoo0 ) 0 [na@me of lagateel];
P er et Dollars (3.... ......) to [name of legatse];
3 o imnneinan . DOMAS (.Y to [name of legatss];
4, vrencssennnnn. DOHRIS ($unionno ) tO [Name of legatee].

B. 1 give and bequeath the following amounts 1o the following organizations
to be used by each for its general purposes, unless otherwise notad below:

1o i e o Doliars (8. .0} o [name of legatee instifu-
tion];

2. e e DONAES (& o) 10 [RaMe of legatee institu-
tion];

3 s DOlES (B0 ) 1O [na@me of legates institu-
tion];

4 i Dollars {$.... ) tO [name of legatee institu-
tion}.®

FOURTH: If at the time of my death | have any power of appointment over any
property then held in trust or otherwise, except as provided in paragraph B of Article
NINTH, | hereby declare that | intend not to exercise such power and that nothing
herein contained shall constitute an exercise thereof in whole or in part.

FIFTH: All the rest, residue and remainder of my property and estate, both real
and personal, of whatsoever kind and wheresoever situated, of which | shall die seized
or possessad or of which | shall be entitled o dispose of at the time of my death (my
“residuary estate”), after the payment therefrom of my funeral expenses, my debts, the
expenses of administering my estate and the {axes directed in Article NINTH {o be
paid from my residuary estate (my “net residuary estate”), shall be disposed of as
follows:

A. 1. i my husband/wife, [name of spouse], survives me, and if my
Executor/Executors (other than my husband/wife), in the exercise of sole
and absolute discretion, so slect for some or all of my net residuary estate to
gualify for the federal estate tax marital deduction under Section 2056{b)(7)

TIf the spouse survives the testator, consider making these gifts to the spouse with the
suggestion that the spouse then give the gifts to the selected individuals and/or charities

8 Consider using a charitable remainder trust to receive retirement benefits if analysis
shows that a charitable remainder trust would be more beneficial in the event that the spouse
does not survive {he testator.
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of the Code (the "QTIP election™), | direct that my net residuary estate shall be
divided into two portions, to be known as Portion A and Portion B.

a. Portion A shall consist of that share of my net residuary estate, if
any, with respect to which my Executor/Executors have made the
QTIP election, | give, devise and bequeath Portion A to the Trustee/
Trustees hareinafter named, IN TRUST, to be heid as a separate frust
and disposed of in accordance with the provisions of paragraph A of
Article SIXTH.

b. Portion B shall consist of the balancs, if any, of my net residuary
estate. | give, devise and bequeath my net residuary estate fo the
Trustee/Trustees hereinafter named, IN TRUST, o be held as a sepa-
rate trust and disposed of in accordance with the provisions of para-
graph B of Article SIXTH.

2. If my husband/wife, [name of spousa], survives me, and if my
Executor/Executors {other than my husband/wife}, in the exercise of sole
and absolute discretion, do not make a QTIP election with respect to some or
all of my net residuary estate, | give, devise and bequeath my net residuary
estate lo the Trustee/Trusteses hereinafter named, IN TRUST, to be held as
a separate trust and disposed of in accordance with the provisions of
paragraph B of Article SIXTH,

3. Each of Portion A and Portion B is intended to be a fractional share
which participates in appreciation and depreciation occurring in the property
disposed of under this Article. Subject to the provisions of paragraph D of
Article SIXTH, each portion may be funded with cash or other property, ar a
combination thereof, and any such other property 5o used shall be valued as
of the date of distribution.

B. If my husband/wife does not survive me, but any descendant of mine
survives me, my net residuary estate shall be disposed of as follows:

1. My net residuary shali be divided into a sufficient number of equal
shares such thai there shall be set aside one (1) such share for each chiid of
mine who survives me and one (1) such share for the collective descendants
who suivive me of each child of mine who shall have predeceased me. Each
such share so set aside for the collective descendants of any child of mine
who shall have predeceased me shall be further subdivided into per stirpital
subshares for such descendants who survive me. Each child who survives
me for whom a share is set aside and each descendant who survives me of a
child of mine who has predeceased me for whomn & per stirpital subshare is
set aside is herein referred to as the “primary beneficiary” of such share or
subshare.

My Executor/Executors {other than any descendant of mine) shall
divide any share or subshare so set aside for a primary beneficiary into two
fractional parts: (a) one consisting of that fractional part of the share of
subshare of which (i) the numerator is the amount, if any, of my Unused GST
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Exemption (as hereinafter defined) which my Executor/Executors (other
than any descendant of mine), in the exercise of sole and absciute discretion,
may elect to allocate to such share or subshare and (i) the denominator is
the valie of such share or subshare as finally determined for federal estate
tax purposes (or, if there is no federal sstate tax in effect at the time of my
death, for death tax purposes under the law of the state of my domicile as in
effect at the date of my death) (hereinafter referred to as "Portion 1), and (i)
the other consisting of the balance of the share or subshare (hersinafier
raferrad to as “Portion 1I").

3. 1 give, devise and bequeath Portion | and Portion Il o the Trustee/
Trustees hereinafter named, IN TRUST, each to be held as a separate trust
with identical terms and disposed of in accordance with the provisions of
Article SEVENTH.

4. In computing Portion | and Portion H, the values and amounts as
finally detarmined for federal estate tax purposes (or, if there is no fedsral
esiate tax in effect at the time of my death, for death tax purposes under the
law of the state of my domicile as in effect at the date of my death) shall
conirol. Each of Portion | and Portion Hl is intended to be a fractional share
which parlicipates in appreciation and depreciation oceurring in the property
disposed of under this Arlicle. Each portion may be funded with cash or other
property, or a combination thereof, and any such other property so used shalt
be valued as of the date of distribution.

C. If neither my husband/wife nor any descendant of mine survives me, |
give, devise and begueath my net residuary estate, or, if upon the lermination of
any trust hereunder, there is no effactive disposition of the trust propetiy by
another provision of this Will, | direct that such trust property and any other
property which is directed fo be disposed of in accordance with the provisions of
this paragraph C, shall be transferred, conveyed and paid over, and [ give, devise
and bequeath the same, to [name of beneficiary or beneficiaries o receive
property if neither spouse nor any descendant survives).

SIXTH:

A, Portion A and any other property which is directed to be held and
disposed of in accordance with the provisions of this Article shall be held as a
separate trust by the Trustee/Trustees hereinafter named, IN TRUST, to man-
age, invest and reinvest the same, to collect the income thereof, and to pay over
or apply the net incoms, on a quarterly basis insofar as may be practicable, but at
least annually, to or for the benefit of my husbandfwife, [name of spouse), during
hisfher life. | authorize the Trustee/Trustees {other than my husband/wiie), to
pay over to my husbandfwife or to apply for histher benefit, out of the principal of
the trust such portion thereof, including the whole, as the Trustee/Trustees
{other than my husband/wife} may select, in the exercise of sole and absolute
discration.

Upon the death of my husbandiwife, [name of spouse], the remainder of the
principal of the trust, if any, as it is then constituted, subject to the payment of
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taxes as provided in paragraph B of Article NINTH, shall be disposed of as
provided in paragraph C of this Articie. ’

B. Portion B and any other property which is dirscted to be held and
disposed of in accordance with the provisions of this Article shall be held as a
separate frust by the Trustee/Trustees hereinafter named, IN TRUST, to man-
age, invest and reinvest the same, to collect the income thereof, and to pay over
or apply the net income and principal thereof, to such extent, if any, including the
whole thereof, at such time or times and in such manner or manners, either
outright or in trust, as the Trustee/Trustees (other than my husbhand/wife or any
descendant of mine) may determine, in the exercise of sole and absolute discre-
tion, to or for the benefit of such one or more mambers of the class consisting of
such of my husbandiwife, {name of spouse], and my descendants living from
fime to time, in such amounts and proportions, equal or unequal, including all to
one to the exclusion of the others, as the Trustee/Trustees may select, in the
exercise of sole and absojute discretion. Any net income not so paid or applied,
which may consist of the whole of such income, shali be added to the principal of
the trust and thereafter be held, administered and disposed of as a part thereof.
Upon the death of my husband/wife, [name of spouse], the remainder of the
principal of the trust, if any, as it is then constituted, togsther with any accumu-
lated and undistributed income, shall be dispased of as provided in paragraph C
of this Article,

C. Any property which is directed o be disposed of as provided in this
paragraph shalt be transferred, conveyed, and paid over, and | give, devise and
beqgueath the same, 1o ar for the benefit of such person or persons or corporation
or corporations (other than my husband/wife, his/her estate, his/her creditors or
the creditors of hisfher estate), to such extent, if any, in such amounts or
proportions, and in such lawful intarests or estates, whether absolute or in trust,
as my husband/wife may, by acknowledged written insirument executed by him/
her during his/her life and delivered to the Trustee/Trustees, or by his/her Last
Will and Testarment, appoint by a specific reference to this power. Any such
written instrument of appointment shall be revocable by any subsequent instru-
ment or by the Will of my husband/fwife, by specific referance o such prior
instrument, unless pursuant o its terms such prior insirument is specified {o be
irrevocabie. In the event of any inconsistency between any such instrument and a
subsequent instrument or husband/wife’s Will which is not resolvad by the terms
of such instruments and Will, such instruments and Will shall be applied in the
following order of priority: fitst, any such instrument which pursuant to its terms is
specified to be irrevocable; second, my husband/wife’s Will (regardiess of
whether executed before or after any such instrument); third, any such instrument
executed after any other such instrument. My husband/wife may, at any time and
from time to time during his/her life, release such power of appointment with
respect to any or all of the property subject to such power and may further limit the
persons or organizations in whose favor such power may be exercised.

[f this power of appointment is for any reason not effectively exercised in
whole ot in part, then any property which is directed to be disposed of as provided
in this paragraph, to the extent not effectively appointed by my husband/wife,
shall, upon hisfher death, be divided into a sufficient number of equal shares so
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that thers shall be set aside one (1) such share for each child of mine who is living
af the time of such division and one (1) such share for the collective descendants
whao are then fiving of each child of mine who shall have previously died leaving
one or more descendants who are living at the time of such division. Each such
share so set aside for the collective descendants of any child of mine who shall
have previously died shall be further subdivided into per stirpifal subshares for
such descendants.

Each child of mine who is then {iving for whom a share is set aside and each
such descendani of mine who is then fiving for whorm a share or subshare is set
aside is hereinafier referrad to as the “primary heneficiary” of such share or
subshare. kach such share or subshara so set aside for a primary beneficiary
shall be transferred, conveyed and paid over, and [ give, devise and bequeath the
same, to the Trustee/Trustees hereinafter named, IN TRUST, tobe held as a
separate frust for the benefit of the primary beneficiary for whom ihe share or
subshare has been set aside, and disposed of in accordance with the provisions
of Article SEVENTH.

D. | Intend {a) that any trust heid under paragraph A of this Aricle will
constitute an interest which is a “qualifying income interest for life" as defined in
Saction 2056(b)(7) of the Code, and (b) that such properly will constitute "quali-
fied terminable interest property” as defined in that Section. To that end, the
following provisions shall apply:

1. | direct that this trust shall not be funded with any property or the
proceeds of any property (i) which wouid not qualify for the marital deduction
allowable in delermining the federal estate tax on my estate, or (i) which is
inciudible in my gross estate for faderal estate tax purposes and also subject
by reason of my death 1o any inheritance tax, succession tax, transfer tax,
estate tax or other death duty in any foreign country or political subdivision
thereof, except that the property described in this clause {if) may be allocated
to the trust to the extent that other properly of my estaie which dees qualify
far the marital deduction is not sufficient to fund the trust in full.

2. If any property forming a part of the principal of this trust is unpro-
ductive at the time of its receipt by the Trustee/Trustees or thereafter
becomes unproductive, the TrusteefTrustees may retain the same if the
Trustee/Trustees shall determine the retention of such property o be in the
best interests of the trust estate, provided, however, that the Trustee/
Trustees, upon wiritten demand of my husbandfwife, shall make such
property productive or convert it to productive property within a reasonable
time,

3. 1 direct that this Wil shall be construed and this trust shail be
administered in all respects so as to effectuate my intention referred to
above, and that the Trustee/Trustees shall not exercise any of the general
powers conferred elsewhere in this Will or otherwise to the extent such
exercise would defeat such intention. Any net income on hand or accrued
upon the death of my husband/wife shall be paid o hisfher estate to the
extent provided by applicable law and to any greater extent required to make
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the interest of my hushand/wife in such trust a gualifying income interest for
life.

SEVENTH:

A. Any share or subshare which is directed to be held and disposed of in
accordance with the provisions of this Article shail be held by the Trustee/
Trustees, N TRUST, as a separate trust, to manage, invest and reinvest the
same, to collect the income thereof, and to pay over or apply the net income and
principal thereof, to such extent, if any, including the whole thereof, at such tima or
fimes and in such manner or manners either outright or in trust, as the Trustee/
Trustees may determine in the aexercise of sole and absolute discreion, to or for
the benefit of such cne ar more members of the class consisting of the primary
beneficiary for whem the share or subshare shall have been set aside and his or
her descendants living from time to time, in such amounts and proportions, equal
or unequal, including all to one o the exclusion of the others, as the Trustee/
Trustees may select, in the exercise of sole and absolute discretion. Any net
Income not so paid or applied, which may consist of the whole of such income,
shall be added to the principal of the trust and thereafter shall be held, adminis-
tered and disposed of as a part thereof.

B. 1. Upon the death of the primary beneficiary, the Trustee/Trustees
shall transier, convey and pay over the principal of the trust, if any, as it is
then constituted, together with any accurnulated and undistributed income, to
or far the bensfit of such person or persons or corporation of corporations
(other than such primary beneficiary, his or her estate, his or her creditors or
the cradiors of his or her estate), to such extent, in such amounts or
proportions, and in such lawful interests or estates, whether absolute or in
trust (and including, but without limitation, granting presently exercisable
general ot non-general powers of appointment), as such primary beneficiary
may, by acknowledged written instrument executed by him or her during his
or her life and delivered to the Trustee/Trustees, or by his or her Last Wilj
and Testament, appoint by a specific reference to this power. Any such
written instrument of appoiniment shall be revocable by any subsequent
instrument or by the primary beneficiary’s Wili, by specific reference to such
prior instrument, unless pursuant to its terms such prior instrument is speci-
fiad to be irrevocable. In the event of any inconsistency between any such
instrument and a subseguent instrument or the primary bensficiary's Wil
which is not resolved by the terms of such instruments and Will, such
instruments and Will shall be applied in the following order of priority: first,
any such instrument which purstant o its terms is specified 1o be irrevoca-
ble; second, the primary beneficiary’s Will (regardless of whether executed
before or after any such instrument); third, any such instrument executed
after any other such instrument. The primary beneficiary may, at any time
and from time to time dwing his or her life, release such power of appaint-
ment with respect fo any or all of the properiy subject to such power and may
further limit the persons or organizations in whose favor such power may be
exercised.
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2. If this power of appointment is for any reason not effectively exer-
cised in whole or in part by the primary beneficiary, and if any descendant of
the primary beneficiary is then living, the principal of such trust, if any, as it is
then constituted, together with any aceurnulated and undistributed income, fo
the extent not effectively appointed by the primary beneficiary, shall, upon his
or her death, be divided into & sufficient number of equal shares such that
there shail be set aside one (1) such share for each child of the primary
beneficiary who is then living and one (1) such share for the collective
descendants who are then living of each child of the primary beneficiary who
is not then living. Each such share so set aside for the collective descendants
who are then living of each child of the primary beneficiary who is not then
living shalt be further subdivided inte per stirpital subshares for such de-
scendants who are then living. Each child of the primary beneficiary who is
then living and for whom a share is set aside and each descendant who is
then living of a primary beneficiary who is not then living and for whom a
subshare is set aside shall thereafier be the "primary beneficiary” of such
share or subshare. Each share or subshare so set aside for a primary
beneficiary shall be held as a separate trust in accordance with the provi-
sions of this Article SEVENTH

3. i this power of appointment is for any reason not effectively exer-
cised in whoie or in part by the primary beneficiary, and if no descendant of
the primary beneficiary is then living, but if any descendant of mine is then
living, the principal of the trust, if any, as it is then constituted, together with
any accumulated and undistributed income, shalt be divided into shares for
the then living descendants per stirpes of the lineal ancestor of the primary
heneficiary having the closest degree of consanguinity 1o the primary benefi-
ciary, which ancestor has descendants who are then living and which
ancestor is (or was) & lineal descendant of mine or which ancestor was me.
Each descendant for whom a share is set aside shall thereafter be the
“primary beneficiary” of such share. Each share so set aside for a primary
heneficiary shall be held as a separate trust and disposed of in accordance
with the provisions of this Articie SEVENTH.

4. If this power of appointment is for any reason not effectively exer-
cised in whole or in part by the primary beneficiary and if no descendant of
mine is then living, the principal of the trust, if any, as it is then constituted,
together with any accumulated and undistributed income, shall be disposed
of in accordance with the provisions of paragraph C of Article FIFTH.

C. “lf not sogoner terminated pursuant to the foregoing provisions of this

Article, each such frust held hersunder shall terminate upon the date which is
twenty-one (21} years after the date of death of all the descendants of my parents
and my spouse’s parents who are living at the time of my death, and thersupon
the principal, each such trust, if any, as it is then constituted, together with any

¥ Modity paragraph C if applicable state law (e g Delaware or Alaska} permits perpetusl
frust, and the trusts are intended to be so.
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accumulated and undistributed income, shall be transferred, conveyed and paid
over to the primary beneficiary, if he or she is then living, or, if he or she is not then
living, to the descendants of such primary beneficiary who are then living, per
stirpes, or, if nang, to the then living descendanis, per stirpes, of the lineal
ancestor of the primary beneficiary having the closest degree of consanguinity to
the primary beneficiary which ancestor has descendants who are then living and
which ancestor is {or was) a lineal descendant of mine or which ancestor was me,
ar, if no descendant of mine is then living, the principal of each such trust, if any,
as it then constituted, together with any accumuiated and undistributed income,
shall be disposed of in accordance with the provisions of paragraph C of Article
FIFTH.

D. Noiwithstanding the foregoing, if upon the division as provided above of
any property disposed of in accordance with the provisions of this Article a
separate trust is already being held hereunder for a primary beneficiary, then the
separate share or subshare for such primary beneficiary resulting from such
division instead may be added, in the sole and absolute discretion of the Trustee/
Trustees, to the existing trust for such primary beneficiary, thereafter 1o be held,
administered and disposed of as a part thereof.

EIGHTH: If any individual under the age of twenty-ocne (21) years becomes
entitted to any property from my estate upon my death or any property from any trust
created hereunder, such property shall be held by, and [ give, devise and bequeath the
same to, the Trustee/Trustees hereinafter named, IN TRUST, for the following uses
and purposes: To manage, invest and reinvest ihe same, 1o collect the income thereof
and to appiy the net income and principal to such extent, including the whole thereof,
for such individual's general use and at such time or limes as the Trustee/Trustees, in
the exercise of sole and absolute discretion, shall determine, until such individual
reaches the age of twanty-one {21) years, and thereupon to transfer, convey and pay
over the principal of the trust, as it is then constituted, to such individual. Any net
income not so applied shall be accumulated and added to the principal of the trust af
least annually and thereafter shall be held, administered and disposed of as a part
thereof. Upon the death of such individual before reaching the age of twenty-one (21)
years, the Trustee/Trustees shall transfer, convey and pay over the principal of the
frust, as it is then constituted, to such individual's executors or administrators

If my Executor/Executors or the Trustee/Trustees, as the case may be, in the
exercise of sole and absolute discretion, shall determine at any fime not 1o transfer in
trust or not o continue fo hold in trust, as the case may be, any part or all of such
property, my Executor/Executors or the Trustee/Trustees, as the case may be,
shall have full power and authorily to transfer and pay over such property, or any part
thereof, without bond, to such individual, if an adult under the law of the state of his or
her domicile at the time of such payment, or to his or her parent, the guardian of his or
her person or property, or to a custodian for such individual under any Uniform Gifts to
Minors Act or Uniform Transfers to Minors Act pursuant to which a custodian is acting
or may be appointed, or to the persan with whomnt such individual resides.

Notwithstanding the foregoing, unless soconer terminated as provided above,
each trust held under this Article shall ferminate on the date which is twenty-one (21)
years after the date of death of the last to die of all the descendants of my parents and
my spouse’s parenis who are living at the iime of my death, and upon such termination
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the trust estate of each such trust shail be transferred, conveyed, and paid over to the
individual for whom it is being held, if an adult under the law of the state of his or her
domicile at the time of such payment, or to his or her parent, the guardian of his or her
person or properly, or to & custodian, including but not limited to a custodian sslected
by the Trustee/Trustees, for such individual under any Uniform Gifts to Minors Act or
Uniform Transfers to Minors Act pursuant to which a custodian is acting or may be
appointed.

The receipt of such individual, if an adult, or the parent, guardian or custodian or
any other perscn to whom any principal or income is transferred and paid over
pursuant to any of the above provisions shall be a full discharge to my Executor/
Executors or the Trustee/Trustees, as the case may bae, from all liability with respect
thereto,

NINTH:

A. Subject to the provisions of paragraph B of this Article, all estate, inheri-
tance, legacy, succession, transfer or other death taxes, including any interast
and penalties thereon, imposed by any domestic or foreign taxing authority (other
than any additional estate tax imposed by Sections 2031(c), 2032A or 2057 of the
Code, any generation-skipping transfer tax imposed by Chapter 13 of the Code,
or any comparable taxes imposed by any other taxing authority) with respaect to all
property taxable by reason of my death and which passes under this Will shali be
charged against and paid without apportionment out of my residuary estate and
without apportionment within my residuary estate; provided, howsver, that any
generation-skipping transfer tax imposed by Chapter 13 of the Code {or by the
comparable laws of any other taxing authority) on a direct skip with respect to
property passing under Articles FIRST, SECOND or THIRD also shall be charged
against and paid without apportionment out of my residuary estate and without
apportionment within my residuary estate and provided, further, that if my hus-
bandfwife survives ma and as the result of an election by my Executor/Execu-
tors, any property is being heid in accordance with the provisions of paragraph A
of Article SIXTH, such taxes shall be first charged against and paid without
apportionment out of such property held in accordance with the provisions of
paragraph A of Articte SIXTH.®

B. The tax on any Qualifying Terminable interest Property (“QTIP Property™)
included in my gross estale under Section 2044 of the Code held in accordance
with the provisions of paragraph A of Article SIXTH, shall be charged, apportioned
and paid in the manner as provided in Section 2207A of the Code. If not aiready
provided by applicable law, to the extent that | have power to do so, | direct that
state and foreign taxes shall be charged, apportioned to and paid from the
property at the marginal rate in the same way federal tax is payable under Section
2207A of the Code, so that QTIP Property shall contribute all the additional tax at

9 The tax apportionment clause may need to be changed if there is a mixed residue, either
marital and taxable nonmarital residue or charitable and noncharitable residue. Note that if the
Will contains a qualified domestc trust {*QDOT™), special tax provisions witl be required (as well
as special QDOT provisions for the marital trusts, and aflention {o any outright beguests fo the
spousa).
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the marginal rate caused by its inclusion. | further direct that any provision of my
spouse’s Will or other governing instrument that provides which portion of a trust,
or which of two or more trusts, of QTIP Property should pay taxes shall be
followed and | waive any right of reimbursernent under Section 2207A of the Code
and comparable provision of any other law which are inconsistent with that
provision.

C. With respect to any trust which is heid for my husband/wife in accor-
dance with the provisions of paragraph A of Article SIXTH, upon thé death of my
hushand/wife, except to the extent that hisfher Will shall by specific reference to
this provision direct to the contrary, the Trustee/Trustees shall pay from the
principal of this trust the increase in all estate, inheritance, legacy, succession,
transfer or other death taxes {including any inierest and penalties thereon)
[hereinafter “taxes"], imposed by any domestic or foreign taxing authority on the
death of my husband/wife by reason of the inciusion in his/her gross estate for
the purposes of any such tax of all or any part of the principal of such trust {such
increase being the difference between all such taxes aciually paid by reason of
the death of my husband/wife and the taxes which would have been payable if
such part or ali of the principal of such frust had not been included in hisfher gross
estate), provided, however, that such payments shall be made only from the
portion of such trust which, without regard to the provisions of this paragraph,
shall be includible in the gross estate of my husband/wife for federal estate tax
purposes. Such payments shall be made either to the legal representative of the
estate of my husband/wife for payment by such legal representative of such
taxes, interest and penalties or directly to such taxing authorities as the Trustee/
Trustees, in the exercise of sole and absolute discretion, shall determine. The
Trustee/Trustees may rely solely upon the written certification of the legal
representative of the estate of my husband/wife as to the amount of such
increase payable to each taxing authority, may pay any such increase in one or
more instaliments and shall have no duty or responsibility io make any furiher
inquiry or take part in the determination or apportionment of such taxes, and upon
making payment of such incréase as the same shall be finally determined the
Trustee/Trustees shall have no further fiability in connection therewith. Payment
of such increase in such taxes, interest and penalties shall fully discharge all
liability of such trust for such taxes, interest and penalties, it being my intention
and direction that my husbandfwife not have any power to apportion additional
taxes, interest or penalties against such trust,

Notwithstanding the foregoing, | direct that if at the death of my husband/
wife, there shall be a separate portion of a Qualified Trust to which | shall be
deemed to be the transferor for generation-skipping fransfer tax purposes, then
all taxes referred to in the preceding paragraph on such entire Qualified Trust for
my husband/wife shall first be paid from that portion of the Qualified Trust as to
which | am not deemed to be such transferor and from the portion as to which 1 am
deemed fo be the transferor only if there is insufficient property in such othet
portion o pay all such taxes.

D. The following provisions relating to tax elections shall apply:

s
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1. My Executor/Executors may, in the exercise of sole and absolute
discretion, elect to treat any part or all of any bequest of property passing
under this my Will or any other properiy includible in my estate for federal tax
purposes as QTIP within the meaning of Section 2056(b){7) of the Code, or
any successor thereto, and any comparable election granted by any other
taxing authority.

2. My Executor/Executors may make such other elections under the
tax laws, including but not lmited to, the election to use the altemate
valuation date for estate tax purposes, and the election to treat administrative
expenses as deductions against income tax instead of against estate tax, as
my Executor/Executors, in the exercise of sole and absolute discretion,
may deem advisable, regardless of the effect thereof on any of the interests
under this Will, and | direct that there shall be no adjustment of such interesis
by reason of any action taken by my Executor/Executors pursuant hereto.

3. | authorize my Executor/Executors to aliccate any amount of my
generation-skipping transfer (“GST") tax exemption under Secticn 2631(a) of
the Code to such propersty of which | am the transferor as my Executor/
Executors shall select in the exercise of sole and absolute discration,
whether or not passing under this Will, including property transferred by me
during life whether or not | allocated any GST exemption to such property
during my life, and without any duty to favor beneficiaries under this Will over
baneficiaries of properly passing cutside this Will.

4. | authorize my Executor/Executors, in the exercise of sole and
absolute discretion, to make any adjustment to tax basis authorized by law,
inciuding but not limited to increasing the basis of any property included inmy
esiate, whether or not passing under this Will, by allocating any amount by
which the bases of assets may be increased. My Executor/Executors shali
be under no duty and shall not be required to aliocate basis increase
exciusively, primarily, or at all to assets passing under the Will as opposed to
other property included in my estate. | waive any such duly that otherwise
would exist. My Executor/Executors may elect, in the exercise of sole and
absolute discretion and without permission of any court or other authority, to
allocate basis increase to one or more or all assets that the Executor/
Executors may receive or in which the Executor/Executors may have a
personal interest, to the partial or total exciusion of other assets with respect
to which the election could be made. Any such allocation shall not cause any
Executor to be liable to any person or to be subject to removal or forfeiture of
commissions of other compensation

5. | authorize my Executor/Executors or the Trustee/Trustees, in
the exercise of sole and absolute discretion, to divide (whether before or after
any trust is funded and whether before or after any allocation of GST
exemnption under Section 2631 of the Code is made) any trust or any property
used or to be used to fund or augment any trust created under this Will into
two or more fractional shares. The shares shall be held and administered by
the Trustee/Trustees as separate trusts, but may be managed and invesied
in solide. One of the purposes for granting this authority is to provide an
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inclusion ratio (within the meaning of Section 2642(a) of the Code) of zero for
the separate trust receiving the fractional share to which the allocation of
GST exemption is made, and, ¥ that trust is a trust describad in Section
2652(a}(3) of the Code, to enable my Executor/Executors to make the
election described in that section with respect to it as a separate trust.

6. If my Executor/Executors shall make the so-called QTIP election
under Section 2056{b)(7) of the Code over a portion (but lass than all) of any
property passing to a trust hereunder, my Executor/Executors or the Trus-
tee/Trustees may, in the exercise of sole and absolute discretion, divide
such propery into the portion as to which the election was made and the
portion as to which it was not made in the manner prescribed by Treas Reg.
§ 20.2056(b)-7(b) or any successor regulation. Thoss shares shall be held
and administered by the Trustee/Trustees as separate trusts with identical
terms, so that one of said trusis is entirely subject fo said election and the
other is not subject to it. However, the Trustee/Trustees may manage and
invest such sepatate trusts in solido.

7. Whenever two trusts created under this Will are directed to be
combined in a single trust (for example, because property of one trustis to be
added to the other trust), whether or not the trusts have different inclusion
ratios with respect to any common transferor or have different transferors for
generation-skipping transfer tax purposes, the Trustee/Trustees may, in the
exarcise of sole and absoiute discretion, instead of combining said trusts,
administer them as two separaie trusts with identical terms in accordance
with the provisions that would have governed the combined trusts. However,
the Trustee/Trustees may manage and invest such separate trusts in
sofido. |f anyone adds or is deemed to add by gift or bequest property to a
trust created under this Will, | authorize the Trustee/Trustees, in the exer-
cise of sole and absolute discration, to hold the added property as a separate
trust with terms identical to the trust to which it would have been added and
the Trustee/Trustees may manage and invest such separate trusts in
sofido.

8. The Trustee/Trustees may, in the exercise of sole and absolute
discretion, comhine any one or more trusts with identical terms for an
ldentical beneficiary or beneficiaries created under this Will as a single trust.
The Trustee/Trustees may also, in the exercise of sole and absolute
discretion, later divide such trust as provided above in this paragraph.
Without in any way limiting the absolute discration of the Trustee/Trustees
granted by this paragraph, | expect that the Trustee/Trustees will notelect to
combine two or more trusts with different inclusion ratios or different transfer-
ors for generation-skipping transfer tax purposes.

9. Although | have authorized my Executor/Executors or the Trus-
tee/Trustees fo divide any properly into separate shares or trusts in order to
facilitate administration of my estate or of certain frusis created hereunder, |
direct that any division made under said powers shall be disregarded for
purpeses of the commissions allowable to the TrusteefTrustees, and each
separate trust created as the result of any such division shall bear its pro rafa
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share, based on its then market value, of the commissions which would have
been payable from time to time by the original fund or trust if the same had
not been divided.

10. Notwithstanding the foregoing, if my husband/wife or any other
beneficiary disclaims any interest created under this Will within nine (9)
months of my death, and my husband/wife or such other beneficiary is
acting as a fiduciary under this Will, neither my husband/wife nor such cther
beneficiary shall participate in any of the elections (including any allocation
and any division of property) hereinabove described which affects any
property so disclaimed by such individual.

11. With respect to any trust held for a primary beneficiary under Article
SEVENTH, the Trustee/Trustees hereunder (other than any beneficiary of
such trust) may, in the exercise of sole and absolute discretion, with respect
to all or any part of the principal of the trust (including a pecuniary amount),
by an instrument filed with the trust records, (&) confer on such primary
beneficiary a general power of appeointment within the meaaning of Section
2041 of the Code (inciuding a power the exercise of which requires the
cansent of the TrusteefTrustees other than any bensficiary} that may be
exercised by deed or will but that may take effect only upon the death of such
primary beneficlary and may dispose only of the principal as then constituted,
(b) eliminate such power for ail or any part of such property as to which such
power was previously created, (¢) irrevocably release the right to create or
eliminate such power, and (d) divide the trust property into two fractional
shares based upon the portion of the trust that would be inciudible in the
gross estate of the primary beneficiary holding such power i he or she died
immediately before such division (in which case the power ihereafter shall
extend to all of one share and no part of the othet), and each such share shall
be administered as a separate trust unless the Trustee/Trustees (other than
any beneficiary), in the exercise of sole and absolute discretion, thereafter
shall combine such separate trusts into a single trust, which the Trustee/
Trustees may do. In authorizing such action it is my hope (but ! do not direct)
that a general power will be kept in effect when the Trustee/Trustees {other
than any beneficiary) believe the inclusion of the property affected thereby in
the primary beneficiary’s gross estate may achisve a significant savings in
taxes, for example by having an estate tax rather than a generation-skipping
transfer tax imposed on the properly subject to the general power, or by
permitting a greater use of the primary beneficiary's GST exemption under
Saction 2631(a) of the Code.

TENTH:

A. 1 appoint [name(s) of Executor({s)] Executor/Executors of this, my Last

Will and Testament. If {name of Executor] faits to qualify or ceases to act as an
Executor, | appoint [name of successor Exeeutor] Execuior in his/her place. If
[mame of Executor] also fails to qualify or ceases to act as Executor heraunder, |
appoint {name of successor] Executor in his/her place.
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B. [ appeint [name(s) of Trustea(s}] Trustes/Trustees of the trusts heraby
created |f [name of Trustee] fails to gualify or ceases to act as a Trustes
heraundet, | appoint [name of successor Tiustes] as Trustee in hisfher place 1f
[name of Trustee] also fails 1o qualify or ceases to act as Trustee hereunder, |
appoint [name of successor Trustee} as Tiustee in his/her place.™

C. Notwithstanding any provisiors herein to the contrary, at no time shall
more than one (1) bank or trust company be acting as Executor of this my Will or
as Trustee with respect to any single trust heraunder.

D. Subject to the provisions of paragraph C of this Article, | authorize, but do
not direct, my Executor/Executors and the TrusteefTrustees acting hereunder
from time to time, in the exercise of sole and absolute discretion, to appoint as a
co-Execufor or as a co-Trustes, as the case may be, such individual(s), bank ot
trust company as my Executor/Executors or the Trustee/Trustess, as the case
may be, in the exercise of sole and absolute discration, shall select. Any such
appointment shall be made by a written instrurment filed with the clerk of the
appropriate court.

Subject to the provisions of paragraphs A, B and C of this Arlicle, | authorize,
but do not direct, each Executor and each Trustee acting hereunder from time to
time, in the exercise of sole and absolute discration, to appoint such individual(s)
or such hank or trust company as such Executor or Trustee, as the case may be,
in the exercise of sole and absolute discretion, shall select as successor Execu-
tor/Executors or successor Trustee/Trustees to act in his, her or its placs if he,
she or it should cease to act. Any such appointment shall be made by a written
instrumant filed with the clerk of the appropriate court and may be revoked by the
appoiniing Executor/Executors or Trustee/Trustees, as the case may be, inthe
same manner prior to s becoming effective, and succeeded by a later appoint-
ment, the last such appointment to control.

Subject to the provisions of paragraphs A, B and C of this Article, if any
Executor or any Trustee shall for any reason cease 1o act without having
appointed a successor, than | authorize the remaining Executor or Executors or
Trustee or Trustees, as the case may be, to appoin! a successor by a written
instrument fited with the clerk of the appropriate court. | direct, however, that
pending the qualification of such successor, the remaining Executor or Executors
or Trustee or Trustees, as the case may be, shall have all the rights, powers and
authority herein conferred upon my Executor/Executors or the Trustee/Trust-
ees generally,

The appointment of any co-Executor or co-Trustee or successor Execulor or
successor Trustes hereunder shall be on such terms and conditions, including the
fixing of compensation, as may be set forth in the instrument effecting such
appointment.*? In; particular, without limiting the foregoing, the term of service and
duties of a co-Executor or co-Trustee or successor Executor or successor

11 Depending on the circumstances, the cilent may wish to designate different Trustees to
act with respect to different trusts

12 Gonsider adding provision specilying fiduciary compensation for initiai Executor(s}) and
Trustee(s) and their successors.
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Trustee, as the case may be, may be limited if so specified by his, her or its
instrument of appeintment. The co-Trustees or successor Trusiees of different
trusts, potlions, shares, or subshares created under this Will need not be identi-
cal.

E. Any Executor or Trustee may resign from office without leave of court at
any time and for any reason by filing a written instrument of resignation with the
clerk of the appropriate court.

F. Should it be necessary for a representative of my estate to qualify in any
jurisdiction wherein any Executor named herein cannot or may not desire to
qualify as such, any other Executor named herein may, without giving any
security, act as Executor in such jurisdiction and shall have therein all the rights,
powers, privileges, discretions and duties conferred or imposed upon my Execu-
tor/Executors by the provisicns of this Will, or, if such other Executor cannot or
does not desire io qualify as Executor in such other jurisdiction, or, if at any time
and for any reason there shall be no Exacutor in office in such other jurisdiction, |
appoint as Executor therein such person or corporation as may be designated by
my Executor/Executors acling hereunder. Such substituted Executor shall,
without giving any security, have in such other jurisdiction all the rights, powers,
privileges, discretions and duties conferred or imposed upen my Executor/
Executors by the provisions of {his Will.

G. [Name of Trust Protector} is hereby appointed as the Trust Protector.®
The Trust Protector shall have the power, in the exercise of sole and absolute
discration, {i) to remove any Executor of Trustee (0thar tham ... ¥
acting hereunder at any time (wiih or without cause) and, subject to the provisions
of paragraphs C and D of this Article, to appoint one or more individual(s) and/or a
bank or trust company as successor Executor(s) or Trustee(s) in such removed
Exscutor's or Trustee's place and (i} subject to the provisions of paragraphs A, B
and C of this Article, to appoint one or more individual(s) andfor a bank or trust
company as successor Executor(s) or Trustee(s) in the event that there is no
Executor or Trustes acting hereunder; provided, however, that any Executor or
Trustee that is removed by the Trust Protector may be replaced only by an
individual other than the Trust Protector, any spouse of the Trust Protector, any

« descendant of the Trust Protector or any spouse of any descendant of the Trust
Protector, or by a bank or trust company.*® Any action to remove an Executor or

R The person named as initial Trust Protector should not be the testator's spouse, any
subsequent spouse of the testator's spouse, any person who is eligibie for or entitled to &
distribution of income andfar principal from any trust hereunder, any spouse or former spouse of
any person who is efigible for or entitled to a distribution of income and/or printcipal from any trust
hereunder, or any individual who is a refated or subordinate party within the meaning of Sectlon
672(c) of the Code with respett 1o any person who is efigibie for or entitled to a distribution of
Income and/or principal from any trust hereunder.

14| st here the Trustees (if any) who the client does not wish to be permitied to be removed
by the Trust Proleclor.

'S This provislon listing who may or may not be appointed as successor Executor or Trustes
by the Trust Protector may be modified, if appropriate.
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Trustee or appoint a successor Execuior or Trustee taken pursuant to this
paragraph shall bs evidenced by an acknowledged written instrument delivered
to the Executor of Trustee so removed and/or appointed, as the case may be, and
in the case of an appointment, shall be effective upon acceptance thareof by
execution of & written instrument filed with the clerk of the appropriate court by the
Executor or Trustes so appointed. :

The Trust Protector may at any time relinguish the power to remove Execu-
tors and Trustees andfor {o appeint successor Executors and Trustees with
respect to any one or more trusts hereunder by an acknowledged written instru-
ment deliverad fo the Executors and Trustees, as the case may be, then in office
and filed with the clerk of the appropriate court, which relinquishment shall be
irrevocable and binding on ali successor Trust Protectors.

I am not imposing any fiduciary responsibility on any Trust Protector to
monitor the acts of my Executor/Executors or the Trustes/Trustees. No Trust
Protector shall be liable for failing fo remove any Executor or Trustee even if stich
Executor or Trustee may be guilty of a gross violation of his or her fiduciary duties
hereunder and even if any Trust Protector is aware of such violation.

Whenever the term "Trust Protector” is used in this Will, it shall be deemed to
refer to the Trust Protector or Trust Protectors acting hersunder from time to time.
Different trusts hereunder may, but need not, have different Trust Proteciors.
More than one person may act collectively as a Trust Protector for any given trust
hereunder, in which case decisions of the Trust Protector shall be made by
majority vote if more than two (2) persons are so acting collectively. If for any
reason any person is acting both as a Trustee and as a Trust Protector, the
removal of such person as Trustes shall not result in the removal of such person
as a Trust Protector. Any Trust Protecior may resign from office with respect to
any one or more trusts hereunder at any time by filing a written instrument of
resignation with the clerk of the appropriate court. The Trust Protector shall act
without compensation hersunder but shall be reimbursed for any expenses in
carrying out his or her dufies hereunder.

H. |f [Name of Trust Protector] (or any other Trust Protector) ceases to serve
as the Trust Protector, the successor Trust Protector shall be such individual
{other than my husband/wife, [name of spouse], any subsequent spouse of my
spouse, any person who is eligible for or entitied to a distribution from income and/
or principal from any trust held hereunder, any spouse of any person who is
eligible for or entitled to a distribution from income and/or principal from any trust
held hereunder, or any individual who is a related or subordinate party within the
meaning of Section 672(c) of the Code with respect to any person who is sligible
for or entitled to a distribution from income and/or principal from any trust held
hereunder) as shall be appointed by the Trust Committee.

Any appointment of a successor Trust Protectar pursuant to this paragraph
shall be evidenced by an acknowledged written instrument filed with the clerk of
the appropriaie court by the Trust Comrmittee. Any successor Trust Protector shall
have ail the powers of the initial Trust Protector.

I. Subject to the provisions of paragraphs A, B, C, D and G of this Article, in
the event that any Trustee or Executor acting hersunder is removed and a
successor is not otherwise appointed in accordance with the other provisions of
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this Article, or in the event that there is no Trustee or Executor acting hereunder,
one or more individual{s) andfor a bank or trust company may be appointed as
successor Trustee or as successor Executor, as the case, may be by the Trust
Committee.

Any action {o appoint a Trustee or Executor taken pursuant to this paragraph
shall be evidenced by an acknowledged written instrument delivered to the
Trustee or Executor so appointed and shall be effective upon acceptance thereof
by fifing & written instrument with the clerk of the appropriate court by the Executor
or Trustee so appointed.

The member or members of the Trust Committee shall be as follows:

1. With respect to Executors and with respect io any trust hereunder
{other than any trust under Article SEVENTH]}, such of my spouse and my
children as are then living, adult and competent, by majority vote.’®

2. With respect to any trust under Article SEVENTH, the primary
beneficiary if he or she is then adult and competent, or, if not, the etdest then
living beneficiary of the trust who is adult and competent, or, if none, the
parent or legal guardian of the primary beneficiary.’”

Decisions of the members of the Trust Commitise shall be made by
majority vote if there are more than two (2) such members then acting.

J. Except as provided by law, | direct that my Executor/Executors shall not
be required to file any inventory or render an accounting of my estaie and that no
Executor, Trustee, donee of a power in irust, life tenant or Guardian shall be
required to give any bond, whether in connection with any advance payment of
fiduciary compensation under Sections 2310 and 2311 of New York's Surrogate’s
Court Procedure Act or otherwise. If, notwithsianding the foregoing direction, any
bond is required by any law, statute or rule of court, no sureties shall be required
thereon 1

K. Except as otherwise expressly herein provided, any actions or decisions
of the Executors or the Trustees, if more than two {2) shall be acting, shall be
determined by a maljority of them.

8 This provision can be madifiad, as appropriate.
¥ This provision could be modified, for example, to require the primary beneficiary to be a

certaln age {such as twenty-five (25)} rather than merely an aduit, or {o add others, such as the
iestator's brother, sister, etc., andfor the primary beneficiary's brother, sister, etc, who could act
if the primary beneficiary is not of the specified age or is not competent

B |f non-New York resident, replace paragraph with the following:

To the extent permitted by law, | direct that my Executor/Executors shall not be
required o file an inventory of render an accounting of my estate and that no
Executor, Trustee, donee of a power in trust, life tenant or Guardian shall be required
to give any bond, whether In connection with any advance payment of fiduciary
compensation under any statute or otherwise f, notwithstanding the foregoing
direction, any bond is required by any law, statute or rule of court, no sureties shail be
required thereon
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L. Notwithstanding any other provision of this Will, no Trustee who is a
currant hensficiary of income and/or principal of any trust created hereunder shall
ever paricipate as Trustes of that trust in (i) the exercise, or decision not to
exaercise, any discretion over beneficial payments, distributions, applications,
accumulations, or uses of income or principal by the Trustee/Trustees o or for
any beneficiary (including, but without limitation, any power described in subpara-
graphs 13 through 15 of paragraph A of Article TWELFTH), (i} as to any trust held
in accordance with the provisions of paragraph A of Article SIXTH, the exercise of
discretion to allocate receipts or expenses between principal and income or (iil)
the exercise of any general power of appointment described in Sections 2041 or
2514 of the Code. No Trustee who is under a duty to support a beneficiary or who
is acting as a guardian of any person who is a beneficiary shall participate in the
exercise, or the decision not to exercise, any discretion over payments, distribu-
tions, applications or uses of frust property Ehidischarge of any obligation of
support. No Trustee shall participate in the exercise of any discretion (including,
but without limitation, any discretion which would constitute an “incident of
ownership” within the meaning of Section 2042(2) of the Code) with respect to
any insurance policy on his or her life held hereunder. In each case, the determi-
nation of the remaining Trustee or Trustees shall be final and binding upon the
beneficiaries of such trust. In addition, no individual shall serve as Trustee of any
trust which holds property with respect to which such individual has made a
qualified disclaimer within the meaning of Section 2518 of the Code.

M. No Executor shall participate in any decision where participation would
cause that Executor to be deemed to have made a transter for estate, gift or
generation-skipping transfer tax purposes or cause a renunciation which would
otherwise constitute a qualified disclaimer under Section 2518 of the Code fo be
treated as not so gualified, and if by reason of this limitation there is no Executor
then acting who is eligible to participate in such decision, the then-acting Execu-
tor/Executors shall appoint a co-Executor pursuant to paragraph b of this Article

N. Every act done, power exercised or obligation assumed by any Executor
or Trustee pursuant to the provisions of this Will shall be held to be done,
exercised or assumed, as the case may be, by the Executor or Trustes acting ina
fiduciary capacity and not otherwise, and every person, firm or corporation
contracting or otherwise dealing with the Executor or Trustee shall look only to the
funds and property of my estate or the trust estate for payment under such
contract or payment of any money that may become due or payable under any
obligation arising under this Agreement, in whole or in part, and the Executor or
Trustee shall not be individually liable therefor even though the Executor or
Trustee did not exempt himself, herseif or itself from individual liability when
entering into any contract, obligation or transaction in connection with or growing
out of my estate or the trust estate.

0. No Executor or Trustee acting hereunder shall be liable for any loss which
may result by reason of any investment made or retained pursuant to the powers
conferred hereunder, except through his, her or its gross negligence or willful
misconduct.
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P. Whenever the terms "Executor/Executors” and "Trustee/Trustees” are
used in this Will, they shalt be deemed to refer to the Executor or Executors and
the Trustee or Trustees, as the case may be, acting hereunder from time to time
Except as otherwise provided herein, each Executor and each Trustee taking the
place of any other Executor ar Trustee shall have all the same estates, powers,
discretions and duties, including any power hereinabove given to fill vacancies, as
if appoinied an origina! Executor of this my Will or an original Trustee of any trust
created hereunder,

ELEVENTH: | appoint my hushand/wife, [name of spouse), Guardian of the
person and property of each minor child of mine, or i hefshe fails to qualify or ceases
to act, then 1 appoint {name of successor Guardian] Guardian in hisfher place

TWELFTH:

A. In addition fo, and not by way of limitation of, the powers conferred by law
upon fiduciaries, | hereby expressly grant to my Executor/Executors and to the
Trustee/Trustees hereunder the powers hereinafter enumerated, all of such
powers so conferred or granted to be exercised by my Executor/Executors and/
or the Trustee/Trustees as my Executor/Executors and/or the Trustee/Trust-
ees may deem advisable, in the exercise of sole and absolute discretion (but
subject to the provisions of paragraph D of Article SIXTH):

1. To purchase or othegrwise acquire and to retain, whether originaily a
part of my estate or any trust held hersunder or subsequently acquired, any
and all common or preferred stocks, bonds, notes or other securities, or any
variety of real or personal property, including, but without limitation, foreign
real estate, foreign securities, interests in any business venture {incorpo-
rated or unincorporated), securities of any corporate fiduciary (or any suc-
cessor or affiliated corporation) and interests in entities formed principally for
the commingling of assets for investment, such as commimon frust funds,
investment companias, mutual funds, real estaie and other investment
trusts, partnerships, and limited liability companies (participating therein as a
general or limiled pariner or member), whether or not the propery so
invested in or the entity whose securities are so invested in is located in the
staie in which this Wilt is offered for original probate or in any other state or
cauntry, and whether or not such investiment be secured or unsecured, or
shall be unproductive, underpraductive, overproductive or of a wasting na-
ture, or shali constitute all or the greater part of the assets of my estate or the
particular frust for which such investments are made, and whether or not the
investment in the securities, stocks, bonds or notes of any one corporation or
association shall constitute ali or the greater part of the issued and outstand-
ing securities, stocks, bonds or notes of such corporation or association, and
to make or retain any or all of such investments not solely for the preservation
of principal or production of income but also for the possibility of an increase
in value, and to render liquid the assets held by my fiduciaries, in whole or in
pari, and io hold cash or readily marketable securities of little or no vield for
such period as my fiduciaries may deem advisable;

2. To sell, lsase, pledye, mortgage, transfer, exchange, conver, grant
opticns with respect to, or otherwise dispose of, any and all real or personal
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property or interests therein, at any time forming a part of my estate or any
trust estate, in any manner, at any time or times, for any purpose, for any
price and upon any terms, credits and conditions, my fiduciaries may deem
desirable; and to enter into leases, morigages or options which exiend
heyand the period fixed by law for leases and options made by fiduciaries or
beyond the term of the trust;

3. To borrow meney from any lender for any purpose, and to mortgage
or pledge as security upon any terms and conditions any real or personal
property held;

4. To take part in the management of any business In which invest-
ment is retained or made hereunder and to delegate duties with raspect to
such management, with the requisiie powers, to any employee, manager,
partner or associate of such business, without liability for such delegation; to
reduce, expand, limit or otherwise fix and change the operation ot policy of
any such business and to act with respect to any other matter in connection
with any such business; to subject to the risks of any such business any part
orall of my estate or any trust estate, for such term or period as my fiduciaries
may determine in the exercise of sole and absolute discretion; to advance
money or other praperly fo any such business; to make loans, subordinated
or otherwise, of cash or securities to any such business and to guarantee the
loans of others made to any such business; to borrow monsy for any such
business, elther alone or with other persons interested thersin, and to secure
such loan or joans by a pledge or morigags of any part of my estate or any
trust estate: to select and vote for directors, pariners, associates and officers
of any such business; to act as directors, general or limited pariners,
associates and officers of any such business sither individually or through an
officer or officers if any fiduciary be a corporation, and to receiva compensa-
tion from such business for so acting; to enter into stockholders’ agresments
with corporations in which my estate or any trust estate has an interest and/or
with the stockholders of such corporations; to liquidate, either alone or jointly
with others, any such business or any interest in any such business; and
generally to exercise any and all powers as my fiduciaries may deem
necessary in connection with the management, sale or liquidation of any
such business;

5. To manage, insure against loss, subdivide, partition, develop, im-
prove, mortgage, lease or otherwise deal with any real property or interests
therein which may form at any time a part of my estate or any frust estate; to
satisfy and discharge or exiend the term of any mortgage thereon; to
demolish, rebuild, improve, repair and make alterations from time to time in
any of the structures upon any such real property; to plat into lots and prepare
any such real property for building purposes; to construct and equip buildings
and other structures upon any such real property and o make any and all
other improvements of any kind or character whatsoever in connection with
the development and improvement thereof; to execute the necessary instru-
ments and covenants to effectuate the foregoing powers, including the
granting of options in connection therawith;
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6. To form or cause to be formed, alone or with others, such corpora-
tions, partnerships, limited partnerships, iimited liability companies and other
business organizations organized under the laws of any siate or country and
1o transfer and convey to such business organizations all or any part of the
assets, real or personal, of my estate or any trust estate in exchange for such
stocks, bonds, notes, other securities or interests of such business organiza-
fions as my fiduciaries may deem advisable;

7. To vote in person or by general or limited proxy with respect fo any
shares of stock or other security; directly or through a commities or other
agent, to oppose of consent to the reorganization, consclidation, merger,
dissoiution or liquidation of ahy corporation, or to the sale, leass, pledge or
mortgage of any property by or to any such corporation; and to make any
payments and take any steps which they may deem necessary or proper to
obtain the benefits of any such fransactiors;

8. To rent office space, whether or not from, or in conjunction with any
other such space being used by, any beneficiary hereunder, or any relative of
mine or of any beneficiary hereunder, or any fiduciary hereunder in his, her or
its individual capacity, and to pay the expenses thareof from the principal of
my estate or the respective trust estate;

9, To appoint, amploy and remove at any time and from time to time
any accountants, aftorneys, invesiment or other expert advisers, agents,
clerks and employees, including any fiduciary hereunder acting in his, her or
its individual capacity or the officer, employee or affiliate of any fiduciary, or
any firm, partnership, corporation or other organization in which a fiduciary
may have an interest; and to fix and pay their reasonable compensation and
incidental employment benefits from the funds of my estate or any trust
estate without reducing the compensation to which any fiduclary is otherwise
entitled hereunder;

10. To place and leave all or any part of the funds or securities at any
time held by my estate or any trust estate in the care and custody of any bank
or trust company, with no obligation while such securities are so deposited to
inspect or verify the same and with no responsibility for any loss or misappli-
cation by the bank or trust company or its nominee; to appoint such bank or
trust company the agent and attorney of my Executor/Executors or the
Trustee/Trustees 0 collect, receive, receipt for and disburse any income,
and generally to perform the duties and services incident to a so-called
“cusiodian account”; and to allocate the charges and expenses of such bank
or trust company to income or to principal or partially to income and partially
to principal;

11. To register any security in the name of a nominee with or without the
addition of words indicating that such security is held in a fiduciary capacity;
to hold any security in bearer or non-certificated form; and to use a central
depository for securitfes;
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12, To complete, extend, maodify or renew any loans, notes, bonds,
mortgages, contracts or any other obfigations which may at any time form
part of my estate or any trust estate or which may be liens or charges against
any properly of my estate or the trust; to pay, compromise, compound,
adjust, submit to arbitration, sell or release any claims or demands of my
estate or any trust estate against others or of others against my estate or the
frust upon any terms and conditions, including the acceptance of deeds io
real property in satisfaction of bonds and morigages, and to make any
payments in connection therewith, and to abandon any real or personal
property which my fiduciaries in the exercise of sole and absolute discretion
may determing to be worthless;

13. Todivids any trust, into one or more separate trusts for the benefit of
one or more of the beneficiaries (to the exciusion of the other beneficiaries) of
the trust so divided, as the Trustee/Trustees, in the exercise of sole and
absolute discretion, may determine and to allocate to such divided trust some
or all of the assets of the trust estate for any reason including, but not limited
10, enabling any such trust or trusts to qualify as an eligible shareholder of a
Subchapter S corporation as described in Section 1361{d)(3} of the Cade, or
for any other purpose as the TrusteefTrustees, in the exercise of sole and
absolute discretion, may determine;

14. To make or terminate elections with respect to 8 corporation stock,
and to make such adjustments betwesn income and principal to compensate
for the consequences of the trust’s ownership of 8 corporation stock as the
Trustee/Trustees shall deem just and equitable; provided, however, that if
the trust holds 3 corporation stock, the Trustee/Trustees shall immediately
take such actions to ensure that the trust qualifies as either an Electing Small
Business Trust within the meaning of Section 1361 (e)}{1)}(A) of the Coda or a
Qualified Subchapter 3 Trust within the meaning of Section 1361(d}{3) ofthe
Code and {A) if the Trustee/Trustees seeks to qualify the trust as an Electing
Smail Business Trust, the Trustee/Trustees shall have the authority to
exciude by an acknowledged written instrurent any person or organization
from having any interest therein, and (B) if the Trustee/Trustees shali sesk
to qualify the trust as a Qualified Subchapter S Trust, the Trustee/Trustees
shall not make adjustments that would have the effect of denying to the
income beneficiary the net income of the trust to which the beneficiary must
be entitled in order for the trust to qualify as a Qualified Subchapter S Trust
under Section 1361(d) of the Code; and no Trustee shall exercise any powetr
corferred under this Article or under this Agreement that would have the
effect of denying to the income beneficiary the net income of the trust to
which the beneficiary must be entitled in order for the trust to qualify as a
Qualified Subchapter 8 Trust under Section 1361{d) of the Code; and
provided further, during the term of any trust created hereunder, (i) if the
Trustee/Trustees should sell any interest in a corporation or if the assets of
any entity constituting a corporation in which the trust has an ownership
interest are sold, and (if} if that corporation has made an election to be taxed
under Subchapter S of the Code, then in the sole and absolute discretion of
the Trustee/Trustees, the Trustee/Trustees may distribute to the income
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beneficiary such amounts of principal as shall be necessary to pay any
income tax caused by that sale, if the income or gain atiributable to that sale
is taxed directly to the income beneficiary under applicable federal tax law;

15. To permit any one or more of the beneficiaries of any trust, as the
Trustee/Trustees, in the exercise of sole and absolute discretion, may
determine, io occupy any real property and to use any tangible personal
property forming part of the trust on such terms as the Trustee/Trustees, in
the exercise of sole and absolute discretion, may determine, whether for rent,
rent-free, in consideration of payment of taxes, insurance, mainienance or
ordinary repairs, or otherwise; provided, howaver thai, in the case of any trust
hereunder which is eligible for the marital deduction, such occupancy or use
shall be rent free and any other condition shall be consistent with my
intention that my spouse have that dagree of beneficial enjoyment of the trust
property during life which the principles of the law of trusts accord to a person
who is unqualifiedly designated as the life beneficiary of a trust, so that my
spouse's interast 15 a qualifying income interest for life for purposes of the
marital deduction;

16. To make distributions from my estate or any trust in kind or partially
in Kind and to cause any distributive share to be composed of cash, property
or undivided fractional shares in property different in kind from any other
distributive share, and without regard to the income tax basis of such
property; and any propenly distributed in satisfaction of a legacy or a distribu-
tive share shall be valued as of its date of distribution;

17. To allocate {o income or to principal or partly to each any receipt or
disbursement, subject to the provisions of paragraph D of Article SIXTH;

18. To hold the assets of any trusts hereby created for convenience of
administration and investment as an undivided whoie, provided that no such
undivided holding shall be deemed to defer or postpone the vesting or
distribution of any property so held in trust;

19. To keep assets held hereunder or the physical evidence of their
ownership in any state or countty whatsoaver, and from time to time {o move
the same o any other state or country;

20. To make payment from time fo time on account of commissions and
legal fees without requiring the payment of interest therson and without
obiaining any security for the repayment of the same;

21. To delegate any duties or powers, discrefionary or otherwise, to any
person or institution for such periods and upon such terms and conditions as
may be desighated in a written acknowledged instrument deliverad fo such
person of institution (including, but without imitation, {o delegate discretion-
ary authority to make changes in investments to invesiment counsel); and, ¥
any duties or powers are delegated fo a co-fiduciary, the fiduciary so
detegating any duties or powers hersunder shall have no further responsibil-
ity with respect to the exercise of such duties or powers so long as such
delegation shall remain in effect; and any such delegation shall be revocable
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by a similar instrument so delivered at any time providad, however, that no
duties or powers described in paragraph L of Article TENTH may be dele-
gated to an individual who is prohibited in said paragraph from participating in
the exercise of such duties or powers;

22. To execute and defiver any and all instrumenis as the fiduciaries
may deemn advisable o carry out any of the foregoing powers, no party to any
such insfrument baing required to inquire into the validity of any such
instrument, and generally to deal with my estate and any trust estate created
hereunder as in their judgment the best interests of my esiate or such trust
may require.

The powers granted to my Executor/Execuiors and the Trustee/Trustees
hersunder in and by this Articie or in and by any other Article of this Will may be
exercised in whole or in part and from time to time, and without court authoriza-
tion, and shall be deemed to be supplemental and not exclusive, it being my
intention that my Executor/Executors and the Trustee/Trustees hereunder
shall have all of the general powers of fiduciaries as well as all of the special
powers herein expressly granted, and all powers incidental to, reasonably to be
implied from or necessary to the proper exercise of, the special powers herein
anumerated

B. ' expressly authorize, but do not direct, my Executor/Executors and
the Trustee/Trustees to acquire and retain investments not regarded as tradi-
tlanal for trusts, including investments that would be forbidden or would be
regarded as imprudent, improper or unlawful by the “prudent person” rule,
“prudent investor” rule, or any other rule of law which restricts a fiduciary's
capacity lo invest. My Executor/Executors and the Trustee/Trustees, in the
exercise of sole and absolute discretion, may invest in any type of properly,
wherever located, including any type of security or option, improved or unim-
proved real property, and tangible or intangible personal property, and in any
manner, including direct purchase, joint ventures, parinerships, limited partner-
ships, limited liability companies, corporations, mutual funds, businass frusts or
any other form of participation or ownership whatsosver. In making investments,
my Executor/Executors and the Trustee/Trustees may disregard any or all of
the following factors:

1. Whether a particular investment, or the trust investments coliec-
tively, will produce a reasonable rate of return or result in the preservation of
principat.

2. Whether the acquisition or retention of a particular investment or the
trust investments colleciively are consistent with any duty of impartiality as to
the different beneficiaries | intend that no such duty shall exist, and hereby
walve any such duty which otherwise would exist,

¥ The attorney-drafier must ascertain if this paragraph is in keeping with the cilent's
intantion and appllcable state law,
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3. Whether the trust is diversified. | intend that no duty to diversify shall
exist, and hereby waive any such duty which otherwise would exist.

4. Whether any or ali of the trust ihvestments wouid traditionally be
classified as too risky or speculative for frusts. The entire frust may be so
invested. | intend my Executor/Executors and the Trustee/Trustees to
have sole and absolute discretion in determining what constitutes acceptable
risk and what constitutes proper investment strateqy.

My purpose in granting the foregoing authority is to modify the "prudent
persen” tule, “prudent investor” rule, or any other rule or law which restricis a
fidugiary's abilily to invest insefar as any such rule or law wouid prohibit an
investment or investments because of one or more factors listed above, or any
olher factor relating to the nature of the investment itself. | do this because |
believe it is in the best interests of the beneficiaries of the trusts created
hereunder o give my Executor/Executors and the Trustee/Trustees broad
discretion in managing the assets of the trusts created hereunder.

C. 2%n addition to all other powers granted to my Executor/Executors and
the Trustee/Trustees hereunder, | authorize my Executor/Executors and the
Trustee/Trustees, at any fime and from time to time, to sell, lease, lend or
otherwise dispose of at fair market value any property or any inierest therein held
as part of any trust or estate created under any other Will, (i} to any one or more
persons who may be bensficially interested (whether their interest is present or
contingent) in my estate or any trust created under this Will, (if) to any fiduciary of
any trust or estate created hersunder or under any other Will or trust instrument
{including, without limitation, the estate of my spouse) in his, her or its fiduciary
capaoity without regard to whether such fiduciary is also beneficially interested in,
or acting as a fiduciary of, my estate or any trust created under this Will, and/or (i)
to any persen who may be acting as Executor/Executors or Trustee/Trustees
hereunder in his or her individual capacity, and to purchase, exchange, borrow or
otherwise acquire at fair market value any property held by any one or more of the
persons or entities listed in (i), (ii) or (i} of this paragraph and with whom any
transaction Is authorized by the foregoing provisions of this paragraph, and any
such sale, lease, loan, disposition, purchase, exchangs, borrowing or other
transaction in accordance with the foregoing provisions of this paragraph shali be
as absolute and sffectual as though the other party or parties were not acting in
any fiduciary capacity or beneficially interested hereunder. Any transaction au-
thorized by this paragraph may be engaged in by my Executor/Executors or the
Trustee/Trustees without approval or authorization from any court or any benefi-
ciary hereunder and notwithstanding that such transaction may constitute an act
of self-dealing. No Executor/Executors or Trustee/Trustees shall be
surcharged, removed or denied any portion of the commissions to whiich he, she
or it is otherwise entitied solely by reason of entering a transaction or transactions
authorized by this paragraph.

2 See nofe 19, above
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D. ¥Neither my Executor/Executors nor the Trustee/Trustees shall be
under a duty to liquidate any assets forming any part of any trust estate upon the
termination of a trust hereunider ar any assets of my estate upon my death or
otherwise. All powers granted hereunder authorizing my Executor/Executors or
the Trustee/Trustees to invest and reinvest shall continue until my estate or any
trust estate of any trust hereunder is finally distributed.

E. 2 am cognizant of the fact that the individuals | named as my Executor/
Executors and the Trustee/Trustees may also serve as directors, officers, and/
or employees with respect fo corporations which may form a substantial part of
my estate and that their interests as Executor/Executors or Trustes/Trustees
hereunder may conflict with their individual interests as such directors, officers,
and/or employees. Notwithstanding the foregoing, | wish these individuals to
serve as Executor/Executors or Trustee/Trustees because of my confidence in
their individual skills and because they are the most appropriate individuals as a
result of their involvement with the corporations to manage and operate the
corporations including making decisions refated to the sale of any property held
by any such corporation. In addition, | exprassly authorize any Executor/Execu-
tors or Trustee/Trustees to act as director, officer, and/or employes with respect
to the said corporations and to receive from the said corporations compensation
for his or her services.

THIRTEENTH:

A In accordance with the provisions of Section 315(5) of New York’s
Surregate’s Court Procedure Act, in any proceeding involving my estate or any
trust estate created heraunder it shail not be necessary to serve process upon or
to make a party to any suct proceeding any person under a disability where
anpther party to the proceeding has the same interest as the person under a
disability. ®

B. Except with respect to any trust held under Article SEVENTH for the
benefit of my husband/wife, [name of spouse], no trust created under this Wil
shall be subject to the provisions of Sectien 11-2.1(k) of New York's Estates,
Powers and Trusts Law (“EPTL"), nor shall the TrusteefTrustees of any such
trust be obliged to make any allocation to incoms in respect of any property held
as a part of any trust created hereunder which at any time is underproductive
within the meaning of EPTL § 11-2.1(k)(1).2

2! Sea note 19, above,
% See note 18, above
A If non-New York resident, repiace this paragraph with the following:

In any proceeding involving my estate or any trust estate created hereunder it shall
nat be necessary o serve process upon or t0 make a party to any such proceeding
any person under a disability where another party to the proceeding has the same
interest as the person under a disability.

24 1t non-New York resident, replace this paragraph with the foliowing:
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C. | authorize my Executor/Executors (other than any beneficiary of my
estate], in the exercise of sole and absolute discration, 1o allocate the expenses of
administering my estate between the income and principal of my estate, includ-
ing, but not limited to, all to income or ail o principal, but to income otherwise
payable to my husband/wife or to a qualified charitable organization only to the
axtent that such allocation does not constitute a material limitation within the
meaning of Treas. Reg. § 20.2056(b)-4(a) so as o cause a reduction in the
amount allowable to my estate as a federal estate tax marital or charitable
deduction.

D. Any application of principal or income to or for the benefit of any benefici-
ary may be made by payment to such person or persons (including, but not limited
to, other trusts, estates, individuals and institutions) as the Trustee/Trustees
{other than any person who is eligible for or entitied to a distribution of income
and/or principal from any trust hereunder), in the exercise of sole and absolute
discretion, shall determine, and the written receipt of the person or persons so
paid shall be a full discharge to the Trustee/Trustees from all liability with respect
thereto. Any such payment or application may be made without bond, without
intervention of any guardian or commitiee, and without the order of any court.

E. The situs of the properly of any trust created hereunder may be main-
tained in any jurisdiction, in the sole and absolute discretion of the Trustee/
Trustees, and thereafter transferred at any time or times to any other jurisdiction
selected by the TrusteefTrustees. Upon any such transfer of situs, the trust
estate may thereafter, at the election of the Trustee/Trustees of said frust, be
administerad exclusively under the laws of {and subject, as required, to the
exclusive supervision of the courts of) the jurisdiction to which it has been
transferred. If the Trustee or Trustees of any trust created hersunder elect {o
change the situs of any such trust, said Trustee or Trustees are hereby relievad of
any requirement of having to qualify in any other jurisdiction and of any require-
ment of having to account in any court of such other jurisdiction.

FOURTEENTH:

A. | authorize my Executor/Executors, in addition to any rights conferred
by law and in the exercise of sols and absolute discretion, to rencunce or
disclaim, in whole or in part or with reference to specific amounts, parts, fractional
shares or assets, any devise, legacy, or interest in or privilege or power over any
trust or other disposition provided for my benefit under the will or other instrument
of any person at any time within nine (9) months after the date of the transfer,

Except with respect to any trust created under Article SIXTH for the benefit of my
hugbandfwife, [name of spouse], and with respect fo which the so-called QTIP
electlen under Section 2056{b}{7) of the Code has been made, no trust created under
this Wil shall be subject to the provisions of any law aflocating a poriion of proceeds of
unproductive or underpreductive property fo accounting income as delayed income,
nor shali the Trustee/Trustees of any such trust be obliged to make any allecation to
income in respect of any property held as a part of any trust created hereundesr which
at any time is unproductive or underproductive.

Copyright ® October 2003



¥orm 8 APPENDIX A-116

whether by reason of such person's death or otherwise, which created an interest
in ma.

B. |authorize any person, in addition to any rights conferred on him or her by
law, at any time within nine (9) manths after the daie of my death to renounce ar
disclaim, in whole or in part or with reference to specific amounts, parts, fractional
shares or assets, any devise, legacy, interast, right, privilege, or power {(hereinaf-
ter the "Property”) granted to that person by this my Will Any such renungciation or
disclaimer shall be made by duly acknowledged, written instrument exacuted by
that person or by his or her conservator, guardian, committes, executor, or
administrator, delivered to my Executor/Executors and filed with the clerk of the
apprapriate court. Any such renunciation or disclaimer made by or on behalf of my
husband/wife or his/her estate (a) shall be effective even though as a result
thereof the Property is further disposed of to any extent to or in favor of my
husband/wife or histher estaie and (b) shall not be deemed to be a renunciation
or disclaimer of any part of such further dispasitian.

C. | authorize any beneficiary of any trust hereunder holding a power of
appointment created hereunder, at any time and from time to time during his or
her life, to release such power of appointment with respect to any or all of the
property subject to such power or to further limit the persons or organizations in
whose favor such power may be exercised.

FIFTEENTH:

A. if my husbandfwife, [name of spouse], dies simultansously with me orin
such circumstances as to render it impossible to determine who predeceased the
other,  direct that | shall be deemed 1o have predeceased my husband/wife and
that the provisions of this Will shall be construed upon that assumption.®®

B. |intend fo take full advantage of the special rule under Section 2651(e) of
the Code for transfers to great-grandchildren {and more remote descendants) of
my parents who are descendants of a predeceased descendant of my parents
with respect to any property transferred to or held in frust hereunder for the benefit
of descendants of my parents who are descendants of a predeceased descen-
dant of my parents and the provisions of this Will shall be construed consistent
with and fo carry out that intent.

In addition, (i) if any person dies within ninety (90} days afier my death or the
termination of any trust created hereunder or any other event coverad by Treas.
Reg. § 26.2612-1(a}(2) (or any successor thereto), as the case may be, and (ii) if
such person had not, in fact, survived my death or the trust tarmination, as the
case may be, such failure to survive would have caused the special rule relating to
a predeceased child or other descendant under Section 2651{e) of the Code to
apply to any property passing under this Will, then [ direct that such person shall
be treated with respect to such property as having predeceased me, the trust
termination or other event, as the case may be, so that in accordance with Treas.

%% Note that the dispositive provislons (including paragraph C of Anicls FIFTH) need to be
consistent in both husband's and wife's Wills.
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Reg. § 26.2612-1(a)(2) {or any successor thereto), the special rule under Section
2651(e) of the Code shall apply with respect to such property.

SIXTEENTH: No beneficial eligibility or entitlement of any individua! beneficiary to
receive current distributions of income and/or principal from any trust created under
this Will shall be subject to assignment, pledge, sale or transfer in any manner by such
beneficiary, and no individual beneficiary of any such frust shall have the power to
encumber or charge his or her interest therein, and no trust estate created hereunder
shall be liable for or subject to the debts, contracts, obligations, habilities ortorts of any
individual beneficiary of any such trust; provided, however, that nothing contained
herein shalt be construed as preventing any beneficiary from making a qualified
disclaimer within the meaning of Section 2518 of the Code with respect to interests
herein.?s

SEVENTEENTH:

A. As used in this Will, the terms “child,” “children,” “descendani” and
“descendants” are intended to include adopted persons and the descendants of
adopted perscns, whether of the blood or by adaption.?

B. As used in this Wili, the term “Code” shail mean the Internal Ravenus
Code of 1986, as amended, including amendments adopted after the date of this
Will.

C. A disposition in this Will to the descendants of a person par stirpes shall
be deemed to require a division into a sufficient number of equal shares o make
one (1) such share for each member living at the time such disposition becomes
effective of the class consisting of the first generation below such person which
has members living at the fime such disposition becomes effective, with the same
principle to be appiied in any required further division of a share at a mare remote
generation.2®

D. As used in this WIll, the ferm "Unused GST Exemption” shall mean the
maximum exemption against federal generation-skipping transfer {("GST") tax
allowed at the time of my death under Section 2631(a) of the Code as sha!l be
unused at the time of my death.

2 |n some cases It may be appropriate o relax the spendthrift provisions For example, it
may be desired o permit the assignment of remainder interests in & trust for estale planning
purposes.

7 The attorney-drafter must ascertaln whether this definition is what the client wishes
2t An alternative definition of “per stipes™ Is as follows:

A dispogitior: in this Agreement to the descendants of a person per stirpes shall be
deemed to require a division into a sufficient number of equal shares to make one
share for each child of such person living at the time such disposition becomes
effective and one share for each then deceased child of such person having one or
more descendants then iving, regardless of whether any child of such person is then
living, with the same principle to be applied in any required further division of a share
at & more remote generation
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EIGHTEENTH: | direct that the validity and effect of this Wiil and the testamentary
dispositions contained herein shall be governed by the laws of the State of [applicable
faw} in effect from time o fime.

IN WITNESS WHEREQF, 1, [name of testator], have to this my Last Will and
Testament subscribed my name and set my seal this [dale of execulion of Wifl].

Subscribed and sealed by ths Tesiator in the presence of us and of each of us,
and at the same time published, declared and acknowledged by him/her to us to be
histher Last Will and Testament, and thereupon we, at the request of the said
Testator, in hisfher presence and in the presence of each other, have hereunto
subscribed our names as witnesses this [dafe of execution of Willl.

IURTRUPURR ¢ [ 131 - O SOOI TSP T PP PPN
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[seif-proving affidavit ormitted]
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FORM 9
HEALTH CARE PROXY!

I, [name of Principal), currently residing at [address of Principal], hereby appoint
[name of Healih Care Agent)], currently residing at {address of Health Care Agent] and
whose current home telephone number is {telephonte number of Health Care Agent],
to be my Healith Care Agent to make any and all heaith care decisions in accordance
with my wishes and instructions as made known to my Health Care Agent, including,
without limitation {i) the decision to consent fo an order not to aitempt cardio-
puimanary resuscitation, and (i) any decision that | myself could make with respect to
any consent, refusal of consent, or withdrawal of cansent (whether originaily given by
me or by my Health Care Agent), to any care, ireatment, medication, service, or
surgical or other procedure, including artificial nuirition and hydration, to maintain,
diagnose, or ireat a physical or mental condition, and | hereby specifically authorize
my Health Care Agent to sign on my behalf ail documents, waivers, or releases in
connaction with such decisions, including, without limitation, a waiver or release from
ffability required by any health care provider or physician.

In the event the person | appoint above is unable, unwilling, or unavailable to act
as my Health Care Agent, | hereby appoint {name of alternate Health Care Agent),
currently residing at [address of alternate Health Care Agent] and whose current
home telephone number is [felephone number of alternate Health Care Agent}, as my
Health Care Agent.

This health care proxy shail take effect in the event that | become unable to make
my own health care decisions and shall not be affected by any disability or incapacity
oceuriing after i have signed this instrument. | hereby revoke any prior health care
proxy given by me to the extent it purports {o confer the authority herein granted. |
understand that, unless | revoke i, this health care proxy wilt remain in effect
indefinitely.

Although 1 do not know today the exact circumstances that will exist if and when
my Health Care Agent is calied upon to make a decision or decisions in my behalf, {
have selected my Health Care Agent with the confidence that my Agent understands
my feelings in these matters, and will make the decisions | will want made considering
the circumstances as they exist at the time. It is my intention, therefore, that the
decision of my Health Care Agent be faken as a final and binding decision of mine, and
will be the conclusive interpretation of the wishes 1 have made known in this document.

WAIVER AND INDEMNITY

To the extent permitted by law, |, for myself and for my heirs, executors, legal
representatives, and assigns, heteby release and discharge and agree to indemnify
and hold harmless my Health Care Agent from and against any claim or liability
whatsoever resulting from or arising out of my Agent's reliance on my wishes and
directions as made known {o my Agent. To induce any third party to act in accordance
with the decisions of my Health Care Agent, | hereby agree that any third party
recelving a duly executed copy or facsimile of this instrument may so act, and that

1 The attorney-drafier should consult the specific requirements of the applicable state law
refating to health care proxies
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revocation or termination by me hereof shall be ineffective as to such third party urless
and until actual notice or knowledge of such revocation shall have been received by
such third party, and to the extent permitted by law, |, for myself and for my hairs,
executors, legal representatives, and assigns, hereby reiease and discharge and
agree o indemnify and hold harmless any such third party from and against any claims
or liability whatsoever that may arise against such third party by reason of such third
party having relied on the provisions of this instrument.

SEVERABILITY

If any portion of this instrument is invalid, ineffective, or unenforceable, | direct
that the balance of this insirument shall not be affected and shall continue in fuil force
and effect.

IN WITNESS WHEREQOF, | have signed this instrument on

ooy B0

" [name of Principal]

Each of the undersigned witnesses declares: that | personally know the person
who signed this instrument or have received convincing evidance of such person’s
identity; that such person appears to be over the age of sighiean (18) years, of sound
mind, and acting willingly and free from duress; that such person signed this instru-
ment in my presence and in the presence of the other witness; and that | am not the
person appointed as ageni by this instrument.

oo TESHING AL L

coneennnn. (ESIANG AL ...
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The Principal today has executed sufficient counterparts hereof to provide one for
each Health Care Agent herein named; cne for the Principal's attorney, [name and
address]; and one for each of the following:

] The Principal’s regular physician:

(] THE PHNGIPAPS v ov e mreri enienams crasd v vemea 4o e e o i when et e s

[] The PHIIGIDAIS v oo oor e nrasiome e mmsires b on it s o s s e a5 2t ne a5 e et s ane s

[notary clause ornitted ]
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FORM 10
LIVING WiLL?

TO MEMBERS OF MY FAMILY, MY PHYSIGIAN, MY LAWYER, ANY MEDICAL
FACILITY IN WHOSE CARE | HAPPEN TO BE, AND ANY INDIVIDUAL WHO MAY
BECOME RESPONSIBLE FOR MY HEALTH, WELFARE, OR AFFAIRS:

L
Living Wili Inciuding Statement
Concerning Right to Die

Death is as much a reality as birth, growth, maturity, and old age—it is the one
certainty of iife. If the time comes when i [name of Principal], currently residing at
[address of Principal], can no longer take part in decisions for my own future, let this
statement stand as an expression, while | am still of sound mind, of my wishes and
directions to be foliowed with respect to my medical care. | hereby revoke any prior
living will made by me.

If the situation should arise in which there is no reasonable expectation of my
recovery from extreme physical or mental disability (including, but not limited to, a
circumstance where there is no reasonable expectation that | will recover conscious-
ness, commonly referred to as "brain dead™, | request and direct that | be allowed to
die and not be kept alive by medications, artificial means, including artificial nutrition
and hydration, or "herole measures.” Witheut limiting the generality of the foregoing, |
hereby consent in such situation to an order not to attempt cardiopulmonary resuscita-
tion. | do, however, ask that medication be mercifully administered to me to alleviate
suffering, even though this may shorten my remaining life and/or retard my conscious-
ness. Also, | would prefer to live out my last days at home rather than in a hospital,
even if this may shorten my remaining life, as iong as my being at home is not an
undue burden on my family and does not hinder the alleviation of pain.

| impose no limits or restrictions in carrying out the directions and intentions
outlined in this document. These directions and requests are made after careful
consideration, and are in accordance with my strong convictions and beliefs [t is my
desire that the directions contained herein be carried out to the fullast extent permitted
by law. To the extent these directions may not be legally enforceable, it is my hope that
those who care for me and make decisions on my behalf will feel moerally bound fo
follow these directions. | recognize that this appears o place a heavy responsibility on
those persons, but it is with the intention of relieving them of such responsibility and of
placing it on myself in accordance with my strong convictions, that this statement is
mada.

' The aflorney-drafter should consuit the specific requirements of applicable state law
refating to Hving wills.
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il
Waiver and Indemnity

To the extent permitied by law, |, for myself and for my heirs, executors, legal
representatives, and assigns, hereby release and discharge and agree to indemnify
and hold harmless any provider of care, any medical facility, and any other person
from and against any claim or Hability whatsoever resulting from or arising out of
reliance by such provider or facility or other person on my wishes and direciions as
expressed herein. To ihduce anyone to act in accordance with my wishes and
directions expressed herein, [ hersby agree that any person receiving a duly executed
copy or facsimite of this instrument may so act, and that revocation or termination by
me hereof shall be ineffective as to such person unless and until actual notice or
knowledge of such revocation shali have been received by such person.

.
Severability

If any portion of this instrument is invalid, inefiective, or unenforceable, | direct
that the balance of this instrument shall not be affected and shall continue in full force
and effect.

IN WITNESS WHEREQF, | have signed this instrument on [date].

[name.of.#rincipa.l ] :

Each of the undersigned witnesses declares: that I personally know the person
who signed this instrument or have received convincing evidence of such person’s
identity; that such person appears to be over the age of eighteen (18} years, of sound
mind, and acting willingly and free from duress; that such perscon signed this instru-
ment in my presence and in the presence of the other witness; and that | am not the
person appointed as agent by this instrument.

cerire e TESHING AL o

e TESHIING @Y e v
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The Principal today has executed sufficient counterparis hereof to provide one for
each Health Care Agent named in the Principal's Health Care Proxy dated [data}; one
for the Principal’s attoiney, [name and address]; and one for each of the following:

[} The Principal’s regular physiciarn:

[0 The PrRCIDAIS (.« cviis v i v a2 ] e veivssmsbn i s s s s e sx i

] THE PLCIPAIS vvvvver i i s e risa ] eei s ms e e e s haas ot s

[potary clause omitted]

Copyright @ October 2003



A-125 SAMPLE FORMS Form 11

FORM 11
POUR-OVER WILL TO PRE-FUNDED INTERVIVOS TRUST

|, [narme of Testalor], of [domicite of Testator], do make, publish and declare this
to be my Last Will and Testament, hereby revoking alt wills and codicils at any time
haretofore made by me.

FIRST: | give and bequeath all furniture, furmishings, rugs, pictures, books, sitver,
plate, linen, china, glassware, objects of art, wearing apparel, jewelry, automobiles
and their accessories, and all other tangible personal propenrty {excluding cash, bullion
and any tangible personal property used primarily in a frade or business at the time of
my death) owned by me at the time of my death to the Trustee or Trustees in office at
the time of my death of an Agreement of Trust initially executed immediately prior to
this Will by me, as Grantor, and {names and addresses of trustees], as Trusiees, as
amended and restated from time to ime, including amendments after the date of this
Will (the "“[name of trust] Intervivos Trust”), to be held, administered and disposed of in
accordance with the provisions of said Agreement of Trust.

SECOND:

A. | give and devise all real properly owned by me at the time of my death,
and used by me at the {ime of my death and used by me or by my family as a place
of residence (whether permanent, temporary or seasonal) or heid in connection
with such use, including all buildings thereon and all rights and easements
appurtenant thereto and all policies of insurance relating thereto, to the Trustes of
Trustees in office at the time of my death of the [name of trust] Intervivos Trust, to
be held, administered and disposed of in accordancs with the provisions of said
Agreament of Trust,

B. | give, devise and bequeath all stock owned by me at the time of my death
in any corporation which is the owner of any buiiding in which | have a cooperative
apartment which is used by me at the time of my death as a residence (whether
permanent, temporary or seasonal), together with any lease to such apartment
and all right, title and interest owned by me at the time of my death in and to any
agreements relating to said building and the real property on which: It Is located,
and all polizies of insurance relating thereto to the Trustee or Trustees in office at
the time of my death of the {name of irust] Intervivos Trust, to be held, adminis-
tered and disposed of in accordance with the provisions of said Agreement of
Trust.

THIRD: if at the time of my death | have any power of appointment over any
property then held in frust or otherwise, | hersby declare that | intend not to exarcise
such power and that nothing herein centained shall constitute an exercise thereof in
whole or in part.

FOURTH: | give, devise and begueath all the rest, residue and remainder of my
property and estate, both real and personal, of whatsoever kind and wheresoever
situated, of which | shall die seized or possessed or of which | shall be entitled to
dispose at the time of my death (my “residuary estate”} to the Trustee or Trustees in
office at the time of my death of the [name of frusi] Intervivos Trusl, to be heid,
administered and disposed of in accordance with the provisions of said Agreement of
Trust.
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FIFTH: If for any reason the [name of trust] intervivos Trust is not in existence at
the time of my death, then any disposition in this Will 1o the Trustee or Trustees of said
trust shall be made to the persons who would be the Trustee or Trustees of said Trust
if it were in existence at my death, IN TRUST, to be held and disposed of as provided
in the said Agreement of Trus! as in effect as of the date of this Will.

SIXTH:

A. All estate, inheritance, iegacy, succession, transfer or other death taxes,
including any interest therean, imposed by any domestic or fareign taxing author-
ity on my death (including any additional estate tax imposed by Sections 2031(¢),
2032A or 2057 of the Code, any generafion-skipping transfer tax imposed by
Chapter 13 of the Code, or any comparable tax imposed by any other iaxing
authority) with respect to (1) the property disposed of under this my Will {inciuding
any property passing to the Trustee or Trustees in office at the time of my death of
the {name of frust] Intervivos Trust), (2) any property otherwise passing fo the
Trustee or Trustees in office at the time of my death of the {name of frust}
Intervivos Trust, and {3) all properiy held by the Trustee or Trustees in office at the
time of my death of the [name of trust] intervives Trust shall be paid by the
Trustee or Trustees in office at the time of my death of the [name of trust]
Intervivos Trust.

B. Noamounts shall be paid pursuant to this Article out of any property in the
[name of irust] Intervivos Trust or added to the [name of trust] intervivos Trust as
a result of my death which is not includible in my gross estate for purpases of the
federal estate tax, or, if there is no federal estate tax in efiect at the time of my
death, for purposes of the death tax under the law of the state of my domicile as in
effect at the date of my death.

SEVENTH:

A. | appoint [name of Executor], i hefshe' survives me, and [name of
Exacutor], if he/she survives me, Exacutors of this my Last Will and Testament. If
[name of Executor] for any reason fails to qualify or ceases to act as Executor
hereunder, [ appoint {[name of successor Executor], Executor in his/her place. If
{name of Executor] for any reason fails to qualify or ceases to act as Executor
hersunder, | appoint [name of successor Exacutor}, Executor in his/her place.

B. | authorize, but do not direct, my Executors in the exercise of sole and
absolute discretion, to appoint as a co-Executor such individual or such bank or
trust company as my Execuators, in the exercise of sole and absolute discretion,
shall select. Any such appointment shall be made by an instrument in writing filed
with the clerk of the appropriate court.

Subject 1o the foregoing appointments, | authorize sach Executor acting
hersunder from time o time to appoint such individual or such bank or trust
company as he, she or it in the exercise of sole and absolute discretion, shall
select as successar Executor to act in his, her or its place if he, she or it should

1 Boldiace type here and thmughout this form indicates terms that are to be tailored to the
speclific situation. Only the appiicable choice should appear in the final document.
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cease to act Any such appointment shall be made by a written instrument filed
with the clerk of the appropriate court, and may be revoked by such Executor prior
to its becoming effective and succeeded by a later appeointment, the last such
appointment {o control.

C. Any Executor may resign from office without lsave of court at any time
and for any reason by filing & written instrument of resignation with the clerk of the
appropriate court,

D. Should it be necessary for an Executor of my estate to qualify in any
jurisdiction whersin any Executor named herein cannot or may nol desire to
qualify as such, any Executor named herein shall, without giving any security, act
as Execufor in such jurisdiction and shall have therein all the righis, powers,
nrivileges, discretions and duties conferred or imposed upon my Executors by the
provisions of this my Will, or, if such Executor cannot or does not desire to qualify
as Executor in such other jurisdiction, or, i af any time and for any reason there
shall be no Executor in office in such other jurisdiction, | appoint as Exscutor
therein such person or corporation as may be designated by my Executors acting
hereunder. Such substituted Executor shall, without giving any security, have in
such other jurisdiction all the rights, powers, priviteges, discretions and duties
conferred or imposed upon my Exectutors by the provisions of this my Will.

E. Whenever the term “Executors” is used in this WIll, it shall be deemed to
refer to the Executors or Exscutor acting hereunder from time fo time.

EIGHTH:

A. Exceptas provided by law,  direct that my Executors shall not be required
to file any inventory or render an accounting of my estate and that no Executor,
Trustee, donee of a power in trust, life fenant or Guardian shall be required to give
any bond, whether in connsaction with any advance payment of fiduciary compan-
sation under Sections 2310 and 2311 of New York's Surrogate's Court Procedure
Act or otherwise . If, notwithstanding the foregoing direction, any bond is required
by any law, statute or rule of court, no sureties shall be required thereon.?

B. My Executors may, in the exercise of sole and absolute discretion,
disclaim or renounce any interest which | or my estate may have under any other
will, under any trust agreement or otherwise.

€. My Exscutors may, in the exarcise of sole and absolute discretion, elect
to treat {i) any part or all of any beguest of property passing under this Will, (i) any
other property includable in my estate for federal tax purposes or (i) none of the
property inctudible in my estate for federal tax purposes as *qualified terminable

2 If non-New York resident, replace this paragraph with “To the extent permitted by law, |
direct that my Executor shall not be required to file an inventory or render an accounting of my
estate and that no Executor, Trusiee, donee of a power In trust, life tenant or Guardian shali be
reguired to give any bond, whether in ‘connection with any advance payment of fiduciary
compensation under any statuts or otherwise. If, notwithstanding the foregoing direction, any
bond is required by any law, statute or rule of court, no sureties shall be required thergon ”
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interest property” within the meaning of section 2056(b)(7) of the Code, ar any
successor thereto, and any comparable election granted by any other taxing
authority,

D. My Executors shall be authorized to charge estaie management ex-
penses within the meaning of Treas. Reg. § 20.2056(b)-4 against any marital or
any charitable share.

E. My Executors may make {or not make) such other elections under the tax
laws (including, but withaut limitation, any election under Chapter 13 of the Code)
as my Executors, in the exercise of sole and absolute discretion, deem advisable,
regardless of the effect thereof on any of the interests under this Will, and [ direct
that there shall be no adjustment of such interests by reason of any action taken
by my Executors pursuant hereto. | acknowledge that decisions by my kExecutors
(including, but not limited to, the selection of dates to value property for estate tax
purposes and whether to deduct expenses for income or estate tax purposes)
may affact beneficial interests under this Wilt and | intend that no eguitable or
other adjustment shall be made by reason of such decisions and that no claim
may be made against my Executors for making or not making such decisions.

F. My Executors are authorized, in the exercise of sole and absolute discre-
fion, to make any adjustment to basis authorized by law, including, but not limited
t0, increasing the basis of any property included in my estate, whether or not
passing under this Will, by allocating any amount by which the bases of assets
may be increased. My Executors shall be under no duty and shall not be required
1o allocate basis increase exclusively, primarily or at all to assets passing undet
this Will as opposed to other praperty included in my estate. | waive any such duty
that otherwise would exist. My Executors may slect, in the exercise of sole and
absolute discretion and without permission of any court or other authority, to
allocate basis increase to one or more of all asseis that my Executors may receive
or in which any Executor has a parsonal interest to the partial or total exclusion of
other assets with respect to which the election could be made. Any such alloca-
tion shall not cause any Executor to be liable to any person or to be subject to
removal or forfeiture of commissions ot ofher compensation.

G. The determination of my Executors with respect to all efections, disclaim-
ars and renunciations referred to in this Article shall be final and conclusive upon
all persons.

NINTH: In addition to, and not by way of limitation of, the powers conferred by law
upon fiduciaries, | heraby expressly grant to my Executors with respect to my estate
the powers hereinafter enumerated, all of such powers so conferred or granted to be
exercised by my Executors as my Executors may deermn advisable in the exercise of
sole and absolute discratian:

1. To purchase or gtherwise acquire, and to retain, whether originally a part
of my estate or subsequently acquired, any and all stocks, bonds, notes or other
securities, or any variety of real or personal property, including securities of any
corporate fiduciary, or any successor or affiliated corporation, interests in com-
mon trust funds and securities of or other interesis in investment companies and
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investment trusts, whether or not such investments be of the character permissi-
ble for invesiments by fiduciaries; and to make or retain any such investment
without regard to degree of diversification.

2. To sell, iease, pledge, morigags, transfer, exchange, convert or other-
wise dispose of, or grant options with respect to, any and all property at any time
forming a part of my estate, in any manner, at any time or times, for any purpose,
for any price and upon any terms, credits and conditions; and to enter into leases
which extend beyond the period fixed by siatute for leases made by fiduciaries.

3. To borrow money from any lender, including any corporate fiduciary, for
any purpose connected with the protection, preservation or improvement of my
estate, and as security to morigage or pledge upon any terms and conditions any
real or personal property of which | may die seized or possessed.

4. To vote in person or by general or limited proxy with respect to any
shares of stock or other security; directly or through a committee or other agent, to
oppose or consent {0 the reorganization, consolidation, merger, dissolution or
liquidation of any corporation, or to the sale, lease, pledge or mortgage of any
property by or to any such corporation; and to make any payments and taks any
steps proper to obtain the benefits of any such transaction

5. To the extent permitted by law, to register any security in the name of a
normines with or without the addition of words indicating that such security is haid
in a fiduciary capacity; and to hold any security in bearer form.

6. To complete, extend, modify or renew any loans, notes, bonds, mort-
gages, contracts or any other obligations which | may owe or to which [ may be a
party or which may be liens or charges against any of my property, or against my
estate, although 1 may not be liable thereon; to pay, compromise, compound,
adjust, submit to arbitration, sell or release any claims or demands of my estate
against others or of others against my estate upon any terms and conditions,
including the acceptance of deeds to real property in satisfaction of bonds and
morigages; and fo make any payments in connection therewith.

7. To make distributions in kind (including in satisfaction of pecuniary
bequests) and to cause any distribution to be composed of cash, property or
undivided fractional shares in property different in kind from any other distribution
without regard io the income tax basis of the property distributed o any benefici-
ary and any property so distributed shall be vaiued as of its date of distribution.

8. Whenever no corporate fiduciary is acting hereunder, to place all or any
part of the securities which at any time are held by my estate in the care and
custody of any bank or trust company with no obligation while such securities are
so deposited to inspect or verify the same and with no responsibility for any ioss or
misappiication by the bank or trust company; to have all stocks and registered
securities placed in the name of such bank or frust company or in the name of its
neminee; to appoint such bank or trust company agent and attorney to collect,
receive, receipt for and disburse any income, and generally to perform the duties
and services incident to a so-called "custodian™ account; and to allocate the
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charges and expenses of such bank o trust company te inceme or to principal or
partially to income and partiaily to principal.

8. To appoint, employ and remove, at any time and from time 1o time, any
accountants, attorneys, investment counselors, expert advisers, agents, clerks
and employees; and to fix and pay their compensation from income or principal o
partialiy from income and partially from principal.

10. Whenever permitted by law, to employ & broker-dealer as custodian for
all or any part of the securities at any time held by my estate and to register such
sacurities in the name of such broker-dealer.

11. To execute and deliver any and all instrumenis to carry out any of the
foregoing powers, no pary to any such instrument being required to inguire into
its validity or to see to the application of any money or other property paid or
delivered pursuant to the terms of any such instrument,

TENTH: | appoint my husband/wife, {name of spouse], Guardian of the person
and property of each minor child of mine. If my hushand/wife, [name of spouse], fails
to qualily or ceases o act as such Guardian, | appoint {name of successor Guardian],
in histher place. '

ELEVENTH:

A. As used in this Will, the terms “child,” “children,” “descendant” and
“descendants” are intended to include adopted persons and the descendants of
adopted persons, whether of the biood or by adoption 2

B. As used in this Wili, the term "Code" shall mean the internal Revenue
Code of 1986, as amended, and any successor thereto, including amendments
adopted after the date of this Will.

C. A disposition in this Will to the descendants of a person per stirpes® shall
be deemed to require a division into a sufficient number of equal shares to make
one {1) such share for each member living at the time such disposition becomes
effective of the class consisting of the first generation below such person which
has members living at the time such disposition becomes effective, with the same
principle to be applied in any required further division of a share at a more remote
generatior.

2NOTE: The attorney-drafter must ascertain whether this definition is what the client
wishes

3NOTE: The attomey-drafter must ascertain whether this definition is what the client
wishes An alternative definition of "per stinpes™ is as foliows:

A disposition in this Agreement 1o the descendants of a person per stirpes shall be
deemed to require a division inte a sufficient number of equal shares to make one
share for each child of such person living at the time such disposition becomes
effective and one share for each then daceased child of such person having one or
more descéndants then living, regardless of whether any child of such person is then
living, with the same principle to be applied in any required further divislon of & share
at a more remate generation.
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TWELFTH: | direct that the validity of this Will and the testamentary disposi-
fions contained herein shali be governed by the laws of the State of New York in
effect from time to time.

IN WITNESS WHEREOF, |, [name of Testator], have to this my L.ast Wil and
Testament subseribed my name and set my seal this [dafe of execution of Will]

Subscribed and sealed by the Testator in the presence of us and of each of us,
and at the same time published, declared and acknowledged by him/her to us to be
his/her Last Will and Testament, and thereupon we, at the request of the said
Testator, in hisfer presence and in ihe presence of each other, have hereunto
subseribed our names as witnesses this [date of execution}.
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[self-proving affidavif omitted]
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FORM 12
INTERVIVOS TRUST!

THIS AGREEMENT made {date] between {name and address of grantor} {the
“Grantor”) and [names and addresses of frustaes] (the “Trustees”}.?

WITNESSETH:

WHEREAS, the Grantor desires to create a trust of the property hereinafter
specified for the purposes hereinafter set forth and the Trustees have consented o
accept and perform said trust in accordance with such terms,

NOW, THEREFORE, in consideration of the premises and of the mutual cove-
nants herein contained, the Grantor does hereby assign, convey, transfer and deliver
1o the Trustees the property set forth in the Schedule hereto annexed, receipt of which
the Trustees do hereby acknowledge,

TO HAVE AND TO HOLD the same and any other properity which the Trustees
may hereafter at any time hold or acquire hereunder {hereinafier referred to as the
“trust” or the “trust estate”}, IN TRUST, for the following uses and purposes and
subject to the terms and cenditions hereinafter set forth:

FIRST: Name of Trust This trust shall be known as “The [name of frust]
Intervivos Trust”

SECOND: Trust During Grantor’s Life.

A. During the life of the Grantor, the Trustees shall hold, manage, invest and
rainvest the trust estate, shall collect the income thereof, and shall pay over or
apply the net income and principal thereof io such extent, including the whole
thersof, and irs such amounts or proportions, equal or unequal, including all to cne
to the exclusion of the others, at such time or times, and in such manner, sither
outright or in frust, as the Trustees, in the exercise of sole and absolute discretion,
may determine, to or for the benefit of such one or more members of the class
consisting of the Grantor, the Grantor's spouse, and the Grantor's descendanis
living from time to time as the Trustees, in the exercise of sole and absolute
discretion, shall select.

B. The Grantor hereby expressly reserves the sight at any time or from time
to time by a notice in writing signed by the Granior specifically referring to this
Article and delivered 1o the Trustees by hand or by certified mail:

1This form contemplates a disposition similar to that provided in Form 8: & Portion A
“Clayton” marital trust, to the extant the Grantor's Executors so select, and a Portion B sprinkia
trust for the surviving spouse and descendants Ongoing trusts for descendants are separate
share, long-term trusis There are complex provisions for the removal and replacement of
Trustees. See note 1 to Form 8 for a more detailed discussion,

2 |f permitted by applicable state law, consider revising to provide that the Grantor will serve
as sole Trustee during the Grantor's lifetime
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1. To withdraw any or all of the property held hereunder or fo revoke
the trust hereby created in whole or in par, subject to the payment of any
compensation or expense reimbursement due the Trustees, Trust Protector
or member of the Trust Commitiee and subject to the payment of any
expenses of terminating the trust

2. To amend this Agreement in any and every respect, provided,
however, that the duties, responsibilities and compensation or expense
reimbursement of the Trustees, Trust Protector and/or the Trust Commitiee
shall not be changed without the written consent of the Trustees, Trust
Protector and/or the Trust Committee, as the case may be.

3. To remove any Trustee, Trust Protector, or member of the Trust
Commitiee, subject to the payment of any compensation or expense reim-
bursement dus.

C. During the life of the Grantor, the Trustees are also authorized, subject to

the veto of the Grantor (including that of any conservator, guardian or committee
of the Grantor or any attorney-in-fact expressly authorized in the power of
attorney to do so):

1. Te make gifis, grants, distributions or other fransfers (including the
forgiveness of indebtedness) without consideration (hereinafter "transfer”)
either outright or in trust, o or for the benefit of such one or more members of
the class consisting of the Grantor's spouse, the Granior's descendants and
such one or more organizations described in Sections 170(c) and 2522(c) of
the Code, as the Trustees shall select and that the Trustees believe reflect
what would be the wishes of the Grantor; provided, however, that no Trusiee
{other than the Grantor} who is authorized to participate in decisions under
this subparagraph 1 shall make any gifis to himself or herself, his or her
estate, his or her creditors or the creditors of his ofr her estate, or to any
person he or she has any obligation to support;

2. To prepare, execute and file any gift tax return required by any such
gift and fo pay from the trust estate any gift tax that may arise by reason of
any such gift; and

3. To make any such gift in accordance with subparagraph 1 by the
transfer of property from this trust either directly to such recipient or fo the
Grantor or to the Grantor's attorney-in-fact {(who may or may not be a
Trustee) who may decide on behalf of the Grantor to complete or not to
complete such transfer, as the Trustees may determine, in the exercise of
sole and absolute discretion.

D. In addition {o all other powers herein granted to the Trustees, the Trust-

ees are specifically authorized to hold and maintain any real property used by the
Grantor as a personal residence or residences and transferred to the trust, for the
Grantor's use and benefit. If the Trustees, In thé exercise of sole and absolute
discretion, determine that it would be in the best interesis of the Grantor to
maintain one or more residences for the Granter's use but that the residences
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then heid in the trust shouid not be used for such purpose, the Trustees are
authorized to sell any such real property and to apply the net proceeds of sale to
the purchase of such ather real praperly, condominium and/or cooperative apart-
ment of to make such other arrangements as the Trustees, in the exercise of sole
and absolute discretion, deem suitable for the purpose. Any proceeds of sale not
needed for reinvestment in a residence or residences as provided above shall be
added to the principal of the trust and thereafter held, administered and disposed
of as a part thereof.

The Trustees are authorized to pay all carnrying charges of such residences,
including but not limited to any taxes, assessments and maintenance thereon,
and all expenses of the repair and operation thereof, including the employmeant of
domestic servants and other expenses incident to the running of a household of
households for the benefit of the Grantor, Having in mind the extent fo which
funds will be avallable for expenditure for the benefit of the Grantor, the Trustees
are authorized to expend such amounts as the Trustees, in the exercise of sols
and absolute discretion, shall determine {o maintain the then current lifestyle of
the Grantor inciuding, but not limited to, complete authotity to provide for the
Grantor's personal care and comfort in any manner whatsoever. The Trustees are
specifically authorized but not reguired to engage the services of any individuals
or organizations to provide for the personal care and comfort of the Grantor.

THIRD: Disposition Upon Death of Grantor-—Payments for Debts,
Expenses and Taxes.

A. Upon the death of the Grantor, the Trustees are authorized, but not
directed, to transfer, convey and pay over the principal of the trust, f any, as it is
then constituted, together with any accrued and undistributed income, to the
Executor or Executors of the Grantor's Last Will and Testament admitted o
probate (the "Grantor's Will"), to such extent as the Trustees may determine
appropriate for the payment of expenses of administration of the Grantor's estate,
his/her debts and his/her funeral expenses (excluding any “death taxes” as
hereinafter defined in paragraph B of this Arlicle). The Trustees shall have no duty
or obligation to inquire as to the carrectness of any amount so certified by the said
Executor or Executors, and the payment of such amount either directly by the
Trustees or to said Executor or Executors shall be a full and complete discharge
to the Trustees with respect to such payment.

B. Subject t0 the provisions of paragraph C of this Article, the Grantor directs
the Trustees to pay, either directly to the applicable taxing authorities or to the
Execuior or Executors of the Grantor's Will for payment by the Executor or
Execuiars to the applicable taxing authorities, any estate, inheritance, isgacy,
succession, transfer or other death taxes including any interest or penalties
thereon, imposed by any domestic or foreign taxing authority on the Grantor's
death {other than any additional estate tax imposed by Sections 2031(c), 2082A
or 2057 of the Code, any generation-skipping transfer tax imposed by Chapter 13
of the Code, or any comparable tax imposed by any other taxing authority) (herain
“death {axes™} with respect to (1) the property disposed of under the Grantor's Will
{inciuding any property passing to the Trustees under the Grantor's Will), (2) any
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property othetwise passing to the Trustees by reason of the Grantor's death, and
(3) all propenty held by the Trustees under this Agreement at the Granior's death.

The Trustees are authorized, but not directed, to transfer, convey and pay
over to the Executor or Executors of the Grantor's Last Will and Testament out of
the trust estate such amount as the said Executor or Executors shall certify in
writing to the Trustees is needed for the payment of any death taxes as herein-
above defined. Notwithstanding anything herein to the contrary, if the Grantor's
spouse survives the Grantor and if, as a result of an election by the Grantor's
Executor/Executors, any propery is being held in accordance with the provi-
sions of paragraph A of Article SIXTH, such taxes shall be first charged against
and paid without apportionment out of such properiy held in accordance with the
provisions of paragraph A of Articie SIXTH.

C. Any amounts paid by the Trustees pursuant to this Articie shall be
charged against and paid without apportionment cut of any property passing
under Article FIFTH of this Agreement, and without apportionment within such
property, provided, however, that any generation-skipping transfer tax imposed
by Chapter 13 of the Code {(or by the comparable iaws of any other taxing
authority) on a direct skip with respect 1o property passing under Article FOURTH
also shall be charged against and paid without apportionment within the property
passing under Article FIFTH of this Agreement, and provided further that if
subparagraph 1a of paragraph A of Article FIFTH applies, amounts under para-
graph B of this Aricle shall be paid first out of the property passing under
subparagraph 1b of paragraph A of Article FIFTH.3

D. No amounts shall be paid pursuant to this Articie out of any property in
this trust or added to this trust as a result of the Grantor's death which is not
includable in the Grantor's gross estate for purposes of the faderal estate tax, or, if
there is no federal estate tax in effect at the time of the Grantor's death, for
purposes of the death tax under the law of the state of the Grantor’s domicile as in
effect at the date of the Grantor's death.

FOURTH: Disposition Upon Death of the Grantor— Specific Bequests. Upon
{he death of the Grantor, after the transfers, distributions and payments provided for in
Article THIRD, the Trustees shall make the following distributions out of the trust
estate, including any properiy passing to the Trustees pursuant to the terms of the
Grantor's Last Will and Testament or otherwise, and that are not specifically directed
to be held and disposed of pursuant to any other Article of this Agreement:

A. If the Granlor's spouse, [name of spouse), survives the Grantor, the
Trustees shail transfer and distribute to the Grantor's spouse all tangible personal

3 The tax apportionment clause may need to be changed if there is a mixed residue, either
marital and taxable nonmarital residue or charitable and noncharitable residue Note that if the
Agreament contains a gualified domestic rust ("QDOT"), special tax provisions will be required
(as well as speclal QDOT provisions far the marital trust, and attention to any outright bequests to
the spouse).
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property held in this trust. The Grantor requests that his/her® spouse will transfer
such item or items of this property to such person of persons as the Grantor may
have indicated to his/her spouse from time io fime during his/her fife.

f the Grantor’s spouse, {name of spouse], does not survive the Grantor, the
Trustees shall transfer and distribute to the Grantor's spouse all tangible personat
property held in this trust to such of the Grantor’s children as survive the Grantor,
in as nearly equal shares as may be practicable ®

B. The Trustees shall distribute all right, title and intersst in and to any real
estate held in the trust at the death of the Grantor, including all improvements
thereon and all rights and easements appurtenant thereto, to the Grantor's
spouse, [name of spouse), if hefshe is then living, or if not, the Trustees shall sell
such real estate and dispose of the net proceeds of sale as provided in Article
FIFTH below.?

C. The Trustees shall distribute the following amounis tc the following
individuais who survive the Grantor:

1o e e, DoOHETS ($ee ) YO {n@me of legateel;
20 e DONATS {$........ ) t0 [N@mMe Of legates];
B e DOlACS (S ) T fREMe of fegateel];

D. ®The Trustees shall disiribute the following amounts to the following
organizations that are in existence at the Grantor's death, to be used by each for
ifs general purposes, unless otherwise noted below:

1. i Dollars ($........... ) to [name of legates instifu-
tion7;

20 i e, DOlars ($. ..o f0 [name of legatee institu-
tion];

3. Dolles (§.ne. ) to [name of logatse institu-
tion];?

4 Boldiace type here and throughout this form indicates terms that are to be failered to the
speoific situation Only the appiicable choice should appear in the final documnent.
§ Consider changing this disposition o descendants per stirpes, if appropriate.

§ Consider changing to the Grantor's children then living or descendants then fiving per
stirpes, § appropsiate. Also consider changing this to an authorization as opposed fo a direction to
sall and/or adding property or praceeds to any trust held under Article SEVENTH, if appropriate

7 If the spouse survives the testator, consider making these gifts to the spouse with the
suggestion that the spouse then give the gifts to the selscted individuals

Bif the spouse survives the testator, consider making these gifis to the spouse with the
suggestion that the spouse then give the gifts 1o the selected charities.

9 Consider using a charitable remalnder trust to receive retirement benefits i analysis
shows that a charltable remainder trust would be more bengficial in the evant that the spouse
doss not survive the testator

Copyright © October 2003



A-137 SAMPLE FORMS Form 12

FIFTH: Disposition Upon Death of Grantor. Upon the death of the Grantor, the
balance of the trust estate, after the transfers, distributions and payments provided for
in Articles THIRD and FOURTH (the "trust balance™), shall be disposed of as follows:

A. 1, |f the Grantor's spouse, [name of spouse], survives the Grantor,
and if the Grantor's Executor/Executors (other than the Grantor's spouse),
in the exercise of sole and absolute discretion, elect for some or all of the
trust balance fo qualify for the federal estate tax marital deduction under
Section 2056(b)(7} of the Code (the "QTIP elaction™), the trust balance shall
be divided into two portions, to be known as Porticn A and Poriion B.

a. Portion A shall consist of that share of the trust balance, if any,
with respect o which the Grantor's Executor/Executors have made the
QTP election. Portion A shall be transferred, conveyed and paid overto
the Trustees hereinafter named, IN TRUST, to be held as a separate
trust and disposed of in accordance with the provisions of paragraph A
of Article SIXTH.

b. Portion B shall consist of the remainder, if any, of the trust
balance. Such property, if any, shali be transferred, conveyed and paid
over to the Trustees hersinafter named, IN TRUST, to be held as a
separate trust and disposed of in accordance with the provisions of
paragraph B of Article SIXTH.

2, If the Granior's spouse [name of spouse], survives the Grantor, and
if the Grantor's Executor/Executors {other than the Granlor's spouse), in
the exercise of sole and absolute discretion, do not make a QTIP election
with respect to some or ali of the trust balance, the entire trust balance shall
be fransferred, conveyed and paid over to the Trustees herginafter named,
IN TRUST, to be held as a separate trust and disposed of in accordance with
the provisions of paragraph B of Article SIXTH.

3. Each of Portion A and Portion B is intended to be a fractional share
which participates in appreciation and depreciation ocourring in the property
disposed of under this Articie. Subject to the provisions of paragraph D of
Articte SIXTH, each portion may be funded with cash or other property, ora
combination thereof, and any such other property so used shall be valued as
of the date of distribution.

B. If the Grantor's spouse [name of spouse) does not survive the Grantor,
but any desceridant of the Grantor survives the Grantor, the trust balance shall be
disposed of as follows:

1. The trust balance shall be divided into a sufficient number of equal
shares such that there shall be sét aside one (1) such share for each child of
the Grantor who survives the Grantor and one (1} such share for the
coliective descendants who survive the Grantor of each child of the Grantor
who shall have predeceased the Grantor. Each such share so set aside for
the collective descandants of any child of the Grantor who shall have
predeceased the Grantor shall be further subdivided into per stirpital sub-
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shares for such descendants who survive the Grantor Each child who
survives the Grantor for whom a share is set aside and sach descendant who
survives the Grantor of a child of the Grantor who has predeceased the
Grantor for whom a per stirpital subshare is set asida is herein referred to as
the “primary bensficiary” of such share or subshare.

2. The Trustees {other than any descendant of the Grantor) shall
divide any share or subshare so set aside for a primary beneficiary into two
fractional parts: (a) one consisting of that fractional part of the share or
subshare of which (i) the numerator is the amount, if any, of the Grantor's
Uriused GST Exemption (as hereinafter defined) which the Grantor's Execu-
tor/Executors (other than any descendant of the Grantor), in the exarcise of
sole and absolute discretion, may elact to allocate to such share or subshare
and (i} the denominator is the value of such share or subshare as finally
determined for federal estate tax purposas (or, if there is no federal estate tax
in effect at the time of the Grantor’s death, for death tax purposes under the
faw of the state of the Graritor's domicile as in effect at the date of my death)
(herginafter referrad to as "Portion I"), and (b) the other consisting of the
balance of the share or subshare (hereinafter referred to as “Partion 1"},

3. Portion | and Portion i shafl be transferred, conveyed and paid over
to the Trustees hereinafter named, IN TRUST, each to be held as a separate
trust with identical terms and disposed of in accordance with the provisions of
Article SEVENTH.

4. In computing Portion | and Portion 1, the values and amounts as
finally determined for federal estate tax purposes (or, if there is no federal
estate tax in affect at the time of the Grantor's death, for death tax purposes
under the law of the state of the Grantor's domicile as in effect at the date of
the Grantor's death) shall control. Each of Portion | and Portion 1l is intended
to be a fractional share which participates in appreciation and depreciation
accurring in the property disposed of under this Article. Each portion may be
funded with cash or other property, or a combination thereof, and any such
other property so used shall be valued as of the date of distribution,

C. If neither the Grantor's spouse, [name of spouse] nor any descendant of
the Grantor survives the Grantor, the trust balance, or, if upon the termination of
any trust hereunder, there is no effective disposition of the frust property by
another provision of this Agreement, such trust property and any other property
whichs is directed to be disposed of in accordance with the provisions of this
paragraph C, shall be transferred, conveyed and paid overto [name of baneficiary
or beneficiaries fo raceive property if neither spouse nor any descendant sur-
vives].

SIXTH: Trusts for Certain Family Members.

A. Portion A and any other property which is directed to be held and
disposed of in accordance with the provisions of this paragraph A of this Article
shall be held as a separate trust by the Trustees hereinaftar named, IN TRUST, fo
manage, invest and reinvest the same, {o collect the income thereof, and to pay
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over or apply the net income, on a quarterly basis insofar as may be practicable,
but at least annuzlly, to or for the benefit of the Grantor's spouse [name of
spouse], during his/her [ife. The Trustees (other than the Grantor's spouse), are
authorized to pay over to the Grantor's spouse or 1o apply for his/her benefit, out
of the principal of the trust such pordion thereof, including the whole, as the
Trustees (other than the Grantor's spouse) may seiect, in the exercise of scle and
absolute discretion.

Upen the death of the Grantor's spouse, [nams of spousa], the remainder of
the principal of the trust, if any, as it is then constituted, subject to the payment of
taxes as provided in paragraph B of Arficle NINTH, shall be disposed of as
provided in paragraph C of this Article.

B. Portion B and any other property which is directed to be heid and
disposed of in accordance with the provisions of this Article shali be held as a
separate trust by the Trustees hereinafter named, IN TRUST, to manage, invest
and reinvest the same, to collect the income thereof, and to pay over or apply the
net income and principal thereof, to such extent, if any, including the whole
thereof, at such fime or times and in such manner or manners, either outright orin
trust, as the Trustees (other than the Grantor's spouse or any descendant of the
Grantor} may determine, In the exercise of sole and absolute discration, to or for
the benefit of such one or more members of the class consisting of such of the
Granfor's spouse [name of spouse], and the Grantor's descendants living from
time to time, in such amounts and proportions, equal or unequal, including all to
one to the exclusion of the others, as the Trustees may seiact, in the exercise of
sole and absolute discretion. Any net income not so paid or applied, which may
consist of the whole of such income, shall be added to the principal of the trust and
thereafter be held, administered and disposed of as a part thereof.

Upon the death of the Grantor's spouse, [name of spouse], the remainder of
the principal of the trust, if any, as it is then constituted, together with any
accumulated and undistributed income, shall be disposed of as provided in
paragraph C of this Article.

C. Any property which is directed to be disposed of as provided in this
paragraph shall be transferred, conveyed, and paid over, to or for the benefit of
such person or parsons or corporation or corporations (other than the Grantor's
spouse, hisfher estate, histher creditors or the creditors of hisfher estate), to
such extent, if any, in such amounts or proportions, and in such lawful interests or
estates, whather absolute or in trust, as the Grantor's spouse may, by acknowl-
edged written instrument executed by him/her during his/her life and delivered to
the Trustees, or by hisfher Last Will and Testament, appoint by a specific
reference to this power. Any such written instrument of appointment shall be
revocable by any subsequent instrument or by the Will of the Grantor's spouse, by
specific reference to such prior instrurnent, uniess pursuant to its terms such prior
instrument is specified to be irrevecable. In the event of any inconsistency
between any such instrument and a subseguent instrument or the Grantor's
spouse Will of which is not resolved by the terms of such instruments and Will,
such instruments and Will shall be applied in the foliowing order of priority: first,
any such instrument which pursuant to ils terms is specified to be irrevocable;
secand, the Grantor's spousa Will {regardiess of whether executed before or afier
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any such instrumant); third, any such instrument executed after any other such
instrument. The Grantor's spouse may, at any time and from time to time during
hisfher life, release such power of appointment with respect to any or all of the
property subject to such power and may further limit the persons or organizations
in whose favor such power may be exercised.

If this power of appointment is for any reason not effectively exercised in
whole orin part, then any property which is directed to be disposed of as provided
in this paragraph, to the extent not effectively appointed by the Grantor’s spouss,
shall, upon his/her death, he divided into a sufficient number of equal shares so
that there shall be set aside one (1} such share for each child of the Grantor who is
living at the time of such division and one (1) such share for the collective
descendanis who are then living of each child of the Grantor who shall have
previously died ieaving one or more descendants who are living at the time of
such division. Each such share so set aside for the coliective descendants of any
child of the Grantor who shall have previously died shall be further subdivided into
per stirpilal subshares for such descendants.

Each chiid of the Grantor who is then living for whom a share is set aside and
each such descendant of the Grantor who is then living for whom a share or
subshare is set aside is hereinafter referred to as the “primary beneficiary” of such
share or subshare. Each such share or subshare so set aside for a primary
beneficiary shall be transferred, conveyed and paid over, to the Trustees herein-
after namead, IN TRUST, to be heid as a separate trust for the bensfit of the
primary beneficiary for whom the share or subshare has heen sst aside, and
disposed of in accordance with the provisions of Article SEVENTH.

D. It is the Grantor's intention (a) that any trust held under paragraph A of
this Article will consfitute an interest which is a “gualifying income interest for life"
as defined in Section 2056(b}(7) of the Code, and (b) that such properiy will
constitite “qualified terminable interest property” as defined in that Section. To
that end, the following provisions shall apply:

1. The Grantor directs that this trust shall not be funded with any
property or the proceeds of any property (i) which would not qualify for the
marita! deduction allowable in determining the federal estate tax on the
Grantor's estate, or (i) which is includible in the Grantor's gross estate for
federal estate tax purposes and also subject by reasen of my death to any
inheritance tax, suceession tax, transfer tax, estale tax or other death duty in
any foreign country or political subdivision thereof, except that the property
described in this clause (i) may be aliocated io the trust to the extent that
other property of my estate which does qualify for the marital deduction is not
sufficient to fund the trust in full,

2. If any properiy forming a part of the principal of this trust is unpro-
ductive at the time of its receipt by the Trustees or thereafier becomes
unproductive, the Trustees may retain the same if the Trustees shall deter-
mine the retention of such property to be in the best interests of the trust
estate, provided, however, that the Trustees, upon written demand of the
Grantor's spouse, shall make such property productive or convert it fo
productive property within a reasonable time.
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3. The Grantor diracts that this Agreement shall be construed and this
trust shall be administered in all respects so as to effectuate the Granior's
intention referred to above, and that the Trustees shall not exercise any of
{he general powers conferred elsewhere in this Will or otherwise to the extent
such exercise would defeat such intention. Any net income on hand or
accrued upon the death of the Grantor's spouse shall be paid to hisfher
estale to the extent provided by applicable law and to any greater extent
required to make the interest of the Grantor's spouse in such trust a qualify-
ing income interest for life.

4. With respect to any tfrust which is held for the Grantor's husband/
wife in accordance with the provisions of paragraph A of Ariicie SIXTH, upon
the death of the Grantor's husband/wife, except to the extent that his/her
Will shail by specific reference to this provision direct to the contrary, the
Trustees shall pay from the principal of this trust the increase in all estate,
inharitance, legacy, succession, transfer or other death taxes (including any
interest and penalties thereon) [hersinafter "taxes"], imposed by any domes-
tic or foreign taxing authority on the death of the Grantor's husband/wife by
reasen of the inclusion in his/her gross estate for the purposes of any such
tax of all or any part of the principal of such trust {such increase being the
difference between all suich taxes actually paid by reascn of the death of the
Grantor's husband/wife and the taxes which would have heen payable if
such part or alf of the principal of such trust had not been included in his/her
gross estate), provided, however, that such payments shall be made only
from the portion of such trust which, without regard to the provisions of this
paragraph, shall be includible in the gross estate of the Grantor's husband/
wife for federal estate tax purposes. Such payments shall be made either to
the legal representative of the estate of the Grantor's husband/wife for
payment by such legal representative of such faxes, interest and penalties or
directly to such faxing authorities as the Trustees, in the exercise of sole and
absolute discretion, shall determine. The Trustees may rely solely upon the
written cerlification of the legal representative of the estate of the Grantor's
husband/wife as to the amount of such increase payable to each taxing
authority, may pay any such ingrease in one or more installments and shall
have no duty or responsibility to make any further inquiry or takeé part in the
determination: or apportionment of such taxes, and upon making payment of
such increase as the same shall be finally determined the Trustee/Trustees
shall have no further liability in connection therewith. Payment of such
increase in such taxes, interest and penalties shall fully discharge all Hability
of such trust for such taxes, interest and penalties, it being the Grantor's
intention and direction that the Grantor's husband/wife not have any power
to apportion additional taxes, interest or penalties against such trust.

Notwithstanding the foregoing, the Grantor directs that if at the death of
the Grantor's husband/wife, there shall be a separate portion of a QTIP trust
to which the Grantor shall be deemed to be the transferor for generation-
skipping transfer tax purposes, then all taxes referred to in the preceding
paragraph on such entire QTIP trust for the Grantor's hushand/wife shall
first be paid from that portion of the QTIP trust as to which the Grantor is not
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deemed to be such transferor and from the portion as te which the Grantor is
deemed to be the transferor only if there is insufficient property in such other
portion to pay all such taxas.

SEVENTH: Trusts for Descendants.

A. Any share or subshare which is directed to be held and disposed of in
accordance with the provisions of this Arlicle shali be held by the Trustees, IN
TRUST, as a separate trust, o manage, invest and reinvest the same, 1o coliect
the income thereof, and o pay over or apply the net income and principal thereof,
o such extent, if any, including the whole thereof, at such iime or fimes and in
such manner or manners either outright or in trust, as the Trustees may deter-
mine, in the exercise of sole and absolute discretion, to or for the benefit of such
one or mora members of the class consisting of the primary beneficiary for whom
the share or subshare shall have been set aside and his or her descendants living
from time to time, in such amounts and proportions, equal or unequal, including all
fo one to the exclusion of the others, as the Trustees may select, in the exercise of
sole and absolute discretion. Any net income not so paid or applied, which may
consist of the whole of such income, shall be added to the principal of the trustand
thereafter shall be held, administered and disposed of as a part thereof,

B. 1. Upon the death of the primary beneficiary, the Trustass shall trans-
fer, convey and pay over the principal of the trust, if any, as it is then
constituted, together with any accumulated and undistributed income, to or
for the benefit of such person or persons or corporation or corporations {other
than such primary beneficiary, his or her estate, his or her creditors or the
creditors of his or her estate), to such extent, in such amounts or proportions,
and in such lawiul interests or estates, whether absolute or in frust (and
including, but withaut limitation, granting presently exercisable genesral or
non-general powers of appoiniment), as such primary beneficiary may, by
acknowiedged written instrument executed by him or her during his or her life
and delivered to the Trustees, or by his or her Last Will and Testament,
appoint by a specific reference fo this power. Any such written instrument of
appointment shall be revocable by any subsequent instrument or by the
primary beneficiary's Will, by specific reference to such prior instrument,
unless pursuant to its terms such prior instrument is specified fo be irrevoca-
ble. In the event of any inconsistency between any such instrument and a
subsequent instrumant or the primary beneficiary's Will which is not resolved
by the terms of such instruments and Will, such instruments and Will shall be
applied in the following order of priority: first, any such instrument which
pursuant to its terms is specified to be irrevocable; second, the primary
beneficiary's Will (regardiess of whethar executed before or after any such
instrument); third, any such instrument executed after any other such instru-
ment. The primary beneficiary may, at any time and from fime to time during
his or her life, release such power of appointment with respect to any or all of
the property subject to such power and may further limit the persons or
organizations in whose favor such power may be exercised.
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2. if this power of appointment is for any reason nat effectively exer-
cised in whole or In part by the primary beneficiary, and if any descendant of
the primary beneficiary is then living, the principal of such trust, if any, as itis
than constituted, fogether with any accurnulated and undistributed income, to
ihe extent not efiectively appointed by the primary beneficiary, shall, upon his
or her death, be divided into a sufficient number of equal shares such that
there shall be set aside one (1) such share for sach child of the primary
beneficiary who is then living and one (1) such share for the coilective
descendants who are then living of @ach child of the primary beneficiary who
is not then living. Each such share so set aside for the collective descendants
who are then living of each child of the primary beneficiary who is not then
living shall be further subdivided into per sfirpital subshares {for such de-
scendants who are then living. Each chiid of the primary beneficiary who is
then living and for whom a share is set aside and each descendant who Is
then living of a primary beneficiary who is not then living and for whom a
subshare is set aside shall thereafter be the “primary beneficiary” of such
share or subshare. Each share or subshare so set aside for a primary
beneficiary shall be held as & separats trust in accordance with the provi-
sions of this Article SEVENTH.

3. i this power of appointment is for any reason not effectively exer-
cised in whole or In part by the primary beneficlary, and if no descendant of
the primary beneficlary is then iiving, but if any descendant of the Grantor is
then living, the principal of the trust, if any, as it is then constituted, fogether
with any accumulated and undistributed income, shall be divided into shares
for the then living descendants per siirpes of the lineal ancestor of the
primary beneficiary having the closest degree of consanguinity to the primary
beneficiary, which ancestor has descendants who are then living and which
ancestor is (or was) a lineal descendant of the Grantor or which ancestor was
the Grantor. Each descendant for whom a share is set aside shall thereafier
be the "primary beneficiary” of such share. Each share so set aside for a
primary beneficlary shall be held as a separate trust and disposed of in
accordance with the provigions of this Article SEVENTH.

4. If this power of appointment is for any reason not effectively exer-
cised in whole or in part by the primary beneficiary and if no descendant of
the Grantor is then fiving, the principal of the trust, if any, as it is then
constituted, together with any accumulated and undistributed income, shall
be disposed of in accordance with the provisions of paragraph C of Article
FIFTH.

C. '0if not sooner terminated pursuant to the foregoing provisions of this
Article, each such trust held hereunder shall terminate upon the date which is
twenty-one (21) years after the date of death of all the descendants of the
Grantor's parents and the Grantor's spouse's parents who are living at the time of

10 dadify paragraph C if applicable staie law {& g Delaware or Alaska) permits perpetuat
trusts, and the trusts are intended to be s0
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the Grantor's death, and thereupon the principal, each such trust, if any, as it is
then constituted, together with any accumulated and undistributed income, shali
be transferred, conveyed and paid over to the primary benaficiary, if he or she is
then fiving, or, if he or she is nof then fiving, o the descendants of such primary
beneficiary who are then living, per stirpes, or, if none, to the Grantor's then living
descendants, per stirpas, of the lineal ancestor of the primary beneficiary having
the closest degree of consanguinity to the primary beneficiary which ancestor has
descendants who are then living and which angestor is {or was) a lineal descen-
dant of the Grantor or which ancestor was the Grantor, or, if no descendant of the
Grantoris then living, the principal of each such trust, if any, as it then constifuted,
together with any accumulated and undistributed income, shall be disposed of in
accordance with the provisions of paragraph C of Article FIFTH.

D. Notwithstanding the foregoing, if upon the division as provided above of
any property disposed of in accordance with the provisions of this Article a
separate trust is already being held hersunder for a primary beneficiary, then the
separate share or subshare for such primary beneficiary resufting from such
division instead may be added, in the sole and absolute discretion of the Trust-
eas, to the existing trust for such primary beneficiary, thereafter to be held,
administered and disposed of as a part thereof,

EIGHTH: Additional Contributions. The Grantor or any other person may, at
any fime or from time to time, by Last Will and Testament or otherwise, devise,
bequeath, transfer and deliver to the Trustees cash or other property acceptable to the
Trustees that shall thereupon become a part of the frust estate and shall be held and
disposed of by the Trustees in all respects subject io the provisions of this Agreement,

MNINTH: Trustee Provisions.

A B . [R8ME of Tiustee] should cease to act as Trustee ...
et e e (118THE OF SUCCESSOr lrustee]} shall be appointed as successor
Trustes. If ... oo .. [N@me of Trustes] should cease to act as Trustee ...

e . (REME Of successor frustee] shall be appointed as successor
Trustee.™
B. The Grantor shall have the right at any time and from time to time during

hisfher lifetime to remove any Trustee acting hereunder by written notice to such
Trustee and o appoint a successor to the Trustee so removed.

C. Netwithstanding any provision herein to the contrary, at no time shall
more than one {1) bank or trust company be acting as a Trustee with respect to
any single trust hereunder.

D. Subject to the provisions of paragtaphs A, B and C of this Article, the
Trustees acting hereunder from time to time, in the exercise of sole and ahsolute
discretion, are authorized, but not directed, to appoint as a co-Executor or as a co-
Trustee, as the case may be, such individual(s}, bank or frust company as the

1 Depending on the circurnstances, the client may wish to designate different Trustees lo
act with respect to different trusts -
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Trustees, in the exercise of sole and absolute discretion, shall select. Any such
appointment shali be made by a written instrument filed with the clerk of the
appropriate court.

Subject o the provisions of paragraphs A, B and C of this Article, each
Trustes acting hereunder from time to time, in the exercise of sole and absolute
discretion, is authorized, but not direcied, to appeint such individual{s) or such
bank or trust company as such Trustee, as the case may be, in the exercise of
sole and absolute discretion, shall select as successor Trustee to act in his, her or
its place if he, she or it should cease to act. Any such appoiniment shall be made
by a written instrument delivered to the Trust Protector, if any, or if not, to the Trust
Commitiee of with respect to which the Trustee is acting. Any such appointment
may be revoked by the appointing Trustee in the same manner prior to its
becoming effective, and succeeded by a later appointment, the last such appoint-
ment to control.

Subject to the provisions of paragraphs A, B and C of this Article, ¥ any
Trustee shall for any reason cease to act without having appointed a successor,
then the ramaining Trustee or Trustees, as the case may be, are authorized to
appoint a successor by a written instrument delivered to the Trust Protector, if
any, or if not, fo the Trust Committee of the trust with respect such Trustee or
Trustees are acting. Pending the qualification of such successor, however, the
remaining Executor or Executors or Trustee or Trustees, as the case may be,
shall have ali the rights, powers and authority herein conferred upon the Trustees
generally.

The appointment of any or co-Trustee or successor Executor or successor
Trustee hereunder shall be on such terms and conditions, including the fixing of
compensation, as may be set forth in the instrument effecting such appointment.2
In particular, without limiiing the foregoing, the term of service and duties of a co-
Trustee or successor Trustee may be limited # so specified by his, her or its
instrument of appointment. The co-Trustees or successor Trustees of different
trusts, portions, shares, or subshares created under this Will need not be identi-
cal.

E. Any Trustee may resign from office without leave of court at any time and
for any reason by filing a written instrument of resignation with the Trust Protecior,
if any, or If not, with the Trust Committee. If any Trustee (including the Grantor)
shall ever become incapacitated (as hersinafier defined), he, she or it shall
auiomatically cease to act as Trusiee,

F. [Name of Trust Protector] is hereby appointed as the Trust Prolector 1®
The Trust Protector shall have the power, in the exercise of sole and absolute

*# Consider adding proviston specifying fiduciary compensation for initlal Trustee(s) and
their successors.

¥ The person named as inltial Trust Protector should not be the Grantor's spouse, any
subsequent spouse of the Grantor's spouse, any person who is eligible for or entitled fo a
distribution of income and/or principal from any trust hereunder, any spouse or former spouse of
any person who is eligible for or entitied to a distribution of income and/or principal from any trust
hereunder, or any individuat who is a related or subordinate party within the meaning of Section
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discretion, (i) upon the death of the Granter or if the Grantor is incapacitated (as
hereinafter defined), to remove any Exacutor or Trustes (other than ..

...)1 acting hereunder at any time (with or without cause) and, subject %o the
veto of the Grantor during such time he/she is living and is not incapacitated (as
hereinafter defined) and the provisions of paragraphs A, B, C and D of this Article,
to appoint one or more individual(s) and/or a bank or trust company as successor
Executor(s) or Trustee(s) in such removed Executor's or Trustee's place and (fi)
subject to the veto of the Grantor during such time ha/she is living and is not
incapacitated (as hereinafter defined) and subjec! 1o the provisions of paragraphs
A, B and C of this Article, to appoint one or more individual(s) and/or a bank or
trust company as successor Trustse(s) in the event that there is no Trustee acting
heraunder; provided, however, that any Trustee that is removed by the Trust
Protector may be replaced only by an individual other than the Trust Protector,
any spouse of the Trust Protector, any descendant of the Trust Protector or any
spouse of any descendant of the Trust Protector, or by a bank or trust compary. %
Any action to remove an Executor or Trustee or appoint a successor Executor or
Trustee taken pursuant to this paragraph shall be evidenced by an acknowledged
written instrument delivered to the Executor or Trustee so removed andfor
appairded, as the case may be, and in the case of an appointment, shall be
effective upon acceptance thereof by execution of a written instrument filed with
the clerk of the appropriate court by the Executor or Trustee so appointed.

The Trust Protector may at any time reiinquish the power to remove Trustees
and/or to appoint successor Trustess with respect to any one or more trusts
hereunder by an acknowledged writien instrument delivered to the Trustees then
it office and to the Trust Committee, which relinquishment shall be irrevocable
and binding on all successor Trust Protectors.

The Grantor is not imposing any fiduciary responsibility on any Trust Protec-
tor to monitor the acts of the Trustees. No Trust Protector shall be liable for failing
to remove any Trustee even if such Trustee may be guilty of a gross viotation of
his or her fiduciary duties hereunder and even if any Trust Protector is aware of
such violation.

Whenever the term “Trust Protector” is used in this Will, it shall be deemed to
refer to the Trust Protector or Trust Protectors acting hereunder from time fo time.
Different trusts hereunder may, but need not, have different Trust Protectors.
More than one person may act coltectively as a Trust Protector for any given trust
hereunder, in which case decisions of the Trust Protector shall be made by
majority vote if more than two (2) persons are so acting coliectively. if for any
reason any person is acting both as a Trustee and as a Trust Protector, the
rarmoval of such person as Trustee shall not result in the removal of such person
as a Trust Protector. Any Trust Protector may resign from office with respect to

872(c) of the Code with respect to any parson who is eligible for or entiifed to a distribution of
income and/or principal from any trust hereunder.

" List hers the Trustees {if any) who the client does not wish to be permitted to be removed
by the Trust Protecior

15 This proviston listing who may or may not be appointed as successor Trustee by the Trust
Protector may be moditied, i appropriate.
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any one or more trusts hereunder at any time by filing a written instrument of
resignation with the Trustees then In office and to the Trust Committee. The Trust
Frotector shali act without compensation hereunder but shall be reimbursed for
any expenses in carrying out his or her duties hereunder

G. i [Name of Trust Profecfor] {or any other Trust Protector) ceases to serve
as the Trust Protector, the successor Trust Protector shall be such individual
(other than the Grantor's husband/wife, [name of spouse}, any subsequent
spouse of the Grantor's spouse, any person whe is eligible for or entitled to a
distribution from income and/or principal from any trust held hereunder, any
spouse of any person who is efigible for or entitled {o a distribution from income
and/or principal from any trust held hereunder, or any individual whe is a related
or subordinate parly within the meaning of Section 672(c) of the Code with
respect {o any person who is eligible for or entitled to a distribution from income
and/or principal from any trust held hereunder) as shall be appointed by the Trust
Committee.

Any appointment of a successor Trust Protector pursuant to this paragraph
shail be evidenced by an acknowledged written instrument filed with the Trustees
then in office. Any successor Trust Protecter shali have alt the powers of the initial
Trust Protector.

H. Subject to the veto of the Grantor during such time he/she is living and is
not incapacitated {as hereinafter defined) and subject to the provisions of
paragraphs A, B, C, D and F of this Article, in the event that any Trustee acting
hereunder is removed and a successor is not otherwise appointed in accordance
with the other provisions of this Articie, or in the event that there is no Trustee
acting hereunder, one or more ndividual(s) and/or a hank or trust company may
be appointed as successor Trustee by the Trust Committee.

Any action to appoint a Trustee taken pursuant to this paragraph shall be
evidenced by an acknowiedged written instrument delivered to the Trustee so
appointed and shall be effective upon acceptance thereof by filing & writien
instrument with the Trust Protector by the Trustee so appointed

The member or members of the Trust Committee shall be as foliows:

1. With respect to any trust hereunder (other than any trust under
Article SEVENTH), such of the Grantor's spouse and the Grantor's children
as are then living, adult and competent, by majority vote '®

2. With respect to any trust under Aricle SEVENTH, the primary
beneficiary if he or she is then adult and competent, or, if not, the eldest then
living beneficiary of the trust who is adult and competent, or, if none, the
parent or legal guardian of the primary beneficiary 17

16 This provision can be modified, as appropriate

7 This provision could be modified, for example, to require the primary beneficiary to be a
certaln age (such as twenty-five {25)} rather than merely an adult, or to add others, such as the
testator's brother, sister, etc , andfor the primary beneficiary's brother, sister, etc , who could act
if the primary beneficiary is not of the specified age or is not competent
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Decisions of the members of the Trust Committee shall be made by majority
vote if there are more than two (2) such members then acting.

1. Except as otherwise expressly herein provided, any actions or decisions of
the Trustees, if more than two {2) shall be acting, shall be determined by a
majority of them.

J. Notwithstanding any other provision of this Agreement, no Trustee who is
a current beneficiary of income and/or principal of any trust created hereundet
shall ever participate as Trustee of that trust in {f) the exerciss, or decision not to
exercise, any discration aver beneficlal paymenis, distributions, applications,
accumulations, or uses of income or principal by the Trustees to or for any
beneficiary (inciuding, but without limitation, any power described in subpara-
graphs L through subparagraph N of the Standard Provisions set forth in Annex A,
(#) as to any trust held in accordance with the provisions of paragraph A of Articie
SIXTH, the exercise of discretion to aliocate receipts or expenses between
principal and income or (jil) the exarcise of any general power of appointment
described in Sections 2041 or 2514 of the Code. No Trustee who s under a duty
to support a beneficiary or who is acting as a guardian of any person who is a
beneficiary shall participate in the exercise, or the decision not to exercise, any
discretion over payments, distributions, applications or uses of trust property in
discharge of any obligation of support. No Trustee shall participate in the exercise
of any discretion (including, but without limitation, any discretion which would
conslitute an “incident of ownership” within the meaning of Section 2042(2) of the
Code) with respect to any insurance palicy on his or her life held hereunder. In
each case, the determination of the remaining Trustee or Trusieas shall he final
and binding upon the beneficiaries of such trust. In addition, no individual shail
serve as Trustee of any trust which holds property with respect to which such
individual has made a qualified disclaimer within the meaning of Section 2518 of
the Code.

K. Whenever the term “Trusiees" is used in this Agreement, it shall be
deemed {o refer to the Trustee or Trustees acting hereunder from time to time.
Except as otherwise provided herein, each Trustes taking the place of any other
Trusiea shall have all the same estates, powers, discretions and duties, including
any power hereinabove given to fill vacancies, as If appointed an original Trustee
of any trust created hersunder.

TENTH; Governing Law. This instrument shall be consirued in accordance with
the laws of [sfate] applicable to contracts fo be wholly performed in such State, and all
questions involving the validity and administration of any trust hereby created shall be
determined in accordance with said laws.

ELEVENTH: Revocability of Trust Agreement. The Grantor reserves the right
at any time and from time to time io amend this Agreement and the trusts hereby
created in any respect whatscever and also to revoke the same either in whole orin
part without the consent of any person and without notice to any person, by defivering
to the Trustee or Trustees then acting hereunder a written notice of such amendment
or revocation signed by the Grantor, provided that the duties and responsibilities of
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any Trustee acting hereunder shall not be expanded without the written consent of
said Trusiee.

TWELFTH: Standard Provisions, Excapt as otherwise provided in this Agres-
ment, the Standard Provisions set forth in Annex A shall apply fo this Agreement and
io the administration and management of each trust created under this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the day and year first above written.

Grantor

Trustee

[

Trustee)

[notary clauses omitied)
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SCHEDULE

Trust Agreement betwean [name of grantor], as Grantor, and [names of trusi-
ees], as Trustees

Cash $10.00
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ANNEX A
Standard Provisions

The following provisions shall apply lo the Trust Agreement to which they are

attached as an Annex, except as otherwise provided in the Agreement.

1. Definitions.

A. As used in this Agreement, the terms “child,” “children,” “descendant” and
“descendants” shall include adopted persons and the descendants of such
persons, whether of the blood or by adoption 1°

B. A disposition in this Agreement to the descendants of a person per stirpes
shall be deemed fo require a division inlo a sufficient number of equal shares to
make one (1) such share for each member living at the time such disposition
becomes effective of the class consisting of the first generation below such
person which has members living at the time such disposition becomaes effective,
with the same principle to be applied in any required further division of a share ata
rmora remote generation.’® ‘

C. As used in this Agresment, the term "Code” shall mean the Internal
Revenue Code of 1986, as amended, including applicable amendments after the
date of this Agreement.

B. As used in this Agreement, the term “incapacitated” with respect to any
individual shali refer to a judgment in writing cerlified by two (2} licensed physi-
clans, at least one (1) of which shall be such individual's personal physician, that
such individual is substantially unable to attend to his or her financial affairs and
such inability is not expected to be temporary or short-term.

E. As used in this Agreement, the term “GST Exemption” shall mean the
exemption against federal generation-skipping transfer ("GST") tax allowed at the
time of the Grantor's death under Section 2631(a) of the Code.

2. Spendthrift Trust Provision. Except as provided in Articles SECOND, and

'FOURTH, no beneficiat interest in any trust created hereunder (other than a beneficial
interest of the Grantor), whether in income or in principal, shall be subject to anticipa-
tion, assignment, pledge, sale or transfer in any manner, and no beneficiary of any
such trust or other person interested therein shall have the power o anticipats,

8 The attomey-drafter must ascertain whether this definition is what the client wishes.
19 An alternative definition of “per stirpes” is as follows:

A dispositicn In this Agreement to the descendants of a person per stirpes shall
be deemed to require a division into & sufflcient number of equal shares to make
one share for each child of such persen living at the time such disposition
becomes effective and one share for each then deceased child of such person
having one or more descendants then living, regardless of whether any child of
such person is then fiving, with the same principie to be applied in any required
further division of a share at a more remote generation.
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encumber or charge his or her interast therein, and no frust estate creaied hereunder
shall be liable for or subject to the debts, contracts, obligations, liabilities or torts of any
beneficiary of any such trust or other person interested therein; provided, however,
that nothing contained herein shall be construed as preventing any hensfigiary from
making a qualified disciaimer within the meaning of Section 2518 of the Code, with
raspect to interests herain 20

3. Application of income or Principal. Any application of income or principal
pursuant to any provision of this Agreement may be either by way of payment of bills
rendered to or for the person for whose benefit such appiication is being made or by
payment of income or principal to such person or persons as the Trusteas shall, in the
exercise of absoiute discretion, deem best. The receipt of any such payee shall be a
full and complete discharge to the Tiustees therefor. Nothing in this Agreement shall
be construed to permit an application of income and principal other than for the benefit
of a person who is an eligible beneficiary of income or principal under other Articles of
this Agreernent.

4. Accrued Interest and Dividends. The Trustees shali be entitied o all
interest accrued and unpaid on any securities at the time of their recsipt. No dividend
whose record date is prior to the delivery to the Trustees of the shares on which such
dividend is declared shall become property of the trust estate.

5. Trustees’ Administrative Powers. in addition io, and not by way of mita-
tiort of, the powers conferred by law upon fiduciaries, the Grantor hereby expressly
authorizes the Trusiees with respect to each of the trusts herein created, in the
exercise of sole and absolute discretion, but subject o the provisions of paragraph D
of Article SIXTH: '

A. To purchase or otherwise acquire and to refain, whether originally a part
of any trust held hersunder or subsequently acquired, any and all common or
preferred siocks, bonds, notes or other securities, or any variety of real or
personal properly, including, but without fimitation, foreign real estate, foreign
securities, any business venture {incorporated or unincorporated), and interests
in entities formed principally for the commingling of assets for investment, such as
common trust funds, investment companies, mutual funds, real estate and other
investment trusts, and pantnerships (participating therein as a general or limited
partner}, whether or not the property so invested in or the entity whose securities
are so invested in is located in the state in which this trust is administered or in any
other state or country, and whether or not such investment is deemed o be
speculative or of the character permissible for investments by fiduciasies under
the present or any future faws applicable thersto, and whether or not any such
investmen! could subject any trust created hereunder o liabilities or losses
greaier than the amount or amounts of the funds devoted to such investment and
whether or not such investments be secured or unsecured, or shall be unproduc-
tive, underproductive, overproductive or of a wasting nature, or shall constitute all

20 [n some cases It may be appropriate to relax the spendthrift provisions. For example, it
may be desired to psrmit the assignment of remaindsar interests in a trust for estate pianning
purposes.
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or the greater part of the assets of the particular trust for which such investments
are made, and whether or not the investment in the securities, stocks, bonds or
notes of any one corporation, association or partnership shalf constitute all or the
greater part of the issued and outstanding securities, stocks, bonds or notes of
such corporation, association or partnership, and io make or retain any or ali of
such investments not solely for the preservation of principal or production of
income but also for the possibility of an increase in value, and to render liquid the
assets held in any trust estate, in whole or in part, and to hold cash or readily
marketable securities of little or no yield for such period as the Trustees may
deem advisable;

B. To sell, lease, pledge, mortgage, transfer, exchange, convert, grant
options with respect o, or otherwise dispose of, including sale to any members of
the family of the Grantor, or fo any perscn who may be acting as & fiduciary
hereunder, any and all properly or interests therein, at any time forming a part of
any trust estate, in any manner, at any time or times, for any purpose, for any price
and upon any terms, credits and conditions the Trustees may deem desirable;
and to enter info leases, morigages or options that extend beyond the period fixed
by law for leases and options made by fiduciaries or beyond the term of the trust;

C. To borrow money from any lender, inciuding any fiduciary hereunder or
any member of the family of the Grantor, for any purpose, and to mortgage or
piedge as security upon any terms and conditions any real or personal property
held;

D, To take part in the management of any business in which investment is
retained or made hereunder and to delegale duties with respect to such manage-
ment, with the requisite powers, to any employee, manager, pariner or associate
of such business, without Hability for such delegation; to reduce, expand, limit or
otherwise fix and change the operation or policy of any such business and to act
with respect to any other matter in connection with any such business; to subjact
to the risks of any such business any part or all of any trust estate, for stuich term or
period as the Trustees, in the exercise of absolute discretion, may determine; to
advance money or other property to any such business; to make loans, subordi-
nated or otherwise, of cash or securities to any such business and to guarantee
the loans of others made to any such business; to borrow money for any such
business, either alone or with other persons interested therein, and to secure
such loan or loans by a pledge or morigage of any part of any trust estate; to
selact and vote for directors, partners, associates and officers of any such
business; 1o act as a director, general or limited pariner, associate and officer of
any such business either individually or through an officer or officers of the
Trustees, and 1o receive compensation from such business for so acting without
reducing the compensation otherwise due the fiduciaries hereunder; to enter info
stockholders’ agreements with corparations in which any trust estate has an
interest and/or with the stockholders of such corporations; to liquidate, either
alone or jointly with others, any such business or any interest in any such
business; and generally to exercise any and all powers as the Trustees may deem
necessary with respect to the continuance, management, sale or liquidation of
any such business;
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E. To manage, insure against loss, subdivide, parition, develop, improve,
mortgage, iease or otherwise deal with any real property or interasts therein that
may form at any fime a part of any trust estate; to satisfy and discharge or extend
the term of any mortgage therson; to demolish, rebuild, improve, repair and make
alterations from time to time in any of the structures upon any such real propery;
to plat into lots and prepare any such real property for building purposes; to
construct and equip buildings and other structures upon any such real property
and to make any and all other improvements of any kind or characier whatsoever
in connection with tha development and improvement thereof; to execute the
necessary instruments and covenants to effectuate the foregoing powers, includ-
ing the granting of oplions in connection therewith;

F. To form or cause to be formed, alone or with others, such corporations,
partnerships, limited parinarships, limited liability companies, and other business
organizations organjzed under the iaws of any state or country and to transfer and
convey o such business organizations all or any part of the assets, real or
personal, of any trust estate in exchange for such stocks, bonds, notes, other
securities or interests of such business arganizations as the Trustees may desm
advisable;

G. Tovote in person or by general or limited proxy with respect to any shares
of stock or other security; directly or through a committee or other agent, to
oppose of consent to the reorganization, consolidation, merger, dissolution or
fiquidation of any corporation, or fo the sale, lease, pledge or mortgage of any
property by or to any such corporation; and to make any payments and take any
steps that the Trustees may deem necessary or proper to obtain the benefits of
any such transaction;

H. To rent office space, whether or not from, or in conjunction with any cther
such space being used by, any beneficiary hereunder, or any relative of the
Grantor, or any fiduciary hersunder in iis individual capacity, and to pay the
expenses thereof from the principal of the frust estate;

I. To appoint, employ and remove at any time and from time to time any
accountants, attormeys, investment or other expert advisers, agents, clerks and
srmployees, including any fiduciary hereunder acting in its, his or her individual
capacity or the officer, employee or affiliate of any fiduciary, or any firm, partner-
ship, corporation or other organization in which a fiduclary may have an inlerest;
and o fix and pay their reasonable compensation and incidental employment
benefits from the funds of the frust estate without reducing the compensation to
which any fiduciary is otherwise entifled hereunder; and without in any way
limiting the purpeses for which such persons may be appoinied and employed, to
appoint and employ one or more attorneys or agents to perform any or all of the
following acts, among others: (i) to have free access to any safe deposit box or
vault containing any property of any trust estate, and to open the same and totake
any properly therafrom, the safe deposit company or other person or corporation
having control of the access to such box or vault to have no responsibility or
liability for any act of any such aftorney or agent with respect to any property
therein; {if} 1o have free access to any such property held in custody or for
safekesping by any bank or trust company, and to examine and inventory the
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same; (jif) to take delivery and receipt for any property; and (iv} to sign checks on
funds belonging to any trust astale;

J. To place and leave all or any part of the funds or securities at any time
held by any trust estate in the care and custody of any bank or frust company, with
no chiigation while such securities are so deposited to inspect or verify the same
and with no responsibility for any loss or misapplication by the bank or trust
company or its nominee; io appoint such bank or trust company the agent and
attorney of the Trustees to collect, receive, receipt for and disburse any incoms,
and generally to perform the duties and services incident to a so-called "custodian
account”, and to allocate the charges and expenses of such bank or frust
company to income or to principal or parially to income and partially to principal;

K. To register any security in the name of a nominse without the addition of
words indicating that such security is held in a fiduciary capacity; to hoid any
security in bearer or non-certificated form; and to use a central depository for
securities;

L. To divide any trust, into one or more separate trusis for the benefit of one
or more of the beneficiaries (to the exclusion of the other beneficiaries) of the trust
so divided, as the Trustess, in the exercise of sole and absolute discretion, may
determine and to allocate to such divided trust some or all of the assets of the trust
estate for any reason including, but not limited to, enabling any such frust or trusts
to qualify as an eligible shareholder of a Subchapter S corporation as described in
Section 13671(d)(3) of the Code, or for any other purpose as the Trustees, in the
exercise of sole and absolute discretion, may determine;

M. To make orterminate elections with respectio S corporation stock, and to
make such adjustments between income and principal to compensate for the
1 consequences of the trust's ownership of S corporation stock as the Trustees
shall deem just and equitable; provided, however, that if the trust holds S
corporation stock, the Trustees shall immediately take such actions to ensure that
the trust qualifies as either an Electing Small Business Trust within the meaning of
Section 1361(e){1)(A) of the Code or a Qualified Subchapter 8 Trust within the
meaning of Section 1361{d)}{3) of the Code and (A) if the Trustees seek to qualify
the trust as an Electing Small Business Trust, the Trustees shall have the
authority to exclude by an acknowiedged written instrument any person or
organization from having any interest therein, and (B) if the Trustees shall seek to
qualify the trust as a Qualified Subchapter & Trust, the Trustees shall not make
adjustments that would have the effect of denying to the income beneficiary the
net income of the trust to which the beneficiary must be entitled in order for the
trust to qualify as a Qualified Subchapter § Trust under Section 1361(d) of the
Code; and no Trustee shall exercise any power conferred under this paragraph or
under this Agreement that would have the effect of denying to the income
beneficiary the net income of the trust to which the beneficiary must be entitled in
order for the trust fo gqualify as a Qualified Subchapter 8 Trust under Section
1361(d) of the Code; and provided further, during the term of any trust created
hereunder, (i} if the Trustees should sell any interest in a corporation or if the
assets of any entity constituting a corporation in which the trust has an ownership
interest are scld, and (ii} if that corporation has made an election to be taxed
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under Subchapter S of the Cede, then in the sole and absolute discretion of the
Trustees, the Trustees may distribute to the income beneficiary such amounts of
principal as shall be necessary to pay any income tax caused by that sals, if the
income or gain atiributable to that sale is taxed directly to the income beneficiary
under applicable federal tax law,

N. To permit any one or more of the beneficiaries of any trust, as the
Trusteses, in the exercise of sole and absolute discretion, may determing, to
occupy any real property and to use any tangible personal property forming part
of the trust on such terms as the Trustees, in the exercise of sole and absolute
discretion, may determine, whether for rent, reni-free, in consideration of pay-
ment of taxes, insurance, maintenance or ordinary repairs, or otherwise; pro-
vided, however that, in the case of any trust hereunder which is eligible for the
marital deduction, such occupancy or use shall be rent free and any other
condition shall be consistant with my intention that my spouse have that degree of
beneficial enjoyment of the trust property during life which the principles of the faw
of trusts accord to a person who is unqualifiedly designated as the life beneficiary
of a trust, so that my spouse’s interest is a qualifying income interest for life for
purposes of the mavrital deduction;

0. To make distributions from any trust in kind or parially in kind and to
cause any distributive share fo be composed of cash, property or undivided
fractional shares in property different in kind from any other distributive shars, and
without regard to the income tax basis of such properly; and any property
distributed in satisfaction of a distributive share shall bs valued as of its date of
distribution;

P. To allocaie fo incoms of to principal or partly to sach any receipt or
disbursement for which no express provision is made under applicable law;

Q. To hold the assets of any trusts hereby created for convenience of
administration and investment as an undivided whole, provided that no such
undivided holding stall be deaemed to defer or postpane the vasting or distribution
of any property so held in trust;

R. To settle accounts as Trustees whether judiclally or otherwise without
service upon of consent by any person under disability where a party to the
settlement or proceading who is not under disability has the same interest as such
person under disability,

8. To keep assets held hereunder or the physical evidence of their owner-
ship in any state or country whatsoever, and from time to time to move the same
to any other state or country;

T. To make payment from time to time on account of commissions and legal
fees without requiring the payment of interest therson and without ohtaining any
security for the repayment of the same;

U. To delegate any duties or powers, discretionary or otherwise, fo a co-
fiduciary for such periods and upon such ierms and conditions as may be
designated in a written instrument acknowledged in such form as would entitie a

Copyright @ October 2003



A-157 SAMPLE FORMS Form 12

deed of real property to be recorded and deliverad fo such co-fiduciary; and the
fiduciary so delegating any duties or powers hereunder shall have no further
responsibility with respect to the exercise of such duties or powers so long as
such delegation shal remain in effect; and any such delegation shall be revocable
by a simitar instrument so delivered at any time;

V. To execute and deliver any and all instruments the Trusiess may deem
advisable to carry out any of the foregoing powers, no party to any such
instrumant being required o inquire into the validity of any such instrument, and
generally to deal with any frust estate created hereunder as in the Trustees’
judgment the best interests of such trust may require.

The powers granted to the Trustees hereunder in and by this paragraph or in and
by any other paragraph or Article or of the attached Agreement may be exercised in
whole or in part and from time to time, and without court authorization, and shalt be
deemed to be supplemental and not exclusive, it being the Grantor's intention thai the
Trustees hereunder shall have all of the general powers of fiduciaries as well as all of
the specfal powers herein expressly granted, and all powers incidental to, reasonably
to be implied from or necessary to the proper exercise of, the special powers herein
enumerated.

6. Power to Divide and Combine Trusts. In addition to the other powers
conferred herein, the Trustees, in the exercise of sole and absolute discretion, shall
have the following powers to divide and combine trusts created or held hereunder:

A. The Trustees may divide any trust created hereunder into one or more
separate trusts for the benefit of one or more of the beneficiaries of the trust so
divided, as the Trustees, in the exercise of absolute discretion, may determine
and to allocate to such divided trust some or ali of the assets of the trust estate for
any reason including, but not imited o, enabling any such frust or frusts to qualify
as an sligible shareholder of a subchapter S corporation as described in Section
1361{c)(2)(A)(l) or Section 1361{d}{3) of the Code, as the case may be, or forany
other purpose.

B. The Trustees may divide {whether before or after any trust is funded and
whether before or after any allocation of GST exemption under Section 2631 of
the Code is made) any trust or any property used or to be used fo fund or augment
any trust created hereunder into two or more fractional shares. The shares shalt
be held and administered by the Trustees as separate trusts, but may be
managed and invested in sofide. One of the purposes for granting this authority is
to provide an inclusion ratio {within the meaning of Section 2642(g) of the Code)
of zero for the separate trust receiving the fractional share to which the allocation
of GST exemption is made, and, if that trust is a frust described in Section
2652(a)(3) of the Cads, to enabie the Grantor's Executor/Executors to make the
election described in that section with respect to it as a separate trust.

C. if the so-called QTIP election under Section 2056(b)(7)} of the Coda is
made over a portion (but less than all) of any property passing o a trust
hereunder, the Trustees are authorized, in the exercise of absolute discretion, to
divide such property into the portion as to which the election was made and the
portion as to which it was not made in the manner prescribed by Treasury
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Regulation § 20.2056(b)-7(b) or any successor reguiation. Those portions shall
be held and administered by the Trustees as separate trusis with identical terms,
so that one of said trusts is entirely subject 1o said slection and the other is not
subject to . However, the Trustees may manage and invest such separate trusts
in solido. One of the purposes in authorizing such division is to enable the
separate aliocation of GST exemption to one or both of said trusts.

D. Whenever two frusts created under this Agreement are direcled to be
combined into a single trust {for example, because property of one tust is to be
added to the other trust), whether or not the trusts have different inclusion ratios
with respect to any common transferor or have different transferors for genera-
tion-skipping transfer {ax purposes, the Trustees are authorized, in the exercise of
absolute discretion, instead of combining said trusts, to administer thern as two
separate trusts with identical terms in accordance with the provisions that would
have governed the combined trusts. However, the Trustees may manage and
invest such separate trusts in sofido. If anyone adds or is deemed to add by gift or
baguest property to a trust created under this Will, the Trustees are authorized, in
the exercise of absolute discretion, to hold the added properiy as a separate trust
with terms identical to the trust to which it would have been added and the
Trusteas may manage and invest such separate trusts in solido.

E. The Trustees may combine any one or more trusis hereunder with
identical terms for an identical beneficiary or beneficiaries whether created
hereunder or elsewhere as a single trust, and the Trustees are aiso authorized, in
the exercise of absolute discretion, later to divide such trust as provided above in
this paragraph.

Without in any way limiting the absolute discretion of the Trustees granted by
this paragraph, it is expected that the Trustees will not generally elect to combine
two ar more trusts with different inclusion ratios or different transferors for
generation-skipping transfer tax purposes;

£, To make any adjustment io tax basis authorized by law, including but not
limited to increasing the basis of any properly included in the Grantor's estate,
whether or not passing under this Agresment, by an allocation of any amount by
which the bases of assets may be increased. There shall be no duy to do so and
there shail not be a requirement to allocate basis increase exclusively, primarily,
or at all to assets passing under the Agreement as opposed to property passing
under my Will or other property included in the Granior's estate. The Grantor
waives any such duty that otherwise would exist. Basis increase may be allo-
cated, without permission of any court or other authority, to one or more or all
assets that the Trustees may receive or in which the Trusiees rmay have a
personal interest, to the partial or total exclusion of other assets with respect to
which the election could be made. Any such aflocation shall not cause any
fiduciary to be liable to any person or to be subject to ramoval or forfeiture of.
commissions ar other compensation.

7. Trustee Liability. No Trustee shall be liable far any loss that may result by
reason of any investment made or retained pursuant fo the foregoing powers, except
through gross negligence or willful misconduct
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8. Trustee Actions in Fiduciary Gapacity. Every act done, power exercised,
or obligation assumed by a Trustes pursuant to the provisions of this Agreement shall
be held to be done, exercised or assumed, as the case may be, by the Trustee acting
in a fiduciary capacity and not otherwise, and every person, firm or corporation
contracting or otherwise dealing with such Trustee shall look only fo the funds and
propery of the trust estate for payment under such contract or payment of any money
that may become due or payable under any obligation arising under this Agresment, in
whole or in part, and no Trustee shall be personally liable therefor even though the
Trustee did not exempt itself, herself, or himself from personal liability when entering
into any contract, obligation or transaction in connection with or growing out of the trust
estate.

8. Accounting Provisions. Any Trusiee may at any time and from time to time
render to each person, if any, then entitled to receive income from the {rust who is not
under any legal disabitity, and each person, if any, who is not under any legal disability
who would be entitled to a share of the principal of the trust i the trust were lo
ferminate at the time (such persons being referred to coliectively in this Arficle as the
"Baneficiaries"), an account of the acts and transactions of the Trustees with respect
fo the income and principal of any trust hereunder from the date of its creation or from
the date of the last previous account of the Trustees as the case may be; and the
Beneficiaries shall have fuli power and authority on behalf of all persons interested in
the trust finally to setile and adjust such account; and upon such account's being
setfled and adjusted to the salisfaction of the Beneficiaries, it shall be final and
conclusive upon each and every person (whether or not then living or then ascertaina-
ble) who shall then or thereafter be or bacome interested in either the income of the
principal of the trust, with like effect as a judgment of the court having jurisdiction
judicially settling stich account in an action in which the Trustees and all persons
having or claiming an interest in the trust were pariies; and the approval of such
account by the Beneficiaries shall constitute a full and complete discharge and release
of the Trustees from all {urther liability, responsibility, and accountabiiity for or with
respect to the acts and transactions of the Trustees as set forth in said account, both
as to the income and as to the principal of the trust.

Except as provided by law, the Trustees shall not be required {o file any inventory
or render an accounting of my estate and that no Trustee, donee of a power in trust, life
tenant or Guardian shall be required to give any bond, whether in connection with any
advance payment of fiduciary compensation under Sections 2310 and 2311 of New
York's Surrogate’s Court Procedure Act or otherwise. If, notwithstanding the foregoing
direction, any bond is required by any law, statuie or rule of court, no sureties shall be
required thereon

21 ¢ non-New York resident, replace paragraph with the following:

To the extent parmitted by faw, | direct that the Trustees shail not be required fo file an
irvartory or render an accounting of the trust and that no Trustee, donee of a powerin
trust, tife tenant or Guardian shall be required to give any bond, whether in connaction
with any advance payment of fiduciary compensation under any staiute or otherwise.
If, notwithstanding the foregoing direction, any bond is required by any law, statute or
ruie of court, no sureties shall be required thereon.
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Nothing contained in this Article shall preciude a Trustee from having its, his or
her accounts judicially settled or from filing periodic accounis if the Trustee shall deem
such an accouniing to be advisable.

10. Change of Trust Situs. The silus of the property of any frust created
hereunder may be maintained in any jurisdiction, in the Trustees’ sole and absolute
discretion, and thereafter transierred at any time or times to any jurisdiction selected
by the Trustees. Upon any such transfer of situs, the trust estate may thereafter, at the
election of the Trustees of said trust, be administered exclusively under the laws of
{and subject, as required, to the exclusive supervision of the courts of) the jurisdiction
to which it has been fransferred. if the Trusiees of any {rust created hereunder elect to
change the situs of any such trust, said Trustees are hereby relisved of any raquire-
ment of having te qualify in any other jurisdiction and of any requirement of having fo
account in any court of such other jurisdiction.

11. Minority Trust Provisions. if any individual under the age of twenty-one {21)
yaars becomes entilled to any paymant from or portion of a trust estate hereunder,
whether upon the termination thereof or otherwise, such payment or portion shall be
held for the following uses and purposes:

Te manage, invest and reinvest the same, to collect the income thereof and to
apply the netincome and principal fo such extent, including the whole thereof for such
individuals general use and at such time or times as the Trustees, in the exercise of
sole and absolute discreticn, shall determine, urtil such individual attains the age of
twenty-one (21} years, and thereupon to transfer, convey and pay over the principal of
the trust, as it is then constituted, to such individual. Any net income not so applied
shall be accumulaied and added o the principal of the trust at least annually and
thereafter shall be held, administered and disposed of as a part thereof. Upon the
death of such individual before attaining the age of twenty-cne (21} years, the
Trustees shall transfer, convey and pay over ihe principal of the hrust, as it is then
constituted, to such individual's executors or administrators.

I§ the Trustees, in the exercise of absoluie discretion, determine at any time not to
transfer in trust or not te continue to hold in trust, as the case may be, any part ar all of
such property, the Trustees shall have full power and authority to transfer and pay over
such property, or any part thereof, without bond, to such individual, if an adult under
the law of the state of his or her domicile at the time of such payment, or to his or her
parent, the guardian of his or her person or property, or to a custodian for such
individual under any Uniform Gifts or Uniform Transfers to Minors Act pursuant to
which a custodian is acting or may be appointed, or to a person with whom such
individual resides.

Any trust created hereunder for an individual who is not in being on the date this
Agreement becomes itrevocabie shall terminate in all events, and the Trustees shall
theroupon transfar, convey and pay over the principal thereof to such individual ot to
his or her legal representatives, upon the earlier of (i) the expiration of the term of said
trust as hereinabove provided in this Article and (i} the expiration of tweniy-one (21)
years following the death of the last survivor of all the descendants of the individual's
grandparents who are in being on the date this Agreeament becomes irrevocable.

The receipt of such individual, if an adult, or the receipt of the parant, Guardian or
cusiodian or any other person to whom any principal orincome is transferred and paid
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over pursuant to any of the above provisions shall be a full discharge to the Trustees
from all liability with respect thersto.

Notwithstanding anything to the contrary contained herein, the Trustees are
requesied to give careful consideralion before exercising any discretionary power to
pay or apply income or principal pursuant to this Article in discharge of any person's
duty to support any individual for whom 2 trust is held hereunder.

12, Survivorship Provisions. [f the Grantor's spouse, [name of spouse], dies
simuitaneously with the Grantor or in such circumstances as to render i impossible io
determine who predeceased the other, the Grantor shall be deemed to have prede-
ceased his/her spouse and that the provisions of this Agreement shall be construed
upon that assumption.?

The Grantor intends o take full advardage of the special nde under Section
2651(e) of the Code for transfers to great-grandchildren (and more remote descend-
ants) of the Grantor's parents who are descendants of a predeceased descendant of
the Grantor's parenis with respect {o any propery transierred to or held in trust
hereunder for the benefit of descendants of the Granfor's parents who are descend-
ants of a predeceased descendant of the Grantor's parents and the provisions of this
Agreement shall be construed consistent with and to carry out that intent.

If (i} any person dies within ninety {80) days after the Grantor's death, the
termination of any trust created hereunder, or any other event covered by Treasury
Regulation § 26.2612-1{a){2), as the case may be, and if (i} such person had not, in
fact, survived the Grantor's death, the trust termination, or the other event, as the case
may be, and such failure to survive would have caused the special rule relating to a
predeceased child or other descendant under Section 2651(e) of the Code 1o apply to
any property passing under this Agreement, then such person shall be deemed with
respect to such property to have predeceased the Grantor, the termination of the trust,
or such other event, as the case may be, so that in accordance with Treasury
Aegulation § 26.2612-1(a}(2), ihe special rule under Section 2651(e) of the Code shall
apply with respect to such property.

13. Application to Successors. This Agreement shall extend to and be binding
upon the executors, administrators and assigns of the Grantor and upon the succes-
sors to the Trustees.

14. Counterparts, This Agreement may be executed in one or more counter-
parts each of which shall be an original and when taken together shall constitute one
and the same instrument.

15. Headings. The headings used in this Agreement and this Annex are for
converience only and shall not be relied on in order to construe this Agreement.

22 Note that the dispositive provisions of both husband's and wife’s Wills and intervivos
Trusts {including paragraph C of Article FIFTH herecf) need to be consistent
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FORM 13
GRANTOR RETAINED ANNUITY TRUST!

THIS AGREEMENT made [daie], by and between [nams and address of grantor]
{the “Grantor") and [name and address of frustee] (the “Trustee").

WITNESSETH:

WHEREAS, the Grantor desires to create a trust of the property hersinafter
spacified for the purposes hereinafier set forth,

NOW, THEREFORE in consideration of the premises and of the mutual cove-
nants herein contained, the Grantor does heraby assign, convay, transfer and deliver
to the Trustee the property referred to in the attached scheduls, receipt of which the
Trustee does hereby acknowledge,

TO HAVE AND TO HOLD the same and any other properly which the Trustes
may hereafter at any time hold or acquire as provided hereunder (the “trust estate”) IN
TRUST, to manage, invest and reinvest the same, to collect the income thereof, and to
dispose of the net income and principal thereof for the following uses and purposes
and subject to the terns and conditions hereinafter set forth:

ARTICLE |
Grantor's Annuity

1. Annuity to Grantor. The Trustee shall pay the “annuity amount” {(as herein-
after defined) to the Grantor, if the Grantor is then living, or, if the Grantor is not then
living, to the Grantor's estate, for a period commencing on the dale of this Agreement
and ending on the [insert ordinal number corresponding to tarm of years] anniversary
of the date of this Agreement {the “Fixed Term"). The annuity amount shall be paid
annually on the day preceding the anniversary of the date of this Agreement each year
until the termination of the trust held under this Article as herein provided.

The annuity amount shall be paid from income and, to the extent that income is
not sufficient, from principal.

The annuity amount for each yearshallbe ... e, porcent (o ... %)
of the net fair market value of the frust assets determined as of the date of this
Agreement,

2. Incorrect Valuation of Trust Assets. [f the net fair market value of the trust
assets is incorrectly determined, then within a reasonable period after the value is
finally determined for federal gift tax purposes, the Trustee shall pay to the Grantor or
the Grantor's estate, as the case may be (in the case of an undervaiuation), or shall
receive from the Grantor or the Grantor's estate, as the case may be (in the case of an
ovetvaluation}, an amount equal to the difference between the annuity amounts
properly payable and the annuity amounts actually paid.

1 NOTE: This form contemplates that the trust will be “zeroed out” for gift tax purposes under
Watton v Cornrrissioner, 115 TC 588, Tax Ct. Rep. Dec (RIA} 115-41 (2000).
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3. Taxable Year. The taxable year of the trust shall be the calendar year.

4, Additional Section 2702 Requirements. Uniil the termination of the trust,
the Trustee shall not pay over or apply any poriion of the income or principat of the
trust to or for the benefit of any person other than the Grantor, If the Grantor Is then
living, or If not, the Grantor's estate. The interest of the Grantor or the Grantor's estate
In the trust shall not be commuted Ne additicnal contributions shall be made to the
trust, and the Trustee shall not accept any such contributions.

Notwithstanding anything herein contained to the contrary, although no additional
contributions may be made to the trust, i any transfer is deemed made fo the Trustee
for any reason by any person such transfer shall be held by the Trusiee in a separate
trust upon the same terms and conditions as the original contribution o the trust
created hereundsr and such transfer shall not form & pan of the original trust.

5. Substitution Power, The Grantor shall have the power, at any time and from
time to time, acting in a nonfiduciary capacity, without the approval or consent of any
person, to acquire the assets of any rust held under this Article | hereof by substituting
other property of an equivalent value. The Granior may release such power at any
time by delivery of an acknowledged written instrument to the Trustee, any such
relaase o be irrevocable.

6. Grantor Trust, It is the Grantor's intention that during the term of any trust
held under this Aricle 1, the Grantor be treated as the owner of the entire trust under
this Article | under the so-called “grantor trust” income tax rules of subpart E of part | of
subchapter J of subtitle A (“Grantor Trust Rules") of the Internal Aevenue Code of
1986 as amended, or any successar thereto ("Code"}, and the Grantor directs that this
Agreement shall be construed and the trusts hersunder administered accordingly.

7. Disposition Upon Expiration of Fixed Term. The trust shall terminate upon
the expiration of the Fixed Term, and thereupon the trust estate shall be disposed of as
follows:

A. Ifthe Grantor is living upon the expiration of the fixed term, the trust estate
shall be transferred, conveyed and paid over to [name of beneficiary or benefi-
ciaries to receive property).

8. If the Grantor is not living upon the expiration of the Fixed Term, then,
upon the expiration of the Fixed Term, the trust estale shall be disposed of in
accordance with the provisions of Article 11

ARTICLE Ii
Disposition After Fixed Term

Any property which is direcied to be disposed in accordance with the provisions of
ihis Arficle §l shall be transferred, conveyed and paid over o [name of afternate
beneficiary or beneficiaries].
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ARTICLE H
Grantor's Intent

This Agreement shall be canstrued, payments shall be made to the Granior or the
Grantor’s estate, as the case may be, and the trusts created hereunder shall be
administerad, in all respects so that the interest of the Grantor or the Grantor’s estate,
as the case may be, constitutes a quaiified annuity interest within the meaning of
Section 2702(b}(1) of the Code and the regulations thereunder. if such section or
regulations, or any sdccessor section or regulations, or any ruling, notice or other
administrative pronouncement issued thereunder, at any time requires that a qualified
annuity interest must contain provisions that are not expressly set forth herein, such
provisions shall be incorporated into this Agreement by reference and shall be
deemed to be a pari of this Agreement to the same extent as though they had been
expressly set forth herein, The Trustee shall have the power, acting alone, to amend
any trust created under Article 1 hereof in any manner required for the sole purpose of
ensuring that the interest of the Grantor or the Grantor's estate, as the case may be,
constitutes a qualified annuity interest within the meaning of Section 2702(b)(?) of the
Code and the regulations thereunder.

it is the further intent of the Grantor that if the Grantor survives the Fixed Term,
thersafter no portion of any trust created hersunder be includible in the Grantor's
gross estate for estate tax purposes and, accordingly, the Grantor directs that this
Agreement shall be construed and the trusts hereunder administered in accordance
with and to carry out that intent.

ARTICLE IV
Trustee's Powers

1. General Powers of Trustee. In addifion to, and not by way of limitation of,
the powers conferred by law upon fiduciaries, the Trustee is expressly granted the
powers hereinafter enumerated, subject, however, to the provisions of Article il
above, to be exercised by the Trustee in the Trustee's sole and absolute discretion
and without court authorization:

A. To purchase or otherwise acquire, and to refain, whether originally a part
of any trust held hereunder or subsequently acquired, any and all common or
preferred stocks, bonds, notes or other securities, or any variety of real or
personal property whatsoever, whether within or without the United Stales,
inciuding (but without limitation) foreign real estate, foreign securities, interasts in
any business venture (incorporated or unincorporated), and interests in entities
formed principally for the commingiling of assets for investment, such as common
trust funds, investment campanies, mutual funds, real estate and other invest-
ment frusts, partnerships (participating therein as a general or imited partner),
securities of any corporate fiduciary or any affiliate, interesis in common trust
funds administered by any corporate fiduciary, participation in any mutual fund or
other investment for which a corporate trusiee or an affiliate is acting as an
investment advisor or rendering any other service, or the creation of a money
market or similar account with a corporate fiduciary, and to make or retain any
such investment without regard to whether such investment is unproductive or
underproductive and without regard to degree of diversification
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B. To sell, lease, pledge, mortgage, transfer, exchange, convert or other-
wise dispose of, or grant puts, calls or options with respect to, any and all property
at any time forming a part of any trust, in any manner, at any time or times, for any
purpose, for any price and upon any terms, credits and conditions; and to enter
into leases that exiend beyond the period fixed by statute for leases made by
fiduciaries and beyond the duration of any trust.

€. To borrow money from any lender, including any corporate fiduciary, for
any purpose connected with the protection, preservation or improvement of any
trust, and as security to morigage or pledge upon any terms and conditions any
real or personal property forming a part of any trust.

D. Tovote in person or by general or limited proxy with respect to any shares
of stock or other security; directly or through a committee or other agent, to
oppose or consent to the reorganization, consoiidation, merger, dissolution or
liquidation of any corporation, or o the sale, lease, pledge or morigage of any
property by or to any such corporation; and to make any payments and take any
steps proper to obtain the benefits of any such transaction.

E. To complete, extend, modify or renew any loans, notes, bonds, mort-
gages, contracts or any other obligafions that may be liens or charges against any
trust; to pay, compromise, compound, adjust, submit {o arbitration, self or release
any clairns or demands of any frust against others or of others against any trust
upon any terms and conditions, including the acceptance of deeds io real
property in satisfaction of bonds and morigages; and to make any payments in
connection therewith.

F. To place all or any part of the sacurities that at any time are held by any
trust in the care and custody of any bank or trust company with no obligation while
such securities are so deposfted to inspect or verify the same and with no
responsibility for any loss or misapplication by the bank or frust company; to have
alt stocks and registered securities placed in the name of such bank or trust
company or in the name of its nominee; and to appoint such bank or trust
company agent and attorney to collect, receive, receipt for and disburse any
income, and generally fo perform the duties and services incident {o a so-called
“custodian” account,

G. To appoint, employ and remove, at any time and from time to time, any
accountants, aftorneys, investment counselors, expert advisers, brokers, agents,
clerks and employees, and to fix and pay their reasonable compensation; and to
delegate 1o investment counsel discretionary authority to make changes in invest
ments.

H. Toemploy a broker-dealer as custodian for all or any part of the securities
at any time held by any trust and to register such securities in the name of such
broker-dealer; to register securifies in the name of a nominee with or without the
addition of words indicating that such security is held in a fiduciary capacity, or to
hotld securifies in bearer form, or in uncertificated form,

1. Todrill, test, explore, maintain, develop and otherwise expleit, either alone
or jointly with others, any and all property in which any trust created hereunder
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may have any rights and interests of whatsoever kind or nature with respect {o oil,
gas, mineais, fimber or other natural resources, whether ariginally a part of any
such trust or subsequently acquired; 1o enter into operation, fanm-out, pooling or
unitization agreements in connection with any or all of such rights and interests;
and to extract, remove, process, converd, retain, store, sell or exchange such
rights and interests and the production therefrom, all in any manner, to any extent,
on any terms and for any consideration,

J. To manage, insure against l0ss, subdivide, partition, develop, improve,
mortgage, lease or otherwise deal with any real properly or interests therein that
may form at any time a part of any trust; to satisfy and discharge or extend the
term of any morigage thereon; to demolish, rebuild, improve, repair and make
alterations from time o time in any of the structures upon any such real property:
o plat into lots and prepare any such real properly for building purposes; to
construct and equip buildings and other structures upon any such real property
and to make any and all other improvements of any kind or character whaiscever
in connection with the development and improvement thereof; to execute the
necaessary instruments and covenants to effectuate the foregoing powers, inciud-
ing the granting of options in connection therawith,

K. To form or cause to he formed, alone or with others, such corporations,
partnerships, limited partnerships, investment trusts and other business organi-
zations organized undar the laws of any state or country and to transfer and
convey to such business organizations all or any part of the asseis, real or
personal, of any trust estate in exchange for such stocks, bonds, notes, other
secutities or interests of such business organizations as the Trustee may deem
advisabie.

L. To keep assets held hereunder or the physical evidence of their owner-
ship in any state or country whatsocever, and fron: time {o fime io move the same
to any other state or country.

M. To make distributions in kind and to cause any distribution to be com-
posed of cash, property or undivided fractional shares in property different in kind
from any cther distribution without regard to the income-tax basis of the properiy
distributed to any beneficiary or any trust

N. Todelegate any duties, discretionary or otherwise, to any person for such
periods and upon such terms and conditions as may be designated in an
acknowiedged written instrument delivered to such person {other than any person
who is precluded from exercising such duties undser another provision of this
Agreement); and if the delegation is to a co-Trustee, the Trustee so delegating
any dufies or powers hereunder shall have no further responsibility with respect to
such dulies or powers so long as such delegation shall remain in effect; and any
such delegation shall be revocable by a similar instrument delivered at any fime,

0. To execute and deliver any and all instruments to carry out any of the
foregoing powers, no party to any such instrument being required to inquire into
its validity or to see to the application of any money or other property paid or
delivared pursuant to the terms of any such instrument.
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2. Investment of Trust Assets. Nothing in this Agreement shall be construed
to restrict the Trustee from investing the trust assets in a manner that could result in
the annual realization of a reasonable amount of income or gain from the sale or
disposition of trust assets

3. Payments to Grantor. The Trustee shall not pay to the Grantor or the
Grantor's executors any income or principal of any trust held under this Agreement on
account of or in discharge of the income ax liability of the Grantor or the Grantor's
astate, as the case may be {(whether federal, state or otherwise), if any, in respect of
property held in any trust held under this Agreement and taxable to the Grantor or the
Grantor's estate, as the case may be, Including, but without #imitation, tax on realized
capital gains.

ARTICLE V
Trust Is Irrevocable

The Grantor has been advised of the difference between revacable and irrevoca-
ble trusts and hereby declares that this Agresment and the trust created hersby is
irrevocable.

ARTICLE VI
Governing Law

This Agreement shall be construed in accordance with the laws of the State of
[state] and all guestions involving the validity, construction, administration and effect
of any trust hereby created shall be determined in accordance with said laws.

ARTICLE VH
Definitions

:

1. Children and Descendants. The words “child," “children,” “descendant” and
“descendants™ as used are intended to include any adopted persons and the de-
scendants of adopted persons, whether of the blood or by adoption:.

2. Per Stirpes. A disposition in this Agreement to the descendants of a person
per stirpes® shall be deemed to require a division into a sufficient number of eguat

2NOTE: The attorney-drafter must ascertain whether this definition Is what the dlient
wishes.

INOTE: The aHorney-drafter must ascertain whether this definition is what the client
wishes An alternative definition of *per stirpes” is as foliows:

A disposition in this Agreement tc the descendants of a person per stirpes shall be
deemed to require a division into a sufficient number of equal shares to make one
share for each child of such person lfiving at the time such digposition becomes
effective and ane share for each then deceased child of such person having one or
mere descendants then living, regardless of whether any child of such person is than
living, with the same principle to be applied i any required further division of a share
at a more remole generation
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shares to make one (1) share for each member living at the time such disposition
hacomes effective of the class consisting of the first generation below such person
which has members fiving at the fime such disposition becomes effective, with the
same mrinciple to be applied in any required further division of a share at a more
remote generation.

ARTICLE vill
Trustees

1. Removal. The Granior reservas the right at any time and from fime to time o
remove any Trustee acting hersunder by written notice to that effect delivered in
person or by registered mail to the Trustee, and to designate by written notice an
individual, bank or trust company fo act as a successor Trustee.

2, Resignation. Any Trustee may resign from office without leave of court at
any time and for any reason. Such resignation shall be made by instrumant in writing,
duly acknowledged, and delivared in parson or by registered mail to the remaining
Trustes(s), or if there is no remaining Trustee, to the Grantor if the Grantor is then
living, or, if the Granior is not then living, 1o the legal represemtatives of the Grantor's
estate.

3. Successor Trustee, The Grantor hereby authorizes but does not direct each
Trustes acting from time o time hereunder to appeint such individual or such bank or
trust company, as such Trustee in the exercise of sole and absolute discretion, shait
select as successor Trustee to act in his, her or its place if he, she or it should cease to
act. Any such appointment shall be made by an acknowledged written instrument
delivered in person or by registered mail to the Grantor if the Grantor is then living, or, if
the Grantor is not then living, to the legal rapresentatives of the Grantor's estate, and
may be revoked in the same manner by such Trustes prior to its becoming effective
and succeeded by a later appointment, the last such appointment to control.

4. Co-Trustee. The Grantor hereby authorizes but does not direci the Trustee
{or, if more than one, the Trustees unanimously) acting from time fo fime hereunder to
appoint as an additional co-Trustee(s) such individual or individuals or such bank or
trust company as the Trustee or Trustees in the exercise of sole and absolute
discretion, shall select. Any such appointment shall be made by an acknowladged
writter: instrument and shall be effactive upon acceptance thereof by the co-Trustes(s)
50 appointad.

5. Bond and Accounting. No Trustee shall be raquired to give any bond. If,
notwithstanding the foregeing, any bond is required by any law, statute or rule of court,
rio sureties shall be required thereon. Any Trustee may render an account at any time
if the Trustee so desires, but no Trustee shall be required to render any account,

6. Compensation. By executing this Agreement the Trustee named above
agrees to act as Trustee hereunder with such compensation as may be determined
from time to time by mutual agresment between the Trustee and the Grantor. Any
other Trustes shall be compensated as provided in his, her or its instrument of
appointment.
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7. Trustee Acts in Fiduciary Capacity. Every act done, power exercised or
obligation assumed by the Trustee pursuant to the provisions of this Agreement shali
be heid to be done, exercised or assumed, as the case may be, by the Trustee acting
in a fiduciary capacity and not otherwise, and svery person, firm or corporation
contracting or otherwise dealing with the Trustee shall look only to the funds and
property of the trust estate for payment under such coniract or payment of any money
that may become due or payable under any obligation arising under this Agreement, in
whole or in part, and no Trustee shall be personally liable therefor even though the
Trustee did not exempt himself, herself or itself from personal liability when entering
into any contract, obligation or transaction in connection with or growing out of the trust
esiate.

ARTICLE IX
Successors

This Agreement shalt extend to and be binding upon the executors, administra-
tors, successors and assigns of the Grantor and upon the successors to the Trustee.

ARTICLE X
Headings

The headings used in this Agreement are for convenience only and shall not be
used to construe this Agreement.

ARTICLE Xi
Counterparts

L This Agreement may be execuied in counterparts and such counterparts taken
‘together shall constitute a single instrument.

IN WITNESS WHEREQF, the undersigned Grantor and Trustee have exacuted
this Agreement as of the date first above writien.

Grantor

Trustae

[signatures, notary clauses, and schedule omitted)
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