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FROMISSORY NOTE
(With Revolving Line of Credit)

Daled: March 26, 2013 $75,391.20
Kansas Cily, Missour

Y FOR VALUE RECEIVED, Chrstopher D. Davis, a, individual (‘Barrower”), hereby
promisas to pay to the order of Alaska USA Trust Company, Trustee, or its successors in trust,

under the Beatrice B, Davis Family Heritage Trust, dated July 28, 2000 (‘Lender”), at Lender's -

address at 500 W. 36" Avenue, Suite 20, Anchorage, AK 99503, the principal sum of SEVENTY
FIVE THOUSAND THREE HUNDRED NINETY ONE DOLLARS AND 20/100 ($75,391.20) or
the aggregate unpaid principal amount of all advances made by Lender to Borrower hereunder,
whichever is greater, together with interest thereon flom the date of advance al a rate per
annum equal to the Base Rate (as hereinafter defined) until said principal sum and all accrued
interest shall have been paid and satisfied in full,

During the period from the date hereof until March 26, 2020 (the "Termination Date"),
Lender, in its sole and absolute discretion, may make advances hereunder and Borrower may
borrow, repay and reborrow; provided, however, that Lender’s obligation to make advances and
Borrower's right to borrow, repay and reborrow are subject to lhe terms, conditions and
limitations contained in this Note. If any advances are made during the period from the date of
this Note until the Termination Date, the ouistanding principal balance of zll advances
hereunder plus accrued but unpaid interest thereon, and all other indebtedness under this Note,
if not sconer paid, shall be due and payable on the Temmination Date. Lender's books and
records shall evidence all advances made by Lender to Borrower, which shall be conclusive
absent manifest error,

The term “Base Rate" as used herein shall mean the lesser of (i) the Applicable Federal
Rate, for mid-term rates, pursuant to section 1274(d)(1) of the Intemal Revenue Code of 1986,
as amended, as such rate js published by the Internal Revenue Service from time to time, or (ii)
the highest rate permitted by Jaw on the date that this Nole is issued.

Interest shall be computed on the basis of a three hundred and sixty-five (365) day year
and actual days elapsed. All ouistanding amounts owing under this Note, including unpaid
interest and principal, shall be paid in full on or before the Termination Date.

Lender shall have the right, in its sole and absolute discretion, to extend the Termination
Date by delivering written notice to Borrower. All payments shall be payable at Lender's
address or at such other place as Lender may designate hy delivering written notice to
Borrower, in such coin or currency of the United States of America which, at the time of
payment, shall be legal tender for the payment of public and private debts, or in money's worth.

Borrower may prepay this Note at any time, in whole ar in part, or from time to time,
without premium or penalty, but with accrued interest on the principal amount so prepaid.

All payments hereunder shall be applied first to the payment of interest on the unpaid
principal of all advances outstanding under this Note, and then to 1he balance on accoun! of the
principal of all advances due under this Note.




. Lender may collect a |ate charge not to exceed ten percent (10.00%) of any paymen! of
interest or principal, or of any other amount due to Lender which is not paid or reimbursed by
Borrower within twenty (20) days after demand therefor is made by Lender ta defray the extra
colsl,t apd expense involved in handling such delinquent payment and the increased risk of non-
collection.

If at any time, the rate of interest, together with all amounts which constitute interest and
which are reserved, charged or taken by Lender as compensation for fees, services or
expenses incidental to the making, negotiating or collection of any advance evidenced hereby,
shall be deemed by any competent court of law, govemmental agencey or tribunal to exceed the
maximum of rate of interest permitied to be charged by Lender to Barrower, then, during such
fime as such rale of interest would be deemed excessive, that portion of each sum paid
attributable to that portion of such interest rate that exceeds the maximum rate of interest so
permitted shall be deemed a voluntary prepayment of principal.

Upon the happening of any Event of Default (as hereafter defined), all advances
oufstanding hereunder, together with accrued inferest thereon, shall, at the oplion of Lender,
accelerate and become immediately due and payable and any privilege of Borrower to take ar
request advances hereunder shall terminate without demand or notice of any kind. Failure to
exercise such option shall not constitute a waiver of the right to exercise the same in the event
of any subsequent default. Lender may retain the services of a third party for the collection of
this Note upon any Event of Default. Borrower agrees to pay Lender such amounts in
connection with such collection. This includes, subject to any limits under applicable |law,
Lender's attorneys' fees and Lender's legal expenses whether or not there is a lawsuit, including
attoneys’ fees and legal expenses for bankruptey proceedings (including efforts to modify or
vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection
services. [f not prohibited by applicable law, Borrower also will pay any court costs, in addition
to all other sums provided by law. This Note has been delivered to Lender and accepted by
Lender in the Slate of Alaska. If there is a lawsuit, Borower agrees, upon Lender's request, to
submit ta the jurisdiction of any court, state or federal, located in the 3™ Judicial District of the
State of Alaska.

Each of the following shall constitute an Event of Default ("Event of Default”) hereunder:

(a) Failure or refusal by Barrower to make any payment of principal or interest due
under this Note when due;

(b) Failure by Borrower to observe ar perform any other obligation, covenant, or
condition of Borrower to Lender contained in this Nole,

(c) Failure by Borrower to observe or perform any obligations of Borrawer to Lender
on with respect to any fransactions, debts, undertakings or agreements other than the
transaction evidenced by this Note;

(d) Any warranty, representation or statement made or furnished to Lender by or on
or an behalf of Borrower under this Nole, any agreement related to this Note, or in any other
agreement or loan Borrower has with Lender shall prove to have been false or misleading in any
matenial respect;

(e) Filing by Borrower of a voluntary petition in bankruplcy or filing by Borrower of
any petition or answer seeking or acquiescing in any reorganization, arrangement, compositian,



readjustment, liquidation, or similar relief for itself under any present or future federal, state or
other statute, faw or regulation relafing to bankruptey, insalvency or other relief for debtors, or
the seeking, consenting to, or acquiescing by Bomrower in the appointment of any lrustee,
receiver, custodian, conservator or liquidator for Borrower or the making by Borrower of any
general assignment for the benefit of creditors, or the inability of or failure by Borrower to pay
the debts generally as they become due, or the insolvency on a balance sheel basis or business
failure of Borrower, or the making or suffering of a preference within the meaning of federal
bankruptcy law or the making of a fraudulent transfer under applicable federal or state law, or
concealment by Borower of any of its property in fraud of creditors, or the giving of notice by
Borrower to any governmental body of insolvency or suspensicn of operations;

() A malerial adverse change occurs in the assets, liabilities or net worth of
Bomrower or any guarantors of the indebtedness evidenced by this Note from the assets,
liabilities or net worth of Borrower or any guarantors of the indebledness evidenced by this Note
previously disclosed to Lender; or

(g) Lender in good faith deems itself insecure.

Borrower agrees to pay all taxes levied or assessed upon the outstanding pnncipal
against any holder of this Note and to pay all reasonable cosls, including attormeys' fees, costs
relating to the appraisal and/for valuation of assets and all other costs and expenses incumed in
the collection, protection, defense, preservation, or enforcement of this Note or any
endorsement of this Note or in any litigation arising out of the transactions of which this Nole or
any endorsement of this Note is a part.

LENDER AND BORROWER IRREVOCABLY WAIVE ALL RIGHT TO A TRIAL BY
JURY IN ANY PROCEEDING HEREAFTER [NSTITUTED BY OR AGAINST LENDER OR
BORROWER IN RESPECT OF THIS NOTE OR ARISING OUT OF ANY DOCUMENT,
INSTRUMENT OR. AGREEMENT EVIDENCING, GOVERNING OR SECURING THIS NOTE.

BORROWER, TO THE EXTENT PERMITTED BY ANY STATE OR FEDERAL LAW,
WAIVES THE RIGHT BORROWER MAY HAVE TO PRIOR NOTICE OF AND A HEARING ON
THE RIGHT OF ANY HOLDER OF THIS NOTE TO ANY REMEDY OR COMBINATION OF
REMEDIES THAT ENABLES SAID HOLDER, BY WAY OF ATTACHMENT, FOREIGN
ATTACHMENT, GARNISHMENT OR REPLEVIN, TO DEPRIVE BORROWER OF ANY OF ITS
PROPERTY, AT ANY TIME, PRIOR TO FINAL JUDGMENT [N ANY LITIGATION INSTITUTED
IN CONNECTION WITH THIS NOTE.

Borrower hereby waives diligence, demand, presentment for payment, natice of
nonpayment, protest and notice of protest, and notice of any renewals or exiensions of this
Note, and all rights under any statute of limitations, and agrees that the time for payment of this
Note may be changed and extended in Lender's sole discretion, without impairing Barrower's
liability hereon. Any delay on the par of Lender in exercising any right hereunder shall not
operale as a waiver of any such right, and any waiver granted for one occasion shall not
operale as a waiver in the event of any subsequent default.

The making of an advance at any time shall not be deemed a waiver of, or consent,
agreement or commitrnent by Lender to the making of any future advance to Bormower.



If any provision of this Nole shall, to any extent, be held invalid or unenforceable, then
only such provision shall be deemed ineffective and the remainder of this Note shall not be
affected.

This Note shall bind the successors and assigns of Borrower and shall inure to the
benefit of Lender and its successor and assigns.

This Note shall be govemned by and construed in accordance with the laws of the State
of Alaska.

By: 4
/christopher D. Davis

STATE OF _ (]&lll'[:'oi nie )
) ss

COUNTY OF

Onthis24 day of
in and for said State, perso
described in and who execu
executed the same for the purposes therein stated, as his free act a

, 2013, before me, the undersigned, a Notary Public
ly appeared Christopher D. Davis, known to me to be the person

PORFIRID CAAMAL JR.
Commistjon # 1988092 &
Nalary Public - California =

Los Angeles County i

Gomm. Expires Aug 16, 2016 y
My Commission Expires:_//6 (Eﬁ 2
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QUARTERLY STATEMENT
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01-Jul-11 Nnlance IVF 0.00 § 1,000,809
21 Jul-11 Retin ol Contribinied Surplus - ALSCI I smaanng § 51,00n.89
21-Jukl) Diviteny Received - ALSCT T1 290000 3 33,500.09
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§1-0ck-1}
iDes-11
24:Det-11
4-Qer-11
24-Oct-11
108111
29-00-11
1#4-Doae (1
[4-Den- |
|4-Dee-11
14-Dee- 1
14Dee-11
14-Dep~1]
14-Dee-11
15-Dee-1|
1i-Dea-Tt
150e0-11
15-Dge-11
13Deeafl
15-Daged 1
15-Des-11
30-Dee: 1
30-Dot.11
3-Den-11

1:Oetdi
30Dee-11
3}Der-11

b4 42 ¥ 0T b s At e

CAD Sgylngs Accqunl

QUARTERLY STATEIMRNT'
LIFBPOLICY NO, ACLI 1105-4007 PC

Denfrlen T, Dorls Prailly Meslage Trual
kel Jhely 20, 2000

Adnahe USA Trust Compnny Trusles
4000 Qradit Unlon D Sie 710
Anchornge Alnehy 92501

TRANSACTIONS FOR QUAKTEIR ENDIMO | BECEMBER 1), 2011

Deleies BIF

Dividend Received - ALSCF 1
Pividend Meeived - ALSQE C2
Dividend Reaplved « ALSCFTI
Dividend Tecelved - ALSCP G2
Diyldend Rocelved « ALSCH CE
Invastaont (e ALSCP O
Dividend Reeslyed - ALSCF T
Dividend Recoived - ALECH €3
Dividend Recaived - ALSCF G2
Dividend Reccived - Al SCP €2
Dividend Recolved - ALSCP C1
CO06Y7 Crsh Pld 33 1) Tos Meas

CON&17 Cwsli Prld 3 11 COT Fees

Talley Loan

Divldend Received - ALECE T1
Dividend Reealved - ALSCH €3
Dividend Recelved - ALSC] 02
Divideyd Recalved - ALSCF €2
Diylden Recsived - ALSCH C1
Tawesiment infi ALSCP O
Imtareat fn Dijo

Ccbit lntefest

Bnlenes 1

Balance O)F

Enteresl fu Dute
Bnlencs CIF

4627 Bulefald USD Sayinge Account

949.22 [Fuilesfeld CAD Yavings Aceount
1540.92 ALIE Liguidity Sepregnted Parfalio
1,584,172.00 Advaniage Life Small Cep Fund SPC Q)
1.720,052.00  Advontage Life Smull Cap Fund SPC €I
1,401,633.00  Advaitago Life Small Cep Pund $PC C2
1,555203.00 Advartage Life Smal) Cpp Frynd SPC G2
2,513,527.00 Advainege Life Small Cap Fund SPC T3
1,499,513.00 Advasinga Life mall Cap Fund BPCTH

3 ATEIETTTOTALS

CA3I1 SURRENDER VALUE

22,000.00
22,000,00
22,000,00
22,000.00
22,000.00
(14,000,00)
7,156.00
7,156.00
7,156.00
7,156,00
7,156,00
[4.07)
(12,375.88)
(18,000.00)
22,000.00
22,000,00
12,000.00
25,000.00
22,000,00
[110,00D.48)
ool
(1237)

nal

Faus Cover

Rnle

Therew o polley Jonn on Oy neeount, plerse coutaed home ofMice for Duegher (Rt

ASENL

2245842
4445842
66,458.42
HU 44842
11045842
45842
761442
14,770.42
2193642
29,082,42
3643842
16,230.35
18,458.49
158,49
2245849
A4 ATEND
6545819
B8ASEAD
11045849
45849
45010
14623
446,23

AN IRV UMMNN I W S e e

5 96029
3 96030
§ 96830

2,178,713.00
1,756 45,00
1,420,098,00
1,576,475.00
2,515,258 00
1,520,691.00

ok Sy 63 in 4 en A

=l

10,961, 393.60

35,000,400
20009/1959
178%
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Denfrice B. Davis Tty THerlluge Teond

dnied July 28, 2000

Alnatia USA Truat Conipiny Truglee

4000 Credit Unlon Dr Ste 710
Anchompe; Afasln 29503

QUANRTERLY STATEMENT

LIPE POLICY NO, ACLL 11058007 PC
TRANSACTIONS FOR QUARTER ANDING ; MARCH I1,2012

A L O e e e

USD Savl

. coulml
P IEERSECR Y 2 :
0)-an12 Tnlsnce BJF § 446.23
09Fobe12 Retum ol Coniribultd Surpius « ALSCF G1 1500000 % 1544623
Di-Feb12 Dividend Recoived - ALSCF C2 1500000 § 01623
09Feb-(2 Dividand Rectived - ALSCO Y] 1500000 S 4544623
09-Feb-12 Dividand Reeaived - ALSCD G2 1500000 = fUA4623
09-Feb-12 Dividénd Recolved - ALSCFCY 15000.00 § 7544523
09-Feh-12 Polley Lown (75,000.00) 3 44623
09-Fely-12 Service ¥ees ond Stomp Lty (3.66) § 442,57
28:Pab.12 Sarvicn Mees anid Stamp Dy 0.30) § Wi227
0)-Wnr)2 WT Chaiges (50,00) 3 89227
01-Mpe-12 Service Fecs and Sinmp Duly (030) & 391.97
08-FehlZ Servies Mecs nnd Stowp Diity- reveran) 030 § 9227
27-Mur-12 Divldend llecalved - ALSCF C) - 2400000 § 2438227
27-Mar-12 Dividend Rectived - ALSCF G2 24,00000 3 1§,352.27
27Mor-12 Dividond Recetved - ALSCP C3 00000 § 1239227
A7 Mar-12 Dividend laceived - ALSCH C2 24,000.00 § 9639227
27-Moe-{2 Diyidend Recelved - ALSCF T1 2,000,00 § 120392,27
28-Mar-12 CONE?T Cash Peid Q4 11 s Fees "l s 120,388.13
28-Mar-12 COBEYT Cash Pald G4 11 COI Pees (19,284.07) & lol,104.06
28-Mar-12 Polley Loan (160,000.00) § 1, 14,06
29:-Muor-12 WT Chargos (80,00) § 1,024.06
30Mar-)2 Intersst to Date 003 % 1,024.09
0-Mpr-12 Servico Bees and Slamp Duty (120) 3 1,022.80
I0-Mar-12 Servics Fess and Slump Duly (0.99) 3 1,021.99
3.Mor-12 Palanee CfR 1 1,021 59
CAD Savlngs dceuun)
1-Jan. 12 Balnnee B/ ] 96430
30-Maor-12 Inserest ko Dale 0oy 3§ 683
31+Mor-12 Belenes CF b DGA3 |

1,020,599 Butterfleld USD Suvings Account
971.58 Ruttedicld CAD Savings Accaunt
1.540.92 ALIF Liguldity Segregated Ponfollo

3
¥
$
£ 2,569,172.00 Advaniago Lifo Sinll Cop Fund SEC O\
3 1,120,192.00 Advaulnge Lifs Smafl Cap Fund SPC CI
5 1,401,633.00 Advanlage Life Sumil Cop Fund SPC C2
Y 1,555,243.00 Advaniage Lile Small Cop Mund 8PC G2
13 2,513,527.00 Advanioge LIt Small Cop Fund SPC O
s 1,499,513,00 Advaninge LIfo Smnll Cap Fund SPC T

-] i I!'ZEBE]IAQ TOTALS

CASH SURRENDER YALUE

£ 1,021.99
s a71.58
10,4442 s 1,942.94
61949 L) 2,253,905.00
13240 3 |,824,523.00
13240 § LA92,774.00
15040 5 1,651,15).00
13240 § 2,602,934.00
13240 b 1,593,357.00
s 1142260051
Foee Cover 15,000,000
e[} 2RI09/1959
Rete 1 78%
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B e | W A e ey Py AN ¢ SiEs sy

Deateleo B, Davie Pamily Fasibige Trs!
deleit July 28, 2000

Alzslii USA Trust Campany Trustes
200, 36th Avenue, Sulfe 200
Anthornge, Alndho 99503

QUANTEALY STATEMENT
LIPG POLICY MO, ACLE ) 1038007 FC
TRANSACTIONS FOR QUARTER ENDING : MARCH 31, 2013

O1+den-13 Lnleneas B/ § TT.00L,64
(8:Jan-}3 Liguidntion Frusesds - ALSCT CI 41063 § 144132
08-Jes-13 Liuldalion Brozeeds - ALSCF (2 43953 § 17,800.85
08Jza-13 Lisuidation Proesarts - ALCF TI 39051 & 18,2714
08-Jn+13 Liguidsiion Prczeds - ALSCH £2 1374 5 14.690.01
01 Mar-13 Willyrawsl v Members Cupitol - ACEC Serfes G2 12,5800 § 11,239,11
01-Mar-13 WT Cliargex per Comerica (54.00) § 31,18511
Ql-Mar-13 Withdepwal of Membiers Capltal - ACSE Series C2 laad0,00 § 43,7333
Ol-Mie-13 \WT Chargas per Comades (s4,00) § 43,670.01
0l Mar-13 Witkdrmwnl of Mewber Copltal - ACSE Seres CF las4B00 3 56,1711
0 :Mer13 WT Cliarges par Conerica (54.00) § 56,173.11
N)-Mar13 Withdrpwal of Members Crpdal - ACSC Serfen T) 1254800 § 68, 721,11
Ul-Mer-13 WT Chwiges per Camarfen (54.00) § 68,667,11
Od-Mu=13 Policy Loan (40,000,000 § 10,667,11
04-Mars13 WT Chargas - Paficy Leen (40.00) § 10,627.11
13-Mur-13 Wiihdrawal of Mesibere Capital - ACSC Series G2 13,798.00 § pIR LR
13-Mp-13 WI Chages per Coinenica (54.00) § 30,8710
13-Mor-13 Withdrmwal of Membeis Crpilal - ACSC Bérlas C2 I%30800 ¢ 45,169.1)
13:0ur-(3 WT Chargies per Cotnerion (s4.00) § 5,180
13-Mis-13 Wiihdrawat el Membars Cagilel - ACSE Serfes Gl 13329800 § SEAIAI
[3-hr-13 WT Charget par Conmpric (54.00) § 835901
13013 Wilhdmwal of Members Capilal - ACSC Sevies T 13,208,00 § THesHT1
13-Mate )3 WT Cheges per Camalics (54.00) ¥ T,603.11
14-Mur-[2 Palioy Loan {53,000.00) § 10,603,11
=13 WT Chirsgon = Poliey Lonn 0.o0) § 18,563.11
28Me-13 Withdrawal of Membera Cepital - ACSC Seriea G2 1,60195 8 42170.86
22-Mee-13 VT Chorgen per Comatlen (54.00) § 42,116,885
22-Mu-13 Whlldmiyal of Memberz Cupital - ACSC Seres C2 21,607.75 8 05,724.61
22-Mu-13 WT Climrges per Cametico (34.00) § 05,670.61
22-Ma-13 Withdeawal of Meinbers Capital - ACSC Serien CI W8S § 8927826
22-Mur-13 WT Chargas per Comarlca (54.00) § 0932438
22-Mer-13 Wiihdinwal of Membera Capliol - ACSC Sesios T VeI 8 HTEX) YRS
22:Mu-13 W Clinegex 2t Comerlea (s4.00) § VAT
24:hae-13 Poliey Lonn (94,39,00) § 18.539,01
25 Mne- 13 WT Charges - Valiay Loan (40.00) % 1849901
27-Mu-12 CO0E7Y Cush Maidd Q4 12 Ins Feea (25,67) § 10,474,04
47-Nne-13 CO6577 Cush Pald Q4 12 COLTons Q6400.00) § 274,03
29-Mar-13 Withelsnwal of Membars Caplial - ACKC Serioy G2 17,54800 § 19.922.09
27-Mar-13 WT Chuges per Comerics (a4.00) § 1948103
27013 Wiihidrswal ufMombers Caplinl - ACHT Setlar C2 17,946.00 § I ALE0Y
TY:Mer 13 W Cliarpes per Comarico (34.00) ¥ 37.362,03
21 Mor13 Willirawal ofviembers Copitul « ACSC Serizy CI 1754800 § 5491003
27-Mnr-13 WT Cliangea per Comerdes (54.00) § 086,00
E1-Mus13 Witlidrawal of Mambors Gaplil - ACSC Sadao Ti \1,34R.00 § T3H04.02
17-Mur-13 WT Charyges per Comeren (34.00) § L350,
28-Mar-13 Ligyidalion Prozceds - ALACT Gl 4,738 8 12136
2 Mo 1 Yodicy Logn (10,000.00) § 2412136
FIEL R WT Chasgas - Folfey Loan (40.00) § 24,081.25
2W-Mar)3 Inttrest to Dale 061 £ 24,08).57
28:Mar 3 Servies Leas oull Stamps Dty (150) & 24,080.47
24-Mar-13 Saryica Pees nitd Stanip Duly [ § 24megy

Jl-Muar-13 Hplance CF 5 ey




Exhibit 18

Exhibit 18



. . : is el L

_
woosniesnessee@isng __Eau,_meam:mv_mma "MAV + JOBG-GE6 (L06) x84 « s3eloyauy apjsino aay) |01 195820 (988) ‘t+G8-20G (L06) auold « LS/S-B1S66 @sely 'Ss3eioyouy LSL96T X08 0d

|
ﬂ jaodax sig) Suipaesad
mucﬁu Eﬁoﬁmﬁcum are}qo 03 YsSIam m.ﬂ: noAk amnoumuzw Aue aAeq noA Jy -310dax SHy) 9A1992.1 nok 13)JE SijuouI
XIS UT)IA UN33q ST UOIE Y} SSA[UN paLieq aq Aewr 3.10dax styp ur pasopsip Apjenbape royew Lue wo paseq
«mnb 30.Yo¥aaq 10§ a93snay ayy ysuede ATenyauaq ¥ se 9aey Av nok uonor Auw ‘urodas siyp jo 3ddar £g

60186 VM ‘9InEdS
| YMON 99B[d [IIH 9ON L0SZ
“ g S RS Al S e e s 2 01 S SIAB @G OV 0XR Y -

e SRR SRR P adg 1 0ag1 ¢ 1eqin junaaay
hw:mh JOVLINIH ATINYL SIAVA "d F01dL1v3g
£L0Z ‘Le 1aquwadaq ybnoayy L0z ‘| Aenuer

NNV JO Juaumiels kﬁmmjmmum M@H




i _ e . .
: WIOSISATESNBYSE[2@ISNI] » WOOTSNIBSNBYSEE MW » LORS-626 (L0B) Xed + SFEIOUaUY 3PISING 82l |ICY L95bBZ3 (B8E) ‘rrSa-2os (L06) 3UoUd « /G/0-6TSEE Bsely 'SBeiououy 'S 06T ¥og 0d

z afied Aluwng ojjojHad

- sasodand xu; aureon] Lnua__-mhﬁ aq 0] Junawin aif .__.umﬁ_w.m jou dpue NUADIS S0 JUHNANE S50°T J0 1105

99'66¢'BEL'} § = sass0) g suleD pazieslun

e

HES LLES sBujures Juaunsaay| o)

vS LbS'eRs L} 5{586 1500 XL ; gsay 200 000 PIS/0g 1Se1a)U] panioay 19N
Z2ipLEsaEl s “anjeA oiojiod BI0L 000 000 awanuy 3410
= 000 oo'o BYEXEL - Spuapmg
..m « 00'0 - 000 S5507 pez|ESY LLE WA 4 B[qexa] - isalajy|
P4 ~ooes = e 00 S meanAieTS0o. s o SUEDPEESY. - 000S - ooos Lo . 89l XE| -jsaisy|
e 0L XEA, poliag sy, SUOnILsSUBLY, HQ SAssey [ wivs Neg 0L JBIA porisg s STUILITH JUIWISIAU]
a Ze' 1 L'288'2L 8 oy nwDN:.m._N_.: i e e mJ_Q:. n:o_._«_.ml ,_lm.«u._. % m.mdmv.v 3 N_._.Eu.:.___ |enuLy pajell)is3
E oo'e aBliny) JstnseAU; %0000 AN A AR ane ojjofilod [e1oL
: L'e sBujuies Juswisanu| %00'0 00’0 ysep pajsaauiun
=T obrggeeeet i | . Lo el e diongisig yessy gidseg: T 7 TERRE L - vegeg'een'zl - o [ sjassY I8HIO

0068920’ L sidiaasy jassy g yseg 9468 06°542'2€8 Jayig/eies3 (eay

LGEER'HL9EL § anjen ojjopiod (sl %210 B9'08Y'SL S sjusjeanba yseg

—osjunoury Slomee s e aciee o soeow SDUNG SO SAS) 7y S90A0OS .. dfvIUARI. .. . aneA LA . -« uorysadwogy or{ay L0

| Arewiwing oijojyiod

1
82610551 * ON IUnodoy SNYL IOVLIMIH ATINVS SIAVA "8 30IMLVIE @ SWEN JUnNossy
SSNNsE ﬂ hznm o) 1snif,
€107 'le Jaquasag al gLoz ‘Lo Aenuer gﬂumﬁmwﬁww




o) | ‘

W02 ISNAESNE)SE(R@ISNI] + LWOIISANRESNEYSE|E'MWA « JOBT-6Z6 (LOE) ¥ed « eFeloyaLy Bp|SINo 9aJ) (101 /954820 (88) ‘FrSO-ZOS (L0B) aUBUd « /S/9-6TSE6 BIsE)Y ‘2FRiououy YGIaET ¥og ‘0'd

£ afeg

_

suopaesues)

o0g'zve'al-

0T'LBE'SL"

aa'sL-

00'see's

00'st-

00'000'es-

00°'000'es

00°000°08-

0061~

00'con'os

000§

gz3 Gujpua
0V 0} J34sURl) UM BIA W3S ELIGZIE Eu ajou fuossiwosd o) juensind u=o| [2UCHPPY

siaeq ‘g sidaisyg.: o1 pled
SUsWBLINgs|a SnoaUE||=as|N

Gzo Buipus
_uu.q o} .,m_m:m.; N __..um n:mm_,m _uE ou Lossiwoad o) juensind Leol (s)|iu|

=7 “speqg Jaydoisiyg fel ped

S{UBLIBSINGS|(] SNOBUE|(E2S{IY

=3 19jsUBl) AN

2a4 anEiSUjWpY

u&aam mco_ :u< fojjod Epa I3jsuey) 2fjM e|A PRABIBI UBDT
spaanold ueoT

23( Jajsuel] app

324 INERSIULPY

LEE Blipua jaay
0} Jajsua)) a0 2|6 WSS LL/V/E pa\ep sjou Alossjwold o) Juensind Uga) (BUONPPY

18Ni) 3|gEI0ASY SjAu( g sclleag ' o) plEd

SlalWaaINgs|g SnosuE|(Easiy

0d4.008°5004 MOY >u:ua wal) Jajsuen) aMm E|A panedal uea
spazanid ueo)

| £¢ Bujpua ooy
of JysuEn 21/ A LSS L |/|/6 PajER sjou Aoss|wold e1juensind Ueo| jeuolppy

\sn) Sjqeaonay s|AeQ g Baieag | o) pEd
S|UBWIBSINGSIQ SNoAUe||aasiy

ECIRETEILT TS

‘8ad anEljsLwpy

2el/008-500L N0V Aojod woy Jajsueln anm BIA paARIS] Ueay
SpoaaDnid UeaT

— by n.vn_w.._m_m__wo oL mecﬂwnﬁc EE& Isajajy)
ss|-a4 SNQILYSME0 LNWADD qalviaasd

ELOZ/LE/Lo oL eL0z/L0/(0 Weld jsalayy|

SS1 -4 SNOILYD21T80 LNIWAOD 03 tvy3aad

R e Ul e S LTl TEE Co = ZAOZIVEITH OL ZLOZ/OMRL Woss Jsasauy

S5]- 04 SNOILYOITE0 LNWADS a31vH3a3d
saoupug Sunamg

juawasingsig yseo

JuBlEsIngsiq Yseg
aa4 snosue||aas|
jisodag ysen

a8 snasue|zas|

JusWesings|g Yseo

jisodag ysog

Juawesings|q YseD
26 snosue|aosiy
jjsodag ysen
\sasaju| - Jopey fleg
|s=uau) - Jojzed fled

|sa1BIU| - 10PB4 A||B0

eL0Z/9Z/ED

£10g/9g/e0

ELOZ/8Z/E0

£102/52/E0

CHOTPLED

EL02/vL/ED

EHOZIP LIED

€L02/90/E0

£ 0E/S0/E0

EHOE/90/E0

£L0E/L0/E0

€Loz/loea

ELO0ZE0I0

[ediaarag

uonduasaq

adAy,

aeq

suonoesuei]

BEGLOSSL : ON junoooy

|

LSNHEL IOVLMIH ANV SIAVA '8 30RLYaE : uEMa_._H %

£10Z 'L£ 12gluenaq oL g0z 10 Arenuep

030y

woo) ISNIL

VSOeYSE]y



i 4 ! 14 | ¥
WODISNIESNEYSE[RTNSTL] » WODISNNESNR)SEB MMM « JOBS-676 (L06) Xed - aFeio|auy apsine aaly |0l J951-829 (§88) ‘FvS0-Zo5 (L06) 2Utld « ISIS-5TSEB Bise|y '93ioyouy LGLO6T ¥og *0'd
§ abeg sualfjaesuEs]
a ¢ = " £L0E/0E/80 OL EL0Z/L0/30 Wl isalaiy)
g0 SS5i - ad SNOILYDITE0 LNWAOCD g3 Lve3aad jsass| -Joped freq £LOE/10/L0
2d2008-5001 110V Agjjed Woy Jsysuen siiM eta pane2al ueoT
. DO'00L'06E ] B Spasanid ueo’) lisodag yseg  E£402/92/90
. £102/1€/50 OL £102/40/50 ol |saisju)
A} §5! - 04 SNOILLVYDME0 LINWADD a3.LvH3a3s 1ssielY) - Jojaed Alea  £402/£0/90
529 Aupus
199Y OLIBjSURI) UM EIA WSS £1/92/E PIP 10U KLosgjoid ) uBnsIng ues| |[BUCipPY
swneQ 'd Jaydorsyyo tol pled
00'600'52L- SUSWIASINGsI] snoaue||aas|y JUalussingsiQ Useg  ELOZEL/SU
g _ £/z Buipus
.m | .t 130 0] 13SUE) anm B Uas gL /bib pip 3jou Emmu_EEa ] _:nam.__._n_ ueQq| [BUOl|ppY
i : 277 290 Aiwie sjxed ok pled
. [s[sMalalo)*r.A8 . Sjusilasingsig snosue||easii uswesingsiq usen eLoz/eL/so
.“_, 440085001 MOV Aood wolp Jajsuen a1)m Bja panEaal tea
i oo'goo'ost < X SPIFANI UEoT Iisodag yseg  CLOZ/B0/50
E Eﬁ_on_.vu 01 ¢102/10/p0 Wold jsaimy)
o}'0 SS1- a4 SNOLLYSITED LNWACS a3 Llvd3a3d ysaua - Joped Aleg  £L0Z/L0/50
, : gza Bujpua
= o 120y 0} E_m.._m: aulm e|a JUAS €| /a7 PIp ajou Aoss|woud oy juensind ueo| |pUo)ippy
: siaeq 'q J8ydojsuyg | oL pled
3 00'000'05- s|Uswasings|Q snosuUe||ssiy juswasingsig useg L0200
_m - Bujpus may o_ .ﬁ_mcm... AN el U3S ELp/Y. Ev siay Enmw_EEn_ o). Juvensind ueo| _mmﬁw._ -
- Uj .&uEO m__:._mn_ SIAB(Q (@] piEed
v 00'000'02- sjualWasings|g snoaue||aas|\y BeLRsINgs|O Yseo  EL0Zpoiva
3 a8y J3|suBl) SUAN
006Gl 2ENN g N i o £ £ = e e St ' 834 aA||BNs|ULpY 334 snoale||@asy  £L0Z/FOM0
} aay _m:m..._w_: 1TV
: oo's - 834 DY ENSIULPY 334 sSnoaug| =S ELOZ/POIYD
i y P Phy NN EL0/4E/E0 0L €402/ 10/EQ Wold Isalsiu| ,
it 4 T T R T T T 1704 SNOILYOITEO INWAOS QaLvMEHES 7 jsaiaw) -Joped fleg  £L0Z/LO/KO
H Od008-5004 |72y Aojiod wosy sejsuel) 2w 2jA paABaal UeoT
i 00'000'0. i spasoald U207 Jsodag useD  £L0Z/BZIEQ
(edpaneg -7 | amadtgs s e T iz il uondiwsag adAy, ajeg
suojjoesuel |
|

8261095} 1 ON umnouu{, LSNEL IDVLNIH AWV SIAVA "8 30141LY3E * mEMﬂ_nw%nﬁwM 18T

£L0Z ‘1 Jaquadag oL €10z ‘L0 Aenuepr yeessefy




. " | PEESe ;

W03ISAARSAEYSEIE@ISNIL «|LUOIISNARSNEYSE[R MMM « OBS-6Z6 (L08) ¥ed « a8eloyauy spisjna aal) (|01 9GH-BZ2 (BAB) 'rPSa-29G (£L06) Suoyd « /S/9-BTGRE B)SelY 'sFeloyouy 5/96T ¥0g '0d
|
i

i g afeq suopjaBsues}
m aay Jgjsuel) Buupg
3 00'sL- i A : aad ad|jens|uupy” @34 snoaue|@as|yy  EL0Z/BL/E0
; czg bujpua
: 192 0] J2jsuUBy) aJ|M BIA JUES T /92/e PIP 2jou Aoss|wosd o) juensind ueo| |BLofipRY
3 siae(] "gJ3ydoisuyo © o) pleg
. ¢ 00'000'vEL- il : 2 -t 7 S sjuawasingsjg snosuB||aIsip jusluasingsig Yseg  t©LoZf6L/E0
2 . 2d4008-500L Agiod 10V WO 18jSUBY] S/iM ElA PIAIE32) UED
00°000'%E SpazIDld RO ysodeq usen  ELOZ/LHEC
: _ ELOZ/LE/BG DL £102/10/80 W4 j5arall)
pl'o S51- 04 SNOILYSE0 LNWADS a3 1vH3034 isasiu| - Joped AleQ  €10Z/E0/E0
“ ¥L0Z/80 - £102/80 33 j=ntiury
00°000'L- | fusdwiog 1snu) SN BYSefy JO 884 [Enuuy a4 @Ry £L0Z/E0E0
" -t = ELOZ/LE/40 0L £102/10/L0 WOl 4 jsauail)
¥ ﬂ g0 $S1- 04 SNOILYDME0 INWACD a3 Lvya034d 1sas3)u| - Joped Afeg  £102/10/80
1 _ Z0LEE 'oN Bajoau| 'saay s kauio)e Joj Uawled
: _ . . : _EmEa._ M uaydais { o) pled
i oo'sos'e-. g sad shauviony Juswiesings|g Yseo painpayas  EL0Z/0LILD
n _ EETRCTE=TEETT T
: 0051 284 BAjENS|UWPY 284 snoalejzasiy  SLOZ/EO/LD
) . _ 24| Jajsuer] 2
00'sl- _ . 384 BpjR|SIUWRY 834 snoeuB|(@siN  £LOZ/E0/L0
| aa) sapsiel) 1M
- 00°s)- ‘_ 834 anjRlS|UWPY 334 snoauej@asiyy  CLOZ/E0ML0
= > o ; . 529 Bujpus
m_ praial™] 2 _n__m.._E_ BIIM BIA JUaS _n:mwﬁ _u__u ajou Euam_EEn_ ©] En_._mh:n_ :ma_ |EUS)IpDY
i siNeQ g JaudojsiiyD t ol pley
o oo'oog'szl- sjusWasings|g snoauE||Eas| |y uBaWasINgsia Yysen  £LOZ/E0/L0
; rrad b palt® Lo d o = o -+ e = bEEBUPUE
_H.{ u_ ._&m.._E_ BIM BIA _cuw LHE E_u ajou bamm_EEn o} juenzind cma_ |eUC)|PPY
|STUL 8|0eD0nay SlAeQ 'E 33pieag | 0L PIEd
00'005'69- S|USWBSINGS|] SNOAUE||eI5|N Juswasingsiq UseD  ELOZEDL0
= o = afv g *fhe B ear - +- - bz8.Bupua
* AT & ﬁuq u_ sRysuey E__s Bl Eum m:w.e E_u mﬁ: Eumm_EEn_ 2 Eu_._msa UBD| |EUDJPRY
a7 'aayo Ay speq o) pred
00'006'aL" S|UBLLIASINGS|(] SNOBUE|(2ISIA |Uslasingsig ysea  £L0Z/€0/L0
o jedipuprg T T eathay R A e T s £4 ‘uondudsag ad{g, aeq
suopoesuel]
m, BEELOSSE * ON JUnoady LSNYL IOVLIEIH ATNYL SIAYA "8 IOIHLYIE : BWEN ] n_mm.nﬂucmw JSBIL

w £1.0Z ‘4€Jaquanaq of £102 L0 Ktenuep
._ Euﬁmmava
|




LUOTTISAESNS)|SEIBEISNIT « F

LLODISMUIBSNRYSEIEMMM + 19BS-626 (£06) x84 « aFeloyaly apisinc Al (|0} 2961328 (888) '#vS9-29S (L06) auold « /S/0-BTSE6 BYSElY 'SFes0uaUY S.96T %08 0d

g o suopoEsuEsl
000 s 000 s sapunjug Suppresy
[FAVATH 1 & 000 jualiabeuely yseg jeN
62°Z05'e- ST'E0S'E siajsued 118N
i e mraﬂoﬂ: el mSN__ 5:. 1 ol “mm“m_:_

| G8'0 851 - G4 SNOILYSITEO LNIWAOS d2LwHaa34 1saaiu ~ioped Area £L0220ZL
| 1e¢ Bujpus
1704 0} Jajsuel] GIIM BIAIUSS LL/LIG PIP Sjou Eomm_EEn_ o1yuensind ugo] [BUCRIpPY
JsniL B|qRI0ASY S|ABQ '@ S2liEag 1 0L PlEd

00°005'g2- sjusasingsiq snoaue)aos|iy JusliasINgs|g Useg  ELOEwLLL
.8 bulpua
199y 0} J3JSURI) Bilm e|a Was n:Ew Pip 2104 Lossjutald oy juensind ueo| jeuchppy
015910 Al SiAeq £ oL plgd

a0'0sz'0g- s|UBlLSsINGS|() Snosus|jEas||y juswssings|q ysey  eloziviibL
5zg Gupus
109% 0] sa)stiEs 34 Bin Enm £ :mw__n Eu ajau fuossiweld o) juensind ueo| |EUOIPEY
' g - sireq 'Q Jaydojsuyg o) pleg

00°000'821- S|UBLUABSINGSI] SNOSUR|| 5N juawasngs|q UseD  EL0ZivhiLL
3y [Ysuen 2y

00’ , ) aay mz«u:m_cf.ﬁ{ Ja4 snosuB|iEasy  ELOZIWLILL
: 2 a8} JajSues an

oosl- aa: Ajensiu|wpy 834 snosuej@asi - ELOZIL/LL
EETEETETETIEYY

00°st- - = v . <o @Ed eNBASUILDY a9 snoaue|@asily - ELOZ/bL/LL
£10Z/LE/0L 01 £L0Z/L0/Q4 WOl 1Sasajy|

ov'L 55| - 0< SNOILYD(180 LNWACS Q3Lvy3034 jsaiaju) - ioioes Afe@  elozrlon L
Unhoom moo— >u=on_ _.._U< Eo: E.ﬁcm._. anm m:, paaEoal ueay

Fodggraoz ¥ eV R LS s S 2 VL Spdannld usa JNsodag yse3  £LOZ/E0ML
£ Eﬂnﬂmn 0) €L0210/60 Woi- jsaisiu|

alo SS|- 04 SNOLLYSITE0 LNWADD a34vy3a3d jseielu) - 1ojed Kleg  £10ZM0/0L

TRARULE T ¢ £ SRR i T R Rt PR © wopdpasiq adfy nuq

suoijoesuel |

1 o junoag . 5
8E6L0SS) T ON um noaay 1SNYL I9VLIEIH ATINYL SIAVYA "2 30|41lvEg : JWe EMWM.MMV 3801],

|
_
_

€402 ‘Le Jeqwasag o) £10z 'bo Arenuep

VS(1ByBEV



i L L )
LLODISMESNEHSE(BGISN) «f WO ISNNESNESEBWMMM « JOBF-EZE (L06) Xed » 982I0Y3UY 8p(sIN0 981 (|01 0GH-BZ0 (888) 'v#Sa-29S (L06) suoud « 15/G-6TSE6 BisalyY ‘S8eoyouy LG/06T ¥og '0'd
£ afey sfuproH junoazy
|
{
I e S
i
|
|
(-
s
|
|
|
|
3 ‘ £
s} :
!
|
f
“
_ Sutpunoy of ang %001 1pnkg Jopr fopy siwanedieoy ofjofriod
_ zeivias'el” S 2U[D,| JFYLVEY JOI0L
1
| oo ySu) 1N
|
%h00 Bg'05Y'Y gL LvlTeITL LERE % 007001 oljefiiod oL
et A
%000 BJ bSSoE'EED' 2L 92'58¢€'s68'0L Y68 b6 siassy 18y0
%0240 ECBPYY 00°52L'2E9 00524289 %667 Jayig/eIeisa (eay
2 PRI B ¥ 8PDEYIELS el L S gger'eL LT el e 2 - sjuaeanby ysed
_ =
PRI upuuy anjoA siseqg %
ANy . . pajewnsy, RN ) £1-17\ (RPREPOPESPRRTRME .« | MISSUSRISITWRISII - ) (1) ¢ B (/5 § £10Z ‘[ Taquaag

Aewiwng o1joJod

BEELOSSE : ON JUNoagy
I

i

1SNYL IDVLIEAH ANV SIAVA '8 30idlvE8 - m.EM_.n.Hum._ 22y

£402Z '1¢ Jaquiasaqg o) g0z ‘Lo Lenuep

woo Isniy,

Ysneysery



T

T

WOD7)SNIESNRYSEIRGISTIY « | WOIISTUIBSNEYSEIEMWM - 19RA-6E6 [L06) ¥ed « aSeiououy spisina au (101 LoSH-8Z4 (888) 'v1Go-29S (£06) aUold « L5/S-6T566 BISElY ‘'9Feloyouy Ya/96T 08 "04d

g abed sBupjoH junoaay

%l07-  %om'e- | oe'lsi'ori oo'oon'eezs T poodo'saze i~ Sj10],

ZHOL/IZ0 QIAED3Y SANN *ZH/LOJE0

ANIS 1S3ND3Y MYEQ 'L L/Z0/60 20 34000 AFTHSY HLIM

LIg34D 40 INM ONIATOATH OL LNYNSHN SWHSLLSNEL

Ak S Ll P z - IOVLIHIH ANNWYL SINYG 88 HOAYd '€ 378YAYd 3LON

%6%'0- %098°t- | 00'GER'Z- 00'000'G/- 0oL 00°000'64- BU/LE/E0 %03’ 000'S. MEHWV-SIAVOEE €dN  000'SL
LLOZ/PLIZL PaN@d21 SPU) [ LJG/Z) 1USS senba) mexq tLLOZ'Z

1dag jo sadoeq Aajysy WM pRmo jo au) Bupoaas o) wensind

it - e . - susa) jsniy aBejay fijweay siregg'g 1ofed 'z ajgeded sjoN
08'+63- 00'000'gL- g’k 0o'ooo'elk- BLILE/E0 %0SBE 0008 LYHWVL4SIAYQES 2dN  000'8L-

junowe ajgeapal sjol (euibuo ay oju| pajeiadiodu) sem

Junowe s|y) 'suea) £gjjod juanhasqns axjun ‘D42008-50LL DY

Aajlod woll L10Z/Z0/60 40 hpasa 0 au|| Bujajoas! o) juensind ueo|
Aoijod 1su14 lisniL aGejuay Apwed sineq @ g Jokey || ojgefed sjoN

Y%bl'0* %98t

Y%EE - %99'E-| 00208'9- 00'000'0L4- oot 00‘000'odh- BHILE/ED %098 000'0LL HIHWVHSIAYAGE LdN  000'DLL-
sapguiqenry
%a0°L° %ESV | £L109'vL 00'9LL'G68 3 o0'sLi'sed - RILZ LN A
: 110342 40 3NIT

SHAYOFLYEN JISND OL LNYNSHN SINYAQY SHIHL LSNEL
| F18YI0AIE SINYT B 0IHLYIE MOAV * € ITEWAIZ03Y 2LON

%BS0  %EdL. | Wezez'l 00°000"GL 0ok ; 00'000'5L SLOTIE/EO  YOESL DOD'SL MINTHSIAVOR CHN 00052
NPaI3 ja 2u| SHagLHN disn o) uEnsind @ausapy,

1Sl \isni | s|qeacAay SiaeQ g adlljeag lofed 'Z a|gENSaSY 3loN

%P0 %ESL | OpEER 00'noo'a)} ool 00'000°'8L SLOZ/NE/EN  %OETL 000'8l HIATHSIAYAE 2UN 00081

juensind ysaauenape, 3umng ‘Aljesjpopad sa0uBapE, [BUa)pRE
Jsanbal Aew Jofed ayj URieym Jipaio o adj| Bugmonal e sjiuuad
PUE ‘| OjU} DLV 0N panE0s) Sajou Aoss[weld g 8y) sjjal ejou
SIUL ISNLL B|qeaoAsY siaeq g #9|\8a8 Joked L sjqeniEoay sjon
HEES eS| €2SE0'el . . 00'SLt'Zog. . 00Tk 00:52£'208 . | BLOZ/\E/ED.  %0E9'L .. S/L'7208 HIASMSIAVOE LUN  5L.7208

paindog - sajoN
%IV0 %00 | 9| 29°00¥'s) B9'08Y'SL sjor

%2h:0: L0 sgg T

s .mw.bmw..n_: o = SS|-0d SNOLLYD(T80 INWACS nw%«.mmcmm 29°087'GL
Spuny JUaW|SIAU] WAD L JI01[S

Mod  PRIA | dup wuy

siseg Liodayeyy anjeA dud
Yoo dIn3 | -puuunisys

R o e R : SR JUIWISIAUY - 10 5246YS

sBuipjoH juswisaau] 0 Arewiuung

BEGLOSSL O u_._r._uu ! Lau ugooy
HEmeaay LSN¥ 1L IDVLIMIH ATINV4 SIAVA '8 3018LYIE o o A——
_ £10Z 'LE taquwaseg oL £40z 'L0 Aenuep VSeNSETyY



VewsaP

ki ety A,

LA parE

A n

woorsnesneysele@isny « luooisniesneysejesmm « 1989626 (L06) ¥ed « 8FeloloUy apjSiNo B9y |0} 295820 [888) '#HG9-Z9S (£06) Bucld « /S/9-6TSEE ysely ‘sfeloyauy 1.G/96T %od "0d

5 abed sBujpjoy 1unoady
1
| ST -
“
|
i F25 &
|
|
“
2z Lw'z00'zL anpn4 JaNIupy 0oL
. s 4 e na.n. i . 5 ) IS0 33N SH] S
%00°00F %P0'0 | 8EOSH'Y T ZZLvh'ZeeTy PELYI'ENS'LL SpUBNGSIat jUIo.L
%EE'¥6 %000 : D00 PS'GER'EEQ'ZL 98°58£'S68'0 ) Simey
.uhMm vm 75000 | ﬁ,“_._u,d...?q iz ,v,m.ﬂmum._nma.wv ...c‘.m.mmqmmo._w_, s mm.mmﬂmmmuap,. - 0d2008-50%1 AJ11Od 10V L
3 RGP ERIL A |
Hog  peix | aur uuy angeA anjeA SISTE anjeA 1eg
Vo= dND T | PRWMISH 5 FANLRIA T A Sk -0 L Bt ! 10 S9eYS
_ sBuip|oH juswisaau] 0 Arewuuung
; —
BEGLOSS) © ON JUNO2DY

i
|
1
H

1SNYEL IOVLHMIH ATINYL SIAVA '@ 30JdLyd8 : sWe u:m«uuu{
£L0Z 'LEJBqWanag ol gioz Lo Aenuep

uedwo) 1sniy,
Yeneysery



Exhibit 19

Exhibit 19



- - - I T m——— L pu—

Dentalee B, Davis Mamlly Herlluge Trust
Unded July 25, 2000

Alushe USA Trust Cormpniy Trustee
500 W. 26th Averiue, Sulte 200
Anchornge, Alaske 99503

QUARTERLY STATGMENT
LIFB POLICY NO. ACLI 1 [05-8007 I'C
TIRANSACITONS FOR QUARTER ENDING : JUNB 30, 2013

SCRERTION e A e L LTALANG
0l-Ape-13 Bolance 1/F ] 24,078.97
07-May-12 Wilhdruwal of Members Cuplinf - ACSC Series G2 47,5500 % 61,628.97
07-May-13 WT Chineges per Comerlea (56.00) £ 61,572.97
G7-Muy-13 Withdrawal of Mombess Copital - ACSC Serles C2 37,550.00 § 99,122.97
07-Muy-13 WT Clinrges per Camerlea (56.00) & 99,066,.97
07-May-13 Withdrawnl of Munbers Coplfal - ACSC Series Cl 31,550.00 § 136,616,971
OT-dny-13 WT Chargas par Comerlon (56.00) § 136,560.97
07-Moy-13 Withdsawal of Membom Caplial - ACSC Serlea T1 37,550.00 § 174,110.97
017-Muoy-13 WT Charges per Comericn (56.00) § 174,054.97
09-Mey-13 Tolicy Loan {150,000.00) € 24,054,97
09-May-13 WT Cliarges - Pollsy Laan .« (f0.00) & 2397497
30-May-13 Servles Foes nod Stmp Dty (0.30) § 23,974.67
31-Muy-13 Service Pees and Stumyp Dty (030 8 21974 37
VE-Jyn-13 COUG677 Cosh Paid Q1 13 Ins Fees (1592)32) § 8,051,058
1) -Jun-13 CO0677 Cash Paid QL 13 CO1 Pees (33.94) § 8,017,114
24-Jun-13 Withdrwal of Memberg Cplinl - ACSC Serlas G2 7267500 % 80,692.11
24-Jun-13 WT Charges per Caingrion (6,00) § BO,686.1)
24-Jun-13 Withdenwal of Membere Cplind - ACST Serfes C2 261500 § 153,360.11
24-Inn-13 W' Chaiges per Coiericn 6oy § 153,355.11
24-Jun-13 Wiihdmwal of Members Caplinl - ACSC Serles CI 1267500 § 726,030,1)
20<Jun-13 WT Chiniges por Comuslon (6,00 8 226,024.1)
24-hun:13 Withidenwal of Members Capliol < ACSC Sorles 11 T2,675.00 ¥ 258,609.11
24-Jun-13 T Chages per Comieelon (6.00) $ 208,693.11
26-Jun-13 Polioy Lasn (290,700.00) % 7,993.01
26-Jun-13 WT Charges - Tulley Loan (80,00) § 701311
28-Jun-13 Bank Confinnnilon Pee (72.00) & TRILII
28-Jun-13 fnierest 1o Dale 0yE § 7,541.89
28-Jwn-13 Sorvles Pees and Stamp Duty (0o & 704129
28-Jun-11 Servlea Mees sl Stamp Tty (0.60) ¥ 7,040.69
30-Jun-13 Brlines C7 s 7.040.69
CAD Bnvinps Aceouul
1-Apr-13 Balnitco B/ CAL 960,35
20-Jun-13 Interes) (o Drle 001 CARD D636
CAD 96836

30-Jun-13 Balanes LIIY

CAST BURRENDER VALUE

TORIMAT EOs i i CHASSETSHBLD
§ 7,840.69 Bunarfisld USD Savings Aceount 3 7,840,690
3 920.68 Bulterfield CAD Savings Accauil 5 920,68
3 1,940.92  ALIT Liquidity Segrogntort Portfollo 70,1442 s 2,037.04
3 2,501,803.00 Advanlage Lifz Small Cogt Fund 5PC C3 13240 g 0,997,25%.00
5 1,829,424,00 Ashlay Coopor Smnll Cop Serles CI 100 : 1,872,952,00
b3 2,274,532.00° Ashicy Cooper Simoll Cup Sorics C2 a0 E 2,200,041,00
£ 2,669,527,00 Ashley Cooper Sl Cip Series G2 100 £ 7,689,258.00
5 2.806,282.00 Ashilcy Conper Small Cop Series T 100 g 2.82],191n0
§ _12,003,27020 TOTALS T 1G,6R2,10031







- ST DATE

USD Snvin‘gs Account

01-Oct-13
07-Oct-13
07-Oct-13
07-Oct-13
07-Oct-13
07-0el-13
07-0ci-13
07-Oct-13
07-Oct-13
06-Oct-13
08-Oct-13
30-Ouct-13
31-0ct=13
14-Dee-17
11-Dec-13
30-Dec-13
30-Dec-13
3|-Due-13
31-Dec-13

CAD Sovings Aceount
1-0ct-13

30-Dec-13
31-Dec-13

| DRIGINATCOST

2,094.10
907.51
1,940.92
2,861,151.93
1,739,097.00
2,184,205.00
2,579,201.00
2,715,956.00

BN BA 5 60 LY 54 W i

12,084,553.46

(5]

QUARTERLY STATEMENT

RECEIVED MAR 04 701

Boatrice B. Duvis Famlly Heritnge Trust

daoted July 28, 2000

Alnsln USA Trust Campany Trustee
S00 W, 36ih Avenue, Suite 200
Anchuenge; Alnskn 29303

LIFE POLICY NO. ACLI 1105-8007 PC
TRANSACTIONS FOR QUARTER ENDING : DECEMBER 31, 2013

B 6D B9 B BRI 6N B LS L T A B LA e

BALANCE. .

18,225.44
68,432.94
68,426.94
118,634.44
118,628.44
168,835.94
16¥,879.94
219,037 44
219,031,44
18,281.44
18,201.44
18,201.14
18,200.84
18,174.21
2,044 .26
2,093.96
2,094 .40
2,094,10
2,004.10

CAD 965.37
CAD 965.18
CAD 965.38

A B o T T

1 MARKET VALUE

2,094.10
907,51
2,171.29
7,153,406.00
1,460,616.00
2,242,552.00
2,617,436,00
2,749,335.00

L]

16,628,517.80

£ =l waly AMOUNT
Balance B/F
‘Withdrawal of Members Capital - ACSC Serles 62 30,207.50
WT Charges per Comerica (6.00)
Withdrawal of Members Capital - ACSC Series C2 50,207.50
WT Charges per Comerica (6.00)
Withdmivil of Members Capital - ACSC Series C| 50,207.50
WT Charges per Comerica (G.00)
Withdrwal of Members Capital - ACSC Series T 50207.50
WT Charges per Comerica (6.00)
Policy Loan (200,730.00)
WT Charges - Policy Loon (80.00)
Service Fees and Stamp Duty (0.30)
Serviee Fees nad Stump Duty (0,30}
CO0677 Cash Puld Q3 13 Ins Fees (26:63)
COU677 Cash Paid Q3 13 COI Fees (16,079.95)
Service Fees and Stamp Duty (0.30)
Interest lo Date 0.44
Service Fees and Slemp Doty (0.30)
Bilance O/
Balagce BIF
Interust 10 Dute 0.01
Balanee C/F
CASH SURRENDER VALUE
SSETS HELD.: ~ L HSHARES S o~
Butterfeld 0SD Savings Account
Butterfield CAD Savings Account
ALIF Liquidity Segregaled Portfolin 70,1442
Advantage Life Small Cnp Fund SPC C3 13240
Ashley Cooper Smull Cap Sories CI 100
Axhley Cooper Smill Cap Seres C2 100
Ashley Cooper Sinall Cap Serjes (G2 100
Ashley Cooper Simall Cop Serfes Tl 100
TOTALS
Face Cover
nDop
Rate

There is a palicy lonn ou this aceaunt, please cantnet home offiee for further details

35,000,000
26/09/1959
157%
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fleatrice B, Dovis Fanuly 1feelinge Trast
doled July 2R, 2000

FIIT Holdings LLC

el Vunliwon Teust Company

741 Ridge Sireel , Salte 100

Renn, Nevauu, 49505

QUARTERLY STATEMENT
LOGE pOLICY NO.ACIL ) (0S80 PC
TRANSACTIONS FOR QUARTEN ENDING: JUNT 30, 2014

DATE DESCRIPTION AMOUNT naLaNCh
1IST) Snvings Aeerint
Ob-Api-I4 Balance BIF % 12507
IN-May-14 Withudeawal of Members Capits) - ACSC Serics G2 4ARS.00 3 461007
D-May-14 WT Charges per Comerica thony § AAHNT
20-May-14 Withdrmwal af Membzrs Capital - ACSC Series C2 NARS00 8 H0RYOT
My 14 WT Cliarges per Comerlex [0y 5 4IRY07
W-May 14 Witheirawsl o Members Copilal - ACSC Suies C 4RS00 5 13,5647
day-14 WT iargey pet Comencn hno 4 13.562.07
W-May 4 Withedrawal of Members Cogilal - ACSC Swles TI 448500 5 IR 707
MMay-le WT Charges par Comerica (o0 S 14,041 b7
2)-May-14 COBRT) Cosh Paid Q2 14 Loy Fees () 5 18,0379
2h-May-ii CONGTT Cask Mald 2 14 CO! Fesp (178000 8 e
12-Jun-11 Withilrawal af Members Capitz) - ACSC Series G2 HZIIK 3 [ A V]
12-Jun-14 WT Cliarges e Comerica (6.00) § f3A219
1E-Jun-14 Withdmwal of Membees Copilal - ACSC Series £2 625000 § 12,6129
|2-bunsi4 WT Charpes per Cumerica G0y 8 12,606.10
12-lun-14 Withdrawa) of Membery Copitl - ACSC Scrics €1 6250, 3 18.R56,19
12-Tun-14 WT Chatpes per Comeriea 64Ky 5 1R.HS019
12-)un-14 Withdraws) of Membecs Caplia] - ACST Serier T1 A2Su00 § 2510019
12-Jun-14 WT Quames per Cumerica 6.00) § 25,084.19
FERLRT] fulicy Loan {25,000,00) 3 LN
13duneid Witz Transfer Chioger - Policy Luan annoy 5 5139
27-Jun-4 finerest to Dale he2 8 5029
30 Ju-14 Dalance CIF 5 521
CAD Bavinys Acenunl
| -Apr=ld Balgace BIF AN 9h830
TJun-i4 Ineresi 1o Bule 06 AN YAs Al
pUS AT Balinée OF CAD Ta5AlN
CASI SURRENDER Y ALUE
CRIGINAL CUST ASSETSOELO # SHARES MARKET VAILE
§ 4,21 Duuterfield WSO Sgwanps Acouum 3 54,21
5 903,05 Deirerfleld CAD Saviops Acculiit ] Wiss
3 1,900.92. ALIF Liguidley Seprcpated Portfulio 0,442 5 32575
1 1537,402.93 Advapiage Life Small Cap Funl SPC C3 13240 5 6,708 689,99
3 1,724,573.50  Ashley Cocper Small Cap Series C) | iy | 1,R90,030.m)
3 2,169,681 50 Ashley Cooper Simall Cap Senes €2 mn 5 222,171
3 2579.515.36 Ashley Conper Small Cnp Serier G2 1 5 LEHELROND
5 a0 Adlilzy Coopes Small Cop Seres T 314} 5 TRIIAGHIRY
F [EMEFELHT
(#2,030,688) Pplicy Loans

VaceCover LR

Do 240N G359

Rale 159%

There ls o polies lusan on bis aeomnt, please eontacl home office far further detsls

$14,312,648.10 Markel Value 6/30/14
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BEATRICE B. DAVIS REVOCABLE 'TRUST INDENTURE

THIS INDENTURE, entered into this dth day of

April ; 1850, by and between BEATRICE B, DAVIS,

Settlpr. and BEATRICE B. DAVIS, Trustea.

é ITNESSETH:

QEEREAS, Settlor desires +to establish a funded,
revucéhle trust with the Trustee f£for +the benefit of the
beneficiaries hersinafter named and upen the conditions
hereinafter stated; and

WHEREAS, Settlor has simultaneously with the execution
of this Indenture deposited with the Trustee certain property
and/or policies of 1life insurance upon the life of Settlor;

NOW, THEREFORE, in consideration of the prenises and of
the acceptance of this trust by the Trustee and of the
promise of the Trustee to hold said property and policies and
the proceeds thereof and to perform the duties hereinafter
set out, Settlor agrees to cause the Trustee, as such, to be
made owner of such property and beneficiaxy of said insurance
policies (but sahject always during the lifetime of Settlor
to her right to revoke this Indenture and her right to change
the beneficiary in such policies, or any of them).

TO HAVE BAND TO HOLD such property and insurance
policies, and any additional life insurance policies or other
property which may hereafter be added to this trust, whether
by Will or otherwise (all of which together may hereinmafter
be referred to as the “trust estate”), I TRUST,
NEVERTHELESS, for the following uses and purposes, and
subject to the terms, conditions, powers and agreements
hereinafter set forth:

FIRST. It is expressly agreed that the Trustee shall be
under no duty or obligation whatever to pay or see to ‘the
payment of any premium or assessment upon any life insurance

policy at amy time held by her hereunder, and the Settlor




expressly reserves the right te pay or not to pay said
premiums or assessments or any of them, in addition to any
other rights hereinafter reserved.

SECOND. The Trustee shall take, hold, manage, invest
and reinvest the trust estate and; during the lifetime of
Settlor, shall pay all of the net income to or for the
benefit of Settlor and her husband in quarterly or more
frequent installments. Further, *the Trustee shall pay such
sum or sums from the principal of the trust estate to or fox
the benefit of Settlor and her husband as reguested by
Settlor, and the Trustee may, in her scole discretion, pay
such sum or sums to or for the benefit of Settlor and her
husband from the principal of the trust estate as she deems
necessary to provide for the health, education, care,
maintenance, comfort and support of Settlor and ber husband.

THIRD. Upon the death of Settlor, the Trustees shall
pramptly mzke due proof of Settlor’s death teo the insurance
companles issuing any policies deposited hereunder, =and the
Trustees shall colleck the proceeds of any and all policies
which may then be held by them hereunder; and in case of any
controversy over the collection thereof, the Trustses shall,
upon being indemnified for their expenses, have full power
and authority in their discretion to =sue upon any such
policy or policies, and before pr after amy suit to settle ox
compromise any claim arising out of such policy or policies,
as they deem advisable and to the interest of the trust
astate hereby created.

FOURTH, Upon the death of Settlor the Trustees may, in
their diecretion, distribute to  Settlor's  Persopnal
Representative, or pay directly to the appropriate creditors
or taxing authority, from the principal of the trust estate,
all debts owed by Settlor, the expenses of her last illness,
funeral and burial, including a suitable gravestone, and ahy
estate or inheritance tawes that may be owing on account of

her death (whether assessed against Settlor’s estate or the




beneficiaries thereof and including taxes assessed hecause of
assets outside of BSettlar’s probated estate such as
insurance, jointly-held property, retained life estates and
the corpus of this trust); provided, that the Trustees shall
not make any such payments with respect to taxes payable by
reascn of property over which Settlor bhas a power of
appointment or by reason of property in which Settlor has an
income interest for life for which a marital deduction was
previously elected and allowed; and provided further that any
United States securities held by the Trustees which may be
applied in payment of the Federal Estate Tax in accordance
with Section 6312 of the Internal Revenue cCode and the
regulations thereunder shall be so applied before any other
asset beld by Settlor’s Personal Representative or held
hereunder, any other provision hereof to the contrary
notwithstanding.

FIFIH. Upon the death of Settlor, and after payment or
provision for payment has beesn made as provided in paragraph
FOURTH, all of the assets then comprising the trust estate
shall be retained by the Trustees and shall be held and
disposed of as fellows:

i [79 a, The Trustees shall distribute the following
bronze sculptures to the NELSON GALLERY FOUNDATION:

Bronze Sculpture by William Wauer “Head

of Herwarth Walden” 18916;

Bronze Sculpture by Elie Nadleman “Draped

Standing Female Figure” 1908.

B The Trustees shall distribute any remaining
furnitore, household goods, wearing apparel, Jewelry,
personal effects; club memberships, and any motor wehicles,
together with all policies of insurance on or in connection
with such property, in accordance with any written statement
or list which Settlor may leave directing disposal of such
property. If more than one such statement or list is found,

the moest recent shall gevern 3in the event of any
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inconsistency among the lists, but to the extent practicable,
the directions in all such lists shall be followed. If no
list is found withln two months after Settlor’s death, or if
any list or lists do not provide for all of the property set
forth above, the property and insurance policies not provided
for by such list or lists shall be distributed toc Settlor’s
husband, TITOS W. DAVIS, if he survives Settleor. If Settlor’s
husband predeceases her, the properties and policies not
provided for by such 1list or 1lists shall be distributed in
erqual shares to Settlor‘s children who survive her, to be
divided as they agrse. If within three months of Settlor’s
death her children fail to agree upom a division, the
property and policies shall ke distributed between Settlor’s
children in equal shares by the Trustees.

a8 The reasonable cost of protecting, appraising,
packing, storing, shipping, cleaning, and insuring =all
property disposed of in this paragraph shall be paid as an
expense of administering the trust estate.

D. The Trustees are authorized to make a binding
and conclusive resolutiop of any reasonable doubkt as to
whether any particular asset or assets are included in the
property disposed of by this paragraph.

s The Trustees shall distribute the sum of THREE
HUNDRED THOUSAND DOLLARS ($300,000.00), 4in cash orf in
BOATMEN’S BANCSHARES, INC. stock to each of Settlor’s
children who survive her, CHRISTOPHER D. DAVIS and CAROLINE
D. DAVIS. If either of Settlor’s children do not survive her
but have issue who survive ber, such issue shall take such
child’s bequest per stirpes.

3. The remaining trust estate shall be retained by the
Trustees upon the trusts and for the uses and purposes
hereinafter stated., The Trustees shall bold, manage, invest
and reinvest the trust estate, shall collect and receive all

interest and income therefrom, and shall distribute such
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share and said interest and income (hereinafter the ’trust
astate”] as follows:

A. The Trustees shall pay the income from the
trust estate gquarterly or more freguently +to Settlor’s
husband during his lifetime.

B. (1) The Trustees may pay to Settlorrfs husband
such sums from the principal of the trust estate as the
Trustees deem necessary or advisable from time to time for
kis health, support, education and maintepance, considering
his incowe from all sources known to the Trustees.

(2) Upen the written request of Settlor’s
busband, at any time and from time to time, the Trustees
shall pay to him, out of the principal of the trust estate,
an amount up te bul not exceeding for any one calendar Yyear
the sum of $100,000.00; provided, however, that if no request
is made for any calendar year, no payment of principal shall
be made in any subsequent year because of the amount not so
requesteds

(s The Trustees may eleet to bave a specific
portion or all of the trust estate, hereinafter referred to
as the "guelified portien”, treated as gqualified terminable
interest property for federal estate tax purposes. 1f an
election is made as to less than all of the trust estate, the
specific portion shall be expressed as a fraction, and the
value of the qualified portion at any time may be determined
by multiplying the value of the trust estate at that time by
the fraction then in effect. At the time of each payment of
principal pursuant +to the provisions of paragraph B, the
fraction shall be adjusted first by restating it so that the
numerator and the denominator are the values of the gqualified
portion and of the trust estate, respectively, immediately
prior to the payment, and then by subtracting the amount of
the payment from each of the numerator and the denominator,

axcept that the numerator shall not be reduced below zera.
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D. Upon the death of Settlor’s husband, the trust
for Settlor’s husband shall terminate and the trust estate
shall be distributed as provided in paragraph E, except that,
unless Settlor’s nusband directs otherwise by his wWill, the
Trustees shall first pay from the principal of the gualified
portion, direectly or to the legal representative of Settlor’s
husband’s estate as the Trustees deem advisabkle, the amount
by which the estate and inheritance taxes assessed by reaseon
of the death of Settlor’s hushand shall be increased as a
result of the inclusion of the gualified portion in his
estate for such tax purposes. The selection of assets to be
sold to pay that amount, and the tax effects thereof, shall
not  be subject to question by  any beneficiary.
Notwithstanding any other prevision of this Trust, all income
of the qualified portion accrued or undistributed at the
death of Settlor’s husband shall be paid to his estate.

E. Subject to the previsions of paragraph 6
below, upen termination of the trust estate, all of the
assets then comprising the trust estate (after payment as
provided in paragraph D above has been nade) shall be
distributed in egual shares +to Settlor’s children,
CHRISTOPHER D. DAVIS and CAROLINE D. DAVIS. If any child of
Setllor shall not then be 1living, bis or her share of the
trust estate shall be distributed as he or she appoints, each
of Settlor’'s children hereby being granted full power fto
appeint, free of the trust, the entire principal and income
remaining in his or her share at the time of his or her
death, so appointing the same in favor of his or her estate
or in favor of one or more persons or partly in favor of one
or more persons in any manner, either outright or is trust,
and under any conditions, limitations or provisions which he
or she may designate, and said general power of appeointment
shall be exercisable by Settlor’s child alope and in all
=vents. 1If, however, Settlor’s child fails to exercise said

general power of appointment; or if any exercise by him or
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her is invalid or for any reason whatsoever fails to take
effect, if suoch child has issue then living, such issue shall
take such child’s share per stirpes. IE any child of Settlor
shall not then be living and have nmo issue then living, the
unappointed porticn of the share of such wchild shall lapse
and the share of the other child of Settler then living (er
the share of the issue of the other) shall be increased
proportionately. If both of Settlor’s children shall mnot
then be living and have no issue then living, &1l of the
unappointed assets then comprising the trust estate shall be
distribnted to the person or persone 1in the shares and
proportions in which Settlor’s Administrator would have been
requirad to distribute the same had she then died intestate,
a resident of the State of Missouri and possessed of such
property at such time.

F. Settlor’s Personal Reprasentative is granted
by law the election to treat certain interests in assets held
as a part of the trust estate as qualified terminable
interest property’ for marital déduction purposes. Settlor
has given the Trustees the power to make this election
herein. Settlor’s Perscnal Representative shall have final
authority ag te the making of the election for federal tax
purposes. However, the Trustees shall give Settlor’s
Personal Representative their advice regarding such election,
it being Settlor's intent that Settlor's Personal
Representative adhers to the advice of the Trustees when
maliing such election. The Trustees shall consider advising
exercise of the election to reduce Settlor‘s estats taxes,
and to defer their opayment, to the greatest extent
practicable. Settlor recognizes that.exercising the election
will increase the value of the assets subsequently includable
in Settlor’s Tthusband/s gross estate for federal estate tax
purpaoses, Settlor believes that the investment yield and
appreciation on the assets which would otherwise be paid in

estate taxes on her eastate, and the reduced need for ligquid
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assets, should at least offset any resulting increase in
Battlor’s husband’s estate taxes. In case of reasonable
doubt whether to exercise the election, or the extent to
which the election shpuld be exercised, the Trustees should
normally advise exercise of the election and should advise
exercising it to obtain a larger, rather than a smaller,
marital deduction, In determining Settlor’s husband’s life
expectancy; assets, income and other resources, Cconclusive
reliance may be placed upon written representations of those
facts made by Settlor’s busband. The Trustees shall inenr no
liability for determining whether to exercise the election,
or the extent to which it should be exercised.

G. (1) After division of the trust estate into
equal shares for the hbenefit of Settlor’s children, each
share shall be held and distributed as provided in this
paragraph G. Each share created for a child then living
shall be held and distributed as provided in subparagraph
(2). Each share created for the then living issue of any
child of Settlor who is not then living but has issue then
living shall, subject to the provisions of paragraph TENTH 1,
be distributed to such issue per stirpes.

(2) The Trustees shall held each child‘s
share upon the trusts and for the uses and purposes
hereinafter stated. Each of the shares so held and entrusted
shall constitute and be administered as a separate trust.
The Trustees shall hold, manage, invest and reinvest each of
seid shares, shall collect and receilve all income and
interest therefrom, and shall distribute such share and said
interest and income (hereinafter the “trust esktate”) as
follows:

(z) All of the net income from each
child’s trust estate shall be paid quarterly or more
frequently to or for his or her benefit for the duration of

his or her life.
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(b) The Trustees are further authorized
and empowered te pay to or for the benefit of each child, out
of the principal of his or her trust estate, at any time and
from time to tine, such sum or sums as the Trustees deem
advisable or necessary to provide adequately for such child’s
bealth, maintenance, education and support.

(e) Upon the written  reguest of
Settlor’s child, at any time and from time ke time, the
Trustees shall pay to him or her, out of the principal of his
or her trust estate, an amount which is the difference
between the “maximum allowsble withdrawal” (as defined below)
less all amounts previously withdrawn. The maximum allowabla
withdrawal shall be determined by multiplying the sum of the
principal balance of the trust estate valued as of
December 31 of the prior year plus the amount of all prior
withdrawals by a percentage determined by multiplyving Twenty
Percent (20%) by the number of calendar year ends which have
passed since the date of division of the trust estate into
equal shares. In any event, on the fifth anniversary of
division of the trust estate inta egual shares, the lrustees
shall pay, upon the written request of Settlor’s child, at
any time and from time to time, all or any part of Settlor’s
child’s trust estate to him or her.

(d) Upon the death of Settlor’s child,
his or her trust shall terminate and all of the assets then
comprising his or her trust estate, including 211 acerued
interest and income, shall he distributed in such manner and
t6o such person or persons as Settlor’s child by his or her
Will specifically appoints, Settlor’s child hexeby being
granted full power to appoint; free of the trust, the entire
principal and income remaining im his or her trust estate at
the time of his or her death, so appointing the same in favor
of his or her estate or in favor of any one or WOLE persons
or partly in favor of any one or more persons in any manner,

either outright or in trust, and under any conditions,




limitations or provisions which he or she may designate, and
said general power of appointment shall bLe exercisable by
Settlor’s child alone and in all events. 1f, however,
Settlor’s child fails to exercise said general power of
appointment, or if #ny exercise by him or her is invalid or
for any reason whatsoever fails to take effect, then upon the
death of Settlor’s child, subject to the provisions of
paragraph TENTH 1, the trust estate shall be distributed to
such child’s issue then 1living, per stirpes. If Settlor’s
child has mo issue then living, the trust of his or her share
shall terminate and all of the assets at that time comprising
his or her *trust estate shall be distributed to Settler’s
issue then living, per stirpes; provided, that if Settlor’s
other child is then living, the assets which would otherwise
be distributed to him or her outright shall be distributed to
his or her trust estate. If Settlor has no issue then
living, the Trustees shall distribute all of the assets then
comprising the trust estate, including all accrued interest
and ipcome, to suoch person or persons in the shares and
proportions in which Settlor’s Zdministrater would have been
reguired to distribute the same had she then died intestate,
a2 resident of the State of Missouri and possessed of such
assets at such time.

4. In any event, and regardless of each and any of the
above and foregoing provisions, twenty-one (21) years after
the death of the last to die of all of the beneficiaries
herein named or described whe are living a the date of
settlor’s death, all trusts hereunder shall terminate, if the
same have not already terminated by said time, and all of the
assets then comprising the trust estate, including all
accrued interest and income, shall be distributed free and
clear of all trusts to the person or persons then entitled to
receive the same in accordance With the Fforegoing provisions.

SIXTH. Settlor during her lifetime reserves the right,

by hef own acts alone and without the consent or approval of
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the Trustee (a) to sell, assign, or hypothecate any property
and any policy or policies held under this instrument; (b) to
exercise any optien or privilege granted in said policies or
any of them; (c) to borrow =oy sum or sums in accordance with
the provisions of any of said policles and to receive all
payments and dividends, surrender -value, bonuses, and
privileges of any kind which may accrue on account of any of
said policies during the lifetinme of Settlor; (d) to withdraw
from the operastion of this agreement any or all of such
property and any or all of said policies; (e) to revoke this
instriument; (£) to change the benpeficiaries hereunder and the
payments and plan of distribution to each; and (g} to cause
additional policies of insurance to be made payable to the
Trustee and to wake the Trustee owner of additional property
and to bring the same within the operation of this agreement
by affixing hereto an exhibit setting forth the descriptioh
of such additienal policies and property; it being understood
that this trust as ta lifa insurance proceeds shall be
operative only with respact to the proceeds of the policies
that may be due and payzble to the Trustee upon the death of
Settlor after deduction of all charges against said policies
by way of advancements or loans to Settlor or any other
PETSON.

SEVENTH. In addition to the rights above reserved by
Settlor, this agreement may be modified, amended oxr altered
at any time by mutunal consent of Settlor and the Trustee, the
same to be evidericed by writteén instrument executed by both
parties.

BIGHTH. 2. If for any reason BEATRICE B. DAVIS is
incapacitated or otherwise cannot act or shall cease to serve
as Trustee hereunder, ILUS W. DAVIS shall serve as successor
Trustee. Upon the dedth of BEATRICE B. DAVIS, ILUS W. DAVIS
and BOATMEN'S FIRST NATIONAL BANK OF FANSAS CITY shall serve
as Trustees. If for any reason ILUS W. DAVIS cannot act or

shall cease to servé as Trustee, CHRISTOPHER J. ANDERSCN
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shall serve as Trustee in his place. If for any zeason
CHRISTOPAER J. ANDERSON cannot act or shall cease to serve as
Trustee, such partner of the law firm of Arustrong, Teasdale,
Schlafly, Davis & Dicus, or the successar law firm therste,
as the members thereof shall designate, shall serve as
Trustee in his place.

Bs Any Trustee acting hereunder wmay resign at any time
by delivering not less than thirty (30) days’ written netice
to Settlor, during her lifetime, and, after her death, to
all of the legally competent beneficiaries over twentv-one
(21) years of age to whom income may then be payable ang,
thereafter, the successor Trustee or Trustees, as provided
herein, shall serve until all trusts hereunder are
terminated.

Fe During the existence of any trust created
hereunder, the individual 'Trustee or Trustees, acting
unanimously if there is more than one, shall have the right
to remove the corporate Trustee and =appoint a successor
corporate Trustee. Such right of removal shall be continuing
and shall be exercised by the individual. Trustes or Trustees
serving the acting corporate Trustee with written notice of
its removal, which notice shall specify the successor
corporate Trustee apd certify a successor corporate Trustea's
willingness to serve as Trustee. Within sixty (s60) days
thereafter, +the corporate Trustee so removed shall deliver
all assets then held to its successor.

4. The individual Trustee, or the beneficiaries to
whom such notice of resignation shall be given by the
resigning Trustee may, without liability to any present or
future bepeficiary, approve the accounts of, and give a full
and complete release and discharge te, any such removed or
resigned Trustee. Except in cases where a successor is
provided 1in paragraph 1, the individual Trustee or such
beneficiaries as the case may bBe, may appoint any bank or

trust company organized under the laws of the United States,
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or one of the B8tates thereof, possessing trust powers and
having a cembined capital and surplus of not less than Two
Million Dollars ($2,000,000.00), as successor Trustes
hereunder. No successor Trustee shall be liable or
respansible for any act or default of any predecessor Trustee
or for any loss or expense resulting frem or occasioned by
anything done or neglected to be done in the administratieon
of the trust estate prior to its becoming a Trustee, nor
shall it be required to inguire into or take any notice of
the prior administration of the trust estate.

NINTH. The Trustee shall have the following powers, and
any others that may be granted by law, with respect to each
trust, to be exercised as the Trustee in her discretion
shall determine to be to the best interests of the
henaficiaries:

1. To retain any property or undivided interests in
property weceived from any source, including residewmtial
property, regardless of any lack of diversification, risk ox
nonproductivity;

2. To invest and reinvest the trust estate in bonds,
notes, stocks of corporations regardless of class, common
trust funds, real estake or any interest in real estate,
interests in trusts or in any other property or undivided
interests in property, wherever located, without being
limited by any statute or rule of law concerning investments
by trustees;

3, To sell any trust property, for cash or on credit,
at public or private sales; to exchange any trust property
for other property; to grant options to purchase or acguire
any trust property; and to determine the prices and terms of
saleg, exchanges and options;

4. To operate, maintain, repair, rehabilitate, alter,
improve or remova any improvements on real estate; to make
leases and subleases for ‘terms of any length, even though the
terms may extend beyvond the termihation of the trust; to
sukdivide real estate; to grant easemeénts, give consents and
make contracts relating to real estate or its use; and to
release or dedicate any interest in real estats;

5. 1o borrow meney for any purpose, either from the
banking department of a corporate itrustee or from others, and
to mortgage or pledge any trust property;

6. To ewmploy akttorneys, auditors, depositaries and
agents, with or withaut discretiopary powers; to exercise in
person or by proxy all votipng and other rights with respect
to stocks or other securities; and to keep any property in
bearer form or in the name of the Trustee, a nominee of the
Trustee or & nominee of the depositary used by the Trustee
with or without disclosure of any fiduciary relationship:

7. To determine in 2an eguitable manner with due regard
to the respective interests of any income beneficiary and any
remainderman the allocation or apportionment of all receipts
and disbursements between Incowe and principal; the Trustee
shall not set aside reserves for depreciation unless the
Trustee deems it to be necessary for the preservation bf
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tangible grnper‘ty to create reasonable reserves For
rehabilitation, mwmajor repairs or replacement of such
property;

B. To take any action with respect to conserving or
realizing upoen the value of any trust property and with
respect to foreclosures, reorganizations or othér changes
affecting the trust property; to colleck, pay, cantest,
compromise or zbandon demands of or against the trust estate
wherever situated: and to execute centracts, notes,
conveyvances and other instruments, including instruments
containing covenants, representations and warranties binding
upon and creating & charge against the trust estate and
containing provisions execluding personal liability:

9. To receive additional property from any source and
add it to the trust estate;

10. Te enter inte any transactiobn anthorized by this
paragraph with trustees, executors or administrators of any
trust or estate in which any beneficiary has an intersest even
though any such trustee or representative is alse a trustee
upder this instrument; and in any such transaction to
purchase property, or mwake loans on notes secured hy
property, =even though similar or identical property
constitutes all or a larde proportion of the balance of the
trust estate, and to retain any such property or note with
the same freedom as i1f it had been an original part of the
trust estate;

11. Te make any distribution or division of the trust
property in cash or in kxind or both, and to continue to
exercise any powers and discretion for a reascnabkle period
after the termination of the txust, but only for so long as
no rule of law relating to perpetuities would be viclated;

12. Tao allocate different kinds or disproporticnate
shares of property or undivided interests in property among
the beneficiaries or trusts, and to determine the value of
any such property; and to make joint investments of funds in
the trusts, andéd to hold the several trusts. as a common fund
dividing the net income among the beneficiaries of the
several trusts proportionately;

13. To transfer the assets of any trust to another
situs and to appoint as a special trustee any individual or
corporation authorized under the laws of the United States or
of any state to administer trusts and to remove any special
trustee and reappoint itself;

14. To collect in any manner the net proceeds of any
employee henefit plan, individual retirement account,
deferred compensation plan or life ilnsurance policy; payment
to and the receipt of the Trustee shall be a full discharge
of the l1iability of any payer, which need not take potice of
this instrument or see to the application of any payment: the
Trustee need pot engage in litigation to enforce payment
without dndemnificetion satisfactory +to her for any
resulting expense.

TENTH. 1. If any beneficiary to whom the Trustee is
directed in a preceding provision to distribute any share of
trust prinecipal is under the age of twenty-one years or a
legal disability other than age when the distribution is to
be made and if the Trustee is not otherwise directed in this
instrument to bold such share in twust, such bepeficiary’s
share shall vest in interestt in hiwm indefeasibly, but the
Trustee may in her discretion distribute such share to a
custodian under any transfer to minors law (including any
appropriate Gifts to Minors Act or Transier to Minors Law) or
hold it as a separate trust for such period of time as the
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Trustee deems advisable, but not after the +time the
beneficiary reaches that age or is no longer under a
disability other than age. If the Trustee holds such share
as a separate trust, the Trustee may use for the benefit of
the bepeficiary so much of the income and principal as the
Trustee shall determine to be required for the beneficiary'’s
support and education, adding any excess income to principal.
If such persen dies before attaining the age of twenty-one
(21) years or legal capacity to act, all such principal and
income shall be paid to the estate of such person. The
authority herein conferred upon the Trustee by this paragraph
shall be construed as a power only and shall not operate to
suspend or prevent the absclute vesting of any property in
such person. With respect to the administration of any such
property, the Trustee shall have all the powets vested in her
under the provisions of this instrument, and shall be
entitled to redsonable cempensation for her services.

2. With the exception of income earned in = Qualified
Terminable TInterest Property Trust, or unless otherwise
provided, upon the death of any beneficiary any accrued or
undistributed income shall be held and. accounted <for, or
distributed, in the sawe manner as if it had been received
and accrued after the beneficiary’s death.

3. If st any time any beneficiary to whom the Trustee
is directed in this instrument to pay any income is under
legal disability or is in the opinion of the Trustee
incapable of properly wmanaging his affairs, the Trustee may
use such income for his benefit.

4. The Trustee either may expend directly any income br
principal which spe is authorized in this instrument to use
for the benefit of any person, or may pay it over te him or
for his use to his parent, guardian, custodian under any
Transfer to Minors Rct or to any person with whom he ig
residing, without responsibility for its expenditure.

5. 1In detarmining whether and to wbat extent to make
discretionary payments of income or principal to, or for the
benefit of, any beneficiary, the Trustee may, but shall net
be required to, take intn account any other property or
sources of income or support of the beneficiary Jnown to the
Trustee. Discretionary payments of income or principal shall
not be considered as advancements.

6. During the entire duration of any trust established
pursuant to this instrument, each and every beneficiary of
said trust shall be withoukt power, ~veoluntarily or
involuntarily, to sell, ‘'mortgage, pledge, hypothecate,
assign, alienate, anticipate, transfer or convey any interest
in the trust estate or the property constituting the trust
estate or the income therefrom until the same is actually
paid into his or her hands, and no part thereof or the
property contained therein shall be subject to the claims of
creditors of any Dbeneficiary, or te Judgment, levy,
exscution, sequestration, attachment, bankruptcy proceedings.
oxr other equitable or legal process.

7. In determining whether and to what extent = power of
appointment has been exercised by will, the Trustee may rely
upon any instrument admitted to probate in any jurisdiction
as the will of the NHolder of the power. The Trustee pmay act
as if the holder of the power died intestate If the Trustee
has no notice of =z will within three menths after the
holder‘s death. This paragraph shall not affect the rights
of an appointee or beneficiary against any distributee.

8. Wo trustee shall be reguired to give any bond as

trustee; to gualify before, be appointed by or in the absence
of breach of trust to account to any court; or to obtain the
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order or approval of any court in the exercise of any power
or discretion.

9. The Trustee may rely upon any notice, certificate,
affidavit, letter, telegram or other paper or document
believed by her to be genuine, or upan any evidence deemed
by her to be sSufficient, in making =any payment or
distribution. The Trustee shall incur no liability for any
payment or distribution made in good faith and without actual
notice or knowledge of a changed' condition or status
affecting any person’s interest in the trust.

10. Except for any period during which the Settlor is
serving as Trustee, during the entire duration of any trust
established hereunder, the Trustee shall keep accurate books
of account of all transactions pertaining *o each trust
estate, showing the receipt of both principal and income and
all investments and change in investments and showing the
disbursements and charges for her services as Trustee
hereunder. These books shall be ppen at all reasonable times
for inspection by the beneficiaries herpunder who are
actually entitled to participate in the net income and/or
principal of the trust estate. ‘The Trustea shall at least
annually render to the beneficiaries entitled to participate
in the net income and/eor principasl of each trust estate,
statements reflecting the then actual condition of the trust
estate, showing all receipts, disbursements of income and
principal, changes of investments and investments then held
as a part of the trust estata.

11. Except as teo any trust establiched for Settlor’s
spouse, the Trustee is specifically authorized to merge any
trust hereunder with any other irust hereunder or =any other
trust, by whomscever created, which trust or trusts have the
same beneficiaries, for any period of time when the governing
provisions shall be substantially the same, and the Trustee
shall likewise have the power, should she deem it advisable
to do so, to maintain any two or more of the separate shares
hereunder for separate beneficiaries as a single account for
purposes of more convenient or economical investment or
accounting, preserving +the separate identity of the
beneficiaries’ interest.

12. No person dealing with the 7Trustee or any trust
established hereunder shall be bound to inguire into or he
liable for the application aof any woney or other
consideration loaned or otherwise paid to the Trustee or te
inquire into the power or authority of the Trustee, or into
the validity, expediency or propriety of any trapnsaction
affecting the trust estate or any part thereof. All persons
interested in any part of this trust estate shall be forever
bound by any action taken by the Trustee in good faith in the
exercise of any of her pawers, privileges or discretions.

13, The Trustee shall be empowerad, in her sole and
absolute discretion, to terminate any trust in whole or with
respect to any share of a trust if such trust or share

thereof shall be or become of a size that is no longer

economical to administer. In the event ef any such
termination, the assets of" the trust or share thus terminated
shall thereupon be paid and distributed, free and clear of
all trusts, to the persons then beneficially entitled to
receive payments of income from such trust. If kthere shall
be more than one person entitled to receive income from a
given trust or share which is terminated pursuant to this
paragraph, the assets thersof shall be divided in proportion
to their interests hereunder among all persons so entitled tao
share in such income.

14. 1In addition to her reasonable sxpenses incuarred in
the performance of her duties upder any trust established
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pursuant toe this instrument, the Trustee shall be entitled to
receive reasonable compensation for her services hersunder
in accordance with the corporate Trustea’s published schedule
of fzes in effect from time to time, if & corporate Trustee
ig serving hereunder,

15, The Trustee is expressly relieved from any and all
statutory accounting or reporting duties which would
otherwise be placed upon her by law.

16. Ho Trustee shall participate in the exercise of any
discretion with vyespect fto distribution of income or
principal of any portion of the triust property in which the
Trustee, or any person the Trustee is obligated to support,
has any beneficial interest, and the discretion shall be
exercised only by the remaining trustee or trustees.

17. The Trustess may entrust scole custoedy of any
securities, ecash, or other property held by them to either of
them. Either Trustee wmay; by instrument in writing, Zfrom
time to time, delsgate to the other the exercise of any or
all of the powers conferred upon the Trustees by this
instrument, and may at pleasure revoke any such delegation,
which reyocation shall be éffective upon receipt.

1B. The successor Trustees are expressly authorized to
retain as an invesktment of any trust hereunder securities of
BOATMEN'S BANCSHARES, INC. (including stocks, bonds,
debentures and any other form of securities representing
either or both a proprietary intérest in or obligation of
said corporation); and of any other corporate successor or
subsidiary to or affiliated with the corpeorate successor
Trustee which 1is now or hereafter assigned, devised,
begqueathed, transferred or delivered teo them (all of which,
if more than one, are hereinafter referred ta as “the
Company™”) . Pending sale or final distribution of said
securities or liguidation of the Company, the successor
Trustees shall have the following authority and discretions
in addition to the general grant of authority and discretion
elsewhere herein given te them:

(a) To participate in the wmanagement of the
Company ;

(b) To supervise the conduct of the Company’s
business;

(¢) Ta extend credit to the Company Ifrom the
banking department of the corporate successor Trustee Without
in any way increasing, limiting or otherwise affecting its
duties, responsibilities and 1liabilities as corporate
successor Trustee;

(d) To increase the investment of a trust in the
Company either or both by way of secured or unsecured leans
to the Company, by the purchase of stock from other
stockholders of {:ha Company, expressly includiang stock owned
by a bepeficiary, or by subscription to additional stock,
either or both common and preferred, or by pledging assets
for the debts of the Company, provided, however,; that the
Trustees shall veote any and all stock in  BOATMER'S
BANCSHARES, THC. as directed by a majority of the adult then
current income beneficiaries of each trust established
hereunder in the following manners:

(1} oOmly current. income beneficiaries over
the age of twenty-one (21) years shall be entitled ta
particlpate in the direction to the Trustees. TIf any current
income beneficiary is under the age of twenty-one (21) years,
his or her must immediate ancestor (jeintly if more than one)
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shall be entitled to participate on his or her behalf (all of
whom are hereafter referred to as ”eligible voters?).

(2} Tach eligible voter may give the Trustees
his or her instruction regarding voting of stock of the
Company on any matter put te a vote of the shareholders. The
weight to be given to each such instruction by the Trustses
shall be a percentage which is the same as the percentage
which that eligible voter’s current income interest in each
trust bears to the total current income interests in each
trust estate. A beneficiary's current income interest shall
be determined on the basis of actual income paid to the
beneficlary during the preceding twelve-month period.

(3) PFive full business days prior to the
deadline set by the Company for receipt of votes by
shareholders (or at such later date as may be set the
Truostees in their discretion), the Trustees shall count the
instructions given to them hy the eligible voters. At that
time, the Trustees shball vote all shares of the Company held
by them as directed by a majority in interest of the eligible
voters (based upon the instructions received by the Trustees,
weighted as provided in subparagraph (2)).

{4) The Trustees shall be under no obligation
to notify eligible voters of any matter to be voted upon by
stockholders of the Company. The Trustees shall have no
obligation to take account of any direction received by them
subsequent to the date for counting instructions set in
subparagraph (3).

(5) For: purposes of this paragraph 18 (d)
only, the Trustees shall aggreégate any and all stock in
BOATMEN'S BANCSHARES, INC. owned by them as Trustees under
this instrument, irrespective of whether such stock is held
in separats shares or separate trust estates for different
beneficiaries. In the event the instructions received by the
Trustees do not produce a majority in interest on a matter to
be voted upon; the Trustees shall vote the stack of the
Company in each trust in proportion to the instructions
received by it, weighted as provided in subparagraph (2)-

The successor Trustees shall exercise ordinsry business
judgment in determining hew long such securities shall be
retained as an investment and in deciding npon such action as
it may take in its supervision of the management of the
Company during the period of such retention and the
readjustment of +the total investment therein, it being
Settlor's intention to give to the successor Trustees every
power and discretion it may need or require toe provide proper
management and supervision of the Company, and the sUccessor
Trustees shall not be liable for any loss that may result
from the honest exercise of these powers and discretions.
The Settlor realizes that he is exposing the trust to the
risks inherent in all business operations, but he believes
that the possibility of preserving the capital and income
values which he Dbelisves these securities to contain
jostifies such rTisk. To the extent that the successar
Trustees may render service +to the Company, they are
expressly authorized to take stich steps as may be practicable
to charge their fee for such service to the Company rather
than to the truast.

ELEVENTH. Any person entitled under this Trust to
receive any interest, power and/or rTight, may renounce or
disclaim all or any part or parts of such interest, power
and/or right. Such renunciation or disclaimer shall be by
written instrument, which shall describe the property, part
thersof, interest therein or power renounced and which shall
be signed by the person Eenouncing such property, part
therzof, interest therein or power Trenounced.
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If any person should rencunce or disclaim any or all of
his or ber interests under this dinstrument then the
succeeding or altermate interests hereunder shall be
accelerated or substituted. Accordingly, 211 of the
provisiens of this instrument shall he construed as though
such person had predeceased Settlor, excepot any provisions
that may be necessary to preserve any interest of interests
of such person which e or she has not renounced or
disclaimed and except any provisions whereunder such person
is entitled to act as a fiduciary hereunder-

TWELFTH. 1. Whenever issue living at any particular
time of any person are referred to in this Trust, the term
#issue” shall be deemed to mean all of such person’s lineal
descendants of every degree living at such time who have no
ancestor then living who is a lineal descendant of =uch
persen, The term “lineal descendant” shall be deemed to
include legally adopted persons and their lineal descendants,
and the term “ancestor” shall he deemed to mean a lineal
ascendant of any degree by blood or adoption. The terms
“child” or "children” as used herein shall include a lineal
descendant or lineal descendants of the first degree only,
and shall be desmed to includa any child or chlldren born or
legally adepted after the execution of this Trust.

2. Whenever in this instrument a bequest is made to a
person or persons “living” at a particular time, an afterborn
child of a parent deceased at that time shall be deemed to be
"1living” at that tine.

3. “Incapacity” as used herein shall be defined as the
determination made by =& person’s personal physician that the
person is physically and/or mentally incapable of handling
his or her personal fipancial affairs and (where applicable)
his or her responsibilities as Trustes hereunder. ’

4. Whensver the context requires or permits, the
masculine gender shall be deemed to include the feminine, the
singular the plural, and vice versa.

5. The Provisions of this Trust Indenture, and the
disposition of all property hereunder, shall be governed in
all respects {including validity, requlation and
interpretation) by the laws of the State of Missouri.

6. The name of “BOATMEN'S FIRST NATIONAL BANK OF
KANSAS CITY"Y wherever mentioned in this Will, shall include
not oply said Bank, but also its successor and successors,
any surviving corporation into which it may be werged, any
new corporation resulting from its consolidation with any
other corporation or corporations, the successor and
successors of any such surviving or new corporation, and any
corporation to which the fiduciary business of said bank nay
at any time be transferred.

THIRTEENTH. If S&ettlor’s husband shall die
simultaneously with Settlor or under such circumstances as to
render it difficult or impeossible to determine who
pradecezsed tha cthar, Settlor’s husband shall be deemed to
have predeceased Settlor, and the provisions of this
instrument shall be construed wupon that assumption,
notwithstanding the provisions of any law establishing a

different presunption of order of death or providing for
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survivorship for a fixed period as & condition of inheritance
of property.

IN WITNESS WHERECF, this instrument has been executed,
as of the day and year first ahove written, in multipart,
each one of which shall he deeped an original, by the Settlor
and the Trustes.

N

T aNATT e Q“'} —all5s
BEATRI B. DAVIS, SETTLOR

f‘ % e -
> @k/ niee Yo s
BEATRICE B. DAVIS, TRUSTEE

STATE OF MISSOURI ]
58«
COUNTY OF JACKSON )

On this _d4th day of Aapril , 1880, before me,
the wundersigned, a Notary Public, personally appeared
BEATRICE B, DAVIS, Tto me known to be the same person
described in and who exscuted the foregeing instrument and
acknowledged that she executed tha same as her free and
voluntary act and deed as Settlor and Trustee of this Trust.

IN WITNESS WHEREQF, I have hereunto set my hand and
affixed my notarial seal on the day and year last above
writken.

My commission expires:

CHRISTOPHER L ANDERSDN
lzterd Publs - Stoig of stimos
Ay Cemmniezien Expires oy, 3, 1852
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FIRST AMENDMENT TO
BEATRICE B. DAVIS REVOCABLE. TRUST INDENTURE

THIS FIRST -AMENDMENT TO BEATRICE B. DAVIS REVOCABLE- TRUST
INDENTURE, entered into this _jggL day of Femzwiey , 1997, by
BEATRICE B. DAVIS, Settlor, and BEATRICE B. DAVIS, Trustee.

WITNESSETH:

WHEREAS, Settlor established a funded, revocable trust with
the Trustee dated April 4, 19%0; and

WHEREAS, Settlor and the Trustee have autherity under
paragraph- SEVENTH of the Trust Indenture to amend the Indenture;

NOW, THEREFORE, in consideration of the premises and of the
mutudl covenants contained heérein, Settlor and the Trustee agree to
amend the Indenture to delete paragraphs FIFTH 2 and 3 and EIGHTH
1 of 'the Indenture, substitute in their place the following
paragraphs FIFTH 2 and EIGHTH 1 and to renumber paragraph FIFTH 4
as paragraph FIFTH 3:

FIFTH.

2. The vemaining trust estate shall be distributed in egqual
shares to Settlor’s children, CHRISTOPHER D. DAVIS and GAROLINE D.
DAVIS. If either child of Settlor does mnot survive her Dbut has
issue then living, such issue shall take such child’s share per
stirpes. If either child of Settlor is not then living and has no
issue then 1iving, lhis or her share shall lapse and the share of
the other chlld of Settlor then living (or ‘the share of the issue
of the other) shall be increased propo;:tipnatai}'r'. Iff hoth of
Settlor’s children do not survive her and have na issue then

living, all of the remaining assets then comprising the trust




estate ghall be distributed to the pexson or persons in the shares
anid proportions in which Settlor’s Administrator would have been
required to discriluite the same had she died intestate, a resident
of the State of Migsouri &nd possessed of .such property akt such

bime.

EIGHTH.

T If for any yeason BEATRICE B. DAVIS ig incapacitated orf
otherwise eannot act or shall cease to Serve as Trustee hereunder,
CHRTSTOPHER D. DAVIS and CAROLINE D, DAVIS shall sexrve as' Successor
Trustees. If either CHRISTOPHER D. DAVIS or CARQLINE D. DAVIS
cannot. act oxr shall cease to serve as Trusteg, CHRISTOPHER dJ.
ANDERSON shall serve as Trustee in his or her place. If for any
reason any two of the above three persons cannot act or shall cease
to .serve as Trustee, the remaining Trustee shall serve as &ole

Trustee.

TN WITNESS WHERECF, this instrument has been executed, @s of

the day and year first above written, in multlpart, each one of

which shall be deemed an original, by the Setklor and the Trustee.

a)(m:fr % S N2

TRICE B. DAVIS, SETTEOR

%mﬂma% Dzl

BEATRICE B, DAVIS, TRUSTEE




STATE OF MISSOURI )
55.

COONTY OF JACKSON )

On this ﬁQ day of _ FeorukRY. , 1997, ‘hefore me, the
undersigned, a Notary Public, personally appeared BEATRICE B.
DAVIS, tc me kpown to be the same person described in and who
execut:ed the Eoregoing instrument and acknowledged that she
executed the same as her free and voluntary act and deed as Settlor
and Trustee of this Trust.

ESSYWHEREOF, I have heéreunto sét.my hand and affixed my
r}’\‘tha day and year last above written.

L] A

Notary Public3id and’ for said
County and/State

\
7 o
o 4@0;{},\5 vl st

My conmi ‘ﬁ{xplres

CHRISTOPHER J, ANDEASON
Naottey Publla - Stata of Missoud
Commissioned In Jacksan Gounty
Wy Comnmizston Explres Nov. 12, 1697




ZCOND AMENDMENT TO 5
BEATRICE K. DAVIS REVOCABLE TRUST INDENTURE

THIS SECOND AMENDMENT TO BEATRICE B. DAVIS REVOCABLE TRUST

INDENTURE, entered into tkis //  day of /ﬁ%@f , 1988, by

BEATRICE B. DAVIS, Sstrlor, and BEATRICE B. DAVIS, Trustee.
WITN®ES8S2SETH:
WHEREAS, Settlor astazblished =z funded, revecable trust with
the Trustee dated April 4, 1890, as amended February 3, 1397; and
WHEREAS, Sectlor aod the Trustee have authority under
paragraph SEVENTH of ths Trust Indepture to amend the Indenture;
NOW, THEREFORE; in consideration of the premises and oi the
mutual c6venants contained hsrsin, Setbtlor and che Trustee sgree bo
amend the Indsnturs to delste parsgraphs FIFTH 1, 2 and 3, BIGHTH,
NINTH acd TENTH cf the Indeaturz and substitute in their place ths

foilowing pagagrapha FIFTH 1, 2, 3 and 4, EIGHTH and NINTH:

FIFTH:

i A The Trusteés ghall distribute amy interest of the
trust in ths following bronmze sculpturs to the NELSON GALLERY
FOUNDATION::

Gaston LaChaise Bronze, cast f4/12, 13-1/2 inches

high done in 1823, h=ad of -2 voman (long neck version)

casting of head ¢f "MADAME LACHATSE!.

B. The Trust=es shall distribute any remaining
farniture, housenold goods, wearing apparel, jewelry, personal
sffects, club mesberships, s0d any motor vehi¢les, together with

11 policies of insurance on or in comnsction with such properbty;

]

in accordancs with dny written statement or list which Settlor may




leave directing disposal of such property. If more Lhan one such
stcgtement or list is found, the most recent shall govern in the
event of any inconsistencdy .among the ligts, but to the extent
practicable, the directions in all such lists shall be followed.
If po list is found within two months after Settlor's death; or if
any list or lists do not provide for all of the praoperty set forth
above, the property and insurance policies not provided for by such
list oxr lists shall be distributed in 2qual shares to Settlor’s
children whe survive her, to be divided as they agree. IZ within
three months of Settlor’s death her children f£fazil to agree upcn &
divisién! the property and policies shall be distributed between
Settlor’s children im equal shares by the Tristees.

¢. The rsascnable cost of protecting, abpréisiﬁg,
packing, storing, shipping, cleaning, and insuxing all property
disposed of in this paragraph 'shall be paid a9 an expense of
adminigtering the trust estate.

D. The Trustees are zuthorized to make a binding and
conclusive resolutior of any reasonable doubt as to whether any
particular asset or assets are included in the property disposed of
by this paragraph.

2. Upon the death of Bettlor, and atfter providing for the
distributions contemplated above and allowing for approprizte tax
allocations for those distributions, the Trustees shall divide the
balance of ths trust estate into two shares, the first ghare
c¢onsisting of that portion of the brust estate which is entirely

exempt fram generaticn-skipping tax by reason of any generation-
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skipping teax exemption allocated at Settlor’s death or for any
cther reason, and the second share congisting of that portion of
the trust &stats which is not entirely exempt from g@Aeration-
skipping tax. There shall be placad in the share which is entirely
exenpt from generation-skipping tax the largest pecuniary amount
which can bs distributed to that shars without increasing that
ghare's inclusion ratio above =zero. The balance of the trust
2state shall be distributed té the share which is not entirely
exempt from gederation-skipping cax. The Trusteas ehzll select dnd
divide the cash, securities and other property, incit_'idi_ng real
estate and imterests therein, between the exempt and non-exempt
shares, employing for that purpese values curr=nt ab the time or
times cf distribution; and each such distribution shall bear
interest from the date specified under applicable local law [and,
1f none, from the date of Settlor’s death} to the date of payment,
such interest To bs at the statutory raté applicable under state
law governing administration of this trust (and, abseat such
scatutory rate, at 80% of the rate applicable-under Si_,e.'c;t.ion 7520 of
the Internal Revenue Code or successor provision in sffect at the
time of Sectlor’s death). The foregoing interest requirement sHall
be interpreted and adapted to mest the "zppropriate interssts!
rzquirement impc'seﬂ by aopplicable proposed orx £inal generation-
skipping tax regulations. Each of the shares so created shall be

disposed of as follows:
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A. The share of the trust estate which is entirely
exempt .Efrom generation-skipping tax shall be held and disposed of
as followg:

(1) During the lifstime of WINFIELD BUECKING DAVIS,
the Trustee may pay CAROLINE D, DAVIS, CHRISTOPHER D, DAVIS and
WINFIELD BUECKING DAT?IE, and any of their descendauts, or any one
or more of them, such part of all of the income and principal of
the trust (evén to the extent of exhaunsting the trust) at such time
or times and in such equal or unequal proportions among them as the
Trustees believes necessary for the health, education, maintenance
and support of CAROLINE D, DAVIS, CHRISTOPHER D. DAVIS, WINFIELD
BUECKTNG DAVIS, and thsir descendants. Such payments shall be made
from the income of the trust estate to the exteat such inceme is
available, and any deficiency shall be paid out of principal. Any
undistributad income shall be acecunulated and from btime to time
added to principal.

(2) Upon the dsath of WINFIELD BUECKING DAVIS, ‘the
principal of the trusk arcd all accrued or undistributed income
thereof not effectively dispoged of by the abcove provisions shall
bz distributed to or for the benefit of such one or more Persons or
organizations in such proportions and subject to sich Etrusts,
powers and conditicns as WINFIRLD BUECKING DAVIS may provide and
appoint by Will specifically referring to this special power to
apppint; provided, howsver, that WINFIELD BUECKING DAVIS shall not
havs the power to appoint to or for the benefit of himself, his

estate, or the creditors of either. The Trusteeg may rely on &
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Will adaitted to probate in any jurisdicfion ag the Last Will of
WINFIELD BUECKING DRVIE or may assume he had no Will in the absence
of. actual knowledge of a Will within three months aftexr his death.

(3) TUpon the dealh of WINFIELD RUECKING DAVIS, or
on Séktlor’s death if such child predeceases her, any unappointed
prineipal or interest of the trust not effectively disposed of hy
any other provisions of thig paragraph A shall be distributed per
stirpes to the then living descendants of WINFIELD BUECKING DAVIS,
if any, etherwise per stirpes to Settlor’s then living descendants,
except that, if any such descendant has not at:tained the age of
thirty-Zive (35) y=ars, the Trustee shall retain anmy property
otherwise distributable to such descandant as a ssparate trust
named for such descendant; to be administered and distributed zs
provided in paragraph 3 below.

. The share of ths trust estate which iz not entirely
exempt IZrom generation-skipping Cax by reascn of any generation-
skipping tax sxemption allocated at Ssttlor’s death or for any
other reason shall be distributed in equal shares to Settlor's
children, CRROLTNE D. DAVIS and CHRISTOPHER D. DAVIS. If eitler
child of Settlor sghail not then be living but have issue Cthed
living, subject to the provisicns gof paragraph 3 below, Such issue
shail take p21 stivpss the share which such child would have taken
had he then been living. IFf any child of Settlor shall not then be
living and have no issue then living, the share of such child shall
lapse and the share of the other child of Settlor then living {(oxr

the share of the dssue of the other) shall be increased
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proporkionately. If beth of Settlor’s children shall not. then be
living and have no issue then living, such property shall be
distxibutead to such person or pérsbne in the shares and propo’rtions
in 1\ghich_ Settlor's Zdministrator would have been reguired to
distribute the same had Settlor disd intestate, a regident of the
State of Misgouri and possessed of such property at such time.

3. If distribution is to be made to any descendant of
Settloxr who Has not dbtained the age of thirty-five (35) years at
such time, his or her share shall bs retained as a geparate trust,
upon the trusts and for the uses and purposes hereinafter stated.
The Trustees s_hgil hold, manage, invest and reinvest such property,
sball collect and receive all interest and income therefrom, and
shall distribute such property and said interest and income
(herginafter callsd the 'trust estate!) as Ffollows:

A Until each descencant for whom = trust is
created shall attain the age of thirty-five (35) years, and
notwithstanding the provisions below for the payment to him or her
of certain portions of his or her share of the2 trust estate upeon
his or her attaining a cerrain age, the Trustees shall pay Lo ox
£0r' sach descendant's benefit such sum or sums as the Trustees
shall conclude are mnecessary for such descendant’s health,
maintenancs, support and aducation. Such payments shall be made
from che income of each dsscendant’s trust estate to the extent
that such income is available, and anyv deficiancy shall be pzid out.
of principal. ZAny excess net income si:a;l be accunulated aind added

to primncipal:




H. When =ach descendant for whom a trust is
created, shall attain the age of twenfy-five (25) years, or upon
astablishment of these separate trusts for any desceadant who has
attained the age of tyenty-five (25] years but not attained the age
of thirty (30) years at.that time, ome-third (1/3) of the assets at
that ‘time comprising his or her trust estats shall be distributed
to him or her f£ree and clear of all trusts. When each descendant
for whom a brust is céreated shall attzin the age of thirty (30)
ysars, ©or upon establishment of these separakte trusts for anoy
descendant who has attainsd the age of thirty (30) years but who
has not attained thes age of thirty-five (35) years at that tims;
one-half (1/2) of the assets at that time comprising his of her
trust estake shall be distributed to him or her free and clear of
all €rusts, When each descendant for whom a trust is created shall
attain the age of thirty-five (35) years, or upon éstablishment of
these separate trusts for any descendant who has attained the age

thirty-five (35} years ab that time, all of the assets at that

iy

a
tims comprising his or her txust estate; including all accrugd
interest and incoms, shall be distributed to him or her free and
¢lear of all trusts.

A Lf &ny descendant of Settlor for whom a trugt is
created shall dis cduring the zdaministration of his or her trust
without attaining the age of thirty-five (35) vyears, his or her
trxust shall terminate and all of the unappointed assets at that
time comprising his or her trust estate shall be distributed as he

or she appoints by Will specifically referring to this .power of
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appointme=t, each such descendant of Settlor hereby bdeing granted
Zull power to appoint, free of the trust, the entire principgl and
income remaining in his or her trust at the time ¢f Ais or her
death, so appointing the same in favor of his or her estate or in
fagvor of any one or more perscns or partly: in favor of any ons or
mora persons in any manner, either outright or in trust, aad undex
any conditions, limitations or provisicns which he oOr she may
degignate, and said general power of appointment shall be
exercisable by Settlor’'s descendant alome and in all events. If,
however, Settlor's descendant fails to exercise said general power
of appointment; or if any-exercise by him or herx is imvalid oxr for
any reason whatsoevar fails to take effect, his or her tristc shall
terminate and all of the unappointed agsets at that time comprising
Ris or Hew trust estate shall be distributed to such descendant’s
issue then 1living, per stirpes. If such descendant has no issue
then living, all of the unappolnted assets at that time comprisicg
his or her trust sstate shall be distributed to his or her parent's
issue then living, per stirpes, and if none, them to Settlor's
issue then living, per stirpesy provided, that if any then living
descendant cf Settlor is under the age of thirty-five (35) vears,
the assets which otherwise would be distributed to him or her
outright if le were not undsr such age shall be distxibuted to his
or her trust estate. If Settlor has no issue ther living, any
trust ther in existence ghall terminate and the Trustees ghall
digtribute  all of the unappointed assets then comprising the trust

estate, including all accrusd inter:st and income, to such person
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or persons in the ghares and proportions in which Setklor's
administrator vwould have been required to distribute the same had
Settlor died intestate, a resident of the State of Missouri and

possessed of such property at such time.

. In agy event, and regardless of each and any o the above
and foregoing provisions, twenty-cne (21) years after the death of
the last to die of &ll of the beneficiaries herein named or
described who are living at the date of Settlor’s death, all trusts
hereunder shall terminate, if the same have not already terminated
by said time, and all of the assets then comprisiang the trust
estate, dincluding &2l1 accruad dnterest and ihcome, shall be
distributed free and clear of all trusts to the person or persons
then entiktled to receive the same in accordance with the foregoing

provisioas.

EIGHTH.

1. If for any reason BEATRICE B. DAVIS is incapacitated or
otherwise cannot act or shall cease td serva as Trustee hereunder,
CHRISTOPEER D. DAVIS and CAROLINE D. DAVIS skall serve as Successor
Trustees, If either (CHRISTOPHER D. DAVIS or CAROLINE D. DAVIS
cannot: ackt or shall csase [o serve as Trugstee, CHRISTOPHER J-
ANDERSON shall zerve as Trustee in his or her placs. If for any
reason any two of the above thres persons camnot act or shgll ceasa
Lo serve as Trustes, the remaining Trustee shall serve as sole

Trustee:




e The individual Trustees, acting unarimously i€ thers is
more than one, mgy appoint, a8 Co-Trustee or as Succtessor Trustes,
any bank or trust company possessing trust powers and bhaving an
aggregate capital, surplus aznd undivided profits of at least Five
Million Dollars ($5,000,000.00). In the event a Successor Trustee
is designated, suck designation ghall include the congent of the
Succesgor Trustes to serve as such. BAny such designatsd corporate
Co-Trustee or Successor Trugtee may be removed =t any time by the
individual Trnistee or Trustees (dacting unapimously if there is more
than one} .

3. Any Trustes acting hersunder may resign ab any time by
d=livering not less than Ehirty (30) days'! writbten notice to
8attlor; during her lifetime, &bd, after her death; to all of the
legally competent beneficiaries over twenty-one (21) years of age
to whom income may then be payable and, thereafter, the suceessor
Trustee or Trustess, as provided herein, shall serve until all
trusts llereunder are terminated. Settlor may remove any Trustes at
ady time acting hereundsr by an 4nstrument in wriling delivered to
her not less than thirty (30) days prior to the effective daté of
such removal.

[} i

L. Settlor, or the benaficiaries, to whom such notice of
resignation shall be given by the Trustes or who shall exercise
such pow=r of removal, mey, withodt 1liability to any greseant ox
future beneficiary, approve the accounts of, and give = full and
complete release apd discharge to, any such resigned or removed

Truscee and if there are pno Trustees mamed in paragraph 1 or

-10-




designated in paragraph 2 willing and able to serve, may appoint as
Successor Trustee any bank or Erust company orgznized under the
laws of the United States, ox one of the States theresof, possassing
trust peowers.and having an aggregats capital, surplus and undivided
profits of at- least Five Million Dollars ($3,000,000.00) .

WINTH. The Trustes shall have the following powers, and any
others that mady be granted by law, with respect to each tfust ta
be exercised as the Trustee in har dlscret;on_shall ﬂet&rmlna tc be
to the beat intersstg of the beneficlaries:

1.  To retain any property or undivided interests in property
raceived from -any source, including residential propeity,
regardless of any lack of diversification, risk or monproductivity;

2. To invest and reinvest the trust estate in bonds, notes,
stocks of corporabtions regardless of class; common trust Eurds,.
réal estate or any interest in ¥eal estates, interests in trusts or
in dny ollisr property or undivided interests in property, wherever
located, withoiut being limited by any statute or rule of 1w
concerning investments by trustees;

3. 'To sell any trust property, for cash or on credit, at
public or: private sales; to exchange any trust property for other
vroperty; Eto grant options to. purchase or acguire any trust
property; @nod to determinz the przces and terms o sales; exchanges
and optwons,

4, To onerate, maintain, regalr, rehabilitace, alter, improve
or ‘remove any improvements on real estate; to ‘mzke leaseés. and
subleassy for terms of any length, even though the berms may extend
beyond the tesrmination of the trust; to Subdivide ¥=4al estate; to
grant easéments, give consencs and make contracts relating Lo real
estate or its use; and to ralease or dedicate any inksrest in real
estate;

5. 'To borrow money for any purpese, either from the banking
department of a corporate trustee or from others, and to mortgsge
or ‘pledge any trust property;

6. To employ attﬁrncys, auditors; dEpDSlt&rlES and dgents,
with. oy without discretionary powers; to exerciseg in person .or by
proxy all voting and other rights with xespect to stocks or other
securitdes; and to keep aqy plOpElty in bearer form or in the name
of the Trustce, a pomipse of the Trustee or .a nominses -of the
dspositaxy usad by the Trustes with or without disclosure of any
fiduciary relationship;

-11=




7. To determdne in an equitable manner with due regard to the
respeative iiterests of any income beneflclary-analany remalndeyman
th= allacatlon or ‘@pportiomment. of a1l receipts and disbursements
‘between income and principal; the Trustee shall not set aside
regerves for dep*eClatlon unlsss the Trustee deems it tp. be
ngcessary for the preservation of tangible prcperty to erszate
reasonable reserves For rehabilitation, major repairs or
replacement of such property;

8. To take any action wikh respest to conserving or realizing
upon the walue of dny trust property and with respect to
foreclosdres, reoxrgaaizations ox other changes atffecting the tzust
propexty; to caollect; pay; montmst compromise or abandon demands
of. aY ‘against thel ktrost estate wherever situated; and Lo execute
contracts, potes, conveyantes and other instruments, including
instruments containing covenants, representations: and warranties
binding Gpon add cxesting a charge, againat the trust estate and
containing provisions excluding personal liability;

9. To receive additional property from any source and add it
ko: the trust estate;

fuid o 8 To: enter dinto any transaction authorized by this
P& raggaph with Lrustees, exedutors or administrators of any trudt
or estate in which any beneLlrlary has an interest evsn though any
siich. trustee or representatlvn is also a trustes under this
dnstrument; and in any such transaction Lo purchase property, or
make loans on notes secured Ly property, even though similar or
identical property constitutes all or a 1arge proportion of the
balance of the trust estate, and to retain any such ploperty or
note with the same freedom as 1if it bad been ap orlglnal part of
the Trust estake;

dick To: make any distribution ozr division. of the trust
property in cash or iz kind or both, and Lo continue to. sxercise
any powers =and discretion for' a reasonable period affexr the
term*natlon of the trusc, but only for sa Long as no rule of law
Yelating to pexpétuities would be vioclated;

12. To allocate different kinds or dispropertiorate shares of
pPropéerty or Gndivided interests in property among the beneficiaries
or trusts, ahtd to determings the value:of any such property; and to
make joint investments of Ffunds in the trusts, and to hold the
ssveral trusts as a,cnmmnn_zund dlvidlng the nef income amernqg ‘the
bsneficiaries of the geveral trusts proportionately;

13. “To transfer the assets OF any trust to another situs acd
to ‘appoint as a smecial trustee Eny individual or ccfporatlan
guthorized under the laws of tha United States or of any state to
administer trusts and to. remove any special tristee and réappoint
iteslE:




i4. To collect iIn .zany manper the net proceeds .of dny employee
benefit plan, individual rebirement sccount, deferred compensation
plan or life iasurancse policy; payment to and cthe rece:.pr_ of the
Trugtee shall be & Fall disbharga of the lizbility of any payor,
which need not take notice of Lhis instrument or sée. to the
appl:l.c:al_" on of any payment; the Trustee mesd not engage in
litigation to enforce payment without indemnification. satisfactory
te her for any resulting expense.

15. Thoe Trustee shall allow Ssctlor the right perscnally to
occupy rent-fres any residential property, which Property or any
interest therein [1n07ud1ng any Iinkerest as owmer, l=sses,
sharehmldcr, trust beheficialy, or othgrwise) Irom time to time
forms a part of the trust principal. At any time or times while
Settlor shall hawe that right the Trustee may, with Settlor‘s
written approval (that approval being required only if Seztlor is
not dncapacitated) -

(a) 8ell the intsrast in resideotial properky forming a
part of the trust pr1mc1pal and invest such amounts as the Trustee
believes desirable in any cbher interest in residential Qfoperty
selected by the Trustes; or

(b) Termimate the xight gtwen to Settlor under this
ua*agraph and lsase, .sell, or otharw;se dlSpOEE of or administer
any such interest in residential DPTOperty in the same manner as ady
other Lrust assst.

additicnaily, for-so long as any such resgidential property is
encumbered with a mortgage or deed of trust incorporating a "due on
sale! acceleration clause, the Trustee shall have no authority to
sgll or transfer any irterest in the property to. any one except
Settlor without kthbe lender’s written congsnt (or paymsnt of the
balange due secured by the mortgage or deed of trust); and no
amendment. to this Indenture which changes the heneflclaxy'duxlng
Settlor's lifetime shall-be effective unless the lender gives its
prior written cohsent to such amendment..

6. If any baneficia“y ta whom the Trustee-is directed in a
preceding prqvi31cn.to distribute any share of trust principal is
under the azge of twelty-one yzars or a legal disablllty other than
ags when the distribution is to be made and if the Trustes is not
otherwz.se directed in this instrument. co hold such share: in trusk,
such. beneficiary’s sharer shall vest in intefest 4n him
1ndafea51h1v, but the Trustee may in hex discretioan distribute such
share to a custodian undsr any transfér to. mimors law [including
any, apprqprlate Gifts to Minors Act or Transfer to Minors Law) or
hold it as a separate trust Zfor such pericd of time as the Trustee
deéms auv;saole, But nmot after tHe: time the benef1c1ary reaches
that age or is ng longer under a disability other than age. IZ the
Trustee holds such share as a separate trust, the Trustee may use
for the ben=fit of th= beneficizry so muech of the income and

~1%-




estabiished From one or more gources, nonexenpt property or trusts
shall not be added to or combined with exempt proparty or trusts,
aven, if this requires the establishment of additional geparate
trusts with the same terms and provisions. If, for Exgngle, the
terms of what would otherwise be one txust direct rhat, on
termination {or on failure to exercise a power of apDOLntment},
trustc uropmrty is to be added to anothsr trust, the exempl property
of a Beparate trust chat had been derived from the terminating
trust shall be added only to an exempt Etrust derived from the
recipient trust; nonexemot property shall be added cnly to a
nopexempt recipient trust; and if no appropridte racipient t#ust
exists for eitlier exempt or nonexempt property, then a new trust of
that character shall be egtablished with the same terme and
provisions as those of the trust that would otherwises receive that
property under thes original trust terms.

{d) For purposes of this paragraph, the rcexrm *éXEﬂpt"
refers to a trist or property that has a generation- skipping tax
dinelusion ratio of zero, and the term ‘nonexempt" refers to a trust
or property that has a.g=n9Latlnn Sklpplng inclusion ratio of one.

34, The Trustees may entrust sole custody of any securities,
cash, or other propcrty held by them to either of them. Either
Trustee may, by instrument in writing, from time to time, delegate
to the other the exercise of any or all of ths powers conferred
ypon the Trustees by this instrument, and may at pleasure revoke
any such delegation, which xzevocaticn shall be effective upon

receipt. Any person dealing with the Trustees shall be absolutely
pxotected in relying upon the certification of any Trustee as to
(@) who are the Trustess at any time and from time to time; and (b)
the extert of the authority pof the Trustae or Trustees by raason of
any delegation or otherwise.

IN WITNESS WHEREQF, this instrument has been executed, as of

the day and year first above written; in multipart, each one of
which shall be deemsd an original, by the Settlor and the Trustee.

P R T
Croaisnge D . Zzan?
BEATRICE B. DAVIS, SETTLCR

%%&yﬂﬂ-é, QD&E‘ZLUR

REATRICE B. DAVIS, TRUSTEE —
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STATE' OF MISSOURI )
R 3 o BH.
COUNTY OF JACKSON )

On this _ /4 day of /}%ﬂ/«’ . %998, before me, the
undersigned, a WNotary Public, pe'rsci:la_'l.ly appeared BEATRICE B.
DAVIS, to me kaown to be the same pérson deéscribed in @nd who
executed the foregoing instrument and acknowledged that she
executed, the same as her free and voluntary act and deed as Settlor
and Trustae of 'this Trust.

IN WITNESS WHEREQF, I have hereunto set my hand and affixed my
notarial geal on the day and year last above written.

—'7 s p Lt

NotsETy ./fl.b in and for said
County d State

My commiszion expilres:

CHRISTOPHER L
Motary Public » Natary Seal
STATE OF MISSOURS
«Jacksen County
My Comemisslon Expires: Nov. 12; 2001

=15~
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Affidavit of Trust

The-Beatrice B—Davis Revocable-Trust-Indenture

2

5.

The following trust is the subject of this Affidavit:
Christopher D. Davis and Caroline D. Davis, Trustees, or thei’.r
successors in trust, under the BEATRICE B. DAVIS REVOCABLE
TRUST INDENTURE, dated April 4, 1990, ns amended. (the "Trust™)

Tlie name and address of the currently acting Trustees of the bust is as follows:

Name: Address:

Christopher D. Davis 514 West 26" Street, Suite 3E
Kansas City, Missouri 64108

Caroline D. Davis 2501 Nob Hill Place North

Seattle, Washington 98109

Beatrice B, Davis, initial trustee of the Trust, who had been observed by bome healthcare worleers, and
hospital nurses as perindically exhibiting impaired judgment and behavior, was diagnosed by her
attending physician, Dr. Peter Holt as suffering from mild dementia on or about March 13, 2007.

Article Eighth, Paragraph 1 of the Trust states: “If for any reason Beatrice B. Davis is incapacitated or
otherwise cannolt acl or shall cease to serve as Trustee hereunder, Chiistopher D. Davis and Caroline D.

Davis shall serve as Successor Trustess,”

On March 22, 2007, Christopher D. Davis and Caroline D. Davis, after discussion, determined that it
wouid be in the best interest of Beatrice B. Davis for them to assume their roles as Successor Trustees
pursuant to Article Eight of the Trust.

The Trust was amended op February 3, 1997, was subsequently amended on May 11, 1998, and has not
been amended since May 11, 1998, The Trust is presently in full foree and effect.

The signatories of this Affidavit are the currently acting Trustees of the Trust and hereby declare that the
foregoing statements and the attached trust provisions are true and correct, under penalty of pefjury.

This Affidavit is dated March 22, 2007.

[ SIGNATURES AND ACKNOWLEDGMENTS ON NEXT PAGE |

Beatrice B. Davis Revocable Trust Indenture—A fiidavit of Trust Page 1 0f2




IN WITNESS W]":IEREOF, as affiants, we have executed this Affidavit as of this 22 day of March, 2007
in multiple counterpart originals, and bave directed phiotographic copies of this Affidayit be made which shall
have the same force and effect as an original,

Cliristopher D. Davis

Caroline D. Davis

STATE OF )
) S8:
COUNTY OF )

On this day of March, 2007, before me the undersigned, a Notary Public, in and for the County and
State aforesaid, personally appeared Christopher D, Davis, to me known to be the person who signed the
foregoing affidavit and acknowledged that he signed the same as his free act and deed,

IN TESTIMONY WHEREQF, [ have hereunto set my hand and affixed my official seal in day and year
last above written,

Natary Public
My Commission Expires:
(Seal)
STATE OF )
J 8a:
COUNTY OF )

Oun this day of March, 2007, before me the undersigned, a Notary Public, in and for the County and
State aforesaid. personally appeared Caroline D. Davis, to me known to be the person who signed the foregoing
affidavit and acknowledged that she signed the same as her free act and deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in day and year
lost above written.

Notary Public
My Commission Expires;

(Seal)

Beatrice B. Davis Revocable Trust Indenture—A fdavit of Trust Tage 2 of 2
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DELEGATION OF AUTHORITY

I, Caraline D. Davis Successor Trustee under the Beatrice B, Davis Revocable Trust
Indenture, dated April 4, 1990, as amended (the “Trust™), hereby delegate to Christopher D.

Davis, Successor Trustee of the Trust:

Authority to act singly on behalf of the Trust, and without prior
consultation or agreement in exercising the all of the powers granted in
Article NINTH of the Trust, and to perform all acts on behalf of the Trust
as may. be appropriate, necessary, or proper for the Trust in contemplation

of such Article NINTH.

I hereby agree to ratify and confirm all and whatsoever acts Christopher D. Davis may
lawfully do or cause 1o be done by virtue of this Delegation of Authority.

This Delegation of Authority is made pursuant to Asticle NINTH, Paragraph 34 of the

Trust and shall remain effective until revoked, in writing, by the undersigned.

IN WITNESS WHEREQF., I have signed this Delegation of Authority as of the 22™ day
of March, 2007.

Caroline D, Davis, Trustee
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REVOCATION OF DELEGATION OF AUTHORITY

This Revocation of Delegation of Authority is made and entered iuto this  day of
September, 2014 by CAROLINE D, DAVIS, as Successor Co-Trustee of the Beatrice B Davis
Revocable Trust, dated April 4, 1990, as amended (the “Trust”).

.. WHEREAS, pursuant {o Article Ninth, Section 34, CAROLINE D. DAVIS exccuted a

“Delegation of Authority” on March 22, 2007, authorizing CHRISTOPHER D. DAVIS, as
Successor Co-Truostee, to act singly on behalf of the Trust, and without prior consultation or
agrecment in exercising all of the powers granted in Article Ninth of the Trust, and to perform all
acts on behalf of the Trust as may be appropriate, necessary, or proper for 1hc Trust in
contemplation of such Article Ninth.

WHEREAS, pursuant to Article Ninth, Section 34, CAROLINE D. DAVIS possesscs the
authority to terminate such Delegation-of Authority.

NOW, THEREFORE, purspant to Article Ninth, Section 34, CAROLINE D. DAVIS
does hereby revoke the Delegation of Authority, executed on March, 22, 2007, Such Revocation
of Delegation of Authority shall become effectively immediately upon -receipt by
CHRISTOPHER D, DAVIS.

Dated this=/5 day of September, 2014.

{ sz’/@

CAROLINE D, DAVIS, Successur
Trastes
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PaoeT

Ms; Shanna Corsssel
Dunham Trust Gompeny:
241 Ihdge Streét, Suite 100
Renb, Nevada

89501

DearShanna,

Rix Aghléy-Conper Life Policy:# 11058007

Furthér:ty your recent request to-transfec the- ownsrship of poficy AGLI 1105-80078¢,
pledse be advised (hat thi¢” lifé insurahce policy hes nutstandmg loans totaling
$2,164,744.68,

We!segisive! confisiation 1hal fie n¥w owser i aifjare: of‘thersspcnﬂhhty fo Tefiay {hese
loans and that (e-policy Ras been pledged as.collatera] for these loans. Would you kindly
airanpe Jor an authorised. signatory “of the. 'FHT Holdings LLC to sigm below: &t
aclnowletigetment ot the loans?

Pau! Fordham
Glient Services Mrnager

Confirming ackaovwiedgemerit of i outstanding policy foanst

© Signature:. ) TR e
Alithiised Bignatory, FALT Holdings LLC,
.Dhtel o 1\”\,\\1\

Ashicy Cobpor Life Liltrintianal dnsivrér SPG

Adnilntalenlion Offees 5% E!apr%dm:d:l Rcmn on'mm}& st Bay Road, 181 Box 218
yiman |5

@ 05, Ca
Tl (315) 99599, Fans (34 5) 04 mm Enil: hifa@Cremdir gam kv,

ltegirteruil Gflges Filyler Gnnzilez & Nodrigitez e
W3V A Tairc, 254 Mioz ivers Avenie; 6 Flow; Hnid ey: Midita 1165009 | &

B e
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Elecironically Filed
06/24/2015 12:12:57 PM

(w;- i.kﬁm—
HARRIET H. ROLAND, ESQ.

NV Bar No. 5471 CLERK OF THE COURT

|| ROLAND LAW FIRM

2470 E. St. Rose Pkwy, Ste. 105§
Henderson, NV 89074
Telephone: (702) 452-1500

| Facsimile: (702) 920-8903

hroland@rolandlawfirm.com

ANTHONY L. BARNEY, ESQ.

Nevada Bar No. 8366

TIFFANY S. BARNEY, ESQ.

Nevada Bar No. 9754

ANTHONY L. BARNEY, LTD.

33)7 W. Charleston Blvd., Suite B

Las Vegas, NV 89102

Telephone: (702) 438-7878

Facsimile: (702) 259-1116

Attorneys for Christopher D. Davis
EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, NEVADA
In the matter of:
b s ool Case No.: P-15-083867-T
The BEATRICE B. DAVIS FAMILY HERITAGE Dept. No.: 26
TRUST, dated July 28, 2000,
Febraary 26, 2014, e Hearing Date: April 22, 2015

Heariog Time: 9:00 a.m.

ORDER
This matter came before the Court for hearing on the 22™ day of April, 2015 at 9:00
a.m., upon the Christopher D. Davis’s Motion to Dismiss Pursuant to NRCP 12(b) and NRCP

19 and Caroline Davis’s Pelition to Assume Jurisdiction over the Beatrice B. Davis Family

|| Heritage Trust, Dated July 28, 2000, as Amended on February 24, 2014, to Assume Jurisdiction

over Christopher D. Davis as [nvestment Trust Advisor and Stephen K. Lehnardt as Distribution
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Trust Advisor, to Confirm Dunham Trust Company as Directed Trustee, and for Immediate
Disclosure of Documents and Information from Christopher D. Davis. Christopher D. Davis

was represented by Harriet Roland, Esq. of the Roland Law Firm and Anthony L. Bamney, Esq.,

|of the law office of Anthony L. Bamey, Ltd., Caroline Davis was represented by Mark

Solomon, Esq., of the law firm of Solomon Dwiggins and Freer, Ltd.; Stephen K. Lehnardt was
represented by Jonathan W. Barlow, Esq. of the law office of Clear Counsel Law Group; and
Dunham Trust Company was represented by Charlene N. Renwick, Esq., of the law office of
Lee Hemandez Landrum & Garofalo. After reviewing the pleadings on file and in the court
record, hearing oral arguments by both parties in this matter, being fully advised in the
premises, and for good cause appearing, the Court hereby finds and orders the following:

IT IS FOUND that since the first amendment, Christopher has been directing the trust in
Nevada, and that everyone involved relied on this amendment as being proper.

IT IS FURTHER FOUND that the Court has no affidavit that another beneficiary existed
at the time the first amendment was signed.

[T 1S FURTHER FOUND that the Court has jurisdiction &s a constructive trust because
action on behalf of the trust has been taken in Nevada.

IT IS SO FOUND.

WHEREFORE, IT [S HEREBY ORDERED, ADJUDGED AND DECREED that the
Petition to Assume Jurisdiction over Christopher D. Davis as [nvestment Trust Advisor is
granted without prejudice,

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that the Petition to

Assume Jurisdiction over Stephen K. Lehnardt as Distribution Trust Advisor is denied until a

more definite statement is filed.
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IT 1S FURTHER ORDERED, ADJUDGED AND DECREED that the Petition to
Confirm Dunham Trust Company as Directed Trustee is granted.
IT IS FURTHER ORDERED, ADJUDGED AND DECREED that the Petition for

Immediate Disclosure of Documents and |nformation from Christopher D, Davis is granted as to
(_:u__yl—o o contrs

all information in his posscssion!in_ng role’as “ly_}res ent Trust Adviso/r, Zn J an hos
n?e AL Mérsge ot H7 /- )%
IT IS FURTHER ORDERED, ADJUDGED DECREED that Christopher D,

Davis’s Motion to Dismiss is denied.
IT IS FURTHER ORDERED, ADJUDGED AND DECREED that upon agreement of
all parties, this Court will retain jurisdiction and all matters will be heard by the probate judge.
IT IS SO ORDERED, ADJUDGED AND DECREED.

DATED this /% f;iay of /% 7<e, ,2015.

‘ DI;%C;COUR]*MDGE

Approved as to Form and Content:

(o

Respectfully Submitted by the Following:

HARRIET H. ROLAND, ESQ.
NV Bar No. 5471

ROLAND LAw FIRM

2470 E. St. Rose Pkwy, Ste. 105
Henderson, NV 89074
Telephone: (702) 452-1500
Facsimile: (702) 920-8903
Attorney for Christopher D. Davis

/1

1

JONATHAN W. BARLOW, ESQ.
NV Bar No. 9964

CLEAR COUNSEL LAW GROUP

50 South Stephanie Street, Ste. 101
Henderson, Nevada 89012
Telephone: (702) 476-5900
Facsimile: (702) 924-0709
Attorney for Stephen K. Lehnard:
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Approved as 10 Form and Conent:

/

.......

Nevada Bar No. 8366

TIFFANY S. BARNEY, ES(Q).
Nevadn Bor No. 9754

ANTHONY L. BARNEY, LTD.

3317 W, Charleston Blvd.. Suiie B
Las Vegas, NV 89102

Telephone: (702) 438-7878
Facsimile: (702) 259-1116
Anorneys for Christopher 1. Doviy

Approved as 10 Form and Content:

MARK A. SOLOMON, ESQ,
NV Bar No. 0418

JOSHUA M. HOQD, E50Q,
NV BarNo. 12777

SOLOMON DWIGGINS & FREER, LD,

9060 West Cheyenne Avepue
Lus Vegas. Nevada 89129
Telephone: (702) 833-3483

[ Facsimile: (702) 8333485

Attornevs for Caroline D. Davis

CHARLENE RENWICK, ESQ.

LEE, HERNANDEZ, LANDRUM.
GARFOFAT.O, ATTORNEYS AT |LAW
7575 Vegas Drive, Suite |50

Las Vegus, Nevada 89128

Telephone: (702) 880-9750

Facsimile: (702) 5314-1210)

Attorneys for Dunham Trust Cempany
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07/01/2015 01:23:25 PM

NOTEC
HARRIET 1}, ROLAND, Esq. Q%“ iW

Nevada Bar No, 5471

RoLAND Law Figm CLERI S THE COVIRT
2470 15 Saist Rose PRwy, Suite #1039
Henderson. Nevada 89074
Telephone: (702) 432-1500
Faesimile: (702) 920-8903
Email: brolandarolandlawiym.com
Attorney for Christopher D). Davis
DISTRICT COURT

CLARK COUNTY,NEVADA

In the Matier of E(lase No 1P-15-083867

- Dept. No Probate (26)
The BEATRICE B. DAVIS FAMILY *
HERITAGE TRUST, dated July 28, 2000, as
amended on February 24, 2014,

i

NOTICE OF ENTRY OF ORDER

YOU AND EACH OF YOU WILL PLEASE TAKI NOTICE that the Order was entered

by the Cowt on June 24, 2015 n the above-entitled matter. ¢ copy ol which is attached hereto.

9 1

o

A1/
H\RF{LI‘%“Y[ I{()L.\r\l), 50.
Nevada Bar No, 3471
Attorney for Chnstopher 1. Davis

L . ~ S -
DATED this _/ day ol July, 2015.

R(J]...a\:?!)
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(&“ i.ég\ﬂvﬁb——
ﬁﬁgﬂfggﬁjmm’ Q. CLERK OF THE COURT
ROLAND LAW FIRM

2470 E. S1. Rose Pkwy, Ste. 105

Henderson, NV 89074

Telephone: (702) 452-1500

Facsimile: (702) 920-8903

hroland@rolandlawfirm.com

ANTHONY L. BARNEY, ESQ.
Nevada Bar No. 8366
TIFFANY S. BARNEY, ESQ.
Nevada Bar No. 9754

| ANTHONY L. BARNEY, LTD.

3317 W. Charleston Blvd., Suite B
Las Vegas, NV 89102
Telephone: (702) 438-7878
Facsimile: (702) 259-1116
Attorneys for Christopher D, Davis
EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, NEVADA

In the matter of:
Case No.: P-15-083867-T

The BEATRICE B. DAVIS FAMILY HERITAGE Dept. No.: 26
TRUST, dated July 28, 2000, as amended on E
February 24, 2014. Hearing Date: April 22, 2015

Hearing Time: 9:00 2.m.

ORDER
This matter came before the Court for hearing on the 22™ day of April, 2015 at 9:00
a.m., upon the Christopher D. Davis’s Motion to Dismiss Pursuant to NRCP 12(b) and NRCP
19 and Caroline Davis’s Petition to Assume Jurisdiction over the Beatrice B. Davis Family
Heritage Trust, Dated July 28, 2000, as Amended on February 24, 2014, to Assume Jurisdiction

over Christopher D. Davis as Investment Trust Advisor and Stephen K. Lehnardt as Distribution
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Trust Advisor, to Confirm Dunham Trust Company as Directed Trustee, and for Immediate
Disclosure of Documents and Information from Christopher D. Davis. Christopher D. Davis
was represented by Harriet Roland, Esq. of the Roland Law Firm and Anthony L. Bamney, Esq.,
of the law office of Anthony L. Bamey, Ltd., Caroline Davis was represented by Mark
Solomon, Esq., of the law firm of Sclomon Dwiggins and Freer, Ltd.; Stephen K, Lehnardt was
represented by Jonathan W. Barlow, Esq. of the law office of Clear Counsel Law Group; and
Dunham Trust Company was represented by Charlene N, Renwick, Esq., of the law office of
Lee Hemandez Landrum & Garofalo. After reviewing the pleadings on file and in the court
record, hearing oral arguments by both parties in this matter, being fully advised in the
premises, and for good cause appearing, the Court hereby finds and orders the following:

IT IS FOUND that since the first amendment, Christopher has been directing the trust in
Nevada, and that everyone involved relied on this amendment as being proper,

1T IS FURTHER FOUND that the Court has no affidavit that another beneficiary existed
at the time the first amendment was signed.

[T IS FURTHER FOUND that the Court has jurisdiction as a constructive trust because
action on behalf of the trust has been taken in Nevada.

IT IS SO FOUND.

WHEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED that the
Petition to Assume Jurisdiction over Christopher D. Davis as Investment Trust Advisor is
granted without prejudice.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that the Petition to

Assume lurisdiction over Stephen K. Lehnardt as Distribution Trust Advisor is denied until a

more definite stalement is filed,
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IT 1S FURTHER ORDERED, ADJUDGED AND DECREED that the Petition to
Confirm Dunrham Trust Company as Directed Trustee is granted.
IT [S FURTHER ORDERED, ADJUDGED AND DECREED that the Petition for

Immediate Disclosure of Documents and [nformation from Christopher D, Davis is granted as 10
Cla a0 o contr> e

all information in his pussessionliu‘llig role asjges ent Trust Advisoy an Jan 14")
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IT IS FURTHER ORDERED, ADJUDGED DECREED that Christopher D.

Davis’s Motion to Dismiss is denied.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that upon agreement of
all parties, this Court will retain jurisdiction and all matters will be heard by the probate judge.
IT IS SO ORDERED, ADJUDGED AND DECREED.

DATED this /4 /&ay of /7 V<eqy ,2015.

%ﬁmwmﬁ

Approved as to Form and Content:

Respectfully Submitted by the Following:

HARRIET H. ROLXND, ESQ.
NV Bar No. 5471

ROLAND LAW FIRM

2470 E. St. Rose Pkwy, Ste. 103
Henderson, NV 89074
Telephone: (702) 452-1500
Facsimile: (702) 920-8903
Attorney for Christopher D. Davis

1

111

J;ATHAN W. BARLOW, ESQ.

NV Bar No, 9964

CLEAR COUNSEL LAW Grour

50 South Stephanie Street, Ste. 101
Henderson, Nevada 89012
Telephone: (702) 476-5900
Facsimile: (702) 924-0709
Attorney for Stephen K. Lehnardt
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Approved as to Form and Coment:
v i

ANTHONY L. BAR

Nevada Bar No. 8366

TIFFANY 8. BARNEY, ESQ.
Nevada Bor No. 9754

ANTHONY L, BARNEY, LTD.

3317 W, Charleston Blvd.. Suite 13
l.as Vegas, NV 89102

Telephone: (702) 438-7878
Facsimile: (702) 259-1116

Arorners for Christopher D. Davis

Approved as to Form and Content:

G T S

CHARLENE RENWICK, 1:5Q.

LEE. HERNANDEZ, LANDRUM,
GARFOFATLO, ATTORNEYS AT LAW
7575 Vegas Drive, Suite | 5()

Las Vegas, Nevada 89128

Telephone: (702) §80-9750

[Facsimile: (702) 314-1210

Attorneys for Duntheam Trust Company

MARK A. SOLOMON. ESQ).
NV Bar No. 0418

JOSTIUA M. HOOD. ESQ.
NV Bar No. 12777

| SOLOMON DWIGGINS & FRIEER, L1,

9060 West Chevenne Avenue
l.us Vepas. Nevada 89129
Telepbone: (702) 853-3483
FFacsimile: (7027 833-3485
Attornevs for Caroline D. Davis
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My Trustee may retain, exercise, or sell rights of conversion or
subscription with respect to any securities held as part of the trust

property.

My Trustee may vote ot téfrain from voting al corporaie meetings
either in person or by proxy, whether general or limited, and with or
without substitutions,

My Trustee 1s authorized fo establish and maintain bank accounts
of all types in one or more banking institutions that my Trustee may
choose. My Trustee may open such accounts in the name of the
Trustee (with or without disclosing fiduciary capacity) or in the
name of my trust. Where an accounf is in the name of Lhe trust,
checks on that account, and anthorized signatures need not disclose
the fiduciary nature of the account or refer to any trust or Trustee,

m Mortgage Powers

My Trustee shall have the power fo emter into any mortgage
whether 2s a mortgagee or mortgagor; to purchase mortgages on
the open market, and to otherwise buy, sell, or trade in first or
subordinate mortgages.

My Trustee may reduce the interest rate on any mortgage and
consent to the modification or release of any guaranty of any
morigage.

My Trustee may continue mortgages upon and after maturity with
or without renewal or extension, and may foreclose any mortgage.
My Trustee may purchase the mortgaged property or acquire it by
deed from the mortgagor without foreclosure.

0. Nominee Powers
My Trustee may hold any frust property in the names of my
Trustee, or in the name of a nominee, and may enter into

agreements to facilitate holding such property. My Trustee may
accomplish such with or without disclosing its fiduciary capacity.
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p. Nonproductive Property

My 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 my Trustee, in the best interests of
the beneficiaries.

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

My Trustee may do all things necessary to maintain in foll force and
effect any oil, pas, coal, or other mineral interests comprising part
or all of the trust property.

My Trustee may purchase additional oil, gas, coal, and other
mineral inferests when necessary or desirable to elfect a reasonable
plan of operation or development with regard to the trust property.

My Trustee may buy or sell undivided interest in oil, gas, coal, and
other mineral interests, and may exchange any of such interests for
interests in other properties or for services.

My Trustee may execute oil, gas, coal, and other mineral leases on
such terms as my Trustee may deem proper, and may enter into
pooling, unitization, 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 my Trustee
deems reasonable, even though extending beyond the duration of
any trust created in this agreement,

My Trustee may execute division orders, transfer orders, releases,
assignments, farm onts, and any other instruments which it deems
proper.

My Trustee may drill, test, explore, mine, develop, and otherwise
exploit any and all oil, gas, coal, and other mineral interests, and
may select, employ, ufilize, or participate in any business form,
including partnerships, joint ventures, co-owmers’ groups,
syndicates, and corporations, for the purpose of acquiring, holding,
exploiting, developing, operating, or disposing of oil, gas, coal, and
other mineral interests.
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My Truslee may employ the services of consullants or outside
specialists in connection with the ecvaluation, management,
acquisition, disposition, or development of any mineral interest, and
may pay the cost of such services from the principal or income of
the trust property.

My Truslee may use Lhe 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.

r. Powers of Attorney

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

The power of attorney may grant fo the attorney-in-fact all of the
rights, powers, and discretion that my Trustee could have exercised.

5. Powers to Merge Similar Trusts

My Trustee may merge and consolidate any trust created in this
agreement with any other trust created by me, or any other person
at any other time, if 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,

My Trustee may administer such merged and consolidated trusts as
a single trust or wnil, If, however, such a merger or consolidation
does not appear feasible; as determined in the sole and absolute
discretion of my Trustee, my Trustee may consohdate the assets of
such trusts for purposes of investment and frust adminisiration
while retaining separate records and accounts for the respective
trusts.

t. Powers of an Interested Trustee
An Interested Trustee is any Trustee who has an interest as a

beneficiary in this trust agreement or any trust created by it. In all
instances where an Interested Trustee distributes, or participates in
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the distribution, of trust income or principal to or for the benefit of
such Trustee (including distributions to or for a beneficiary for
which the Trustee has an obligation of support), then the
distribution shall be limited by the ascertainable standard to
amounts reasomably necessary for the education, health,
maintenance, and support of the beneficiary. Notwithstanding
anything in this agreement to the contrary, in making such
distributions, the Interested Trustee shall not use discretion io
applying those ascertainable standards.

No individual Trustee shall exercise or participate in the exercise of
such discretionary power with respect to distributions to any person
or persons such Trustee is legally abligated to support, as to that
supporl obligation. An Interested Trustee may, from time to time,
retain (and remove or replace) an Independent Special Trustee wha
has no interest as a beneficiary under this agreement and any trust
created hereunder lo make any discretionary determination with
regard to the amount of any distribution that would be required by
the ascertainable standards of health, education, maintenance and
support, and such Interested Trustee shall be bound to comply with
such determination.

An Independent Special Trustee must be one or more persons
other than the Trustmalker or a beneficiary (or the Trustmaker’s or
beneficiary’s spouse), none of whom are "Related or Subordinate
Parties" to the Trustmaker or a beneficiary (or the Trustmalker’s or
beneficiary’s spouse), as defined in Section 672(c) of the Code, and
none of whom are subservient to the wishes of the Trustmaler
within the meaning of Section 674(c) of the Code.

i, Powers of ao Insured Trustee

Any individual Trustee under this agreement, other than me, is
prohibited from exercising any power conferred on the owner of any
policy which insures the life of such individual Trustee and which is
beld as part of the trust property.

If my 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 15 the only then acting Trustee, then such
powers shall be exercised by a substitute Trustee designaled
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pursuant to the provisions of the agreement dealing with the
trusteeship.

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

v. Real Estate Powers

My 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 nnder this agreement.

My Trustee may grant or release easements and other interests with
respect to real estale; enter into party wall agieements, execute
estoppel certificates, and develop and subdivide any real estate,

My Trustee may dedicate parls, streets, and alleys or vacate any
street or alley; construct, repair, alter, remodel, demolish, or
abandon improvements,

My Trustee may elect to insure, as it deems advisable, all aclions
contemplated by this subsection.

My Trustee may take any other acon reasonably necessary for the
preservation of real estate and fixtures comprising a part of the trust
property or the income therefrom.

W Sale, Lease, and Other Dispositive Powers

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

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

X Settlement Powers

My Trustee may compromise, adjust, arbitrate, alter the terms of, or
abandon any claim in favor of or against any trust ¢reated under this
agreement, and may take deeds in lieu of foreclosure.

¥- Trust Addition and Retention Powers

My Trustee is authorized to receive additional trust property,
whether by gift, will, or otherwise, either from me or any other
person, corporation, or entity.

Upon receipt of any additional property, my Trustee shall
administer and distribute the same as part of the trust property.

My Trustee may retain, without liability for depreciation or loss
resulting from such retention, all property constituting the trust
estate at the time of its creation or thereaiter 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.

My Trustee is authorized to purchase property and casualty
insurance to protect agaiost theft, damage, or loss tegarding amy
asset retained in trust.

z. Trustees' or Fiduciaries' Powers Act
In addition to all of the powers specifically granted my Trustee in
this Article, my Trustee may exercise those powers set forth nnder

the Trustees' or Fiduciaries' Powers Acts, or their equivalent, of the
State of Alaska together with any amendment to such laws.
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My Trustee may perform every act reasonably necessary to
administer each and every share or trust created under this
apreement.

All of the powers granted to my Trustee in this Axticle shall be in
addition to those powers conferred upon Trustees under ail
applicable state and federal statutes.

Each power conferred upon my 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 in
this agreement.

Section 4. Qualified Family Ovned Farm and Business Powers

My Trustee shall have the power fo amend the terms of any trust holding
“qualified family-owned business interests,” as defined in section 2057 of the
Internal Revenue Code, in order to permit trust property to qualify for the
“family owned business deduction,” including an amendment that changes
beneficial interests and that directs the segregation of trust property into
more than one trust,

Section. 5 Provisions Governing S Corporation Stock

Adfter my death or at such earlier time as any trust created hereunder is not a
grantor trust under Section 671 of the Code, if any stock of a corporation
which is an S corporation within the meaning of Section 1361(a) of the Code
is allocated to a trust created nnder this agreement including, but not limited
to any stock of a corporation which elects, under Section 1362(a) of the Code
to be treated as an S corporation, then the provisions of this Section shall
apply to the administration of this trust and to any trust created under this
apreement.

a3 Segregation into Separate Trust Shares
Notwithstanding any provision in this agreement to the contrary,
the stock of each S corporation (herein referred to as *S

Corporation Stock”™) may be segregated by the Trustee, in its sole
and absolute discretion, and held in a separate trust or as a separate
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share created as a separate trust and the Trustee may elect any of
the following options:

i.  Electing Small Business Trust (ESBT)

The Trustee may elect in accordance with Section 1361
(e)(3) of the Code to qualify any trust or any portion
thereof as an Blecting Small Business Trust within the
meaning of Section 1361(e)(1);

il. Qualified Small Business Trust (QSST)

The Trusiee may request that the Cument Income
Beneficiary (hereinafter defined) of each separate trust,
with the assistance of the Trustee, make an election in
accordance with Section 1361 (d)(2) of the Code to qualify
that trust as a Qualified Subchapter S Trust within the
meaning of Section 1361 (d)(3) of the Code (herein
referred to as a “Qualified Sub-chapter S Trust”).

iii. Any Other Form of Eligible Stockholder

The Trustee may elect to qualify any trust as any other
form of eligible stockholder of an S corporation under
similar futore legislation.

The decision to elect treatment as an Electing Small Business Trust
or as a Qualified Subchapter S Trust or any other form of eligible
Subchapter S stockhoelder shall be in the sole discretion of the
Trustee, and the Trustee is hereby authorized fo take any actions
necessary to effect such elections.

b. Provisions Governing Qualified Subchapter S Trust

(QSST)

Each separate Qualified Subchapter S Trust (or separate share)
shall have the same name as the trust to which the stock was
originally allocated, plus the mame of the Current Income
Beneficiary thereof, followed by the name of the S Corporation
whose stock is held in trust, and the words “Trust §” (herein
referred to as a “Trust §”). Each Trust § shall be administered in
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accordance with the same provisions contained in the trust to which
the stock was onginally allocated; provided lhowever, that the
provisions of this Section shall control the administration of each
Trust S created to the extent inconsistent with the provisions of the
original frust.

i.  Current Income Beneficiary

A Trust S shall have only one Cument Income Beneficiary.
The current Income Beneficiary of a Trust S is the person
who has a present right Lo receive income distributions
from the trust to which the S Corporation Stock was
originally allocated.

If more than one person has a present right to receive
income distributions from the trust to which the §
Corporation Stock was originally allocated, the Current
Income Beneficiary shall be determined by the Trustee.

If the Trustee, in the Trustee’s sole and absolute
discretion, determines there is more than one person who
has a present right to receive income distributions from
the trust the Trustee may cause the S Corporation Stock to
be segregated into more than one Trust S, each with a
different Current Income Beneficiary.

ii. Distributions

The Trustce shall distribute all of the income (as that term
is defined in Section 643(b) of the Code) to the Current
Income Beneficiary of that trust as least annually. If a
Trust S ceases to hold S Corporation Stock, then in the
discretion of the Trustee, distributions of income shall be
governed by the terms of the trust from which the S
Corporation Stock was originally severed, except that
income may only be distributed to the Current Income
Beneficiary of each Trust S.

Distributions of principal shall be governed by the terms of
the trust to which the S Corporation Stock was originally
allocated except that principal may only be distributed to
the Current Income Beneficiary of each Trust S by the
Trustee.
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ii. Terminalion of a Trust S

If any Trust S is terminated during the lifetime of the
Current Income Beneficiary, all of the principal and
undistributed income of that Trust 8 shall be distributed 1o
the Current Income Beneficiary.

If not earlier terminated by distribution of the entire trust
estate under the foregoing paragraph, each Trust 8 shall
terminate on the death of the current Income Beneficiary,
at which time tbe Trustee shall administer or distribute
any property in that Trust § in accordance with the
provisions that would have been upplicable to the
administration of those as if that Trust § had never been
created. If, upon application of those provisions, 8
Corporation Stock would remain in a trust created
hereunder, the Trustee, in the Trustee’s sole and absolute
discretion, may sepregate lhe stock in a separate trust or
separate share for purposes of Section 1361(d)(3) of the
Code.

The Trustmaker requests that the cmrent Income
Benéficiary of that trust make an election, with the
assistance of the Trustee, to qualify the trust as a Qualified
Subchapter S Trust in accordance with Section 1361 (d)(2)
of the Code. The stoclk of each S Corporation shall be
held in a separate trust to be administered in accordance
with this Section. If the Trustee, in the Trustee’s sole and
absolute discretion determines that there is more than one
income beneficiary, the Trustee may cause the S
Corporation Stock to be scgregated into more than on e
Trust S, each with a different Current Income Beneficiary.

c. Governance of the Trusts
The separate trusts or trust shares created vnder this Section shall
be govemmed by the following additional provisions:

i.  No Disqualification of “S” Status

No trust created or administered under this Section shall

be administered in such a manner as to capse the
termuination of the S Corporation status of any corporation
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whose stoclc is held as a part of such trust. Accordingly, to
the extent the terros of this agreement are Incomsistent
with any trust created or administered hereunder
qualifying as an Electing Small Business Trust, a Qualified
Subchapter S Trust, or any other form of eligible
Subchapter § stoclholder, it is my intent that the terms of
the trust be construed and administered in a manner that
is copsistent with qualifying the trust as an Electing Small
Business Trust, a Qualified Subchapter S Trust or anmy
other form of eligible Subchapter § stoclholder, during
any period that the trust holds S Corporation Stock, and
any provision incapable of being so construed or applied
shall be disregarded.

il. Method of Distribution

No method of distribution permitted herein may be
ufilized in a manner that would jeopardize the
qualification of a trust as an Electing Small Business Trust,
a Qualified Subchapter S trust or any other form of
eligible subchapter S slockholder.

iii. Elections

Any reference in this agreement to any person, acting in
an individual or fiduciary capacity, making an election for
himself or for or on behalf of any person, shall include, but
not be limited to, an election made in accordance with
Section 1361(e)(3), Section 1361(d)(2) or any other
applicable subsection of Section 1361 of the Code.

iv. Apportionment of Receipts and Expenses
The Trustee hereunder shall characterize receipts and

expenses of any Trust § in a manper consistent with
qualifying that trust as a Qualified Subchapter § Trust,
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v. Trust Consolidation

The Trustece may nol consolidate any Trust S with another
if doing so would jeopardize the qualification of one or
both of the trusts as Qualified Subchapter S Trusts.

vi, Disposition of § Corporation Stock

If the continuation of any trust or Trust S created under
this Section would, in the opinion of the Trustee’s legal
counsel, result in (be termination of the S Corporation
status of any corporation whose stock is held as a part of
the trust estate, the Trustee, in he Trustee’s sole
discretion, shall have, in addition to the power to sell or
other wise dispose of such stock, the power Lo distribute
the stoclc of such § Corporation to the person then entitled
to receive the income therefrom.

vii. Reformation to Conform with § Corporation
Requirements

It is my intent that any S Corporation Stock comprising a
portion of the (rust estate be cligible to be held pursuant
lo the terms of this trust, either as an Electing Small
Business Trust, a Qualified Subchapter S Trust, or in any
other manner permitted by the Code or the regulations or
rulings thereunder. Accordingly, the Trustee is granted
the power to amend or modify (his trust by written
instrument without the ruling of any court when, in the
sole opinion of the Trustee, amendment is required to this
trust or any trust established bereunder to permit S
Corporation Stock to be held pursuant to the terms of this
trust.

Notwithstanding the foregoing, no reformation of this
trust, in order to permit the Trustee to hold § Corporation
Stock, shall have the cffect of benefiting me, directly or
indirectly, including granting to me any interest, right, or
power, administrative or other wise in the trust estate, the
trust funds, or the income thereof. 'The sole purpose of
this power fo amend the trust is fo enable the Trustee to
malce technical ameadments to the Trust Agreement as
oecessary to permit the trust to hold § Corporation Stock
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during the continuance of this trust in accordance with the
Code and regulations promulgated thereunder.
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Article Fourteen

Definitions and General Provisions

Section 1, 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 (and not those persons adopied after atfaining 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.

An afterborn person is & descendant of mine who is born after the
date that I sign this agreement. A child in gestation who is later
born alive shall be considered a child in being throughout the
period of gestation.

I intend for my trust to benefit only those of my descendants who
result from legitimate marital unions and adoptions. Therefore,
notwithstanding the [oregoing, no adopted or afterborn person shall
be accepted as a descendant of mine unless that person is the
product of a valid marital union in existance prior to the birth or
adoption of such persen and continuously for at least ten years
thereafter. A valid marital union exists if the husband and wife are
legally married and actually reside with each other in the same
principal residence. The burden shall be on the person to establish
that a particular marital union satisfies the requirements of this
paragraph. Any legal separation during the ten-year period shall
break the continuity of the marital union. Any informal separation
during the ten-year period that suggests the possibility of marital
disunity shall be evaluated by my Trustee to determine whether the
scparation is sufficient to sigrufy the dissolution of the marital
union. Any involuntary separation during the ten-year period due
to circummstances beyond the control of the spouses ,including death
of one of the spouses, shall not indicate dissclution of the marital
union.
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During the ten year qualification period, my Trustee shall hold such
beneficiary’s trust share, if any, and shall not make any distributions
for the benefit of such beneficiary. The beneficiary shall not enjoy
any mights or privileges associated with such trust share until and
unless such beneficiary qualifies. Nothing in this paragraph shall
operate to deny any current beneficiary from receiving benefits from
his or her trust share, nor in limiting the discretion of my Trustee in
determining those benefits.

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 thronghout the period of
gestation.

An adopted person, and all persons who are the descendants by
bload or by legal adeption 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 4 person’s descendants,
per stirpes:
The distributable assels are to be divided into as many
shares as there are then living children of such person and

.deceased children of such person who left then living
descendants.

Each then living child shall receive one share and the
share of each deceased child shall be divided amoog such
child’s then living descendants in the same manner,

d. Education

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



S

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

Any course ol study or instruction at any institotion for
specialized, vocational, or professional training.

Any curriculum offered by any institution that is
recognized for purposes of receiving financial assistance
from any state or federal agency or program.

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

Distributions for education may include fuilion, fees, books,
supplies, living expenses, travel, and spending money to the exten!
that they are reasonable.

5 Personal Representative
IFor the purposes of this agreement, the term “personal
representative” shall include an executor, administrator, guardian,

custodian, conservator, Trustee, or any other form of personal
representative.

k Disability

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

The individual has been declared or adjudicated as such by
a court of competent jurisdiction, or

A puardian, copservator, or other personal representative
of such individual's person or estate has been appointed by
a court of competent jurisdiction, or

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

The individual has disappeared or is absent for
unexplained reasons, or the individual is being detained
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under duress where the individual is unable to effectively
manage his or her property or financial affairs, or

The individual suffers from a drug, alcohol, chemical,
pambling or other dependency addiction, as certified in
writing by our Trustee and at least one licensed pliysician.
If the disability of a Trustee is in guestion, that individual
Trustee shall not participate in the decision.

g. Independent Trustee

As used in this agreement, an “independent” Trustee must be one
or more persons other than me, no more than half of whom are
“Related or Subordinate Parties”, as defined in Section 6§72(c) of
the Code, who are subservient to my wishes within the meaning of
Section 674(c) of the Code.

h. Duress or Legal Compulsion

A person shall be deemed to be acting under “duress or legal
compulsion™ if that person has been compelled by legal process to
take an action, or if such person has been threatened with legal
sanctions or liability if such person fails to tale an action.

i Immediate Family

Immediate Family means Beatrice B. Davis, Christopber D. Davis
and Caroline D, Davis, their spouses, other than a spouse who is
legally separated from the person under a decree of divorce or
separate maintenance, and their descendants.

i Spouses

Amn individual is a “spouse” if such individual is the then current
spouse of a child of mine on the signing date of this trust. If an
individual enters into a valid marital union, as defined in paragraph
a. of this section, with a child of mine or a beneficiary of mine
following the signing date of this trust, then such individual may
qualify as a “spouse” if that if the marital union exists continuously
for a period of ten years, and that.individual is not legally separated
from the person under a decree of divorce or separale maintenance.
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Section 2. The Rule Against Perpetuities

It is my intent and desire that the trust shares created in this agreement shall
last in perpetuity for the benefit of my descendants.

The trust shares created in my trust shall exist in perpetuity to the fullest
extent permitted by Alaska law. If the situs of this trust is changed to another
jurisdiction, the trust share created in my trust shall exist in perpetuity to the
fullest extent permitted by the law of the trust situs. My trust or any trust
share created in my trust that is deemed to be subject to a Rule Against
Perpetuities or similar rule in any jurisdiction which limits the period during
which property can be held in trust shall terminate upon the expiration of the
longest period that property may be held under the law of such jurisdiction.
This restriction shall not apply to a trust created by any exercise of a power of
appointment conferred in my trust that effectively commences a new rule
against perpetuities period consistent with the law of that jurisdiction.

This period shall include any applicable period in gross, (such as 21 years, 90
years or 110 years). However, if the jurisdiction has a Rule Against
Perpetuities or similar rule which applies only to certain types of property,
such as real property, the provisions of this Section shall apply only to such

property.

If under the law of such jurisdiction the longest period under which property
may be held in trust is determined or is alternatively determined with
reference to the death of the last survivor of a group of individuals living on
the date my trust was created, each trust created in this agreement shall
terminate twenty-one years after the death of the last survivor of the group
composed of me, the descendants of my grandparents and the descendants of
his late majesty King George VI living on the date this trust is created. At
that time, the property held in trust shall be discharged of any further trust,
and shall immediately vest in and be distributed 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, it shall be presumed
that any person then entitled to receive any discretionary payments of the
income of a separate trust is entitled to receive all of the income, and it shall
be presumed that any class of persons entitled to receive discretionary
payments of income is entitled to receive all of such income.
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Section 3. Protective Clanse

The Trustmaker intends that the frusts created under this Agrcement are
described in Alaska Statutes (AS) 34.40,110, 13.36,035(a) and (c) and shall at
all times meet the requirements of such (rusts, except on transfer to another
permitted situs.

The Trustee, within the meaning of AS 34.40.110(a) shall not either
voluntatily or involuntarily transfer a beneficiary’s interest, including the
Grantor, of any trust hereunder before the payment or delivery of the
interest fo the bepeficiary, No beneficial interest in any trust created
hereunder, whether in income or in principal, shall be subject to anticipation,
assignment, pledge, sale or transfer in any manner. No beneficiary of any
such trust or other person inlerested therein shall have the power to
anticipate, encumber or charge his or her interest therein, and no trust estate
created hereunder shall be liable for or subject to the debts, contracis,
obligations, liabilities, or torts of any beneficiary of any such trust or other
person interested therein. Nothing contained hierein shall be construed as
preventing any beneficiary from making a gualified disclaimer within the
meaning of Section 2518 of the Internal Revenue Code of 1986, as amended,
with respect to interests hereirn.

To the fullest extent permitted by Alaska law, the interests of all the
beneficiaries in the various trusts and frust 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.

Notwithstanding any other provisions of this Trust Agreement, if the Trustee,
in the Trustee’s sole discretion, determines any part, or all of the Trust
property, may be subject to loss in contravention of this section, the Trustee
may appoint a Trustee in another jurisdiction, either in or outside the United
States, and resign as Trustee, so long as doing so will not terminate the Trust.

Section 4. Maintaining Property in Trust

[f, on the termination of any separate trust created under this agreement, a
final distribution is to be made to a beneficiary for whom my Trustee holds a
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trust created under this agreement, such distributions shall be added to such
trust rather than being distributed.

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

Section 5. Contest Clause

If any person, including a beneficiary, shall in sny manper, directly or
indirectly, attempt to contest or oppose the validity of this agreement, or
commences or prosecutes any legal proceedings to sel this agreement aside,
then in such event such person shall forfeit his or her share, cease to have #ny
right or interest in the trust property, and shall be deemed to have
predeceased me.

Should any person disclaim his or her interest, in whole or in part, io any
trust created for his or her benefit in this trust agreement the result of which
would be for that person to receive trust property free of trust earlier than
provided by the terms of the trust, (hen 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 shall be deemed to have predeceased me.

Section 6. Changing the Trust Situs

Except as expressly provided herein, the situs of this agreement or any
subtrust established hereunder may be changed by the unanimous consent of
all of the beneficiaries then eligible to receive mandatory or discretionary
distributions of net income under this agreement or such subtrust, with the
consent of any then-acting Protector and the Trustee thereof, which shall be
given only after Trustee has obtained advice from counsel as to the tax and
other consequences of a change in situs.

Upon a change of situs, the Trust Protector may amend this instrument by its
written action to change the references to Alaska or Alaska law to references
to such new situs or the law of such new situs, and tale such action as may be
required to conform the terms of this agreement to the terms of law of such
situs in order ta achieve the purposes for which this trust was created.
During the life of the Trustmaker, the sifus may not be changed unless my
Trustee has obtained an opinion of legal counsel to the effect that the change
in situs will not impact adversely on the spendthrift provisions of this Trust or
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cause inclusion of the assets held in this trust in the taxable estate of the
Trustmaker or any beneficiary hercof.

In making the determination fo change the situs of this trust or of any
subtrust created hereunder, [ encourage my beneficiaries to consider whether
or not any proposed trust situs has a rule against perpetuities which would
require the distribution of the corpus of this trust soomer than would
otherwise be required in the then current situs.

The situs may be changed to a jurisdiction within or without the United
States. If the situs is so changed, this Trust shall then, at the election of the
Trustee, be administered exclusively under the laws of such jursdiction, no
acts of administration or investment need be conducted [n Alaska, and any
requirement for a Trustee to be a qualified person under Alaska law shall,
instead, be deemed to be a requirement that the Trustee be a person who is
qualified to serve as a Trustee of a trust governed by the laws of such
jurisdiction, or as may be required for the trust to be so governed.,

[f such consent is obtained, the beneficiarics shall notify my Trustee in
writing of such change of trust sifus, and shall if necessary designate a
successor corporate fiduciary in the new situs. This notice shall constitute
removal of the current Trustee if appropriate, 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 constmuction shall apply to the provisions of
this agreement:

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 gender as is appropriate
within such context.
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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.

[ Notices

All notices required to be given in this agreement shall be made in
writing by either:

Personally delivering notice to the party requiring it, and
securing a wrilten 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, if received, or if not, the

date it would have normally been received via certified mail,
provided there is evidence of mailiog,

d. Delivery
For purposes of this agreement “delivery” shall mean:

Personal delivery to any party, or

Delivery by certified United States mail, return receipt
requested to the party malking delivery.

The effective date of delivery shall be the date of personal delivery
or the date of the return receipt, if received, or if not, the date it
would have normally been received via certified mail, provided
there is evidence of mailing.

& Applicable State Law

The validity of this trust shall be determined by reference ro the
laws of the State of Alaska.
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Questions with regard to the construction and administration of the
various trusts contained in this agreement shall be determined by
reference to the laws of the state in which the trust is then currenily
being administered.

f. Duplicate Originals

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

g Severabilily

If any provision of this agreement is declared by a court of
competent jurisdiction to be invalid for any reason, such invalidity
shall not affect the remaining provisions of this agreement. The
remaining provisions shall be fully severable, and this agreement
shall be construed and enforced as if the iovalid provision had never
been included in this agreement.

h. Disclaimers

Any beneficiary hereunder may disclaim 21l or any portion of any
inferest in property or power with respect to property passing to or
for the benefit of such beneficiary under this trust within the time
and under the conditions permitted by law with regard to
disclaimers.

Such disclaimers may be exercised by delivering an irrevocable and
unqualified refusal to accept all or any portion of such interest or
power Lo my Trustee.

Section 8. Actions for a Minor or Incapacitated Beneficiary

In the case of any action taken pursuant to this Agreement on behalf of a
minor or incapacitated beneficiary, the parent(s), guardian(s), conservator(s)
or committee of each minor or incompetent child or descendant of the
Trustinaker collectively shall have.only one vote.
parents together shall act on behalf of a minor beneficiary, unless the parents
are divorced or legally separated in which case the parent which is a
descendant of the Trustmaler, or if nooe, the custodial parent within the
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meaning of Section 1(g) of the Code shall act; unless a legal guardian
(whether of the person or of the property) has been appointed for a minor
beneficiary in which case the following subsection (ii) shall apply; (ii)if a
legal guardian (whether of the person or of the properly) has been appointed
for a minor beneficiary or for an incompetent beneficiary, such legal
guardian shall act on behalf of the minor or incompetent beneficiary, but if
no legal guardian has been appoinled, the following subsection (iii) shall
apply; (iii)if a conservator has been appointed for an incompetent
beneficiary, such conservator shall act on behalf of the incompetent
beneficiary, but it no conservator has been appointed, the foliowing
subsection (iv) shall apply; (iv)if a committee has been appointed for an
incompetent beneficiary, such committee shall act on behalf of the
incompetent beneficiary, bul if no committee has been appointed, the
following subsection (v) shall apply; and (v)under this subsection (v), the
oldest then living adult and competent descendant of the lineal ancestor of
the minor or incompetent beneficiary of the closest degree of consanguinity
to the minor or incompetent beneficiary which ancestor is a descendant of
the Trustmalker or which ancestor is the Trustmaker shall act on behalf of the
minor or incompetent beneficiary,
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I have executed this agreement the day and year first written above.

I certify that I have read my foregoing irrevocable trust agreement, and that
it correctly states the terms and conditions under which the trust property is
to be held, managed, and disposed of by my Trustees. T approve this
irrevocable trust in all particulars, and request my Trustees to execnte if.

Osalues, D

BEATRICE DAYVIS, Trustmaleer

The remainder of this page inteniionally lefr blanl.
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e
- ALASKA TRUST COMPANY . Trustee

... BRANDONJ. CINTULA
. Vice President & Trust Officer

r

STt lil.‘:.',f,‘,: :

The remainder of this page was intentionally left blanic
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STATE OF MISSOURI

COUNTY OF JACKSON

The foregoing irrevocable trust agreemenl was acknowledged before me on
July Z% , 2000, by BEATRICE DAVIS, as Trustmaler.

Witness my hand and official seal.

My comimnission expires:
/ 2—[/2 |2c03

- KARL G KRAUSS

+ “mNotary Public — State of Misspuri
"z~ Gounty of Clay

W Commission Expires Dec 19, 2003
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STATE OF ALASKA
58.

L S

THIRD JUDICIAL DISTRICT

The fme.gomg irrevocable {rust agreement was acknowledged before me on
the 33 day of August, 2000, by ALASKA TRUST COMPANY, as Trustee.

Witness my hand and official s¢al.

My commission expires:

S8 /2007
A)%Mw it il

NOTARY PUBLIC”

Catherlne Johnaon, Notary Public

: 3 State of A'sska
o ot K My Commission Expires 5/8/2004
# .
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Schedule A

Initial Funding

Ten dollars, the receipt of which is acknowledged.



Schedule B

[nvestment Policy

General Investment Rules

My Trustee shall, in determining the proper asset allocation for investing
Trust corpus, tale into account the following instructions:

L Definition of Asset Classes

For purposes of this subparagraph a., the following asset classes
shall apply:

Class I—Tradable Liquid Securities, Class I assets shall
cansist of stocks, bonds, derivatives, and other types of
securities, regularly traded for investment purposes on any
stock exchange.

Class IIIlliquid Passive Investments. Class II assels
shall include: real estale; limited partnerships holding real
estate, ol and gas, mining interests, or agricullural
interests, venture capital investments; leveraged buyouts;
and all other non-operating husiness interests.

Class II—Actively Managed Businesses. Class TIT assets
shall include all active business interests which are owned
by the Trust and actively managed by the Trustee or my
beneficiaries.

2. Investment Allocation When Trust has Outstanding Obligations

During any period when my Trust shall have any ountstanding
financial obligations, my Trustee shall maintain the following
investment allocation with Tespect fo the amount of trust principal
required to generate income sufficient to meet the obligation (the
“base principal amount™): 90 percent in Class I, and no more than
10 percent, in the aggregate, of both Classes II and 1II, My trustee
may follow the asset allocation in paragraph 3 below for any
amounts of trust principal which exceeds the base principal amount.



3. Investment Allocation When My Trust Does Not Have
Qutstanding Obligations

During any period when my Trust does not have any outstanding
financial obligations, my Trustee shall maintain the following
investment allocation: 75 percent in Class 1, and no more than 25
percent, in the aggregate, of both Classes II and III, with no more
than 10 percent in Class 1.

4. Requirement to Replenish Principal

With respect to Class III investments, 1 instruct that my Trustee
shall have the discretion to counsel with my beneficiaries who show
a desire to engage in an actively managed business, and to assist in
the funding of such businesses with an investment of trust principal.
In the event that such investment(s) do not demonstrate the
potential to generate a positive return on the investment for a
period of 12 months and/or requirc continual capital expenditures
i excess of the investment’s return aggregating to 150% the value
of the mitial investment, my Trustee shall not invest any additional
trust principal in Class III until such time as the principal lost in the
business venture is replenished to the level that existed prior to the
investment in the failed business.

5. Asset Allocation within Class [

Specifically with respect to investments in Class I assets, my Trustee
shall follow reasonably prudent asset allocation guidelines with
respect to country classes (developed v. emerging), industry classes,
and currency classes. In addition, my Trustee shall specifically limit
all investments in futures, options and all other derivatives to no
more than five (5%) percent of the total value of trust principal
invested in Class I assets.

6. Base Principal Amount

The base principal amount shall be adjusted every five years. For
purposes of adjusting the base principal amount the value shall be
the value of the trust on the 31* day of December of the year in
which the adjustment is required.



7. Investmen( Loans

My Trustee is authorized to make loans to beneficiaries [or
investment or business purposes, as defined in the Code, in the
foregoing asset classes. Loans will be allocated to the asset class for
which the loan proceeds are used by the beneficiaries, and treated
as a direct investment by the Trust in the asset class.

In the event my Trustee provides loans for a business investment in
Class 111, my Trustee shall require that the beneficiary obligated on
the loan shall provide my Trustee with audited financial statements
as soon as practicable following the close of each fiscal year of the
business investment.

My Trustee, in connection with any loan made under this
investment policy shall have the might to audit the use of loan
proceeds by benefiviaries. If a beneficiary refuses to respond to my
Trustee’s audit requests, then my Trustee shall have full discretion
to not distribute any trust assets to such beneficiary until such time
as the audit is complete. In the event a beneficiary breaches the
terms of a loan, my Trustee may, in its discretion, require the
beneficiary to restore amounts lost due to the beneficiary’s breach
of the loan or may charge the loss against the beneficiary’s frust
share.



NOTIFICATION OF DEMAND RIGHT

This notice is to inform you that on _ a gift was made to the
BEATRICE DAVIS FAMILY HERITAGE TRUST, dated July  , 2000, under which you
are a beneficiary. As a beneficiary, you have the right to withdraw your share of this gift or any
other subsequent gifts made (o the trust within a 30 day period following receipt of this notice.
IHowever, 1o na event cao the total amount withdrawable by you in any calendar year excecd
the annual limit on withdrawals as provided in the (rust. You may contact the Trustee to find
out your share of this or of any other gifts made as to which you have a right of withdrawal. No
notice will be given to you of any other gifts made lo the trust this year, so you must contact the
Trustee to find out the status of your right to withdraw.

Generally, if you wish to exercise your withdrawal rights, you must file a demand to
withdraw in writing with the Trustee prior Lo 30 days following the date you receive (his natice.
To the extent that the withdrawal right is not exercised in a timely fashion, it lapses in whole or
in part, and the lapsed share of the gift is added permanently to the trust fund. Although
generally withdrawal rights as to a gift lapse at the end of the 30 day perdod following the date
the gift has been made, they may continue to be exercisable in whole or in part based on the
formula contained in Article Three of the trust,

The amount that may have been withdrawn under a lapsed withdrawal power cannat be
withdrawn later, but the lapse of a right to withdraw a contribution to the {rust does not affect
your right to withdraw future gifts to the trust.

If you need any additional information to assist you in making a decision regarding the
exercise of your withdrawal rights, ar if you wish to exercise your withdrawal tights, you must
contact the Trustee in writing.

Daled:

Trustee
WAIVER OF WITHDRAWAL

1 acknowledge receipt of this Notification of Demand Right. I waive and release my
right to demand iny share of this pift from the trust. I do oot waive or release my right fo
subsequent gifts made to the Lrust.

Dated;

CAROLINE D. DAVIS



NOTIFICATION OF DEMAND RIGHT

This notice s to inform you that on a gilt was made to the
BEATRICE DAVIS FAMILY HERITAGE TRUST, dated July ___, 2000, under which you
are a beneficiary. As a beneficiary, you have the right to withdraw your share of this gift or any
other subsequent gifts made to the trust within a 30 day period following receipt of this notice.
However, in no event can the lotal amount withdrawable by you in any calendar year exceed
the annual limit on withdrawals as provided in the trust. You may contact the Trustee to find
out your share of this or of any other pifts made as to which you have a right of withdrawal. No
notice will be given to you of any other gifts made to the trust this year, so you must confact the
Trustee to find out the status of your right to withdraw.

Generally, if you wish fo exercise your withdrawal rights, you must file a demand to
withdraw in writing with the Trustee pror to 30 days following the date you receive this notice.
To the extent that the withdrawal right is not exercised in a timely fashion, it lapses in whole or
in part, and the lapsed share of the gifl is added permanently to the trust fund. Although
generally withdrawal rights as to a gift lapse at the end of the 30 day period following the date
the gift has been made, they may continue to be exercisable in whole or in part based on the
farmula contained in Article Three of the trust,

The amount that may have been withdrawn uander a lapsed withdrawal power cannot be
withdrawn later, but the lapse of a right to withdraw a contribution to the trust does not affect
your right to withdraw future gifts to the trust.

If you need any additiopal information to assist you in making a decision regarding (he
exercise of your withdrawal rights, or if you wish to exercise your withdrawal rights, you must
contact the Trustee in writing.

Dated:

Trustee
WAIVER OF WITHDRAWAL
I acknowledge receipt of this Notification of Demand Right. I waive and release my
right to demand my share of this gift from the trust. [ do not waive or release my right to

subsequent gifts made to the trust.

Dated:

CHRISTOPHER D. DAVIS



NOTIFICATION OF DEMAND RIGHT

This notice is to inform you that on a gift was made lo the
BEATRICE DAVIS FAMILY HERITAGE TRUST, dated July __ , 2000, under which you
are a beneficiary. As a beneficiary, you have the right to withdraw your share of this gift or any
other subsequent gifts made (o the trust within a 30 day period following receipt of this nolice.
However, in no event can the total amount withdrawable by you in any calendar year exceed
the annual limit on withdrawals as provided in the trust. You may contact the Trustee to find
out your share of this or of any other gifts made as to which you have a right of withdrawal. No
notice will be given to you of any nther gifts mads to the trust this year, so you must contact the
Trustee (o find out the status of your right to withdraw.

Generally, If you wish to exercise your withdrawal rights, you must file a demaod to
withdraw in writing with the Trustee prior to 30 days following the date you receive this notice.
To the extent that the withdrawal right is not exercised in a timely fashion, it lapses in whole or
in part, and the lapsed share of the giir is added permanently to the trust fund. Although
generally withdrawal rights as to a gift lapse at lhe end of the 30 day period following the date
the gift has been made, they may conlinue to be exercisable in whole or in part bascd on (he
formula contained in Article Three of the trust.

The amounl that may have been withdrawn under a lapsed withdrawal power cannot be
withdrawa later, but the lapse of a right to withdraw a contribution lo the trust does not affect
your tight to wilhdraw future gifts to the trust

If you need any additional information to assist you in making a decision regarding the
exercise of your withdrawal rights, or if you wish to exercise your withdrawal rights, you must
contact the Trustee in writing.

Dated:

‘Trustee
WAIVER OF WITHDRAWAL

I acknowledge receipt of this Natification of Demand Right. 1 waive and release my
right to demand my share of this gift from the (rust. I do not waive or release my right to
subsequent gifts made to the trust.,

Dated:

CHERYL L. DAVIS



NOTIFICATION OF DEMAND RIGHT

This notice is to inform you that on a gift was made to the
BEATRICE DAVIS FAMILY HERITAGE TRUST, dated July ___, 2000, under which you
are a beneficiary, As a beneficiary, you have (e tight to withdraw your share of this gift or any
other subsequent gifts made to the trust within a 30 day perod lollowing receipt of this notice.
However, in no event can the total amount withdrawable by you in any calendar year exceed
the annual limit on withdrawals as provided in the trust. You may contact the Trustee to find
out your share of this or of any other gifts made as to which you have a right of withdrawal. No
notice will be given to you of any other gifts made to the trust this year, 50 you must contact the
Trustee to find out the status of your right to withdraw.

Generally, if you wish to exercise your withdrawal rights, you must file a demand to
withdraw in writing with the Trustee prior to 30 days following the date you receive this notice.
To the extent that the withdrawal right is nol exercised in a timely fashion, it lapses in whole or
in part, and the lapsed share of the gift is added permanently to the trust fund. Although
generally withdrawal rights as to a gift lapse at the end of the 30 day period following the date
the gift has been made, they may continue to be exercisable in whale or in part based on the
formula contained in Article Three of the trust,

The amount that may have been withdrawn under a [apsed withdrawal power cannot be
withdrawn Jater, but the lapse of a right to withdraw a contribution to the (rust does not affect
your right to withdraw future gifts to the trust. '

If you need any additional information to assist you in making a decision regarding the
exercise of your withdrawal rights, or if you wish to exercise your withdrawal rights, you must
contact the Trustee in wiiting,

Dated:

Trustee
WAIVER OF WITHDRAWAL
T acknowledge receipt of this Notification of Demand Right. I waive and release my
right to demand my share of this pgift from the trusl. I do not waive or release my right to

subsequent gifts made to the trust.

Dated:

WINFLELD B. DAVIS
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IN THE CIRCUIT COURT OF JACKSON COUNTY, MISSOURI —~ PROBATE DIVISION
AT 415 Bast 12" Streel, Kansas City, MO 64106

IN THE ESTATE OF ESTATE NUMBER
et | 2D iy 1A ¢
B ot LZ2P8-PROGIAS

STATEMENT AS TO DEATIL AND PRESENTMENT OF
INSTRUMENT IN WRITING FOR PROBATE

T )

el

= oh

The undersigued states that the ubove named decedent, Who resided at 1001 West 59" Terrace, 22, 165
Kansas City, MO 64113 and died on January 5™, 2012 at 8101 Mission Road Apt. 25, Pmirie Village, — K==
oo N3

K8 66208 a5

o\ @

Lo =

That the surviving spouse of decedent is none el e
=l

whose address is n/a bgé nx

That said decedent left two (2) instruments in writing, dated 11 May 1998 and 18 May 2004

* That said instrument dafed 11 May 1998 self-proved, per Sec. 474.337, RSMO

E ]

That said instrument dated 18 May 2004 self-proved, per Sec. 474.337, RSMO

e

That the subseribing witnesses to instrurment dited 11 May 1998 ave Christopher
J. Anderson and John A. Vering ITT,

That the subscribing witnesses to instrument dated 18 May 2004 are Clwistopher

D. Davis and Terry M. Walis.

WHEREFORE, your petitioner prays that afler sald instrument has been duly proved, that an ovder he

entered admitting the same to probale and recorded as the Lasl Will aad Testament of said decedent.



The undersigned swears that the mutlers set forth are e and correct to the hest knowledge and belief of

the undersigned, subject to the penalties of making a false affidavit or declaralion.

Date:

PETITIONER: CHRISTOPHER D. DAVIS

ADDRESS: 514 W. 26" Stieet, Suite 3E, Kansas City, MO zip: 64108
TELEPHONE NUMBER: (816 ) 822-8536
ATTORNEY FOR ESTATE:

Lelmardt & Lehnardt, LLC Stephen K. Lehnardt MO Bar No. 44968
TELEPHONE NUMBER: (816)407-1400

E-MAIL ADDRESS: STEPHEN@LEMNARDT.COM

Form 10050 4/26/12



Exhibit 3

Exhibit 3



ACCEPTANCE AS TRUSTLEE

WHEREAS Alaska Trust Company, the currently serving Trustee of the Beatrce B. Davis
Family Heritage Trust, dated July 28, 2000, has been removed as Trustee by Stephen K.
Lehnardt, the Trust Protector; and

WHEREAS Alaska USA Trust Company has been appointed as successor Truslee by the above-
referenced Trust Protector,

NOW THEREFORE, Alaska USA Trust Company hereby accepts its appointment as Trustee
of the BEATRICE B. DAVIS FAMILY HERITAGE TRUST dated July 28, 2000,

Dated this g%f August, 2011.

Alaska USA Trust Company
By:
Its T 4

P.0, Box 196757 = Anchorage, Alaska 995196757
Phaone (207) 562-6544 « (888) 6284567 toll free outslde Anchorage + Fax (907) 9296867 « www.alaskausatrust.com
Alaska USA Trust Company, member of the Alaska USA family of financlal service companles
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Trust Company

RESIGNATION OF TRUSTER

Alaska USA Trust Company is the cumently serviog tmstec of THE BEATRICE B, DAVIS
FAMILY HERITAGE TRUST dated July 28, 2000 (the “Trust”). Pursuant to Article Eleven,
Section 1 of the trust document, Alaska USA Trust Company does hereby teader its resigoation
as trustee of the Trust effective as of December 5, 2013 or upon the acceptance of trusteeship by a
successor trustee, whichever occurs earlier.,

Dated this , ﬁﬁ day of October, 2013.

Alaska USA Trust Company

cmpj

Senior Trust Officer

By:
Its!

STATE OF ALASKA )
)
THIRD JUDICIAL DISTRICT )

The foregoing instrument was acknowledged before me this 3o day of QOclober, 2013,
by Janet K. Tempel, Senior Trust Officer of Alaska USA Trust Company. an Alaska corporation,

on behalf of said corporation.

/ Nefary Public in and for Al Alaska
My commission expires; /d/.:?-?/ /6

HAZEL C. BENNETT
Stata of Alaska

Ny Commission Expies Oct 22,2018

P.0. Bax 186757 = Anchorage, Alaska 83519-6757
Phone (807 ) 582-6544 » (888) B28-456T toll free outslde Anchorage = Fax (907) 828-8867 » www. alaskausatmsi.com
Alaska USA Trust Company, member of the Alaska USA family of fi il service comp
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First Amendment
to the
Beatrice B. Davis Family Heritage Trust

On July 28, 2000 Beatrice B. Davis, signed the Beatrice B. Davis Family Heritage Trusl
(“my trust™), more formally kmown prior to amendment as:

Alaska USA Trust Company, Trustee of the Beatrice B. Dayis Family
Hertage Trust dated July 28, 2000.

Arficle Fourteen of the trust permits the Trust Protector to amend the trust in writing as
set forth in the “Memorandum of Action by Trust Protector” integrated and incorporated
herein by this reference as if set out here in full, This Amendment represents the First
Amendment to the trust and is made in order to effectuale a change in situs, applicable
state law, (rustee, capital and surplus requirements, and trust administration necessary 1o
accomplish the foregoing.

Section 1.01  Amendment
The Trust Protector hereby amends the tyust as follows:

FIRST: SITUS AND APPLICABLE STATE LAW. Article One, Section 2 1s hereby
amended in its entirety to read as follows:

Article One, Section 2. Application of Nevada Trust Law

Tintend that this trust and the trusts created mmder this Agreement are trusts described in
Nev. Rev, Stat. §§ 166.010-166.170 and any other relevant Nevada Statutes as amended
from time to time. Accordingly, unless the Trustee moves the situs of this trust or any
trust created hercunder to another jurisdiction, I dircct that

At all times at least one trustee of each trust shall be a “qualified
person” under Nevada law; and

The duties of that trustee shall include the duty and respoasibility to
maintain books and records of the trust in Nevada and to prepare or to
arrange for the preparation of the tax returns of the trust; and

At least some assets of the trust shall be deposited in or subject to the
laws of Nevada as and if required by Nevada law; and

At least part of the administration of the trust shall oceur in Nevada as
required by law and in accordance with Nevada law,

The First Amendment to the
Beatrice B. Davis Family Heritage Trust
Page 1



SECOND: TRUSTEE

Alaska USA Trust Company is removed and replaced as trustee by Dunham Trust
Company. The trust is now formally known as:

Dupham Trust Company, Trustee of the Beatrice B. Davis Family
Heritage Trust dated July 28, 2000.

THIRD: CAPITAL AND SURPLUS REQUIREMENTS. The capital and surplus
requirements in Article Eleven, Section 6.2 shall he amended in its entirety o read as
follows:

ARTICLE ELEVEN, SECTION 6.a. CORPORATE FIDUCIARIES
a. have a combined capital and surplus of at least 1 million dollars; or...

FOURTH, TRUST ADMINISTRATION. New Section 2.d. shall be added to Article
Thirteen to read as follows:

Article Thirteen, Section 2.d. Directed Trust

Notwithstanding anything in my trust to the contrary, my trust shall be administered as a
“directed trust” unless changed in accordance with law and this agreement. The
following shall control so long as my trust is administered as a directed trusi under
applicable state law. Any provision to the contrary in my trust shall be interpreted to
carry out my intent as expressed in this Section, or, in the exercise of its discretion and 1o
carry out my intent, shall be superseded by the following if in irreconcilable conflict.

FIRST: Appointment of Directed Trustee.

The Trust Protector nominates and appoints Dunham Trust Company
(“Trust Company"), as trustee of any trusts created hereunder (hereinafter
referred lo in its capacity as trustee as the “Directed Trustee"). Trust
Protector intends that the trusts created hereunder shall be Nevada
Directed Trusts created pursuani to Nevada Revised Statutes (“NRS™)
163.553 et seq., as amended from time to time.

SECOND: Appointment of Investment Trust Adviser; Dufies of
Investment Trust Adviser.

The Trust Protector nominates and appoints Christopher D. Davis, either
individually or in his legal capacity as manager of an LLC wholly-owned
by the trust to invest and holding certain trust assets, as investment trust
adviser (the "Investment Trust Adviser"). Chrstopher D. Davis, either
individually or in his managerial capacity, shall be treated as an

The First Amendment to the
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“Investment Trust Adviser” under NRS 163.5543 and as a “Fiduciary”
under NRS 163.554,

The Investment Trust Adviser shall have the full power to rmanage the
investments and reinvestments of the trust, including power to purchase,
sell, encumber and retain all of the trust assets, power to select one or
more investment advisers or managers, including the Directed Trustee,
and delegate to such parties any of the powers of the Investment Trust
Adviser, and power 1o exercise voting, subscription, conversion, option
and similar riphts with tespect to such property and to participale in
corporate actions including, reorganization, merger dissolution or other
action affecting apy such property (“Investment Trust Adviser
Authority™). Trust Company, as the Dirccted Trustee, shall act solely on
the direction of the Investment Trust Adviser with respect to all matters
relating to the management and investment of trust asseis and shall have
no obligation lo investigate or confirm the authenticity of investment
directions it receives or the authority of the person or persons conveying
them.

The Directed Trustee shall have no authority and shall not interfere with
any actions of the Investment Trust Adviser which is within the scope of
the Investment Trust Adviser’s Anthority. With regard to any assets over
which the Investment Trust Adyiser has investmen! responsibility and in
addition to the Investment Trust Adviser's duties herein, the Investment
Trust Adviser shall have the duty (a) lo confirm fo the Directed Trustee, in
writing, the value of such assets at least annually and upon request by the
Directed Trustee, (b) to manage or participale in the management of any
entity owned by the trust, to the extent such entity’s governing instruments
or applicable law require the owners to manage the same, (c) to direct the
Directed Trustee with respect to making any representation, warmanty or
covenant required to be made in order to maintain any inyestmenl and (d)
to direct and instruct the Directed Trustee on the future actions, if any, to
be taken with respect to such rcpresentations, warrantees and covenants.
The powers exercised by the Investment Trust Adviser shall be at the sole
discretion of the Investment Trust Adviser, and the Investment Trust
Adviser decisions shall be binding on all persons.

THIRD: Appointment of Distribution Trust Adviser; Duties of
Distribution Trust Adviser.

The other provisions of my agreement shall control appointment of a
Distribution Trust Adviser (the “Distribution Trust Adviser"). My Trust
Protector, absent some other appointment, shall be trested as the
“Distribution Trust Adviser” under NRS 163.5537 and as a “Fiduciary”
under NRS 163.554.

The Distribution Trust Adviser shall exercise all discretion related to all
income and principal distributions to or for the benefit of any beneficiaries

The First Amendment to the
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of such trust or wusts established hereunder. If the Distribution Trast
Adviser determtines that such a discretionary distribution of income and/or
principal is warranted, the Distribution Trust Adviser shall ootify the
Directed Trustee in writing and the Directed Trustee shall comply with all
such written directions. The Directed Trustee shall have no duly to see to
the application of any distributions so directed. The powers exercised by
the Distribution Trust Adviser shall be at the sole discretion of the
Distribution Trust Adviser, and the Distribution Trust Adviser decisions
shall be binding on all persons.

FOURTH: Limitation of Liability of Trust Company, as Directed
Trustee; Indemnification of Directed Trustee.

Dunham Trust Company. as the Directed Trustee, shall be treated as an
“Excluded Fiduciary” as defined in NRS Section 163.5539. Trust
Company, as the Directed Trustee, shall not be liable to any beneficiary of
the trust, the Investment Trust Adviser, Distribution Trust Adviser or to
any other person including such parties’ successors, heirs or assigns, for
any act or failure lo act by the Investment Trust Adviser and/or the
Distribution Trust Adviser, or for acting on a direction of such Trust
Advisers or their employees or agents with respect o implementing any
such direction or investment, and it shall not be liable for any loss
resulting from any aclion or omission taken by such Trust Advisers, or
taken by il in accordance with a direction of the Trust Advisers or their
cmployees or agents, Moreaver, the Directed Trustee shall be fully
indemnified, including without limitation reasonable attorney's fees and
costs, by the trust estate agminst any claim or demand by any trust
beneficiary or trust creditor, the Investment Trust Adviser or Distribution
Trust Adviser or such parties’ heirs, successors or assigns except for any
claim or demand based on the Directed Trustee’s own willful misconduct
or gross negligence.

TIFTH: Authority to Hire Agents.

The Directed Trusiee and the Investment Trust Adyiser and Distribution
Trust Adviser are authorized to employ such accountants, advisors and
other counsel, including but not limited to entities affiliated with the
Directed Trustee or such Trust Adviser, and to pay out of income or
principal or both the reasonable charges and fees of such agents, advisors
and counsel, as it shall in its sole discretion determine.

SIXTH: Power to Employ Custodian; Custodian to Folloy Directions
Regarding Purchases and Sales. :

The Directed Trustee or the Investment Trust Adviser, as the case may be,
may employ a custodian 1o hold the assets of the trust for safekeeping. The
Directed Trustee or the Investment Trust Adviser employing such
custodian may designate from time to time any person or firm to direct the.
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custodian as to purchases and sales of trust assets held by the custodian
and the custodian shall nof be liable for following any such directions. The
custodian shall receive reasonable compensation for custodial services
performed.

SEVENTH: Successor Directed Trustee.

The above provisions shall apply to any and all successors, assigns,
employees, agents, subsidiaries and affiliates of Trust Company, The
above provisions also shall apply during such timc as any affiliate or
subsidiary of The Trust Company is acting as successor Directed Trustee
in the same manner as if such snecessor Dirceted Trustee were specifically
named herein.

EIGHTH: Resignation, Removal, and Replacement.

The other provisions of my agreement with respect to resignation, remaoval
and replacement of trustess shall control the resignation, removal and
replacement of a Directed Trustee, Investment Trust Adviser or the
Distribution Trust Adviser.

Section 1.02 Contest Provision

This Section of this Amendment applies to the above-named trust and to this
Amendment. If any provision of this Section conflicts with any pmv:lszon of the trust, the
provision of this Section will prevail.

If any person attemplts to contest or oppose the validity of this trust or.gny amendmeiit to
this trust, or commenees, conlinues, or prosecutes any legal proceédimgs trset Hittrust
aside, then that person will forfeit his or her share, cease to have any right or interest in
the trust property, and will be coosidered to have predeceased me for purposes of this
instrument.

Section 1.03  Effective Date

The pravisions of this Amendment are effective immediately after execution with written
consent of all beneficiaries then-entitled to receive mandatory or discretionary
distributions of net incame under the trust.

Section 1.04  Ratification and Confirmation

The Trust Protector confirms all provisions of the trust that are not modified by this
Amendment, The Trust Protector certifies that he has read this Amendment to trust, and
that it correctly states the changes the Trust Protector desires to make to the trust, and that
all required notices and consents have been made and received in writing, The Trust
Protector approves this Amendment to the Beatrice B, Davis Family Heritage Trust in all
particulars, and requests the Trustee to execute it

The First Amendment to the
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The Trust Protector cxeculed this Amendment on February 24,2014,

L

P » —y
Stephm:llzﬁﬂﬁrdt,ﬁf rust Frotector

STATE OF MISSOURI )
) ss.
COUNTY OF CLAY ]

On February 24, 2014, before me personally appeared Stephen K. Lehnardt, as Trust
Protector, to me known to be the individual described in and who executed the foregoing
instrument, and acknowledged that he executed the same as his voluntary act and deed.

IN WITNESS WHEREQF, I have hereunto set my hand and affixed my official seal in
said County and State on the date first written above.

for, Shndseck

Notary Public In and For the State of Missouri

My commission expire.szw.l. D th 20| lz
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Donham Trust Company, Trustee

by: =
Shanna Coressel, Trust Officer/Trustee
STATE OF NEVADA )
’ ) ss.
COUNTY OF WASHOE )

March mg@ﬂ
On before me personally appeared Shanna Caressel, as Tmst

Officer/Trustee for Dunham Trust Company, Trustee, to me known 1o be the individual
described in end who executed the foregoing instrument, and acknowledged that she
executed the same as her voluntary act and decd.

IN WITNESS WHEREOF, 1 have hercunto set my hand and affixed my official seal in
said County and State on the date first written above.

‘ LESUE J. JAMISON

) Notary Public - Steda of Nevads

ey Appontmant Recorded In Weshos Gty
== Ho: 05-85017-2 - Expéres Jung 26, 2017

i
otary Public fo‘ald For the State of Nevada
My commission expires: /ﬂ,/fa/ﬁ//7 A
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ACKNOWLEDGEMENT AND CONSENT OF BENEFICIARY

[, Christopher D. Davis, as a beneliciary catitled lo nel income of the trust, hereby
acknowledge this Amendment and consent Lo ils terms.

IN WITNESS WHEREQF, | have hereunto set my hand effective on the dale wrilten
below.

Dated this 2& day of February, 2014

by: [ &

Cluisypher D. Davis, ficome Benefi ciary

The First Amendment o the
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ACKNOWLEDGEMENT AND CONSEN'i' OF BENEFICIARY

I, Caroline D. Davis, as a beneficiary entitled to net income of the trust, hereby
auimowledge this Amendment and consent to its terms.

IN WITNESS WHEREOF 1 have hercunto set my hand effective on the date written
below.,

Dated this <7 day of February, 2014

confe Beneficiary

The Fu's.'t Amendment to the
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ACKNOWLEDGEMENT AND CONSENT OX BENEFICIARY

I, Winficld B. Davis, as a beneficiary entitled to net income of the trust, hereby
acknowledge this Amendment and consent to its terms.

IN WITNESS WHEREOF, I have hereunto set my hand effective on the date written
below,

Dated this day of February, 2014

by:

. Winfield B. Davis, Income Beneficiary

The First Amendment to the
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ASHLEY COOPER LIFE INTERNATIONAL INSURER, SpC

INSURED : Cheryl Davis

POLICY # : ACLI 1105-8007 PC
POLICY TYPE : Life — Non Participating
OPTION P A



INSURED :  Cheryl Davis
POLICY NUMBER : ACLI1105-8007 PC

POLICY TYTE : Life—Non Participating

OPTION . A

Flexible Premium Variable Life Insurance Policy.
Protected Cell Value, if any, payable af maturity,
Death benefit proceeds payable at death of the Insured prior to masurity date.
Flexible Premiums payable during lifetime of the Insttred until maturity date (age 95).
Some benefits reflect investment results. Non-participating.

THIS POLICY’S VALUE 1S BASED ON THE INVESTMENT EXPERIENCE OF THE PROTECTED CELL
SPECIFICALLY ATTRIBUTABLE TO IT AND MAY INCREASE OR DECREASLE DAILY. IT IS NOT
GUARANTEED AS TO DOLLAR AMOUNT.

THE AMOUNT OF THE DEATH BENEFIT MAY VARY UNDER THE CONDITIONS DESCRIBED HEREIN,

Ashley Cooper Life International Insurer, SPC Life Policy No. ACLI 1105-8007 Protected Cell,
and, to the extent that any sum payable hereunder cannot be met out of amounts standing to the
credit of the Protected Cell, Ashley Cooper Life International Insurer, SPC, agrees to pay the
Death Benefit Proceeds of this Policy to the Beneficiary, on receipt of Satisfactory Proof of Death of
the Insured whilst the Policy is in force.

ey

Direclor

“NOTICE OF TEN-DAY RIGHT TO EXAMINE POLICY”

You are urged to read this Policy carefully. 1f, after examination, You are dissatisfied with it for any reason You may
refurn it within 10 days of its issue and receive a full refund of the premium You paid.

Please read and carefully check the copy of the application attached to this Policy, This application is a part of Your
Policy, and this Policy was issued on the basis that the answers to all questions and the information shown on this
application are true and complete. 1f any information shown on it is not truc and complete, to the best of Your
knowledge, or if any past medical history has been omitted, please notify within ten days from the date of delivery of the
Policy 1o You.



FLEXIBLE PREMIUM VARIABLE BENEFIT POLICY

DECLARATION PAGE
POLICY NUMBER ACLI 1105-8007 PC
OWNER Beatrice B. Davis Family Heritage Trust
| dated July 28, 2000 — Alaska Trust Company,
Trustee
ADDRESS 1029 W. Third Ave., Ste. 400
Anchorage, Alaska 99501-1981
TELEPHONE NO. 8BB-544-6775
_FAX NO.
INSURED: (NAME/DATE OF BIRTH) Cheryl L. Davis/ September 28" 1959
ADDRESS 4600 West 126" Street
Leawood, KS, 66209
TELEPHONE NO. 0]13-338-5845
FAX NO. B16-471-5759
BENETICIARY Beatrice B, Davis Family Heritage Trusl
Dated July 28, 2000 — Alaska Trust Campany,
| Truslee
ADDRESS 1029 W. Third Ave., Ste. 400
Anchorage, Alaska 99501-1981
TELEPHONE NO. 888-544-6775
FAX NO.
CUSTODIAN Internationnl Cuslodinn Ltd.
ADDRESS 5* Floor, Windward 3,
Regatta Office Park, West Bay Road,
P.O. Box 2185
Grand Cayman KYI1-1105
CAYMAN ISLANDS
TELEPHONE NO. (345) 949-1599
FAX NO. (345) 949-0520
POLICY ISSUE DATE 9" May 2011
MATURITY DATE September 28" 2054
INITIAL SPECIFIED AMOUNT OF INSURANCE | 535,000,000
INITIAL PREMIUM ‘ 1035 Exchange
ISSUE AGE / SEX | 51/ Female :
UNDERWRITING CLASS Standard N
INITIAL FEL [ ANNUAL FEE | Waived 05%

CRUSADER INTERNATIONAL MANAGEMENT (CAYMAN) LTD.
AS MANAGER



TABLE OF CONTENTS

SECTION 1 DEFINITIONS

SECTION 2 GENERAL PROVISIONS
2.1 Meaning of ‘In Force?
2.2 When This Policy Termmates
23 The Policy and its Parts
2.4 Representations and Contestability
25 Misstatement of Age or Sex
2.6 Suicide
v Ay § The Owner
2.8 The Beneficiary
29 Chanping the Beneficiary
210  Assigning the Policy
211 Non-Participating
212  Ownership of Assets
213 Natices
214  Goveming Law
2.15  Currency
216 Surrenders & Transfers
2.17  Payment in Kind

SECTION 3 PREMIUM PAYMENTS
3.1 Initial Premium
29 Unscheduled Premiums
313 Premium Limits
34 Where to Pay Premiums
35 Net Premium
36 Premium Charges
. Policy may be a Modified Endowment Contract
38 Company's right to withdraw premiums, Caost of Insurance and Quarterly Deductions from the
Protected Cell

SECTION 4 GRACE PERIOD AND REINSTATEMENT
4.1 Grace Period and Policy Termination
42 Continuation of Insurance
43 Reinstating the Policy

SECTION S PROTECTED CELL
5.1 The Protected Cell
52 Investments
53 Valuation of Protected Cell

SECTION 6 PROTECTED CELL OPERATION
6.1 How the Value of the Policy is Determined
6.2 Administrative Expense Charge
63 Quarterly Deduction
64 Cost of Insurance
6.5 Cost of Insurance Rates
6.6 Quarterly Repart
6.7 Other Reparts



SECTION

SECTION

SECTTON

SECTION

SECTION

SCHEDULES

7

7l
72
7.3
7.4

8.1
8.2
83

9.1

83
2.4

10

10.1
102
103
104
105

1I

One:
Two:
Three;
Four:

POLICY SURRENDER AND PARTIAL WITHDRAWALS

Surrender of the Palicy
Surrender Value

Surrender &Withdrawal Charges
Partial Withdrawal
Postponement of Payments

DEATH BENEFIT

Death Bencfit Proceeds
Death Benefit

Payment of Death Benefits-

POLICY CHANGES AND EXCHANGE OF POLICY
Change in (he Specified Amount

Decreasing the Specified Amount

Increasing the Specified Amount

Time Period for Exchange

LOAN BENEFITS
Outstanding Policy Debt
Making n Policy Loan
Interest

Other Borrowing Rules
Repaying a Folicy Debt

PAYMENT OPTIONS

Schedule of Charges
Schedule of Cost of Insurance
Custodian Agreement
Application Form



SECTION |
DEFINITIONS

“Administrative Expense Charge” means the annual fee charged 1o the Protected Cell to meet the cost of administering
the Policy. See Section 6.2

“Administrative Office” means Our adininistrative office at: 5* Floor, Windward 3, Regalta Office Park, West Bay
Road, Grand Cayman KY1-1105, Cayman Islands.

“Beneficiary” means the person 10 whom the Death Benefit Proceeds are payable upon the death of the Insured. The
Owmer in he application names the Beneficiary. 1T changed, the Beoeficiary is as shown in the latest change filed and
recorded with Us. 1f no Beneficiary survives the Insured, the Owner or the Owner's estate will be the Beneficiary. The
interest of any Beneficiary is subject to that of any assignee.

“Cost of Insurance™ means the annual mortality charge, set out in the schedule pages, and deducted quarterly from the
Protected Cell. We have the option of charging less than the rates shown in the schedule pages. If excrcised We will
reporl the Cost of Insurance rates in the Quarterly Report

“Custodian" means the company named in the Declartion Page to hold al] the assets of the Protected Cell.

“Custodian Agreement” means the agreement, set out in the schedule pages and forming an integral part of this Policy,
between Us and the Custodian pursnant 1o which the Custodian holds the Protected Cell assets.

“Death Renefit” means the amount payable on the death of the Insured,

“Death Bencfil Proceeds™ means the procecds payable to the Beneficiary, upon receipt by Us of Satisfaclory Proof of
Death of the Insured, while the Policy is io force. The proceeds will be equal to: (1) the Death Benefit; plus (2) any
additions] life insurance proceeds provided by any endorsements; mious (3) any Outstanding Policy Debt; minus (4) any
Quarterly Deduction that may apply to that period, including the deduction for the quarter in which death oecwrred.

“Home Office™ meens Our office at; Fiddler Gonzilez & Rodriguez P.S.C., BBVA Tower, 254 Mufioz Rivera Avenue,
6" Floor, Hato Rey, Puerto Rico D098,

“Initial Premium? is the initial premium for the Policy and is shown on the Declaration Page.
“Josured™ means the person upon whose life the Policy is issued.
“Yssue Age” means the age at the Insured’s last birthday on the Policy [ssue Date.

“Maturity Date™ means the date We pay any Protected Cell Value, if the Insured is still living. This date is shown on the
Declaration Page.

“Net Amount al Risk™ means the difference in value between the Specified or Face Amouvnt and the Protected Cell
Value on the Quarterly Valuation Date or the day immediately proceeding death.

“Net Preminm” means the premium pald less the Percent of Premium charges.
“Qutstanding Policy Debi™ means the sum of all unpaid Policy loans and accrued interest on Policy loans.

“Qwoer” means the owner of the Palicy, as designated in the appleation or as subsequently changed. See Sections 2.7
through 2,10 for the rights, privileges and limitations of the Owner.

“Percent of Preminm Charge” is an amount deducted from each premium received to cover certain expenses. This
charge is a percentage of the premfum. The applicable percentage can be found in Section 3.6 of this Policy.



‘)

“Palicy Issue Date” ™ means the date that all financial and contractal arrangements have been completed and processed
and is the effective dste of coverage. I is used lo determine Policy anniversary dates and Policy Years. Policy
anniversaries are measured from the Policy Issue Date. The Policy Issue Date will be shown in the schedule pages.

“Policy Year™ means the period from one policy anniversary date unlil the next policy anniversary date.

“Quarterly Deductions™ means the amount that, ou each Quarterly Valuation Date, is deducted from the Prolecled Cell
and is equal to the current Cost of Insurance, the Administrative Expense Charge, any flat extra rating and endorsement
charges. The first Quarterly Deductjons after the issuance of the Policy will be pro-rated.

“Quarterly Valuation Date™ is the last day of March, June, Septernber and December n gach year,
“Satisfactory Proof of Death™ means all of the following must be submitted:

(1) A certified copy of the Death Certificate;

(2) A Notice of Death Claim;

(3) The Policy; and

(4) Any other information that We may reasonably require to establish the validity of the claim.

“Protected Cell” means the Protected Cel) set up by Us pursuant the laws of Puerto Rico in order o segregale Our assets
and liabilities held in relation to the Policy from Our assets and |iabilities held in relation to any other policy and from
any of Our other assets and liabilities. The investments of the policy will be held within the Protected Cell.

“Specified Amount” means 1be minimum Death Benefit under the Policy while the Policy remains in force. The initial
Specified Amount is shown on the Declaration Page. Adjustments and changes to the Specified Amount can oceur as
provided in Seetion 9.

“Protected Cell Value” means the total value of the investments held in the Protected Cell at any time plus the value of
any assets held by Us to secure any policy loans,

“Surrender” means ihis Policy may be lerminated before the Maturity Date during the Insured’s life for its Surrender
Value. See Section 7 of the Policy.

“Surrender Value” means the Protected Cell Value on any Quarterly Valuation Date less any Outstanding Policy debt
and any Surrender Charge. If Youn surrender the Policy, the Protected Cell Value is determined on the Quarterly
Valuntion Date on or preceding the date We receive Your written request. See Section 7.2 of the Policy

“Surrender & Withdrawal Charges™ means the charge that will be subtracted from (he Protected Cell Value on the
surrender of the Policy. See Section 7 of the Policy

“You™ and “Your™ refer ta the Owner of this Policy. The Insured may or may not be the Owmer.

“We”, “Us™ and “Our™ refer to Ashley Cooper Life Infernational Insurer, SPC Policy Na. ACLI 1105-8007
Protected Cell and/or Ashley Cooper Life International Insurer, SPC, as the context may require,
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=3 SECTION 2

GENERAL PROVISIONS =

1] Meaning of *In Force’

The Policy will remain in force as long as on each Quarterly Valuntion Date the Surrender Value is greater than
$5,000.

However, during the first Policy Year, even if the Surrender Value is less than $5,000, it is Our guarantee that this
Policy will remain in force as long as a quarterly pro-rate portion of the Cost of Insurance has been paid on or before
the first day of each Policy guarter.

22 When This Policy Terminates

This Policy will ferminate on the earliest of:

a. The first Quarterly Valuation Date in the first Policy Year on which the pro-rata portion of the Cost of
Insurance has not been paid. See Grace Period Section 4. 1;

b. Any Quarterly Valuation Date afler the first Policy Year on which the Surrender Value is less than $5,000
and the grace period ends without sifficient premium being paid;

& The Insured dies, and We pay the Death Benefit;

d. You request the coverage be terminated and You retomn this Policy; or

r. This Policy matures.

23 The Policy and its Parts

This Policy is a legal contract between You and Us. 1t is fssued in return for the application and payment in advance
of the initial premium as deseribed in Section 3./

The Palicy, together with the application, schedules, any supplemental applications, endorsements, and amendments
constilule the entire contract. No change in this Policy will be valid unless il is in writing, attached lo this Policy,
and signed by one of Our officers. No agent may change (his Policy or walve any of its provisions.

2.4 Representations and Confestability

We rely on statements made in the application, In the absence of fraud, they are considered representations and not
warranties. We can contest this Policy for any material misrepresentation of fact. The misreprescntation must have
been made in the application attached to the Policy when issued or in a supplemental application made a part of the
Policy when a change in coverage went into effect.

25 Misstalement of Age or Sex

If the age or sex of the Insured or any person losured by endorsement has been misstated on the application, the
Death Benefit and any additional benefits provided will be those which would be purchased by the most recent
deduction for the Cost of Insurance and the cost of any additional berefits at the Insured person’s correct age or sex.

2.6 Suicide

If the Insured commits suicide while sane or insane, within two years from the Policy Issue Date, We will limit the
proceeds. The limited amount will equal the Prolecled Cell Value, less Outstanding Policy Debt, partial
withdrawals, cost of endorsements and transfer costs and exponses in the conversion of the assefs, if any,
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2.7 The Owner

Subject to the provisions in Section 2.70, during the life of the Insured You are entitled to exercise all rights and
privileges under this Policy. These wnelude naming o successor-owner, changing the Beneficiary, assigning this
Policy, enjoying all Policy benefits, and exercising all Policy options. To exercise a right, You do not need the
consent of anyone who has only a conditional ar future interest in this Policy.

If You are not the Insured, You should name a successor-owner that will become the owner if You die before the
[nsured  If You die before the Insured and no successor-owner has been appointed, awnership will pass to Your
estate.

18 The Bepeficiary

Subject to the provisions in Section 2.0, You can name primary &nd contingent bepeficiaries. Your original
beneficiary choice is shown in the atiached application.

Unless an alternate payment plan, acceptable to Us, is chosen, the proceeds payable at the Insured’s death will be
peid in a lump sum to the primary Beneficiary. If the primary Beneficiary dies before the Insured, the proceeds will
be paid to the contingent Beneficiary. If no Beneficiary survives the Insured, the proceeds will be paid to Your
estate,

2.9 Changing the Beneficiary

Subject to the provisions in Section 2. 10, You may change the Beneficiary during the Insured’s lifetime. We do not
limit the number of changes that may be made. To make the change, We must receive a compleled Change of
Beneficiary form and any other forms required by the Administrative Office. The change will take effect as of the
date We record it at the Administralive Office, even if the Insured dies before the change is made. Each change will
be subject to any payment We made or any other action We took before the change is recorded.

2,10 Assigning the Policy

You only have a linited right fo assign the Policy,

The Policy may not be assigned without the prior consent of Us. Your rights and those of any other person referred
toin this Policy will be subject to the assignment only if it is voluntarily and not under legal or equitable compulsion
or process, but this provision does nol give the Owuer the right fo assign any rights, title or interest to ihe assets

which are held for Us. We assume no responsibility for the validity of the assignment. An absolute assignment will
be considered a change of ownership to Lhe assignee.

211  Non-Participating

This Policy is non-participating, lo other words, it does not share in Our profiis or surplus earnings and no dividends
will be paid under this Policy.

212 Ownership ol Assets
We are the exclusive end absolute owner of the agsets of the Protected Cell. Under laws of Puerto Rico the nssets and

linbilities held in the Protected Cell are legally segregated from Our assers and liabilities held in relation to other
policies and from any of Our other assets and liabilitics.

213 Notices

Any notice or election made by You must be in writing and received by Us at Our Administrative Office. Unless
otherwise provided, all nofices, requests and clections will become cffective when received by Us at Our
Administrative Office and will be confirmed in wiiting to the Jast known address of the Owner.



214 Governing Law

The Laws of the Puerto Rico will govern this Policy and the Policy will be enforceable in the Cours of Puerto Rico.
You are deemed to have submitted to the nop-exclusive jurisdiction of the Courts of Puerto Rico,

215 Currency
Any amounts payable under this Policy will be paid in the currency of the United States.
216  Surrenders & Transfers

We undertake to carry out all requests in a timely fashion. However, the sale of many of the investments of the
Prolected Cell may take up lo 180 days to be completed. In view of this We reserve the right to delay payment until
We have received the proceeds of sale of the investments.

2.17 Payment in Kind

In making payments at any time under this Policy, We reserve the right to pay You or Your Beneficiary in Kind by
transferring to You or Your Beneficiary assets held in the Protected Cell equal to the amount of the payment then
due,

SECTION 3
PREMIUM PAYMENTS

. Initial Premium

The Initial Premium as set out in the Declaration Page of this Policy must be paid on or before delivery of the Policy.
No insurance will take cffect before the initial premium is received,

32 Unscheduled Premiums

Any premium We receive under this Policy, in addition to the initial premium, will be considered by Us to be an
mnscheduled premium payment Such unscheduled premium payments cun be made at any time while the Policy is in
force. Any unscheduled premium must be at least $25,000.

33 Premivm Limits
We reserve the right to limit the amount and frequency of premium payments. We will not accept a premium

payment that affects the tax qualifications of this Policy as e life insurance contract as described in Section 7702 of
tlie United States Internal Revenue Code, as amended. This excess amount will be returned 1o Yo

34 Where to Pay Premiums

Each premium after the first is payable at Our Administrative Office. Upon request, a receipl signed by an officer of
Owr Company will be given for any premitm payment.

3s Net Premium

Before the premiums paid are transferred to the Protected Cell, a Percent of Fremium Charpe is deductied. The
amount of premium then transferred is called the Net Premium.

36 Premium Charges

The Percent of Premium Charge is deducted from each premium payment received. The Percent of Premium Charge
is @ maximum of 6%. We bave the option of charging the current Percent of Premium Charge that can be less than
the maxiroum, The Percent of Premium Charge will be shown in the quarterly report Percentage of Premium
Charges deducted under the Policy become part of Our peneral assets that support Our anmiity and insurance



obligations.

3.7 Policy May Be A Modified Endowment Contraet

The United States Internal Revenue Code Section 7702A defines s "Modified Endowment Contract” for federal tax
purposes as a contract entered into on or after June 21% 1988 that fails to tmeet the 7-pay test. Any distributions may
be taxed as ordinary income to the extent of any gain. This Palicy will become a “Modified Endowment Contract” if
the pramiums paid into the Policy fail 10 meet a 7-pay premium test as outlined in Section 7702A of the Code.

Should the Policy become a “Modified Endowment Contract”, partial withdrawal or surrenders, assignments,
pledges, and loans under the Policy will be taxable to 11.5. resident owners to the extent of any gain under the Policy.
A 10% penalty tax also applies to the taxable portion of any distribution made prior to the Insured reaching age 592
The 10% penalty tax does not apply if the [nsurcd is disabled as defined under the Code or if the distribution is paid
out in the form of 2 life annuity on the life of the Insured’s and Beneficiary.

3.8 Company’s right to withdraw premivms, Cost of Insurance and Quarterly Deductions from Your
Protected Cell.

If You fail to make payment of premiums, Cost of Insurance or Quarterly Deductions that are due to Us under the
Policy We will withdraw a sufficicnt amount from Your Protecied Cell to maintain the Palicy in force.

SECTION 4
GRACE PERIOD AND REINSTATEMENT

4.1 Grace Period aod Policy Termination

The Policy may be tenminated at Qur option if any premium, Cost of Insurance, or Quarterly Deduction is not paid
within 28 days of the due date. Notice of termination for non-payment will be sentfo Your last known address and to
any assignee of record. This grace period will begin oo the day We mail a notice of the noo-payment.

Ifa claim by death during the 28 days becomes payable under this Policy, any overdue Quarterly Deductions and the
unpaid pro-rata portion of the Cost of lnsurance will be deducted from the proceeds.

42 Continuation of Insurance

Insurance coverage under this Policy and any benefits provided by any endorsement(s) will be continued through the
grace period,

4.3 Reinstating the Policy

If the Insured is living and an application is made within one year from the beginning of any grace period, this Palicy
can be considered for reinstatement if it is terminated because a grace period ended without sufficient premium being
paid.

To apply for reinstatement, You must send evidence satisfactory to us that the Insured is insurable, The effective date
of the reinstatement will be the first Quarterly Valuation Date on or next following the date the application for
reinstatement is approved.

If the Policy is reinstated You will have to pay the total Cost of Insurance ond Quarterly Deductions that would have
been due if the Policy had not lapsed,



SECTION S
PROTECTED CELL

51 The Protected Cell

The Protected Cell has been established by Us for the Policy in compliance with the laws of Puerto Rico. We own
the assets of the Protected Cell but are obliged to keep them separate from the asscts held for Our general account or
for the account of any other Protected Cell that We have established.

532 Investments

The assets of the Protected Cell are invested through the Custodian in a number of dedicated Insurance funds set up
by Us and mansged by independent investment ndvisors approved and appainied by Us. These funds are only
available to be sold lo life insurance policies issued by Us or policies issued by other life insurance companies
approved by Us. The underlying Investments made within the insurance dedicaled funds will be consistent with the
general investment philosophy You agreed with Us at the Policy Issue Date.

In the absence of Faud, We shall bave no responsibility or liability to You wilh regard to any investments made
within these dedicnted Rinds or the performance thereof and We shall nol under any circumstances be taken 1o be
acting as an investment manager or providing investment advice in relation 1o the Protected Cell.

Income, realised and unrealised gains or losses from investments are credited to or charged to the Protected Cell

without regard 1o income, pains or losses of investments in any of the other Protected Cells which We have
established ar Our general account.

53 Valuation of the Protected Cell

Ve will determine the value of the Prolected Cell on each Quarterly Valuation Date or on the date of death or as
close thereto as possible.

SECTION 6
PROTECTED CELL OPERATION

6.1 How the Value of the Policy is Determined

All Net Premiums credited to the Protected Cell are investad in investments pursuant to the insurance philosophy.
The value of the Protected Cell will increase or decrease depending on the experience of the investments.

The Protected Cell Value of the Policy on the Policy 1ssue Date is:

a.  The Net Premiums received by Us on or before the Policy Issue Date; minus

b, Any Quarterly Deduction due on or before the Policy Issue Date.

The Protected Cell Value of this Policy on 8 Quarterly Valuation Date is equal 1o the total value of the investments,
less Cost of Insurance and Quarterly Deductions plus any assets in the general account securing Policy Debt, plus
any Net Premium received on that Quarter]y Valuation Date but nat yet allocated.

6.2 Administrative Expense Charge

On each Quarterly Valuation Date, one-guarier of an annual charge called the Administrative Expense Charge will
be deducted from the Proiected Cell. The maximum amount We can charge is 1.5% per policy for each Policy Year,

'This charge is guaranteed. We have the option of charging current Administative Expense Charges, which can be
less than the guaranteed maximum, and will be stated in the quarterly report
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6.3 Quarterly Deduction

The Quarterly Deduction is 2 charge made each policy quarter against the Protecied Cell, The Quarterly Deduction is
equal to:

2. The Administratiye Expense Charge; plus

b.  The Cost of Insurance for the current policy quarter, including the cost for any endorsements; plus
c,  One-guarter of any flat exira rating charge; plus

d. The fees charged by the Custodian.

6.4 Cost of Insurance

The Cost of Insurance will be calculated and charged each quarter. It is the cost for this Policy (including any
increases m the Specified Amount) plus the cost for any endorsements,

Option A: Busic coverage.

The cost for this Policy is calculated as:

a  The Specified Amount on the Quarterly Valuation Date; less

b. The Protected Cell Value on the Quarterly Valuation Date, after oll Quarterly Deductions have been taken,

c. The above result multiplied by the quarterly cost per $1,000 of insurance (as described below in the Cost of
Insurance Rates Seclion);

d. Divided by 1,000,
Option B: Basic coverage plus Protected Cell
The cost for this Policy is equal to:

a. The Specified Amount on the Quarterly Valuation Date multiplied by the quarterty cost per $1,000 of insurance
(as described below in the Cost of Insurance Rates Section);

b. Divided by 1,000.

The charge made during the period will be shown on the Quarterly Report,

6.5 Cost of Insurance Rutes

Each year, the current annuz! Cost of [nsurance Rates will be declared for the next Policy Vear. These rates will be
based on the Tssue Age, Specified Armount, Policy Year, and sex of the Insured, The rate will vary if the Insured is 2

smoker or non-smoker or s rated with a tabular extra preminm.

If the Policy is rated at issue with a tabular extra premium, the premium will be a multiple of the rates for a standard
issue, This multiple fuctor is shown on the schedule pages.

The Cost of Insurance Rate for the first Policy Year is shown on the schedule pages. Any change in the current Cost
of [nsurance Rates will epply to all policies baving the same lssue Age, Specified Amount, Policy Year, sex, plan,
issue month, and Cost of Insurance Rates as this Policy.
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6.6 Quarterly Report

Within forty-five days of a Quarterly Valuation Date the Owner will be mailed a report thal shows the progress of the
Policy,

This repart will show for the last quarter:

g Premiums Paid;

b. Expense Charges;

& Interest credits, and

d Cast of Insurance

As of the date of the report, the following values will be shown:
a Protected Cell Value;

b. Specified Amount of Insurance; and

o Death Benefit

6.7 Other Reports

The owner may request a report illustrating future values of the Palicy. A reasonable fee not 1o exceed $250 may be
charped for this report.

SECTION 7
POLICY SURRENDER AND PARTIAL WITHDRAWALS

7.1 Surrender of the Policy
The Policy may be surrendered before the Maturity Date at any time during Insured's life for its Surrender Value

72 Surrender Value

The amount payable upon surmender is the Protected Cell Value on the Quarterly Valuation Date on or preceding the

date We receive Your written request, less any Outstanding Policy Debt, less any Surrender or Withdrawal Charges.
The Surrender Value is payable in one lump sum or under oue of the payment options. See Sections 2.16 & 11,

73 Surrender & Withdrawal Charges

A Surrender Charge is payable on full or partial surrenders. If the surrender is made within the first five years of the
Policy Issue Date, the Surrender Charge is equal to 2% of the amount withdrawn. Thereafter, the charge will be 1%
of the amount withdrawn, For a partial surrender, the Surrender Charge will be deducted either from the Protected
Cell or the amount withdrawn. Surrenders reduce the value of the Protected Cell. A Withdrawal Charge equal to the
expense incurred in liquidating the Protected Cell assets plus a pro-rata charge for the Cost of Insurance for the
quarter in which the liquidation oceurred will be debited to the Protected Cell,

74 Partial Withdrawal

A partial withdrawal of this Policy may be made after the first Policy Year for any amount of at least $25,000 subject
1o the following rules:

a.  The Surrender Value remaining afier a partial withdrawal must be at least 350,000,
b. A partial withdrawal js irrevocable.
c. Request must be made to Us in writing in a form approved by Us.

d. A partial withdrawal will not be allowed if the resulting Specified Amount after the withdrawal is less than
£50,000.
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e. A Withdmawal Charge will be deducted from the amount withdrawn. See Section 7.3.

f.  Only one withdrawal is permitted per Policy Year.

Partial withdrawals will afTect the Policy value. The Protected Cell Value will be reduced by the amount of the
partial withdrawsl. These reductions will also reduce the Dealh Benefits. See Section 8,

VE Postponement of Paymenis

We will usually pay any amounts payable from the Protected Cell 2s a result of surender, partial withdrawals, or
Policy Toans in a timely fashion after We receive written request at Qur Adninistrative Office in a form satisfactory
to Us. We can postpone such payments and We may defer the payment of a full surrender, partial withdrawals or
Policy loans from the Protected Cell for up (o [80 days from the date We receive Your written request. See Section
216

SECTION B
DEATH BENEFIT

8.1 Death Benefit Proceeds

The Death Benefit Proceeds payoble to the Beneficiary upon Our receipl of Satisfactory Proof of Death of the
Tnsured while this Policy is in force will equal;

a.  The Death Benefil; plus

b.  Any additional life insurance proceeds provided by any endorsement; minus

¢.  Any Outstanding Policy Debt; minus

d. Any Quarterly Deduction that may apply to that period, including the deduclion for the month of death.
82 Death Benefit

Suhbject to the provisions of this Policy, the Death Benefit will be determined under Option A ar Option B whichever
You have chosen and is in effect at the time of death.

Option A: Basic Coverage

The Death Benefit will be the grester of:

2. The current Face or Specified Amount, or

b. The value of the Protected Cell, provided that the amount payable is equal 1o, or exceeds the amount that would
have been payable by applying the specified percentages, laid down in the United Stales [nlernal Revenue Code

of 1986 as amended fo the Protected Cell value of the policy on the Quarterly Valuation Date immediately prior
to the death of the Insured.
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Option B: Busic coverage plus the Protected Cell Value.
The Death Benefit will be the greater of:
a. The current specified Amount plus the value of the Protected Cell, or
b. The amount that would be payable by applying the specified percentages, laid down in the United States Internal
Revenue Cade of 1986 as amended, to the Protected Cell value of the policy on the Quarterly Valuation Date
immediately prior to the death of the Insured

c. The specified percentage is set out in the following table:

Insured’s* Ape Applicable Insured’s* Age Applicable
Percentape Percenlage

40 or less 250 60 130
41 243 61 128
42 236 62 126
43 229 63 124
44 222 64 122
45 215 65 120
46 209 66 119
47 203 67 118
48 197 6B 117
49 191 69 116
50 185 70 115
51 178 71 113
52 171 72 111
53 164 73 109
34 157 74 107
55 150 75-90 105
56 148 91 104
57 142 92 103
58 138 93 102
59 134 04 101
95 100

* Insured's Age means the attained uge at the beginning of the Policy Year.
83  Payment of Death Benefits

Upon Satisfactory Proof of Death We will usually pay the Death Benefit Proceeds (See Section 2.]6) within seven
(7) days after We receive the liquidation proceeds of the Protected Cell from the Custodian.

To the extent that the Death Benefit can be met out af amounts standing to the eredit of the relevant Protected Cell, it
will be an obligation of the Prolected Cell. To the extent that the Death Benefit exceeds the atnoun( standing to the
credit of the relevant Protected Cell, it will constitute a general obligation of Ashley Cooper Life International
Insurer, SPC.
SECTION 9
POLICY CHANGES AND EXCHANGE OF POLICY

9. Change in the Specified Amount
After the Policy has been in effect for one year, You can increase or decrease the Specified Amount.
To make a change, send @ written request to Our Administrative Office. Any change will be effective on the

Quarterly Valuation Date on or next [olJowing the date We apprave the request, unless You specify a later date. You
may only change the Specified Amount once a year.
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Decreaging the Specified Amount

A decrease in the Specified Amount is subject to the following conditions:

.

b.

c.

9.3

A decrease may not be made during the first Policy Year.
The Specified Amount in effect afler any decrense may not be less than $50,000,

The resulting Specified Amount after a decrease may not affect the tax qualifications of this Palicy as described
in Section 7702 of the United States Internal Revenue Code, as amended.

Toereasing the Specified Amount

Any increase in the Specified Amount is subject to the following conditions:

&

b.

9.4

An in¢rease may vot be made in the first Policy Year.

A supplemental application for the increase and satisfactory evidence of insurability of the Insured must be
received.

The minimum amount of any increasc is 550,000,

An inerease cannol be made if the Insured is over 80 years of age.

At the time of the increase, the Protected Cell Value, less any Outstanding Policy Debt, must be at least equal to
four times the current month’s Quarterly Deduction reflecting the increase in the Spacified Amount. |F the
Protected Cell Value is not sufficient to support these Quarterly Deductions for at least one year beyond the
effective date of the increase, additional premiums may be required. You will be notified of any additional

premium due.

Time Period for Exchange

You may exchange this Policy while it is in force for a new Policy on the Tife of the Insured, without new evidence of
insurability, at any time within 24 months of the Policy [ssue Dale shown in the Declaration Page. The new Policy
will be issued on the following basis:

a.

The Policy Issue Date, [ssue Age, Specified Amount, and risk class of the [nsured will be the same as for this
Policy.

It will be a Flexible Preminm Adjustable Life Insurance Policy available for exchange issued by Ashley Cooper
Life Tnternational Insurer, SPC on the exchange dote.

The Policy provisions and applicable charges for the new Policy and its endorsements will be the same as those
which would have applied had the Policy been issued onginally.

Any Outstanding Policy Debl must be repaid,
It will be subject to:

- any assignments;

- any partial withdrawals;

- any Protected Cell Value adjustment required; and
- any cost or credit of exchange.

To make the change, You must send this Policy, an exchange application form, and any required payment to Our
Admministrative Office. The change will be effective on the first Quarterly Valuation Date when zll financial and
contractual arrangements for the new Policy have been completed.



SECTION 10
LOAN BENEFITS

100 Outstanding Policy Debt

This Policy has loan benefits that are described below. The outstanding loans plus accrued interest are called
Outstanding Policy Debt Any Outstanding Policy Debt will be deducted from proceeds payable at the Insured’s
death, on maturity, or on surrender. A schedule of all outstanding Policy Debt will be kept at our Administrative
Office and available upon written request from Youw.

10.2  Malking a Policy Loan

At any time or dmes afler the first Policy anniversary, You may obfain one or more Policy loans from Us. This
Policy is the only security required, The maximum Joan emount s equal lo 90% of the Surrender Value held in the
Protected Cell at the time of the loan. The available loon amount af any time is tie maximum loan amountJess any
Outstanding Policy Debt.

103 Intercst

The maximum interest rote on any loan is 15% per year. We have the option of charging less. It accrues daily and
hecomes a part of the Quistanding Policy Debt. Imerest paymenis are due on each enniversary date. If interest is not
paid when due, it will be added (o the Outstanding Policy Debt and will bear interest at the rate charged on the loan,

10.4  Other Borrowing Rules

When a Policy loan is made, or when interest (s not paid when due, an amount sufficient 1o secure the Outstanding
Policy Debt is traasferred out of the Protected Cell and into Our general account. You may tel] Us how to allocate
that amount among the investments provided that the amount remaining in any investment as a result of the
allocation is $50,000. If You do not, then We will allocate the ammount among the investments as We see fit.

If the Qutstanding Policy Debt exceeds the Protected Cell value less any surrender change and accrued expenses,
You must pay the excess. We will send You a notice of the amount You must pay. If You do not pay this smount
within 61 days after We send notice, the Policy will terminate without value. We will send the notice to You and to
any assignee of record at Our Administrative Office.

Any loan fransaction will permanently affect the values of this Policy.
10.5  Repaying Oulstanding Policy Debt
You can repay a Policy debt in part or in full any time during the Insured’s life prior to the Maturity Date while this

Policy is in force. You must specifically identify repayment as such. When o loan repayment is made the repayment
will be transferred into the Protected Cell.

SECTION 11
PAYMENT OPTIONS

Life insurance proceeds, the Surrender Value, or benefits al maturity will be paid in one lump sum if no option is
chosen.

The Insured or Beneficiary may clect to have the procecds applied toward the purchase of an annuity policy then
being offered by Us.
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SCHEDULE ONE
CHARGES

The following charges are payable to Us. Suilicient assets will be liquidated from the Protected Cell {o cover
these charges as and when they fall due or, whenever possible will be deducted from premium before it is
credited to the Protected Cell,
ADMINISTRATIVE EXPENSE CHARGE:
The maximum anoual Administrative Expense Charge is 1.5%.
INITIAL PREMIUM CHARGES:
The maximum Percent of Premium Charge for sales load and premium taxes is 6% of premiums received,
TRANSFER CHARGE:
The first 6 transfers are free afier which a transfer fee of § 100.00 per transfer will apply.
SURRENDER & WITHDRAWAL CHARGES:
Each ime We receive a request for a partial surrender within the first five years of the Policy Issue Date We
will charge a fee of 2% of the amount surrendered. If the policy is surrendered in total during the first five
years of its Policy Issue Date We will charge a surrender fee of 2%. Afier five years the fee will be 1%.
In addition, a withdrawal fee cqual to the expenses incurred in liquidating the assets to make a parifal

surrender plus the pro-ratn share of the Cost of Insurance for the quarter in which the surrender takes place
will also be charged against the Protected Cell on all surrenders,
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SCHEDULE TWO
GUARANTEED ANNUAL COST OF INSURANCE RATES*

= R 7 = = =
20 1.68 232 58 10.94 20.51
2] 1.66 | 292 59 12.05 22.26
22 1.63 228 60 1329 2421
23 1.59 2.24 61 14.67 26.41
24 1.55 2.18 62 16.26 28.89
25 1.50 2.11 63 ‘ 18.06 3).66
26 | 1.47 207 | 64 20.06 34.69
27 = || 1.45 2.05 65 22.25 3790
28 | 1.44 2.05 66 24.62 4126
26 1.44 2.08 67 27.16 44,74
30 1.45 2.13 68 2992 48.39
3] 1.48 2.20 69 32.98 5135
32 1.52 229 70 16.44 56.72
33 1.58 241 71 4039 61.63
34 | 1.65 255 72 44.95 67.18
35 1.73 AFr 73 50.11 73.33
36 1.82 2.92 74 { 55.78 £0.07
37 1.94 3.17 75 6184 87.27
38 2.07 3.45 76 6824 94.63
39 221 377 77 74.93 102.02
40 | 238 4.14 78 81.95 109.49
4] 256 4.54 79 §9.52 117.30
42 9578 4.98 80 97.88 125.71
43 2.96 5.46 81 107.25 134.96
44 3.19 5.99 ] 117.82 145.21
45 3.45 6.55 83 129.54 15629
46 —3m 7.3 84 142.18 167.83
47 4.03 776 &5 155.45 179.44
48 436 Y] 86 169.18 190.84
49 4.72 9.18 87 183.16 202.54
50 5.13 10,00 88 197.33 214.73
51 5.60 10.93 89 211.89 226.85
52 6.14 11.98 90 227.05 239,08
53 6.76 13.17 91 243.16 251.80
54 7.45 1447 a2 260.82 266.55
55 8.22 15.86 93 281.75 285.47
56 5.06 17.33 94 309.83 31127
57 9.95 18.88 95 351.86 |  351.86

*The rates shown are annual rated per $1,000 of insurance. These rates apply to the basic policy and do oot
include cost for endorsements. 1f this Policy is issued with tabular and/or other mting adjustments they are
shown on the Declaration Page.
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GUARANTEED ANNUAL COST OF INSURANCE RATES*

ﬁ

SCHEDULE TWO (CONTINUED)

1.17

7712

20 1,01 58 11.55
2] 1.03 1.19 59 823 12.18
22 1.04 1.22 60 883 12.93
23 1.06 125 51 9.57 13.87
24 1.08 1.28 62 10.45 15.08
25 1.10 1.31 63 11,62 16.55
26 1.13 1.36 64 12.39 18.19
27 1.15 1.40 65 14.26 19.92
28 1.18 1.45 66 15.68 21.68
29 1.22 1.5] 67 17.13 2338
30 125 1.58 68 18.63 25.10
] 1.29 1.64 69 20.30 26.97
32 1.33 1.7] 70 22.26 29.18
33 ).38 1.80 71 24.65 31.98
34 1.44 1.90 72 27.58 3541
35 1.51 2.0} 73 31.09 39.49
36 1.61 2.18 74 35.13 44.14
37 173 2.38 75 30.64 49.22
38 1.86 2,61 76 44.52 54.62
39 2.00 2.86 77 49.75 6026
40 .17 316 78 5541 66.22
41 2.35 348 79 61.68 72,71
42 2.53 1.80 80 68.81 79.98
43 2.71 4.12 81 77.01 88.23
44 2.89 4,44 82 86.46 07.61
15 3.09 4.78 B3 97.12 108.44
46 3.30 5.13 84 108.87 120.18
47 3.53 5.49 85 121.58 132.65
43 3.77 5.88 86 135.16 145.75
49 4.04 631 87 149.59 159.35
50 434 6.77 88 164.88 173.52
5 467 7.26 89 181,15 188.25
52 5.05 7.82 90 198.53 204.58
53 5.47 8.44 9 217.42 229,16
54 5.90 9.07 92 238.53 241.66
55 636 9.72 03 263.35 264.56
56 6.82 1036 94 , 29523 29523
57 7.27 10.96 95 | 341.02 341.02

*The rates shown are annual rated per £1,000 of msurance These rates apply to the basie policy and do not
include cost for endorsements. If this Policy is issued with tabnlar and/or other rating adjustments they are
shown on the Declaration Page.



SCHEDULE THREE
CUSTODIAN AGREEMENT

Apreement cffective this 9th day of May, 2011 belween Ashiey Cooper Life International Tnsurer, SPC, (hereinafier
referred to as the “Company”) and International Custodians Ltd. (hereinafter referred to ns the “Custodian™)

The Company hereby appoints the Cusiodian as Custadian of Ashley Cooper Life International Insurer, SPC Life
Policy No. ACLI 1105-8007 Protected Cell (beréinafter referred o as the “Protected Cell”) and the Custodian
hereby accepts such appointment and aprees to:

@

Open an nccount (the “Account™) in respect of the Protected Cell in accordance with the termns of the Flexible
Premium Variable Life Tnsurance Policy issued by the Company, to which this agreement is attached. (See
Section 2).

Receive from the Company for the credit of the Protected Cell, as provided herein, the Net Premiums payable to
(he Company.

Acl in the capacity of Custodian, as hereinafler provided, in connection with the Protected Cell.
0Ll

The Flexible Premium Varable Life Insurance Policy provides benefits based upon the Protected Cell and is
matle part of this agreement.

Policy Number: ACLI 1105-8007 PC
Tnsured: Cheryl Davis

Policy Owner: Beatrice B. Davis Family Heritage Trust, dated July 28, 2000 — Alaska Trust Company,
Trustee

No Palicy, other than that specified above (hereinafler referred to as “ihe Palicy™), may derive benefits from the
Protected Cell.

PREMIUMS AND DISBURSEMENTS

All Premium Contributions received by the Custodian hereunder shall be irevocable and shall be applied only
in accordance with the provisions of this Agreement.

The assets from time to lime held in the Protected Cell and the dividends, income and distributions on such
assets shall be applied only to the payment from time to time (o the Company under the Policy; the charges of
the Custodian and for such other purposes as may be specifieally hereafter stated in this Agreement.

Upon submission to the Custadian of proof of the amounts payable to the Company under the terms of the
Palicy (including all of the assets in the Protected Cell applicable to the Policy in the event of a total surrender
of the Policy or the death of the last surviving Insured), the Custodian shall remit promptly to the Company the
amounts so claimed from the Account. Amounts, if any, applicable to taxes or assessments payable to the
Company shall likewise be remitted promptly to the Company from the Account. The Custodian may
conclusively rely upos writlen statements of the Company together, whera possible, with documentary evidence,
15 to computation of the amounts due.

Upon submission to the Company and to the Cuslodian of Satisfactory Proof of Death of the Insured, the
Custodian, after deducting from the Actount any charges or costs then payable and disbursing such sums, shall
(unless imstructed in writing by the Owner of the Policy to make an in specie payment) promptly cause any
securities or instruments in the Prolected Cell to be liguidated and shall then pay the entire balance to the Policy
Owrer by delivery to the address shown on the Policy (or at the Jast address notified to Custodian in writing), of
a bank cheque drawn upon an internationally recognised bank.



6.

N\ N

Whenever the Custodian requires cash funds for any purpose provided under this Agreement and such funds are
not currently available in the Account, the Cuslodian will request specific instructions from the Company as to
which investments in the Protected Cell should be sold to provide the necessary funds to satisfy outstanding

payments.

INVESTING

The Custodian will invest the Net Premium in & oumber of Company dedicated mutnal funds. The Company
from time to time will give the Custodian instructions to buy, sell or exchange any of these insurance dedicaled
funds for the benefit of the Protected Cell.

YOTING SHARES

The Company shall bave the right to give specific instructions to the Custodian regarding voting shares or the
execution of proxies atany time. The Custodian shall carry out such instructions at the earliest practicable date.

REGISTRATION OF SECURITIES

Unless specifically instructed by the Company to the contrary, the Custodian shall register in its own name or in
ibe name of its nominee all securities beld in the Protected Cell and the Company agrees to indemnify the
Custodian (and where appropriate, any nominee of the Custodian) sgainst and hold them harmless from all
expenses, liability, claims and demands arising out of the holding of the securities or anything lawfully done in
accordance with the provisions hereof or upon the instructions of the Company or Investment Advisor except
due to the negligence or wilful misfeasance of the Custodian.

FELS AND EXPENSIS

The Company agrees 1o pay the Custodian' standard fees and charges prevailing from time to time, for the
sefekeeping of and dealing with the securities and of expenses paid or incorred by the Custodian with respect
theretn and the Custodian is authorised to debit the amount thereof to the Protected Cell within 14 days
following last day of each calendar quarier, The securities shall be subject to a lien or pledge in favour of the
Custodian Lo secure such payment

The Company shall be charged cgainst the Protected Cell and remitted to the lovestment Advisor within 14 days
following last day of each calendar quarter.

The Company’s charges stipulated in the Policy shall be charged apainst the Prolected Cell and remitted Lo the
Company within 14 days following last day of each calendar quarter,

COLLECTIONS OF PRINCIPAL AND INCOME

All principal collections, dividend, interest and other income collected shall be retained to the credit of the
Protected Cell, subject (o the provisions of this Agreement. The Custodian is authorised to execute all
declarations, affidavits, certificates of ownership, and other necessary documents required in collecting income
and prineipal payments.

CUSTODIAN PROTECTED CELL STATEMENTS

After the end of each calendar quarter, the Custodian shall furnish the Company with a stalement of transactions
within the Protected Cell since the last such statement, and a statemnent setting forth detail of all the assets in the
Protected Cell, the fair market value of all the assets in the Protected Cell, all as of the end of such celendar
quarter. The Custodian may rely upon evalvations made by qualified individuals, such as Brokers, Real Estate
Agents, Appraisers, Assayers or other professionals in preparing such statements.
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MISCELLANEOUS PROVISIONS WITH RESPECT TO CUSTODIAN

The Custodian shall exercise due care i the handling of any and all assets delivered into its custody and
exercise due diligence in carrying out the mstructions given from time to time by the Company, without liability
for any sct or omission ofany broker making a purchase, sale or exchange of any security held bereunder, but in
safekeeping and custody of the securities the Custodian must exercise the same degres of care as if the same
were the property of the Custodian duly held by it or on its behalf in manner aforesaid. '

The Custodian shall only release or deal with the securities upon the writien instructions of the Company in form
satisfactory to it and the Custodian may require such receipt or acknowledgement of dealings from the Compeny
as if shall deem necessary,

The Custodian may, if properly instructed to do so by the Company in accordance with | 0(B) hereof, act on
instructions given or purported to be given by or on behalf of the Company by letter, e-mail, facsimile or similar
means of communication and shall not incur any liability by reason of acting or not acting on any error in such
instructions,

The Custodian shall not be Jiable for any Toss that may be suffered on any assels held in the Protected Cell by
reason of depreciation in markel value.

The Custodian at the expense of the Prolected Cell may seek and rely upon the advice of legal counsel and shall
not be liable to anyone for any action taken or suffered in good faith based upon such advice. The Custodian
shall not be liable for any action taken in good faith and reasonably believed by il to be wilhm the powers
conferred in this Agreemeat,

The Cuslodian shall provide the Company and the Policy Owner access to the records of the Protected Cell
during reasonable business hours, for the purposes of verifying all matters relating to the Protected Cell.

ADDITIONAL DUTIES OF THE CUSTODIAN

The Custodian will:

Request payment of and receive all interest, dividends and other payments or distributions in respect of the
securities.

Surrender the securities and any of them against receipt of the monies payable at maturity or on redemption if
called prior lo maturity, provided that where securities are called for redemption prior lo matunty the Custodian
shall have no duty or responsibility to present the securitics for redemption unless, afler the call is made, the
Company or Investment Advisor reguest the Custodian to so do.

Where monies are payable in respect of securities in more than one currency, the Custodian will collect them in
such currency as the Custodian in its discretion may determine,

Complete and deliver on bebalf of the Company as owner apy ownership certificales in connection with the
securities, which may be required by law.

In its discretion, comply with the provisions of any law, regulation or order now or hereafter in force which
purport to impose on & holder of any of the securities a duty to ke or refrain from teking any action in
connection with any of the securities or payments or distributions or moneys payable in respect of any of the
sepurities,

Exchange secunties in inlerim or temporary form for securities in definitive form.

Unless specifically instrucled by the Company to the contrary, any notice received by the Custodian regarding
any call, subscription, conversion or other rights in respect of the securities or regarding any merger, acquisition
reorganisation, receivership, winding-up proceedings, compromise or arrangement relating to the securities shall
be sent by facsimile or c-mail to the Company at its address as shown from time to time in the records of the
Custodian.
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L. Compute the charges due (o the Company as conteroplaled by the Policy, subject 1o approval by the Company.
1. Camy out all other duties and services consistent with the purposes and intentions of this Agreement.
11. APPLICABLE LAW

This Agreement shall be construed and govemned in accordance with the laws of Puerto Rico and the parties
lereby submit to the non-exclusive jurisdiction of the courts of Puerto Rico,

12. CHANGE OF CUSTODIAN

a  The Custodian may resign as Custodian hereunder by giving at least ninety (90) days written notfice by mail in
advance to the Company. In such event, it is ngreed that

() Pending the nppointment of an actual transfer of the Protected Cell to a successor Custodian, the Custodian
shall continue to hold and administer the Protected Cell as provided herein,

(ii) Where the Custodian resigns the Company shall promiptly designate a suceessor Custodian willing to act in
such capacity under this Agrecment, or one similar hereto.

b. The Company may, by giving at Jeast ninety (90) days writien notice by mail to the Custodian, remove the
Custodian for stated cause and appoint a successor Custodian. Until such time as the successor Custodian takes
up 1ts appointment the Custodian shall continue to hold and administer the Protected Cell as provided herein.

c. The Custodian will, upon receipt of (1) evidence of the appointment of 2 successor Custodian and (2) on written
approval of the Company, transfer 1o such successor Custodian custody of the assets of the Protected Cell
subject to the payment of any additional cherges of the Custodian properly payzble hereunder, pursuant to
Section 7 herein, whereupon all fitture responsibility or Hability of the Custodian with respect to the assets of the
Protecled Cell so transferred shall terminate.

13, TERMS OF THE AGREEMENT:

This Agreement shall be binding upon and inure to the benefit of the Company and its successors and assigns
aad o the benefit of the Custodian and its successors in title.

IN WITNESS WHERE.OF, the Company and the Custodian have caused their duly authorised representatives to
execute this Agreement the day and year first above written.

SIGNED ON BEHALYT OF ASHLEY COOPER LIFE INTERNATIONAL INSURER, SPC FOR AND ON
BEHALF OF ASHLEY COOPER LIFE INTERNATIONAL INSURER, SPC LIFE POLICY NO. ACLI

1105-8007 PROTECTED CELL, AND, TO THE LIMITED EXTENT SPECIFIED ON PAGLE 1 HEREOF,
ITSELF.,

/ /
SIGNED ON BEHALF OT THE CUSTODIAN

AD Services LId.
Corporale Direclor
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Ashley Cooper Life International Insurer, SPC
C/O FGR Corporate Services, 254 Mufioz Rivera Ayenue - BBVA Tower
P-1 Floor (Mail Room), 6th. Floor (Reception), Hato Rey, Puerto Rico 00918
Tel: +1.787.759.3143, Fax: +1.787.754.753%

Life Application Form - Part 1

=

Kindly complete all sections in BLOCK CAPITALS

For oflice use mliy
Policy No.

=

DETAILS OF FIRST LIFE ASSURED

DETAILS OF SECOND LIFE ASSURED (if any)

Surname  Davis * Surname

Forename(s) Cheryl L. Forename(s)

Mailing Address Mailing Address

Streel 4600 West 126" Street Strect

City Leawood City

State KS Zip 66209 State Zip

_ Business Telephone No. 818-822-8563

Busipess Telepbone No.

Home Telephone No. 913-338-5845

Home Telephone Na.

Fax No. 816-471-5759 Fax No.

Date of Birth September 28" 1959 Date of Birth
Place of Birth Akron, OH Ploce of Birth
Nationality American Nationality
Marital Status Married Marital Status

DETAILS OF POLICYHOLDER
Beatrice B. Davis Family Heritage Trust

dated July 28, 2000, Alaska Trust
Company, Truslee

Mailing Address
Street 1029 W. Third Avenue, Ste B8 4ed
_City Anchorage B
State Alaska Zip 99501-1981 INITIAL AMOUNT OF INSURANCE
Business Telephone No. 888-544-6775 $35,000,000
Home Telephone No. DEATH BENEFIT OPTION SELECTED AcrB A
Relationship to Life Assured _DEPOSITPREMIUMPAID __ §
Natiopality Initial allocation of premium  Percentage
(1) Life Policy Fund %
The Policyholder is advised fo satisly (2) Annuity Policy Fund ¥
him/hersell that he/she is permitted to (3) First Incorme Fund 5y
effect this policy under any insurance, (4)Smill Cop Fond =
exchange control or other legislation or $51 OB IRG Priie. K »
& 4 (6) Internotional Finanee Fund %
regulations (o which he/she is subject. (7) Managed Company Fund %
(8) International Investments ¥
Foia 0%

Beneficiary (if different rom Polieyholder)

Name

Ashley Conper Life International Insurer, SPC
C/O FGR Corporate Servires, 254 Mufioz Rivera Avenue - BBVA Tower
P-1 Floar (Mail Room), 6th. Floor (Reception), Hato Rey, Puerto Rico 00318
Tel:+1.787.759.3143, Fox: 4+1.747.754.7539
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, Application Form - Part 2

Kindly complele oll sections in BLOCK CAPITALS

MEDICAL DETAILS MEDICAL DETAILS
OF FIRST LIFE ASSURED OF SECOND [ IFE ASSURED

Heiglit: Feel Inches Height: Feet Inches
Weight: 1bs. Weight lbs.

Please complete the following questions answering either YES or NO

FIRST LIFE SECOND LTFE

I.  Have you smoked during Lhe lost 12 months?

2. Have you changed Doctor during the last two years? if Yes, please
provide conlict details of previous Doctor{s).

3. Are you cumenlly secking medical ircatment or atlention.

4. Have you cver suffered from any illness disablity or accident 1o the
past (excluding minor ailments) which has required medical or
surgical attention.

5.  Have you received, or have you any reason for expecling 1o receive
any counseling. medical advice, treatment or tests including blood
lests, in connection with AIDS, or ATDS related condition. .

6.  Are there any specinl cireumstances, which might incrense the risk
on your life such os hazardous sports or occupations, or flying
cxcepl as B passenger on commercial airlines,

7.  Has ony proposal for insurance on your life ever been declined,
deferred, withdrawn or accepted on spegial terms and eonditions.

B Please state your everape weekly consumption of the following
alcoholic beverages; Beer, Wines and Spirils. _ — g .

9, Do you travel oulside your home country? Plense give details.

10. Have you hod tny moving vehicle violation in the past 3 years?

1 the answer o any of the above questions is YES, please give full details, including dates. (you may usc a separaie sheot
of paper if necessary)

Name and address of your Doclor (1st Life) Name and address of your Doclor (2nd Life)
Exact d:s::riplicfn of job and details of lasks Exact description of job and details of lasks
performed performed

I/We declure that to the best of aur my/our knowledge and belief, all the above statements are true and Uwe agree
that they shall form the basis of the contract of assurance, I'we also agree that the Company may seek information
from any doctor whe has attended me/us or from any life assurance compony fo which I/we have made n proposal
for life assurance and Uwe aothorise the giving of such information. liwe hereby confirm that Uwe undersiand the
Uniled States tax consequences of my/our ipvestment in this Varisble Benefit Policy. Uwe further understand that
Ashley Cooper Life International Insurer, SPC. connol accepl responsibility or liability in respect of any personal
taxation regarding this Policy, 'We declare that the request for cover was made without solicitation from the
Company or its representatives, Uwe understand that the death benefit when bosed upen the value of the investment
experience of a seporate segregnted secount is voriable and is ot puaranteed (other than as to the face value) but is
dependent upou the market value of the segregated account determined by the investment performance thercof.

Signature of Life Asium i Comrpitivn i 2% 1 jfe Assured B Date lLocatian
"(Iﬂi’[ l AMU-{MI/’M
Signature of Policyholnerdkirl) (B iimtfiwm Life Assured) Date Location

Senisr Vica Prestdant
£ Benier Trst Qifser
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ABSOLUTE ASSIGNMENT TO EFFECT A SECTION 1035 EXCHANGE

The Owner hereby absolutely essigns and transfers all rights, title ond interest in and to the policy or contract
described below (the “Old Policy™) including, without limitation, the tiphls to surrender it for its cash value aod
to receive the swrender proceeds, to Ashley Cooper Life Inlernational Insurer SPC (the “Company™) for the
sale purpose of effecting an exchange of life insurance policies or annuity contracts under Section 1035 of the
Internal Revenue Code of 1986, as amended (the “Code™). Further, the Owner and the Company agree to Lhe
assignment of all rights, obligations and liabilities to the Company rclating to any Policy Loan Request and
related Collatera! Assignment made by the Owner in connection with the Old Policy.

Insurer: Advantape Life & Annuity Company SPC

Policy No: ALIP 0D0B-1031

—
P e

Insiired: Cheryl Davis
Owner; Beatnce B. Davis Family Heritage Trust dated July 28,2000 — Alaska Trust
Company, Tmstee

In cansideration of receipt of the surrender proceeds fom the Old Policy, the Company agrees (o issue, subject
to its rules, 2 life insurance policy or annuity contract (the "New Policy") described in the application for the
New Policy that has been submitted to the Company. The Owner understands that the New Policy will not take
effect until such time as (he Company receives the entire surrender proceeds of the Old Palicy from the original
carrier described above (the "nsurer").

The Owner understands that {his assignment shall be effective as of the date the Company, as assignee, accepts
this assipnment. The Owner also understands that the Company will ool accept this assignment unless the
Company has approved the application for the New Policy.

The Owner understands that, by executing this assignment, he/she irrevocably woives oll rights, claims and
demends under the Old Policy. The Owner further understands that upon acceptance of the assignment, the
Company will surrender the Old Polivy whereupon the Old Palicy will no longer be in force or effect as of the
date the surrender request is deemed effective by the Insurer,

The Owner understands and agrees that he/she may have to confinue 1o pay preminms 1o the Insurer for the Old
Policy until the date the Old Policy is deemed surrendered by the Insurer. The Owner further understands and
agrees that the Company is not obligated to pay and will not pay any premiums oo the Old Policy and will not
be liable to any person if the Old Policy lapses for nonpayment of premiums or otherwise. The Owner
understands thal if the Old Policy does lupse it can be reinstated only if ifs terms permit and only under the
conditions therein, The Owner also understands that if the Old Policy lapses, this transaction may not qualify
as a Section | 035 exchange.

If the New Policy is an interest sensitive policy or variable contract with a fxed rale option, the Owner
understands that the crediting rate for the New Policy may differ from the rate in effect at the time Lhe
application for the New Policy is submitted 1o the Company.

The Company's liability under the New Policy is expressly conditioned upon the receipt of the surrcnder
proceeds of the Old Policy. 1f the Company does not receive the entire surrender proceeds of the Old Policy
within four (4) manths of the date the Company accepts the nssignment, the Company may elect to absolutely
assipn its rights under this assignment back to the Owner and the Owner will accepr such assignment, I this
Qoeurs:



(8) coverage under the Old Policy may no longer be 1n lorce, in which case the Owner shall have the right
to the surrender proceeds of the Old Policy, and any other policy values and rights;

(b) coverage under the New Policy will be provided only if the Company receives the first contract
premium; and

(c) this transaction may not qualify as a tax-free exchange upder Section 1035 of the Code.

The Owner warrants that the Old Policy is currcntly in force and is not subject to any prior assignment,
irrevocable beneficiary designation, procesdings in bankruptey, federal tnx levy or collection proceedings
resulting from an unpaid assessment or any other legal nction.

Except in the limited circumstances sct forth above, the Owner has absolutsly no right under this assignment ta
receive the swrender proceeds of the Old Policy and no option to receive cash or other property instead of
receiving the New Policy. If for some reason, the Insurer erroneously remits the surrender proceeds to the
Owner, the Owner agrees to immediately endorse the proceeds over 1o the Company.

The Owner has specifically requested the Company lo participate in (his transaction and understands and agrees
that:

(n) the Company and its representatives make no representations, and have no responsibility nor liability,
regarding the Owner's tax treatment under Section 1035 or any other provision of the Code;

(b) the Company does not puarantee the validity or sufficiency of the assignment; and
(c) it is the inlent of the Company to surrender the Old Policy to the Insurer, and that any delay by the
Insurer in payiog the surrender praceeds so that they can be applied to the New Tolicy is beyond the
control of the Company.
The Owner agrees 1o execute any additional documents necessary to effect the purpose of this assignment.

Signed this 2“9 __dayof m ol

Owner:

Beneficiary (if required) _

(For Corporate, Trust or Partnership Owned Policies)

Accepled by : Ashlev Cooper Life International Insurer, SPC

the . day of, = )

By: T
Title: Assistant Secretary
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POLICY LOAN REQUEST AND AGREL‘MENT

.,dﬂied Ju] 28 2000

Namg of Insured : A Pul.icy Nnmhcr
Cheryl L, Davis ACLI 1105-8007 PC
Palicy Owrier

Alaska USA Trust Company, as Trustées of
the Bedince B Daws ’Fa_rmly Hantaga Trust

Ashley qupcr Llfe: Intcmal;onal Iusumr, SPCi is rcqucsle,d by th undersigned to citer mtu a Pohcy Loan
' ' at the request ¢ of the policy owier;
.(Uss 4,000,000). Amounts shall be

requested aﬁ 1he Draw requet:t form attnahzd o ﬂus agrecmeui

Itis trnc]_ﬂj;rMGd and ugrgecz .(hqr. "

(A)  This Policy Loau Revolving Line of Crecht is made mder and is sub_]ebt to the terms of this
Pollcy

(B) Thug Puhcy is heteby ass-lgued to the Company a5 sole secu.nly for such Pohny Luuﬂ Revnhm:)g
Line of Credit (see the Cal,lﬂtcral Assignment Agrcamcnt st out on the feverse of the policy).

(©) The totn_l loan shall ;qc_lu_de aﬂd cqvqr any existing loan, including i interest due or acerued.

(D)  Advances may be made hy cash payments, the traasfer of cash equwalan!s such as mnrketab]e
securities, or the lransfer of other assets, the fair ma:kﬂt value of which is readily ascertainable.
If at any timé and for any reason Bnrrower 5 Obhgahons checd the nbuve dallar lmutatlon,
Barrnwcr shall Jmmcdmtcly pay to Lender, in ushor'by the rctum of snch of the other assets
inilially advaneed by Lender to Borrower, the amount of siich excess.

(E) The obligalions of Borrower ta Lender shall bcar mtcrest on the average daily balance awing,
at atate of 3.86% per annum computed on the basis of actual days e.lapsed.

F) ‘Whenever the total indebtcdnass including accrued but unpaid interest shall exceed the loan
value of the Policy, the Policy shall become void.

Each of the undersigned certified for himself, that no bankrptey or insolvency proceedings have been filed or

this Q dav of S%@“’/bef‘ 2011
: s

commenced by or against him.




COLLATERAL ASSIGNMENT

FOR VALUE RECEIVED the undersigned Assignor, being (he owner of Policy No. ACLI 1105-8007 PC
issued by ASHLEY CODPER LIFE INTERNATIONAL JNSUEER, SPC of 5% F loor, Wmclward 3, Regatta

ﬁica Park, P.O. an 2185 Grand Cayman KYI1-1105, CAW ISLANDS (herein called e, CDmpany'}
on, the life of Chezyl L. Davis ,does hereby assign, lransfer and set over unto ASEI,EY COOPER LIFE
INTERNATIONAL INSUIER SPC (herein called “r.h;-. ASmgnee") as Collateral Security all clmms options,
prwﬂegcs, !hereto, but subject 1o the terms and c;mﬂl £ the {sa.ld Pnhz;y 'lmd of tJ.us 1nstrummt and to any
supenur hcns whlch ﬂ:m ComP.my may haw: aga.mgt the smd}‘ohcy

Thc uudcmgned by thls instrument ijLIy and sevarally agma, ‘and the Asslgnea by acceptance of this
ssmgnmcnt agrees, to lhetel:ms tonditions pmwsmns a.nd mserva.tmns harémniter sef forth:

Xy Denth or Mﬂtungy Clm.m If lhe gaid Policy bc:comes the subject of clmm by dcal.h or olhcrwxse, the
Cnmpzmy is hnrcby nuthanzed o pay lo the Assignes to the extent of 1hc mnmes payable under the Pohcy
ap amount cqusl to the mdebtednesa securcd 'by this assignment.

Z. Sun-endtr nnd Ioans In the event of default in paymsm of. the indebledness secureti"by thig Ass:gnmcnt
thr. Assxgnec acting alunc ma exermsc ﬁ.n nght pemt(cﬂ lo thc P [ to sumender, the Pol.n:y p.f the

hfaplt 'I'ha cumpauy may accep{ ﬂze swum sinicmcnt cxf the Assigncn_as concluswc
of tie- pd:}:tedncss secured by this Assignment at any ﬁma or rhc fac t'th,al paym-mt-
s in default. )

& Pl:__qp']: uf,']jeh't ang
- :evidénce'ofth
of r.hz: smd mdcbtcdness

4, Dmdr:uds. The nght to mthdraw any dividends now cre.dlled or which may hereaﬂer by credxted to Lhe
said ﬁ‘ollcy is resmcd to the Asslgnpr and cxcluded from th.is Assignmnm

5, Ghnngn ui,’ Bcneﬁmlry antI 0 hnnnl Moﬂes of Scttlc.mt;nt. The:a atg reserved to, tha Asgignor and
et:luded from fbis Assignment &c nghls to deslgnute ad change a baneficxary and to alact any nptmu.al
made of saﬂlement pe.m:i.ll:ted by the Palicy of a'llnwed by’ the Cnmpany, pr, “ded that the reservations of
these ngh!s shall in 1o way umpair the right of the Asmgnee to surender the Pohcy with all its u:l.cld&nts ar
lmpair any other Ti ght of the Asslgnec hcrcuuder, and any demgnamm or change of beneﬁcxmy or election
of & mode of salﬂement shall be made subject to this Assxgnment aud to the rights of the Asmgmm

hnr::unl:lm'

The 1mdersx igned deglares that no proceedings in banlrupley are pending agairist bim and that his property is not
subject to any assigmnent for The benefit of creditors,

Signed and sealed this - 'ﬁ“ ..it.-. day of ..
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PROMISSORY NOTE

Sepiember 1, 201

$802,775.00

alipim 2hio s Lot gy duslgiote bn weitng. ™~

P REP"WMENT Peitial ar ] payment of thia Nota will s aoceptell at anytimo with the pro-rated Internst dus to
the date of any such payment without penalty or premium: for such prepayment,

INTEREST AFTER DEFAULT, Upon default, jnoluding failure to pay upoh fina) maturity, Lender, st its optfon,
may, if permitizd under #pplioable faw, Increasd the fnterest Rata on this Note (hirea (3.000) percentage points, The
Tnterest Rale will not exceed the maximum raze peavitted By apjilivable faw.

COLLATERAL. Botrier aoftiiowledges thls Note Is secured by ast oxlsting Sceufity Agrearrent (the “Security
' oM Apr 11,2004 in favor of Lendor for certaln persotial property owned by Borrowsr, all e
Ty and condit Ahiich s hereby incorporated and made a purt of this Note, '
RELATED DOCUMENTS. The { ated ‘DosumentsT;
Uniitationst). promissery piofes ) iLbﬁﬂ:EH@’!‘.
gpreamenis et il Gther. iEfeimeitt

hessaffer xist ‘ekeénplons, modtiiaationsy refiriancthgs, con
Hidtent; axeaptad fn Guniietloh Wi this Note and fheSecurlly Agreoment,
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DEFAULT, Eesh af the followlng €hall constitute an event of defauft ("Event of Default”) under this Note:
Paympﬁt Default, Borfower fils to make any payment when due widep fhis Noto.

Other Defaults. Borfovier fiils to comply With ot © perform any ather tore, obligatiop, covenant or
eondition coniined {1 thls Note ot in eny of the Relatsd Docymeats or to comply with ot ta perform any term,
obligation; covénent or cordition contained tn any other agreemont betwesd Lander and Borrower.

Gii'd statement iade or furnished 1o Lesder by Borrawer or
ted Docitments (5 folso or mﬁs‘l&z_d}t}g Jnany materlaf respest,
Yocomay filse or misicading at any thme thereaiet,

et ﬁmc inselvengy of Homawer, the n;‘:_pniﬁt::ﬁmt of avecelver for
aéigniant for the banefit of creditars, iy type of sréditor warkonty-or
"%‘*ﬁn}ﬂbanmﬁm ar [nsolvancy laws by or agalnst Barrower,

Adverse Change. A matefial adverse ohange occurs In Bofrower's Rancinl candltion, af Lender belleves
ths prospeel of giymentop performience of this Noto fs Impaired, =

lﬁ#ééﬂrlty. Lendes ln good fith believet Itself insecitre,

L.Eﬁbﬁﬂ,'ﬁ RIGHTS, Upon defailt, T.onder tiay declero the entlre unpriid Principal Balanae on this Note and all
acatlied unpaid Intersst Immediaely duo, ang then Borfower will pry thot fmouit .

. gyl Ty PO A S

PEARSE T s *’mm-_'i 3 qﬁ ‘_ﬂlf v iy
mﬂw&fﬁﬁwﬂgﬁnm
sppasls 16 hormohibliad by apalicale-iaw; Ho
provided by law. - .
SUCCESSGR INTERESTS, The terma of Uyl fote shall be binding-upon Borrows, 0ad upon Bapiowar's hles,
pérsonal _iéprasen’tjndvg;,' sitecessors And psslgns, ond shull {nure 1o the benefit of Lender and ity auccesgors and

S, i a0y provslod of this Nowe sl By
Eaffoct sty othal pravisldiniérofbut thls Matd shil] ba cor

““43, aJ!iafmogn' : ‘,’E;n;,;g';or%gri.

L permliss mdos applicstle o o

anied Interestunder appiftabla Jave which
: e, {18 excessiye) i ‘
o}y "oF tetploviilors of

B

Nofd 5t et e (5) calenii: days
3 :ﬂmt&p_ %a o
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i, WAV pressitnent; demayd

i Hnlesa othetwise Exprossl Vs il

13datior ma
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anyons: Al steh paries-also p ends . Ot the:con

otlier than the waiiﬁwg‘%m% Tod|finatict 18 mz.zi,g sTgatitny und ﬁ&qia :

Lender mey agsign of manster to droWiar Porsom o ENLHEY thiz Wats (or-any-parkiof Is Iacluing the Outstanding

Bulance) at ony tme. The person af éitity ta whom Lendof teinytera or nssigns the Néte' will have all of Lender's

_ Hscls oryoe
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rights under Hly-Agresinsnt, Borimwer enanot assign or ransfer any of ifs rigiis of reaponsibilitics under this Note,

Usc of the niew!
Include the plufal

and Voo veiss 1kt

“shillt o desmed to ingluds the mesculine and femlnine, uod reference to the slngular shall
g partles and context reguire,

GQVERNIN.G'J_-AW. This Note will be governed by, tonstrued and erifarosd in nccordance with federal lew ond
the Inws of the State of Alaska This Note has been accepted by Tendet In th.c State of Alaska,

JUﬁY,W&WER. Lender and Borfower hereby walys the right to any jury tifel jn any tction, procesding, or

FORC)

couﬂt:mlﬂim brought by cither Léitlex or Borrower sgaingt fhe other,

DRAL AGREEMENTS DR CONIINENTS To o

FROM:EN NG RERAYMENT :OF A
KOT ENFORCEARL

= AR s

\INELIN-THIS WEITING,
G BETWEEN US;

b

| 'm""j!
EXCEP

PRIOR TO SIGNJNG THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS

OF THIS NOTE. BORROWER AGREES TO THE TERMS OF THE NOTE. |
BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

BORROWER:

BEATRICE 8 F4418 REVOGABLE TRUST, '
deled April4) ».

31
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PROMISSORY NOTE
(With Revolving Line of Credit)

Dated: April 4, 2013 $20,000.00
Kansas City, Missouri

FOR VALUE RECEIVED, Davis Family Office, LLC, a Missouri limited liability company
(‘Borrower™"), hereby promises to pay to the order of Alaska USA Trust Company, Trustee, or its
successors in trust, under the Beatrice B. Davis Family Heritage Trust, dated July 28, 2000
(‘Lender'), at Lender's address at 500 W. 36" Avenue, Suite 20, Anchorage, AK 99503, the
principal sum of TWENTY THOUSAND AND 00/100 ($20,000.00) or the aggregste unpaid
principal amount of all advances made by Lender lo Borrower hereunder, whichaver is greater,
together with interest thereon from the date of advance at a rate per annum equal to the Base
Rate (as hereinafter defined) until said principal sum and all zccrued interest shall have been
paid and satisfied in full.

During the peried from the date hereof until April 4, 2020 (the “Termination Date"),
Lender, in its sole and absolute discretion, may make advances hereunder and Borrower may
borrow, repay and reborrow; provided, however, that Lender's obligation to make advances and
Borrower's right ta borrow, repay and reborrow are subject {o the terms, conditions and
limitations cantained in this Note. If any advances are made during the periad from the date of
this Note until the Termination Date, the outstanding principal balance of all advances
hereunder plus accrued but unpaid interest thereon, and all other indebtedness under this Note,
if not sooner paid, shall be due and payable on the Termination Date. Lender’s books and
records shall evidence all advances made by Lender to Borrower, which shall be conclusive
absent manifest error.

The term “Base Rate” as used herein shall mean the lesser of (i) the Applicable Federzal
Rate, for mid-term rates, pursuant to section 1274(d)(1) of the Intemal Revenue Code of 1886,
as amended, as such rate is published by the Internal Revenue Service from time to time, or (ii)
the highest rate permitted by law an the date that this Note is issued.

Interest shall be computed on the basis of a three hundred and sixty-five (365) day year
and actual days elapsed. All outstanding amounts owing under this Note, including unpaid
interest and principal, shall be paid in full on or before the Termination Date.

Lender shall have the right, in its sole and absolute discretion, to extend the Teunination
Date by delivering written notice to Borrower. All payments shall be payable at Lender's
address or at such other place as Lender may designate by delivering written notice to
Borrower, in such coin or currency of the United States of America which, at the time of
payment, shall be legal tender for the payment of public and private debts, or in money's worth.

Borrower may prepay this Note at any time, in whole or in part, or from time to tims,
without premium or penalty, but with accrued interest on the principal amount so prepaid.

All payments hereunder shall be applied first to the payment of interest on the unpaid
principal of all advances outstanding under this Note, and then ta the balance an account of the
principal of all advances dus under this Note.



Lender may collect a late charge not to exceed ten percent (10.00%) of any payment of
interest ar principal, or of any other amount due to Lender which is not paid or reimbursed by
Borrower within twenty (20) days afier demand therefor is made by Lender to defray the extra
cost and expense involved in handling such delinguent payment and the Increased risk of non-
collection,

If at any time, the rate of interest, together with all amourits which constitute interest and
which are reserved, charged or taken by Lender as compensation for fees, services or
expenses incldental ta the making, negotialing or collection of any advance evidenced hereby,
shall be deemed by any competent court of law, governmental agency or tribunal to exceed lhe
maximum of rate of interest permitied o be charged by Lender to Borrower, then, during such
time as such rate of interest would be deemed excessive, that portion of each sum paid
attributable to that portion of such interest rate that exceeds the maximum rate of interest so
permitted shall be deemad a voluntary prepayment of principal.

Upon 1he happening of any Event of Default (as hereafter defined), all advances
oulstanding hereunder, together with accrued interest thereon, shall, at the option of Lender,
accelerate and become immediately due and payable and any privilege of Barrower to take or
request advances hereunder shall terminate without demand or notice of any kind. Failure to
exercise such option shall not constitute a waiver of the right to exercise the same in the event
of any subsequent defaull. Lender may retain the services of a third party for the collection of
this Note upon any Event of Defaull. Borrower agrees to pay Lender such amounts in
connection with such collection. This includes, subject to any limits under applicable law,
Lender’s attorneys' fees and Lender’s legal expenses whether or not there is a lawsdit, including
attorneys’ fees and legal expenses for bankruptcy proceedings (including efforts to modify or
vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection
services. If not prohibited by applicable law, Borrower alse will pay any court costs, in addition
to all other sums provided by law. This Note has been deliverad to Lender and accepted by
Lender in the State of Alaska. If there is a lawsuit, Borrower agrees, upon Lender's request, to
submit to the jurisdiction of any court, state or federal, located in the 3™ Judicial District of the
State of Missoun.

Each of the following shall constitute an Event of Default (*Event of Defaull”) hereunder:

(a) Failure or refusal by Borrower to make any payment of principal or interest dua
under this Note when due;

(b) Failure by Borrower to observe or perform any other obligation, covenant, or
condition of Borrower to Lender contained in this Note;

(c) Failure by Borrower to observe or perform any obligalions of Borrower to Lender
on with respect to any fransactions, debts, undertakings or agreements other than the
fransaction evidencad by this Note;

(d) Any warranty, representation or stalement made or furnished to Lender by or on
or on behalf of Borrower under this Note, any agreement related to this Note, or in any other
agreement or loan Borrower has with Lender shall prove to have been false or misleading in any
material respect;

(e) Filing by Borrower of a voluntary petition in bankruptcy or filing by Borrower of
any petition or answer seeking or acquiescing in any reorganization, arrangement, composition,



readjustment, liguidation, or similar relief for itself under any present or future federal, state or
other statute, law or regulation relating to bankruptcy, insolvency or other relief for debtors, or
the seeking, consenting to, or acquiescing by Borrower in the appointment of any irustee,
recejver, custodian, conservalor or liquidator for Borrower or the making by Borrower of any
general assignment for the benefit of creditars, or the inability of or failure by Borrower {o pay
ihe debts generally as they become due, or the insolvency on a balance sheet basis or business
failure of Borrower, or the making ar suffering of a preference within the meaning of federal
bankruptcy law or the making of a fraudulent transfer under applicable federal or state law, or
concealment by Borrower of any of its property in fraud of creditors, or the giving of notice by
Borrower ta any governmental body of insolvency or suspension of operations:;

() A material adverse change occurs in the assels, liabilities or net worth of
Borrower or any guaranlors of the indebtedness evidenced by this Note from the assets,
liabilities or net warth of Borrower or any guarantors of the indebtedness evidenced by this MNote
previously disclosed to Lender; or

(9) Lender in good faith deems itself insecure.

Borrower agrees to pay all taxes levied or assessed upon the outstanding principal
against any holder of this Note and to pay all reasonable costs, including attorneys' fees, costs
relating to the appraisal and/or valustion of assets and all other costs and expenses incurred in
the collection, protection, defense, preservation, or enforcement of this Note or any
endarsement of this Note cor in any litigation arising out of the transactions of which this Naote or
any endorsement of this Note is a part.

LENDER AND BORROWER IRREVOCABLY WAIVE ALL RIGHT TO A TRIAL BY
JURY IN ANY PROCEEDING HEREAFTER INSTITUTED BY OR AGAINST LENDER OR
BORROWER IN RESPECT OF THIS NOTE OR ARISING OUT OF ANY DOCUMENT,
INSTRUMENT OR AGREEMENT EVIDENCING, GOVERNING OR SECURING THIS NOTE.

BORROWER, TO THE EXTENT PERMITTED BY ANY STATE OR FEDERAL LAW,
WAIVES THE RIGHT BORROWER MAY HAVE TO PRIOR NOTICE OF AND A HEARING ON
THE RIGHT OF ANY HOLDER OF THIS NOTE TO ANY REMEDY OR COMBINATION OF
REMEDIES THAT ENABLES SAID HOLDER, BY WAY OF ATTACHMENT, FOREIGN
ATTACHMENT, GARNISHMENT OR REPLEVIN, TO DEPRIVE BORROWER OF ANY OF ITS
PROPERTY, AT ANY TIME, PRIOR TO FINAL JUDGMENT IN ANY LITIGATION INSTITUTED
IN CONNECTION WITH THIS NOTE.

Borrower hereby waives diligence, demand, presentment for payment, notice of
nonpayment, protest and notice of prolest, and notice of any renewals or extensions of this
Note, and all fights under any statute of limitations, and agrees that the time far payment of this
Note may be changed and extended in Lender's sole discretion, without impairing Borrower's
liability hereon. Any delay on the part of Lender in exercising any right hereunder shall nof
operale as a waiver of any such right, and any waiver granted for one occasion shall not
operate as a waiver in the event of any subsequent defaulf.

The making of an advance at any time shall not be deemed a waiver of, or consent,
agreement or commitment by Lender to the making of any future advance to Borrower.



If any provision of this Note shall, to any extent, be held invalid ar unenforceable, then
only such provision shall be deemed ineffective and the remainder of this Note shall not be
affected.

This Note shall bind the successors and assigns of Borrower and shall inure to the
benefit of Lender and its successor and assigns,

This Note shall be governed by and construed in accordance with the laws of the State
of Alaska,

Christopher D. Dauvis,
Sole Member

STATE OF mCahLor ic _}
) ss.

COUNTY OF

On this ZH day of _——, ) J\?{ ___, 2013, before me, the undersigned, a Notary Public

inand for said State, personally Zppeared Christopher D. Davis, Sole Member of the Davis
Family Office, LLC, known ta me to be the person described in and who executed the within
Pramissory Note and acknowledged to me that he executed the same for the purposes therein
slated, as his free acl and deed.

PORFIRIO CAAMAL JR,
CGommiaslon & 19880382

Rotary Public - Galifornia
Lox Angslas County

My Commission Expires: oJl6/16
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Oct 21 2015 01:43 p.m.
Tracie K. Lindeman
Clerk of Supreme Court
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1. Judicial District Eighth Department 26

County Clark Judge Gloria Sturman

District Ct. Case No.P-15-083867-T

2. Attorney filing this docketing statement:

Attorney Anthony L. Barney; Harriet Roland Telephone 702-438-7878; 702-452-1500

Firm Anthony L. Barney, Litd.; Roland Law Firm

Address 3317 W. Charleston Blvd., Suite B., Las Vegas, NV 89102;
2470 E. Saint Rose Pkwy, Ste. 105, Henderson, NV 89074

Client(s) Christopher D. Davis

If this is a joint statement by multiple appellants, add the names and addresses of other counsel and

the names of their clients on an additional sheet accompanied by a certification that they concur in the
filing of this statement.

3. Attorney(s) representing respondents(s):

Attorney Joshua M. Hood; Mark A. Solomon Telephone 702-853-5483

Firm Solomon Dwiggins & Freer, Ltd.

Address 9060 W. Cheyenne Ave., Las Vegas, NV 89129

Client(s) Caroline Davis

Attorney Telephone

Firm

Address

Client(s)

(List additional counsel on separate sheet if necessary)



4. Nature of disposition below (check all that apply):

[] Judgment after bench trial [] Dismissal:

[] Judgment after jury verdict [] Lack of jurisdiction

[] Summary judgment [] Failure to state a claim

[] Default judgment [] Failure to prosecute

[] Grant/Denial of NRCP 60(b) relief [] Other (specify):

[] Grant/Denial of injunction [ Divorce Decree:

[J] Grant/Denial of declaratory relief [] Original ] Modification

[J Review of agency determination [X] Other disposition (specify): NRS 155.190(1)(h)

5. Does this appeal raise issues concerning any of the following?

[] Child Custody
[] Venue

[] Termination of parental rights

6. Pending and prior proceedings in this court. List the case name and docket number
of all appeals or original proceedings presently or previously pending before this court which
are related to this appeal:

Davis v. Eighth Judicial District Court, Case #68948

7. Pending and prior proceedings in other courts. List the case name, number and
court of all pending and prior proceedings in other courts which are related to this appeal
(e.g., bankruptcy, consolidated or bifurcated proceedings) and their dates of disposition:

None in Nevada - only the underlying proceeding, Case # P-15-083867-T.



8. Nature of the action. Briefly describe the nature of the action and the result below:

This is a trust action. An initial petition was filed requesting the Eighth Judicial District
Court (“Court”) to take jurisdiction over a trust and its alleged trustee and force parties
associated with the Trust to provide documents. It did not state any claims for relief and
was mailed to various parties. It was not personally served. Thereafter, Appellant, a
beneficiary, and an alleged investment trust advisor filed a motion to dismiss pursuant to
NRCP 12(b) and 19 alleging lack of service of process, failure to serve, failure to join
indispensable parties, and for the lack of compliance with the trust documents in the alleged
change in trust situs to Nevada (i.e. failure to obtain all beneficiaries consent and the failure
of the resigned trustee in Alaska to obtain the advice of counsel). The Court exercised
jurisdiction over the trust and its alleged trustee as a constructive trust and ordered that
various parties provide documents over which the Court had no jurisdiction (and later
admitted it did not have jurisdiction). Appellant filed this appeal pursuant to NRS 155.190
(1)(h) based upon the appointment of trustee. If an investment trust advisor is not treated
like that of a trustee, a Writ of Prohibition and Mandamus was filed on October 8, 2015.

9. Issues on appeal. State specifically all issues in this appeal (attach separate

sheets as necessary):

The issues on appeal are the following: 1) whether the court can take jurisdiction over a
trust as a constructive trust when personal service has not been effectuated on any party to
award this specific remedy; 2) what type of jurisdiction does the court have over an
investment trust advisor pursuant to NRS 139.5555, especially when personal service has
not been made and claims have not been raised against the investment trust advisor; 3) can
a court obtain in personam jurisdiction over a trust investment advisor when personal
service has not been effectuated, claims have not been raised, allegations have not been
raised of acts occurring within the jurisdiction and court findings have not been made as to
any acts of the investment trust advisor; 4) whether the alleged change in situs was
effectuated pursuant to the terms of the trust such that all required beneficiaries were given
notice and the already resigned trustees in Alaska obtained advice from counsel regarding
whether a change in situs was in the best interests of the beneficiaries; and (SEE
ADDITIONAL SHEET)

10. Pending proceedings in this court raising the same or similar issues. If you are
aware of any proceedings presently pending before this court which raises the same or
similar issues raised in this appeal, list the case name and docket numbers and identify the
same or similar issue raised:

N/A



11. Constitutional issues. If this appeal challenges the constitutionality of a statute, and
the state, any state agency, or any officer or employee thereof is not a party to this appeal,
have you notified the clerk of this court and the attorney general in accordance with NRAP 44
and NRS 30.130?

X N/A
] Yes
[ No

If not, explain:

12. Other issues. Does this appeal involve any of the following issues?

[] Reversal of well-settled Nevada precedent (identify the case(s))
An i1ssue arising under the United States and/or Nevada Constitutions
[] A substantial issue of first impression

An issue of public policy

An issue where en banc consideration is necessary to maintain uniformity of this
court's decisions

[] A ballot question

If so, explain: The appeal concerns issues of due process and exercise of jurisdiction
without findings pursuant to Nevada’s long arm statute and a minimum
contacts analysis. If investment trust advisors are exposed to in
personam jurisdiction for simply being named in a trust then it will
discourage the creation of trusts in Nevada.

13. Trial. If this action proceeded to trial, how many days did the trial last?

Was it a bench or jury trial?

14. Judicial Disqualification. Do you intend to file a motion to disqualify or have a
justice recuse him/herself from participation in this appeal? If so, which Justice?

N/A



TIMELINESS OF NOTICE OF APPEAL

15. Date of entry of written judgment or order appealed from July 1, 2015

If no written judgment or order was filed in the district court, explain the basis for
seeking appellate review:

16. Date written notice of entry of judgment or order was served July 1, 2015

Was service by:
[] Delivery

Mail/electronic/fax

17. If the time for filing the notice of appeal was tolled by a post-judgment motion
(NRCP 50(b), 52(b), or 59)

(a) Specify the type of motion, the date and method of service of the motion, and
the date of filing.

[J NRCP 50(b) Date of filing

1 NRCP 52(b) Date of filing

[J NRCP 59 Date of filing

NOTE: Motions made pursuant to NRCP 60 or motions for rehearing or reconsideration may toll the
time for filing a notice of appeal. See AA Primo Builders v. Washington, 126 Nev. , 245
P.3d 1190 (2010).

(b) Date of entry of written order resolving tolling motion

(c) Date written notice of entry of order resolving tolling motion was served

Was service by:
[] Delivery

[] Mail



18. Date notice of appeal filed July 30, 2015

If more than one party has appealed from the judgment or order, list the date each
notice of appeal was filed and identify by name the party filing the notice of appeal:

19. Specify statute or rule governing the time limit for filing the notice of appeal,
e.g., NRAP 4(a) or other

NRAP 4(a)

SUBSTANTIVE APPEALABILITY

20. Specify the statute or other authority granting this court jurisdiction to review
the judgment or order appealed from:

(a)
1 NRAP 3A(b)(1) [] NRS 38.205
] NRAP 3A(b)(2) [] NRS 233B.150
[ NRAP 3A(b)(3) ] NRS 703.376

X Other (specify) NRS 155.190(1)(h)

(b) Explain how each authority provides a basis for appeal from the judgment or order:
The Court took alleged jurisdiction over a trust as a constructive trust and appointed a
trustee, which 1s appealable order under NRS 155.190(1)(h).



21. List all parties involved in the action or consolidated actions in the district court:
(a) Parties:
Caroline Davis, Petitioner; Dunham Trust Company, alleged Nevada Trustee,
Stephen Lenhardt, alleged Trust Protector; Christopher D. Davis, alleged Trust
Investment Advisor; Tarja Davis, beneficiary; Cheryl Davis; Winfield B. Davis;
Ace Davis; FHT Holdings, LLC

(b) If all parties in the district court are not parties to this appeal, explain in detail why
those parties are not involved in this appeal, e.g., formally dismissed, not served, or
other:

Stephen Lenhardt was dismissed as a party without prejudice; Dunham Trust
Company is neutral with respect to the appeal; all other parties are beneficiaries
or prior beneficiaries who are being provided notice of these matters but are not
otherwise involved in the underlying matter or this appeal.

22. Give a brief description (3 to 5 words) of each party's separate claims,
counterclaims, cross-claims, or third-party claims and the date of formal
disposition of each claim.

There are no claims, counter-claims, cross claims or third party claims that have been
raised in this matter. Caroline Davis simply wanted information from different parties
and Christopher D. Davis has disputed Nevada jurisdiction as the forum in which she is
attempting to do so.

23. Did the judgment or order appealed from adjudicate ALL the claims alleged
below and the rights and liabilities of ALL the parties to the action or consolidated
actions below?

X Yes
[J No

24. If you answered "No" to question 23, complete the following:
(a) Specify the claims remaining pending below:



(b) Specify the parties remaining below:

(c) Did the district court certify the judgment or order appealed from as a final judgment
pursuant to NRCP 54(b)?

[]Yes
[J No

(d) Did the district court make an express determination, pursuant to NRCP 54(b), that
there is no just reason for delay and an express direction for the entry of judgment?

[]Yes
[] No

25. If you answered "No" to any part of question 24, explain the basis for seeking
appellate review (e.g., order is independently appealable under NRAP 3A(b)):

26. Attach file-stamped copies of the following documents:

e The latest-filed complaint, counterclaims, cross-claims, and third-party claims

e Any tolling motion(s) and order(s) resolving tolling motion(s)

e Orders of NRCP 41(a) dismissals formally resolving each claim, counterclaims, cross-
claims and/or third-party claims asserted in the action or consolidated action below,
even if not at issue on appeal
Any other order challenged on appeal
Notices of entry for each attached order



VERIFICATION

I declare under penalty of perjury that I have read this docketing statement, that
the information provided in this docketing statement is true and complete to the
best of my knowledge, information and belief, and that I have attached all required
documents to this docketing statement.

CHR IS s vER D Yravis /j?‘rf'kcﬁm L. Barney
Name of appellant / ame of counsel of record /]
¢ / 2 / 2214

Date

Cq  Los A—”j& les Las |egs, Aeads (’(}ffwyé')
State and county wheré signed off -

CERTIFICATE OF SERVICE
/TN %

I certify that on the éwl day of October 2015 T served a copy of this

completed docketing statement upon all counsel of record:

[] By personally serving it upon him/her; or

X] By mailing it by first class mail with sufficient postage prepaid to the following
address(es): (NOTE: If all names and addresses cannot fit below, please list names
below and attach a separate sheet with the addresses.)

Joshua M. Hood, Esq.

Marlk A. Solomon, Esq.
Solomon Dwiggins Freer, Ltd.
9060 West Cheyenne Avenue
Las Vegas, Nevada 89129

(See Additional Sheet for Additional Parties Served with Docketing Statement)

Dated this [ day of October




Supplemental Pages to Docketing Statement

Issues on Appeal (continued):

.. and 5) whether the Alaska trustees are indispensable parties since as the prior trustee they
have all the requested documents and Dunham Trust Company has no duty to account for their
records.

Certificate of Service - Additional Parties:

Cheryl Davis
5403 West 134 Terrace, Unit 1525
Overland Park, KS 66209

Tarja Davis

3005 North Beverly Glen Circle
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Mark A. Solomon, Esq., Bar No. 418

msolomon@sdfnvlaw.com REERK SF THBLOURY
Joshua M. Hood, Esq. Bar No. 12777
jhood@sdfnvlaw.com
SoLOMON DWIGGMS & FREER, LTD.
9060 West Cheyenne Avenue
Las Vegas, Nevada 89129
Telephone: 702.853.5483
Facsimile; 702.853.5485
Attorneys for Caroline Deavis, Petitioner
DISTRICT COURT
CLARK COUNTY, NEVADA
It the Matter of? CaseNo.: P-15-0838B67—-T
Dept: Probate
|| The BEATRICE B. DAVIS FAMILY Hearing Date:

HERITAGE TRUST, dated July 28, 2000, as Hearing Time:
amended on February 24, 2014

PETITION TO ASSUME JURISDICTION OVER THE BEATRICE B. BAVIS FAMILY
HERITAGE TRUST, DATED JULY 28, 2000, AS AMENDED ON FEBRUARY 24, 2014
TO ASSUME JURISDICTION OVER CHRISTOPHER D. DAVIS AS INVESTMENT
TRUST ADVISOR AND STEPHEN K. LEHNARDT AS DISTRIBUTION TRUST
ADVISOR; TO CONFIRM DUNHAM TRUST COMPANY AS DIRECTED TRUSTER:
AND FOR IMMEDIATE DISCLOSURE OF DOCUMENTS AND INFORMATION
FFROM CHRISTOPHER D. DAVIS

Caroline D, Davis, as beneficiary of the Beatrice B. Davis Family Heritage Trust, dated
July 28, 2000, as amended on Fehruary 24, 2014, by and through her counsel, the law firm of
Solomon Dwiggins & Freer, Ltd.. hereby submits this Petition To Assume Jurisdiction Over The
Bealrice B. Davis Family Heritage Trust, dated July 28, 2000, as amended on February 24, 2014; |
To Assume Jurisdiction Over Christopher D. Davis as Investment Trust Advisor and Stephen K.
Lehnardt as Distribution Trust Adwvisor; To Confirm Dunham Trust Company As Directed
Trustee, and For [mmediate Disclosure of Documents and Information From Christopher D.
Davis. Pursuant 1o NRS §153.031(e), (f), (h) and (q); NRS §163.115; NRS §164.005; NRS
| §164.010; and NRS §164.015, Petitioner alleges as follows:
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|| Death, a true and correct copy is attached hereto as Exhibit 2.

|linto equal separate shares so as to create one share for each of my then living children, and one

1) Beatrice B. Davis (“Bealrice”) executed the Beatrice B. Davis Family Heritage

Trust on July 28, 2000 (the “Trust™), in Jackson County, Missouri. A true and correct copy of the u

Trust is attached hereto as Exhibit 1. ’

Z Beatrice died on January 5, 2012, in Prairie Village, Kansas. See, Statement as o

3. Beatrice was survived by her daughter, Caroline D. Davis (“Caroline™) and her son

Christopher D. Davis (“Christopher™). Beatrice had no predeccased children.

4, The names. ages. relalionslup and residences of (he persons interested in {he Trust

so far as known to Caroline, are as follows:

| Name | Age  Relationship Residence :
' Caroline D. Davis Adult | Benefciary 2501 Nob Hill Place North
Seattle, Washington 98109 !

3005 North Beverly Glen Cir. |
Los Angeles, California 90077

!
Christopher D. Davis Adult | Beneficiary

B Pursuant to Article Eight, Section 1 of the Trust, after the death of Beatrice, “[a]ll

trust property not previously distributed uoder the ferms of [the] trust agreement shall be divided

equal share for each of my deceased children that has descendants then living.” See, Ex. 1, at Arl.
8, §1. Further, pursuant to Article Eight, Section 4 of the Trust, the Trustee of Caroline's Share
and Christopher’s Share 1s permitted to distnbute so much of the income and principal as the
Trustee shall determine in the Trustee’s sole and absolute discretion for Caroline and
Christopher’s lifetime. Jd, at Art. 8, §4. As such, Caroline and Christopher are the current
lifetime beneficiaries of the Trust.

6. Pursuant to the lerms of the Trust, Alaska Trust Company (“Alaska™) was
appointed as the initial Trustee, and Stephen K. Lehnardt (“Mr, Lelmardt™) was appointed as the
initial Trust Protector. See, Ex. 1, at Art. 1, §1.

7 On August 2, 2011, Mr, Lehnardt, as Trust Protector, removed Alaska as Trustee
and appointed Alaska USA Trust Company (“Alaska USA™) as Trustee of the Trust. See,

Acceptance As Trustee, a true and correct copy is attached hereto as Exhibit 3.
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8. On December 5, 2013 Alaska USA resigned as Trustee. See, Resigmation of
Trusice, a true and correct copy is attached hereto as Exhibit 4. Dunham Trust Company, located
in Reno, Nevada (“Duwiham™) was nominated by Mr. Lehnardt, in his capacity as Trust Protector,
lo serve as Successor Trustee. Dunham subsequently accepted appointment and is currently
serving as Successor Truslee of the Trust,

9. On February 24, 2014, pursuant to Asticle Fourteen, Section 6 of the Trust, Mr.
Lehpardt, in his capacity as Trust Protector, executed the First Amendment to the Beatrice B.
Davis Family Hevitage Trust (the “First Amendment™). A true and correct copy of the First
Amendment is atiached hereto as Exhibit 5. The purpose of the First Amendment was “to change

references to Alaska or Alaska law to references to such new situs or the law of such new situs...”

‘.S'ee, Ex. 1, at Art. 14, §6.

10. Pursuant to Article One, Section 2 of the First Amendment, the Trust situs is now
Nevada, and the Trust and all trusis created (hereunder are governed by Nevada law. See, Ex. 6, at
p. 1, Art. 1, §2.

11, Article Thirteen, Section 2.d. of the First Amendment, appointed Dunham as the
“Directed Trustee™ pursuant to NRS §163.553 et. seq. /d., at p. 2, Art. 13, §2.d., First.

12, Article Thirteen, Section 2.d. of the First Amendment, further appointed
Christopher as the “Investment Trusl Advisor” pursuant to NRS §163.5543, and designated him
as a “Fiduciary” under NRS §16.354, Id, at p.2-3, Arl. 13, §2.d., Second. Pursuant to the Frist
Amendment, Christopher is provided the “full power to manage the investments and
reinvestments of the trust”, and Dunham, as Directed Trustee, has no authority act or interfere
with the actions of Christopher, as the Investment Trust Advisor, unless otherwise directed. Jd., at
P d-

13, Article Thirteen, Section 2.d. of the First Amendment, appointed Mr. Lehnardt, in
his capacity as the Trust Protector of the Trust, as the “Distribution Trust Advisor” pursuant to
NRS §163.5537, and designated him as “Fiduciary” pursuant to NRS §163.554. Id., at p. 3. Art.
13, §2.d., Third.
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14.  Therefore, pursuant to the terms of the First Amendment, whereby: (1) the Trust
and all trusts created thereunder are governed by the laws of the State of Nevada; (2) Christopher
is currently serving as Investment Trust Advisor and has submiited to the laws of the Slate of
Nevada, including Clark County; (3) Mr. Lehnardt is currently serving as Distribution Trust
Advisor and has submitted to the laws of the State of Nevada, including Clark County; and (4)
Dunham, a Nevada Trust Company conducting business throughout the State of Nevada,
including Clark County, is currently serving as Directed Trustee, this Courl should assume
jurisdiction over the Trust as a proceeding in rem, assume jurisdiction over Christopher as
Investment Trust Advisor of the Trust pursuant to NRS § 163.5555, assume jurisdiction over Mr.
Lehnardt as Distribution Trust Advisor of the Trust pursuant to NRS § 163.5555, and confirm
Dunham as Directed Trustee of the Trust.

PETITION FOR THE IMMEDIATE DISCLOSURE OF DOCUMENTS AND
INFORMATION FROM CHRISTOPHER D. DAVIS

15.  On May 9, 2011, the Trust became the owner and Beneficiary of an Ashley Cooper
Life Insurance Policy, Policy Number ACLI 1105-8007 PC (the “Policy™). A true and correct
copy of the Policy is attached hereto as Exhibit 6. Thc Policy is the primary asset held within
the Trust.

16. The initial specified amount of insurance, or face cover value, is $35.000,000.00.
See, Ex. 6, at Declaration Page.

17.  The Insured is Cheryl Davis, Christopher’s ex-wife, and the maturity date is
September 28, 2054 [d.

18.  Pursuant to Section 10 of the Policy, the Owner (i.e., the Trust) is permitted 1o
obtain one or more Policy loans from Ashley Cooper Life Intermational Insurer (“Ashley
Coaoper™). Id.

19.  While Alaska was serving as Trustee of the Trust, Alaska entered into a Policy

Loan Revolving Line of Credit on September 2, 2011, for §4,000,000 (the “Line of Credit”). A

J According to the Absolute Assipnment To Effect A Section [035 Exchange, a true and correct copy of which 1s attached
bereto os Exhibit 7, Advuotage Life & Annuity Company SPC Policy No. ALIP 008-1031 was assigned lo Ashley Cooper Life
Intemationn) Insurer (" Ashely Cooper™) on May 2, 2011,

40l 10
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true and correct copy of the Policy Loan Request and Acreement and Collateral Assignment is

attached hereto as Exhibit 8,

20,  Throughout Alaska and Alaska USA’s tenure as Trustee(s) of the Trust, several
Policy loans were drawn upon the Policy’s Line of Credit, the proceeds of such loans were
deposited in to Alaska USA Trust Account Number *###]938, and subsequently distributed to
one or more of the following entities: (1) The Beatrice B. Davis Revocable Trust, dated Aprl 4,
1990, as amended; (2) The Davis Family Office. LLC; and (3) Christopher, individually.

21.  Below is a list of all known Policy loans and distribution of the proceeds made

from on or around September 6, 2011 through June 13, 2014:

Date Loans Withdrawn The Recipient of the Loan Proceeds Pursnant to
by the Trust From Promissory Note(s)
| the Ashley Cooper | The Revocable Davis Family i Christopher,
Insurance Policy Living Trust’ Office, LLC? individually’
09/06/1 1 $170,000.00° $170,000.00°
12/15/11 $18,000.00" 818,000.00°
02/09/12 ~ $75,000.00” | 375,000.00" B |
03/28/12 $100,000.00" $100,000.00" |
| 03/04/13 $50,000.00™ $50,000.00" ' ] |
A See, Promissory Note dated 09/01/2011 (an assel of the Trust), a true und correct copy of which is attached hereto as
Exhibit 9. See also Ex. 8, the Policy Loan Reguest & Agreement and the Collateral Assionment.
:h See, Promissary Mote dated 04/04/2013 (in ussel of the Trust), a bue and correel copy of which is ultached herelo as
Exhibit 10.
:: See, Promissory Note daled 03/26/2013 (an asset of the Trust), o to¢ and correct copy of wlich is attuched herelp ag
Dxhibit 11.
i See, Ashley Cooper Quarterly Sttement Ending on September 30, 2011, for Life Policy No. ACLI 1103-8007 PC, a true

und correct copy of which is attached herelo as Exhibit 12

‘ See. Alaska USA Trust Company Statement: Junuary 1. 2011 to December 31, 2011 (Account Number***+1938), & wue

und correct copy 1s attached hereto as Exhibit 13, at p. 3.

¥ See, Ashlev Cooper Quarterly Statement Endine on December 31. 2011, for Life Policy Na. ACLI 1105-8007 PC, & true
| and correct eapy of which is attached hereto as Exhibit 14
|* Ses, Ex. 13, aLp. 3.
y See, Ashlev Cooper Quarterly Statement Ending on March 31. 2012, for Lile Policy No. ACL1 1105-8007 PC, a wrue und
correct copy of which is attached hereto as Exhibit 15,
W See, Alasku USA Trust Company Statemeat: January 1. 2012 to Deceimber 31, 2012 {Account Numlers =% *1938), o true
and correct copy is attached hereto as Exhibit 16, at p. 3.
B See, Ex. 15.
H See, Ex 16, atp. 3.

" See, Ashlev Cooper Quarterly Statement Ending on March 31. 2013, for Life Policy No. ACLT 1105-8007 PC, a trug and
correct copy of which is attached hereto as Exhibit 17.
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03/14/13 $53,000.007 853,000.00"
03/25/13 $94,239.00"" ) $75,391.20
and
, , - $18,847.80"°
&1_28/13 ' $70,000.00™ $20,000.00° $50,000.00"
| 05/09/13 $150,000.00 $25,000.007 $125,000.00”
' 06/26/13 $290,700.00° |  569,500.00° $79,900.00” $126,300.00"
" 09/17/13 $134,000.00% | ] $134,000.00°
10/08/13 $200.,750.00° $22,500.00° $50.250.007 $128,000.00°7
06/13/14 $25,000.00% ,
Taotals $1,430,689.00 $558,000 $175,150.00 $657,539.00

22. It is important to oote that, pursuant ierms of the Beatrice B. Davis Revocable

Living Trust, dated April 4, 1990, as amended (the “Revocable Living Trust”),’ upon Beatrice’s

5 See, Alasks USA Trust Compnny Statement: January 1, 2013 lo December 31, 2003 (Accounl Numbers###1938), a true
|and correct copy is atiached hereto as Exhibit 18, atp. 3.
@ Ses, Bx 17.
Nk See, Bx. 18, al p.3.
i See, Ex. 17,
" See, Bx. 18, atp. 3
1% Sue, Ex. 17,
- See, Bx, 18, utp. 4
o ld.
o See, Ashley Cooper Quartecly Statement Endine on June 30, 2013, for Life Policy No. ACLI 1105-8007 PC, a true and
correcl copy of which is attached hereto as Exhibit [9.
= See, Bx. 18, atp. 4
# Id.
= See, Ex. 19.
# See, Ex. 18, atp. 5.
# Id.
2 1d.
M See, Ex 18, at p. 5. Note thu we do yot currently have a copy of the Ashiey Cooper Quarterly Statement for Life Policy
No, ACLI 1105-8007 PC, which corresponds to the transielion fale for this loan.
. Id.
1 See, Ashley Cooper Quarlerly Statement Ending on December 31, 2013, for Life Policy No. ACLI 1105-8007 PC, a true
and correct copy of which is atached hereto as Exhibit 20,
. See, Ex. 18, atp. €
= Jd.,
34 Jd
3 See, Ashley Cooper Quartecly Statement Ending on Juoe 30, 2014, for Life Policy No. ACLI 1105-80017 PC. 2 trug and
correct copy of which is attached hereto as Exhibit 21. Note that we do not have possession of statements from Alaska USA Trust

Company indicating the disposition of the loun proceeds.
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incapacity or inability to serve as Trustee, Christopher and Caroline were appointed as Successor
Trustees. See, Ex. 9, at First Amendment, Eighth(1). Due to Beatrice’s diminished capacity, on
or about March of 2007, pursuant o an Affidavit of Trust, Caroline and Christopher assumed

their role as successor Trustees. See, Affidavit of Trust, a true and correct copy is attached hereto

as Exhibit 23.*7 On or about March 22, 2007, Caroline executed a Delegation of Authority to
allow Chaostopher to act as sole Trusiee of the Revoeable Living Trust. See, Delepation of
Authority, a true and correct copy is attached hereto as Exhibit 242® After Caroline inquired
| Christopher about the Policy loans and bis administration of the Revocable Living Trust and his
refusal to provide adequate documentation or information, Caroline revoked the Delegation of

Authority on September 23, 2014. See, Revacation of Delegation of Authority, a true and correct

|| copy is attached hereto as Exhibit 25,

23.  Consequently, any Policy loans taken and/or received by the Revocable Living
Trust were initiated by Cliristoplier, while acting in his capacity as Trustee of the Revocable
Living Trust. Additionally, any Policy loans taken and/or received by the Davis Family Office,
LLC, a Missouri limited liability company (“DFO™), were also initiated by Christopher, while
|| acting in his capacity as Manager of DFO.

24, Agillustrated in the aforementioned list of all known Policy loans, the Trust has
distributed at |east $1,300.689.00 between the Revocable Living Trust, the DFO, and Christopher,
individually, all of which were made at Christopher’s insistence or direction in either his

individual capacity, his capacity as the sole acling Trustee of the Revocable Living Trust, and his

3 True and correct coples of the Revocable Trust: the First Amendment, dated February 3, 1997; and. (he Sccond
Amendment, dmed Muy 11, 1998, are collectively attached hereto as Exhibit 22

37 Note that the Affidavit of Trust attached as Exhibit 10 is an unsipned copy of the Affidavit of Trust. However, Caroline |
is awnre that such document was signed.

» Although the Delepation of Authority anached as Exhibit 11 is not executed, Carolive is aware that such document was
executed, effectively providing Christopher with the anthority Lo act singly.
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capacity as the sole Manager of the DFO. Pursuant to correspondence dated April 11, 2014, from
Paul Fordham, the Ashley Cooper Client Services Manager, the “life insurance policy has
outstanding loans totaling $2,164.744.68.” See, Correspondence, a true and correct copy is
attached hereto as Exhibit 26. Please note that this figure does not include any of the accrued
interest for said Policy loans, nor does it include any additional loan amounts withdrawn by the
Trust, Christopher Davis, or the DFO after such date.

25.  As Caroline i¢ a current beneficiary the Trust? and the loans are current assets

| held wathin the Trust, Caroline is entitled (o complete documentation and information related to

the Policy loans, including, but not limited to, the identity of any entity, trust or individual who
has received and/or benefited from such loaps, the pwpose of such loans, the circumstances
surrounding the distribution and use of such loans, the repayment of such loans (if any), the
collateral for such loans, executed promissory notes, ete. !

26.  Further, the Trust is the one hundred percent (100%) owner of FHT Holdings,
LLC, a Nevada limited liability company (“FHT™), of which Christopher serves as the sole

Manager. As FHT is an asset of the Trust, Caroline is entitled 1o mformation related to the assets

|| held by FHT, including, but not limited to, ihe principal, income, and liabilities of the LLC.

27.  'Thercfore, Caroline respectfilly requests that this Courl require Christopher to
provide her with any and all documents and information relating to the Policy loans and FHT.

WHEREFORE, Caroline respectfully requests that this Petition be set for hearing, and
that afier hearing the matters of this Petition. this Court find that notice of the time and place of

such hearing has been given in the manner required by law, and that this Court male and enter its

L MRS § 165.128 defines “'current beneficiary’ 10 meat "o distribution beneficiary to whom or for whose benefit a trustee
is authorized or required to make distributions of income or principal af any time durog an accounting period.”

o See NILS § 165.135

8aoll0




040 WEST CHEYEMME AVENUE
LAS VEGAS, NEVADA B9 125
TELEFHONE |702] 853-5483
FACSIMILE (702] 853-5485
WIVW SOFNVLAW,.COM

SOIOMON
DWIGGHS & FREER §

VRUST M LSTATE S11QWIETS

"

S —

(W5

— — — — — — — [ —
ca =) Ch Lh £ W 3] —_ o D ©a -1 N L E=

(o
o

20

Orders and Decrees pursuant to NRS §153.031(¢), (f), (h) and (q); NRS §163.115; NRS
§164.005; NRS §164.010; and NRS §164.015, as follows:

1. That this Court assume Jurisdichon over the Beatrice B. Davis Family Heritage
Trust, dated July 28, 2000, as amended on February 24, 2014, as a proceeding in rem;

8 That this Court assume Jurisdiction over Christopher D. Davis as the Investment
Trust Advisor for the Beatrice B. Davis Family Heritage Trust, dated July 28, 2000, as amended;

2 That this Court assume Jurisdiction over Stephen K. Lehnardt as the Distribution
Trust Advisor for the Beatrice B. Davis Family Heritage Trust, dated July 28, 2000, as amended;

4. That this Court confirm Dunham Trust Company as the Directed Trustee of the
Beatrice B. Davis Family Heritage Trust, dated July 28, 2000, as amended;

5. That this Courl require Christopher D. Davis, as the Investment Trust Advisor of
the Beatrice B, Davis Family Heritage Trust, dated July 28, 2000, as amended, and as the sole
Member of FHT Holdings, L1.C, to disclose any and all documentation and information related
to: (a) the Policy loans, including, but not limited lo, the identity of any entity, trust or individual
who has received and/or benefited from such loans, the purpose of such loans, the circumstances
surrounding the distribution and use of such loans, the repayment of such loans (if any), the
collateral for such loans, executed promissory notes, etc.; and. (b) FHT Holdings, LLC; and

6. For such other and further relief as this Court deems proper.

DATED this 47" day of Febraury, 2015.
SOLOMON DWIGGINS & FREER, LTD.

e v by
R
MARK ATSOTOMON, ESQ. (Bar No. 418)
JOSHUA M. HOOD, ESQ. (Bar No. 12777)
Cheyenne West Professional Center
9060 West Cheyenne Avenue
Las Vegas, Nevada 89129
Telephone (702) 853-5483
Facsimile (702) 853-5485

Attorneys for Caroline Davis
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VERIFICATION
1, Ceroline Davis, declare under penalty of perjury of the State of Nevada;

That 1 am the Pefitioner in the foregoing PETITION TO ASSUME JURISBICTION

OVER THE BEATRICE B. DAVIS TAMILY HERITAGE TRUST. DATED JULY 28,

2000, AS AMENDEDR ON FEBRUARY 24, 2014; TO ASSUME JURISDICTION OVIR

CHRISTOPHER 1. DAVIS AS INVESTMENT TRUST ADVISOR AND STEPHEN K.

LEHNARDT AS DISTRIBUTION TRUST ADVISOR: TO CONIIRM DUNHAM TRUST

COMPANY AS DIRECTED TRUSTEE; AND FOR IMMEDIATE DISCLOSURE O

DOCUMENTS AND INEO! TION FROM CHRISTOPHER D). DAVIS, and know the

contents thereof; that the same is true to my knowledge, except those matters therein contained

stated upon information a%%t;clicf, and as to such matters, I believe them to be true.

e X 7>

CAROLINE DAVIS Petitioner

DATED this /  day of February, 2015.
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This
FAMILY HERITAGE TRUST
prepared for

BEATRICE B. DAVIS

by

Stephen K. Lehnardl
Lehnardt & 1ehnardt, LLC
Primary Counsel
20 Westwoods Drive
Liberty, Missouri 64068-3519
Telephone: (816) 407-1400

&

Kenneth A. Ziskin
Special Counsel
Not Licensed in Missouri
3950 Vantage Avenue
Studio City, California 91604
Telephone: (818) 755-9400

&

Stan Miller
Special Counsel
Not Licensed in Missouri
Miller & Schrader, P.A
10816 Executive Center Drive, Suite 200
Little Rocl;, Arkansas 72211
Telephone: (501) 221-7776

®Copyrignt 2000 Miller & Scnrader, P.A.,
Kenneth A, Ziskin Law Corporation and Lehnardt & Lehnard(, LLC
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The BEATRICE B. DAVIS
Family Heritage Trust

Article One

Creation of My Trust

Section 1. My Trust

This is my trevocable (rust, dated July 28, 2000, I, BEATRICE B. DAVIS,
am the Trustmalker,

The following is my initial Trustec:
ALASKA TRUST COMPANY
The following is my initial Protector :

STEPHEN I LEHNARDT

All references to “my trust” or “trust” io this document, unless otherwise
stated, shall refer to this irrevocable trust and the trusts created in it. All
references to “Trustee” shall refer to my initial Trustees or their successor or
SUCCESSOIS 10 trust.

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

I desire to give my Trustee broad discretion with respect to the management,
distribution and investment of my trust, 50 as to benefit trust beneficiaries.
Specific goals of my trust include, but are not limited to, the following:

Minimizing the extent to which the trust estate is subject to
the claims of creditors; and

Minimizing the income and wealth transfer taxes which
bepeficiaries may face on their trust shares; and
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In order to maximize the protection of the trust estate or cstales {Tom
creditor’s claims of the Trusonaker and to minimize all wealth transfer taxes,
1 have provided that the various trusts created hereunder may last in
perpetuity as permitted under Alaska law.

Section 2. Application of Alaska Trust Law

I intend that this trust and the trusts created under this Agreement are trusts
described in Alaska Statutes (AS) 34.40.110, 13.36.035(a) and (c).
Accordingly, unless the Trustee moves the situs of this trust or any trust
created hereunder to another jurisdiction, I direct that

At all times at least one trustec of each trust shall be a
“qualified person” under AS 13.36.390(1); and

The duties of that trustee shall include the duty and
responsibility to maintain books and records of the trust in
Alaska and to prepare or to arrange for the preparation of
the tax returns of the trust; and

At least some assets of the trust shall be deposited in
Alaska within the meaning of AS 13,36.035(c)(1); and

At Jeast part of the administration of the trust shall occur
in Alaska within the meaning of AS 13.36.035(c)(4).

Section 3. The Name of My Trust
Tor convenience, my irrevocable trust shall be lmown as the;

BEATRICE B. DAVIS FHT,
dated July 28, 2000

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

ALASKA TRUST COMPANY, Trustee, or its successors in trust,
under the BEATRICE B, DAVIS FAMILY HERITAGE TRUST,
dated July 28, 2000,



In addition to the above descriptions, any description for referring to my
trust shall be effective to transfer title to my trust or to designate my trost as
a beneficiary as long as that description includes the date of my trust, the
name of at Jeast one initial or successor Trustee, and any reference thaf
indicates that assets are lo be held in a fiduciary capacity.

Section 4. An Irrevocable Trust

This trust is irrevocable, and I shall have no power to control and direct
payments, remove trust property, or alter, amend, revole, or terminate this
trust, either in whole or in part. In all events, this Agreement shall be
interpreted in a manner coosistent with the provisions of this paragraph,
notwithstanding any contrary provision of this Agreement.

Section 5. 1 Have No Rights in This Trust

After the execution of this trust agreement, I shall have no right in the
income or principal of this trust. Neither 1 nor my estate shall have any
reversionary or similar interest in (his trust or the property contained n it.

Section 6. Guidance in Interpreting My Intent

This Agreement shall be interpreted in a manner consistent with the
provisions of this Article, notwithstanding any contrary provision of this

Agreement,



Article Two

Funding My Trust

Sectiom 1. Inifial Funding

My trust will be initially funded with $10 and such other property as [ transfer
to it by gift.

Section 2. Additional Funding

My trust may be additionally funded by me or any other persen in amy
manner with property interests of all kinds. All property interests transferzed,
assigned, conveyed, or delivered to my Trustee in trust shall be absolute and
irrevocable and must be acceptable to my Trustee.

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



Article Three

Administration of My Trust During My Life

Section 1. My Lifetime Beneficiaries
| am the widow of Ilus W. Davis.
The names of my children are:
CHRISTOPHER D. DAVIS
CAROLINE D. DAVIS
All references to my children in this agreement are to these children.

During my lifetime, except as otherwise provided in this instrument, the
beneficiaries of this trust shall be my children, my children’s spouses, my
children’s descendants, and any other natural person added as a beneficiary
pursuant to other provisions of this agreement which permits such persons to
be added as beneficiaries.

Section 2. A Beneficiary's Withdrawal Right

While I am living, in each calendar year in which any property is given or
deemed to be given to the trust by a direct or an indirect transfer of property
to the trust, each living beneficiary under this Article, other than myself, shall
have only the withdrawal rights set ouf in this Section.

a Beneficiaries Shall Have Withdrawal Rights

If no contrary intention is expressed by the donor, and subject to
the other limitalions imposed under this Article, each living
beneficiary (other than myself, if I should be added as a beneficiary
by the Protector) under Section 1 shall have the right to withdraw
that beneficiary's portion of the property contributed to this trust.
The person or persons contributing funds to this trust may,
however, specify in writing to the Trustee at the time the funds are
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contributed that any one or more of the beneficiaries shall not have
the withdrawal rights which are set forth in this Article, or may
specify in writing to the Trustee thal no contributions made to the
Trustce subsequent to the writing shall be subject to withdrawal
rights, except to the extent subsequently specified in writing to the
Trustee.

b. Fach Beneficiary’s Share

Unless a donor provides otherwise, each lifetime beneficiary of this
trust shall be entitled to an equal, pro-rata share of the contributed

property.

£ Value of Contributed Property

The contribution value of a gift sball be used for purposes of
determining the value of the withdrawal tights.

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

Section 3. The Annual Limit on Withdrawals

In no event shall the amount withdrawable by a beneficiary by reason of a
direct or indirect gift to this trust by a donor In any one calendar year exceed
the gift tax annual exclusion, or twice that amonnt if all of the following
apply: (i) the donor is married at the time the contribution is made, (i) the
gift is eligible to be “split” for federal gift tax purposes between the spouses,
and (iii) no separate contribution is made by the donor’s spouse during the
calendar year. This annwal limit on withdrawals shall apply separately to
annual gifts from each donor, and the annual exclusion shall not limit the
cumnulative amount of annual withdrawals for all donors.

The pift tax annual exclusion shall be as provided under Section 2503(b) of
the Internal Revenue code of 1986, as amended, or any other correspanding
provisions of any subsequent federal tax law in effect at the time of the
addition to this trust.
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Section 4. Exercise of Withdrawal Rights by My Beneficiaries

A beneficiary’s withdrawal right shall be vested as of the date of the transfer
to the trust that results in the withdrawal right. Subject to Subsection d.
below, withdrawals may be made at any time from the date of the transfer to
the trust through a date which is 30 days after the date on which the
beneficiary (or person who has the authority to act for the beneficiary) has
notice of the contribution.

4. Withdrawal Rights Are Cumnulative, But Subject to Lapse

The amount withdrawable by a beneficiary as a result of successive
additions shall be cumulative, but, to the extent that the withdrawal
nights have not been exercised, the cumulative amount
withdrawable shall lapse at the end of each calendar year by an
amount equal to the greater of the amounts specified in Section
2514(e)(1) and (2) of the Internal Revenue Code (currently $5,000
or 5% of the agpregate value of the property out of which the
exercise of such power could be satisfied at the time of such lapse,
with such amounts to be adjusted to reflect any subsequent
amendments to such Sections) reduced by the amount of any such
lapses which occurred previously in the same calendar year under
this or other instruments. Any unlapsed portion of such withdrawal
right shall be carried forward into succeeding years and lapse on
January 1st of ¢ach succeeding year, but only to the extent provided
above.

b. Method for Exercising Withdrawal Rights

A withdrawal right beneficiary shall exercise a withdrawal right by
delivering a wrilten request to my Trustee prior to the date that the
right lapses.

(3 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 right to exercise the vested

withdrawal right on behalf of the beneficiary's estate,

If the personal representative of a deceased beneficiary does not
exercise the beneficiary’s withdrawal right and also does not make a
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timely filing {o properly allocate a portion of the deceased
beneficiary’s available generation skipping fransfer exemption
against the beneficiary’s unlapsed vested withdrawal amount, my
Trustee shall promptly distribute to the personal representative of
the beneficiary cash 1n an amount cqual to the deceased
beneficiary’s unlapsed vested withdrawal amount.

d, Withdrawal rights which have not Iapsed

Withdrawal rights which are not exercised during the 30-day period
provided in Subsection a. of this Section 4 may only be exercised
during the first 30 days of each succeeding calendar year, and then
oaly to the extent such rights have not otherwise lapsed under the
terms of this instrument.

Section 5. Notice by My Trustee of the Right to Withdraw

For each calendar year of the trust in which a direct or indirect transfer is
made to the trust, my Trustee, within 15 days following the initial ransfer of
property to the trust for that calendar year, shall provide written notice to
each beneficiary then entitled to a withdrawal right that property has been
transferred to the trust. The notice shall be delivered by hand or by mail to
the ITast kmown address of the beneficiary and shall inform the bepeficiary of
the right of the beneficiary to withdraw.

a. Notice for Indirect Transfers

If an indirect transfer is made to the trust which is the igitial
transfer made to the trust for the calendar year, my Trustee, within
fifteen days of my Trustee's actual notice of such indirect transfer,
shall provide written notice to each beneficiary then entitled to a
right to withdraw that property has been transferred to the rrust.
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.

b, Notice to Additional Beneficiaries

If additional individuals subsequently become qualified lo be
beneficiaries of the trust as a resuit of being born or adopted after
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this trust is signed, my Trustee shall give wrilten 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 me to add beneficiaries or expand the class of
individuals to be beneficiaries.

Section 6. Minor or Disabled Beneficiaries

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

Section 7. Trustee Duties as to a Withdrawal Right

My Trustee shall retain sufficient liquid trust property or other trust property
which is transferable in order to satisfy the withdrawal rights which are then
outstanding, except to the extent that my Trustee believes it can borrow
against other assets in order to satisfy a withdrawal right.

My Trustee may distribute trust property in cash or in kind, including
nsurance policies held in the trust or interests m those policies, to 2
beneficiary maling a withdrawal. My Trustee is authorized to borrow, upon
such terms as are reasonable and necessary, in order to provide for payment
of amounts required by any exercise of withdrawal rights by a beneficiary.

Section 8. Indirect Transfers

The amount of any payment made directly to an insurance company by any
party other than my Trustee of all or any part of a premium on a life
insurance policy owned by the trust on my life 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 is deemed to be a gift from me to the beneficiaries
for federal gift tax purposes.
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Amny such indirect transter shall create withdrawal rights in an amount equal
to the value of the deemed gift.

Section 9, Amonnts Not Withdrawo

During my lifetime, all property held by my Trustee under this ftrust
agreement, except any principal amount which is subject to a pending
withdrawal right, shall be retained in trust and shall be held, administered
and distributed as follows.:

a. Discretionary Distribntion of Income and Principal to My
Children and Their Descendants

During my lifetime, my Trustee may distribute to or for the benefit
of my children and their descendants, and any other person who has
been made a beneficiary hereof pursuant to the terms of this
instrument, so much of the income and principal of this trust as my
Trustee, in ifs sole and absolute discretion, shall determine.
However, my Trustee shall not distribute to a beneficiary who has
been appointed as a beneficiary by the Protector, an aggregate
amount in excess of the aggregate amounts so appointed. Except as
otherwise provided herein, my Trustee, in its sole and absolute
discretion, shall determine the amount and timing of any and all
distributions of income or principal to the beneficiaries hereof.

A distribution to or for the benefit of a beneficiary shall be charged
to the trust as 2 whole rather than against the beneficiary's vltimate
share.

Any net imcome vot distributed by my Trustee shall be accumulated
and added to the principal of the trust.

b. Distributions to or for My Benefit

[fT am at any time a beneficiary of this trust during my lifetime, my
Trustee may also distribute to or for my benefit so much of the
income and principal of this trust as my Trustee, in its sole and
absolute discrefion, shall determine. 1 do not intend to limit the
sole and absolute discretion of my Trustee in any way, wor to
impose any fiduciary duty other than as expressly stated in my trust.
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My Trustee shall have no obligation to make any distribution
whatsoever to me under any circumstances. I do not anticipate that
my other resousces will ever be insufficient to maintain my lifestyle
as it exists at the time of creation of this irust. However, if my
circumstances should change, and if the Protector shall appoint me
as an additional beneficiary of this trust, my Trustee, in its sole and
absolute discretion, may make distributions to or for my benefit
during my lifetime to allow me to maintzin my lifestyle as it exists at
the time of creation of my trust. My Trustee may (but need not)
rely on a cerlificate sigoned by the Protector, without further
investigation, in making its determination regarding the sufficiency,
or lack thereof, of my other resources, and my Trustee shall haye no
Liability for actions taken in reliance on such a certlificate.

& Additional Restrictions, Guidelines and Requirements for
Discretionary Distributions

In malking distributions pursuant to this Section, my Trustee shall
take into consideration, to the extent that my Trustee deems
advisable, in its sole and absolute discretion, any income or other
resources which are available to my beneficiaries outside of the
trust and are lmown to my Trustee.

In making distributions under this provision, my Trustee shall also
take into account the general guidelines I have established in
Section 3. of Article Eight.

Without limiting the discretion of my Trustee, I request that:

My Trustee shall emphasize conservation of principal and
growth of the trust estate in determining the appropriate
amounts of any distributions, other than distributions to
myself (to the extent, if any, that I may be a beneficiary
hereof); and

My Trustee shall be especially mindful of any outstanding
obligations that my Trustee has, and distributions shall not
be made which impair my Trustee’s ability to satisfy those
obligations.

Distributions to beneficiaries other than myself (1o the

extent that I may be a beneficiary hereof) shall generally
be made on an equitable basis, so that the family of one of
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my descendants does not receive substantially more than
the family of another descendant at the same level of

consanguinity.

My Trustee shall have no liability whatsoever for distributions which
are anthorized by this instrument to any beneficiary or beneficiaries
if such distributions are consistent with written advice from the
Protector, so long as my Trustee does not believe in good faith that
such advice was given under duress or legal compulsion. In the
event of any doubt regarding an instruction or advice from the
Protector, [ encourage and authorize my Trustee to require the
Protector to certify, under penalty of perjury, that my Protector has
not given such advice or instruction under duress or legal
compulsion. In any cvent, at least ten days before making any
distributions permitted by this Section to any person my Trustee
shall advise the Protector in writing of my Trustee’s inlention to
make the proposed distribution and the amount proposed to be
distributed, unless the Protector has waived notice of such
distribution.

My Trustee, in evaluating the extent to which distrbutions may be
appropriate to a beneficiary, may take mto account all obligations,
including tax obligations, of the beneficiary. However, my Trustee
shall not be obligated to make any distributions in amounts which
compensate any beneficiary for any income or other tax imposed oo
a beneficiary as a result of the income of this Trust, or which satisfy
any such obligation. I prefer that any distributions made to assist a
beneficiary to meet its tax or other obligations be made only if the
failure to provide such reimbursement would cause an economic
hardship to the beneficiary and the beneficiary could not
corofortably pay such tax or ather obligation from other resources.

d, Prohibitions Against Certain Distributions

Notwithstanding any other provision of this trust agreement, no
distribution shall be made by my Trustee to satisfy any legal support
obligation which I have, nor shall any such distribution be made to
my estate or to amy creditor of my estate.

Likewise, in no event shall the aggregate distributions to all
beneficiaries during my lifetime, other than to me if I have been
added as a beneficiary, pursuant to the provisions of this Section 9
exceed one and one half (1.5%) percent of the value of the trust in
any calendar year. For purposes of valuing the trust for determining
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the amonnt that can be distributed under this provision, the value
shall be the value of the trust on the 31* day of December of the
year prior to the year i which the subject distribution is made.

Section 10, Limited Power of Appointment

During my lifetime, my Trustee shall have the limnited power to appoint the
principal of the trust to any persons, or corporations or other entities, in
whole or in part, or in equal or unequal proportions, subject to the following
provisions:

a. Sunccessor Trustees

If my Trustee resigns, is terminated, or cannot serve for any other
reason, then my Trustee's successors in trust shall bave the right to
exercise this limited power of appointraent.

b. Qualifications on the Limited Power of Appointment

The power shall only be exercisable by the holder of the power, and
shall not be exercised in favor of the holder, the holder's estate, the
holder's creditors, or the creditors of the holder's estate. It may
only be exercised in favor of persons who are beneficiaries of this
trust or in favor of trusts for the benefit of persons who are
beneficiaries hereof.

The power shall not be exercised by the holder in any manner that
would result in an economic benefit to the holder or that would in
any manner discharge or reduce any legal obligation of the holder.

My Trustee shall have no right to exercise this power of
appointment with respect to any portion of the trust property which
is subject to a continuing withdrawal right of a beneficiary.

No exercise of this power of appointment may be made, or shall be
valid, until 30 calendar days after notice of the intended exercise of
the power of appointment, including the exact text of the
instrument to be used to exercise the power, has been delivered to
me, the Protector and the attorney(s) whose names are shown on
the cover page hercof (except to the extent any of them are
deceased or the Trustee cannot locate them in the exercise of
reasonable diligence),
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No exercise of this power shall be valid if my Trustee is acting under
duress or legal compulsion. The instrument exercising such power
shall not be valid unless my Trustee represents, warrants and
declares in writing, under penalty of perjury, therein that my
Trustee is not acting under any duress or legal compulsion with
regard to such exercise and that my Trustee has given the notice
reqguired hereunder prior to such exercise.

Section 11. Termination of the Lifetime Trust
This lifetime trust shall terminate upon the death of the Trustmaker, and the

principal and any accrued and undistributed net income shall be distributed
under the Articles that follow.
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Articie Four

Life Insurance
and
Administrative Powers Provisions

Section 1. Purchase of Life Insurance Generally

My Trustee may purchase and bold as trust property a policy or policies of
insurance on my life, the life of any trust beneficiary, or on the life of any
person in whom any trust beneficiary has an insurable interest. My Trustee
shall have no obligation to purchase life insuragce in this trust. My Trustee
may, however acquire such insurance to meet traditional insurance needs or
as a vehicle for holding investment assets in a manner that allows from
prowth in values free of income taxes, in its discretion.

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

My Trustee shall have the following powers, which may be exercised by it in
its sole and absolute discretion, in addition to all other powers granted a
policy owner:

a. Automatie Premiom Loans

My 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 life insurance policy.

b, Borrow (or Premium Payments
My Trusiee may borrow money with which to pay premiums due on
any policy either from the company issuing the policy or from any

other source. My Trustee may assign any such policy as security for
the loan. '
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2. Exercise Option on a Policy

My Trustee shall have the power to exercise any option contained in
a policy with regard to any dividend or share of surplus apportioned
to the policy.

d. Reduce or Conyert a Policy

My Trustee may reduce the amount of a policy or converl or
exchange the policy.

e. Surrender a Policy

My Trustee may swrrender a policy at any time for its cash value.

£ Llect Paid-Up Insurance

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

2. Sell Policies

My Trustee shall have the pawer to sell policies at their fair market
value to the insured or to anyone having an insurable interest in the
policy.

h. Exercise All Other Rights, Options, or Benefits

My Trustee shall bave the right to exercise any other night, option,
or benefit contained in a policy or permitted by the insurance
company issuing that policy.

1 Rights ppon Termination of the Trust

Upon termination of the trust, my Trustee shall have the power to

transfer and assign the policies held by the trust as a distribution of
trust property.
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My Trustee shall make every effort (o transfer any policy insuring a
beneficiary’s life to that beneficiary as part of that beneficiary’s
distributive share.

Section 2. Rights and Duties of Trustees with respect to Life
Iusurance Policies

The provisions of this Sectlon shall supersede the priociples of trust law
generally with respect to my Trustee’s duties and obligations relating to any
life insurance policies owned or acquired by my trust.

. Right of Truslees to Accept and Retain Life Insurance
Policies Without Liability

My Trustees may, without liability, accept and retain policies of
insurance on my life or on the life of any other person in whose life
my Trustees have an insarable interest, My Trustees shall have no
duty at any time during the term of any trust created hereunder fo
diversify with respect lo such policies or to inquire into the
suitability of any insurance policy or the financial condition of any
INSUTET.

b. Right of Trustees to Purchase Life Insurance Without Any
Dty to Diversify; Limited Liability

My Trustees mmay purchase insurance on my life or on the life of any
other person in whose life I or my Trustee has an insurable interest.
Such purchase and payment of subsequent premiums may utilize all
or any part of trust assets 'without any duty to diversify the
wvestments of the trust in assets other than life insurance. My
Trustee may purchase all insurance held bereunder from one or
more insurers without any duty to diversify the types of policies or
to purchase policies from more than one insurer.

My Trustee may, without incurring any liability to any person,
purchase such policies upon the recommendation of an experienced
insurance advisor or my Protector. My Trustee shall be under no
liability at any time during the term of any trust hereunder Lo any
person for any loss suffered as a result of the financial condition,
including insolvency, of any insurer,
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The Trustmaker considers life insuraoce policies, including policies
issued by companies approved by the Protector or any entity or entities
succeeding {o the business of said company, as proper investments of the
trust capital and income.

So long as the assets that represent the cash values of such policy,
are held in a segregated asset account that is not subject to claims
by the creditors of such insurer, my Trustee need not be concerned
with the financial strength of the insurer. My Trustee is authorized
to invest or retain indefinitely, any insurance policy that holds or
acquires an interest in any entity or asset held by me or members of
my family, or Trusts created by any of us. My Trustee shall have no
duty, responsibility or liability to monitor the investments or the.
investment performance of any partnership owned by this Trusl or
by an insurance policy.owned by this Trust.

The trustee shall have no duty, responsibility or Liability to monitor
the investments or the investment performance of any investment
inside any separate account within any life insurance policy owned
by this trust if the imvestments in that separate account are
comprised primarily of closely held business interests managed by
members of my family.

The sole duty of the trostee with respect to such insurance policy or
policies shall be to hold the policy and pay premiums.

(o] My Trustee May Rely on My Protector’s Directives

Upon the written direction of the Protector, my Trustee shall
appoint an “Ancillary Insurance Trustee” specified by the Protector.
Such Ancillary Insurance Trustee shall have the authority to act for
this Trust with regard 10 the purchase of one or more policies of life
insurance; provided, however, that such Ancillary Insurance Trustee
shall have such authority only for the time period specified in the
written direction of the Protector, and only with regard to the
purchase of policies approved by the Protector. The authority of the
Ancillary Insurance Trustee shall cease upon the date specified by
the Protector in its written direction to the Trustees, and the
appointment shall specify the date on which such authority ceases. .
In the alternative, my Trustee may establish a subtrust under the
laws of any jurisdiction with the Ancillary Insurance Trustee as the
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Trustee thercof, and this Trust as the beneficiary thereof, or a
company (in which the Ancillary Inmsurance Trustee exercises
discretion with regard to the purchase of Insurance) in an
appropriate jurisdiction, in order to facilitate the purchase of such
insurance,

My Trustee shall have no duty or responsibility to inquire into the
suitability of any insurance policy or the financial condition of zny
insurer issuing any policy purchased by, or at the dircction of, the
Ancillary Insurance Trustee. My Trustee shall, without discretion,
pay such premiums as may be required under the terms of amy
insurance policy purchased at the direction of the Ancillary
Insurance Trustee, except to the extent otherwise directed in writing
by the Protector, or transfer sufficient funds to pay such premiums
to the subtrust or other entty established to facilitate the purchase
of such insurance..

d, Payment of Life Insurance Premivms

My Trustee may pay premiums on life insurance policies and may
utilize all or any part of trust assets to do so without any duty to
diversify the investments of the frust m assets other than life
insurance and without incurring any liability to any person who is a
beneficiary of this trust.

Section 3. The Death of an Insured

Upon the death of an insured, my Trustee shall make all appropriate after-
death elections with respect to insurance policies on the life of the nsured
then beld by the trust.

A Collection of Tnsurance Proceeds

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

My Trustee may, in its sole and absolute discretion, exercise any of
the settlement options that may be avaiable under the terms of a
policy held by the trust. My Trustee shall not be liable to any
beneficiary for the settlement option ultimately selected.
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b. Collection Proceedings

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

My Trustee need not, except at its option, enter into or maintain
any litigation or tale action to enforce any payment until it has been
indemnified to its satisfaction for all expenses and liabilities to
which i, in its sole judgment, may be subjected.

My Trustee is expressly authorized, in its sole and absolute
discretion, to adjust, settle, and compromise any and all claims that
may arise from the collection of any death proceeds. The decisions
of my Trustee shall be binding and conclusive on all beneficiaries.

C. Liability of Payor

No person or entity that pays insurance procecds to my Trustee, as
beneficiary shall be required to inquire into any of the provisions of
this trust or to see to the application of any such proceeds by my
Trustee.

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

Section 4. TIntent to Create a Grantor Trust

I intend that this trust be a grantor trust for federal income tax purposes. I
understand that the powers granted and reserved in this trust will canse the
income of the trust to be taxed to me nnder the provisions of Sections 671-
677 of the Internal Revenue Code of 1986.
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Article Five

Administration of My Trust on My Death

Section 1. Purchase of Assets and Loans

My Trustee is authorized to purchase and retain in the form received, as an
addition to the trust, any property that is a part of my probate or trust estate.
In addition, my Trustee may make loans, with or without security, to my
probate or trust estate. My Trustee shall not be liable for any loss suffered by
the trust as a result of Lthe exercise of the powers granied in this Section.

Notwithstanding anything in this agreement to the contrary, my Trustee shall
not have the power to use any trust property for the benefit of my estate as
defined in Section 20.2042-1(b) of Title 26 of the Code of Federal
Regulations, unless such property otherwise is included in my gross estate for
federal estate tax purposes.

Section 2. Distributions of Amounts Included in My Estate

My Trustee shall distribute an amount equal to the value of any asset of this
trust that is includible in my gross estate for federal estate tax purposes to my
revocable living trust.

The amount so distributed shall be added to the property of my living trust
and disposed of in accordance with its terms.

If I die and my living trust is not in exstence, my Trustee shall distribute the
amount called for under this Section to my descendants, per stirpes.

Section 3. Administration of (he Balance of the Trust Property

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 that
follow.



Article Six

The Family Trust

It is not my desire to creale a [Family Trust for the benefit of my
beneficiaries. All of the trust property that has not been distributed under
prior provisions of this agreement shall be divided, administered, and
distributed under the provisions of the Articles that follow.
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Axticle Seven

The Common Trust

[t is not my desire to create a Common Trust for the benefit of my
beneficiaries. All of the trust praperty that has not been distributed under
prior provisions of this agreement shall be divided, administered, and
distnbuted under the provisions of the Asticles that follaw.
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Article Eight

Distribution of My Trust Property

Section 1. Division into Separate Shares

All trust property not previously distributed under the terms of my trust
agreement shall be divided into equal separate shares so as Lo create one
equal share for each of my then living children, and one equal share for each
of my deceased children that has descendants then living.

These separate trust shares shall also be held, administered, and distributed
in accordance with the provisions of this Article and the Articles that follow.

Section 2. Creation of Exempt and Nonexempt Shares for
Beneficiaries

If any portion of any trust share created for any beneficiary in Section 1
would not be exempt from the Generation Skipping Transfer Tax, then my
Trustee shall divide the trust property constituting the trust share for that
beneficiary into two separate shares, One share shall be designated the
"Exempt Share." The second share shall be designated the "Nonexempt
Share." My Trustee shall allocate trust property lo fund such shares as
follows:

My Trustee shall allocate to each beneficiary’s Exempt Share such
beneficiary’s proportionate share (as determined in Section 1 of this
Article) of trust property that is fully exempt from the generation-
slipping tax.

My Trustee shall allocate to each beneficiary’s Nonexempt Share
such beneficiary’s proportionate share (as determined in Section 1
of this Article) of the remaining trust property.

My Trustee shall have complete authority to make allocations of trust
property between the Exempt Shares and the Non-Exempt Shares
established in this Section. Property conveyed or assigned in Iind to the
Exempt Shares shall be valued at its value as finally determined for federal
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estate tax purposes. However, if specific property is allocated to these
shares, the division of assets shall be made in a manner that fairly reflects net
appreciation or depreciation in the value of the assets measured from the
valuation date for federal estate tax purposes to the date of funding.

The Exempt Shares and Non-Exempt Shares shall be held and administered
as separate and distinct trusts. The terms and provisions of each beneficiary’s
Exempt Share and Non-Exempt Share shall be the frust provisions
established for that bepeficiary in Section 4 of this Article. However, the
Non-Exempt Share shall be subject to the general power of appointment
provisions of Section 13 of Article Twelve.

Section 3. Guidelines Applicable to Separate Trust Shares

Except to the extent, if any, otherwise provided by more restrictive provisions
contained in subsequent sections of this Article with respect to a particular
trust share, each trust share created for a beneficiary pursuant to Section 1 of
this Article shall be beld, administered, and distributed in accordance with
the following directives. During the lifetime of the named beneficiary of any
share, such named begeficiary shall be the Primary Beneficiary of such share;
thereafter, if the share is subdivided into separate shares for my descendants
or otherwise, the person for whom the separate share is established shall be
the Primary Beneficiary thereof.

a. Preservation of Exempt Property for Future Generations

Except as otherwise permitted herein, my Trustee shall hold the
trust property of each Exempt Share for the benefit of my
beneficiaries as provided in this agreement. Although my Trustee,
in its discretion, may distribute the property of a trust share which is
exempt from the Generation Skipping Transfer Tax pursuant to the
terms of this agreement for the benefit of my beneficiaries, I
request that my Trustee, before maldng distributions to a
beneficiary from the Exempt Share, inform the beneficiary about
the long-terin advantages of retaining assets in trust to avoid eslate
tax liability and generation-skipping tax liability for generations.

I request that any discretionary distributions be made first from any
Non-Exempt Share held for a beneficiary and only thereafter from
the beneficiary’s Exempt Share.
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b. Provide for My Deneficiaries’ Lifestyle Needs

I desire that my Trustce provide the respective beneficiary of each
such share with funds (paid to, or for the benefit of, such Primary
Beneficiary) sufficlent to provide for the beneficiary’s health,
education, maintenance, support and welfare, and fo provide the
beneficiary with sufficient funds to maintain a modest, conservative
lifestyle. I also desire that my Truslee give assistance to the
respective beneficiary of each such share for:

The purchase of a residence which is modest and
commensurate with the Primary Beneficiary’s
lifestyle.

The purchase or establishment of a business or
professional practice.

Any other extraordinary opportunity or expense
deemed by my Trustee to be in the best interests
of the beneficiary.

I have previously made significant gifts to my children, and those
gifts are fully available to them to use in any way they choose. My
purpose in creating this trust is to provide a financial resource base
that will support and protect my family for generations to come.
While my children or their descendants may choose to make
charitable contributions from their independent resources
[including those resources which they received as gifts from me] I do
not regard this trust as an appropriate source for charitable giving.
Accordingly, my Trustee shall not make distributions to any
beneficiary from this trust if my Trustee believes or suspects that the
distributed funds will be used to make any kind of charitable
contribution. I envision that these resources will be maintained to
provide for the specific needs of my children and their descendants.
Accordingly, in making discretionary distributions to a beneficiary,
my Trustee shall be mindful of, and take into consideration to the
extent it deems mecessary, any additional sources of income and
principal available to the beneficiary which arise outside of this
agreement and are known to my Trustee. It is also my express
desire that my Trustee take info consideration the future probable
needs of a beneficiary prior to making any discretionary
distnbulions hereunder.
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However, during any period when the Primary Beneficiary of a trust
share serves as the sole trustee of his or her trust share,
distributions to or for the benefit of such Primary Beneficiary (or to
salisfy any support obligation of such Primary Beneficiary) shall be
limited to distributions which satisfy the ascertainable standards of
health care, education, maintenance, and support for the Primary
Beneficiary except to the extent otherwise authorized by the
provisions below concerning the Powers of an Interested Trustee.

[ Provisions Relating to the Payment of Debls of a
Beneficiary

I do not desire that my Trustee use its discretion to pay debts
incurred by a beneficiary (except debts incurred in the ordinary
course of living for matters related to, and comsistent with, the
ascertainable standard referred to above and the principles of this
section). Further, [ do not desire that such discretion be used in a
manner which enables the respective beneficiary to provide for
persons other than the beneficiary’s descendants or then living
spouse, or which would cause the beneficiary’s share to be included
in the taxable estate of the beneficiary.

d. Distributions to a Primary Beneficiary’s Spouse and

Descendants

My Trustee may male distributions from the trust share of a
Primary Beneficiary to or for the bealth, education, maintenance
and support of the spouse of (he Primary Beneficiary if the spouse is
living with the Primary Beneficiary. My Trustee shall have the
discretion to determine whether a spouse is living with the Primary
Beneficiary at the time a distnbution is made.

My Trustee may also malke distributions from the trust share of a
Primary Beneficiary to or for the benefit of a descendant of the
Primary Beneficiary for the health, education, maintenance and
support of such descendant,

Distributions shall only be made by my Trustee to a spouse or a
descendant of the Primary Beneficiary after considering the needs
of the Primary Beneficiary of the trust share. Distributions made
pursuant to this provision may be made to the cornplete exclusion of
the other beneficiaries of the trust share, These distributions may be
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made to the Primary Beneficiary, the spouse of the Primary
Beneficiary or the descendants of the Primary Beneficiary in equal
or unequal amounts according to their respective needs. A
distribution to or for the benefit of a beneficiary’s needs shall be
charged to the trust rather than against the beneficiary’s ultimale
share or the shares of those persons taling through such beneficiacy
vpon the termination of the trust, However, a distribution for the
purchase of a residence, the purchase or establishment of a business
or professional practice, or for any other exiraordinary opportunity
or expense shall be charged to the beneficiary’s ultimate share or
the share of those persons taking through such beneficiary upon the
termination of the trust.

e Distributions Should Encourage Beneficiaries to Live
Meaningful Lives

Until the Primary Beneficiary of a trust share attains the age 0f35, I
desire that distributions of property from the Primary Beneficiary’s
share be limited in such a manner as to encourage the Primary
Beneficiary to fill a meaningful role in society and to conserve a
reasonable amount of principal in order to provide security for the
Primary Beneficiary’s retirement. I do oot desire that my Trustee
use discretion so liberally as to remove any incentive for the
Primary Beneficiary to fill a meaningful role in society.

To clarify my intent in this provision, when I use the phrase “a
meaningful role in society”, I would include any of the following
activities conducted on a substantially full-time basis (full-time
either individually, or in the combination in which they are pursued
by the Primary Beneficiary): (i) paid employment; (ii) efforts to
start, manage or operate a business; (iii) creation of literary works,
works of art or craft work if the Primary Beneficiary shows a talent
for such creation and such works appear to have sufficient
commercial value or potential to eamn funds to support at least a
subsistence lifestyle for the Primary Beneficiary; (iv) education; (v)
organized research; (vi) volunteer work for a bona fide charitable
organization; (vii) public office; (viii) parenting; (ix) competitive
athletics or sport; (x) artistic performance (such as dance, music,
theater, et cefera); and (xi) any other activity that my Trustee
concludes, in its sole discretion, furthers the Primary Beneficiary’s
self-esteem and sense of accomplishment.
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My Trustee may, in ils discretion, increase or decrease the amount
of Trust assets paid to, or for, a Primary Benpeficiary in order to
encourage such Primary Beneficiary to take actions likely to fulfill
his or her potential. In that regard, my Trustee may provide for
bonus distributions, or increases in regular distributions, to the
extent that the Primary Beneficiary meets performance targets set
by my Trustee and communicated to the Prirnary Beneficiary.

My Trustee may use funds from the Primary Beneficiary’s share Lo
retain a suitable professional to meet with and counsel the Primary
Beneficiary with regard to aclieving self-esteem, or finding a
suitable career, may set standards and targets based on the advice of
such professional, aod may rely upon reports from such
professional. However, my Trustee need not refain such a
professional unless my Trustee believes it would provide meaningful
assistance to meet the goals set forth herein. For example, if the
Primary Beneficiary is already pursuing an active professional
career or business, my Trustee should not need the advice of a
professional counselor,

Duriog any period in which my Trustee concludes that the Primary
Beneficiary is unable to otherwise fill a meaningful role in society
due to any disability or illness, the Primary Beneficiary shall be
deemed to fill a meaningtul role in society, regardless of his or her
activities

f. Payment of Educational Expenses

If the Primary Beneficiary is a full time student at an accredited
college, university, vocational school or similar institution and
maintains a grade point average equivalent to “C” or better, my
Trustee shall, in its sole and absolute discretion, pay for the Primary
Beneficiary’s reasonable educational costs. As used in this
Paragraph, the term "educational costs" includes tuition, bools,
fees, supplies, transportation (including the cost of an automobile,
maintenance and repairs; and air fare in connection with travel to
and from school or with respect to school functions) and reasonable
living expenses. The Trustee shall have the absolute discretion to
determine the reasonableness and duration of all educational costs.



o Payment to Guardians

If any Primary Beneficiary is @ minot or incapacitated and placed in
the home of a relative or guardian, my Trustee shall furnish from
the share for such Primary Beneficiary those frust funds which my
Trustee deems, in ils sole and absolute discretion, to be necessary
or advisable to assist the guardian or relative in providing adequate
care and housing for the Primary Beneficiary.

My Trustee may make funds available to any such guardian or
relative who is caring for & Primary Beneficiary in order Lo:

Improve the guardian's or the relative's home;

Purchase a more suitable bome for the guardian or the
relative

Purchase personal property, appliances, or any other
appurtenances needed to provide adequate care and
housing for the beneficiaries,

Notwithstanding anything in this agreement to the contrary, if a
guardian is also serving as a Trustee under this agreement and a
corporate fiduciary is not acting as a Co-Trustee, then no payments
to or for the benefit of that guardian shall be made pursunant to this
Section unless approved by a Co-Trustee swho meets the
requirements to be a Independent Special Trustee in relation o the
guardian, and the guardian may, if no such person is serving as a Co-
Trustee, appoint a person to serve as the Independent Special
Trustee with regard thereto. In lieu of providing funds to the
guardian for the purposes specified above, my Trustee may make
property acquired by this'Trust available for use by the guardian to
meet the purposes of these provisions.

h. Provisions Governing When One Beneficiary Causes the
Death of Another Beneficiary
Any beneficiary who intentionally causes the death of another

beneficiary shall forfeit all rights and benefits whatsoever to any
interest in this Trust if:
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L the beneficiary is convicled of a felony in
connection with the death of the deceased
beneficiaty; or

ii. the beneficiary is found liable in a cvil
wrongful death action in connection with
the dearh of the other beneficiary

The forfeiture of benefits and rights shall include the forfeiture of
the right to exercise any power of appointment or any night to serve
in any fiduciary or representative capacity, including trustee,
executor, personal representative, or agent. In addition, the
beneficiary that causes the death of the other beneficiary as well as
all of the beneficiary’s descendants shall be deemed o have
predeceased the deceased beneficiary. The trust interest of the
deceased beneficiary shall be distributed to those persons or trusts
that would have succeeded to the interest had the beneficiary that
caused the death of the other beneficiary predeceased the deceased
beneficiary.

My Trustee shall have the broadest possible discretion and
authority to investigate the death of any beneficlary if my Trustee
has reason to suspect that another beneficiary wrongfully caused the
death of the deceased beneficiary. My Trustee shall investigate the
death to determine whether the other beneficiary caused the death
of the deceased beneficiary. 1 expressly authorize my Trustee to
expend trust funds for legal, forensic, and investigative experts to
assist my Trustee in pursuing such an investigation. My Trustee
shall provide the information gained from any investigation to those
persons that would have standing to bring a criminal action ot a civil
wrongful death action against the beneficiary that my Trustee
believes wrongfully caused the death of the other beneficiary.

If, following a diligent inquiry, my Trustee deterinines that there is a
substantial likelihood that a bepeficiary has wrongiully caused the
death of a deceased beneficiary of this trust, then my Trustee may,
in its sole and absolute discretion, withhold trust distributions to
that beneficiary until any civil or criminal action relating to the
death of the beneficiary has been finally adjndicated. If a court of
competent jurisdiction determines that the beneficiary is civilly or
criminally liable, my Trustee may also bring any action to recover
from the beneficiary any distributions made to the beneficiary
following the date of death of the deceased beneficiary.
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If no civil or criminal action is brought after a five year period
following (he date of the death of the deceased beneficiary, or if
such action is brought and the defendant beneficiary is acquitted of
both civil and criminal liability, my Trustee shall reinstate the
defendant beneficiary as a beneficiary of this trust and pay over to
the defendant beneficiary any specific benefits that were expressly
withheld during the pendancy of the civil or criminal proceeding or
during the five year period if no civil or criminal action is brought.

T understand that the nature of the discretion and anthority given to
my Trustee by this paragraph may subject my Trustee to litigation by
a beneficiary whose rights are affected under this paragraph. If any
legal or equitable action is brought against my Trusiee in connection
with my Trustee’s achion taken under this paragraph, I authorize my
Trustee to expend such funds from the separate trust share of the
deceased beneficiary as my Trustee determines are necessary to
provide for my Trustee’s defense, including costs and attomeys fees.
My Trustee shall be indemnified and held harmless by such separate
trust share from any loss, claim or damage in connection with any
claim arising out of this provision which my Trustee shall incur as a
result of any action taken in good faith by my Trustee, regardless of
the ultimate outcome of the matter.

1 Use of Assets

Rather than malang distributions to a beneficiary which the
beneficiary may use to purchase assets in his or her own name, 1
encourage, but do not require, my Trustee to acquire trust assets for
the use of a beneficiary, or to otherwise make trust assets ayailable
for use by the beneficiary, in situations in which the ownerslip by
the trust would be beneficial to the beneficiary’s overall tax
objectives and would not, in the opinion of the Trustee, expose the
Lrust to unreasonable and unnecessary Tisks.

I Prohibitions Against Certain Distributions

Notwithstanding any other provision of this trust agreement, in no
event shall the aggregate distributions lo all beneficiaries made
pursuant to the provisions of this Article Eight exceed eight (8%)
percent of the value of the trust in any calendar year, For purposes
of valuing the trust for determining the amount that can be
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distributed under this provision, the value shall be the value of ihe
trust on the 31" day of December of the year prior to the year in
whicli the subject distribution is made.

Section 4. Distribution of Trust Shares for My Beneficiaries

The share of each Primary Beneficiary who survives me shall be distributed
as follows:

A, Distribution of Trust Share for CAROLINE D. DAVIS

The trust share for CAROLINE D, DAVIS shall be held in trust
and administered and distributed as follows:

1. Distributions of Net Income

My Trustee, in its sole and absolute discretion, shall apply
to, or for the benefit of, CAROLINE D. DAVIS and such
other beneficiaries to whom distributions are authorized in
Section 3 of thig Article as much of the net income from
her trust share as my Trustee in its sole and absolute
discretion shall determine.

2. Distributions of Principal

My Trustee, in its sole and absolute discretion, shall apply
to, or for the benefit of, CAROLINE D. DAVIS and such
other beneficiaries to whom distributions are authorized in
Section 3 of this Artjcle as much of the principal from her
trust as my Trustee in its sole and absolute discretion shall
determine.

3. Guidelines for Discretionary Distributions
To the extent that T have given my Trustee any
discretionary authority over the distribution of income or

principal to CAROLINE D. DAVIS, it is my desite that
my Trustee be liberal in exercising such discretion and (hat
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distributions be made in accordance with the general
guidelines 1 have outlined m Section 3 of this Article.

4. Distribution on the Death of CAROLINE D. DAVIS

Upon the death of CAROLINE D. DAVIS, any property
remaining in her trust share shall be divided and allocated
{o the then living descendants of CAROLINE D, DAVIS,
per stirpes, to be held and administered in separate trust
shares for each of such descendants upon the same terms
and provisions set forth that govern the trust share for
CAROLINE D, DAVIS during her lifetime.

If CAROLINE D. DAVIS has no then living descendants,
any property in her trust shate shall be distributed to my
descendants, per stirpes. Each such share shall be added
to any existing trust share held by my Trustee for that
beneficiary. If no separate trust share then exists for that
beneficiary, the trust share shall be held and admimstered
in separate trust share for that beneficiary upon the same
terms and provisions that govemn the separate trust share
for CAROLINE D. DAVIS during her lifetime.

If T have no descendants then living, my Trustes shall
distribute the trust property as provided in Article Nine of
this agreement.

5.  Continvation of Trust Shares for Descendants

Upon the death of any beneficiary for whom a trust share
shall have been established pursuant to subparagraph 4,
any property in such beneficiary's trust share shall be
divided and allocated to the beneficiary's then living
descendants, per stirpes, to be held and administered in
separate trust shares for each of the descendants of such
beneficiary upon the same terms and provisions that
govern the trust share for the deceased beneficiary during
his or her lifetime. '

Upon the death of the descendants of a beneficiary for

whom a trust share shall have been established, and
likewise upon the death of their descendants for whom a
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trust share shall have been established, a separate frust
share shall be established for the descendants of a
deceased Dbeneficiary, per stirpes, and held and
adminisfered pursuant to the provisions of this
subparagraph 5 from generation to generation until the
expiration of the Rule Agaiost Perpetuities period
described in Article Fourteen of this agreement. Upon
the expiration of the Rule Against Perpetuities period,
such shares shall be distributed as therein provided.

If any beneficiary of a trust share has no descendants living
at his or her death, any property in the trust share of such
beneficiary shall be divided and allocated to the then living
descendants, per stirpes, of the marriage of the most
immediate ancestor of such beneficiary that is my
descendant and has descendants then living.  Such
property shall be held and administered in separate trust
shares for each such beneficiary upon the same terms and
provisions that poverned the trust share for the deceased
beneficiary during his or her lifetirne.

If there are no then living descendants of the marriage of
any ancestor of such beneficiary that is my descendant,
then my Trustee shall distnbute such trust property as
provided in Article Nine of this agreement.

b. Distribution of Trust Share for CHRISTOPHER D.
DAVIS

The trust share for CHRISTOPHER D. DAVIS shall be beld in
trust and administered and distributed as follows:

1. Distributions of Net Income

My Trustee, in its sole and absclute discretion, shall apply
to, or for the bencfit of, CHRISTOPHER D. DAVIS and
such other beneficiaries to whom distributions are
authorized in Section 3 of this Article as much of the net
income from his trust share as my Trustee in its sole and
absolute discretion shall determine.
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2. Distributions of Principal

My Trustee, in its sole and absolute discretion, shall apply
to, or for the benefit of, CHRISTOPHER D. DAVIS and
such other beneficiaries to whom distributions are
authorized in Section 3 of this Article as much of the
principal from his trust as my Trustee in its sole and
absolute discretion shall determine.

3. Guidelines for Discretionary Distributions

To the extent that I have given my Trustee amy
discretionary authority over the distribution of income or
principal to CHRISTOPHER D. DAVIS , it is my desire
that my Trustee be liberal in exercising such discretion and
that distributions be made in accordance wilh the general
guidelines I have outlined in Section 3 of this Article.

4. Distribution on (he Death of CHRISTOPHER D.
DAVIS

Upon the death of CHRISTOPHER D. DAVIS, any
property remaining in his trust share shall be divided and
allocated to the them living descendants of
CHRISTOPHER D, DAVIS, per stirpes, to be held and
administered in separate trust shares for each of such
descendants upon the same terms and provisions set forth
that govern the trust share for CHRISTOPHER D.
DAVIS during his lifetime.

[f CHRISTOPHER D. DAVIS has no then living
descendants, any property in his trust share shall be
distributed to my then living descendants, per stirpes.
Each such share shall be added to any existing trust share
held by my Trustee for that beneficiary. If no separate
trust share then exists for that beneficiary, the trust share
shall be held and administered in separate trust share for
that beneficiary upon the same terms and provisions that
govern the separate trust share for CHRISTOPHER D.
DAVIS during his lifetime.
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If T have no descendants then living, my Trustee shall
distribute the trust property as provided in Article Nine of
this agreement.

5. Continuation of Trust Shares for Descendants

Upon the death of any beneficiary for whom a trust share
shall have been established pursuant to subparagraph 4,
any property in such beneficiary's trust share shall be
divided and allocaled to the beneficiary's then living
descendants, per stirpes, to be held and administered in
separate trust shares for each of the descendants of such
beneficiary upon the same terms and provisions that
govern the trust share for the deceased beneficiary during
his or her lifetime.

Upon the death of the descendants of a beneficiary for
whom a trust share shall have been established, and
likewise upon the death of their descendants for whom a
trust share shall have been established, a separate trust
share shall be established for the descendants of a
deceased beneficiary, per stirpes, and held and
administered pursnant to the provisions of this
subparagraph 5 from generation to generation until the
expiration of the Rule Against Perpetuities period
described in Article Fourteen of this agresment. Upon
the expiration of the Rule Against Perpetuities period,
such shares shall be distributed as therein provided.

If any beneficiary of a trust share has no descendants living
at his or her death, any property in the trust share of such
beneficiary shall be divided and allocated to the then Living
descendants, per stirpes, of the marriage of the most
immediate ancestor of such beneficiary that is my
descendant and has descendants then living.  Such
property shall be held and administered in separate trust
shares for each such beneficiary upon the same terms and
provisions that govemned the trust share for the deceased
beneficiary during his or her lifetime.

If there are no then living descendants of the marriage of
any ancestor of such beneficiary that is my descendant,
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The trust share for any beneficiary of mine born after the creation
of this trust agreement shall be held in trust and administered and

then my Trustee shall disiribute such trust property as
provided in Article Nine of this agreement.

Distribution of Trust Share for Afterbora Beneficiaries

distributed as follows:

1. Distributions of Net Income

My Trustee, in iis sole and absolute discretion, shall apply
to, or for the benefit of such afterborn beneficiary and
such other beneficiaries to whom distributions are
authorized in Section 3 of this Article as much of the net
income from his or her trust share as my Trustee in its sole
and absolute discretion shall determine.

2. Distributions of Principal

My Trustee, in its sole and absolute discretion, shall apply
ta, or for the benefit of the afterborn beneficiary and such
other beneficiaries to whom distributions are authorized in
Section 3 of this Article as much of the principal from his
or her trust as my Trustee in its sole aod absolute
discretion shall determine.

3. Guidelines for Discretionary Distributions

To the extent that I have given my Trustee any
discretionary authority over the distribution of income or
principal to the aflerborn beneficiary, it is my desire that
my Trustee be liberal in exercising such discretion and that
distributions be made in accordance with the general
guidelines 1 have outlined in Section 3 of this Article.
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4. Distribution on the Death of the Afterborn
Beneficiary

Upon the death of the afterborn beneficiary, any property
remaining in his or her trust share shall be distibuted to
the then living descendants of the afterborn beneficiary,
per stirpes, to be held and administered in separate trust
shares for each of such descendants upon the same terms
and provisions set forth that govern the trust share for the
afterborn beneficiary during his or her lifetime.

If the afterborn beneficiary has no then living descendants,
any property in his or her trust share shall be distributed ta
my then living descendants, per stirpes. Each such share
shall be added to any exising trust share held by my
Trustee for that beneficiary. If no separate trust share
then exists for that beneficiary, the trust share shall be
held and administered in separate trust share for that
beneficiary upon the same termus and provisions that
govern the separate tmust share for the afterbom
beneficiary during hisor her lifetime.

If I have no descendants thep living, ray Trustee shall
distribute the trust property as provided in Asticle Nine of
this agreement.

5. Continuation of Trust Shares for Descendants

Upon the death of any beneficiary for whom a trust share
shall have been established pursuant to subparagraph 4,
any property in such beneficiary's trust share shall be
divided aod allocated to the beneficiary’s then living
descendants, per stirpes, to be held and administered in
separate trust shares for each of the descendants of such
beneficiary upon the same terms and provisions that
govern the trust share for the deceased beneficiary during
his or her lifetime.

Upon the death of the descendants of a beneficiary for
whom a trust share shall have been established, and
likewise upon the death of their descendants for whom a
trust share shall have been established, a separate trust
share shall be established for the descendants of a
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deceased Dbencficiary, per stirpes, and held and
admimstered pursnant to the provisions of this
subparagraph 5 from generation to generation until the
expiration of the Rule Against Perpetuities period
described in Article Fourteen of this agreement Upon
the expiration of the Rule Against Perpetuities period,
such shares shall be distributed as therein provided.

If any beneficiary of a lrust share has no descendants living
at his or her death, any property in the trust share of such
beneficiary shall be divided and allocafed to the then living
descendants, per stirpes, of the marriage of the most
immediate ancestor of such bepeficiary that is my
descendant and has descendants then living.  Such
property shall be held and administered in separate trust
shares for each such beneficiary upon the same terms and
provisions that governed the trust share [or the deceased
beneficiary during his or her lifetime.

If there are no then living descendants of the marriage of
any ancestor of such beneficiary that is my descendant,

then my Trustee shall distribute such trnst property as
provided in Article Nine of this agreement.

Section 5. Share of a Descendant of a Deceased Beneficiary
Each share set aside for a deceased beneficiary, if any, which has then living
descendants shall be divided, administered, and distribuled as [ollows:
a. Division into Separate Shares
Each share set aside for a deceased beneficiary who has then living
descendants shall be divided into as many equal shares as shall be
necessary to create one equal share for such deceased beneficiary’s
descendants, per stirpes.

b. Distribution of Shares for Descendants

Any share established for a then living descendant of a deceased
beneficiary of mine pursuant to Paragraph a, of this Section 5 shall
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be held and administered upon the same terms and provisions set
forth in Section 4 (c) of this Article that governs the separate shares
created for afterborn beneficiaries.
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Article Nine

Ultimate Distribution Pattern

If at any time there is no person, corporation, or other enfity entitled Lo
receive all or any part of my trust property, then all of the tmst property shall
be distributed to the Ilus W. Davis Foundation.

If the Tlus W. Davis Foundation is not then in existence, my Trustee shall
distribute such property to the Kansas City Community Foundation to be
held and administered in a scparate fund in the name of Hus and Beatrice
Davis. This fund shall be used to carry out the charitable purposes which are
as similar as possible to the mission and purpose of the Tlus W. Davis
Foundation.
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Article Ten
Methods of Distribution and Trust
Administration with Regard to

Minor and Disabled Beneficiaries

Section 1. General Guidelines tor Distribution

‘Whenever a distribution is authorized or required to be made by a provision
of this agreement o any beneficiary who is disabled or incapacitated, such
distribution may be made by my Trustee:

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

Without giving or requiring any bond or surely on bond.

Pursuant to any of the melhods anthorized under this Article.
In maldng distributions under this Article, disability or incapacity shall
include adjudicated mental incapacity by a court of competent jurisdiction, or
incapacity because of age, illness, injury or any other cause as determined

pursuant to the terms of this Agreement.

Before making any distributions to beneficiaries under this Article, it is my
desire that my Trustee, to the extent that it is both reasonable and possible:

Inquire into the ultimate dispasition of the distributed funds.

Take into consideration the behavior of trust beneficiaries with
regard to their disposition of prior distributions of trust property.

My Trustee shall obtain a receipt from the person, corporation, or other
entity receiving any distribution called for in this Article.
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Section 2. Methods of Payment

My Trustee may make the distributions called for in this Arficle in any one or
mare of the following ways:

Directly to a beneficiary.

Tao persons, corporalions, or other entities for the use and benefit of
the beneficiary.

To an account in a commercial bank or savings institution in the
pame of the beneficiary, or in a form reserving the title,
management, and custody of the account lo 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 institution, including my
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 gifts or distributions to minors or other
individuals under a legal disability.

To any agent under a valid power of attommey.

To any guardian, or other person deemed by my Trustee fo be
responsible, and who has assumed the responsibility of caring for
the beneficiary.

Section 3. Special Instructions for Beneficiaries Disabled Due fo
Addictive Situations

Prior to making any distribution authorized under this Agreement, or as a
condition for further distributions, my Trustee may require that any
beneficiary that has been determined to be disabled as provided in this
Section due to a drug, alcohol, gambling, chemical or other dependency
disorder, participate in or complete a rehabilitation program aimed at
combating the dependency problem.
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If my Trustee suspects that a beneficiary has a4 dependency problem, my
Trustee shall advise my Protector, and together they shall name a panel of
three individuals who have expertise in the suspected dependency. If the
three-member panel selected advise the Trustee that the beneficiary is
disabled by reason of a dependency problem, or if the beneficiary refuses to
cooperate with the three-member pamel in the process of maldnp the
determination, my Trustee may consider the beneficiary to be disabled for
purposes of this provision.

If a beneficiary is disabled by reason of drug, alcobol, gambling, chemical or
other dependency disorder, my Trustee may condition further distributions,
or the amount of distributions, upon participation in, or satisfactory
completion of, a rebabilitation program for the problem involved, and/or
upon appropriate medical, chemical or psychological tests to establish that
the problem has been controlled and remains under confrol.

My Trustee, in its sole and absolute discretion, may determine the nature and
extent of the rehabilitative program, including follow up requirements. [
divect that my Trustee consult with the three member panel selected to
evaluate the matter of the beneficiary’s dependency as well as counselors
from rehabilitative programs selected by my beneficiary’s medical doctors in
order to best design an individualized program for the affected beneficiary.

I specifically authorize and direct my Trustee to pay the expenses of
rehabilitation for the affected beneficiary from that beneficiary’s trust

property.

If any of my beneficiaries are imcarcerated, I authorize my Trustee ta
withhold or limit distributions to such beneficiary during the period of such
incarceration and, thereafter, to condition some or all of such distributions
on participation by the beneficiary in counseling or therapy intended to
reduce the lilelihood of recidivism.
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Article Eleven
The Resignation, Replacement, and

Succession of My Trustee and the Protector

Section 1. The Resignation of a Trustee

Any Trustee may resign by giving thirty days’ written notice to me or to my
legal representative. If T am not living, the natice shall be delivered to my
Trustees, it any, and to all of the beneficiaries then eligible to receive
rmandatory or discretionary distributions of net income from any trust created
under this agrecment.

[f 2 beneficiary is a minor or is legally incapacitated, 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 as follows:

a. No Removal by Me

Ishall have no right to remove any Trustee.

b. Removal by My Protector

During my lifetime, any Trustee may be removed by my Protector,
unless my Protector is acting under duress or legal compuision.

C, Remuoval by Other Beneficiaries After My Death

After my death, a2 majority of the beneficiaries then eligible to

receive mandatory or discretionary distributions of net income
under this agreement may remove any Trustee,
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(iR No Cause for Removal Needed

No person having a right to remove 2 Trustee need give any Trustee
being removed a reason, cause, or ground for such removal.

e Notice of Removal
Notice of removal shall be effective when made in wiiling by either:

Personally delivering notice to the Trustee and securing a
written receipt, ar

Malling notice in the United States mail to the [ast known
address of the Trustee by certified mail, return receipt
requested,

Section 3. Replacement of Individual Trustees

If an individval Trustee is removed, dies, resigns, becomes legally
incapacitated, or is otherwise nnable or unwilling (o serve, that Trustee shall
be replaced as follows:

a. Replacement By Me

I shall bave no right to replace any Trustee.

b. Replacement by Others During My Lifetime

While I am living, if a Trustee dies, resigns, is removed or is unable
or unwilling to continue serving as a Trustee of this trust, my
Trustee shall be replaced by one or more successor Qualified
Trustees selected by the Protector,

If the Protector fails to act within a reasonable period of time but in
any event delays longer than 30 days to fill a vacancy in Trusteeship,
a successor Trustee may be appointed by my surviving children but
only if they both agree. If both of my children are incapacitated,
deceased or otherwise fail to act within a reasonable time but in any
event delay longer than 30 days, a majority in interest of the
beneficiaries who are my descendants and who are then eligible for
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distributions of income or principal from this trust shall have the
right to name a Qualified Trustee.

The authority of any beneficiary who is nof of legal age or otherwise
suffers from a lack of legal incapacity shall be exercised by his or her
legal or natural guardian or conservator, as the case may be.

C. Replacement After My Death

After my death, my Trustee shall be replaced by one or more
successor Qualified Trustees selected by the Proteclor.

If the Protector fails to act within a reasonable period but in any
event delays longer than 30 days, a successor Trustee may be
appointed by my children, but only if they both agree. If both of my
children are incapacilated, deceased or otherwise fail to act within a
reasonable period of time but in any event delay longer than 30
days, a majority in interest of the beneficiaries who are my
descendants and who are then eligible for distributions of income or
principal from this trust shall have the right to name a Qualified
Trustee. *

The authority of any beneficiary who is not of legal age or otherwise
suffers from a lack of legal incapacity shall be exercised by his or her
legal or natural guardian or conservator, as the case may be.

Section 4. Replacement of Corporate Trustees

If a corporate Trustee is removed, resigns, or is otherwise unable or unwilling
to serve, that Trustee shall be replaced in the same manner as any other
Trustee,

Section 5. Qualilied Trustee

A “Qualified Trustee” shall mean a corporate fiduciary that satisfies the
requirements of Section 6 of (his Article or an individual fiduciary acceptable
to my Protector, If the person authorized to appoint a successor Trustee fails
to designate a Qualified Trustee, any beneficiary (including a contingent
beneficiary) may petition a court of competent jurisdiction, ex parte, to
designate a Qualified Trustee to serve as a Trustee.
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The court thal designales the successor Trusiee shall not acquire any
jurisdiction over any trust created under this agreement, except to the extent
necessary to name a Qualified Trustee as a successor Trustee

Section 6. Corporate Fiduciaries

Any corporate fiduciary named in this trust agreement or appointed by a
court of competent jurisdiction as a Trustee must be a bank or trust company
situated anywhere in the world having trust powers under applicable law.

Such corporate fiduciary shall:

a. have a combined capital and surplus of at least 5
million dollars; or

b, maintain in force a policy of insurance with policy
lirits of not less than 5 millien dollars covering the
errors and omissions of the Trustee with a solvent
insurance carrier licensed to do business in the
jurisdiction in which the Trustee has its corporate
headquarters.

Section 7. Powers and Liabilifies of Successor Trustees

Amny successor Trustee, whethier corporate or individual, shall have all of the
rights, powers, and privileges, and be subject to all of the obligations and
duties, both discretionary and ministerial, as given to the original Trustee.
Any successor Trustee shall be subject to any restrictions imposed on the
original Trustees. 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 omission
to act on the part of any previous Trustee.

Section 8. The Protector

If the initial Protector or any subsequent Protector is unable or unwilling to
serve or to continue to serve in that capacity, the successor Protector shall be
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an individual designated in writing by the previously serving Protector as
provided in this Section. If a Protector dies, resigns, becomes incapacitated
and has not named a successor Protector, the then serving Protector shall be
replaced by the following individuals who shall serve as Prolector in the order
in which their names appear:

First, STEPHEN I LEHNARDT, my Protector

Sccond, an individual person who is designated
in & wditten instrument given by
CHRISTOPHER D. DAVIS and CAROLINE
D, DAVIS, or the suryivor of them.

If at any time (here is no Protector designated herein who is acting as to any
trust herennder, the Protector of such trust shall be such individual as the last
serving Protector has designated in an instrument in writing.

In the absence of any such designation, the Protector shall be an individual
person (other than me) sclected by a court of competent junsdiction in
Alaska. I request that any individual named by my children, the last serving
Protectar or any court be an individual with mature judgment who has the
interests of myself and my beneficiaries as his or her primary concern. A
Protector may resign in the same manner as a Trustee may resign.

I have appointed the Trust Protector to give advice to the Trostee and to
ensure that the Trustee properly fulfills its duties. Trustmakers often rely on
their trustees to exercise broad discretion, and rely on such trustees to make
determinations that would be consistenl with the Trustmakers’ desires.
However, my Trustee bereunder may not know me and my family well
enough to be able ta do this well. Therefore, 1 have selected persons to act as
Trust Protector whom I believe lnow me and can determine what 1 would
bave desired with regard to my family better than my Trustee. I do not wish
or expect my Trust Protector to be subservient to my desires, or to consult
me with regard to the advice my Trust Protector gives and the actions my
"Trust Protector takes.

Some of the persons selected as Trust Protector or successor Trust Protector
may have other personal or professional relationships which may impose or
imply fiduciary or other dutics to me. I hereby fully relieve such Trust
Proiector from any such dufies to the extent the Trust Protector is acting as
Trust Protector. 1 instruet the Trust Protector fo make independent
decisions regarding what my Trust Protector believes would best serve my
family and the broad objectives for my family expressed in this mstrument.



The actions of my Trust Protector shall not be subject to any review or
supervision by any court. My Trust Protector may act, or refrain from acting,
free of any duty, fiduciaty or otherwise, to me or any member of my family.
lostead, I direct my Trust Protector to act freely and independently, talding
my broad ebjectives into account only fo the extent that my Trust Protector
believes they are Important, and without consultation with, or influence by,
me.

The Protector shall be invested with the following authority:

a. Power Respecling Trustees

During my life, the Protector is authorized, in the exercise of sole
and absolute discretion, in accordance with the provisions of Article
Eleven hereof, (o designate successor Trustees and to remove any
and all Trustees acting hereunder and appoint successor Trustees in
their place; provided, however, that no Protector may appoint me,
himself or herself, any person whao is married to the Protector or
who is telafed to the Protector or his or her spouse within the third
degrze of consanguinity, or who is a partner or fellow shareholder
of the Protector in any enterprise in which the Protector holds a ten
percent (10%) interest or to which he devoetes on an average more
than 10 hours per week, or who is any subsequent spouse of mine,
or any spouse of any descendant of mine.

b. Power to Adyise Regarding Distributions

The Protector may advise the Trustee with regard to distributions
that the Protector believes would carry out the intentions of the
Trustmaler and which the Protector believes would be in the best
mterests of the beneficiaries. However, the Trustee shall have no
legal or moral obligation whatsoever to act in accordance with any
such advice.

This agreement does not impose any fiduciary responsibility on the
Protector to monitor the acts of the Trustees. The Protector shall
not be liable for failing to remove any Trustee even if such Trustee
may be guilty of a gross violation of his or her [iduciary duties
hereunder.
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& Pawer to Add Beneficiarics During My Lifetime

The Protector shall have the authority to appoint the following
persons or classes of persons as additional discretionary
beneficiaries under Article Three of this agreement:

Myself

—_—

ii, Any descendant of my prandparents;

iii.  The spouse of any beneficiary identified in Article
Three of this agreement

Such appointment may identify the added beneficiary generally or
may limil the distribution discretion of my Trustee to an amount
specified in the written instrument exercising this power delivered
to my Trustee. My Trostee shall bave discretion to make
distribuiions lo, or for the benefit of, such appointee subject to the
other limitations of Section 9 of Article Three.

The Trust Protector shall not exercise this power al any time that
this Trust holds real property in a jurisdiction where the holding of
such real property would impact adversely on the spendthrift
restrictions hereof or on the ability to maintain a perpetual trust
after such exercise. My Trustee shall have no obligation to
distribute to any such appointce the amounts specified in such
instruments. My Trustee shall have discretion to malke distributions
(lirmited by the aggrepate amounts specified in such appointments)
to, or for the benefit of, such appointee subject to the other
limitations of Section 9 of Axficle Three.

d. Power to Allow Beneficiaries to Purchase Property from
the Trust on Favorable Terms,

The Protector shall have the authority to allow any beneficiary of
this trust (other than a beneficiary added by my Protector under the
preceding clause), without the approval or consent of any adverse
party, to purchase, exchange, or otherwise deal with or dispose of
any portion of the principal or the income of this trust for less than
an adequate consideration in money or money's worth, but in no
event for less than 90% of the fair marlcet value of such portion of
the principal or income from this trust.,
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e Limitation on Exercise of Powers of the Protector

No action of the Protector shall have any force or effect unless
accompanied by a representation, warranty and declaration by the
Protector that its action is not made under duress or legal
compulsiorn.
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Article Twelve
General Matters and Instructions

with Regard to my Trustee

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 Trustee. It shall
also refer to any individual, corporation, or other enfity acting as a
replacement, substitute, or added Trustee.

Section 2, No Requirement to Furnish Bond or Registration

My Trustee shall not be required to furnish any bond for the faithful
performance of its duties, This trust shall be registered with the State of
Alaska in the manner required by Alaska law

If a bond is required by any law or court of compelent jurisdiction, it is my
desire that no surety be reguired on such bond.

Section 3. Courl Supervision Not Required

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

Any proceedings to seel¢ judicial instructions or a judicial determination shall
be initiated by my Trustee in the appropriale state court having original
jurisdiction of those matters relating to the construction and administration
of trusts.
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Section 4. My Trustee’s Responsibility to Make Information
Available to Beneficiaries

During my lifetime, my Trustee shall report at least semi-annually to my
Protector and to my children or to the survivor of them. After the death of
my children, my 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 and all of
the receipts, disbursements, and distributions occurring duting the reporting
period along with a complete statement of the trust property.

With respect to any trust asset that is not cash or marketable securities, my
Trustee shall only have the duty to report to the beneficiaries the information
that is provided to my Trustee. My Trustee shall be indemnified and held
harmless by the assets in the trust from any loss, claim or damage [including
costs and attorney’s fees] incurred by my Trustee arising out of any claim by a
beneficiary relating to my Trustee’s duty to report information relating to any
non-rnarketable securilies held by my Trustee.

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.

My Trustee shall not be required to funish 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 the Trustees

Any Trustee may delegate to any other Trustee the power ta exercise any or
all powers granted my Trustee in this agreement, including those thal are
discretionary, if allowed by law.

My 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 writing executed by the
delegating Trustee.

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

Section 6. Utilization of Substitute Trustee

If any Trustee is unwilling or uoable fo act as to any trust property, my
Trustee shall designate, in writing, an individual, bank trust department, or
trust company to act as a substitute Trustee with regard to such property.

The property being administered by the substitute Trustee, as well as the et
mmcome therefrom, shall be distdbuted or remitted as directed by the
delegating Trustee consistent with the terms of this agreement

Each substitute Trustee shall exercise all of the fiduciary powers granted by
this agreement unless expressly limited by the delegaling Trustee in the
instrument appointing such substitute Trustee, or by any provision within this
Section.

Any substitute Trustee may resign at any time by delivering written notice to
my Trustee to that eflect,

Following my death, a Qualified Trustee may appoint any of my descendants,
or the spouse of any of my descendants, as a special Substitute Trustee of this
frust, or any subtrust created hereby, whose sole responsibility shall be to
determine the amount to be distributed in any period to the beneficiaries of
this trust, or any such subtrust. Such Substitute Trustee shall have no
authority to exercise any discretion with regard to distributions to, or for the
benefit of, such Substitute Trustee and, if such Substitute Trustee has been
delepated the power to determine the amount of any distributions to or for
the Substitute Trustee's benefit, his/her authority shall be limited by an
ascertainable standard only to distributions reasonably necessary for his/her
health, education, maintensnce and support. The actions of any Substitute
Trustee shall be limited by the provisions of the agreement with regard to the
actions of an Interesied Trustee. Notwithstanding anything to the contrary in
this instrument, in the event that the Qualified Trustee delegates to such a
Substitute Trustee the responmsibility to determine the amount 1o be
distributed in any period to the beneficiaries of this trust, or any such
subtrust, the Substitute Trustee shail have all the powers of the Trustees
hereof with regard to such distributions, and no other Trustee, including the
Qualified Trustee which appointed such Substitute Trustee, shall have any
responsibility to determine appropriate distributions under the terms of this
Trust.
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Section 7. Indemnification of the Trustee

I recognize that some persons may be hesitant to serve as Trustee of this trust
agreement because of a concem about potential liability, particularly with
respect to the management of assets in closely held corporations or
partnerships. Therefore I direct that my Trustee shall not incur any Iiability
by reason of any error of judgment, mistake of law, or action of any kind
taken or omitted to be taken in connection with respect to the management
of any non-marketable securities held by my trust. My Trustee shall be fully
indemnified by the trust estate against any claim or demand by any trust
beneficiary or trust creditor arising out of any claim relating to the
management of such assets, except for any claim or demand based on my
Trustee’s own willful misconduct or gross negligence proved by clear and
convincing evidence. Expenses incurred by my Trustee in defending any such
claim or demand shall be paid by the trust estate in advance of the final
disposition of such claim or demand, upon receipt of an undertaking by or on
behalf of such Trustee to repay such amount, if it shall ultimately be
determined that such Trustee is not entitled to be indemnified as authorized
in this Section.

My Trustee shall not incur liability to the trust nor to the frust beneficiaries
for a decision to invest or to retain an investment of all or any part of the
trust property in a partnership, limited partnership, limited liability company,
or other eatity which provides additional protection of the assets of the trust
or which provides for the convenient management of jointly owned family
property (including property held by one or more trusts for members of the
family), even if restrictions on transfer and liquidation may cause the
ownership interest to have a fair market value which is less than the fair
market value of the assets contributed to the entity, or if the lack of control
over the interests (or lack of diversification of investments as a result thereof)
have an adverse impact on the value of the assets hereof.

Section 8. Trustee’s Fee

My 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
sirnilar nature during the same period of time and in the same geographic
locale.

My Trustee shall be reimbursed for the reasonable costs and expenses
incurred in connection with its fiduciary duties under this agreement.

124



.

Section 9. A Majority of Trustees Required to Control

Except as otherwise provided herein, when more than two Truostees are
acting, the concurrence and joinder of a majority of my Trustees shall control
in all matters pertaining o the administration of any trust created under this
agreement, except as to matters properly delegated to one of them,

Except as otherwise provided herein, if only two Trustees are acting, the
concurrence and joinder of both shall be required, except as to matters
properly delegated to one of them.

Asto any matter where my Trustees cannot attain the concurrence or joinder
of a majority of Trustees, my Trustees may designate by agreement of all of
my Trustees a third party to determine such matter, and my Trustees shall
abide Dby the decision of such third party, or, if they cannot agree on a third
party, may seek the instructions of a court of competent jurisdiction.

Any dissenting or abstainimg Trustee may be absolved from personal liability
by registering & written dissent or abstention with the records of the trust.
The dissenting Trustee shall thereafter act with the other Trustees in any
manner necessary or appropriate (o effectuate the decision of the majority.

Section 10. Successor Corporate Fiduciaries

If any bank or trust company ever succeeds to the lrust business of any
corporate hduciary 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 to the trusteeship as if originally named.

Section 11. Early Termination of Trusts Based on Cost

Notwithstanding any other provision of this trust, if at any time after my
death, any trust created in this trust is reduced to an amount which the
Trustee, in the Trustee's sole and absolute discretion, determines that the
trust is no longer economically feasible (which shall not be at any time when
the reasonably anticipated annual costs of operating the trust do not exceed
the greater of 15 percent of anticipated annual trust income or one and one-
half percent of the trust’s assets), the Trustee may, in the Trustee's sale
discretion, either:
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terminate such trust and distribute the Lrust property to
the person(s) then entitled to the jncome ar to receive or
to have the benefit of the income therefrom or to the legal
representative of such person. If there is more than one
income beneficiary, the distribution to such income
beneficiaries shall be made in the propertion in which they
are beneficiaries or if no proportion is designated, in equal
shares to such beneficiaries; or

purchase and deliver to the income beneficiary(ies)
restrictive  savings accounts, certificates of deposit,
annuities, endowments, or comparable investments which
the Trustee deems proper; or

distribute the trust assets to a custodian for the
beneficiary(ies) under the applicable Uniform Transfers
(or Gifts) to Minors Act.

Section 12. Generation-Skipping Tax Provisions

In order to munimize the impact of any generation-skipping tax that may be
applied to any of the frusts created by this agreement or their beneficiaries,
my Trustee, in its sole and absolute discretion, is authorized to take the
following actions:

a. Division into Exempt and Nonexempt Trusts

If any trust created under this agreement would be partiaily exempt
from peneration-skipping tax by reason of an allocation of a
generation-skipping tax exemption to it, prior to such allocation my
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 frust shall consist of a fractional interest of the total
trust assets in an amount necessary to cause the exempt trust to be
entirely exempt from generation-skipping tax. The other trust share
(the “nonexempt trust”) shall consist of the remaining fractional
interest of the total trust assets.

My Trustee shall have complete authority to make allocations of
trust property between the Exempt Shares and the Non-Exempt
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Shares established in this Section. Property conveyed or assigned in
kind to the Exempt Shares shall be valued at its value as finally
determined for federal estate tax purposes. However, if specific
property is allocated to these shares, the division of assets sball be
made in a manner that fairly reflects nmet appreciation or
depreciation in the value of the assets measured from the valuation
date for federal estate tax purposes to the date of funding. My
Trustee shall maintain separate accounts for the exempt trust and
the nonexempt trust. :

Any exempt trust or nonexempl trust and any exempt share or
nonexempt share established under this agreement may be referred
Lo by such name as may be designated by my Trustee.

b. Additions (o a Separate Trust

If a trust under this agreement, whether created nander this Section
or not, is entirely exempt or nonexempt from genecration-skipping
tax and adding property fo it would partially subject the trust to
generation-skipping tax, my Trustee may hold that property in a
separate trust in lieu of making the addition.

(A Terms of the Trusts

If my 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 (erms and coaditions as the original trust.

My Trustee shall not make discretionary distributions from the
income or principal of an exempt trust to beneficiaries who are non-
sliip persons as long as any readily marketable assets remain in a
nonexempt trust for such beneficiaries.

To the extent possible, my Trustee shall make discretionary
distributions to beneficiaries who are sidp persons from an exempt
trust for such beneficiaries.

d. Allocation from an Exempt Trust First

Upon division or distribution of an exempt trust and a nonexempt
trust, my Trustee may allocate property from the exempt trost first
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to a share from which a generation-skipping transfer is more likely
to ocecur.

e. Taxable Distributions

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

i Taxabie Terminations

If my Trustee considers that any termination of an interest in trust
property is a taxable termination subject to a generation-skipping
tax, my 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.

g No Duty to Make Generation Sldpping Allocations

No provision of this Section 12 or any other provision of this trust
shall impose or imply any affirmative duty on my Trustee to make
any allocation of my generation skipping exemption unless my
Trustee is expressly requested in writing to make such allocation
and is provided the information necessary to properly make the
allocation,

Section 13. My Beueficiary’s General Power of Appoinfment

The beneficiary of any separate trust share created in this trust agreement
shall have the unlimited and unrestricted testamentary general power to
appoint by a valid last will and testament, by a valid living trust agreement or
by any other written instrument which expressly refers to this power any
property remaining in the trust share the distribution of which would
ptherwise constitute a taxable generation-skipping transfer. In exercising this
peneral power of appointinent, my Primary Beneficiary shall specifically refer
to this power. The Primary Beneficiary of the trust share shall have the sole

and exclusive tight to exerciss this general power of appointment.
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This general power of appointment specifically grants to my Primary
Beneficiary the right to appoint property to his or her own estate. It also
specifically grants to my Primary 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 Primary Beneficiary may elect.

Any property in the trust share which is not distributed pursuant fo the
exercise of the general power of appointment or is not subject to such power
because it is not taxable as a generalion-skipping transfer shall be distributed
under the lapse and other provisions of the beneficiary’s trust share.

This provision shall apply to all trust shares created for a beneficiary under
this trust agreement vnless the provisions of the separate trust share, by
reference to this provision, provides otherwise.
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Article Thirteen
My Trustee’s Administrative and

Investment Powers

Section 1. Introduction to Trustee’s Powers

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

My Trustee shall also have the express power (o employ attorneys,
accountants, agents, auditors, trust departments and officers and other
financial advisors (including brokers, financial planners, professional money
managers, and registered investment advisors) in order to assist in carrying
out the responsibilities of the position of Trustee.

Unless otherwise specifically provided in this Agreement, the decision to
employ such assistants, as well as determining the terms and conditions of
such employment (including the decision to terminate such assistant) is at the
sale and absolute discretion of my Trustee.

So long as a Trust Protector serves with regard to this Trust, my Trustee may
delegate the investment powers with regard to the assets hereof to such
petsons or enlities as are designalted by my Trust Profector in a written
instrument. However, my Trustee is authorized, without approval from the
'Trust Protector, to establish one or more bank accounts or transactional
accounts with a broker dealer, for the purpose of holding not more than
$10,000 on a long term basis, or through which funds may be transferred
between investments or to beneficiaries. My Trustee is further authorized,
without approval from my Trust Protector, to invest Trust assets, or incur
liabilities on account of the Trust, for the purpese of acquiring any asset from
me, a beneficiary of this Trust or a trust for my benefit or that of any
beneficiary hereof,
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Section 2. Powers (o Be Exercised in the Best Interests of the
Beneficiaries

My Trustee shall exercise the following administrative and investment powers
without the order of any court, as my Trustee determines in its sole and
absolute discretion to be in the best interests of the beneficiaries.

Despite any conflicting provision in my trust, my Trustee shall not exercise
any power in a manoer inconsistent with the beneficiaries’ right to the
beneficial enjoyment of the trust property in accordance with the geoeral
principles of the law of trusts.

a. Waiver of Prudent Investor Rule

In addition to the investment powers conferred in this Trust, the
Trustee is authorized (but not directed) to acquire and retain
investments not regarded as traditional for frusts, including
investments that would be forbidden or would be regarded as
imprudent, improper or unlawful by the “prudent person” rule,
“prudent investor” rule, or any other rule or law which restricts a
fiduciary’s capacity to invest. The Trustee, in the exercise of sole
and absolute discretion, may invest in amy type of property,
wherever located, including any type of life insurance policy,
security or opton, improved or unimproved real property, and
tangible or intangible personal property, and in any manner,
including direct purchase, joint ventures, partnerships, limited
partnerships, limited [jability companies, corporations, mutual
funds, business trusts or any other form of participation or
ownership whatsoever. In making iovestments, the Trustee may
disregard any ar all of the following factors:

‘Whether a particular investment, or the trust investments
collectively, will produce a reasonable rate of return or
result in the preservation of principal.

Whether the acquisition or retention of a particular
investmen{ or the trust investments collectively are
consistenf with any duty of impartiality as to the different
beneficiaries. The Trustmaker intends that no such duty
shall exist.

Whether the trust is diversified. The Trustmaker intends
that no dury to diversify shall exist.
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Whether any or all of the trust investments would
tradiionally be classified as too risky or speculative for
trusts. The entire trust may be so invested. The
Trustmalcer intends the Trustee to have sole and absolute
discretion in determining what constitutes acceptable risk
and what constitutes proper investment strategy.

The Trustmaker’s purpose in granting the foregoing authority is (o
modify the “prudent person” rule, “prudent investor™ rule, or any
other rule or law which restricts a fiduciary’s ability to invest insofar
as any such rule or law would prohibit an investment or investments
because of one or more factors listed above, or any otber factor
relating to the nature of the investment itself. The Trustmalcer does
this because the Trustmalker believes it is in the best interests of the
beneficiaries of the trusts created hereunder to give the Trustee
broad discretion in managing the assets of the trusts created
hereunder.

b, Investment Policy

I have attached, as Schedule B, a suggested set of investment rules
and guidelines in the form of a written investment policy. I desire
that my Trustee follow the investment policy when making
investment and management decisions affecting trust assefs.

Notwithstanding any investment policy contained in Schedule B, my
Trustee is expressly authorized to acquire and retain any interest in
any Insurance policy insuring the life of any member of my
immediate family other than myself. Likewise, my Trustee is
authorized to acquire and retain any interest in a business entity in
which a majority of the equity interest is owned by me, members of
my immediate family or by trusts established for their benefit.

In the event my Trustee determines that the investment palicy
should be modified, my Trustee shall submit the proposed
modification(s) to the then current beneficiaries of my Trust for
review. The proposed modifications shall become effective oaly
upon the consent of 85% of the then current beneficiaries of my
Trust. If the requisite consent is not obtained, the then existing
policy shall remain in effect.
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i Fiduciary Capacity

Every act done, power ¢xercised or obligation assumed by a Trustee
pursuant to the provisions of this Agreement shall be held to be
done, exercised or assumed, as the case may be, by the Trustee
acting in a fiduciary capacity and not otherwise, and every person,
firm, corporation or other entity contracting or otherwise dealing
with the Trustee shall look only to the funds and property of the
trust estate for payment under such contract or payment of any
money that may become due or payable under any obljgation
arising under this Agreement, in whole or in part, and the Trustee
shall not be individually liable therefor even though the Trustee did
not exempt himself, herself or itself from individual Liability when
enlering into any contract, obligation or (ransaction i connection
with or growing out of the trust estate.

Section 3. Administrative and Investment Powers

My Trustee is hereby granted the following administrative and investment
powers:

o Agriculiural Powers

My Trustee may retain, sell, acquire, and continue any farm or
ranching operation whether as a sole proprietorship, partnership, or
corporation.

My Trustee may engage in the production, harvesting, and
marlketing of both farm and ranch products either by operating
directly or with management agencies, hired labor, tenants, or
sharecroppers.

My Trustee may engage and participate in any government farm
program, whether state or federally sponsored.

My Trustee may purchase or rent machinery, equipment, livestocl,
poultry, feed, and seed.

My Trustee may improve and repair all farm and ranch properties,
construct buildings, fences, and drainage facilifies; acquire, relain,
improve, and dispose of wells, water rights, ditch tights, and
priorities of any nature.
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My Trustee muy, in general, do all things customary or desirable to
operatc a farm or ranch operation for the benefit of the
beneficiaries of the various trusts created under this agreement.

b. Business Powers

My Trustee may retain and continue any business in which this
Trust acquires an ownership interest (including, but not limited to,
an ownership Interest as a shareholder, partner, sole proprietor,
member, or participant in a joint venture), even thoupgh that interest
may constitute all or a substantial portion of the trust property,
without regard to any duty to diversify that might otherwise apply.

I recognize that the value of a non-controlling interest in a business
entity held by this trust, including a limited partnership, may be less
than underlying value of lhe npet assels of such entity.
Notwilhstanding any duty to diversify, I authorize my Trustee to
continue to hold such interest (0 maximize its long-term value,
rather than to liquidate such asset at a discount, so long as the entity
continues to be coatrolled by, or for the benefit of, members of my
family.

To the extent that my Trustee determines that it may be
advantageaus, I authorize my Trustee to sell all, or a portion, of the
interest of this Trust in any business entity or other asset to a
segregated assel account held under a variable life insurance
contract for cash, a'private annuity or an installment note (or a
combination thereof) with a fair market value equal to the fair
market value of the interest sold. My Trustee may rely upon a
determination by my Trust Protector, or a person appointed by my
Trust Protector, in this regard. For the purposes of this provision,
“fair market value” shall be determined by my Trustee in its
reasonable discretion in @ manner consistent with the principles
applicable for Federal estate and gift tax purposes. No such sale
shall be permitted, however, unless a majority of the interests in
such life insurance contract are held by some combination of me,
my Spouse, my descendants and trusts established primanly for the
benefit of such persons.

My Trustee may directly participate in the conduct of any such
business or employ others to do so on behalf of the beneficiaries.
My Trustee may take part in the management of any business in
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which investment is retained or made hereunder and delegate
duties with respect to such management, with the requisite powers,
to any employee, manager, partner or associate of such business,
without liability for such delegation. To the extent that the interest
held by this Trust is not one which has management powers (such as
a limited partnership interest, or a membership interest in a limited
liability company, or an indirect interest through a segregated asset
account in a variable life insurance policy), my Trustee shall have na
obligation to supervise the management of the underlying assels,
and no Lability for the actions of those who manage the respective
entity who are not selected by my Trustee.

My Trustee may reduce, expand, limit or otherwise fix and change
the operation or policy of any such business and to act with respect
to any other matter in connection with any such business; subject
the principal and income of this trust to the risks of any such
business for such term or period as the Trustee, in the exercise of
sole and absolute discretion, may determine,

My Trustee may advance money or other property to any such
business; make loans, subordinated or otherwise, of cash or
securities to any such business and to guarantee the loans of others
made to any such business; borrow money for any such business,
either alone or with other persons interested therein, and to secure
such loan or loans by a pledge or mortgage of any part of any trust
estate; select and vote for directors, partners, assoclates and officers
of any such business; act as directors, general or limited partners,
associates and officers of any such business either individually or
through an officer or officers if any Trustee be a corporation; and
receive compensafion from such business far so acting.

My Trustee may enter into stockholders' agreements with
corporations in which any trust estate has an interest and/or with
the stockholders of such corporations; liquidate, either alone or
jointly with others, any such business or any interest in any such
business; and generally exercise any and all powers as the Trustee
may deem necessary with respect to the continuance, management,
sale or liquidation of any such business.

My Trustee may execute partnership agreements, buy-sell

agreements, operating agreements for limited liability companies,
and any amendments to them.
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My Trustee may participate in the incorporation of any trust
property and aoy reorganizalion, merger, consolidation,
recapitalization, liquidation, dissolution, stock redemption or cross
purchase buy-sell agreement. Any powers it may exercise with
respect to stock may be exercised with respect to any other form of
business interest.

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

My Trustee may sell or liguidate any business interest that is part of
the trust property.

To the extent that my Trustee determines that it may be
advantageous, I authorize my Trustee to sell all, or any portion, of
the interest which this Trust holds in any assel to a segregaled asset
account hield within a variable life insurance contract for cash, a
private annuily or an installment note (or a combination thereof)
with a fair market value equal to the fair market value of the
interest sold. For the purposes of this provision, the “fair market
value” of an asset shall be determined by my Trustee in its
reasonable discretion in a manner consistent with the principles
applicable (o the determination of value for Federal estate and gifi
tax purposes. No such sale shall be permitted, however, unless a
majority of the beneficial interests in such life insurance contract
are held by some combination of me, my Spouse, my descendants or
trusts established primarily for the benefit of such persons.

My Trustee may carry out the provisions of any agreement entered
into by me for the sale of any business interest or the stock thereof.

My Trustee may exercise all of the business powers granted i this
agreement regardless of whether my Trustee is personally an
interested or involved party with respect to any business enterprise
forming a part of the trust property.

My Trustee may permit any business in which the trust holds an
interest to establish a commercial lending or deposit relationship
with any corporate fiduciary and to permit such corporate fiduciary
to earn interest, take and enforce security imterests in collateral
owned by that business, enforce all its creditors rights with respect
to any loan to such business and otherwise profit from such lending
relationship.
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. Common Fund Powers

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

My Trustee may make joint investments with respect to the funds
comprising the rrust property.

My Trustee may enter into any transaction authonzed by this
Article with fiduciaries or other trusts or estates in which any
beneficiary hereunder has an interest, even though such fiduciary is
also a Trustee under this agreement.

d. Power fo Tstablish Sub-Trusts

My Trustee shall have the power and is expressly authorized to
create one or more sub-trusts sited in any jurjsdiction in the world
for the purpaose of acquiring, holding and managing trust property.
Any such sub-trust shall provide that this trust shall be the sole
beneficiary of such sub- trust.

f. Compensation Powers

My Trustee shall pay from income or principal all of the reasonable
expenses attributable to the administration of the respective trusts
created in this agreement.

My Trustee shall pay itself reasonable compensation for its services
as fiduciary as provided in this agreement, and shall reasonably
compensate those persons employed by my Trustee, including
agents, auditors, accountants, atiorneys, and finanmcial advisors
(including brokers, financial plangers, professional money
managers, registered investment advisors and trust departments and
officers).

My Trustee may appoint, employ and remove, at any time and from
time to time, any investment counsel, accountants, depositories,
custodians, brokers, consultants, atiorneys, expert advisers, agents,
clerks and employees, irespective of whether any person, firm or
corporation so employed shall be a Trustee hereunder or shall be a
corporate affiliate of a Trustee hereunder and irrespective of
whether any firm or corporation so employed shall be one in which
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a Trustee hersunder shall be a partoer, stockholder, officer,
director or corporate affiliate or shall have any interest.

My Trustee may pay the usual compensation for such services out of
principal or income as the Trustee may deem advisable, and such
compensation may be paid without diminution of or charging the
same against the commissions or compensation of any Trustee
hereunder, and any Trustee who shall be a partner, stoclholder,
officer, director or corporate affiliate in any such finm or
corporation shall nonetheless be entitled as a partoer, stockholder,
officer, director or corporate affiliate to receive such Trustee’s
share of the compensation paid to such firm or corporation.

g Distribution Powers

My Trustee is specifically authorized to male divisions and
distributions of the trust property either in cash or in kind, or partly
in cash and partly in kind, or in anoy proportion of cash or in kind it
deems advisable. My Trustee shall be under no obligation or
responsibility to make pro rata divisions and distributions in kind.

My Trustee may allocate specific property to any beneficiary or
share although the property may differ in ldnd 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.

My Trustee may make a joint purchase with, or to make a sale at
less than fair market value to, any beneficiary of a trust created
hereunder; make [oans without interest or at less than market rate
interest to any beneficiary; and enter into any other transaction or
apreement whether or not of a commercial nature with any
beneficiary which the Trustee, in the exercise of sole and absoclute
discretion, may determine to be in the best interest of the trust or its
beneficiaries as a group,

My Trustee may employ domestic servants and pay any other
expenses incident to the maintenance of a household for the benefit
of any one or more of the beneficiaries of a trust created hereunder,
as the Trustee, in the exercise of sole and absolute discretion, may
determine, and provide for the personal care and comfort of amy
one or more of the beneficiaries in any manner whatsoever,
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My Trustee may permit any one or more of the beneficiaries of any
trust created hereunder, as the Trustee, in the exercise of sole and
absolute discretion, may determine, to occupy any real property and
to use any tangible personal property forming part of the trust on
such terms as the Trustee, in the exercise of sole and absolute
discretion, may determine, whether for rent, rent-free, in consider-
ation of payment of taxes, insurance, maintenance or ordinary
repairs, or otherwise,

h. Environmental Powers

My Trustee shall have the power to inspect any trust property to
determine compliance with any environmental law affecting such
property or to respond to any environmental law affecting property
beld by my Trustee. "Environmental Law" shall mean any federal,
state, or local law, rule, regulation, or ordinance relating to
protection of the environment or of buman health.

My Trustee shall have the power Lo refuse to accept property if my

Trustee determines (hat there is a substantial risk that such

property is contaminafed by any hazardous substance or has
previously, or is currently, being used for any activities directly or
indirectly involving hazardous substances which could result in
liability to the trust assets. "Hazardous substance" shall mean any
substance defined as hazardous or toxic by any federal, state, or
lacal law, rule, rezulation, or ordinance,

My Trustee shall have the power to take any necessary action to
prevent, abate, clean up or otherwise respond to any actual or
threatened viclation of any environmental law affecting lrust
property prior to or after the initiation or enforcement of any action
by any governmental body.

My Trustee may disclaim or release any power granted to it or
implied by any document, statute, or rule of law that the Trustee
determines may cause the Trustee to iocur liability under any
environmental law.

My Trustee may charge the cost of any inspection, review,
prevention, abatement, response, cleaoup, or remedial action
authorized under this power against the trust property.

My Trustee shall not be liable to any beneficiary or to any other
party for any decrease in value of the trust property by reason of my
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Trustee's compliance with any environmental law, specifically
including any reporting requirement under such law.

My Trustee may use and expend trust property to (i) conduct
environmental assessments, audits or sifc monitoring; (ii) take all
approprate remedial 4ction to coptain, clean up or remove amy
environmental hazard including a spill, discharge or contamination;
(iif) institute legal proceedings concerning environmental hazards
or contest or settle legal proceedings brought by any local, state, or
federal agency concerned with environmental compliance or a
private litigant; (iv) comply with any local, state, or federal agency
order or court order direcling an assessment, abatement or clean-up
of any enviranmental hazaid; and (v) employ agents, consultants
and legal counsel to assist or perform the above undertakings or
actions. No Trustee shall be liable for any loss or depreciation in
value sustained by the trust as a result of the Trustee retaining any
property on which there is later discovered to be hazardous
materials or substances requiring remedial action pursuant to any
federal, state, or local environmental law, umnless the Trusiee
confributed to that loss or depreciation in value through willful
defanlt or misconduct or gross negligence.

i IMuneral and Burial Expenses

My Trustee may iu its sole discretion pay the funeral and burial or
cremation expenses, expenses of the last illness, and valid claims
and expenses of an income beneficiary of any trust created under
this agreement.

Funeral and burial or cremation expenses shall include, but not be
limited to, the cost of memorials of all types and memorial services
of such kind as my Trustee shall approve. Valid claims and
expenses shall include, but not be limited to, all state and federal
death taxes.

The payments shall be paid from the assets of the trust or trusts
from which the beneficiary was receiving income.

(]

3 Income and Principal Powers
My 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
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and income. Except to the extent otherwise required by law, my
Trustee shall allocate capital gains to principal, and not to income.

My 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.

[# Investment Powers in General

My Trustee may invest and reinvest in such classes of stocks, bonds,
securities, commodities, options, metals, rare coins, bullion, or
other property, real or personal, as it shall determmine.

My Trustee may invest in investruent trusts as well as in common
trust funds.

My Trustee may purchase life, annuity, professional liability,
accident, siclmess, disability and medical insurance on the behalf of
and for the benefit of any trust beneficiary.

My Trustee may place all or any part of the securities which at any
time are beld by any trust in the care and custedy of another bank
or trust company with no obligation while such securities are so
deposited to inspect or verify the same and with no responsibility
for any loss or misapplication by such bank or trust company; may
have all stocks and registered securities placed in the name of such
bank or trust company or in the name of its nominee; and may
appoint such bank or trust company agent and attorney to collect,
receive, receipt for and disburse any income, and generally to
perform the duties and services incident to a so-called “custodian™
account.

My Trustee may employ 2 broker-dealer as a custodian for all or
any part of the securities at any (ime held by any frust and to
register such securities in the name of such broker-dealer; register
securities il the name of a nominee with or without the addition of
words indicating that such security is held in a fiduciary capacity, or
hold securities in bearer form, or in uncertificated form; and vse a
central depository, clearing agency or book-entry system, such as
The Depository Trust Company, Euroclear or the Federal Reserve
Bank of New York.
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