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PROMISSORY NOTE 

With Revolving Line of Credit) 

Dated: March 26, 2013 
	

$75,391.20 
Kansas City, Misspuri 

FOR VALUE RECEIVED, Christopher D. Davis, a, individual ("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 VV_ 36 th  Avenue, Suite 20, Anchorage, AK 99503, the principal sum of SEVENTY 
FIVE THOUSAND THREE HUNDRED NINETY ONE DOLLARS AND 201100 ($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 from the date of advance at 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 "Ten -nination Date"), 
Lender, in its sole and absolute discretion, may make advances hereunder and Borrower may 
borrow, repay and reborrow; provided, however, that Lenders obligation to make advances and 
Borrower's right to borrow, repay and reborrow are subject to the terms, condttions 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 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 Terrnination 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 Internal Revenue Code of 1986, 
as amended, as such rate is published by the Internal Revenue Service from time to time, or (ii) 
the highest rate permitted by law on 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 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 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 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 the balance on account of the 
principal of all advances due under this Note_ 



Lender may collect a late charge not to exceed ten percent (10.00%) of any payment of 
interest or principal, OF 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 to defray the extra 
cost and 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 tees, services or 
expenses incidental to the making, negotiating or collection of any advance evidenced hereby, 
shall be deemed by any competent court of law, governmental agency or tribunal to exceed the 
maximum of rate of interest permitted to 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 deemed a voluntary prepayment of principal. 

Upon the happening of any Event of Default (as hereafter defined), all advances 
outstanding hereunder, together with accrued interest thereon, shall, at the option of Lender, 
accelerate and become immediately due and payable and any privilege of Borrower 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 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 
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 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 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 Alaska. 

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

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

(b) Failure by Borrower to observe or perform any other obluation, covenant, or 
condition of Borrower to Lender contained in this Note; 

(c) Failure by Borrower to observe or perform any obligations of C3orrcwer to Lender 
on with respect to any transactions, 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 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 seekirig or acquiescing in any reorganization, arrangement, composition, 



readjustment, liquidation, 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 trustee, 
receiver, custodian, conservator or liquidator for Borrower or the making by Borrower of any 
general assignment fur 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 sheet 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 Borrower of any of its property in fraud of creditors, or the giving of notice by 
Borrower to any governmental body of insolvency or suspension of operations; 

(0 	A material adverse change occurs in the assets, liabilities or net worth of 
Borrower or any guarantors of the indebtedness evidenced by this Note from the assets, 
liabilities or net worth of Borrower or any guarantors of the indebtedness 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 costs, including attorneys' fees, costs 
relating to the appraisal and/or valuation of assets and all other costs and expenses incurred in 
the collection, protection, defense, preservation, Cr enforcement of this Note or any 
endorsement of this Note or in any litigation arising out of the transactions of which this Note or 
any endorsement of this Note is a part. 

LENDER AND BORROWER IRREVOCABLY WAIVE ALL RIGHT TO A TRIAL BY 
JURY PM 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 VVITH THIS NOTE. 

Borrower hereby waives diligence, demand, presentment for payment, notice of 
nonpayment, protest and notice of protest, and notice of any renewals or extensions 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 Lenders sole discretion, without impairing Borrowers 
liability hereon. Any delay on the part of Lender in exercising any right hereunder shall not 
operate 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 default. 

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. 



By: 
Christopher a Davis 

COUNTY OF 

On this ZE-1  day of 
in and for said State, perso 
described in and who execu 

, 2013, before me, the undersigned, a Notary Public 
y 4pea red Christopher D. Davis, known to me to be the person 

the within Promissory Note and acknowledged to me tU.atine 

executed the same for the purposes therein stated, as his free act a 

PORFIRIO CAMAKL. JR. 

Ccegmlittion 9 1988092 	1.S. 
se 	 Notary Public - California 

I,  Comm. Ex.plies Aug 16. 2815 r 
Los Angotet county 

My Commission Expires:  e/r  

) ss 

If any provision of this Note 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 governed by and construed in accordance with the laws of the State 

of Alaska. 

STATE OF er.ilkl n c., 
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:17,550.60 $ 
06.110) S 

.)7,350.60 S 
(56.0D) $ 

37450.00 S 
(56.00) 2. 

37450,80 
(1600) 5 

(150,960.00) 
. 	(00OO) 5 

(0.3D) S 
(0.30) 5 

15,92332) S 
(3.94) 5 

72,675.00 S 
0.001 5 

72,05.00 
(6 00) g 

72,675.00 g 
(6.00) S 

72673.09 
[6, 00) S 

290,700.08) S 
MOO) 5 
(72.00) S 

0.78 $ 
(0.69) 5 
(0.68) 

5 

0.01 C

▪  

M) 
CA)) 

24,08.97 
61,628.97 
61,572.97 
99,0,2.97 
99,066.97 

136,616.97 
136,560.97 
174,110.97 
174,054.97 
24,054,17 
23,974,9) 
23,974,67 
23.97437 

0,051.03 
8,017,11 

10,692.11 
00,666.41 

153,361.0 
153,355.1 1 
226,03011 
226,024.1 / 
291,099,11 
298,69311 

7,993.11 
7,913.11 
7,841.11 
7,841.89 
7,14 129 
7,1010,69 
7,840.59 

968.35 
96436 
9(8.36 

PcnOlse D. DR Os Ainliy1rIIuTnjii 
drad Jaly 2A, MO 

Mask USA Tres' Cara pn Trtri1oe 
SOD W.361/1 A'ciii Salle 200 

tharage, Alaska 90503 

QL1AR1SR LT STATEMENT 
L1P13 POLICY Na ACLI 110•8007 PC 

TRANSACTIONS POlt QUARTER ENDING: /DNB 30, 2013 

01-A pr-13 
07-MAy-13 
07-Mny-13 
0-May-i3 
07-May-13 
07-May-13 
07-May-13 
07-May•13 
07-May-13 
09-May-13 
09.May• 13 
31-Mny-I3 
3] 13 
1 Wan-13 
11-Jon•13 
24-Jun-C3 
24-Jun-13 
24-.Tu n- /3 
2441111./ 3 
24-Jul-13 
24-Jun-13 
24-Jua.)3 
24•Jon-13 
2+5-lo4-1.3 
26•ion-13 

38-1‘111,-1 3 
28-Jun-11 
28-ion.13 
30-1on-13 

CAD 	Ao  

1.Apr-13 
204un-13 
311-Jur4-J3 

anItmee 
Withdrawal of/4011ms 	- ACSC Series 03 
+err Cimrsos per Comorlon 
WI1114/awal of Itiemt ora Calm al ACSC satire C2 
Wr Charges }Jar Comedo0 
WIthcfrouml of Mandl ors Coplf -ACSC Serie4 CI 
WT Mario por Camedon 
WIllidrawal of Mainlsom CGpIII - Acsc Serial TI 
WT Charga per COmerica 
Policy Loan 

Cliargo - Polley Lana 
Sarvloc Fees mad &amp Doty 
Seiviee VcinndSmDnty 
C00677 Car PaiU qi 13 los Pen3. 
C00677 Cash Pe110.1.. 13 C01 Pau 

W 101 61114 11 01Meletorra Capitol ACSC Serial 62 
'KT Cisargos per Comoann 
Withdrawal .  of Members Cnplial • ACSC Soria! C2 
WI Chaim nrCoiflnrInn 
Minimal or HIrmbsts Co I In1 ACSC Serfn.1 C 
WI' Margot per ComorIca 
Wil/nlIntre or Mcmbtrs CAD1161-  CSCSar1u TI 
WE Chazgrspur Conscrlon 
Policy Loan 
WT Charces - Palioy Leal 
1351.1k Conlin arts km Pee 
['Merest io Polo 
San.rlea Pees end Si.impDirry 
Seryfra Vera o1141 Si ap Doi) ,  
Balance Cl' 

Bnloaca BJ 
taleral M Bole 
1.1n I moo LYI ,  

CAST SLIRDINDER vane 

4oPirti,ot.4 
7,840,09 fluna.rfiald US]] Saylagz Amon! 

920.6$ Dallarflald CAD Savings AecouLit 
1,940.92 ALIT,  1,14411611y Sp] rapolod Pod follo 

Z 501,603.90 AInji1uc Lift Small CV Fund UPC C3 
I 1 629,424,00 A511,1ny Connor Small Cap Gorton Cl 
2,274,332.00 Aaliley Cooper Sind Cap Sala C2 
2,669,527,00 Aftliloy Cooper $iaall Crtp Strir4 432 
2.801282.00 Ashley Cooper SfIl el Cop SWIF9 rri 

711.112 
13240 
100 
104 
I CO 
100 

2. 	7,840.60 
• 92108 

2,137.01 
S 	6,907,259.00 
S. 	10372,957.06 
S 	2,290.141.00 
S 	2,6.69,258.00 
S ER21,791 00 

I2.0P2.27R 	TOTA 
	

6114109-4 1  





RECEIVED MAR 04 2014 
Beatrice B. Doris rurally Herltlige Trust 

dated July 2E1, 2000 
Alaska USA Truss Company Trustee 

500 NV. 36th Avenue, Suite 200 
A n elm age, Alaska 995113 

- 	DAT g 
USD &minus Account 

QUARTERLY STATEMENT 
LIFE POLICY NO. ACLI I 105-8007 PC 

TRANSACTIONS FOR QUARTER ENDfl1G : DECEMBER 31, 2013 

A1v1. 0.1.1.NT • BALANCE. . 

50,207.50 
(6.00) 

50,207_50 
(6.00) 

50,207.50 
(6.00) 

50,2017.50 
(6.00) 

(200,750.00) 
(MOO) 
(0.30) 
(6.30) 

(2663) 
(16,079.95) 

(0.30) 
0.44 

((130) 

01-0c1-13 
07-Oct-13 
07-Oct-13 
07-0e1-13 
07-Oct-13 
07-Oct-I3 
07-0c1-13 
03-001.-13 
07-0c1-13 
013-Oct-13 
OR-Oct-13 
30-Oot-I3 
31-0a-13 
11 -Doc-13 
1 I -Dec-13 

30-Dec-13 
30-Dcc-13 
31-Dee-11 
31-Dec-13 

Bainoce.13/F 
Withdrawal of Members Capilal - ACSC Series 02 
WT Charges par Comerica 
Withdrawal of Memhers Capital ACSC Series C2 
WT Charges per Comerfea 
Withdrawal of Membe rs 	- ACSC Series CI 
WT Charges per Comerka 
Withdrawal of lvfernhars Capital ACSC Series TI 
WT Charges per Come rice 
Policy Loan 
WI Charges - Pokey 1.04A 

Service. Fees and Stamp Duty 
Service Fees and Stamp Duty 
C00.677 Cash Paid Q3 13 ins Fees 
C0067.7 Cash Paid 03 13 COI Fees 

Service Fees and Stamp Duty 
interest to Date 
Service Fees and Stamp Duty 
Balance C/17  

18,225.44 
68,432.94 
68,426.94 

118,634.44 
118,628.44 
168,835.94 
168,829.94 
219,037 44 
219,031.44 

18,281.44 
18,201.44 
18,201.14 
18,200.84 
8,174 21 
2,094.26 

2,093 96 
2,094.40 
2,094.10 
'2,094.10 

CAD Soviites Account 

1-Oct-13 
	

Balance BIP 
	

CAD 
	

965.37 
50-Dec-13 
	

Interest In Qat 
	

0.01 CAD 
	

965 18 
31-Dcc-13 
	

Balance C/F 
	

CAD 
	

965.38 

CAST] SURRENDER VALUE 

oco- 
	

-SUTS.11ELD. • 
	

4!SliARF _ 	tylArtF,:.f VALUE" 

	

.2;094.10 f3unerfield USD Savirte iNocoont 
	

2,094_10 

	

907.51 Butterfield CAD Saving.s'Account 
	

907.51 

5 	 1,940.92 ALB,' Liquidity Seg men led Portfolio 
	

70.1442 
	

2,171.19 
2,867,151.93 Advantage Life Small Cap Fund SPC C3 

	
132(10 
	

7,153,406.60 

	

1,739,097.00 Ashley Cooper Small Cop Series Cl 
	

100 
	

1,860,616.00 

	

2,184,205.00 Ashley Cooper Small Cap Series C-2 
	

TOD 
	

2,242,552.00 

	

2,579,201.00 Ashley Cooper Small Cap Series 32 
	

100 
	

2,617,436.00 

	

2,715,956.00 Ashley Cooper Small Cap Scrics.T1 
	

100 
	

2,749,335,00 

120134,553.46 TOTALS 
	

16,628.517.90 

Face quircr 
	

35. 1 000,000 
Don 	 28/09/1959 

Rate 
	

157% 

There Is a policy loon oil this account, please coronet home office for further details 
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licrc Ii rm(les ipa rp in  obi  ((comae, Marc corarol hnmr Orme for foratt de. 11 

$14,312,549.10 Market Value 6/30/14 

QUARTERLY STATEMENT 
LIFE VOUCY NO. ACLI 1105- 110.111 PC 

TTLANS ACTIONS FCift QUA omEn END140. JUNTA!), 2011 

11.112,594.47 

Ileataci 0. Ducts Fondly lir/logo Trail 
elated July U. 22100 
FIIT 11riLlIrIu LLC 

41.13441, rIII1 Trial Comparli 
141 Riche Rural.. Satm 100 

Rcpt. Nei:W.489531 

CIALANCli 

125,111 

4,00-07 
450-1.417 
9599.07 
9,013.01 

13.5611m 

11.512.01 

13,1147117 
111011137 
18,1117337 

111.19 
6.3118.') 
41,M29 

12,111113 
12,5011.10 
11,956,0 

111,1L4013 

25341319 
25034.19 

94,19 
5439 

5411 
54.21 

DATE 

I 1 SD Sorhies Armond 
03/44,34 

29-My-I4 
211-May.14 
211.May.1.4 
211-Mop-14 
lablay.14 

215blay-14 

30-May, 14 
7.04011y.14 
21-May-14 

2t-Mu-1'I 
12-luu-14 
11.3uro14 

12-3uo-14 
11.1un• IA 

12-.1uo-14 
12•10o-14 
11.3uo..14 
12-JunO 
13.1un-14 
13-luta14 

17-.1u n-14 
20-Jun-04 

CAD SavIroccruird 
1-Apr-14 

27.4un-14 

30.1004 

DESCRIPTION 

Balance 9/F 
Withdrawal of Mcmbers Cipliul - ACSC Stria 02 
SVF Lianas per Comeau, 

Ithdrawal &Members Capptal - ACC Soria C2 
ViT Char go per Cortarlea 
Wilhdraural 0 hldernbore Capital AC3C Sures Cl 
YIT °aro pa Comericu 
NVIddrairil Slembera Capital ..ACSC Sailor 71 
19T angel piCourror ka 

C130777 Coill Fah/ Q2 1 4  ta% F'Fts 
CO(1577 Cash raid 02 14 CO! Pthe 
Withdrawal edhlembers Capial - ACSC SZtit3 CS 

WTCLargui rer Comerica 
Whodrawai or /Ombra Copiid - ACSC Series Cl 
WT Charges per Cum erica 
WidsInswal of Memben Capital - ACSC Serie% Cl 
WI. Margo+ per Caourica 
Wlmora I of Mcfnbur Ceplia I - ACSC Sala 71 
WIC/lava par Camerlea 
Pulley Loan 
Witt Trandur Chu I;EF - Nair/Luau 
Interco to Dais 
Dilator CIF 

0a/nore DIE 
Interco ID liak 

Ballinte 

AMOUNT 

4,413.00 4 
(Atm s 

43.1111.03 s 
11,3)01 5 

4,4115.02 5 

(6 o() 3 
4435.00 

(brio) s 

41141) 5 
(17,91150) .5 

61311310 3 
(COO) 5 

9.2243,00 5 
56 101) 5 

623E400 3 
(6410) 5 

6.230.00 5 
(6.301 5 

115,1310.001 3 
1115.1111) 

9.02 3 

CAD 
n4)1 CA r) 

CAD 

CA31( SURIUNDER VALUL 

ORIGINAL COST 

SA 31 
903,15 

1,911192 
2437,49193 

373.50 

2,169,691 30 

2413.515.26 
1111 411131 

ASSETS 

IhoterFreld USD Snoop Amount 
ilmodleld CAD Salop Alvaro 
ALT LIquidley Segregated Portfolio 
Advanor,e LI re Small Cap Fund SIC C3 
Ashley Cooper Seidl Cap Serial CI 
&talky Cooper Small Cap Sena C3 
Aihley Cooper Small Cap Sala 01 
Ailday Cooper Small Cap Scat% Ti 

h AStF.ET VA IIJE 

3.151 

903.15 

2,72473 
215009. 119 

1,9911,053.111 
1111177AI 

2.3%05110.M 
1,113,4E1311 

S 
	

16343.338.W TOTALS 

( ;A. 1:13 [1 , 6139J Polley 11,oa]1 s 

35,0040 
2349/1759 

01443100.5 

!Sae Corer 
DO! 
Rate 
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BEATRICE B- DAVIS REVOCABLE TRUST INDENTURE 

THIS INDENTURE, entered into this 4th 	day of 

April 	 , 1990, by and between BEATRICE B. nAvIS, 

settler, and BEATRICE B. DAVIS., Trustee. 

WITNESSET fit 

WHEREAS, Settler desires to establish a funded, 

revocable trust with the Trustee for the benefit-  of the 

beneficiaries hereinafter named and upon the conditions 

hereinafter stated; and 

WHEREAS, Settler has simultaneously with the execution 

Of this Indenture deposited with the Trustee certain property 

and/or policies of life insurance upon the life of Settler; 

NOW, THEREFORE, in consideration of the premises 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, Settler agrees to cause the Trustee, as such, to be 

made owner of such property and beneficiary of said insurance 

policies (hut subject always dUring the lifetime of Settler 

to her right to revoke this Indenture and her right to change 

the beneficiary in such policies, or any of them). 

TO RAVE AND 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 hereinafter 

he referred to as the "trust estate"), IR TRUST, 

NEVERTHELESS, for the fallowing 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 any time held by her hereunder, and the Settler 



expressly reserves the right to 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, nanage, 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 h,er 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 for 

the benefit of Settler and her husband as reauested by 

Settler, and the Trustee nay, in her sole discretion, pay 

such sun or sums to or for the benefit of Settlor and her 

husband from the principal of the trust estate as she deems 

necessary ts provide for the health, education, care, 

maintenance, comfort and support of Settler and her husband. 

THIRD. Upon the death of settIor, the Trustees shall 

promptly make due proof of Settler's death to the insurance 

companies issuing any policies deposited hereunder, and the 

Trustees shall collect the proceeds of any and all policies 

whiCh may then be held by them hereunder; and in case of any 

controversy ever the collection thereof, the Trustees 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 or after any suit to settle or 

compromise any claim arising out of such policy or policies, 

as they deem advisable and to the interest of the trust 

estate hereby created_ 

FOURTH. Upon the death of Settler the Trustees may, in 

their discretion, distribute to Settler's Personal  

Representative, or uay 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 any 

estate or inheritance taxes that nay be owing on account of 

her death (whether assessed against Settler's estate or the 
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beneficiaries thereof and including taxes assessed because of 

assets outside of Settloris probated estate such as 

insurance, jointly-held property, retained lige estates and 

the corpus of this trust); provided, that the Trustees shall 

not make any such payments with respect to taxes payable by 

reason of property over which Settlor has 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 end 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 Code and the 

regulations thereunder shall be so applied before any other 

asset held by Settlorls PerSonal Representative or held 

hereunder, any other provision hereof to the contrary 

notwithstanding_ 

FIFTR. Upon the death of Settlor, and after payment or 

provision for payment has been made as provided in paragraph 

FOURTU, all of the assets then comprising the trust estate 

shall be retained by the Trustees and shell be held and 

disposed of as follows: 

1. A. The Trustees shall distribute the following 

bronze sculptures to the NELSON GALLERY FOUNDATION: 

Bronze Sculpture by William Wauer "Head 

of Rerwarth maiden" 1516; 

Bronze Sculpture by Elie Nadlemat "Draped 

Standing Female Figure" 1S011. 

R. The Trustees shall distribute any remaining 

furniture, household goods, wearing apparel, jewelry, 

personal effects, club memberships, and any motor vehicles, 

together with all policies of insurance on or in connection 

with such property, it accordance with any written statement 

or list which Settlor may leave directing disposal of such 

property. If more than one snot) statement or list is found, 

the most recent shall govern in the event of any 



Inconsistency among the lists, but to the eetent practicable, 

the directions in all such lists shall be followed. If Ro 

list is found within two months after Settler's death, or if 

any list or lists do not provide for all of the prppery set 

forth above, the property and insurance policies not proVided 

for by such list or lists shall be distributed to Settler's 

husband, IEDS V. DAVIS, if he survives Settler. If Settler's 

husband predeceases her, the eroperties and policies not 

provided for by such list ot lists shall be distributed in 

equal shares to Settler's children who survive her, to be 

divided as they agree. If within three months of Settler's 

death her children fail to agree upon: a division, the 

property and policies shall be distributed between Settler's 

children in equal shares by the Trustees. 

C. The reasonable cost or protecting, appraising, 

packing, storing, shipping, cleaning, and insuring all 

prePerty 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 resolution of any reasonable doubt as to 

whether any particular asset or assets are included in the 

property disposed of by this paragraph. 

2. The Trustees shall distribute the sum of THREE 

HUNDRED THOUSAND DOLLARS (I300,000.00), in cash or in 

BOATMEN'S BANCSHARES, INC. stock to each of Settler's 

children who survive her, CHRISTOPHER D. DAVIS and CAROLINE 

D. DAVIS. If either of Settler's children do not survive her 

but have issue who survive bar, such issue shall take such 

abild's bequest per stirpes. 

3. The remaining trust estate shell be retained by the 

Trustees Upon the trusts and for the uses and purposes 

hereinafter stated. The Trustees shall hold, manage, invest 

and reinvest the trust estate, shall uollect and receive all 

interest and income therefrom, and shall distribute such 
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share and said interest and income (hereinafter the 'trust 

estate") as follows: 

A. The Trustees shall pay the income from the 

trust estate quarterly or more frequently to Settler's 

husband during his lifetime. 

B. (1) The Trustees may pay to Settlorrs husband 

such sums from the principal of the trust estate as the 

Trustees deem necessary or advisable from time to time for 

his health, support, education and maintenance, considering 

his income from all sources known to the Trustees. 

(2) Dpon the written request of Settlor's 

husband, 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 to but not exceeding for any one calendar year 

the sum of $100 t 000.00; provided, bpw.v.r, that if no reVest 

is made for any calendar year, no payment of principal shall 

be made in any sUbsequent year because of the amount not so 

requested. 

C. The Trustees may elect to have a specific 

Portion or all of the trust estate, hereinafter referred to 

as the "qualified portion", treated as qualified terminable 

interest property for federal estate tax purposes. If an 

election is made as to less than all of the trust estate, the 

specific portion shall be expressed as 4 Traction, 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 qualified 

portion and of the trust estate, respectively, immediately 

prior to the payment, and then hy subtracting the amount of 

the payment from each of the numerator and the denominator, 

except that the numerator shall not be reduced below zero. 
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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, 

unlesa Settler's husband directs otherwise by his Will, the 

Trustees shall first pay from the principal of the qualified 

portion, directly er to the legal representative ot Settler's 

husband's estate as the Trustees deem advisable, the amount 

by which the estate and inheritance taxes assessed by reason 

of the death of Settlor'S husband shall be increased as a 

result of the inclusion of the qualified 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 provision of this Trust, ail income 

of the qualified portion accrued or undistributed at the 

death of Settler's husband shall be paid to his estate, 

E. Subject to the provisions of paragraph G 

below, upon termination of the trust estate, all of the 

assets then comprising the trust estate (after payment as 

provided in paragraph D above has been made) shall be 

distributed in equal snares to Settlor's children, 

CHRISTOPRER D. DAVIS and CAROLINE D. DAVIS. If any child of 

Settlor shall not then be living, his or her share of the 

trust estate shall be distributed as he or she appoints, each 

of settler's children hereby being granted full power to 

appoint, free of the trust, the entire principal and income 

remaining in his or her shard at the tine 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 in trust, 

and under any conditions, limitations or provisions which he 

or she may designate, and said general power of appointment 

shall be exercisable by Settler's child alone and in all 

events. If however, Settler's child fails tn exercise said 

general power of appointment, or if any exercise by hit or 
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her is invalid or fur any reason whatsoever fails to take 

effect, if such child has issue thee living, such issue shall 

take such child's share per stirpes. It any child of Settler 

shall not then be living and have no issue then living, the 

teappointed portion of the stare of such child shall lapse 

and the share of the ether ebild of Settler then living (or 

the share of the issue of the other) shall he increased 

proportionately. If both of eettlor , s children shall met 

then be living and have no issue then living, All of the 

enappointed assets thee comprising the trust estate shall be 

distributed to the person or persons in the shares and 

proportions in which Settler's Administretet would have been 

required to distribute the same had she then died intestate, 

a resident of the State of Missouri and possessed of ellen 

property at such time. 

F. 	SetelOL's Personal Representative is granted 

by law the election to treat certain Interests in 	held 

as a part of the trust estate as qualified terminable 

interest property for marital deduction purposes. Settler 

has given the Trustees the power to make this election 

herein. Settler's Personal Representative shall have final 

authority ae to the making of the election for federal tax 

purposes. However, the Trustees shall give Settler's 

Personal Representative their advice regarding such eleetian, 

it being Settler's intent that Settlor 4 s Personal 

Representative adhere to the advice of the Trustees When 

making such election. The Trustees shall consider advising 

exercise of the election to reduce Settlox's estate -taxes, 

and to defer their paymert, to the greatest extent 

practicable. Settler recognizes that exercising the election 

will increase the value of the assets subsequently includable 

in Settler's husband's gross estate for federal estate tax 

purposes. Settlor believes that the investment yield and 

appreciation an the assets which would otherwise be paid in 

estate taxes on her estate, and the reduced need far liquid 
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assets, should at least offset any resulting increase in 

Eettior's husband's estate taxes- In case of reasonable 

doubt whether to exercise the election, or the extant to 

Which the election should 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, 'nom= and other resourtes, conclusive 

reliance may be rlaced upon written representations of those 

facts made by Settlor's husband- The Trustees shall incur no 

liability for determining whether to exercise the election, 

or the extent to which it should be exercised. 

G. 	(1) AIher division of the trust estate into 

equal shares for the benefit of Settlor's children, each 

share shall he 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 hold 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 

said shares, shall collect and receive all income and 

interest therefrom, and stall distribute such share and said 

interest and income (hereinafter the "trust estate") as 

follows! 

(a) All of the net income from each 

child's trust estate shall he paid quarter).y or more 

frequently to or for his or her benefit for the duration of 

his or her 1ife- 
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(b) The Trustees are further authorized 

and empowered to 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 time, such sum or sums as the Trustees deem 

advisable or necessary to provide adequately for such child's 

health, maintenance, education and support. 

(e) Open the written 	request of 

Settler's child, at any time and from time to 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 allowable withdrawal" (as defined below) 

less all amounts previously withdrawn. The maximum allowable 

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 multiplying Twenty 

Percent (2n) by the number of calendar year ands 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 into equal shares, the Trustees 

shall pay, upon the written request of Settlor's child, at 

any time and from tine to time all or any part of Settlor's 

child's trust estate to him or her. 

(d) Open the death of Settler's child, 

his or her trust shall terminate and all of the aesets than 

comprising his or her trust estate, including all accrued 

interest and income, shall be distributed in such manner and 

to such person ex persons as Settler's child by his or her 

Will specifically appoints, Settler's child hereby being 

granted full power to appoint, free of the trust, the entire 

principal and income remaining in his or her trust estate at 

the tine of his or her death, so appointing the same in favor 

of his or her estate or in favor of any one or more persons 

or partly in favor of any one or more persons in any manner, 

either outright or in trust, and under any conditions, 
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limitations or provisions which he or she may designate, and 

said general power of appointment shall be exercisable by 

Settlor's child alone and in all events.. It however, 

Settler's child fails to exercise said general power of 

appointment, or if any exercise by him Or her it invalid or 

for any reason whatsoever fails to take effect, then upon the 

death of Settler's child, subject to the provisions of 

paragraph TENTH 1, the trust estate shall be distributed to 

such child's issue then living, per stirpes. If settler's 

child has no issue -then living, the trust of his or her share 

shall terminate and all of the askets at that time comprising 

his or her trust estate shall be distributed to Settler's 

Issue then living, per stirpes; provided, that if SettIor's 

other child is then living, the assets which would otherwise 

he distributed to him or her outright shall he distributed to 

his or her trust estate, If Settler has no issue then 

living, the Trustees shall distribute all of the assets then 

comprising the trust estate, including all accrued interest 

and income, to such person or persons in the shares and 

proportions in which Settler's Administrator would have been 

required to distribute the same had she then died intestate, 

a resident of the State of Missouri and possessed of such 

assets at Such -Lite. 

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 who are living a the date of 

Settler'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 end 

clear of all trusts to the person or persons then entitled to 

receiVe the same in accordance with the foregoing provisions. 

SIXTH. Settler during her lifetime reserves the right, 

by hat own acts alone and without the content 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 option or privilege granted in said policies or 

any of thee; (c) to borrow any sum or sums in accordance with 

the provisions of any of said policies and to receive all 

payments and dividends, surrender value, bonuses, and 

privileges of any kind whi.cb may accrue on account of any of 

said Policies during the lifetime of Settlor; (d) to withdraw 

from the operation of this agreement any or all of such 

property and any or all of said policies; (e) to revoke this 

instrUment; (f) to change the beneficiaries 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 make 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 description 

of such additional policies and property; it being understood 

that this trust as to life insurance proceeds Shall be 

operative only with respect to the proceeds of the policies 

that nay be due and payalole to the Trustee upon the death of 

Eattlor after deduction of all charges against said policies 

by way of advancements or loans to Settlor or any other 

parson. 

SEVENTH. In addition to the rights above reserved by 

Settlor, this agreement may be modified, amended or altered 

at any time by mutual consent of Settlor and the Trustee, the 

same to be evidenced by written instrument executed by both 

parTies. 

EIGHTH. 1. 	If for any reason BEATRICE B. DAVIS is 

incapacitated or otherwise cannot act or shall cease to serve 

as Trustee hereunder, =us W. DAVIS shall serve as successor 

Trustee. Upon tha death of BEATRICE B. DAVIS, ILUS N. DAVIS 

and DOATmEN'S FIRST VATIOUAL BANK OF KANSAS CITY shall serve 

as Trustees. If for any reason ILUS W. DAVIS cannOt act or 

shall cease to serve as Trustee, CHRISTOPHER J. ANDERSON 



shall serve as Trustee in his place. 	If for any reason 

CURISTOPRER J- ANDERS= cannot act or shall cease to serve as 

Trustee, such partner of the law firm of Armstrong, Teesdale, 

Schlaf/y, Davis 5 Dicus, or the successor law firm thereto, 

as the members thereof shall designate, shall serve as 

Trustee in his place. 

2. Any Trustee acting hereunder may resign at any time 

by delivering net less than thirty (30) days' written notice 

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 and, 

thereafter, the successor Trustee or Trustees, as provided 

herein, shall serve until all trusts hereunder are 

terminated. 

3. During the existence of any trust created 

hereunder, the individual Trustee or Trustees, acting 

unanimously if there is IFIDM 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 Trustee or Trustees 

serving the acting corporate Trustee with written notice of 

its removal, which notice shall specify the successor 

corporate Trustee and certify a successor corporate Trustee's 

willingness to serve as Trustee. 	within sixty (60) 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 beneficiary, approve the accounts of, and give a full 

and complete release and discharge to, any such removed or 

resigned Trustee. 	Except in cases where a successor is 

provided in paragraph 1, the individual Trustee or such 

beneficiaries as the case may be, may appoint any bank or 

trust company organized under the laws of the 1,1nited States, 
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or one of the States thereof, possessing trust powers and 

having a eumained capitel and surplue of not less than Two 

MilLion Dollars (52,000,000.n0), as successor Trustee 

hereunder, No successor Trustee shall be liable or 

responsible for any act or default of any predecessor Trustee 

or for any loss or expenee resulting from or occasioned by 

anything done or neglected to be done in the adeitistratien 

of the trust estate erior to its becoming a Trustee ., nor 

Shall it be required to inquire 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 
beneficiaries: 

1. To retain any property or eedavided interests in 
property received froe any source, Including resideetial 
property, regardless of any lack of diversification, risk or 
nonprodnetivity; 

2. To invest and reanveet the trust estate in bonds, 
notes, stocks of corporations regardless of class, common 
trust funds, teal estate 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 caah or on credit, 
at public or private sales; to exchange any trust property 
for other property; to grant options to purchase or acquire 
any trust property; and to determine the prices and terms of 
sales, exchanges and options; 

4_ To operate, -maintain, repair, rehabilitate, alter, 
improve or remove any improvements on real estate; to make 
leases and subleases for taros of any length, even though the 
terms flay extend beyond the termination of the trust; to 
subdivide real estate; to grant easements, give consents and 
sake contracts relating to real estate or its use; and to 
release or dedicate any interest in real estate; 

5. To borrow money for any purpose, either from the 
banking department of a corporate trustee or from others, aria 
to mortgage or pledge any trust property; 

6. To employ attorneys, auditors, depositaries and 
ageets, with or without discretionary powers; to exercise in 
person or by proxy All Vetieg 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 a nominee of the depositary used by the Trustee 
With or without disclosure of any fiduciary relationship; 

7. To determine in an equitable manner With due regard 
to the respective interests of any income beneficiary and any 
reelainderman the allocation or apportionment of all receipts 
and dishureemenes between income and principal; the Trustee 
shall not set aside reserves for depreciation unless the 
Trustee deems It to be necessary for the preservation of 
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tangible property to create reasonable reserves for 
rehabilitation, major repairs or replacement of such 
property; 

B. To take any action with respect to conserving or 
realizing upon the value of any trust property and with 
respect to foreclosures, reorganizations or other changes 
affecting the trust property; to collect, pay, contest, 
compromise or abandon demands of or against the trust estate 
wherever situated: and to execute contracts, notes, 
conveyances and other instruments, including instruments 
containing covenants. representations and warranties binding 
upon and creating a charge against the trust estate and 
containing provisions excluding personal liability; 

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

le. To enter into any transaction authorized by this 
paragraph with trustees, executors or administrators of any 
trust or estate in which any beneficiary has an interest even 
though any such trustee or representative is also a trustee 
under this instrument; and in any such transaction to 
purchase property, or make loans on notes secured by 
property, even thoveb similar or identical property 
constitutes all or a large proportion of the balance of the 
trust estate, and to retain any such property or note with 
the same freedom as If it had been an original part of the 
trust estate; 

11. To make any distribution or division of the trust 
property in cash or in kind or both, and to continue to 
exercise any powers and discretion for a reasonable period 
after the terminetioe of the trust, but only for so long as 
no rule of law relating to perpetuities would be violated; 

12. To allocate different kinds or disproportionate 
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, end to hold the several trusts as a comnon fund 
dividing the net iecome among the beneficiaries of the 
several trusts proportionately; 

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

14- To collect in any manner the net proceeds of any 
employee benefit plan, individual retirement account, 
deferred compepsatiom plan or life insurance policy; payment 
to and the receipt of the Trustee shall be a full discharge 
of the liability of any payer, which need not take notice of 
this instrument or see to the explication of any payment; the 
Trustee need not engage in litigation to enforce payment 
without indemnification satisfactory to her for any 
resulting expense. 

TENTH. 1. If any beneficiary to whom the Trustee is 
directed le a preceding provision to distribute any share of 
trust principal is under the age of twenty-one yeare 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 hold such share in trust, such heneficiary 4 s 
share ehali Vest in interest in eim indefeasibly, but the 
Trustee may in her discretion distribute such share to a 
custodian under any transfer to minore law (including any 
appropriate Gifts to Minors Act or Transfer to Minors taw) or 
hold it as e seeatate trust for eneh period of time as the 
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Trustee .  deems advisable, but not atter 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 beneficiary so much of the income and principal as the 
Trustee shall determine to be required for the benefemieryie 
support and education '  adding any excess income to principae, 
If sucli person. die* 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 tte Trustee by this paragraph 
shall be construed as a power only and shall not operate to 
suspend or prevent the absolute vesting of any property in 
such person. With respect to the administration of any such 
property, the Trastee shall have all the pewees vested in her 
under the provisions of this instrument, and shall be 
entitled to reasonable compensation for her services. 

2_ With the exception of income earned in a Qualified 
Terminable Interest 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 same manner as if it had been received 
and accrued after the beneficiaryes death- 

3. If at 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 Trestee 
incapable of properly managing his affairs, the Trustee may 
use such income for his benefit. 

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

S. In determining whether and to what extent to Make 
discretioeary payments of income or principal to, or for the 
benefit of, any beneficiary, the Trustee may, but shall not 
be required to, teke into account any other property or 
sources of income or support of the beneficiary known to the 
Trustee. Discretionary payments of income or principal shall 
not be considered as advancements. 

6. Oaring the entire duration of any trust established 
pursuant to this instrument, each and every beneficiary of 
said trust shall be without power, voluntarily or 
involuntarily, to sell, mortgage, pledge, hypothecate, 
assign, alienate, anticipate, tranefer 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 af any beneficiaey, or to judgment, levy, 
execution, sequestration, attachment, bankruptcy proceedings, 
or other equitable or legal process. 

7- In determining whether and to what extent a 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 holder of the power. The Trustee may act 
as if the holder of the power died intestate if the Trustee 
has no notice of a will within three months after the 
holder's death. This paragraph shall not affect the rights 
of an appointee or beneficiary against any distributee. 

8. No trustee shall be required to give any bond as 
trustee; to qualify before, be appointed by or in the absence 
of breach of trust to account to any court; or to obtain the 



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 upon any evidence deemed 
by her 	to be aufficient, in making any payment or 
distribution. The Trustee shall inepr 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, dnring the entire duration of any trust 
established hereunder, the Trustee shall keep accurate books 
of account of all transactions pertaining to 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 open at all reasonable times 
for inspection by the beneficiaries hereunder who are 
actually entitled to participate in the net income and/or 
principal of the trust estate. The Trustee shall at least 
annually render to the beneficiaries entitled to participate 
in the net income and/or principal of eaCh trust estate, 
statements reflecting the then actual condition of the trust 
estate, shoving all receipts, disbursements of income and 
principal, changes of investments and investments then held 
as a part of the trust estate. 

11, Except as to any trust established for Settlorts 
spouse, the Trustee is specifically authorized to merge any 
trust hereunder with any other trust hereunder or any other 
trust, by whomsoever created, which trust or trusts have the 
save 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 
purpbees of more convenient or economical investment or 
accounting, preserving the separate identity of the 
beneficiaries' interest. 

17. No person dealing with the Trustee or any trust 
established hereunder shall be bound to inquire into or be 
liable for the application of any money or other 
consideration loaned or otherwise paid to the Trustee or to 
inquire into the power or authority of the Trustee, or into 
the validity, expediency or propriety of any transaction 
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 powers, privileges or discretions. 

13. The Trustee shall be empowered, 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 of any such 
termination, the assets or the trust of share thus terminated 
shall thereupon he paid and distributed, free and clear of 
all trusts, to the persons then beneficially entitled to 
receive payments of income from such trust. If there 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 thereof shall be divided in proportion 
to their interests hereunder among all persons so entitled to 
share in such income. 

14. In addition to her reasonable expenses incurred in 
the performance of her duties under any trust established 
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pursuant to this instrument, the 'Trustee shall be entitled to 
receive reasonable compensation for her services hereunder 
in accordance with the corporate Trustee's published schedule 
of fees in effect from time to time, if a corporate Trustee 
is 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. No Trustee shall participate in the exercise of any 
discretion with respect to distribution of income or 
principal of any pertion of the trust property in which the 
Trustee, or any persoo 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 Trustees may entrust sole custody of any 
securities, cane, or other property held by them to either of 
them. Either Trustee may; by instrument in writing, from 
tine to time, delegate 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 revocation shall be effective upon receipt. 

18. The successor Trustees are expressly authorized to 
retain as an investment 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 interest in or obligation of 
said corporation), and of any other corporate successor or 
subsidiary to or affiliated with the corporate successor 
Trustee which is now or hereafter assigned, devised, 
bequeathed, transferred or delivered to them (all of which, 
if more than one, are hereinafter referred to as "the 
Company"). 	Pending sale or final distribution of said 
securities or liquidation of the Company, the successor 
Trustees shall have the following authority and diecretions 
in addition to the general grant of authority and discretion 
elsewhere herein given to them: 

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

(b) 'Co supervise the conduct of the Company's 
businese: 

(c) To extend credit to the Compavy from the 
banking department of the corporate successor Trustee -Without 
in any way islet-easing, limiting or otherwise affecting its 
duties, responsibilities and liabilities as corporate 
successor Trustee; 

(d) To increase the investment of a trust in the 
Company either or both by way of secured or unsecured loans 
to the Cempany, by the purchase of stock from other 
stockholders of the CoMpany, expressly including stock owned 
by a beneficiary, or by subscription to additional stock, 
either or both commen and preferred, or by pledging assets 
for the debts of the Company, provided, however, that the 
Trustees shall vote any and all stock in BOATMEN'S 
BANCSHARES, INC. as directed by a majority of the adult then 
curreht income beneficiaries of each trust established 
hereunder in the following manner: 

(1) Only current- income beneficiaries over 
the age ef twenty-one (21) years shall he entitled to 
participate in the direction to the Trustees. If any current 
income beneficiary is under the age of twenty-one (21) years, 
his or her most immediate ancestor (jointly if more than one) 
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shall he entitled to participate on his or her behalf fall of 
whom are hereafter referred to as "eligible voters"). 

(2) Each eligible voter may give the Trustees 
his or her instruction regarding voting of stock of the 
Company on any natter put to a vote: at the shareholders. The 
weight to be given to each such instruction by the Trustees 
shall be a percentage ehioh is the sapp as the percentage 
which that eligible voter's current income interest in each 
trust bears to the total current inceee interests in each 
trust estate. A beneficiary's current income interest shall 
be determined on the basis of actual income paid to the 
beneficiary during the preceding twelve-month period. 

(3) Five 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 by the 
Trustees in their discretion), the Trustees shall count the 
Instructions given to them by the eligible voters. At that 
time, the Trustees shall 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 natter to be voted upon by 
stockholders of the Company, 	The Trustees ellerl have no 
obligation to take account of any direction received by them 
subsequent to the date for counting instructions set ip 
subparagraph (A). 

(5) For purposes of this paragraph 11) (d) 
only, the Trustees shall aggregate any and all stock in 
BOATMEN'S BANCSHARES, INC. owned by them as Trustees under 
this instrument, irrespective of whether such stook is held 
in separate shares or separate trust estates for different 
beneficiaries. In the event the instructions received by the 
Trustees do not oroduee a majority in interest nn 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 ordinary business 
judgment in determining how long such securities shall be 
retained as an investment and in deciding upon 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 to provide proper 
management aed supervision pf the Company, and the successor 
Trustees ellen not be liable for any loss that may result 
from tl?e 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 
valuen which he believes these securities to contain 
justifies such risk. To the extent that the successor 
Trustees may render servide to the Company, they are 
expressly authorized to take such steps as may ha practicable 
to charge their fee for such service to the Company rather 
than to the trust. 

ELEVENTH. Any parson entitled under this Trust to 
receive any interest, power and/or right, may renounce or 
disclaim all or any part or parts of such interest, poser 
and/or right. Such renunciation Or disclaimer shall be by 
written instrument, which shall describe the property, part 
thereof, interest therein or power renounced and which shall 
be signed by the person renouncing such property, part 
thereof, interest therein or power renounced. 
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If any person should renounce or dieclaim any or all of 
his or her interests under this instrument then the 
succeeding or alternate interests hereunder shall he 
accelerated or substituted. Accordingly, all Of the 
provisions of this inetrunent shall be construed as though 
such person had predeceased Settler, except any provisions 
that may be necessary to preserve any interest or interest-5 
of such person which he or she has not renounced or 
disclaimed and except any provisions whereunder such person 
is entitled to act as a fiduciary hereunder - - 

TWELFTH. I. Whenever issue living at arty particular 
time of any person are referred to in this Trust, ths 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 whe is a lineal descendant of such 
person. The term "lineal descendant"' shall be deemed to 
include legally adopted persons and their lineal deseendents, 
and the term "ancestore shall be 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 deemed to include any child or children born or 
legally adopted 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 he 
"living" at that time. 

3- "Incapacity" as used herein shall be defined as the 
determination made by a person's personal physician that the 
person is physically and/or mentally incapable of handling 
his or her personal financial affairs and (where applicable) 
his or her responsibilities as Trustee hereunder. 

4. Whenever 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 Tres:: indenture, and the 
disposition of all property hereunder, shall he governed in 
all 	respects 	(including 	validity, 	regulation 	and 
interpretation) by the laws of the State of Missouri_ 

6. The name of "BOATMEN'S FIRST NATIONAL BANK OF 
KANSAS CITY" wherever mentioned in this -Well, shell include 
not only said Bank, but also its successor and successors, 
any surviving corporation into which it may be merged, any 
new corporation resulting from its consolidation with any 
other corporation or corporatioes, the successor and 
successors of any such surviving or new corporation, aed any 
corporation to which the fiduciazy business of said bank may 
at any time he transferred. 

THIRTEENTH. 	If Settler's husband 	shell die 

simultaneously with Settler or under such circumstances as to 

render it difficult or impossible to determine who 

predeceased the other, Settler's husband shall be deemed to 

have predeceased Settler, and the provisions of this 

instrunent Shall be construed upon that assumption, 

notwithstanding the provisions of any law establishing a 

different presumption of order of death or providing for 
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survivorship for a fixed period as a condition of inheritance 

of property. 

IN vaTtrEss WEEREOF, this instrument has been executed, 

as of the day and year first above written, in Multipart, 

each one of which shall he deemed an original, by the Settler 

and the Trustee. 

/ 74.11-"> 
BE`ATRICE. 	15AVIS. SETTLOR 

0  N-r74 	 -2274- 1.! vss 
BEATRICE B. DAVIS, TRUSTEE 

STATE OF MISSOURI 
SS. 

CoUNTY OF JACESoN 

On this 4th  day of 	April 	, 1990, before me, 
the undersigned, a Notary Public, personally appeared 
BEATRICE B. DAVIS, to me known to be the same person 
described in and who executed the foregoing instrument and 
acknowledged that she executed the same as her free and 
voluntary act and deed as Settler and Trustee of this Trust. 

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

iry 1-12b1(1,c/ in and for sal 
CoUnty'dnd State 

My commission expires: 
CHMSTOP'riZR PJCER3CM 
1.1V2::/ P 	-  Szia ct  

-=•5544rrobc kic.Irs..ro r_nurity tir Cc rirrii=ion fzpras 1+n% :2, In: 



FIRST AMENDMENT TO 
BEATRICE B. DAVIS REVOCABLE TRUST INDENTURE 

THIS FIRST •.AMENDMENT TO BEATRICE B. DAVIS REVOCABLE TRUST 

INDENTURE, entered into this  3-(2,  day of  iT7a. Pe..Y'  , 1997, by 

BEATRICE.  H. DAVIS, Settler, and BEATRICE B. DAVIS, Trustee. 

WITNESSET H: 

'WHEREAS, Settler established a funded, revocable trust With 

the Trustee dated April 4, 1990; and 

WHEREAS. , Settler and the Trustee have authority under 

paragraph -SEVENTH of the Trust Indenture to Amend the Indenture;. 

NOW, THEREFORE, ih consideration of the premises and Of the 

mutual covenants contained herein, Settler and the Trustee agree to 

amend the Indenture to delete paragraphs FIFTH 2 and and EIGHTH 

1 of the Indenture, substitute in their place the following 

paragrabhe FIFTH 2 and EIGHTH 1 and to renumber paragraph FIFTH 4 

as paragraph FIFTH 3: 

FIFTH. 

2. The remaining .trust estate shall be distributed In equal 

shares to Settler's children, CHRISTOPHER D. DAVIS and CAROUNE D. 

DAVIS. If eithEr child of Settlor does not survive, her but 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 living, his or her share shall lapSe and the Share of 

the other child of Settler then living or the share of the issue 

of the other) shall be increased. proportionately. If both of 

Settler's children do not survive her and have no issue then 

living, 411 of the remaining assets then comprising the trUst 



BEATRICE 	DAVIS, SETTL 

estate Sha4l. be distributed to the person or persons in the shares 

and proportions in which Settlor's Administrator would have been 

required to distribtte the same had she died intestate, a resident 

Of the State of. MissoUri and possessed Of such property at SIAch 

time 

EIGHTH_ 

1. If for any reason BEATRICE B. DAVIS is incapacitated or 

otherwise cannot act or shall cease to serve as Trustee hereunder, 

CHRISTOPHER D. DAVIS and CAROLINE D. DAVIS shall serve as Successor 

Trustees. If either CHRISTOPHER D. DAVIS or CAROLINE D.. DAVIS 

cannot act or shall cease to serve as Trustee, CHRISTOPHER J, 

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 sole 

Trustee. 

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

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

which Shall be deemed. an original, by the,.Settlor and the Trustee_ 



STATE OF MISSOURI ) 
) 	SS. 

COUNTY OF JACKSON ) 

On. this- 	 day of 	7L- 54M-izY 	, 1997, before me, the 
undersigned, a Notary Public., personally apptared BEATRICE B. 
DAVIS, to me known to be the Barrie person described in and who 
executed the foregoing instrument and acknowledged that she 
executed: the same as her fret and voluntary act and deed as SetEIor 
and Trustee of this TrI.W=. 

]-4,:VTLNHEREOF, I have hereunto set My hand ad affixed my 
aotarAWSigthe day and year last above: written. aY _ 

/1M 
Natgry Pub1 ori and for said 

County ails State 

el4RISTLPHES 61ADEFISON 
_Notipv Pub llo - Sintad MIszi-azid 

Gomnillnilonoci In Jac?..son county 
Itech-nnftsbo P.Aploau Nov. 12, 1497 



SECOND AMENDMENT TO 
BEATRICE B. DAVIS REVOCABLE TRUST INDENTURE 

THIS SECOND AMENDMENT TO BEATRICE B. DAVIS REVOCABLE TRUST 

INDENTURE, entered into this  //  day of 	AY( L98, by 

BEATRICE B. DAVIS, Settlor, an BEATRICE D. DAVIS, Trustee. 

WITNESSET 

WHEREAS, Settlor established a funded, _revocable trust With 

the Trustee dated April 4, 1999, as amepded February 3, 95)71 ana 

WREAS, Settlor and the Trustee have authority u7aer 

paracrraph SEVENTH of the Ttust Indeoture to amend the Indenture;. 

NOW, THEREFORE in consideration of the premises and of the 

mutual covenants cantained herein, Settlor and the Trustee are to 

ardend the Indenture to delete paragraphs FIFTE 1, 2 and 3, EZGBTH, 

NINTH and TENTH of ths IndentUre and SuLieLitute in their place the 

following paragraphs FIFTH 1, 2, a and 4-, =MTH and $PITH 

A. The Trustee hall distribute any interest of the 

trust in the f011owinitf bronze sculpture to the NELSON GALIERN1 

FO1JND21JON: 

Gaston LaChaise Bronze, cast #4/12 e  13-1/2 inches 
high done ia 1923, head of a woman [long neck version) 
casting of head cf 'MADAME LACHAISIV_ 

B. The Trustees shall distribute any remaining 

tarniture, household goods, wearing -  apparel, jewelry, personal 

effects, club memberships, and any motor vehiles, together with 

ell -policies ot insurance on or in connection with such propery, 

in accordance with any writteh statement or list which Setticr may 



leave direnting disposal of StCh property. If More than ape such 

stateMent or list is found, the most recent shall govern in the 

event of any inconsistenCy Among the lists, but to the exbat 

prs.ctioable, the directions in 411 such lists shall be followed. 

If no list is found within two months after Settlor's death; or if 

any List or liSts do net proVide for all of thE property Sot forth 

abOve, the prooerty and insurance policies not provided fbr by stch 

list or listS shall be distributed in equal shares to Setzlers 

children who survive her, to be divided as they agree. Ti within 

three months of Settlorts death tel... Oildren fail to agree upon a 

division, the property and pOlid,ep shall bp distributed between. 

Settlor'S children in signal shares by the TrUstees, 

C. The reasOnable cost of Potecting, appraising, 

packing, storing, shipping, cleaning, and insuring all preverty 

disposed of in this paragraph 'shall be Oaid as an expense pf 

administering the trust estate. 

The Trustees are authodzed to make a binding and 

conclusive resolution of any reasonable deUbt as to whether any 

particular' asset or aesets are included in the property disposed of 

by this paragraPh. 

2. Upon the death cf Settler, ahd after providing for the 

distributions contemplated OA:live and allowing for appropriate tax 

allocations for those distribution, the TYUpteeS shall diVide the 

balance of the trust estate into two shares, the first share 

consisting og that pprtion of t -Aa trust estate 1.413_01 

exeMM from generatibn-skipping tax by reason of any generation- 
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skipping tax exemption allocated at Settlorls death or or any 

other reason., aod the Second share Consisting of that portion of 

the trust estate whit4 ig not entirely exemPt from generation

skippihg tax. There shall be placed in the share which is entirely 

eziipI f-170m geheraticn-skivping tax the largest pecuniary -  -amount 

which can be distributed to that share without increasing that 

share's inclusion ratio above 2ero. The balance of the trust 

ettate Shall be distributed td the share which is not entarely 

exempt from geteratiou-sipping tax. The Trustees shall selett and 

divide the cash, securities and other property, inolUding real 

estate and interests therein, between the exempt and non-exempt 

shareA, employing for that purpose values current at the time or 

times of distribution; and each such disEribuEion shall bear 

interest from the date specified under applicable local law [and, 

if none, from the date of Settler's death) to tbe, date of payment, 

such interest 7,o. be at the statutory rate applicable under state 

law moyargiog admloistration of this trust (and, absent such 

statutory rate, at BOI of the rate applicabie-underSettion 7213 of 

the Internal Revenue Coda or successor provision in effect at the 

time of Settler's death). The foregoing interest requirement shall 

be interpreted. and adaoted to meet the "apPrOpriate interests 

requirement imposed by applicable proposed or final genaiation 

skipping tax, regulations_ Each of the shares so created shall he 

disposed of as follows 



A. The share of the trust estate which is entirely 

exempt Xrom generation-skipping tax shall be held and disposed of 

as follows: 

(1) During the lifetime pf WINFIELD BUECICING 

the Trustee may pay CROLINP D. DAVIS, PRISTUPHER D. DAVIS a-nd 

WINFIELD BUEcKING DAVIS, and any of their descendants, or any one 

of more of them, such part of all of the incoMe and principal of 

the trust (even to the extent of ekbausting the trust) at Such time 

or times and in such equal or unequal proportions among them as the 

Trustee, believes necessary for tha health, education, maintenance 

and support of •AROLINt D. DAyls, CHRISTOPHER D. DAVIS, WILNIFIEP 

BUECXINq DANIS, and their descendants_ Such payments shall be made 

from the income Of the trust estate to the extent such Lncome is 

available, and any deficiency shall be paid out of prindipal. Any 

undistributed income shall be accumulated and from time to time 

added to principal. 

() Upon the death of WINFIELD BUFCIUNG DAVIS, the 

principal of the trust and all accrued or un4istributed incope 

thereof not effectively disposed of by the above provisions shall 

be distribUted to or for the benefit Of such one or More persons or 

organii.ations-  in such proportions and Subfect to such trusts, 

powers and Conditions as WINFIELD BUCKING DAVIS may provide and 

anpoiat by Will specifically referring to this special rower to 

aPpotnti provided, however that WIELD BUECKING DAVIS shall not 

have the power to appoint to or tor the benefit Of himselt, his 

estate., or tne creditors of eit4r. The Trustees may rely on p 
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Will admitted to probate in any jurisdiction as the Last Will of 

WZNFIELD BUECKING DAVIS or may assuMe he had no Will in the absence 

of actual knowledge of a il1 within three months after h± death. 

(3) Upon the death of WINFIpD BUECKInT6 bAVIS, or 

on Settlor's death if such Child predeceases her . , any unapnointed 

orincioal or interest of the trust not effectively disposed of by 

any other provisions of this paragraph A shall be distributedner 

etirPes to the then Ii - ring descendants of WINPIELD BUECg/NC DAVIS, 

if any, otherwise per stiTpestaSettlor's then living descendants, 

except that, if any such descendant has no attained the age of 

thirty-five (35) years, the Trustee shall retain any property 

otherwise distributable to such descendant as a separate trust 

naffied for such descendaht i  to be administered And distributed as 

provi,ded in paragreoh 3 below_ 

The share of ths trtist estate which is not entirely 

exempt from generation-skipping tax by reason of any generation-

skipping tax exemption allocated at Settlor's death or for any 

other reason shall_ be distributed in equal shares to Settlors 

children, CAROLINtD DAVIS and CAkISTOPRER D. DAV.IS . If either 

child of Settlor shall_ not then be living hilh have iSsue he 

living, SUbjeot td the provisions of paragraph 3 below. Such issue 

shall take. per stirpet the share ahiph such child would hav'e taken 

had he then been living. If 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 Settlpr then living (or 

the shAve of the issue of the other) shall be increased 



proportionately. If bbth of Settlor's ohildien shall not then be 

living and have no issue then living, suCh ptoPerty Shall be 

distrihffited to such person or persons ,in the share's and proportions 

in which. Settler's AdMinistrator would .  have been requited to 

distribute the same had Settler aied intestate, a resident of the 

State of li;JaSscuri and pgssessea of such property at such time. 

3. kf diStribution is to be made to any descendant of 

Settlor who has not attained the age of thirty-five (”) yea±S at 

such tine, his or her share shall_ be retained as a senarate trust, 

upon the trusts and for the uses and purposes hereinafter stated. 

The Trustees shall hold., manage,- invest and reinvest such property, 

shall Collect and receive all interest and income therefrom, and 

shall distribute such property and said interest and income 

(hereinafter called the trust estate) ae follows: 

A.. Until each descenaant for whom a trust is 

created snail attain the age of thirty-five OS) years, and 

notwithstanding the provisions below for the paymett to, him or her 

of certain portions of his or her share of the trust estate upon 

his or her attaininT a certain age, the Trustees shpll pay to or 

for each descendant's benefit such sun or same as the Trustees. 

shall conclude are necessary for Such desCendatt's health, 

maintenance suploprt and education. Such payments shall he made 

from the income of each descendant's trust estate to the extent 

tiFia.t such income is available, and anyHdeficiency shall be paid.oUt 

of principal_ Any excess net income shall be accumulated and added. 

to principal: 
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When each descendant for vihom. A trUst iS 

.created. Shall attain the age of twenty-five (25) year, or upon: 

'establishment of these separate trusts for any descendant who has 

attained the age of twenty-five (25J years but not attained the aga 

of thirty (30) years that time. one-third (1/3) of the assets at 

that time ceitirising his or her trust estate shall be distributed 

to him or her free and clear of all trusts. When eath descendant 

for whom a trust is created shall attain the age Of thirty (10) 

years, or upon astahaishment of these s,eparate trusts for any 

descendant who has attained the age of thirty (3'0) years but who 

hat- not attained the age of thirty-five (35) years at that time 

one-half (1/21 of the assets aE that time comprising his c hEr 

trust estate shall be distributed to him Pk her free and clear of. 

all trusts, When eath descendant for whrim a trLISt iS created shall 

attain the age of.  thdrty-five (25Y years, or upon establishmenth.  of 

these separate trusts for any descendant who has attained the age 

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

time comprising his or her trust estate, including all acorirld 

ihterest and income, shall_ be distributed to him or-her free and 

cleat ef all trusts. 

C. 	if any descendant of. Settler for whom a trust is 

created shall. die during the administration of bie or her trukt 

without attaining the age of thirty-five (35) years, his or her 

tr;.tst shall terminate and all of the uhappointed assets at tha 

time combrising 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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appointmet, eaph such descendant of Settlor hereby being granted 

full. ptiwet to appoint, free of the trust, the entire principal and 

income remaining in his or her trust at the time of his or her 

death, so appointing the sp.Me in favor of his or her estate or in 

favor of any one or more persons or Partly in fa -or of any me or 

more persons in any manner, either outright or in trUst, and under 

any cotditions, limitations or provisions which he Or she may 

deSigfiate, and said general pbOer of appointment shall be 

eXeroisable by Settlbr's descendant alone and in 411 events. If, 

however Settlor's descendant fails to exercise said general power 

of appointment; or if any-exercise by him or her is invalid or for 

any reason whatsoever fails to take effect, his or her trust shall 

terminate and all of the unappoimed assets at that time comprising 

his Or her trust eptate shalt be distributed to such descendant's 

issue then luring, per stirpes. If such descendant has no iesup 

then living. , all of the unappointed assets at that time comprising 

his or her trust estate shall be distributed to hip or her parent's 

issue them living, per stirpes, an if none, then to $attlor's 

issue then living, per stirnee; provided, that if any then living 

deScendant of Settlpr is under the age of thitty-five 05) years, 

the assets which otherwise would be distributed to him or her 

outright if he were not under such age Shall be distributed to his 

or her trust estate. If Settlor bap no issue then living 1, any 

trust then in existence nail terminate and the Trustees shall 

distribute all of the unappointed assets then comprising the trust 

estate, including all accrued interest and income, to such person 



or persons in the shares and proportions in which Settlor's 

Administrator would have been requiked to distribute the same had 

Settlor died intestate, a resident of the State of Missouri and 

possessed of such property at such time. 

In any event. , and regardless of each and any of the above 

and foregbing provisions, twenty-one (21) year after the death of 

the last to die of all of the beneficiaries hereih 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 them comprising the trust 

estate, including all atcrued interest and income, Shall be 

distributed free and clear of all trusts to the person or persons 

then entitled 0 receive the same in accordance with the fOregging 

provisions- 

EIGSTR. 

1. 	If for any reason BEATRICE.  B. DAVIS is incapacitated or 

other-Wise cannot act or Shall cease to serve as Trustee hereunder, 

CHRIgTOPHER L DAVIS. and CAROLINE D. DAVIS shall serve as Sliccessor 

TrUstes, If either cURISTOPIR D. DAVIS or CAROLINE D. DAVIS. 

cannot act or shall cease to serve as Trustee, CURTSTOPHa. 

AliDERSON sha12 sezve as Trustee in his or her plate. If for any 

reason any two of the above three persons cannot act or- shalt cease 

to serve as Trustee-, the remaining Trustee shall serve as sole 

Trustee, 
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The individual Trustees, Acting unanimously -if there is 

more than one may appoint, as CO-Trustee or as SuocessOr Trustee, 

am5r batik or trueh oompany posepseing trust powers and having an 

Aggregate capital, surplus and undivided profite of at least Five 

Million Dollars (5,00000.0.00), In the event a Successor Trustee 

is designated., such dasignatiot shall itelude the consent of the 

Successor True tee to serve as such. Any such designated corporate 

Co-Trustee or Successor Trustee fray be removed at any time by - the 

individual TrUstse or Trustees tacting unanimously if there is more 

than one), 

3, Any Trustee acting hereunder may resign at any time by 

delivering not less than thirty (30) days written notice to 

Settlor i  during her lifetime, Atd, after her death to all Of the 

legally competent benefciaries Over twenty-one 21) years of age 

to Whom income may then be payable and, thereatter, the successor 

Trustee or -Trustees, as provided herein, shall serve until all 

trusts hereunder are terminated. Settlor may remove any Trustee At 

any time acting hereunder by an instrument in writing delivered to 

her not less than thirty i30) days prior to the effective date of 

suCh remOval, 

Settlbr, or the beneficiaries., to whet such notice of 

resignatiba shall be given by the Trustee or who shall exercise 

such power of-  emoval, May, Without liability to any pr:esent or 

future beneficiary, approve the accounts of, and give a full and 

complete release and discharge to any such resigned or removed 

Trustee and if there are no Trustees named in paragraph 1 or 
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designated in paragraph 2 Willing and able to serve, may appoint as 

Successor Trustee any bank or trust company organized under the 

laws of the Onited States, ox one of the States thereof, possessing 

trust powers. and having an aggregate capital, surplus and undivided 

profits of at-least Five Million Dollars. [$5,00p .op,o0). 

The Trudtee shall have the following powers ., and any 
others Ehat may be granted by law, with respect to each: trust, to 
be exercised as the Trustee in her disoretionShall determine to be 
to the bear-interests of thebeneficiories: 

_1. To retain any property orundivided interests in property 
received from any sourde, including residential property, 
regardless of any lack of diversification, risk or nonproductivity; 

2. To invest and reinvest the Lrust estate in bonds, notes, 
Stocks of corporations regardless of class, common trust funds, 
xeal estate or any interest in =ea/ estate, interests in trusts or 
in any oth.er property or undivided interests in property, wherever 
located, withoat being limited by any statute or rule of law 
concerning investments by trustees; 

3. To Sell any trust property, or cash or On credit, at 
puhlic or private sales; to exchange any trust property for other 
Property; to grant options to purchase or acquire .  any trust 
nxpperty; and to determine the prices and terms of saes ; exchanges 
and options; 

4. To operate, maintain, repair, rehabilitate, alter, improve 
or reMove any improvementS on real estate; to make leases:. and 
sal.11easeS.for terms of any length, even though the terms may extend 
heYbnd tlie termination of the truht; to .bbdivide real estate.; to 
grant eeeements, give consents and make contracts relating to real 
eats:Le- Or its Use; and to release or dedicate any interest in real 
estate; 

5. To borrow money for any purpose, either from the banking 
department of a corporate trustee or from others, and tomortgage 
or pledge any trust property; 

q. To employ attprtem 41.0.5.tors, depositaries and agents, 
with or without discretionary- powers; to exercise in person dr - kJy 
proxy all voting and other rights with respect _to stocks or other 
securitdes add to keep,aav property in bearer form or in the name 
of the Trustee, a nominee Of the Trustee or a nominee of the 
pepos.itary Used by thE Trustee with or without disclosure of any 
fidUoiary telationship; 



7: To determine in an equitablenenner with due regard to the 
respective interests of any income beneficiary and any remainderman 
the allocation or apportionmenO. of all receints and diebursementS 
between income and principal; the Trustee shall not set aside 
reserves for depreciation unless thE Trustee deems it to_ be 
necesSary for the preservation of tangible property to create 
reasonable reserves or rehabilitation, major repairs op 
.repIacemenc of such property; 

8. To Lake any action with respect to conserving or rea1i2ing 
upon the -Value of any trust property and with respect to 
foreCiosOres, reorgani.tations or othsx chanties affecting the trust 
property; td collect, pay; contest, compromise or Abandon demands 
ofagainst. the trust estate wherelmr situated: and to execute 
cOiU-l'aPte, notes, Cobveyances and other instruments, including 
instruments containing covenants, represeptationsand warranties' 
bind:;:ng Lipcin and creating.  4 charge against the trust estate and 
containing provisions excluding personal liability; 

9. TO receive additibnal proterty frOM any sour ce and add it 
to the trust estate; 

Tn enter into any transaction authorised by this 
paragraph with trustees, execUtore or adMinistrators of any trust 
or estate in which any beneficiary has an interest even though any 
such trUstee or representative is also a :  trustee under this 
inStrument; and in any etch transaction to purchase property, or 
'make loans on notes secured by property, even, though similar or 
j.dentioal property constitutes ell cir a large oroportion of the 
balance of the trust estate, and to retain any such property or 
note wi-th the aame freedoR a:8 if it bad been an original part of 
the trust estate; 

11. 	To Itiake any distribution -or diyision of the trust 
property in cash or in kind or both, and to Continue toexercise 
Ally powers and diactetiOn for a rSasbnable period atter the 
termination Of the ti-us:, but only for sp long as no rule of law 
relating to perpetuities would be ,violated; 

U. ;To: allocate different kinds or disproportionate shares of 
property or- 'k;iniii'vided interests in prouerty among the benefiaaries 
or trusts - , and to determine -the value-of any such property; and to 
make joint investments oZ funds in the trusts, and to hold the 
several trusts: as a common ,fund dividing the net_ income among the' 
beneficiaries of the several OruSs pToportipn4tellii 

nTo transfer the assets Of any trust to another situS and 
to abpoint as a special trustee eny indi-vidvel. 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; 

-12- 



14: To collect r any manner the net proceeds al any emplOyee 
benefit plan, indivtdbal retirement account, deferred compensation 
.nian or life . insUrance P0 -J4-cYi Payment to  and- the receipt of the 
Trustee shall be full dischargecit the liability of anli payor, 
which need not take notice of' this instrument or see to- the 
application of any payment; the Trustee need tot engage in 
liagation to enfOr7ce payment without indemnification  , Satisfactory 
to_ ,  her for any resultLng Expense_ 

15. The, Trustee Shall allow Settlor the right personally to 
occUPY re -free any retidential prOperty, which property or any 
interest therein (including any. interest As owner, lessee s  
shareholder, trust beneficiary, Or otherwise) frOM time to time 
forMs a natt di the. trust principal_ At any time or times while 
Sett:2pr shall have that right the Trustee may, with Settior's 
written aporoval that apprioVal being required only if Settlor is 
ant incapacitated): 

(a) Sell the interest in residential propertv forming a 
part of the trust principal and invest such amounts as the 7rustee 
believes desirable in any other Interest in residential property 
selected by the Trustee; or 

Terminate the right given to Settlor under this 
varagraph and lease, eell, or' otherwise dispose Of or administer 
anv sOchinterest in residential property in the same manner AS - any 
other trUst asset. 

Additionaaly, for sp lOng as any such residential property is 
encumbered with a Mortgage or deed of trust incorporating a ndue'on 
sale acceleration clause, the Trustee shall have no authoritr to 
sell or transfer any interest in the property to any one except 
SeCtlor without the lender's written consent (or payment of the 
balance due Ured by the Mortgage or deed of trust); and no 
a066.gerhont to this Indenture which changes the beneficiary during 
Settlor's lifetime sbali.be effectivs unless the lender gives its 
prior written cohs.ent to soh ameadMent, 

16. If any beneficiary to whom the Trustee is directed in a 
preceding provision to distribute any share of trust principal is 
under the ge of twenty-out 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 cc bold such share in trust, 
such beneficiary's s'elere- Shall vest in intereSt in him. 
indefeasibly, but the Trustee may in her discretioadistxibute Etch 
share to a:cuetocUall Under any tratsfdr to minors law (including 
Any approPriate Gifts to minors Act. or Tranefer to Minors-Law) or 
hOld it as a separate txust..-Tor such period of time as the Trustee 
deaths advisable, but not. after the time the beneficiary reaches 
that age or is nu longer undel,  a disability other than age. If_ the 
Trustee holds such share-  as a separate trust ;  the Ti-mstee may use 
for the benefit of the beneficiary so much of ehp incpme and 



established from one or more Sourcesc nonexempt property or trusts 
shall not be added to or combined with Exempt property or trusts,. 
even if this requires the establishment Of additional separate 
trusts with the same terms and orovisions. lf, for example, the 
terms of what would otherWise be one trust direc± that, on 
termination (or on failure to exercise a power Of apnointment) v  
trust Property it to be added to another trust, the exempt property' 
of e Sepai-AL'e - trUSt that had been derived from the terminating 
trust shall be added only to an exempt trust derived irom the 
recipient trust; nonexemot property shall be added only to a 
nonexempt recipient trust; And if no appropriate recipient tkust 
exj..sts for either exempt or nonexermt property, then a new trust of 
that tharacter shall be established With the same terms and 
provisions as those of the trust that would otherwise receive that 
property under the ori.ginal trUst terms. 

(d) For purposes oE this paragraph, the term exempt" 
refers to a trUst or property that has a. generation-skipping ta:t 
inclusion ratio of zero, and, the term "nonexemptfl refers to a trust 
or property that has a generation-skipping inclusion ratio of One. 

34,, The TrusteeS may entrust sole custody of any securities, 
.cash, ti= Other property held by them to either of the Either 
Tru.stee may, by instrument in writing, from time to time, delegate 
to the other the exercise of an or all of the cowers conferred 
upon the Trt:Ates by this instrument, and may at pleasure revoke 
rarY SUch delegatiOn, Which revecatiOn shall be effective upon 
receipt. Any person dealing with the Trustees shall be absolutely 
protected in relying unon the certification of any Trustee as to 
(a) -who are the TrUsteee at any time and from tune to time; and (b) 
tlieeoterit of the authority of the Trustee or Trustees by reason of 
Any delegation or otherwise. 

IN WT.TNESS lir-HEREOF, this instruMent has been executed, as of 
the day and year first above written ., in multipart, each one of 
which shall be deemed, an original, by Ehe Settlor and the ,  Trustee. 

17N 

. c.)2,1f)3  
BRATRICE B. DAVIS, SETTLOR 

BEATRICE B. DAVIS, TRUSTEE 



STATE CF 1I.5SOURI ) 
SS. 

coumy gy !TACK$ON ) 

Oft this  Xf  day Of 	Al 	, 1;598, before me, the 
undersigned, a Not.ary Public, pe'rsonaIly appeared BEATRICE B. 
DAyI8 4  tO. me known LP he the same person deecribed1.1n and who 
executed the foregding inst±umett and acknowtedged that she 
executei the same as het free and voluntary act and deed as Set Liar 
and Tru$tQ of thie TrliSt. 

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

Ny commizsion expires; 

CHRISTOPHER .1, 6unFFI-RoN. 
i%/Or1ary,Publi6 ktatssy Sea! 

STATG OF MISSOURI. 
Jsck,son County 

fuly Commission Expires: Nov. 12; 2t101 



I 	 ....1-74:•1 	4 	• •••• - 	• 1 • 

Exhibit 23 

E1xhiiiit 23 



Affidavit of Trust 

The-B eattice-BHD avis-Rev o cab le -Trustind witure 

The following trust is the subject of this Affidavit: 

Christopher D. Davis and Caroline D. Davis, Trustees, or their 
successors in trust, under the BEATRICE B. DAVIS REVOCABLE 
TRUST MIDENTURE, dated April 4, 1990, as mended. (the "Trust") 

The name and address of the currently acting Trustees of the !rust is as follows: 

Name: 
Christopher D. Davis 

Caroline D. Davis 

Address: 
514 West 261  Street., Suite 3E 
Kansas City, Missouri 6410S 

2501 Nob Hill Place North 
Seattle, Washington 98109 

3. Beatrice B. Davis, initial trustee of the Trust, who had been observed by home he.althcare workers, and 
hospital nurses as periodically 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. 

4. Article Eighth, Paragraph I of the Trust states: "If for any reason Beatrice B. Davis is incapacitated or 
otherwise cannot act or shall cease to serve as Trustee hereunder, Christopher D. Davis and Caroline a 
Davis shall serve as Successor Trustees." 

5. On March 22, 2007, Christopher D. Davis and Caroline D. Davis, after discussion, determined that it 
would be in the best interest of Beat -ice 13. Davis for them to assume their roles as Successor Trustees 
pursuant to Article Eight of the Trust. 

G. 	The Trust was amended on Februnry 3, 1997, was subsequently amended on May 11, 1998, and has not 
been amended since May 11, 1998. The Trust is presently in full force and effect. 

7 	Tho signatories of ti2is Affidavit are the currently acting Tnistees of the Trust and hereby declare that the 
foregoing statements and the attached trust provisions are true and correct, under penalty of peijury. 

F. 	This Affidavit is dated March 22, 2007. 

[SIGNATURES AND ACIQ4OWLEDGMENTS ON NEXT PAGE] 
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IN WITNESS WHEREOF, as affiants, we have executed this Affidavit as of this 22' d  day of March, 2007 
iii multipIe counterpart originals, and have directed photographic copies of this Affidavit be made which shall 
have the same force and effect as an original. 

C hristopher D. Davis 

Caroline D. Davis 

STATE OF 	 
) 
	

SS: 
COUNTY OF 	 ) 

On this 	day of March, 2007, before me the undersigned, a Notary Public, in and for tbe 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 WHEREOF, f have hereunto set my hand and affixed ow official seal in day and year 
last above written. 

Notary Public 

My Commission Expires: 

(Seal) 

STATE OF 	 ) 
) 
	

SS: 
COUNTY OF 	 ) 

On this 	day ofMarch, 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 end deed. 

IN TESTIMONY WHEREOF, I have hereunto set my band and affixed my offleid seal in day and year 
last above written. 

Notary Public 

My Commission Expires: 

(Seal) 
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DELEGATION OF AUTHORITY 

Caroline 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 oftbe 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 NDITI-1. 

I hereby agree to ratify and confirm all and whatsoever acts Christopher D. Davis may 

lawfully do or cause to be done by virtue of this Delegation of Authority. 

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

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

IN WITNESS WHEREOF, I have sioned this Delegation of Authority as of the 22' 16  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 into this 	 day of 
September, 2014 by CAROLINE ID. DAVIS, as Successor' Co-Trustee of the Beatrice 13. Davis 
Revocable Trust, dated April 4, 1990, as amended (the "Trust"), 

WHEREAS, pursuant to Article Ninth, Section 34, CAROLINE D. DAVIS executed a 
"Delegation of Authority" on March 22, 2007, authorizing CHRISTOPHER D. DAVIS, as 
Successor Co-Trustee, to act singiy on behalf of the Trust, and without prior consultation or 
agreement in exercising all of the powers granted in Article Ninth of the Trust, and to perform nil 
acts on bellPlf of the Trust as may be appropriate, necessary, or proper for the Trust in 
contemplation of such Article Ninth. 

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

NOW, THEREFORE, pursuant 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 thiday of September, 2014. 

CAROLINE D. DAVIS, SuccesiTaT 
Trustee 
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P(94-it 

Ms.,'Shailo4•CoresCI 
Dunham TE-1.2sr Qoruposty. 
14111.1dge Street, Suite IDO 
Ron-, Nevada. 
89501 

ASIiley-C000eHAfe Fo1ie:y4 110$8007 
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HARRIET H. ROLAND, ESQ. 
NV Bar No. 5471 

3 ROLAND LAW FIRM 
2470 E. St. Rose Pkwy, Ste. 105 

4 Henderson, NV 89074 
Telephone: (702) 452-1500 
Facsimile: (702)920-8903 

6 hrolancarolandlawfirm.com  

CLERK OF THE COURT 

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

9 Nevada Bar No. 9754 
ANTHONY L. BARNEY, LTD. 

10 3317 W_ Charleston Blvd., Suite B 

11 
Telephone: (702)438-7878 
Las Vegas, NV 89102 

12 	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 
February 24, 2014. 
	 Hearing Date: April 22, 2015 

Hearing Time: 9:00 a.m. 

ORDER  

This matter came before the Court for hearing on the 22' d  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. L,ehnardt as Distribution 

13 

14 

15 

16 

17 

18 
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20 

21 

22 

23 

24 

25 

26 
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1 Trust Advisor, to Confirm Dunham Trust Company as Directed Trustee, and for tmmediate 

2 Disclosure of Documents and Information from Christopher D. Davis. Christopher D. Davis 

3 
was represented by Harriet Roland, Esq. of the Roland Law Firm and Anthony L. Barney, Esq., 

4 

5 
of the law office of Anthony L. Barney. Ltd., Caroline Davis was represented by Mark 

6 Solomon, Esq., of the law firm of Solomon Dwiggins and Freer, Ltd.; Stephen K. Lehnardt was 

'7 represented by Jonathan W_ Barlow, Esq. of the law office of Clear Counsel Law Group: and 

8 Dunham Trust Company was represented by Charlene N. Renwick, Esq., of the law office of 

9 
10 Lee Hernandez Landrum & Garofalo, Afler reviewing the pleadings on file and in the court 

11 record, hearing oral arguments by both parties in this matter, being fully advised in the 

12 premises, and for good cause appearing, the Court hereby finds and orders the following: 

13 
	

IT IS FOUND that, since the first amendment, Christopher has been directing the trust in 

14 Nevada, and that everyone involved relied on this amendment as being proper. 
15 

IT IS FURTHER FOUND that the Court has no affidavit that another beneficiary existed 
16 

17 at the time the first amendment was signed. 

18 
	

IT IS FURTHER FOUND that the Court has jurisdiction as a constructive trust because 

19 action on behalf of the trust has been taken in Nevada. 

20 	
IT IS SO FOUND. 

21 

22 
	WHEREFORE, IT IS HEREBN' ORDERED, ADJUDGED AND DECREED that the 

23 Petition to Assume Jurisdiction over Christopher D. Davis as Investment Trust Advisor is 

24 granted without prejudice. 

25 	IT IS FURTHER ORDERED„kDRIDGED AND DECREED that the Petition to 

26 
Assume Jurisdiction over Stephen K. Lehriardt as Distribution Trust Advisor is denied until a 

27 

28 
	more definite statement is Filed. 



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

2 Confirm Dunham Trust Company as Directed Trustee is granted. 
3 

IT IS FURTHER ORDERED, ADJUDGED ANT) DECREED that the Petition for 
4 

Immediate Disclosure of Documents and information from Christopher D. Davis is granted as to 
ot 	er-  CAP% 4r)/ 

all information in his possessioMin his role as Investment Trust Advisor/  a I I 
ro b A., re-1.4...a-,s, 

IT IS FURTHER ORDERED, ADJUDGED AND 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 1S SO ORDERED, ADJUDGED AND DECREED. 

DATED this/;y of  ,1)-2(--.1_ 	, 2015. 
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18 Respectfully Submitted by the Following: 	Approved as to Form and Content: 
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T H. ROL 
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 

/ I / 

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 

ttorneyfor Stephen K Lehnordt 
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1 Approved as to FOrill and Content; 

2 

3 
ANTHONY L. 8,53kiCIE 
Nevada Bar No. 8366 
TIFFANY S. BARNFN, E:SQ. 
Nevada Bar No. 9754 
Mammy L. BARNLY, LTD. 
3317 W. Charleston Blvd.. Suite 13 
1,05 Vegas, NV 89102 
Telephone: (7021438.7878 
Facsimile: (702) 259-111(1 
.•-titorneyslOr Christopher D. Dom 

Approved as 10 Form and Content: 

MARK A. SOLOMON, ESQ. 
NV Bar No. 0418 
JOS1WA M. HOOD, ESQ, 

15 NV Bar Nu. 12777 
SOLOMON DWIGG1NS & FREER. LW. 

16 9060 West Cheyenne Avenue 
Las Vegas. Nevada 39129 17 
Telephone: (702) 853-5483 

19 Facsimile: (702) 853.3485 
umneys fbr Caroline D. Davis 
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CI lARLENE RE.NWICK. ESQ. 
LEE, IlliRNANDEZ, LANDRUM. 
GAR FOFALO, ATTORNEYS AT LAW 
7575 Vegas .Drive, Suite 150 
Los Vegas ;  Nevada R9128 
Telephone: (702) 880-9750 
Facsimile: (702) 314-1210 
Attorneys for Dunham Trust Company 
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NOT(' 
HARRIET I L Rol.. ,xl), 
N.evati3 frli.tr No. 1'1471 
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Attorney for Christopher D_ Davis 
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DISTRICT COURT 

7 
CLARK COUNTY, NEVADA 

8 

9 	in the Matter of 

10 The /1F,ATRICE IL DAVIS FAMILY 
HERITA6F TRUST, dated July 28, 2000, as 

11 	amended on February 24, 2014, 

Case No 
	

P-15-08386.7 
Dept. No 
	

Probate 126) 
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HARRIET H ROLAND, ESQ. 
NV Bar No. 5471 
ROLAND LAW FIRM 
2470 E. Si. Rose Pkwy, Ste. 105 
Henderson, NV 89074 
Telephone: (702) 452-1500 
Facsimile: (702) 920 -8903 
hroIand@rolandlawfirm.com  

ANTHONY L. BARNEY, ESQ. 
Nevada Bar No 8366 
TIFFANY S. BARNEY, ESQ. 
Nevada Bar No, 9754 
ANTHONY L BARNEY, Lm. 
3317 W. Charleston Blvd., Suite B 
Las Vegas, NV 89102 
Telephone; (702) 438-7878 
Facsimile: (702) 259- i 116 
Attorneys for Christopher D. Davis 

EIGHTH JUDICIAL DISTRICT COURT 

CLARK COUNTY, NEVADA 

In the matter of: 

The BEATRICE B. DAVIS FAMILY HERITAGE 
TRUST, dated July 28, 2000, as amended on 
February 24, 2014. 

Case No.: P-15-083867-T 

Dept. No.: 26 

Hearing Date: April 22,2015 

Hearing Time: 9:00 a.m. 

ORDER 

This matter came before the Court for hearing on the 22' 4  day of April, 2015 at 9:00 

a.m.. upon the Christopher D. Davis's Motion to Dismiss Pursuant to NRCP I2(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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1 Trust Advisor, to Confirm Dunham Trust Company as Directed Trustee, and for Immediate 

2 Disclosure of Documents and Information from Christopher D. Davis. Christopher D. Davis 

3 
was represented by Harriet Roland, Esq. of the Roland Law Firm and Anthony L. Barney, Esq., 

4 

5 
of the law office of Anthony L. Barney, Ltd., Caroline Davis was represented by Mark 

6 Solomon, Esq., of the law firm of Solomon Dwiggins and Freer, Ltd.: Stephen K. Lehnardt was 

7 represented by Jonathan W. Barlow, Esq. of the law office of Clear Counsel Law Group, and 

8 
Dunham Trust Company was represented by Charlene N, Renwick, Esq., of the law office of 

9 
Lee Hernandez Landrum & Garofalo. After reviewing the pleadings on file and in the court 

1.0 

13. 
record, hearing oral arguments by both parties in this matter, being fully advised in the 

12 premises, and for good cause appearing, the Court hereby finds and orders the following: 

13 	IT IS FOUND that since the first amendment, Christopher has been directing the mist in 

14 
Nevada, and that everyone involved relied on this amendment as being proper. 

15 

16 
	IT IS FURTHER FOUND that the Court has no affidavit that another beneficiary existed 

17 at the time the first amendment was signed. 

18 	IT IS FURTHER FOUND that the Court has jurisdiction as a constructive trust because 

19 action on behalf of the trust has been taken in Nevada. 

20 
IT IS SO FOUND. 

23. 

22 
	WHEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED that the 

23 Petition to Assume Jurisdiction over Christopher D. Davis as Investment Trust Advisor is 

24 granted without prejudice. 

25 	
IT IS FUR FHER ORDERED, ADJUDGED AND DECREED that the Petition to 

26 
Assume Jurisdiction over Stephen K. Lehnardt as Distribution Trust Advisor is denied until a 

27 

28 
	more definite statement is tiled, 
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48.111 Li, 
ARRJ T H. ROL 

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 	IT IS 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 
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Immediate Disclosure of Documents and information from Christopher D. Davis is granted as to 
or- cA) 

all information in his possessionlin his role as Ifives ent Trust Advisor, a 	I 4-A- 

ro/? 	 e24- 
IT IS FURTHER ORDERED, ADJUDGED A 1) 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  /7-7y 	, 2015. 
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Respectfully Submitted by the Following: 	Approved as to Form and Content: 

JONATHAN W. BARLOW, ESQ. 
NV Bar No, 9964 
CLEAR COUNSEL LAW GROUP 
50 South Stephanie Streek, Ste. 101 
Henderson, Nevada 89012 
Telephone: (702) 476-5900 
facsimile: (702) 924-0709 
Attorney for Stephen K Lehnardt 
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ANTHONY L. 

4 Nevada Bar No. 8366 
TIFFANY S. BARNEY. ESQ. 
Nevada Bar M.). 9754 
Armiom L. BARNEY, LTD. 

33 17 W. Charleston Blvd.. Suite 13 
Las Veins. NV 89102 
Telephone: (7021 438-7878 
Facsimile: (702) 259-1116 
.4 fib ?wI•s forChristopho• D. 

Approved as to Form and Content: 

CHARLENE RENWICK, I:SQ. 
LEE. HERNANDEZ_ LANDRUM, 
GARFOFALO, ATTORNEYS AT LAW 
7575 Vegas Drive, Suite 150 
Las Vegas, Nevada 89128 
Telephone: (702) 880-9750 
Facsimile: (702) 3 i 4-1210 
Attorneys for Dunham Trust Company 
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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, or refrain from voting at corporate meetings 
either in person or by proxy, whether general or limited, and with or 
without substitutions. 

My Trustee is authorized to 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 thiu 
Trustee (with or without disclosing fiduciary capacity) or in the 
name of my trust. Where an account is in the name of the trust, 
chucks on that account, and authorized signatures need not disclose 
the fiduciary nature of the account or refer to any trust or Trustee. 

Ii. 
	Mortgage Powers 

My Trustee shall have the power to enter into any mortgage 
whether as 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 
mortgage. 

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 trust 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 heneEciaries. 

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

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

My Trustee may purchase additional ail, gas, coal, and other 
mineral interests wben necessary or desirable to effect 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 outs, 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, utilize, or participate in any business form, 
including partnerships, joint ventures, co-owners' 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 Ti ustee may employ the services of consultants or outside 
specialists in connection with the evaluation, 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 Trustee may use the general assets of the trusts created under 
this agreement for the purposes of acquiring, holding, managing, 
developing, pooling, unitizing, repressuring, or disposing of any 
mineral interest. 

r. 	Powers of Attorney 

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

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

S . 	Powers to Merge Similar Tnists 

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 unit. 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 consolidate the assets of 
such trusts for purposes of investment and trust administration 
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 reasonably 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 in 
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 obligated to support, as to that 
support obligation. An Interested Trustee may, from time to time, 
retain (and remove or replace) an Independent Special Trustee who 
has no interest as a beneficiary under this agreement and any trust 
created hereunder to 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 TrustmaIter 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 Tnistmaker'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 Trustrnaker 
within the meaning of Section 674(c) of the Code. 

Li. 
	Powers of an 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 
held 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 is the only thee acting Trustee, then such 
powers shall be exercised by a substitute Trustee designated 

I3-17 



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 under this agreement. 

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

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

My Trustee may elect to insure, as it deems advisable, all actions 
contemplated by this subsection_ 

My Trustee may take any other action 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 Dispnsitive Powers 

My Trustee may sell, lease, transfer, exchange, grant 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 created under this 
agreement, and may take deeds in lieu of foreclosure. 

Y- 	Trust Addition an d Retention Powers 

My Trustee is authorized to receive additional trust property, 
whether by gift, will, or otherwise, either from ma or any other 
person, corpora ton, 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 thereafter received from other 
Sources. 

The foregoing shall be acceptable even though such property may 
not be of the character prescribed by law for he. 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 against theft, damage, or loss regarding any 
asset retained in trust 

z . 	Trustees' or Fiduciaries' Powers Act 

In addition Co all of the powers specifically granted my Trustee in 
this Article, my Trustee may exercise those powers set forth under 
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 
agreement. 

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

Each power contented 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 Owned Farm and Business Powers 

My Trustee shall have the power to 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 

After 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 under 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 
agreement. 

a. 	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 Of as a separate 
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share created as a separate trust and the Trustee may elect any of 
the following options: 

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 Electing Small Business Trust within the 
meaning of Section 1361(e)(1); 

ii. Qualified Small Business Trust (QSST) 

The Trustee may request that the Current 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 (1)(3) of the Code (herein 
referred to as a "Qualified Sub-chapter S Trust"). 

Any O ther 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 future 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 stockholder shall be in the sole discretion of the 
Trustee, and the Trustee is hereby authorized to take any actions 
necessary to effect such elections, 

b. 	Provisions Governing Qualified Subchapter S Trust 
(QSST) 

Bach 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 name of the Current Income 
Beneficiary thereof, followed by the name of the S Corporation 
whose stock is held in trust, and the words "Trust S" (herein 
referred to as a "Trust 5"). Each Trust S shall be administered in 
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accordance with the same provisions contained in the trust to which 
the stock was originally allocated; provided however, 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 trust. 

i. Current Income Beneficiary 

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

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

If the Trustee, in the Trustees 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 Cut rent Income Beneficiary. 

ii. Distributions 

The Trustee shall distribute all of the income (as that term 
is defined in Section 643(b) of the Code) to the Current 
Income Beuefictary of that trust as least annually. If a 
Trust S ceases to hold S Cerporation 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 or 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 
Trus tee. 
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iii. Termination or 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 S shall be distributed to 
the Current Income Beneficiary. 

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

The Trustmaker requests that the current Income 
Beneficiary 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 stock 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 segregated into more than on c 
Trust S. each with a different Current Income 13eneficiary. 

c. 	Governance of the Trusts 

The separate trusts or trust shares created under this Section shall 
be governed by the following additional provisions: 

L No Disqualification of "S" Status 

No trust created or administered under this Section shall 
be administered in such a manner as to cause the 
termination of the S Corporation status of any corporation 
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whose stock is held as a part of such trust. Accordingly, to 
the extent the terms of this agreement are inconsistent 
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 S stockholder, d is my intent that the terms of 
the trust be construed and administered in a manner that 
is consistent with qualifying the trust as an Electing Small 
Business Trust, a Qualified Subchapter S Trust or any 
other form of eligible Subchapter S stockholder, during 
any period that the trust holds S Corporation Stock, and 
any provision incapable of being so construed or applied 
shall be disregarded. 

ii. Method of Distribution 

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

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(0(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 S in a manner consistent with 
qualifying that trust as a Qualified Subchapter S Trust. 
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v. Trust Consolida don 

The Trustee may not 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 or S 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 the termination of the S Corporation 
status of any corporation whose stock is held as a part of 
the trust estate, the Trustee, in the Trustee's sole 
discretion, shall have, in addition to the power to sell or 
other wise dispose of such stock, the power to distribute 
the stock of such S Corporation to the person then entitled 
to receive the income therefrom. 

viL Reformation to Conform with S Corporation 
Requirements 

It is ray intent that any S Corporation Stock comprising a 
portion of the trust estate be eligible to be held pursuant 
to the terms of this trust, either as an Electing Small 
Business Trust, a Quali5ed 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 this 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 hereunder 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 S Corporation 
Stock, shall have the effect 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 to amend the trust is to enable the Trustee to 
make technical amendments to the Trust Agreement as 
necessary to permit the trust to hold S Corporation Stock 
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during the continuance of this trust in accordance with the 
Code and regulations promulgated thereunder. 



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 adopted after -attaining 18 years of age) 
shall be treated for all purposes under this agreement as though 
they were the naturally born chilch-en of their adopting parents. 

An afterborri person is a descendant of mine who is born after the 
date that I sign this agreement. A child in gestation who is later 
horn 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, 
iaotwithstanding the foregoing, no adopted or afterborn person shall 
be accepted as a descendant of mine unless that person is the 
product of a valid marital nuion in existance prior to the birth or 
adoption of such person 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 stall 
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 
separation is sufficient to signify the dissolution of the marital 
union. Any involuntary separation during the ten-year period due 
to circumstances beyond the control of the spouses ,including death 
of one of the spouses, shall not indicate dissolution 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 distribttions 
for the benefit of such beneficiary. The beneficiary shall not enjoy 
any rights or privileges associated with such trust share until and 
unless such beneficiary qualifies. Nothing in this paragraph shall 
operate to deny any current beneficiary front 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 throughout the period of 
gestation. 

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

C. 
	 Per Stirpes Distributions 

Whenever a dis tribution is to be made to a person's descendants, 
per stirpes: 

The distributable assets arc 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 among such 
child's then living descendants in the same manner. 

Education 

As used in this trust, "education" shall include: 
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Any course of study or instruction at an accredited college 
or university granting undergraduate or graduate degrees. 

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

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

C. 	Personal Representative 

For 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. 

f. 	Disability 

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

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

A guardian, conservator, or other personal representative 
of such individual's person or estate bas 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 other property or financial affairs, or 

The individual suffers from a drug, alcohol, chemical, 
gambling or other dependency addiction, as certified in 
writing by our Trustee and at least one licensed physician. 
If the disability of a Trustee is in question, 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 672(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 take an action. 

Immedia te Family 

Immediate Family means Beatrice B. Davis, Christopher 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. 

Spouses 

An individual is a "spouse" if such individual is the then current 
spouse of a child of mine on We 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 mint 
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 separate 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 pen-pitted 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 AS 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 LEIASA 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 rzty 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 ate, the desuendants of my grandparents and the descendants of 
his late majesty King George VT 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 MI 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 Clause 

The Trustmaker intends that the trusts created under this Agreement 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 trusts, except on transfer to another 
permitted situs. 

The Trustee, within the meaning of AS 34.40.I10(a) shall not either 
voluntarily or involuntarily transfer a beneficiary's interest, including the 
Grantor, of any trust hereunder before the payment or delivery of the 
interest to the beneficiary. 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 interested 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, contracts, 
obligations, liabilities, or torts of any beneficiary of any such trust or other 
person interested therein_ Nothing contained herein shall be construed as 
preventing any beneficiary from making a qualified disclaimer within the 
meaning of Section 2518 of the Internal Revenue Cade of 1986, as amended, 
with respect to interests herein. 

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

Such interests shall not be subject to legal process or to the claims of any 
creditors while such interests remain trust property. 

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 

If, on the termination of any separate trust created under this agreement, a 
final distribution is to be made to a beneficiary for wham 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 any manner, directly or 
indirectly, attempt to contest or oppose the validity of this agreement, Or 

commences or prosecutes any legal proceedings to set this agreement aside, 
then in such event such person shall forfeit his or her share, cease to haVe any 
right or interest in the trust property, and shall be deemed to have 
predeceased tile. 

Should any person disclaim his or her interest, in whole or in part, in 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, then the disclaiming person shall forfeit 
his or her interest in the trust, shall cease to have any right or interest in the 
trust property, and 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 sub trust, 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 take such action as may be 
required to conform the terms of this agreement to the terms of law of such 
situs in order to achieve the purposes for which this trust was created. 
During the life of the Trustmaker, the situs 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 
Trustrnaker or any beneficiary hereof. 

In making the determination to change the situs of this trust or of any 
subtrust created hereunder, I 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 sooner than would 
otherwise be required in the then current situs. 

The thus 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 sueh jurisdiction, no 
acts of administration or investment need be conducted in 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 taws of such 
jurisdiction, or as may be required for the trust to be so governed. 

If such consent is obtained, the beneficiaries shall notify my Trustee in 
writing of such change of trust situs, and shall if necessary designate a 
successor corporate fiduciary in the new situs. This notice shall constitute 
removal of the current Trustee if 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 construction 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. 

C. 	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 written receipt, or 

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

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

d. Delivery 

For purposes of this agreement "delivery" shall mean: 

Personal delivery to any parry, or 

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

The effective date of delivery shall he 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 matt, provided 
there is evidence of mailing. 

e. Applicable State Law 

The validity of this trust shall be determined by reference to 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 currently 
being achniaistered_ 

F. 	Duplicate Originals 

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

g. 

 

Severabi lity  

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 ag,reement. The 
remaining provisions shall be fully severable, and this agreement 
shall be construed and enforced as if the invalid provision had never 
been included in this agreement. 

h. Disclaimers 

Any beneficiary hereunder may disclaim all or any portion of any 
interest 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 to my Trustee. 

Section 8. Actions for a Minor or Incapacitated ReneBeim 

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 03' descendant of the 
Tnistmalrer collectively shall have • only one vote. In addition: (i) both 
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 Trustmaker, or if none, the custodial parent within the 
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meaning of Section 1(g) of the Code sha.II 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 (h) shall apply; (ii) if a 
legal guardian (whether of the person or of the properly) has been appointed 
for a minor bene6ciary or for an incompetent beneficiary, such legal 
guardian shall act on behalf of the minor or incompetent beneficiary, bul if 
no legal guardian has been appointed, the following subsection (iii) shall 
apply; (iii) if a conservator has been appointed for an incompetent 
beneficiaiy, such conservator shall act on behalf of the incompetent 
beneficiary, but if no conservator has been appointed, the following 
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, but 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 bene5ciary of the closest degree of consanguinity 
to the minor or incompetent beneficiary which ancestor is a descendant of 
the Trustrnaker or which ancestor is the Tmstmaker shall act on behalf cif the 
minor or incompetent beneficiary. 
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I have exe.cuted 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_ I approve this 
irrevocable trust in all particulars, and request ray Trustees to execute it. 

.u“› 
BEATRICE DAVIS, Trustmaker 

The lemainder of this page intentionally left blank 
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AI .AS1CA TRUST COMPANY, Trustee 

BRANDON J. CINTULA 
Vice President dz. Trust Officer 

The remainder of this page as intentionally left blank 
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12//9/Z c'03 

OTARY PUBLIC 

KARL G KRAUSS 
r.7.NotaryPorie - state of Misnuri 

conly al Clay 
'..-11NtOmmisslan 	Dec 19, 2003 

STATE OF MISSOURI 
) 	ss. 

COUNTY OF JACKSON 

The foregoing irrevocable trust agreement was acknowledged before me on 
July 	, 2000, by BEATRICE DAVIS, as Trust=ken 

Witness my hand and official seal. 

My commission expires: 
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STATE OF ALASKA 
S S . 

THIRD JUDICIAL DISTRICT 

The foregoing irrevocable trust agreement was acknowledged before me on 
the 4? -II  day of August, 2000, by ALASKA TRUST COMPANY, as Trustee. 

Witness my hand and official seal. 

My commission expires: 

5/k/S00 ./  

, CT/2 AW-or, :4.9.100<" 
TARY PUBLI 

Catherho Johnson, Notary Public 
State of kaska 

, My Commission Expires 5/8/2004 
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Schedule A 

Initial Funding 

Ten dollars, the receipt of whichis acknowledged. 



Schedule B 

Investment Policy 

General Investment Rules 

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

I. 	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 
consist of stocks, bonds, derivatives, and other types of 
securities, regularly traded for investment purposes on any 
stock exchange. 

Class R—llliquid Passive Investments. Class Li assets 
shall include: real estate.; limited  partnerships holding real 
estate, oil and gas, raining interests, or agricultural 
interests; venture capital investments; leveraged buyouts; 
and all other non-operating business interests_ 

Class RI—Actively Managed l3usinesses. Class III 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 outstanding 
financial obligations, my Trustee shall maintain the following 
investment allocation with respect to 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 11 and liT, 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 
Outstanding 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 I, and no more than 25 
percent, in the aggregate, of both Classes II and III, with no more 
than 10 percent in Class HI. 

4. Requirement to Replenish Principal 

With respect to Class tEl investments, I instruct that my Trustee 
shalt 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 require continual capital expenditures 
ill excess of the investment's return aggregating to 150% the value 
of the initial investment, ray Trustee shall not invest any additional 
trust principal in Class In 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. 

S. Asset Allocation within Class f 

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 La futures, options and all other derivatives to no 
more than five (5%) percent at 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. Investment Loans 

My Trustee is authorized to make loans to beneficiaries for 
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 III, my Trustee shall require that the beneficiary obligated on 
the loan shall provide my Trustee with audited financial statements 
as soon as practicable fallowing 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 right to audit the use of loan 
proceeds by beneficiaries. 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 trust 
share. 



NOTIFICATION OF DEMAND RIGHT 

This notice is to inform you that on 	 a gift was made to the 
BEATRICE DAVIS FAIVELY 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 total amount withdrawable by you in any calendar year exceed 
the annual Limit on withdrawals as provided in the [lust. You may contact the Trustee to find 

t 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, 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 to 30 days following the date you receive this notice. 
To ihe 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 gilt 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 iu part based on the 
formula con tamed in Article Three of the trust. 

The amount that may have been withdrawn under 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 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 WITIIIMA'WAL 

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

Dated: 

CAROLINE D. 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 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 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, 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 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 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 he 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 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 adclitiocia2 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 Ma 
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. I do not waive or release my right to 
subsequent gifts made to the trust. 

Dated: 

CHRISTOPHER ID. DAVIS 



NOTIFICATION OF DEMAND RIGHT 

This notice is to inform you that on 	 a gift was made to the 
BEATRICE DAVIS FAMILY ITERITA.GE TRUST ;  dated July 2000, under which you 
are a beneficiary. As a beneficiary, you have the right to witbd.raw 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 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 End 
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, so you must contact the 
Trustee to find out the status of your right to withdraw. 

Generally, If you wish CO 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 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 period following the date 
the gift has been made, they may continue to be exercisable in wholo 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 cannot be 
withdrawn later, but the lapse of a right to withdraw a contribution Lo the trust 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 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. I do not waive or release my right to 
subsequent gifts made to the trust. 

Dated: 

CHERYL L. DAVIS 



NOTIFICATION OF DENLA_ND RIGFIT 

This notice is to inform you that on 	 a gift was made to the 
B2ATRICE DAVIS FAMILY HERITAGE TRUST, dated Tidy 	, 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, iii 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, so you must contact the 
Trustee to End out the status of your right to withdraw. 

Generally, if you wish to exercise your withdrawal rights, you must file a demand to 
withdraw inwritir ig 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 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 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 cannot 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, 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. I do not waive or release my right to 
subsequent gifts made to the trust. 

Dated: 

WINFLELD B. DAVIS 
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IN TRR CIRCUIT COURT OF JACKSON COUNTY, IVIISSOURI — PROBATE DWISION 
AT 415 East le Street, Icansas CiL, MO 61106 

IN TF1E ESTATE OF 

Beatrice B. Davis, 
Deceased 

12p8 fag- 

ESTATE NUMBER 

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

The undersigned states that the above named decedent, -i,vho resided at 1001 West 59 1' Temice,  
Kansas Cily, MO 64113 and died on January 5 th  2012 at 8101 Mission Road Apt, 25,Prairic Value,  

KS 66208  

That the surviving spouse of decedent is none 

whose address is n/a 

That said decedent left two (4 instrurnents in writing, dated  11 May 1998  and 18 May 2004 

That said instrument dated 11 May 1998 self-proved, per Sec. 4'74.337, RSMO 

That said instrument dated 18 May 2004 self-proved, per See. 474_337, RSMO 

Thai the subscribing witciesses to instrument dated 11 May 1998  ate Christopher 
J. Anderson and John A. Vin III.  

That the subscribing wthicsses to instrument dated 18 May 2004 are Christopher 
D. Davis and Terry M. Waits. 

'WHEREFORE, your petitioner prays that idler said instrument has been duly proved, That an order be 

entered admitting the same to probate arid recorded as the Last Will and Testament or said decedent. 

1 



TELEPHONE NUMBER: ( 816 ) 8224536 

ATTORNEY FOR ESTATE; 

Lelmaidt&Lthnar&. LLC 
	

Stenhert K. Lehnsrdt 

TELEPHONE NUMBER: ( 816 ) 407-1400 

MO Bar No_ 44968  

The undersigned swears that the minters set forth are tine and collect to the hest know/edge and belief of 

the undersigned, subject to the penalties af making a false affidavit or declaration_ 

Date: 	  

PETMONER: CHRISTOPHER D. DAVIS 

ADDRESS: 514W. 26th  Street, Suite 3E, Kansas City. MO 	zip: 64108 

E-MAIL ADDRESS: STEPHEN@LELINARDT_COM 

Form 10050 	 4126112 
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ska 
Trust Corn ft any 

ACCEPTANCE AS TRUSTEE 

WHEREAS Alaska Trust Company, the currently serving Trustee of the Beatrice B. Davis 
Family Heritage Trust, dated July 28, 2000, has beep removed as Trustee by Steptsen K. 
Lebnardt, the Trust Protector; and 

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

NOW THE.REFORE, Alaska USA Trust Company hereby accepts its appointment as Trustee 
of the BEA11RICE B. DAVIS FAMILY HERITAGE TRUST doted July 28, 2000. 

Dated this 	day of August, 2011. 

Bo z 196757 • AnChomg,e, Alaska 99519-6757 
Phone (SW) 552-6544 • m816213-4567 tell free otAtsIsle Anchorage • Fax par) 929-6867 • velonvalaslcausatruaLOom 

Alaska USA Trust Company, member of the Alaska USA family of financial service companies 
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Trust Company 

RESIGNATION OF TRUSTEE 

Alaska USA Trust Company is the currently serving trustee of THE BEATRICE B. DAVIS 
FAMILY IDIIUTAGE TRUST dated July 28, 2000 (the "Trust"). Pursuant to Article E(even, 
Section I of the trust document, Alaska USA. Trust Company does hereby tender its resignation 
as trustee of the Trust effective as of December 5, 2013 or upon the acceptanco of trusteeship by a 
successor trustee, whichever occurs earlier. 

Dated this:141  day of October, 2013. 

Alaska USA Trust Company 

trap 
Senior Trust Officer 

STATE OF ALASKA 

THIRD JUDICIAL DISTRICT) 

A- 
rk foregoing instrument was acknowledged before me this JD day of October, 2W 3, 

by Janet K. Tempel, Sezdor Trust Officer of Alaska USA Trust Company, an Alaska corporation, 
on behalf of said corporation. 

Ne(aly Public in and for Alaska , 
My commission expires: /4/e-42-416 

Naltuy Public 
HAZEL C. BENNETT 

State ofAtaskn 
My Commission Expinis Oct. 22, 201a 

RD, Box 196757 • Anchorage, Alaska Q9519-6757 
phone (907)562-654-4 • (8861) 6284567 toll free outside Ancharag,e • Fax (907) 929-6867 • www.alaskausatrustcorn 

Alaska USA Trost Company, member of the Alaska USA family of financial senrIce companies 
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First Amendment 
to the 

Beatrice 13 Davis Family Heritage Trust 

On July 2, 2000 Beatrice B. Davi.s, signed the Beatrice B. Davis Family Heritage Trust 
("my trust"), more formally known prior to amendment as: 

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

Article 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 effectuate a change in situs, applicable 
state law, trustee, capital and surplus requirements, and trust administration necessary to 
accomplish the foregoing. 

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

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

Article One, Section 2. Application of Nevada Trust Law 

I intend that this trust and the trusts created under this Agreement are trusts described in 
Nev. Rev. Stat. §§ 166.010466.170 and any other relevant Nevada Statutes as amended 
from time to time. Accordingly, uidess 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 trustee of each trust shall be a "qualified 
person" under Nevada law; and 

The duties of that trustee shall include the duty and responsibility 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 iavr, and 

At least past of the administration of the trust shall occur in Nevada as 
required by law and in aecordance with Nevada law, 

The First Amendment to the 
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SECOND: TRUSTEE 

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

Dunham Trust Company, Trustee of the Beatrice B. Davis Family 
Heritage Trust dated July 213, 2000. 

THIRD: CAPITAL AND SURPLUS REQUIREMENTS. The capital and surplus 
requirements in Article Eleven, Section &a. shall be amended in its entirety to read as 
follows; 

ARTICLE ELEVEN, SECTION 6.a. CORPORATE FIDUCIARIES 

a_ have a combined capital and surplus of at least I million dollars; or... 

FOURTH, TRUST ADMINISTRATION. New Section 24. shall  be added to Article 
Thirteen to read as follows: 

Article Thirteen, Soolion 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 trust under 
applicable state law. Any provision to the contrary in my trust shalt be interpreted to 
carry out my intent as expressed in this Section, or, in the exercise of its discretion and to 
carry out my intent, shall be superseded by the following if in in -econcilable confliet. 

FIRST: Appointment of Directed Trustee. 

The Trust Protector nominates and appoints Dunham Trust Company 
("Trust Company"), as trustee of any trusts created hereunder (hereinafter 
referre.d to in its capacity as trustee as the "Directed Trustee"). Trust 
Protector inteutts that the trusts created hereunder shall be Nevada 
Directed Trusts created pursuant to Nevada Revised Statutes ("NRS") 
163553 et. seq., as amended from time to time. 

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

The Trust Protector nominates and appoints Christopher D. Davis, either 
individeal ly 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"). Christopher 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 MRS 163.5543 and as a "Fiduciary" 
under NRS 163.554. 

The Investment Trust Adviser shall have the f.d1 power to manage 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 to exercise voting, subscription, conversion, option 
and similar rights with respect to such property and to participate in 
corporate actions including, reorganization, merger dissolution or Either 
action affecting any such property ("Investment Trust Adviser 
Authority"). Trust Company, as the Directed 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 assets and shall have 
no obligation to investigate or confirm the authenticity of investment 
directions it receives or the authority of the person or persons convcying 
them_ 

The Directed Trustee shalt 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 Authority. With regard to any assets over 
which the Investment Trust Adviser has investment responsibility and in 
addition to the Investment Trust Adviser's duties herein, the Investment 
Trust Adviser shall have the duty (a) to confirm to the Directed Trustee, in 
writing, the value of such assets at least annually and upon request by the 
Directed Trustee, (b) to manage or participate 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, (o) to direct the 
Directed Trustee with respect to making any representation, warranty or 
covenant required to be made in order to maintain any investment and (d) 
to direct and instruct the Directed Trustee on the future actions, if any, to 
be taken with respect to such representations, warrantees and covenants_ 
The powers exercised by the Investment Trust Adviser  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 treated as the 
"Distribution Trust Adviser" under MRS 163.5537 and as a "Fiduciary" 
under MIS 163.554. 

The Distribution Trust Adviser shall exercise all discretion related to all 
income and principal distributions to or Cur the benefit of any beneficiaries 
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of such (ruse or trusts established hereunder, if the Distribution Trust 
Adviser detei mines that such a discretionary distribution of income and/or 
principal is warranted, the Distribution Trust Adviser stall notify 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 l'inst Adviser shall be at the sole discretion of the 
Distribution Trust Advisee, 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 Conipany, as the Directed Trustee, shall be treated as an 
"Excluded Fiduciary" as defined in MRS Sectioo 163.5539. Trust 
Company, as the Directed Trustee, shalt 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 to act by the Investment Trust Adviser and/or the 
Distribution Trost Adviser, or for acting on a directiou of such Trust 
Advisers or their employees or agents with respect to implementing any 
such direction or investment, and it shell not be liable for any loss 
resulting from any action or omission taken by such Trust Advisers, or 
taken by it in accordance with a direction of the Trust Advisers or their 
employees or agents. Moreover, the Directed Trustee shall be fully 
indemnified, including without limitation reasonable attorney's fees and 
costs, by the trust estate against any claim or demand by any trust 
beneBeiary 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. 

PTIITIT: Authority to Wire Agents. 

The Directed Trustee -and the Investment Trust Adviser 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. 

SIXTB: Power to Employ Custodian; Custodian to Follow Direetiuns 
Regarding Purchases and Salts. 

The Directed Trustee or the Investment Trust Adviser, as the ease may be, 
may employ a custodian to hold thp 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 &III to direct the 
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custodian as to purchases and sales of trust assets held by the custodian 
and the custodian shall not 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 aFnliates of Trust Company, The 
above provisions also shall apply during such time as any affiliate or 
subsidiary of The Trust Company is acting as successor Directed Trustee 
in the same manner as if such successor Directed Trustee were speeffleally 
named herein. 

EIGHTH: Resignation, Removal, and Replacement. 

The other provisions of my agreement with respect to resignation, removal 
and replacement of trustees shalt 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 provision of the trust, the 
provision of this Section will prevail. 

If any person attempts to contest or oppose the validity of this trust or.eny 	ndr ilt to 
this trust, or commences, continues, or prosecutes any legal proebeetgs - trreseteldgerust 
aside, then that person will forfeit his or her share, cease to have any right or interest in 
the trust property, and will be considered to have predeceased me for purposes of this 
instrturient 

Section 1.03 Effective Data 

The provisions of this Amendment are effective immediately after execution with written 
consent of all benefteiaries then-entitled to receive mandatory or discretionary 
distri billions of net income under the trust_ 

Section 1.04 Ratification and Confirmation 

The Trust Protector confirms all provisions of the trust that are not modiEed by this 
Amendment. The Trust Protector certif es 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 arid received in writing. The Trust 
Protector approves this .Araendreent to the Beatice D, Davis Family Heritage Trust in all 
particulars, and requests the Trustee to execute it 
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••• •••••••• 	•••••• •-•.• • I • • • • 	 ....... 

The Trust Protector executed this Ammidmcnt on February 24,2014. 

STATE OF MISSOURI 
) ss. 

COUNTY OF CLAY 

On February 24, 2014, before me personally appeared Stephen K. Lehuardt, as Trust 
Protector, to MC 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 WHEREOF, I have hereunto set my hand and affixed my official seal in 
said County and State on the date first written above_ 

	

wrcrY RAE FIFB8Cit 	1 

	

iblzy 	- Noixy sea 
s 5.r.=411 

Commisatiml .o 1.1{5A 
i Cosvission ken Bpi= i CildkritY  Okn 	 &I 

OR Ijfl21 

Notary Nalic In and For the State of Missouri 
My corrunission expires: 	Ott 2.01(7 
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Wary Pub fic 	d For the State .Of Nevada 

Dunham Trust Comply', Trustee 

by 	  
Sharma Coressel, Trust Officer/Trustee 

STATE OF NEVADA 
) ss. 

COUNTY OF WASHOE 

inarak_11Z111  
On i*,2% 	 before ma personalty appeared Shama Coressel, as Trust 
Officer/Trustee for Dunham Trust Company, Trnslee, -to me known -to be the individual 
described in and who executei the foregoing instrument, and aelaacrwie.dged that she 
executed the same as her voluntary net and deed. 

IN WITNESS WHEREOF, I have hereunto set my band and affixed my official seaI in 
said County and State on the date first written above. 

LESLIE J. JAMISON 
NOON 	- Stria al NavAcla 
ApailhArd litradrd %biro ardy 

o5k5i-f4 Expires Juna 26. 2Crq 
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Dated this  7,1  day of February, 2014 

by: 
Christclpher D. Davis, ii-rcome Beneficiary 

ACKNOWLEDGEMENT AND CONSENT OF BENEFICIARY 

I, Christopher D. Davis, as a beneficiary entitled to net income of the trust, Itereby 
neknoN.vIedge this Amendment and consent to is terms. 

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

The First Amendment to the 
Beatrice B. Davis Family Heritage 'num 

Page 13 



ACKNOWLEDGEMENT AND CONSENT.  OF BENEFICIARY 

1, Caroline D. Davis, as a beneBeiary entitled to net income of the trust, hereby 
achtowledge this Amendment and consent to its terms. 

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

Dated thisc_27X day of Februaxy, 2914 

Caroline D.Davis, [noon:re- Beneficiary 

The First Amendment to the 
Beatrice B. Davis Family Heritage Trust 
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ACKNOWLEDGMENT AND CONSENT OF13ENEFICIARY 

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

IN WITNESS WI-TER_EOF, I bave 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 
Beatrice B. Davis Family Heritage Trust 

Page 10 
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ASEILEY COOPER LIFE INTERNATIONAL INSURER, SC 

INSURED 	: Cheryl Davis 
POLICY fi 
	: ACLI 1105-8007 PC 

POLICY TYPE 
	

: Life — Nati Participating 
OPTION 
	:A 



INSURED 	 : Cheryl Davis 

POLICY NUMBER : ACLI 1105-8007 PC 

POLICY TYPE 	: Life - Non Participating 

OPTION 

Flatible Premium Variable Life lmurance 
Proletred Cell Value, ir any, payable at maturiv. 

Death benefit proceeds payable at death of the Insured prior to maturity data 
Flexible Premiums payable Miring lifetime of the insured until maturity dale (age 95). 

Some benefits reflect investme.nt resulis. Non-participaing. 

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

TEE AMOUNT OF THE DEATH BENEFIT MAY VARY UNDER THE CONDITIONS DESCRIBED HEREIN. 

Askley Cooper Life International Insurer, SPC Life Policy No. A.CLI 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 Berieft Proceeds of this Policy to the Beneficiary, on leceipt of Satisfactory Proof of Death of 
the Insured whilst the Policy is in force. 

0 1,1-Accoa 
Director 

"NOTICE OF TEN-DAY RIGUT TO EXAMINE POLICY" 

You are urged to read this Policy carefully, If, after examination, You are dissatisfted with it for any mason You may 
return 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. If any infontation shown on it is not true and complete, to the best of Your 
knowledge, or if any past medical history has heart omitted, please notiljNvithin tea days from the date of delivery of the 
Policy to You. 



FLEXIBLE PREMIUM VARIABLE BENEFIT POLICY 
DECLARATION PAGE 

POLICY NUMBER ACLI 1145-8007 PC 

OWNER 

ADDRESS 

TELEPHONE NO. 
FAX NO. 

Beatrice B. Davis Family Heritage Trust 
dated July28, 2000 — Alaska Trust Company, 
Trustee 
1029 W. Third Ave., Ste- 400 
Anchorage, Alaska 99501-1981 
888-544-6775 

INSURED: (NAME/DA.TE Oro BIRTH) 
ADDRESS 

TELEPHONE NI 0, 
FAX NO. 

Cheryl L. Davis / September 25th  1959 
4600 West 126 Lb  Street 
Leawood, KS, 66209 
913-338-5845 
816-471-5759 

BENEFICIARY 

ADDRESS 

TELEPHONE NO. 
FAX NO. 

Beatrice B. Davis Family I-Ieritage Trust 
Dated July 28, 2000 — Alaska Trust Company, 
Trustee 
1029 W. Third Ave., Ste. 400 
Anchorage, Alaska 99501-1981 
888-544-6775 

CUSTODIAN 
ADDRESS 

TELEPHONE NO. 
FAX NO. 

International Custodian Lid. 
5th  Floor, Windward 3, 
Regatta Office Park, West Bay Road, 
P.O. Box 2185 
Grand Cayman KY1-1105 
CAYMAN ISLANDS 

(345) 949-1599 
(34A) 949-0520  
9`F  May 2011 POLICY ISSUE DATE 

MATURITY DATE September 286  2054 

/NITIAL SPECEFIED AMOUNT OF INSURANCE $35,000,000 

INITIAL PREMIUM 	 I 1035 Exchange 

ISSUE AGE / SEX 51/ Female 

UNDERWRITING CLASS 	 Standard 

INITIAL FEE 	t ANNUAL FEE 	 Waived 	 ' 0.5% 

CRUSADER INTE'RNATIONAL MANAGEMENT (CAYMAN) LTD. 
AS MANAGER 

Pa 
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SECTION 1 
DEFINITIONS 

"Administrative Expense Charge" means the anneal fee charged to the Protected Cell to meet the cost of administering 
the Policy. See Section 62 

"Administrative Office" means Our administrative office ot. 5 61  Floor, Windward 3, Regatta Office Park. West Bay 
Road, Grand Cayman KY1-1105, Cayman Islands. 

"Beneficiary" means the person to whom the Death Benefit Proceeds are payable upon the death of the Insured_ The 
Owner in the application names the Beneficiary. lf changed, the Beneficiary is as shown in the latest change filed and 
recorded with Us. If no Beneficiary survives the Insured, the Owner or the Owner's estate will be the Beeeficiary. The 
interest of any Beneficiary is subject to that of arty assignee. 

"Cos-t 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 die rates shown in the schedule pages. If exercised We will 
report the Cost or Insurance rates in the Quarterly Report 

"Custodian" means the company named in the Declaration Page to hold all the assets alive Protected Cell. 

"Custodian Agreement" means the agreement, set out in the schedule pages and forming an integral part of this Policy, 
between lit and the Custodian pursuant to which the Custodian holds the Protected Cell assets. 

"Death Benefit" tunes the amount payable on the death of the Insure.d, 

"Death Benefit Proceeds" means the proceeds payable to the Beneficiary. upon receipt by Us of Satisfactory Proof of 
Death of the insured, while the Policy is ha force. The proceeds will be equal to: ( I) the Death Benefit; plus (2) any 
additional life insurance proceeds provided by airy endorsements; minus (3) any Outstanding Policy Debg minas (4) any 
Quarterly Deduction that may apply to that period, including the deductien for the quarter in which death occurred. 

"Home Office" means Our office at: Fiddler Gonzniez &. Rodriguez PSC.. BBVA Tower, 254 Marine Rivera Avenue, 
6th  Thor, Hato Rey, Puerto Rico )09l8, 

"Initial Premium" is the initial premium for the Policy and is shown on the Declaration Page. 

'Insured" means the person upon whose life the Policy is issued. 

"Issue Age means the age at the Insured's last birthday on the Policy issue 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 at Risk" means the difference in value between the Specified or Face Amount and the Protected Cell 
Value on the Quarterly Valuation Date or the day immediately proceeding death. 

'Net Premium" means the premium paid less the Percent of Premium charges. 

"Outstanding Policy Debt" means the sum of an unpaid Policy loans and accrued interest on Policy loans. 

"Owner" means the owner atilt Policy, as desigeated in the application or as subset:prettily changed. See Sections 27 
through 2.10 for the rights, privileges and limitations of the Owner. 

"Percent of Premium Charge" is an amount deducted from each premium received to cover certain expenses. This 
charge is a percentage of the premium. The applicable percentage can be found in Section 36 of this Policy. 

1 



"Policy Issue Date' " means the date that all financial and contractual arrangements have been completed and processed 
4e4, 	 and is the effective date of coverage. It is used to 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 until the next policy anniversary date. 

"Quarterly Deductions" means the amount that, on each Quarterly Valuation Date, is deducted from the Protected Cell 
rek 	 and is equal to the current Cost of Insurance, the Administrative Expense Charge, any flat extra rating and endorsemeru 

charges. The first Quarterly Deductions after the issuance of the Policy will be pro-rated. 

"Quarterly Valuation Date" is the last day of March, June, September end December in each year, 

"Satisfactory Proof of Death" means all of the following must be submitted: 

(I) A certified copy ef 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 Cell set up by Us pursuant the laws of Puerto Rico in order to segregate Our assets 
and liabilities held in relation to the Policy from Our assets and liabilities 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 Ceti. 

"Specified Amount" means the minimum Death Benefit under the Policy while the Policy remains in force. The initial 
Specified Amount is shown on the Declaration Page. Adjustmeets and changes to the Specified Amount can occur as 

0.5 
	 provided in Section 9. 

"Protected Can Value" means the total value of the investments held in the Protected Cell at any time plus the value of 
any assets held by 1J5 to secure any policy loans. 

"Surrender" means this Policy may be terminated before the Maturity Date during tine insured"s life for its Surrender 
Value. See Section 7 ofihe Policy. 

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

"Surrender & Withdrawal Charges" means the charge that will be subtracted From the Protected Cell Value on the 
surrender of the Policy, See Section 7 of the Policy 

"You" and "Yentr" refer to the Owner of this Policy_ The Insured may or may not be the Owner. 

"We", "Us" and "Our" refer to Ashley Cooper Life Internatioual Insurer, SPC Policy Na. ACLI 1105-8007 
Protected Cell and/or Ashley Cooper Life International Insurer, SPC, as the context may require. 



PTh 
SECTION 2 

GENERAL PROVISIONS 

2.1 	Meaning of 'In Fora' 

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

However, during the first Pealley Year, even if the Surrender Value is less than S5,000, it is Our guarantee that this 
Policy will remain in force as long as a quarterly pro-rata portion of the Cost of Insurance has been paid on or before 
the first day of each Policy gunner. 

2.2 	When This Policy Terminates 

This Polity will terminate 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 Croce Period Section 4 1; 

b. Any Quarterly Valuation Date after the first Policy Year on which the Surrender Value is less than S5,000 
and the grace period ends without sufficient premium being paid; 

c. The insured dies, arid We pay the Death Benefit; 

ri 	You request the coverage be terminated and You return this Policy; or 

e. 	This Policy matures_ 

2.3 	The Policy and its Parts 

This Policy is a legal contract between You and Us. It is issued in return for the applieatinn and payment in advance 
of the Initial premium as described in Section 11 

The Policy, together with the application, schedules, any supplemental applications, endorsements, and amendments 
constitute the entire contract No change in this Policy will be valid unless it is in writing, attached to this Policy, 
and signed by one of Our officers. No agent may change this Policy or waive any of its provisions. 

2.4 	Representations and Conlestebility 

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 misrepresentation 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. 

2.5 	Misstatement of Age or Sex 

If the age or sex of the Insured or any person Insured 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 benefits 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 Protected Cell Value, less Outstanding Policy Debt, partial 
withdrawels, cost of endorsements and transfer costs and expenses in the conversion of the assets, if any. 

OM. 
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2.7 	The Owner 

Subject to the provisions in Section 2.10, during the life of the Insured You are entitled to exercise all rights and 
privileges under this Policy. These include naming a successor-owner, changing the Beneficiary, assigning this 
Policy, enjoying all Policy benefits, and exercising all Polity options. To exercise a right, You do nor need the 
consent of anyone who has only a cooditiooal or 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 
Insured_ If You die before the Insured and no successor•owner has been appointed, ownership will pass to Your 
estate. 

re. 	 2.8 	The Beneficiary 

Subject to the provisions he Section 2.10, You can name primary end contingent beneficiaries. Your original 
beneficiary choice is shown in the attached application. 

Unless an alternate payment plan, accepiehle to Us, is chosen, the proceeds payable at the Insured's death will be 
paid 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 Beoeficiary 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 completed 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 Administrative 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. 

en. 
	 2.10 	Assigning the Policy 

You only have a limited right to assign the Palicv. 

The Policy may not be assigned without the prior consent of Us. Your rights and those of any other person referred 
to in this Policy will be subject to the assignment only if it is voluntarily and Dot under legal or equitable compulsiort 
or process, but this provision does not give the Oweer the right to assign any rights, title or interest to the assets 
which are held for Us. We assume no responsibility for the validity of the assignment. An absolute assignment will 
be considered a change premiership to the assignee. 

2.11 	Non-Participating 

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

2.12 	Ownership of Assets 

We are the exclusive and absolute owner of the assets of the Protected Cell. Under laws of Puerto Rico the assets and 
liabilities held in the Protected Cell are legally segregated from Our assets and liabilities held in relation TO other 
policies and than any of Our ether assets and liabilities. 

113 	Notices 

Any notice or election made by You must be in writing and received by Us at Our Administrative Office. Unless 
otherwise provided, all notices, requests end elections will become effective when received by Us at Our 
Administretive Office and will be confirmed in writing to the last known address of the Owner. 



2.14 	Governing Law 

The Laws of the Puerto Rico will govem this Policy and the Policy will he enforceable in the Courts of Puerto Rico. 
YOU are deemed to have submitted. to the uom-exclusive jurisdiction of the Coutts of Puerto Rico. 

2.15 	Currency 

Any amounts payable under this Policy will be paid in the cturency of the United States. 

2.16 	Surrenders & Transfers 

We undertake to carry out all requests in a time) ,  fashion. However, the sale of many of the investments oF the 
Protected Cell may take up In 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 in  

2.17 	Payment in Kind 	 0". 

In making payments at any lime under this Policy, We reserve the right to pay You or Your Beneficiary In kind by 
Iransferring in Ynu or Your Beneficiary assets held in the Protected Cell equal to the amount of the payment then 
doe. 

SECTION 3 
PREMIUM PAYM_ENTS 

3.1 	Initial Premien:3 

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

3.2 	Unscheduled Premiums 

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

33 	Premium Limits 

We reserve the right to limit the amount and frequency of premium payments. We will not accept a premium 
payment that affects the lax qualifications of this Policy as a life insurance contract as described in Section 7702 of 
the United States Internal Revenue Code, as amended. This excess amount will be returned to Yon. 

3.4 	Where to Pay Premiums 

Each premium after the frst is payable at Our Administrative Office. Upon request, a receipt signed by an officer of 
Our Company will be given for any premittm payment- 

3.5 	Net Premium 

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

3,6 	lPremium Charges 

The Percent of Premium Charge is deducted from each premium payment received, The Percent of Premium Charge 
is a maximum of 6%. We trave the option of charging the current Percent of Premium Charge that can be less than 
the maximum. The Percent of Premium Charge will he shown in the quarterly report. Percentage of Premium 
Charges deducted ender the Policy become part of Our general assets that support Our annuity and insurance 

4". 



obligations. 

3.7 	Policy May lie A Modified Endowment Contract 

The United States Interne] Revenue Carle Section 7702A defines a "IVIorlified Endowment Contract" for federal tax 
purposes as a contract entered iota on or after JULIC 21" 1988 that fails to meet the 7-pay test Any distributions may 
be taxed as ordinary income to the extent of any gain. This Policy will become a "Modified Endowment Contract" if 
the premiums paid into the Policy fail to meet a 7-pay premium test as outlined in Section 77024 of the Code_ 

Should the Policy become a "Modified Endowment Contract", partial withdrawal or surrenders, asslgnments, 
pledges, and loans under the Policy will be taxable to U.S. resident owuers to the extent of any gain under the Policy. 
A ID% penalty tax also applies to the taxable portion of any distribution made prior to the insured reaching age 59s. 
The 10% penalty tax does not apply if the Insured is disabled as defined under the Code or lithe distribution is paid 
out in the form of a life annuity on the life of the Insured's and Beneficiary. 

3.8 	Company's right to withdraw premiums, Cost of Insurance and Quarterly Deductions from Your 
Protected COI. 

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

SECTION 4 
GRACE PERIOD AND REINSTATEMENT 

4.1 	Grace Period nod Policy Termination 

The Policy may be terminated at Our 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 he sent to Your last known address and to 
any assignee of record_ This grace period will begin on the day We mail a notice of the non-payment 

Ha 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 insurance will be deducted from the proceeds. 

4.2 	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 	Rciastating the Policy 

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

To apply for reinatatement. You must tend 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. 

lithe Policy is reinstated You will have to pay the total Cost of Insurance and Quarterly Deductions that WOLII d have 
been due ifthe Policy had not lapsed. 



SECTION 5 
PROTECTED CELL 

5-1 	The Protected Cal 

The Protected Cell has been established by 1Js for the Polity 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 assets held for Our general account or 
for the account of any other Protected Cc/I that We have established, 

5.2 	Investments 

The assets of the Protected Cell arc invested througb the Custodian in a number of dedicated Insurance fiirids set up 
by lie and managed by independent investtnent advisors approved and appointed by Us. These funds are only 
available to be sold to life insurance policies issued by Us or policies issued by other life insurance companies 
approved by Us. The underlying Investments made within the insurance dedicated funds will be consistent with the 
general investment philosophy You agreed with Us at the Policy IsSue Date, 

In the absence o' fraud, We shall have no responsibility or liability to You with regard to any investments made 
within these dedicated funds or the performance thereof and We shall not under any circumstances be taken to be 
acting as an investment manager or providing investment advice in relation to the Protected Cell. 

Income, realised and unrealised gains or losses born investments are credited to or charged to the Protected Cell 
without regard fo income, gains or fosses of investments in any of the other Protected Cells which We have 
established or Our general account 

5.3 	Valuation tit the Protected Cell 

We will determine the value of the Protected Cell on each Quarterly Valuation Dale or on !be date of death or as 
close thereto as possible. 

sErrioN 6 
PROTECTED CELL OPERATION 

6.1 	Bow the Value of the Policy is Determined 

All Net Premiums credited to the Protected Cell are invested 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 Coil Value of the Policy on the Policy Issue Date is: 

a_ 	The Net Premiimis received by Us on or before the Policy Issue Date; mime; 

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

The Protected Cell Value of this Policy on a Quarterly Valuation Date is equal to 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 Quarterly Valuation Date but not yet allocated_ 

6,2 	Administrative Expense Charge 

Oct each Quarterly Valuation Dare, one-quartet of an annual charge called the Administrative Expense Charge will 
be deducted from the Pi otected Cell. The maximum amount We cart charge is I.5% per policy for each Policy Year 
This (tame  is guaranteed. We have the option of charging current Administrative Expense Charges, which can be 
less Menthe guaranteed maximum, and will be slated in the quarterly report. 
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6,3 	Quarterly Deduction 

The Quarterly Deduetiun is a charge made each policy quarter against die Protected Cell. The Quarterly Deduction is 
equal to: 

a. The Admiuistrative Expense Charge; plus 

b. The Cast of insurance for the current policy quarter, including the cost for tiny endorsements; plus 

c. One-quarter of azy Gat extra rating charge; plus 

d. ne fees charged by the Custodian. 

6.4 	Cos( of insurance 

The Cast of Insurance will be calculated and charged each quarter. it is the cost for this Policy (including any 
increases in the Specified Amount) plus the cost for any endorsements. 

Option .4: Basic coverage. 

The cost for this Policy is calculated as: 

a. The Specified Amount on the Quarterly Valuation Date; less 

b.. The Protected Call Value on the Quarterly Valuation Dam, after ail Quarterly Deductions have been baleen, 

c. The above result multiplied by the quarterly cost per 51,000 of insurance (as deserfoed below in the Cost of 
Insurance Rates Section); 

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 quarterly cost per 1;1,000 of insurance 
(as described below in the Cost of Insurance Rates Section); 

I,. Divided by 1,000. 

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

6.5 	Cost of Insurance Rntes 

Each year, the current annual Cost of insurance Rees will be declared for the next Policy Year These rates will be 
based on the Issue Age, Specified Amount, Policy Year, arid sex of the Insured. The rate will vary if the assured is a 
smoker or oon-smoker or is rated with a tabular extra premium. 

If the Policy is rated at issue with a tabular extra premium, the premium will be a multiple of die rates for a standard 
issue. This multiple factor 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 Insurance Rates will apply to all policies having the same Issue Age, Specified Amount, Policy Year, sex, plan, 
issue month, and Cost of Insurance Rates as this Policy. 



6.6 	Quarterly Report 

Within forty-five days of a Quarterly Valuation Date the Omer will he maiied a report that shows the progress of the 
Policy. 

This report will show for the last quarter 

a. Premiums Paid; 
b. Expense Charges; 
C. 	Interest credits; and 
d- 	Cost of Insurance 

As of the date of the report, the following values will be shown: 

a. Protected Cell Value; 
b. Specined Amount of Insurance; and 
C, 	Death Benefit_ 

6.7 	Other Reports 

The owner may request a report illustrating future values of the Policy. A reasonable fee not to exceed S250 may be 
charged for this report_ 

SECTION 7 	 0.■ 

POLICY SURRENDER AND PARTIAL WITHDRAWALS 

7.1 	Surrender of the Polley 

The Policy may be sun-endered before the Maturity Date at any time during insureds life for its Surrender Value_ 

7.2 	Surrender Value 

The amount payable upon surrender 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 Stu-render Value is payable in one Itunp sum or under oue of the payment options. See &dims 2.16 & I 1. 

7-3 	Surrender & Withdrawal Charges 

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

7.4 	Partial Withdrawal 

A partial withdrawal of this Policy may be made after the first Policy Year for any amount of at least S25,000 subject 
to the following mks: 

a. The Surrender Value remaining after a partial withdrawal must beat !east S50,600. 

b. A partial withdrawal is irrevocable. 
Ads 

c. Request must be made to Us in 'writing in a form( approved by Us. 

d. A partial withdrawal wit not be allowed if the resulting Specified Amount after the withdrawal is less than 
$50,000. 



c. A Withdrawal Charge will be deducted from the amount withdrawn. See Section 1.3. 

f. Only one withdrawal is permitted per Policy Year 

Paridal withdrawals will affect the Policy vaJue. The Protected Cell Value will be reduced by the amount of the 
partial withdrawal 'fitase reductions will also reduce the Death Benefirs. See Section c? 

	

7.5 	Postponement of Payments 

We will usually pay aoy amounts payable &am the Protected Cell as a result of surrender, partial withdrawals, or 
Policy loans in a timely fashion after We receive written request at Our Administrative Office in a form sisfactory 
to Us. We can postpone such payments eaad We may defer the payment of a full surrender, partial withdrawals or 
Policy loans from the Protected Cell for up to 180 days from the date We receive Your written request See Section 
Z.16-  

SECTION 8 
DEATH BENEFIT 

	

8.1 	Beath BeneSt Proceeds 

The Death Benefit Proceeds payable to the Beneficiary upon Our receipt of Satisfactory Proof of Death of the 
Insured while this Policy is in force will equal. 

a. The Death Benefit; plus 

b. Any additional life insurance proceeds provided by any endorsement; minus 

c. Any Outstanding Policy Debt; minus 

d. Arty Quarterly Deduction that may apply to that period, including the deduction for the month of death. 

	

8.2 	Death Benefit 

Subject to the provisions of this Policy, the Death Benefit will be determined under option A or Optic:11B whichever 
You have chosen and is in effect at the time of death 

Option 4: Basle Coverage - 

The Death Benefit will he the greater oft 

a. The current Face or Specified Amount, or 

b. The value of the Protected Cell, provided that the amount payable is equal to, or exceeds the amount that would 
have been payable by applying the specified percentages, laid down in the United States internal Revenue Code 
of 1986 as amended to the Protected Cell value of the policy oil the Quarterly Valuation Date immediately prior 
to the death of the Insured. 



Option B: Basic coverage phis 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 Llnited States Internal 
Revenue Code 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: 

Ittsured's* Ac Applicable  
Percentage 

Insured's* Age  Apilicable  
,Percentage  

   

40 or less 	 250 	 60 
	

130 
41 	 243 	 61 

	
128 

42 	 236 	 62 
	

126 
43 	 229 	 53 

	
124 

44 	 222 	 64 
	

122 
45 	 215 	 65 

	
120 

46 	 1 09 	 66 
	

119 
47 	 203 	 67 

	
118 

48 	 197 	 61 
	

117 
49 	 391 	 69 

	
116 

50 	 185 	 70 
	

115 
51 	 178 	 71 

	
113 

52 	 171 	 72 
	

1 11 
53 	 164 	 73 

	
109 

54 	 157 	 74 
	

107 
55 	 150 	 75-90 

	
105 

56 	 [46 	 91 
	

104 
57 	 142 	 92 

	
103 

58 	 1313 	 93 
	

102 
59 	 134 	 94 

	
101 

	

95 
	

100 
* Initired's Age means the attained age at the beginning of the Policy Year 

3,3 	Payment of Death Benefits 

Upon Satisfactory Proof of Death We will usually pay the Death Benefit Proceeds (See Section 2.16) 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 of amounts standing to the credit of the relevant Protected Cell, it 
will be an obligation cute Protected Cell, To the extent that the Death Benefit exceeds the amount standing to the 
credit of the relevant Protected Cell, it will constitute a general obligation of Ashley Cooper Life International 
Insurer, S PC 

SECTION 9 
POLICY CHANGES AND EXCHANGE Olt POLICY 

9.1 	Change in the Specified Amount 

After the Policy has been hi effect for one year Yon can increase or decrease the Specified Asnount 

To make a change, send a written request to Our Administrative Office. Any change will be effective on the 
	AP% 

Quarterly Valuation Date on or next following the date We approve the request, unless You specify a later date. You 
may only change the Specified Amount once a year. 



eN"N 
	

fTh 
Decreasing the Specified Aniount 

A decrease in the Specified Amount is subject to the following conditions: 

a. A decrease may not be made during the first Policy Year_ 

b. The Specified Amount in effect after any decrease may notbe less than S50,000. 

c. The resulting Specified Amount slier a decrease may not affect the tax qualifications of this Policy as described 
in Section 7702 of the United States internal Revenue Code, as amended. 

.04 
	

9.3 	Increasing the Speeified Amount 

Any increase in the Specified Amount is subject to the following conditions: 

a. An increase may not be made in the ffrst Policy Year. 

AD, 
	 b. A supplemental application for the trier -ease and satisfactory evidence of insurability of the insured must be 

received. 

c. The minimum amount of any increase is S50,000. 

d. An increase cannot be made if the insured is over SO years of age. 
AIR 

e. 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 Specified Amount. If the 
Protected Cell Value is not soffleient 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. 

9.4 	Time Period for Exchange 

You may exchange this Policy while it is in force for a new Policy on the fife of the Insured, without new evidence of 
insurability, at any time within 24 months of the Policy Issue Date shown in the Declaration Page. The new Policy 
will be issued on the following basis: 

a. The Policy Issue Date, Issue Age, Specified Amount, anti risk class of the insured will be the same as for this 
Policy. 

b. It will be a Flexible Premium Adjustable Life insurance Policy available for exchange issued by Ashley Cooper 
Life International Inviter, SPC on the exchange date. 

c. 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 originally. 

d. Any Outstanding Policy Debt must be repaid, 

C. 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 most send this Policy, an exchange application form, and any required payment to Our 
Administrative OEcc. The change will be effective on the first Quarterly Valuation Date when all financial and 
contractual arrangements for the new Polley have been completed_ 



SECTION 10 
LOAN BENEFITS 

MI 	Outstanding Policy Debt 

This Policy has loan benefits that are described below_ The outstanding loans plus accrued interest are called 
	

Orr 

Outstanding Policy Debt. My Outstanding Policy Debt will be deducted from proceeds payable at the Insured's 
death, on maturity, or on surrender_ A sche.dule of all outstanding Policy Debt will be kept al our Administrative 
Office and available upon written request from You. 

10.2 	Making a Policy Loan 

aPlc 

At any time or times after the first Policy anniversary, You may obtain one or more Policy loans from Us. This 
Policy is the only security required. The maximum loan amount is equal to 90% of the Surrender Value held in the 
Protected Cell at the time of the loan. The available loan amount at any time is the maximum loan amuunt.less any 
Outstanding Policy Debt. 

103 	Interest 

The maximum interest rote on any loan is 15% per year We have the option of charging lass. It accrues daily and 
becomes a part of the Outstanding Policy Debt. Interest payments are due on each anniversary data If interest is not 
paid when due, it will be added to the Outstanding Policy Debt and will bear interest at the rate charged on the loan. 

104 	Other Borrowing Rules 	
ANA. 

When a Policy loan is made, or whoa interest is not paid when due, an amount sufficient to secure the Outstanding 

Policy Debt is traasferred out of the Prateaed Ceti and into Our general account You may tell Us how to allocate 
that amount among the investments provided that the amount remaining in any investment as a result of the 
allocation is S50,000. if You do not, then We will allocate the amount among the investrneets as We see fit 

If the Outstanding 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 amount 
within 61 days after We send notice, the Policy will terminate without value. We will send the notice 10 You and to 
any assignee of record at Our Administrative Office. 

Any Than transaafian will permanently affect the values al -this Policy. 

10.5 	Repaying Outstanding Policy Debt 

You can repay a Policy debt in part or in full any time during the insureds iife prior to the Maturity Date while this 
Policy is in force. You must specifically identify repayment as such_ When a 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 at maturity will be paid in one lump sum if no option is 
chosen. 

The Instned or Beneficiary may elect to have the proceeds applied toward the purcha_se of an annuity policy then 
being offered by Us. 

P.4. 
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SCHEDULE ONE 
CHARGES 

The following charges are payable to Us. Sufficient assets will be liquidated from the Protected Cell to cover 
these charges as and when they fall due or, whenever possible will be derlueted from premiums before it is 
credited to the Protected Ceti, 

ADMINISTRATIVE EXPENSE CHARGE: 

The maximum annual Administrative Expense Charge is t 

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 after which a transfer fee of S 100.00 per transfer will apply_ 

SURRENDER & WITHDRAWAL CHARGES: 

Each time We receive a request for a partial surrender within the first five years of thePolicy 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%. After five years the fee will be I%. 

In addition, a withdrawal fee equal to the expenses incurred in liquidating the assets to make a partial 
surrender plus the pro-rain share of the Cost of Insurance for the quarter in which the surrender takes place 
will also be charged against the Protected Cell an all surrenders, 



SC11E1)111,17. TWO 
GUARANTEED ANNUAL COST OF INSURANCE RATES' 
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20 
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1.68 	 232 	 58 
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10.94 20.51 
21 1.66 	232 59 12.05 22.26 
22 1.63 2.28 60 13.29 2421 
23 1.59 2.24 61 14_67 26.41 
24 1_55 2.18 62 16.26 28.89 
25 150 2.11 63 18.06 31.66 
26 	1.47 2.07 	64 20.06 34_69 
27 1.45 2.05 65 22.25 37.90 
28 1.44 2.05 66 24.6.2 , 41/6 
29 1.44 2.08 

67  
27.16 4-4•74 

30 1.45 2.13 68 29.92 48.39 
31 1.48 2.20 69 32.98 52.35 
32 1.52 129 70 36.44 56.72 
33 	1.58 2.1! 71 4039 61.63 
34 	1.65 2,55 72 44.95 67.18 
35 	1.73 2.72 73 50.11 73.33 
36 1.82 2.92 74 55.78 80.07 
37 1.94 3.17 ' 	75 6124 87.27 
38 2.07 3.45 76 68,24 94.63 
39 2.21 3.77 77 74.93 102.02 
40 238 414 78 81.95 109.49 
41 2.56 4.54 79 89_52 117.30 
42 2.75 4.98 80 97.88 125.71 
43 2,96 5.46 81 107_25 134.96 
44 3.19 5.99 82 117.82 145.21 
45 545 6.55 83 12954 156.29 
46 3.73 7.13 84 142_18 167.83 
47 4,03 7.76 85 155.45 179.44 
43 1.36 8.44 86 169.18 190.84 
49 4.72 9.18 87 183.16 202.54 
50 5.13 10.00 88 197.33 214.75 
51 5.60 10.93 89 	 211.89 226.85 
52 6. f 4 11.98 90 227.05 239.08 
53 6.76 13.17 91 243.16 25120 
54 7.45 14.47 92 260.82 266.55 
55 8.22 15.86 	93 281_75 285.47 
56 9.06 17.33 94 304.83 311_27 

57 9.95 18.88 95 351.86 351.86 

'The rates shown are aanual rata per $1,000 of insurance. These rates apply to the basic policy and do not 
include cost for endorsements. If this Policy is issued with tabular and/or other rating adjustments they are 
shown on the Declaration Page. 



SCREDULE TWO (CONTINUED) 
GUARANTEED ANNUAL COST OF INSURANCE RATES' 
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20 	 1.01 1,17 58 7.72 11.55 
21 1.03 1.19 59 8.23 12.18 
22 1.04 L22 60 8.83 12.93 
23 1.06 	125  61 9.57 13.87 
24 1.05 1/8 62 10_49 15.08 
25 1,10 1.31 63 11.62 16.55 
26 1.13 1.36 64 12,89 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 23.38 
30 1.25 1.58 68 18.63 25.10 
31 1.29 1.64 69 20.30 26.97 
32 1.33 1.71 70 22.26 29.18 
33 1.38 1.80 71 24.65 31.98 
34 1.44 1.90 72 27.58 35.41 
35 1.51 2.01 73 	 31.09 39.49 
36 1.61 2.18 74 35.13 44.14 
37 1 73 2.38 75 39.64 4922 
38 1.86 	I 	2.61 76 44.52 54_67 
39 2_00 	2_86 77 49.75 6016 
40 2.17 	3.16 78 	 55.41 66.22 
41 2.35 	3.48 79 61.68 72,71 
42 2.53 3.80 80 68.81 79.98 
43 2.71 4.12 81 77.01 8812 
44 	 2.89 4.44 	82 86.46 97.61 
45 	 3.09 4.78 83 97.12 108.44 
46 	 3.30 5.13 84 108.87 120.18 
47 3.53 5.49 85 121.58 132.65 
48 3_77 5.88 	86 135.16 145.75 
49 4_04 6.31 	87 149.59 159.35 
50 4_34 5.77 88 	 164.88 173.52 
51 4.67 7_26 89 181.15 188.25 
52 5.05 7.82 90 19853 204.58 
53 5.47 8.44 91 217.42 272.16 
54 5.90 9.07 92 238.53 243.66 
55 636 9.72 93 263.35 264.56 
56 6.82 10.36 94 	 29523 295.23 
57 727 10_96 95 	 31102 341.02 

*The rates shown arc annual rated per £1,000 of ntsurancz_ These rates apply to the basic policy and do not 
Include cost for endorsements. If this Policy is issued with tabular and/or other rating adjustments they are 
shown on the Declaration Page. 



SCHEDULE THREE 
CUSTODIAN AGREEMENT 

Agreement affective this 9th day of May, 2011 between Ashley Cooper Life International insurer, SPC, (hereinafter 
referred to as the "Company") and International Custodians Ltd- (hereinafter referred to as the "Custodian") 

The Company hereby appoints the Custodian as Custodian of Ashley Cooper Life International Insurer, SPC Life 
Policy No. ACLI 11054007 Protected Cell (hereinafter referred to as the "Protected Cell") and the Custodian 
hereby accepts such appointment and agrees to: 

a- Open an account (the "Account") in respect of the Protected Cell in accordance with The terms of the Flexible 
Premium Variable Life Insurance Policy issued by the Company, to which this agreement is attached. (See 
Section 2). 

b. Receive - Dom the Company for the credit of the Protected Cell, as provided herein, the Net Preraiums payable In 
Lisa Company. 

c_ Act in the capacity of - Custodian, as hereinafter provided, in connection with the Protected CelI, 

I. POLICY 

The Flexible Premium Variable Life Insurance Policy provides benefits based upon the Protected Cell and is 
made part of this agreement_ 

Policy Number: ACLI 111)5-8007 PC 

Insured: Cheryl Davis 

Policy Owner Beatrice B. Davis Family Heritage Trust, dated July 28, 2000 — Alaska Trust Company, 
Trustee 

No Policy, other than that specified above (hereinafter referred to as "the Policy"), may derive benefits from the 
Protected Cell. 

2. PREMIUMS AND DISBURSEMENTS 

a. All Premium Contributions received by the Custodian hereunder shall he irrevocable and shall be applied only 
in accordance with the provisions of this Agreement. 

b. 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 In the Company under the Policy; the charges of 
the Custodian and for such other purposes as may be specifically hereafter stated in This Agreement 

c. Upon submission to the Custodian of proof of the amounts payable to the Company under the terms of the 
Policy (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 open written statements of the Company together, where possible, with documentary evidence, 
as to computation of the amounts due_ 

d. Upon submission to the Company and to the Custodian of Satisfactory Proof of Death of the Insured, the 
Custodian, after deducting from the Account any charges or costs then payable and disbursing such sums, shall 
(unless instructed in writing by the Owner of the Policy to make Ern in specie payment) promptly cause any 
securities or instruments in the Protected Cell to be liquidated and shall then pay the entire balance to the Policy 
Owner by delivery to the address shown on the Policy (oral The last address notified to Custodian in writing), of 
o bank cheque drawn upon an internationally recognised balk 

eqk 
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e. Whenever the Custodian requites cash funds for any purpose provided under this Agreement and such funds are 
not currently available in the Account, the Custodian 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. 

3. INVESTING 

The Custodian will invest the Net Premium in a number of Company dedicated mutual funds. The Company 
from lime to time will give the Custodian instructions to buy, sell or exchange any of these insurance dedicated 
funds for the benefit of the Protected Cell. 

4. VOTING SHARES 

The Company shall have the right M give specific instructions to the Custadiaa regarding voting shares or the 
execution of proxies at any time The Custodian shall carry out sunb instructions at the earliest practicable date_ 

5. REGISTRATION OF SECURITIES 

Unless specifically instructed by the Company to the contrary, the Custodian shall register in its own name or in 
the name of its nominee all securities held in the Protected Cell and the Company epees to indemnify the 
Custodian (and where appropriaM, arty nominee of the Custodian) against and bold 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_ 

6. FEES AND EXPENSES 

a_ The Company agrees its pay the Custodian standard fees and charges prevaiLing from time to time, for the 
safekeeping of and dealing veith the securities and of expenses paid or incurred by the Custodian with respect 
thereto and the Custodian is authorised to debit the amount thereof to the Protected Cell within 14 days 
following last day of each calendar quarter. The securities shall be subject to a lien or pledge in favour of the 
Custodian to secure such payment 

h. The Company shall be charged against the Protected Cell and remitted to the investment Advisor within 14 days 
following last day of each calendar quarter. 

c. The Company's charges stipulated in the Policy shall be charged against the Protected Cell and remitted to the 
Company within 14 days following last day of each calendar quarter. 

7- COLLECTIONS OF PRINCIPAL AND INCOME 

All principal collections, dividend, interest and other income collected shall be retained to the credit of the 
Protected Celt, subject to 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 principal payments. 

S. CUSTODIAN PROTECTED CELL ST4TEMENTS 

After the end of each calendar quarter, the Custodian shall furnish the Company with a statement of transactions 
within the Protected Cell since the last such statement, and a statement setting forth detail of alt 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 calendar 
quarter_ The Custodian may rely upon evaluations made by qualified individuals, such as Brokers, Real Estate 
Agents, Appraisers, Assayers or other professionals in preparing such statements. 
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9. MISCELLANEOUS PRO-VISIONS WITH RESPECT TO CUSTODIAN 

a_ The Custodian shall exercise due care in the handling of any and all assets delivered into its custody and 
exercise due diligence in carrying out the instructions given from time to time by the Company, without liability 
for any act or omission of any broker making a purchase, sale or exchange °luny security held hereunder, but in 
safekeeping and custody of the securities the Custodian must exercise the same degree of care as if the same 
were the property of the Custodian duly held by it or on its behalf in manner aforesaid. 

b. The Custodian shall only release or deal with the securities upon the written instructions of the Company in form 
satisfactory in it and the Custodian may require such receipt or acitnowledgement of dealings from the Company 
as it shall deem necessary, 

c, The Custodian may, if properly instructed to do so by the Company in accordance with 10(13) IteretA 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. 

d_ The Custodian shall not be liable for any loss that may be suffered on any assets held in the Protected Cell by 
reason of deprecia don in market value. 

e. The Custodian ur the expense of the Protected 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 m good faith and reasonably believed by it to be within the powers 
conferred in this Agreement. 

f The Custodian shall provide the Company and the Politn ,  Owner access to the records of the Protected Cell 
during reasonallIe business hours, for the purposes of verifying all matters relating to the Protected Cell. 

I°, ADDITIONAL DUTIES OF THE CUSTODIAN 

The Custodian will: 

a. Request payment of and receive all interest, dividends and other payments or distributions in respect of the 
seeurities. 

b_ Surrender the securities and any of them against receipt or the monies payable at maturity or on redemption if 
caned prior to maturity, provided that where securities are called for redemption prior to maturity the Custodian 
shall have no duty or responsibility to present the securities for redemption =Jess, after the call is made, the 
Company or Investment Advisor request the Custodian to so do. 

c. 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. 

d_ Complete and deliver en behalf of the Company as owner any ownership certificates in connection with the 
securities, which may be required by law. 

a. In its discretion, comply with Ike provisions of any law, regulation or order now or hereafter ins force which 
purport to impose on a holder of any of the securities a duty to take or refrain fiorri taking any action in 
connection with any of the securities or payments or distributions or mooeys payable in respect of any of the 
securities. 

E Exchange securities in interim or temporary form for securities in definitive form. 

g. Unless specifically instructed 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 
reorganisafion, receivership, winding-up proceedings, compromise or a.rrangernerrt 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. 

am, 

AM, 

Amok 



h. Compute the charges due to the Company as contemplaled by the Policy, subject to approval by the Company. 

i 	Carry out all other duties and services consistent with the purposes and intentions of this Agreement 

11. APPLICABLE LAW 

This Agreement shall be construed and governed in accordnoce with the laws of Puerto Rico wad the parties 
hereby submit to the non-exclusive jurisdiction of the courts of Puerto Rico. 

12. CHANGE OF CUSTODIAN 

L The Custodian may resign as Custodian hereunder by giving at least ninety (90) days written notice by mail in 
advance to the Company. In such avail, it is agreed that 

Pending the typo intnieot 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. 

(1i) Where die Custodian resigns the Company shall promptly designate a successor Custodian willing to act in 
such ca pacity under this Agreement, or one similar hereto. 

b. The Company n:iay, by giving at least ninety (90) days written 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 its appointment the Custodian shall continue to hold arid administer the Protected Cot] as provided hereto. 

c. The Custodian will, upoo receipt of (1) evidence of the appointment of a successor Custodian and (2) on written 
approval of the Company, transfer to such successor Custodian custody of the assets of the Protected Cell 
subject to the payment of any additional charges of the Custodian properly payable hereunder, pursuant to 
Section 7 herein, whereupon all future responsibility or liability ofthe Custodian with respect to the assets of the 
Protected Cell so transferred shall terminate. 

13. TERMS OF TEiE AGREEMENT: 

This Agreement shall be binding upon and inure to the benefit of the Company and its successors and assigns 
and to the benefit of the Custodian and its successors in title. 

wruNrss WHEREOF, the Company and the Custodian have caused their duly authorised representatives to 
cxectlte this Agreement the day and year first above written. 

SIGNED ON BEHALF OF ASHLEY COOPER LIFE INTERNATIONAL INSURER, SPC FOR AND ON 
BEHALF OF ASHLEY COOPER LIFE INTERNATIONAL INSURER, spe LIFE POLICY NO. ACM 
1105-8007 PROTECTED CELL, AND, TO THE LIMITED EXTENT STECtFIED ON PAGE 1 HEREOF, 
ITSELF. 

SIGNED ON BEEIALF OF THE CUSTODIAN 

AD Services M. 
Corporate Director 





Ashley Cooper Life International Insurer, SPC 
C/0 MR Corporate Services, 254 Muiiaz Rivera Avenue - BBVA Tower 

P-I Floor (Mail Room), 6th. Floor (Reception), Hato Rey, Puerto Rico 00918 
Tel: +1.787.759.3143, Fax +L787.754.7539 

Life Application Form - Part 1 

Kip/fly iomplue air sections ta BLOCK CAPITALs 

DETAILS OF FIRST LIFE ASSURFD 

Surname Davis 

Forename(s) Cheryl L.  

Mailing Address 

Street 4600 West 126 w  Street  

City Leawood  

State KS Zip 66209 

Business Telephone No. 818-822-8563  

Flame Telephone No. 913-338-5845  

Fax No. 816-471-5759  

Date of Birth September 2' 1959  

Place of Birth Akron, OH  

Nationality American  

Marital Status Married 

DETAILS OF POLICYHOLDER 

Beatrice B. Davis Family Heritage Trust 

dated July 28, 2000, Alaska Trust 
Company, Trustee 

Fur office use oaly 
Poticy No,  

DETAILS OF SECOND LIFE ASSURED OT an V  

Surname 
Form ames)  

Mailing Address 

Street 

City  

State 

Busioess Telephone No. 

Home Telephone No.  

Pax No.  

Date of Birth 

Place of Binh 

Nationality  

Marital Status 

Beneficiary (if different from PoIievhoIdn) 

Name 

Mailiog Address  
Street 1029 W. Third Avenue, Ste PTi *X)  
City Anehorm 

State Alaska Zip 99501-1951  
Business Telephone No. 888-544-6775  

Home Telephone No.  

RelaBonship to Life Assured  

Nationality  

The Policyholder is advised to satisfy 
him/herself that he/she is permitted to 
effect this policy under any insurance, 
exchange control or other legislation or 
regulations to which he/she is subject 

INITIAL AMOUNT OF INSURANCE 

S35,000,000  

DEATH BENEFIT OPTION SELECTED A or B  

DEPOSIT PREMITJM PAID S  

Initial allocation of premium Percentage 
(0 LIR Policy Fund 
(2) Annuity Policy Fund 
(3) Elm /moron Fund 
(4) SnuJI Can Fund 
(s) vanublc las. Nodal., rood 
(6)lnieniattenal Finance Fund 
(7) MaDated Company Fund 
(8) fournabong lave-semis 
Toad 

Agh ley Cooper Life International Insurer, SPC 
C/0 EBB Corporate Services, 254 Munoz Rivera Avenue - BBVA Tower 

Floor (Moil Room), 61h. Floor (Rectp DO, Zito Rey, Puerto !Mtn 00918 
Opt 
	

Telt' -t1.787.7593143, Fait +1.787.754,704 
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Date 	I o..rion 

1-1,14/ 11  /1PC)-40 1-CnOit  

ON.  

Application FOIllrl - Part 2 

Kindly complete all seetioos in BLOCK CAPITALS 

MEDICAL DETAILS  
OF FIRST LIFE ASSURED 

Height: 

Weight:  
Feet 	Inches 

lbs. 

  

Iliease complete the following questions onsviering either YES or NC 

MEDICAL DETAILS  
OF SF.COND1IFE ASSURED 

Feel 
	

inches 

Weight! 
	

ibs. 

1. Have you smoked during the last 12 months? 

2. Have you changed Doctor during the lost two years? if Yes, please 
provide contact details of previous Doctor(s). 

3. Ale you eurrendy secIdog medical treatment or attention. 
4. Have you ever suffbred from any illness disability or accident io the 

past (excluding minor ailments) which has required medical or 
surgical attention. 

5. Have you received, or have you any reason for expecting to receive 
any counseling, medical advice, treatment or tests including blood 
tests, in connection with AIDS, or ATDS related condition. 

6. Are there any special circtonstances, which might increase the risk 
on your lift such as hazardous sports of occupations, Or flying 
except as a passenger rio commercial airlines. 

7. Has arty proposal for insurance on your life ever beeri declined, 
deferred, withdrawn or accepted on special terms arid conditions. 

R 	Please state your average weekly consumption of the following 
alcoholic beverages; Beer, Wines and Spirits. 

P. 	Do you travel outside your home country? Please give details. 
10. Have you had any moving vehicle violation in the past 3 years? 

FIRST LIFE SECOND LIFE 

If tim answer to any of the above questions is YES, please give full details, including dates. (you may use a separate sheet 

of paper if OCCessary)  

oft. 	 Narne and address of yam- Doctor (1st Life) 
	

Name and address of your Doctor (2ral Life) 

Exact description ofjob Lind details of tasks 
	

Exact description ofjob and details of taskm 
performed 
	

performed 

UWe declare that to the hest of our 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. Ifwe also agree that the Company may seek information 
From any doctor who has attended me/us Gr from any life assurance company to which Uwe have made a proposal 
for life assuraote and liwe authorise the giving of such information. 1/we hereby confirm that Uwe understand the 
United States tax consequences of nty/aur investment in this Variable Benefit Policy. l/we further understand that 
Ashley Cooper Life International Insurer, SPC. canard accept responsibility or liability in respect of auy personal 
taxation regarding this Policy. EIWe declare that the request for cover was mode without selicitation from the 
Company or its representatives, Uwe understand that the death benefit when based upon the value of the investment 
experience of a separate segregated account is variable and is not guaranteed (other than as to the fate value) but is 
dependent upon the market value of the segregated account determined by the investment performance thereof. 

Signature of P olicy halikraplifyWinntansti Life Assured) 
	

Date 
	

Location 

ft:dig Vim Prmident 

gPaiiar "ft -  Oirirsr 



Ex 	it 7 

Exhibit 7 



ABSOLUTE ASSIGNMENT TO EFFECT A SECTION 1035 EXCHANGE 

The Owner hereby absolutely assigns and transfers all rights, title and interest in and to the policy or contract 

described below (the "Old Policy") including, without limitation, the rights to surrender it for its cash value and 

to receive the surrender proceeds, le Ashley Cooper Life International Insurer SPC (the "Company') for the 

sole 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 'Cade"). Further, the Owner and the Company agree to the 

assignment of all rights, obligations and liabilities to the Company relating to any Policy Loan Request and 
related Collateral Assignment made by the Owner in connection with the Old Policy_ 

Irtserer: 

Policy No: 

Insured: 

Owner, 

Advantage Life & Annuity Company SPC 

AU] 0008-1031 

Cheryl Davis 

Beatrice B. Davis Family Heritage Trust dated July 28,2000 - Alaska 1. nist 
Company, Trustee 

In consideration of receipt of the sun -ender proceed.s from the Old Policy, the Company egme.s to issue, subject 
to its rules, a Life insurance policy or annuity contract (the "New Policy") described in the application for the 
New Policy Lint has been subreifted to the Company. The Owner understands that the New Policy will not take 
effect until such time as the Company receives the enure surrender proceeds of the Old Policy From the original 

carrier described above (the l'Insuser"). 

The Owner understands that this assignment shall he effective as of the date the Company, as assignee, accepts 
this assignment The Owner also understands that the Company will net accept this assignment unless the 
Company has approved the application for the New Policy. 

Time Owner understands that, by executing this assignment, he/she irrevocably waives oil rights, claims and 

demands under the Old Policy. The Owner further understands that upon acceptance of the assignment, the 

Company will surrender the Old Policy whereupon the Old Policy will no longer be in fame 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 continue to pay premiums to the Insurer For the Old 

Policy until the date the Old Policy is deemed surrendered by the Insurer. The Owner further understands mid 
agrees that the Company is not obligated to pay and will not pay any premiums on 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 that if the Old Policy does lapse it can be reinstated only if its terms permit and only under the 

conditions therein, The Owner also understands that li the Old Policy lapses, this transaction may not qualify 
as a Section I 035 exchange. 

If the New Policy is an interest sensitive policy or variable contract with a fixed rate option, the Owner 

understands that the crediting rate for the New Policy may differ from the rate in effect at the time the 
application for the New Policy is submitted to the Company. 

The Company's liability under die New Policy is expressly conditioned upon the receipt of the surrender 

proceeds or the Old Policy. lf the Company does not receive the entire surrender proceeds of the Old Policy 
within four (4) months of the date the Company accepts the assigement, the Company may elect to absolutely 

assign its rights under this assiparnent back to the Owner and the Owner will accept such assignment If this 

occurs: 



I 

r'•■ 

(a) coverage tinter the Old Policy may no longer be in force, in which case the Owner snail have the right 
to the surrender proceeds of the Old Policy, and any other policy values arid 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 under Seetion 1035 of the Code. 

The Owner warrants that the Old Policy is currently in force and is not subject to any prior assignment, 
irrevocable beneficiary designation, proceedings in bankruptcy, federal tax levy or collection proceedings 
resulting from an unpaid assessment or any other legal action_ 

Except in the limited circumstances set forth above, the Owner has absolutely no right under this assignment to 
receive the surrender proceeds of the Old Policy and no option to receive cash or other property instead of 
receiving the New Policy. It for some reason, the Insurer erroneously remits the surrender proceeds in the 
Owner, the Owner agrees le immediately endorse the proceeds over to the Company_ 

The Owner has specifically requested the Company to participate in this transaction and understands and agrees 
that: 

(a) the Company arid its representatives make no representations, and have no responsibility nor liability. 
regarding the Owner's tax h-eatment under Section 1035 or any other provision of the Code; 

(b) the Company does not guarantee the validity or sufficiency of the assigamen and 

(c) it is the intent of the Company to surrender the Old Polley to the Insurer, and that any delay by the 
Insurer in paying the sun-ender proceeds so that they can be applied to the New Policy is beyond thc 
control of the Company. 

The Owner agrees to execute any additional documents necessary to effect the purpose of this assignment. 

Signed this  9-  	day of  Ki4.-/ 	g-0 1 \ 	Alaska) 

Owner: 

   

    

(For Corporate, Trust or Partnership Owned Pone] 	 tititle of officer signing) 
: 	 . 

r 	ice Bene5ciary (if required)  	 & Senior TT st Off 

(For Corporate, Tiust or Partnership Owned Policies) 

Accepted by : Ashley Cooper Life International Insurer, SPC 

the day of 	 

 

  

By: 
Title: Assistant Secretary - 
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POLICY LOAN REQUE# AGOEIVIPTE 

Nainoof litsure 

  

Policy Noipb.er 

CbeiylL,Davis 

Policy Own r 

Alaska USA Thist Company, as Tri.istees of 
tbei ii'catripei )3 Davis Fauuly Heritage Trust 
c1(..te(1 July28, 2000  

ACL1 1105-8007 PC 

     

cosspe.i-  Life International Insurer, 5PC is reqUesicd by the tinderaigped to enter into 'al'olicyLaau.  
)3.eit;10igi,,,,iiie of 0g-edit, On the sec1ily of the loan Viiltie of this Policy at the niqueSt of the policy Osvner, 
ni*Ig ata'..by 1:4* in an amount XiOt vjg6eeding 	U.& Dollars CUSS 4,00,660). Artioti*Sla40. be . 
requested EingieDrawri!•quest forth attached to this iagreeraent. 

ft is understood qnd ogredihat: 

(A) This Policy Loan Revolving Line df Credit is made under and is Subjeettn the tenus of this 
Policy. 

This Policy is hereby assiiced to the Conapanya.s sole security for such Policy I-P.ti# AqVP1 .Kit)g 
Line of Credit (see the Crillateral Assignment Agreement set out an the !leyei$e of the piotiey). 

The total loan shall include and cover any existing loan, including interest due or accrued_ 

Advances may be made by Cash payments, the trantfer Of cash equivalents, Such as marketable 
§ecutities, or the transfer of other assets, the fair market value of which is readily ascertainable 
If at any time and for any reason 13orrower's Obligations exceed the above richer bnutatioii 
Borrower shali  immediately pay to Lender, in cash or by the tett .=of such of the other assets 
initially advanced by Lender to Burrower,  the =hunt °latch excess. 

The obligations ofEorrower to Lender shall bear interest on the average daily balance ownag, 
at a iate of 3.86% per annum computed on the basis of actual day§ elapsed 

Whenever the total indebtedness including accrued but unpaid interest shall exceed the loan 
value of the Policy, the Policy shall become void. 

(B)  

070 

(E) 

(P) 

Each of the undersigned certiEed for himself, that no bankruptcy or insolvency pmceedings have bean filed or 
commenced by or against him. 



CQUATERAL ASSIGNMENT 

FOR VAL171,7. RECEIVI;D the undersigned Assignor, being the owner of Policy No, ACLI 1105-8007 PC•
issued by ASIliV COOPER Lfl13 T,N1l3RNATIONAL _INSURER, §Pc of 5 1':' Floor, Windward 3, Regatta 
OltcP ?Pik P.O. 313x 2185 brand Cayman Ky1-1105, ISLANDS (herein called theCompany') 
on the life of dheryi L. bavis ,does hereby pssign, lrapsfer and set over -apt° ,ASECCO: cp01* LIFE 

INURE11. SPC (herein called the 4.si,gnee") as Collateral Security all elPirnS, options, 
there to, but subject to the tera., n.  and coz.1 Li6p.. of the S.2 Policy and of this hisnn:tent 4c.1 to aiiiy 

upenor liens wifich- the Potnnitny !nay have againgi the saidpolicy. 

The 1.1*!tignall by this j-q-str1P--Pc4 1.- igin43/ and  s.elicrgY igrPe., and  the AsOFAtee by acCePtance of this 
assigornent agrees, to the *a's, 0.0 .1aditions,jirovisiopj and -reset's/aliens he-16230er set forth: 

1. IN4,10 0-1,4Fitolty  Claim.. If the ,aid 	be'cOmes 'the subjet(of claim.  by death nr etheiivis; the 
Cowpnpy is hereby nallibrizeri to pay to the Assignee to the extent of the Monies naillace under the Policy 

	

r 	 • 	 • 	 . 	 . 

ap amount equal to the indebted:34s secured by this 4.ssigana. 	eat. 	- 	• 

2. Surrender and losies. 41 die event ofdefaalt in payment of the indebtedness seured . hy this,Asgmnent, 
ttiP.A44igPP 	 any right Pil,L,ctlittF4 tq the Poiscy to surrender the .P01#5',Pf  The  

4:offe4iitig - # lean thereunder orsecunng'pay:_neuti Or 'the:Cash -SOO:1:04 Valiie'icq-  to ba:ii. e the Policy 
cridorSed for its reduced paid up inSUiance, PrOvido'd that the 4.0igtiee, shall not be entitled to . receive by 
vlay of loan pi surrender Value an amount in excs-:nt. the Seo.fird kj, 14-;ii; AsSignment: 

	

, „ 	. 	. 	. 

3, ProO of nitil 4.0 iN. 1-4,q1. t 	oroo.4y pAy aceefit the sworp .statethent of .t.h .4Ssignee as conclusive 
eyirlenekiaf the airourit or Uiende1itedness Selgt_ect h}i--04 11.1/244-410.4 ..aby kii;!e or il*fact"ttot p4yp*pt. 
of the said indehti*Cs.s i s ii deuk 

4, DividL nils. The right toiithdraW any i4idepts now PcliiP4 mr which may berealor by credited  to the , 
said PolicY is resefiied to the Assignor and mcctuded from this AsSignment. 

S. efia..tiga of Periep0Ary And cintienal lylodes nil Settlemftt. there are reserved to the Assignor and 
excluded frorri .lbis Assignment the rights to designate change a 'bene ficramyand to elect -my optional 
mode of s4.toziaolt 134-tooted by the Polley or allowed by the Company 1  pioyiaed that tire reservations of 
these rights shall in no Way imp* the right of the Assignee to Augenckr thg Policy with all ita *iflanis or 
impair any other right of the Assignee hereunder, and any designation or change of ben eficiary or cleptiQn 
of a mode of settlement shall be made subject to this Assignment and to the rights of the Assignee 
beidunder. 

The undersigned declares that no proceedings in bankruptcy are pending against him and that his property is not 
subject to way assignment for 1119 benefit of creditors 

SigFed 	 '  day of 	 . _ 	,_,..., .......... . .... 2011 

oik a 443,1--F4t- 	wridee Are 9he,  
13472117-1-e-- Z1O'S 	Vette-e7big 

6-hirgisct.04-r 
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PROMISSORY NOTE 

PEmpAYMEAr. Pithei or fti mytnot of this Note wit/ be acceptod ar.  anytime with 	pm-nted inthrast dm:, to 
the date o eay such paymciit Withot4psnaity or pfariitirrklot .  sub 15r4payment, 
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DEFAULT, gaiah of tho following ARO constitute an event of default t'Svont of EltEuilt") under this Note: 

Poymorit defaUlt. BorioWer faits to make any payment when due under Ns Note. 
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g.100#

_ 
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It 1:uospecl Cif iiivyinaitt or porfornieriCe ofdlis Nato is 

hviegurity, Lender In good faith believes'ITelfinnecure. 
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PROMISSORY NOTE 
With Revolving Line of Credit) 

Dated: Apr -ii 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 Fieritage Trust, dated July 28, 2000 
(tender"), at Lenders 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 aggregate unpaid 
principal amount of all advances made by Lender to Borrower hereunder, whichever 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 alt accrued interest shall have been 
paid and satisfied in full. 

During the period 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 reborraw; provided, however, that Lenders obligation to make advances and 
Borrowers right to borrow, repay and reborrow are subject to the 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 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 manife_st 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(01) of the Internal Revenue Code of 1986, 
as amended, as such rate is published by the Internal Revenue Service from time to time, or (ii) 
the highest rate permitted by law on the date that this Note is issued. 

Interest shall be computed an the basis of a three hundred and sixty-live (365) day year 
and actual days eJapsed. All outstanding amounts owing under this Nate, including unpaid 
interest and principal, shall be paid in full on or before the Termination Dale. 

Lender shall have the right, in its sole and absolute discretion, to extend the Teirnination 
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 far 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 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 the balance on account of the 
principal of all advances due under this Note. 



Lender may collect a late charge not to exceed ten percent (10.00%) of any payment 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 to defray the extra 
cost and 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, governmental agency or tribunal to exceed the 
maximum of rate of interest permitted to 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 deemed a voluntary prepayment of principal. 

Upon the happening of any Event of Default (as hereafter defined), all advances 
outstanding hereunder, together with accrued interest thereon, shall, at the option of Lender, 
accelerate and become immediately due and payable and any privilege of Borrower 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 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 
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 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 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 Missouri. 

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

(a) Failure or refusal by Borrower to make any payment of principal or interest due 
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 obligations of Borrower to Lender 
on with respect to any transactions, 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 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, liquidation, 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 trustee, 
receiver, custodian, conservator or liquidator for Borrower or the making by Borrower of any 
general assignment far the benefit of creditors, or the inability of OF failure by Borrower to pay 
the debts generally as they become due, or the insolvency on a balance sheet basis or business 
failure of Borrower, or the making or suffenng 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 to any governmental body of insolvency or suspension of operations; 

(f) A material adverse change occurs in the assets, liabilities or net worth of 
Borrower or any guarantors of the indebtedness evidenced by this Note from the assets, 
liabilities or net worth of Borrower or any guarantors of the indebtedness 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 principal 
against any holder of this Note and to pay all reasonable costs, including attorneys' fees, costs 
relating to the appraisal and/or valuation of assets and all other costs and expenses incurred 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 Note 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 protest, and notice of any renewals or extensions 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 Borrowers 
liability hereon_ Any delay on the part or Lender in exercising any right hereunder shall not 
operate 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 default. 

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. 



By 

My Commission Expires:  4146  

If any provision of this Note 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 governed by and construed in accordance with the laws of the State 
of Alaska. 

Davis FamilfC)(fice, LLC 

Christopher D. Davis, 
Sole Member 

STATE OF Call -cit3f  	 

COUNTY OF LcS__AD  
	 ) ss. 

On this 2.14  day of 	 , 2013, before me, the undersigned, a Notary Public 
in and for said State, personally ppeared Christopher D. Davis, Sole Member of the Davis 
Family Office, LLC, known to me to be the person described in and who executed the within 
Promissory Note ana acknowledged to me that he executed the same for the purposes therein 
stated, as his free act and deed. 

POWIRID CAVA! R. 
Commisstorl m 1886'092 
Flathry Pubic carllutnin 

Los Angelus County 	32: 
Comm.. Expires 	2015 
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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, Ltd.; 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):

Client(s) Caroline Davis

Address 9060 W. Cheyenne Ave., Las Vegas, NV 89129
Firm Solomon Dwiggins & Freer, Ltd.

Telephone 702-853-5483Attorney Joshua M. Hood; Mark A. Solomon

Client(s)

Address
Firm

TelephoneAttorney

(List additional counsel on separate sheet if necessary)



4. Nature of disposition below (check all that apply):
Judgment after bench trial

Other disposition (specify):

ModificationOriginal
Divorce Decree:

Review of agency determination
Grant/Denial of declaratory relief
Grant/Denial of injunction
Grant/Denial of NRCP 60(b) relief
Default judgment
Summary judgment
Judgment after jury verdict

Other (specify):
Failure to prosecute
Failure to state a claim
Lack of jurisdiction

Dismissal:

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?

N/A

No
Yes

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 issue 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.

NRCP 50(b)

NRCP 52(b)

NRCP 59

Date of filing

Date of filing

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)

NRAP 3A(b)(1)
NRAP 3A(b)(2)
NRAP 3A(b)(3)
Other (specify)

NRS 38.205
NRS 233B.150
NRS 703.376

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 is 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?

Yes
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
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?

No
Yes

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: 
� The latest-filed complaint, counterclaims, cross-claims, and third-party claims 
� Any tolling motion(s) and order(s) resolving tolling motion(s) 
� 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



Date 
10/24143.,  )1—.  

4- 	os 	 leS  

State and county where signed 
vleh 

day of October  

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. 

D Ifen,  5- 	 ArT -1.-he.q L • 	le-  lint 
Name of appellant 	 rr..+41119. rr 

CERTIFICATE OF SERVICE 

I certify' that on the 

 

day of October 2015  	. I served a copy of this 

   

completed docketing statement upon all counsel of record: 

D By personally serving it upon him/her; or 

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. 
Mark 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 aLr 
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1 PET 
Mark A. Solomon, Esq., Bar No. 418 

2 msoloinon@scicnvlaw.uom 
Joshua M. Hood, Esq. Bar .No. 12777 

3 ihood@sdfrivlaw.com  
SOLOMON DIVICiGINS & FREER, LTD. 

4 9060 West Cheyenne Avenue 
Las Vegas, Nevada 89129 

5 Telephone: 702.853.5483 
Facsimile: 702.853.5485 

6 

2i0,44.,  A4 t444-c---  

CLERK OF THE COURT 

Attorneys for Caroline Davis, Petitionar 
7 

DISTRICT COURT 
8 

CLARK COUNTY, NEVADA 

In the Matter of: 
	

Case No.: P — 1 5 — 8 3 8 6 7 — T 
Dept.: Pi:abate 

The BEATRICE B. DAVIS FAMILY 
	

Hearing Date: 
HERITAGE TRUST, dated July 28, 2000, as 

	
Hearing Time: 

amended on February 24, 2014 

PETITION 'FO ASSUME JURISDICTION OVER 1'HE BEATRICE B. DAVIS FAMILY 
HERITAGE TRUST, DATED JULY 28, 200D, AS AMENDED ON FEBRUARY 24, 2014:  

TO ASSUME JURISDICTION OVER CHRISTOPHER D. DAVIS AS INVESTMENT 
TRUST ADVISOR AND STEPHEN K. LEHNA_RDT AS DISTRIBUTION TRUST 

ADVISOR; TO CONFIRM DUNILAJVI TRUST COMPANY AS DIRECTED TRUSTEE; 
AND FOR IMMEDIATE DISCLOSURE OF DOCUMENTS AND INFORMATION 

FROM CHRISTOPHER D. DAVIS  

Caroline D. Davis, as beneficial) ,  of the Beatrice B. Davis Family Heritage Trust, dated 

July 28, 2000, as amended on February 24, 2014, by and through her counsel, the law firm of 

Solomon Dwiggins & Freer, Ltd., hereby submits this 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 Trust Advisor; To Confirm Dottbain 'Frust Company As Directed 

Trustee, and For Immediate Disclosure of Documents and Information From Christopher D. 

Davis. Pursuant To -ras §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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1 	1. 	Beatrice 13_ Davis ("Beatrice") executed the Beatrice B. Davis Family Heritage 

2 Trust on July 28, 2000 (the "Trust"), in Jackson County, Missouri. A true and correct copy of the 

3 Trust is attached hereto as Exhibit 1. 

4 	2. 	Beatrice died on January 5, 2012, in Prairie Village, Kansas. See, Statement as to 

Death, a true and correct copy is attached hereto as Exhibit 2, 

6 	3. 	Beatrice. was survived by her daughter, Caroline D. Davis ("Caroline") and her son 

7 Christopher a Davis ("Christopher"). Beatrice had no predeceased children. 

8 	4, 	The names, ages, relationship and residences of the persons interested in the Trust 

9 so far as blown to Caroline, are as follows: 

10 	Name 	 I Age 	Relationship 

11 

Residence  
2501 Nob Hill Place North 
Seattle, -Washington 98109 

Caroline D. Davis Adult 	BeneEciary 

3005 North Beverly Glen Cir. 
Los Angeles, California 90077 

5_ 	Pursuant to Article Eight, Section 1 of the Trust, after the death of Beatrice, "[a]it 

trust property not previously distributed under the terms of tthe] trust agreement shall be divided 

into equal separate shares so as to create one share for each of my then living children, and one 

equal share for each of my deceased children that has descendants then living." See, Ex. 1, at Art. 

8, §1. Further, pursuant to Article Eight, Section 4 of the Trust. the Trustee. of Caroline's Share 

and Christopher's Share is permitted to distribute 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. Id, at Art. 8, §4. As such, Caroline and Christopher are the current 

lifetime beneEciaries of the Trust. 

6. 	Pursuant to the terms of the Trust, Alaska Trust Company ( -Alaska") was 

appointed as the initial Trustee, and Stephen K. Lelmardt ("Mr. Lehuardt") was appointed as the 

initial Trust Protector. See, Ex. 1, at Art. 1, §1_ 

7, 	On August 2, 2011, Mr. Lehriardt, 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. 

Christopher D, Davis 	Adult 	Beneficiary 
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1 	8. 	On December 5, 2013 Alaska USA resigned as Trustee. See, Resignation of 

Trustee, a true and correct copy is attached hereto as Exhibit 4. Dunham Trust Company, located 

3 in Reno, Nevada ("Dunham") was nominated by Mr Lehnardt, in his capacity as Trust Protector, 

4 to serve as Successor Trustee. Dunham subsequently accepted appointment and is currently 

5 serving as Successor Trustee of the Trust. 

	

6 	9. 	On February 24, 20 14, pursuant to Article Fourteen, Section 6 of the Trust, Mr. 

7 Lelinardt, in his capacity as Trust Protector, executed the First Amendment to the Beatrice 13_ 

8 Davis Family Heritage Trust (the "First Amendment"). A true and correct copy of the First 

9 Amendment is attached hereto as Exhibit 5. The purpose of the First Amendment was "to change 

10 references to Alaska or Alaska law to references to such new situs or the law of such new situs..." 

	

11 	See, Ex. 1, at Art. 14, §6. 

	

12 	10. 	Pursuant to Article One, Section 2 of the First Amendment, the Trust situs is now 

13 Nevada, and the Trust and all trusts treated thereunder are governed by Nevada law. See, Ex. 6, at 

	

14 	p. 1, Art.. 1, §2. 

	

15 	11_ 	Article Thirteen, Section 2.d. of the First Amendment, appointed Dunham as the 

16 "Directed Trustee" pursuant to NRS §163.553 et. seq_ Id, at p. 2, Art. 13, §2.d., First. 

	

17 	12, 	Article Thirteen, Section Id_ of the First Amendment, further appointed 

18 Christopher as the "Investment Trust Advisor" pursuant to NRS §163.5543, and designated him 

19 as a "Fiduciary" under T‘IRS §16_554. Id, at p.2-3, Art. 13, §2.d., Second. Pursuant to the Frist 

20 Amendment, Christopher is provided the "full power to manage the investments and 

21 reinvestments of the trust", and Dunham, as Directed Trustee, has no authority act or interfere 

22 with the actions of Christopher, as the Investment Trust Advisor, unless otherwise directed. Id., at 

23 
	

1). 

24 
	

13. 	Article Thirteen, Section 2.d. of the First Amendment, appointed Mr. Lehnardt, in 

.75 his capacity as the Trust Protector of the Trust, as the "Distribution Trust Advisor" pursuant to 

26 NRS §[63.5537, and designated him as "Fiduciary" pursuant to NRS §163.554. id., at p. 3, Art. 

27 13, §2.d., Third. 

28 
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14. 	Therefore, pursuant to the terms of the First Amendment., whereby: (1) the Trust 

2 and all trusts created thereunder are governed by the laws of the State of Nevada; (2) Christopher 

3 is currently serving as investment Trust Advisor and has submitted to the laws of the State of 

4 Nevada, including Clark County; (3) Mr. Lelinardt is currently serving as Distribution Trust 

5 Advisor and has submitted to the laws of the State of Nevada, including Clark County; and (4) 

6 Dunham, a Nevada Trust Company conducting business throughout the State of Nevada_ 

7 including Clark County, is currently serving as Directed Trustee, this Court should assume 

8 jurisdiction over the Trust as a proceeding M rem, assume jurisdiction over Christopher as 

9 liwcstment Trust Advisor of the Trust pursuant to NRS § 163.5555, assume jutisdietion over Mr. 

10 Lebnardt as Distribution Trust Advisor of the Trust pursuant to NRS § 1615555, and confirm 

11 Dunham as Directed Trustee of the Trust_ 

12 
	

PETITION FOR THE IM1VIEDIATE DISCLOSURE OF DOCUMENTS AND 
INFORMATION FROM CHRISTOPHER D. DAVIS  

13 

14 
	15. 	On May 9, 2011, the Trust became the owner and Beneficiary of an Ashley Cooper 

15 Life Insurance Policy, Policy Number ACLI 1105-8007 PC (the "Policy"). A true and correct 

16 copy of the Policy is attached hereto as Exhibit 6. 1  The Policy is the primary asset held within 

17 the Trust. 

18 
	16. 	The irsitial specified amount of insurance, or face cover value, is $35,000,000.00, 

19 
See. Ex. 6, at Declaration Page. 

17. The Insured is Cheryl Davis, Christopher's ex-wife, and the maturity date is 

September 28, 2054. Id. 

18. Pursuant to Section 10 of the. Policy, the Owner (i.e., the Trust) is permitted to 

23 obtain one or more Policy loans froui Ashley Cooper Life international Insurer ("Ashley 

24 Cooper"). Id. 

25 
	19. 	While Alaska was serving as Trustee of the Trust, Alaska entered into a Policy 

26 Loan Revolving Line of Credit on September 2, 2011, for $4,000,000 (the "Line of Credit"). A 

17 

18 
According to the Absolute Assignment To effect A Section 1035 Excbangc, a VIM and correct copy of which 15 attached 

herd° as Exhibit 7, Advantage Life & Annuity Company SPC Policy No..ALIP 008-1031 was assigned to Ashley Cooper Life 
International Insurer ("Ashely Cooper') co May 2, 2011, 
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1 true and correct copy of the Policy Loan Request and Agreement and Collateral Assignment is 

2 attached hereto as Exhibit 8. 

3 
	

20. 	Throughout Alaska and Alaska USA's tenure as Trustee(s) of the Trust, several 

4 Policy loans were drawn upon the Policy's Line of Credit, the proceeds of such loans were 

5 deposited in to Alaska LISA Trust Account Number ""1938, and subsequently distributed to 

6 one or more of the following entities: (1) The Beatrice B. Davis Revocable Trust, dated April 4, 

7 1990, as amended; (2) The Davis Family Office, LLC; and (3) Christopher, individually. 

8 
	

21. 	Below is a list of all known Policy loans and distribution of the proceeds made 

9 from on or around September 6,2011 through June 13, 2014: 

10 

11 

12 

Date Loans Withdrawn 
by the Trust From 
the Ashley Cooper 
Insurance Policy 

The Recipient of the Loan Proceeds Pursuant to 
Promissory Note(s) 

The Revocable 
Living Trust2  

Davis Family 
Office, LLC3  

Christopher, 
individually4  

09/06/11 $170,000.00 
$18,000.007—  

S170,000.00 6-  
$18,000.005 

$75, 
12/15/n 
02/09/12 $75,000•009  
03/28/12 sioua o.00" $100,000.00u  
03/04/13 $50,000.00' S50,000.00" 

Sae. Promissory Note dated 0910112011 (an It.%-et of the Trust), a true and correct copy of which is attached hereto as 
Exhibit 9. See also Ex_ 8, thu Policy i.oan Request 0 Aarceinent and the Collateral Assianment. 

See. Promissory Note dated 04/04/2013 (en asset of Ow Trust), a true and correct copy of which is attached hereto as 
Exhibit 10. 

4 	See, Promissory Nose  dated 03120/2013 (an asset of lbc Trust), a true and correct copy of witich is attached hereto as 
Exhibit 11. 

See, Ashley Cooricr Duarter1y Statement Endina on September 311. 2011, for Life Policy No. ACLI 1105-8CI07 INC, a true 
and correct copy of which is attached hereto as Exhibit 12, 

a 	See. Alaska USA Trust ComonnY Soderneat: January I. 2011 to December 31. 201.1_ (Account Numher"• 1 1938), a true 
and correct copy ts attached hereto as Exhibit 13, at p. 3. 

7 	See, Ashley Cooper Oilarterly Statement Ending on December 31. 2011 for Life Policy No. ACL1 I105-5007 PC, a true 
and correct copy of kvhich is attached hereto as Exhibit 14_ 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 
See. Ex. 13. at p. 3, 

94 	9 	See, Ashley Cooper Quarterly Statetnent Endioe on March 31. 2012. for Life Policy No. ACL1 1105-8007 PC, a true and 
correct copy of which is attached hereto as Exhibit 55. 

See. Aiaska -USA Trust Company Statement: January L 201210 December 31, 2012 (Account Number*" '. 1938), a true 
nod correct copy is attached hereto as Exhibit 10, at p. 3. 

See. E. 15. 

27 
	

0 	See, Ex_ 16, at p.3. 

13 	See, Ashley Cooper CuartgliStatement Ending on March 31. 2013, for Life Policy No ACIA 1105-8007PC, a true and 
correct copy of which is attached hereto as Exhibit 17. 

25 

26 

28 
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23 

24 

25 

26 

27 

03/14/13 $53,000.00 1  $53,000.00 1'5  
03/25/13 $94,239.00 1 T $75,391.20 

and 
S18,847,80 18  
$50,000.001r  

$125,000.00' 
03/28/13 
05109/13 

S70,000.00 1-9—  
$150,000.0022—  

S20,000.002°  
$25,000.002r  

06/26/13 1290,700.0e 	S69,500.0e v9,900.0027, 	v26,300.0046 
09117/13 $134,000.00 29  $134,000.003°  
10108/13 $200,750.0031 	$22,500.00 2  $50,250.0033-  $128,000.0e 
06/13/14 $25,000.0033— _..] 
Totals $1,430,689.00 	5558,000 $175,150_00 	$657,539.00 

22. 	It is important to oote that, pursuant terms of the Beatrice B. Davis Revocable 

9 Living Trust, dated April 4, 1990, as amended (the "Revocable Living Trust-1, 36  upon Beatrice's 

2 

3 

4 

5 

6 

7 

la 	See, Alaska USA Trust Company Statement. January I, 2013 to December 31, 20 L3 (Account Nunther“*1938), a true 
and correct copy is attached hereto as Exhibit 18, at p. 3. 
IS 
	

See, Ex. 17. 
15 
	

Sec, Ex. 18, al p3. 

See, Ex. 1 7. 

See, Ex. 18, at p.3 
19 
	

See, Ex. 17. 
30 	See, Ex, 18, tap. 4- 

Id. 

Sc. Ashley Cooner Ovarterlv Stntanpnl Endin g_on June 30 2013_,  for Life Policy No. ACLI 1105-8007 PC. a rive and 
correct copy of which is attached hereto as ['exhibit 112. 

See, P.x. 

ld. 

See. Ex_ 19. 
Th 
	

Sce, Ex. 18, at p. 5. 
27 	Id. 
.111 

Gee, E. la, a p. 5. Noe that we do not currently have a copy of the Ashiey Cooper Quarterly Statement for Life Polley 
No ACL1 1105-8007 PC. which corresponds to the transaction date for this loan. 
15 	Id. 
31 
	

See, Ashley Cooper Quarterly Statement Ending on December 31, 2013, for Life Policy No. ACLI 1105-8007 PC, a true 
and correct copy of which is attached hereto as Exhibit H. 
11 	Sec, Ex. 18, at Es. 6 
33 

34 	15? 
35 	Sec, Ashley Cooper Quarterly Statement Ending on lune 30,2014. for Life Policy No. ACLI 1105-8007 PC, a true and 
correct copy of which is anaetied hereto ns Exhibit 21 Note !hat we do not have possession of statements from Alaska USA -Dust 
Company indicating the disposition of tha loon proceds. 
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1 incapacity or inability to serve as Trustee, Christopher and Caroline were appointed as Successor 

2 Trustees. See, Ex. 9, at First Amendment, Eightb(1). Due to Beatrice ' s diminished capacity, on 

3 or about March of 2007, pursuant to an Affidavit of Trust, Caroline and Christopher assumed 
4 

their role as successor Trustees. See, Affidavit  of Trust,  a true and correct copy is attached hereto 
5 
6 as Exhibit 23. 37  On or about March 22, 2007, Caroline executed a Delegation of Authority to 

7 allow Christopher to act as sole Trustee of the Revocable Living Trust. See, DeIevation of 

Authority,  a true and correct copy is attached hereto as Exhibit 24. 38  After Caroline inquired 

9 Christopher about the Policy loans and his administration of the Revocable Living Trust and his 

10 refusal to provide adequate documentation or information, Caroline revoked the Delegation of 

11 Authority on September 23, 2014. See, Revocation of Delegation of Authority,  a true and correct 
12 

copy is attached hereto as Exhibit 25. 
13 

14 
	21 	Consequently, arty Policy loans taken and/or received by the Revocable Living 

15 Trust were initiated by Christopher, while acting in his capacity as Trustee of the Revocable 

16 Living Trust Additionally, any Policy loans taken and/or received by the Davis Family Office, 

17 LLC, a Missouri limited liability company ( "DFO"), were also initiated by Christopher, while 

18 acting in his capacity as Manager ofDFO. 

19 	
24. 	As illustrated in the aforementioned list of all known Polley loans, the Trust has 

20 
21 distributed at least S11300,689.00  between the Revocable Living Trust, the DFO, and Christopher, 

22 individually, all of which were made at Christopher ' s insistence or direction in either his 

23 individual capacity, his capacity as the sole acting Trustee of the Revocable Living Trust, and his 

25 

26 

27 

28 

36 	True and correct copies of thc Revocable Trust:. the Firs/ Amendment, data' February 3, 1997; and the Second 
Amendment, dated May 11, 1998, ore collectively tinched hereto as Exhibit 22. 

17 	Note that the Affidavit of Trust attached as Exhibit IO is an unsigned copy of ihe Affidavit of Trust. Elowevor, Caroline 
is aware that such document was signed_ 

311 	Although the Delegation of Authority attached as Dchibit Ii is not executed, Caroline is aware that such document was 
executed, effectively providing Christopher with the alithoriw to act singly. 

8 
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capacity as the sole Manager of the DFO_ Pursuant to correspondence dated April 11 2014, from 

Paul Fordbani, the Ashley Cooper Client Services Manager, the life insurance policy has 

outstanding loans totaling S2,164,744.68." 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 is a current beneficiary the Trust" and the loans are current assets 

held within the Trust, Caroline is entitled to 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 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. 411  

26. Further, the Trust is the one hundred percent (100%) owner of FHT Holdings, 

LLC, a Nevada limited liability company ("IFIIr'), of which Christopher serves as the sole 

Mtmage.r_ As Fl-IT is an asset of the Trust, Caroline is entitled to information related to the assets 

held by FHT, including, but not limited to, Ihe principal, income, and liabilities of the LLC. 

27. Therefore, Caroline respectfully requests that this Court 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 heating, and 

23 that after hearing the matters of this Petition, this Court find that notice of the time and place of 

suth hearing has been given in the manner required by law, and that this Court make and enter its 

15 

.)6 
NRS § 155. )28 defines "current beneficiary' to MEI:111"e distribution beneficiary to wham or for whose benefit a trustee 

')7 	is authorized or required to make distributiong of income or principal at any time during an accounting period_" 

1 

9 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 
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16 

17 

18 

19 

21 

22 

28 
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See NRS § 165.125 
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1 ' Orders and Decrees pursuant to NRS §153.031(e), (f), (h) and (q); NRS §163.115; NRS 

2 §164.005; NRS §164.010; and NRS §164.015, as follows: 
' 	

1. 	That this Court assume Jurisdiction over the Beatrice B. Davis Family Heritage 
4 

Trust, dated July 28, 2000, as amended on February 24, 2014, as a proceeding in rein; 
5 

6 
	2. 	That. this Court assume Jurisdiction over Christopher D. Davis as the Investment 

7 Trust Advisor for the Beatrice B. Davis Family Heritage Trust, dated July 28, 2000, as amended; 

8 
	

3. 	That this Court assume Jurisdiction over Stephen K. Lehnardt as the Distribution 

9 Trust Advisor for the Beatrice B. Davis Family Heritage Trust, dated July 28, 2000, as amended; 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

92 

93 

24 

25 

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 Court require Christopher a Davis, as the Investment Trust Advisor of 

the Beatrice B. Davis Family Heritage Trust, dated Slily 28, 2000, as amended, and as the sole 

Member of FHT Holdings, LI.C, to disclose any and all documentation and information related 

to: (a) the Policy loans, including, but not limited to, 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, (h) P1-IT Holdings, LLC; and 

6. For such other and further relief w this Court deems proper 

DATED this el'  day of Febraury, 2015. 

SOLOMON DIVIGGENS & FREER, LTD. 

A--.-scrromoN: 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 

Auorneys for Caroline Davis 

96 

27 

28 
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10 

11 

12 
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14 
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16 
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18 

19 

20 

21 

VERIFICATION 

I, Caroline Davis, declare wider penalty of perjury of the State of Nevada: 

That I am the Petitioner in the foregoing PEITEION TO ASSUME JURISDICTION 

OVER THE BEATRICE.  13._DAVIS FAMILY HERITAGE TRUST., DATED JULY 28, 

2000, AS AMENDED ON FEBRUARY 24, 2014; TO ASSUME JURISDICTION OVER 

CBRISTOPHER D. DAVIS AS ENVESTMENT TRUST ADVISOR AND STEPHEN K.  

LED:NARDT AS DISTRIBUTION TRUST ADVISOR; TO CONFIRM DUNHAM TRUST 

COMPANY AS DIRECTED TRUSTEE t AND FOR IMMEDIATE DISCLOSURE OF  

DOCUMENTS AND INFORMATION FROM CHRISTOPHER D. DAVIS,  and know the 

contents thereof; that the same is true to my knowledge, except those matters therein contained 

stated -upon iifformation belief, and as to such matters, I believe them to be true. 

DATED this 	day of February, 2015. 

22 

23 

24 

25 

26 

27 

28 
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This 

FAMILY HERITAGE TRUST 

prepared for 

IllEATRICE 33. DAVIS 

by 

Stephen K. Ltheardt 
Lehnardt & Lehnarcir, LLC 

Primary Counsel 
20 Westwoocls Drive 

Liberiy, Missouri 64058-3519 
Telephone: (815) 407-1400 

Kenneth A_ Ziskin 
Special Counsel 

Not Licensed in Missouri 
3950 Vantage Avenue 

Studio City, California 91604 
Telephone: (818) 755-9400 

Sian Miller 
Special Coun.sel 

Not Licensed in Missouri 
Miller & Schrader, PA 

10836 Executive Center Drive, Suite 200 
Little Rock, Arkansas 72211 
Telephone: (501) 221-7776 

()Copyright 2000 .1Y1it1er &Sanrader, 
Kenneth A. Ziskia Law Corporation and Lebnardt & Letwardt, L.LC 
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The BEATRICE B. DAVIS 
Family Heritage Trust 

Article One 

Creation of My Trust 

Section 1. My Trust 

This is my irrevocable trust, dated July 28, 2000, I, BEATRICE B. DAVIS, 
am the Trustrnalcer. 

The following is my initial Trustee: 

ALASKA TRUST COMPANY 

The following is my initial Protector 

STEPHEN K LEHNARDT 

All references to "my trust" or "trust" in Ibis 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 
successors in trust 

When the term "Trushanker" is used in my trust, it shall have the same legal 
meaning as "Grantor," "Settlor," "Trustor," or any other terra 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, so as to benefit trust beneficiaties 
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 
beneficiaries may face on their tnist shares; and 
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In order to maximize the protection of the trust estate or estates from 
creditor's claims of the Trust-maker and to minimize all wealth transfer taxes, 
I 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 trustee 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 MEM of the trust shall be deposited in 
Alaska within the meaning of AS 1336.035(0(1); and 

Al least part of the administration of the trust shall occur 
in Alaska within the meaning of AS 13.36.035(e)(4). 

Section 3. The Name of My Trust 

For convenience., my irrevocable trust shall be known 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 full( 28, 2000, 
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In addition to the above descriptions, any description for referring to my 
trust shall be effective to transfer title to my mist or to designate my trust as 
a beneficiary as long as that description includes the date of my trust, the 
name of at least one initial or successor Trustee, and any reference that 
indicates that assets are to be held in a fiduciary capacity_ 

Section 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, revoke, or terrnmate this 
trust, either in whole or in part. In all events, this Agreement shall be 
interpreted in a manner consistent with the provisions of this paragraph, 
notwithstanding any contrary provision of this Agreement 

Section 5. I 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 I nor my estate shall have any 
reversionary or similar interest in this trust or the property contained in 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 

Section 1. Initial Funding 

My trust will be mai tinily funded with $10 and such other property as I transfer 
to it by gift. 

Section 2. Additional Funding 

My trust may be additionally funded by me or any other person in any 
manner with property interests of all kinds. All property interests transferred, 
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 to all of the terms and conditions set forth in this 
agreement. 



Article Three 

Administration of My Trust During My Life 

Section 1. My Lifetime Beneficiaries 

I am the widow of This W. Davis. 

The names of my children are: 

CHRISTOPHER D_ DAVIS 

CAROLINE D. DAVIS 

All references to my children in this agreement are to those 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 out in this Section. 

a. 	Beneficiaries Shall Have Withdrawal Rights 

If no contrary intention is expressed by the donor, and subject to 
the other limitations 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 trast. 
The person or persons contributing funds to this trust may, 
however, specify in writing to the Trustee at the thne 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 that no contributions made to the 
Trustee subsequent to the writing shall he subject to withdrawal 
rights, except to the extent subsequently specified in writing to the 
Trustee. 

b. 	Each Beneficiary's Sbare 

Unless a donor provides otherwise, each Lifetime beneficiary of this 
trust shall be entitled to an equal, pro-rata share of the contributed 
property. 

C. 
	 Value of Contributed Property 

The contribution value of a gift shall be used for purposes of 
determining the value of the withdrawal rights. 

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

Section 3. The Annual Limit an 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 amount if all of the following 
apply: (i) the donor is married at the time the contribution is made, (ii) 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 annual limit on withdrawals shall apply separately to 
annual gifts from each donor, and the annual exclusion shall not limit the 
cumulative amount of annual withdrawals for all donors. 

The gift tax annual exclusion shall be as provided under Section 250(b) of 
the Internal Revenue code of 1986, as amended, or any other corresponding 
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. 

a. 	Withdrawal Rights Are Cumulative, 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 
rights 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 aggregate 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 shalt be carried forward into succeeding years arid lapse on 
January 1st of each succeeding year, but only to the extent provided 
above. 

1. 	Method for Exercising Withdrawal Rights 

A withdrawal right beneficiary shall exercise a withdrawal right by 
delivering a written request to my Trustee prior to the date that the 
right lapses. 

c. 	The Death of a Beneficiary 

A beneficiary's vested withdrawal right shall not terminate by 
reason of his or her death. The personal representative of the 
beneficiary's estate shall then have the 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 to properly allocate a portion of the deceased 
beneficiary's available generation skipping transfer exemption 
against the beneficia.ry's untapsed vested withdrawal amount, my 
Trustee shall promptly distribute to the personal representative of 
the beneficiary cash in an amount equal to the deceased 
beneficiary's uniapsed vested withdrawal amount. 

d. 	Withdrawal rights which have nut lapsed 

Withdrawal tights 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 
only 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 transfer 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 last known address of the beneficiary and shall Laic rrri the beneficiary 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 initial 
transfer made to the trust for the calendar year, my Trustee, within 
fifteen days of my Trustees 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 trust. 
The notice shall be delivered by hand or by mail to the last known 
address of the beneOciary and shall inform the beneficiary of the 
right of the beneficiary to withdraw. 

b. Notice to Additional Beneficiaries 

If additional individuals subsequently become qualified to 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 written notice to or on 
behalf of that beneficiary within a reasonable time after being 
informed of the additional beneficiary. This shall in no manner be 
deemed to permit me to add beneficiaries or expand the class of 
individuals to be beneficiaries. 

Section 6. Minor or Disabled Beneficiaries 

If a beneficiary entitled 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 natural guardian, conservator, or other personal 
representative shall be informed of, and may exercise, the withdrawal right 
on behalf of the beneficiary. 

Section 7. Trustee 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 
insurance policies held in the trust or interests in those policies, to a 
beneficiary rnaldng 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 shalt 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 In be a gift from me to the beneficiaries 
for federal gift tax purposes. 
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Any such indirect transfer shall create withdrawal rights in an amount equal 
to the value of the deemed gift. 

Sectiou 9, Amonuts NoLWikhdrawn 

During my lifetime, all property held by my Trustee under this LI-LW 
agreement, except any principal amount which is subject to a pending 
withdrawal right, shall be retained in trust and shall be hold, administered 
and distributed as follows.: 

a. Discretionary Distribution 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 its 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 benefichries hereof. 

A distribution to or for the benefit of a beneficiary shall be charged 
to the trust as a whole rather than against the beneficiary's ultimate 
share. 

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

b. Distributions to or for My Benefit 

If I 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 ray Trustee, in its sole and 
absolute discretion, shall determine. I do not intend to limit the 
sole and absolute discretion of my Trustee in any way, nor to 
impose any fiduciary duty other than as expressly staled 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 resources will ever be insufficient to maintain my lifestyle 
as it exists at the time of creation of this trust. However, if my 
circumstances should change, and if the Protector shall appoint rue 
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 maintain my lifestyle as it exists at 
the time of creation of my trust. My Trustee may (but need not) 
rely on a certificate signed by the Protector, without further 
investigation, in malting its determination regarding the sufficiency, 
or tack thereof, of my other resources, and my Trustee shall have no 
liability for actions taken in reliance on such a certificate. 

c. 	Additional Restrictions, Guidelines and Requirements for 
Discretionary Distributions 

In making 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 known 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 nay 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 (to the 
extent that I may be a beneficiary hereof) shall generally 
be made on an equitable basis, so that the family of one of 

3-7 



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 authorized 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, r 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 event, 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 intention 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 distributions may be 
appropriate to a beneficiary, may take into 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 on 
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 
comfortably pay such tax or other 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 any 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 heneEciary, 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 amount 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 in which the subject distribution is made. 

Section 10. Linlittd Power of Appointment 

During iny lifetime, my Trustee shall have the limited power to appoint the 
principal of the trust to any persons, or corporations Of other entities, in 
whole or in part, or in equal or unequal proportions, subject to the following 
provisions: 

a. Successor Trustees 

If ray Trustee resigns, is terminated, or cannot serve for any other 
reason, then my Trustees successors in trust shall have the right to 
exercise this limited power of appointment_ 

b. Qualifications an the Limited Power of Appointment 

The power shall only be exercisable by the holder of the power, and 
shad 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 bolder in any manner that 
would result in an ecoaccoic 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 Crust 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 hereof (except to the extent any of them are 
deceased or the Trustee cannot locate them in the exercise of 
reasonable diligence). 

3-9 



No exercise of this power shall be valid it my Trustee is acting under 
duress or legal compulsion. The instrument exercising such power 
shall not be valid unless my Trustee rehresents, 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 
required hereunder prior to such exercise. 

Section 11. Termination of the Lifetime Trust 

This lifetime trust shall terminate upon the death of the Trustinaker, and the 
principal and any accrued and undistributed net income shall be distributed 
under the Articles that follow_ 



Article 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 
pcxson in whom any trust beneficiary has an insurable interest. My Trustee 
shall have no obligation to purchase life insurance 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 
growth in values free of income taxes, in its discretion. 

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

MyTrustee 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. 	Automatic Premium 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. 

1.2. 	Borrow Cor Premium Payments 

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

it 	Reduce or Convert a Policy 

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

e. 	Surrender a Policy 

My Trustee may surrender a policy at any time for its cash value. 

C 	Elect Paid-Up Insurance 

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

g. Sell Policies 

My Trustee shall have the power 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 have the right to exercise any other right, option, 
or benefit contained in a policy or permitted by the insurance 
company issuing that policy. 

1. 	Rights upon 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 
Mat property. 
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My Trustee shall make every effort to 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 
Insurance Policies 

The provisions of this Section shall supersede the principles of trust taw 
generally with respect to my Trustee's duties and obligations relating to any 
life insurance policies owned or acquired by my tmst. 

a. Right of Trustees 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 insurable. interest, My Trustees shall have no 
duty at any time during the term of any trust created hereunder to 
diversify with respect to such policies or to inquire into the 
suitability of any insurance policy or the financial condition of any 
insurer. 

b. Right of Trustees to Purchase Life Insurance Without Any 
Duty to Diversify; Limited Liability 

My Trustees may purchase insurance on my life or on the life of any 
ether 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 
investments of the trust in assets other than life insurance. My 
Trustee may purchase all insurance held hereunder 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 nay Protector. My Trustee shall be under no 
liability at any time during the term of any trust hereunder to any 
person for any loss suffered as a result of the financial condition, 
including insolvency, of arty insurer. 
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The Trustmaker considers life insurance policies, including policies 
issued by companies approved by the Protector or any enuty or entities 
succeeding to 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 Trust or 
by an insurance policy owned by this Trust. 

The trustee shall have no duty, responsibility or liability to monitor 
tile investments or the investment performance of any investment 
inside any separate account within any life insurance policy owned 
by this trust if the investments in that separate account are 
comprised primarily of closely held business interests managed by 
members of my family. 

The sole duty of the trustee with respect to such insurance policy or 
policies shall be to hold the policy and pay premiums_ 

c. 	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 to 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 tb.e 
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Trustee thereof, and this Trust as the beneficiary thereof, or a 
company (in which the Ancillary Insurance Trustee e.xercises 
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 any 
insurer issuing any policy purchased by, or at the direction of, the 
Ancillary Insurance Trustee. My Trustee shall, without discretion, 
pay such premiums as may be required under the terms of any 
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 sub trust or other entity established. to facilitate the purchase 
of such insurance_ 

Payment of Life Insurance Premiums 

My Trustee may pay premiums on Life insurance policies and may 
utilize all or any part of oust assets to do so without any duty to 
diversify the investments of the trust in 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 insured 
then held by the trust. 

a. 	Collection of Insurance 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 available 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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h. 	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 take action to enforce any payment until it has been 
indemnified to its satisfaction for all expenses and liabilities to 
which it, 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 anti conclusive on all beneficiaries. 

c. 	Liability of Payor 

No person or entity that pays insurance proceeds 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. Intent to Create a Grantor Trust 

I intend that this trust be a grantor trust for federal income tax purposes. T 
understand that the powers granted and reserved in this trust will cause the 
income of the trust to be taxed to me under 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 the exercise of the powers granted 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(h) 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 properly of my living trust 
and disposed of in accordance with its terms. 

if I die and my living trust is not in existence, my Trustee shall distribute the 
amount called for under this Section to nay descendants, per stirpes_ 

Section 3. Administration of the Balance of the Trust Property 

The balance of the trust property not disposed of under the prior provisions 
of this Mist agreement shall be administered as provided in the Articles that 
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Article Six 

The Family Trust 

It is not my desire to create a Family Trust for the benefit of my 
beneficiaries. All or the trust property that has not becn distributed under 
prior provisions of this agreement shall be divided, administered, and 
distributed under the provisions of the Articles that follow. 



Article Seven 

The Common Trust 

IL is not my desire to create a Common 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 foilow. 



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 to 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 heir% 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 to 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-
skipping 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 kind to the 
Exempt Shares shall be valued at its value as finally determined for federal 

8-1 



estate tax purposes_ However, if specific properly 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 trust provisions 
established for that beneficiary 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 held, administered, and distributed in accordance with 
the following directives. During the lifetime of the named beneficiary of any 
share, such named beneficiary 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 making distributions to a 
beneficiary from the Exempt Share, inform the beneficiary about 
the iong-teim advantages of retaining assets in trust to avoid estate 
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 Beneficiaries' Lifestyle Needs 

I desire that my Trustee provide the respective beneficiary of each 
such share with funds (paid to or for the bereft of, such Primary 
Beneficiary) sufficient to provide for the beneficiary's health, 
education, maintenance, support and welfare, and to provide the 
beneficiary with sufficient funds to maintain a modest, conservative 
lifestyle. I also desire that my Trustee 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 prcrvide 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 beaeficiary, 
my Trustee shall be mindful of, and take into consideration to the 
extent it deems necessary, any additional sources of income and 
principal available to the beneficiary which arise outside of this 
agreement and are known to my Trustee. It is also my express 
desire that my Trustee take into consideration the future probable 
needs of a beneficiary prior to making any discretionary 
dis tribu t ions 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 fox the benefit of such Primary Beneficiary (or to 
satisfy any support obligation of such Primary Beneficiary) shall be 
limited to distributioos 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. 

C. 	Provisions Relating to the Payment of Debts of a 
Beneficiary 

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 consistent with, the 
ascertainable standard referred to above and the principles of this 
section). Further, I 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 make distributions from the trust share of a 
Primary Beneficiary to or for the health, education, maintenance 
and support of the spouse of the 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 distribution is made_ 

My Trustee may also make 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 ray 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 complete exclusion of 
the other beneficiaries of the trust shore 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 ultimate 
share or the shares of those persons taking through such beneficiary 
upon 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 extraordinary 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 of 35, 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 not 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): (1) 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 slifficient 
commercial value or potential to earn 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 cetera); 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 its discretion, increase or decrease the amount 
of Trust assets paid to, or for, a Primary Beneficiary in order to 
encourage such Primary Beneficiary to rake 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 Primary Beneficiary_ 

My Trustee may use funds from the Primary Beneficialy's share to 
retain a suitable professional to meet with and counsel the Primary 
Beneficiary with regard to achieving self-esteem, or finding a 
suitable career, may set standards and targets based on the advice of 
such professional, and may rely upon reports from such 
professional_ However, my Trustee need not retain 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. 

During 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 meaningful role in society, regardless of his or her 
activities 

f. 	Payment of Educational Expenses 

TI the Primary BcrieDciary 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, books, 
fees, supplies, transportation (including the cost of an automobile, 
maintenance and repairs; and air fare in connection with travel to 
arid 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. 
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g. Payment to Guardians 

If any Primary Benthciary is a minor or incapacitated and placed in 
the home of a relative or guardian, my Trustee shall furnish from 
the share for such Primary Beneficiary those trust funds which my 
Trustee deems, in its 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 a Primary Beneficiary in order to: 

Improve the guardian's or the relative's home; 

Purchase a more suitable home 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 pursuant to this 
Section unless approved by a Co-Trustee who meets the 
requirements to be a Independent Special Trustee in relation to 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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the beneficiary is convicted of a felony in 
connection with the death of the deceased 
beneficiary; or 

the beneficiary is found liable in a civil 
wrongful death action in con.nectiou with 
the death 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 righ.t to serve 
in any fiduciary or representative capacity, including trustee, 
executor, personal representa.tive, 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 to 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 diseretiou and 
authority to investigate the death of any beneficiary 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. I 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 or a civil 
wrongful death action against the beneficiary that my Trustee 
believes wrongfully caused the death of the other beneficiary. 

ff, following a diligent inquiry, my Trustee determines that there is a 
substantial likelihood that a beneficiary has wrongfully 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 adjudicated. If a court of 
competent jurisdiction deLertnines 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. 



Ti no civil or criminal action is brought after a five year period 
following the 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 Eve year period if no civil or criminal action is brought. 

I understand that the nature of the discretion and authority 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 Trustee in connection 
with my Trustee's action 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 attorneys 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. 

i. 	Use of Assets 

Rather than making distributions to a beneficiary which the 
beneficiary may use to purchase assets ia his or her own name, I 
encourage, but do not require, my Trustee to acquire trust assets for 
the use of a beneficiary, or to otherwise make trust assets available 
for use by the beneficiary, in situations in which the ownership by 
the trust would be beneficial to the beneficiary's overall tax 
objectives and would not, in the opinion of the Trustee, expose the 
trust to unreasonable and unnecessary risks. 

.1. 
	Prohibitions Against Certain Distributions 

Notwithstanding any other provision of this trust agreement, in no 
event shall the aggregate distributions to 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 the 
trust on the 31 day of December of the year prior to the year in 
which 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 

Tbe 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 this Article as much of the net income from 
her trust share as rny 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 arc authorized in 
Section 3 of thig  Article 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 I have given my Trustee any 
discretionary authority over the distribution of income or 
principal to CAROLINE D. DAVIS, it is my desire [bat 
ray Trustee be liberal in exercising such discretion and that 
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distributions be made in accordance with the general 
guidelines I have outlined in Section 3 of this Article. 

4. Distribution on the Death of CAROLINE a DAVIS 

Upon the death of CAROLINE D. DAVIS, any property 
remaining in her trust share shall be divided and allocated 
to 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 share shall he distributed to my 
descendants, per stirpes. Each such share shall be added 
to any existing trust share heId 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 
teuris and provisions that govern the separate trust share 
for CAROLINE D. DAVIS during her lifetime. 

If I 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 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 trust 
share shall be established for the descendants of a 
deceased beneficiary, per stirpes, and held and 
administered pursuant 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 trust share has no descendants living 
at his DT 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 governed the trust share for the deceased 
beneficiary during his or her hfetime. 

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 trust property as 
provided in Article Nine of this agreement. 

b. 	Distribution of Trust Share for CHRISTOPHER D. 
DAVIS 

The trust share for CHRISTOPHER a DAVIS shall be held in 
trust and administered and distributed as follows: 

L. Distributions of Net Income 

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 rhis 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 th benefit of, CHRISTOPHER 11). 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 thc extent that I have given my Trustee any 
discretionary authority over the distribution of income or 
principal to CHRISTOPHER D. DAVIS , it is my desire 
tha t ray Trustee be liberal in exercising such discretion and 
that distributions be made in accordance with the general 
guidelines I have outlined in Section 3 of this Article. 

4. Distribution on die Death of CHRISTOPHER D. 
DAVIS 

Upon the death of CHaUSTOPHER a DAVIS, any 
property remaining in his trust share shall be divided and 
allocated to the then 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. 

If 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 trast share for 
that beneficiary upon the same telius and provisions that 
govern the separate trust share for CHRISTOPHER a 
DAVIS during his lifetime. 
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If I have no descendants then living, my Trustee shall 
distribute the trust property as provided in Article Niue 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 allocated in 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 pursuant 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 trust share has no descendants living 
at his or her death, any property in the trust share of such 
beneficiary shall he 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 far-  each such beneficiary upon the same terms and 
provisions that governed 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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then my Trustee shall distribute such trust property as 
provided in Article Nine of this agreement. 

C. 	Distribution of Trust Share for Afterborn Beneficiaries 

The trust share for any beneficiary of mine born after the creation 
of this trust agreement 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 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 
to, 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 and absolute 
discretion shall determine. 

3. Guidelines for Discretionary Distributions 

To the extent that I have given my Trustee any 
discretionary authority over the distributioa of income or 
principal to the afterborn 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 I 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. afterhore beneficiary, any property 
remaining in his or her trust share shall be distributed to 
the then living descendants of the afterborn beneficiary, 
per stapes, to be held and administered in separate trust 
shares far 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 afterborri beneficiary has no then living descendants, 
any property in his or her 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 the afterborn 
beneficiary during his or her lifetime. 

If I have no descendants then living, my Trustee shall 
distribute the tiust 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 allocated to the beneficiary's then living 
descendants, per slimes, 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 die. trust share for the deceased beneficiary during 
his or her lifetime. 

Upon the death of the descendants of a beneficiary for 
whom a trost 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 beneficiary, per stirpes, and held and 
administered pursuant. 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 expira Lion 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 allocaied 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 governed 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, 
then. my  Trustee shall distribute such trust property as 
provided hi 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 he divided, administered, and distributed as follows: 

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 at Section 4 (c) of this Article that governs the separate shares 
cream(' for afterboni beneficiaries. 



Article Niue 

Ultimate Distribution Pattern 

If at any time there is no person, corporation, or other entity entitled to 
receive all or any part of my trust property, then all of the trust property shall 
be distributed to the Ilus W_ Davis Foundation. 

If the Ilus W. Davis Foundation is not then in existence, my Trustee shall 
distribute such properly to the Kansas City Community Foundation to be 
held and administered in a separate fund in the name of Ens and Beatrice 
Davis. TiliS fund shall be used to carry out the charitable purposes which are 
as similar as possible to the mission and purpose of the Ilts W. Davis 
Founda 
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Article Ten 

Methods of Distribution and Trust 

Administration with Regard to 

Minor and Disabled Beneficiaries 

Section 1. General Guidelines for Distribution 

Whenever a distribution is authorized or required to be made by a provision 
of this agreement to 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 legal representative. 

Without giving or requiring any bond or surety on bond. 

Pursuant to any of the methods authorized under this Article. 

In making distributions under this Article, disability or incapacity shall 
include adjudicated mental incapacity hy 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: 

Enquire into the ultimate disposition of the distributed funds. 

Take into consideration the behavior of trust beneficiaries with 
regard to their disposition of prior distributions of trust property. 

Ivry Trustee shall obtain a receipt from the person, corporation, or other 
entity receiving any distribution called for in this Article. 



Section 2. Methods of Payment 

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

Directly to a beneficiary. 

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

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

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

To any person or duly licensed financial 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 attorney. 

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

Section 3. Special Instructions for Beneficiaries Disabled Due to 
Addictive Sihiations 

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 a 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 panel in the process of making 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, alcohol, gambling, chemical Of 

other dependency disorder, my Trustee may condition further distributions, 
or the amount of distributions, upon participation in, or satisfactory 
completion of, a rehabilitation 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 coatrol. 

My Trustee, in its sole and absolute discretion, may determine the nature and 
extent of the rehabilitative program, including follow up requirements. I 
direct 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 incarcerated, I authorize my Trustee to 
withhold or limit distributions to such beneficiary during the period of such 
iticarceiadon and, thereafter, to condition some or all of such distributions 
on participation by the beneficiary in counseling or therapy intended to 
reduce the likelihood 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 I am not living, the notice shall be delivered to my 
Trustees, if any, and to all of the beneficiaries then eligible to receive 
mandatory or discretionary distributions of net income from any trust created 
under this agreccuent. 

If a beneficiary is a minor or is legally incapacitated, the notice shall he 
delivered to that beneficialy's guardian or other legal representative. 

Section 2. The Removal of a Trustee 

Any Trustee may be removed as follows: 

a. Na Removal by Me 

I shall 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 compulsion. 

c. Removal by Other Beneficiaries After My Death 

After my death, a majority of the beneficiaries then eligible to 
receive mandatory or discretionary distributions of net income 
under this agreement may remove any Trustee. 



d. No Cause for Removal Needed 

No person having a right to remove a Trustee need give any Trustee 
being removed a reason, cause, or ground for such removal. 

e. Notice of Removel 

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

Personally delivering notice to the Trustee and securing a 
written receipt, or 

Mailing notice in the United States mail to the last known 
address of the Trustee by certified mail, return receipt 
requested. 

Section 3. Replacement of individual Tnistees 

an individual Trustee is removed, dies, resigns, becomes legally 
incapacitated, or is otherwise unable or unwilling to serve, that Trustee shall 
be replaced as follows: 

a. Replacenient By Me 

I shall have no right to replace any Trustee. 

b. Replacement by Others During My Lifetime 

While 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. Ti 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 



distributions of income or principal from this trust shall have the 
right to name a Qualified Tnistee. 

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, 

Replacement After My Death 

After my death, nay 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 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 incapacitated, 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 

11 a corporate. Trustee is removed, resigns, or is o therwise unable or unwilling 
to serve, that Trustee shall be replaced in the same manner as any other 
Trustee. 

Section 5. Qualified Trustee 

A "Quali5ed Trustee" shall mean a corporate fiduciary that satisfies the 
requirements of Section 6 of this 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 that designates the successor Trustee 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 
limits of not less than 5 million dollars covering the 
errors and omissions of the Trustee with a solvent 
insurance carrier licensed to du business in the 
jurisdiction in which the Trustee has its corporate 
headquarters. 

Section 7. Powers and Liabilities of Successor Trustees 

Any successor Trustee, whether 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 sewing Protector as 
provided in this Section. If a Protector dies, resigns, becomes incapacitated 
and has riot named a successor Protector, the then serving Protector shall be 
replaced by the following individuals who shall serve as Protector in the order 
in which their names appear: 

First, STEPHEN IL LEHNARDT, my Protector 

Second, an individual person who is designated 
in a written instrument given by 
CHRISTOPHER D. DAVIS and CAROLINE 
D. DAVIS, or the survivor of them. 

If at any time there is no Protector designated herein who is acting as to any 
trust hereunder, 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) selected by a court of competent jurisdiction in 
Alaska. I request that any individual named by my children, the last sewing 
Protector 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 Trustee 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 consistent with the Trustrnakers' desires. 
However, my Trustee hereunder may not know me and my family well 
enough to be able to do this well. Therefore, I have selected persons to act as 
Trust Protector whom I believe know me and can determine what I would 
have 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 duties to rue. I hereby fully relieve such Trust 
Protector from any such duties to the extent the Trust Protector is acting as 
Trust Protector. I instruct the Trust Protector to make independent 
decisions regarding what my Trust Protector believes would best serve my 
family and the broad objectives for my family expressed in this instrument. 
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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 arty duty, fiduciary or otherwise, to me or any member of my family. 
Instead, I direct my Trust Protector to act freely and independently, taking 
my broad objectives into account only to 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 Respecting 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, to 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 who is married to the Protector or 
who is retated to the Protector or his or her spouse within the third 
degree 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 devotes on an average more 
than ill hours pet week, or who is any subsequent spouse of mine, 
or any spouse of any descendant of mine. 

b. Power to Advise Regarding Distributions 

The Protector may advise the Trustee with regard to distributions 
that the Protector believes would carry out the intentions of the 
Trustmaker and which the Protector believes would be in the best 
interests 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 fiduciary duties 
hereunder_ 



c. 	Power to Add Beneficiaries 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: 

I. 	Myself 

ii. 	Any descendant of my grandparents; 

iii 	The spouse of any beneficiary identified in Article 
Three of this agreement 

Such appointment may identify the added beneficiary generally or 
may limit the distribution discretion of my Trustee to an amount 
specified m the written instnnnent exercising this power delivered 
to my Trustee. My Trustee shall have discretion to make 
distributions to, 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 at 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 appointee the amounts specified in such 
instruments. My Trustee shall have discretion to make distributions 
(limited by the aggregate amounts specified in such appointments) 
to, or for the benefit of, such appointee subject to the other 
limitations of Section 9 of Article Three_ 

el. 	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 market 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 
compulsion. 



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 entity acting as a 
replacement, substibite, or added Trustee. 

Section Z. No Requirement to Furnish Bond or Registration 

My Trustee shall not he 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 competent jurisdiction, it is my 
desire that no surety be required on such bond. 

Section 3. Court Supervision Not Required 

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

Any proceedings to seek j udicial instructions or a judicial determination shall 
be initiated by my Trustee in the appropriate state court having original 
jurisdiction of those matters relating to the construction and administration 
of trusts. 
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Section 4. My Trustee's Responsibility to Make Informatiou 
Available to Beneficiaries 

During my lifetime, my Trustee shall report at least setni-aarnially 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 ma_ndatory or discretionary distributions 
of the net income from the various trusts created in this agreement and all of 
the receipts, disbursements, and distributions occurring during 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-marketable securities held by my Trustee. 

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

My Trustee shall not be required to furnish trust records or documentation 
to any individual, col poration, 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 to exercise any or 
all powers granted my Trustee in this agreement, including those that 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 personalty joined in the exercise of 
such power. 

Section 6. Utilization of Substitute Trustee 

If any Trustee is unwilling or unable to 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 net 
income therefrom, shall be distributed or remitted as directed by the 
delegating Mist= 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 delegating 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 effect. 

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 
trust, or any subtrust created hereby, whose sole responsibility shall be to 
determine the amount to he distributed in any period to the beneficiaries of 
this trust, or any such subtnist. 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 
delegated the power to determine the. amount of any distributions to or for 
the Substitute Trustees benefit, his/her authority shall be limited by an 
ascertainable standard only to distributions reasonably necessary for his/her 
health, education, maintenance and support. The actions of any Substitute 
Trustee shall be limited by the provisions of the agreement with regard to the 
actions of an Interested Trustee. Notwithstanding anything to the contrary in 
this instrument, in the event that the Qualified Trustee delegates to such a 
Substitute Trustee the responsibility to determine the amount to be 
distributed in any period to the beneficiaries of this trust, or any such 
subtnist, the Substitute Trustee shall 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 concern 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 liability 
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 trust 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 entity which provides additional protection of the assets a 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 tack 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 
similar 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. 
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Section 9. A Majority of Trustees Required to Control 

Except as otherwise provided herein, when more than two Trustees are 
acting, the. concurrence and joinder of a majority of my Trustees shall control 
in all matters pertaining to 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. 

As to 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 
triy Trustees a third party to determine such matter, and my Trustees shall 
abide by 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 abstaining Trustee may be absolved from personal liability 
by registering a 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 to effectuate the decision of the majority. 

Section 10. Successor Corporate Fiduciaries 

If any bank or trust company ever succeeds to the trust business of any 
corporate 5duciary 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 trnsl income or one and one-
half percent of the trust's assets), the Trustee may„ in the Trustee's sole 
discretion, either: 
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terminate such trust and distribute the trust property to 
the person(s) then entitled to the iOCOMe or to receive OE 
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 proportion 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 minimize the impact of any generation-skipping tax that may be 
applied to any of the trusts 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 partially exempt 
from generation-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 scpara_te trust 
shares of equal or unequal value, to permit allocation of the 
exemption solely to one trust share (the "exempt trust"). 

The exempt trust shall consist of a fractional interest of the total 
trust assets in an amount necessary to cause the 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 tn the Exempt Shares shall be valued at its value as finally 
determined for federal estate tax put -poses. 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. My 
Trustee shall maintain separate accounts for the exempt trust and 
the nonexempt trust 

Any exempt trust or nonexempt trust and any exempt share or 
nonexempt share established under this agreement may be referred 
to by such name as may be designated by my Trustee. 

b. 	Additions to a Separate Trust 

If a ta-ust under this agreement, whether created under this Section 
or not, is entirely exempt or nonexempt from generation-skipping 
tax and adding property to 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_ 

r.. 	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 terms and conditions 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 
skip 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 skip persons from an exempt 
trust for such beneficiaries. 

cl. 	Allocation frnm an Exempt Trust First 

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

e. 	Taxable Distributions 

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

Taxable 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 cf the relative 
interests of the beneficiaries, 

No Duty to Make Generation Skipping 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 
a llo ca tion. 

Section 13. My Beneficiary's General Power of Appointment 

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 
otherwise constitute a taxable generation-skipping transfer. In exercising this 
general power of appointment, my Primary Beneficiary shall specifically refer 
to this power. The Primary Beneficiary of the trust share shall have the sole 
and exclusive right to exercise this general power a appointment. 
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This general power of appointment specifically grants to my Primary 
l3eneficiary the right to appoint property to his or her own estate. It also 
specifically grants to my Primary Beneficiay 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 to the 
exercise of the general power of appointment or is not subject to such power 
because it is not taxable as a generation-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 unless the provisions of the separate trust share, by 
reference to this provision, provides otherwise. 



Article Thirteen 

My Trustee's Administrative and 

Investment Powers 

Section I. 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 erea Led by 
this agreement. 

My Trustee shall also have the express power to 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 
sole 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 
persons or entities as are designated by my Trust Protector 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 bolding 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 purpose 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 to 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 manner inconsistent with the beneficiaries' right to the 
beneficial enjoyment of the trust property in accordance with the general 
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 trusts, including 
investments that would be forbidden or would he 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 any type of property, 
wherever located, including any type of life insurance policy, 
security or option, improved or unimproved real property, and 
tangible or intangible personal property, and in any manner, 
including direct purchase, joint ventures, partnerships, limited 
partnerships, limited liability companies, corporations, mutual 
fuuds, business trusts or any other form of participation or 
ownership whatsoever. In making investments, the Trustee may 
disregard any or 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 
investment or the trust investments collectively are 
consistent with any duty of impartiality as to the different 
beneficiaries. The Trusiinaker intends that no such duty 
shall exist. 

Whether the. trust is diversified. The Trustmaker intends 
that no duty to diversify shall exist. 
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Whether any or all of the trust investments would 
traditionally be classified as too risky or speculative for 
trusts. The entire trust may be so invested. The 
Trustruaker intends the Trustee to have sole and absolute 
discretion in determining what constitutes acceptable risk 
and what constitutes proper investment strategy. 

The Trustreaker's purpose m granting the foregoing authority is to 
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 BR investment or investments 
because of one or more factors listed above, or any other factor 
relating to the nature of the investment itself. The Trustmaker does 
this because the Trustmaker 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 assets. 

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 policy 
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 only 
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. 

13-3 



e. 	Fiduciary Capacity 

Every act done, power exercised or obligation assumed by a Trustee 
pursuant to the provisions of this Agreement shall be held to be 
don; exercised or assumed, as the case may be, by the Trustee 
acting in a fduciary capacity and not otherwise, and every person, 
firm, corporation or other entity contracting or otherwise dealing 
with the Tnistee 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 obligation 
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 
entering into any contract, obligation or transaction in 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: 

a, 	Agricultural 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 
marketing 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, livestock, 
poultry, feed, and seed. 

My Trustee may improve and repair aLl farm and ranch properties, 
construct buildings, fences, and drainage facilities; acquire, retain, 
improve, and dispose of wells, water rights, ditch rights, and 
priorities of any nature. 
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My Trustee may, in general, do all things customary or desirable to 
operate a farm or ranch operation for the benefit of the 
beneficiaries of the various trusts created under this agreement. 

IL 	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 though 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 the net assets of such entity. 
Notwithstanding any duty to diversify, I authorize my Trustee to 
continue to hold such interest to maximize its long-term value, 
rather than to liquidate such asset at a discount, so long as the entity 
continues to be controlled by, or for the benefit of, members of my 

To the extent that my Trustee determines that it may be 
advantageous, 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 asset account held under a variable !ire 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 a 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 primarily far 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 no 
obligation to supervise the management of the underlying assets, 
and no liability 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 DE 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, associates 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 compensation from such business for 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 theta_ 
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My Trustee may participate in the incorporation of any trust 
property and any reorganization, 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 hoed 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 Liquidate any business interest that is part of 
the trust property, 

To the extent that my Trustee determines that it may be 
advantageous. I authorize nay Trustee to sell all, or any portion, of 
the interest which this Trust holds in any asset to a segregated asset 
account held within 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. 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 to the determination of value for Federal estate and gift 
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 in 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 interests 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_ 

13-7 



c. 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 must property 

My Trustee may enter into any transaction authorized 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 to Establish Sub-Trusts 

My Trustee shall have the power and is expressly authorized to 
create one or more sub-trusts sited in any jurisdiction in the world 
for the purpose of acquiring, holding and managing trust property. 
Any such sub-trust shall provide that this trust shall be the sole 
beneficiary of such sub- Oust. 

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, attorneys, and financial advisors 
(including brokers, financial planners, 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, attorneys, expert advisers, agents, 
clerics and employees, irrespective 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 hereunder shall be a partner :  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 COMIIIISSi011.3 or compensation of any Trustee 
hereunder, and any Trustee who shall be a partner, stockholder, 
officer, director or corporate af5liate in any such firm or 
corporation shall nonetheless be entitled as a partner, stockholder, 
officer, director or corporate affiliate to receive such Trustee's 
share of the compensation paid to such firm or corporation. 

C. 	Distribution Powers 

My Trustee is specifically authorized to make divisions and 
distributions of the trust property either in cash or in kind, or partly 
in cash and partly in kind, or in any 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 Tnis tee may allocate specific property to any beneficiary or 
share although the property may differ in kind from the property 
allocated to any other beneficiary or share. 

The foregoing powers may be exercised regardless of the income tax 
basis of any of the property. 

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 loans without interest or at less than market rate 
interest to any beneficiary; and enter into any other transaction or 
agreement whether or not of a conunercial natme with any 
beneficiary which the Trustee, in the exercise of sole and absolute 
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 sale and absolute discretion, may 
determine, and provide for the personal care and comfort of any 
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. 

k 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 
held by my Trustee. "Environmental Law" shall mean any federal, 
state, or local law, nile, regulation, or ordinance relating to 
protection of the environment or of human health. 

My Trustee shall have the power to refuse to accept property if my 
Trustee determines that there is a substantial risk that such 
property is contaminated 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 
local law, rule, regulation, 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 violation of any environmental law affecting trust 
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 incur liability under any 
environmental law. 

My Trustee may charge the cost of any inspection, review, 
prevention, abatement, response, cleanup, 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 (1) conduct 
environmental assessments, audits or site monitoring; (ii) take aLl 
appropriate remedial action to contain, clean up or remove any 
environmental hazard including a spill, discharge or contamination; 
(iii) 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 directing an assessment, abatement or clean-up 
of any environmental hazard; 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, unless the Trustee 
contributed to that kiss or depreciation in value through willful 
default or misconduct or gross negligence. 

Mineral and Burial Expenses 

My Trustee may in its soJe 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, 

J. 
	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 beneEciaries; it may select any and all accomating periods 
with regard to the mist property. 

k. 	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 determine 

My Trustee may invest in investment trusts as well as in common 
trust funds. 

My Trustee may purchase life, annuity, professional_ liability, 
accident, sickness, 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 held by any trust in the care and custody of another batik 
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 a broker-dealer as a custodian for all or 
any part of the securities at any time held by any trust and to 
register such securities in the name of such broker-dealer; register 
securities in 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 uneertificated form; and use a 
central depository, clearing agency or book-entry system, such as 
The Depository Trust Company, Eurcclear or the Federal Reserve 
Bank of New York. 
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