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7. Iovestment Loans

My Trastee is authorized to make loans to beneficiavies 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 arc used by the beneficiaries, and treated
as a direct ivestment by the Trustin the asset clags.

In the event ray Teostes provides loans for 4 business nvestment in
Class ¥I¥, my Trustee shall require that the benefiviary cbligated on
the loan shall provide my Trostee with audited financial staterments
as soon. as pracicable following the close of each [scal year of the
business investent.

My Trustee, in connection with any Ioan made under this
investoient policy shall have the wight to andit the wse of loan
proceeds by hensficianes. If a beneficiary refuses to respond to my
Trustee’s audit requests, then my Trustes shall have full discretion
o not distribute any trust assets to such beneficiary until such tirne
as the audil i complete, In the event 3 beneficiary breaches the
terms of a loan, oy Trwsice may, in e discretion, require the
beneficiary to restore mmounts lost due to the beneficiagy’s breach
of the loas or may charge the loss against the beneficiary’s trust
share.

PETAPP000599
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NOTIFICATION OF DEMAND RIGHT .

Tids potice is to inform you that oo _ A gift was made to the
BEATRICE DAVIS FAMILY HERITAGE TRUST, dated July ___, 2000, wnder which you
are a bensficiary. As a beueficiazy, vou have the right fo withdraw your share of this gift or asy
uther subseqoent gifts made to the frust within a 30 day period Inllowing receipt of this notice.
However, in 1o event can the totel amount withdrmwable by you in any culendar year exceed
the annual limit on withdrawals as provided in the frost. Yo vay contact the Trostes to find
ont your slare of this or of any other gifts made as to which you have a right of withulrawal. Mo
sotice will be given to you of any other gifts made {o the trast this year, so you must contact the
Trustee to find ont the statos of your right to withdraw,

Generally, if you wish o exercise your withdrawel righis, you must file a demand 1o
withdeaw jo writhig with the Trustee prior to 30 daya following the date you receive this notice.
To the extent that the withdrawal right is not exercised in 2 timely fashion, it lapses in whole or
in part, énd the lapsed share of the gift is added permarsotly to the tnsi fund,  Although
genexally withdrawal rights as fo a gift Japse at the end of the 3€ day period following the date
the gift has been made, they may continne to be exercisable in whole oy In part based on the
formula contaized in Article Three of the trust,

The amount that may have been withdrawn ader & lepsed withdrawal power cannot be
withdrawn later, but the Tapse of a right to withdraw a contribution o the trust does not affect
vour tight o withdraw future gifts to the trust.

H you need any additional information to assist you in making & decision regarding the
exercive of your withdeawal rights, or i you wish to exercise your withdrawal rights, you raust

contact the Trustee in writing,

Dated:

Trustee
WAIVER OF WITHDBAWAL
I acimowledge receipt of this Notification of Demand Right, I waive and release roy
right to demand my share of this pift from the tmust. { do not waive or reiease my right fo

subsequant giffs made to the frost

Dated;

CAROLINE I, DAVIS
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o

NOTIFICATION OF DEMAND RIGHYT

This notice is to nform you that on a pifft was made fo (he
BEATRICE DAVIS FAMILY HERITAGE TRUST, dated Jely , 2000, vadar which you'

-are a pepeficiary. As a bepeficiary, you bave the right to withdraw your sliare of this gift or any

other subsequent gifts made to the teust within a 30 day period following receipt of this noties,
However, in no event can the total amount withdrawable by you in any calendar year sxceed
the annual Hmil on withdrawals as provided in e trusd. You may contact the Traglee to find
out your share of this or of aay other gifts made as o which you bave a right of withdrawal. No
nctice wili be given to you of any other gifts made to the trust this year, so you must contact the
Trustee to find ont the status of vour right to withdraw.

Generally, If you wish to exercise your withdrawal nghte, you must Sie a demmand to
withdraw 1o writing with the Trastee pder io 30 days following the date you receivs this actice.
To ihe exient that the withdrawal right is not exercised in a tmely fashiox, it lapses in whols oy
in part, aud the lapsed share of e gift is added permanently to the trust fund. Although
geoevally withdrawal dghte 2s to a gift lapse at the end of the 30 day period following the date
the gift has been made, they may coatinue to be exercisable i whole or io part based on the
formula contained in Article Three of the trust.

The amount thal may have been withdrawn under a lapsed withdrawal power cannot be
withdrawn fater, but the fapse of a right fo withdraw a contvibition to the trust does not affect
your right to withdraw future pifts to the (rust,

i you need any additional information to assist you in makisg a decision regardiog ibe
exercise of your withdrawal cights, or if you wish to exercise your withdrawal riphts, you puast
contact the Trustes i writing,

Dated:

Trustee
WAIVER OF WITHDRAWAL
I ackoowledge receipt of this Motification of Demand Right. 1 waive and release my
right to demand wmy share of this gift from the trust. I de not waive or release my right fo

subsequent gifts wade to the trost.

Dated:

CHRISTOFHER D, DAVES

PETAPP000601



NOTIFICATION OF DEMAND RIGHT

This motice is to inform you that on a gift was made to the
BEATRICE DAVIS FAMILY HERTTAGE TRUST, dated Juiy ___, 2000, noder which you
are a beneficiary. As a bepeficiary, you bave the right 1o withdraw your share of this gift ox any
other snbsequent gifts made to the trust within a _50 day period £ Howxng receipt of this notics.
However, in oo event can ihe tofal amownd withdrawable by you in any ealendar year esceed
the ancaal limit on withdrawals as provided in the trust. You may contact the Trustee to find
out your share of tuds or of any other gifts mads s to which vou bave a right of withdrawal, No
nofice will ba gives to vou of any other gifts made to the trust this year, 8o you must contact the
Trustee to find out the status of your right to withdraw,

Gs mrr:ﬂiy, if you wish to exercise your withdrawal rights, you omst file a demand to
withdraw in writing with the Frustes prior to 30 days following the date you receive this nofice,
To the extent that the withdrawal right is not exercvised in @ Gmely fashiow, it lapses in whole or
in part, nod the lapsed share of the gift is added permcanently fo the frust faed, Although
generally withdrawal rights ag to a gift lapse at the end of the 30 day penod foHowing the date
the gift has been made, they may continue {o be exervisable in whele or in part bassd on the
formula contained in Asticle Three of the trust,

‘The amount that may have been withdrawn under a lapsed withdrawal power cannot be
withdrawn Iater, bot the Iapse of a right to withdraw s contribution fo the trust does not affect
your right o wsthdx aw fninye gifts tn the trust.

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

Datad:

Trustee
WAIVER OF WITHDRAWAL
I acknowiedge receipt of this Notification of Demand Right. Iwaive and releasz my
right to demand my share of this gift from the frust, T do not waive or release my right to

subserjuent gifts made to the trust,

Dated;

CHERYL L. DAVIS

PETAPP000602



NOTIFICATION OF DEMAND RIGHT

This notice is to nfor you that on a gift was made lo the
BEATRICE DAVIS FAMILY HERITAGE TRUST, dated July ____, 2000, under which you
are 3 beneliciary. As a benefisiary, von have the right to withdrav your share of this gift or any
othey subsequent gifts made ta the trust within a 30 day period following receipt of this notice.
However, in no event cap the total amount withdrawable by you i any caleadar year exceed
the ancoual Bost 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 2 right of withdvawal No
notice will be given to you of noy other gifts made to the trust this year, 30 you nust contact the
Trustes to find out the stalus of your right to withdraw.

Generally, if you wish to exewcise your withdrawal rights, you must file a demand to
withdraw in writing with the Trustes pror to 30 days foliowing the dafe you receive this notice.
To the extent that the withdrawal right is not exercised in a timely fashion, it Iapses i whole or
in part, and the Iapsed share of the giff is added permanently to the tnust fund. Although
penerally withdrawsl rights as to a gift lapse at the end of the 30 day peniod following the dute
the gift hes been made, they may contiaue to be exercisable in whole ox in part based on the
formala contained in Article Thiee of the trust.

The amount that may have been withdrawn under a Bpsed withdrawal power cannot b
withdraws ater, Tt the apse of a tpht to withdraw a contribution o the trust does not affect
youy xight to withdraw future gifis to the trast

If you need auy additiceal information to assist you in meking a decision regarding the
cxercise of your withdrawal rights, or if you wish to exercise your withdrawal rights, you must
confact the Trustee in writing,

Iiated:

Trustee
WAIVER OF WITHDHAWAL
I acknowiedge receipt of this Notification of Demand Right. I waive and release my

right to demand my share of this gift from the trusl. Tdonot waive or release my right to
subsequent gifts made to the trust.

Daied:

WINFIELD B. DAVIS
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First Amendment
to the
Beatrice B. Davis Family Herltage Trust

On July 28, 2000 Beairice B. Davis, signed the Beatrice B. Davis Family Heritage Trust
(“my trust”}, more formally known prior to amendment as:
Alaska USA Trusi Compuny, Trustee of the Beatrice B. Davis Faaily
Heritage Trust dated July 28, 2000.
Article Fouriesn of the frust perails the Trust Protector to amend the trust in wiiting as
get forth in the “Memorandum of Action by Trust Protector” integrated and incorporated
herein by this reforence as if set out here in full. This Amendment represents the Fist
Amendment to the trust and is made in order to efiectuate a chaoge in sifus, applicable
state law, fustes, capital and surpius requicements, and truat administiation neceseary
accontplish the foregoing.

Ssction 101 Amendment
The Trust Protestor hereby amends the trust as fallows:

FIRST: SITUS AND APPLICABLE STATE LAW. Article One, Section 2 is hereby
anaended in Its entirety to read a3 follows:

Article One, Section 2. Application of Nevada Trustlaw

Tintend that this trust and the trusts created uoder this Agreement are trusts desceibed in
Nev, Rev. Stat, §§ 166.010-166.170¢ and anty other relevant Nevada Statutes as amended
from time to fime, Accordingly, nnless the Trustoe moves the situs of this trost or any
trust created hereunder o another jurisdiction, I direct that

At all times st least one trastes of cach trugt shall be g “qualified
person” under Nevada law; and

The duties of that trustee shall include the duty and responsibility to
maintain books and records of the frust in Nevads and 1o prepare orto
arrange for the prepamation of the tax retwms of the toust; and

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

At least pact of the administeation of the trust shall cccur in Nevada ss
required by law and in sceordasce with Nevada law,

The Pirst Amendment to the
Beatrice B. Davis Family Herltage Trust
Page 1
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SECOND: TRURTEE

Alaska USA Trust Company is removed aud replaced a3 tostee by Dumbam Trost
Conpany. The trust is now formally known as:

Dushan Trust Company, Tmstee of the Beatrice B. Davis Family
Heritage Trust dated July 28, 2000.

THIRD: CAPITAL AND SURPLUS REQUIREMENTS, The capital and sumplus
requirsments in Article Eleven, Section 6.3 shall be amended in iis entivety tov read as
follows:

ARTICLE ELEVEN, SECTION 6.8 CORPORATE FIBUCIARIES
a. have g combined capital and swplos of ot lesst 1 million dollars; or..,

FOURTH, TRUST ADMINISTRATION. New Section 2.4, shall be added to Arnicle
Thirteen to read as follows:

Article Thirteen, Section 2.4, Directsd Trust

Notwithstanding anything in my trust o the confrary, my {must shall be adminisiered as a
“dirgcted trust” unless ¢hanped v accordence with law and s agresment. The
following shall control so lovg s my trust is sdounistered as a direcied tmst under
applicable state law. Axy provision to the contravy in my trust shall be interpreted to
carry out my intent as expressed in this Section, or, i the exercise of ks diseretion and to
carry out my intent, shall be superseded by the following if in frreconcilable confliet,

FIRST: Appointment of Direcled Trustpe.

The Trust Protector nominates aod appoinis Dushsm Trust Company
(*Trust Company™, as frustee of any truats created herevader (herwinaBier
referved to in its capacity as trugtee as the “Dirnscted Trustes™. Trust
Protestor intends that the trusts created hereunder shall be Nevada
Directed Trusts crcated pursuant to Nevada Revised Statmtes (“NRS™)
163,553 t. seq., as amended from tiroe to i,

SECOND: Appeintraent of Investment Trust Advizer; Dutles of
Trevestment Trust Adviger,

The Trust Prolector nominates and appointy Cheistopher I Davis, cither
individeslly or in his legal capaeily ag manager of an L1.C wholly-owned
by the trust to invest and holding cerialn trust assets, as investment trust
adviser (the "Investment Trust Adviser”). Christopher 3. Davis, either
individually or in hig managerial capacity, shall be teeated as an

The First Amendment fo the
Heatrice B, Davis Famity Heritage Trust
Pape 2
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“Investment Tnst Adviser” under MRS 163.5543 and a3 a “Fiduciary”
under NRS 163,554,

The Investment Trust Adviser shall have the full power to manage the
investments and reinvestmenta of the trust, including power to purchase,
sell, encumber and retain 2l of the irust assets, powsr fo select one or
more investment advisers or maenagers, inpluding the Dirccted Trustes,
and delegate fo such parties any of the powers of the Inyestment Trust
Adviser, and powsr to exereise voling, subscription, conversion, option
and simiar rights with respect to such property and fo participate in
corporets actions including, reorganization, merger dissolution or other
gctivn affecling any such property (“lovestment Trust Adviser
Authority™). Trost Company, 8s the Directed Trustes, shall act solely on
the direction of the Investment Trust Adviser with respecei to all mafters
relating to the management and investment of {nast assets and shall have
uo obligaion lo investigate or confirm {he aufhenticity of investment
directions it recsfves or the authority of the petson of persons conveying
them.

The Directed Trustee shall have no authority and shall not intsrfere with
sny actions of the Tevestment Trust Adviser which is within the scope of
the Investroent Trust Adviser’s Anthority, With regsxd to any assets over
which the huvestment Trust Adviser hus Investment responsibility and in
addition to the Tnvestment Trust Adviser's duties herein, the Investment
Trost Adviser shall have the duty (2) to confirm to the Dirested Trustes, in
writing, the value of such assets at least annvally and upon request by the
Directed Trustes, (b) to manage or participate in the management of any
entity owaed by the tmust, to the extent such entity’s governing instroments
ox applicable law require the owners to manage the same, (¢} to direct the
Directed Trustee with respoct to roaking any sopresentation, wamesnty or
covenant requited to be made ix order to paintain aoy investment and (&)
to direct and instruct the Directed Trustec on the future sotions, if any, to
be taken with respect to such representations, warmniees and covenants.
The powers exercised by the Investment Trust Adviser shai] be at the sole
discretion of the Investment Trust Adviser, and the Investment Trust
Adviser decisions shail be binding on all persons,

THIRD: Appointment of Disfribution Truet Adviser; Duifies of
Distribution Trust Adviser.

The other provisions of my agrevment shall control appointment of a
Distribution Trust Adviser (the “Distribution Trust Adviser”). My Trust
Protestor, absent some other appointraent, shall be teated as the
“Distribution Trast Adviser™ under WRS 163.3537 and as a “Piduciagy™
under MRS 163,554,

The Distribution Trust Adviser shall exercise all discretion related 1o all
income and principal distributions to or for the benefit of any beoeficiaries

The First Araendment o the
Beatrice B, Davis Fuamily Heritage Trust
Page3

PETAPP000607



of such trust or trasts established hereunder, IF the Distribution Trust
Adviser determines that such s discretfonary disiibution of income and/or
principal is warranted, the Distribution Trust Adviser shall nofify the
Directed Trustee in writing and the Directed Trustee shall comply with ali
such written directions. The Directed Trustee shall have no duty ¢ sce to
the application of any distributions so directed, The powers exarcised by
the Distribution Trost Adviser shall be af the cole diserstion of the
Distribution Trust Adviser, and the Distabution Trust Adviser decisions
shall be binding on all persons.

FOURTH: Limitstion of Liability of Trust Coempasy, as Directed
Trastes; Indemnificstion of Directed Trustee,

Dunham Trust Company, as the Directed Trustes, shall be freated as an
“Excluded Piduciary” as defined in NRS Section 163.5539. Trust
Compemy, as the Directed Trustee, shall not be Hable t© soy beneficiary of
the trust, the Investment Trust Adviser, Distribution Trust Adviser or fo
any other person including snch parties’ successors, heirs or assigns, for
gny aci or fullure to aot by fhe Investment Trust Adviser and/or the
Distribution Trost Adviser, or for acting oo g dirccBon of such Trst
Advisers or their employees or agenis with respoct to implementing any
such direction or invesbuent, sod it shall not be lisble for any loss
resalting from any sction 6r omission taken by such Trust Advisers, or
taken by it in sceordance with a direction of the Trost Advisers o their
eraployees or agends, Moreover, the Directed Trustee shall be fully

indemmified, including without limitation reasonable stiomey’s fees and

cogts, by the trust estate apainst sny claim or demand by any trost
beneficiary or trust craditor, the Investment Trust Adviser or Distdbution
Trust Adviser or such paties® heirs, suceessors or assigns except for any
claim, or demand based on the Directed Trustee’s own willful misconduct
or gross negligence.

FEFTH: Authority to Hire Agents.

The Directed Trostee snd the [nvestment Trust Adviser and Distabution
Trust Adviser are auwthorized to employ such sscountants, advisors and
other counsel, including but not Himited to entities affilisted with the
Directed Trustee or such Trust Adviser, and o pay oot of locome or
principal or both the reasonabls charpes and fees of such agents, advisors
and counsel, a3 it shall in its sole discretion determine.

SEXTH: Power to Employ Custodian; Custodian to Follow Directions
Regarding Purchases snd Sales.

The Directed Trustee or the Investment Trust Advises, as the case may be,
may eroploy a custodian to hold the assets of the trust for safekeeping, The
Directed Trustee or the Investmomt Trust Adviser employing such

custodian may designate from time to time any person or firm fo direct the,

The First Amendment to the
Bestrice B, Davis Family Heritage Trust
Page 4
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custodian as to purchases and sales of trust assets held by the custodian
and the custodian shall not be Hable for following any such diroetions, The
custodian shafl receive reasonable compensation for custodial services
performed.

SEVENTH: Succegsor Directed Trustee,

The above provisions shall upply io any end all successors, assigns,
employees, apents, subsidiaries snd affiliates of Trust Company. The
above provisions also shall apply during such time a3 any affifiate or
subsidiary of The Trast Company is acting as successor Directed Trustes
in the same manuer as if such successor Directed Trustes were specifically
naroed berein,

EIGHTH: Resignation, Romoval, and Replacement,

The other provisions of my agreement with respest fo resignetion, removal
gud replacement of trastees shall control the resignation, remwyal nnd
replacement of a Directed Trustes, Investment Trust Adviser or the
Distribution Trust Adviser,

Secton 1.02  Contest Provision

This Bection of this Amendment spplies fo the above-named trust and to this
Amendment. If any provision of this Section conflicts with any pwvxs on of the tmat, the
provision of this Section will prevail.

1f any person sitempts to contest ot oppose the validity of this trust or.any ammdmmt o
this toust, or commences, continues, or prosecuies any fegal proceédiips (0wt S8 trust
sside, then that person wilt forfeit his or ber share, cease to have any right or Interest in
the frust property, and will be considered to have predeceased me for porposes of this
instrument,

Section .03  Effective Dals

The provisions of this Amendment am effective immediately after execution with witten
consent of all beneficiaries then-entitled to receive mundatory or discretionary
distributions of net income under the foust

Ssotion .04 Ratification and Confirmation

The Trust Protector confirms all provisions of the trust that are not modified by this
Amepdment, The Trust Protector certifies that he has read this Amendment to trost, and
that it correctly states the changes the Trust Protector desires to make to the trust, and that
all required notices und consents have been made and received in wrifing, The Teest
Protector approves this Amendment to the Beatrice B, Davig Family Heritage Trust b all
particulers, and requests the Trostee to execute it

The Fost Amendment to the
Beatrice B. Davis Family Heritage Trust
Page 5
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The Trust Protestor excouted this Amendiment on Febraary 24, 2014,

STATE OF MISSOURL . )
3 8.
COUNTY OF CLAY )

On Febroary 24, 2014, before me personally appeaccd Stephen K. Lehpardt, as Trust
Proteclor, to me knows to be the individual deseribed in and who executed the foregoing
instrument, end seknowledged that be exesuted the same as his voluntary act and deed.

I WITNESS WHERECE, 1 have herevnto sef sy hand and affixed my official seal in
said County and Stale on the date firet written sbove,

wf}t{h \QQ.,{; r/}'kfl? b )

\Iotary lic In and For the State of Missourd

My conumission expires: §, ML OLf'a 20le

The First Amendment {o the
Beairice B, Davis Family Hexitage Trust
Page 6
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Danham Trust Company, Trustes

by %m S Kmﬁ\nb

Shanna Coressel, Trust Officer/Trustse

STATHE OF NEVADA }
}ss.

COUNTY OF WASHOE

: ]
fMareh 19, 2014 )
On before me pessonally appeared Shanxa Coressel, as Truut

Officer/Trustee for Dunham Trust Coropany, Trastee, fo me known to be the individual
deseribed i and who executed the foregoing instrnument, and acknowledged that she
exseuted the same a8 her voluntary act end deed.

N WITNESS WHEREOF, [ have hereunto set my hand and affixed my official seal in
said County and State on the date first written above,

LESLIE, JAMISON X (

Notaty Publ- S ol v | 2{(:@’}{ &Q%m&@ﬁ

Appvbtruer s n oehos Corty Hﬁ&ﬁ:"y ?i!ﬁfiiiéfn’?&&é For the State.of Nevads

7 05 5172 Exgbes s 4 217 , vl
A My commission expires: f§;f£ ;:?f? L

The First Arnendient to the
Beairice B, Davis Family Heritage Trust
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ACKNOWLEDUEMENT AND CONSENT OF BENEFICIARY

I, Christopher D. Davis, as a beneficiary entitled to o2t income of the trust, hereby
acknowledge this Amendinent and consent 1o ifs s,

IN WITNESS WHEREOF, | have hereunte set my hand effective on the dale written

belaw,

Dated this _2,,1 day of February, 2014
by: //:f ;%’*{12'7

'(:i'u‘is?/ﬁtét B Davis, Tionne Beneficiary

The First Amendment o the
Reatrice B, Davis Family Heritage Trust
Page §
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ACKNOWLEDGEMENT AND CONSENT OF BENEFICIARY -

1, Caroline D Davis, as a beneficlary entitted fo net income of the trust, herehy
acknowledge this Amendrnent and consent to its terms,

IN WITNESS WHEREOF, I have hereunto set may hand effective on the dite written
below.

Dated this &7 day of Fobrugxy, 2014

o 4 . 3,».,"‘"% Ty

CaroimsD Vis, fﬁwnﬁ'fﬁmnmmy

The First Amendment to the
Beatrice B. Davis Family Herituge Trust
Page 9
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ACENOWLEDGEMENT AN CONSENT QF BENEFICIARY

[, Winfleld B. Davis, as g bensficiary entitied to net income of the (rust, herchy
acknowledge this Amendment and congent to its terms,

I WITNESS WHEREQF, I have herewnto set my hand effective on the date written
below.

Dated this day of Febroary, 2014

by:

‘Winficld B, Davis, Income Beaeficiary

The First Amendment to the
Beatrice B. Davis Family Heritaga Trust
Page 10

PETAPP000614



PETAPP000615



3

Ee

dated duly 28, 2000

Electronically Filed
BECL 07/28/2015 08:23:11 AM
Tarja Davis
3005 Nosth Beverly Gien Circle
Los Angeles, Califomia 90077
Agpearing Pro Per

CLERK OF THE COURY

DISTRICT COURT
CLARK COUNTY, NEVADA
in the Matier of:  Case Moo P-15-083867-1

The Beatrice B, Davis Family Heritage Trust,

Dept. 26

DECLARATION OF TARJA DAVIS

J, Tarja Davig, do hereby declare under penalty of perjury the following:

1. iam over the sge of majority, and my current address is 3005 North Beverly Glen Circle

in Los Angeles California, 90077

2. fam the wife of Christopher B, Davis.
3. Christopher D. Davis and | were married on February 22, 2012 in Los Angeles County

and | have attached a copy of my marriage certificate to this affidavit.

4. We have besn living rogsther since our marriage to one another in 2012,

5. As she spouse of the Christopher 13, Davis, [ am a beneficiery of The Beatrice B. Davis
Family Heritage Trust dated July 28, 2000, an Alaska Trust,

6. 1 was noi informed of any amendment to The Beatrice B. Davis Family Heritage Trust
dusing the time of my marriage to Christopher B. Davis and did not consent Lo inove the

The Beatrice B. Davis Family Heritage Trust from Alaska to Nevada.

DECLARATION OF TARIA DAVIS - 1

PETAPP000616




wn

-4

o

7. 1 was not informed of and did not consent to any change i situs of The Beatrice B. Davis
¥

Family Heritage Trust from Alaska to Nevada.

Dated this -'“21{'! day of July, 20i5. P
.r’ ,-'} {.:»r
P AT

Fd
£ Y/ PN e
Tiria Davis, Declarant

DECLARATION OF TARJA DAVIS- 2
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21
22
23
24

25

Electronically Fiied
04/28/2015 10:56:02 AM

a

e {2@”‘&%\ M oo
A P T T
3 S AanAli RN

PRAN
CLERK OF THE COURTY

S CRTI FYONTYRIR A TN TR TN
CLARK COUNTY, NEVADA

}
TN THE MATTER OF THE TRUST OF:3 CASE ND Pe1h-082848
Y
-
—— IR
} NG KXV
§

3 Transaeript of Frocesding

SCECERAITY RTIE TICEADIATAT N ST ONRTH LT QTUMMAN TYT M T AM  ASTINS T
BETORE THE HONQRABLE GLORIA J. STURMAN § RAESERML T COURT JU

MOTION TO DISMISS: MOTION ON CHRISTOPHER DAVIS’ MOTION TO
DISMISS PURSUANT TO NRCP 12(B) AND NRCP 189; PETITION TO
ASSUME JURISDICTION OVER THE BEATRICE B, DAVIS FAMILY
TRUST, ASSUME JURISDICTION OVER CHRISTORHER DAVID AS
INVESTMENT TRUST ADVISOR AND STEPHEN K. LEHNARDT AS
DISTRIBUTION TRUST ADVISOR, TO CONFIRM DUNHAM TRUST COMFANY
AS DIRECTED TRUSTEE, AND FOR IMMEDIATE DISCLOSURE OF
DOCUMENTS AND INFORMATION FROM CHRISTOPHER D, DAVIS

APPEARANCEY :

" ™ e P d -
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My Trustee may, in general, do ail things customary or desirable to
operate & farm or ranch operation for ihe benefit of the
bepeficiaries of the various trusis created nnder this sgresment,

b. Business Powers

My Trustee mway refain and continue any business in which this
Trust acguives an ownership interest (including, but not limited to,
an ownership interest as a shareholder, partner, scle proprietor,
meraber, or participant in a joint venture), even though that interest
may constitute all or a sebstantial portion of the trust property,
without regard to any duty to diversify that might otherwise apply. -

I recogaize that the value of 2 pon-controlling interest in a business
entity held by this trust, inclading a lmited partnership, oy be less
than oaderlying value of the net assets of such  entity.
Notwithstanding any duty to diversify, T authorize my Trostee to
continue to hold such indersst to maximize s long-term value,
rather than to Bguidate such asset at 2 discount, 50 lonyg as the entity
confinuss o be controiled by, or for the benefii of, members of ray
farnily. 3

To the extent that roy Trustee determines that it may be
advantageous, I authorize my Trustee to sell afl, or a postion, of the
iterest of this Trust in any business entity or other asset 1o a
segregated asset aceount held under a variable life insurapce
contract for cash, a private amnmity or an installment note {or a
combination thereof) with a fair market value egual to the fair
market vahee of the interest sold. My Trostee may rely upon a
determination by my Trust Protector, or a person appointed by my
Trust Protector, in this regard.  Faor ihe putposes of this provision,
“fair market value” sball be determined by my Trustes in its
reasonabie discrstion in 2 manver consistent with the principles
applicable for Tederal estate and gift fax purposcs. No such sale
shall b6 peraitted, however, unless & majority of the iuterests in
such fife insurance confract are held by some combination of me,
my Spouse, miy descendants and trusts established primarily for the
benefit of such persons,

My Trusiee may directly participate in the condwet 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 mvestroent s retained or made hercunder and delegate
duties with respect to such managemient, with the requisite powers,
to any employee, manager, partner of associate of such busiuess,
without Lability for such delegation. To the exient that the fnterest
held by this Trust is not one which has mapagement powess (such as
a limited partmership jutersst, or a mesmbership interest o & Hogted
fiability company, or an indirect interest through 4 segregated assct
account in 3 variable 1ife insurance policy}, ny Trustee shall have no
obligation to supervise the manzgement of the wnderlying assets,
and oo Hability for the actions of those who inanage the tespective
entity who are not selected by oy Trustes.

My Trustee may reduce, expand, Emit or otherwise fix and change
the operation ar policy of any such busingss and {0 act with respect
{0 any ofher matier in conneclion with any such business; subject
the principal and income of this trust to the risks of any such
business for such term or peried as the Trostee, In the exercise of
sule and absolute discretion, may detemmine,

My Trostee may wivance money or other property to aay such
business; make loans, subnrdinated or otherwise, of cash or
secarities 1o any such business and {o guarantee the loans of others
wmade o any such business; borrow money for any such business,
either alone or with other persons iuterested therein, and to secure
such loan o Joans by a pledge or marigage of any part of any trust
estate; select and vote for directors, partness, associates and officers
of any such business; 2¢t as dizrectors, genersl or lmited pariners,
associates and officers of any such business either individually or
through an offiver vr officers If any Trvsice be a carporation; and
receive compensation Toyn such business for so soting.

My Trostee way enter into stociholders’ agrecments with
corporations in which any trust estate has an nterest andfor with
the stockholders of such crrporations; liguidate, either alone or
jointly with others, aoy such business or any interest in auy such
business; and generaily exercise any and all powers as the Trusiee
may deem necessary with respect to the continusnce, management,
sale or Hguidation of any such business.

My Trustec may execule partnership agrecments, huy-sell
agresments, operating agreements for lindted Hability corapardes,
and any armendinents to them.
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My Trustee may participate in the incorporation of any trust
property and any reoiganization, wmerger, consclidation,
recapitetization, lguidation, dissolution, stock redemption or cross
purchase buy-sell agreement.  Any powers it may exercise with
respect 1o stock may be exercised with respect to any otber fomm of
business interest.

My Trastze may hold the stock of any corporation as trust property,
and wmay clect or employ ditectors, officers, managers, employees,
and agents and compensate them for their sexvices,

My Trustee may sell or Lqguidate sny business interest that is part of
the trust property. :

To the extent fhat my Trustee deterrnines that it may be
advantageous, I avthorize wy Trustee fo sell all, or any portion, of
the interest which this Trust holds i any assel {o 4 segngated asset
account held within a veriable lfe insurance contract for cash, a
private apnuity or ap instaliment note {or a combinaticn thereof)
with a fair market value egeal to the fair market value of the
mierest sold. For the purposes of this provisiow, the “fair market
vahic” of an asset shall be determined by my Trestee in its
reasonable discretion in a manner consistent with the principles
applicable to the determinasion of value for Federal estate and gift
tax purpeses, No such sale shisll 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 caiy ond the provisions of any agreement enfered
ito by me for the sale of any business interest or the stock thereof.

My Trustee may exercise ali of the business powers granted in this
agreement regardless of whether my Trustee i perscmally an
interested or involved party with respect {0 any business enterprise
forming a part of the trust property. )

My Trustee may perroif any business in which the trast holds an
interest to establish a commercial lending or deposit relationship
with any corporate fiduciary and to permit such corporate fiduciary
tn earn interest, take and ewforce security Dnterests in collateral
owned by that basivess, enforee alf its creditors dghts with respect
to any loap to such business and othenwise profit from suck lending
relationship.

PETAPP000561



5 Consnon Fund Powers

For the purpose of convenience with regard to the administration
and iavesiient of the trust property, my Trusies may hold the
several trusts created under this agreement as 2 common fond,

My Trustee may pake joint investmerits with respect to the funds
cOmprising the frust property.

My Trustee meay coter info any fransaction authorized by this
Agticie with fiduciaries or other trusts or sstates in which any
beneficiary hereunder has au inferest, even thoupgh such fiduciary is
also a Trusiee under this agreement.

d. Power to Hstablish Sub-Trusts

My Trustee shall have the power and is expressly authorized fo
create one or more sub-trusts sited in any jurisdiction in the world
for the purpose of acquiring, bolding and mapaging wust propeny.
Any such sub-trust shall provide that this west shall be the sole
heneficiary of such sub- trust.

£ Compensation Powers

My Trustee ghall pay from income or principal all of the reasonable
expenses attributable to the admigistration of the respective trusts
created in this agroement,

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, aunditors, accountants, attorneys, avnd Hoancial advisers
(including brokers, finapcial plaspers, professional mopey
managers, registered investioent advisors and irust departments and
officers}.

&y Trustee may appodnt, employ and remove, at any tioe and fom
tirne to iime, zuy investment counsel, accountants, depositories,
custedians, brokess, consultants, attorneys, expert advisers, agents,
clerks and employess, urespective of whether any person, firm or
corpuration so emnployed shall be o Trustes hereunder or shalibe a
corporate affiliate of a Trusies herewnder 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 pattner, stockhelder, officer,
duector or corporate affifiate or shall have any interest.

My Trustee may pay the vsual compessation 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
sarne against the corpissions or compensation of any Trustee
bereunder, and any Trusice who shall be a pariper, stockholder,
officer, Girector or corporate affiliate in any such firm or
corporation shall nonetheless be entitled as & paginer, stockholder,
officer, director or corporate afffliate to receive such Trogtee’s
share of the compeosation paid o such firm or cotporaticn,

e Distcibution Powers

My Trostee is specifically anthorized to make divisions and
istributiogs of the trust property either in cash or in kind, or paitly
in cash znd partly in kind, or in avy propostion of cash oy in kind it
deems advisable. My Trustes chall be under ne obligation or
responsibility to make gro rata divisions and distribotions in kind.

My Trustee may alfocate speciflc property to any beneficiary or
share although the property may differ in kind from the property
allocated to any other bepeficlary or share,

The foregoing powers may be esercised regardless of the income tax
basia of any of the propesty.

My Trustee may make a joint purchase with, or to viake a sale at
less than fair market value to, any beneficiary of a trust created
hereunder; make [oans without interest or at less than market rale
interest to any beneficiary; and coter into any other fransaction or
agreeroent whether or not of 4 commercial nsture with any
beneficiary which the Trustes, in the exercise of sole and absolute
distretion, may determine to be in the best inferest of the trust or its
beneficiaries as a group.

My Trustee may employ domestic servants and pay #ay other
expenses incident to the maintenance of a household for the benefit
of any one or more of the beneficiaries of a trust created herevmder,
as the Trestee, in the exercise of sule and absolate discretion, may
detenmine, and provide for the personal care and covofort of any
one of moore of the beneficiaries in any manner whatsoever,
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My Trustee may perrait any one or eore of the beneficiadies of any

trust created herennder, as the Trustee, in the exercise of sole and
absolute discretion, may deferroine, 1o oceupy any real property and
to use any taogible personal property forming part of the trust on
such terms a5 the Trusiee, i the exercise of sole and absolute
discretion, may determing, whether for reat, rent-free, in eonsider-
ation of payment of faxes, issurance, maintenapce of ordinary
TEpairs, or otherwise,

fi. Eovironmenial Powers

My Trastee shall have the power to inspect 2ny trust propery
determine complianee with any enviropmental law affecting such
property or to respond to any ervironmoensal law affecting property
field by my ‘Tmstec. "Environwmental Law” shall mean any federal,
sfate, or Jocal law, rule, repudation, or ordinance relating to
protection of the envivonmesnt or of lnunan health

My Trustee shall have the power to refuse o sccept property if my
Trustes determines that there Is a substantial risk that such
property is contaminated by apy hazardows substance or has
previously, or 1§ currently, being used for any activities directly or
indirectly involving hazardous substances which conld result in
liability 1o the trust assets. "Hazardous substance” shall mean any
substance defined as hazsrdous of {oxic by aay federal, state, ot
local law, rule, regulation, or ordinance.

My Trustee shall have the power {o take any necessary action fo
prevent, abate, clean up or otherwise respond fo any actus] or
threatened violation of any environmental law affecting trost
property prior 0 or after the initietion or enforcement of any action
by any govermmental body,

My Trastee may disclaim or release any power granted to it or
mplied by any docwment, statute, or rule of law that the Truswee
determines may cause the Trustee fo incur Uability under any
environroenial 1aw.

My Trustee may charge the cost of any fuspection, review,
prevention, asbatement, response, cleanup, or remedial action
authorized nnder this power againat £ae tnust property.

My Trustee shall nof be liable fo any bepeficiary or o 2py othex

party for any decrease in value of the trest property by resson of my
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Trustee's compliance with any envirommental law, specifically
including any reporting reguirerent under such taw.

My Trustee may use and egpend tmst properly o (1) conduct
euvizonmental asswssmapnts, andits or site monitoring; (i) take all
appropoate remedial action to contain, clean up or remove any
environmental hazard incloding a spill, discharge or contamination;
{8} institute legal proceedings conceming environmental hazards
or contest or seils iegal proceedings brought by any local, state, or
federal agency concerned with eovironmenutal compliance or a
private litigant; (iv) comply with any loczl, state, or feders] agency
order or court order directing an asscssment, abatement or clean-up
of any environmental hazard; and (v} empley agents, consultants
and legal conngel to assist or perform the above wndertakings or
getions. No Trostee shall be Hable for any loss or depreciation in
vahie sostained by the trust as 2 result of the Trustee retaining any
property on which there is later discovered to be hazardous
materials or substances requiring remedial action pursuanst {o any
federal, state, or local environmental law, uoless the Tmustee
coniributed (o that loss oy depreciation in vaiue through willful
default or misconduct or gross negligence.

i Funeral and Burial Expenses

My Trustee may in is sole discretion pay the funeral and burial or
cremation expenses, expenses of the last illness, and valid claimg
and expenses of an income beneficlary of any trust created nader
this agresoment.

Puneral and borial or cremation expenses shali inchide, but pot be
limited to, the cost of memorials of all types and memorial services
of sach kind as my Trostes shall approve. Valid cdajms and
expenses shall include, bt pot be limited to, all state and fsderal
azalh taxes,

The payments shall be paid from the assets of the trust or trusts
from which the beneficiary was receiving lncome.

i Income and Principal Powers

My Trustee may determioe in & fair, equitable, and practical

manner how all Trustee’s fees, dishursements, receipts, and wasting
assets shall be credited, chatged, or apporticned between principal
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and income. Fxcept to the extent otherwise required by law, my
Trustee shall allocate capita) gains to principal, and nof fo income.

My Trustee may set aside from trust income reasenable resarves for
taxes, asscssmmonts, insurance prernium% r=pairs depreciation,
obsolsscence, depletion, and for the equalization of payments to or
for thie be eﬁumws it may select any and all accounting pssnada.
with regard to the trust property.

k. Investiment Powers in General

My Trustes may iovest and veinvest in such classes of stocks, bonds,
securities, commodities, opions, metals, rave coins, bullion, or
other property, real or persenal, 4s it shall determine.

Iy Trustee may mvest in ivestrognt trusts as weill as in common
frust funds.

My Trustee may purchase lfe, anmsty, profossional liability,
accident, sickness, disability and wedical fusurance an the behalf of
and for the benefit of any trust beneficiazy.

My Trustes may place all or any part of the securities which at any
tirme are held by any trust in the cars and custody of another bank
or trust company with no obligation while such secivities are so
deposited to inspect or verdly the swwe and with oo responsibility
for any loss or suisapplication by such bank or trust conpany; may
have all stocks and registered securities placed i3 the name of such
bank or trust company or in the aazme of s nomines; and roay
appomt such bank or trust company agsnt and attormey to 2ollect,
receive, receipt for and disburse any incomis, and pgenerslly to
perform the daties and services incident to a so-called “custodian”

account.

My Trustee may employ 3 broker-dealer as a custodian for all or
any part of the securities at any time held by any tust and fo
register such securities in the name of sueh broker-dealer; register
securities in the name of 2 nomines with or without the addition of
words Indicaiing fhat such security is held in a fiduciary capacity, or
hold securities in bearer form, or n wncertificated formy and uze a
central depository, clearing agency or book-enfry system, soch as
The Diepository Trust Copipany, Buroclear or the Federal Reserve
Bank of New York.
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So long as any trost holds a sobstantial amount of marketshle
securities, § encourage my ‘Trustee to refain one or more
professional investment advisers to manage the jovestment in such
marketable securities, and 1 autherize such Trustee to delegate to
aoy vegistered investment adviser or corporate fiduciary the
discretion fo manage such investments, in which event my Trusiee
shail be relieved of apy lability or responsibiiity fox the manner in
which such investpients are maneged by the registered jnvestment
adviser ur corporate fiduciary.

L Loan, Borrowing, and Encmmbrance Power

My Trustee may loan money to any heneficiary other than myself,
with or without interest, on any tern or on demand, with or without
collateral, u3 my Trustee deens to be in the best intorests of the
trust beneficiaries.

My Trastee may ioan money to any person of entity, inchuding e,
on terms or on derand. Aay such loao sbhall be fully secured with
good collateral and shall bear a market rate of interest appropriate
for the nature of the transaction.

It rnay borrow maney upon such terms and conditions as it shall
deern advisable, including, io. the case of a corporate fiduciary, the
power to borrow fropt ifs own banking or commercial department.

by Trustee shall have the power to obligate the trust properiy for
the tepayment of any sems berrowed where the best inkerests of the
beneficiarics have bees faken jnfo consideration.

My Trostee shall have the power to encumber the {rust propexty, in
whole or in part, by a2 morigage or mostgages, desds of trust, or by
pledge, hypothecation or otherwise, even thouph such encumbrance
may coniinue to be effective after the term of any nust or ousts
created in this agresment.

. Margin, Brokeraye, Secnrilies, and Buok Aceount Powers

My Trustee is authorized to buy, sell, and trade in securities of any
nature, inchading short sales and on margin, My Trustee may
maintain and operate margin accounts with brokers, and raay
pledge any securities held or purchased by my Trostee with sueh
brokers a5 securities for loans and advances made to my Trustee.
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My Trustee may tetain, exercise, or seil rights of conversion or
subscription with respect to any securities held as part of the tzust
PLOPETLY.

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

My Trustes s authorized to estabiish aod vwiiiain bank accounts
of ail types in one of weoxe banking fnstitutions that my Trustes may
choose. My Trustee may open such accounts io. the pame of the
Trustee (with or without disclosing fiduciary capacity) or in the
name of my trust, Where an account is in the name of the trogt,
checks on that account, and avthorized sipratures need not disclose
the fiduciary natore of the account ot refer to 2oy trust or Tustee.

1. Mortgage Powers

My Trostee shall have the power to eoter into any morigage
whether as a morigagee or mortgagor, (o purchase mortgages on
the open market, and o otherwise buy, sell, or frade in first or
subcrdinate mortgages.

My Trustee may redece the imferest rate on aiy morigage and
consept to the modificatdon or release of any pgusranty of any
mortgage.

My Trustee may continue mortgages upon and after matority with
ot without resewal or extension, and may foreclose any morigage.
My Trustee may parchase the morigaged property or acquire it by
deed from the mortgagor without foreciosure.

e Nominee Powers

My Trustes may hold any trust property in the names of my
Trustee, or in the name of a nomines, and may enter into
agreements to facilitate holding sauch property. My Trusiee may
accomplish such with or without disclosing its fiduciary capacity.
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e Monproductive Property

My Trustee my hold property which is non-income produsing or is
otherwise nonproductive if the holding of such property is, in the
sole and absolute discretion of my Trustee, in the best interests of
the beneficiaries.

€. Oil, Gas, Coald, wuld Giher Mineral Powers

My Trustes moay do 2l things necsssary o maintain o fudl force and
effect any oil, gas, coal, or other miners! interests comprising part
or all of the trust property.

My Trustee may purchase additional oil, gas;, cosl, and other
mineral interests when oecessary or desizable to effect a reasonable
plan of operation or development with. regard to the trust property.

My Trustee may buy or seli undivided infersst in oil, gas, coal, and
other minersl intorests, and may eschange any of such interests for
interests in other properties oy for services.

My Trustee may sxecute oil, gas, coal, 2nd other mineral loases on
such terms as my Trustee may deem proper, and may enter into
pooling, unitizatios, repressurization, and other {ypes of
agreements  relating to i dewclopment, operation, and
conssrvation of mineral properties,

Any lease or other agreement way bave a duration that wy Trstee
deems reasonable, sven though extending beyoud the duration of
ary trust created o this agreement.

My Trustee may cxecute division crders, fransfer orders, releases,
assignments, farm onts, and any other instrumenis which if deerns
FTOper.

My Trustee paay drifl, test, explore, mine, develop, and otherwise
exploit any and afl oil, gas, coal, and other mineral interests, and
may select, employ, utilize, or participats in zny business form,
inchiding  parinerships, joint  veniures, co-owners’  groups,
syndicates, and corporations, for the purpose of acquining, holding,
exploiting, developing, cperating, or disposing of oil, gas, coal, and
other mineral interssts,
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My 'frustee may ersploy the services of consultanis or outside
specialists In connection with  the evalvation, management,
acquisition, disposition, or developrent of any mineral intevest, and
aiay pay the cost of such services from the principal or income of
the trust property.

My FTrustee may use the general assels of the trusts created wnder
this agresment for the purposes of acquining, holding. managing,
developing, pooling, unitizing, Tcpressuring, or disposing of any
mineral interest.

T Powers of Attorney

My Trustee roay execute, deliver, and grant to any individosl or
corporation a revocable or irrevocable power of attorpey to transact
anry and alf busioess on behall of the variows trusts created in this
agreement.

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

5. Powers 0 Merge Stinilar Trosts

My Trustee may mexge and consolidate any frust created in this
agreement with any other trust created by me, or any other person
at any other time, if the other tnue contains substantially the saroe
termmis for the same beneficiaries, and bas at least one Trustec in
commoed with the trust or trusts created in this agreement.

My Trustee may administer such merged and consolidated frusts as
a single fmst or wnit, I, bowever, such a merger or censelidation
does not appear feasible, as determined in the sole and absoluis
discretion of my Trustse, my Trostee may consolidate the aszets of
such trusts for purposes of investment and trest admanistration
while refaining separate records and accounts for the respective
trusts.

t. Powers of an Interesied Trustee
An Interested Trostee is any Tmstee who has an bnterest as a

beneficiary in this trust agreement or any trust created by i, In al}
mstances where an Interested Trustee distributes, or participates in
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the distobution, of trust income or principal to ox for the benefit of
sach Trustee (including distributions to or for a beneficiary for
which the Trostee has an obligation of support), then the
distribution shall be limited by the ascertaimabic standard to
amounis reasonably necesswy  for the  education, thealth,
maintenznce, and support of the beneficizry. Notwithstanding

anything in this agreement t0 the contravy, in making such

distributions, the Interested Trustee shall not use discretion in
applying those ascertainaible standarnds.

No individual Trustee shall exercise or participate in the exercise of
such discretionary power with respect to distributions to any parson
or persony such Trustee i3 legally obligaled to suppor, as to that
suppori obligation, Axn Interested Trostee may, from tme to time,
retain (and remove or replace) an Independent Special Trustes who
has po fiterest as a beneficiaty voder this agreement and any trust
created hereunder to make any discretionary determination with
regard to the amount of any distribution that would be roquired by
the ascertainable stagdards of health, educaiion, maintenance and
support, and such Interested Trostee shall be bound to vooyly with
sach determination.

Aa Todependent Special Trustee must be one or moTe persons
other than the Trustmaker or a bepeficiary {or the Trustmaker’s or
heneficiary’s spouse), none of whom are "Related or Subordinate
Parties” to the Trustmaker or a beneficiaty {or the Trustmaker’s or
beneficiary’s spouse), as defined in Section 672(c) of the Code, and
none of whom are subservient o the wishes of the Trustmaker
within the meaning of Section 674(c) of the Code.

o, Powers of an Insured Trusize

Ary individual Trustee under this agreement, other than me, is
probibited from exercising any power conferred on the owner of any
policy which insures the e of sech individual Trostes and which is
held ag part of the trast property,

i my Trustee holds any such poliey or policies as a part of the trust
property, the powess conferred on the owaer of such a policy shall
be exereised only by the other then acting Trostes,

If the insured Trusise 35 the ooly then acting Trustee, then such

powers shall be exercised by a substitute Trustee desiguated
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pursuant to the provisions of the agreement dealing with the
trustesship.

I any rude of law or cournt decision construes the ability of the
insired "Trustee to name a substituie Trusfee as an incident of
awnership, the substitution process shall be mmplemented by a
majority of the then current mandatory and discretionary income
beneliciaries, excluding the insured Trosice if the iisured Trosiee is
a beneficiary,

T. Real Estate Powers

My Trustee may moke leases and grand oplions to lease for any
term, even thongh the term may extend beyond the terminstion of
any frust created wnder this agreement.

My Trustee may grant or release pasernents and other interestis with
iespect to real estate; enter into parfy wall aprecments, exccute
estoppel certificates, and develop and subdivide 2oy real estate,

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

My Trustee may elect 1o insure, as it decms advisable, all actions
contemplated by this subsection.

My Trnistee may take any other action veasonably necessary for the
preservation of real estate and fixivres cowopnsing a pait of the frost
property or the income therefrom.

. Sale, Lease, and Other Dispositive Powers

My Trustee may scll, 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 o times,
for such pmposes, for such considerations and apon such terms,
credits, and conditons, and for such periods of fime, whether
suding before or after the term of any trust ereated under this
agreernent, as it deems advisable.
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My Trustee may make such contracts, deeds, leases, and any other
mstruments it deems proper under the immediate clreumstances,
and may deal with the trust property in all other ways in which a
natvral person could deal with his or her property.

8 Seitlement Powers

My Trustee may compromise, adjust, arbitrate, altes the temms of, or
abandon any claim in favor of or against any trust created wnder this
agreement, and may take deeds in Heu of foreclosore.

Ve Frest Addition and Hefendion Powers

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

Upon reeeipt of anmy additional proparty, my Troastee shall
admdnister and distribute the same as part of the trust property.

My Trustee may vetain, without lability for depreciation or loss
resuiting from such retention, all property constituting the trost
estate at the time of its creation or thersafter received from other
sources.

The forcgoing shall be acceptable even thongh such property raay
not be of the character prescribed by law for the investment of st
fupds, or may result in inadeguate diversification of the trust
property.

My Trostse is asuthorized lo porchase propexty and casualty

insurance o protect against theft, damage, or loss regarding any
asset retained in trust.

Z Trustees' or Fiduciaries Powers Act
In addition to all of the powers specifically granted may Trustee in
this Asticle, my Trustee may exercise those powers set forth under

the Trustess' or Fiduciaries' Powers Acts, or their equivalent, of the
State of Alaska together with any arnendment to such laws.
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My ‘Trustee mav perform every act reasonably necessary (o
administer each and overy shars or trust created under this
agreeiment.

All of the powers granted to my Trustes in this Asticle shall be in
addition to those powers conferred vpon Trustees under all
applicable state and federal statutes.

Hach power conferred upon my Trustee under this Article, or npos
Trustees in general, by applicable state or federal statutes, shall be
suhject {o any express Hinitations or contrary directions contained iu
thiz agreement.

- Section 4, Qualified Yamily Owned Farm and Business Powers

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

Section. 5 Provisions Governing 5 Corporation Stock

After my death or at such earlier time 3s aoy trost created hereunderis not a
grantor trust wader Section 671 of the Uode, if any stock of a corporation
which {s an S corporation within the meaning of Section 1361(a) of the Code
is allocated to 4 trost created under this agreement including, but not limited
to any stock of a corporation which elects, under Section 1302(a} of the Code
to be treated as an § corporation, then the provisions of this Section shail
apply to the administration of this trust and fo any tmst created under this
agreement.

a. Segregation inte Separate Trust Shaves
Notwithstanding any provision in this agreement to the contrary,
the stock of cach § corporation (berein referred to as S

Cuorporation Stock”™) oy be segregated by the Trustee, in its sole
and absoluie discretion, and held in a separate trust or 45 a separate
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share created as a separate frust and the Trustee may elect any of
the following options:

i BElecting Small Busivess Trust (HSBT)

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

i, Oualified Sroall Busivess Trust (2835T)

The Trustee may reguest that the Cumrent Income
Beneficlary (hereinafter defined) of each separate frust,
with the assistance of the Trustes, make an elechion in
accordance with Section 1261 (d}(2) of the Code to qualily
that trust as a Qualified Sebchapter S Teust within the
meaning of Section 1361 ()3} of the Code (herein
referred to as a “Qualified Sub-chiapier S Trust™).

{ti. Amy Other Porm of Eligible Stockholder

The Trusiee may elect to qualify sy trust as aoy other
form of elipible stockholder of un 8 corporation under
simifar future legislation.

The decision to elect treatment as s Blecting Small Business Trust
or as a Oualified Subchapter S Trust or any other form of elipbie
Subchapter § stockholder shall be in the sole discretion of the
Trustee, and the Trusice is hereby authorized to take any actions
necessary to effect such elections.

b. Provisions Governing Qualificd Subehapter 8 Trust
(Q55T)

Hach separaie Quelificd Subchapier S Trost (or separate share)
shall have the sarse name as the trusi to which the stock was
originally allocated, phw the npame of the Cumrent Income
Beaneficiary thereof, followed by the name of the § Corporation
whose stock is held io trost, and the words “Trust 57 (herein
referred to as a “Trust 7), Bach 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 shell conirol the adrinistration of each
Trust § ereated to the extent inconsistent with the provisions of the
original trust.

i, Currest locome Beneficiary

A Tmast § shall have only one Carrent Incorne Beneficiary.
The current Incomoe Beneficiaty of a Trust § is the person
whe has a present right to receive income distribotions
frorm the trust to whish the 5 Corporstion Stock was
originally aliccated.

Hf rapre than ose person has a present right fo receive
incoms distributions from  the trust to which the §
Corporation Slock was originally allocated, the Current
Income Beneficlary shall be determuined by the Trustes,

If the Trustee, in the Truslee’s sole and absoluic
discretion, determines there is more than one person wha
has a present right to receive income distributions from
the trost the Trustee may cause the S Corporation Stock to
be segrogated imto more than one Trust S, cach with 2
different Current Income Beneficiary.

.  DMstributions

The Trustee shall distribute all of the income (as that term
is defined in Section 643(h) of the Code;j to the Cureat
Income Beneficlary of that trust as least anpually, If a
Trust S ceases o hold § Corporation Stock, then in the
discretion of the Trustee, distibudions of {ncome shall be
gpoverned by the terms of the tmust from which the S
Corporation Stock was origipally seversd, except that
income may only be distributed to the Corrent Income
Beneficiary of each Trust S

Distribrutions of principal shail be governed by the tenns of
the trast to which the § Corporation Stock was originally
allocated except that principal may only be distributed to
the Cuoirent Income Beneficiary of each Trust § by the
Trnstee,
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i, Termination of 2 Trust 5

I amy Trust 5 is terminated during the bfetime of the
Current Income Beneficiary, all of the principal and
undistributed income of that Trust S shall be distributed to
the Current Income Beneficiary.

If not eartier termivated by distribution of the entire trost
estate under the forspoing paragraph, cach Trust 8 shall
teroinate on ihe 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
adounistration of those as if that Trust § had never been
created.  If, upon application of those provisions, 8
Cuoyporation Stock would rempala in 2 trost created
hereunder, the Trustee, in the Trustee’s sole sud absolute
discretion, may sepregate the stock in a separate trust or
separate share for purposes of Section 1361{d}3(3) of the
Codde.

The Trostmaker requests that the cwrrent Incomne
Beneficiary of that frost wmake an slection, with the
amsistrnce of the Trostee, to qualify the trust as a Qualified
Subchapter S Trust in accordance with Section 1361 (d)(2)
of the Code. The stock of each 5 Corporation shall be
held i a separate trust fo be admivistered in accordance
with this Section. If the Truatee, in the Trosies’s sole and
abschute diseretion determines that there 15 yoore than one
income beneficiary, the Trnustee may cmuse the §
Corporation Stock to be segregated into more than on e
Trost §, each with a different Current Incomse Beneficiary.

€. Governance of the Trasts
The separate trusts or trust shares crested under this Section shall
be governed by the following additional provisions:

& No Disgualification of “S” Status

Mo trust orsaed or admeinistered uader this Section shall

be administered in such a manper as {o cavse the
termination of the 8 Corporation states of any corporation
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whose stoclk 1s hedd as g pact of sueh teost. Accordingly, o
the extent the temms of this zgreement are ineonsistent
with any trust crested or administered hereumler
qualifying as an Blecting 3mall Business Trust, a Qualified
Subchapter 5 Thush, or any other form of eligible
Subchapter § stockholder, it is my intent that the terms of
the trust be construed and adwministered in & mamey that
is consistent with qualifying the trust as an Electing Smail
Business Trust, a Qualified Subchapter S Trost or any
other form of eligible Subchapter S stockbolder, during
any period that the trust holds 8§ Cerporation Stock, and
any provision incapable of being so construed or applicd
stiai be disceganied.

ii.  Method of Distribution

No method of distribufion permifted herein may be
uhilized m a mumner that would jeopardize the
qualification of a trust as an Blecting Small Business Trust,
a Quelified Subchapter S trust or any other form of
eligibie subchapter 5 stockhoider.

i Hlections

Any reference in this agreement o any person, acting in
an individual or fivhwiary capacity, making an election for
himself or for or on behalf of any person, shall include, but
not be Ymited to, an election made in accordapce with
Section 1361(e){3), Section 136L{IN2)y or any other
applicable subseckon of Section 1361 of the Code.

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

expenses of any Trost S in a mamner coosistent with
quaiifying that trust as 2 Qualiified Subchapter 3 Trust,
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v. Trust Consolidaiion

The Trustee may not consolidate any Trust § with another
if doing so would jeopardize the gualification of one or
hoth of the trusts as Qualified Subchapter 8 Trusts.

vi. Disposition of 8§ Corporation Stock

If the continuation of any trust or Trust S created veder
this Section would, in the opinion of the Trustees legal
conasel, result in the termination of the § Corporation
atatus of any corporation whose stock is hield as a part of
the trust estate, the Trusice, in the Trostes’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 § Corporation to the person then entitled
to receive the income therefrom. '

vii. Reformeation f Conform  with & Corporation
Requiremeats

It is my intent that any 5 Corporation Stock comprising a
partion of the trust cstate be eligible to be held pursoant
to the terms of this trust, cither 2¢ an Electing Soall
Busirtess Trust, 2 Qualificd Subchapter 8 Trust, or in any
other mannes 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 refing of any court when, in the
sole opinion of the Trastee, amendment is required o this
trost or aoy trust established hereunder to permit §
Corporation Stock fo be held parsoant to the terms of this
Tust,

Netwithstanding tbe florepoing, no reformation of this
trust, in order to permit the Trustee to hold S Cozporaticn
“Stock, shall have the effect of bensfiting me, directly or
indirectly, including granting to me any interest, vight, or
power, administrative or ether wise in the trust estate, the
trast funds, or the income thereof. The sole purpose of
this power to amend the trust s to enable the Trastee to
make fechnical amendments to the Trust Agreement asg
necessary o permit the trust to hold 5 Corporation Stock
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during the confinvance of this trust in accordance with the
Code and regulations promuligated therennder,
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Article Fourfeen

Defipitions and General Provisions

Section 1. Definibons

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

N
L

e

a. Adopted and Afterborn Persons

Persors who are legally adopted while they are under 18 vears of
age (and not those persons adopted after attaining 18 years of age)
shall be treated for all purposes under (i agreement as though
they were the naturally bom children of thejc adopting parents.

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

T intend for my trust to bepefit only those of my descendants who
resuit from legitimate marital unjons and adoptions.  Therefore,
potwithstanding the foregoing, no adopted or afterborn person shall
be accepted as z descendant of miipe unless that person is the
product of a valid marital union in existance prior to the birth or
adoption. of such person and contimuously for at least ten years
thereafter. A valid marital union exists i the husband and wife dre
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 onion satisfies the rzquirerments of this
paragraph.  Any legal separation during the tem-year period shall
break the continuity of the marital union. Any infommal separation
during the ten-year period that suggests the possibility of marital
disunity shall be evalvated by my Trustee to determine whether the
separation is sufficient 10 signify the dissolulion of the marital
anion. Any involuntary separation during the ten-year period due
to cirowmstances beyond the conirel of the spouses jincluding death
of one of the spouses, shall not indicate dissolution of the orarital
anion.
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During the ten vear qualification period, my Trustee shail hold such
beneficiary’s trust shave, if any, and shall not make any distributions
for the benefit of such beneficiary. The beneficiary shzll not enjoy
any mghts or privileges associated with such trast share until and
unless such benefiviary qualifies. Nothing in this paragraph shall
operate to deny apy current beneficiary frorn receiving beaefits from
his or her trost share, nor in Bmitisg the diseretioe of my Trostes in
determining those benefits,

b, Descendants

A person’s descendants shall include all of his or her lineul
descendants through all generations.

A descendant in gestation who i lgter bormn alive shall be
considered 2 descendant o being throughout the peyiod of
gestation. .

An adopted person, and all persons who ate 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,

€. Per Stirpes Distributions

Whenever a distribution is to be msade to a pesop’s descendanis,
per stirpes:
The distributable assets are to be divided mifo as many
shares as there are then living children of such person and
-deceased chilidren of such person who left then living
descendants.
Hach then living child shall receive one share and the

share of each deceased child shall bs divided among such
child’s then living descendants ip the same manner.

d. Bducation

As used in this trust, “education” sball include:
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Axy course of study or instruction at an acoredited college
or university pranting undergraduate or graduate degrees.

Any course of study or instruction at any mstitution for
spacialized, vocational, or professional training.

Any cugriculum  offered by any institnfion  that s
recognized for purposes of receiving financial assistance
frorm any state or federal agency or program.

Any course of study or instroction which may be usefil in
preparing 8 beneficiary for sny vocation copsistent with
the beneficiary’s abilitfes and inferests.

DHstrdbutions for education may ipclnde mition, fees, books,
supplics, living expenses, travel, and spending money o the extent
that they are teasonable.

£ Personal Representative

For the pumposes of this sgresment, the term  “personal
representative” shall inclode an executor, administrator, guardian,
custodian, conservator, Trustee, or any othsr form of personal
representative. ;

£. THsahiHey

Bxcept as otherwise provided in this agreement, any individual may
be treated as disabled, incompeiznt, or legally ineapacitated if:

The individual hias been declared or adjudicated as such by
a eoirt of competent jurisdiction, or

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

The individual hay been certified ag such i writing by at
teast two licensed physicians, or

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

The individval suffers from a drog, alechol, chemical
gambling or other dependency addiction, as cegtified in
writing by our Trustee and at feast one licensed physician.
It the disability of @ Trustee s fu question, that individual
Trustee shall not participate in the decision,

g Independent Trustee

B

-,

As used in this ngreement, an “independent” Trustee most be one
or more persons other than me, no moee than Ralf of whom are
“Related or Subordinate Parties”, as deiined in Section 672(c¢) of
the Code, who are subservient to my wishes within the meaning of
Section 574(c) of the Code.

i Durees or Legal Compulsion

A person shall be deemed to be acting wnder “duress or legad
coropulsion™ it that person has been compelled by lepal process to
take an action, or if such person has been threatened with Jegal
sanctions or liability if such person fails to take an action.

i Toxmediate Family

Inunzdiate Fanily wmeans Beattice B. Davis, Christopher D, Davis

. and Cavoline T2, Davis, their spouses, other than a spouse who is
legally separated from the persou under a decree of divorce or
separate rnaintenance, and their descendants,

i Spouses

Axi individual is a “sponse™ if such individedl 15 the then current
spouse of a child of mine on the signming date of this trost. I an
individual enters into a valid marital union, 25 defined in paragraph
a. of this section, with a child of mine or a beneficiary of mine
following the sigaing date of this trust, then such individoal may
qualify as a “sponse” if that if the marital union exists continuously
for a period of ten years, and that individuad is not lsgally separated
from the person under a decree of divorce or separate maintenance.
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Section 2,  The Rule Agaiast Z?erpemmes

1t is my intent and desire that the trust shares created in this agreement shall
last in perpeiuity for the benefit of vy descendants.

The trust shaves created in my trast shail exist in perpetuity to the fullest
extent penmitted by Alasks lav. M the sites of {bis tnust i changed 1o another
judisdiction, the trust share creaied o my trast shall exist in perpetuity to the
fullest extent permitted by the law of the trust situs. My frast or any frust
share created in my frust that is deemed to be stbject to a Rule Against
Perpetuities or similor rule in any jursdiction which Emits the peciod during
which property can be held in trust shall texminate upon the expiration of the
longest period that property may be held under the Jaw of sach jurisdiction.
‘This restziction shsl not apply to a trust created by any exercige of a power of
appointment conferred in sy trust that effectively comumernces 3 new rule
againsi perpetuitics period consistent with the law of that purisdiction.

"This period shall include any applicable pexiod i gross, (sach as 21 years, 50
years or 110 years). However, if the jurisdiction has a Ruje Against
Perpetuities or similar naje which apphies only to certain types of property,
such as res] property, the provisions of this Section shail apply only to such
property.

If under the law of such jurisdiction the lengest period uader which property
may be held in trust is determined or is altermatively determined with
reference to the death of the last survivor of a group of individuals living on
the date my tmst was created, each trust created in this agreement shall
terminate twenty-one years after the death of the last survivor of the group
composed of me, the descendants of iy prandparenis and the descendants of
his late majesty Bing (George VI living on the date this trust is created, At
that time, the property held in trast shall be discharged of any further trost,
and shall isunediately vest in and be distributed fo thase persons entitled fo
seceive or hiave the beoefit of the income from the respective trust.

For puposes of distributions vnder this Section oaly, it shall be presumed
that any person then eatitled to receive any discretionary payiments of the
income of a separate trast is entitled to receive all of the income, and it shall
be presumed that any class of persons entitied to recsive discretiopary
payments of income is entitled to receive all of such incoms.
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Section 3. Protective Clanse

The Trustmaker intends that the trusts created under this Agreement are
described in Alaska Statutes (AS) 34.40.110, 13.36.035(a} and {¢) and shall at
all times mocet the reguirements of such trusts, except on franafer to anotberx
permitted situs.

The Trustes, within the wmeaning of AS 34.40.110() shall not either
veluntarily or involuntarily transfer a bepeficiary’s interest, including the
Grantor, of any trost hereunder before the payment or delivery of the
interest to the bepeficiary. No bepeficia! istersst in asy tmust created
hereunder, whether in ineome or in principal, shall be subject to anticipation,
assignment, pledge, sale or transfer in any manner. No beneficiary of any
such frust or other person inferssted therein shall have the power to
anticipate, encumber or charge bis or ber interest therein, and nm trust estate
created hereunder shafl be liable for or subject o the debts, contracts,
obligations, labifities, or torts of any beneficiary of any such trust or other
petson inferested therein. Nothing contained herein shall be construed as
preventing any beneficlary from meking a quakified disclaimer within the
meaning of Section 2518 of the Internal Revenue Code of 1986, as amended,
with respect to interests herein, '

To the fullest extent permitied by Alaska law, the interests of all the
beneficlaries i the various traets and trost property subject to this agresment
shall not be alienated, pledged, auticipated, assigned, or encumberad unless
specifically authorized by the terms of this agreement.

Such interests shall not be subject to legal process of to the clams 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, deferounes any part, or all of the Trust
property, may be subject to loss in contravention of this section, the Truster
may appoint a Trustee in another jurisdiction, either i or outaide the United
States, and resign as Trustee, so long 45 doing so will net terminate the Trust.

Section 4. Maiotaining Property in Trust

If, on the termination of any scparafe frust created vuder this agreement, a
fival distribution is to be made to a beneficiary for whom my Trustec 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 & added to the frust shall be treated for purposes of
administration as though it bad been an original part of the trust.

Secion 5. Contest Clause

If aoy pereon, including a begeficiary, shall in asy manver directly or
fndirectly, atterupt to eonfest or oppose the validity of 1bis agrecment, or
cominences of prosecuies any legal proceedings to sel this apgreement aside,
then in such event such person shall forfeit his or her shave, cease to have any
right or interest in the tyust property, and shall be deemed to have
predeceased e,

Should any person disclaim his or her intereet, in whole or in pazt, in any
trust created for kis or her bencfit in this trust agreement the result of whick
wonld be for that person (o receive trust property free of trost carlier than
provided by the terms of the frust, then the disclaiming person shail forfeit
his or her interest in the trast, shall cease to bave any ripht or interest in the
trust property, and shall be deemed o have predeceased ms.

Section 6. Changing the Trast Sitns

Except as expressly provided herein, the situs of this agreement or any
subtrust established hereonder may be changed by the vnanimons consent of
all of the beneficlarics then eligible to receive mandatory or discrefionary
distributions of net income under this agreement or such sobtrust, with the
consent of any thep-acting Protector aod the Trustee thereot, which shall be

iven only zfier Trusiee has obtained advice from counsel a5 to the tax and
other congequences of a change in situs,

Upon a change of sitos, the Trust Protector may amend this instrement by its
writien action to change the veferences to Alaska or Alsska law to references
to such new situs or the Iaw of such new situs, and fake such action as may be
required to conform the terms of this agrecment to the terms of law of suck
situs in order to achieve the purposes for which this trust was created.
Draring the life of the Trustmaker, the sifos may not be changed uniess my
Trustee has obtaiced an opinion of legai covnsel 1o the ctfect that the change
in situs will not impact adversely on the spendthrift provisions of this Trust or
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cavse inclusion of the assets held in this frost in the texable estate of the
Trustmaker or any beneficiaxy hereof. :

In meking the determination to chanpge the situs of this trust or ef any
subtrust ereated hereunder, ¥ encourage my bensficiaries to consider whether
or uet any proposed frust siis has & nule against perpetuities which would
require the distribution of the corpus of this trust sooner than wouid
otherwise be required in the then current situs.

The sites may be changed to a jurisdiction within or without the United
States. I the situs is so changed, this Trust shall then, at the election of the
Trustee, be administered exclusively under the laws of such judsdiction, bo
acts of administration or investment need be conducted in Alasks, and any
requircroent for a Trusize to be a qualified persen under Alasks law shall,
instead, be desmed to b2 a requirement that the Trustee be a person whe s
qualifiead to serve as a Trustee of a frast governed by the laws of such
jurisdiction, or as may be tequired for the trust to be 80 governed,

I such conmsent i3 obtained, the beneficiavies shall notify my Trustes in
writing of such change of trust situs, and shail if necessary desipnate a
suscessor corporate fiduciary in the new situs. This notice shall constitute
removal of the curzent Trustee if appropriate, and any successor corporate
Trustee shall assume its duties as provided voder this agreemment. A changs
in situs under this Section shall be final and binding, and shall nof be subject
to judicial review.

Section 7. Genersl Matters

The following general mattess of construction shall apply fo the provisions of
this agroement:

a. Constrection

Uniess the context requires otherwise, words denoting the singular
may be constiued as denoting the plural, and words of the phiral
may be constroed as denoting the sinpular. Words of one geandear
may be copstrued as denoting another gender &s s appropriate
within such context,
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B, Headings of Articies, 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 nterprstation or
construction of this agreement.

c. Mofices

All notices required (o be given in tius agreement shall be made in
writing by cither

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

Madiing notice by certified United Stutes mail, retuwrn
receipt requested, to the last known address of the party
requiring notice. :
The effective date of the potice ¢hall be the date of the written
receipt or the date of the return receipt, if received, or if not, the
date it would have pormally been received via certified mall,
provided there is evidence of mailing,
d. Delivery
For purposes of this agreement “delivery” shall mean:

Personal delivery to any party, or

Delivery by certified United States raail, retun receipt
requested o the party maldng defivery.

The effective date of delivery shall be the date of personal delivery
or the date of the retum receipt, if received, or # not, the date &
would have nommally been received via certified mail, provided
there is evidence of mailing,

e, Applicable State Law

The validity of this trost shall be deternuned by reference to the

laws of the Siate of Alaska.
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Questions with regard to the construction and administration of the
various trusts confained in this agreement shall be determinad by
reference to the laws of the state in which the trust §s then currently
being adiministered.

- Duplicate Origiunls

This agreement may be executed in several coonterparts; each
counterparct shall be considered & duplicate original agreement.

e Severability

If any provision of this agreement is declared by a cowrl of
competent junsdiction to be invalid for auy reason, such mvalidity
shiall not affect the romaining provisions of this agresment. The
remaining provisions shall be fully severable, and this agresigent
shall be construed and enforced as if [he invalid provision had pever
been included in this agrecment.

f1. Digelatmers

Any beneficiary bereunder may disclaim all or any portion of any
interest in property or power with respect to property puassing to or
for the benefit of such beneficiaty under this trust within the tme
and under the conditions permitted by law with regard to
disclaimers.

Such disclaimers may be exercised by delivering an irvevocable and
unqualified refusal to accept alt or any portion of such interest or
power to my Trustee,

Section 8. Actions for a Minor or Incapaciiated Beneficiary

In the case of any action taken pessvant to this Agreement on behalf of a
minor o incapacitated beneticiary, the parent(s), guardien(s), conservator(s)
or committee of each minor or competent child or descendant of the
Towstmaker collectively shall bave. osly one vofe
parents together shall act on behal! of 2 minor beneficiary, unless the parents
are diverced or legaliv separated in which case the parent which is a
descendant of the Trustuaker, or if none, the custodial parent within the
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meaning of Section 1(g) of the Code shall aet; unless a legel guardian
(whether of the person or of the property) has been sppaointed {or 2 minor
beneficiary in which sase the following subsection (i) shall apply; (i) if a
legal guardian (whether of the person or of the property) hes beea appointed
for a minor beseficiary or for an incompetent bepeficiaxy, such legal
gunrdian shall act on behalf of the minor or incompetent beneficiary, bot if
no legal guardian bus Deen appointed, the following subsection (ifi) shall
apply; ()i a conservator has been appointed for an incompetent
beneficiaty, such conservator shall act on behall of the imcompetent
beneficiary, but i no conservator has been appointed, the following
subsection {(iv) shall apply; (iv)if a committee has been appointed for an
mcompetent beneficiary, such commifttee shall act on behalf of the
incompetent beneficiary, buf if no comunittee has been appointed, the
foliowing subsection {v) shall apply; and (v) vonder this subsection {v), the
oldest then jiving adult and competent descendant of the bueal aucestor of
the minor or incompetent bencficiary of the clesest degree of consanguinity
to the ndoer or mcompetent beneficiary which ancester is a descendant of
the Trustmaker or which ancestor s the Trostinaker shall act on behadf of the
minor ¢r incompetent beneficiary.
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1 have exscuted this agreervent the day and year first wiilten above.

I certify that 1 have read my forsgoing imevocable tnust agreement, and that
it correctly states the tepms and conditions under which the trast property is
to be held, managed, and disposed of by my Trustees. I approve this
irrevocable trust o all particolars, and reguest oy Trustees to execnte it.

%"'&:ﬁlﬁu; s

BEATRICE DAVIS, Trustioaker

The remainder of this page intentionally left blank.
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AL ‘QM 'I‘RUST COMPANY, Trustee

‘V‘ce Presideat & Frust Gifficer

The remainder of this page was menitonally left blank.
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STATE OF MISSOURI
COUMTY OF JACKSON
The forepoing irrevocable trust agreement was acknowledged before me on
Tuly Z8 , 2000, by BEATRICE DAVIS, as Trustmnaker,

Witmess my hand and official seal.

My commission expires:

f2)f512003

ARY PUBLIC

:" ” }
: @ é‘;}yéﬁﬁ

- KARL G RRASS

Ay Pubhe - St of Misson

. Doty oty
Fletmissinn Laphys Den 48, 2003

o
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STATE OF ALASKA

88,

e

THIRD FURICIAL DISTRICT

The foregomg irrevocable trust agreement was acknowledged before me on
the J9% day of August, 2000, by ATASKA TRUST COMPANY, as Trustee.

Witness my hand and official seal.
My commission. expires:

Sl lB00Y

,-’:.? ol s
P o 7 S A
i m?f.,.;f;%iwa@’ LOrB iR

NOTARY PUBLIG”
Dathsring Johnaon, Motary Public
C State of Aleskn
i T B Ms' Cosmumission Expires 5/8/2004
> R T
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Schedule A

Initial Funding

Ten doliars, the receipt of which is acknowledged.
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Sehedule B

Investment Policy

General Investment Rnles

My Trustee shall, in determirdng the proper asset aliccation for investing

Trust corpus, take into account the following instructions:

1.

For purposes of this subparagraph o, the foliowisg asset classes

Dielipiting of Asset Clasges

shall apply:

2. Investment Allocation When Trust has Oubstanding Obligaiions

During any period when my Tnst shall have any outstanding
financial obligations, my Trustee shall maintain the following
investment alloeation with respect o the amount of frust principal
required to generate income sufficient to meet the obligation {the
“Pase principal amount”): 90 percent in Class 1, and no more than
10 percent, in the aggregate, of both Classes II and HIL My trastee
reay follow the asset sliovation in paragraph 3 below for any
amounts of trust principal which exceeds the base principal ammount.

Clags }--Tradable Liquid Secuxities. Class I aseets shalf
consist of stocks, bonds, derivatives, and other types of
securities, regularly traded for investient purpoges on any
stock exchangpe.

Class Hi—Illiquid Passive [nvestments. (llass Il assets
shall include: real estate; limited parinerships holding real
evtate, oif and gas, minhy ioterests, or agricoltueal
interests; venture capital investments; Jeveraged buymuis;
and all other non-operating business interests.

Class l--Actively Managed Businesses, (lass T assety
shall include all active business interests which are owned
by the Trust and actively managed by the Trustee or my
beneficiaries.
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3, Lovestment Allocation When My Trust Boes Not Have
Outstanding Obligations

Daring any period when my Trust does not have any outstanding
finaowsial obligations, my Trustee shail mamtain the following
fnvestment allocation: 75 percent in Class I, and po more than 25
percent, in the aggregate, of both Claases I and 11}, with no more
than 10 percent in Class ITL

4. Requirament te Replenish Principal

With respect to Class T investinents, I instruct that my Trostee
shall have the discretion to counsel with my bensficiaties who show
a desire to engage in an actively managed business, and to assist in
the tunding of such businesses with an nvestoent of trest principal.
In the event that such investmeni(s) do oot demonstrate the
potential to generate a positive refuin on the lavestment for a
perind of 12 months and/or require continual capital expendities
in excess of the lavestment’s reforn aggregating to 1509 the value
of the tmitial investroent, my Trustee shall not invest any additional
trust prigeipal in Class 1T until such time a5 the principal lost fu the
business venturs is repleniched to the level that existed ptior €0 the
investment in the failed business.

8. Assef Allocation within (lass I

Specifically with respect to nvestioents ja Class | assets, my Trustee
shall follow reasonably prudent asset aliccation guidelines with
respect to coundry classes (developed v. emerging). industry classes,
and currency classes. In addition, my Trustee shall specifically Himit
all ipvestments ip futures, options and all other derivatives o no
more than five (5%) percent of the tota! value of trust principal
invested in Class I assets.

6. Hase Principal Amount

The base principal amount shall be adiusted every five vears. For
purposes of adjusting the base principal amount the vaiue shall be
the value of the trust on the 31 day of December of the yesr in
which the adjustioent is required.
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However, during any period when the Primary Beneficiary of a frust
share serves as the sole trustee of his or her frust share,
distributions to or for the benefit of such Primary Bensficiay (or to
satisfy any support obligaton of such Primacy Beneficlary) shali be
limited to distributions which satisfy the ascertainable standards of
health care, education, maintenance, snd support for the Primary
Beneficiary ewept to the extent otherwise authorized by the
provisioes below concerning the Powess of an Interested Trustee,

c. Provisiens Relating fe fhe Payment of Debts of a
Beneficiary

1 do not desire thal o Tmstee use its discretion 1o pay debis
incurred by a beneficiary (excepl debts incumred in the ordinary
course of living for matters related to, and consistent with, the
ascertainable standard referred to above and the prnciples of this
section). Purther, I do not desire that such discretion be vsed in a
manney which enables the respective beneficlary to provide for
persons other than the beneficiary’s descendants or thep living
spouse, or which would cause the beneficiary’s share to be included
in the taxable estate of the beneficiary.

s Distributivas to a Primayy Beneficiary's Spouse and
Descendanis

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 Bensficiary if the spouse is
living with the Primary Beneficlary. My Trustee shall have the
discretion to determine whether a spouge is living with the Primary
Beneficiary at the time a distribution is made,

My Trustee may also male distributions from the frust share of a
Primary Bencficiary to or for the benefit of a descendant of the
Prirnary Beneficiary for the health, cducation, maintenancs and
suppart of suck deseendant,

Distributions shall only be made by oy Trustee to a spouse or 2
descendant of the Primary Beneficiary after consideting the needs
of the Primary Beneficiary of the trust share. Distributions made
pursuant 1o this provision reay be made to the complete exclusion of
the other bepeficiadies of the trust share. These distributions may be
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made to the FPrimary Beneficiary, the spouse of the Prmary
Beneficiacy or the descendants of the Primary Beneficiary m equal
or upequal amounts according to their respective needs. A
distetbution fo or for the benefit of 2 bepeficiary’s peeds shall be
charged to the trust rather than against the bepeficiary’s witimate
share or the shares of those persons taling through such beneficiary
upon the fermination of the trust. However, 4 distvibution for the
purchase of a residence, the purchase or establishinent of a business
or professional prachice, 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 Bigtributions Should Eacourage Beseficiaries to Live
Meaningful Lives

Until the Primary Renefliciary of & trust share attaios the age of 35, 1
desire that distribntions of property from the Primary Beneficiary's
share be Lmited in such & manner as to encourage the Primary
Bensficiary to fill 2 meaningfid role in society and to conserve a
reasonable amount of privcipal in order to provide security for the
Primary Beneficlazy's retirement, I do net desize that my Tristec
use discretion so liberally as io yemove any incentive for the
Primary Peneficiary to fill a meaningful role in society.

To clazify my intent in this provision, when  use the phragse “a
meaninglul role in society”, T would include any of the following
aotivities conducted on a substantially full-time basis (fulmim
either individually, or in the combingtion in which they are pursued
by the Primary Beneficiary): (i} paid employment; (i) etforls w
start, manage o operafe a business; (i) creation of literary works,
works of art or craft work if the Primary Bepeficiary shows a taleot
for such creastion and such works appear (o have sufficient
commercial valve or potensial 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; (vill} parenting (ix) cornpetitive
athletics or sport; (%) artistic performance (snch as dance, music,
theater, ef cetern); and (x) any other activity that my Trastee
concluades, in its sole discretion, forthers the Primerv Bepeficiany's
self-estesn and sense of accomplishment.
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My Trustee may, in ifs discretion, increase or decrease the amonnt
of Trust assets paid to, or for, & Primary Bepeficiary in order to
enconrage such Pomary Beneficlary to {ake actions likely to fulfili
his or her potentisl. In that regard, myy Trustee may provide for
benus distributions, or incresses in regular distribotions, to the
extent that the Primary Beneficiary meels performance targels set
by my Trustee and communicaied (o the Primary Beneficiary,

My Trustee may use funds from the Primary Beneficiary’s share to
retain 2 suitable professional to meet with and counsel the Primary
Beneficiary with regard to achieving self-esteems, or finding a
suitable cureer, may set standards and tacgets based on the advies of
such  professional, and may mly upon reporis from such
professional.  However., my Trustee uvend pof retain such &
professional uniess my Trustee believes it would provide meaningful
assistance to meect the goals set forth herein. Tor example, if the
Frimary Beoeficiary is already pursuing an active professional
cageer or business, my Trustee should not need the advice of a
professional counselor.

During any period in which my Trustee conclndes that the Primrary
Benefiviary is vnable to otherwise fill a meaningfud rele in society
due to any disability or illness, the Primary Beneficiary shall be
deemned to fill & yneaningful role in society, regardless of his or her
activities

£ Fayment of Educational Expenses

If the Primary Beneficiary s o full time student at an accredited
voliege, university, vocatiopal school or similar institution and
maintaing a grade point average equivalent to “C” or better, my
Trustee shall, in iis sole and absolute discretion, pay for the Primary
Beneficiary’s reasonable edocational costs.  As used in this
Paragraph, the term “edacational costs” includes fuition, books,
fees, supplies, transportation (including the cost of an automohile,
maitenance and repairs; and alr fave in connection with travel to
and from school or with respect to school functions) and reasonable
fiving expenses. The Trustee shall have the absolute diseretion to
determine the reasomableness and duration of all educational costs.
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£ Paymeni to Guardians

If any Primary Beneficiary is a minor or mcapacitated apd placed in
the home of a relative or guardian, my Trustee shall furmish from
the share for such Primary Benefictary 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 Primeary Beneficiary.

My Trustee may make funds available to any soch pvardian ox
relative who 15 caring for a Primary Bepeficiany in order to!

Tmoprove the guardian's or the relative’s home;

Parchase a2 more suitable home for the guardian or the
relative

Purchase pemsonal property, sppliances, or any othey
appurienances needed to provide adequate care and
housing for the bepeficiaries.

Motwithatanding anything in this agreement (o the contrary, if a
guardian js also serving 48 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 a3 Co-Trustee who meets the
requirements to be a Independent Special Tmstee i relation to the
guardiag, and the guardian may, if no such person is serving as a Co-
Trustee, appoint a person to serve as the Independent Special
Truglee with regard thereto. In lieu of providing funds to the
gusrdian {or the purposes specified above, my Trustee may make
properiy acquired by this Trost available for use by the guardian o
meet the purposes of these provisions,

B FProvisions Governing When One Beneficiary Causes the
Death of Another Beneficiary
Any beneficiary who intentionally causes the death of another

beneficiary shall forfeit ali rights and benefits whatsoever io any
interest in this Trust if
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i the beneficiary is convicted of a felony in
copnection with the death of the deceased
beneficlary; or

i the beneficiary is found Hable in a civil
wrongul death action in connection with
the death of the other beneficiary

The forfeiture of benefits and rights shall include the forfeiture of
the right to excrcise any power of appointraent or any right to scove
in any fiduciagy or representative capacity, including trustee,
executor, personal representative, or agaot.  In addition, the
beneficiary that causces the death of the other beoeficiary as well as
all of the beneficiary’s descendants shali be deemed to have
predecessed the deceased beneficiary. The troust interest of the
deceased bencficiary shall be distribuied fo those persons or trusts
that would have succeeded te the interest had the beneficiary that
caused the death of the oiher beeeficiary predeceased the deceased
beneficiary.

My Trustee shall have the broadest possible discretion and
autbority to investigate the death of say bescficiary i my Trustee
has reason to sugpect that another beneliciary wrongfully cavged the
death of the deceasad beneficlary. My Trustee shall investigate the
death to deterpine whether the other beneficiary caused the death
of the deceased beneficiary. 1 expressly authomize my Trustee lo
expend toast funds for legal, forensic, and investigative experis to
assist my Trostee in pursuing such an investigation. My Trustee
shall provide the information gained from any investigation to those
persons that would have standing to bricg a orindaal action or a ¢ivil
wrongful death action agaiust the bereficlary that my Trustee
betieves wrongfully caused the death of the sther beneficiaty.

I, following a difigent Inquiry, my Trnustee deterrnines that there i a
substantial likelihood that 2 beneficiary has wronpgfully 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 bensficlary bas been finally adiuchcated. I a court of
competent jurisdiction determines that the benebciaxy is civilly or
crirninaily liable, my Trustee moay aise bring any action to recover
from the beneficiary any distributions made to the beneficiary
following the date of death of the deceased beneficiary.
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If no civil or cripunal action is brought after a five year period
fullowing the date of the death of the deceaved beneficlary, or if
such. action js brought and the defendant beneficiary is acquitted of
both civil and ceiminal Hability, my Trustee shall yeinstate the
defendant bepeficiary as a beneficiary of this trust and pay over to
the defendait beneficiary any specific benefits that were expressly
withheld during the pendaney of the civil or criminal proceeding or
during the five year perjod if no civil or eriminal selion is bropght.

T understand that the nature of the discretion and suthority given to
my Trustee by this patagraph may subject my Trustee to ltgation by
a beneficiary whose tights sre sffecied under this paragraph. If aay
iegal or equitable action is brought against roy Trustee in connection
with my Trustee’s action taken wonder 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 10
provide for my Trustee’s defense, including costs and attomeys fees,
My Trustee shall be indemmificd and held harmless by such sepazate
frust share from any logs, claion or damage in connection with soy
cladm arising out of this provision which my Trustee shall jocur as 2
result of any action teken in good faith by my Trustes, regardless of
the ultimate outcome of the matter.

i Use of Assetfs

Rather than making distributions to a beneficiary which the
beneficiary may use to purchase asgets in his or her own pame, 1
encourage, but do not require, my Trustee 10 acquire trust assets for
the use of a beneficiary, or fo otherwise make trust assets availabls
for use by the beneficiary, in situations in which the owneiship by
the trust would be bensficial to the beaeficiary’s overall tax
objectives and would not, in the opinien of the Trustee, expose the
ixust £0 unreasonable and usnecessary Tisks.

¥ Prohibitions Against Certain Distribuiions

Notwithstanding any other provision of this trust agrecment, in no
event shall the aggregate distributions to all beneficlaries made
pursuant to the provisions of this Article Hight exceed eight (8%)
percent of the value of the trust in any calendar year, For purposes
of vatuing the trust for determining the amount that can be
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disibeted undey this provision, the value shall be the value of the
trost on the 31" day of December of the year prior to the year in

which the subject distribution is made.

Section 4. Distribution of Trast Shares for My Beneficiaxies
The share of cach Primmary Beneficlary who survives me shall be disiributed
as follows:

a. Distribution of Trust Bhare for CAROLINE . DAVIS

The trust share for CAROLINEG . DAVIS shall be held in trust

and administered and distributed as folows:

1. Distributions of Net Income

By Trustee, in its sole and absolute discretion, shall apply
to, or for the benefit of, CAROLINE I DAVIS and such
other beneticiaries to whom distribulions are authorized in
Section 3 of this Article as much of the net income from
her trust share as my Trustee in jfs sole and absolute
discretion shall determine.

2. BDistributions of Principal

My Trustee, in its sole and absolute discretion, shall apply
to, or for (he beaefit of, CAROLINE I, DAVIS and such
other beneficiaties to whom distributinns are anthorized in
Section 3 of this Article as much of the principal from her
trust as my Trastee ia its sole and absolute discretion shall
drigrming.

3. Guideiines for Discretivnary Distribations
To the extent that T have given my Trusice any
discretionary authority over the distribution of income or

principal to CAROLINE D DAVIS, it Is my desive that
nw Trustee be liberal in exercising such diseretion and that
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distributions be made in accordance with the general
guidelines I have outlined in Section 3 of this Asticle.

4, Distribution on the Death of CAROLINE D. DAVIS

Upaon the death of CAROLINE D, DAVIS, any property
remaining in her trost share shall be divided and aifocated
to the then living descendants of CAROLINE . DAVIS,
per stirpes, to be held and administered in separate trust
shares for each of such descendants upon the same terms
apd provisions set forth that govemn the irust ghare for
CARCLINE D, DAVIS duzing her lifetime.

If CAROLINE D, IJAVIS bas no then hiving descendants,
any property in her trust share shall be distributed to my
descendants, per stizpes. Bach such share shall be added
to dny existing trust share held by my Trastee for that

encficiary. If no separate trust chare then exists for that
heneficiary, the trust share shall be held and administered
in separate trust share for that beneficiary vpon the same
terms amd provisions that govern the separate trust share
for CARDEINE D. DAVIS daring her Hfetime.

If T have no descendants then lving, my Toustee shall
distribute the trust property as provided in Article Nioe of
this agresment,

. Contimuation of Troust Shares for Descendants

Upon the death of any beneficiary for whom a trust share
sirall have been established pursuant to subparagraph 4,
any property in such berefiviagy's trust share shall be
divided and aliocated to the benefiviary’s then lving
descendants, per stirpes, fo be held and adminstered in
separate trust shaves for each of the descendants of such
beneficiary upon the same terros zad provisions that
govern the trust share for the deceased beneficiary during
his or her [ifetime. '

Upon the death of the descendants of a bensficary for
whom a trugt share shall have been established, and
likewise upon the death of their descendants for whons a
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b.

The trust share for CHRISTOPHER 1. DAVIS shall be held

trust share ehall have been established, a separate trust
share shafl be established for the descendants of =z

eccased  Dbeoecficiary, per stirpes, and heid and
administered pursuant to  the provisions of this
subparagraph § from generation to generation undil the
expiraticn of the Rule Agalnst Perpetnities period
deseribed in Article Foustesn of this agreement.  Upon
the expiration of the Rule Against Perpetuities period,

such shares shall be distrbuted a5 therein provided,

If any beneticiary of a trust sbare has no descendants lving
at his or her death, any troperty in the trust share of such
beneficiary shall be divided and allocated to the then bviog
descendants, per stirpes, of the wmarriage of the most
immediate ancester of such bepeficiary that iz my
descendant and bas descendants thea living.  Such
property shall be held and administered in separate trust
shares for each such Denpeficiary upon the same terms and
provisions that governed the trust share for the deceased
bepeficiary during his or hier lifetinie.

If there are no then living descendands of the marziage of

v ancestor of such beneficiary that is my descendani,
then my Tmmstee shall distribate such trust property as
provided in Asticle Nine of this agreement.

DHstribudion of Trost Share for CHRISTOPHER D

DAVIS

trust and administered and distributed as follows:

1. Distributions of Net Income

My Trustee, in its sole and absolute discretion, shail apply
to, or for the benetit of, CHRISTOPHER. D. DAVIS and
such other beneficiaries to whom distributions sare
authorized in Section 3 of this Article as much of the net
income from his frost share ag my Trustes in itg sole and
absolote discretivn shadl determing.
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Z. Distributions of Principal

My Trustee, in its cole and absolute discretion, shall apply
tes, or for the bepefit of, CHRISTOPHER DL DAVIS and
suck other bepeficiaries to whom  distributions arc
authonized in Section 3 of this Article zs much of the
principal from his must as my Trustee in is sole and
absolute discretion shall determine.

3. Guidelines for Discrefionary Bistributions

T the extent that I have given oy Troustee any
diseretionary suthorily over the distribution of income or
principal to CHRISTOPHER I, DAVIS | it is my desire
that oy Trustea be liberal in exercising such discretion and
that distribations be mads in accordance with the general
guidelines 1 have outlined in Section 3 of this Article.

4. Disiribution on the Death of CHBISTOPHER D.
DIAYIS

Upon the death of CHRISTUPHER D. DAVIS, any
property remaining in his trest share shall be divided and
allocated t» the then living descendants of
CHRISTOFHER D. DAVIS, per stirpes, to be held and
administered in sepsrate trust shares for each of sach
descendants vpon the same termos and provisions sef forth
that govern the trest share for CHRISTOPHER D.
DAVIS duxing his lifetime.

{f CHRISTOPHER D. DAVIS has no then living
descendants, 2oy property in his frust share shall be
distributed to my then living descendants, per stirpes.
Hach 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 beneliciary, the frust share
shall be held and adninistered in separate trust share for
that beneficiary upon the same terms and provisions that
govern the separale trust shaxe for CHRISTOPHER D.
DAVIS during his lifetime.
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If I have no descendants then living, my Trustee shall
distribute the trust propesty as provided in Article Nine of
this agresment,

5. Cootivoxation of Trest Shares for Descendands

Ugpon the death of any beneficiary for whom # trust share
shail Iiave been established pursuant to subparagraph 4,
any property in such beneficiary's frust share shall be
divided and allocated to the beneficiary's then livimg
descendants, per stirpes, to be held and adioinistered in
separate trust shares for each of the descendants of such
beneficiary upon the same ferms and provisions that
govern the {rust share for the deceased beneficiary during
his or her lfetizoe.

Upon the deatlh of the descendants of a beneficiary for
whom a trust share shall have been established, and
hkewise upon the death of their descendants for whom a
trust share shall have been ecstablished, a separate frust
share shali be established for the descendants of a
deceased  beneficiary, per stirpes, and held  and
administsred  pursuant to the provisions of this
subparagraph 5 from generation to generation until the
expiration of the Ruole Against Perpebuities period
described in Article Tourteen of this agreement. Upon
the expiration of the Ruole Against Perpetuities period,
such shares shall be distributed as therein provided.

If any benaficiary of a trust share has no descendants Heing
at his or her dezth, any property in the trust share of soch
benefiviary shall be divided and allocated to the then Yving
descendants, per stirpes, of the marriage of the most
immediate ancestor of such bepeficiary that is oy
descendant and has descendants then living.  Such
property shall be held and administered in separate {rust
shares for cach such beneficiary npon the same terms and
provisions that governed the trast share for the deccased
benefieiary during his or her lifetine.

If there wre no then living descendants of the marriage of
any ancestor of such beneficlary thet is my descendant,
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The trust share for any beneficiary of mine born afier the creation
of this trust agreement shall be held in frust and admindstered and

then my Trustee shall disitibute such trust property as
provided in Article Nine of this agreement.

Distribution of Trust Bhare for Afterborn Beneficiaries

distributed as follows:

1. Dsiribudons of Net Income

My Trustze, in its sole and absolute discretion, shall apply
to, or for the benefit of such afterbore beneficiary and
such other beneficiaries to whom distributions are
auwthorized in Section 3 of this Article as much of the net
meome from his or her trust share as zyy Trosics i ifs sole
and absolate discretion shall determine.

%, Distributions of Principal

My Trustee, in its sole and abseluie discretion, shall apply
to, or for the begefit of the aficthorn beneficiary and such
other bepeficiaries to whom distributions are authorized in
Section 3 of this Asticle as much of the principal from his
or her frust as my Trustee in its sole and absolote
discretion shalf determine,

3. Guidelines for Discrefionayy Distributions

To the extent that I have given ry Trustee any
discretionaxy avthoxity over the distuibution of income or
principal to the afterborn beneficiazy, it s my desire that
my Trustee be liberal in exercising such discretion and that
distributions be made in accordance with the general
guidelines 1 have outliped in Section 2 of this Article,
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4, Distoibution on the Death of the Afterborn
Begeliviary

Upaon the death of the afterborn beoeficiary, any property
remaining in his or her frust shave shall be distributad to
the then living descendants of the afterborn beneficiary,
per stirpes, to be held and administered in separate trust
shares for each of such descepdants upon the same terms
and provisions set forth that govern the trust shage for the
afferborn beneficiary during his or her lifetime,

If the afterborn bepeficiary has ao thep living descendants,
a0y property in fds or her trust share shall be disiributed to
my then living descendants, per stirpes. Each such share
shall be added to any existing trust share held by my
Trustee foc that beoeficiary.  If no aseparate trust share
then exists for that beneficiary, the trast share shall be
held and administered in separate trust share for that
benefictary upon the same teros and provisions that
govern the scparate trust share for the afterbom
beneticiary during his or her lifetime.

H I have no descendants then Hving, rey Trustee shall
distribute the trust propsrly as provided in Article Nine of
this agreemesnt.

£ Continuabon of Trust Sharey for Descendanis

Tpon the death of any beneficiary for whom a trust share
shall hayve been established pursuant 1o subparagraph ¢,
any property in such heneficiary's trust share shail be
divided and allocated to the beneficiary’s then living
degcendants, per stirpes, to be held and administered in
separate trust shaxes for each of the descendants of such
beneficiary upon the same terms and provisions that
govern the trust share for the deceased bepeficiary duning
his or her Gfetime.

Upon the death of the descendants of 2 beneficiary for
whom a frust share shall bave been cstablished, and
likewise upon the death of their descendants for whom a
trust share shall have been established, a separals irust
share shall be established for the descondsuts of a
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deceased  benpeficiary, per stiipes, and  held and
administered  pursvuant o ihe  provisions of this
subparageaph 5 from generation lo generation watil the
expiration of the Rule Agaisst Perpetuities period
deseribed in Arvticle Fouricen of this agreement. Upon
the expiration of the Rule Apgaiust Perpetuitiss period,
such shares shall be distributed as theyain provided.

If any beneficlary of a trust share has no descendants living
At his or her death, any property in the tmst share of such
beneficiary shall be divided and allocated to the then lving
descendants, per stirpes, of the marriage of the most
immadiate ancestor of such bepeficiary that is my
descendant and has desceadants thea living.  Such
property shail be held and adoinistered in separate trust
shares for sach such beneficiary upon the same ferms and
provisions that governed the trust share for the deceased
beneficlary during his or her lifetime.,

if there are no then living descendants of the marmiage of
apy sucestor of such beneficiary that i5 my descendant,

then my Trustee shall distribule such trust property as
provided in Article Nine of thus agreement,

Section 5. Share of & Descendant of a Deceased Beneficiary
Fiach share set agide for a deceased beneficiary, if any, which has then living
descendants shall be divided, administered, and distributed as follows;
a. Division inte Separate Shares
Each share set aside for a deceased beneficiary who has then living
descendanis shafl 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 ghare cstablished for 2 then living descendant of 8 deceased
beneficiary of mine pursuant {o Paragraph a, of this Section § shall

§-17

PETAPP000532



be held and administered upon the same terms and provisions set
forth in Jection 4 (¢} of this Article that governs the separate shares
created for afterborn beneficiarien.
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Article Nine

Ultimate Distribution Pattern

If at any time there is no person, corporation, or other entity entitled to
receive all or any part of yoy trust property, then all of the frust property shall
bse: distyibuted to the Hus W. Davis Foandation,

I the This W. Davis Foundation is not then in exisiencs, my Trustee shall

distribute such property to the Kansas City Comuwnunity Foundation to be
neld and administered in a separate fund in the name of 3us and Beatrice
Davis. This fund shall be used to carty out the charitable parposes which are
2s similar as possible to the mission and purpose of the Tlos W. Davis
Foundation.
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Axticle 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 ox required to be made by a provision
cf this agreessent to any beneficiary who 15 disabled or incapacitated, such
distribution may be made by my Trusies:

Without continuing court supervision or the intervention of 3
guarcian, conservater, or any other lsga) representative.

Withod piving or requiring any bond or surety on boad,

Pursuant {o any of the methods anthorized under this Article.
In making distributions under this Article, disability or incapacity shall
include adjudicated mental incapacity by a court of competent juriscdiction, or
incapucity becaose of age, iliness, Injury or any other cause as determined

pursuant 1o 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:

Inguire into the uliimate disposition of the distributed funds.

Talke Gito censideration the hehavior of trost beneficiaties with
regard to thelr disposition of prior distributions of trast property.

My Truster shall obtain a receipt from the person, corporation, or othe

enfity receiving any distribution called for in this Article.
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Section 2. Methods of Paywent

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

Directly to 4 beneficiary.

To pewsons, corparations, or other entities for the use and benelit of
the beneficiary.

To an account n a commercial hank or savings institution in the
name of the bensficlary, or in a form resewving the iitle,
management, and custody of the account to 4 suilable permon,
corporation, or other eunfity for the use and benefit of the
beaefictary,

Ir: any prudent form of annuity purchased for the use and beaefit of
the bensficiary.

To any person or duly licensed financial institution, inchiding my
Trustee, as a castodian under the Uniform Transfers to Minors Act,
or auy sumifar act, of any stafe, or i any manner allowed by any
state statute dealing with gifts or distributions to miners or other
individuals under a legal disability.

To any agent upder a valid power of attorney.

To any guardian, or other person deemed by my Trustee to be
responsibie, and who bas ascemed the responsibility of cadng for
the beoeficiary.

Section 3. Bpecial Instructions for Bepeliciaries Disabled Due to
Addictive Situations

Prior to making any distribotion authorized under this Apreement, or as 2
condition for further distributions, my Trustee oy require that any
bencficiary that has been defermined to be disabled as provided in this
Section due fo a drug, alcobol, gambling, chemical or other dependency
disorder, participate in or complets a rehabilitation program abmed at
combating the dependency problem,

102

PETAPP000536



if my Trustee suspsets that a beneficiary has a dependency problem, my
Trustee shall advise nyy Protector, and together they shall name a panel of
three individuals who have expertise in the suspecied dependency. If the
threc-member panel sclected advise the Trustec that the bencficiary is
disabled by reason of a dependency problem, or if the beneficiary refuses to
cooperaie with the three-member panel in the process of rpakiog the
determination, my Trustee may consider the bencficiary fo be disabled for
purposes of this provision.

If a beneficiary is disabled by reasen of drog, alcobol, gambling, chemical or
cther dependency disorder, my Trustes may condition further distributions,
or the amount of distribations, upon participstion in, or satisfactory
completion of, a rebabilitation program for the problem fnvolved, and/or
upoy appropriate medical, chemical or psychological tests to establish that
the problem has been controlied and remains under control,

My Trustee, in its sole and absolute discretion, may determine the nature and
extent of the rehabilitative program, including follow up requiterents. |
direct that my Trostee consult with the three member panel selected to
evaluate the matter of the beneficiary's depeadency as well as counselors
front rebabilitative programs seiccted by my beneficiary’s medical doctors in
order to best design an individualized program for he affected beneficiary.

T specifically authorize and direct my Trustee 1o pay the expenses of
rehabilifation for the affected beneficiary from that bensficiary’s trust

properiy.

If any of my beneficiaries are fcarcerated, I authorize my Trustee (o
withhold or limit distibutions to such beneficiary during the period of such
incarceration and, thereafter, to condition some or all of such distributions
on participation by the benefigiary in counsseling or therapy intended to
reduce the lkelibood 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 Trsstee may resign by giving thicty days’ written notice 1o me or 1o oy
legal representative. If 1 am not living, the notice shall be delivered to soy
Trasiees, i any, and to sll of the beneficiaries then eligible to recewve
mandatory or discretionary disttibutions of net incoeie fiom any trust created
under this agreement.

If a beneficiary is a iminor or is [egally incapacitated, the notice shall be
delivered to that beneficiary’s guardian or other lepal sepresentative,

Section 2. The Removal of a Trustes

Any Trustee may be removed as follows:

a. MNo Remaoval by Me

I shall have no right to remove any Trustee.

b, Removal by My Profector

Puring my Lifetime, any Trustee may be removed by my Protector,
unless my Protector is acting wnder duress o1 legal compulsion,

& Rerpoval by Cther Benefiviaries After My Death

After my death, 2 majority of the beveficiaries then eligibie to

reecive mandatory or discretionsry distributions of net income
ender this agreernent vy cewove any Trustes.
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d. Mo Couse for Removal Needed

No person having a right o resnove a Trostee need give any Trostes
being removed a reason, causs, or ground for such rernoval.

e, Notice of Removal
Notics of removal shall be effective when made in writing by cithern:

Personally delivering notice fo the Trustee and securing a
written receipt, or

Mailing notice in the United States mail 1o the last known
address of the Trustce by certified mafl, return receipt
Tequested,

Section 3. Heplacement of Individual Truciees

¥ oap individuwal Trustee . i removed, dies, resigns, becomes ilegally
incapacitated, or is otherwise unable or unwilling to serve, that Trustee shall
be replaced as follows:

i, Replacement By Me

¥ shall have no right to raplace any Trustes.

b Replacement by Others Dhrbny My Lifetioe

While | am living, if a Trustes dies, resigos, is removed or is unable
or unwilling to coptinue scrving as a Trustee of dus trust, my
Trustze shall be replaced by one or more successor Qualified
Trustees sefected by the Protector,

i the Protector fails to act within a reasopable period of time but in
any event delays longer than 30 days 1o £ill a vacaney in Trusteeship,
4 successor Trustee may be appointed by my suxviving children but
only if they both agree. If both of nyy children are incapacitated,
deceased or otherwise fail to act within 4 reasonable time bet in any
event delay longer thau 30 days, 2 majority in interest of the
beneficiaries who are my descendanis and who are then eligible for
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distributions of mcome or principal from this trust shall have the
right to pame & Qualifizd Trustee.

The authority of any beneficiary who is not of legal age or otherwise
suffers from a lack of legad incapacity siiall be exercised by his or her
leial o1 natural guardian or conservator, as the case may be.

c. Replacement After My Deaih

After v death, my Trustee shall be replaced by one or more
suceessor Cualified Trustees selecied by the Protector.

f the Protector fails to act within a reasonsble period but in any
event delays longer than 30 days, a successnr Trustee may be
appointed Ly my childyen, but only if they both agree. Ifboth 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, & majority in interest of the bescficiaies who are my
descendants and who are then eligible for distributions of income or
principal from this trust shall have the right fo name a Cualified
Trustee. '

The suthority of any beneficiury who is not of legal age or otherwise
suffers from a luck of legal mcapacity shall be exercised by bis or ber
icgal or natural guardian or conservator, 4s the case may be.

Section 4. Replacement of Corporate Trostees

If & corporate Trustee is removed, resipns, or is otherwise onable or cawilling
to serve, that Trustes shall be replaced in the same maaner as any other
Trustee.

Section 5.  Qualified Trusicee

A “Qualified Trustee” shall mean a corporaie fiduciaty that satisfies the
requireinents of Section ¢ of this Article or an ndividual fiduciary acceptable
to oy Protectar, I the person authorized to appoint a successor Trustee fails
to designate @ Qualified Trustes, any beneficiary (including a contingent
beneficiary) may petition a court of competent jurisdictios, ex parte, to
designate a Qualified Trustee to serve as a Trustee.
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The court thal designates the successor Trustee shall not acquire any
jurisdiction over any trust created under this agreement, except to the extent
necessary to name 2 Gualified Trustee as 2 successor Trustee

Section 6. Corporate Fiduciaries

Any corporate fiduciary named in this tmust 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 uoader applicable Jaw,

Such corporaie fiduciary shall:
2. have a combined capital and surphis of at least 5
million dotiars; or

b, maiotain in force a policy of tisurance withe policy
Hmits of not less than 5 million dollars covering the
etrots and omissions of the Trostee with a solvent
insurance caxcier lcessed fo do business in the
jurisdiction i which the Trustee has its corporate
headquariers.

Section 7. Powers and Liabilities of Snecessor Trustess

Any successor Trustee, whether corporate or individual, shall have all of the
rights, powers, and priviicges, and be subject o all of the obligations and
chuties, both discretionazy aond ministerizl, as given o the original Trostes,
Agpy successor Trustee shall be subject to any restrictions imposed on the
original Trusiees. No successor Trustee shall be reguired o examine the
aceounts, records, and acts of any previous Trostees.

Mo succsssor Tmstee shall in any way be responsible for any act or omission
to act on the part of any previous Troustee.

Nection 8. The Frofecioy

If the initial Protector or any subsequent Protector is wnable or unwilling to
setve or to continue to serve in that capacity, the successor Protector shali be
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an individual designated In wiiting by the previously serving Protector as
provided in this Section., If 2 Frotector dics, resigns, becomes ncapacitated
and has not named a successor Protector, the then serving Protector shall be
replaced by the following individuals who shall serve as Protector fn the order
in which their names appear:

First, STEPHEN K LEFINARDT, my Protector

Second, an individual person who is designated
i a writen  isstrumest  pgiven by
CHRISTOPHER 1. DAVIS and CAROCLINE
. DAVIS, or the surviver of them.

if at any time there is no Protector designated bersin who is acting as 1o any
trust bereunder, the Protectar of such trust shall be such individual as the lagt
szxving Protector has designated in an instrement in writiog,

In the zbsence of any such desipnation, the Protector shall be an individual
prrson (other than me) selected by a court of competent jurisdiction in
Alaska. [ request that any individual named by my childres, the last seiving
Frotector or any court be an individual with matwre judgoent who has the
interests of myself and my beneficiaries as his or her primary concern. A
Protector may resign in the same manner &8 4 Trustee spay resign.

I bave appointed the Trust Protector to give advice to the Trastes and to
ensure that the Trustee propexly fulfills its duties. Trustmakers often rely on
their trusiees to exercise broad discretion, and rely on such tnustess to make
determinations that would be consistent with the Trustmakers’ desires.
However, my Trnstee hereunder rmay pot koow me and my family welt
enough to be able to do this well. Therefore, [ have selected persons to act as
‘Trust Protector whorm I believe know me and can determine what I would
have desived with regard to my family better than oy Trustee. I do pot 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 me. 1 hereby fully relieve such Trast
Protector from any such duties to the extent the Trust Protector is acting as
Trust Frotector. I imstruct the Trust Protector to make independent
decisions regarding what my Trust Protecior believes would best serve my
farnily and the broad objectives for my family expressed in this instrinnent.
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The actions of my Trost Protector shafl not be subject to any review or
supervision by any court. My Trust Protector may act, or refrain from acting,
fres of any duty, fiduciary or otherwise, fo me or any member of ray [amily.
Instead, 1 dizect my Trust Protector fo act freely and independently, takiog
my broad objectives info account only to the extent that wy Trust Protector
believes they are important, and without consultation with, or jinflnence by,
me.

The Protectar shall be invested with the following authority:

a. Power Respecting Trustees

During say life, the Protector is authorized, in the srercise of sole
and absolute discretion, in accordance with the provisions of Article
Fleven bereof, to designate successor Trustees and to remove any
and all Trostees acting berewnder and appoind successor Trustees in
thelr place; provided, however, that no Protector muy appoint me,
himself or herself, any person who is marded to the Protector or
who is related to the Protector or his or her spouse within the third
degree of consanguinity, or who is a partner or fellow shareholder
of ths Protector in any enterprise in which the Protector holds a ten
percent (10%) interest or to which he devotes on an average more
than 10 hours per week, or who Is any subsequent spouse of miue,
or any spouse of auy descendant of mine.

b, Power to Advise Regarding Distributions

The Protector may advise the Trustee with regard to distributions
that the Profector believes would carry out the intentions of the
Trustmaker and which the Protector believes would be in the best
interests of the beneficiarizs. However, the Trustee shall have no
Jegal or moral obligation whatsoever o act in accordance with any
such advies.

This agreement does not impose any fiduciary responsibility on the
Protecter to mouitor the acts of the Toustees. The Protector shall
not be lable for failing o remove any Trustee even if such Trustee
may be guilly of a gross violation of his or her fiduciary duties
hersunder.
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€ Power to Add Beneficiaries During My Lifetine

The Protector shall have the autharity to appoint the lollowing
persons or classes of persoms as  additional discretionary
beneficiaries under Asticle Three of this agresent:

i Mysslf
it Any descendant of oy grandparents;
i The spouss of any bencficiary identified in Axticle

Thrve of this agreemment

Such. appointiment may identify the added beneficiary generally o
may lumi the distvbution discretion of my Trustes {0 an amouont
specified in the written instrument exercising 1his power deliversd
to my Trastee, My Trostee shall have discration to make
distribations to, or for the benefit of, such appointee subject to the
other limitations of Section 8 of Article Three.

The Trust Protector shall not exercise this power at any time that
this Trost holds real properfy in a jurisdiction where the bolding of
such rcal property would impact adversely op the spendibrift
resirictions fiereof or on the ability fo maintain a perpetual frust
after such exercise. My Trustee shall have po oblipation to
distribute to any such appointee the amounts specified in such
instruments. My Trustee shali have discretion to make distabutions
(limited by the aggregate ameounts specified in such appoinfments)
to, or for the benefit of, such appointoe subject to the other
limitations of Section 9 of Article Thres,

4. Power to Allow Beneficiaries to Purchace Property from
the Trust on Favorahle Terme.

The Protecior shall have the autborify to allow any beneficiary of
(uis trust (other than » beneficiary added by my Protecior nnder the
preceding clauvse), without the approval or consent of any adverse
partty, to purchase, exchange, or otherwise deal with or dispuse of
any portion of the principal or the income of this frust for less than
an adeguate copsideration in money o monay's worth, but in no
event for less than 3% of the fair marke! value of mich portion of
the principal or ncome from this frust,
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2. Lindtation o Fxercise of Powers of the Protecior

N action of the Protector shall have any force or effect unless
acosppanied by a representation, warranty and declaration by the
Protector that itg action s not made epder duress or legal
compuision. '
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Article Twelve
General Matters and Instroctions

with Regard to my Trustee

Section 1. Use of “Trustes” MNomenclature

As vsed thronghout this agreement, the word “Trustee” shall refer (o the
inftial Trustee as well as any single, additional, or successor Trustee, It shall
also refer to any mdividusl, corporation, or other entity acting ag 2
repiacement, supstitute, or added Trustee.

Section 2. No Reguirement to Furnish Bood ox Regisiration

My Trustee shall not be required to furnish any bond for the faithful
performance of iis deties, This trust shall be registered with the State of
Alaska in the mammer required by Alaska law

If a bond is required by any law or court of competent jurisdicton, it is ty
desire that no surety be reguired on soch borud.

Section 3. Court Supervision Not Reguired

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

Any proceedings to seek judicial instructions or 2 judicial determination shail
be initiated by my Trustee in the appropriate state court having original
jurisdiction of those matters relating to the construction and administration
of frists.
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Section 4, My Trusiee’s Responsibility to Make Information
Available to Bepeficiaries

During my histime, my Trustee shall report at least semi-anmally (o my
Protector and to uy children or to the survivor of them. After the death of
my children, my Trostee shall report, af least semiannually, to the
beneficiaries then efigible to receive wandatory or discretionary distributions
of the net income from the various trusts created in this agreernent and all of
the receipts, dishmrsements, and distributions cccurring during the reporting
period slong with a complele sistement of the frust property.

With respect to any trust asset that is not cash or marketable securitics, oy
Trustee shall only have the duty to report to the beneficiaries the information
that is provided to my Trustee. My Trustes shall be indemnified and held
harmiess by the assets in the trust from any loss, claim or damage [inciuding
costs and attorney’s fees} inowrred by my Tiustee atising ont of any clatmby a
beneficiary relating to my Trmstes’s duty to report nformmation relating to any
non-marketable securities held by my Trustee.

The trust’s books and yecords alopg with all trust documentation shall be
available and open at all reasonable times to the inspection of the trost
beneficaries and their representatives.

My Trustee shall not be required to furnish frest records or documentation
to any individual, corporation, or ofher sntity that is not a beneficiary, does
niet have the express written approval of a beneficiary, or 1§ not requesting
such pursnant to a court erder.

Section 5. Delegation Among the Trustees

Ay Trustee may delegate to any other Trustee the power 10 exercise any or
ail powers granted my Trustee in this agreement, inclnding those that are
discretionary, if aliowed by law.

iy delegating Trustee may vevoke aay 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 exscuted by the

celegating Trustee.

As long as any such delegation is in effect, epy of the delegated powers may
be exercised by the Trustee receiving such delegation with the same force
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andd effect as if the delepating Trustee had personally joined in the exercise of
such power.

Section &, Ulilization of Substifuie Trusiee

If any Trustee is vnwilling or voable to act as to any irust properfy, my
Trastee shall designate, in writing, an individual, bank trust depactment, or
trust commpany to act as a substitute Troster with regand to such property.

"The property being administered by (e substitute ‘Trustes, as well as the net
income therefrom, shall be distributed or remitted as directed by the
delegating Trostee consistent with the terms of this agreement,

Each substitute Trustee shall exercise all of the fduciary powers granted by
this agrecment unless expressly limited by the delegating Trasies in the
instrument appointing such substitute Trustee, or by any provision within this
Seciiom

Axny substitute Trustes may resign at any time by deBvering written notice to
o1y Trusiee to that effect,

Foliowing my death, a2 Qualified Trustee may appoint auy of my descendants,
or the spouse of any of my descendants, as a special Substitute Teustes of this
frust, or any subtrust created hereby, whose sole responsibility shall be to
determine the amosnt to be distributed fo any perisd o the benefciaries of
this frusi, or any such subtrust. Such Substitute Trustee sbail huve no
authority to exercise any discretion with regard to distributions to, or for the
beucfit of, such Substitute Trustee and, if such Substitute Trustec has been
delegated the power to detezmine the amount of any distributions to or for
the Substitate Trustee's benefit, his/her authority shali be limited by ap
asceriainabie standard only to distrivutions reasonably pecessary for hisfher
health, education, maintenance and support. The actions of any Substitute
Trustee shall be Emited by the provisions cf the sgreement with repard to the
actions of an Inierested Trustee. MNotwithstanding anytbing to the contrary in
this instromendt, in the event that the Qualified Trustee delegates to such a
Substitute Trustee the responsibility to determine the smwount to be
distrtbuted in any perod to the beneficiaries of this trust, -or any such
subtrust, the Substitute Trustee shall have all the powers of the Trustees
hiereof with regard to such distributions, and no other Trustes, including the
Qualified Trustee which appoioted such Substitute Trustee, shall have any
responsibilify to determine appropriate disiributions under the terms of this
Trust.
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Section 7. Indemnification of the Trusies

I recognize that some persons may be hesitant to sexve an Trustes of this (rost
agreement beeanse of a conzermt about potential Hability, padticularty with
reapect to the management of assets i olosely beld corporations or
partnerships. Therefore T dhrcet that sy Trastee shall not focwr any Hability
Dy redson of goy vores of pelorent; austake of tw, or sction of muy kiud
taken or omitted 1o be taken in conpection with tespect to the managoment
of any non-marketable securities beld by pay tmst. 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
mansgement of such asssts, except for any claim or demand based on my
Trusiee’s own wiftful misconduct or gross negligence proved by clear and
convincing evidence. Expenses incurred by my Trustee in defending any sneh
ciaim or demand shalf be paid by the frust estate in advance of the fnal
éisposition of such claim or demand, upon receipt of an undertaking by or on
behalf of such Trustee to repay such amount, if it sbhall ultimately be
detenmined that such Tresies is not entitled to be indemmnified as authorized
in this Section,

My Trustes shall not bicur Hability to the trust nor to the trust heneficiaries
for a decision to ipvest or to retain ap invesiment of afl or any part of the
rust property in 2 partoership, mited partnership, Hmited Yability company,
or other entity which provides additional protection of the assets of the trust
or which provides for the convenient management of jointly owsed family
property (including property held by one or more tossts for members of the
family), even if resteictions ou fransfor amd Byoidstion may cause the
ownershiy ntevest fo bave A iy packed vatize which i le
market valpe of the assetg contributed 1o e endity, oy 1 e loek of conirel
aver the interests (or Jack of diversification of investments as a xesult thereof)
have an adverse iopact on the value of the assets hereof,

Bection 8. Trustee’s Fee

My Trustee shall be entitled fo falr and reasonable compensation for the
services it renders as a fdeciary. The amount of compensation shall be an
amount eguzl to the customary and prevailing charges for services of a
simiiar nature diging the same period of Gme and i the same prographic
locale,

My Trustee shall be reimbursed for the reasonable costs and expenses
incurred mn connection with its Hduciary doties under this agreeroent.
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Section 9. A Majority of Trustees Regnired {0 Confvol

Hreept 45 otherwise provided herein, when more than two Trostees are
acting, the concuwrrence and joinder of a majority of my Trustees shall control

in a1l roatters pertaiping to the administration of any trust created under this
agreeTaent, except a5 to matters propexly delegated to one of them,

Except as otherwise provided herefn, if oaly two Trustees are acting, the
concurrence and joinder of both shail be reqguired, except a3 to matters
properly delegated to ene of them,

As to any matter where my Trustees cannot attain the concarrence or joinder
of a majority of Trustees, my Trustees may designate by agreement of all of
my Trustees a thind party to determine such matter, and my Trustees shall
abide Ty the decision of sach third pasty, o, if they cannot agree on 2 thixd
party, may seek the fnstructions of a cowrt of competent jutisdiction.

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 Trmstee shall thereafter act with the other Trustess in any
rRanner necessary or appropriate to effectuate the decision of the majority.

Section 10, Successor Corporate Fiduciavies

If any bank or trust company ever succeeds fo the trust business of any
corporate Sduciary serving as 3 Trustee uander this agreement, whether
because of a name change or any other form of reorganization, or if such
corporate fiduciary ever transfers all of its oxisting business to any other bank
or trust company, the successor shall thereupon, without asy actiop being
required, sucosed to the trustesship as if originally pamed.

Section 11, Farly Termination of Trusis Based on Cost

Notwithstanding any otber provision of this trust, i at any time after my
death, any trust created in this trust is reduced to an amount which the
Trastee, in the Trusice's sole and absolute discretion, delctmines that the
trust is no lenger cconomically feasible (which shall not be at any time when
the reasonsbly anticipated anmual costs of cperating the trust do not exceed
the greater of 15 percent of anticipated annual trust fncome or one znd one-
half percent of the trust’s asssts), the Trustes may, in the Trustee's sole
discretion, either:
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terminate such trust and distribute the toust property fo
the person(s) then entitied to the incorme oF 0 Feceive oF
o have the benefit of the income therefrom or to the legal
representative of such pexson. I there is more than one
income beneficiary, the diszribution to such iocome
beneficiaries shall be made in the proportion iy which they
are bepeficiaries or if po proportion is designated, in equal
shaxes to such beneficiaries; or

purchase and deliver to the income beneficiary(ies)
restrictive  savings  accouats, certificates  of © depost,
apnuitics, cndowmments, or comparable nvestments which
the Trustez deems propar; of

distribute the trust assets to a custodian for the
beneficiary(ies) under the applicable Uniform Transfers
{or Gifts) to Minors Ast.

Section 12, Generation-Skipping Tax Provisions

In order to minimize the impact of any geperation-skipping {ax that may b

o
b

apphied to any of the tusts created by this agreement or their beneficiaries,
oy Trustee, in ifs sole and absolute discretion, 15 authorized te {ake the

folowing actions:

a Division into Bxewpt and Nonexempt Trusts

¥f any trust created under this agrecment would be partially sxempt
from peneration-siipping fax by reason of an allocation of 2
generation-skipping tax exemaption {o i, prior to such allocation my
Trustee shall divide the total trust assets into two separate trust
shares of equal or unequal value, to permit allocation of the
exeroption sclely to one tmsi share (the “exempt trust”).

The exempt trust shall consist of a fractional interest of the total
trust assets in an amount necessary (o cause the exempt trust 1o be
entitely exempt from generation-skipping tax. The other trust share
(the “nonerempt trust”) shall consist of the remuining fractional
interest of the total trust assets.

Wy Trustee shall have complete authority to make allocations of

trust property between the Hxempt Shares and the Non-Exempt
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Shares established in this Section. Property conveyed or assigned in
kind to the Exempt Shares shall be valued at its value as finally
determined for federal estate tay purposes. However, if specific
properly is allocated to these shares, the divisicn of asssts shall be
made in a mamner that fauly rzeflects pel appreciation or
depseciation in the value of the asets measured from the valuation
date for federal estate tay purposes to the date of funding. My
Trusiee shall maintain separaie accounts for the exempt trust and
the nonexempt trust,

Any exempl trust or nonexempt trust and any exempt share of
nonezempt share established under this agreement may be referred
to by such name as may be designated by my Trustee.

b Additiong to a Beparate Trust

If a trust under this agreement, whether created under this Section
~or aot, is entirely exempt or novexernpt from generation-skipping
tax and adding propesty to it would partislly subject the trust to
generation-skipping tax, oy Trostee may bold that property o a
separate st io leu of making the additdon

o8 Ferms of the Trosts

¥ my Trustee divides a trust nto two separate {rust shares oz
creates a separate trust for additions, the frusts or trust shares that
result shall bave the same terms snd conditions as the originat trust,

My Trastee chall not make discretionary distributions from the
mcome or principal of an exernpt {rost to beneficiaries who are non-
ship persons as long as any readily marketable assets remain in a
nonexempt trust for such beneficiaries.

To the extent possibte, my Trusiee shall make discretionary
distribudione o beneficiaries who are skip persons from an exernpt
trust for such beneficiaries.

. Alacation from an Sxempt Trost ¥irst

Upon division or distribution of an exempt trust and a novesempt
trust, my Trostee may allccate property fromm the exempt (rust first

imd
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10 a share from which a generation-skipping trénsfer is more likely
£0 geeur,

€. Taxable Digiribundions

I my Trustee considers that any distsibution from & {rast under this
agresment, other than pursuant to & power to withdraw or appoint,
is a taxable distribution subject to a generaton-skipping tax payable
by the beneficiary, my Trusies shall augment the distribution by an
amount which sy Trustee estimates to be sufficient to pay the {ax
and shall charge the same against the fnust to which the tax relates,

£ Taxable Terminations

If my Trustee considers that any termination of an interest in tnast
property is a taxable termination subject fo a generation-skipping
tax, my Trustee shall pay the tax from the portion of the trust
property to winch the tax relates, without adiustinent of the relative
nteyests of the beoeficiaries,

2 Mo Duty to Make Generation Skipping Allocations

Mo provision of this Section 12 or any other provision of this trust
shall impose or imply any affitmative daty on my Trustee 1o make
any alivcation of my generation skipping exemption unless my
Trastes 15 expressly requested in writing to make such allocation
and v provided the infurmation necessary to properly make the
alloeation.

Section 13. My Bepeficiary's General Power of Appoiaiment

The beneficlary of any separate {rust share created fu this trost agreement
shall have the nndimited and worestricled testarnentary geperal power o
appoint by a valid last will and testament, by a valid living trust agreement oc
by any other written insiniment which expressly refers to this power any
property remaining in the frost share the disiributicn of which would
otherwise constitute & taxable geperation-skipping iransfer. In exercising this
general power of appomtment, 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 of appointment.
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This general power of appoiniment specifically granis to my Primary
Bencficiary the right to appoint property to his or her own estats, It also
- specifically grants to my Primary Beseficiary the right to appoint the
property anony persons, corporations, or other entities in equal or unequal
proportions, and on such terms and conditions, whether ondright or in trust,
as the Primary Beneficiary naay eloct.

Any property in the trust share which is not distsibuted pursuant to the
exercise of the geceral power of appointiment ox is not subject to such power
because it s not faxable as a generation-skipping transfer shall be distributed
poder the lapse and other provisions of the beneficiary’s trust share.

This provision shall apply to all trust shares ereated for a beneficiary under

this tmust agreement unless the provisions of the separate toust share, by
reference to this provision, provides otherwise.
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Arxticle Thirteen
My Trostee’s Administrative and

Investiment Powers

Section 1. Introduction to Trustes’s Powers

Except as othsrwise provided in this agreement, my Trostee shall have beoth
the administrative and investment powers enuamerated nnder this Asticle and
axty other powers granted by Jaw with respect to the various trusts created by
this agreement,

My Trustee shall alo have the express power 0 smploy altoraeys,
accountants, agents, auditors, tust deparvpents and officers and other
financial advisois (including brokers, financia! planners, professional money
managers, and registered investraent advisors) in order to assist in canrying
out the responsibilitize of the position of Trustee.

Unless otherwise specifically provided in this Agrsement, the decision to
cunploy such assistants, as well as determining the terms and conditions of
such employment (inchuding the decision to terrainate such assistant) is af the
sole and abselute diseretion of my Trustee.

So long as a Trust Protector serves with regard to this Trust, my Trustee may
delegate the investroent powers with xegard io the assets hercof to such
persons or entitics as are designeted by my Trust Protector in a writlen
instrument. However, my Trustes is authorized, without approval from the
Trost Protectir, to establish one or more bank accounts or transactional
accounds with & broker dealer, {or the purpose of heldding not more than
$10,000 on a long temw basis, or through which funds may be transferred
between nwestiaents or to bepeficiades. My Trustee 15 further authorized,
without approval fxom my Trust Protector, to invest Trust essets, or incur

me, a beneficlary of this Trest or a trust for my benefit or that of any
beneficiary hereof,
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Sectionn 2. Powers (o Be Eservised in fhe Best Interests of the
Beneficiaries

My Trustee shall exerciss the foliowing administrative and investment powers
withent the crder of any court, as nyy Trostee determines in Us sole and
absolute discretion te be in the best interests of the hepsficiariss.

Tiespite any conflicting provision In my trust, roy Trustee sbail not exercise
any power fn a manser inconsistent with the beneficiaries’ right to the
beneficial eujoyrsent of {he trust property in accordance with the peneral
principles of the Jaw of trusts.

a. Waiver of Pradent Invesior Bule

{n addition to the investment powers conferred in this Trust, the
Trustee is authorized (but net dirested) fo acquire and retain
investmenis not regarded as wraditional for tfrosis, including
iavestmeuts that would be forbidden or would be regardsd as
imprudent, improper or unlawful by the “prudent person” e,
“prudent investor” rude, or any other e or law which restyicts a
fiduciary’s capacity to invest. The Trustee, in the exercise of svie
aad absoluie discretion, may invest in any iyps of property,
wherever located, ineluding any type of life insurance policy,
ssoutidy or option, improved or umimproved mal properdy, aad
tangible or iutangible personsl property, and i any manner,
including dirsct purchase, joimt ventures, partoerships, limited
parinerships, limited Hability compardes, corporations, mutual
funds, business trusts or any other forin of participation or
ownership whatsoever. In making iovestments, the Trustee may
disregard any or all of the following factors:

Whether 2 particular investment, or the frust investments
collectively, will produce 4 reasonable rate of returs or
result in the presarvation of principal,

‘Whether the acquisition or reteniion of a parficular
investment or the {rust iavestiaenis collectively are
consistent with any duty of impartiality as to the different
beneficlaties. The Trustmaker intends that ne such duty
shall exist.

Whether the trust fs diversified. The Trnastmaker intends
that no dity (o diversity shall exist.

132

PETAPP000556



Whether apy or ail of the trust investments would
tradittonally be classified as too nishy or spemilative for
trusls.  The enmtive frust may be so invesied. Ths
Trustmaker intends the Trustee fo have sole and absofute
discretion in delerminming what constitules aceeptable vk
and what constitutes proper investment strategy.

The Trustioaker's purpose iu granting the foregoing authority is to
madify the “prudent pemson” rule, “prudent investor” role, or any
other mile or law which restricts a fiduciary’s ability to invest insofar
as any such rule or law would prohibit an investraent or investroents
bevause of one or more factors listed above, or any other facior
relating to the nature of the investment itsell. The Trustmaker does
this bezcause the Trustmaker belivves i is o the best interests of the
. beneficiaries of the trusts created hereunder to give the Trostes
broad discretion in managiog the assets of the trusts crested
iereunder.

b. Investment Policy

I bave ailached, as Schedule B, a suggested set of investient rules
and guidelines in the form of a written investraent policy. 1 desire
that ray Trosice follow the jnvestment policy when mzking
investment and management decisions affecting trust assets,

Notwithstanding oy investmsnt policy contained in Schedule B, my
Trusles is expressly avthorized to acquite and retain any interest in
any imswance policy insuring the [ife of any member of my
mimediate family other than myself. Likewise, my Trustee is
authoerized to acguite and refain any interest fn 2 business entity in
which a majority of the equity interest is owned by me, members of
my imniediate family or by trusts established for their benefit.

Io the event my Trusiee detorounes that the investment policy
saould be modified, my Trostee shsfl submit the proposed
modification(s) to the then current beneficiaries of my Trust for
review. The proposed modiications shall become eifective only
upon the conseat of 85% of the then cwrrent benefiviaties of my
Trust, I the requisite consent is not obtained, the then cxisting
policy shall remain in effect,

133

PETAPP000557



e Fiduciary Capacity

BEvery act done, power exercised or obligation assumed by a Trustes
pursuant t0 the provisions of this Apreement shall be held to be
done, exercised or assumed, as the case may be, by the Trustee
acking in a fiduciary capacity and not otherwise, and svery person,
firm, corporastion or other entity coptracting or otherwise dealing
with the Trustee shall Jook only to the tunds and property of the
trust estate {or payment under such contraci 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 Trustes
shall not be individually liable therefor even though the Trusies did
not exernpt himself, herself or itself from individual liability when
entering into any contract, obligation or frapsaction in connection
with ot growing out of the trost estate,

Section 3. Administrative and Investment Powers

My Trustee is hereby granted the following admbstrative and iovestment
DOWELS:

a. Agricultaral Powers

My Trustee rmay retain, sell, acture, and continus any farm or
ranching operation whether as 4 sole proprietorship, partnesship, ox
corporation.

My Trustee may sngage in the production, barvesting, and
matketing of both farm and ranch products either by operating
directly or with management agencies, hired labor, tepants, or
sharecroppers.

My Trusies may engage and parficipate in any goverement farm
program, whether state or federally sponsored.

My Trustee may purchase or rent machinery, egquipment, livestock,
pouliry, f2ed, and seed.

My Tristee may improve and repair all farm and ranch properties,
construct buildings, fences, and draivage facilities; acquire, relain,
inprove, and dispose of weils, water rights, ditch rights, and
priorities of any nature, ’
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DAVID 8. LEE, ESQ. CLERK OF THE COURT
Nevada Bar No. 6033
CHARLENE N, RENWICK, ESQ.
Nevada Bar No. 10165
LEE. HERNANDEZ, LANDRUM
& GAROFALQO

7575 Vegas Drive, Suite 150

Las Vegas, Nevada 89128

702) 880-9750

Fax: (702) 314-1210
dleeialee-lawfirm.com
crenwick@lee-lawlirm.com

 Attorneys for Dunham Trust Company

DISTRICT COURT

CLARK COUNTY,NEVADA
In the Maiter of* CASE NO.; P-15-083867-T
DEPT. NO.: 26

The BEATRICE B. DAVIS FAMILY
HERITAGE TRUST, dated July 28, 2000, as | RESPONSE TO PETITION FOR
amended on February 24, 2014 RECONSIDERATION

Date of Hearing:
Time of Hearing:

COMES NOW Directed Trustee, DUNHAM TRUST COMPANY (“DTC™), and hereby
subrnits its response to Christopher D, Davis’ Petition for Reconsideration of the Order Dated
May 19, 2015,

This Response is based upon the pleadings and papers on file with this Court, the
following points and authorities and any oral argument that this Honorable Court may wish (o
entertain at the time of hearing.

DATED this 29" day of July, 2015.

LEE, HERNANDEZ, LANDRUM
& GAROFALO, AP.C,

By:

DAVID S, LEE, ESQ.

Nevada Bar Mo. 6033

CHARLENE N, RENWICK, ESQ.
Nevada Bar No, 10165

7575 Vegas Drive, Suite 150

Las Vegas, NV 89128

Attorneys for Dunham Trust Compeny
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& GARGFALD
7073 509750

TEISVEGAS DRIVE,
LASVEGAS NV g9128

E. HEBNANDEZ, LANDRID

LE

MEMORANDUM OF POINTS AND AUTHORITIES
I

FACTUAL BACKGROUND
As this Court is aware, Beatrice B, Davis ("Grantor'), a Missouri resident, cregted the

i Beatrice B. Davis Family Heritage Trust, dated July 28, 2000 (“Trust™). Pursuant to the terms of
said trust, Grantor’s children, Christopher Davis gnd Caroline Davis, are the named beneficiaries
of the Trust, and their respective spouses and descendants are also included as discretionary
beneficiaries of the Trust.'! Further, per Grantor’s appointment, Siephen Lehnardt was appointed
as the Trust Protector and Alaska Trust Company was named as the initial Trustee of the Trust.
Upon information and belief, on or about August 2, 2011, Mr. Lehnardt removed Alaska Trust

| Company as Trustee and replaced the same with Alaska USA Trust Company.

Subseguent to Grantor’s death, on or about February 24, 2015, Mr. Lehnardt, acting in his
capacity as Trust Protector of the Trust, sought to change the Trust situs from Alaska t¢ Nevada,
| pursuant to Article 14, Section 6 of the Trust, by way of the First Amendment to the Beatrice B.
Davis Family Heritage Trust, dated February 24, 2014 ("Amendment”). By way of the
Amendment, Mr. Lehnardt removed Alaska USA Trust Company, and replaced the same with
Dunham Trust Company.” Further, pursuant to Section 1.04 of the Amendment, Mr. Lehnardt
represented that,

The Trust Protector certifies that he has read this Amendment to trust, and that it

correctly siates the changes the Trust Protector desires to make to the trust, and

that all required notices and consents have been made and received in writing.
DTC, relying in good faith on the representations made in the Amendment, accepted its
appointment as Trustee, and executed the Amendment on or about March 19, 2014,

e

[

P Spe Bixhibiz 1, Beaomiv B Dravls Pamdly Herltage Trvae, daved Jwly 28, 2000, page 8-1, Asucle Bight, Secton tand pege 84,
1 Axticle 8, Section 3.d. (fuly 28, 2000)
12 i, at page -1, Avtele Cne, Section 1

* Voo Bxbiitt 2, Firg Amendsyent s Beatriee B, Davis Fapidy Merrage Trart, dated Febewory 24, 2674 (Febroy 24, 2014,

2
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1 On or about July 28, 2015, Tarja Davis, wife of Christopher Davis, filed a Declaration in
2 i} this matter asserting that she was not informed of the Amendment, nor did she approve the change

3 il in Trust situs.!

4 iL

3 ARGUMENT

6 1 In Light of Tarja Davis’ recently filed Declaration, it appears that the prerequisite consent
7] .Of all beneficiaries of the Trust was not obtained by the Trust Protector in his effort to change the

§ || Trust situs from Alaska to Nevada. While DTC takes no position on Mr. Davis” pending Petition
¢ i for Reconsideration, in the event that this Honorable Court is willing to grant said Petition for

10 |i Reconsideration, DTC respectfully requests that the Court include a specific finding in its Order

11 |ireiterating its prior finding that DTC has acted in good faith with respect to the First Amendment
12 1ito the Beatrice B, Davis Family Heritage Trust, dated February 24, 2014, and any actions taken

13 ¢ by DTC thereunder.

£Z, LANDRUM

Hi
B

14 i As noted herein, and as previounsly acknowledged by this Court, DTC has acted in good

F
Fit

15 |} faith as the Direcled Trusiee of the Trust. As part of its Trustee duties, DTC has paid the

16 |l reasonable expenses altributable to the administration of Trust, pursnant to Article Thirteen,

LEE BFERN

17 1 Section 3.1, which include the Trust Protecior’s professional tees. In light of the current

18 {ijurisdictional dispute between the beneficiaries of the Trust, and Mr. Davis position that the Trust
19 i Protector did not properly change the Trust situs from Alaska to Nevada, DTC secks an Order

20 .fro.rn this Court clarifying what actions, if any, it may take under the Trust as the Directed

21 || Trustee. Specifically, DTC seeks clarification on whether DTC may pay the legal expenses of the

22 |i Trust Protector and Distribution Advisor, and the legal expenses of DTC as the Directed Trustee,

73
~
25
3, Dsolan
26 st 4, Tra s dotion on O,
Petition to A fu i Ohoar the Heniviee B
27 it Tenst Advisor and Seephon Ko Lehasrdt A5 Distritonteon Trast
i)
28

-
3
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which arise as a result of the current dispute, under the Trust and Amendment.® Based on the
pending Petition for Reconsideration, if this Court determines that DTC may no longer act as the
Directed Trustee of the Trust, DTC requests an Order reflecting the same.
L
CONCLUSION
Based on the foregoing, in the event that this Court grants the pending Petition for
Reconsideration, DTC respectfully requests that the Court include a specific finding in its Order
stating that DTC has acted in good faith with respect to the First Amendment to the Beatrice B,
Davis Family Heritage Trust, dated February 24, 2014, and any actions it has taken thereunder.

Further, DTC requests that this Court clarify by Order whether payment of the Trust Protector’s,

| Distribution Advisor’s and DTC’s legal expenses, which arise from the instant dispute, are

i permissible by DTC under the Trust and Amendment, or whether DTC may no lenger act as

Directed Trustee of the Trust,
DATED this 29" day of July, 2015.

LEE, HERNANDEZ, LANDRUM
& GAROFALQO, AP.C.

s

R s R N
L e

DAVID S. LEE, £8Q.

Nevada Bar No, 6033
CHARLENE N. RENWICK, ES(.
Nevada Bar No. 10165

7575 Vegas Drive, Suite 150

Las Vegas, NV 89128

Attorneys for Dunham Trust Company

¢ See Exchibit 1, page 13-8, Asticle Thirieen, Section 3.£, and Exhibit 3, page 4, Asticle 13, Section 2.d,, paragraphs Fourth
and Fifth,

4
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This
FAMILY HERITAGE TRUST
+ prepared for
BEATRICE B. DAVIS

by

Stephen K. Lehnardt
Lehnardt & Lehmardt, LLC
Frimary Counsel
20 Westwoods Drive
Liberty, Missouri 64068-3519
Telephone: (816} 407-1400

&

Kenneth A, Ziskin
Special Counsel
Naot Licensed in Missouri
3950 Vantage Avenue
Stadio City, California 81604
Telephone: (818) 755-3400

&

Stan Miller
Special Counsel
Not Licensed in Missouri
Miller & Schrader, P.A.

10816 Executive Center Drive, Suite 200

Little Rock, Arkansas 72211
Telephone: (501) 221-7776

@ Copyright 2000 Milier & Schrader, PLA.,

Kenneth A, Ziskin Law Corporation and Lebnardt & Lehnardt, LLC
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The BEATRICE B. DAVIS
Family Heritage Trust

Article One

Creation of My Trust

Section 1. My Trust

This is my frrevocable trust, dated July 28, 2000, I, BEATRICE B. DAVIS,
am the Trustmoaker,

The following is my initial Trustee:
ALASKA TRUST COMPANY
The following is my initial Protector

STEPHEN K LEHNARDT

All references to “my trest” or “trust” in this document, unless otherwise
stated, shall refer o this irrevocable trust and the {rusts created in it. Al
references to “Trusies” shall refer to my initial Trustees or their successor or
SUCOBSSOLS In trast.

When the terms “Trustmaker” is used in my trust, it shall have the same legal
meaning as “Grantor,” “Settlor,” “Truster,” or any other term referring to
the maker of a trust.

J desire to give my Trostee broad discretion with respect o the management,
distribution and investment of my trust, 5o as to benefit trust beneficiaries,
Specific goals of my trust include, but are not Hmited to, the following:

Minimizing the extent to which the trust estate is subject to
the claims of ereditors; and

Minimizing the income and wealth transfer taxes which
beneficiaries may face on their trust shares; and

1-1
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In order to maximize the protection of the irust estate or estates from
creditor’s claims of the Trustmaker and (o minimize a1l wealth transfer tuxes,
T 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 frusts
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 frust
crezted hereunder fo another furisdiction, I direct that

At all timses at least one trustee of ecach 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 returms of the trust; and

At least some assets of the trust shall be deposited in
Alaska within the meaning of AS 13.36.035(c)(1); and

At least part of the administration of the trust shall occur
in Alaska within the meaning of AS 13.36.035{c)(4).

Section 3, The Name of My Trust
Hor convenience, my trrevosable trost shall be known as the:

BEATRICE B. DAVIS FHT,
dated July 28, 2000

For purposes of beneficlary designations, transiers directly to my trust, and
formal correspondence, my trust shall be refered to ax:

ALASKA TRUST COMPANY, Trustee, or its successors in trust,
under the BEATRICH B, DAVIS FAMILY HERITAGE TRUST,
dated July 28, 2000.

[T
(3
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Tn addition to the above descriptions, any description for refersing fo my
trust shall be effective to transfer title to may trust or to designate my trust as
a beneficiary as long as that description inchudes the date of my trust, the
name of at least one inital or successor Trustee, and any reference that
indicates that assets are 10 be held in a fiduciary capacity.

Section 4. An Irrevocable Trust

This trust is irrevocable, and I shall have no power to controf and direct
payments, remove trust property, or alter, amead, revoke, or terminate this
trust, either in whole or in part. In all events, this Agreement shall be
imterpreted in 2 manner coasistent with the provisions of this paragraph,
notwithstanding any contrary provision of this Agreement.

Seciion 5. ¥ Have No Rights in This Trust

After the execution of this trust agreement, I shall have no right in the
ineome or principal of this trust, Meither 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 manser consistent with the
provisions of this Article, notwithstanding any confrary provision of this
Agreement,
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Article Two

Funding My Trust

Section 1. Initial Fuuding

My trust will be inittally funded with $10 and such other property as I transter
to it by gift. .

Section 2. Additional Funding

My trust may be additiopally funded by me or any other person in amy
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 Trostee.

All property interests transferred, assigned, conveyed, or delivered to wmy

Trustee shall be subject to all of the terms and conditions set forth in this
agreement.

2-1
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Article Three

Administration of My Trust During My Life

Section 1. My Lifetime Beneficiaries
1 am the widow of Ilus W. Davis.
The names of my children are:
CHRISTOPHER D. DAVIS
CARQLINE D. DAVIS
All references to my children in this agreemeat are to these children.

During my lifstime, except as otherwise provided in this instroment, the
beneficiaries of this trust shall be my children, my children’s spouses, my
children’s descendants, and aay other natural person added as & beneficiary
pursuant to other provisions of this agreenent 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 piven or
deemed to be given to the trust by a direct or an indirect transfer of property
to the trust, each lving beneficiary ender this Articls, uther than myself, shall
have only the withdrawal rights set out in this Section,

2. Bencficiaries Shall Have Withdrawal Righis

If no contrary intention is expressed by the donor, and subject to
the other limitations imposed under this Axticle, ecach lwng
beneficiary (other than myself, if I should be added as a beneficiary
by the Protector) under Section I shall have the right to withdraw
that beneficiary's portion of the property contributed io this trust.
The person or persoms contributing funds to this trust may,
however, specify in writing to the Trustee at the time the funds are

3.1
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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 be sebject to withdrawal
rights, except to the extent subsequently specified i writing to the
Trustee.

b Each Beneficiary's Share

Unless & donor provides otherwise, each lifetime beneficiary of this
trust shall be entitled to an equal, pro-rata share of the contributed
property.

3 Value of Contributed Property

The econtribution value of a gift shall be wsed 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 on Withdrawals

In mo event shall the amount withdrawable by a beneficiary by reasen of a
direct or indirect gift to this trust by a donor in any one calendar year excesd
the gift tax anonal exclusion, or wwice that amount if all of the following
apply: (i) the donor is married at the time the contcibution is made, (i) the
gift is cligible to be “split” for federal gift tax purposes betyresn the spouses,

and (i) no separate contribution is made by the donor’s spouse during the

calendac year. This apnual limit on withdrawals shall apply separately to
annual gifts from each donor, and (he apnual exclusion shail not limit the
curnulative amount of annual withdrawals for all donors.

The gift tax annual exclusion shall be as provided under Section 2503(b) of
the Internal Reveaue 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 trost,
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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 resuits 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.

. Withdrmeal Rights dre Cumulstive, But Subject to Lapse

The amount withdrawable by a beneficiary as a result of seccessive
additions shall be cummnlative, but, to the extent that the withdrawsl
rights have not been exercised, the cumolative amount
withdrawable shall lapse at the end of each calendar year by an
amount equal to the greaty of the anomss speeified in Section
2514(e)(1) and (2) of the Intsroal Revenue Cuode (eurrenty $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 amouots to be adjusted to reflect any subsequent
amendments to such Sections) reduced by the amount of any such
lapses which occurred previously in the same calendar year under
this or other instruments. Any unlapsed portion of such withdrawal
right shall be carried forward into succeeding years and lapse on
January Ist of each succeeding vear, but only to the extent provided
above,

b, Methoed for Exercising Withdrawal Rights

A withdrawal right beneficiary shall exercise a withdcawsl right by
delivering a written request to my Trustee prior to the date that the
right lapses.

C. The Deaih 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 tight to exercise the vested
withdrawal right on behalf of the beneficiary's estate.

If the personal represcotative of a deceased bepeficiary doss not
exercise the beneficiary’s withdrawal right and also does not make a

i
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timely filing to properly allocate a portion of the deceased
beneficiary’s available peneration skipping transfer exemption
against the bencficiary’s unlapsed vested withdrawal amount, my
Trostee shall prosptly distribute to the personal representative of
the beneficiary cash I an amount equal to the deceased
beneficiary’s unlapsed vested withdrawal amount,

d. Withdrawal rights which have not lapsed

Withdrawal rights which are not exercised during the 30-day period
provided in Subsection a, of this Section 4 may only be exercisad
during the first 3¢ days of each succecding calendar year, and then
only to the extent such rights have not othernwise lapsed under the
termos of this mstrument.

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 followiug the initial transfer of
property to the trust for that calendar year, shall provide written notice fo
cach beneficiary then entitled to a withdrawal right that property has been
transferred to the trust. The gotice shali be delivered by hand or by mail to
the last known address of the beneficiary and shall inform the beneficiary of
the right of the beneficiary to withdraw.

8. Notice for Indirect Transfers

I{ an indirect transfer is made to the trust which is the initial
transfer made {o the trost for the calendar year, my Trustee, within
fifteen days of my Trustee's actual notice of such indivect {ransfer,
shall provide written notice to each beneficiary then entitled to 2
right fo withdraw that property has been transferred to the trust,
The notice shzll be delivered by hand or by maii to the last known
address of the beneficiary and shall inform the beneficiary of the
right of the beneficiary to withdraw.

b. Nofice to» Additional Beneficiaries

If additional individuals subsequently become qualified o be
beneficiaries of the tust as & result 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 penmit me to add beneficiaries or expand the class of
individuals to be bensficiaries.

Section 6. NMinor or Disabled Beneficiaries

If a beneficiary entitled to make a withdrawal is a minor or under any other
form of legal disahility during all or part of any withdrawal period, the
bepeficiary’s legal or natural guardizn, comservator, or other personal
representative shall be informed of, and may exercise, the withdrawal right
on hehalf of the beneficiary.

Sectionn 7. Trastee Dutics as to a Withdrawal Right

My Trustee shall retain sufficient liquid trust property or other trust propesty
which is transferable i order to satisfy the withdrawal rights which are then
outstanding, except fo the extent that my Trustee believes if cam bomrow
against ofher assets in order to satjsfy a withdrawal right. d

My Trustee may distribute trust property in cash or in kind, including
insurance policies held in the trust or inferssts in those policies, to a
beneficiary making a withdrawal, My Trustee is authorized to borrow, upon
such terms as are reasonzhble and necessary, in ovder to provide for payment
of amounts required by any exercise of withdrawal rights by a beoeficiary.

Section 8. Indivect Transters

The amount of any payment made directly to an insurance company by any -

party other than my Trustee of all or eny part of a presium on a life
inserance policy owned by the trust on my lite shall be considerad a transter
© {0 the trust,

The date of the transfer shall be the date of the premium payment to the
extent that the payment is deemed to be a gift from me to the beneficiaries
for federal gift tax purposes.
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Any such indirect transfer shall create withdvawal rights in an amount equal
to the value of the deemed gift.

Section 9. Amounts Not Withdrawn

During my lifetime, all properly held by oy Trostee under this trust
agreement, except any principal amount which is subject fo a pending
withdrawal right, shall be retained in trust and shail be Tield, administered
and distributed as follows.:

a. Eiseretiopary Distribution of Income and Priucipal (v 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 bas
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 sbsclute discretion, shall determipe.
However, my Trustec shall not distribute to a beneficiary who has
been appointed as a beneficiary by the Protecior, an aggregate
amount in 2xcess of the aggregate amounts so appoinied. Except as
otherwise provided herein, my Trustee, in iis sole and absolute
discretion, shall determine the amount and timing of any and all
distributions of income or principal to the beneficiaries hereof.

A distribution to or for the benefit of a beneficiary shall be charged
to the trust as 3 whole rather than against the beneficiary’s vltimate
share.

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

b. Distributions to or {or My Begefit

T am at any time a beneficiary of this trust during my lifetime, my
Trastee may also distribute to or for my benefit so much of the
income and principal of this trest as my Trustee, in its sole and
absolute discretion, shall determine, 1 do not intend to limit the
sole and absolute discretion of my Trustee in any way, nor to
impose any Sduciary duly other than as expressly stated in my trust,
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My Trustce shall have no obligation to make any distribution
whatsoever.to me under any cirenrnstances. [ 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 ¥ the Protector shall appoint me
as an additional beneficiary of this trust, my Trustee, in its sole and
absolute discretion, may make distributions to or for my benefit
during my lifetime to allow me to maintain my Hfestyle ag 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 fucther
imvestigation, in making its determination regarding the sufficiency,
or lack thereof, of my other resources, and my Trustec shall have no
liability for actions taken in reliance on such a certificate.

e Additional Restrictions, Guidelines and Requirements for
Biscrefionary Distributions

In makiog distributions purseant to this Section, my Trustee shall
take into comsideration, to the extent that my Trustee deems
advisablie, I its sole and absolufe discretion, any income or other
resources which are available to my beneficiarics ouiside of the
trust and are known to my Trostee,

I making distributions under this provision, my Trustee shall also
take into account the general guidelines I bave established in
Section 3. of Articie Hight. '

Without imiting the discretion of my Trostee, E request that:

My Trustee shali 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 § may be a beneficiary
hereof); and

My Trostee shall be especially mindful of any outstanding
obligations that my Trustes has, aud distributions shall not
be made which impair my Trostee’s ability to satisiy those
obligations.

Distributions to beneficiaries other than myself {to the

extent that I may be a bepeficiary hereof) shall generally
be made on an squitable basis, so that the family of one of
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my descendants does not reecive substantially more than
the famuly of another descendant at the same level of
CcOnSannimity.

My Trustee shall have no Hability whatsoever for distributions which
are authorized by this instrament to any beneficiary or beneficiaries
if such distributions are consistent with written advice from the
Profector, so long as my Trustee does not belfeve in good faith that
such advice was given under duress or legal compuision. In the
event of any doubt regarding an instruction ur advice from the
Frotector, | encourage and authorize my Trustee io require the
Protector to certify, nnder penalty of perjury, that my Protector has
not given such advice or imstruction under duress or legal
compulsion. In any cvent, at least ten days before making any
distributions pennitted by this Section to any person my Trustee
shall advise the Protector in writing of my Trustee’s intention to
malre the proposed distribution and the amount proposed to be
distributed, unless the Protecior has waived notice of such
distribution.

My Trusiee, in evaluating the extent to which distributions yoay be
appropriate to a beneficiary, may take into account all olbligations,
inchuding tax cbligations, of the beneficiary. However, my Trustee
shall not be obligated t6 make any distributions in amounts which
compensate any beneficiary for any income or other tax imposed on
a beneficlary 48 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 mest its tax or other obligations be made osly if the
failure to provide such reimbursement would casse an economic
hardship to the beneficlary and the beneficiary could not
comfortably pay such tax or other obligation from ether resources,

d. Frohibitions Against Certain Distributions

Notwithstanding any other provision of this trust agreement, no
distribntion shall be made by my Trustee to satisfy aqy legal support
obligation which 1 have, nor shall any such distribution be made to
iy estate or to any creditor of my estate,

Likewise, in no event shall the apgregate distributions io al
beneficiaries during my lifetime, other than to me if [ have been
added as a beneficiary, pursuant to the provisions of this Section 9
exeeed 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 distubuted under this provision, the vahie
shall be the value of the trust on the 317 day of Deceraber of the
year prior to the year in which the subject disiribution is made.,

Section 10, Limited Power of Appointment

During my lifetime, my Trustee shall have the limited power to appoint the
principal of the trust to any persons, or corporations or other entities, in
whole or in part, or in egual or unegual proportions, subject to the following
pravisions:

@, Successor Trustees

If my Trustee resigns, is terminated, or cannot serve for any other
reason, then my Trusice's successoss in trust shall have the right to
exercise this imited power of appointment.

b, Qualifications on the Limited Power of Appointment

The power shall only be exercisable by the bolder of the power, and
shall not be exercised in faver of the holder, the holder's estate, the
holder's creditors, or the crediters of the holder's estate. 1t may
only be exercised in favor of persons who are beneficiaries of this
trust or in favor of trusts for the bemefit of persons who are
beneficiaries hereof,

The power shall not be exercised by the holder in any manner that
would result in an economic benefit to the holder or that would in
any manner discharge or reduce any lepal obligation of the holder.

My Trustes shall bave no right to exercise this power of
appoiniment with respect to any portion of the trust property which
is subject to a continuing withdrawal right of 4 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
nstrument 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 Trustes capnot locate them in the exercise of
reasonable diligence),

o
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No exercise of this power shall be valid if my Trustee is acting under
duress or legal compulsion. The instrument exercising such power
shall not bs valid wnless my Trustee represents, warrants and
declares in writing, vnder 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, Terugdnation of the Lifetime Trust
This lifetime trust shall terminate upon the death of the Trustmaker, and the

principal and any accrued and undistributed net income shall be distributed
under the Articies that follow. :
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Artieie Four

Life Insurance
and
Administrative Powers Provisions

Section 1. Purchase of Life Insurance Generally

My Trustee may purchase and hold as trust property a policy or policies of
insurance on my life, the life of any trust beneficiary, or on the Iife of any
person in whorn any trost beneficiary has an insurable interest. My Trustee
shall have no obligation to purchase life insurance in this trust. My Trostee
may, however acquire such insurance to meet traditional insurance needs or
as a vehicle for holding investment assels in a manner that allows from
growth in values free of income taxes, in its discretion,

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

My Trustee shail have the following powers, which may be exercised by it in
its sole and abscolute discretion, in addition to all other powers granted a
policy owner:

a. Automatie Premiom Loans

My Trustee shall have the pewer to execute o1 cancel any automatic
premium loan agreement with respect to any policy, and shail have
the power to elect or cancel any zutomatic premium loan provision
in a life insurance polivy.

b Rorrow for Premivm Payments
My Trustee may borrow money with which to pay premiums due on
any policy either from the company issuing the policy or from aay

other source. My Trustee may assign any such policy as security for
the loan. '
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c. Fxercise Option on a Policy

- My Trustee shall have the power to exercise any option contained in

a policy with regard to any dividend or share of surplus apportioned
to the policy.

d. Reduce ov Convert a Policy

My Trustee may reduce the amount of a policy or coavert or
exchange the policy.

e, Surrender a Policy

My Trustee may surrender 4 policy at any time for its cash value.

£ Elect Paid-Up Insurance

My Trustee may eleot any paid-up insurance or any extended-term
insurance nponforfeiture option contained in a policy.

£ Self Policies

My Trustes 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.

b, Exercise All Other Rights, Options, or Benefits

My Truster shall have the right fo exercise any other right, option,
or benefit contained in a policy or penmitted by the insurance
company issuing that policy.

i Rights apon Termination of the Trost

Upon termination of the trust, my Trustee shall have the powsr to

transfer and assign the policies held by the trust as a distribution of
trust property,
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My Trastee shall make every effort to transfer any pelicy insuring a
beneficiary’s iife to that beneficiary as part of that beneficiary’s
distributive share,

Section 2,  Rights and Duties of Trostees with respect to Life

Insurance Policies

The provisions of this Scction shall sopersede the principles of trust
generally with respact to my Trustee’s duties and obligations relating to any
life insurance policies owned or acquired by my trust.

a. Right of Trustees to Aceept and Retain Life Insurance
Policies Without Liability

My Trustees inay, without fability, accept and retain policies of
insurance on my life or on the life of aoy other person in whose life
my Trustees have an insurable inferest. My Trustees shall have no
duty at any time during the term of any trest created hereunder to
diversify with respect to such policies or to inquite into the
suitability of any insurance policy or the financial condition of any
insurer.

b. Right of Trustees to Purchuse Life Insurance Without Any
Duty fo Diversify; Liriled Liabilily

My Trustees may purchase insurance on my life or on the life of any
other person in whose life ¥ or my Trustee has an insurable infercst.
Such purchase and payinent of sebsequent premimns may utilize all
or any part of trust assets ‘without any duty to diversify the
investiments of the trust in assets other than lfe insurance. My
Trustee may purchase all insutance held herewnder from ope 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 reconunendation of an experienced
insurance advisor or my Protector. My Trustee shall be under no
liability at any time during the term of any trest hersunder to any
person for any Joss suffered as a result of the financial condition,
including insolvency, of any fnsurer.
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The Trustmaker considers iife insurance policies, iocluding policies
issued by companies approved by the Protector or any entily or entities
succeeding to the business of said company, 28 proper investinents of the
trust capital and income.

So fong 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 nsurer. My Trustee is authorized
to invest or retain indefinitely, any insurance policy that holds or
acquires an mterest in any entity or asset held by me or meembers of
ow family, or Trusts created by any of us. My Trustee shall have no
duty, responsibility or lability to monitor the investmenis or the.
investmient performasce of any parinership owned by this Trust or
by an insurancs policy owned by this Trust.

The trustee shall have no duty, responsibility or lability to monitor
the iovestients or the investment performance of any investment
inside any separaie account within any life msurance pelicy owned
by this trust if the investrnenis in that separate account are
comprised primarily of closely held business interesis 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 premitms.

(-2 My Trastee May Rely on My Protector’s Directives

Upon the written direction of the Protector, my Trustee shall
appoint an “Ancillary Insurance Trostee” specified by the Protecior.
Such Ancillary Tnsurance Trustee shall have the authority to act for
this Trust with regard to the purchase of ose or more policies of life
insurance; provided, however, that such Ancillary Tnsurance Trustee
shall have such authority ouly for the time period specified in the
written direction of the Protector, and only with regard to the
purchase of policies approved vy the Protector. The authority of the
Anciflary Insurance Trustee shall cease upon the date specified by
the Protector i iis written direction to the Trustess, and the
appointinent shall specify the date ony which such avthority ceases. .
In the alternative, my Trustee may establish 2 sobtrust under the
laws of any jurisdiction with the Ancillary Insurance Trustee as the
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Frustee thereof, and this Trust as the beneficiary thereof, or a

company (in which the Anciliary Insurance Trustee exercises
discretion with regard to the purchase of insuranmce) in an
appropriate jurisdiction, in order to facilifate the purchase of such
INSUTanes,

My Trustes shall have no duty or responsibility to inguire into the
suitability of any insucance pelicy 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 ferms of any
insurance policy pwchased at the divection of the Ascillary
Insurance Trusiee, except to the extent otherwise directed in writing
by the Protector, or transfer sufficient funds to pay such premdoms
to the subtrust or other entity established to facilitate the purehase
of such insurance..

d. Payment of Life Insurance Preshons

My Trustee may pay premuns on jife insurance policies and may
utilize all or any part of trust assets to do so without any duty to
diversify the investments of the trust in assets other than lfe
fmsurance and without incurring any Hability to asy person who is a
beneficiary of this trst.

Section 3. The Death of ap Insaved

Upon the death of an inswed, my Trstee shall mwake all appropriate after-
deaili elections with respect to msurance policies on the life of the insured
then held by the trost,

a. Collection of fnsurance Proceeds

Upon the death of an insured, my Trustee shall make svery effort to
collect all sums made payable to the oust or my Trustee.

My Trustee may, in its sole and absolute discretion, exercise any of
the settlement options that may be avaiable under the terms of a

policy held by the trust. My Trustee shall not be Habie to any
beneficiary for the settlement option ultimately selectad.
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k. Collection Proceedings

My Trostee may instihste proceedings, whether in law or eguity,
adouipistrative or otherwise, to enforce payment of such proceeds.

My Trustee need not, except at its option, entey into or maintain
any litigation or take action to enforce suy payment until it has been
indemnified 1o its satisfaction for all expenses and labilities to
whicl 1, in 115 sole judpment, may be subjected,

My Trustes s expressly authorized, in its sole and absolute
discretion, to adjust, settle, and compromise any and ali claims that
may arise from the collection of any death proceeds. The decisions
of my Trustee shall be binding and conclusive on all beneficiaries.

o Tiahility of Payor

Mo person or oatlity that pays insurance proceeds to my Trusiee, as
benefictary shall be required to ingquire into any of the provisions of
this {rust or to see to ihe application of any such procesds by my

Trastee.

The receipt of the proceeds by my Trustee shall relieve the payor of
any turther Hability as a result of making such payment.

Section 4, Intent fo Create a Grantor Trust
i intend that this trust be a grantor trust for federal ipcumne tax purposes. [
understand that the powers granted and reserved in this trast will canse the

income of the frust to be taxed to me under the provisions of Sections 6771-
677 of the Internal Revenue Code of 1988
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Article Five

Administration of My Trust on My Death

Section 1. Purchase of Assels and Loans

My Trustee is authorized to purchase and retain in the form recelved, as an
addition to the trust, any propetty that iz a part of my probate or trust estate,
In addition, my Trustee may make loans, with or without security, fo my
probate or frust estate.. My Trustee shall not be liable for any loss suffered by
the trust as a result of the exereise of the powers granted in this Saction.

Notwithstanding anything bn this agreement to the contrary, my Trustee shall
not have the power to use any Uust property for the beneBt of my estale as
defined in Section 20.2042-1(b) of Tiile 26 of the Code of Federal
Kepulatioons, vuless such properfy otherwise is fncluded In oy gross estate for
federal estate tax purposes.

Scetion 2. Distributions of Amounts Included in My ¥state

My Trustee shall distribute an amount equal to the value of any asset of this
trust that & includible in my gross estate for federal estate tax purposes 1o my
revocable living frust.

The amount so distributed shall be added to the property of my living trust
and disposed of in accordance with its terms.

¥ I die and my living trust is not in existence, my Trostee shall distribute the
arnount exiled for under this Section to my descendaots, per stirpes.

sSection 3. Adwinistration of the Balanee of the Trust Property

The balance of the trust property not disposed of under the prior provisions
of this trust agreement shall be administered as provided in the Asticles that
follow,
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Article Six

The Family Trust

It is not my desite fo create a Family Trust for the benefit of my
beneficiades. All of the trust property that has not been distributed under
prior provisions of this agresment shall be divided, administered, and
distributed under the provisions of the Articles that follow.

6-1

PETAPP000514



Article Seven

The Common Trust

It is not my desirs fo create a Common Trust for the benefit of my
beneficiaries. All of the trust property that has not been distributed undex
pricy provisions of this agreement shall be divided, administered, and
distributed under the provisions of the Axticles that fellow,

71

PETAPP000515



Axticle Eight

Distribution of My Trust Property

Sectiom 1, Division into Separate Shares

All trust property not previously distributed under the tertus of my trest
agreement shall be divided info equal separate shares so as {o creale one
egual shane for each of ray then living children, and one equal share for sach
of my deceased ciildren that has descendants then Hving,

These separate trust shares shall also be held, administered, and distributed
in accordance with the provisions of this Article and the Axticies that follow.

Section Z, Creation of ¥xempt and Nonexempt Shares for
Beneficiaries

If any portion of any trust share created for any beneficiary in Section 1
would not be exeinpt from the Generation Skipping Transfor Tax, then my
Trustee shall divide the trust property constifoting the trust share for that
beneficiary iato two separate shares. One share shall be designated the
“Bxempt Share." The second share shall be designated the "Nonsxempt
Stare” My Trustee shall aflocate trust property to fond soch shares as
foliows:

My Trustee shall elfocate to cach beneficiary’s Exempt Share such
beneficiary’s proportionate share (as determined in Section 1 of this
Article) of trust propesty that is fully exeampt front the generation-
skipping tag.

My Trustee shall allocate to cach beneficiary’s Nonexempt Share
such beneficiary’s proportionate share (as deterouned in Section 1
of this Article) of the remaining trust property.

My Trustee shall have complete authority to make allocations of tmst

‘property between the FExempt Shares and the MNon-Exempt Shares

established in this Seclion. Property conveyed or assigned ia kind o the
Exernpt Shares shall be valved at its value as finally determined for federal
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cstate tax purposes. Haowever, if specific property is allocated to these
shares, the division of assets shall be made in a maener that fairly refiects net
appreciation or depreciation in the value of the assets measwred from the
valuation date for federal estate tax purposes to the date of funding.

The Hxempt Shares and Non-Exempt Shares shail be held and administered
a5 separate and distinct trusts. The terns and provisione of each beneficiary’s
Exempt Share and Non-Exempt Share shall be the trust provisions
established for that beneliciary in Section 4 of this Article. THowever, the
Non-Exernpt Share shall be subject to the genecal power of appointment
provisions of Section 13 of Article Twelve,

Sectionn 3. Guidelines Applicable to Sepavate Trust Shares

Escept to the extent, if any, otherwise provided by more restrictive provisions
contained in subsequent ssctions of this Asticle with respect to a particular
trust share, each trust share created for a beneficlary pursusant to Section 1 of
this Article shall be held, administered, and disizibuted in accordance wills
the following directives. During the etime of the named beneficiary of any
share, such named beneficiary shall be the Frimary Beneficiary of such share;
thereafter, if the share is subdivided into separate shares for my descendants
or otherwise, the person for whora the separate share is established shall be
the Primary Beneficiary thereof

@ FPreservation of Exemypt Property for Fubure Geperations

Bxcept as otherwise permifted herein, wmy Trustes shall kold the
trust property of each Exemipt Share for the benefit of my
henefictarics as provided is this agreement. Although my Trustee,
in rs discretion, may distribute the property of a trust share which is
exempt from the Generation Skipping Transfor Tax pursuant to the
termas of this agreement for the benefit of my beneficianes, I
request that my Trustee, befors making disicibutions to a
‘beneficiary from the Exempt Share, inform the beneficiary about
the long-terro advantages of retaining assets in trust to avoid estate
tax Rability and generation-skipping tax Hability for geoerations.

Irequest that any discretionaxy distributions be made first from any

Non-Hrempt Share held for a beneficiary and only thereafter from
the beneficiary’s Everopt Shase.
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b. FPravide 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 benefit of, such Primary
Reneficiary) safficient to provide for the beneficiary’s healih,
education, maintenance, support and welfare, and fo provide the
beneficiary with sufficient funds {0 maintain a modest, conservative
lifestvle. 1 also desire that my Trustes pive assistance to the
wespective beneticiary of each such share for:

The purchase of 2 residence which is modest and
commensirate with the Primary Beueficiary’s
lifegiyle,

The purchase or establishment of 4 business or
professional practice.

Aqy other extraordinary opporfunity or sxpense
deemed by my Trustee (0 be in the best interests
of the beneficiagy.

{ have previoasly made significant gifts to roy chiidren, and those
gifts are fully available to them o use in any way they choose. My
purpose in creating this trust is to provide a financial resource base
that will support and protect my family for generations to come.
While my children or their descendants may choose to make
chazitable contributions from their independent resources
[including those resources which they received as gilts from me] Ido
cot regard this trust ag 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 wifl be used to make any kod of chasitable
coutribution. I envision that these resources will be maintained to
provide for the gpecific needs of my children and their descendants.
Accordingly, in making discretionary distributions to a beuneficiary,
1y Trustee shall be mindful of, and take nto consideration to the
extent it deems necessary, any additional sources of meome and
principal available to the beneficiary which arise outside of this
agreement and are knowa to my Trustee. 11 s also my express
desive that my Trustee take into considerstion the future probal
needs of a beneficlary prior to making any discretionary
distributions heveunder.
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