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Electronically Filed
01/22/2015 10:32:05 AM

DISTRICT COURT )

CLARK COUNTY, NEVADA CLERK OF THE COURT

In the Matter of the CASE NO. P-09-065257-T

October 29, 1996.

DECLARATION OF STEPHEN BROCK

I, Stephen Brock, state under penalty of perjury that the following is true to the best of my
knowledge and belief, except as to those matters stated upon information and belief, and as to
such matters I believe them to be true:

1. Emil Frei, I (“Dr. Frei”), and Adoria B. Frei (“Adoria”) created the Frei
Irrevocable Trust on October 29, 1996 (the “Trust”). A true and correct copy of the Trust is
attached to this Declaration as Exhibit 1.

2. On June 12, 2009, the Eighth Judicial District Court for the State of Nevada
entered an Order reforming a portion of the Trust in case number P-09-065257-T. A copy of this
Order is attached as Exhibit 2.

3. Other than the Trust itself and the Order reforming the Trust, I am unaware of any
other amendments to the Trust and believe that no such amendments were ever made.

4. The Settlors expressly declared the Trust to be irrevocable and retained no right,
title, or interest in the income or principal of the Trust. See Exh. 1, Art. One, §§3-4 of the Trust.

5. The Settlors designated their ten children, including me, as the beneficiaries of the
Trust (five of the children are Dr. Frei’s children, and five of the children are Adoria’s children).

See Exh. 1, Art. Three, §1 of the Trust.
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6. The Trust provides that while the Settlors or a Settlor was alive, the trustee of the
Trust rctained full discretion as to any distributions of income or principal from the Trust to the
beneficiaries. See Exh. 1, Art. Three, §9 of the Trust.

7. During Dr. Frei’s life, a Scttlement Agreement was approved by this Court 1n casc
number P-09-065235-E, which Settlement Agreement resolved then-pending litigation between
mysclf and various other partics, including the trustees of the Emil Frei, III Trust (the “Emil Frei
Trust”). A copy of the Order approving this Settlement Agreement is attached as Exhibit 3.

8. Among many other things, the Settlement Agreement provides that I was to make
payment of a certain sum of money to the Emil Frei Trust. In addition, the Settlement Agreement
statcs, “Said amount shall be sccured by Stephen Brock’s interest in The Frei Irrevocable Trust,
dated October 29, 1996 ..., which shall not be disclaimed by Stephen Brock.” See Exh. 3, p. 2, L.
27-p.3,L 1.

9. At the time that the Settlement Agreement was entered into, the terms of the Trust
did not permit me to make any demand for distribution of income or principal from the Trust to
me. See Exh. 1, Art. Three, §9 of the Trust.

10.  Adoria died on January 28, 2009.

11.  Dr. Frei died on April 30, 2013.

12.  Following Dr. Frei’s decath, the Trust provides that I have the right to clect to
receive distribution in full of my respective share of the Trust. See Exh. 2, page 4 of 11, reformed
Art. Seven, §1.a.

13.  Following Dr. Frei’s death, the trustees of the Trust never provided me the
opportunity to receive distribution of my share of the Trust, nor have the trustees of the Trust

made any distribution from the Trust to me.

2 of 3
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This
JOINT IRREVOCABLE TRUST

prepared for

EMIL FREI 111
and

ADORIA B. FREI

by

Arnold L. Slavet

Arnold L. Slavet, Counsellor at Law, P.C.

60 State Street, Suite 700
Boston, MA 02109

Telephone: (617)371-2977

Copynght© 1996 Arnold L. Slavet
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The Frei Irrevocable Trust
Article One

Creation of Our Trust

Section 1. Qur Trust

This 1s our revocable trust, dated October 29, 1996, by EMIL FREI, 111, the
husband Trustmaker, and ADORIA B. FREI, the wife Trustmaker, and the
following mitial Trustees:

EMIL FREI, 1V

PETER AUGUSTINE BROCK

-~
e

All references to "our trust” or "trust,” unless otherwise stated, shall refer to this
irrevocable trust and the trusts created 1n 1it. All references to "Trustee" shall refer
to our 1nitial Trustees or their successor or successors in trust.

When the term "Trustmaker” is used in our trust, it shall have the same legal
meaning as "Grantor,” "Settlor," "Trustor," or any other term referring to the maker

of a trust.

Section 2. The Name of Qur Trust

For conventence, our urevocable trust shall be known as the:
FREI'IRREVOCABLE TRUST

FFor purposes of beneficiary designations, transfers directly to our trust, and formal
correspondence, our trust shall be referred to as:

EMIL FREI 1V and PETER AUGUSTINE BROCK, Trustees, or their
successors 1n trust, under the FREI IRREVOCABLE TRUST, dated

FITOO0303



October 29, 1996.

In addition to the above descriptions, any description for referring to our trust shall
be effective to transfer title to our trust or to designate our trust as a beneficiary as
long as that description includes the date of our trust, the name of at least one
initial or successor Trustee, and any reference that indicates that assets are to be

held in a fiduciary capacity.

Section 3. An Irrevocable Trust

This trust 1s 1rrevocable, and neither of us shall have any power to control and
direct payments, remove trust property, or alter, amend, revoke, or terminate this
trust, either 1n whole or 1n part.

Section 4. We Have No Rights in This Trust
Afier the execution of this trust agreement, we shall have no right, title, or interest
in the income or principal of this trust. In addition, we shall have no rnight, title,

interest, power, incident of ownership, or any other benefit in any trust property.

Neither we nor our estates shall have any reversionary or similar interest in this
trust or the property contained in 1t. -

1-2
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Article Two
Funding Our Trust

Section 1. Initial Funding

Our trust will be initially funded with $10 and such other property as shall be listed
on Schedule A. Schedule A shall be made a part of and shall be incorporated by
reference in this agreement.

Section 2. Additional Funding

Our trust may be additionally funded by either of us or by any other person in any
manner with property interests of all kinds. All property interests transferred,
assigned, conveyed, or delivered to our Trustee in trust shall be absolute and
irrevocable and must be acceptable to our Trustee.

All property interests transferred, assigned, conveyed, or delivered to our Trustee
shall be subject to all of the terms and conditions set forth in this agreement.

Our Trustee, in its sole and absolute discretion,; may accept any property interest
subject to conditions that-may be imposed by the transferor of such property
interest at the ime of contribution which exclude any beneficiary under Article
Three of this agreement from having any night referred to in Article Three to
withdraw a share of such contributed property or which otherwise limit the
withdrawal nghts of any beneficiary with respect to such contributed property.

Our Trustee may not accept any property interest that would in any way alter,
amend, or change the rights of a beneficiary with respect to any prior contributed

property.

2-1
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Article Three

Administration of Our Trust during Our Lives

Section 1. Beneficiaries

The names of our children are:

ELIZABETH MARY FREI-PEARSON

EMIL FRE!, 1V

ALICE C. FREI

NANCY FREI

JUDITH FREI-HOWE

STEPHEN MARTIN BROCK

FRANCIS CHRISTOPHER BROCK

PETER AUGUSTINE BROCK

VINCENT dePAUL BROCK

JOHN CLAVER BROCK
All references to our children in this agreement are to these children, as well as
any children subsequently born 1o us, or legally adopted by us.

But, only the wife Trustmaker’s living children and their living descendants shall
be the beneficianies under this Article.

3-1
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Section 2. A Beneficiary's Withdrawal Right

While either of us is hiving, for each calendar year in which any property 1s given
or deemed to be given to the trust by a direct or an indirect transfer of property to
the trust, except as otherwise specifically provided by the transferor of such
property, each living beneficiary under this Article shall have the right to withdraw

that beneficiary's pro rata share of the contributed property.

““The contribution value of a gift shall be used for purposes of d e"‘térm.mﬁg thewvalue

of the withdrawal rights.

The withdrawal right shall be subject to the limitations and qualifications as
provided in subsequent provisions of this Article. |

Section 3. The Annual Limit on Withdrawals

In no event shall the total amount withdrawable by a beneficiary by reason of a
direct or indirect gift to this trust in any one calendar year exceed the lesser of:

An ampunt equal to the maximum gift tax annual exclusion under
Section 2503(b) of the Internal Revenue Code, or any other
corresponding provisions of any subsequent federal tax laws 1n effect in
the calendar year of withdrawal, or

An amount "equal to the maximum annual amount allowable under
Section 2514(e) of the Internal Revenue Code, or any other
cortesponding provisions of any subsequent federal tax laws in effect in
the calendar year of withdrawal as to which the lapse of a power of
appointment shall not be considered a release of such power.

Section 4. Exercise of Withdrawal Rights by Our Beneficiaries

A beneficiary's withdrawal right shall be vested as of the date of the transfer to the

trust which results in the withdrawal right. Withdrawals may be made at any time
within 30 days from the date of the notice by our Trustee to the withdrawal right
beneficiary of the transfer to the trust.

3-2
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a. Withdrawal Rights Are Noncumulative

A beneficiary’s right to withdraw is noncumulative and shall lapse, to the
extent that the withdrawal rights have not been exercised, at the end of

30 days afier the date of the notice.

_Mb- Met!_md _f_g}_r‘Exgrcisingmwyhdrawal,Rights

A withdrawal night beneficiary shall exercise a withdrawal night by
dehivering a wntten request to our Trustee within 30 days from the date

of the notice.

c. The Death of a Beneficiary

A beneficiary's vested withdrawal right shall not terminate by reason of
his or her death. The personal representative of the beneficiary's estate
shall then have the night to exercise the vested withdrawal nght on
behalf of the beneficiary's estate. -

Section S. Notice by Our Trustee of the Right to Withdraw

Our Trustee, within fifteen days following the transfer of property to the trust,
shall provide written notice to each beneficiary then entitled to a right to withdraw
that property has been transferred to the trust. The notice shall be delivered by
hand or by mail to the last known address of the beneficiary and shall inform the
beneficiary of the nght of the beneficiary to withdraw.

a. Notice for Indirect Transfers

If an indirect transfer 1s made to the trust, our Trustee, within fifteen
days of our Trustee's actual notice of such indirect transfer, shall provide
written notice to each beneficiary then entitled to a nght to withdraw
that property has been transferred to the trust. The notice shall be
delivered by hand or by mail to the last known address of the beneficiary
and shall inform the beneficiary of the right of the beneficiary to
withdraw.

3-3
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b. Notice to Additional Beneficiaries

If additional individuals subsequently become qualified to be
beneficiaries of the trust as a result of being born or adopted after this
trust 1s signed, our Trustee shall give written notice to or on behalf of
that beneficiary within a reasonable time after being informed of the
additional beneficiary. This shall in no manner be deemed to permit us

to add beneficiannes or expand the class of___ind__iy_i_du;‘;lgv to be

“beneficianes. _

Section 6. Minor or Disabled Beneficiaries

If a beneficiary entitled to make a withdrawal 1s a minor or under any other form
of legal disability during all or part of any withdrawal period, the beneficiary's
legal or natural guardian, conservator, or other personal representative shall be
informed of, and may exercise, the withdrawal right on behalf of the beneficiary.

Section 7. Trustee Dutfes as to a Withdrawal Right

Our Trustee shall retain sufficient hiquid trust property or other trust property
which 1s transferable in order to satisfy the withdrawal nights which are then

outstanding,. -

Our Trustee may distrnibute trust property in cash or in kind, including insurance
policies held in the trust or interests in those policies, to a beneficiary making a
withdrawal. Our Trustee is authonized to borrow, upon such terms as are
reasonable and necessary, 1n order to provide for payment of amounts required by
any exercise of withdrawal nghts by a beneficiary.

Section 8. Indirect Transfers

The amount of any payment made directly to an insurance company by any party
other than our Trustee of all or any part of a premium on a life insurance policy
owned by the trust on our joint lives, or on the life of either of us, shall be

considered a transfer to the trust.

The date of the transfer shall be the date of the premium payment to the extent that
the payment 1s deemed to be a gift from one or both of us 1o the beneficiaries for

3-4
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federal gift tax purposes.

Any such indirect transfer shall create withdrawal rights in an amount equal to the
value of the deemed gifi.

Section 9. Amounts Not Withdrawn

Any amount subject to a withdrawal right which 1s not withdrawn by the
beneficiary of the withdrawal nght shall be retained n trust and shall be
admimistered as follows:

a. Distribution of Income and Principal

Our Trustee shall pay to or apply for the benefit of our beneficiaries as
much of the net income and principal of the trust as our Trustee, in 1ts
sole and absolute discretion, determines to be necessary or advisable for
their education, health, maintenance, and support.

-

Any net income not distnibuted by our Trustee shall be accumulated and
added to the principal of the trust.

b~ Other Available Resources

In making distributions pursuant to this Section, our Trustee shall take
into consideration, to the extent that our Trustee deems advisable n its
sole and absolute discretion, any income or other resources which are
available to our beneficiaries outside of the trust and are known to our

Trustee.

c. Diastributions in Discretion of Trustee

Our Trustee, 1n 11s sole and absolute discretion, may make distnbutions
to or for the benefit of one or more trust beneficiaries to the complete
exclusion of the other beneficiaries and may make distributions to
beneficiaries in equal or unequal amounts.

A distribution to or for the benefit of a beneficiary shall be charged to

the trust as a whole rather than against any ultimate share which the
beneficiary may receive.

3-5
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d. Discharge of a Legal Obligation

No payment or distribution shall be made by our Trustee for the
discharge of any of our legal obligations, or otherwise for our monelary
benefit.

e. ﬁonproductive Trust Property

While we are both living, our beneficiaries shall have the absolute nght,
at any time, to compel our Trustee to convert any nonproductive trust
property to productive property. Our Trustee shall convert the property
immediately afler receiving written directions to that effect.

Section 10. Termination of the Lifetime Trust

This lifetime trust shall terminate upon the death of the second one of us to die,
and the principal and any accrued and undistributed net income shall be distributed
under the Articles that follow

3-6
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Article Four

Life Insurance

Our Trustee may purchase and hold as trust property a policy or policies of
insurance on either of our lives, our joint lives, the life of any trust beneficiary, or
on the life of any person 1in whom any trust beneficiary has an insurable interest.

Our Trustee may also receive any such policies made as a gift to the trust, and
thereafter may hold and deal with the policies as the owner.

Our Trustee shall have the following powers, which may be exercised by 1t in1ts
sole and absolute discretion, in adduion to all other powers granted a pohcy

owner:

a. Automatic Premium Loans

Our Trustee shall have the power to execute or cancel any automatic
premium loan agreement with respect to any policy, and shall have the
power to elect or cancel any automatic premium loan provision in a hfe
insurance policy.

b. Borrow for Premium Payments

Our Trustee may borrow money with which to pay premiums due on any
policy either from the company issuing the policy or from any other
source. Our Trustee may assign any such policy as security for the loan.

c. Exercise Option on a Policy

Our Trustee shall have the power to exercise any option contained 1n a
policy with regard to any dividend or share of surplus apportioned to the

policy
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d. Reduce or Convert a Policy

Our Trustee may reduce the amount of a policy or convert or exchange
the policy.

e. Surrender a Policy

~Our Trustee may surrender a policy at any time for its cash value. =~

f.  Elect Paid-Up Insurance

Our Trustee may elect any paid-up insurance or any extended-term
insurance nonforfeiture option contained in a policy.

g.  Sell Policies

Our Trustee shall have the power to sell policies at their fair market
value to the insured or to anyone having an insurable ifiterest in the

policy. -

h. Exercise All Other Rights, Options, or Benefits

Our Trustee shall have the right to exercise any other right, option, or
benefit contained in a policy or permitted by_the insurance company

1ssuing that pohicy.

1.  Rights upon Termination of Our Trust

Upon termination of our trust, our Trustee shall have the power to
transfer and assign the policies held by the trust as a distribution of trust

property.

Our Trustee shall make every effort to transfer any policy insuring a
beneficiary’s Iife to that beneficiary as part of that beneficiary's

distributive share.

4-2

FITOO0313



Section 2. The Death of an Insured

Upon the death of an insured, our Trustee shall make all appropriate after-death
elections with respect to insurance policies on the life of the insured then held by

the trust.

—a.——ollection ol Insurance Yroceeds T

Upon the death of an insured, our Trustee shall make every effort to
collect all sums made payable to our trust or our Trustee.

Our Trustee may, 1n its sole and absolute discretion, exercise any of the
settlement options that may be available under the terms of a policy held
by our trust.. Our Trustee shall not be hable to any beneficiary for the
settlement option ultimately selected.

b. Collection Proceedings

-~

Our Trustee may institute proceedings, whether in law or equity;
administrative or otherwise, to enforce payment of such proceeds.

Our Trustee need not, except at its option, enter into or mantain any
litigation or take_action to enforce any payment until it has been
indemnified to its satisfaction for all expenses and habihities to which 1t,
in 1ts sole yudgment, may be subjected.

Our Trustee 1s expressly authorized, in its sole and absolute discretion,
to adjust, settle, and compromise any and all claims that may anse from

the collection of any death proceeds. The decisions of our Trustee shall

be binding and conclusive on all beneficiaries.

c. Liability of Payor

No person or entity which pays insurance proceeds to our Trustee as
beneficiary shall be required to inquire into any of the provisions of our
trust or to see to the application of any such proceeds by our Trustee.

The receipt of the proceeds by our Trustee shall relieve the payor of any
further liability as a result of making such payment.

-
t
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Article Five

Administration of Our Trust on the Death
of a Trustmaker

Section 1. Purthase of Assets and Loans

Our Trustee 1s authorized to purchase and retain in the form received, as an
addition to the trust, any property which is a part of the probate or trust estate of
a deceased Trustmaker. In addition, our Trustee may make loans, with or without
secunty, to such probate or trust estate. Qur Trustee shall not be liable for any loss
suffered by the trust as a result of the exercise of the powers granted in this

Section.

Notwithstanding anything 1n this agreement to the contrary, our Trustee shall not
have the power to use any trust property for the benefit of either of our estates as
defined in Section 20.2042-1(b) of Title 26 of the Code of Federal Regulations,
unless such property is included 1n a deceased Trustmaker's gross estate for federal

estate tax purposes.

Section 2. Distributions of Amounts Included 1n a Trustmaker's
Estate

Our Trustee shall distnbute an amount equal to the value of any asset of this trust
which 1s includible in a deceased Trustmaker's gross estate for federal estate tax
purposes to the living trust of the deceased Trustmaker. The name of each
Trustmaker’s living trust, if any, 1s included on Schedule B of this agreement. Any
amount so distributed shall be added to the property of the hving trust and
disposed of 1n accordance with its terms.

If esther of us dies and a respective hving trust 1s not in existence, our Trustee shall
distribute the amount called for under this Section to the surviving Trustmaker If
there 1s no surviving Trustmaker, then the distribution shall be made to our

descendants, per stirpes.

The value of any asset of our trust distributed under this Section shall be 1ts value
as finally determined for federal estate tax purposes.

S-1
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Section 3. Administration of the Balance of the Trust Property

.-

If one of us survives the other, the balance of the trust property shall continue to
be held by our Trustee and administered in accordance with the prior provisions
of this trust agreement: Upon the death of the survivor of us, or if neither of us
survives the other, the balance of the trust property not disposed of under the prior
provisions of this trust agreement shall be administered as provided in the Articles

I WY 20 1
tial JOHOW,
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Article Six

Generation-Skipping and Non-Generation-

SKkipping Trusts |

All trust property not previously distnbuted under the terms of our trust agreement
shall be divided into as many shares as shall be necessary to create one equal share
for each of our then living children and one equal share for each of our deceased
children who has then living descendants.

Section 2. Creation of Exempt and Non-Exempt Shares for
Children

If all trust property 1s not exempt from the generation-skipping tax, our Trustee
shall divide the trust property constituting the trust share established in Section 1
above for each of our then living children into two separate shares of equal or
unequal value, to permit allocation of generation-skipping tax exempt property to
the share designated the "Exempt Share." The second share shall be destgnated
the "Non-Exempt Share." Our Trustee shall allocate trust property to fund such

shares as follows: -

Our Trustee shall allocate to each child's Exempt Share such child's
proportionate share (as determined in Section 1 of this Article) of trust
property that 1s fully exempt from the generation-skipping tax.

Our Trustee shall allocate to each child's Non-Exempt Share such child's
proportionate share (as determined in Section | of this Anticle) of the
remaining trust property.

If ali trust property 1s exempt from the generation-skipping tax, then all trust
property constituting the trust share for each then living child of ours shall be
allocated to the Exempt Share for such child and no Non-Exempt Share for such
child shall be established.

6-1

FITOO317



,a"'

Section 3. Division of Shares for Descendants of a Deceased Child

Our Trustee shall divide the trust property constituting the trust share established
in Section 1 above for each of our deceased children who has then living
descendants among such child's then living descendants, per stirpes, and establish
a separate trust share for each of such descendants.

shaJl then ‘divide the trust property consmutmg the trust share established for each
of such descendants into two separate shares of equal or unequal value, to permit
allocation of generation-skipping tax exempt property to the share designated the
"Exempt Share." The second share shall be designated the "Non-Exempt Share.”
Our Trustee shall allocate trust property to fund such shares as follows:

Our Trustee shall allocate to each such descendant's Exempt Share such
descendant's proportionate share (as determined in the first paragraph of
this Section 3) of trust property that is fully exempt from the generation-
skipping-tax.

Our Trustee shall allocate to each such descendant's Non- Exempt Share
such descendant's proportionate share (as determined in the first
paragraph of this Section 3) of the remaining trust property.

If all trust property 1s exempt from the generation-skipping tax, then all trust
property constituting the trust share for each such descendant shall be ailocated to
the Exempt Share for such descendant and no Non-Exempt Share for such
descendant shall be established.

Notwithstanding the foregoing provisions of this Section 3, if all trust property 1s
not exempt from the generation-skipping tax, then property that is exempt from the
generation-skipping tax shall be allocated to the trust shares above established for
our then hlving children before any trust property that 1s exempt from the
generation-skipping tax is allocated under this Section 3 to the trust shares
established for the then hiving descendants of a deceased child of ours, it being our
intention that the trust shares of our then living children should be fully funded
with property that 1s exempt from the generation-skipping tax before any such
property 1s used to fund the shares for the then hiving descendants of a deceased
child of ours pursuant to this Section 3.

6-2
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Section 4. Administration of Shares

Separate accounts shall be maintained for each beneficiary's Exempt Share and
Non-Exempt Share.

All trust shares established under this Article Six shall be administered and
distributed as provided in Article Seven.
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Article Seven

Distribution of Our Trust Property

1.1
U

The Exempt Share and the Non-Exempt Share of each child of ours who shall then
be living shall be administered and distributed as follows:

Distribution of Exempt Share for ELIZABETH MARY FREI-

PEARSON

1. Distributions of Net Income of the Exempt Share

Our Trustee, 1n 1ts sole and absolute discretion, shall apply to,
or for the benefit of, ELIZABETH MARY FREI-PEARSON
as much of the net income from her Exempt Share as our

Trustee deems advisable for the education, health, mainte-
nance, and support of ELIZABETH MARY FREI-

PEARSON

2. Distributions of Principal of the Exempt Share

Our Trustee, in its sole and absolute discretion, shall apply to,
or for the benefit of ELIZABETH MARY FREI-PEARSON
as much of the principal from her Exempt Share as our
Trustee deems advisable for the education, health,
maintenance, and support of ELIZABETH MARY FREI-
PEARSON.

7-1

The Exempt Share for ELIZABETH MARY FREI-PEARSON shall be
held in trust and administered and distributed as follows:
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3. Guidelines for Discrretionary Distributions from the
Exempt Share

To the extent that we have given our Trustee any discretionary
authonty over the distnbution of income or principal from the
Exempt Share to ELIZABETH MARY FREI-PEARSON 1t 1s
our desire that our Trustee be liberal in exercising such
discretion,

In making discretionary distrnibutions to ELIZABETH MARY
FREI-PEARSON, our Trustee shall be mindful of, and take
into consideration to the extent it deems necessary, any addi-
tional sources of income and principal available to
ELIZABETH MARY EREI-PEARSON which arnise outside
of this agreement and are known to our Trustee, and also the
income and principal available to ELIZABETH MARY FREI-
PEARSON from her Non-Exempt Share. »

It 1s our express desire that our Trustee take into consideration
the future probable needs of ELIZABETH MARY FREI-
PEARSON prior to making any discretionary distributions
hereunder.

4. Distribution of the Exempt Share on the Death of
ELIZABETH MARY FREIJ-PEARSON

Upon the death of ELIZABETH MARY FREI-PEARSON,

any property in her Exempt Share shall be distributed to or for

the benefit of the descendants of ELIZABETH MARY FREI-
PEARSON as ELIZABETH MARY FREI-PEARSON shall
appoint either by a valid last will and testament or by a valid
l1iving trust agreement.

ELIZABETH MARY FREI-PEARSON may make
distibutions among her descendants in equal or unequal
amounts, and on such terms and conditions, either outright or
in trust, as she shall determine. This limited testamentary
power shall not be exercised in favor of her estate or the
creditors of her estate.

To the extent that ELIZABETH MARY FREI-PEARSON
shall fail to exercise this limited testamentary power of
appointment, any property in her Exempt Share shall be
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divided and allocated to ELIZABETH MARY FREI-
PEARSON'S then iving descendants, per stirpes, to be held
and administered in separate Exempt Shares for each of such
descendants 1n accordance with subsection 5 below.

If ELIZABETH MARY FREI-PEARSON has no then living
descendants, any property in her Exempt Share shall be

——divided-and - altoeated—
stirpes, to be added to the Exempt Shares being held and
administered for each of such descendants or, if no Exempt
Share 15 being held for a descendant, to be held for that
descendant in an Exempt Share in accordance with subsection

5 below.

If we have no then hving descendants, our Trustee shall
distribute such trust property as provided in Article Eight of
this agreement.

5. Distribution of Exempt Shares for Descendants

Any Exempt Shares established pursuant to subsection 4
above or pursuant to this subsection 5 shall be held and
administered upon the same terms and provisions sel forth in
this Section 1 that governed the Exempt Share for
ELIZABETH MARY EREI-PEARSON during her hfetime.

Upon the death of any beneficiary for whom an Exempt Share
shall have been established pursuant to subsection 4 or this
subsection 5, any property in such benefictary's Exempt Share
shall be distributed to or for the benefit of the descendants of
such beneficiary as such beneficiary shall appoint either by a
valid last will and testament or by a valid living trust
agreement.

Such beneficiary may make distributions among his or her
descendants in equal or unequal amounts, and on such terms
and conditions, either outright or in trust, as such beneficiary
shall determine. This limited testamentary power shall not be
exercised in favor of the estate or the creditors of the estate of

such beneficiary.

To the extent that any such beneficiary shall fail to exercise
this Iimited testamentary power of appointment, any property
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in the Exempt Share of such beneficiary shall be divided and
allocated to such beneficiary's tben hiving descendants, per
stirpes, to be held and administered in separate Exempt Shares
for each of such descendants.

Upon the death of the descendants of such beneficiary for
whom Exempt Shares shall have been est_ablished, and upon

have been establlshed generahon to generatron “until the
expiration of the period described in Secllon 2 of Article
Thirteen of this agreement, Exempt Shares shall be established
for the descendants of a deceased beneﬁc:ary per stirpes, and
held and administered pursuant to the provisions of this
subsection 5. Upon the expiration of the period described in
Section 2 of Article Thirteen, such shares shall be distributed
as therewn provided.

If any beneficiary of an Exempt Share established pursuant to
subsection 4 or this subsection 5 has no descendants living at
his or her death, any property in the Exempt Share of such
beneficiary shall be divided and allocated to the then living
descendants of the mamage of the parents of such beneficiary,
per stirpes, and, if there are no then living descendants of the
marmiage of the parents of such beneficiary, to the then living
descendants of ELIZABETH MARY FREI-PEARSON, per
surpes, and if there are no then living descendants of
ELIZABETH MARY FREI-PEARSON, to our then living
descendants, per stirpes, in each case to be added to the
Exempt Share being held or administered for each of such
descendants or if no Exempt Share is being held for a
descendant, to be held for that descendant in an Exempt Share
in accordance with this subsection 5.

If we have no then living descendants, our Trustee shall

distribute such trust property as provided in Article Eight of
this agreement.

b. Distribution of the Non-Exempt Share for ELIZABETH
MARY FREI-PEARSON

The Non-Exempt Share for ELIZABETH MARY FREI-PEARSON
shall be distributed as follows:
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1. Distribution of the Non-Exempt Share

The trust share set aside for ELIZABETH MARY FREI-
- PEARSON shall forthwith terminate and our Trustee shall
distribute all undistributed net income and principal to
ELIZABETH MARY FREI-PEARSON, free of the trust.

2. Distribution of the Non-Exempt Share on the Death
of ELIZABETH MARY FREI-PEARSON

ELIZABETH MARY FREI-PEARSON shall have the
unlimited and unrestricted testamentary general power to
appoint, by a vahd last will and testament or by a vahd living
trust agreement, any property remaming in her Non-Exempt
Share, the distribution of which would otherwise constitute a
taxable generation-skipping transfer. In exercising this
testamentary general power of appointment, ELIZABETH
MARY FREI-PEARSON shall specifically refer to this

power. -

ELIZABETH MARY FREI-PEARSON shall have the sole
and exclusive night to exercise this testamentary general power
of appointment.

This testamentary general power of appointment specifically
grants to ELIZABETH MARY FREI-PEARSON the nght to
appoint property to her own estate. 1t also specifically grants
to ELIZABETH MARY FREI-PEARSON the nght to appoint
the property among persons, corporations, or other entities in
equal or unequal proportions, and on such terms and condi-
tions, whether outright or in trust, as she may elect.

Any property in the Non-Exempt Share of ELIZABETH
MARY FREI-PEARSON which 1s not distributed pursuant to
the exercise of this testamentary general power of appointment
or 1s nol subject to such power because 1t 1s not taxable as a
generation-skipping transfer shall be distributed to the then
living descendants of ELIZABETH MARY FREL
PEARSON, per stirpes.

IfELIZABETH MARY FREI-PEARSON has no then hving

descendants, our Trustee shall distribute the balance of the
property of the Non-Exempt Share to our then hving
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descendants, per stirpes.

If we have no then hving descendants, our Trustee shall
distribute the remaining trust property as provided in Article
Eight of this agreement.

Distribution of Kxes

The Exempt Share for EMIL FREI, 1V shall be held in trust and
administered and distributed as follows:

1. Distributions of Net Income of the Exempt Share

Our Trustee, in its sole and absolute discretion, shall apply to,
or for the benefit of, EMIL FREI, 1V as much of the net
income from his Exempt Share as our Trustee deems advis-
able for the education, health, maintenance, and support of
EMIL FREI V.

-

2. Distributions of Principal of the Exempt Share

Our Trustee, in1ts sole and absolute discretion, shall apply to,
or for the benefit of, EMIL FREI 1V as much of the principal
from his Exempt Share as our Trustee deems advisable for the
education,-health, maintenance, and support of EMIL FRE]I,

1V,

3. Guidelines for Discretionary Distributions from the
Exempt Share

To the extent that we have given our Trustee any discretionary
authority over the distribution of income or principal from the
Exempt Share to EMIL FREI 1V 1t 1s our desire that our
Trustee be hiberal in exercising such discretion.

In making discretionary distributions to EMIL FREIL 1V, our
Trustee shall be mindful of, and take into consideration to the
extent 1t deems necessary, any additional sources of income
and principal available to EMIL FREI, IV which anise outside
of this agreement and are known to our Trustee, and also the
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income and principal available to EMIL FREIL 1V from his
Non-Exempt Share.

It 1s our express desire that our Trustee take into consideration
the future probable needs of EMIL FREI, 1V prior to making
any discretionary distributions hereunder.

4. Distribution of the Exempt Share on the Death of
EMIL FRE] 1V

Upon the death of EMIL FREI 1V, any property in his
Exempt Share shall be distributed to or for the benefit of the
descendants of EMIL FREI, 1V as EMIL FREI, 1V shall
appoint either by a vahd last will and testament or by a vahd
hving trust agreement.

EMIL FREl 1V may make distributions among his
descendants in equal or unequal amounts, and on such terms
and conditions, either outnght or n trust, as he shall
determine. This limited testamentary power shall not be
exercised in favor of his estate or the creditors of his estate,

To the extent that EMIL FREIL 1V shall fail to exercise this

limited testamentary power of appointment, any property in his
Exempt Share shall be divided and allocated to EMIL FREI,
IV'S then living descendants, per stirpes, to be held and
administered in separate Exempt Shares for each of such
descendants 1n accordance with subsection 5 below.

If EMIL FREI, 1V has no then hving descendants, any
property in his Exempt Share shall be divided and allocated to
our then living descendants, per stirpes, to be added to the
Exempt Shares being held and administered for each of such
descendants or, iIf no Exempt Share i1s being held for a
descendant, to be held for that descendant 1n an Exempt Share
1in accordance with subsection 5 below.

If we have no then living descendants, our Trustee shall

distribute such trust property as provided in Article Eight of
this agreement.
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5. Distribution of Exempt Shares for Descendants

Any Exempt Shares established pursuant to subsection 4
above or pursuant to this subsection 5 shall be held and
administered upon the same terms and provisions sel forth in
this Section 1 that governed the Exempt Share for EMIL
FREI 1V during his lifetime.

Upon the dealh ofany beneﬂc:ary for whom an Exemp‘l Share
shall have been established pursuant to subsection 4 or this
subsection 5, any property 1n such beneficiary's Exempt Share
shall be distributed to or for the benefit of the descendants of
such beneficiary as such beneficiary shall appoint either by a
valid last will and testament or by a valid living trust

agreement.

Such beneficiary may make distributions among his or her
descendants in equal or unequal amounts, and on such temns
and conditions, etther outnght or in trust, as such beneficiary
shall determine. This limited testamentary power shall not be
exercised in favor of the estate or the creditors of the estate of

such beneficiary.

To the extent that any such beneficiary shall fail to exercise
this hmited testamentary power of appointment, any property
in the Exempt Share of such beneficiary shall be divided and
allocated to such beneficiary's then hiving descendants, per
stirpes, to be held and administered in separate Exempt Shares
for each of such descendants.

Upon the death of the descendants of such beneficiary for
whom Exempt Shares shall have been established, and upon
the death of their descendants for whom Exempt Shares shall
have been established, generation to generation, until the
expiration of the period described in Section 2 of Article
Thirteen of this agreement, Exempt Shares shall be established
for the descendants of a deceased beneficiary, per stirpes, and
held and administered pursuant to the provisions of this
subsection 5. Upon the expiration of the period described in
Section 2 of Article Thirteen, such shares shall be distrnibuted
as therein provided.

If any beneficiary of an Exempt Share established pursuant to
subsection 4 or this subsection 5 has no descendants living at
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his or her death, any property in the Exempt Share of such
beneficiary shall be divided and allocated to the then hiving
descendants of the mamage of the parents of such beneficiary,
per stirpes, and, if there are no then living descendants of the
marnage of the parents of such beneficiary, to the then hving
descendants of EMIL FREL 1V, per stirpes, and if there are no
then living descendants of EMIL FREL 1V, to our then hving

descendants, per sShifpes;- in-each-case (0-be-added to the e
Exempt Share being held or administered for each of such
descendants or if no Exempt Share 1s being held for a
descendant, to be held for that descendant in an Exempt Share
in accordance with this subsection 5.

If we have no then hving descendants, our Trustee shall
distribute such trust property as provided in Article Eight of
this agreement.

d. Distribution of the Non-Exempt Share for EMIL FREIL 1V

The Non-Exempt Share for EMIL FREI, 1V shall be distributed as
follows:

1.  Distribution of the Non-Exempt Share

The trust share set aside for EMIL FREL 1V shall forthwith
terminate and our Trustee shall distribute all undistributed net
income and principal to EMIL FRE] 1V, free of the trust.

2. Distribution of the Non-Exempt Share on the Death
of EMIL FREIL 1V

EMIL FREIL 1V shall have the unlimited and unrestricted
testamentary peneral power to appoint, by a vahd last will and
testament or by a vahd hiving trust agreement, any property
remaining in his Non-Exempt Share, the distnibution of which
would otherwise constitute a taxable generation-skipping
transfer. In exercising this testamentary general power of
appointment, EMIL FREI 1V shall specifically refer to this
power

EMIL FREL 1V shall have the sole and exclusive right to
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exercise this testamentary general power of appointment.

This testamentary general power of appointment specifically
grants to EMIL FREI, 1V the nght to appoint property to his
own estate. It also specifically grants to EMIL FREI, 1V the
right to appoint the property among persons, corporations, or
other entities 1in equal or unequal proportions, and on such

ferms and conditions whetheroutright-of-ta-trust-as-he-may-

m— weléct,

Any property in the Non-Exempt Share of EMIL FREI IV
which is not distributed pursuant to the exercise of this
testamentary general power of appointment or 1s not subject to
such power because 1t 1s nol taxable as a generation-skipping,
transfer shall be distributed to the then living descendants of
EMIL FREI, 1V, per stirpes.

If EMIL FREIL 1V has no then living descendants, our Trustee
shall distnibute the balance of the property of the Non-Exempt
Share to our then living descendants, per stirpes.

bt
=

If we have no then living descendants, our Trustee shall
distribute the remaining trust property as provided 1n Article
Eight of this agreement.

e.  Distribution of Exempt Share for ALICE C. FREI

The Exempt Share for ALICE C. FREI shall be held in trust
administered and distributed as follows:

1. Distributions of Net Income of the Exemp{ Share

Our Trustee, 1n its sole and absolute discretion, shall apply to,
or for the benefit of, ALICE C. FREI] as much of the net
income from her Exempt Share as our Trustee deems advis-

able for the education, health, mantenance, and support of

ALICE C. FREIL
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2.  Distributions of Principal of the Exempt Share

Our Trustee, in its sole and absolute discretion, shall apply to,
or for the benefit of, ALICE C. FREI as much of the principal
from her Exempt Share as our Trustee deems advisable for the
education, health, maintenance, and support of ALICE C.

FREIL

3. Guidelines for Discretionary Disiributions from the
Exempt Share

To the extent that we have given our Trustee any discretionary
authonty over the distnbution of income or principal from the
Exempt Share to ALICE C. FREI i1t 1s our desire that our
Trustee be liberal in exercising such discretion.

In making discrettonary distnibutions to ALICE C. FRE], our
Trustee shall be mindful of, and take into constderation to the
extent it deems necessary, any additional sources of income
and principal available to ALICE C. FREI which arise outside
of this agreement and are known to our Trustee, and also the
income and principal available to ALICE C. FREI from her
Non-Exempt Share.

It 15 our express desire that our Trustee take into consideration
the future probable needs of ALICE C. FREI prior to making
any discretionary distributions hereunder. )

4. Distribution of the Exempt Share on the Death of
ALICE C. FREI

Upon the death of ALICE C FREI, any property in her
Exempt Share shall be distributed to or for the benefit of the
descendants of ALICE C. FREI as ALICE C. FREI shall
appoint either by a valid last will and testament or by a valid
living trust agreement.

ALICE C. FREl may make distributions among her
descendants in equal or unequal amounts, and on such terms
and conditions, either outright or in trust, as she shall
determine. This limited testamentary power shall not be
exercised in favor of her estate or the creditors of her estate.
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To the extent that ALICE C. FREI shall fail to exercise thts
limited testamentary power of appointment, any property in
her Exempt Share shall be divided and allocated to ALICE C.
FREI'S then living descendants, per stirpes, to be held and
administered in separate Exempt Shares for each of such
descendants 1n accordance with subsection 5 below.

If ALICE C FREl has ne-thentving—descendants,—any

property in her Exempt Share shall be divided and allocated to
our then living descendants, per stirpes, to be added to the
Exempt Shares being held and administered for each of such
descendants or, if no Exempt Share is being held for a
descendant, to be held for that descendant in an Exempt Share
1n accordance with subsection 5 below.

If we have no then hving descendants, our Trustee shall
distribute such trust property as provided in Article Eight of
this agreement.

-

5. Distribution of Exempt Shares for Descendants

Any Exempt Shares established pursuant to subsection 4
above or pursuant to this subsecion 5 shall be held and
administered upon the same terms and provisions set forth in
this Section 1 that governed the Exempt Share for ALICE C.
FREI during her lifetime.

Upon the death of any beneficiary for whom an Exempt Share
shall have been established pursuant to subsection 4 or this

subsection 5, any property in such beneficiary's Exempt Share
shall be distribuied to or for the benefit of the descendants of

such beneficiary as such beneficiary shall appoint either by a
valid last will and testament or by a valid living trust
agreement.

Such beneficiary may make distributions among his or her
descendants 1n equal or unequal amounts, and on such terms
and conditions, either outright or in trust, as such beneficiary
shall determine. This limited testamentary power shall not be
exercised in favor of the estate or the creditors of the estate of
such beneficiary.

To the extent that any such beneficiary shall fail to exercise
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this limited testamentary power of appointment, any property
in the Exempt Share of such beneficiary shall be divided and
allocated to such beneficiary's then hiving descendants, per
stirpes, to be held and administered in separate Exempt Shares
for each of such descendants.

Upon the death of the descendants of such beneﬂcnary for

the death ofthelr descendanls for whom Exempl Shares shall
have been established, generation to generation, untl the
expiration of the period described in Section 2 of Arnticle
Thirteen of this agreement, Exempt Shares shall be established
for the descendants of a deceased beneficiary, per stirpes, and
held and administered pursuant to the provisions of this
subsection 5. Upon the expiration of the period descnbed in
Section 2 of Article Thirteen, such shares shall be distributed

as therein provided.

If any beneficiary of an Exempt Share estabhished pursuant to
subsection 4 or this subsection 5 has no descendants living at
his or her death, any property in the Exempt Share of such
beneficiary shall be divided and allocated to the then lhiving
descendants of the marnage of the parents of such beneficiary,
per stirpes, and, if there are no then living descendants of the
marmiage of the parents of such beneficiary, to the then living
descendants of ALICE C. FREI, per stirpes, and if there are
no then hving descendants of ALICE C. FREI, to our then
living descendants, per stirpes, in each case 1o be added to the
Exempt Share being held or administered for each of such
descendants or 1f no Exempt Share is being held for a
descendant, to be held for that descendant in an Exempt Share
in accordance with this subsection S.

If we have no then hving descendants, our Trustee shall
distnbute such trust property as provided in Article Eight of
this agreement.

. Distribution of the Non-Exempt Share for ALICE C. FREI

The Non-Exempi Share for ALICE C. FREI shall be distributed as
follows:
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1. Distribution of the Non-Exempt Share

The trust share set aside for ALICE C. FREI shall forthwith
terminate and our Trustee shall distribute all undistributed net
income and principal to ALICE C. FREI, free of the trust.

2. Distribution of the Non- Exempl Share on the Death

—TALICE C.FRET

ALICE C. FREI shall have the unlimited and unrestricted
testamentary general power to appoint, by a valid last will and
testament or by a valid hiving trust agreement, any property
remaining in her Non-Exempt Share, the distribution of which
would otherwise constitute a taxable generation-skipping
transfer. In exercising this testamentary general power of
appointment, ALICE C. FREI shall specifically refer to this
power.

ALICE C. FRE! shall have the sole and exclusive nght to
exercise this testamentary general power of appointment.

This testamentary general power of appointment specifically
grants to ALICE C. FREI the right to appoint property to her
own estate. It also specifically grants to ALICE C. FRELI the

nghtio appoint the property among persons, corperations, or
other entities in equal or unequal proportions, and on such
terms and conditions, whether outright or in trust, as she may

elect.

Any property in the Non-Exempt Share of ALICE C. FREI
which is not distributed pursuant to the exercise of this
lestamentary general power of appointment or 1s not subject to
such power because it 1s not taxable as a generation-skipping
transfer shall be distributed to the then living descendants of
ALICE C. FREI, per stirpes.

If ALICE C. FREI has no then living descendants, our Trustee
shall distribute the balance of the property of the Non-Exempt
Share to our then living descendants, per stirpes

If we have no then living descendants, our Trustee shali
distribute the remaining trust property as provided in Article
Eight of this agreement.
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g.

Distribution of Exempt Share for NANCY FRE]

The Exempt Share for NANCY FREI shall be held in trust and adminis-

tered and distributed as follows:

Our Trustee, in 1its sole and absolute discretion, shall apply to,
or for the benefit of, NANCY FREI] as much of the net
income from her Exempt Share as our Trustee deems advis-
able for the education, health, maintenance, and support of
NANCY FREL

2. Distributions of Principal of the Exempt Share

Our Trustee, 1n 1ts sole and absolute discretion, shall apply to,
or for the benefit of, NANCY FREI! as much of the principal
from her Exempt Share as our Trustee deems advisable for the
education, health, maintenance, and support of NANCY
FREIL

3. Guidelines for Discretionary Distributions from the

Exempt Share

To the extent that we have given our Trustee any discretionary
authonty over the distnibution of income or principal from the
Exempt Share to NANCY FREI it 1s our desire that our
Trustee be hiberal in exercising such discretion.

In making discretionary distnibutions to NANCY FREI, our
Trustee shall be mindful of, and take into consideration to the
extent it deems necessary, any additional sources of income
and principal available to NANCY FREI which arise outside
of this agreement and are known to our Trustee, and also the
income and principal available to NANCY FREI from her

Non-Exempt Share.

It is our express desire that our Trustee take into consideration
the future probable needs of NANCY FREI prior to making
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any discretionary distributions hereunder.

4. Distribution of the Exempt Share on the Death of
NANCY FREI

Upon the death of NANCY FREI, any property in her Exempt
Share shall be distributed to or for the benefit of the

descendants of NANCY FREI as NANCY FREI shall appoint
either by a valid last will and testament or by a vahd lving
trust agreement.

NANCY FREl may make distributions among her
descendants in equal or unequal amounts, and on such terms
and conditions, either outnght or in trust, as she shall
determine. This hmited testamentary power shall not be
exercised in favor of her estate or the creditors of her estate

To the extent that NANCY FREI shall fail to exercise this
limited testamentary power of appointment, any property in
her Exempt Share shall be divided and allocated to NANCY
FREI'S then living descendants, per stirpes, to be held and
administered in separate Exempt Shares for each of such
descendants 1n accordance with subsection 5 below.

If NANCY FREI has no then living descendants, any property
in her Exempt Share shall be divided and allocated to our then
hiving descendants, per stirpes, to be added to the Exempt
Shares being held and administered for each of such
descendants or, if no Exempt Share 1s being held for a
descendant, to be held for that descendant in an Exempt Share
in accordance with subsection 5 below.

If we have no then living descendants, our Trustee shall
distribute such trust property as provided in Article Eight of
this agreement.

S. Distribution of Exempt Shares for Descendants
Any Exempt Shares established pursuant to subsection 4
above or pursuant to this subsection 5 shall be held and

admmmistered upon the same terms and provisions set forth in
this Section | that governed the Exempt Share for NANCY
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FREI duning her Iifetime.

Upon the death of any beneficiary for whom an Exempt Share

shall have been established pursuant to subsection 4 or this
subsection 5, any property in such beneficiary's Exempt Share
shall be distributed to or for the benefit of the descendants of
such beneficiary as such beneficiary shall appoint either by a
valid last will and testament or by a valid living trust

agreement. -

Such benefictary may make distributions among his or her
descendants in equal or unequal amounts, and on such terms
and conditions, either outright or in trust, as such beneficiary

shall determine. This limited testamentary power shall not be

exercised in favor of the estate or the creditors of the estate of
such beneficiary.

To the extent that any such beneficiary shall fail to exercise
this imited testamentary power of appointment, any property
in the Exempt Share of such beneficiary shall be divided and
allocated to such beneficiary's then living descendants, per
stirpes, to be held and administered in separate Exempt Shares
for each of such descendants.

Upon the death of the descendants of such beneficiary for
whom Exempt Shares shall have been established, and upon
the death of their descendants for whom Exempt Shares shall
have been established, generation to generation, until the
expiration of the penod described in Section 2 of Article
Thirteen of this agreement, Exempt Shares shall be established
for the descendants of a deceased beneficiary, per stirpes, and
held and administered pursuant to the provisions of this
subsection 5. Upon the expiration of the period described in
Section 2 of Article Thirteen, such shares shall be distributed
as therem provided.

H any beneficiary of an Exempt Share established pursuant to
subsection 4 or this subsection 5 has no descendants living at
his or her death, any property in the Exempt Share of such
beneficiary shall be divided and allocated to the then hving
descendants of the marnage of the parents of such beneficiary,
per stirpes, and, 1f there are no then hving descendants of the
marmiage of the parents of such beneficiary, to the then hving
descendants of NANCY FREI, per stirpes, and 1f there are no
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then living descendants of NANCY FREI, to our then hving
descendants, per stirpes, 1n each case to be added to the
Exempt Share being held or administered for each of such
descendants or iIf no Exempt Share is being held for a
descendant, to be held for that descendant in an Exempt Share
in accordance with this subsection 5.

If-we-have-no then living descendants, our Trustee shall ™ —

distribute such trust property as provided in Article Eight of
this agreement.

h. Distribution of the Non-Exempt Share for NANCY FREI

The Non-Exempt Share for NANCY FREI shall be distributed as
follows: -

1.  Distribution of the Non-Exempt Share

The trust share set aside for NANCY FRE] shall ﬁ)nhwith
terminate and our Trustee shall distribute all undistributed net
income and principal to NANCY FREI free of the trust

2.  Distribution of the Non-Exempt Share on the Death
of NANCY FREI

NANCY FREI shall have the unlimited and unrestricted
testamentary general power to appoint, by a valid last will and
testament or by a valid living trust agreement, any property
remaining in her Non-Exempt Share, the distribution of which
would otherwise constitute a taxable generation-skipping
transfer. In exercising this testamentary general power of
appointment, NANCY FREI shall specifically refer to this
power.

NANCY FREI shall have the sole and exclusive nght to
exercise this testamentary general power of appointment.

This testamentary general power of appomtment specifically
grants to NANCY FREI the night to appoint property to her
own estate. It also specifically grants to NANCY FREI the
nght to appoint the property among, persons, corporations, or
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other entities in equal or unequal proportions, and on such
terms and conditions, whether outright or in trust, as she may
elect.

Any property in the Non-Exempt Share of NANCY FREI
which 1s not distnbuted pursuant to the exercise of this
testamentary genera] power of appoantment or 1§ not SUbJ ect to

- Y Ny (LA . 0 Z HI¥SE ;pp;u,&
transfer shall be distnbuted to the then lxvmg de3cendants of

NANCY FREI, per stirpes.

If NANCY FREI has no then living descendants, our Trustee
shall distnibute the balance of the property of the Non-Exempt
Share to our then iving descendants, per stirpes.

If we have no then hving descendants, our Trustee shall
distribute the remaining trust property as provided in Anticle
Eight of this agreement. -

i.  Distribution of Exempt Share for JUDITH FREI-HOWE

The Exempt Share for JUDITH FREI-HOWE shall be held in trust and
administered and distributed as follows

1. Distributions of Net Income of the Exempt Share

Our Trustee, 1n its sole and absolute discretion, shall apply to,
or for the benefit of, JUDITH FREI-HOWE as much of the
net income from her Exempt Share as our Trustee deems
adwvisable for the education, health, maintenance, and support
of JUDITH FREI-HOWE.

2. Distributions of Principal of the Exempt Share

Our Trustee, 1n its sole and absolute discretion, shall apply to,
or for the benefit of, JUDITH FREI-HOWE as much of the
principal from her Exempt Share as our Trustee deems

adwisable for the education, health, maintenance, and support
of JUDITH FREI-HOWE
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3. Guidelines for Discretionary Distributions from the

Exempt Share ~
To the extent that we have given our Trustee any discretionary
authonty over the distribution of income or principal from the
Exempt Share to JUDITH FREI-HOWE 1t is our desire that
our Trustee be liberal 1n exercising such discretion.

In making discretionary distributions to JUDITH FREI-
HOWE, our Trustee shall be mindful of, and take into
consideration to the extent it deems necessary, any additional
sources of income and principal available to JUDITH FREI-
HOWE which anise outside of this agreement and are known
to our Trustee, and also the income and principal available to
JUDITH FREI-HOWE from her Non-Exempt Share.

It 1s our express desire that our Trustee take into consideration
the future probable needs of JUDITH FREI-HOWE prior to
making any discretionary distributions hereunder.

~

4. Distribution of the Exempt Share on the Death of
JUDITH FREI-HOWE

Upon the death of JUDITH FREI-HOWE, any property in her
Exempt Share shall be distributed to or for the benefit of the
descendants of JUDITH FREI-HOWE as JUDITH FREI-
HOWE shall appoint either by a valid last will and testament
or by a valid living trust agreement.

JUDITH FREI-HOWE may make distributions among her
descendants in equal or unequal amounts, and on such terms
and conditions, either outright or in trust, as she shall
determine. This hmited testamentary power shall not be
exercised i favor of her estate or the creditors of her estate.

To the extent that JUDITH FREI-HOWE shall fail to exercise
this imited testamentary power of appointment, any property
in her Exempt Share shall be divided and allocated to
JUDITH FREI-HOWE'S then living descendants, per stirpes,
to be held and administered in separate Exempt Shares for
each of such descendants in accordance with subsection 5
below.

7-20

FIT00339



If JUDITH FREI-HOWE has no then living descendants, any
property in her Exempt Share shall be divided and allocated to
our then living descendants, per stirpes, to be added to the
Exempt Shares being held and administered for each of such
descendants or, if nd Exempt Share 1s being held for a
descendant, to be held for that descendant 1n an Exempt Share
in accordance with subsection 5 below.

If we have no then living descendants, our Trustee shall
distribute such trust property as provided in Article Eight of
this agreement.

5. Distribution of Exempt Shares for Descendants

Any Exempt Shares establhished pursuant 1o subsection 4
above or pursuant to this subsection 5 shall be held and
administered upon the same terms and provisions set forth in
this Section 1 that governed the Exempt Share for JUDITH
FREI-HOWE during her hfetime.

Upon the death of any beneficiary for whom an Exempt Share
shall have been established pursuant to subsection 4 or this
subsection 5, any property in such beneficiary's Exempt Share
shall be distributed to or for the benefit of the descendants of
such beneficiary as such beneficiary shall appoint either by a
vahd last will and testament or by a valid hving trust
agreement. ' ]

Such beneficiary may make distributions among his or her
descendants 1n equal or unequal amounts, and on such terms
and conditions, either outnight or in trust, as such beneficiary
shall determine. This limited testamentary power shall not be
exercised 1n favor of the estate or the creditors of the estate of
such beneficiary.

To the extent that any such beneficiary shall fail to exercise
this hmited testamentary power of appointment, any property
in the Exempt Share of such beneficiary shall be divided and
allocated to such beneficiary's then living descendants, per
stirpes, to be held and administered in separate Exempt Shares
for each of such descendants.

Upon the death of the descendants of such beneficiary for
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whom Exempt Shares shall have been established, and upon
the death of their descendants for.whom Exempt Shares shall
have been established, generation to generation, until the
expiration of the period described 1n Section 2 of Article
Thirleen of this agreement, Exempt Shares shall be established
for the descendants of a deceased beneficiary, per stirpes, and
held and administered pursuant to the prowvisions of this

subsection-5—Upen-the-expiration-of the-perrod-described-m
Section 2 of Anticle Thirteen, sach shares shall be distributed
as therein provided. |

If any beneficiary of an Exempt Share established pursuant to
subsection 4 or this subsection 5 has no descendants living at
his or her death; any property in the Exempt Share of such
beneficiary shall be divided and allocated to the then living
descendants of the marniage of the parents of such beneficiary,
per stirpes, and, 1f there are no then hving descendants of the
marnage of the parents of such beneficiary, to the then living
descendants of JUDITH FREI-HOWE, per stirpes, and 1f
there are no then hving descendants of JUDITH FREI-
HOWE, to our then living descendants, per stirpes,,' in each
case to be added to the Exempt Share being held or
administered for each of such descendants or if no Exempt
Share 1s being held for a descendant, to be held for that
descendant in an Exempt Share in accordance with this
subsection 5.

If we have no then hving descendants, our Trustee shall
distnibute such trust property as provided 1n Article Eight of
this agreement.

). Distribution of the Non-Exempt Share for JUDITH FREI-
HOWE
The Non-Exempt Share for JUDITH FREI-HOWE shall be distributed
as follows:
1.  Distribution of the Non-Exempt Share
The trust share set aside for JUDITH FREI-HOWE shall

forthwith terminate and our Trustee shall distribute all
undistributed net income and principal to JUDITH FREI-
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HOWE, free of the trust.

2. Distribution of the Non-'Exempl Share on the Death
of JUDITH FREI-HOWE

JUDITH FREI-HOWE shall have the unlimited and

e L2 5 A I L] =
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w3 20 8- A0 Y - F

last will and testament or by a valid living trust agreement; any
property remarning in her Non-Exempt Share, the distribution
of which would otherwise constitute a taxable generation-
skipping transfer. In exercising this testamentary general
power of appointment, JUDITH FREI-HOWE shall specifi-

cally refer to this power.

JUDITH FREI-HOWE shall have the sole and exclusive right
to exercise this testamentary general power of appointment.

This testamentary general power of appointment specifically
grants to JUDITH FREI-HOWE the nght to appoint property
to her own estate. It also specifically grants to JUDITH FREI-
HOWE the night to appoint the property among persons,
corporations, or other entities in equal or unequal proportions,
and on such terms and conditions, whether outright or in trust,

as she may elect.

‘ Any property 1n the Non-Exempt Share of JUDITH FREI-
HOWE which 1s not distributed pursuant to the exercise of
this testamentary general power of appointment or is not

subject to such power because it is not taxable as a generation-
skipping transfer shall be distributed to the then living

descendants of JUDITH FREI-HOWE, per stirpes.

If JUDITH FREI-HOWE has no then living descendants, our
Trustee shall distribute the balance of the property of the Non-
Exempt Share to our then living descendants, per stirpes.

If we have no then living descendants, our Trustee shall

distnbute the remaining trust property as provided in Article
Eight of this apreement.
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k. Distribution of Exempt Share for STEPHEN MARTIN
BROCK

The Exempt Share for STEPHEN MARTIN BROCK shall be held in
trust and administered and distributed as follows:

Our Trustee, in its sole and absolute discretion, shall apply to,
or for the benefit of, STEPHEN MARTIN BROCK as much
of the net income from his Exempt Share as our Trustee
deems advisable for the education, health, maintenance, and
support of STEPHEN MARTIN BROCK. :

2. Distributions of Principal of the Exempt Share

Our Trustee, 1n its sole and absolute discretion, shall apply to,
or for the benefit of, STEPHEN MARTIN BROCK as much
of the principal from his Exempt Share as our Trusiee deems
advisable for the education, health, maintenance, and support
of STEPHEN MARTIN BROCK.

3. Guidelines for Discretionary Distributions {rom the
Exempt Share

To the extent that we have given our Trustee any discretionary
authority over the distnbution of income or principal from the
Exempt Share to STEPHEN MARTIN BROCK 1t 1s our
desire that our Truslee be hberal in exercising such discretion.

In making discretionary distributions to STEPHEN MARTIN
BROCK, our Trustee shall be mindful of, and take into
consideration to the extent it deems necessary, any additional
sources of income and principal available to STEPHEN

MARTIN BROCK which arise outside of this agreement and
are known to our Trustee, and also the income and principal
available to STEPHEN MARTIN BROCK from his Non-

Exempt Share.

It 1s our express desire that our Trustee take into consideration
the future probable needs of STEPHEN MARTIN BROCK
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prior to making any discretionary distributions hereunder.

4. Distribution of the Exempt Share on the Death of
STEPHEN MARTIN BROCK

Upon the dealh of STEPHEN MART]N 'BROCK, any

B P[U TPty

benefit of lhe descendanls of STEPHEN M?f-\RT[N BROCK

as STEPHEN MARTIN BROCK shall appomnt either by a
valid last will and testament or by a valid lving trust
agreement.

STEPHEN MARTIN BROCK may make distributions among
his descendants in equal or unequal amounts, and on such
terms and conditions, either outright or in trust, as he shall
determine. This hmited testamentary power shall not be
exercised in favor of his estate or the creditors of his estate.

To the extent that STEPHEN MARTIN BROCK shall fail to
exercise this imited testamentary power of appointnfent, any
property in his Exempt Share shall be divided and allocated to
STEPHEN MARTIN BROCK'S then hving descendants, per
stirpes, to be held and administered in separate Exempt Shares
for each of such descendants in accordance with subsection 5

bétow.

If STEPHEN MARTIN BROCK has no then living
descendants, any property in his Exempt Share shall be
divided and allocated to our then living descendants, per
stirpes, to be added to the Exempt Shares being held and
administered for each of such descendants or, if no Exempt
Share 1s being held for a descendant, to be held for that
descendant in an Exempt Share in accordance with subsection
5 below.

If we have no then living descendants, our Trustee shall

distribute such trust property as provided in Article Eight of
this agreement.
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5. Distribution of Exempt Shares for Descendants

Any Exempt Shares established pursuant to subsection 4
above or pursuant 1o this subsection 5 shall be held and
administered upon the same terms and provisions set forth in
this Section 1 that governed the Exempt Share for STEPHEN

MARTIN BROCK during his hfetime.

Upon the death of any beneficiary for whom an Exempt Share

shall have been established pursuant to subsection 4 or this
subsection 5, any property in such beneficiary's Exempt Share
shall be distnibuted to or for the benefit of the descendants of
such beneficiary as such beneficiary shall appoint either by a
valid last will and testament or by a vahd living trusi
agreement.

Such beneficiary may make distnbutions among his or her
descendants in equal or unequal amounts, and on such terms
and conditions, either outright or in trust, as such beneficiary
shall determme. This limited testamentary power shall not be
exercised in favor of the estate or the creditors of theestate of
such beneficiary

To the extent that any such beneficiary shall fail to exercise
this limited testamentary power of appointment, any property
in the Exempt Share of such beneficiary shall be divided and
allocated to such beneficiary's then living descendants, per
stirpes, to be held and administered in separate Exempt Shares
for each of such descendants.

Upon the death of the descendants of such beneficiary for
whom Exempt Shares shall have been established, and upon
the death of their descendants for whom Exempt Shares shall
have been established, generation to generation, until the
expiration of the period described in Section 2 of Article
Thirteen of this agreement, Exempt Shares shall be established
for the descendants of a deceased beneficiary, per stirpes, and
held and administered pursuant 1o the provisions of this
subsection 5. Upon the expiration of the period described n
Section 2 of Article Thirteen, such shares shall be distributed
as therein provided.

If any beneficiary of an Exempt Share established pursuant to
subsection 4 or this subsection 5 has no descendants living at
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hts or her death, any property in the Exempt Share of such
beneficiary shall be divided and allocated to the then hving
descendants of the mamage of the parents of such beneficiary,
per stirpes, and, if there are no then hiving descendants of the
marriage of the parents of such beneficiary, to the then living
descendants of STEPHEN MARTIN BROCK, per stirpes,
and 1if there are no then hiving descendants of STEPHEN

. : » nic ner ctirpes
_..._WWM%@SC&B@.W, per-stirpes,

in each case to be added to the Exempt Share being held or
administered for each of such descendants or if no Exempt
Share is being held for a descendant, to be held for that
descendant in an Exempt Share in accordance with this

subsection §.

If we have no then hving descendants, our Trustee shall
distribute such trust property as provided in Article Eight of
this agreement.

Distribution of the Non-Exempt Share for STEPHEN

MARTIN BROCK

The Non-Exempt Share for STEPHEN MARTIN BROCK shall be
distributed as follows:

1. Distribution of the Non-Exempt Share

The trust share set aside for STEPHEN MARTIN BROCK
shall forthwith terminate and our Trustee shall distribute all
undistributed net income and principal to STEPHEN
MARTIN BROCK, free of the trust.

2. Distribution of the Non-Exempt Share on the Death

of STEPHEN MARTIN BROCK

STEPHEN MARTIN BROCK shall have the unlimited and
unrestncted testamentary general power {o appoint, by a valid
last will and testament or by a valid hiving trust agreement, any
property remaining in his Non-Exempt Share, the distribution
of which would otherwise constitute a taxable peneration-
skipping transfer. In exercising this testamentary general
power of appointment, STEPHEN MARTIN BROCK shall
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specifically refer to this power.

STEPHEN MARTIN BROCK shall have the sole and
exclustve night to exercise this testamentary general power of
appointment.

This tesiamentary general power of appointment specifically
(N BROCK the night ta appoint

property (o h:s own estate. 1t also specxﬁcally grants o
STEPHEN MARTIN BROCK the right to appoint the
property among persons, corporations, or other entities in
equal or unequal proportions, and en such terms and condi-
tions, whether outright or in trust, as he may elect.

Any property in the Non-Exempt Share of STEPHEN
MARTIN BROCK which is not distributed pursuant to the

exercise of this testamentary general power of appointment or
IS not subject to such power because it is not taxable as a
generation-skipping transfer shall be distributed to the then
living descendants of STEPHEN MARTIN BRQCK, per

stirpes.

If STEPHEN MARTIN BROCK has no then living
descendants, our Trustee shall distribute the balance of the

property of the Non-Exempt Share to our then hving
descendants, per stirpes.

If we have no then living descendants, our Trustee shall
distribute the remaining trust property as provided in Article
Eight of this agreement.

m. Distribution of Exempt Share for FRANCIS CHRISTOPHER
BROCK

The Exempt Share for FRANCIS CHRISTOPHER BROCK shall be
held 1n trust and administered and distributed as follows:

1. Distributions of Net Income of the Exempt Share

Our Trustee, 1n its sole and absolute discretion, shall apply to,
or for the benefit of, FRANCIS CHRISTOPHER BROCK as
much of the net income from his Exempt Share as our Trustee
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deems advisable for the education, health, maintenance, and

support of FRANCIS CHRISTOPHER BROCK.

2. Distributions of Principal of the Exempt Share

Que Trustee, in ks sole and absolute discretion, shall apply to,

or for the benefit of, FRANCIS CHRISTOPHER BRQOCK as
much of the principal from his Exempt Share as our Trustee

deems adwisable for the education, health, maintenance, and
support of FRANCIS CHRISTOPHER BROCK.

3. Guidelines for Discretionary Distributions from the
Exempt Share

To the extent that we have given our Trustee any discretionary
authornity over the distnbution of income or principal from the
Exempt Share to FRANCIS CHRISTOPHER BROCK 1t 1s

our desire that our Trustee be liberal in exercising such
discretion.

In making discretionary distributions 1o FRANCIS
CHRISTOPHER BROCK, our Trustee shall be mindful of,
and take inte consideration to the extent 1t deems necessary,
any additional sources of income and principal avatlable to
FRANCIS CHRISTOPHER BROCK which anse outside of
this agreement and are known to our Trustee, and also the
income and principal available to FRANCIS CHRISTOPHER
BROCK from his Non-Exempt Share.

It 1s our express desire that our Trustee take into consideration
the future probable needs of FRANCIS CHRISTOPHER
BROCK prior to making any discretionary distributions
hereunder.

4. Distribution of the Exempt Share on the Death of
FRANCIS CHRISTOPHER BROCK

Upon the death of FRANCIS CHRISTOPHER BROCK, any
property in his Exempt Share shall be distributed to or for the
benefit of the descendants of FRANCIS CHRISTOPHER
BROCK as FRANCIS CHRISTOPHER BROCK shall
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appoint either by a valid last will and testament or by a vahd
living trust agreement.

e

FRANCIS CHRISTOPHER BROCK may make distributions
among his descendants in equal or unequal amounts, and on
such terms and conditions, either outright or 1n trust, as he
shall determine. This limited testamentary power shall not be

exercised-in-tan
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To the extent that FRANCIS CHRISTOPHER BROCK shall
fail to exercise this limited testamentary power of
appointment, any property in his Exempt Share shall be
divided and allocated to FRANCIS CHRISTOPHER

BROCK'S then living descendants, per stirpes, to be held and
administered 1n separate Exempt Shares for each of such
descendants in accordance with subsection 5 below.

If FRANCIS CHRISTOPHER BROCK has no then living
descendants, any property in his Exempt Share shall be
divided and allocated to our then hving descendants, per

stirpes, to be added 1o the Exempt Shares being held and _

administered for each of such descendants or, if no Exempt
Share 1s being held for a descendant, to be held for that
descendant in an Exempt Share in accordance with subsection
5 below.

H we have no then hiving descendants, our Trustee shall
- distribute such trust property as provided in Article Eight of
this agreement.

5. Distribution of Exempt Shares for Descendants

Any Exempt Shares established pursuant to subsection 4
above or pursuant to this subsection 5 shall be held and
adminmistered upon the same terms and provisions set forth in
this Section 1 that governed the Exempt Share for FRANCIS
CHRISTOPHER BROCK during his lifetime.

Upon the death of any beneficiary for whom an Exempt Share
shall have been established pursuant to subsection 4 or this
subsection 5, any property in such beneficiary’'s Exempt Share
shall be distributed to or for the benefit of the descendants of
such beneficiary as such beneficiary shall appoint either by a
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valid last will and testament or by a valid living trust
agreement.

Such beneficiary may make distributions among his or her
descendants in equal or unequal amounts, and on such terms
and conditions, either outright or 1n trust, as such benefieiary
shall determine. This hmited testamentajy power shall not be

exercised in favor of the estate orthe creditors of the estate

such beneficiary.

To the extent that any such beneficiary shall fail to exercise
this limited testamentary power of appointment, any property
in the Exempt Share of such beneficiary shall be divided and
allocated to such beneficiary's then living descendants, per
stirpes, to be held and administered in separate Exempt Shares
for each of such descendants.

Upon the death of the descendants of such beneficiary for
whom Exempt Shares shall have been established, and upon
the death of their descendants for whom Exempt Shares shall
have been established, generation to generation, tmtil the
expiration of the period described in Section 2 of Article
Thirteen of this agreement, Exempt Shares shall be established
for the descendants of a deceased beneficiary, per stirpes, and
held and administered pursuant to the provisions of this
subsection 5. Upon the expiration of the period described in
Section 2 of Article Thirteen, such shares shall be distnibuted
as therein provided:

If any beneficiary of an Exempt Share established pursuant to
subsection 4 or this subsection 5 has no descendants hving at
his or her death, any property in the Exempt Share of such
beneficiary shall be divided and allocated to the then hving
descendants of the mamage of the parents of such beneficiary,
per stirpes, and, if there are no then hving descendants of the
mammage of the parents of such beneficiary, to the then living
descendants of FRANCIS ‘CHRISTOPHER BROCK, per
stirpes, and if there are no then living descendants of
FRANCIS CHRISTOPHER BROCK, to our then living
descendants, per stirpes, in each case to be added to the
Exempt Share being held or admimistered for each of such
descendants or if no Exempt Share is being held for a
descendant, to be held for that descendant in an Exempt Share
in accordance with this subsection 5.
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If we have no then living descendants, our Trustee shall
distnibute such trust property as provided in Articie Eight of
this agreement.

n. Distribution of the Non-Exempt Share for FRANCIS
CHRISTOPHER BROCK

The Non-Exempt Share for FRANCIS CHRISFOPHER BROCK shall
be distributed as follows:

1. Distribution of the Non-Exempt Share

The trust share set aside for FRANCIS CHRISTOPHER -
BROCK shall forthwith terminate and our Trustee shall
distribute all undistributed net income and principal to
FRANCIS CHRISTOPHER BROCK, free of the trust.

2.  Distribution of the Non-Exempt Share on tli}a Death
ofl FRANCIS CHRISTOPHER BROCK

FRANCIS CHRISTOPHER BROCK shall have the unhmited
and unrestricted testamentary general power o appoint, by a
vahid last will and testament or by a vahd hving trust
agreement, any property remaining in his Non-Exempt Share,
the distnbution of which would otherwise constitute a taxable -
generation-skipping transfer. In exercising this testamentary
general power of appointment, FRANCIS CHRISTOPHER
BROCK shall specifically refer to this power.

FRANCIS CHRISTOPHER BROCK shall have the sole and
exclusive nght to exercise this testamentary general power of
appointment.

This testamentary general power of appointment specifically
grants to FRANCIS CHRISTOPHER BROCK the night to
appoint property to his own estate. 1t also specifically grants
1o FRANCIS CHRISTOPHER BROCK the right to appoint
the property among persons, corporations, or other entities 1n
equal or unequal proportions, and on such terms and condi-
tions, whether outright or in trust, as he may elect.
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Any property in the Non-Exempt Share of FRANCIS
CHRISTOPHER BROCK which is not distributed pursuant
to the exercise of this testamentary general power of
appointment or is not subject to such power because it is not

taxable as a generation-skipping transfer shall be distributed
to the then iving descendants of FRANCIS CHRISTOPHER

If FRANCIS CHRISTOPHER BROCK has no then living
descendants, our Trustee shall distribute the balance of the
property of the Non-Exempt Share to our then living
descendants, per stirpes. |

If we have no then living descendants, our Trustee shall
distribute the remaining trust property as provided in Article
Eight of this agreement.

o. Distribution of Exempt Share for PETER AUGUSTINE
BROCK

The Exempt Share for PETER AUGUSTINE BROCK shall be held in
trust and admimistered and distributed as follows:

1.- Distributions of Net Income of the Exempt Share

Our Trustee, in its sole and absolute discretion, shall apply to,
or for the benefit of, PETER AUGUSTINE BROCK as much
of the net income from his Exempt Share as our Trustee
deems advisable for the education, health, maintenance, and

support of PETER AUGUSTINE BROCK.

2. Distributions of Principal of the Exempt Share

Our Trustee, in 1ts sole and absolute discretion, shall apply to,
or for the benefit of, PETER AUGUSTINE BROCK as much
of the principal from his Exempt Share as our Trustee deems
advisable for the education, health, maintenance, and suppon
of PETER AUGUSTINE BROCK.
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3. Guidehnes for Discretionary Distributions from the
Exempt Share .

To the extent that we have given our Trustee any discretionary
authority over the distribution of income or principal from the
Exempt Share to PETER AUGUSTINE BROCK 1t 1s our
desire that our Trustee be liberal 1n exercising such discretion.

In making discretionary distnbutions to PETER AUGUSTINE
BROCK, our Trustee shall be mindful of, and take into
consideration to the extent it deems necessary, any additional
sources of income and principal available to PETER
AUGUSTINE BROCK which anse outside of this agreement
and are known to our Trustee, and also the income and
pnncipal available to PETER AUGUSTINE BROCK from his

Non-Exempt Share.

It 15 our express desire that our Trustee take into consideratian
the future probable needs of PETER AUGUSTINE BROCK
prior to making any discretionary distributions hereunder.

4. Distribution of the Exempt Share on the Death of
PETER AUGUSTINE BROCK

Upon the death of PETER AUGUSTINE BROCK, any
- property in his Exempt Share shall be distributed to or for the
benefit of the descendants of PETER AUGUSTINE BROCK
as PETER AUGUSTINE BROCK shall appoint either by a
vahd last will and testament or by a valid living trust
agreement.

PETER AUGUSTINE BROCK may make distnbutions
among his descendants in equal or unequal amounts, and on
such terms and conditions, either outright or in trust, as he
shall determine. This limited testamentary power shall not be
exercised in favor of his estate or the creditors of his estate.

To the extent that PETER AUGUSTINE BROCK shall fail to
exercise this hmited testamentary power of appointment, any
property in his Exempt Share shall be divided and allocated to

PETER AUGUSTINE BROCK'S then hving descendants, per
stirpes, 1o be held and administered in separate Exempt Shares
for each of such descendants in accordance with subsection 5
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below.

If PETER AUGUSTINE BROCK has no then living
descendants, any property in his Exempt Share shall be
divided and allocated to our then living descendants, per
stirpes, 1o be added to the Exempt Shares being held and
admimistered for each of such descendants or, if no Exempt
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descendant in an Exempt Share in accordance with subsection
5 below. |

If we have no then hiving descendants, our Trustee shall
distribute such trust property as provided in Article Eight of
this agreement.

5.  Distribution 0fEiempt Shares for Descendants

Any Exempt Shares established pursuant 1o subsection 4
above or pursuant to this subsection 5 shall be held and
administered upon the same terms and provisions set forth in
this Section 1 that governed the Exempt Share for PETER
AUGUSTINE BROCK durning his lifetime.

Upon the death of any beneficiary for whom an Exempt Share
shall have been established pursuant to subsection 4 or this
subsection 5, any property in such beneficiary's Exempt Share
shall be distributed to-or for the benefit of the descendants of
such beneficiary as such beneficiary shall appoint either by a
vahd last will and testament or by a valid hving trust
agreement.

Such beneficiary may make distributions among his or her
descendants in equal or unequal amounts, and on such terms
and conditions, either outright or 1n trust, as such beneficiary
shall determine. This limited testamentary power shall not be
exercised in favor of the estate or the creditors of the estate of
such beneficiary.

To the extent that any such beneficiary shall fail to exercise
this hmited testamentary power of appointment, any property
in the Exempt Share of such beneficiary shall be divided and
allocated to such beneficiary's then living descendants, per
stirpes, to be held and administered in separate Exempt Shares
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for each of such descendants.

Upon the death of the descendants of such beneficiary for
whom Exempt Shares.shall have been established, and upon
the death of their descendants for whom Exempt Shares shall
have been established, generation to generation, until the

expiration of the period described in Section 2 of Article
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for the descendants of a deceased beneficiary, per stirpes, and
held and administered pursuant to the provisions of this
subsection 5. Upon the expiration of the period described 1n
Section 2 of Anticle Thirteen, such shares shall be distributed
as therein provided.

If any beneficiary of an Exempt Share established pursuant to
subsection 4 or this subsection 5 has no descendants living at
his or her death, any property in the Exempt Share of such
beneficiary shall be divided and allocated to the then living
descendants of the mamage of the parents of such beneficiary,
per stirpes, and, if there are no then living descendants of the
martiage of the parents of such beneficiary, to the then living
descendants of PETER AUGUSTINE BROCK, per stirpes,
and if there are no then living descendants of PETER

AUGUSTINE BROCK, to our then hiving descendants, per
stirpes, in each case to be added to the Exempt Share being
held_or administered for each of such descendants or if no
Exempt Share 1s being held for a descendant, to be held for |
that descendant in an Exempt Share in accordance with this

subsection 5.

If we have no then living descendants, our Trustee shall
distribute such trust property as provided in Article Eight of
this agreemenit.

p. Distribution of the Non-Exempt Share for PETER
AUGUSTINE BROCK

The Non-Exempt Share for PETER AUGUSTINE BROCK shall be
distributed as follows:
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I.  Distribution of the Non-Exempt Share

The trust share set aside for PETER AUGUSTINE BROCK
shall forthwith terminate and our Trustee shall distribute all
undistributed net 1ncome and principal to PETER
AUGUSTINE BROCK, free of the trust.

2. Distribution of the Non-Exempt Share on the Death -
of PETER AUGUSTINE BROCK

PETER AUGUSTINE BROCK shall have the unlimited and
unrestricted testamentary general power to appoint, by a valid
last will and testament or by a valid living trust agreement, any
property remaining in his Non-Exempt Share, the distribution
of which would otherwise constitute a taxable generation-
skipping transfer. In exercising this testamentary general
power of appointment, PETER AUGUSTINE BROCK shall

specifically refer to this power.

_PETER AUGUSTINE BROCK shall have the sole and
exclusive nght to exercise this testamentary seneral power of
appomntment.

This testamentary general power of appointment specifically
grants to PETER AUGUSTINE BROCK the right 1o appoint
property to his own estate. It also specifically grants to
PETER - AUGUSTINE BROCK the nght to appoint the
property among persons, corporations, or other entities in
equal or unequal proportions, and on such terms and condi-
tions, whether outnight or 1n trust, as he may elect.

Any property in the Non-Exempt Share of PETER
AUGUSTINE BROCK which 1s not distributed pursuant to
the exercise of this testamentary general power of appointment
or 1s not subject to such power because it 1s not taxable as a
generation-skipping transfer shall be distributed to the then
living descendants of PETER AUGUSTINE BROCK, per

stirpes.

If PETER AUGUSTINE BROCK has no then hving
descendants, our Trustee shall distribute the balance of the
property of the Non-Exempt Share to our then hving
descendants, per stirpes.

1-37

FITOO0356



CEMIL FREL 11 ssN: g

If we have no then hving descendants, our Trustee shall
distribute the remaining trust property as provided in Article
E:ght of this agreement, |

s.  Distribution of Exempt Share for VINCENT dePAUL BROCK

The Exemg
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trust and administered and distributed as follows:

1. Distributions of Net Income of the Exempt Share

Our Trustee, in its sole and absolute discretion, shall apply to,
or for the benefit of, VINCENT dePAUL BROCK as much of
the net income from his Exempt Share as our Trustee deems
advisable for the education, health, maintenance, and support
of VINCENT dePAUL BROCK. _

2. Distributions of Principal of the Exempt Share

Our Trustee, in its sole and absolute discretion, shall apply to,
or for the benefit of, VINCENT dePAUL BROCK as much of

the principal from his Exempt Share as our Trustee deems
adwisable for the education, health, maintenance, and suppor
of VINCENT dePAUL BROCK.

3. Guidelines for Discretionary Distributions from the
Exempt Share

To the extent that we have given our Truslee any discretionary
authonty over the distnbution of income or principal from the
Exempt Share to VINCENT dePAUL BROCK 1t 1s our desire
that our Trustee be liberal in exercising such discretion.

In making discretionary distributions to VINCENT dePAUL
BROCK, our Trustee shall be mindful of, and take into
consideration to the extent it deems necessary, any additional
sources of tncome and principal available to VINCENT
dePAUL BROCK which arise outside of this agreement and
are known to our Trustee, and also the income and principal
available to VINCENT dePAUL BROCK from his Non-
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Exempt Share.

It 1s our express desire that our Trustee take into consideration
the future probable needs of VINCENT dePAUL BROCK

prior to making any discretionary distributions hereunder.

FASFR MR BRI IEOR Y

VINCENT dePAUL BRO
Upon the death of VINCENT dePAUL BROCK, any property
in his Exempt Share shall be distributed 1o or for the-benefit of
the descendants of VINCENT dePAUL BROCK as
VINCENT dePAUL BROCK shall appoint either by a valid
last will and testament or by a valid living trust agreement.

VINCENT dePAUL BROCK may make distnbutions among
his descendants in equal or unequal amounts, and on such
terms and conditions, either outright or 1n trust, as he shall
determine. This limited testamentary power shall not be
exercised in favor of his estate or the creditors of his éstate.

To the extent that VINCENT dePAUL BROCK shall fail to
exercise this limited testamentary power of appointment, any
property in his Exempt Share shall be divided and allocated to
VINCENT dePAUL BROCK'S therrliving descendants, per
stirpes, to be held and administered in separate Exempt Shares
for each of such descendants in accordance with subsection 5

below.

If VINCENT dePAUL BROCK has no then living
descendants, any property in his Exempt Share shall be
divided and allocated 1o our then living descendants, per
stirpes, to be added to the Exempt Shares being held and
administered for each of such descendants or, if no Exempt
Share 1s being held for a descendant, to be held for that
descendant in an Exempt Share in accordance with subsection
5 below. |

If we have no then living descendants, our Trustee shall
distribute such trust property as provided in Article Eight of
this agreement.
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5. Distribution of Exempt Shares for Descendants

Any Exempt Shares established pursuant to subsection 4
above or pursuant to this subsection- 5 shall be held and
administered upon the same terms and provisions set forth in
this Section 1 that governed the Exempt Share for VINCENT
dePAUL BROCK during his lifetime.

' Upon the death of any beneficiary for whom an Exempt Share

shall have been established pursuant to subsection 4 or this
subsection 5, any property un such beneficiary's Exempt Share
shall be distributed to or for the benefit of the descendants of
such beneficiary as such beneficiary shall appoint either by a
valid last will and testament or by a valid living trust
agreement.

Such beneficiary may make distributions among his or her
descendants in equal or unequal amounts, and on such terms
and condstions, either outright or in trust, as such beneficiary
shall determine. This limited testamentary power shal)lr_not be
exercised in favor of the estate or the creditors of the estate of
such beneficiary.

To the extent that any such beneficiary shall fail to exercise
this limited testamentary power of appointment, any property
in the Exempt Share of such beneficiary shall be divided and
allocated to such beneficiary's then living descendants, per
_ stirpes, to be held and administered in separate Exempt Shares
for each of such descendants.

Upon the death of the descendants of such beneficiary for
whom Exempt Shares shall have been established, and upon
the death of their descendants for whom Exempt Shares shall
have been.established, generation to generation, until the
expiration of the period described in Section 2 of Article
Thirteen of this agreement, Exempt Shares shall be established
for the descendants of a deceased beneficiary, per stirpes, and
held and administered pursuant to the provisions of this
subsection 5. Upon the expiration of the period described in
Section 2 of Article Thirteen, such shares shall be distributed
as therein provided. |

If any beneficiary of an Exempt Share established pursuant to
subsection 4 or this subsection 5 has no descendants living at
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his or her death, any property in the Exempt Share of such
beneficiary shall be divided and allocated to the then living
descendants of the marrage of the parents of such beneficiary,
per stirpes, and, if there are no then living descendants of the
marmage of the parents of such beneficiary, to the then living
descendants of VINCENT dePAUL BROCK, per stirpes, and
if there are no then living descendants of VINCENT dePAUL

BROCK, to our then living descendants, per stirpes, 1n each
case to be added to the Exempt Share being held or
administered for each of such descendants or if no Exempt
Share is being held for a descendant, to be held for that
descendant in an Exempt Share in accordance with this
subsection 5.

If we have no then living descendants, our Trustee shall
distribute such trust property as provided in Article Eight of
this agreement.

r.  Distribution of the Non-Exempt Share for VINCENT dePAUL
BROCK B -

The Non-Exempt Share for VINCENT dePAUL BROCK shall be
distributed as follows:

1.  Distribution of the Non-Exempt Share

The trust share set aside for VINCENT dePAUL BROCK
shall forthwith terminate and our Trustee shall distnibute all
undistnbuted net income and principal to VINCENT dePAUL
BROCK, free of the trust.

2. Distribution of the Non-Exempt Share on the Death
of VINCENT dePAUL BROCK

VINCENT dePAUL BROCK shall have the unlimited and
unrestncted testamentary general power to appoint, by a valid
last will and testament or by a valid living trust agreement, any
property remaimning in his Non-Exempt Share, the distribution
of which would otherwise constitute a taxable generation-
skipping transfer. In exercising this testamentary general
power of appointment, VINCENT dePAUL BROCK shall
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specifically refer to this power.

VINCENT dePAUL BROCK shall have the sole and
exclusive nght to exercise this testamentary general power of
appointment.

This testamentary general power of appointment specifically

S.

property to his own estate. It also specifically grants to-
VINCENT dePAUL BROCK the nght to appoint the property
among persons, corporations, or other entities in equal or
unequal proportions, and on such terms and conditions,
whether outnight or in trust, as he may elect.

Any property in the Non-Exempt Share of VINCENT
dePAUL BROCK which is not distnbuted pursuant to the

exercise of this testamentary general power of appointment or
1s not subject to such power because it 1s not taxable as a )

generation-skipping transfer shall be distributed to the then
hiving descendants of VINCENT dePAUL BROCK, per

stirpes. _

If VINCENT dePAUL BROCK has no then living
descendants, our Trustee shall distribute the balance of the
propesty of the Non-Exempt Share to our then living

descendants, per stirpes.
If we have no then living descendants, our Trustee shall

distribute the remaining trust property as provided in Arlicle
Eight of this agreement.

Distribution of Exempt Share for JOHN CLAVER BROCK

The Exempt Share for JOHN CLAVER BROCK shall be held in trust
and administered and distributed as follows:

1. Distributions of Net Income of the Exempt Share

Our Trustee, n its sole and absolute discretion, shall apply to,
or for the benefit of, JOHN CLAVER BROCK as much of the
net income from his Exempt Share as our Trustee deems
adwvisable for the education, health, maintenance, and support
of JOHN CLAVER BROCK.
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2.  Distributions of Principal of the Exempt Share

Our Trustee, in its sole and absolute discretion, shall apply to,

or for the benefit of, JOHN CLAVER BROCK as much of the

principal from his Exempt Share as our Trustee deems

adwisable for the education, health, maintenance, and suppor
of JOHN CLAVER BROCK.

3. Guidelines for Discretionary Distributions from the
Exempt Share

To the extent that we have given our Trustee any discretionary
authority over the distrnibution of income or principal from the
Exempt Share to JOHN CLAVER BROCK it 1s our desire

that our Trustee be liberal in exercising such discretion.

In making™ discretionary distributions to JOHN CLAVER
BROCK, our Trustee shall be mindful of and take into
consideration 1o the extent 1t deems necessary, any additional
sources of ncome and principal available to JOHN CLAVER
BROCK which anse outside of this agreement and are known
to our Trustee, and also the income and principal available to
JOHN CLAVER BROCK from his Non-Exempt Share.

It 15 our express desire that our Trustee take into consideration
the future probable needs of JOHN CLLAVER BROCK prior
to making any discretionary distributions hereunder.

4. Distribution of the Exempt Share on the Death of
JOHN CLAVER BROCK

Upon the death of JOHN CLAVER BROCK, any property in
his Exempt Share shall be distributed to or for the benefit of
the descendants of JOHN CLAVER BROCK as JOHN
CLAVER BROCK shall appoint either by a vahd last will and
testament or by a valid living trust agreement.

JOHN CLAVER BROCK may make distributions among his
descendants 1n equal or unequal amounts, and on such terms
and conditions, either outright or in trust, as he shall
determine. This limited testamentary power shall not be
exercised in favor of his estate or the creditors of his estate.
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To the extent that JOHN CLAVER BROCK shall fail to
exercise this limited testamentary power of appointient, any
property in his Exempt Share shall be divided and allocated to
JOHN CLA¥ER BROCK'S then hiving descendants, per
stirpes, to be held and administered in separate Exempt Shares
for each of such descendants in accordance with subsection 5
below.

any property in his Exempt Share shall be divided and
allocated to our then living descendants, per stirpes, to be
added 1o the Exempt Shares being held and administered for
each of such descendants or, if no Exempt Share 1s being held
for a descendant, to be held for that descendant in an Exempt
Share 1n accordance with subsection 5 below.

If we have no then living descendants, our Trustee shali
distribute such trust property as provided in Article Eight of
this agreement. |

x

5. Distribution of Exempt Shares for Descendants

Any Exempt Shares established pursuant to subsection 4
above or pursuant to this subsection 5 shall be held and
administered upon the same terms and provisions set forth in
this Section 1 that governed the Exempt Share for JOHN
_CLAVER BROCK during his lifetime.

Upon the death of any beneficiary for whom an Exempt Share
shall have been established pursuant to subsection 4 or this
subsection 5, any property 1in such beneficiary's Exempt Share
shall be distributed to or for the benefit of the descendants of
such beneficiary as such beneficiary shall appoint either by a
valid last will and testament or by a vahd hving trust
agreement.

Such beneficiary may make distributions among his or her
descendants in equal or unequal amounts, and on such terms
and conditions, either outright or in trust, as such beneficiary
shall determine. This hmited testamentary power shall not be
exercised in favor of the estate or the creditors of the estate of
such beneficiary.
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To the extent that any such beneficiary shall fail to exercise
this limited testamentary power of appointment, any property
in the Exempt Share of such beneficiary shall be divided and
allocated to such beneficiary's then living descendants, per
stirpes, to be held and administered 1n separate Exempt Shares
for each of such descendants.

Upon the death of the descendants of such beneficiary for
whom Exempt Shares shall have been established, and upon
the death of their descendants for whom Exempt Shares shall
have been established, generation to generation, until the
expiration of the period described in Section 2 of Article
Thirteen of this agreement, Exempt Shares shall be established
for the descendants of a deceased beneficiary, per stirpes, and
held and administered pursuvant to the provisions of this
subsection 5. Upon the expiration of the penod described in
Section 2 of Article Thirteen, such shares shall be distributed
as therein provided.

If any beneficiary of an Exempt Share established pursuant to
subsection 4 or this subsection S has no descendants living at
his or her death, any property in the Exempt Share of such
beneficiary shall be divided and allocated to the then bving
descendants of the mamage of the parents of such beneficiary,
per stirpes, and, if there are no then living descendants of the
marriage of the parents of such beneficiary, to the then hiving
descendants of JOHN CLAVER BROCK, per stirpes, and 1f
there are no then living descendants of JOHN CLAVER
BROCK, to our then hiving descendants, per stirpes, in each
case to be added to the Exempt Share being held or
administered for each of such descendants or if no Exempt
Share 1s being held for a descendant, to be held for that
descendant in an Exempt Share in accordance with this

subsection 5.

if we have no then living descendants, our Trustee shall
distribute such trust property as provided in Article Eight of
this agreement.
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{.  Distribution of the Non-Exempt Share for JOHUN CLAVER
BROCK

The Non-Exempt Share for JOHN CLAVER BROCK shall be
distributed as follows:

-“Share

L )
.

The trust share set aside for JOHN CLAVER BROCK shall
forthwith terminate and our Trustee shall distribute all
undistributed net income and principal to JOHN CLAVER

BROCK, free of the trust.

2.  Distribution of the Non-Exempt Share on the Death
of JOHN CLAVER BROCK

JOHN CLAVER BROCK shall have the unlimited and
unrestncted testamentary general power to appoint, by a valid
last will and testament or by a valid living trust agreement, any _
property remainine in his Non-Exempt Share, the distribution
of which would otherwise constitute a taxable generation-
skipping transfer. In exercising this testamentary general
power of appomtment, JOHN CLAVER BROCK shall

specifically refer to this power.

JOHN CLAVER BROCK shall have the sole and exclusive
right to exercise this testamentary general power of appoint-
ment.

This testamentary general power of appointment spectfically
grants to JOHN CLAVER BROCK the night to appoint
property to his own estate. It also specifically grants to JOHN
CLAVER BROCK the right to appoint the property among
persons, corporations, or other entities in equal or unequal
proportions, and on such terms and conditions, whether
outright or in trust, as he may elect.

Any property in'the Non-Exempt Share of JOHN CLAVER
BROCK which 1s not distnibuted pursuant to the exercise of
this testamentary general power of appointment or is not
subject 1o such power because 1t 1s not taxable as a generation-
skipping transfer shall be distributed to the then living
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descendants of JOHN CLLAVER BROCK, per stirpes.
If JOHN CLAVER BROCK has no then hiving descendants,
our Trustee shall distribute the balance of the property of the

Non-Exempt Share to our then hving descendants, per stirpes.

If we have no then hving descendants, our Trustee shall

distribute the remaining trust property as provided in Article
Eight of this agreement.

u. Distribution of Exempt Shares for Afterborn or Adopted
Children

/

H, after the creation of our trust, we have any additional children or
legally adopt any children, the Exempt Share for each such child who
shall then be hving shall be administered and distributed as follows:

1. Distributions of Net Incomeé of the Exempt Share

Our Trustee, inits sole and absolute discretion, shall appiy 1o,
or for the benefit of, the aflerborn or adopted child as much of
the net income from his or her Exempt Share as our Trustee
deems advisable for his or her education, health, maintenance,

and support.

2. Distributions of Principal of the Exempt Share

Our Trustee, 1n its sole and absolute discretion, shall apply to,
or for the benefit of, the aflerborn or adopted child as much of
the principal from his or her Exempt Share as our Trustee
deems advisable for his or her education, health, maintenance,
and support.

3.  Guidelines for Discretionary Distributions from the
Exempt Share

To the extent that we have given our Trustee any discretionary
authornity over the distnbution of income or principal from the
Exempt Share 1o the afterborn or adopted child 1t 1s our desire
that our Trustee be hiberal in exercising such discretion
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In making discretionary distributions to the afterborn or
adopted child, our Trustee shall be mindful of, and take into
consideration to the extent it deems necessary, any additional
sources of income and principal available to the afterborn or
adopted child which arise outside of this agreement and are
known to our Trustee, and also the income and principal

available to the aflerborn or adopted child from his or her

-

It 15 our express desire that our Trustee take into consideration
the future probable needs of the afterborn or adopted child
prior to making any discretionary distributions hereunder.

4. Distribution of the Exempt Share on the Death of the
Afterborn or Adopted Child

Upon the death of the afterbom or adopted child, any property
in his or her Exempt Share shall be distnibuted to or for the
benefit of the descendants of the afterborn or adopted child as
the afterborn or adopted child shall appoint either by a valid
last will and testament or by a valid hiving trust agreement.

The aflerbom or adopted child may make distnibutions among,
his or her descendants in equal or unequal amounts, and on
such terms and conditions, either outriaht or in trust, as he or
she shall determine. This hmited testamentary power shall not
be exercised in favor of his or her estate or the creditors of his

or her estate.

To the extent that the afterborn or adopted child shall fail to
exercise this limited testamentary power of appointment, any
property i his or her Exempt Share shall be divided and
allocated to the afterborn or adopted child's then living
descendants, per stirpes, to be held and administered n
separate Exempt Shares for each of such descendants n
accordance with subsection 5 below.

If the aflerborn or adopted child has no then hving
descendants, any property in his or her Exempt Share shall be
divided and allocated to our then lLiving descendants, per
stirpes, to be added to the Exempt Shares being held and
administered for each of such descendants or, 1f no Exempt
Share 1s being held for a descendant, to be held for that
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descendant in an Exempt Share in accordance with subsection
5 below.

If we have no then living descendants, our Trustee shall
distribute such trust property as provided in Article Eight of
this agreement.

5.  Distribution of Exempt Shares for Descendants

Any Exempt Shares established pursuant to subsection 4
above or pursuant to this subsection 5 shall be held and
administered upon the same terms and provisions set forth in
this Section 1 that governed the Exempt Share for the
afterborn or adopted child during his or her lifetime.

Upon the death of any beneficiary for whom an Exempt Share
shall have been established pursuant to subsection 4 or this
subsection 5, any property in such beneficiary's Exempt Share
shall be distnibuted to or for the benefit of the descendants of
such beneficiary as such beneficiary shall appoint either by a
vabid last will and iestament or by a vahd living trust
agreement.

Such beneficiary may make distnbutions among his or her
descendants 1n equal or unequal amounts, and on such terms
and conditions, either outright or in trust, as such beneficiary
shall determine. This limited testamentary power shall not be
exercised 1n favor of the estate or the creditors of the estate of
such beneficiary.

To the extent that any such beneficiary shall fail to exercise
this limited testamentary power of appointment, any property
in the Exempt Share of such beneficiary shall be divided and
allocated to such beneficiary's then living descendants, per
stirpes, to be held and administered in separate Exempt Shares
for each of such descendants.

Upon the death of the descendants of such beneficiary for
whom Exempt Shares shall have been established, and upon
the death of their descendants for whom Exempt Shares shall
have been establhished, generation to generation, untl the
expiration of the period described in Section 2 of Article
Thirteen of this agreement, Exempt Shares shall be established
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for the descendants of a deceased beneficiary, per stirpes, and
held and administered pursuant to the provisions of this
subsection 5. Upon the expiration of the period described in
Section 2 of Article Thirteen, such shares shall be distributed

as therein provided.

Ifany beneﬁcxary of an Exempt Share eslabl:shed pursuant to
‘ 1T ] y 1S 1o endants tiving al

his or her death, any property in the Exempt Share.of such
beneficiary shall be divided and allocated to the then hving
descendants of the marmiage of the parents of such beneficiary,
per stirpes, and, if there are no then liv_ihg descendants of the
marriage of the parents of such beneficiary, to the then living

descendants of the afterborn or adopted child, per stirpes, and
if there are no then living descendants of the afterborn or
adopted child, to our then living descendants, per stirpes, in
each case to be added to the Exempt Share being held or
administered for each of such descendants or if no Exempt -
Share 1s being held for a descendant, 1o be held for that
descendant in an Exempt Share in accordance with this

/‘.

Subseclxon 5. _

If we have no then living descendants, our Trustee shall
distribute such trust property as provided in Article Eight of
this agreement.

v. Distribution- of the Non-Exempt Shares for Afterborn or
Adopted Children

If, after the creation of our trust, we have any additional children or
legally adopt any children, the Non-Exempt Share for each such child
who shall then be living shall be distributed as follows:

1. Distribution of the Non-Exempt Share
The trust share set aside for the afierborn or adopted child
shall forthwith terminate and our Trustee shall distnibute all

undistributed net income and principal to the afterborn or
adopted child, free of the trust
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2. Distribution of the Nen-Exempt Share on the Death
of the Afterborn or Adopted Child

The afterborn or adopted child shall have the unlimited and
unrestricted testamentary general power to appoint, by a valid
last will and testament or by a vahid living trust agreement, any
property rematning in his or her Non-Exempt Share, the

distnbution ol which would otherwise constifute a taxabie
generation-skipping transfer. In exercising this testamentary
general power of appointment, the afterborn or adopted child
shall specifically refer to this power.

The afterborn or adopted child shall have the sole and
exclusive right to exercise this testamentary general power of
appointment.

This testamentary general power of appointment specifically

grants to the afterborn or-adopted child the right to appoint

property to his or her own estate. It also specifically grants to
the afterborn or adopted child the right to appoint the property
among persons, corporations, or other entities in equal or
unequal proportions, and on such terms and conditions,
whether outnight or in trust, as he or she may elect.

Any property 1in the Non-Exempt Share of the afterborn or
adopted child which is not distributed pursuant to the exercise
of this testamentary general power of appointment or is not
subject to such power because 1t is not taxable as a generation-
skipping transfer shall be distributed to the then living
descendants of the afterborn or adopted child, per stirpes.

If the afterborn or adopted child has no then living
descendants, our Trustee shall distribute the balance of the
propeity of the Non-Exempt Share to our then living
descendants, per stirpes.

If we have no then living descendants, our Trustee shall

distribute the remaining trust property as provided in Article
Eight of this agreement.
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Section 2. Share of a Descendant of a Deceased Child

The Exempt Share and the Non-Exempt Share established for a then living
descendant of a deceased child of ours shall be administered and distributed as

follows:

Any Exempt Shares established for a then living descendant of a
deceased child of ours pursuant to Section 3 of Article Six or pursuant
to this Paragraph a shall be held and administered upon the same terms
and provisions set forth 1n Section 1 of this Article that.governed the
Exempt Shares for our children during their lifetime.

Upon the death of any beneficiary for whom an Exempt Share shall have
been established pursuant to Section 3 of Article Six or this Paragraph
a , any property in such beneficiary's Exempt Share shall be distributed
to or for the benefit of the descendants of such beneficiary as such
beneficiary shall appoint either by a valid last will and testament or by

a vahd hiving trust agreement.

Such beneficiary may make distributions among his or her descendants
in equal or unequal amounts, and on such terms and conditions, either
outright or in trust, as such beneficiary shall determine. This limited
testamentary power shall not be exercised in favor of the estate or the
creditors of the estate of such beneficiary.

To the extent that any such beneficiary shall fail to exercise this imited
testamentary power of appointment, any property in the Exempt Share
of such beneficiary shall be divided and allocated to such beneficiary's
then living descendants, per stirpes, to be heid and administered in
separate Exempt Shares for each of such descendants.

Upon the death of the descendants of such beneficiary for whom
Exempt Shares shall have been established, and upon the death of their
descendants for whom Exempt Shares shall have been established,
generation to generation, until the expiration of the pertod described 1n
Section 2 of Article Thirteen of this agreement, Exempt Shares shall be
established for the descendants of a deceased beneficiary, per stirpes,
and held and admintistered pursuant 1o the provisions of this Paragraph
a. Upon the expiration of the period described in Section 2 of Article
Thirteen, such shares shall be distributed as therein provided.
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If any beneficiary of an Exempt Share established pursuant to Section
3 of Article Six or this Paragraph a. has no descendants living at his or
her death, any property in the Exempt Share of such beneficiary shall be
divided and allocated to the then hiving descendants of the mamage of
the parents of such beneficiary, per stirpes, and, if there are no then
living descendants of the marriage of the parents of such beneficiary, to
our then living descendanls per stlrpes in each case to be added to the

2 1

) o
LALITPU O

or if no Exempt Share IS bemg held for a descendant to be held for that
descendant in an Exempt Share in accordance with the provisions of this
Paragraph a.

If we have no then hiving descendants, our Trustee shall distribute such
trust property as provided in Article Eight of this agreement.

b. Distribution of Non-Exempt Shares for Descendants

Any Non-Exemp‘l Share established for a then hiving descendant of a
deceased child of ours pursuant to Section 3 of Article Six shall be
distnbuted or administered as follows: ’

1.  Outright Distribution

Each Non-Exempt Share set aside for a then living descendant
of a deceased child of ours shall be distributed to such

descendant.

2. Retention of a Minor's or Disabled Descendant's
Portion in Trust

If any portion of a share 1s distnbutable under this Paragraph
b. to any descendant of a deceased child who 1s under 30 years
of age, or to any such descendant who 1s disabled or
incapacitated as defined in Article Thirteen of this agreement,
then our Trustee shall retain such portion in trust under the
provisions of Article Nine of this agreement.
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Section 3. Retention of Distributions in Trust i

Whenever a distribution is authorized or required to be made by a provision of this
Article to any beneficiary, then that beneficiary may direct our Trustee in writing
to retain such distribution in trust as follows:

Our Trustee, during the hfetime of the beneficiary, shall pay to or apply
for the benefit of the beneficiary from time to time and at the
beneficiary's written direction all of the net income from this trust.

b. A Beneficiary's Right to Withdraw Principal

Our Trustee shall pay to or apply for the benefit of the beneficiary such
amounts from the principal as the beneficiary may at any time request in )

writing.

No limitation shall be placed on the beneficiary as to either the amount
of or reason for suc¢h mvasion ¢f principal

c.  Principal Distributions in Qur Trustee's Discretion

Our Trustee may also distribute to or for the benefit of the beneficiary
so much of the principal of the trust as our Trustee, in its sole and
absolute discretion, shall consider necessary or advisable for the
education, health, maintenance, and support of the beneficiary

d. A Beneficiary's General Power of Appointment

The beneficiary shall have the unlimited and unrestricted testamentary
general power to appoint, by a valid last will and testament or trust
agreement, the entire pnincipal and any accrued and undistributed net
income of the trust as it exists at the beneficiary's death. In exercising
this testamentary general power of appointment, the beneficiary shall
specifically refer to this power

The beneficiary shall have the sole and exclusive night to exercise this
lestamentary general power of appointment
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This testamentary general power of appoi'r;tmenl specifically grants to
the beneficiary the nght to appoint property to the beneficiary’s own
estate. It also specifically grants to the beneficiary the right to appoint
the property among persons, corporations, or other entities in equal or
unequal proportions, and on such terms and conditions, whether outright
or in trust, as the beneficiary may elect.

Any property in the trusl which is not dislnbuted pursuant to the exercise
of this testamentary general power of appointment shall be distributed
to the beneficiary's then hiving descendants, per stirpes.

If the beneficiary has no then living descendants, our Trustee shall
distnbute the remaining trust property to our then hving descendants, per
stirpes.

If we have no then living descendants, our Trustee shall distribute the
remaining trust property as provided in Article Eight of this agreement.

The provisions of this Section shall not apply to any Exempt Share created under
this agreement — A'
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Article Eight
Ultimate Distribution Pattern

: 14
TCLUTVE all

One-half of the trust property shall be distributed to those persons who
would be the wife Trustmaker’s heirs had she died intestate owning such

property.

The balance of the property shall be distributed to those persons who
would be the husband Trustmaker's heirs had he died intestate owning

such property.

The distribution of trust property, for purposes of this Article, shall be determined
bv the laws of desceni and distribution for intestate estates in the State of

Massachusetts as such laws are 1n effect at the time of any distribution under this
Article.
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Article Nine
Methods of Distribution and Trust
Administration with Regard to

Minor and Disabled Beneficiaries

Section 1. General Guidelines for Distribution

Whenever a distribution 1s authonzed or required by a provision of this agreement
to any beneficiary who 1s disabled or incapacitated, such distnbution may be made
by our Trustee:

Without continuing court supervision or the intervention of a guardian,
conservator, or any other legal representative.

Without giving or requirinz any bond or surety on bond.

Pursuant 1o any of the methods authorized under this Article.

In making distributions under this Article, disability or incapacity shall include
adjudicated mental incapacity by a court of competent junisdiction, or incapacity
because of age, 1llness, or injury.

Before making any distributions to beneficiaries under this Article, 1t 1s our desire
that our Trustee, to the extent that it 1s both reasonable and possible:

Inquire 1nto the ultimate disposition of the distributed funds.

Take into consideration the behavior of trust beneficianies with regard

to their disposition of prior distributions of trust property.

Our Trustee shall obtain a receipt from the person, corporation, or other entity
recerving any distribution called for 1n this Article.
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Section 2. Methods of Payment

Qur Trustee may make the distributions called for in this Article in any one or
more of the following ways:

Directly to a beneficiary.

To persons, corporatiens, or other entities for the use and benefit of the
beneficiary.

To an account in a commercial bank or savings institution in the name
of the beneficiary, or in a form reserving the title, management, and
custody of the account to a suitable person, corporation, or other entity
for the use and benefit of the beneficiary.

In any prudent form of annuity purchased for the use and benefit of the
beneficiary.

To any person or duly licensed financial nstitution, including our
Trustee, as a custodian under the Uniform Transfers to Minors Act, or
any similar act, of any state, or in any manner allowed by any state
statute dealing with gifis or distributions to minors or other individuals

under a legal disability.

To any guardian or other person deemed by our Trustee to be
responsible, and who has assumed the responsibility of canng for the
beneficiary

Section 3. Qur Trustee's Discretion to Keep Property in Trust

If any trust property becomes distributable to a beneficiary when the beneficiary
1s under 30 years of age, or when the beneficiary 1s under any form of legal
disability, as defined in Article Thirieen, our Trustee may retain that beneficiary's
share 1n a separate trust until he or she attains 30 years of age, or until his or her
legal disability has ceased, as follows:
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a. Distributions of Trust Income and Principal

Our Trustee shall apply to or for the benefit of the beneficiary as much
of the net income and principal of the trust as our Trustee, in its sole and
absolute discretion, deems necessary or advisable for the beneficiary's
education, health, maintenance, and support.

our Trustee shall be mindful of, and take into consideration to the extent
it deems necessary, any additional sources of income and principal
available to the beneficiary which arise outside of this agreement.

Any net income not distributed to a beneficiary shall be accumulated and
added to principal.

b. Termination and‘Distribution

Our Trustee shall distribute the trust property to a beneficiary:

When he or she attains 30 vears of age, or

When he or she ceases to be disabled.

c. A Beneficiary's General Power to Appoint Trust Property

If a beneficiary should die before the complete distribution of his or her
trust, the trust shall terminate and all of the trust property shall be
distributed to such persons, corporations, or other entities, including the
beneficiary's own estate, in the manner in which the beneficiary shall

elect.

This peneral power of appointment must be exercised by the beneficiary
by either a valid living trust or last will and testament, either of which

specifically refers to this power of appointment.
To the extent this general power of appointment 1s not exercised, our
Trustee shall distribute the rematning trust property to the then hiving

descendants of the beneficiary, per stirpes.

I{ the beneficiary has no then hving descendants, our Trustee shall
distribute the rematning trust property to our then hving descendants, per
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stirpes.

If we have no then living descendants, our Trustee shall distribute the
remaining trust property as provided in Article Eight of this agreement.
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Article Ten
The Resignation, Replacement, and

Succession of QOur Trustees

Section 1. The Resignation of a Trustee

Any Trustee may resign by giving thirty days' written notice to each of us or to our
respective legal representatives. I neither of us 1s hiving, the notice shall be
delivered to our Trustees and to all of the beneficiaries then eligible to receive
mandatory or discretionary distributions of net income from any trust created
under this agreement.

If a beneficiary 1s a minor or 1s legally incapacifated, the notice shall be delivered
to that beneficiary's guardian or other legal representative.

Section 2. The Removal of a Trustee

Any Trustee may be removed by a majornity of the beneficiarnies then eligible 1o
receive mandatory or discretionary distributions of net income under this
agreement.

a. No Cause for Removal Needed

The beneficiaries need not give any Trustee being removed any reason,
cause, or ground for such removal.

b. Notice of Removal

Notice of removal shall be effective when made in writing by either:

Personally delivering notice to the Trustee and securing a
written receipt, or
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Mailing notice in the United :States mail to the last known
address of the Trustee by certified mail, return receipt
requested.

Section 3. Replacement of Trustees

If EMIL FRE], 1V is removed, dies, resigns, becomes legally incapacitated, or 1s
otherwise unable or unwilling to serve, he shall be replaced with NANCY FRE]L
and if PETER AUGUSTINE BROCK is removed, dies, resigns, becomes legally
incapacitated, or is otherwise unable or unwilling to serve, he shall be replaced
with FRANCIS CHRISTOPHER BROCK .

Section 4. Unfilled Trusteeship

In the event no named Trustees are available, a majority of the beneficiaries then
eligible to receive mandatory or discretionary distributions of net income under
this agreement shall forthwith name a corporatefiduciary.

If a majonty of the beneficiaries then eligible to receive mandatory or discretionary
distributions of net income under this agreement cannot agree on a corporate
fiduciary, any beneficiary can petition a court of competent jurisdiction, ex parte,
to designate a corporate fiduciary as a Trustee.

The court that designates the successor Trustee shall not acquire any jurisdiction
over any trust created under this agreement, excep! to the extent necessary to name
a corporate hduciary as a successor Trustee.

Section 5. Corporate Fiduciaries
Any corporate fiduciary named 1n this trust agreement or appointed by a court of
competent junsdiction as a Trustee must be a bank or trust company situated in the

United States having trust powers under applicable federal or state law.

Such fiduciary shall have a combined capital and surplus of at least 100 million
dollars.
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Section 6. Powers and Liabilities of Successor Trustee

Any successor Trustee, whether corporate or individual, shall have all of the rights,
powers, and privilegps, and be subject 1o all of the obligations and duties, both
discretionary and ministerial, as given to the original Trustees. |

Any successor Trustee shall be subject to any restrictions imposed on the original

rustees. No successor Trustee shall be required to examine the accounts, records,

and acts of any previous Trustees.

No successor Trustee shall in any way be responsible for any act or omussion to act
on the part of any previous Trustees.
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Article Eleven
General Matters and Instructions

with Regard to the Trusteeship

Section 1. Use of "Trustee'" Nomenclature

As used throughout this agreement, the word "Trustee” shall refer to the initial
Trustee as well as any single, additional, or successor Trustees. It shall also refer
to any individual, corporation, or other entity acting as a replacement, substitute,
or added Trustee.

Section 2. No Requirement to Furnish Bond

Our Trustee shall not be required to furnish any bond for the faithful performance
of 1ts duties. B

If a bond is required by any law or court of competent jurisdiction, it 1s our desire
that no surety be required on such bond.

Section 3. Court Supervision Not Required

All trusts created under this agreement shall be administered free from the active
superviston of any court.

Any proceedings 1o seek judicial instructions or a judicial determination shall be

iniiated by our Trustee in the appropriate state court having original jurisdiction
of those matters relating to the construction and administration of trusts.
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Section 4. Our Trustee's Responsibility to Make Information
Available to Beneficiaries

Our Trustee shall report, at least semiannually, to the beneficiaries then eligible to
receive mandatory or discretionary distributions of the net income from the various
trusts created in this agreement all of the receipts, disbursements, and distributions
occurnng duning the reporting period along with a complete statement of the trust

property.

The trust's books and records along with all trust documentation shall be available
and open at all reasonable times to the inspection of the trust beneficiaries and

their representatives.

Our Trustee shall not be required to furnish trust records or documentation to any
individual, corporation, or other entity that is not a beneficiary, does not have the
express written approval of a beneficiary, or is not requesting such pursuant to a

court order.

Section 5. Delegation among Our Trustees o

Any Trustee may delegate to any other Trustee the power to exercise any or all
powers granted our Trustee m this acreement, including those which are

discretionary, if allowed by law.

" Our delegating Trustee may revoke any such delegation at will.

The delegation of any such power, as well as the revocation of any such
delegation, shall be evidenced by an instrument in wrnting executed by the
delepating Trustee.

As long as any such delegation 1s in effect, any of the delegated powers may be
exercised by the Trustee receving such delegation with the same force and effect
as if the delegating Trustee had personally joined 1n the exercise of such power.

Section 6. Utilization of Substitute Trustee

If our Trustee 1s unwilling or unable to act as 1o anv trust property, our Trustee
shall designate, in writing, an individual, bank trust department, or trust company
to act as a substitute Trustee with regard to such property.
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The property being administered by the substitute Trustee, as well as the net
income therefrom, shall be distnibuted or remitted as directed by the delegating
Trustee consistent with the terms of this agreement.

Each substitute Trustee shall exercise all of the fiductary powers granted by this
agreement unless expressly limited by the delegating Trustee 1n the instrument
appointing such substitute Trustee, or by any proviston within this Section.

T

Any substitute Trustee may resign at any ime by dehvering writien notice to our
Trustee to that effect.

Section 7. Trustee's Fee

Our Trustee shall be entitled to fair and reasonable compensation for the services
it renders as a fiduciary. The amount of compensation shall be an amount equal
to the customary and prevailing charges for services of a smilar nature during the
same penod of ime and in the same geographic locale.

Our Trustee shall be reimbursed for the reasonable costs and eXpenses incurred n
connection with its fiduciary duties vader this acieernent.

Section 8. A Majority of Trustees Required to Control

-When more than two Trustees are acting, the concurrence and joinder of a
majonty of Trustees shall control in all matters pertaining to the administration of
any trust created under this agreement.

If only two Trustees are acting, the concurrence and joinder of both shall be
required.

When more than two Trustees are acting, any dissenting or abstaining Trustee may
be absolved from personal liability by registering a wnitten dissent or abstention
with the records of the trust; the dissenting Trustee shall thereafler act with the
other Trustees in any manner necessary or appropnate to effectuate the decision

of the majonty.
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Section 9. Successor Corporate Fiduciaries

If any bank or trust company ever succeeds to the trust business of any corporate
fiductary serving as a Trustee under this agreement, whether because of a name
change or any other form of reorganization, or if such corporate fiduciary ever
transfers all of its existing business to any other bank or trust company, the
successor shall thereupon, without any action being required, succeed 1o the

frusteeship hereunder asif onginally named.

Section 10. Early Termination of Trusts Based on Cost

If our Trustee shall determine, 1n 1ts sole and absolute discretion, that any trust
created under this agreement has become uneconomical to administer due to the
high cost of administration relative to the value of the trust property, our Trustee
may terminate such trust or trusts and distribute the trust property, including any
accrued but undistributed net income, in the following order: |

To the then mapdatory income beneficiaries of the trust, per stirpes

If there are no hiving mandatory income beneficiarigs, then equally
among the beneficianies then entitled to receive discretionary payments
of iIncome of the trust, per stirpes.

Section 11. Generation-Skipping Tax Provisions

In order to mimimize the impact of any generation-skipping tax that may be applied
to any of the trusts created by this agreement or their beneficianes, our Trustee, 1n
1ts sole and absolute discretion, 1s authorized to take the following actions:

a. Division into Exempt and Nonexempt Trusts

If any trust created under this agreement would be partially exempt from
generation-skipping tax by reason of an allocation of a generation-
skipping tax exemption to 1t, prior to such allocation our Trustee shall
divide the total trust assets into two separate trust shares of equal or
unequal value, to permit allocation of the exemption solely to one trust
share (the "exempt trust”). The exempt trust shall consist of a fractional
interest of the total trust assets in an amount necessary to cause the
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exempt trust to be entirely exempt from generation-skipping tax. The
other trust share (the "nonexempt trust") shail consist of the remaining
fractional interest of the total trust assets. For purposes of this
allocation, assets values as finally determined for federal estate tax

purposes shall be used.

b. Additions to a Separate Trust

If a trust under this agreement, whether created under this Section or
not, 1s entirely exemplt or nonexempt from generation-skipping tax and
adding property 10 it would partially subject the trust to generation-
skipping tax, our Trustee may hold that property in a separate trust in
lieu of making the addition.

c. Terms of the Trusts

If our Trustee divides a trust into two separate trust shares or creates a
separate trust for additions, the trusts or trust shares that result shall have
the same terms and conditions as the original trust. OurTrustee shall
not make discreticnary distributions from the income or principal of the
exempt trust to beneficiaries who are nonskip persons as long as any
readily marketable assets remain in the nonexempt trust.

d. Allecation from an Exempt Trust First

Upon division or distribution of an exempt trust and a nonexempt trust,
our Trustee may allocate property from the exempt trust first to a share
from which a generation-skipping, transfer 1s more likely to occur.

e. Taxable Distributions

If our Trustee considers that any distribution from a trust under this
agreement, other than pursuant to a power to withdraw or appoint, is a
taxable distribution subject to a generation-skipping tax payable by the
beneficiary, our Trustee shall augment the distribution by an amount
which our Trustee estimates to be sufficient to pay the tax and shall
charge the same against the trust to which the tax relates.
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f. Taxable Terminations

If our Trustee considers that any termination of an interest in trust
property is a taxable termination subject 1o a generation-skipping tax,
our Trustee shall pay the tax from the portion of the trust property to
which the tax relates, without adjustment of the relative interests of the

beneficiaries.
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Article Twelve
Our Trustee's Administrative and

Investment Powers

Section 1. Introduction to Trustee's Powers

Except as otherwise provided in this agreement, our Trustee shall have both the
administrative and investment powers enumerated under this Article and any other
powers granted by law with respect 1o the varnious trusts created by this agreement.

Section 2. Powers to Be Exercised in the Best Interests of the
Beneficiaries

Our Trustee shall exercise the following administrative and investment powers
wrthout the order of any court, as our Trustee determines in its sole and absolute
discretion to be in the best interests of the beneficianes.

Notwithstanding anything to the contrary in this agreement, our Trustee shall not
exercise any power ir.a manner inconsisient with the beneficiaries’ right 1o the

beneficial enjoyment of the trust property 1n accordance with the general principles
of the law of trusts,

Section 3. Administrative and Investment Powers

Our Trustee 1s hereby granted the following administrative and investment powers:

a. Agricultural Powers

Our Trustee may retain, sell, acquire, and continue any farm or ranching
operation whether as a sole proprietorship, parinership, or corporation

It may engage in the production, harvesting, and marketing of both farm

and ranch products either by operating directly or with management
agencies, hired labor, tenants, or sharecroppers.
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It may engage and participate in any government farm program, whether
state or federally sponsored.

[t may purchase or rent machinery, equipment, hvestock, poultry, feed,
and seed.

[t may improve and repair all farm and ranch properties; construct
builldings, fences, and drainage facihities; acquire refain _improve_and

dispose of wells, water rights, ditch rights, and priorities of any nature.

Our Trustee may, in general, do all things customary or desirable to
operate a farm or ranch operation for the benefit of the beneficiaries of

the various trusts created under this agreement.

b. Business Powers

Our Trustee may retain and continue any bustness in which one or both
of us have or had an interest as a shareholder, pariner, sole proprietor,
or as a participant in a joint venture, even though that interest may

constitute all or a substantial portion of the trust property:

It may directly participate in the conduct of any such business or employ
others to do so on behalf of the beneficiaries.

It may execute partnership agreements, buy-sell agreements, and any
amendments to them. '

It may participate in the incorporation of any trust property, any
corporate reorganization, merger, consohidation, recapitalization,
liquidation, dissoiution; or any stock redemption or cross purchase buy-
sell agreement. |

It may hold the stock of any corporation as trust property, and may elect
or employ directors, officers, employees, and agents and compensate
them for their services.

It may sell or liquidate any business interest that s part of the trust
property.

Our Trustee may exercise all of the business powers granted in this
agreement regardless of whether our Trustee 1s personally interested or
an involved party with respect to any business enterprise forming a part
of the trust property.
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c. Common Fund Powers

For the purpose of convenience with regard to the administration and
investment of the trust property, our Trustee may hold the several trusts
created under this agreement as a common fund.

Our Trustee may make joint mvestments with respect to the funds
comprising the trust property.

Our Trustee may enter into any transaction authonzed by this Articie
with fiducianies of other trusts or estates in which any beneficiary
hereunder has an interest, even though such fiduciaries are also Trustees

under this agreement.

d. Compensation Powers

Our Trustee shall pay from income or principal all of the reasonable
expenses atiributable to the administration of the respective trusts

created in this aoreemeni

Our Trustee shall pay itself reasonable compensation for its services as
fiduciary as provided in this agreement, and shall reasonably compensate
those persons employed by our Trustee, including agents, auditors,
accountants, and attorneys. '

e. Distribution Powers

Our Trustee 1s specifically authorized to make divisions and
distributions of the trust property either in cash or in kind, or partly 1n
cash and partly in kind, or 1n any proportion i1t deems advisable.

It shall be under no obligation or responsibihty to make pro rata
divisions and distributions in kind.

Our Trustee may allocate specific property to any beneficiary or share
although the property may differ in kind from the property allocated to
any other beneficiary or share.

The foregoing powers may be exercised regardless of the income tax
basis of any of the property.
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f. Income and Principal Powers =

Our Trustee may determine in a fair, equitable, and practical manner
how all Trustee's fees, disbursements, receipts, and wasting assets shall
be credited, charged, or apportioned between principal and income.

Our Trustee may set aside from trust income reasonable reserves for
taxes, assessments, Insurance premiums, repairs, depreciation,
obsolescence, depletion, and for the equalization of payments to or for
the beneficiaries; it may select any and all accounting periods with
regard to the trust property.

All increases n the value of any life insurance policies prior to the death
of the insured held by this trust shall be principal and not income.

g. Investment Powersin General

Our Trustee may invest and reinvest in such classes of siocks, bonds,
securities, commodmes, options, metals, or other propery, real or
personal, as it shall determine.

It may invest in investment trusts as well as in common trust funds.

e

It may purchase life, annuity, accident, sickness, and medical insurance
on the behalf of and for the benefit of any trust benefi- ciary.

h. Loan, Borrowing, and Encumbrance Powers

Our Trustee may loan money to any person, including a beneficiary,
except either or both of us, with or without interest, on any term or on
demand, with or without collateral, as it deems 1n the best interests of
the trust beneficianes.

It may borrow money upon such terms and conditions as 1t shall deem
advisable, including, in the case of a corporate fiduciary, the power to
borrow from 1ts own banking or commercial department.

It shall have the power to obligate the trust property for the repayment

of any sums borrowed where the best interests of the beneficiaries have
been taken into consideration.
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Our Trustee shall have the power to encumber the trust property, in
whole or in part, by a mortgage or mortgages, deeds of trust, or by
pledge, hypothecation or otherwise, even though such encumbrance may
continue to be effective after the term of any trust or trusts created in this

agreement.

t——Nargm; Brokerage; mmd-Bankc ATTount Powers

Our Trustee 1s authorized to buy, sell, and trade in secunities of any
nature, including short sales and on margin. Our Trustee may main-tain
and operate margin accounts with brokers, and may pledge any
securities held or purchased by our Trustee with such brokers as
securities for loans and advances made 10 our Trustee. Our Trustee is
authonzed to establish and maintain bank accounts of all types in one or
more banking institutions that our Trustee may choose.

1-  Mortgage Powers

Our Trustee shall have the power to enter into any mortgage whether as
a mortgagee or mortoacor, to purchase mortgazes on the open market,
and to otherwise buy, sell, or trade in first or subordinate mortgages.

It may reduce the interest rate on any mortgage and consent to the
modification or release of any guaranfy of any mortgage.

Our Trustee may continue mortgages upon and after matunty with or
without renewal or extension, and may foreclose any mortgage. 1t may
purchase the mortgaged property or acqu;re it by deed from the
mortgagor without foreclosure.

k. Nominee Powers

Our Trustee may hold any trust property in the name of our Trustee, or
in the name of a nominee, and may enter into agreements to facilitate
holding such property. It may accomplish such with or without
disclosing its fiduciary capacity.
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. Nonproductive Property

Our Trustee may hold property which is non-income producing or is
otherwise nonproductive if the holding of such property is, in the sole
and absolute discretion of our Trustee, in the best interests of the

beneficiaries.

m. Qil, Gas, Coal, and Other Mineral Powers

Our Trustee may do all things necessary to maintain in full force and
effect any oil, gas, coal, or other mineral interests comprising part or all

of the trust property.

It may purchase additional oil, gas, coal, and other mineral interests
when necessary or desirable to effect a reasonable plan of operation or
development with regard to the trust property.

It may buy or sell undivided interests in oil, gas, coal, and other mineral
interests, and may exchange any of such interests for interests in other

properties or for services. -

It may execute o1, gas, coal, and other mineral leases on such terms as
our Trustee may deem proper, and may enter into pooling, umtization,
repressurization, and other types of agreements relating to the
development, operation, and conservation of mineral properties.

Any lease or other agreement may have a duration that our Trustee
deems reasonable, even though extending beyond the duration of any
trust created in this agreement.

It may execute division orders, transfer orders, releases, assignments,
farmouts, and any other instruments which it deems proper.

It may drill, test, explore, mine, develop, and otherwise exploit any and
all o1l gas, coal, and other mineral interests, and may select, employ,
utilize, or participate in any business form, including partnerships, joint
ventures, co-owners' groups, syndicates, and corporations, for the
purpose of acquinng, holding, exploiting, developing, operating, or
disposing of oil, gas, coal, and other mineral interests.

It may employ the services of consultants or outside specialists in

connection with the evaluation, managemenl, acquisition, disposition,
or development of any mineral interest, and may pay the cost of such
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services from the principal or income of the trust property.

Our Trustee may use the general assets of the trusts created under this
agreement for the purposes of acquiring, holding, managing,
developing, pooling, unitizing, repressuring, or disposing of any mineral
interest.

n. Powers of Attorney

Our Trustee may execute, deliver, and grant to any individual or
corporation a revocable or irrevocable power of attorney to transact any
and all business on behalf of the vartous trusts created in this agreement.

The power of attorney may grant to the attormey-in-fact all of the nights,
powers, and discretion that our Trustee could have exercised.

o. Powers to Merge Similar Trusts

Our Trustee may merge and consolidate any trust created in this B
agreement wiih any other trust created by both or etther of us, or any

other person at any other time, 1f the other trust contains substantially the

same terms for the same beneficiaries, and has at least one Trustee in

common with the trust or trusts created in this agreement.

Our Trustee may administer such merged and consolidated trusts as a
single trust or unit. _If, however, such a merger or consolidation does not
appear feasible, as determined 1n the sole and absolute discretion of our
Trustee, the Trustee may consolidate the assets of such trusts for
purposes of invesiment and trust admimistratton while retaining separate
records and accounts for the respective trusts.

p. Powers of an Interested Trustee

An nterested Trustee 1s any Trustee who has an interest as a beneficiary
in this trust agreement or any trusl created by 1. In all instances where
an mnterested Truslee distributes, or participates in the distribution, of
trust income or principal to or for the benefit of such Trustee, then the
distribution shall be imited by the ascertainable standards of education,

health, maintenance, and support. Notwithstanding anything in this
agreement to the contrary, in making such distnbutions, the interested

Trustee shall not use discretion in applying those ascertainable
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standards.

No individual Trustee shall exercise or participate in the exercise of such
discretionary power with respect to distnbutions to any person or
persons such Trustee 1s legally obligated to support, as to that support
obligation.

q. Powers of an Insured Trustee

Any individual Trustee under this agreement is prohibited from
exercising any power conferred on the owner of any policy which
insures the life of such individual Trustee and which is held as part of

the trust property.

If our Trustee holds any such policy or policies as a part of the trust
property, the powers conferred on the owner of such a policy shall be
exercised only by the other then acting Trustee.

If the insured Trustee 1s the only then acting Trustee, then-such powers
shall be exercised by a substitute-Trustee designated pursuant 1o the
provisions of this agreement dealing with the trusteeship.

If any rule of law or court decision construes the abihity of the sured
Trustee to name a substitute Trustee as an incident of ownership, the
substitution process shall be implemented by a majonty of the then
current mandatory and discretionary income beneficianes, excluding the
insured Trustee if the insured Trustee is a beneficiary.

r. Real Estate Powers

Our Trustee may make leases and grant options to lease for any term,
even though the term may extend beyond the termination of any trust
created under this agreement.

It may grant or release easements and other interests with respect to real
estate, enter 1nto party wall agreements, execute estoppel certificates,
and develop and subdivide any real estate.

It may dedicate parks, streets, and alleys or vacate any street or alley, and

may construct, repair, alter, remodel, demohish, or abandon
improvements.
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It may elect to insure, as it deems advisable, all actions contemplated by
this subsection.

Our Trustee may take any other action reasonably necessary for the

: y y 1dbly ary
preservation of real estate and fixtures comprising a part of the trust
property or the income therefrom.

s. S Corporation Stock

If any stock of an S corporation becomes distributable to a trust created
under this agreement, and such trust is not a qualified Subchapter S
trust, our Trustee may implement any of the following alternatives with
respect to the S corporation stock:

1. A Sole Beneficiary

Where the ongmal trust is for a sole beneficiary, our Trustee
may create for that beneficiary a separate trust that quahfies as
a Subchapter S trust, and then distribute such stock to the

newly created trust.

2.  Multiple Beneficiaries

Where the onginal trust is for multiple beneficiaries, our
Trustee may divide the trust into separate trusts for each of the
beneficiaries. Each newly created trust shall hold that
beneficiary's pro rata share of the S corporation stock, and
shall quahfy as a Subchapter S trust.

3.  Onutright Distribution

If circumstances prevent our Trustee from accomplishing the
first two alternatives under this paragraph, our Trustee may, in
its sole and absolute discretion, distribute such stock to the
beneficiaries as if the trust had terminated, while continuing
to hold any other non-S corporation property in trust.

Each newly created S corporation trust shall have mandatory
distnbutions of income and shall not provide for powers of appointment

12-9

FITO0397



that can be exercised by the beneficiary during, the beneficiary's lifetime.
in all other respects, the newly created trusts shall be as consistent as
possible with the original trusts and still qualify as Subchapter S trusts,

Our Trustee may take any action necessary with regard to S
corporations, including making any elections required to qualify stock
as S corporation stock, and may sign all.required tax returns and forms.

t.  Sale, Lease, and Other Dispositive Powers

Our Trustee may sell, lease, transfer, exchange, grant options with
respect to, or otherwise dispose of the trust property.

It may deal with the trust property at such time or times, for such
purposes, for such considerations and upon such terms, credits, and
conditions, and for such periods of time, whether ending before or after
the term of any trust created under this agreement, as 1t deems advisable.

Our Trustee may make such contracts, deeds, leases, and any other
instruments it deems proper under the immediate circumstances, and
may deal with the trust properiy in all other ways in which a naturai
person could deal with his or her property.

u.  Securities Powers

In addition to those other securnities powers granted throughout this
Article, our Trustee may retain, exercise, or sell rights of conversion or
subscription with respect 1o any secunties held as part of the trust

property.

Our Trustee may vote or refrain from voting at corporate meetings either
in person or by proxy, whether general or limited, and with or without
substitutions.

v. Settlement Powers
Our Trustee may compromise, adjust, arbitrate, alter the terms of, or

abandon any claim in favor of or against any trust created under this
agreement, and may take deeds in lieu of foreclosure.
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w. Trust Addition and Retention Powérs

Our Trustee is authorized to receive additional trust property, whether
by gift, will, or otherwise, either from us or from any other person,

corporation, or entity.

Upon receipt of any additional property, our Trustee shall administer and

) 7 SEY W

T &3 i [} s lly.

Our Trustee may retain, without hability for depreciation or loss
resulting from such retention, all property constituting the trust estate at
the time of 1ts creation or thereafter received from other sources.

The foregoing shall be acceptable even though such property may not be
of the character prescribed by law for the investment of trust funds or

may result in inadequate diversification of the trust property.

x. Trustees' or Fiduciaries' Powers Acts

In addition to all of the powers specifically granted our Trustee in this
Article, our Trustee may exercise those powers set forth under the
Trustees' or Fiducianes' Powers Acts, or their equivalent, of the State of
Massachusetts, together with any amendment to such laws.

Our Trustee may perform every act reasonably necessary to admimister
each and every share or trust created under this agreement.

All of the powers granted to our Trustee in this Article shall be in
addition to those powers conferred upon Trustees under all applicable
state and federal statutes.

Each power conferred upon our Trustee under this Article, or upon
Trustees in general, by applicable state or federal statutes, shall be
subject to any express limitations or contrary directions contained 1n this
agreement.
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Article Thirteen

Definitions and General Provisions

Sectiom —Definitions

For purposes of this agreement, the following words and phrases shall be defined
as follows:

a. Adopted and Afterborn Persons

Persons who are legally adopted while they are under 18 years of age
shall be treated for all purposes under this agreement as though they
were the naturally born children of their adopting parents.

A child in gestation who 1s later born alive shall be consxdered a child
in being throughout the period of gestation.

b. Descendants

- A person’s descendants shall include all of his or her lineal descendants™
through all generations.

A descendant in gestation who is later born alive shall be considered a
descendant in being throughout the period of gestation.

An adopted person, and all persons who are the descendants by blood
or by legal adoption while under the age of 18 years of such adopted
person, shall be considered descendants of the adopting parents as well
as the adopting parents' ancestors.

c. Per Stirpes Distributions

Whenever a distribution is to be made to a person's descendants, per
stirpes:
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The distributable assets are to be divided into as many shares
as there are then hiving children of such person and deceased
children of such person who left then hiving descendants.

Each then living child shall receive one share and the share of
each deceased child shall be divided among such child's then
living descendants in the same manner.

d. Education

As used in this trust, "education” shall include:

Any course of study or instruction at an accredited college or
university granting undergraduate or graduate degrees.

Any course of study or instruction at any institution for
speciahzed, vocational, or professional training,

Any curriculum offered by any institution that 1s réecognized
for purposes of receiving financial assistante from any state or
federal agency or program.

Any course of study or instruction which may be useful n
preparing a beneficiary for any vocation consistent with the —
beneficiary's abilities and interests. :

Distributions for education may include tuition, fees, books, supplies,
living expenses, travel, and spending money to the extent that they are

reasonable.

e. Personal Representative

For the purposes of this agreement, the term "personal representative”
shall include an executor, admimstrator, guardian, custodian,
conservator, Trustee, or any other form of personal representative.
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f.  Disability

Except as otherwise provided in this agfecmenl, any individual may be
treated as disabled, incompetent, or legally incapacitated if:

The individual has been declared or adjudicated as such by a

" L " P - | D
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A guardian, conservator, or other personal representative of
such individual's person or estate has been appointed by a
court of competent junisdiction, or

The individual has been certified as such in writing by at least
two licensed physicians, or

The individual has disappeared or 1s absent for unexplained

where the individual 1s unable to effectively manage his or her
property or financial affairs.

Section 2. The Rule Against Perpetuities

Unless sooner terminated by the express provisions of this agreement, each trust
created in this agreement shall terminate twenty-one years afler the death of the
last survivor of the group composed of the both of us and those of our descendants
living at the date this trust agreement is signed. At that time, the property held in
trust shall be discharged of any further trust, and shall immediately vest 1n and be
distnibuted to those persons entitled to receive or have the benefit of the income

from the respective trust.

For purposes of distributions under this Section only, 1t shall be presumed that any
person then entitled to receive any discretionary payments of the income of a
separate trust 1s entitled to receive all of the income, and 1t shall be presumed that
any class of persons entitled 1o receive discretionary payments of income 1s
entitled to receive all of such income.
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Section 3. Protective Clause

To the fullest extent permitied by law, the interests of all of the beneficianes in the
various trusts and trust property subject to this agreement shall not be alienated,
pledged, anticipated, assigned, or encumbered unless specifically authorized by the
terms of this agreement.

Such interests shall not be subject to legal process or to the claims of any creditors

while such interests remain trust property.

Section 4. Maintaining Property in Trust

If, on the termination of any separate trust created under this agreement, a final
distribution 1s 1o be made to a beneficiary for whom our Trustee holds a trust
created under this agreement, such distribution shall be added to such trust rather
than being distributed.

The property that 1s added to the trust shall be treated for purposes of
administration as though it had been an original part of the trdst.

Section 5. Contest Clause

If any person, including a beneficiary, shall in any manner, directly or indirectly,
attempt to contest or oppose the validity of this agreement, or commences or
prosecutes any legal proceedings to set this agreement aside, then in such event
such person shall forfeit his or her share, cease to have any rnight or interest in the
trust property, and shall be deemed to have predeceased both of us.

Should any person disclaim his or her interest, in whole or in part, 1n any trust
created for his or her benefit in this trust agreement the result of which would be
for that person to receive the trust property free of trust earlier than provided by the
terrns of the trust, then the disclaiming person shall forfeit his or her interest in the
trust, shall cease to have any right or interest in the trust property, and shail be
deemed to have predeceased both of us.
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Section 6. Changing the Trust Situs

After the death or disability of one of us, the situs of this agreement may be
changed by the unanimous consent of all of the beneficiaries then eligible to
recetve mandatory or discretionary distributions of net income under this

agreement.

If such consent 15 obtained, the beneficiaries shall notify our Trustee in writing of

such change of trust situs, and shall, if necessary, designate a successor corporate
fiduciary in the new situs. This notice shall constitute removal of the current

Trustee, if appropnate, and any successor corporate Trustee shall assume its duties
as provided under this agreement

A change in situs under this Section shall be final and binding, and shall not be
subject to judicial review.

Section 7. General Matters

The following general matters of construction shall apply to the" prowsxons of this

aﬂreement

a. Construction

‘Unless the context requires otherwise, words denoting the singular may -
be construed as denoting the plural, and words of the plural may be
construed as denoting the singular. Words of one gender may be
construed as denoting another pgender as 1s appropriate within such

context.

b. Headings of Articles, Sections, and Paragraphs

The headings of Articles, Sections, and Paragraphs used within this
agreement are included solely for the convenience and reference of the
reader. They shall have no significance in the interpretation or
construction of this agreement.
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c. Notices
All notices required to be given in this agreement shall be made in

writing by either:

Persbnally delivering notice to the party requiring it, and
securing a written receipt, or

‘Mailing notice by certified United States mail, return receipt
requested, to the last known address of the party requiring

notice.

The effective date of the notice shall be the date of the written receipt or
the date of the return receipt.

d. Delivery

For purposes of this agreement "delivery" shall mean:

Personal delivery to any party, or

Dehvery by certified United States mail, return receipt
requested to the party making delivery.

The effective date of delivery shall be the date of personal delivery or the
date of the return receipt.
e. Applicable State Law

The validity of this trust shall be determined by reference to the laws of
the State of Massachusetts.

Questions with regard 1o the construction and administration of the
various trusts comained in this agreement shall be determined by

reference to the laws of the state in which the trust is then currently
being administered.
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f.  Duplicate Originals

This agreement may be executed in several counterparts;, each
counterpart shall be considered a duplicate onginal agreement.

g. Severability

nnnnnnnn t-is-declared by a court of competent

If any provision ofthrs agreCment+s-aec

junsdiction to be invahd for any reason, such invahdity shall not affect
the remaming provisions of this agreement. The remaining provisions
shall be fully severable, and this agreement shall be construed and
enforced as 1if the invahd provision had never been included in this

agreement.

We have executed this agreement the day and year first written above.

We certify that we have read our foregoing irrevocable trust agreement, and that
it correctly states the terms and conditions under which our trust property is to be
held, managed, and d:sposed of by our Trustee. We approve this irevocable trust
in all particulars, ana request our Trustee to execute 1t.

fod foim

EMIL FRE] HI1, Trustmaker

i N O

ADORIA B. FREI, Trustmaker

ﬁ’ff TAH

EMIL FREIL TV, Trustee

Pobe & fuad

PETER AUGUSTINE BROCK., Trustee
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STATE OF MASSACHUSETTS )

COUNTY OF SUFFOLK )

The foregoing irrevocable trust agreement was acknowledged before me on
October 29, 1996, by EMIL FREI, 111, as Trustmaker.

W itness my hand and official seal.

1SSION expires:

STATE OF MASSACHUSETTS )

COUNTY OF SUFFOLK )

The foregoing irrevocable trust agseement was acknowledged before me on
October 29, 1996, by ADORIA B. FRE], as Trustmaker.

Witness my hand and official seal.

My commission expires: June 16, 2000

—

NOLD L. SLAVET
Notary Pubhc
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GOODSELL & OLSEN

ATTORNEYS AT L.aw
10155 W, TwalN AVE., SUITE 100, L.AS VEGAS, NV 89147

(702) 869-6261 TEL - (702) 869-8243 FAX
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21
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27

28

® ORIGINAL

ORDR

DANIEL V. GOODSELL, ESQ.
Nevada Bar No: 7356
MICHAEL A. OLSEN, ESQ.
Nevada Bar No: 6076
JENNIFER L. MICHELI, ESQ.
Nevada Bar No. 11210
GOODSELL & OLSEN

10155 W. Twain Ave., Suite 100
Las Vegas, Nevada 89147
Telephone (702) 869-6261
Facsimile (702) 869-8243
dan{@goodsellolsen.com
mike@goodsellolsen.com
jennifer(@goodsellolsen.com

Attorneys for Petitioner

CLARK COUNTY, NEVADA

In the Matter of

FREI JOINT IRREVOCABLE TRUST

DATED OCTOBER 29, 1996

DISTRICT COURT

L

ORDER

22 By

Jun 1
A4

¢ s
i {:?::-:;f'\.-“{f

CLERK OF T30 COURT

Case No: P -09-065257
Dept. No: PCI

Hearing Date: 05/01/09
Hearing Time: 9:30 A M.

The Court having reviewed the Probate Commissioner’s Report and

Recommendation Regarding Petition For Order Reforming Terms of Trust entered May 20, 2009

prepared by the Probate Commissioner and attached hereto, and good cause appearing therefore,

it is hereby ordered as follows:

—

No timely objections having been filed thereto.

The parties having waived the right to object thereto.

Having received the objections having been filed thereto and the written
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ATTORNEYS AT L.aw
10155 W. TWAIN AVE., SUITE 100, LAS VEGAS, NV 89147

(702) 869-6261 TEL - (702) 869-8243 FAX

10
11
12
13
14
15
16
17
18
19

20

/ arguments in support of said objections, and good cause appearing,

IT IS HEREBY ORDERED the Commissioner’s Report and Recommendations
are affirmed and adopted.

IT IS HEREBY ORDERED the Commissioner’s Report and Recommendations
are affirmed and adopted as modified in the manner as set forth in the attachment
hereto.

IT IS HEREBY ORDERED that a hearing on the Commissioner’s Report is set

for the day of , 2009,

DATED this _/_OJ 'day of @/ﬁf/ , 2009,
wwme%

DISTRICT COURT JUDGE

My~

1 hereby certify that on the date filed, copies of this order were served by placing copies in the
attorney’s folders or mailing to parties in proper person at the following address(es):

Court Clerk
Submitted by:

GOODSELL & OLSEN

////

IEL GOODS‘ELL ESQ.

/ﬁevada Bar No: 7356

JENNIFER L. MICHELLI, ESQ.
Nevada Bar No. 11210

10155 W. Twain Ave., Suite 100
Las Vegas, Nevada 83147
Telephone (702) 869-6261
Facsimile (702) 869-8243
Attorneys for Petitioner
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DANIEL V. GOODSELL, ESQ.
Nevada Bar No: 7356
MICHAEL A. OLSEN, ESQ.
Nevada Bar No: 6076
JENNIFER L. MICHELLI, ESQ.
Nevada Bar No. 11210
GOODSELL & OLSEN

10155 W. Twain Ave., Suite 100
l.as Vegas, Nevada 89147
Telephone (702) 869-6261
Facsimile (702) 869-8243
dan@goodsellolsen.com

mike @ poodsellolsen.com
iennifer @ goodsellolsen.com

Attorneys for Petitioner
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DISTRICT COURT

CLARK COUNTY, NEVADA

In the Matter of

FREI'JOINT IRREVOCABLE TRUST

DATED OCTOBER 29, 1996

PROBATE COMMISSIONER’S REPORT AND RECOMMENDATION

Case No: P -09-065257
Dept. No: PCl

Hearing Date: 05/01/09

Hearing Time: 9:30 A.M.

REGARDING PETITION FOR ORDER REFORMING TERMS OF TRUST

STEPHEN M. BROCK'’s Petition to Confirm Trustees of the Frei Joint Irrevocable Trust

dated October 29, 1996, for an Order Assuming Jurisdiction Over the Trust, and for an Order

Reforming the Terms of the Trust having come on regularly for hearing before the Probate

Commissioner of the Eighth Judicial District Cournt of Clark County, State of Nevada, and the

Probate Commissioner having reviewed the pleadings and papers on file herein, and having

heard the arguments of legal counsel representing the parties, and the Probate Commissioner
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acting as a special master herein as provided under NRCP 53, hereby makes the following

findings and recommendations:

I. PARTIES REPRESENTED AND PLEADINGS FILED

The Petition to Confirm Trustees of the Frei Joint Irrevocable Trust dated October 29,
1996, for an Order Assuming Jurisdiction Over the Trust, and for an Order Reforming the Terms
of the Trus! filed by STEPEHN M. BROCK (hereafter referred to as the “Petilioﬁer”), the
Opposition 1o Petition to Confirm Trustees of the Frei Joint Irrevocable Trust dated October 29,
1996, for an Order Assuming Jurisdiction Over the Trusl, and for an Order Reforming the Terms
of the Trust filed by EMIL FRE], 111 (hereinafier referred to as “Dr. Frei™): and Reply to
Opposition to Petition to Confirm Trustees of the Frei Joinl Irrevocable Trust dated October 29,
1996, for an Order Assuming Jurisdiction Over the Trust and for an Order Reforming the Terms
of the Trust filed by Petitioner; came on regularly before the Probate Commissioner on May 1,
2009 at 9:30 p.m., wherein Daniel V. Goodsell, Esq. and Michael A. Olsen, Esq. of the law firm
GOODSELL & OLSEN appeared and on behalf of the Petitioner; and Elliot S. But, Esq. of the
law firm BLUT & CAMPAIN appeared on behalf of Dr. Frei.

I1. FINDINGS OF FACT

The Probate Commissioner, after reviewing all pleadings and after hearing oral
arguments by counsel in this matter, being fully advised in the premises, and good cause

appecaring, hereby finds as follows:

l. That Dr. Frei and ADORIA S. FREI (*“Mrs. Frei”) were the Trustors of the

Frei Joint Revocable Trust dated October 29, 1996 (the “Trust™).

2. That ADORIA S. FREI died on January 28, 2009, thus leaving Dr. Frei as

the sole surviving Trustor of the Trust.
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3. That EMIL FRE], 1V and PETER AUGUSTINE BROCK are named in

the Trust to be co-trustees to the Trust.

4, That the co-trustees of the Trust have conducted business in the State of
Nevada.

5. Thatthe United States Federal District Court of Nevada previously
assumed jurisdiction over the trust in case no. 2:08-cv-00371-RCJ-RJJ, captioned Emil Frei, I,
et. al. v. The Advanced Strategies Group, Inc, et. al., which included as parties to the action Dr.,
Frei, Mrs. Frei and both co-trustees 1o the Trust.

6. That upon a verbal report by FREDRICK P. WAID, in his capacity as the
guardian ad litem 1o Dr. Frei, Dr. Frei desires 10 reform the Trust as requested by Petitioner
herein to ameliorate the conflict among his family members.

7. That the only objection raised by any party to the reformation of the Trust
was Dr. Frei’s allegation that this Court did not have jurisdiction over the Trust.

HI.
RECOMMENDATIONS

Accordingly, the Probate Commissioner hereby makes the following
Recommendations having been fully advised in the premises, and good cause appearing

therefore,

IT IS HEREBY RECOMMENDED that this Court assume general jurisdiction
over the matter under the provisions of NRS 164.010 on the basis that the co-trustees of the Trust
have conducted business in the State of Nevada and have also sought to have the United State
Federal District Court in and for the State of Nevada assume jurisdiction over the Trust in a

separate civil action that was pending prior to this action.
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iT 1S FURHTHER RECOMMENDED that EMIL FRE], 1V and PETER
AUGUSTINE BROCK should be confirmed as the co-trustees of the Trust.

IT 1S FURTHER RECOMMENDED that this Court should assume jurisdiction
over the Trust as a proceeding in rem as provided under NRS 164.010.

IT IS FURTHER RECOMMENDED that the Petition to Confirm Trustees of
the Frex Joint Irrevocable Trust dated October 29, 1996, for an Order Assuming Jurisdiction Over
the Trust, and for an Order Reforming the Terms of the Trust should be GRANTED and Section
I of Anticle Seven of the Trust should be restated in its entirety as follows:

Article Seven
Distribution of Our Trust Property
Section 1. Distribution of Trust Shares for Each Child

‘The Exempt Share and the Non-Exempt Share of each child of ours who shall
then be living shall be administered and distributed as follows:

a. Distribution of Both Exempt Share and Non-Exempt Share Upon Election of
Child

Upon an election in writing by any child of ours delivered to our Trustee, the trust
share set aside for such child shall forthwith terminate and our Trustee shall distribute
all undistnbuted net income and principal to such child outright and free of the trust.
In the absence of such an election, the trust share set aside for such child shall be
administered and distributed as provided in subparagraphs b. and c. below of this
Section 1.

b. Distribution of Exempt Share

The undistributed Exempt Share for any child of ours shall be held in trust and
administered and distributed as follows:

1. Distributions of Net Income of the Exempt Share
Our Trustee, in its sole and absolute discretion, shall apply to, or for the benefit
of, a child or ours as much of the net income from such child’s Exempt Share as

our Trustee deems advisable for the education, health, maintenance, and support
of the child.
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2. Distributions of Principal of the Exempt Share

Our Trustee, in its sole and absolute discretion, shall apply 1o, or for the benefit
of, any child of ours as much of the principal from such child’s Exempt Share as
our Trustee deems advisable for the education, health, maintenance, and support
of the child.

3. Guidelines for Discretionary Distributions from the Exempt Share

To the extent that we have given our Trustee any discretionary authority over the
distribution of income or principal from the Exempt Share to any child or ours, il
i1s our desire that our Trustee be liberal in exercising such discretion.

In making discretionary distributions to such child, our Trustee shall be mindful
of, and take into consideration to the extent it deems necessary, any additional
sources of income and principal available to the child which arise outside of this
agreement and are known to our Trustee, and also the income and principal
available to the child from the child’s Non-Exempt Share.

It is our express desire that our Trustee take into consideration the future probable
needs of the child prior to making any discretionary distributions
hereunder.

4. Distribution of the Exempt Share on the Death of the Child

Upon the death of any.child of ours, any property in such child’s Exempt Share
shall be distributed to or for the benefit of the descendants of the child as the child
shall appoint either by a valid last will and testament or by a valid living trust
agreement. Such child may make distributions among such child’s descendants in
equal or unequal amounts, and on such terms and conditions, either outright or in
trust, as the child shall determine. This Itmited testamentary power shall not be
exercised in favor of the child’s eslate or the creditors of the child’s estate.

To the extent that such child shall fail 10 exercise this limited testamentary power
of appointment, any property in such child’s Exempt Share shall be divided and
allocated to the child’s then living descendants, per stirpes, to be held and
administered in a separate Exempt Shares for each of such descendant in
accordance with subsection 5 below.

If such deceased child has no then living descendants, any propenty in such child’s
Exempt Share shall be divided and allocated to our then living descendants, per
stirpes, 10 be added to the Exempt Shares being held and administered for each of
such descendants or, if no Exempt Share is being held for a descendant, to be held
for that descendant in an Exempt Share in accordance with subsection 5 below. If
we have no then living descendants, our Trustee shall distribute such trust
propenty as provided in Article Eight of this agreement.
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5. Distribution of Exempt Shares for Descendants

Any Exempt Shares established pursuant to subsection 4 above or pursuant to this
subsection 5 shall be held and administered upon the same terms and provisions
set forth in this Section I that governed the Exempt Share for the child during the
child’s lifetime.

Upon the death of any beneficiary for whom an Exempt Share shall have been
established pursuant to subsection 4 or this subsection 5, any property in such
beneficiary’s Exempt Share shall be distributed to or for the benefit of the
descendants of such beneficiary as such beneficiary shall appoint either by a valid
last will and testament or by a valid living trust agreement. Such beneficiary may
make distributions among his or her descendants in equal or unequal amounts,

and on such terms and conditions, either outright or in trust, as such beneficiary
shall determine. This limited testamentary power shall not be exercised in favor of
the estate or the creditors of the estate of such beneficiary.

To the extent that any such beneficiary shall fail to exercise this limited
testamentary power of appointment, any property in the Exempt Share of such
beneficiary shall be divided and allocated to such beneficiary’s then living
descendants; per stirpes, to be held and administered in separate Exempt Shares
for each of such descendants.

Upon the death of the descendants of such beneficiary for whom Exempt Shares
shall have been established, and upon the death of their descendants for whom
Exempt Shares shall have been established, generation to generation, until the
expiration of the period described in Section 2 of Article Thirteen of this
agreement, Exempt Shares shall be established for the descendants of a deceased
beneficiary, per stirpes, and held and administered pursuant to the provisions of
this subsection 5. Upon the expiration of the period described in Section 2 of
Article Thirteen, such shares shall be distributed as therein provided

If any beneficiary of an Exempt Share established pursuant to subsection 4 or this
subsection 5 has no descendants living at his or her death, any property in the
Exempt Share of such beneficiary shall be divided and allocated to the then living
descendants of the marriage of the parents of such beneficiary, per stirpes, and, if
there are no then living descendants of the marriage of the parents of such
beneficiary, to the then living descendants of the deceased child of ours, per
stirpes, and if there are no then living descendants of such deceased child, to our
then living descendants, per stirpes, in cach case 10 be added to the Exempt Share
being held or administered for each of such descendants or if no Exempt Share is
being held for a descendant, to be held for that descendant in an Exempt Share in
accordance with this subsection 5.

If we have no then living descendants, our Trustee shall distribute such trust
property as provided in Article Eight of this agreement.
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C.

Distribution of the Non-Exempt Share

The undistributed Non-Exempt Share for a child of ours shall be distributed as
follows:

1. Distribution of the Non-Exempt Share

The trust share set aside for such child shall forthwith terminate and our Trustee
shall distribute all undistributed net income and principal (o such child free of the
trust.

2. Distribution of the Non-Exempt Share on the Death of the Child

A deceased child of ours shall have the unlimited and unrestricted testamentary
general power to appoint, by a valid last will and testament or by a valid living
trust agreement, any property remaining in her Non-Exempt Share, the
distribution of which would otherwise constitule a taxable generation-skipping
transfer. In exercising this testamentary general power of appointment, such child
shall specifically refer to this power. Such child shall have the sole and exclusive
right to exercise this testamentary general power of appointment. This
testamentary general power of appointment specifically grants 1o such child the
right to appoint property to such child’s own estate. It also specifically grants to
such child the right to appoint the property among persons, corporations, or other
entities in equal or unequal proportions, and on such terms and conditions,
whether outright or in trust, as she may elect. Any property in the Non-Exempt
Share of such child which is not distributed pursuant to the exercise of this
lestamentary general power of appointment or is not subject to such power
because it is not taxable as a generation-skipping transfer shall be distributed to
the then living descendants of such child, per stirpes.

[The remainder of this page was left blank intentionally.]
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Submitted by:

GOODSELL & OLYEN

If such child has no then living descendants, our Trustee shall distribute the
balance of the property of the Non-Exempt Share to our then living descendants,
per stirpes. 1f we have no then living descendants, our Trustee shall distribute the
remaining trust property as provided in Article Eight of this agreement.

, 2009.

Nevada Bar No: 60 1:

10155 W. Twain Ave., Suite 100
Las Vegas, Nevada 89147
Attorneys for Pelitioner

DATED this 14 day of f\\,i%

WESLEY F. YAMASHITA

PROBATE COMMISSIONER 9
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objection.

Judy Frei
839 Columbian Avenue
Oak Park, IL 60302-1557

Alice Frei
2401 Dorrington Street
Houston, TX 77030

Emi! Fre1 TV

3 Basswood Lane
Andover, MA (01810
John Brock

P.O. Box 127

Santa Barbara, CA 93102

Stephen Brock
5770 El Camino Road
Las Vegas, NV 89118

Chelsea Frei
3 Basswood Lane
Andover, MA 01810

Carly Frei
3 Basswood Lane
Andover, MA 01810

Emil Frei-Howe
839 Columbian Avenue
Qak Park, 11. 60302-1557

NOTICE

Pursuant to NRCP 53, you are hereby notified you have ten(]0) days from the date you

@ﬂ]e foregoing Report and Recommendation within which you may file a written

I HEREBY CERTIFY that service of the foregoing Report and Recommendation was
made this mqay of May, by depositing a true and correct copy of the aforementioned

document in the U.S. Mail, postage prepaid, first class mail, addressed to:

Mary Frei
63 Park Avenue
Bedford Hills, NY 10807

Nancy Frei
12506 Queensbury
Houston, TX 77024

Francis Brock

215 Creek Walk Dnve
Walkersville, MD 21793
Peter Brock

Box 362

Garrett Park, MD 20896

Vincent Brock
15549 La Subida Dnive
Hacienda Heights, CA 91745

Jerermah Frei-Pearson
63 Park Avenue
Bedford Hills, NY 10807

Helen Frei-Howe

839 Columbian Avenue
(Oak Park, IL 60302-1557

Andrew Brock
5770 El Camino Road
Las Vegas, NV 89118
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Rachel Brock
5770 El Camino Road
Las Vegas, NV 89118

Anna Brock
215 Creek Walk Dnive
Walkersville, MD 21793-6004

Michael Stephen Brock
5770 El Camino Road
Las Vegas, NV 89118

Catherine Frei
12506 Queensbury
Houston, TX 77024

Ehzabeth Frei
2401 Dorrington Street
Houston, TX 77030

Abraham Frei-Pearson
63 Park Avenue

Bedford Hills, NY 10807
Joseph Brock

Box 362

Garrett Park, MD 20896

Elizabeth Brock
15549 La Subida Drive
Hacienda Heights, CA 91745

Emily F. G. Brock
15549 La Subida Dnive
Hacienda Heights, CA 91745

Elliot Blut, Esq.

BLUT & CAMPAIN

2029 Century Park East, 21* floor
Los Angeles, CA 90067

AnEmployee of GOO

Emily L. Brock
215 Creek Walk Dnive
Walkersville, MD 21793-6004

Joseph Brock
Box 362
Garrett Park, MD 208%6

Jonathan Richard Brock
5770 El Camino Road
l.as Vegas, NV 89118

Jerry R. Frei
12506 Queensbury
Houston, TX 77024

Nathaniel Frei-Pearson
63 Park Avenue
Bedford Hills, NY 10807

Daniel Brock

Box 362

Garrett Park, MD 20896
Christopher Brock

Box 362

Garrett Park, MD 20896

Timothy Brock
P.O. Box 127
Santa Barbara, CA 93102

Peter Brock, 11
Box 362
Garrett Park, MD 20896

Fred Waid, Esq.

Perth Consulting & Services, LLC
10080 West Alta Dnive, Suite 200
Las Vegas, Nevada 89145

& OLSEN

Page 10

FITO0420




EXHIBIT “3”

FITO0421



o 1 O a5

O

10
1
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

0 R | G ' N A L j Electronically Filed
- 06/18/2010 01:12:11 PM
ORDR - m 3 g

ggﬁ& %a?&lq](ggs’ ESQ. CLERK OF THE COURT
ddwigeinsesdinvliaw.com

SOLOMON DWIGGINS FREER & MORSE, LTD.

Cheyenne West Professional Centre’

9060 W. Cheyenne Avenue

Las Vegas, Nevada 89129

Telephone: (702) 853-5483

Fax: (702) 853-5485

Attorneys for STEPHEN BROCK,
Trustee of the Adoria S. Freil Trust - 1999

DISTRICT COURT
CLARK COUNTY, NEVADA

In the Matter of ) Case No.: P-09-065235-E

) Dept No.: PCI
ADORIA S. FREI TRUST - 1999, dated, )
September 14, 1999 )

) Date of Hearing: June 4, 2010

) Time of Hearing:  9:30 p.m.

ORDER APPROVING SETTLEMENT AGREEMENT

This matter came on before Probate Commissioner Wesley Yamashita for a status hearing on June
4, 2010, regarding settlement between the parties relating to the Adoria Frei Trust - 1999, dated September
14, 1999, as amended, and the Estate of Adoria Frei. Dana A. Dwiggins, Esq., of the law ﬁfrn SOLOMON
DWIGGINS FREER & MORSE, L.TD., appeared as counsel for Stephen Brock, Trustee of the Adoria Fre:
Trust - 1999, dated September 14, 1999, as amended; and Christopher J. Phillips, Esq., of the law firm
TRENT, TYRELL & PHILLIPS, appeared as counsel for Peter Brock, the Personal Representative of the
Estate of Adoria Frei . The Court hearing the representations of counsel and having reviewed the pleadings
and attachments thereto, including that certain Minute Order entered by the Honorable Judge Kenneth C.
Cory in Case No. A-09-588750-C, the Court finds as follows:

1. On March 31, 2010, the parties, namely Stephen Brock, individually, as the prior attorney
in fact for Emil Frei, Il and Adoria Frei, and as beneficiary and Successor Trustee of the Adoria Frei Trust,
the Adoria Trust, and Public Company Management Corporation and its affiliates and subsidiaries, Emil
Frei, III, individually and as beneficiary of the Adoria Frei Trust, beneficiary of the Estate of Adora Fre,

as Trustee and as beneficiary of the Emil Frei, III Trust, 1999 Trust, as amended (“Emil Fre1 Trust”), Emil
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Frei, IV, as attorney in fact for Emil Frei, IIl, Lawrence Howe, individually, and Emil Fre1, IV, Nancy Frei,
Elizabeth Frei, Judith Frei and Nancy Frei, individually and in their capacities as beneficiaries of the Emil
Frei Trust, reached a global settlement agreement pertaining to the instant action as well as Eighth Judicial
District Court Case Nos. A-09-588750-C, A-10-A609292-C and A-10-607772-C. The substantive terms
of the settlement agreement were placed on the record in open court before the Honorable Kenneth C. Cory
and became the subject of a minute order (“Settlement Agreement”). A copy of the transcript of such minute
order was submitted to this Court for approval. The substantive terms of the agreement are as follows:

a. The Emil Frei Trust shall receive assets in the total amount of $400,000 consisting
of (i) the Bank of America Investment Account Nos. L56-070602 and L.56-070610, less the PCMC stock
held in such accounts which shall be assigned to the Adoria Trust; Stephen Brock represents that such
account has an approximate balance of $190,000, as of the March 2010, statement, less the value of the
PCMC stock; (ii) the surrender value of a New York Life Insurance Policy 43 926 238 with a death benefit
of $180,000 (the current cash value of which is approximately $140,000); and (iii) to the extent the
foregoing amounts are less than $400,000, the difference in such amount shall be paid from Snell Wilmer,
LLP’s Trust Account. All remaining amounts held in Snell Wilmer, LLP’s Trust Account shall be paid to
the Adoria Frei Trust. Dr. Frei shall cooperate, if necessary, in surrendering the foregoing life insurance
policy.

b. Subject to Paragraph 1(d) herein, Stephen Brock, individually, will pay a total sum
in the amount of $175,000 to the Emil Frei Trust. Said amount shall be treated as repayment of any loan
made by the Adoria Frei Trust to Stephen Brock.

C. Subject to Paragraph 1(d) herein, Stephen Brock, individually, will pay a total sum
in the amount of $150,000 to the Emil Frei Trust and Stephen Brock, individually and/or the Adona Fre1
Trust will pay an additional sum of $90,000 to the Emil Frei Trust, for a total of $240,000.

d. The amounts set forth in Paragraphs 1(b) and 1(c) herein, shall be paid with interest
commencing on June 1, 2010, at the rate of prime interest plus one percent per annum, payable over the
course of three (3) years at $5,000 per month, with the outstanding balance paid on May 31, 2013, unless

otherwise paid sooner. Said amount shall be secured by Stephen Brock’s interest in The Frei Irrevocable

Trust, dated October 29, 1996 (“Joint Life Insurance Trust”), which shall not be disclaimed by Stephen
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Brock. Stephen Brock represents that he has not previously assigned or otherwise disclaimed his interest
under said life insurance trust. In the event the joint life insurance policy held by the Joint Life Insurance
Trust is sold, then any amounts received by Stephen Brock pursuant to the terms of the Joint Life Insurance
Trust may, in the sole discretion of Stephen Brock, be applied to the then outstanding principal balance, or
in the event Stephen Brock elects not to apply such amount to the then outstanding princtpal, Stephen Brock
shall provide adequate replacement security for the then outstanding principal balance. In the event Stephen
Brock defaults on any payments there shall be imposed a penalty in the amount of five percent per annum
of such defaulted payment.

€. Stephen Brock, individually, will pay an additional sum in the amount of $100,000
to the Emil Frei Trust. Said amount shall be repaid with interest at the rate of six percent per annum,
payable over the course of one (1) year at $5,000 per month, with the first payment and interest commencing
on June 1, 2013, and the outstanding balance paid on May 31, 2014, unless otherwise paid sooner.

f. Stephen Brock, individually, will pay an additional sum in the amount of $100,000
to the Emil Frei Trust. Said amount shall be repaid with interest at the rate of six percent per annum,
payable over the course of one (1) year at $5,000 per month, with the first payment and interest commencing
on June 1, 2014, and the outstanding balance paid on May 31, 2015, unless otherwise paid sooner.

g, All real property held in the name of Emil Frei, II, Adoria Frei and/or the Adoria Frej

Trust, including but not limited to certain real property located at 5780 El Camino Road, Las Vegas, Nevada,
10802 Kenilworth Avenue, Garrett Park, including the home and the lot, and 401 Grosvenor Place,
Rockville, shall remain in the Adoria Frei Trust. The Adoria S. Frei Trust shall make reasonable efforts
to refinance such properties so as to remove Emil Frei, [II’s name from any loans thereon, if any. In the
event there is a foreclosure on the El Camino property that results in a deficiency judgment against Emil
Frei, 111, individually, said amount shall be paid from Stephen Brock’s interest in the Joint Life Insurance
Trust, which shall not be disclaimed by Stephen Brock.

h, Emil Frei, III shall be responsible for any and all fees and costs incurred by Fredrick
Waid, Esq., as the Guardian Ad Litem for Emil Frei, III, including but not limtted to fees incurred by

Hutchison & Steffen on his behalf,
1. The outstanding 2008 tax liability relating to the 1040 filed on behalf of Emil Frei,
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I11 and Adoria Frei shall be equally split between Emil Frei, IIl and the Adoria Frei Trust, provided, however,

that the Adoria Frei Trust shall be entitled to make payments on such tax liability.

j. Emil Frei, III’s interest in certain litigation involving Grand Canyon Construction an

Development and Stagecoach Homes, LLC, in Case No. A520276, shall be assigned by Emil Frei, III to
Stephen Brock, individually.

k. Neither Emil Frei, III, Elizabeth Frei, Emil Frei, IV, Judith Frei, Lawrence Howe,
Nancy Frei and/or Alice Frei shall directly or indirectly disparage Stephen Brock, Public Company
Management Corporation, Go Public Today, or any of their affiliates or subsidiaries, and shall not {ile or
make any complaint or cause to be filed or make any complaint by any other third party with the Security
Exchange Commission or any other governmental agency, state or federal, relating to Public Company
Management Corporation, Go Public Today, or any of their affiliates or subsidiaries. Emil Frei, III,
Elizabeth Frei, Emil Frei, IV, Judith Frei, Lawrence Howe, Nancy Frei and/or Alice Frei additionally
represent that any complaints or inquiries previously made by any of them, either directly or indirectly, to
any other governmental agency, state or federal, will be withdrawn and no further complaints or inquiries
will be made by any of them, either directly or indirectly. To the extent any costs are incurred by Stephen
Brock, Public Company Management Corporation, Go Public Today, or any of their affiliates or subsidiaries
subsequent to the Settlement as a result of any complaint or inquiry made to any governmental agency, state
or federal, then such costs shall be deducted from the amounts owed or paid by Stephen Brock pursuant to
the terms of the Settlement. Any previously assessed costs are not included in this paragraph.

L. Except as to the terms provided herein, Stephen Brock, individually, as the prior
attorney in fact for Emil Frei, IIl and Adoria Frei, and as beneficiary and Successor Trustee of the Adoria
Frei Trust, any and all of his heirs, the Adoria Trust, and Public Company Management Corporation and its
affiliates and subsidiaries, on the one hand, and Emil Frei, III, individually and as beneficiary of the Adoria
Frei Trust, beneficiary of the Estate of Adoria Frei, as Trustee and as beneficiary of the Emil Frei, Il Trust,
1999 Trust, as amended, Emil Frei, IV, as attorney in fact for Emil Frei, III, Lawrence Howe, Emil Frei, I'V;
Nancy Frei, Elizabeth Frei, Judith Frei and Alice Frei, and any and all of their heirs, on the other hand, shall
be granted a full mutual general release as to one another as to any matters concerning the Adoria Frei Trust,

the Emil Frei Trust, Adoria Frei and/or Emil Frei, IIl and Case Nos. P-09-065235-E, A-09-588750-C, A-10-
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equally by Emil Frei, Il and/or any of his children, on the one hand, and the Adoria Fre1 Trust and/or any

A609292-C and A-10-607772-C.
m, Emil Frei, I1I shall waive any further interest in the Adoria Frei Trust, including any
right to receive an accounting of such trust, and shall no longer be considered a beneficiary.
n. The interest or collateral payments on the joint life insurance policy on the life of Emj

Frei, Il held by the Joint Life Insurance Trust with a death benefit of approximately $8 million shall be paid

of Adoria Frei’s children, on the other hand. It is represented that the current interest and collateral
payments are approximately $30,000 per year. In the event premiums are due on such policy, the parties
shall cooperate with one another in making such payments and the trustee(s) shall be authorized to make
reasonable efforts to obtain premium financing and/or other financing in order to make such payments. In
the event any payments due under the policy are made disproportionate by any beneficiary, then said
beneficiary shall be entitled to reimbursement of said amount from the gross proceeds of the life insurance
policy. Emil Frei, Il and/or his children shall be responsible for the premium or interest payments on the
single life insurance policy held in The Emil Frei, III Irrevocable Trust, October 29, 1996.

0. All proceedings currently pending before the Probate Court relating to the Adoria Fra
Trust, Case No. P065235-T, shall be dismissed with prejudice.

p. Any and all actions initiated by and against Stephen Brock, Public Company
Management Corporation, Emil Frei, Il and/or his children in Case Nos. A-09-588750-C, A-10-A609292-C
and A-10-607772-C shall be dismissed with prejudice.

q. Stephen Brock shall waive any and all interest in the Emil Frei Trust.

I. Stephen Brock, Public Company Management Corporation, NEDAB, or any of their
affiliates, shall not use Emil Frei, III’s name or likeness in any manner.

S. The parties consent to the filing of petition(s) in the Probate Court, to the extent
necessary, to confirm the Settlement and to confirm that Stephen Brock, individually, shall not disclaim or
otherwise assign his interest in the Joint Life Insurance Trust.

t. Stephen Brock will cooperate to provide Emil Frei, III with keys to the storage
facilities in Nevada and Maryland that contain Emil Frei, III’s personal property. Stephen Brock represents

that the items from Emil Frei, III’s Las Vegas residence were packed by a professional moving company and
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placed in storage and that he has not removed any items from either storage facilities. Stephen Brock
additionally will provide a copy of any inventory list of the storage facility to Emil Frei, III. Stephen Brock

represents to the best of his knowledge that a certain urn and mosaic table are contained within the Maryland

storage; however, he has not been to Maryland to see such items but he will contact Peter Brock to see if the

urn and mosaic table were taken from the condominium and placed in storage.
u. Stephen Brock represents that taxes were withheld from the amounts liquidated or
withdrawn from Jackson National Life Insurance Company and Pacific Life Annuity in 2<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>