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70.1442 28.4120 

Transaction Type 

Beginning Balance of Shares $1,992.94 

realk.M Vbea 

ADVANTAGE 

LIFE INVESTMENT FUND SPC 

Advantage Life & Annuity Co 
P.O.Box 21850T 
Grand Cayman 
REF: ACLI 1105-8007 PC 

Statement From: 1-Apr-12 

Statement To: 	30-Jun-12 

Ending Balance of Shares 	 70.1442 
	

28.6586 
	

$2,010.23 
Increase/(Decrease) in Market Value during the period 

	
$17.30 

Assets Held 
	

Shares 
	

Market Value 

ALF Liquidity Segregated Portfolio 	 70.1442 
	

$2,010.23  

Total Portfolio Value 
	 $2,010.23 

5th Floor, Windward 3, Regatta Office Park, West Bay Road,P.O, Box 2185, Grand Cayman, KY1-1105 
Tel: (345)0949-1599 Fax: (345) 949-0520 E-mail: in 0)(0,crusader.com.ky  

CD-000079 



Beatrice B. Davis Faintly Heritage Trust 
dated July 28,2000 

Alaska USA Trust Company Trustee 
500W. 36th Avenue, Suite 200 
Anchorage, Alaska 99503 

QUARTERLY STATEMENT 
LIFE POLICY NO. ACLI 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDING: SEPTEMBER 30, 2012 

■■ •;`Y 	t DAtk 	1CP 	 •: 	 `AY, 

USD-SAvhliT Aceount 

01-1u1-12 
28-Sep-12 
28-Sep-12 
28-Sep-12 
28-Sep-12 
28-Sep-12 
28-Sep-12 
28-Sep-12 
28-Sep-12 
30-Sep-12 

CAD Savings Account 

1-Jul-12 
28•Sep-12 
30-Sep-12 

Balance 13/F 
Return of Contributed Surplus A LSCF ca 
C00677 Cash Paid Q1 12 Ins Fees 
C00677 Cash Paid Q 12 COI Fees 
C00677 Cash Paid Q2 12 Inc Fees 
C00677 Cash Paid Q2 12 CO1 Fees 
Interest to Date 
Service Fees and Stamp Duty 
Service Fees and Stamp Duty 
Balance C/F 

Balance 13/F 
Interest to Date 
Balance C/F 

30,000.00 S 
(4.98) $ 

(13,905.93) 
(4.60) 5 

(14,054.82) $ 
0.02 $ 

(0.30) $ 
(0.30) $ 

0.01 $ 

700.95 
30,700.95 
30,695,97 
36,790.04 
16,785.44 
2,730.62 
2,730.64 
2,730.34 
2,730.04 
2,730,04 

968.32 
968.33 
968.33 

CASH SURRENDER VALUE 

WW0404410 

 

Wli'16 ,043:40073K 

70.1442 
64999 
13240 
13240 
15040 
13240 
13240 
13240 
13240 
15040 
13240 

2,730.04 
971.59 

1,940.92 
2,429,172.04 
1,630, 92.00 
1,311,633.00 
1,465,243.00 
2,483,527.00 

$ 	1,409,513.00 
125,000.00 

5 125,000.00 
125,000.00 
125,000.00 

Butterfield USD Savings Account 
Butterfield CAD Savings Account 
ALIT Liquidity Segregated Portfolio 
Advantage Life Small Cap Fund SPC (31 
Advantage Life Small Cap Fund SPC Cl 
Advantage Life Small Cap Fund SPC C2 
Advantage Life Small Cap Fund SPC 02 
Advantage Life Small Cap Fund SPC C3 
Advantage Life Small Cap Fund SPC T1 
Ashley Cooper Small Cap Series Cl 
Ashley Cooper Small Cap Series C2 
Ashley Cooper Small Cap Series G2 
Ashley Cooper Small Cap Series T1 

5 	 700.95 
971.59 

2,010.23 
2,094,585.00 
1,722,767,00 
1,391,070,00 
1,549,529.00 
2,561,342.00 
1,491,756.00 

$ 123,570.00 
123,570.00 
123,570,00 
123,570.00 

11 309 911,77 11,234,922.55  TOTALS 

Face Cover 
	

35,000,009 
DOB 
	

28/09/1959 
Rate 
	

171% 

There Is a policy loan on this account, please contact hem office for ilirther details 



For the period 30 June 2012 to 28 September 2012 

ASHLEY COOPER LIFE INTL INSURER, 
SPC FI30 ACU INSURER SPC ACLI 
1105-8007 PC 
P.O. BOX 2185 
GRAND CAYMAN 
KY1-1105, K-Y- 	• 

7- Contact Information 

Butterfield Bank (Cayman) Limited 

68 Fort Street 

P.O. Box 705 

Grand Cayman KY1-1107 

Telephone: (345) 949 7055 

Facsimile: (345)949 7004  

Important Information 

GET A CARD THAT GIVES YOU MOREI 

With our extensive rewards programme, there has never been a better time to have a Butterfield 
Visa® Card. 

For more information call us on 949 7055, visit us online or at one of our three Banking Centre 
locations. 

(—Account Summary 

Account number 

Account currency 

8401401700014 

USD 

Opening balance 

Withdrawals and other debits (3 items) 

Deposits and other credits (2 items) 

Closing balance as of 

30 June 2012 

28 September 2012 

$ 700.95 

$ 27,970.93 

$ 30,000.02 

$ 2,730.04 

Posting 	 Value 
date Transaction description 	 Debits 

	
Credits 	date 
	

Balance 
28-SEP-2012 

28-SE P-2012 

28-SEP-2012 

28-SE P-2012 

28-SEP-2012 

ONLINE IRE FROM: 

ADVANTAGE LIFE SMALL CAP FUND SPC 

(ALIVE TIT TO: 

Ashley Cooper Life Intl Ins SPC 

CREDIT INTEREST 

GOV STAMP DUTY 

SERVICE CHARGE 

	

30,000.00 	28-SEP-2012 

	

27,970.33 
	

28-SEP-2012 

	

0.02 	30-SEP-2012 

	

0.30 	 30-SEP-2012 

	

0.30 	 01-0C1-2012  

30,706.95 

2,730.62 

2,730.64 

2,730.34 

2,730.04 

This statement will be considered correct if no report is received from you within 30 days. 

This account is operated under our rules and regulations and all items are credited subject to clearance and final payment. 



With our extensive rewards programme, there has never been a better time to have a Butterfielil 

Visa® Card. 

For more information call us on 949 7055, visit us online or at one of our three Banking Centre 

locations. 

Important Information 

GET A CARL) THAT GIVES YOU MOREI 

Th\ 

Opening balance 

Withdrawals and other debits (0 items) 

Deposits and other credits (1 items) 

Closing balance as of 

Debits 

30 June 2012 
	

$ 958.32 

$ 0.00 

$ 0.01 

28 September 2012 
	

$ 968.33 

Value 
Credits 
	

date 	Balance 

0.01 	30-5EP-2012 
	

968.33 

Butterfield 

ASHLEY COOPER LIFE INTIL INSURER, 
SPC FBO ACLI INSURER SPC ACLI 
1105-8007 PC 
P.O. BOX 2185 
GRAND CAYMAN 
KY17-1105 -,--KY 

For the period 30 June 2012 to 28 September 2012 

Contact Information 

Butterfield Bank (Cayman) Limited 

68 Fort Street 

P.O. Box 705 

Grand Cayman KY1-1107 

Telephone: (345) 949 7055 

Facsimile: (345) 949 7004 

Account Summary 

Account number 
	

1241401700023 

Account currency 
	

CAD 

Posting 
date Transaction description 

28-SEP-2012 	CREDIT INTEREST 

This statement will be considered correct if no report is received from you within 30 days, 

This account is operated under our rules and regulations and all items are credited subject to clearance and final payment. 



1.104101$042 /yds 

ADVANTAGE 

LIFE INVESTMENT FUND SFC 

Advantage  Lite.& Annuity Co  
P.O.Box 2185GT 
Grand Cayman 
REF: ACT.,! 1105-8007 PC 

Statement From: 	1-Jul-12 
-Statemeift= 0;Seii=11'''' 

65.1.^1.5,..S1721..Ve.61% 

	

.11 	 SiKRUAWC(14. 
Date 
	

Transaction Type 
	

Shares 
	

Price 	 Value 

Beginning Balance of Shares 
	 70.1442 

	
28,6586 
	

$2,010.23 

Ending Balance of Shares 

Increase/(Decrease) in Market Value during the period 

Assets Held 

AL1F Liquidity Segregated Portfolio 

70.1442 

( 

T. 	1 

Shares 

70.1442 

Total Portfolio Value  

29.3106 	$2,055.97 
$45.73 

Market Value 

$2,055,97  

$2,055.97 

5th Floor, Windward 3, Regatta Office Park, West Bay Road,P.O. Box 2185, Grand Cayman, KY1-1105 
Tel: (345)049-1599 Fax: (345) 949-0520 E-mail: info@crusadencom.ky  

CD-000083 



Beatrice B. Davis Family Heritage Trust 
dated July 28, 2000 

Alashn LISA Trust Company Trustee 
500W. 36th Avenue, Suite 200 
Anchorage, Alaska 99503 

QUARTERLY STATEMENT 
LIFE POLICY NO. ACLI 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDING: DECEMBER 31,2012 

'itiV 6  Nati 

12,700.00 
12,500.00 
5,000.00 

12600.00 
12,500.00 
6,662.80 

30,428,11 
9,866.78 

15,155.14 
1,140.01 

(22,500.00) 
(40.00) 

(22,500,00) 
(40.00) 

(22,500.00) 
(40.00) 

(22,500.00) 
(40.00) 
(1.20) 

8,813.42 
8,813.42 
8,813.42 
8,813.42 
8,813.42 
8,813.42 

(13,220.13) 
(13,220.13) 
(13,220.13) 
(13,220.13) 

(7,21) 
(14,112.87) 

0.64 
(0.30) 
(0.30) 

652,065.05 
347,292.08 

1,003,177.07 
200,635A1 
576,826.81 

(694,999.12) 
(694,999.12) 
(694,999,12) 
(694,999.12) 

1,965,991.95 
(491,497.94) 
(491,497.99) 
(491,497.99) 
(491,497.99) 
603,711.65 
571,880.00 
532,661.00 
44,153.19 

851,67L70 
1,636,292.00 

659,434.02 

,--'USDStivInks -Aecouist 
01-Oct-12 
26-Oct-12 
26.0et-12 
26-Oct-12 
26-Oct-12 
26-Oct-I2 
30-Oct-12 
30-Oct-12 
30-Oct- I 2 
30-Oct-12 
30-Oct-12 
01-Nov-12 
01-Nov-12 
01-Nov-12 
01-Nov-12 
01-Nov-12 
01-Nov-12 
01-Nov-12 
01-Nov-12 
29-Nov-12 
19-Dec-12 
19-Dec-12 
19-Dec-12 
19-Dec-12 
19-Dec-12 
19-Dec-I2 
19-Dec-12 
19-Dec-12 
19-Dec-I2 
19-Dec-I2 
24-Dec-12 
24-Dec-12 
28-Dec-12 
28-Dec-12 
31-Dec-12 
31-Dec-12 
31-Dec-12 
31-Dec-12 
31-Deo-12 
3I-Dec-12 
31-Dec-12 
31-Dec-12 
31-Dec-12 
31-Dec-I2 
31-Dec-12 
3 I -Dee-12 
31-Dec-12 
31-Dec-12 
31-Dec-12 
31-Dec-12 
31-Dec-12 
31-Dec-12 
31-Dec-12 
31-Dec-12 
31-Dec-12 
31-Doc-12 

Balance B/F 
Liquidation Proceeds - ALSCF T1 
Liquidation Proceeds- ALSCF CI 
Liquidation Proceeds - ALSCF GI 
Liquidation Proceeds - ALSCF C2 
Liquidation Proceeds - ALSCF 02 
Liquidation Proceeds - ALSCF 01 
Liquidation Proceeds - ALSCF Cl 
Liquidation Proceeds - ALSCF TI 
Liquidation Proceeds - ALSCF 02 
Liquidation Proceeds ALSCF C2 
Investment of Members Capital into ACSC Series G2 
WT Charges 
Investment of Members Capital Into ACSC Series C2 
WT Charges 
Investment of Members Capital into ACSC Series CI 
WT Charges 
Investment of Members Capital into ACSC Series T1 
WT Charges 
Service Fees and Stamp Duty 
Liquidation Proceeds - ALSCFTI 
Liquidation Proceeds ALSCF CI 
Liquidation Proceeds AISCF 01 
Liquidation Proceeds - ALSCF C2 
Liquidation Proceeds - ALSCF 02 
Return of Contributod Surplus -ALSO ,  C3 
Investment of Members Capital into ACSC Series CI 
Investment of Members Capital into ACSC Series C2 
Investment of Members Capital into ACSC Series 02 
Investment of Members Capital into ACSC Series Ti 
C00677 Cash Paid Q4 12 Ins Pees 
C00677 Cash Paid Q4 12 COI Foes 
Interest to Date 
Service Fees end Stamp Duty 
Service Fees and Stamp Duty 
Liquidation Proceeds - ALSCF Cl 
Liquidation Proceeds - ALSCF C2 
Liquidation Proceeds - ALSCF G2 
Liquidation Proceeds - ALSCF G E 
Liquidation Proceeds - ALSCF TI 
Investment &Me mbers Capital into ACSC Series Cl 
Investment of Members Capital into ACSC Series Cl 
Investment of Members Capital into ACSC Series G2 
Investment of Members Capital into ACSC Series T1 
Liquidation Proceeds - ALSO? GI 
Investment of Members Capital Into ACSC Series CI 
Investment of Members Capital into ACSC Series Cl 
Investment of Members Capital into ACSC Series 02 
Investment of Members Capital into ACSC Series T1 
Liquidation Proceeds - AISCF CI 
Liquidation Proceeds - ALSO,  CI 
Liquidation Proceeds - ALSCP C2 
Liquidation Proceeds - ALSCF Cl 
Liquidation Proceeds - ALSCF 02 
Liquidation Proceeds ALSCF GI 
Liquidation Proceeds - ALSCF TI 

2,730.04 
15,430.04 
27,930,04 
32,930.04 
45,530.04 
58,030.04 
64,692.84 
95,120.95 

104,98733 
120,142,87 
121,282.88 
98,782.88 
98,742.88 
76,242.88 
76,202.88 
53,702,88 
53,662.88 
31,162.88 
31,12228 
31,121.68 
39,935.10 
48,748.52 
57,561.94 
66,375.36 
75,188.78 
84,002.20 
70,782.07 
57,56L94 
44,341_81 
31,121.68 
31,1I4A7 
17,001.60 
17,002.24 
17,001.94 
17,001.64 

669,066.73 
1,016,358.81 
2,019,535.88 
2,220,171.29 
2,796,998.10 
2,101,998,98 
1,406,999.86 

712,000.74 
17,001.62 

1,982,993.57 
1,491,495.58 

999,997.60 
508,499,61 

17,001.62 
620,713.27 

1,192,593,27 
1,725,254.27 
1,769,407.46 
2,621,079.16 
4,257,371.16 
4,916,803.18 

CD-000084 



kei 
(659,434.02) $ 

(532,661.00) $ 
(603,711.65) $ 
(44,153J9) $ 

(851,671.70) $ 
(1,636,292.00) $ 

3,333,35 $ 
(3,333.35) $ 

229,700.00 $ 
(229,700.00) $ 
959,883.00 $ 

(959,883.00) $ 
365,555.00 $ 

(365,555.00) $ 
17,550.00 $ 

(17,550.00) $ 

4,257,371.16 
	 T685,491:16" 

3,152,830.16 
2,549,118.51 
2,504,965.32 
1,653,293.62 

17,001.62 
20,334.97 
17,001.62 

246,701.62 
17,001.62 

976,884.62 
17,001.62 

382,556.62 
17,001.62 
39,551.62 
17,001.62 
17,001.62 

Beatrice 11. Davis Family Heritage Trust 
dated July 28,2000 
Alaska USA Trust Company Trustee 
500 W. 36th Avenue, Suite 200 
Anchorage, Alaska 99503 

QUARTERLY STATEMENT 
LIFE POLICY NO ACLI 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDING : DECEMBER 31,2012 

)bit 	 '11,j' 4' F 4 1;j1` 
Investment of tvlembers Capital into ACSC Series CI 

'--IntieltrrselitlifMeinbEIS'Capital-ifittrA080 -Seriff02--- 
Investment of Members Capital into ACSC Series C2 
Investment of Members Capital into ACSC Series 02 
Investment of Members Capital into ACSC Series 02 
Investment of Members Capital into ACSC Series 02 
Investment of Members Capital into ACSC Series Ti 
Liquidation Proceeds - ALSCF C2 
Investment into ALSCF C3 
Return of Contributed Surplus - ALSCF C3 
Investment into ALSCF C3 
Return of Contributed Surplus - ALSCF C3 
Investment into ALSCF C3 
Liquidation Proceeds ALSCF 01 
Investment into ALSCF C3 
Liquidation Proceeds- ALSCF GI 
Investment into ALSO,' C3 
Balance C/F 

31-Dee-12 
11-Dec42-- 
31-Dec-12 
31-Dec-I 2 
31-Dec-12 
31-Dec-I2 
31-Dec-12 
31-Dec-12 
31-Dec-12 
31-Dec-12 
31-Dec-12 
31-Dec-I2 
31-Dec-12 
31-Dec.-12 
31-Dec-12 
31-Dec-12 
31-Dec-12 
31-Dec-12 

CAD Savlues Account 

1-0c1-12 
	

Balance B/F 
	 968.33 

28-Dec-12 
	

Interest to Date 
	 0.01 $ 

	
968.39 

31-Dec-12 
	

Balance CA, 
	

$ 
	

968.34 

1 
	00.1 N-4.000 

CASH SURRENDER VALUE 

MO 4 1 tiogn.itt,  +/WAgB OPVe' ,"' 

70.1442 
13240 

100 
100 
100 
100 

17,001,62 
972.49 

1,940.92 
2,501,803.00 
2,006,652.00 
2,451,759.00 
2,846,755.00 
2,983,510.00 

Butterfield US]) Savings Account 
Butterfield CAD Savings Account 
ALIF Liquidity Segregated Portfolio 
Advantage Life Small Cap Fund SPC C3 
Ashley Cooper Small Cap Series Cl 
Ashley Cooper Small Cap Series C2 
Ashley CODpCf Small Cap Series 02 
Ashley Cooper Small Cap Series T1 

17,001.62 
972.49 

2,084.77 
7,008,267,00 
2,004,484.00 
2,449,591.00 
2,844,587.00 
2,981,342.00 

17,308,329.88 12,810,394.03 TOTALS 

Face Cover 
	

35,000,000 
DOB 
	

28/09/1959 
Rate 
	

171% 

There is a policy loan on this account, please contact house office far further details 

CD-000085 



Debit Credit 1121311111= 

Butterfield 

Account Activity 
ea of 18-01-2013 08:57:05 

Transaction Data 	Value Doto 
	

Carcronon 

	

31-12-2012 	04-01-2013 I 100I10SUSD 00001 	SERVICE CHARGE 
	

0,30 ' 
	

17,001.84 

	

28-12-2012 
	

31-12-2012 	1001160U80 00001 	GOV STAMP DUTY 
	

0.301 
	

17,001.04 

28-12-2332 31-12-2012. 	100IC17USD 00001 CREDIT INTEREST 17,00/24 

	

24-12-2012 	24-12-2012 	1001E23123500038 
	

TO :Ashley Cooper Mil Insurer 
	 14,120.08 

	
17.00180 

SPC-A000000101 

	

29-11-2012 
	

30-11-2012 
	

10011GSLISD 00001 
	

GOVSTAMP DUTY 
	

1.20 
	

31,121.08 

	

01-11-2012 
	

01-11-2012 
	

1001E03120080030 
	

WIRE TRANSFER FEE 
	

40.00 
	

31.122.88 

	

0141-2032 
	

01-114012 
	

1001E03123080030 
	

TO : 1062870284-Ashley Cooper Smell 
	

22,600.00 
	

31,102.88 

Cep 

	

0141-2012 	01-11-2012 	1001F03123080029 
	

WIRE TRANSFER FEE 
	

40.00 
	

53082.88 

	

01-11-2012 	01-11-2012 	1001E03123080029 
	

TO: 1862870264-Ashley Cooper Small 
	

22,600.00 
	

53.702 88 

Cap 

	

01-11-2012 	0141-2032 	1001E03123080028 	WIRE TRANSFER FEE 

	

01-11-2012 	01-11-2012 	1001E03122080028 	TO 1852870284-Ashley Cooper Small 

Cap 

	

01-11-2012 	01-11-2012 	1001F03123060027 	WIRE TRANSFER FEE 

	

01-11-2012 	01-11.2012 	1001F03123060027 	'TO: 1062670204-Ashley Cooper Smell 

Cop 

	

4000 
	

78,202.08 

	

22.,600.00 ! 
	

70,242.86 

	

40.00 
	

0874088 

	

22,800,00 I 
	

08,78/00 

30-10-2012 3040-2012 	1001E11123040538 	FROM :ADVANTAGE LIFE SMALL 

CAP FUND SPC-DivIdood from Small 

Cap C2 

1,140.01 121,282.08 

30-10-2012 30-10-2012 	1001E23123040049 	FROM : ADVANTAGE LIFE SMALL 

CAP FUND SPC-OlvIdend horn Small 

Gap 02 

15,15514 120,142.87 

30-10-2012 
	

3040-2012 	1001E11123040E37 
	

FROM : ADVANTAGE LIFE SMALL 
	

0.80070 	 *134,087.73 

Page No. 1 

CD-000086 



CAP FUND SPC-OlvIdand from Small 

Cap Ti . 

30.10-2.012 	30-10.2012 	1001F23123040048 	FROM: ADVANTAGE LIFE SMALL 

CAP FUND SPC-DNIfland from Small 

Cap Cl 

30-10-2012 	35-10-2012 	1001E11123040538 	FROM ADVANTAGE LIFE SMALL 

CAP FUND SPC-INvidend from Small 

Cap GI 

28-10-2012 	28-104012 	1001E23123000091 	FROM :ADVANTAGE LIFE SMALL 

CAP FUND SPC-DNIdand front Small 

Cap Call 132 

26.10-2012 	28-104012 	10011123123000090 	FROM: ADVANTAGE LIFE SMALL 

CAP FUND SPC,DNIdend from Small 

Cal 02 

26-10-2012 	28-104012 	100 iF11124001935 	FROM: ADVANTAGE LIFE SMALL 

CAP FUND SPC-DIVIdend from Small 

Cap Cell 61 

30,42511 
	

65,12095 

8,862.00 
	

84,802.84 

12,600.00 
	

58,033.04 

12,500.00 
	

45,530.04 

5,00000 
	

32,930,04 

21404012 28-10-2012 	1001F23123000089 	FROM: A 0VANTAGE LIFE SMALL 

GAP FUND SPC-DivIdend from Small 

Cap Coll C1 

12,800.00 27,930.04 

23.10-2012 	26-10-2012 	1001F23123000088 	FROM: ADVANTAGE LIFE SMALL 

CAP FUND SPC-DIvIdand from Small 

Cop Call Ti 

12.70000 
	

15,430.04 

Page No. 2 

CD-000087 



Butterfield 

Account Activity 
as of 18-01-2013 09:15:11 

TrAnsactlen Dato 	Vart 

 

Retort:1) ,n =MHZ L5M191111 

 
 

 

 

28-12-2012 	6142.2012 I 1001017CM0 00001 	CREMT INTEREST 
	

008.04 

Page No. 

CD-000088 



29.3106 70.1442 

Transaction Type 

Beginning Balance of Shares $2,055.97 

rt.nt:311 

ADVANTAGE 

LIFE INVESTMENT FUND SPC 

• Advanta*e. Life & Annuity Co . 7  
P.O.Box 2 .185GT 
Grand Cayman 
REF: ACL1 1105-8007 PC 

Statement From: 	1-Oct-12 
	31ADeer,12--  

Ending Balance of Shares 	 70.1442 
	

29.7212 
	

$2,084.77 

Increase/(Decrease) in Market Value during the period 
	

$28.80 

Assets Held 
	

Shares 
	

Market Value 

ALIF Liquidity Segregated Portfolio 
	

70.1442 
	

$2,084.77  

Total Portfolio Value 
	

$2,084.77 

5th Floor, Windward 3, Regatta Office Park, West Bay Roacl,P.O. Box 2185, Grand Cayman, KY1-1105 
Tel: (345)c949-1599 Fax: (345) 949-0520 B-mail: info@  entsader.com.ky  

CD-000089 



Beatrice B. Davis Fondly Heritage Trust 
dated July 28, 21100 

Alaska USA Trust Company Trustee 
500W. 36th Avenue, Sidle 200 
Anchorage, Alaska 99503 

QUARTERLY STATEMENT 
LIFE POLICY NO. ACL1 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDING: MARCH 31, 2013 

 

,4:1.1441:1)144011, 

 

4.4 &Ca 	 It ill% „ste 

USD Savings Armlet  

  
 

439,68 
439.53 
390.52 
419.74 

12,548.00 
(54.00) 

12,548,00 
(54,00) 

12,548.00 
(54.00) 

12,548.00 
(54.00) 

(50,000.00) 
(40.00) 

13,298.00 
(54.00) 

13,298.00 
(54.00) 

13,298.00 
(54.00) 

13,298,00 
(54.00) 

(53,000.00) 
(40.00) 

23,607,75 
(54.00) 

23,607.75 
(54.00) 

23,607.75 
(54.00) 

23,607.75 
(54.00) 

(94,239.00) 
(40.00) 
(25.07) 

(16,101101) 
17,548.00 

(54.00) 
17,548.00 

(54.00) 
17,548.00 

(54.00) 
17,548,00 

(54.00) 
21,771.33 

(70,000.00) 
(40.00) 

(1.50) 
(1.50) 

01-Jan-13 
08-1an-13 
08-Jan-13 
08-Jan-13 
08-Jan-13 
01-Mar-13 
01-Mar-13 
01-Mar-13 
0I-Mar-13 
01-Mar-13 
01-Mar-13 
01-Mar-I 3 
01-Mar-I3 
04-Mar-13 
04-Mar-13 
13-Mar-11 
13-Mar-13 
13-Mar-13 
13-Mar- 3 
13-Mar-13 
13-Mar-I3 
13-Mar-13 
13-Mat-13 
14-Mar-I3 
14-Mar-I3 
22-Mar-13 
22-Mar-13 
22-Mar-13 
22-Mar-13 
22-Mar-13 
22-Mar-13 
22-Mar-13 
22-Mar-13 
25•Mar-13 
25-Mar-13 
27-Mar-13 
27-Mar-13 
27-Mar-13 
27-Mat-13 
27-Mar-13 
27-Mar-13 
27-Mar-13 
27-Mar-13 
27-Mar-13 
27-Mar-13 
28-Mar-13 
28-Mar-13 
28-Mar-13 
28-Mar-13 
28-Mar-13 
28-Mar-13 
31-Mar-I3 

Balance EfF 
Liquidation Proceeds - ALSCF CI 
Liquidation Proceeds - ALSCF 02 
Liquidation Proceeds - ALSCF T1 
Liquidation Proceeds - ALSCF Cl 
Withdrawal of Members Capital - ACSC Series 02 
WT Charges per Comerica 
Withdrawal of Members Capital - ACSC Series Cl 
WT Charges per Comerica 
Withdrawal of Members Capital - A.CSC Series CI 
WT Charges per Comeriva 
Withdrawal of Mombers Capital - ACSC Series T1 
WT Charges per Canaries 
Policy Loan 
WT Charges - Polley Loan 
Withdrawal of Members Capital ACSC Series 02 
WT Charges per Comerica 
Withdrawal ofMembers Capital- ACSC Series 02 
WT Charges per Comelier, 
Withdrawal of Members Capital - ACSC Series Cl 
WT Charges per Comerica 
Withdrawal of Members Capital - ACSC Series TI 
WT Charges per Comerica 
Polley Loan 
WT Charges -Policy Loan 
Withdrawal of Members Capital - ACSC Series 02 
WT Charges per Comerica 
Withdrawal of Members Capital - ACSC Series Cl 
WT Charges per Comerioa 
Withdrawal of Members Capital - ACSC Series Cl 
WT Chargas per C,omerica 
Withdrawal of Members Capital - ACSC Series T1 
WT Charges per Coinerica 
Policy Loan 
WT Charges - Policy Loan 
C00677 Cash Paid Q4 12 his Fees 
C00677 Cash Paid Q4 12 COI Fees 
Withdrawal of Members Capital - ACSC Series 02 
WT Charges per Comerica 
Withdrawal of Members Capital - ACSC Series 02 
WT Charges per Comerien 
Withdrawal of Members Capital - ACSC Series Cl 
WT Charges per Comerica 
Withdrawal ofivlembers Capital - ACSC Series TI 
WT Charges per Comerica 
Liquidation Proceeds - ALSCF GI 
Policy Loan 
WT Charges - Policy Loan 
Interest to Date 
Service Pees sad Stamp Duly 
Service Fees and Stamp Daly 
Balance CIF 

17,001.64 
17,44132 
17,880.85 
18,271.37 
18,691.11 
31,239.11 
31,185,11 
43,733.11 
43,679.11 
56,227.11 
56,173,11 
68,721.11 
68,667,11 
18,667.11 
18,627,11 
31,925.11 
31,871.11 
45,169.11 
45,115.11 
58,413.11 
58,359.11 
71,657,11 
71,603.11 
18,603,11 
18,563.11 
42,170,86 
42,116,86 
65,724,61 
65,670.61 
89,27836 
89,224.36 

112,832.11 
112,778.11 

18,539.11 
18,499.11 
18,474.04 
2,374,03 

19,922.03 
19,868.03 
37,416.03 
37362,03 
54,910,03 
54,856.03 
72,404.01 
72,350,03 
94,121.36 
24,12136 
24,081.36 
24,081,97 
24,080.47 
24,078.97 
24,078.97 

CD-000090 



Beatrice B. Davis Family Heritage Trust 
(toted July 28, 2000 
Alaska USA Trust Company Trustee 
500 W. 36th Avenue, Suite 200 
Anchorage, Alaska 99503 

QUARTERLY STATEMENT 
LIFE POLICY NO. ACLI 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDING MARCH 31,2013 
CAD Savinue Account 

1-Jan-13 	Balance B/P 
28-Mer-1.3 
31-Mar-13 	Balance C/F 

CASH SURRENDER VALUE 

  

4''' ,/ 	 t: 	 004' tl;"Pail41,4010 

 

  

CAD 
	

968.34 
• CAD, 	 -835 

CAD 
	

968.35 

24,078.97 Butterfield USD Savings Account 
955.10 Butterfield CAD Savings Account 

1,94092 ALIF Liquidity Segregated Portfolio 
2,501,803.00 Advantage Life Small Cap Fund SPC C3 
1,939,649.00 Ashley Cooper Small Cap Series C 
2,384,757.00 Ashley Cooper Small Cap Series C2 
2,779,752.00 Ashley Cooper Small Cap Series 02 
2,916,507.00 Ashley Cooper Small Cap Series TI 

12,549,442.99  TOTALS 

70.1442 
13240 
100 
100 
100 
100 

24,078.97 
955.10 

2,121.81 
7,003,037,00 
2,037,078.00 
2,428,460.00 
2,023,455.00 
2,960,210.00 

l7279 395.88  

  

 
 

Face Cover 
	

35,000,000 
DOB 
	

28/09/1959 
Rate 
	

164% 

There is a poliey loan on this account, please contact home office for further details 

CD-000091 



Opening balance 

Withdrawals and other debits (7 items) 

Deposits and other credits (24 Items) 

Closing balance as of 

Debits 

/Account Summary 

Account number 

Account currency 

 

8401401700014 

USD 

 

Posting 
date Transaction description 

ASHLEY COOPER LIFE INT'L INSURER, 
SPC FB0 ACLI INSURER SPC ACLI 
1105-8007 PC 
P.O. BOX 2185 
GRAND-CAYMAN  - 
KY1-1105, KY 

,q1-11,45. eop-nreve- - 

For the period 01 January 2013 to 28 March 2013 

Contact Information 

Butterfield Bank (Cayman) Limited 

68 Fort Street 

P.O. Box 705 

Grand Cayman Ky1-1107 
Telephone: (345) 949 7055 

Facsimile: (345) 949 7004 

Important Information 

In February 2013, Butterfield will begin offering electronic account statements via Butterfield 

Online. After March 2013, paper statements will be discontinued for online customers who have 

logged on to Butterfield Online in the past 6 months. 

For more information, please contact a customer service representative by calling 949 7055 

50,050.00 

08-JAN-2013 

08-JAN-2013 

08-JAN-2013 

08-JAN-2013 

01-MAR-2013 

01-MAR-2013 

01-MAR-2013 

01-MAR-2013 

04-MAR-2013 

06-MAR-2013 

ONLINE TRF FROM: 
ADVANTAGE LIFE SMALL CAP FUND SPC 

ONLINE TRF FROM: 

ADVANTAGE LIFE SMALL CAP FUND SPC 

ONLINE TRF FROM: 

ADVANTAGE LIFE SMALL CAP FUND SPC 

ONLINE IRE FROM: 

ADVANTAGE LIFE SMALL CAP FUND SPC 

WIRE TRANSFER FROM 

/1852874284 

WIRE TRANSFER FROM 

/1852874284 

WIRE TRANSFER FROM 

/1852870284 

WIRE TRANSFER FROM 

/1852870284 

ONLINE TRF TO: 

Ashley Cooper Life Intl Insurer SRC 

ONLINE IRE FROM: 

Value 

	

Credits 	date 

	

439.68 	08 -JA14 -2013 

	

439.53 
	

08-JAN-2013 

	

390.52 
	

08-JAN-2013 

	

419.74 
	

08-JAN-2013 

	

12,494.00 	01-MAR-2013 

	

12,494.00 	01-MAR-2013 

	

12,494.00 	01 MAR-2013 

	

12,494.00 	01-MAR 2013 

04-MAR-2013 

10.00 06-MAR-2013 

Balance 

17,441.32 

17,880.85 

18,271.37 

18,691.11 

31,185.11 

43,679.11 

56,173.11 

68,667.11 

18,617.11 

18,627.11 

01 Januaty 2013 

28 March 2013 

$ 17,001.64 

$ 283,547.08 

$ 290,624.41 

$ 24,078 97 

 

II 

= Unauthorised transaction / R = Reversal Ramaction 	 Pagel of 2 
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ASHLEY COOPER LIFE INT'L INSURER, 
SPC FB0 ACLI INSURER SPC ACLI 
1105-8007 PC 

8401401700014 

28 March 2013 Butterfield 
Value 

Credits I 	date  
Posting 

date Balance Transaction description Debits I 

	

13,244.00 	13-MAR-2013 

	

13,244.00 	13-MAR-2013 

	

13,244.00 	13-MAR-2013 

	

13,244.00 	13-MAR-20 13 

*lit-MAR-2013 

10,00 22-MAR-2013 

23,553.75 22-MAR-2013 

23,553.75 22-MAR-2013 

23,55175 22-MAR-2013 

23,553.75 22-MAR-2013 

25-MAR-2013 

27-MAR-2013 

17,494.00 27-MAR-2013 

17,494.00 27-MAR-2013 

	

17,494.00 	27-MAR-2013 

	

17,494.00 	27-MAR-2013 

	

21,771.33 	28-MAR-2013 

28-MAR-2013 

31-MAR-2013 

	

0.61 	31-MAR-2013 

01-APR -2013 

31,871.11 

45,115.11 

58,359.11 

71,603.11 

18,553.11 

18,563.11 

42,116.86 

65,670.61 

89,224.36 

112,778.11 

18,499.11 

2,374.03 

19,868.03 

37,362.03 

54,856.03 

72,350.03 

94,121.36 

24,081.36 

24, 079.80 

24,080.47 

24,078.97 

53,050.00 

94,279.00 

16,125.08 

70,040.00 

1.50 

1.50 

13-MAR-2013 

13-MAR-2013 

13-MAR-2013 

13-MAR-2013 

14-MAR-2013 

22-MAR-2013 

22-MAR-2013 

22-MAR-2013 

22-MAR-2013 

22-MAR-2013 

25-MAR-2013 

27-MAR-2013 

27-MAR-2013 

27-MAR-2013 

27-MAR-2013 

27-MAR-2013 

28-MAR-2013 

28-MAR-2013 

al-MAR-2013 
28-MAR-2013 

28-MAR-2013 

ASHLEY COOPER LIFE INT'L INSURER, SPC 

WIRE TRANSFER FROM 

/1852870284 
WIRE TRANSFER FROM 

/1852870284 
WIRE TRANSFER FROM 
/1852870284 

WIRE TRANSFER FROM 
/1852870284 

ONLINE TRF TO: 

Ashley Cooper Life Intl Insurer SPC 

ONLINE TRF FROM: 

ASHLEY COOPER UFE INT' L INSURER, SPC 

WIRE TRANSFER FROM 
/1852870284 
WIRE TRANSFER FROM 
/1852870284 

WIRE TRANSFER FROM 
/1852870284 

WIRE TRANSFER FROM 
/1852870284 

ONLINE TRF TO: 
Ashley Cooper Life Intl Insurer,SPC 

(MUNE TRF TO: 

Ashley Cooper Life Intl Insurer SPC 
WIRE TRANSFER FROM 
/1852870284 

WIRE TRANSFER FROM 

/1852870284 
WIRE TRANSFER FROM 
/1852870284 

WIRE TRANSFER FROM 
/1852870284 
ONLINE TRF FROM: 

ADVANTAGE LIFE SMALL CAP FUND SPC 
ONLINE TRF TO: 

Ashley Cooper Life Intl Insurer,SPC 
GOV STAMP DUTY 
CREDIT INTEREST 

SERVICE CHARGE 

This statement will be considered correct if no report is received from you within 30 days. 

This account is operated under our rules and regulations and all items are credited subject to clearance and final payment. 

* Unauthorised transaction / R Reversal transaction 	 Page 2 of 2 
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Butterfield 

ASHLEY COOPER LIFE INTI INSURER, 
SPC FBO ACLI INSURER SPC ACLI 
1105-8007 PC 
P.O. BOX 2185 
GRAND CAYMAN  
KY1-1105, KY 

Corw2,144 

For the period 01 January 2013 to 28 March 2013 

Important Information 

In February 2013, Butterfield will begin offering electronic account statements via Butterfield 

Online, After March 2013, paper statements will be discontinued for online customers who have 

logged on to Butterfield Online in the past 6 months. 

For more information, please contact a customer service representative by calling 949 7055. 

Contact Information 

Butterfield Bank (Cayman) Limited 

68 Fort Street 

P.O. Box 705 • 

Grand Cayman KY1-1107 

Telephone: (345) 949 7055 

Facsimile: (345) 949 7004 

(- Account Summary 

Account number 

Account currency 

1241401700023 

CAD 

Opening balance 

Withdrawals and other debits (0 items) 

Deposits and other credits (1 items) 

Closing balance as of 

01 January 2013 

28 March 2013 

$ 968.34 

$ 0.00 

$ 0.01 

$ 968.35 

Posting I 
	

Value 
date Transaction description 

	
Debits 
	

Credits 	date 
	

Balance 

28-MAR-2013 CREDIT INTEREST 
	

0.01 	31-MAR-2013 
	

968.35 

This statement will be considered correct if no report is received from you within 30 days. 

This account is operated under our rules and regulations and all items are credited subject to clearance and final payment. 



ADVANTAGE 

LIFE INVESTMENT FUND SPC 

" . -AdVantageLife-& -AnnuitY-Co 
P,O.Box 2I85GT 
Grand Cayman 
REF: ACLI 1105-8007 PC 

 

Statement Front: 	1-Jan-13 
--------- 	 -- 
Statement To: 	31-Mar-13 

 

, 

Date 
	 Ihnsaction 'Type 

	 Shares 
	 Price 	Value 

Beginning Balance of Shares 
	

70.1442 
	

29.7212 	$2,084.77 

Ending Balance of Shares 	 70.1442 
	

30.2492 	$2,121.81 

Increase/(Decrease in Market Value during the period 
	

$37.04 

Assets Held 
	

Shares 
	

Market Value 

ALIF Liquidity Segregated Portfolio 
	 70.1442 

	
$2,121.81 

Total Portfolio Value 
	

$2,121.81 

5th Floor, Windward 3, Regatta Office Park, West Bay Road,P.O. Box 2185, Grand Cayman, KY1-1105 
Tel: (345)0949-1599 Fax: (345) 949-0520 E-mail: info@erusader.com.ky  erusader.com.ky  
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Beatrice B. Davis Fluidly Heritage Trust 
dated July 28, 2000 

Alaska USA Trust Company Trustee 
500W. 36th Avenue, Suite 200 
Anchorage, Alaska 99503 

QUARTERLY STATEMENT 
LIFE POLICY NO. ACLI 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDING : JUNE 30, 2013 

LANd 

37,550.00 $ 
(56.00) $ 

37,550.00 $ 
(56.00) $ 

37,550.00 $ 
(56.00) $ 

37,550.00 $ 
($6.00) $ 

(150,000.00 $ 
(80.00) $ 
(0,30) $ 
(0.30) $ 

(15,923.32) $ 
(33.94) $ 

72,675.00 $ 
(6.00) $ 

72,675.00 $ 
(6.00) $ 

72,675.00 S 
(6.00) $ 

72,675.00 $ 
(6,00) $ 

(290,700.00) $ 
(80.00) $ 
(72.00) $ 

0.78 $ 
(0.60) $ 
(0.60) $ 

CAD 
0,01 CAD 

CAD 

:11; §k0 

70.1442 
13240 
100 
100 
100 
100 

USD Savings Account 

01-Apr-13 
07-May-I3 
07-May-13 
07-May-I3 
07-May-13 
07-May-13 
07-May-I3 
07-May-23 
07-May-13 
09-May-13 
09-May-13 
30-May-13 
31-May-13 
11-Jun-13 
11-Jun-13 
24-Jun-13 
24-Jun-13 
24-Jun-13 
24-Jun-13 
24-Jun-13 
24-Jun-I3 
24-Jun-13 
24-Jun-I3 
26-Jun-13 
26-Jun-13 
28-Jun-13 
28-Jun-13 
28-Jun-13 
28-Jun-13 
30-Jun-13 

CAD Savings Accounl 

1-Apr-13 
28-Jun-13 
30-Jun-13 

7,840,69 
920.68 

1,940.92 
2,501,803.00 
1,829,424.00 
2,274,532.00 
2,669,527.00 
2,806,282.00 

Balance B/F 
Withdrawal of Members Capital - ACSC Series G2 
WT Charges per Cotnerica 
Withdrawal of Members Capital - ACSC Series C2 
WT Charges per Comerica 
Withdrawal of Members Capital - ACSC Series CI 
WT Charges per Comerlea 
Withdrawal of Members Capital ACSC Series TI 
WT Charges per Comerica 
Policy Loan 
WY Charges - Policy Loan 
Service Fees and Stamp Duty 
Service Fees and Stamp Duty 
C00677 Cash Paid Q1 13 Ins Fees 
C00677 Cash Paid Q1 13 COI Fees 
Withdrawal of Members Capital - ACSC Series G2 
WT Charges per Cotnerica 
Withdrawal of Members Capital - ACSC Series C2 
WT Charges per Comerioa 
Withdrawal of Members Capital - ACSC Series Ci 
WT Charges per Comeriea 
Withdrawal of Members Capital - ACSC Series Ti 
WY Charges per Comerica 
Policy Loan 
WT Charges - Polley Loan 
Bank Confirmation Fee 
Interest to Date 
Service Fees and Stamp Duty 
Service Fees and Stamp Duty 
Balance C/F 

Balance B/P 
Interest to Date 
Balance CA: 

CASH SURRENDER VALUE 

s#0, 14BLI 

Butterfield US!) Savings Account 
Butterfield CAD Savings Account 
ALIF Liquidity Segregated Portfolio 
Advantage Life Small Cap Fund SPC C3 
Ashley Cooper Small Cap Series CI 
Ashley Cooper Small Cap Series C2 
Ashley Cooper Small Cap Series G2 
Ashley Cooper Small Cap Series TI 

24,078.97 
61,628.97 
61,572.97 
99,122.97 
99,066.97 

136,616.97 
136,560.97 
174,110.97 
174,054.97 
24,054.97 
23,974.97 
23,974.67 
23,974.37 

8,051.05 
8,017.11 

80,692.11 
80,686.11 

153,361.11 
153,355.11 
226,030.11 
226,024.11 
298,699,11 
298,693.11 

7,993.11 
7,913.11 
7,841,11 
7,841.89 
7,841.29 
7,840.69 
7,840.69 

968.35 
968.36 
968.36 

OTALpp.1 

7,840,69 
920.68 

2,137.04 
6,997,259.00 
1,872,952.00 
2,290,041,00 
2,689,258.00 
2,821,791.00 

12,092,270.29 TOTALS 	 $ 	16,682,199.41 

CD-000096 



Beatrice B. Davis Family Heritage Trust 
dated July 28,2000 

Alaska USA Trust Company Trustee 
500W. 36th Avenue, Suite 200 
Anchorage, Alaska 99503 

QUARTERLY STATEMENT 
LIFE POLICY NO. ACLI 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDING : JUNE 30, 2013 

Face Cover 
DOE 
Rate 

There Is a policy loan on this account, please contact home office for further details 

35,000,000 
28/09/1959 

164% 

CD-000097 



qti 
W4flafil 

Price Shares Value Date 

70.1442 

. 	. 41, PAft  
Transactionlypc 

Beginning Balance of Shares 30.2492 	$2,121.81 

1  'AIN 

ADVANTAGE 

LIFE INVESTMENT FUND SPC 

Advantage Life & Annuity Co 
P.O.Box 2185GT 
Grand Cayman 
REF: ACLI 1105-8007 PC 

Statement From: 1-Apr-13 

Statement To: 	30-Jun-13 

Ending Balance of Shares 	 70.1442 
	

30.4664 	S2 137.04 

Increase/(Decrease) in Market Value during the period 
	 $15.24 

■0. 
	 !ffit 

Assets Held 
	

Shares 
	 Market Value 

ALM Liquidity Segregated Portfolio 
	

70.1442 
	

$2,137.04 

Total Portfolio Value 
	

$2,137.04 

5th Floor, Windward 3, Regatta Office Park, West Bay Road,P,O, Box 2185, Grand Cayman, KYI-1105 
Tel: (345)(049-1599 Fax: (345) 949-0520 Ft-mail: info rusader.conay 
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Butterfield 
ASHLEY COOPER LIFE INT'L INSURER, 
SPC F80 ACLI INSURER SPC ACLI 
1105-8007 PC 
P.O. BOX 2185 
GRAND CAYMAN 
KY1-1105, KY 

For the the period 29 March 2013 to 28 June 2013 

Important Information 
	

's\ 
In February 2013, Butterfield will begin offering electronic account statements via Butterfield 

Online. After March 2013, paper statements will be discontinued for online customers who have 

logged on to Butterfield Online in the past 6 months. 

For more information, please contact a customer service representative by calling 949 7055. 

Opening balance 
	

29 March 2013 
	

$ 24,078.97 

Withdrawals and other debits (8 items) 
	

$ 456,891.06 

Deposits and other credits (9 items) 
	

$ 440,652,78 

Closing balance as of 
	

28 June 2013 
	

$ 7,840.69 

(—Contact Information 

Butterfield 8ank (Cayman) Limited 

68 Fort Street 

P.O. Bost 705 

Grand Cayman KY1-1107 

Telephone: (345)949 7055 

Facsimile: (345) 949 7004 

Account Summary 

Account number 
	

8401401700014 

Account currency 
	

USD 

Posting 
date Transaction description Debits' 

07-MAY-2013 

07-MAY-2013 

07-MAY-2013 

07-MAY-2013 

09-MAY-2013 

30-MAY-2013 

31-MAY-2013 

11-JUN-2013 

24-JUN-2013 

24-JUN-2013 

24-JUN-2013 

WIRE TRANSFER FROM 

11852870284 

WIRE TRANSFER FROM 

/1852870284 

WIRE TRANSFER FROM 

11852870284 

WIRE TRANSFER FROM 

/1852870284 

ONLINE TRF TO: 

Ashley Cooper Life Intl Ins SPC 

GOY STAMP DUTY 

SERVICE CHARGE 

ONLINE TRF TO: 

Ashley Cooper Life Intl Insurer SPC 

WIRE TRANSFER FROM 

/1852870284 

WIRE TRANSFER FROM 

/1852870284 

WIRE TRANSFER FROM 

Value 

	

CreditsCredits 	date 

37,494.00 07-MAY-2013 

37,494.00 07-MAY4013 

37,494.00 07-MAY-2013 

37,494.00 07-MAY-2013 

09-MAY-2013 

31-MAY-2013 

01-JUN-2013 

11-JUN-2013 

	

72,669.00 	24-JUN-2013 

	

72,569.00 	24-JUN-2013 

	

72,669.00 	24-JUN-2013 

Balance 

61,572.97 

99,066.97 

136,560.97 

174,054.97 

23,974.97 

23,974.67 

23,974.37 

8,017.91 

80,686.11 

153,355.11 

226,024.11 

150,080.00 

0.30 

0.30 

15,957.25 

11111113 1111111111111 

unauthorised transaction / R = Reversal transaction 	 Page 1 of 2 

CD-000099 



ASHLEY COOPER LIFE INT'L INSURER, 
SPC FRO ACLI INSURER SPC ACLI 
1105-8007 PC 

8401401700014 

28 June 2013 Butterfield 
Posting 

date Transaction description Debits 
Value 

Credits 	date Balance 

24-.JUN -201 3 

26-1 UN-2013 

28-) UN-2013 

28-J UN-2013 

28-JUN -2013 

28-JUN-2013 

/1852870284 

WIRE TRANSFER FROM 

/1852870284 

ONLINE TRF TO: 

Ashley Cooper Life Intl Ins SPC 

BANK CONE FEE 

FOR DEC 31, 2012 

CREDIT INTEREST 

GOV STAMP DUTY 

SERViCE CHARGE 

290/80,00 

72.00 

0.60 

0.60 

	

72,669.00 	24-JUN-2013 

26-JUN-2013 

28-11.1N:2013 

	

0.78 	30-JUN-2013 

30-JUN-2013 

01 •JUL-2013 

298,693.11 

7,913.11 

7,841.11 

7,841.89 

7,841.29 

7,840.69 

This statement will be considered correct if no report Is received from you within 30 days. 
This account is operated under our rules and regulations and all items are credited subject to clearance and final payment. 

* Unauthorised transaction / R Reversal transaction 	 Page 2 of 2 
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Balance 

68,426.94 

118,628.44 

168,829.94 

219,031.44 

18,201.44 

18,201.14 

18,200 84 

2,094.26 

2,093.96 

2,094.40 

2,094.10 

07-OCT-2013 WIRE TRANSFER FROM 

COMERICA BANK 

07-OCT-2013 WIRE TRANSFER FROM 

COMERICA BANK 

07-OCT-2013 WIRE TRANSFER FROM 

COMERICA BANK 

07-OCT-2013 WIRE TRANSFER FROM 

COMERICA BANK 

08-0C T-2013 ONLINE TRF TO: 

Ashley Cooper Life Intl Insurer SPC 

30-OCT-2013 GOV STAMP DUTY 

31-OCT-2013 SERVICE CHARGE 

11-DEC-2013 ONLINE TRF TO: 

Ashley Cooper Life Intl Insurer SPC 

30-DEC-2013 GOV STAMP DUTY 

	

30-DEC-2013 
	

CREDIT INTEREST 

	

31-DEC-2013 
	

SERVICE CHARGE 

Posting I 
date I Transaction description Debits 

200,830.00 

0.30 

0.30 

16,106.58 

0.30 

0.30 

	

50,201.50 	07-OCT-2013 

	

50,201.50 	07-OCT-2013 

	

50,201.50 	07-OCT-2013 

08-OCT-2013 

Value 
Credits I 	date 

50,201 50 	07-OCT-2013 

31-DEC-2013 

0.44 	31-DEC-2013 

01-JAN-2014 

31-OCT-2013 

01-NOV-2013 

11-DEC-2013 

Butterfield 
ASHLEY COOPER LIFE INT'L INSURER, 
SPC FB0 ACLI INSURER SPC ACLI 
1105-8007 PC 
P.O. BOX 2185 
GRAND CAYMAN 
KY1-1105, KY 

For the period 01 October 2013 to 31 December 2013 

Important information 

In connection with our year end audit, if there are any discrepancies with this statement or advice, 

please contact our auditors, PricewaterhouseCoopers, P.O. Box 258 KY1-1104. 

Attn: James Wilkinson or by phone on 1 345-914-8638 

Contact Information 

Butterfield Bank (Cayman) Limited 

68 Fort Street 

P.O. Box 705 

Grand Cayman KY1-1107 

Telephone: (345) 949 7055 

Facsimile: (345) 949 7004 

'Account Summary 

Account number 

Account currency 

8401401700014 

USD 

Opening balance 

Withdrawals and other debits (6 items) 

Deposits and other credits (5 items) 

Closing balance as of 

01 October 2013 

31 December 2013 

$ 18,225.44 

$ 216,937.78 

$ 200,806.44 

$ 2,094.10 

This statement will be considered correct if no report is received from you within 30 days. 

H 61111111}11 

* = Unauthorised transaction / R = Reversal transaction 	 Page 1 of 2 
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ASHLEY COOPER LIFE INT'L INSURER, 
SPC FBO ACLI INSURER SPC ACLI 
1105-8007 PC 

Balance Credits 

8401401700014 

31 December 2013 

Posting 
date Transaction description 

Butterfield 
Debits I 

Value I 
date  

This account is operated under our rules and regulations and all items are credited subject to clearance and final payment. 

" = Unauthorised transaction R = Reversal transaction 	 Page 2 of 2 
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Butterfield 
ASHLEY COOPER LIFE INT'L INSURER, 
SPC FB0 ACL1INSURER SPC ACLI 
1105-8007 PC 
P.O. BOX 2185 
GRAND CAYMAN 
KY1-1105, KY 

For the period 01 October 2013 to 31 December 2013 

[

Contact Information 

Butterfield Bank (Cayman) Limited 

68 Fort Street 

P.O. Box 705 

Grand Cayman KY1-1107 

Telephone: (345) 949 7055 

Facsimile: (345) 949 7004 

Important Information 

In connection with our year end audit, if there are any discrepancies with this statement or advice, 

please contact our auditors, PricewaterhouseCoopers, P.O. Box 258 KY1-1104. 

Attn: James Wilkinson or by phone on 1 345-914-8638 

/Account Summary 

Account number 

Account currency 

1241401700023 

CAD 

Opening balance 

Withdrawals and other debits (0 items) 

Deposits and other credits (1 items) 

Closing balance as of 

Debits I 
Value 

Credits
I 

	

Credits 	date 

	

0.01 	31 -DEC -2013  

$ 965.37 

$ 0.00 

$ 0.01 

$ 965.38 

Balance 

965.38 

Posting I 

date I Transaction description 

30-DEC-2013 	CREDIT INTEREST 

01 October 2013 

31 December 2013 

This statement will be considered correct if no report is received from you within 30 days. 

This account is operated under our rules and regulations and all items are credited subject to clearance and final payment. 

= Unauthorised transaction / R = Reversal transaction 	 Page 1 of 1 
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ADVANTAGE 

LIFE INVESTMENT FUND SPC 

Advantage Life & Annuity Co 
P.O.Box 2185GT 
Grand Cayman 
REF: ACLI 1105-8007 PC 

Statement From: 	1-Oct-13 

Statement To: 	31-Dec-13 

ALIF Liquidity Segregated Portfolio 
Date 
	 Transaction Type 	 Shares 	 Price 	Value 

Beginning Balance of Shares 	 70.1442 
	

30.5676 
	

$2.144.14 

Ending Balance of Shares 	 70.1442 
	

30.9547 
	

$2,171.29 

Increase/(Decrease) in Market Value during the period 
	

$27.15 

Summary of Holdings 

Assets Held 

ALIE Liquidity Segregated Portfolio 

Shares 

70.1442 

Total Portfolio Value 

Market Value 

$2,171.29 

 

$2,171.29 

5th Floor, Windward 3, Regatta Office Park, West Bay Road.P.O, Box 2185, Grand Cayman, KY1-1105 
(345)049-1599 Fax: (345) 949-0520 E-mail: inti)@crusader.com.ky  CD-000104 



POLICY LOAN REQUEST AND AGREEMENT 

Name of Insured 

 

Policy Number 

Cheryl L. Davis ACLI 1105-8007 PC 

Policy Owner 

  

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

 

   

Ashley Cooper Life International Insurer, SPC is requested by the undersigned to enter into a Policy Loan 
Revolving Line of Credit, on the security of the loan value of this Policy at the request of the policy owner, 
made at any time, in an amount not exceeding Four Million U.S. Dollars (US$ 4,000,000). Amounts shall be 
requested on the Draw request form attached to this agreement. 

It is understood and agreed that: 

(A) This Policy Loan Revolving Line of Credit is made under and is subject to the terms of this 
Policy. 

(B) This Policy is hereby assigned to the Company as sole security for such Policy Loan Revolving 
Line of Credit (see the Collateral Assignment Agreement set out on the reverse of the policy). 

(C) The total loan shall include and cover any existing loan, including interest due or accrued. 

(D) Advances may be made by cash payments, the transfer of cash equivalents, such as marketable 
securities, or the transfer of other assets, the fair market value of which is readily ascertainable. 
If at any time and for any reason Borrower's Obligations exceed the above dollar limitation, 
Borrower shall immediately pay to Lender, in cash or by the return of such of the other assets 
initially advanced by Lender to Borrower, the amount of such excess. 

(E) The obligations of Borrower to Lender shall bear interest on the average daily balance owing, 
at a rate of 3.86% per annum computed on the basis of actual days elapsed. 

(F) Whenever the total indebtedness including accrued but unpaid interest shall exceed the loan 
value of the Policy, the Policy shall become void. 

Each of the undersigned certified for himself, that no bankruptcy or insolvency proceedings have been filed or 
commenced by or against him. 

Rd i.------  
this -an day of Seja"tiber 2011  
bitf , __, i çJ41 7 t-S;#407/16teatr 
Si a e .f Ownel 4

11)40,414- 1U5/ 4—  fFt5 dritrY1 f 
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Signed and sealed this 	.. . ...... 

COLLATERAL ASSIGNMENT 

FOR VALUE RECEIVED the undersigned Assignor, being the owner of Policy No. ACLI 1105-8007 PC 
issued by ASHLEY COOPER LIFE INTERNATIONAL INSURER, SPC of 5 th  Floor, Windward 3, Regatta 
Office Park, P.O. Box 2185 Grand Cayman KY1-1105, CAYMAN ISLANDS (herein called "the Company .") 
on the life of Cheryl L. Davis ,does hereby assign, transfer and set over unto ASHLEY COOPER LIFE 
INTERNATIONAL INSURER SPC (herein called "the Assignee") as Collateral Security all claims, options, 
privileges, thereto, but subject to the terms and conditions of the said Policy and of this instrument and to any 
superior liens which the Company may have against the said Policy. 

The undersigned by this instrument jointly and severally agree, and the Assignee by acceptance of this 
assignment agrees, to the terms, conditions, provisions and reservations hereinafter set forth: 

1. Death or Maturity Claim. If the said Policy becomes the subject of claim by death or otherwise, the 
Company is hereby authorized to pay to the Assignee to the extent of the monies payable under the Policy 
an amount equal to the indebtedness secured by this assignment. 

2. Surrender and loans. In the event of default in payment of the indebtedness secured by this Assignment, 
the Assignee, acting alone, may exercise any right permitted to the Policy to surrender the Policy of the 
purpose of effecting a loan thereunder or securing payment of the cash surrender value or to have the Policy 
endorsed for its reduced paid-up insurance, provided that the Assignee shall not be entitled to receive by 
way of loan or cash surrender value an amount in excess of the indebtedness secured by this Assignment 

3. Proof of pot and Default. The company may accept the sworn,staternent of the Assignee as conclusive 
evidence Of the amount of the indebtedness Secured by this Assignment at any time or the fact that payment 
of the said indebtedness is in default 

4. Dividends. The right to withdraw any dividends now credited or which may hereafter by credited to the 
said Policy is reserved to the Assignor and excluded from this Assignment. 

5- Change of Beneficiary and Optional Modes of  Settlement  There are reserved to the Assignor and 
excluded from this Assignment the rights to designate and change a beneficiary and to elect any optional 
mode of settlement permitted by the Policy or allowed by the Company, provided that the reservations of 
these rights shall in no way impair the right of the Assignee to surrender the Policy with all its incidents or 
impair any other right of the Assignee hereunder, and any designation or change of beneficiary or election 
of a mode of settlement shall be made subject to this Assignment and to the rights of the Assignee 
hereunder. 

The undersigned declares that no proceedings in bankruptcy are pending against him and that his property is not 
subject to any assignment for The benefit of creditors. 

• day a ....... 	ti-erw&C' 	2011..... 

Okket us4T Anq , Tinke it4  
73erfrice. 3 b4 ẁ 	4,10/764667114 

$9./i/C7-"flat.Nker tip 
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ABSOLUTE ASSIGNMENT TO EFFECT A SECTION 1035 EXCHANGE 

The Owner hereby absolutely assigns and transfers all rights, title and interest in and to the policy or contract 
described below (the "Old Policy") including, without limitation, the rights to surrender it for its cash value and 
to receive the surrender proceeds, to Ashley Cooper Life International Insurer SPC (the "Company") for the 
sole purpose of effecting an exchange of life insurance policies or annuity contracts under Section 1035 of the 
Internal Revenue Code of 1986, as amended (the "Code"). 

Insurer: 	Advantage Life & Annuity Company SPC 

Policy No: 	ALIP 0008-1031 

Insured: 	Cheryl Davis 

Owner: 	Beatrice B. Davis Family Heritage Trust dated July 28,2000 — Alaska Trust 
Company, Trustee 

In consideration of receipt of the surrender proceeds from the Old Policy, the Company agrees to issue, subject 
to its rules, a life insurance policy or annuity contract (the "New Policy") described in the application for the 
New Policy that has been submitted to the Company. The Owner understands that the New Policy will not take 
effect until such time as the Company receives the entire surrender proceeds of the Old Policy from the original 
carrier described above (the "Insurer"). 

The Owner understands that this assignment shall be effective as of the date the Company, as assignee, accepts 
this assignment. The Owner also understands that the Company will not accept this assignment unless the 
Company has approved the application for the New Policy. 

The Owner understands that, by executing this assignment, he/she irrevocably waives all rights, claims and 
demands under the Old Policy. The Owner further understands that upon acceptance of the assigiunent, the 
Company will surrender the Old Policy whereupon the Old Policy will no longer be in force or effect as of the 
date the surrender request is deemed effective by the Insurer. 

The Owner understands and agrees that he/she may have to continue to pay premiums to the Insurer for the Old 
Policy until the date the Old Policy is deemed surrendered by the Insurer. The Owner further understands and 
agrees that the Company is not obligated to pay and will not pay any premiums on the Old Policy and will not 
be liable to any person if the Old Policy lapses for nonpayment of premiums or otherwise. The Owner 
understands that if the Old Policy does lapse it can be reinstated only if its terms permit and only under the 
conditions therein. The Owner also understands that if the Old Policy lapses, this transaction may not qualify 
as a Section 1035 exchange. 

If the New Policy is an interest sensitive policy or variable contract with a fixed rate option, the Owner 
understands that the crediting rate for the New Policy may differ from the rate in effect at the time the 
application for the New Policy is submitted to the Company. 

The Company's liability under the New Policy is expressly conditioned upon the receipt of the surrender 
proceeds of the Old Policy. If the Company does not receive the entire surrender proceeds of the Old Policy 
within four (4) months of the date the Company accepts the assignment, the Company may elect to absolutely 
assign its rights under this assignment back to the Owner and the Owner will accept such assignment. If this 
occurs: 

(a) coverage under the Old Policy may no longer be in force, in which case the Owner shall have the right 
to the surrender proceeds of the Old Policy, and any other policy values and rights; 
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(For Corporate, Trust or Partnership Owned Po, 

(b) coverage under the New Policy will be provided only if the Company receives the first contract 
premium; and 

(c) this transaction may not qualify as a tax-free exchange under Section 1035 of the Code. 

The Owner warrants that the Old Policy is currently in force and is not subject to any prior assignment, 
irrevocable beneficiary designation, proceedings in bankruptcy, federal tax levy or collection proceedings 
resulting from an unpaid assessment or any other legal action. 

Except in the limited circumstances set forth above, the Owner has absolutely no right under this assignment to 
receive the surrender proceeds of the Old Policy and no option to receive cash or other property instead of 
receiving the New Policy. If, for some reason, the Insurer erroneously remits the surrender proceeds to the 
Owner, the Owner agrees to immediately endorse the proceeds over to the Company. 

The Owner has specifically requested the Company to participate in this transaction and understands and agrees 
that: 

(a) the Company and its representatives make no representations, and have no responsibility nor liability, 
regarding the Owner's tax treatment under Section 1035 or any other provision of the Code; 

(b) the Company does not guarantee the validity or sufficiency of the assignment; and 

(c) it is the intent of the Company to surrender the Old Policy to the Insurer, and that any delay by the 
Insurer in paying the surrender proceeds so that they can be applied to the New Policy is beyond the 
control of the Company. 

The Owner agrees to execute any additional documents necessary to effect the purpose of this assignment. 

Signed this 0-5(114  day of  <Ir q`--" 	..kilaskappktny, Madge 

Owner: 
t'L.ZL d title of officer signing) 

Beneficiary (if required) 
	 & senior m--cit Meat 

(For Corporate, Trust or Partnership Owned Policies) 

Accepted by Ashley Cooper Life International Insurer. SPC 

the 	day of 	  

By: 
Title: Assistant Secretary 
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ABSOLUTE ASSIGNMENT TO EFFECT A SECTION 1035 EXCHANGE 

The Owner hereby absolutely assigns and transfers all rights, title and interest in and to the policy or contract 
described below (the "Old Policy") including, without limitation, the rights to surrender it for its cash value and 
to receive the surrender proceeds, to Ashley Cooper Life International Insurer SPC (the "Company") for the 
sole purpose of effecting an exchange of life insurance policies or annuity contracts under Section 1035 of the 
Internal Revenue Code of 1986, as amended (the "Code"). Further, the Owner and the Company agree to the 
assignment of all rights, obligations and liabilities to the Company relating to any Policy Loan Request and 
related Collateral Assignment made by the Owner in connection with the Old Policy. 

Insurer: 

Policy No: 

Insured: 

Owner: 

Advantage Life & Annuity Company SPC 

ALIP 0008-1031 

Cheryl Davis 

Beatrice B. Davis Family Heritage Trust dated July 28,2000 — Alaska Trust 
Company, Trustee 

In consideration of receipt of the surrender proceeds from the Old Policy, the Company agrees to issue, subject 
to its rules, a life insurance policy or annuity contract (the "New Policy") described in the application for the 
New Policy that has been submitted to the Company. The Owner understands that the New Policy will not take 
effect until such time as the Company receives the entire surrender proceeds of the Old Policy from the original 
carrier described above (the "Insurer"). 

The Owner understands that this assignment shall be effective as of the date the Company, as assignee, accepts 
this assignment. The Owner also understands that the Company will not accept this assignment unless the 
Company has approved the application for the New Policy. 

The Owner understands that, by executing this assignment, he/she irrevocably waives all rights, claims and 
demands under the Old Policy. The Owner further understands that upon acceptance of the assignment, the 
Company will surrender the Old Policy whereupon the Old Policy will no longer be in force or effect as of the 
date the surrender request is deemed effective by the Insurer. 

The Owner understands and agrees that he/she may have to continue to pay premiums to the Insurer for the Old 
Policy until the date the Old Policy is deemed surrendered by the Insurer. The Owner further understands and 
agrees that the Company is not obligated to pay and will not pay any premiums on the Old Policy and will not 
be liable to any person if the Old Policy lapses for nonpayment of premiums or otherwise. The Owner 
understands that if the Old Policy does lapse it can be reinstated only if its terms permit and only under the 
conditions therein. The Owner also understands that if the Old Policy lapses, this transaction may not qualify 
as a Section 1035 exchange. 

If the New Policy is an interest sensitive policy or variable contract with a fixed rate option, the Owner 
understands that the crediting rate for the New Policy may differ from the rate in effect at the time the 
application for the New Policy is submitted to the Company. 

The Company's liability under the New Policy is expressly conditioned upon the receipt of the surrender 
proceeds of the Old Policy. If the Company does not receive the entire surrender proceeds of the Old Policy 
within four (4) months of the date the Company accepts the assignment, the Company may elect to absolutely 
assign its rights under this assignment back to the Owner and the Owner will accept such assignment. If this 
occurs: 
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Signed this 

Owner: 

Beneficiary (if required) 
	 & Senior Tr-ta Offleeti 

i_ELAL Alaska 
id0 

day of 

(For Corporate, Trust or Partnership Owned Polici title of officer signing) 

(a) coverage under the Old Policy may no longer be in force, in which case the Owner shall have the right 
to the surrender proceeds of the Old Policy, and any other policy values and rights; 

(b) coverage under the New Policy will be provided only if the Company receives the first contract 
premium; and 

(c) this transaction may not qualify as a tax-free exchange under Section 1035 of the Code. 

The Owner warrants that the Old Policy is currently in force and is not subject to any prior assignment, 
irrevocable beneficiary designation, proceedings in bankruptcy, federal tax levy or collection proceedings 
resulting from an unpaid assessment or any other legal action. 

Except in the limited circumstances set forth above, the Owner has absolutely no right under this assignment to 
receive the surrender proceeds of the Old Policy and no option to receive cash or other property instead of 
receiving the New Policy. If, for some reason, the Insurer erroneously remits the surrender proceeds to the 
Owner, the Owner agrees to immediately endorse the proceeds over to the Company. 

The Owner has specifically requested the Company to participate in this transaction and understands and agrees 
that: 

(a) the Company and its representatives make no representations, and have no responsibility nor liability, 
regarding the Owner's tax treatment under Section 1035 or any other provision of the Code; 

(b) the Company does not guarantee the validity or sufficiency of the assignment; and 

(c) it is the intent of the Company to surrender the Old Policy to the Insurer, and that any delay by the 
Insurer in paying the surrender proceeds so that they can be applied to the New Policy is beyond the 
control of the Company. 

The Owner agrees to execute any additional documents necessary to effect the purpose of this assignment. 

(For Corporate, Trust or Partnership Owned Policies) 

Accepted by : Ashley Cooper Life International Insurer, SPC 

the 	day of 	  

By: 
Title: Assistant Secretary 
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PROMISSORY NOTE 
(With Revolving Line of Credit) 

Dated: April 4, 2013 
	

$20,000.00 
Kansas City, Missouri 

FOR VALUE RECEIVED, Davis Family Office, LLC, a Missouri limited liability company 
("Borrower"), hereby promises to pay to the order of Alaska USA Trust Company, Trustee, or its 
successors in trust, under the Beatrice B. Davis Family Heritage Trust, dated July 28, 2000 
("Lender"), at Lender's address at 500 W. 36 th  Avenue, Suite 20, Anchorage, AK 99503, the 
principal sum of TWENTY THOUSAND AND 00/100 ($20,000.00) or the aggregate unpaid 
principal amount of all advances made by Lender to Borrower hereunder, whichever is greater, 
together with interest thereon from the date of advance at a rate per annum equal to the Base 
Rate (as hereinafter defined) until said principal sum and all accrued interest shall have been 
paid and satisfied in full. 

During the period from the date hereof until April 4, 2020 (the "Termination Date"), 
Lender, in its sole and absolute discretion, may make advances hereunder and Borrower may 
borrow, repay and reborrow; provided, however, that Lender's obligation to make advances and 
Borrower's right to borrow, repay and reborrow are subject to the terms, conditions and 
limitations contained in this Note. If any advances are made during the period from the date of 
this Note until the Termination Date, the outstanding principal balance of all advances 
hereunder plus accrued but unpaid interest thereon, and all other indebtedness under this Note, 
if not sooner paid, shall be due and payable on the Termination Date. Lender's books and 
records shall evidence all advances made by Lender to Borrower, which shall be conclusive 
absent manifest error. 

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

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

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

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

All payments hereunder shall be applied first to the payment of interest on the unpaid 
principal of all advances outstanding under this Note, and then to the balance on account of the 
principal of all advances due under this Note. 
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Lender may collect a late charge not to exceed ten percent (10.00%) of any payment of 
interest or principal, or of any other amount due to Lender which is not paid or reimbursed by 
Borrower within twenty (20) days after demand therefor is made by Lender to defray the extra 
cost and expense involved in handling such delinquent payment and the increased risk of non-
collection. 

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

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

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

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

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

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

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

(e) Filing by Borrower of a voluntary petition in bankruptcy or filing by Borrower of 
any petition or answer seeking or acquiescing in any reorganization, arrangement, composition, 
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readjustment, liquidation, or similar relief for itself under any present or future federal, state or 
other statute, law or regulation relating to bankruptcy, insolvency or other relief for debtors, or 
the seeking, consenting to, or acquiescing by Borrower in the appointment of any trustee, 
receiver, custodian, conservator or liquidator for Borrower or the making by Borrower of any 
general assignment for the benefit of creditors, or the inability of or failure by Borrower to pay 
the debts generally as they become due, or the insolvency on a balance sheet basis or business 
failure of Borrower, or the making or suffering of a preference within the meaning of federal 
bankruptcy law or the making of a fraudulent transfer under applicable federal or state law, or 
concealment by Borrower of any of its property in fraud of creditors, or the giving of notice by 
Borrower to any governmental body of insolvency or suspension of operations; 

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

(9) 	Lender in good faith deems itself insecure. 

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

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

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

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

The making of an advance at any time shall not be deemed a waiver of, or consent, 
agreement or commitment by Lender to the making of any future advance to Borrower. 
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Davis Fa ice, LLC 

By: 

My Commission Expires:  4/46 

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

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

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

Christopher D. Davis, 
Sole Member 

STATE OF  Cat lot ri  

On this ati  day of  3 vt 	, 2013, before me, the undersigned, a Notary Public 
in and for said State, personally appeared Christopher D. Davis, Sole Member of the Davis 
Family Office, LLC, known to me to be the person described in and who executed the within 
Promissory Note and acknowledged to me that he executed the same for the purposes therein 
stated, as his free act and deed. 

) ss. 
COUNTY OF  I.JA 411 e3  

PORFIRIO CANAL JR. 
Commission 1988092 
f4Otary Public - California I 

Los Angeles County 
Comm. Expires Aug 16, 2016 
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PROMISSORY NOTE 
(With Revolving Line of Credit) 

Dated: March 26, 2013 
	

$75,391.20 
Kansas City, Missouri 

FOR VALUE RECEIVED, Christopher D. Davis, a, individual ("Borrower"), hereby 
promises to pay to the order of Alaska USA Trust Company, Trustee, or its successors in trust, 
under the Beatrice B. Davis Family Heritage Trust, dated July 28, 2000 ("Lender"), at Lender's 
address at 500 W. 36 th  Avenue, Suite 20, Anchorage, AK 99503, the principal sum of SEVENTY 
FIVE THOUSAND THREE HUNDRED NINETY ONE DOLLARS AND 20/100 ($75,391.20) or 
the aggregate unpaid principal amount of all advances made by Lender to Borrower hereunder, 
whichever is greater, together with interest thereon from the date of advance at a rate per 
annum equal to the Base Rate (as hereinafter defined) until said principal sum and all accrued 
interest shall have been paid and satisfied in full. 

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

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

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

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

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

All payments hereunder shall be applied first to the payment of interest on the unpaid 
principal of all advances outstanding under this Note, and then to the balance on account of the 
principal of all advances due under this Note. 
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Lender may collect a late charge not to exceed ten percent (10.00%) of any payment of 
interest or principal, or of any other amount due to Lender which is not paid or reimbursed by 
Borrower within twenty (20) days after demand therefor is made by Lender to defray the extra 
cost and expense involved in handling such delinquent payment and the increased risk of non-
collection. 

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

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

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

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

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

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

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

(e) Filing by Borrower of a voluntary petition in bankruptcy or filing by Borrower of 
any petition or answer seeking or acquiescing in any reorganization, arrangement, composition, 
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readjustment, liquidation, or similar relief for itself under any present or future federal, state or 
other statute, law or regulation relating to bankruptcy, insolvency or other relief for debtors, or 
the seeking, consenting to, or acquiescing by Borrower in the appointment of any trustee, 
receiver, custodian, conservator or liquidator for Borrower or the making by Borrower of any 
general assignment for the benefit of creditors, or the inability of or failure by Borrower to pay 
the debts generally as they become due, or the insolvency on a balance sheet basis or business 
failure of Borrower, or the making or suffering of a preference within the meaning of federal 
bankruptcy law or the making of a fraudulent transfer under applicable federal or state law, or 
concealment by Borrower of any of its property in fraud of creditors, or the giving of notice by 
Borrower to any governmental body of insolvency or suspension of operations; 

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

(g) Lender in good faith deems itself insecure. 

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

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

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

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

The making of an advance at any time shall not be deemed a waiver of, or consent, 
agreement or commitment by Lender to the making of any future advance to Borrower. 
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By: 
hristopher D. Davis 

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

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

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

STATE OF  ago' n  
) ss. 

COUNTY OF Los kw (pc  

On this 2L1  day of 	 , 2013, before me, the undersigned, a Notary Public 
in and for said State, persorly 4peared Christopher D. Davis, known to me to be the person 
described in and who executed the within Promissory Note and acknowledaed to me tatine 
executed the same for the purposes therein stated, as his free act a 

PORFIRIO CAAMAL JR. 
f4011Ff 	Commission* 1988092 

•rz.3' 	a Notary Public - California E 
Los Angeln County 	t. 

My Comm. Expires Aug16. 2016 r 

My Commission Expires:  ej  
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PROMISSORY NOTE 

$802,775.00 
	 September 1, 2011 
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PREPAYMENT. Partial or fall payment of this Note will be accepted at anytime with the pro-rated Interest due to 

the date of any such payment without penalty or premium  for such prepayment 

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, Lender, at its option, 

may, if permitted under applicable law, incren3e the Interest Rate on this Note three (3.000) percentage point. The 

Interest Rate will not exceed the maximum rate permitted by applicable law. 

octuAiggAL. SoneWer acknowledges this Note is secured by an existing Security Agxeeinent (the "Security 

Agreement") executed on April I, 2004 in favor of Lender for certain personal property owned by Borrower, all the 

terms and conditkins'of which are hereby incorporated and made a part of this Note. 

RELATED DOCUMENTS. The term "Rotated Documents", is used herein, means and -includes without 

limitation all promissory notes, credit agreements, loan agreements, Otviternitental agreements, guaranties, security 

agreements, mortgages;  (feeds Of trust, and all other instruments, tigreertionta, and 6rosins, whether now or 

hereafter existing, ON all *ewes, extensions, modifications, refinancings, consolidations, and substitutions 

thereof,. executed in connection with this Note and the Security Agreement, 
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DEFAULT. Eaoh of the followin g  shall constitute an event of default ("Event of Default") under this Note: 

Payment Default. Borrower fails to make an y  payment when due under this Note. 

Other Defaults. Borrower fails to compl y  with or to perform an y  other term, obligation, covenant Or 

condition contained In this Note arm any of the Related Documents or to compl y  with or to perform any  term, 

obligation, covenant or condition contained in an y  other agreement between'. Lender and Borro wer. 

False Statinnell*- 44.0.0t.artlititYrxePre§entedon-er statement made or furnished to Lender b y  Borrower or 

On BerrOW014A)atiair under this 11..#0 0'03'1411Q Documents is Oise or misleadin g  in any  material respect, 

either ow or at the time little or fl anished or becomes false or mialcadIng at an y  dine therea.fter. 

Death or Insolvency. The tiOrroWerta &fah, the insolvency  of Borrower, the appointment of a receiver for 

any part of rfeitit-WorittlgopertY, any esSigtuttent for the be nefit of creditors, any  type of creditor workout, or 

. the:eemmene intent oratly  proceeding  under any bankruptcy  or insolvency  laws by  or against Borrower. 

Adverse Change. A material adverse change occurs in Borrower's financial condition, or Lender behaves 

the prospect of payment or peiformance of this Note is impaired. 

Insecurity. Lender in good faith behaves itself insecure. 

LENDER'S RIGHTS, Upon default, Lender may  declare the entire unpaid Principal Balance on this Note and all 

wailed Unpaid Interest immediately  due, and than Borrower will pay  that amount. 

AttORNEYV Pef.S4 ,EXPENSES. , Lender may hire or pay sejite-ant else to:he . vOlkOthigyotalt )301410, r 

does net nay; thl*War will pay Deo* that tinitivrit This IOW* idt tleet toany  lltiti# under appileallo 

140;1440:0.PtArtifi': feet and tio124,ceo 100.40tpatsas whether or not there Is a lawsuit, includin g 	fees And 

'AO for bOiketOloy:Otixottiliow (*Witt 0004 to 444.01.dit Matte any Al#0.6.10W OW or Irunctttm) an 

ta,jloOt.prohibitatrinvapOkabkilAxt Borrower also Will pay an y 	, in addition- total Oicir atinfa 

provided by  law 

SUCCESSORINTERESTS. The terms of this Note shall be bindin g  upon i3orrower, and upon Borrower's heirs , 

personal representatives, sUOCeSsora and assi gns, and shall inure to the benefit of Lender and its successors and 

assigns. 

dENERO4 POPVIAtotsiL • tf.  iY proy.faioti Of this Note  'OA: ft* .atty.laasok 	baki to he bottilid.:or  

unenforceable, such shall lit afoetany'othei: provision hoot but this Soto  shall be .09*V, Pci as ..suOk inv4114 or 

Ottorifotooalgo 04.04itioti:11Aticooyor been .4CreliL An y  latereg:rpaid. Or .4800..0 he paid by  Borrower to  

1,,aottor.t4ti : oot;o;,toaad tOolotoottoto,..atoottot tottaitto ..00t.tot  applicable law 44 in .any..090thigcncY...whi.oiqeYer.i 

Lenderif .•44.)) taaiivo•ottythfo lg.o.,00.4kittedinterogvnots:gpodable law which w0144 .exce€d. the  raXinIVM 

amount of interest -under applicable law, the cue:saki.% . otooq4.:X: intereat, Abell he :Applied to reduce the u npald 

principal amount of tIns Note or tatOotect.to,ISTFOW, 111.11 0040741* .hOtainp.10 . t4ii Note are for . .pmy.,10.po 

only.-.aild they  will no; limit 511)r cif.:tlieprovi6jois of this Note Any..notlea.melledi:•postaga::otooaki•tp Borrower's, 

addrialsOoko,it.t4 401040 0ii0 Note at least five (5) calendar days Otif org:tlia*ta Of the tiVentsfe: WO. such 

natiati.ralefea.shall'heAaernett reasontiNe...14.nder may delay dr.fergo.....en forcing any  of Its rights or Tomei:ilea under 

this NotavitliPtAlosintlbetrk Borrower and any  other person whti .signs, goer*** ot.endetses.thlallote,.tolha 

extent allowed by  law, otatva.PSo#ttoaot,.4.eniancl for Oaytoont,:a04,00tIoa ,  of dieionor. Upon any change. In the 

tonna 0.0111.149Pkattd yOlese.otherwl00: -.011:TOSSly states:lin-Writing, tittf party.Who : aigos,..04 Note, whether as tnalter.„ 

guarantor, Ateohniledition: welter o r  endorser,. shall be released I:ability:. Al] such parties agree that Lender 

may  renew oft:itend.(repeatedlY and for an y  length of tune) thi s  loan or'releaSe an y  partY,. partner, o' guarantor or 

04001; or impair, and take any  .other action deemed 'necessar y  by  tender Without the consent of or noti ce to 

anyone ; All such .Orties  also agree that 'Lender May  modify  t1 loan without. the content of or notice to an yone 

ether than the party with *how  the Meilifieetion is madea. The..abligatient.unclar this Note are joint and several. 

Lender may  assign or transfer to another person. or entity  this  Note (or any pert of It Including  the Outstanding  

Balance) at any  time The person or entity to loom  Lender transfers or assigns : the 'NOW will have all of Lender's 
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BORROWER: 

BEATRICE 
dated April ." 

p REVOCABLE TRUST, 

thilst00011Dav% tee.  

••••• 	1,7,^!•..• 	 • *to 

rights uncler thla Agreemint. Borrower cannot assign or transfer any of its rights or responsibilities under this Note. 

Use of the ,neuter gender Shall to deemed to include the masculine and feminine, and reference to the singular shall 

include the plural And Vito vette, as the parties and context require. 

GOVERNING LAW. This Note will be governed by, construed and enforced in accordance with federal law and 

the laws of the State of Alaska. This Note has been accepted by Lender In the State of Alaska. 

JURY WAIVER. Lender and BOrrOwer hereby waive the right to any jury trial in any action, proceeding, or 

counterclaim brought by either Lender or Borrower against the other. 

ORAI, 	ONTO Ow,C9t4 	.stirrtrAngAttMONEY1- 

FROM ENFORCING ..REPAYMENTOF A..00116101;01.0 PROMISES TP:i4XTONI) .- OR RENE 	  

sp:a.s.:DgErrAgg Sgr.: ,-ENP.ORO.EABLE.:10-pRotOpt:Owimoggoweiqsj AND ya.:1411 . 4y. 

it — MISUNDERSTANDING OR DISAPPOiNTMENT, ANY AGREEMENTS WE REACH COVERING 

CONTAINED THIS WRITING, WHICH )SThE COMPLErE.AND::0140.sivE 

,VONT OF ThE A4RE0m.ENT. orrwEEN.: poi  iisogOT AS WE MAY LATER AGREE IN 

WRITING TO MODIFY 

• PRIOR TO SIGNING THIS NOTE BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS 

OF THIS NOTE. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT Or A COMPLETED COPY OF THIS PROMISSORY NOM 

Page 3 of 3 

CD-000121 



PROMISSORY NOTE 

$500,000.00 
	

April 1, 2004 

PROMISE TO PAY. BEATRICE B. DAVIS ("Borrower"), whose address is 1001 West 59th Terrace, Kansas 
City, Missouri 64113, promises to pay to ALASKA TRUST COMPANY, Trustee, or its successors in trust, under 
the BEATRICE B. DAVIS FAMILY HERITAGE TRUST, dated July 28, 2000, ("Lender"), whose address is 
Resolution Plaza, 1029 West Third Avenue, Suite 510, Anchorage, Alaska 99501-1981, or order, the principal 
amount of FIVE HUNDRED THOUSAND AND 00/100 ($500,000.00), together with interest at the rate equal to 
the 4.750% per annum, compounded quarterly, until said principal and all accrued interest shall have been paid and 
satisfied in full. The rate charged hereunder is intended to be the Applicable Federal Rate for long-term quarterly 
rates published by the Internal Revenue Service, pursuant to Section 1274(d)(1) of the Internal Revenue Code of 
1986, as amended, as of the date of this Note. 

PAYMENT. Payment in respect of the principal and accrued interest shall be made by the Borrower without 
demand or notice to the Lender on March 31, 2014. All payments due and payable hereunder shall be paid in lawful 
money of the United States of America; provided, however, that payment u ,  • y be made in foreign currency or in-
kind with the prior written consent of Lender. Unless otherwise agreed or equired by applicable law, payments will 
be applied first to accrued unpaid interest, then to principal, and any emaining amount to any unpaid collection 
costs and late charges. The annual interest rate for this Note is comp ed on a 365/360 basis; that is, by applying the 
ratio of the annual interest rate over a year of 360 days, multipli sy the outstanding principal balance, multiplied 
by the actual number of days the principal balance is outstan g. Borrower will pay Lender at Lender's address 
shown above or at such other place as Lender may designate , writing. 

PREPAYMENT. Partial or full payment of this Note I be accepted at anytime with the pro-rated interest due to 
the date of any such payment without penalty or premj for such prepayment. 

INTEREST AFTER DEFAULT. Upon defaullj4ncluding failure to pay upon final maturity, Lender, at its option, 
may, if permitted under applicable law, increaØ the Interest Rate on this Note three (3.000) percentage points. The 
Interest Rate will not exceed the maximum rte permitted by applicable law. 

COLLATERAL Borrower acknowl 
Agreement") executed on concurren 
Borrower, all the terms and conditio 

es this Note is secured by a Security Agreement (the "Security 
herewith in favor of Lender for certain personal property owned by 

of which are hereby incorporated and made a part of this Note. 

RELATED DOCUMENTS. 	e term "Related Documents", as used herein, means and includes without 
limitation all promissory note credit agreements, loan agreements, environmental agreements, guaranties, security 
agreements, mortgages, dee of trust, and all other instruments, agreements, and documents, whether now or 
hereafter existing, and aY renewals, extensions, modifications, refinancings, consolidations, and substitutions 
thereof, executed in co ction with this Note and the Security Agreement. 

DEFAULT. Each of/he following shall constitute an event of default ("Event of Default") under this Note: 

Payment Walk. Borrower fails to make any payment when due under this Note. 

'efaults. Borrower fails to comply with or to perform any other term, obligation, covenant or 
'n contained in this Note or in any of the Related Documents or to comply with or to perform any term, 

boa, covenant or condition contained in any other agreement between Lender and Borrower. 

Ise Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or 
on Borrower's behalf under this Note or any Related Documents is false or misleading in any material respect, 

//-ed int& n-av #4-t-- 
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either now or at the time made or furnished or becomes false or misleading at any time thereafter. 

Death or Insolvency. The Borrower's death, the insolvency of Borrower, the appointment of a receiver for 
any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, or 
the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Adverse Change. A material adverse change occurs in Borrower's fmancial condition, or Lender believes 
the prospect of payment or performance of this Note is impaired. 

Insecurity. Lender in good faith believes itself insecure. 

LENDER'S RIGHTS. Upon default, Lender may declare the entire unpaid Principal Balance on this Note and all 
accrued unpaid interest immediately due, and then Borrower will pay that amount. 

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower 
does not pay. Borrower will pay Lender that amount. This includes, subject to any limits under applicable law, 
Lender's attorneys' fees and Lender's legal expenses whether or not there is a lawsuit, including attorneys' fees and 
expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), and 
appeals. If not prohibited by applicable law, Borrower also will pay any court costs, in addition to all other sums 
provided by law. 

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, 
personal representatives, successors and assigns, and shall inure to the benefit of Lender and its successors and 
assigns. 

GENERAL PROVISIONS. If any provision of this Note shall, for any reason, be held to be invalid or 
unenforceable, such shall not affect any other provision hereof, but this Note shall be construed as if such invalid or 
unenforceable provision had never been contained herein. Any interest paid or agreed to be paid by Borrower to 
Lender shall not exceed the maximum amount permitted under applicable law and, in any contingency whatsoever, 
if Lender shall receive anything of value deemed interest under applicable law which would exceed the maximum 
amount of interest under applicable law, the excessive amount of interest shall be applied to reduce the unpaid 
principal amount of this Note or refunded to Borrower. The paragraph headings in this Note are for convenience 
only and they will not limit any of the provisions of this Note. Any notice mailed postage prepaid to Borrower's 
address shown at the beginning of this Note at least five (5) calendar days before the time of the event to which such 
notice relates shall be deemed reasonable. Lender may delay or forgo enforcing any of its rights or remedies under 
this Note without losing them. Borrower and any other person who signs, guarantees or endorses this Note, to the 
extent allowed by law, waive presentment, demand for payment, and notice of dishonor. Upon any change in the 
terms of this Note, and unless otherwise expressly stated in writing, no party who signs this Note, whether as maker, 
guarantor, accommodation maker or endorser, shall be released from liability. All such parties agree that Lender 
may renew or extend (repeatedly and for any length of time) this loan or release any party, partner, or guarantor or 
collateral; or impair; and take any other action deemed necessary by Lender without the consent of or notice to 
anyone. All such parties also agree that Lender may modify this loan without the consent of or notice to anyone 
other than the party with whom the modification is made. The obligations under this Note are joint and several. 
Lender may assign or transfer to another person or entity this Note (or any part of it including the Outstanding 
Balance) at any time. The person or entity to whom Lender transfers or assigns the Note will have all of Lender's 
rights under this Agreement. Borrower cannot assign or transfer any of its rights or responsibilities under this Note. 
Use of the neuter gender shall be deemed to include the masculine and feminine, and reference to the singular shall 
include the plural and vice versa, as the parties and context require. 

GOVERNING LAW. This Note will be governed by, construed and enforced in accordance with federal law and 
the laws of the State of Alaska. This Note has been accepted by Lender in the State of Alaska. 

JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial in any action, proceeding, or 
counterclaim brought by either Lender or Borrower against the other. 

ORAL AGREEMENTS OR COMMITMENTS TO LOAN MONEY, EXTEND CREDIT OR TO FOREBEAR 

Page 2 of 3 

CD-000123 



FROM ENFORCING REPAYMENT OF A DEBT INCLUDING PROMISES TO EXTEND OR RENEW 
SUCH DEBT ARE NOT ENFORCEABLE. TO PROTECT YOU (BORROWER(S) AND US (LENDER) 
FROM MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS WE REACH COVERING 
SUCH MATTERS ARE CONTAINED IN THIS WRITING, WHICH IS THE COMPLETE AND EXCLUSIVE 
STATEMENT OF THE AGREEMENT BETWEEN US, EXCEPT AS WE MAY LATER AGREE IN 
WRITING TO MODIFY IT. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS 
OF THIS NOTE. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 

BORROWER: 

Beatrice B. Davis 
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PROMISSORY NOTE 

$500,000.00 
	

April 1, 2004 

PROMISE TO PAY. BEATRICE B. DAVIS ("Borrower"), whose address is 1001 est 59th Terrace, Kansas 
City, Missouri 64113, promises to pay to ALASKA TRUST COMPANY, Trustee,fir its successors in trust, under 
the BEATRICE B. DAVIS FAMILY HERITAGE TRUST, dated July 28, 200, ("Lender"), whose address is 
Resolution Plaza, 1029 West Third Avenue, Suite 510, Anchorage, Alaska 
amount of FIVE HUNDRED THOUSAND AND 00/100 ($500,000.00), t 
the 1.157% per annum, compounded quarterly, until said principal and 
satisfied in full. The rate charged hereunder is intended to be the Ap 
rates published by the Internal Revenue Service, pursuant to Secti 
1986, as amended, as of the date of this Note. 

ed interest shall be made by the Borrower without 
ents due and payable hereunder shall be paid in lawful 

er, that payment may be made in foreign currency or in-
therwise agreed or required by applicable law, payments will 
cipal, and any remaining amount to any unpaid collection 

this Note is computed on a 365/360 basis; that is, by applying the 
0 days, multiplied by the outstanding principal balance, multiplied 

ance is outstanding. Borrower will pay Lender at Lender's address 
may designate in writing. 

501-1981, or order, the principal 
ether with interest at the rate equal to 

ccrued interest shall have been paid and 
cable Federal Rate for short-term quarterly 

1274(d)(1) of the Internal Revenue Code of 

PAYMENT. Payment in respect of the principal and acc 
demand or notice to the Lender on March 31, 2007. All pa 
money of the United States of America; provided, how 
kind with the prior written consent of Lender. Unless 
be applied first to accrued unpaid interest, then to 
costs and late charges. The annual interest rate fo 
ratio of the annual interest rate over a year of 
by the actual number of days the principal 
shown above or at such other place as Len 

PREPAYMENT. Partial or full pa 
the date of any such payment withou 

t of this Note will be accepted at anytime with the pro-rated interest due to 
enalty or premium for such prepayment. 

INTEREST AFTER DEFAUL 
may, if permitted under applic 
Interest Rate will not exceed tle 

Upon default, including failure to pay upon fmal maturity, Lender, at its option, 
le law, increase the Interest Rate on this Note three (3.000) percentage points. The 
maximum rate permitted by applicable law. 

er acknowledges this Note is secured by a Security Agreement (the "Security 
n concurrently herewith in favor of Lender for certain personal property owned by 

and conditions of which are hereby incorporated and made a part of this Note. 

MENTS. The term "Related Documents", as used herein, means and includes without 
ssory notes, credit agreements, loan agreements, environmental agreements, guaranties, security 

gages, deeds of trust, and all other instruments, agreements, and documents, whether now or 
ng, and all renewals, extensions, modifications, refinancings, consolidations, and substitutions 

ted in connection with this Note and the Security Agreement. 

DEFAU)T. Each of the following shall constitute an event of default ("Event of Default") under this Note: 

ayment Default. Borrower fails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or 
condition contained in this Note or in any of the Related Documents or to comply with or to perform any term, 
obligation, covenant or condition contained in any other agreement between Lender and Borrower. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or 
on Borrower's behalf under this Note or any Related Documents is false or misleading in any material respect, 
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either now or at the time made or furnished or becomes false or misleading at any time thereafter. 

Death or Insolvency. The Borrower's death, the insolvency of Borrower, the appointment of a receiver for 
any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, or 
the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Adverse Change. A material adverse change occurs in Borrower's financial condition, or Lender believes 
the prospect of payment or performance of this Note is impaired. 

Insecurity. Lender in good faith believes itself insecure. 

LENDER'S RIGHTS. Upon default, Lender may declare the entire unpaid Principal Balance on this Note and all 
accrued unpaid interest immediately due, and then Borrower will pay that amount. 

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower 
does not pay. Borrower will pay Lender that amount. This includes, subject to any limits under applicable law, 
Lender's attorneys' fees and Lender's legal expenses whether or not there is a lawsuit, including attorneys' fees and 
expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), and 
appeals. If not prohibited by applicable law, Borrower also will pay any court costs, in addition to all other sums 
provided by law. 

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, 
personal representatives, successors and assigns, and shall inure to the benefit of Lender and its successors and 
assigns. 

GENERAL PROVISIONS. If any provision of this Note shall, for any reason, be held to be invalid or 
unenforceable, such shall not affect any other provision hereof, but this Note shall be construed as if such invalid or 
unenforceable provision had never been contained herein. Any interest paid or agreed to be paid by Borrower to 
Lender shall not exceed the maximum amount permitted under applicable law and, in any contingency whatsoever, 
if Lender shall receive anything of value deemed interest under applicable law which would exceed the maximum 
amount of interest under applicable law, the excessive amount of interest shall be applied to reduce the unpaid 
principal amount of this Note or refunded to Borrower. The paragraph headings in this Note are for convenience 
only and they will not limit any of the provisions of this Note. Any notice mailed postage prepaid to Borrower's 
address shown at the beginning of this Note at least five (5) calendar days before the time of the event to which such 
notice relates shall be deemed reasonable. Lender may delay or forgo enforcing any of its rights or remedies under 
this Note without losing them. Borrower and any other person who signs, guarantees or endorses this Note, to the 
extent allowed by law, waive presentment, demand for payment, and notice of dishonor. Upon any change in the 
terms of this Note, and unless otherwise expressly stated in writing, no party who signs this Note, whether as maker, 
guarantor, accommodation maker or endorser, shall be released from liability. All such parties agree that Lender 
may renew or extend (repeatedly and for any length of time) this loan or release any party, partner, or guarantor or 
collateral; or impair; and take any other action deemed necessary by Lender without the consent of or notice to 
anyone. All such parties also agree that Lender may modify this loan without the consent of or notice to anyone 
other than the party with whom the modification is made. The obligations under this Note are joint and several. 
Lender may assign or transfer to another person or entity this Note (or any part of it including the Outstanding 
Balance) at any time. The person or entity to whom Lender transfers or assigns the Note will have all of Lender's 
rights under this Agreement. Borrower cannot assign or transfer any of its rights or responsibilities under this Note. 
Use of the neuter gender shall be deemed to include the masculine and feminine, and reference to the singular shall 
include the plural and vice versa, as the parties and context require. 

GOVERNING LAW. This Note will be governed by, construed and enforced in accordance with federal law and 
the laws of the State of Alaska. This Note has been accepted by Lender in the State of Alaska 

JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial in any action, proceeding, or 
counterclaim brought by either Lender or Borrower against the other. 

ORAL AGREEMENTS OR COMMITMENTS TO LOAN MONEY, EXTEND CREDIT OR TO FOREBEAR 
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FROM ENFORCING REPAYMENT OF A DEBT INCLUDING PROMISES TO EXTEND OR RENEW 
SUCH DEBT ARE NOT ENFORCEABLE. TO PROTECT YOU (BORROWER(S) AND US (LENDER) 
FROM MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS WE REACH COVERING 
SUCH MATTERS ARE CONTAINED IN THIS WRITING, WHICH IS THE COMPLETE AND EXCLUSIVE 
STATEMENT OF THE AGREEMENT BETWEEN US, EXCEPT AS WE MAY LATER AGREE IN 
WRITING TO MODIFY IT. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS 
OF THIS NOTE. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 

BORROWER: 

Beatrice B. Davis 
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PROMISSORY NOTE 

$1,500,000.00 
	

April 1, 2004 

PROMISE TO PAY. BEATRICE B. DAVIS ("Borrower"), whose address is 1001 West 59th Te ce, Kansas 
City, Missouri 64113, promises to pay to ALASKA TRUST COMPANY, Trustee, or its successo z  m trust, under 
the BEATRICE B. DAVIS FAMILY HERITAGE TRUST, dated July 28, 2000, ("Lender", whose address is 
Resolution Plaza, 1029 West Third Avenue, Suite 510, Anchorage, Alaska 99501-1981 	order, the principal 
amount of ONE MILLION FIVE HUNDRED THOUSAND AND 00/100 ($1,500,000 	together with interest at 
the rate equal to the 3.300% per annum, compounded quarterly, until said principal • d all accrued interest shall 
have been paid and satisfied in full. The rate charged hereunder is intended to b e Applicable Federal Rate for 
mid-term quarterly rates published by the Internal Revenue Service, pursuant t • Section 1274(d)(1) of the Internal 
Revenue Code of 1986, as amended, as of the date of this Note. 

PAYMENT. Payment in respect of the principal and accrued inter shall be made by the Borrower without 
demand or notice to the Lender on March 31,2011. All payments djIand payable hereunder shall be paid in lawful 
money of the United States of America; provided, however, that ayment may be made in foreign currency or in-
kind with the prior written consent of Lender. Unless otherwis greed or required by applicable law, payments will 
be applied first to accrued unpaid interest, then to principa and any remaining amount to any unpaid collection 
costs and late charges. The annual interest rate for this No is computed on a 365/360 basis; that is, by applying the 
ratio of the annual interest rate over a year of 360 days ultiplied by the outstanding principal balance, multiplied 
by the actual number of days the principal balance i outstanding. Borrower will pay Lender at Lender's address 
shown above or at such other place as Lender may 9ignate in writing. 

PREPAYMENT. Partial or full payment of 
	

Note will be accepted at anytime with the pro-rated interest due to 
the date of any such payment without penal or premium for such prepayment. 

INTEREST AFTER DEFAULT. Upo default, including failure to pay upon fmal maturity, Lender, at its option, 
may, if permitted under applicable la increase the Interest Rate on this Note three (3.000) percentage points. The 
Interest Rate will not exceed the madmum rate permitted by applicable law. 

COLLATERAL Borrower cicnowledges this Note is secured by a Security Agreement (the "Security 
Agreement") executed on c ncurrently herewith in favor of Lender for certain personal property owned by 
Borrower, all the terms and onditions of which are hereby incorporated and made a part of this Note. 

RELATED DOCUM TS. The term "Related Documents", as used herein, means and includes without 
limitation all promis ry notes, credit agreements, loan agreements, environmental agreements, guaranties, security 
agreements, mortg es, deeds of trust, and all other instruments, agreements, and documents, whether now or 
hereafter exist* , and all renewals, extensions, modifications, refinancings, consolidations, and substitutions 
thereof, executçd in connection with this Note and the Security Agreement. 

DEFAULT/ Each of the following shall constitute an event of default ("Event of Default") under this Note: 

Pa(yment Default. Borrower fails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or 
condition contained in this Note or in any of the Related Documents or to comply with or to perform any term, 
obligation, covenant or condition contained in any other agreement between Lender and Borrower. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or 
on Borrower's behalf under this Note or any Related Documents is false or misleading in any material respect, 
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either now or at the time made or furnished or becomes false or misleading at any time thereafter. 

Death or Insolvency. The Borrower's death, the insolvency of Borrower, the appointment of a receiver for 
any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, or 
the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Adverse Change. A material adverse change occurs in Borrower's financial condition, or Lender believes 
the prospect of payment or performance of this Note is impaired. 

Insecurity. Lender in good faith believes itself insecure. 

LENDER'S RIGHTS. Upon default, Lender may declare the entire unpaid Principal Balance on this Note and all 
accrued unpaid interest immediately due, and then Borrower will pay that amount. 

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower 
does not pay. Borrower will pay Lender that amount. This includes, subject to any limits under applicable law, 
Lender's attorneys' fees and Lender's legal expenses whether or not there is a lawsuit, including attorneys' fees and 
expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), and 
appeals. If not prohibited by applicable law, Borrower also will pay any court costs, in addition to all other sums 
provided by law. 

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, 
personal representatives, successors and assigns, and shall inure to the benefit of Lender and its successors and 
assigns. 

GENERAL PROVISIONS. If any provision of this Note shall, for any reason, be held to be invalid or 
unenforceable, such shall not affect any other provision hereof, but this Note shall be construed as if such invalid or 
unenforceable provision had never been contained herein. Any interest paid or agreed to be paid by Borrower to 
Lender shall not exceed the maximum amount permitted under applicable law and, in any contingency whatsoever, 
if Lender shall receive anything of value deemed interest under applicable law which would exceed the maximum 
amount of interest under applicable law, the excessive amount of interest shall be applied to reduce the unpaid 
principal amount of this Note or refunded to Borrower. The paragraph headings in this Note are for convenience 
only and they will not limit any of the provisions of this Note. Any notice mailed postage prepaid to Borrower's 
address shown at the beginning of this Note at least five (5) calendar days before the time of the event to which such 
notice relates shall be deemed reasonable. Lender may delay or forgo enforcing any of its rights or remedies under 
this Note without losing them. Borrower and any other person who signs, guarantees or endorses this Note, to the 
extent allowed by law, waive presentment, demand for payment, and notice of dishonor. Upon any change in the 
terms of this Note, and unless otherwise expressly stated in writing, no party who signs this Note, whether as maker, 
guarantor, accommodation maker or endorser, shall be released from liability. All such parties agree that Lender 
may renew or extend (repeatedly and for any length of time) this loan or release any party, partner, or guarantor or 
collateral; or impair; and take any other action deemed necessary by Lender without the consent of or notice to 
anyone. All such parties also agree that Lender may modify this loan without the consent of or notice to anyone 
other than the party with whom the modification is made. The obligations under this Note are joint and several. 
Lender may assign or transfer to another person or entity this Note (or any part of it including the Outstanding 
Balance) at any time. The person or entity to whom Lender transfers or assigns the Note will have all of Lender's 
rights under this Agreement. Borrower cannot assign or transfer any of its rights or responsibilities under this Note. 
Use of the neuter gender shall be deemed to include the masculine and feminine, and reference to the singular shall 
include the plural and vice versa, as the parties and context require. 

GOVERNING LAW. This Note will be governed by, construed and enforced in accordance with federal law and 
the laws of the State of Alaska. This Note has been accepted by Lender in the State of Alaska. 

JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial in any action, proceeding, or 
counterclaim brought by either Lender or Borrower against the other. 

ORAL AGREEMENTS OR COMMITMENTS TO LOAN MONEY, EXTEND CREDIT OR TO FOREBEAR 
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FROM ENFORCING REPAYMENT OF A DEBT INCLUDING PROMISES TO EXTEND OR RENEW 
SUCH DEBT ARE NOT ENFORCEABLE. TO PROTECT YOU (BORROWER(S) AND US (LENDER) 
FROM MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS WE REACH COVERING 
SUCH MATTERS ARE CONTAINED IN THIS WRITING, WHICH IS THE COMPLETE AND EXCLUSIVE 
STATEMENT OF THE AGREEMENT BETWEEN US, EXCEPT AS WE MAY LATER AGREE IN 
WRITING TO MODIFY IT. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS 
OF THIS NOTE. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 

BORROWER: 

Beatrice B. Davis 
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s 5B 

SECURITY AGREEMENT 

THIS SECURITY AGREEMENT, dated as of the 1st day of April, 2004, between BEATRICE B. 
DAVIS, an individual ("Debtor"), residing at 1001 59th Terrace, Kansas City, Missouri 64113, and 
ALASKA TRUST COMPANY, Trustee, or its successors in trust, under the BEATRICE B. DAVIS FAMILY 
HERITAGE TRUST, dated July 28, 2000, a trust formed under the laws of the State of Alaska ("Secured 
Party"). 

RECITALS 

A. Concurrently herewith, Debtor is executing and delivering to Secured Party certain 
promissory notes, each dated as of the date hereof, evidencing indebtedness by Debtor to Secured Party 
(collectively the "Notes"), as follows: 

(i) Promissory Note in the principal amount $500,000.00 due March 31, 2007 (the "Short-Term 
Note"); 

(ii) Promissory Note the principal amount $1,500,000.00 due March 31, 2011 (the "Mid-Term 
Note"); 

(Ili) Promissory Note the principal amount $500,000.00 due March 31, 2014 (the "Long-Term 
Note"); 

pursuant to which Secured Party, subject to the terms and conditions contained in the Notes, is willing to 
lend such amounts to Debtor. 

S. Secured Party, as a condition precedent to lending such amount to Debtor pursuant to the 
Note, requires that Debtor execute and deliver to Secured Party a security agreement in substantially the 
form hereof. 

C. Debtor wishes to grant a security interest in favor of Secured Party as herein provided. 

AGREEMENT 

In consideration of the promises contained herein and for other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

1. 	DEFINITIONS. All capitalized terms used herein without definitions shall have the 
respective meanings provided therefor in the Note. All references to dollar amounts shall mean amounts 
in lawful money of the United States. The following terms shall have the same meanings when used in 
this Agreement: 

1.1 	The term "Agreement", as used herein, means this Security Agreement, as this 
Security Agreement may be amended or modified from time to time, together will all exhibits and 
schedules attached to this Security Agreement from time to time. 

1.2 	The term "Collateral", as used herein, means the following properties, assets, 
and rights of Debtor, wherever located, whether now owned or hereafter acquired or arising, and 
all proceeds and products thereof: 

a. all of the art (the "Art") described in Exhibit "A" attached hereto, and any insurance 
claims and proceeds arising from the sale, destruction, loss, or other disposition of 
the Art; and 
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b. all instruments (including promissory notes), documents, chattel paper (whether 
tangible or electronic), securities and all other investment property, supporting 
obligations, and any other contract rights or rights to the payment of money arising 
directly from the proceeds of the Notes. 

1.3 	The term "Event of Default", as used herein, means the failure of Debtor to pay 
or perform any of the Obligations as and when due to be paid or performed under the terms of the 
Note. 

1.4 	The term "Notes", as used herein, shall include all renewals of, extensions of, 
modifications of, refinancings of, consolidations of, and substitutions for the Notes. 

1.5 	The term 'Obligations", as used herein, means all of the indebtedness, 
obligations and liabilities of Debtor to Secured Party, individually or collectively, whether direct or 
indirect, joint or several, absolute or contingent, due or to become due, now existing or hereafter 
arising under or in respect of the Note, this Agreement, or under any of the Related Documents. 

1.6 	The term "Related Documents", as used herein, means and includes without 
limitation all promissory notes, credit agreements, loan agreements, environmental agreements, 
guaranties ,security agreements, mortgages, deeds of trust, and all other instruments, 
agreements, and documents, whether now or hereafter existing, executed in connection with the 
Obligations. 

1.7 	The term "State", as used herein, means the State of Alaska. 

All terms defined in the Uniform Commercial Code of the State and used herein shall have the same 
definitions herein as specified therein; provided, however, if a term is defined in Article 9 of the Uniform 
Commercial Code of the State differently than in another Article of the Uniform Commercial Code of the 
State, the term has the meaning specified in Article 9. 

2. GRANT OF SECURITY INTEREST. Debtor hereby grants to Secured Party, to secure 
the payment and performance in full of all of the Obligations, a security interest in and so pledges and 
assigns the Collateral to Secured Party. 

3. AUTHORIZATION TO FILE FINANCING STATEMENTS. Debtor hereby irrevocably 
authorizes Secured Party at any time and from time to time to file in any filing office in any Uniform 
Commercial Code jurisdiction any initial financing statements and amendments thereto that (a) indicate 
the Collateral (i) as all assets of Debtor or words of similar effect, regardless of whether any particular 
asset comprised in the Collateral falls within the scope of Article 9 of the Uniform Commercial Code of the 
State or such jurisdiction, or (ii) as being of an equal or lesser scope or with greater detail, and (b) provide 
any other information required by part 5 of Article 9 of the Uniform Commercial Code of the State, or such 
other jurisdiction, for the sufficiency or filing office acceptance of any financing statement or amendment, 
including (i) whether Debtor is an organization, the type of organization and any organizational 
identification number issued to Debtor and, (ii) in the case of a financing statement filed as a fixture filing 
or indicating Collateral as as-extracted collateral or timber to be cut, a sufficient description of real 
property to which the Collateral relates. Debtor agrees to furnish any such information to Secured Party 
promptly upon Secured Party's request. Debtor also ratifies its authorization for Secured Party to have 
filed in any Uniform Commercial Code jurisdiction any like initial financing statements or amendments 
thereto if filed prior to the date hereof. 

4. OTHER ACTIONS. To further the attachment, perfection and first priority of, and the 
ability of Secured Party to enforce, Secured Party's security interest in the Collateral, and without 
limitation on Debtor's other obligations in this Agreement, Debtor agrees, in each case at Debtor's 
expense, to take the following actions with respect to the following Collateral: 
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4.1 	Promissory Notes and Tangible Chattel Paper. If Debtor shall at any time hold or acquire any promissory notes or tangible chattel paper from the proceeds of the Notes, Debtor 
shall forthwith endorse, assign and deliver the same to Secured Party, accompanied by such 
instruments of transfer or assignment duly executed in blank as Secured Party may from time to 
time specify. 

4.2 	Investment Property. If Debtor shall at any time hold or acquire any certificated 
securities from the proceeds of the Notes, Debtor shall forthwith endorse, assign and deliver the 
same to Secured Party, accompanied by such instruments of transfer or assignment duly 
executed in blank as Secured Party may from time to time specify. If any securities now or 
hereafter acquired by Debtor from the proceeds of the Notes are uncertificated and are issued to 
Debtor or its nominee directly by the issuer thereof, Debtor shall immediately notify Secured Party 
thereof and, at Secured Party's request and option, pursuant to an agreement in form and 
substance satisfactory to Secured Party, either (a) cause the issuer to agree to comply with 
instructions from Secured Party as to such securities, without further consent of Debtor or such 
nominee, or (b) arrange for Secured Party to become the registered owner of the securities. If any 
securities, whether certificated or uncertificated, or other investment property now or hereafter 
acquired by Debtor are held by Debtor or its nominee through a securities intermediary or 
commodity intermediary, Debtor shall immediately notify Secured Party thereof and, at Secured 
Party's request and option, pursuant to an agreement in form and substance satisfactory to 
Secured Party, either (i) cause such securities intermediary or (as the case may be) commodity 
intermediary to agree to comply with entitlement orders or other instructions from Secured Party 
to such securities intermediary as to such securities or other investment property, or (as the case 
may be) to apply any value distributed on account of any commodity contract as directed by 
Secured Party to such commodity intermediary, in each case without further consent of Debtor or 
such nominee, or (ii) in the case of financial assets or other investment property held through a 
securities intermediary, arrange for Secured Party to become the entitlement holder with respect 
to such investment property, with Debtor being permitted, only with the consent of Secured Party, 
to exercise rights to withdraw or otherwise deal with such investment property. [Secured Party 
agrees with Debtor that Secured Party shall not give any such entitlement orders or instructions 
or directions to any such issuer, securities intermediary or commodity intermediary, and shall not 
withhold its consent to the exercise of any withdrawal or dealing rights by Debtor, unless an Event 
of Default has occurred and is continuing. 

4.3 	Periodic Appraisal of Art. Secured Party may, periodically, at its option, but no 
more frequently than once in each year, obtain an appraisal or evaluation of the Art by Christie's, 
Sotheby's, or Phillips of New York. Each such appraiser and appraisal or evaluation shall be 
satisfactory to Secured Party. To the extent not prohibited by applicable law, the costs of such 
appraisal shall be payable by Debtor to Secured Party on demand (which obligation Debtor 
hereby promises to pay). 

4.4 	Collateral in the Possession of a Bailee. If any Collateral is at any time in the 
possession of a bailee, Debtor shall promptly notify Secured Party thereof and, at Secured 
Party's request and option, shall promptly obtain an acknowledgement from the bailee, in form 
and substance satisfactory to Secured Party, that the bailee holds such Collateral for the benefit 
of Secured Party, and that such bailee agrees to comply, without further consent of Debtor, with 
instructions from Secured Party as to such Collateral. Secured Party agrees with Debtor that 
Secured Party shall not give any such instructions unless an Event of Default has occurred and is 
continuing or would occur after taking into account any action by Debtor with respect to the 
bailee. 

4.5 	Other Actions as to Any and All Collateral. Debtor further agrees, at the 
request and option of Secured Party, to take any and all other actions Secured Party may 
determine to be necessary or useful for the attachment, perfection and first priority of, and the 
ability of Secured Party to enforce, Secured Party's security interest in any and all of the 
Collateral, including, without limitation, (a) executing, delivering and, where appropriate, filing 
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financing statements and amendments relating thereto under the Uniform Commercial Code, to 
the extent, if any, that Debtor's signature thereon is required therefor, (b) causing Secured Party's 
name to be noted as secured party on any certificate of title for a titled good if such notation is a 
condition to attachment, perfection or priority of, or ability of Secured Party to enforce, Secured 
Party's security interest in such Collateral, (c) complying with any provision of any statute, 
regulation or treaty of the United States as to any Collateral if compliance with such provision is a 
condition to attachment, perfection or priority of, or ability of Secured Party to enforce, Secured 
Party's security interest in such Collateral, (d) obtaining governmental and other third party 
waivers, consents and approvals in form and substance satisfactory to Secured Party, including, 
without limitation, any consent of any licensor, lessor or other person obligated on Collateral, (e) 
obtaining waivers from mortgagees and landlords in form and substance satisfactory to Secured 
Party and (f) taking all actions under any earlier versions of the Uniform Commercial Code or 
under any other law, as reasonably determined by Secured Party to be applicable in any relevant 
Uniform Commercial Code or other jurisdiction, including any foreign jurisdiction. 

5. REPRESENTATIONS AND WARRANTIES CONCERNING COLLATERAL, ETC. 
Debtor further represents and warrants to Secured Party that Debtor is the owner of the Collateral, free 
from any right or claim or any person or any adverse lien, security interest or other encumbrance, except 
for the security interest created by this Agreement. 

6. COVENANTS CONCERNING COLLATERAL, ETC. Debtor further covenants with 
Secured Party as follows: (a) the Collateral, to the extent not delivered to Secured Party pursuant to 
Section 4, will be kept at those locations listed on Exhibit "A" and Debtor will not remove the Collateral 
from such locations, without providing at least thirty (30) days prior written notice to Secured Party, (b) 
except for the security interest herein granted, Debtor shall be the owner of the Collateral free from any 
right or claim of any other person, lien, security interest or other encumbrance, and Debtor shall defend 
the same against all claims and demands of all persons at any time claiming the same or any interests 
therein adverse to Secured Party, (c) Debtor shall not pledge, mortgage or create, or suffer to exist any 
right of any person in or claim by any person to the Collateral, or any security interest, lien or 
encumbrance in the Collateral in favor of any person, other than Secured Party (d) Debtor will keep the 
Collateral in good order and repair and will not use the same in violation of law or any policy of insurance 
thereon, (e) Debtor will permit Secured Party, or its designee, to inspect the Collateral at any reasonable 
time, wherever located, (f) Debtor will pay promptly when due all taxes, assessments, governmental 
charges and levies upon the Collateral or incurred in connection with the use or operation of such 
Collateral or incurred in connection with this Agreement, (g) Debtor will not sell or otherwise dispose, or 
offer to sell or otherwise dispose, of the Collateral or any interest therein. 

7. INSURANCE. 

7.1 	Maintenance of Insurance. Debtor will maintain with financially sound and 
reputable insurers insurance with respect to its properties against such casualties and 
contingencies as shall be in accordance with general practices in the Kansas City area. Such 
insurance shall be in such minimum amounts that Debtor will not be deemed a co-insurer under 
applicable insurance laws, regulations and policies and otherwise shall be in such amounts, 
contain such terms, be in such forms and be for such periods as may be reasonably satisfactory 
to Secured Party. Debtor, upon the request of Secured Party, will deliver to Secured Party from 
time to time the policies or certificates of insurance satisfactory to Secured Party. In connection 
with all policies covering the Collateral, all such insurance shall be payable to Secured Party as 
loss payee, and shall include such other endorsements as Secured Party may require. Without 
limiting the foregoing, Debtor will (i) keep the Art insured with casualty or physical hazard 
insurance on an "all risks" basis, with broad form flood and earthquake coverages and electronic 
data processing coverage, with a full replacement cost endorsement and an "agreed amount" 
clause in an amount equal to 100% of the full replacement cost of such property, (ii) maintain, in 
amounts equal to those generally maintained in the Kansas City area, general public liability 
insurance against claims of bodily injury, death or property damage occurring, on, in or about the 
properties of Debtor. 
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7.2 	Insurance Proceeds. The proceeds of any casualty insurance in respect of any 
casualty loss of any of the Collateral shall be held by Secured Party as cash collateral for the 
Obligations. Secured Party may, at its sole option, disburse from time to time all or any part of 
such proceeds so held as cash collateral, upon such terms and conditions as Secured Party may 
reasonably prescribe, for direct application by Debtor solely to the repair or replacement of 
Debtor's property so damaged or destroyed, or Secured Party may apply all or any part of such 
proceeds to the Obligations. 

7.3 	Continuation of Insurance. All policies of insurance shall provide for at least 
thirty (30) days prior written cancellation notice to Secured Party. In the event of failure by Debtor 
to provide and maintain insurance as herein provided, Secured Party may, at its option, provide 
such insurance and charge the amount thereof to Debtor. Debtor shall furnish Secured Party with 
certificates of insurance and policies evidencing compliance with the foregoing insurance 
provision. 

8. COLLATERAL PROTECTION EXPENSES; PRESERVATION OF COLLATERAL 

8.1 	Expenses Incurred by Secured Party. In Secured Party's discretion, if Debtor 
fails to do so, Secured Party may discharge taxes and other encumbrances at any time levied or 
placed on any of the Collateral, maintain any of the Collateral, make repairs thereto and pay any 
necessary filing fees or insurance premiums. Debtor agrees to reimburse Secured Party on 
demand for all expenditures so made. Secured Party shall have no obligation to Debtor to make 
any such expenditures, nor shall the making thereof be construed as the waiver or cure of any 
Event of Default. 

8.2 	Secured Party's Obligations and Duties. Anything herein to the contrary 
notwithstanding, Debtor shall remain obligated and liable under each contract or agreement 
comprised in the Collateral to be observed or performed by Debtor thereunder. Secured Party 
shall not have any obligation or liability under any such contract or agreement by reason of or 
arising out of this Agreement or the receipt by Secured Party of any payment relating to any of 
the Collateral, nor shall Secured Party be obligated in any manner to perform any of the 
obligations of Debtor under or pursuant to any such contract or agreement, to make inquiry as to 
the nature or sufficiency of any payment received by Secured Party in respect of the Collateral or 
as to the sufficiency of any performance by any party under any such contract or agreement, to 
present or file any claim, to take any action to enforce any performance or to collect the payment 
of any amounts which may have been assigned to Secured Party or to which Secured Party may 
be entitled at any time or times. Secured Party's sole duty with respect to the custody, safe 
keeping and physical preservation of the Collateral in its possession, under Section 9-207 of the 
Uniform Commercial Code of the State or otherwise, shall be to deal with such Collateral in the 
same manner as Secured Party deals with similar property for its own account. 

9. SECURITIES AND DEPOSITS. Secured Party may at any time following and during the 
continuance of an Event of Default, at its option, transfer to itself or any nominee any securities 
constituting Collateral, receive any income thereon and hold such income as additional Collateral or apply 
it to the Obligations. Whether or not any Obligations are due, Secured Party may, following and during the 
continuance of an Event of Default demand, sue for, collect, or make any settlement or compromise 
which it deems desirable with respect to the Collateral. Regardless of the adequacy of Collateral or any 
other security for the Obligations, any deposits or other sums at any time credited by or due from Secured 
Party to Debtor may at any time be applied to or set off against any of the Obligations then due and 
owing. 

10. NOTIFICATION TO ACCOUNT DEBTORS AND OTHER PERSONS OBLIGATED ON 
COLLATERAL. If an Event of Default shall have occurred and be continuing, Debtor shall, at the request 
and option of Secured Party, notify account debtors and other persons obligated on any of the Collateral 
of the security interest of Secured Party in any account, chattel paper, general intangible, instrument or 
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other Collateral and that payment thereof is to be made directly to Secured Party or to any financial 
institution designated by Secured Party as Secured Party's agent therefor, and Secured Party may itself, 
an Event of Default shall have occurred and be continuing, without notice to or demand upon Debtor, so 
notify account debtors and other persons obligated on Collateral. After the making of such a request or 
the giving of any such notification, Debtor shall hold any proceeds of collection of accounts, chattel paper, 
general intangibles, instruments and other Collateral received by Debtor as trustee for Secured Party 
without commingling the same with other funds of Debtor and shall turn the same over to Secured Party 
in the identical form received, together with any necessary endorsements or assignments. Secured Party 
shall apply the proceeds of collection of accounts, chattel paper, general intangibles, instruments and 
other Collateral received by Secured Party to the Obligations, such proceeds to be immediately credited 
after final payment in cash or other immediately available funds of the items giving rise to them. 

11. POWER OF ATTORNEY. 

11.1 Appointment and Powers of Secured Party. Debtor hereby irrevocably 
constitutes and appoints Secured Party and any officer or agent thereof, with full power of 
substitution, as its true and lawful attorneys-in-fact with full irrevocable power and authority in the 
place and stead of Debtor or in Secured Party's own name, for the purpose of carrying out the 
terms of this Agreement, to take any and all appropriate action and to execute any and all 
documents and instruments that may be necessary or useful to accomplish the purposes of this 
Agreement and, without limiting the generality of the foregoing, hereby gives said attorneys the 
power and right, on behalf of Debtor, without notice to or assent by Debtor, to do the following: 

a. upon the occurrence and during the continuance of an Event of Default, generally to 
sell, transfer, pledge, make any agreement with respect to or otherwise dispose of or 
deal with any of the Collateral in such manner as is consistent with the Uniform 
Commercial Code of the State and as fully and completely as though Secured Party 
were the absolute owner thereof for all purposes, and to do, at Debtor's expense, at 
any time, or from time to time, all acts and things which Secured Party deems 
necessary or useful to protect, preserve or realize upon the Collateral and Secured 
Party's security interest therein, in order to effect the intent of this Agreement, all at 
least as fully and effectively as Debtor might do, including, without limitation, (i) the 
filing and prosecuting of registration and transfer applications with the appropriate 
federal, state, local or other agencies or authorities with respect to trademarks, 
copyrights and patentable inventions and processes, (ii) upon written notice to 
Debtor, the exercise of voting rights with respect to voting securities, which rights 
may be exercised, if Secured Party so elects, with a view to causing the liquidation of 
assets of the issuer of any such securities, and (iii) the execution, delivery and 
recording, in connection with any sale or other disposition of any Collateral, of the 
endorsements, assignments or other instruments of conveyance or transfer with 
respect to such Collateral; and 

b. to the extent that Debtor's authorization given in Section 3 is not sufficient, to file 
such financing statements with respect hereto, with or without Debtor's signature, or 
a photocopy of this Agreement in substitution for a financing statement, as Secured 
Party may deem appropriate and to execute in Debtor's name such financing 
statements and amendments thereto and continuation statements which may require 
Debtor's signature. 

11.2 	Ratification by Debtor. To the extent permitted by law, Debtor hereby ratifies all 
that said attorneys shall lawfully do or cause to be done by virtue hereof. This power of attorney is 
a power coupled with an interest and is irrevocable. 

11.3 No Duty on Secured Party. The powers conferred on Secured Party hereunder 
are solely to protect its interests in the Collateral and shall not impose any duty upon it to exercise 
any such powers. Secured Party shall be accountable only for the amounts that it actually 
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receives as a result of the exercise of such powers, and neither it nor any of its officers, directors, 
employees or agents shall be responsible to Debtor for any act or failure to act, except for 
Secured Party's own gross negligence or willful misconduct. 

12. Rights and Remedies. If an Event of Default shall have occurred and be continuing, 
Secured Party, without any other notice to or demand upon Debtor have in any jurisdiction in which 
enforcement hereof is sought, in addition to all other rights and remedies, the rights and remedies of a 
secured party under the Uniform Commercial Code of the State and any additional rights and remedies 
which may be provided to a secured party in any jurisdiction in which Collateral is located, including, 
without limitation, the right to take possession of the Collateral, and for that purpose Secured Party may, 
so far as Debtor can give authority therefor, enter upon any premises on which the Collateral may be 
situated and remove the same therefrom. Secured Party may in its discretion require Debtor to assemble 
all or any part of the Collateral at such location or locations as set forth on Exhibit "A" or at such other 
locations as Secured Party may reasonably designate. Unless the Collateral is perishable or threatens to 
decline speedily in value or is of a type customarily sold on a recognized market, Secured Party shall give 
to Debtor at least five (5) Business Days prior written notice of the time and place of any public sale of 
Collateral or of the time after which any private sale or any other intended disposition is to be made. 
Debtor hereby acknowledges that five (5) Business Days prior written notice of such sale or sales shall be 
reasonable notice. In addition, Debtor waives any and all rights that it may have to a judicial hearing in 
advance of the enforcement of any of Secured Party's rights and remedies hereunder, including, without 
limitation, its right following an Event of Default to take immediate possession of the Collateral and to 
exercise its rights and remedies with respect thereto. 

13. STANDARDS FOR EXERCISING RIGHTS AND REMEDIES. To the extent that 
applicable law imposes duties on Secured Party to exercise remedies in a commercially reasonable 
manner, Debtor acknowledges and agrees that it is not commercially unreasonable for Secured Party (a) 
to fail to incur expenses reasonably deemed significant by Secured Party to prepare Collateral for 
disposition or otherwise to fail to complete raw material or work in process into finished goods or other 
finished products for disposition, (b) to fail to obtain third party consents for access to Collateral to be 
disposed of, or to obtain or, if not required by other law, to fail to obtain governmental or third party 
consents for the collection or disposition of Collateral to be collected or disposed of, (c) to fail to exercise 
collection remedies against account debtors or other persons obligated on Collateral or to fail to remove 
liens or encumbrances on or any adverse claims against Collateral, (d) to exercise collection remedies 
against account debtors and other persons obligated on Collateral directly or through the use of collection 
agencies and other collection specialists, (e) to advertise dispositions of Collateral through publications or 
media of general circulation, whether or not the Collateral is of a specialized nature, (f) to contact other 
persons for expressions of interest in acquiring all or any portion of the Collateral, (g) to hire one or more 
professional auctioneers to assist in the disposition of Collateral, whether or not the collateral is of a 
specialized nature, (h) to dispose of Collateral by utilizing Internet sites that provide for the auction of 
assets of the types included in the Collateral or that have the reasonable capability of doing so, or that 
match buyers and sellers of assets, (i) to dispose of assets in wholesale rather than retail markets, (j) to 
disclaim disposition warranties, (k) to purchase insurance or credit enhancements to insure Secured Party 
against risks of loss, collection or disposition of Collateral or to provide to Secured Party a guaranteed 
return from the collection or disposition of Collateral, or (I) to the extent deemed appropriate by Secured 
Party, to obtain the services of other brokers, investment bankers, consultants and other professionals to 
assist Secured Party in the collection or disposition of any of the Collateral. Debtor acknowledges that the 
purpose of this Section 13 is to provide non-exhaustive indications of what actions or omissions by 
Secured Party would fulfill Secured Party's duties under the Uniform Commercial Code or other law of the 
State or any other relevant jurisdiction in Secured Party's exercise of remedies against the Collateral and 
that other actions or omissions by Secured Party shall not be deemed to fail to fulfill such duties solely on 
account of not being indicated in this Section 13. Without limitation upon the foregoing, nothing contained 
in this Section 13 shall be construed to grant any rights to Debtor or to impose any duties on Secured 
Party that would not have been granted or imposed by this Agreement or by applicable law in the 
absence of this Section 13. 
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14. NO WAIVER BY SECURED PARTY, ETC. Secured Party shall not be deemed to have 
waived any of its rights or remedies in respect of the Obligations or the Collateral unless such waiver shall 
be in writing and signed by Secured Party. No delay or omission on the part of Secured Party in 
exercising any right or remedy shall operate as a waiver of such right or remedy or any other right or 
remedy. A waiver on any one occasion shall not be construed as a bar to or waiver of any right or remedy 
on any future occasion. All rights and remedies of Secured Party with respect to the Obligations or the 
Collateral, whether evidenced hereby or by any other instrument or papers, shall be cumulative and may 
be exercised singularly, alternatively, successively or concurrently at such time or at such times as 
Secured Party deems expedient. 

15. SURETYSHIP WAIVERS BY DEBTOR. Debtor waives demand, notice, protest, notice 
of acceptance of this Agreement, notice of loans made, credit extended, Collateral received or delivered 
or other action taken in reliance hereon and all other demands and notices of any description. With 
respect to both the Obligations and the Collateral, Debtor assents to any extension or postponement of 
the time of payment or any other indulgence, to any substitution, exchange or release of or failure to 
perfect any security interest in any Collateral, to the addition or release of any party or person primarily or 
secondarily liable, to the acceptance of partial payment thereon and the settlement, compromising or 
adjusting of any thereof, all in such manner and at such time or times as Secured Party may deem 
advisable. Secured Party shall have no duty as to the collection or protection of the Collateral or any 
income therefrom, the preservation of rights against prior parties, or the preservation of any rights 
pertaining thereto beyond the safe custody thereof as set forth in Section 8.2. Debtor further waives any 
and all other suretyship defenses. 

16. MARSHALLING. Secured Party shall not be required to marshal any present or future 
collateral security (including but not limited to the Collateral) for, or other assurances of payment of, the 
Obligations or any of them or to resort to such collateral security or other assurances of payment in any 
particular order, and all of its rights and remedies hereunder and in respect of such collateral security and 
other assurances of payment shall be cumulative and in addition to all other rights and remedies, 
however existing or arising. To the extent that it lawfully may, Debtor hereby agrees that it will not invoke 
any law relating to the marshalling of collateral which might cause delay in or impede the enforcement of 
Secured Party's rights and remedies under this Agreement or under any other instrument creating or 
evidencing any of the Obligations or under which any of the Obligations is outstanding or by which any of 
the Obligations is secured or payment thereof is otherwise assured, and, to the extent that it lawfully may, 
Debtor hereby irrevocably waives the benefits of all such laws. 

17. PROCEEDS OF DISPOSITIONS; EXPENSES. Debtor shall pay to Secured Party on 
demand any and all expenses, including reasonable attorneys' fees and disbursements, incurred or paid 
by Secured Party in protecting, preserving or enforcing Secured Party's rights and remedies under or in 
respect of any of the Obligations or any of the Collateral. After deducting all of said expenses, the residue 
of any proceeds of collection or sale or other disposition of the Collateral shall, to the extent actually 
received in cash, be applied to the payment of the Obligations in such order or preference as Secured 
Party may determine [or in such order or preference as is provided in the Credit Agreement], proper 
allowance and provision being made for any Obligations not then due. Upon the final payment and 
satisfaction in full of all of the Obligations and after making any payments required by Sections 9- 
608(a)(1)(C) or 9-615(a)(3) of the Uniform Commercial Code of the State, any excess shall be returned to 
Debtor. In the absence of final payment and satisfaction in full of all of the Obligations, Debtor shall 
remain liable for any deficiency. 

18. OVERDUE AMOUNTS. Until paid, all amounts due and payable by Debtor hereunder 
shall be a debt secured by the Collateral and shall bear, whether before or after judgment, interest at the 
rate of interest for overdue principal set forth in the Notes. 

19. GOVERNING LAW; CONSENT TO JURISDICTION. THIS AGREEMENT IS INTENDED 
TO TAKE EFFECT AS A SEALED INSTRUMENT AND SHALL BE GOVERNED BY, AND CONSTRUED 
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF ALASKA. Debtor agrees that any action or 
claim arising out of, or any dispute in connection with, this Agreement, any rights, remedies, obligations, 
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or duties hereunder, or the performance or enforcement hereof or thereof, may be brought in the courts of 
the State or any federal court sitting therein and consents to the non-exclusive jurisdiction of such court 
and to service of process in any such suit being made upon Debtor by mail at the address specified in the 
Notes. Debtor hereby waives any objection that it may now or hereafter have to the venue of any such 
suit or any such court or that such suit is brought in an inconvenient court. 

20. WAIVER OF JURY TRIAL. DEBTOR WAIVES ITS RIGHT TO A JURY TRIAL WITH 
RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF ANY DISPUTE IN CONNECTION WITH 
THIS AGREEMENT, ANY RIGHTS, REMEDIES, OBLIGATIONS, OR DUTIES HEREUNDER, OR THE 
PERFORMANCE OR ENFORCEMENT HEREOF OR THEREOF. Except as prohibited by law, Debtor 
waives any right which it may have to claim or recover in any litigation referred to in the preceding 
sentence any special, exemplary, punitive or consequential damages or any damages other than, or in 
addition to, actual damages. Debtor (i) certifies that neither Secured Party nor any representative, agent 
or attorney of Secured Party has represented, expressly or otherwise, that Secured Party would not, in 
the event of litigation, seek to enforce the foregoing waivers or other waivers contained in this Agreement, 
and (ii) acknowledges that, in entering into the Notes, Secured Party is relying upon, among other things, 
the waivers and certifications contained in this Section 20. 

21. MISCELLANEOUS. The headings of each section of this Agreement are for 
convenience only and shall not define or limit the provisions thereof. This Agreement and all rights and 
obligations hereunder shall be binding upon Debtor and its respective successors and assigns, and shall 
inure to the benefit of Secured Party and its successors and assigns. If any term of this Agreement shall 
be held to be invalid, illegal or unenforceable, the validity of all other terms hereof shall in no way be 
affected thereby, and this Agreement shall be construed and be enforceable as if such invalid, illegal or 
unenforceable term had not been included herein. Debtor acknowledges receipt of a copy of this 
Agreement. 

IN WITNESS WHEREOF, intending to be legally bound, Debtor has caused this Agreement to be 
duly executed as of the date first above written. 

DEBTOR: 

Beatrice B. Davis 
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Tempel, Janet 

 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

 

Paul Fordham [paul.fordhamOcrusader.com.ky] 
Thursday, August 18, 2011 2:34 PM 
Tempel, Janet 
Stephen K Lehnardt (stephen@lehnardt.com ) 
FW: Beatrice Davis Family Heritage Trust 
Copy of Policy loan schedule (2) FM.XLSX; Copy of Policy loan schedule V2 FM.XLSX 

Hello Janet, 

Please disregard the policy loan schedule that was sent to you yesterday. Attached you will find a historical schedule 
under the old Advantage Life & Annuity Company SPC policy, which is for your records, along with the current policy 
loan schedule following the 1035 Exchange of the policy to Ashley Cooper. 

Sorry for any confusion caused. If you have any questions please let me know. 

Regards, 

Paul Fordham 

From: Paul Fordham 
Sent: Wednesday, August 17, 2011 4:30 PM 
To: Itempel@alaskausatrust.com ' 
Cc: Stephen K Lehnardt (stephen@lehnardt.com ); Fiona Moseley 
Subject: Beatrice Davis Family Heritage Trust 

Hello Janet, 

As requested please find attached a copy of the June 30th  life insurance policy statement for policy ACLI 1105 -8007 PC 
along with a schedule of the policy loans. 

If you need any additional information please let me know. 

Regards, 

Notice: The information contained in this communication is confidential and is intended only for the use of the recipient named above. If you 
are not the intended recipient, any dissemination, distribution or copying of this communication is strictly prohibited. If you have received 
this communication in error, please notify the sender immediately and delete the original message and any copy of it from your computer 
system. Opinions, conclusions and other information in this message that do not relate to our official business should be understood as neither 
given nor endorsed by this company. 
E-mails are susceptible to interference. Do not assume that the contents of this e-mail originated from Crusader International Management 
(Cayman) Ltd. or that they have been accurately reproduced from their original form. Crusader International Management (Cayman) Ltd. 
accepts no responsibility for information, errors or omissions in this e-mail or use or misuse thereof. If in doubt, please verify the authenticity 
with the sender. CR0811 

CD-000142 
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EXHIBIT "11" 

Exhibit "11" 



June 30, 2018 

PharmService LLC 
6590 Holman Street, Suite 203 

Arvada, CO 80004 



PharmService LLC 
Statement of Assets, Liabilites, and Equity - Tax Basis 

As of June 30, 2018 

Assets 

Current Assets 

102 Cash in Bank - Ward Rd 
103 Cash in Bank - Home Care 

104 Cash in Bank - Bank of Kansas City #0735 
106 Accounts Receivable - WR 

106.1 Accounts Receivable - HC 

108 Acct/Rec Carol Hackl 
130 Inventory - WR 

130.1 Inventory HC 

135 Advances to Affiliate 

Total Current Assets 

Property and Equipment 
142 Leasehold Improvements 
146 Fixtures & Equipment 

147 Computer/Software Equipment 

149 Less: Accum. Depreciation 

Net Property and Equipment 

Non Current Assets 

185 Goodwill 
189 Less: Accum. Amortization 

Total Non Current Assets 

204,067.70 
267,586.35 

25,000.00 
289,078.88 

446,738.98 

756.08 
235,867.16 

308,114.03 

696,25828  

2,473,467.46 

132,270.80 
42,203.70 

62,980.68 
(52,897.75) 

184,557.43 

7,096,613.96 
(815,785.46) 

6 280 828.50 

Total Assets 
	

8 938 853.39 

Liabilities and Stockholders' Equity 

Current Liabilities 
205.1 Accounts Payable - HC 

	
258,826.49 

Total Current Liabilities 
	

258,826.49 

Long-Term Liabilities 
266 Minimum Eamout Liability 

	
375,000.00 

267 Note Payable - BOKC #6508 
	

2,464,290.00 
267.1 Note Payabvle - BOKC #6859 

	
440,631.03 

268 Bonus Eamout Liability 
	

700,000.00 

269 Note Payable - Seller 
	

1,000,000.00 

Total Long-Term Liabilities 
	

4,979,921.03 

Total Liabilities 
	

5,238,747.52 

Stockholders' Equity 
282 PharmServices LLC Capital 

	
2,082,032.11 

283 Retained Eamings 
	

1,419,679.43 

Net Income 
	

198,394.33 

Total Stockholders' Equity 
	

3,700,105.87 

Total Liabilities and Stockholders' Equity 	 8,938,853.39 

1 



PharmService LLC 
Statement of Revenues & Expenses 

1 Month Ended 
	

6 Months Ended 
June 30, 2018 
	

Percent 
	

June 30, 2018 
	

Percent 

Sales 
301 	Sales - Ward Rd. 	 565,511.11 

	
66.92 % 	$ 	3,582,060.37 

	
69.23 % 

310 	Miscellaneous Income/Rebates 
	

6,546.31 
	

0.77 	 47,119.24 
	

0.91 

311 	Sales - Home Care 
	

272,979.32 
	

32.30 	 1,545,305.08 
	

29.86 

Total Sales 

Cost of Goods Sold 

401 	COGS - WR 

411 	COGS-HC 

412 	Purchases - Adjustment 

420 	Delivery Expense 

Total Cost of Goods Sold 

Gross Profit 

Operating Expenses 

505 	Moving Expenses 

509 	Outside Services 

510 	Operating Supplies 

512 	Freight & Postage 

515 	Office Salaries 

518 	Health - Employees - S-Corp Owner 

519 	401K Employer Match 

520 	Rent 

522 	Security Systems 

526 	Utilities 

529 	Telephone 

530 	Repairs & Maintenance 

534 	Advertising & Promotion 

535 	Insurance-General 

536 	Worker's Compensation 

539 	Meals Expenset 50% 

540 	Property Tax 

542 	Payroll Taxes 

544 	Other Tax 

548 	Permits & Licenses 

549 	Computer Processing Fees 

550 	Interest 

563 	Bank & Merchant Fees 

564 	Legal & Accounting 

565 	Consulting Expense 

566 	Office Expense 

574 	Amortization Expense 

575 	Depreciation 

580 	Dues & Subscriptions 

595 	Miscellaneous 

597 	Cash Over & Short 

845,036.74 

384,547.55 
163,787.59 

0.00 

3,393.65  

551,728.79 

293,307.95 

6,186.15 

0.00 
212.75 

568.21 
87,821.76 

7,756.10 

3,600.67 
13,468.00 

0.00 

0.00 
272.71 

0.00 
0.00 

5,075.01 

0.00 
0.00 

0.00 

6,745.31 
300.00 

0.00 
0.00 

11,592.86 

2,002.67 
5,671.08 

25,374.18 

4,517.88 
39,425.60 

8,028.99 
0.00 

153.26 

2.08 

	5.17,484.69 

2,435,801.04 
927,183.04 

110,301.00 

20,414.48 

3,493,699.56 

1,680,785.13 

17,723.86 

550.00 
14,499.51 

35,027.75 
565,002.03 

19,921.87 
13,798.17 
99,010.70 

437.50 
2,927.14 
5,691.59 

11,724.38 
25.00 

17,086.06 

2,311.12 
2,575.11 

763.04 

45,826.82 
300.00 

1,856.00 
7,932.25 

65,574.43 

6,952.79 
47,034.85 

199,806.51 

31,375.83 
236,206.50 

21,105.18 
1,680.00 

5,087.66 

2.05 

100.00 

45.51 
19.38 

0.00 

0.40 

65.29 

34.71 

0.73 

0.00 
0.03 

0.07 
10.39 

0.92 
0.43 
1.59 

0.00 

0.00 
0.03 

0.00 
0.00 

0.60 

0.00 
0.00 

0.00 

0.80 
0.04 

0.00 
0.00 

1.37 

0.24 
0.67 

3.00 
0.53 
4.67 

0.95 
0.00 

0.02 

0.00 

100.00 

47.07 
17.92 

2.13 

0.39 

67.52 

32.48 

0.34 

0.01 
0.28 

0.68 
10.92 

0.39 
0.27 
1.91 

0.01 

0.06 
0.11 

0.23 
0.00 

0.33 

0.04 
0.05 

0.01 

0.89 
0.01 

0.04 
0.15 
1.27 

0.13 
0.91 
3.86 

0.61 
4.56 

0.41 
0.03 

0.10 

0.00 

	

Total Operating Expenses 
	

228,775.27 
	

27.07 
	

1,479,815.70 
	

28.60 

	

Operating Income (Loss) 
	

64,532.68 
	

7.64 
	

200,969.43 
	

3.88 

Other Income (Expenses) 
959 	Meals Expense 50% 

	
0.00 
	

0.00 
	

(2,575.10) 
	

(0.05) 

Total Other Income (Expenses) 	 0.00 
	

0.00 
	

(2,575.10) 	 (0.05) 

1 



PharmService LLC 
Statement of Revenues & Expenses 

1 Month Ended 
June 30, 2018 

Net Income (Loss) Before Taxes 	 64,532.68 

Net Income (Loss) 	 $ 	 64,532.68 

6 Months Ended 
Percent 
	

June 30, 2018 
	

Percent 

7.64 	 198,394.33 	 3.83 

7.64% 	 198,394.33 	 3.83% 

2 
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101 Cash on Hand 

06/30/18 
	

2.01 
06/30/18 
	

2.01 
06/30/18 
	

2.01 

06/30/18 
	

2.01 
06/30/18 
	

2.01 
06/30/18 
	

2.01 
06/30/18 
	

2.01 
06/30/18 
	

2.03 
06/30/18 
	

2.03 
06/30/18 
	

2.06 
06/30/18 
	

2.06 
06/30/18 
	

2.06 
06/30/18 
	

2.06 
06/30/18 
	

2.35 
06/30/18 
	

2.36 
06/30/18 
	

9.06 
06/30/18 
	

9.06 

06/30/18 
	

9.06 
06/30/18 
	

9.07 

102 Cash in Bank - Ward Rd 

06/06/17 
06/06/17 
06/06/17 
06/01/18 
06/01/18 
06/04/18 
06/04/18 
06/04/18 
06/06/18 
06/06/18 
06/07/18 

06/08/18 
06/08/18 
06/08/18 
06/11/18 
06/11/18 
06/11/18 
06/12/18 
06/12/18 
06/21/18 
06/21/18 
06/21/18 
06/22/18 

06/22/18 
06/22/18 
06/22/18 
06/25/18 
06/25/18 
06/25/18 
06/28/18 
06/28/18 
06/28/18 

Keysource Medical Inc. 
Panned Phamiacey 
RX Systems Inc 
Beam-Ward Kruse 
Mesa Commercail 

Colorado Shower Door 
Xerox 
Jensen Infor 

58th & Ward Self 
Morgan A. Hackl 
Lehnardt & Lehnardt Assoc 
Now CFO, LLC 
UPS 
Office Depot 

Carol Hackl 
WRP Holding Inc. 

All American Window tinting 
MoBank 
MoBank 
Northbeach LLC 
MW Construction 
Ward Road Pharmacy 
Ward Road Pharmacy 

15530 

15531 
15532 
15527 

15528 
2.18 
2.18 
2.34 

15529 
15533 
15534 

89.01 
89.01 
89.01 
15535 

15536 
15537 
15538 
15539 
15540 

15541 
15542 
89.01 
89.01 
89.01 
15543 
15544 
15545 
15546 
15547 

15548 
15549 

PharmService LLC 
General Ledger 

June 1, 2018 - June 30, 2018 

	

Beginning 
	

Current 
	

Period End 

Date 
	

Reference Vendor 
	

Description 
	

Balance 
	

Amount 
	

Balance 

99 VOIDED CHECKS 
	

0.00 

Totals for 99 
	

0.00 
	

0.00 

0.00 

Argus Depoisits 
Argus Depoisits 
Argus Depoisits 
Argus Depoisits 
Argus Depoisits 
Argus Depoisits 
Argus Depoisits 
Deposits in Transit 
Deposits in Transit 
CO Medicaid 
CO Medicaid 
CO Medicaid 

CO Medicaid 
Daily & Visa deposits 
Argus Depsoits 
Jun WR Sales 
Jun WR Sales 

Jun WR Sales 
Reclass COH 

Totals for 101 

308,142.21 

Keysource Medical Inc. 

Panned Pharmacey 
RX Systems Inc 
Beam-Ward Kruse 
Mesa Commercial 
Rebate Deposits 
Rebate Deposits 
2013/2014 Equipment 
Colorado Shower Door 
Xerox 
Jensen Infor 
Payroll WR 06/08/18 
Payroll WR 06/08/18 
Payroll WR 06/08/18 
58th & Ward Self 
Morgan A. Hackl 
Lehnardt & Lehnardt Assoc 
Now CFO, LLC 
UPS 

Office Depot 
Carol Hackl 
WRP Holding Inc. 
Payroll WR 06/22/18 
Payroll WR 06/22/18 
Payroll WR 06/22/18 
All American Window tinting 
MoBank 
MoBank 
Northbeach LLC 
MW Construction 

Ward Road Pharmacy 
Ward Road Pharmacy 

3,127.79 

207.40 
5,277.33 

251.08 
0.16 

10,779.58 
2,763.19 
(121.98) 
(150.47) 

(98,930.90) 
(119,506.90) 

(70,364.64) 

(84,403.13) 
(102,345.88) 

(22,406.53) 
593,379.88 
94,720.66 

7,897.67 
(220,174.31)  

0.00 

(3,948.94) 
(12,457.28) 

(212.75) 

(770.00) 
(5,499.50) 

184.55 
36.10 

2,420.04 
(254.13) 
(412.72) 

(5,874.75) 
(19,286.64) 

(8,382.16) 
(12429) 
(300.00) 

(378.48) 
(1,794.00) 

(595.00) 
(397.29) 
(164.03) 

(12,874.18) 
(16,666.67) 
(19,536.30) 

(8,280.94) 
(124.29) 
(432.52) 

(45,624.75) 
(1,682.11) 

(13,468.00) 
(2,211.00) 

(38,374.24) 
(46,351.11) 

0.00 
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PharmService LLC 
General Ledger 

June 1, 2018 - June 30, 2018 

	

Beginning 
	

Current 
	

Period End 
Date 
	

Reference Vendor 
	

Description 
	

Balance 
	

Amount 
	

Balance 

06/28/18 
06/28/18 

06/29/18 

06/29/18 
06/30/18 

06/30/18 

06/30/18 
06/30/18 

06/30/18 
06/30/18 

06/30/18 

06/30/18 
06/30/18 

06/30/18 

06/30/18 
06/30/18 

06/30/18 
06/30/18 

06/30/18 

06/30/18 
06/30/18 

06/30/18 

06/30/18 
06/30/18 

06/30/18 
06/30/18 

06/30/18 

06/30/18 
06/30/18 

06/30/18 

06/30/18 
06/30/18 
06/30/18 
06/30/18 

06/30/18 

06/30/18 
06/30/18 

06/30/18 

06/30/18 
06/30/18 

06/30/18 
06/30/18 

06/30/18 
06/30/18 
06/30/18 

06/30/18 

06/30/18 
06/30/18 
06/30/18 
06/30/18 

06/30/18 

06/30/18 
06/30/18 

06/30/18 

06/30/18 
06/30/18 

06/30/18 
06/30/18 

Ward Road Pharmacy 
Ward Road Pharmacy 

Ward Road Pharmacy 

Moline & Mehan, LLC 
Idaho Medicaid Deposit 

Idaho Medicaid Deposit 

Idaho Medicaid Deposit 
Deposits in Transit 

Deposits in Transit 
Cardinal Health 

Cardinal Health 

Cardinal Health 
Cardinal Health 

Cardinal Health 

CO Medicaid 
CO Medicaid 

CO Medicaid 
CO Medicaid 

RX Options 

RX Options 
RX Options 

RX Options 

MPS CC FEE 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 

Assoc Pharmacies API 

Assoc Pharmacies API 
Assoc Pharmacies API 

Assoc Pharmacies API 

Assoc Pharmacies API 
Assoc Pharmacies API 

Assoc Pharmacies API 
Assoc Pharmacies API 

Nordstrom Bank 

United Health Care 
Mass Mutual 

Mass Mutual 

Mass Mutual 
Pharmacists Life 

Continuum EFT Deposit 
Continuum EFT Deposit 

Continuum EFT Deposit 
Continuum EFT Deposit 
Tricare EFT 

Tricare EFT 

Tricare EFT 
Tricare EFT 

Tricare EFT 
Tricare EFT 

WRRC EFT 

Trx to Mo Bank 
Deluxe Check Order 

Bank Activity Charge 

E-Check ED ECorp tax 
Dyateck LLC Webpay 

Daily & Visa deposits 
Argus Depsoits 

(29,838.78) 
(23,306.22) 

(1,463.88) 

(87.50) 
136.05 
519.21 

86.56 
121.98 

150.47 
(79,030.86) 

(84,351.96) 

(107,111.22) 
(84,939.49) 
(75,207.17) 

98,930.90 
119,506.90 

70,364.64 
84,403.13 

46,055.70 

25,378.56 
56,551.25 

65,876.65 

(260.91) 
(3,169.88) 
(3,225.55) 
(2,809.97) 

(1,667.91) 

(1,856.14) 
(3,076.88) 

(277.87) 

(278.16) 
(535.41) 

(3,210.67) 
(219.07) 

(12,404.53) 

(8,693.78) 
(2,168.63) 

(733.55) 

(2,130.10) 
(75.01) 

325.00 
65.00 

130.00 

195.00 
156.00 

34.10 

129.50 
33.00 

461.55 
669.17 

965.48 
(25,000.00) 

(121.10) 

(24.54) 

(300.00) 
(300.00) 

102,345.88 
22,406.53 

15550 Ward Road Pharmacy 
15551 Ward Road Pharmacy 
15552 Ward Road Pharmacy 

15553 Moline & Mehan, LLC 
2.02 

2.02 

2.02 
2.03 

2.03 
2.04 

2.04 

2.04 
2.04 

2.04 

2.06 
2.06 

2.06 
2.06 

2.08 

2.08 
2.08 

2.08 

2.09 
2.11 
2.11 
2.11 

2.11 

2.11 
2.11 

2.11 

2.11 
2.11 

2.11 
2.11 

2.13 

2.14 
2.16 

2.16 

2.16 
2.17 

2.20 
2.20 

2.20 
2.20 
2.23 

2.23 

2.23 
2.23 

2.23 
2.23 

2.26 
2.28 
2.29 

2.31 

2.32 
2.33 

2.35 
2.36 
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104 Cash in Bank - Bank of Kansas City #0735 

06/30/18 	 2.28 

06/30/18 
	

4.01 

06/3CV18 
	

4.02 
06/30/18 
	

4.03 

Trx to Mo Bank 

Analysis Charge MoBank 

ACBS Debit 
Loan Advance 

Totals for 104 

25,000.00 

(108.12) 

(1,609.10) 
631.03  

23,913.81 

1,086.19 

25 000.00 

PharmService LLC 
General Ledger 

June 1, 2018 - June 30, 2018 

	

Beginning 
	

Current 
	

Period End 
Date 
	

Reference Vendor 
	

Description 
	

Balance 
	

Amount 
	

Balance 

06/30/18 
	

2.36 
	

WRP HC to R 
	

21,641.40  
Totals for 102 
	

(104,074.51) 
	

204,067.70 

103 Cash in Bank - Home Care 
	

210,250.29 

06/08/18 
06/08/18 

06/11/18 

06/11/18 
06/11/18 

06/11/18 
06/11/18 

06/11/18 

06/12/18 
06/12/18 

06/20/18 

06/20/18 
06/20/18 

06/22/18 
06/22/18 

06/22/18 

06/28/18 
06/29/18 

06/29/18 

06/29/18 
06/30/18 
06/30/18 
06/30/18 

89.02 
89.02 

13609 McKesson 

13610 Change Healthcare 
13611 	Baxter Healthcare Corp 

13613 	Uline 
13614 NUTR 

13615 Mead Johnson 

13612 Denver Syrup 
13616 UPS 

13618 	Polsinelli PC 

13619 Humana 
13620 	Lucas Gallegos 
89.02 
89.02 

13621 Uline 

13622 King Soopers 
2.05 

13623 Home Depot 

13624 Ward Road Pharmacy 
2.16 

2.16 
2.16 

Payroll HC 06/08/18 
Payroll HC 06/08/18 

McKesson 

Change Healthcare 
Baxter Healthcare Corp 

Uline 
NUTR 

Mead Johnson 

Denver Syrup 
UPS 
Polsinelli PC 

Humana 
Lucas Gallegos 

Payroll HC 06/22/18 
Payroll HC 06/22/18 

Uline 

King Soopers 
Deposits 
Home Depot 

Ward Road Pharmacy 
Mass Mutual 

Mass Mutual 
Mass Mutual 

(12,214.27) 
(4,802.12) 

(77,788.95) 

(105.00) 
(349.20) 

(1,587.33) 
(20,482.83) 

(848.00) 

(387.25) 
(2,175.76) 

(2,176.00) 

(3,384.00) 
(18.54) 

(12,426.89) 
(4,879.01) 

(1,503.46) 

(52.33) 
226,381.16 

(133.31) 

(21,641.40) 
(701.06) 
(683.57) 
(704.82)  

57,336.06 

 

  

Totals for 103 267,586.35 

106 Accounts Receivable - WR 
	

276,328.21 

15548 

15549 
15550 

15551 

15552 
2.01 
2.01 
2.01 

2.01 

2.01 
2.01 

2.01 

2.08 
2.08 

2.08 
2.08 

9.05 

9.06 
9.06 

9.06 

9.07 

06/28/18 

06/28/18 
06/28/18 

06/28/18 

06/29/18 
06/30/18 
06/30/18 
06/30/18 

06/30/18 

06/30/18 
06/30/18 

06/30/18 

06/30/18 
06/30/18 

06/30/18 
06/30/18 

06/30/18 

06/30/18 
06/30/18 

06/30/18 

06/30/18 

Ward Road 

Ward Road 
Ward Road 
Ward Road 

Ward Road 

Pharmacy 

Pharmacy 
Pharmacy 
Pharmacy 

Pharmacy 

Ward Road Pharmacy 

Ward Road Pharmacy 
Ward Road Pharmacy 
Ward Road Pharmacy 

Ward Road Pharmacy 
Argus Depoisits 
Argus Depoisits 
Argus Depoisits 

Argus Depoisits 

Argus Depoisits 
Argus Depoisits 

Argus Depoisits 

RX Options 
RX Options 

F0( Options 
RX Options 

Billing Audit Log 

Jun WR Sales 
Jun WR Sales 

Jun WR Sales 

Reclass COH 

38,374.24 

46,351.11 
29,838.78 
23,306.22 

1,463.88 
(3,127.79) 

(207.40) 
(5,277.33) 

(251.08) 

(0.16) 
(10,779.58) 

(2,763.19) 

(46,055.70) 
(25,378.56) 

(56,551.25) 
(65,876.65) 

559,346.43 

573.00 
(550,339.94) 

(140,068.67) 

220,174.31  
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PharmService LLC 
General Ledger 

June 1, 2018 - June 30, 2018 

	

Beginning 
	

Current 
	

Period End 
Date 
	

Reference Vendor 
	

Description 
	

Balance 
	

Amount 
	

Balance 

106.1 Accounts Receivable - HC 

06/20/18 
	

13619 Humana 
06/29/18 
	

2.05 
06/30/18 
	

9.06 
06/30/18 
	

9.07 

107 Due From Officers 

108 Acct/Rec Carol Hackl 

109 Employee Advances 

110 Due From Home Health Care 

111 Note R'ble - Connie Crumbaker 

 

Totals for 106 

  

12,750.67 

  

289,078.88 

Humana 

Deposits 
Sales HC 
Adj NR HC 

 

396,756.82 

3,384.00 
(226,381.16) 
260,833.48 

12,145.84  

49,982.16  

  

Totals for 106.1 

Totals for 107 

Totals for 108 

Totals for 109 

Totals for 110 

Totals for 111 

  

446 738.98 

 

0.00 

756.08 

0.00 

0.00 

0.00 

 

0.00 

0.00 

0.00 

0.00 

0.00 

  

0.00 

756.08 

0.00 

0.00 

0.00 

130 Inventory - WR 
	

370,050.50 

06/06/17 

06/06/17 
06/30/18 

06/30/18 

06/30/18 
06/30/18 

06/30/18 
06/30/18 

06/30/18 

06/3CV18 
06/30/18 

06/3CV18 

06/30/18 
06/30/18 

06/30/18 
06/30/18 

06/30/18 

06/30/18 
06/3CV18 

06/3CV18 

06/30/18 
06/30/18 

15530 	Keysource Medical Inc. 
15531 Parmed Pharmacey 

2.04 
2.04 
2.04 
2.04 
2.04 
2.11 

2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.13 

2.36 
9.08 

40.02 

Keysource Medical Inc. 
Panned Pharmacey 
Cardinal Health 

Cardinal Health 
Cardinal Health 
Cardinal Health 

Cardinal Health 
Assoc Pharmacies API 

Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Nordstrom Bank 
WRP I-1C to R 
Adj WR inventory Per VVIS 
COGS 68% Ward Rd 

Totals for 130 

3,948.94 
12,457.28 
79,030.86 

84,351.96 
107,111.22 
84,939.49 

75,207.17 
3,169.88 
3,225.55 
2,809.97 
1,667.91 

1,856.14 
3,076.88 

277.87 
278.16 
535.41 

3,210.67 
219.07 

3,420.65 
(3,420.65) 

(217,010.22) 
(384,547.55) 
(134,183.34) 235 867.16 

    

130.1 Inventory HC 

06/11/18 
	

13609 
06/11/18 
	

13610 
06/11/18 
	

13611 

06/11/18 
	

13613 
06/11/18 
	

13614 
06/11/18 
	

13615 
06/12/18 
	

13612  

McKesson 

Change Healthcare 
Baxter Healthcare Corp 
Uline 
NUTR 
Mead Johnson 
Denver Syrup 

90,807.06 

McKesson 

Change Healthcare 
Baxter Healthcare Corp 
Uline 
NUTRICIA NORTH AMERICA 
Mead Johnson 

Denver Syrup 

77,448.64 

105.00 
349.20 

1,357.50 
20,482.83 

848.00 
387.25 
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PharmService LLC 
General Ledger 

June 1, 2018 - June 30, 2018 

	

Beginning 
	

Current 
	

Period End 
Date 
	

Reference Vendor 
	

Description 
	

Balance 
	

Amount 
	

Balance 

Uline 
King Soopers 

Ward Road Pharmacy 

06/22/18 
	

13621 
06/28/18 
	

13622 
06/29/18 
	

13624 

06/30/18 
	

9.08 
06/30/18 
	

9.08 
06/30/18 
	

40.01 

135 Advances to Affiliate 

Uline 
King Soopers 
Ward Road Pharmacy 

Bal A/P HC Per aging 
Adj WR inventory Per WIS 

COGS 60.% Home Care 

Totals for 130.1 

696,258.28 

1,253.00 
52.33 

3,420.65 

58,379.94 
217,010.22 

(163,787.59)  

217,306.97 308,114.03 

Totals for 135 
	

0.00 
	

696,25828 

142 Leasehold Improvements 
	

130,059.80 

06/28/18 

06/30/18 
06/30/18 

15547 MW Construction 

20.01 
20.01 

MW Construction 

Depreciation Expense 
Depreciation Expense 

Totals for 142 

Depreciation Expense 

Depreciation Expense 
Totals for 146 

42,203.70 

57,105.93 

2,211.00 

2,211.00 
(2,211.00)  

2,211.00 132,270.80 

5,874.75 

(5,874.75) 

	

0.00 
	

42,203.70 

146 Fixtures & Equipment 

06/30/18 	20.01 

06/30/18 	20.01 

147 Computer/Software Equipment 

0.00 

06/07/18 
06/29/18 

06/30/18 

15534 Jensen Infor 
13624 Ward Road Pharmacy 

2.36 

Jensen Infor 
Ward Road Pharmacy 

WRP HC to R 
Totals for 147 

5,874.75 
2,937.37 

(2,937.37) 

5,874.75  

0.00 

148 Transportation Equipment 

Totals for 148 

62 980.68 

0.00 

149 Less: Accum. 

06/30/18 

06/30/18 
06/30/18 

06/30/18 

Depreciation 

20.01 

20.01 
20.01 

20.01 

Amortization 

Depreciation 
Depreciation 

Depreciation 

Expense 

Expense 
Expense 

Expense 
Totals for 149 

(44,868.76) 

(1,723.13) 

(1,223.53) 
(4,813.61) 

(268.72)  

(8,028.99) (52,897.75) 

      

180 Purchase Closing Costs 

183 Security Deposits 

184 Computer Software 

185 Goodwill 

06/21/18 
	

15542 WRP Holding Inc. 
06/30/18 
	

20.01 
06/30/18 
	

20.01 

187 Computer Software 

Totals for 180 

Totals for 183 

Totals for 184 

WRP Holding Inc. 
Amortization Expense 

Amortization Expense 
Totals for 185 

Totals for 187 

7,092,447.29 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

4,166.67 
4,166.67 

(4,166.67)  
4,166.67 7,096,613.96 

0.00 
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0.00 0.00 

0.00 

0.00 

0.00 0.00 

0.00 0.00 

0.00 

0.00 

0.00 0.00 

0.00 0.00 

0.00 

0.00 

0.00 0.00 

0.00 0.00 

0.00 

0.00 

0.00 0.00 

0.00 0.00 

0.00 

0.00 

0.00 

0.00 

(1,490.51) 
(97.99) 

(580.13) 

(127.47) 
(223.12) 

(350.47) 

(1,439.43) 
(94.38) 

0.00 

PharmService LLC 
General Ledger 

June 1, 2018 - June 30, 2018 

	

Beginning 
	

Current 
	

Period End 
Date 
	

Reference Vendor 
	

Description 
	

Balance 
	

Amount 
	

Balance 

189 Less: Accum. Amortization 

06/30/18 	20.01 Amortization Expense 
Totals for 189 

(776,359.86) 

 

(39,425.60)  
(39,425.60) 	(815,785.46) 

   

190 Stock Purcahse 

202 Payroll Clearing Account 

204 Deferred Income 

Totals for 190 

Totals for 202 

Totals for 204 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

205.1 Accounts Payable - HC 

06/30/18 	 9.08 Bal NP HC Per aging 

Totals for 205.1 

(200,446.55) 

(58,379.94) 

 

  

(58,379.94) 	(258,826.49) 

208 Accrued Manager Compensation 

210 Account Payable-Medicaid 

211 Current Portion - L.T. Debt 

232 Accrued Payroll Tax - Federal 

233 Accrued Payroll Tax - State 

234 Accrued Payroll Tax - City 

235 Accrued Unemployment Tax 

236 Accrued Sales Tax 

237 Accrued 401K Plan 

06/08/18 
	

89.01 
06/08/18 
	

89.01 

06/08/18 
	

89.01 

06/08/18 
	

89.02 
06/08/18 
	

89.02 
06/08/18 
	

89.02 

06/22/18 
	

89.01 
06/22/18 
	

89.01  

Totals for 207 

Totals for 208 

Totals for 210 

Totals for 211 

Totals for 232 

Totals for 233 

Totals for 234 

Totals for 235 

Totals for 236 

Payroll WR 06/08/18 
Payroll WR 06/08/18 

Payroll WR 06/08/18 

Payroll HC 06/08/18 
Payroll HC 06/08/18 

Payroll HC 06/08/18 

Payroll WR 06/22/18 
Payroll WR 06/22/18 

206 Note Payable - MO Bank LOC 

Totals for 206 

207 Accrued Employer Share 

Printed by ADMIN on 11/01/18 at 11:29 AM 	 Page 6 



PharmService LLC 
General Ledger 

June 1, 2018 - June 30, 2018 

	

Beginning 
	

Current 
	

Period End 
Date 
	

Reference Vendor 
	

Description 
	

Balance 
	

Amount 
	

Balance 

06/22/18 
	

89.01 
06/22/18 
	

89.02 
06/22/18 
	

89.02 
06/22/18 
	

89.02 
06/30/18 
	

2.16 
06/30/18 
	

2.16 
06/30/18 
	

2.16 
06/30/18 
	

2.16 

06/30/18 
	

2.16 
06/30/18 
	

2.16 

238 Garnishment 

239 Garnishment - Porras 

240 Accrued Equipment Purchase 

263 Due to Officer 

264 Transaction Costs Payable 

265 Note Payable - Carol Hackl 

266 Minimum Earnout Liability 

267 Note Payable - BOKC #6508 

Payroll WR 06/22/18 
Payroll MC 06/22/18 
Payroll HC 06/22/18 
Payroll FIC 06/22/18 
Mass Mutual 
Mass Mutual 
Mass Mutual 
Mass Mutual 
Mass Mutual 
Mass Mutual 

Totals for 237 

Totals for 238 

Totals for 239 

Totals for 240 

Totals for 263 

Totals for 264 

Totals for 265 

Totals for 266 

(596.29) 
(127.45) 
(220.71) 

(356.66) 
2,168.63 

733.55 

712.98 
701.06 
683.57 
704.82  

	

0.00 
	

0.00 

0.00 

	

0.00 
	

0.00 

0.00 

	

0.00 
	

0.00 

0.00 

	

0.00 
	

0.00 

0.00 

	

0.00 
	

0.00 

0.00 

	

0.00 
	

0.00 

0.00 

	

0.00 
	

0.00 

(375,000.00) 

	

0.00 	(375,000.00) 

(2,500,004.00) 

06/25/18 	15544 MoBank 
	

MoBank 
	

35,714.00 
Totals for 267 35,714.00 	(2,464,290.00) 

   

267.1 Note Payabvle - BOKC #6859 
	

(440,000.00) 

06/30/18 	 4.03 
	

Loan Advance 
	

(631.03) 

	

Totals for 267.1 
	

(631.03) 	(440,631.03) 

268 Bonus Earnout Liability 
	

(700,000.00) 

	

Totals for 268 
	

0.00 	(700,000.00) 

269 Note Payable - Seller 
	

(1,000,000.00) 

	

Totals for 269 
	

0.00 	(1,000,000.00) 

271 Note Payable - First Bank 
	

0.00 

	

Totals for 271 
	

0.00 
	

0.00 

275 Note payable - 1st Bank 
	

0.00 

	

Totals for 275 
	

0.00 
	

0.00 

277 Less: Current Portion 
	

0.00 

	

Totals for 277 
	

0.00 
	

0.00 
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0.00 

Totals for 280 

Totals for 281 

Totals for 282 

Totals for 283 

Totals for 284 

Totals for 285 

Totals for 298 

Totals for 299 

Billing Audit Log 
Jun WR Sales 

Jun WR Sales 

Totals for 301 

0.00 0.00 

  

0.00 

0.00 
	

0.00 

(2,082,032.11) 

(1,419,679.43) 

0.00 

0.00 

0.00 

0.00 

(3,016,549.26) 

	

0.00 
	

0.00 

	

0.00 
	

0.00 

0.00 
	

0.00 

0.00 
	

0.00 

0.00 	(2,082,032.11) 

0.00 	(1,419,679.43) 

(559,346.43) 
(5,591.68) 

(573.00)  
(565,511.11) 	(3,582,060.37) 

PharmService LLC 
General Ledger 

June 1, 2018 - June 30, 2018 

	

Beginning 
	

Current 
	

Period End 
Date 
	

Reference Vendor 
	

Description 
	

Balance 
	

Amount 
	

Balance 

280 Working Capital Chris Davis 

281 Issued Capital Stock 

282 PhannServices LLC Capital 

283 Retained Earnings 

284 Stockholder's Distribution 

285 Stockholder Distribution Davis Fam Off 

298 Payroll Suspense Account 

299 Accounting Suspense Account 

301 Sales - Ward Rd. 

06/30/18 	 9.05 
06/30/18 	 9.06 
06/30/18 	 9.06 

302 Sales - Taxable 

303 Sales - Candy 

304 Resale - Home Care 

305 Returns & Allowances 

306 Sales - 3 Ryan 

310 Miscellaneous Income/Rebates 

Totals for 302 

Totals for 303 

Totals for 304 

Totals for 305 

Totals for 306 

0.00 

0.00 0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

(40,572.93) 

0.00 

0.00 

0.00 

0.00 

06/04/18 	 2.18 	 Rebate Deposits 
06/04/18 	 2.18 	 Rebate Deposits 
06/04/18 	 2.34 	 2013/2014 Equipment 
06/30/18 	 2.02 	 Idaho Medicaid Deposit 
06/30/18 	 2.02 	 Idaho Medicaid Deposit 
06/30/18 	 2.02 	 Idaho Medicaid Deposit 
06/30/18 	 2.20 	 Continuum EFT Deposit 
06/30/18 	 2.20 	 Continuum EFT Deposit 
06/30/18 	 2.20 	 Continuum EFT Deposit 
06/30/18 	 2.20 	 Continuum EFT Deposit 

(184.55) 

(36.10) 
(2,420.04) 

(136.05) 

(519.21) 
(86.56) 

(325.00) 

(65.00) 
(130.00) 

(195.00) 
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0.00 0.00 

0.00 0.00 

0.00 0.00 

0.00 0.00 

0.00 0.00 

163,787.59 

(1,272,325.76) 

Sales HC 

Adj NR HC 

Totals for 311 

Totals for 312 

Totals for 313 

Totals for 314 

Totals for 380 

Totals for 399 

COGS 68% Ward Rd 

Totals for 401 

Totals for 402 

Totals for 403 

Totals for 404 

Totals for 405 

Totals for 406 

COGS 60.% Home Care 

(260,833.48) 

(12,145.84)  

(272,979.32) 	(1,545,305.08) 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

763,395.45 

384,547.55 

384,547.55 	2,435,801.04 

0.00 

0.00 

0.00 

0.00 0.00 

0.00 

0.00 0.00 

0.00 

0.00 0.00 

2,051,253.49 

0.00 

PharmService LLC 
General Ledger 

June 1, 2018 - June 30, 2018 

	

Beginning 
	

Current 
	

Period End 
Date 
	

Reference Vendor 
	

Description 
	

Balance 
	

Amount 
	

Balance 

06/30/18 
06/30/18 
06/30/18 

06/30/18 
06/30/18 

06/30/18 

06/30/18 

2.23 
2.23 
2.23 

2.23 
2.23 
2.23 

2.26 

Tricare EFT 
Tricare EFT 
Tricare EFT 

Tricare EFT 
Tricare EFT 
Tricare EFT 

WRRC EFT 

 

(156.00) 
(34.10) 

(129.50) 

(33.00) 
(461.55) 
(669.17) 

(965.48) 

 

   

Totals for 310 (6,546.31) 	(47,119.24) 

      

311 Sales - Home Care 

06/30/18 
	

9.06 
06/30/18 
	

9.07 

312 Sales - Disposables 

313 Sales - D.M.E. 

314 Sales - Urologicals 

380 Returns & Allowances 

399 Miscellaneous Income 

401 COGS - WR 

06/30/18 	40.02 

402 Purchases-Other 

403 Delivery & Postage 

404 Packaging 

405 Purchases-) Ryan 

406 Commission, Fees, Service - Ryan 

411 COGS-HC 

06/30/18 
	

40.01 

Totals for 411 163,787.59 927 183.04 

412 Purchases - Adjustment 
	

110,301.00 

Totals for 412 
	

0.00 
	

110,301.00 

413 Purchases - D.M.E. 	 0.00 
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477,180.27 

  

27,376.91 
16,350.19 
27,477.64 

16 617.02 
87,821.76 565,002.03 

0.00 

12,165.77 

  

0.00 

(233.33) 
(235.51) 

(233.33) 

(235.51) 
8,693.78  

7,756.10 

0.00 

   

19,921.87 

   

10,197.50 

  

580.13 

350.47 
596.29 

356.66 
1,417.12 

300.00 

3,600.67 

 

   

13,798.17 

PharmService LLC 
General Ledger 

June 1, 2018 - June 30, 2018 

	

Beginning 
	

Current 
	

Period End 

Date 
	

Reference Vendor 
	

Description 
	

Balance 
	

Amount 
	

Balance 

Totals for 413 
	

0.00 
	

0.00 

420 Delivery Expense 
	

17,020.83 

06/11/18 
	

13609 McKesson 
	

McKesson 
	

340.31 
06/11/18 
	

13613 
	

Uline 
	

Uline 
	

229.83 
06/12/18 
	

13616 
	

UPS 
	

UPS 
	

2,175.76 
06/12/18 
	

15539 UPS 
	

UPS 
	

397.29 
06/22/18 
	

13621 
	

Uline 
	

Uline 
	

250.46 
Totals for 420 
	

3,393.65 
	

20,414.48 

505 Moving Expenses 
	

11,537.71 

06/01/18 	15528 Mesa Commercail 	 Mesa Commercial 
	

5,499.50 
06/06/18 	15529 Colorado Shower Door 	Colorado Shower Door 

	
254.13 

06/22/18 	15543 All American Window tinting All American Window tinting 
	

432.52 
Totals for 505 
	

6,186.15 
	

17,723.86 

509 Outside Services 
	

550.00 

Totals for 509 
	

0.00 
	

550.00 

510 Operating Supplies 

06/06/17 	15532 RX Systems Inc R)( Systems Inc 

14,286.76 

212.75 

    

 

Totals for 510 

 

212.75 14,499.51 

512 Freight & Postage 

06/29/18 	13624 Ward Road Pharmacy 
06/30/18 	 2.13 

06/30/18 	 2.36 

Ward Road Pharmacy 
Nordstrom Bank 

WRP HC to R 

Totals for 512 

34,459.54 

128.35 
568.21 

(128.35)  
568.21 

 

 

35,027.75 

     

515 Office Salaries 

06/08/18 	89.01 	 Payroll WR 06/08/18 
06/08/18 	89.02 	 Payroll HC 06/08/18 
06/22/18 	89.01 	 Payroll WR 06/22/18 

06/22/18 	89.02 	 Payroll HC 06/22/18 
Totals for 515 

516 Officer's Salaries 

Totals for 516 

518 Health - Employees - S-Corp Owner 

06/08/18 	89.01 	 Payroll WR 06/08/18 
06/08/18 	89.02 	 Payroll HC 06/08/18 
06/22/18 	89.01 	 Payroll WR 06/22/18 
06/22/18 	89.02 	 Payroll HC 06/22/18 
06/30/18 	 2.14 	 United Health Care 

Totals for 518 

519 401K Employer Match 

06/08/18 	89.01 	 Payroll WR 06/08/18 

06/08/18 	89.02 	 Payroll HC 06/08/18 
06/22/18 	89.01 	 Payroll WR 06/22/18 

06/22/18 	89.02 	 Payroll HC 06/22/18 
06/30/18 	 2.16 	 Mass Mutual 
06/30/18 	 2.33 	 Dyateck LLC Webpay 

Totals for 519 

520 Rent 
	

85,542.70 
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PharmService LLC 
General Ledger 

June 1, 2018 - June 30, 2018 

	

Beginning 
	

Current 
	

Period End 
Date 
	

Reference Vendor 
	

Description 
	

Balance 
	

Amount 
	

Balance 

06/25/18 
06/29/18 
06/30/18 

15546 Northbeach LLC 
13624 Ward Road Pharmacy 

2.36 

Northbeach LLC 
Ward Road Pharmacy 

WRP HC to R 

Totals for 520 

 

13,468.00 
6,734.00 

(6,734.00) 

13,468.00  

 

   

99,010.70 

      

521 Equipment Rental 

522 Security Systems 

526 Utilities 

Totals for 521 

Totals for 522 

Totals for 526 

0.00 

0.00 0.00 

437.50 

2,927.14 

0.00 

0.00 

437.50 

2,927.14 

529 Telephone 

06/29/18 
06/30/18 

06/30/18 

13624 Ward Road Pharmacy 
2.13 

2.36 

Ward Road Pharmacy 
Nordstrom Bank 

WRP HC to R 

Totals for 529 

5,418.88 

 

136.35 
272.71 

(136.35) 

272.71 

 

    

5,691.59 

530 Repairs & Maintenance 

Totals for 530 

11,724.38 

0.00 11,724.38 

    

534 Advertising & Promotion 

535 Insurance-General 

Totals for 534 

25.00 

12,011.05 

0.00 25.00 

536 Worker's Compensation 

06/29/18 	13624 Ward Road Pharmacy 
06/30/18 	 2.36 

06/30/18 

06/30/18 
Nordstrom Bank 

Pharmacists Life 
Totals for 535 

Ward Road Pharmacy 
WRP HC to R 

Totals for 536 

5,000.00 

75.01 

5,075.01 

1,489.64 
(1,489.64) 

0.00 

17,086.06 

2311.12 

2.13 

2.17 

2,311.12 

0.00 538 Travel 

539 Meals Expenset 50% 

540 Property Tax 

542 Payroll Taxes 

06/08/18 
	

89.01 

06/08/18 
	

89.01 
06/08/18 
	

89.01 
06/08/18 
	

89.02 

06/08/18 
	

89.02 
06/08/18 
	

89.02 

06/22/18 
	

89.01 
06/22/18 
	

89.01 
06/22/18 
	

89.01 
06/22/18 
	

89.02  

Totals for 538 

Totals for 539 

Totals for 540 

Payroll WR 06/08/18 

Payroll WR 06/08/18 
Payroll WR 06/08/18 

Payroll HC 06/08/18 

Payroll HC 06/08/18 
Payroll HC 06/08/18 

Payroll WR 06/22/18 
Payroll WR 06/22/18 

Payroll WR 06/22/18 

Payroll FIC 06/22/18 

2,575.11 

2,075.44 

9.29 
28.99 

1,226.82 

4.11 
21.37 

2,084.20 
3.37 

19.17 

1,249.46 

763.04 

39,081.51 

	

0.00 
	

0.00 

	

0.00 
	

2,575.11 

	

0.00 
	

763.04 
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0.00 

 

Totals for 547 

Totals for 548 

Totals for 549 

 

0.00 

 

0.00 

 

1,856.00 

0.00 

 

1.856.00 

 

7,932.25 

53,981.57 

0.00 7,932.25 

 

MoBank 

MoBank 

  

9,910.75 
1 , 682.11 

11 592.86 

   

 

Totals for 550 

Totals for 552 

Totals for 560 

 

65,574.43 

 

 

0.00 

0.00 

 

0.00 

 

0.00 

4,950.12 

0.00 

 

0.00 

 

06/30/18 	 2.09 	 MPS CC FEE 
06/30/18 	 2.31 	 Bank Activity Charge 
06/30/18 	 4.01 	 Analysis Charge MoBank 
06/30/18 	 4.02 	 ACBS Debit 

Totals for 563 

260.91 

24.54 
108.12 

1,609.10  
2 002.67 6,952.79 

    

564 Legal & Accounting 
	

41,363.77 

565 Consulting Expense 

06/21/18 
	

15541 	Carol Hackl 
06/21/18 
	

15542 WRP Holding Inc. 
Carol Hackl 

WRP Holding Inc. 
Totals for 565 

12,874.18 
12,500.00 
25,374.18 

174,432.33 

199,806.51 

PharmService LLC 
General Ledger 

June 1, 2018 - June 30, 2018 

	

Beginning 
	

Current 
	

Period End 
Date 
	

Reference Vendor 
	

Description 
	

Balance 
	

Amount 
	

Balance 

06/22/18 	89.02 	 Payroll HC 06/22/18 
	

23.09 
Totals for 542 
	

6,745.31 
	

45,826.82 

544 Other Tax 
	

0.00 
06/30/18 
	

2.32 
	

E-Check ED ECorp tax 
	

300.00 
Totals for 544 
	

300.00 
	

300.00 

547 Compounding Expense 

548 Permits & Licenses 

549 Computer Processing Fees 

550 Interest 

06/25/18 
	

15544 MoBank 
06/25/18 
	

15545 MoBank 

552 Vehicle Expense 

560 Bad Debts 

563 Bank & Merchant Fees 

06/01/18 
06/08/18 
06/11/18 
06/12/18 

06/20/18 
06/22/18 
06/29/18 
06/29/18 
06/30/18 

15527 Beam-Ward Kruse 
89.01 
15537 Lehnardt & Lehnardt Assoc 
15538 Now CFO, LLC 
13618 	Polsinelli PC 
89.01 
13624 Ward Road Pharmacy 
15553 Moline & Mehan, LLC 

2.36 

Beam-Ward Kruse 
Payroll WR 06/08/18 
Lehnardt & Lehnardt Assoc 
Now CFO, LLC 
Polsinelli PC 
Payroll WR 06/22/18 

Ward Road Pharmacy 
Moline & Mehan, LLC 
WRP HC to R 

770.00 
124.29 

1,794.00 
595.00 

2,176.00 
124.29 

1,579.50 
87.50 

(1,579.50) 
5,671.08  

 

  

Totals for 564 47,034.85 

566 Office Expense 
	

26,857.95 
06/06/18 
	

15533 Xerox 
	

Xerox 
	

412.72 
06/11/18 
	

15535 58th & Ward Self 
	

58th & Ward Self 
	

300.00 
06/11/18 
	

15536 
	

Morgan A. Hackl 
	

Morgan A. Hackl 
	

378.48 
06/20/18 
	

13620 
	

Lucas Gallegos 
	

Lucas Gallegos 
	

18.54 
06/21/18 
	

15540 
	

Office Depot 
	

Office Depot 
	

164.03 
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PharmService LLC 
General Ledger 

June 1, 2018 - June 30, 2018 

	

Beginning 
	

Current 
	

Period End 
Date 
	

Reference Vendor 	 Description 
	

Balance 	Amount 
	

Balance 

06/29/18 
06/29/18 
06/30/18 

06/30/18 
06/30/18 

13623 Home Depot 
13624 Ward Road Pharmacy 

2.13 

2.29 
2.36 

Home Depot 
Ward Road Pharmacy 
Nordstrom Bank 

Deluxe Check Order 
WRP HC to R 

Totals for 566 

 

133.31 
2,465.79 
2,989.70 

121.10 
(2,465.79) 
4,517.88  

 

   

31,375.83 

567 Credit Card Charges 

568 Continuing Education 

Totals for 567 

Totals for 568 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

574 Amortization Expense 

06/30/18 	20.01 Amortization Expense 
Totals for 574 

196,780.90 

39,425.60 

 

 

39,425.60 236,206.50 

575 Depreciation 

06/30/18 
06/30/18 
06/30/18 
06/30/18 

20.01 
20.01 

20.01 
20.01 

Depreciation 
Depreciation 
Depreciation 
Amortization 

Expense 
Expense 

Expense 
Expense 

Totals for 575 

13,076.19 

 

268.72 
4,813.61 
1,223.53 
1,723.13  
8,028.99 

 

     

21,105.18 

580 Dues & Subscriptions 

581 Laundry 

585 Donations 

595 Miscellaneous 

Totals for 580 

Totals for 581 

Totals for 585 

1,680.00 

0.00 1,680.00 

0.00 

0.00 

4,934.40 

0.00 

0.00 

0.00 

0.00 

06/29/18 
06/30/18 
06/30/18 

13624 Ward Road Pharmacy 
2.13 
2.36 

Ward Road Pharmacy 
Nordstrom Bank 
WRP HC to R 

Totals for 595 

 

2,749.75 
153.26 

(2,749.75) 
153.26 

 

   

5,087.66 

597 Cash Over & Short 
06/30/18 	 9.06 Jun WR Sales 

 

(0.03) 

2.08 

 

  

Totals for 597 

Totals for 901 

Totals for 905 

Totals for 910 

Totals for 911 

 

2.08 2.05 

   

901 Gain/Loss on Sale of Assets 

905 Gain/Loss on Sale of Assets 

910 Interest Income 

911 Dividend Income 

939 Entertainment Expense 

 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 
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PharmService LLC 
General Ledger 

June 1, 2018 - June 30, 2018 

	

Beginning 
	

Current 
	

Period End 
Date 
	

Reference Vendor 
	

Description 
	

Balance 
	

Amount 
	

Balance 

 

Totals for 939 

Totals for 954 

Totals for 955 

Totals for 956 

Totals for 959 

Totals for 960 

Totals for 961 

Totals for 962 

Totals for 963 

Totals for 964 

Totals for 971 

Totals for 981 

Totals for 999 

Totals for EXPR 

  

0.00 0.00 

954 Manager Compensation - Penalty 

955 Manager Compensation 

956 Employer Share 

0.00 

0.00 

 

0.00 

0.00 

0.00 

0.00 

0.00 

 

0.00 0.00 

959 Meals Expense 50% 

960 Stckhldr's Health Ins 

961 Stckhldr's Life Ins 

962 Stckhldr's Disabil'y Ins 

2,575.10 

 

0.00 

 

2,575.10  

    

0.00 

0.00 

 

0.00 

0.00 

 

0.00 

0.00 

0.00 

 

0.00 

 

0.00 

963 Mgr Life Insurance 

964 Additional Legal & Accounting 

971 Disability Insurance 

981 Penalty 

999 BALANCING ACCOUNT 

EXPR EXPRESS MESSENGER 

0.00 

 

0.00 

 

0.00 

0.00 

 

0.00 

 

0.00 

0.00 

 

0.00 

 

0.00 

0.00 

0.00 

0.00 

 

0.00 

0.00 

0.00 

 

0.00 

0.00 

0.00 

 

Report Total 
	

0.00 

Net Profit/(Loss) 
Current Period 
	

64,532.68 

Year-to-Date 
	

198,394.33 

Distribution count = 343 
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PharnService LJL(2 
Transaction List 

June 1, 2018 - June 30, 2018 

1099 Date 

06/06/17 

06/06/17 
06/06/17 

06/06/17 

06/06/17 
06/06/17 

06/01/18 

06/01/18 
06/01/18 

06/01/18 
06/04/18 

06/04/18 

06/04/18 
06/04/18 

06/04/18 

06/04/18 
06/06/18 

06/06/18 
06/06/18 

06/06/18 

06/07/18 
06/07/18 

06/08/18 

06/08/18 
06/08/18 
06/08/18 
06/08/18 

06/08/18 

06/08/18 
06/08/18 

06/08/18 

06/08/18 
06/08/18 
06/08/18 
06/08/18 

06/08/18 

06/08/18 
06/08/18 

06/08/18 

06/08/18 
06/08/18 

06/08/18 
06/08/18 

06/08/18 

06/08/18 
06/08/18 

06/11/18 

06/11/18 
06/11/18 

06/11/18 
06/11/18 

06/11/18 

06/11/18 
06/11/18 

06/11/18 

06/11/18 
06/11/18 

06/11/18 
06/11/18 

Description 

Keysource Medical Inc. 

Keysource Medical Inc. 
Panned Pharmacey 

Panned Pharmacey 

RX Systems Inc 
RX Systems Inc 

K Beam-Ward Kruse 

K Beam-Ward Kruse 
Mesa Commercial 

Mesa Commercial 
Rebate Deposits 

Rebate Deposits 

Rebate Deposits 
Rebate Deposits 

2013/2014 Equipment 

2013/2014 Equipment 
Colorado Shower Door 

Colorado Shower Door 
Xerox 

Xerox 

Jensen Infor 
Jensen Infor 

Payroll WR 06/08/18 

Payroll WR 06/08/18 
Payroll WR 06/08/18 
Payroll WR 06/08/18 
Payroll WR 06/08/18 

Payroll WR 06/08/18 

Payroll WR 06/08/18 
Payroll WR 06/08/18 

Payroll WR 06/08/18 

Payroll WR 06/08/18 
Payroll WR 06/08/18 

Payroll WR 06/08/18 
Payroll WR 06/08/18 

Payroll HC 06/08/18 

Payroll MC 06/08/18 
Payroll I-1C 06/08/18 

Payroll HC 06/08/18 

Payroll HC 06/08/18 
Payroll HC 06/08/18 

Payroll HC 06/08/18 
Payroll HC 06/08/18 

Payroll HC 06/08/18 
Payroll HC 06/08/18 
Payroll MC 06/08/18 

McKesson 

McKesson 
McKesson 

Change Healthcare 
Change Healthcare 

Baxter Healthcare Corp 
Baxter Healthcare Corp 
Uline 

Uline 

Uline 
NUTR 

NU1RICIA NORTH AMERICA 
Mead Johnson 

Amount 

(3,948.94) 

3,948.94 
(12,457.28) 

12,457.28 

(212.75) 
212.75 

(770.00) 

770.00 
(5,499.50) 

5,499.50 
(184.55) 

184.55 

(36.10) 
36.10 

2,420.04 

(2,420.04) 
(254.13) 

254.13 
(412.72) 

412.72 

(5,874.75) 
5,874.75 

(19,286.64) 

(8,382.16) 
(124.29) 

27,376.91 
2,075.44 

9.29 

28.99 
(1,490.51) 

(97.99) 

(23333) 
(580.13) 

580.13 
124.29 

(12,214.27) 

(4,802.12) 
16,350.19 

1,226.82 

4.11 
21.37 

(127.47) 
(223.12) 

(235.51) 
(350.47) 
350.47 

(77,788.95) 

77,448.64 
340.31 

(105.00) 
105.00 

(349.20) 

349.20 
(1,587.33) 

1,357.50 

229.83 
(20,482.83) 

20,482.83 
(848.00) 

	

Reference 
	

Account Payee ID 

	

15530 
	

102 Key 

	

15530 
	

130 Key 

	

15531 
	

102 Panned 

	

15531 
	

130 Panned 

	

15532 
	

102 RXsy 

	

15532 
	

510 RXsy 

	

15527 
	

102 Beam-Ward 

	

15527 
	

564 Beam-Ward 

	

15528 
	

102 MEsa 

	

15528 
	

505 MEsa 

	

2.18 
	

310 

	

2.18 
	

102 

	

2.18 
	

310 

	

2.18 
	

102 

	

2.34 
	

102 

	

2.34 
	

310 

	

15529 
	

102 Colorado Sh 

	

15529 
	

505 Colorado Sh 

	

15533 
	

102 Xerox 

	

15533 
	

566 Xerox 

	

15534 
	

102 Jensen Info 

	

15534 
	

147 Jensen Info 

	

89.01 
	

102 

	

89.01 
	

102 

	

89.01 
	

102 

	

89.01 
	

515 

	

89.01 
	

542 

	

89.01 
	

542 

	

89.01 
	

542 

	

89.01 
	

237 

	

89.01 
	

237 

	

89.01 
	

518 

	

89.01 
	

237 

	

89.01 
	

519 

	

89.01 
	

564 

	

89.02 
	

103 

	

89.02 
	

103 

	

89.02 
	

515 

	

89.02 
	

542 

	

89.02 
	

542 

	

89.02 
	

542 

	

89.02 
	

237 

	

89.02 
	

237 

	

89.02 
	

518 

	

89.02 
	

237 

	

89.02 
	

519 

	

13609 
	

103 MCKE 

	

13609 
	

130.1 MCKE 

	

13609 
	

420 MCKE 

	

13610 
	

103 chan 

	

13610 
	

130.1 chan 

	

13611 
	

103 BAXt 

	

13611 
	

130.1 BAXt 

	

13613 
	

103 
	

Ulin 

	

13613 
	

130.1 
	

Ulin 

	

13613 
	

420 
	

Ulin 

	

13614 
	

103 NUTR 

	

13614 
	

130.1 NUTR 

	

13615 
	

103 MEAD 
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PharmService LLC 
Transaction List 

June 1, 2018 - June 30, 2018 

Date 

06/11/18 

06/11/18 
06/11/18 
06/11/18 

06/11/18 
06/11/18 
06/11/18 

06/12/18 
06/12/18 

06/12/18 
06/12/18 

06/12/18 

06/12/18 
06/12/18 

06/12/18 

06/20/18 
06/20/18 

06/20/18 
06/20/18 

06/20/18 

06/20/18 
06/21/18 

06/21/18 

06/21/18 
06/21/18 
06/21/18 
06/21/18 

06/21/18 

06/22/18 
06/22/18 

06/22/18 

06/22/18 
06/22/18 

06/22/18 
06/22/18 

06/22/18 

06/22/18 
06/22/18 

06/22/18 

06/22/18 
06/22/18 

06/22/18 
06/22/18 

06/22/18 

06/22/18 
06/22/18 

06/22/18 

06/22/18 
06/22/18 

06/22/18 
06/22/18 

06/22/18 

06/22/18 
06/22/18 

06/22/18 

06/22/18 
06/25/18 

06/25/18 
06/25/18 

Description 

Mead Johnson 

58th & Ward Self 
58th & Ward Self 

Morgan A. Hackl 

Morgan A. Hackl 
Lehnardt & Lehnardt Assoc 
Lehnardt & Lehnardt Assoc 

Denver Syrup 
Denver Syrup 

UPS 
UPS 

Now CFO, LLC 

Now CFO, LLC 
UPS 

UPS 

Polsinelli PC 
Polsinelli PC 

Humana 
Humana 

Lucas Gallegos 

Lucas Gallegos 
Office Depot 

Office Depot 

Carol Hackl 
Carol Hackl 
WRP Holding Inc. 
WRP Holding Inc. 

WRP Holding Inc. 

Payroll WR 06/22/18 
Payroll WR 06/22/18 

Payroll WR 06/22/18 

Payroll WR 06/22/18 
Payroll WR 06/22/18 

Payroll WR 06/22/18 
Payroll WR 06/22/18 

Payroll WR 06/22/18 

Payroll WR 06/22/18 
Payroll WR 06/22/18 

Payroll WR 06/22/18 

Payroll WR 06/22/18 
Payroll WR 06/22/18 

Payroll HC 06/22/18 
Payroll MC 06/22/18 

Payroll HC 06/22/18 

Payroll HC 06/22/18 
Payroll HC 06/22/18 

Payroll HC 06/22/18 

Payroll HC 06/22/18 
Payroll HC 06/22/18 

Payroll HC 06/22/18 
Payroll HC 06/22/18 

Uline 
Uline 
Uline 

All American Window tinting 

All American Window tinting 
MoBank 

MoBank 
MoBank 

1099 

1099-MISC (7) 

1099-MISC (7) 

1099-MISC (7) 

Amount 

848.00 

(300.00) 
300.00 

(378.48) 

378.48 
(1,794.00) 

1,794.00 

(387.25) 
387.25 

(2,175.76) 
2,175.76 

(595.00) 

595.00 
(397.29) 

397.29 

(2,176.00) 
2,176.00 

(3,384.00) 
3,384.00 

(18.54) 

18.54 
(164.03) 

164.03 

(12,874.18) 
12,874.18 

(16,666.67) 
12,500.00 

4,166.67 

(19,536.30) 
(8,280.94) 

(124.29) 

27,477.64 
2,084.20 

3.37 
19.17 

(1,439.43) 

(94.38) 
(233.33) 

(596.29) 

596.29 
124.29 

(12,426.89) 
(4,879.01) 

16,617.02 
1,249.46 

23.09 

(127.45) 

(220.71) 
(235.51) 

(356.66) 
356.66 

(1,503.46) 

1,253.00 
250.46 

(432.52) 

432.52 
(45,624.75) 

35,714.00 
9,910.75 

	

Reference 
	

Account Payee ID 

	

13615 
	

130.1 MEAD 

	

15535 
	

102 58th 

	

15535 
	

566 58th 

	

15536 
	

102 Morg 

	

15536 
	

566 Morg 

	

15537 
	

102 
	

lehn 

	

15537 
	

564 lehn 

	

13612 
	

103 Deny 

	

13612 
	

130.1 Deny 

	

13616 
	

103 UPS 

	

13616 
	

420 UPS 

	

15538 
	

102 Now CFO, LL 

	

15538 
	

564 Now CFO, LL 

	

15539 
	

102 UPS 

	

15539 
	

420 UPS 

	

13618 
	

103 
	

Pols 

	

13618 
	

564 Pots 

	

13619 
	

103 Humana 

	

13619 
	

106.1 Humana 

	

13620 
	

103 
	

luca 

	

13620 
	

566 luca 

	

15540 
	

102 OFFI 

	

15540 
	

566 OFFI 

	

15541 
	

102 Carol Hackl 

	

15541 
	

565 Carol Hacld 

	

15542 
	

102 Wrp 

	

15542 
	

565 Wrp 

	

15542 
	

185 Wrp 

	

89.01 
	

102 

	

89.01 
	

102 

	

89.01 
	

102 

	

89.01 
	

515 

	

89.01 
	

542 

	

89.01 
	

542 

	

89.01 
	

542 

	

89.01 
	

237 

	

89.01 
	

237 

	

89.01 
	

518 

	

89.01 
	

237 

	

89.01 
	

519 

	

89.01 
	

564 

	

89.02 
	

103 

	

89.02 
	

103 

	

89.02 
	

515 

	

89.02 
	

542 

	

89.02 
	

542 

	

89.02 
	

237 

	

89.02 
	

237 

	

89.02 
	

518 

	

89.02 
	

237 

	

89.02 
	

519 

	

13621 
	

103 
	

Ulin 

	

13621 
	

130.1 
	

Ulin 

	

13621 
	

420 
	

Ulin 

	

15543 
	

102 All America 

	

15543 
	

505 All America 

	

15544 
	

102 MoBank 

	

15544 
	

267 MoBank 

	

15544 
	

550 MoBank 
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PharmService LLC 
Transaction List 

June 1, 2018 - June 30, 2018 

1099 Date 

06/25/18 
06/25/18 
06/25/18 
06/25/18 

06/28/18 
06/28/18 
06/28/18 

06/28/18 
06/28/18 

06/28/18 
06/28/18 
06/28/18 

06/28/18 
06/28/18 

06/28/18 
06/28/18 
06/29/18 

06/29/18 
06/29/18 
06/29/18 
06/29/18 
06/29/18 
06/29/18 
06/29/18 
06/29/18 
06/29/18 
06/29/18 
06/29/18 
06/29/18 
06/29/18 
06/29/18 

06/29/18 
06/29/18 
06/29/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 

06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 

06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 

Account Payee ID 

102 MoBank 
550 MoBank 
102 Northbeach 
520 Northbeach 
103 KING 

130.1 KING 
102 MW Cons 

142 MW Cons 
102 WARD 

106 WARD 
102 WARD 
106 WARD 

102 WARD 
106 WARD 
102 WARD 
106 WARD 

106.1 
103 
103 Home 

566 Home 
103 WARD 
520 WARD 
566 WARD 

130.1 WARD 
512 WARD 
536 WARD 
529 WARD 

564 WARD 
595 WARD 
147 WARD 
102 WARD 
106 WARD 
102 
	

Moli 
564 Moli 
101 

106 
101 
106 
101 
106 
101 
106 
101 
106 
101 
106 
101 
106 
310 
102 
310 
102 
310 
102 
101 
102 
101 
102 
102 

Description 

MoBank 
MoBank 
Northbeach LLC 
Northbeach LLC 

King Soopers 
King Soopers 
MW Construction 

MW Construction 
Ward Road Pharmacy 

Ward Road Pharmacy 
Ward Road Pharmacy 
Ward Road Pharmacy 

Ward Road Pharmacy 
Ward Road Pharmacy 
Ward Road Pharmacy 

Ward Road Pharmacy 
Deposits 
Deposits 
Home Depot 

Home Depot 
Ward Road Pharmacy 
Ward Road Pharmacy 
Ward Road Pharmacy 
Ward Road Pharmacy 
Ward Road Pharmacy 
Ward Road Pharmacy 
Ward Road Pharmacy 

Ward Road Pharmacy 
Ward Road Pharmacy 
Ward Road Pharmacy 
Ward Road Pharmacy 
Ward Road Pharmacy 
Moline & Mehan, LLC 
Moline & Mehan, LLC 
Argus Depoisits 
Argus Depoisits 
Argus Depoisits 
Argus Depoisits 
Argus Depoisits 

Argus Depoisits 
Argus Depoisits 
Argus Depoisits 
Argus Depoisits 
Argus Depoisits 
Argus Depoisits 
Argus Depoisits 
Argus Depoisits 
Argus Depoisits 
Idaho Medicaid Deposit 
Idaho Medicaid Deposit 
Idaho Medicaid Deposit 

Idaho Medicaid Deposit 
Idaho Medicaid Deposit 
Idaho Medicaid Deposit 
Deposits in Transit 
Deposits in Transit 
Deposits in Transit 
Deposits in Transit 
Cardinal Health 

Amount 

(1,682.11) 

1,682.11 
(13,468.00) 

13,468.00 

(52.33) 
52.33 

(2,211.00) 

2,211.00 
(38,374.24) 

38,374.24 
(46,351.11) 
46,351.11 

(29,838.78) 
29,838.78 

(23,306.22) 
23,306.22 

(226,381.16) 
226,381.16 

(133.31) 

133.31 
(21,641.40) 

6,734.00 

2,465.79 
3,420.65 

128.35 
1,489.64 

136.35 

1,579.50 
2,749.75 
2,937.37 

(1,463.88) 
1,463.88 

(87.50) 
87.50 

3,127.79 
(3,127.79) 

207.40 
(207.40) 

5,277.33 
(5,277.33) 

251.08 
(251.08) 

0.16 

(0.16) 
10,779.58 

(10,779.58) 
2,763.19 

(2,763.19) 
(136.05) 

136.05 
(519.21) 

519.21 
(86.56) 
86.56 

(121.98) 
121.98 

(150.47) 
150.47 

(79,030.86) 

Reference 

15545 
15545 
15546 
15546 
13622 
13622 
15547 
15547 
15548 
15548 
15549 
15549 
15550 
15550 
15551 
15551 

2.05 

2.05 
13623 
13623 
13624 
13624 
13624 
13624 
13624 
13624 
13624 

13624 
13624 
13624 
15552 

15552 
15553 
15553 

2.01 
2.01 
2.01 
2.01 
2.01 
2.01 
2.01 
2.01 
2.01 
2.01 
2.01 
2.01 

2.01 
2.01 
2.02 
2.02 
2.02 
2.02 
2.02 
2.02 

2.03 
2.03 
2.03 
2.03 
2.04 
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Reference 

2.04 
2.04 
2.04 
2.04 
2.04 
2.04 
2.04 
2.04 
2.04 

2.06 
2.06 
2.06 

2.06 
2.06 
2.06 
2.06 
2.06 

2.08 
2.08 
2.08 
2.08 
2.08 
2.08 
2.08 
2.08 
2.09 
2.09 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 
2.11 

2.11 
2.11 
2.11 
2.13 
2.13 
2.13 
2.13 
2.13 
2.13 
2.13 
2.14 
2.14 
2.16 

Account Payee ID 

130 
102 
130 
102 

130 
102 
130 
102 
130 
101 
102 

101 
102 
101 

102 
101 
102 
102 
106 
102 
106 
102 
106 
102 
106 
563 
102 
130 
102 
130 
102 

130 
102 
130 
102 
130 
102 
130 
102 
130 
102 
130 
102 

130 
102 
130 
102 

130 
102 
512 
130 
529 
566 
535 
595 
102 
518 
102 
237 

1099 Date 

06/30/18 
06/30/18 
06/30/18 
06/30/18 

06/30/18 
06/30/18 
06/30/18 

06/30/18 
06/30/18 

06/30/18 
06/30/18 
06/30/18 

06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 

06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 

06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 

06/30/18 
06/30/18 
06/30/18 
06/30/18 

06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 
06/30/18 

PharmService LLC 
Transaction List 

June 1, 2018 - June 30, 2018 

Description 

Cardinal Health 

Cardinal Health 
Cardinal Health 
Cardinal Health 

Cardinal Health 
Cardinal Health 
Cardinal Health 

Cardinal Health 
Cardinal Health 

CO Medicaid 
CO Medicaid 
CO Medicaid 

CO Medicaid 
CO Medicaid 
CO Medicaid 
CO Medicaid 
CO Medicaid 
RX Options 
RX Options 

RX Options 
RX Options 
R)( Options 

RX Options 
RX Options 
RX Options 
MPS CC FEE 
MPS CC FEE 

Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 

Assoc Pharmacies API 
Assoc Pharmacies API 
Assoc Pharmacies API 
Nordstrom Bank 
Nordstrom Bank 
Nordstrom Bank 
Nordstrom Bank 
Nordstrom Bank 
Nordstrom Bank 
Nordstrom Bank 
United Health Care 
United Health Care 
Mass Mutual 

Amount 

79,030.86 
(84,351.96) 
84,351.96 

(107,111.22) 

107,111.22 
(84,939.49) 
84,939.49 

(75,207.17) 
75,207.17 

(98,930.90) 
98,930.90 

(119,506.90) 

119,506.90 
(70,364.64) 
70,364.64 

(84,403.13) 
84,403.13 
46,055.70 

(46,055.70) 

25,378.56 
(25,378.56) 
56,551.25 

(56,551.25) 

65,876.65 
(65,876.65) 

260.91 
(260.91) 

3,169.88 
(3,169.88) 
3,225.55 

(3,225.55) 
2,809.97 

(2,809.97) 
1,667.91 

(1,667.91) 
1,856.14 

(1,856.14) 
3,076.88 

(3,076.88) 
277.87 

(277.87) 
278.16 

(278.16) 
535.41 

(535.41) 
3,210.67 

(3,210.67) 
219.07 

(219.07) 
568.21 

3,420.65 
272.71 

2,989.70 
5,000.00 

153.26 
(12,404.53) 

8,693.78 
(8,693.78) 
2,168.63 
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PharmService LLC 
Transaction List 

June 1, 2018 - June 30, 2018 

Date 
	

Reference 
	

Account Payee ID 
	

Description 
	

1099 
	

Amount 

06/30/18 	 2.16 	 102 	 Mass Mutual 
06/30/18 	 2.16 	 237 	 Mass Mutual 
06/30/18 	 2.16 	 102 	 Mass Mutual 
06/30/18 	 2.16 	 237 	 Mass Mutual 
06/30/18 	 2.16 	 102 	 Mass Mutual 
06/30/18 	 2.16 	 519 	 Mass Mutual 
06/30/18 	 2.16 	 237 	 Mass Mutual 
06/30/18 	 2.16 	 103 	 Mass Mutual 
06/30/18 	 2.16 	 237 	 Mass Mutual 
06/30/18 	 2.16 	 103 	 Mass Mutual 
06/30/18 	 2.16 	 237 	 Mass Mutual 
06/30/18 	 2.16 	 103 	 Mass Mutual 
06/30/18 	 2.17 	 535 	 Pharmacists Life 
06/30/18 	 2.17 	 102 	 Pharmacists Life 
06/30/18 	 2.20 	 102 	 Continuum EFT Deposit 
06/30/18 	 2.20 	 310 	 Continuum EFT Deposit 
06/30/18 	 2.20 	 102 	 Continuum EFT Deposit 
06/30/18 	 2.20 	 310 	 Continuum EFT Deposit 
06/30/18 	 2.20 	 102 	 Continuum EFT Deposit 
06/30/18 	 2.20 	 310 	 Continuum EFT Deposit 
06/30/18 	 2.20 	 102 	 Continuum EFT Deposit 
06/30/18 	 2.20 	 310 	 Continuum EFT Deposit 
06/30/18 	 2.23 	 102 	 Tricare EFT 
06/30/18 	 2.23 	 310 	 Tricare EFT 
06/30/18 	 2.23 	 102 	 Tricare EFT 
06/30/18 	 2.23 	 310 	 Tricare EFT 
06/30/18 	 2.23 	 102 	 Tricare EFT 
06/30/18 	 2.23 	 310 	 Tricare EFT 
06/30/18 	 2.23 	 102 	 Tricare EFT 
06/30/18 	 2.23 	 310 	 Tricare EFT 
06/30/18 	 2.23 	 102 	 Tricare EFT 
06/30/18 	 2.23 	 310 	 Tricare EFT 
06/30/18 	 2.23 	 102 	 Tricare EFT 
06/30/18 	 2.23 	 310 	 Tricare EFT 
06/30/18 	 2.26 	 102 	 WRRC EFT 
06/30/18 	 2.26 	 310 	 WRRC EFT 
06/30/18 	 2.28 	 104 	 Trx to Mo Bank 
06/30/18 	 2.28 	 102 	 Trx to Mo Bank 
06/30/18 	 2.29 	 566 	 Deluxe Check Order 
06/30/18 	 2.29 	 102 	 Deluxe Check Order 
06/30/18 	 2.31 	 563 	 Bank Activity Charge 
06/30/18 	 2.31 	 102 	 Bank Activity Charge 
06/30/18 	 2.32 	 544 	 E-Check ED ECorp tax 
06/30/18 	 2.32 	 102 	 E-Check ED ECorp tax 
06/30/18 	 2.33 	 519 	 Dyateck LLC Webpay 
06/30/18 	 2.33 	 102 	 Dyateck LLC Webpay 
06/30/18 	 2.35 	 102 	 Daily & Visa deposits 
06/30/18 	 2.35 	 101 	 Daily & Visa deposits 
06/30/18 	 2.36 	 102 	 Argus Depsoits 
06/30/18 	 2.36 	 101 	 Argus Depsoits 
06/30/18 	 2.36 	 102 	 WRP HC to R 
06/30/18 	 2.36 	 520 	 WRP HC to R 
06/30/18 	 2.36 	 566 	 WRP HC to R 
06/30/18 	 2.36 	 130 	 WRP HC to R 
06/30/18 	 2.36 	 512 	 WRP HC to R 
06/30/18 	 2.36 	 536 	 WRP HC to R 
06/30/18 	 2.36 	 529 	 WRP HC to R 
06/30/18 	 2.36 	 564 	 WRP HC to R 
06/30/18 	 2.36 	 595 	 WRP HC to R 
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(2,168.63) 
733.55 

(733.55) 
712.98 

(2,130.10) 
1,417.12 

701.06 
(701.06) 
683.57 

(683.57) 
704.82 

(704.82) 

75.01 
(75.01) 
325.00 

(325.00) 
65.00 

(65.00) 
130.00 

(130.00) 
195.00 

(195.00) 
156.00 

(156.00) 
34.10 

(34.10) 
129.50 

(129.50) 
33.00 

(33.00) 
461.55 

(461.55) 
669.17 

(669.17) 
965.48 

(965.48) 

25,000.00 
(25,000.00) 

121.10 
(121.10) 

24.54 
(24.54) 
300.00 

(300.00) 
300.00 

(300.00) 

102,345.88 
(102,345.88) 

22,406.53 
(22,406.53) 
21,641.40 

(6,734.00) 
(2,465.79) 
(3,420.65) 

(128.35) 
(1,489.64) 

(136.35) 
(1,579.50) 
(2,749.75) 
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PharmService LLC 
Transaction List 

June 1, 2018 - June 30, 2018 

Description 

WRP HC to R 

Analysis Charge MoBank 
Analysis Charge MoBank 
ACBS Debit 

ACBS Debit 
Loan Advance 
Loan Advance 

Billing Audit Log 
Billing Audit Log 

Jun WR Sales 
Jun WR Sales 

Jun WR Sales 

Jun WR Sales 
Jun WR Sales 

Jun WR Sales 

Jun WR Sales 
Jun WR Sales 

Jun WR Sales 
Sales HC 

Sales HC 

Adj NR HC 
Adj NR HC 

Reclass COH 

Redass COH 
Bal A/P HC Per aging 

Bal A/P HC Per aging 
Adj WR inventory Per WIS 

Adj WR inventory Per WIS 

Depreciation Expense 
Depreciation Expense 

Amortization Expense 

Amortization Expense 
Depreciation Expense 

Depreciation Expense 
Depreciation Expense 

Amortization Expense 

Amortization Expense 
Depreciation Expense 

Depreciation Expense 

Depreciation Expense 
Amortization Expense 

Depreciation Expense 
Depreciation Expense 

Amortization Expense 
COGS 60.% Home Care 
COGS 60.% Home Care 

COGS 68°/0 Ward Rd 

COGS 68% Ward Rd 

Date 
	

Reference 
	

Account 	Payee ID 

06/30/18 
	

2.36 
	

147 
06/30/18 
	

4.01 
	

563 
06/30/18 
	

4.01 
	

104 
06/30/18 
	

4.02 
	

563 
06/30/18 
	

4.02 
	

104 
06/30/18 
	

4.03 
	

267.1 
06/30/18 
	

4.03 
	

104 
06/30/18 
	

9.05 
	

106 
06/30/18 
	

9.05 
	

301 
06/30/18 
	

9.06 
	

301 
06/30/18 
	

9.06 
	

301 
06/30/18 
	

9.06 
	

106 
06/30/18 
	

9.06 
	

106 
06/30/18 
	

9.06 
	

106 
06/30/18 
	

9.06 
	

101 
06/30/18 
	

9.06 
	

101 
06/30/18 
	

9.06 
	

101 
06/30/18 
	

9.06 
	

597 
06/30/18 
	

9.06 
	

311 
06/30/18 
	

9.06 
	

106.1 
06/30/18 
	

9.07 
	

106.1 
06/30/18 
	

9.07 
	

311 
06/30/18 
	

9.07 
	

101 
06/30/18 
	

9.07 
	

106 
06/30/18 
	

9.08 
	

205.1 
06/30/18 
	

9.08 
	

130.1 
06/30/18 
	

9.08 
	

130 
06/30/18 
	

9.08 
	

130.1 
06/30/18 
	

20.01 
	

142 
06/30/18 
	

20.01 
	

146 
06/30/18 
	

20.01 
	

185 
06/30/18 
	

20.01 
	

574 
06/30/18 
	

20.01 
	

575 
06/30/18 
	

20.01 
	

575 
06/30/18 
	

20.01 
	

575 
06/30/18 
	

20.01 
	

575 
06/30/18 
	

20.01 
	

149 
06/30/18 
	

20.01 
	

149 
06/30/18 
	

20.01 
	

149 
06/30/18 
	

20.01 
	

149 
06/30/18 
	

20.01 
	

189 
06/30/18 
	

20.01 
	

142 
06/30/18 
	

20.01 
	

146 
06/30/18 
	

20.01 
	

185 
06/30/18 
	

40.01 
	

411 
06/30/18 
	

40.01 
	

130.1 
06/30/18 
	

40.02 
	

401 
06/30/18 
	

40.02 
	

130 

1099 
	

Amount 

(2,93737) 
108.12 

(108.12) 

1,609.10 

(1,609.10) 
(631.03) 

631.03 

559,346.43 
(559,346.43) 

(5,591.68) 
(573.00) 

573.00 

(550,339.94) 
(140,068.67) 

593,379.88 

94,720.66 
7,897.67 

2.08 
(260,833.48) 

260,833.48 

12,145.84 
(12,145.84) 

(220,174.31) 

220,174.31 
(58,379.94) 

58,379.94 
(217,010.22) 

217,010.22 

2,211.00 
5,874.75 

4,166.67 

39,425.60 
268.72 

4,813.61 
1,223.53 

1,723.13 

(1,723.13) 
(1,223.53) 

(4,813.61) 
(268.72) 

(39,425.60) 

(2,211.00) 
(5,874.75) 

(4,166.67) 
163,787.59 

(163,787.59) 

384,547.55 

(384,547.55)  
Transaction Balance 
	

0.00 

Transaction Totals 
Total Debits 

Total Credits 
Account Hash Total 

4,603,964.10 

4,603,964.10 
81992.9000 
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EXHIBIT "12" 

Exhibit "12" 



North American Fund, LDC. 
Other Tangible Assets - Artwork 

#REF! 

Per Dec 31, 2016 Financials 

Art 

Albert Payley, Chrysta-!lc lessel, Scull:tare I0t41 
Ic 	cl l: ■ 1;iVVer-S - American Vic terHn 

=iianue 	 with Inlaid Ivory 
C-Thlea Vicuna Art Duch, ree.21,2 7h.'188 112411(2hesherr  

104 Style nrutcha r 
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Sincerely, 

-11  
Liam Fleming 
Director 

iervice-sitd. As Corporate Director to the Company 

ElIj 
Authorize' 
ND Services Ltd. As Corporate Director to the Co 

North American Fund, LDC 
(the "Company") 

Suite 5304, 18 Forum Lane, Camana Bay 
P.O. Box 453, Grand Cayman 
KY1-9006, Cayman Islands 

November 29, 2018 

Mr. T Watts and Mr. C Davis 
C/0 Davis Family Office 
514 West 26th Street Suite 3 
East Kansas City, Missouri 64108 
twatts@cifokc.com  
cdavis4108@gmail.com  

Via Email & Registered Mail 

Dear Sirs, 

Re: Custody transfer of tangible assets  

We refer to our letter of December 29, 2017, and the subsequent email from Elljanna Dixon dated January 11, 2018. 

Both communications were addressed to Mr. Terry Watts at the Davis Family Office and requested that the custody of 
tangible assets held under Advantage Life Puerto Rico A.I. policy ACLI 1105-8007 (the "policy") be to Artworks of Kansas 
City (the "custodian") on or before January 31, 2018. 

Having made reasonable attempts to contact Mr. Watts asking for assistance with the transfer and delivery of tangible 
assets to the custodian but having received no reply, we hereby provide you with (10) days' notice to comply with our 
request to transfer the tangible assets to the custodian on or before December 31, 2018. 

Should we not receive confirmation of receipt of all tangible assets held under the policy from the custodian on or before 
December 31, 2018, we will have no option but to deem these assets to be missing and file a report with the Kansas City 
Police Department. We will also concurrently file an insurance claim relating to the missing assets. 

Should you have any questions please contact Elljanna Dixon at e.dixon@aimcl.com.ky  or 1 (345) 814 3203. 



From: 	 Elljanna Dixon 
To: 	 "twattsdfokc.com " 
Cc: 	 Stuart Jessoo; Eric Miller; Bernice Rodriauez  
Subject: 	 Davis I  Tangible Assets 
Date: 	 Thursday, December 28, 2017 2:10:49 PM 
Attachments: 	Davis - Tangible Assets of Value 12312016.xls 
Importance: 	High 

Good day Mr. Watts, 

It was a pleasure speaking with you this morning. 

Following up on our conversation regarding tangible assets, find attached the asset inventory list. 

Please note the physical address of each item listed by updating the spreadsheet, alternatively 
provide your list with this information. 

We appreciate this information by the end of the day today as discussed. 

Kind regards, 

Elljanna Dixon, BBA 

President 

P +1(345) 814 3203 
	

M +1 (345) 325 6712 
Skype edixon.aih  

Advantage Insurance 
Advantage International Management (Cayman) Ltd. 
Suite 5304, 18 Forum Lane, Camana Bay 
P.O. Box 453, Grand Cayman 
KY1-9006, Cayman Islands 
www.airnol.com.ky  



Advantage 
Insurance 

29 December 2017 

Terry Watts 

Davis Family Office 

514 West 26th Street Suite 3 
East Kansas City, Missouri 64108 

Dear Mr. Watts, 

Custody of Physical Assets 

Further to our conversation yesterday and my subsequent email I am writing to confirm that it is our 
intention to have all physical, tangible assets held under policy ACLI 1105-8007 ("the Policy"), as listed in 
the Asset Inventory sent to you by email on 28 December 2017 ("the Assets") placed in the custody of: 

Artworks of Kansas City 
3017 Gilham Rd 

Kansas City 

MO 64108 

("the Custodian") 

The Custodian was appointed with effect from 28 December 2017. 

If you have previously disposed of any of the Assets, please provide us with evidence of sale showing the 

sale price and date. The proceeds of sale will be required to be held in an account for the Policy, in order 
that the value of these assets can be reflected in the next Policy Statement. 

As discussed yesterday, we would appreciate your cooperation as representative of the Davis Family 
Office and therefore as representative of the Beatrice B. Davis Family Heritage Trust and FHT Holdings LLC 
in delivering all tangible Assets to the Custodian. 

Advantage International Management (Cayman) Ltd. 

Suite 5304, 18 Forum Lane, Camana Bay 
	

Phone: +1 (345) 949 1599 

10 Market Street, P.O. Box 453 
	

Fax: +1 (345) 949 0520 

Grand Cayman KY1-9006 
	

info@aimcl.com.ky  

Cayman Islands 	 www.aimcl.com.ky  



From: 
To: 
Cc: 
Subject: 
Date: 
Importance: 

Elljanna Dixon  
twatts(adfokc.com   
Francis Donoohue 
Physical assets held under policy ALCI 1105-8007 
Thursday, January 11, 2018 4:33:00 PM 
High 

Dear Mr. Watts, 

As per my letter dated December 29th, the custody of physical assets held under policy ALCI 1105- 
8007 are to be transferred to the newly-appointed Custodian, Artworks of Kansas City. 

These assets are to be transferred to Artworks of Kansas City on or before January 31, 2018. All 
costs associated with said transfer and delivery will be reimbursed upon receipt of the invoice. 
Please confirm that you will assist us in this exercise, and provide details of the current whereabouts 
of the assets, along with anticipated dates of delivery of those assets to the Custodian. 

Regards, 

Elljanna Dixon, BBA 

President 

P +1(345) 814 3203 
	

M +1 (345) 325 6712 
Skype edixon,aih  

Advantage Insurance 
Advantage International Management (Cayman) Ltd. 
Suite 5304, 18 Forum Lane, Camana Bay 
P.O. Box 453, Grand Cayman 
KY1-9006, Cayman Islands 
www.aimcl.com.ky   



North American Fund, LDC 
(the "Company") 

Suite 5304, 18 Forum Lane, Camana Bay 
P.O. Box 453, Grand Cayman 

KY1-9006, Cayman Islands 

February 1, 2018 

Mr. T Watts and Mr. C Davis 
C/0 Davis Family Office 
514 West 26th Street Suite 3 
East Kansas City, Missouri 64108 
twatts@dfokc.com  
cdavis4108@gmail.corn 

Via Email & Registered Mail 

Dear Sirs, 

Re: Custody transfer of tangible assets  

We refer to our letter of December 29, 2017, and the subsequent email from Elljanna Dixon dated January 11,2018. 

Both communications were addressed to Mr. Terry Watts at the Davis Family Office and requested that the custody of 
tangible assets held under Advantage Life Puerto Rico A.I. policy ACLI 1105-8007 (the "policy") be to Artworks of Kansas 
City (the "custodian") on or before January 31, 2018. 

Having made reasonable attempts to contact Mr. Watts asking for assistance with the transfer and delivery of tangible 
assets to the custodian but having received no reply, we hereby provide you with (10) days' notice to comply with our 
request to transfer the tangible assets to the custodian on or before February 10, 2018. 

Should we not receive confirmation of receipt of all tangible assets held under the policy from the custodian on or before 
February 10, 2018, we will have no option but to deem these assets to be missing and file a report with the Kansas City 
Police Department. We will also concurrently file an insurance claim relating to the missing assets. 

Should you have any questions please contact Elljanna Dixon at e.dixon@aimcl.com.ky  or 1 (345) 814 3203. 

Sincerely, 

cry-I --;ILP-rn—Lerl ...9 
Liam Fleming 
Director 
AD Services Ltd. As Corporate Director to the Company 

Authorized-Signatory 
ND Services Ltd. As Corporate Director to the Company 
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estate tax purposes. However, if specific property is allocated to these 
shares, the division of assets shall be made in a manner that fairly reflects net 
appreciation or depreciation in the value of the assets measured from the 
valuation date for federal estate tax purposes to the date of funding. 

The Exempt Shares and Non-Exempt Shares shall be held and administered 
as separate and distinct trusts. The terms and provisions of each beneficiary's 
Exempt Share and Non-Exempt Share shall be the trust provisions 
established for that beneficiary in Section 4 of this Article. However, the 
Non-Exempt Share shall be subject to the general power of appointment 
provisions of Section 13 of Article Twelve. 

Section 3. Guidelines Applicable to Separate Trust Shares 

Except to the extent, if any, otherwise provided by more restrictive provisions 
contained in subsequent sections of this Article with respect to a particular 
trust share, each trust share created for a beneficiary pursuant to Section 1 of 
this Article shall be held, administered, and distributed in accordance with 
the following directives. During the lifetime of the named beneficiary of any 
share, such named beneficiary shall be the Primary Beneficiary of such share; 
thereafter, if the share is subdivided into separate shares for my descendants 
or otherwise, the person for whom the separate share is established shall be 
the Primary Beneficiary thereof. 

a. 	Preservation of Exempt Property for Future Generations 

Except as otherwise permitted herein, my Trustee shall hold the 
trust property of each Exempt Share for the benefit of my 
beneficiaries as provided in this agreement. Although my Trustee, 
in its discretion, may distribute the property of a trust share which is 
exempt from the Generation Skipping Transfer Tax pursuant to the 
terms of this agreement for the benefit of my beneficiaries, I 
request that my Trustee, before making distributions to a 
beneficiary from the Exempt Share, inform the beneficiary about 
the long-term advantages of retaining assets in trust to avoid estate 
tax liability and generation-skipping tax liability for generations. 

I request that any discretionary distributions be made first from any 
Non-Exempt Share held for a beneficiary and only thereafter from 
the beneficiary's Exempt Share. 

8-2 
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b. 	Provide for My Beneficiaries' Lifestyle Needs 

I desire that my Trustee provide the respective beneficiary of each 
such share with funds (paid to, or for the benefit of, such Primary 
Beneficiary) sufficient to provide for the beneficiary's health, 
education, maintenance, support and welfare, and to provide the 
beneficiary with sufficient funds to maintain a modest, conservative 
lifestyle. I also desire that my Trustee give assistance to the 
respective beneficiary of each such share for: 

The purchase of a residence which is modest and 
commensurate with the Primary Beneficiary's 
lifestyle. 

The purchase or establishment of a business or 
professional practice. 

Any other extraordinary opportunity or expense 
deemed by my Trustee to be in the best interests 
of the beneficiary. 

I have previously made significant gifts to my children, and those 
gifts are fully available to them to use in any way they choose. My 
purpose in creating this trust is to provide a financial resource base 
that will support and protect my family for generations to come. 
While my children or their descendants may choose to make 
charitable contributions from their independent resources 
[including those resources which they received as gifts from me] I do 
not regard this trust as an appropriate source for charitable giving. 
Accordingly, my Trustee shall not make distributions to any 
beneficiary from this trust if my Trustee believes or suspects that the 
distributed funds will be used to make any kind of charitable 
contribution. I envision that these resources will be maintained to 
provide for the specific needs of my children and their descendants. 
Accordingly, in making discretionary distributions to a beneficiary, 
my Trustee shall be mindful of, and take into consideration to the 
extent it deems necessary, any additional sources of income and 
principal available to the beneficiary which arise outside of this 
agreement and are known to my Trustee. It is also my express 
desire that my Trustee take into consideration the future probable 
needs of a beneficiary prior to making any discretionary 
distributions hereunder. 
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However, during any period when the Primary Beneficiary of a trust 
share serves as the sole trustee of his or her trust share, 
distributions to or for the benefit of such Primary Beneficiary (or to 
satisfy any support obligation of such Primary Beneficiary) shall be 
limited to distributions which satisfy the ascertainable standards of 
health care, education, maintenance, and support for the Primary 
Beneficiary except to the extent otherwise authorized by the 
provisions below concerning the Powers of an Interested Trustee. 

C . 

	 Provisions Relating to the Payment of Debts of a 
Beneficiary 

I do not desire that my Trustee use its discretion to pay debts 
incurred by a beneficiary (except debts incurred in the ordinary 
course of living for matters related to, and consistent with, the 
ascertainable standard referred to above and the principles of this 
section). Further, I do not desire that such discretion be used in a 
manner which enables the respective beneficiary to provide for 
persons other than the beneficiary's descendants or then living 
spouse, or which would cause the beneficiary's share to be included 
in the taxable estate of the beneficiary. 

d. 	Distributions to a Primary Beneficiary's Spouse and 
Descendants 

My Trustee may make distributions from the trust share of a 
Primary Beneficiary to or for the health, education, maintenance 
and support of the spouse of the Primary Beneficiary if the spouse is 
living with the Primary Beneficiary. My Trustee shall have the 
discretion to determine whether a spouse is living with the Primary 
Beneficiary at the time a distribution is made. 

My Trustee may also make distributions from the trust share of a 
Primary Beneficiary to or for the benefit of a descendant of the 
Primary Beneficiary for the health, education, maintenance and 
support of such descendant. 

Distributions shall only be made by my Trustee to a spouse or a 
descendant of the Primary Beneficiary after considering the needs 
of the Primary Beneficiary of the trust share. Distributions made 
pursuant to this provision may be made to the complete exclusion of 
the other beneficiaries of the trust share. These distributions may be 

8-4 

CD-000204 



made to the Primary Beneficiary, the spouse of the Primary 
Beneficiary or the descendants of the Primary Beneficiary in equal 
or unequal amounts according to their respective needs. A 
distribution to or for the benefit of a beneficiary's needs shall be 
charged to the trust rather than against the beneficiary's ultimate 
share or the shares of those persons taking through such beneficiary 
upon the termination of the trust. However, a distribution for the 
purchase of a residence, the purchase or establishment of a business 
or professional practice, or for any other extraordinary opportunity 
or expense shall be charged to the beneficiary's ultimate share or 
the share of those persons taking through such beneficiary upon the 
termination of the trust. 

e. 	Distributions Should Encourage Beneficiaries to Live 
Meaningful Lives 

Until the Primary Beneficiary of a trust share attains the age of 35, I 
desire that distributions of property from the Primary Beneficiary's 
share be limited in such a manner as to encourage the Primary 
Beneficiary to fill a meaningful role in society and to conserve a 
reasonable amount of principal in order to provide security for the 
Primary Beneficiary's retirement. I do not desire that my Trustee 
use discretion so liberally as to remove any incentive for the 
Primary Beneficiary to fill a meaningful role in society. 

To clarify my intent in this provision, when I use the phrase "a 
meaningful role in society", I would include any of the following 
activities conducted on a substantially full-time basis (full-time 
either individually, or in the combination in which they are pursued 
by the Primary Beneficiary): (i) paid employment; (ii) efforts to 
start, manage or operate a business; (iii) creation of literary works, 
works of art or craft work if the Primary Beneficiary shows a talent 
for such creation and such works appear to have sufficient 
commercial value or potential to earn funds to support at least a 
subsistence lifestyle for the Primary Beneficiary; (iv) education; (v) 
organized research; (vi) volunteer work for a bona fide charitable 
organization; (vii) public office; (viii) parenting; (ix) competitive 
athletics or sport; (x) artistic performance (such as dance, music, 
theater, et cetera); and (xi) any other activity that my Trustee 
concludes, in its sole discretion, furthers the Primary Beneficiary's 
self-esteem and sense of accomplishment. 
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My Trustee may, in its discretion, increase or decrease the amount 
of Trust assets paid to, or for, a Primary Beneficiary in order to 
encourage such Primary Beneficiary to take actions likely to fulfill 
his or her potential. In that regard, my Trustee may provide for 
bonus distributions, or increases in regular 'distributions, to the 
extent that the Primary Beneficiary meets performance targets set 
by my Trustee and communicated to the Primary Beneficiary. 

My Trustee may use funds from the Primary Beneficiary's share to 
retain a suitable professional to meet with and counsel the Primary 
Beneficiary with regard to achieving self-esteem, or finding a 
suitable career, may set standards and targets based on the advice of 
such professional, and may rely upon reports from such 
professional. However, my Trustee need not retain such a 
professional unless my Trustee believes it would provide meaningful 
assistance to meet the goals set forth herein. For example, if the 
Primary Beneficiary is already pursuing an active professional 
career or business, my Trustee should not need the advice of a 
professional counselor. 

During any period in which my Trustee concludes that the Primary 
Beneficiary is unable to otherwise fill a meaningful role in society 
due to any disability or illness, the Primary Beneficiary shall be 
deemed to fill a meaningful role in society, regardless of his or her 
activities 

f. 	Payment of Educational Expenses 

If the Primary Beneficiary is a full time student at an accredited 
college, university, vocational school or similar institution and 
maintains a grade point average equivalent to "C" or better, my 
Trustee shall, in its sole and absolute discretion, pay for the Primary 
Beneficiary's reasonable educational costs. As used in this 
Paragraph, the term "educational costs" includes tuition, books, 
fees, supplies, transportation (including the cost of an automobile, 
maintenance and repairs; and air fare in connection with travel to 
and from school or with respect to school functions) and reasonable 
living expenses. The Trustee shall have the absolute discretion to 
determine the reasonableness and duration of all educational costs. 
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g. Payment to Guardians 

If any Primary Beneficiary is a minor or incapacitated and placed in 
the home of a relative or guardian, my Trustee shall furnish from 
the share for such Primary Beneficiary those trust funds which my 
Trustee deems, in its sole and absolute discretion, to be necessary 
or advisable to assist the guardian or relative in providing adequate 
care and housing for the Primary Beneficiary. 

My Trustee may make funds available to any such guardian or 
relative who is caring for a Primary Beneficiary in order to: 

Improve the guardian's or the relative's home; 

Purchase a more suitable home for the guardian or the 
relative 

Purchase personal property, appliances, or any other 
appurtenances needed to provide adequate care and 
housing for the beneficiaries. 

Notwithstanding anything in this agreement to the contrary, if a 
guardian is also serving as a Trustee under this agreement and a 
corporate fiduciary is not acting as a Co-Trustee, then no payments 
to or for the benefit of that guardian shall be made pursuant to this 
Section unless approved by a Co-Trustee who meets the 
requirements to be a Independent Special Trustee in relation to the 
guardian, and the guardian may, if no such person is serving as a Co-
Trustee, appoint a person to serve as the Independent Special 
Trustee with regard thereto. In lieu of providing funds to the 
guardian for the purposes specified above, my Trustee may make 
property acquired by this Trust available for use by the guardian to 
meet the purposes of these provisions. 

h. Provisions Governing When One Beneficiary Causes the 
Death of Another Beneficiary 

Any beneficiary who intentionally causes the death of another 
beneficiary shall forfeit all rights and benefits whatsoever to any 
interest in this Trust if: 
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i. 	the beneficiary is convicted of a felony in 
connection with the death of the deceased 
beneficiary; or 

the beneficiary is found liable in a civil 
wrongful death action in connection with 
the death of the other beneficiary 

The forfeiture of benefits and rights shall include the forfeiture of 
the right to exercise any power of appointment or any right to serve 
in any fiduciary or representative capacity, including trustee, 
executor, personal representative, or agent. In addition, the 
beneficiary that causes the death of the other beneficiary as well as 
all of the beneficiary's descendants shall be deemed to have 
predeceased the deceased beneficiary. The trust interest of the 
deceased beneficiary shall be distributed to those persons or trusts 
that would have succeeded to the interest had the beneficiary that 
caused the death of the other beneficiary predeceased the deceased 
beneficiary. 

My Trustee shall have the broadest possible discretion and 
authority to investigate the death of any beneficiary if my Trustee 
has reason to suspect that another beneficiary wrongfully caused the 
death of the deceased beneficiary. My Trustee shall investigate the 
death to determine whether the other beneficiary caused the death 
of the deceased beneficiary. I expressly authorize my Trustee to 
expend trust funds for legal, forensic, and investigative experts to 
assist my Trustee in pursuing such an investigation. My Trustee 
shall provide the information gained from any investigation to those 
persons that would have standing to bring a criminal action or a civil 
wrongful death action against the beneficiary that my Trustee 
believes wrongfully caused the death of the other beneficiary. 

If, following a diligent inquiry, my Trustee determines that there is a 
substantial likelihood that a beneficiary has wrongfully caused the 
death of a deceased beneficiary of this trust, then my Trustee may, 
in its sole and absolute discretion, withhold trust distributions to 
that beneficiary until any civil or criminal action relating to the 
death of the beneficiary has been finally adjudicated. If a court of 
competent jurisdiction determines that the beneficiary is civilly or 
criminally liable, my Trustee may also bring any action to recover 
from the beneficiary any distributions made to the beneficiary 
following the date of death of the deceased beneficiary. 
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If no civil or criminal action is brought after a five year period 
following the date of the death of the deceased beneficiary, or if 
such action is brought and the defendant beneficiary is acquitted of 
both civil and criminal liability, my Trustee shall reinstate the 
defendant beneficiary as a beneficiary of this trust and pay over to 
the defendant beneficiary any specific benefits that were expressly 
withheld during the pendancy of the civil or criminal proceeding or 
during the five year period if no civil or criminal action is brought. 

I understand that the nature of the discretion and authority given to 
my Trustee by this paragraph may subject my Trustee to litigation by 
a beneficiary whose rights are affected under this paragraph. If any 
legal or equitable action is brought against my Trustee in connection 
with my Trustee's action taken under this paragraph, I authorize my 
Trustee to expend such funds from the separate trust share of the 
deceased beneficiary as my Trustee determines are necessary to 
provide for my Trustee's defense, including costs and attorneys fees. 
My Trustee shall be indemnified and held harmless by such separate 
trust share from any loss, claim or damage in connection with any 
claim arising out of this provision which my Trustee shall incur as a 
result of any action taken in good faith by my Trustee, regardless of 
the ultimate outcome of the matter. 

i. 	Use of Assets 

Rather than making distributions to a beneficiary which the 
beneficiary may use to purchase assets in his or her own name, I 
encourage, but do not require, my Trustee to acquire trust assets for 
the use of a beneficiary, or to otherwise make trust assets available 
for use by the beneficiary, in situations in which the ownership by 
the trust would be beneficial to the beneficiary's overall tax 
objectives and would not, in the opinion of the Trustee, expose the 
trust to unreasonable and unnecessary risks. 

Prohibitions Against Certain Distributions 

Notwithstanding any other provision of this trust agreement, in no 
event shall the aggregate distributions to all beneficiaries made 
pursuant to the provisions of this Article Eight exceed eight (8%) 
percent of the value of the trust in any calendar year. For purposes 
of valuing the trust for determining the amount that can be 

8-9 

CD-000209 



distributed under this provision, the value shall be the value of the 
trust on the 31 day of December of the year prior to the year in 
which the subject distribution is made. 

Section 4. Distribution of Trust Shares for My Beneficiaries 

The share of each Primary Beneficiary who survives me shall be distributed 
as follows: 

a. 	Distribution of Trust Share for CAROLINE D. DAVIS 

The trust share for CAROLINE D. DAVIS shall be held in trust 
and administered and distributed as follows: 

1. Distributions of Net Income 

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

2. Distributions of Principal 

My Trustee, in its sole and absolute discretion, shall apply 
to, or for the benefit of, CAROLINE D. DAVIS and such 
other beneficiaries to whom distributions are authorized in 
Section 3 of this Article as much of the principal from her 
trust as my Trustee in its sole and absolute discretion shall 
determine. 

3. Guidelines for Discretionary Distributions 

To the extent that I have given my Trustee any 
discretionary authority over the distribution of income or 
principal to CAROLINE D. DAVIS, it is my desire that 
my Trustee be liberal in exercising such discretion and that 
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distributions be made in accordance with the general 
guidelines I have outlined in Section 3 of this Article. 

4. Distribution on the Death of CAROLINE D. DAVIS 

Upon the death of CAROLINE D. DAVIS, any property 
remaining in her trust share shall be divided and allocated 
to the then living descendants of CAROLINE D. DAVIS, 
per stirpes, to be held and administered in separate trust 
shares for each of such descendants upon the same terms 
and provisions set forth that govern the trust share for 
CAROLINE D. DAVIS during her lifetime. 

If CAROLINE D. DAVIS has no then living descendants, 
any property in her trust share shall be distributed to my 
descendants, per stirpes. Each such share shall be added 
to any existing trust share held by my Trustee for that 
beneficiary. If no separate trust share then exists for that 
beneficiary, the trust share shall be held and administered 
in separate trust share for that beneficiary upon the same 
terms and provisions that govern the separate trust share 
for CAROLINE D. DAVIS during her lifetime. 

If I have no descendants then living, my Trustee shall 
distribute the trust property as provided in Article Nine of 
this agreement. 

5. Continuation of Trust Shares for Descendants 

Upon the death of any beneficiary for whom a trust share 
shall have been established pursuant to subparagraph 4, 
any property in such beneficiary's trust share shall be 
divided and allocated to the beneficiary's then living 
descendants, per stirpes, to be held and administered in 
separate trust shares for each of the descendants of such 
beneficiary upon the same terms and provisions that 
govern the trust share for the deceased beneficiary during 
his or her lifetime. 

Upon the death of the descendants of a beneficiary for 
whom a trust share shall have been established, and 
likewise upon the death of their descendants for whom a 
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trust share shall have been established, a separate trust 
share shall be established for the descendants of a 
deceased beneficiary, per stirpes, and held and 
administered pursuant to the provisions of this 
subparagraph 5 from generation to generation until the 
expiration of the Rule Against Perpetuities period 
described in Article Fourteen of this agreement. Upon 
the expiration of the Rule Against Perpetuities period, 
such shares shall be distributed as therein provided. 

If any beneficiary of a trust share has no descendants living 
at his or her death, any property in the trust share of such 
beneficiary shall be divided and allocated to the then living 
descendants, per stirpes, of the marriage of the most 
immediate ancestor of such beneficiary that is my 
descendant and has descendants then living. Such 
property shall be held and administered in separate trust 
shares for each such beneficiary upon the same terms and 
provisions that governed the trust share for the deceased 
beneficiary during his or her lifetime. 

If there are no then living descendants of the marriage of 
any ancestor of such beneficiary that is my descendant, 
then my Trustee shall distribute such trust property as 
provided in Article Nine of this agreement. 

b. 	Distribution of Trust Share for CHRISTOPHER D. 
DAVIS 

The trust share for CHRISTOPHER D. DAVIS shall be held in 
trust and administered and distributed as follows: 

1. Distributions of Net Income 

My Trustee, in its sole and absolute discretion, shall apply 
to, or for the benefit of, CHRISTOPHER D. DAVIS and 
such other beneficiaries to whom distributions are 
authorized in Section 3 of this Article as much of the net 
income from his trust share as my Trustee in its sole and 
absolute discretion shall determine. 
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2. Distributions of Principal 

My Trustee, in its sole and absolute discretion, shall apply 
to, or for the benefit of, CHRISTOPHER D. DAVIS and 
such other beneficiaries to whom distributions are 
authorized in Section 3 of this Article as much of the 
principal from his trust as my Trustee in its sole and 
absolute discretion shall determine. 

3. Guidelines for Discretionary Distributions 

To the extent that I have given my Trustee any 
discretionary authority over the distribution of income or 
principal to CHRISTOPHER D. DAVIS , it is my desire 
that my Trustee be liberal in exercising such discretion and 
that distributions be made in accordance with the general 
guidelines I have outlined in Section 3 of this Article. 

4. Distribution on the Death of CHRISTOPHER D. 
DAVIS 

Upon the death of CHRISTOPHER D. DAVIS, any 
property remaining in his trust share shall be divided and 
allocated to the then living descendants of 
CHRISTOPHER D. DAVIS, per stirpes, to be held and 
administered in separate trust shares for each of such 
descendants upon the same terms and provisions set forth 
that govern the trust share for CHRISTOPHER D. 
DAVIS during his lifetime. 

If CHRISTOPHER D. DAVIS has no then living 
descendants, any property in his trust share shall be 
distributed to my then living descendants, per stirpes. 
Each such share shall be added to any existing trust share 
held by my Trustee for that beneficiary. If no separate 
trust share then exists for that beneficiary, the trust share 
shall be held and administered in separate trust share for 
that beneficiary upon the same terms and provisions that 
govern the separate trust share for CHRISTOPHER D. 
DAVIS during his lifetime. 
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If I have no descendants then living, my Trustee shall 
distribute the trust property as provided in Article Nine of 
this agreement. 

5. Continuation of Trust Shares for Descendants 

Upon the death of any beneficiary for whom a trust share 
shall have been established pursuant to subparagraph 4, 
any property in such beneficiary's trust share shall be 
divided and allocated to the beneficiary's then living 
descendants, per stirpes, to be held and administered in 
separate trust shares for each of the descendants of such 
beneficiary upon the same terms and provisions that 
govern the trust share for the deceased beneficiary during 
his or her lifetime. 

Upon the death of the descendants of a beneficiary for 
whom a trust share shall have been established, and 
likewise upon the death of their descendants for whom a 
trust share shall have been established, a separate trust 
share shall be established for the descendants of a 
deceased beneficiary, per stirpes, and held and 
administered pursuant to the provisions of this 
subparagraph 5 from generation to generation until the 
expiration of the Rule Against Perpetuities period 
described in Article Fourteen of this agreement. Upon 
the expiration of the Rule Against Perpetuities period, 
such shares shall be distributed as therein provided. 

If any beneficiary of a trust share has no descendants living 
at his or her death, any property in the trust share of such 
beneficiary shall be divided and allocated to the then living 
descendants, per stirpes, of the marriage of the most 
immediate ancestor of such beneficiary that is my 
descendant and has descendants then living. Such 
property shall be held and administered in separate trust 
shares for each such beneficiary upon the same terms and 
provisions that governed the trust share for the deceased 
beneficiary during his or her lifetime. 

If there are no then living descendants of the marriage of 
any ancestor of such beneficiary that is my descendant, 
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then my Trustee shall distribute such trust property as 
provided in Article Nine of this agreement. 

C. 

	 Distribution of Trust Share for Afterborn Beneficiaries 

The trust share for any beneficiary of mine born after the creation 
of this trust agreement shall be held in trust and administered and 
distributed as follows: 

1. Distributions of Net Income 

My Trustee, in its sole and absolute discretion, shall apply 
to, or for the benefit of such afterborn beneficiary and 
such other beneficiaries to whom distributions are 
authorized in Section 3 of this Article as much of the net 
income from his or her trust share as my Trustee in its sole 
and absolute discretion shall determine. 

2. Distributions of Principal 

My Trustee, in its sole and absolute discretion, shall apply 
to, or for the benefit of the afterbom beneficiary and such 
other beneficiaries to whom distributions are authorized in 
Section 3 of this Article as much of the principal from his 
or her trust as my Trustee in its sole and absolute 
discretion shall determine. 

3. Guidelines for Discretionary Distributions 

To the extent that I have given my Trustee any 
discretionary authority over the distribution of income or 
principal to the afterborn beneficiary, it is my desire that 
my Trustee be liberal in exercising such discretion and that 
distributions be made in accordance with the general 
guidelines I have outlined in Section 3 of this Article. 
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4. Distribution on the Death of the Afterborn 
Beneficiary 

Upon the death of the afterborn beneficiary, any property 
remaining in his or her trust share shall be distributed to 
the then living descendants of the afterborn beneficiary, 
per stirpes, to be held and administered in separate trust 
shares for each of such descendants upon the same terms 
and provisions set forth that govern the trust share for the 
afterborn beneficiary during his or her lifetime. 

If the afterbom beneficiary has no then living descendants, 
any property in his or her trust share shall be distributed to 
my then living descendants, per stirpes. Each such share 
shall be added to any existing trust share held by my 
Trustee for that beneficiary. If no separate trust share 
then exists for that beneficiary, the trust share shall be 
held and administered in separate trust share for that 
beneficiary upon the same terms and provisions that 
govern the separate trust share for the afterborn 
beneficiary during his or her lifetime. 

If I have no descendants then living, my Trustee shall 
distribute the trust property as provided in Article Nine of 
this agreement. 

5. Continuation of Trust Shares for Descendants 

Upon the death of any beneficiary for whom a trust share 
shall have been established pursuant to subparagraph 4, 
any property in such beneficiary's trust share shall be 
divided and allocated to the beneficiary's then living 
descendants, per stirpes, to be held and administered in 
separate trust shares for each of the descendants of such 
beneficiary upon the same terms and provisions that 
govern the trust share for the deceased beneficiary during 
his or her lifetime. 

Upon the death of the descendants of a beneficiary for 
whom a trust share shall have been established, and 
likewise upon the death of their descendants for whom a 
trust share shall have been established, a separate trust 
share shall be established for the descendants of a 
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deceased beneficiary, per stirpes, and held and 
administered pursuant to the provisions of this 
subparagraph 5 from generation to generation until the 
expiration of the Rule Against Perpetuities period 
described in Article Fourteen of this agreement. Upon 
the expiration of the Rule Against Perpetuities period, 
such shares shall be distributed as therein provided. 

If any beneficiary of a trust share has no descendants living 
at his or her death, any property in the trust share of such 
beneficiary shall be divided and allocated to the then living 
descendants, per stirpes, of the marriage of the most 
immediate ancestor of such beneficiary that is my 
descendant and has descendants then living. Such 
property shall be held and administered in separate trust 
shares for each such beneficiary upon the same terms and 
provisions that governed the trust share for the deceased 
beneficiary during his or her lifetime. 

If there are no then living descendants of the marriage of 
any ancestor of such beneficiary that is my descendant, 
then my Trustee shall distribute such trust property as 
provided in Article Nine of this agreement. 

Section 5. Share of a Descendant of a Deceased Beneficiary 

Each share set aside for a deceased beneficiary, if any, which has then living 
descendants shall be divided, administered, and distributed as follows: 

a. Division into Separate Shares 

Each share set aside for a deceased beneficiary who has then living 
descendants shall be divided into as many equal shares as shall be 
necessary to create one equal share for such deceased beneficiary's 
descendants, per stirpes. 

b. Distribution of Shares for Descendants 

Any share established for a then living descendant of a deceased 
beneficiary of mine pursuant to Paragraph a. of this Section 5 shall 
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be held and administered upon the same terms and provisions set 
forth in Section 4 (c) of this Article that governs the separate shares 
created for afterbom beneficiaries. 
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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 my trust property, then all of the trust property shall 
be distributed to the Ilus W. Davis Foundation. 

If the Ilus W. Davis Foundation is not then in existence, my Trustee shall 
distribute such property to the Kansas City Community Foundation to be 
held and administered in a separate fund in the name of Ilus and Beatrice 
Davis. This fund shall be used to carry out the charitable purposes which are 
as similar as possible to the mission and purpose of the Ilus W. Davis 
Foundation. 
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Article Ten 

Methods of Distribution and Trust 

Administration with Regard to 

Minor and Disabled Beneficiaries 

Section 1. General Guidelines for Distribution 

Whenever a distribution is authorized or required to be made by a provision 
of this agreement to any beneficiary who is disabled or incapacitated, such 
distribution may be made by my Trustee: 

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

Without giving or requiring any bond or surety on bond. 

Pursuant to any of the methods authorized under this Article. 

In making distributions under this Article, disability or incapacity shall 
include adjudicated mental incapacity by a court of competent jurisdiction, or 
incapacity because of age, illness, injury or any other cause as determined 
pursuant to the terms of this Agreement. 

Before making any distributions to beneficiaries under this Article, it is my 
desire that my Trustee, to the extent that it is both reasonable and possible: 

Inquire into the ultimate disposition of the distributed funds. 

Take into consideration the behavior of trust beneficiaries with 
regard to their disposition of prior distributions of trust property. 

My Trustee shall obtain a receipt from the person, corporation, or other 
entity receiving any distribution called for in this Article. 
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Section 2. Methods of Payment 

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

Directly to a beneficiary. 

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

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

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

To any person or duly licensed financial institution, including my 
Trustee, as a custodian under the Uniform Transfers to Minors Act, 
or any similar act, of any state, or in any manner allowed by any 
state statute dealing with gifts or distributions to minors or other 
individuals under a legal disability. 

To any agent under a valid power of attorney. 

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

Section 3. Special Instructions for Beneficiaries Disabled Due to 
Addictive Situations 

Prior to making any distribution authorized under this Agreement, or as a 
condition for further distributions, my Trustee may require that any 
beneficiary that has been determined to be disabled as provided in this 
Section due to a drug, alcohol, gambling, chemical or other dependency 
disorder, participate in or complete a rehabilitation program aimed at 
combating the dependency problem. 
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If my Trustee suspects that a beneficiary has a dependency problem, my 
Trustee shall advise my Protector, and together they shall name a panel of 
three individuals who have expertise in the suspected dependency. If the 
three-member panel selected advise the Trustee that the beneficiary is 
disabled by reason of a dependency problem, or if the beneficiary refuses to 
cooperate with the three-member panel in the process of making the 
determination, my Trustee may consider the beneficiary to be disabled for 
purposes of this provision. 

If a beneficiary is disabled by reason of drug, alcohol, gambling, chemical or 
other dependency disorder, my Trustee may condition further distributions, 
or the amount of distributions, upon participation in, or satisfactory 
completion of, a rehabilitation program for the problem involved, and/or 
upon appropriate medical, chemical or psychological tests to establish that 
the problem has been controlled and remains under control. 

My Trustee, in its sole and absolute discretion, may determine the nature and 
extent of the rehabilitative program, including follow up requirements. I 
direct that my Trustee consult with the three member panel selected to 
evaluate the matter of the beneficiary's dependency as well as counselors 
from rehabilitative programs selected by my beneficiary's medical doctors in 
order to best design an individualized program for the affected beneficiary. 

I specifically authorize and direct my Trustee to pay the expenses of 
rehabilitation for the affected beneficiary from that beneficiary's trust 
property. 

If any of my beneficiaries are incarcerated, I authorize my Trustee to 
withhold or limit distributions to such beneficiary during the period of such 
incarceration and, thereafter, to condition some or all of such distributions 
on participation by the beneficiary in counseling or therapy intended to 
reduce the likelihood of recidivism. 
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Article Eleven 

The Resignation, Replacement, and 

Succession of My Trustee and the Protector 

Section 1. The Resignation of a Trustee 

Any Trustee may resign by giving thirty days' written notice to me or to my 
legal representative. If I am not living, the notice shall be delivered to my 
Trustees, if any, and to all of the beneficiaries then eligible to receive 
mandatory or discretionary distributions of net income from any trust created 
under this agreement. 

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

Section 2. The Removal of a Trustee 

Any Trustee may be removed as follows: 

a. No Removal by Me 

I shall have no right to remove any Trustee. 

b. Removal by My Protector 

During my lifetime, any Trustee may be removed by my Protector, 
unless my Protector is acting under duress or legal compulsion. 

C. 	Removal by Other Beneficiaries After My Death 

After my death, a majority of the beneficiaries then eligible to 
receive mandatory or discretionary distributions of net income 
under this agreement may remove any Trustee. 
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d. No Cause for Removal Needed 

No person having a right to remove a Trustee need give any Trustee 
being removed a reason, cause, or ground for such removal. 

e. Notice of Removal 

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

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

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

Section 3. Replacement of Individual Trustees 

If an individual Trustee is removed, dies, resigns, becomes legally 
incapacitated, or is otherwise unable or unwilling to serve, that Trustee shall 
be replaced as follows: 

a. Replacement By Me 

I shall have no right to replace any Trustee. 

b. Replacement by Others During My Lifetime 

While I am living, if a Trustee dies, resigns, is removed or is unable 
or unwilling to continue serving as a Trustee of this trust, my 
Trustee shall be replaced by one or more successor Qualified 
Trustees selected by the Protector. 

If the Protector fails to act within a reasonable period of time but in 
any event delays longer than 30 days to fill a vacancy in Trusteeship, 
a successor Trustee may be appointed by my surviving children but 
only if they both agree. If both of my children are incapacitated, 
deceased or otherwise fail to act within a reasonable time but in any 
event delay longer than 30 days, a majority in interest of the 
beneficiaries who are my descendants and who are then eligible for 
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distributions of income or principal from this trust shall have the 
right to name a Qualified Trustee. 

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

C. 	Replacement After My Death 

After my death, my Trustee shall be replaced by one or more 
successor Qualified Trustees selected by the Protector. 

If the Protector fails to act within a reasonable period but in any 
event delays longer than 30 days, a successor Trustee may be 
appointed by my children, but only if they both agree. If both of my 
children are incapacitated, deceased or otherwise fail to act within a 
reasonable period of time but in any event delay longer than 30 
days, a majority in interest of the beneficiaries who are my 
descendants and who are then eligible for distributions of income or 
principal from this trust shall have the right to name a Qualified 
Trustee. 

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

Section 4. Replacement of Corporate Trustees 

If a corporate Trustee is removed, resigns, or is otherwise unable or unwilling 
to serve, that Trustee shall be replaced in the same manner as any other 
Trustee. 

Section 5. Qualified Trustee 

A "Qualified Trustee" shall mean a corporate fiduciary that satisfies the 
requirements of Section 6 of this Article or an individual fiduciary acceptable 
to my Protector. If the person authorized to appoint a successor Trustee fails 
to designate a Qualified Trustee, any beneficiary (including a contingent 
beneficiary) may petition a court of competent jurisdiction, ex parte, to 
designate a Qualified Trustee to serve as a Trustee. 
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The court that designates the successor Trustee shall not acquire any 
jurisdiction over any trust created under this agreement, except to the extent 
necessary to name a Qualified Trustee as a successor Trustee 

Section 6. Corporate Fiduciaries 

Any corporate fiduciary named in this trust agreement or appointed by a 
court of competent jurisdiction as a Trustee must be a bank or trust company 
situated anywhere in the world having trust powers under applicable law. 

Such corporate fiduciary shall: 

a. have a combined capital and surplus of at least 5 
million dollars; or 

b. maintain in force a policy of insurance with policy 
limits of not less than 5 million dollars covering the 
errors and omissions of the Trustee with a solvent 
insurance carrier licensed to do business in the 
jurisdiction in which the Trustee has its corporate 
headquarters. 

Section 7. Powers and Liabilities of Successor Trustees 

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

Any successor Trustee shall be subject to any restrictions imposed on the 
original Trustees. No successor Trustee shall be required to examine the 
accounts, records, and acts of any previous Trustees. 

No successor Trustee shall in any way be responsible for any act or omission 
to act on the part of any previous Trustee. 

Section 8. The Protector 

If the initial Protector or any subsequent Protector is unable or unwilling to 
serve or to continue to serve in that capacity, the successor Protector shall be 
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an individual designated in writing by the previously serving Protector as 
provided in this Section. If a Protector dies, resigns, becomes incapacitated 
and has not named a successor Protector, the then serving Protector shall be 
replaced by the following individuals who shall serve as Protector in the order 
in which their names appear: 

First, STEPHEN K. LEHNARDT, my Protector 

Second, an individual person who is designated 
in a written instrument given by 
CHRISTOPHER D. DAVIS and CAROLINE 
D. DAVIS, or the survivor of them. 

If at any time there is no Protector designated herein who is acting as to any 
trust hereunder, the Protector of such trust shall be such individual as the last 
serving Protector has designated in an instrument in writing. 

In the absence of any such designation, the Protector shall be an individual 
person (other than me) selected by a court of competent jurisdiction in 
Alaska. I request that any individual named by my children, the last serving 
Protector or any court be an individual with mature judgment who has the 
interests of myself and my beneficiaries as his or her primary concern. A 
Protector may resign in the same manner as a Trustee may resign. 

I have appointed the Trust Protector to give advice to the Trustee and to 
ensure that the Trustee properly fulfills its duties. Trustmakers often rely on 
their trustees to exercise broad discretion, and rely on such trustees to make 
determinations that would be consistent with the Trustmakers' desires. 
However, my Trustee hereunder may not know me and my family well 
enough to be able to do this well. Therefore, I have selected persons to act as 
Trust Protector whom I believe know me and can determine what I would 
have desired with regard to my family better than my Trustee. I do not wish 
or expect my Trust Protector to be subservient to my desires, or to consult 
me with regard to the advice my Trust Protector gives and the actions my 
Trust Protector takes. 

Some of the persons selected as Trust Protector or successor Trust Protector 
may have other personal or professional relationships which may impose or 
imply fiduciary or other duties to me. I hereby fully relieve such Trust 
Protector from any such duties to the extent the Trust Protector is acting as 
Trust Protector. I instruct the Trust Protector to make independent 
decisions regarding what my Trust Protector believes would best serve my 
family and the broad objectives for my family expressed in this instrument. 

11-5 

CD-000227 



The actions of my Trust Protector shall not be subject to any review or 
supervision by any court. My Trust Protector may act, or refrain from acting, 
free of any duty, fiduciary or otherwise, to me or any member of my family. 
Instead, I direct my Trust Protector to act freely and independently, taking 
my broad objectives into account only to the extent that my Trust Protector 
believes they are important, and without consultation with, or influence by, 
me. 

The Protector shall be invested with the following authority: 

a. Power Respecting Trustees 

During my life, the Protector is authorized, in the exercise of sole 
and absolute discretion, in accordance with the provisions of Article 
Eleven hereof, to designate successor Trustees and to remove any 
and all Trustees acting hereunder and appoint successor Trustees in 
their place; provided, however, that no Protector may appoint me, 
himself or herself, any person who is married to the Protector or 
who is related to the Protector or his or her spouse within the third 
degree of consanguinity, or who is a partner or fellow shareholder 
of the Protector in any enterprise in which the Protector holds a ten 
percent (10%) interest or to which he devotes on an average more 
than 10 hours per week, or who is any subsequent spouse of mine, 
or any spouse of any descendant of mine. 

b. Power to Advise Regarding Distributions 

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

This agreement does not impose any fiduciary responsibility on the 
Protector to monitor the acts of the Trustees. The Protector shall 
not be liable for failing to remove any Trustee even if such Trustee 
may be guilty of a gross violation of his or her fiduciary duties 
hereunder. 
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c. 	Power to Add Beneficiaries During My Lifetime 

The Protector shall have the authority to appoint the following 
persons or classes of persons as additional discretionary 
beneficiaries under Article Three of this agreement: 

i. 	Myself 

Any descendant of my grandparents; 

The spouse of any beneficiary identified in Article 
Three of this agreement 

Such appointment may identify the added beneficiary generally or 
may limit the distribution ,discretion of my Trustee to an amount 
specified in the written instrument exercising this power delivered 
to my Trustee. My Trustee shall have discretion to make 
distributions to, or for the benefit of, such appointee subject to the 
other limitations of Section 9 of Article Three. 

The Trust Protector shall not exercise this power at any time that 
this Trust holds real property in a jurisdiction where the holding of 
such real property would impact adversely on the spendthrift 
restrictions hereof or on the ability to maintain a perpetual trust 
after such exercise. My Trustee shall have no obligation to 
distribute to any such appointee the amounts specified in such 
instruments. My Trustee shall have discretion to make distributions 
(limited by the aggregate amounts specified in such appointments) 
to, or for the benefit of, such appointee subject to the other 
limitations of Section 9 of Article Three. 

d. 	Power to Allow Beneficiaries to Purchase Property from 
the Trust on Favorable Terms. 

The Protector shall have the authority to allow any beneficiary of 
this trust (other than a beneficiary added by my Protector under the 
preceding clause), without the approval or consent of any adverse 
party, to purchase, exchange, or otherwise deal with or dispose of 
any portion of the principal or the income of this trust for less than 
an adequate consideration in money or money's worth, but in no 
event for less than 90% of the fair market value of such portion of 
the principal or income from this trust. 
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e. 	Limitation on Exercise of Powers of the Protector 

No action of the Protector shall have any force or effect unless 
accompanied by a representation, warranty and declaration by the 
Protector that its action is not made under duress or legal 
compulsion. 
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Article Twelve 

General Matters and Instructions 

with Regard to my Trustee 

Section 1. Use of "Trustee" Nomenclature 

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

Section 2. No Requirement to Furnish Bond or Registration 

My Trustee shall not be required to furnish any bond for the faithful 
performance of its duties. This trust shall be registered with the State of 
Alaska in the manner required by Alaska law 

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

Section 3. Court Supervision Not Required 

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

Any proceedings to seek judicial instructions or a judicial determination shall 
be initiated by my Trustee in the appropriate state court having original 
jurisdiction of those matters relating to the construction and administration 
of trusts. 
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Section 4. My Trustee's Responsibility to Make Information 
Available to Beneficiaries 

During my lifetime, my Trustee shall report at least semi-annually to my 
Protector and to my children or to the survivor of them. After the death of 
my children, my Trustee shall report, at least semiannually, to the 
beneficiaries then eligible to receive mandatory or discretionary distributions 
of the net income from the various trusts created in this agreement and all of 
the receipts, disbursements, and distributions occurring during the reporting 
period along with a complete statement of the trust property. 

With respect to any trust asset that is not cash or marketable securities, my 
Trustee shall only have the duty to report to the beneficiaries the information 
that is provided to my Trustee. My Trustee shall be indemnified and held 
harmless by the assets in the trust from any loss, claim or damage [including 
costs and attorney's fees] incurred by my Trustee arising out of any claim by a 
beneficiary relating to my Trustee's duty to report information relating to any 
non-marketable securities held by my Trustee. 

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

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

Section 5. Delegation Among the Trustees 

Any Trustee may delegate to any other Trustee the power to exercise any or 
all powers granted my Trustee in this agreement, including those that are 
discretionary, if allowed by law. 

My delegating Trustee may revoke any such delegation at will. 

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

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

Section 6. Utilization of Substitute Trustee 

If any Trustee is unwilling or unable to act as to any trust property, my 
Trustee shall designate, in writing, an individual, bank trust department, or 
trust company to act as a substitute Trustee with regard to such property. 

The property being administered by the substitute Trustee, as well as the net 
income therefrom, shall be distributed or remitted as directed by the 
delegating Trustee consistent with the terms of this agreement. 

Each substitute Trustee shall exercise all of the fiduciary powers granted by 
this agreement unless expressly limited by the delegating Trustee in the 
instrument appointing such substitute Trustee, or by any provision within this 
Section. 

Any substitute Trustee may resign at any time by delivering written notice to 
my Trustee to that effect. 

Following my death, a Qualified Trustee may appoint any of my descendants, 
or the spouse of any of my descendants, as a special Substitute Trustee of this 
trust, or any subtrust created hereby, whose sole responsibility shall be to 
determine the amount to be distributed in any period to the beneficiaries of 
this trust, or any such subtrust. Such Substitute Trustee shall have no 
authority to exercise any discretion with regard to distributions to, or for the 
benefit of, such Substitute Trustee and, if such Substitute Trustee has been 
delegated the power to determine the amount of any distributions to or for 
the Substitute Trustee's benefit, his/her authority shall be limited by an 
ascertainable standard only to distributions reasonably necessary for his/her 
health, education, maintenance and support. The actions of any Substitute 
Trustee shall be limited by the provisions of the agreement with regard to the 
actions of an Interested Trustee. Notwithstanding anything to the contrary in 
this instrument, in the event that the Qualified Trustee delegates to such a 
Substitute Trustee the responsibility to determine the amount to be 
distributed in any period to the beneficiaries of this trust, or any such 
subtrust, the Substitute Trustee shall have all the powers of the Trustees 
hereof with regard to such distributions, and no other Trustee, including the 
Qualified Trustee which appointed such Substitute Trustee, shall have any 
responsibility to determine appropriate distributions under the terms of this 
Trust. 
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Section 7. Indemnification of the Trustee 

I recognize that some persons may be hesitant to serve as Trustee of this trust 
agreement because of a concern about potential liability, particularly with 
respect to the management of assets in closely held corporations or 
partnerships. Therefore I direct that my Trustee shall not incur any liability 
by reason of any error of judgment, mistake of law, or action of any kind 
taken or omitted to be taken in connection with respect to the management 
of any non-marketable securities held by my trust. My Trustee shall be fully 
indemnified by the trust estate against any claim or demand by any trust 
beneficiary or trust creditor arising out of any claim relating to the 
management of such assets, except for any claim or demand based on my 
Trustee's own willful misconduct or gross negligence proved by clear and 
convincing evidence. Expenses incurred by my Trustee in defending any such 
claim or demand shall be paid by the trust estate in advance of the final 
disposition of such claim or demand, upon receipt of an undertaking by or on 
behalf of such Trustee to repay such amount, if it shall ultimately be 
determined that such Trustee is not entitled to be indemnified as authorized 
in this Section. 

My Trustee shall not incur liability to the trust nor to the trust beneficiaries 
for a decision to invest or to retain an investment of all or any part of the 
trust property in a partnership, limited partnership, limited liability company, 
or other entity which provides additional protection of the assets of the trust 
or which provides for the convenient management of jointly owned family 
property (including property held by one or more trusts for members of the 
family), even if restrictions on transfer and liquidation may cause the 
ownership interest to have a fair market value which is less than the fair 
market value of the assets contributed to the entity, or if the lack of control 
over the interests (or lack of diversification of investments as a result thereof) 
have an adverse impact on the value of the assets hereof. 

Section 8. Trustee's Fee 

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

My Trustee shall be reimbursed for the reasonable costs and expenses 
incurred in connection with its fiduciary duties under this agreement. 
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Section 9. A Majority of Trustees Required to Control 

Except as otherwise provided herein, when more than two Trustees are 
acting, the concurrence and joinder of a majority of my Trustees shall control 
in all matters pertaining to the administration of any trust created under this 
agreement, except as to matters properly delegated to one of them. 

Except as otherwise provided herein, if only two Trustees are acting, the 
concurrence and joinder of both shall be required, except as to matters 
properly delegated to one of them. 

As to any matter where my Trustees cannot attain the concurrence or joinder 
of a majority of Trustees, my Trustees may designate by agreement of all of 
my Trustees a third party to determine such matter, and my Trustees shall 
abide by the decision of such third party, or, if they cannot agree on a third 
party, may seek the instructions of a court of competent jurisdiction. 

Any dissenting or abstaining Trustee may be absolved from personal liability 
by registering a 'written dissent or abstention with the records of the trust. 
The dissenting Trustee shall thereafter act with the other Trustees in any 
manner necessary or appropriate to effectuate the decision of the majority. 

Section 10. Successor Corporate Fiduciaries 

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

Section 11. Early Termination of Trusts Based on Cost 

Notwithstanding any other provision of this trust, if at any time after my 
death, any trust created in this trust is reduced to an amount which the 
Trustee, in the Trustee's sole and absolute discretion, determines that the 
trust is no longer economically feasible (which shall not be at any time when 
the reasonably anticipated annual costs of operating the trust do not exceed 
the greater of 15 percent of anticipated annual trust income or one and one-
half percent of the trust's assets), the Trustee may, in the Trustee's sole 
discretion, either: 
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terminate such trust and distribute the trust property to 
the person(s) then entitled to the income or to receive or 
to have the benefit of the income therefrom or to the legal 
representative of such person. If there is more than one 
income beneficiary, the distribution to such income 
beneficiaries shall be made in the proportion in which they 
are beneficiaries or if no proportion is designated, in equal 
shares to such beneficiaries; or 

purchase and deliver to the income beneficiary(ies) 
restrictive savings accounts, certificates of deposit, 
annuities, endowments, or comparable investments which 
the Trustee deems proper; or 

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

Section 12. Generation -Skipping Tax Provisions 

In order to minimize the impact of any generation-skipping tax that may be 
applied to any of the trusts created by this agreement or their beneficiaries, 
my Trustee, in its sole and absolute discretion, is authorized to take the 
following actions: 

a . 	Division into Exempt and Nonexempt Trusts 

If any trust created under this agreement would be partially exempt 
from generation-skipping tax by reason of an allocation of a 
generation-skipping tax exemption to it, prior to such allocation my 
Trustee shall divide the total trust assets into two separate trust 
shares •of equal or unequal value, to permit allocation of the 
exemption solely to one trust share (the "exempt trust"). 

The exempt trust shall consist of a fractional interest of the total 
trust assets in an amount necessary to cause the exempt trust to be 
entirely exempt from generation-skipping tax. The other trust share 
(the "nonexempt trust") shall consist of the remaining fractional 
interest of the total trust assets. 

My Trustee shall have complete authority to make allocations of 
trust property between the Exempt Shares and the Non-Exempt 
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Shares established in this Section. Property conveyed or assigned in 
kind to the Exempt Shares shall be valued at its value as finally 
determined for federal estate tax purposes. However, if specific 
property is allocated to these shares, the division of assets shall be 
made in a manner that fairly reflects net appreciation or 
depreciation in the value of the assets measured from the valuation 
date for federal estate tax purposes to the date of funding. My 
Trustee shall maintain separate accounts for the exempt trust and 
the nonexempt trust. 

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

b. 	Additions to a Separate Trust 

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

C. 

	 Terms of the Trusts 

If my Trustee divides a trust into two separate trust shares or 
creates a separate trust for additions, the trusts or trust shares that 
result shall have the same terms and conditions as the original trust. 

My Trustee shall not make discretionary distributions from the 
income or principal of an exempt trust to beneficiaries who are non-
skip persons as long as any readily marketable assets remain in a 
nonexempt trust for such beneficiaries. 

To the extent possible, my Trustee shall make discretionary 
distributions to beneficiaries who are skip persons from an exempt 
trust for such beneficiaries. 

d. 	Allocation from an Exempt Trust First 

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

C . 	Taxable Distributions 

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

1. 	Taxable Terminations 

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

g. 	No Duty to Make Generation Skipping Allocations 

No provision of this Section 12 or any other provision of this trust 
shall impose or imply any affirmative duty on my Trustee to make 
any allocation of my generation skipping exemption unless my 
Trustee is expressly requested in writing to make such allocation 
and is provided the information necessary to properly make the 
allocation. 

Section 13. My Beneficiary's General Power of Appointment 

The beneficiary of any separate trust share created in this trust agreement 
shall have the unlimited and unrestricted testamentary general power to 
appoint by a valid last will and testament, by a valid living trust agreement or 
by any other written instrument which expressly refers to this power any 
property remaining in the trust share the distribution of which would 
otherwise constitute a taxable generation-skipping transfer. In exercising this 
general power of appointment, my Primary Beneficiary shall specifically refer 
to this power. The Primary Beneficiary of the trust share shall have the sole 
and exclusive right to exercise this general power of appointment. 
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This general power of appointment specifically grants to my Primary 
Beneficiary the right to appoint property to his or her own estate. It also 
specifically grants to my Primary Beneficiary the right to appoint the 
property among persons, corporations, or other entities in equal or unequal 
proportions, and on such terms and conditions, whether outright or in trust, 
as the Primary Beneficiary may elect. 

Any property in the trust share which is not distributed pursuant to the 
exercise of the general power of appointment or is not subject to such power 
because it is not taxable as a generation-skipping transfer shall be distributed 
under the lapse and other provisions of the beneficiary's trust share. 

This provision shall apply to all trust shares created for a beneficiary under 
this trust agreement unless the provisions of the separate trust share, by 
reference to this provision, provides otherwise. 
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Article Thirteen 

My Trustee's Administrative and 

Investment Powers 

Section 1. Introduction to Trustee's Powers 

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

My Trustee shall also have the express power to employ attorneys, 
accountants, agents, auditors, trust departments and officers and other 
financial advisors (including brokers, financial planners, professional money 
managers, and registered investment advisors) in order to assist in carrying 
out the responsibilities of the position of Trustee. 

Unless otherwise specifically provided in this Agreement, the decision to 
employ such assistants, as well as determining the terms and conditions of 
such employment (including the decision to terminate such assistant) is at the 
sole and absolute discretion of my Trustee. 

So long as a Trust Protector serves with regard to this Trust, my Trustee may 
delegate the investment powers with regard to the assets hereof to such 
persons or entities as are designated by my Trust Protector in a written 
instrument. However, my Trustee is authorized, without approval from the 
Trust Protector, to establish one or more bank accounts or transactional 
accounts with a broker dealer, for the purpose of holding not more than 
$10,000 on a long term basis, or through which funds may be transferred 
between investments or to beneficiaries. My Trustee is further authorized, 
without approval from my Trust Protector, to invest Trust assets, or incur 
liabilities on account of the Trust, for the purpose of acquiring any asset from 
me, a beneficiary of this Trust or a trust for my benefit or that of any 
beneficiary hereof. 
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Section 2. Powers to Be Exercised in the Best Interests of the 
Beneficiaries 

My Trustee shall exercise the following administrative and investment powers 
without the order of any court, as my Trustee determines in its sole and 
absolute discretion to be in the best interests of the beneficiaries. 

Despite any conflicting provision in my trust, my Trustee shall not exercise 
any power in a manner inconsistent with the beneficiaries' right to the 
beneficial enjoyment of the trust property in accordance with the general 
principles of the law of trusts. 

a . 	Waiver of Prudent Investor Rule 

In addition to the investment powers conferred in this Trust, the 
Trustee is authorized (but not directed) to acquire and retain 
investments not regarded as traditional for trusts, including 
investments that would be forbidden or would be regarded as 
imprudent, improper or unlawful by the "prudent person" rule, 
"prudent investor" rule, or any other rule or law which restricts a 
fiduciary's capacity to invest. The Trustee, in the exercise of sole 
and absolute discretion, may invest in any type of property, 
wherever located, including any type of life insurance policy, 
security or option, improved or unimproved real property, and 
tangible or intangible personal property, and in any manner, 
including direct purchase, joint ventures, partnerships, limited 
partnerships, limited liability companies, corporations, mutual 
funds, business trusts or any other form of participation or 
ownership whatsoever. In making investments, the Trustee may 
disregard any or all of the following factors: 

Whether a particular investment, or the trust investments 
collectively, will produce a reasonable rate of return or 
result in the preservation of principal. 

Whether the acquisition or retention of a particular 
investment or the trust investments collectively are 
consistent with any duty of impartiality as to the different 
beneficiaries. The Trustmaker intends that no such duty 
shall exist. 

Whether the trust is diversified. The Trustmaker intends 
that no duty to diversify shall exist. 

13-2 

CD-000241 



Whether any or all of the trust investments would 
traditionally be classified as too risky or speculative for 
trusts. The entire trust may be so invested. The 
Trustmaker intends the Trustee to have sole and absolute 
discretion in determining what constitutes acceptable risk 
and what constitutes proper investment strategy. 

The Trustmaker's purpose in granting the foregoing authority is to 
modify the "prudent person" rule, "prudent investor" rule, or any 
other rule or law which restricts a fiduciary's ability to invest insofar 
as any such rule or law would prohibit an investment or investments 
because of one or more factors listed above, or any other factor 
relating to the nature of the investment itself. The Trustmaker does 
this because the Trustmaker believes it is in the best interests of the 
beneficiaries of the trusts created hereunder to give the Trustee 
broad discretion in managing the assets of the trusts created 
hereunder. 

b. 	Investment Policy 

I have attached, as Schedule B, a suggested set of investment rules 
and guidelines in the form of a written investment policy. I desire 
that my Trustee follow the investment policy when making 
investment and management decisions affecting trust assets. 

Notwithstanding any investment policy contained in Schedule B, my 
Trustee is expressly authorized to acquire and retain any interest in 
any insurance policy insuring the life of any member of my 
immediate family other than myself. Likewise, my Trustee is 
authorized to acquire and retain any interest in a business entity in 
which a majority of the equity interest is owned by me, members of 
my immediate family or by trusts established for their benefit. 

In the event my Trustee determines that the investment policy 
should be modified, my Trustee shall submit the proposed 
modification(s) to the then current beneficiaries of my Trust for 
review. The proposed modifications shall become effective only 
upon the consent of 85% of the then current beneficiaries of my 
Trust. If the requisite consent is not obtained, the then existing 
policy shall remain in effect. 
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c. 	Fiduciary Capacity 

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

Section 3. Administrative and Investment Powers 

My Trustee is hereby granted the following administrative and investment 
powers: 

a. 	Agricultural Powers 

My Trustee may retain, sell, acquire, and continue any farm or 
ranching operation whether as a sole proprietorship, partnership, or 
corporation. 

My Trustee may engage in the production, harvesting, and 
marketing of both farm and ranch products either by operating 
directly or with management agencies, hired labor, tenants, or 
sharecroppers. 

My Trustee may engage and participate in any government farm 
program, whether state or federally sponsored. 

My Trustee may purchase or rent machinery, equipment, livestock, 
poultry, feed, and seed. 

My Trustee may improve and repair all farm and ranch properties, 
construct buildings, fences, and drainage facilities; acquire, retain, 
improve, and dispose of wells, water rights, ditch rights, and 
priorities of any nature. 
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My Trustee may, in general, do all things customary or desirable to 
operate a farm or ranch operation for the benefit of the 
beneficiaries of the various trusts created under this agreement. 

b. 	Business Powers 

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

I recognize that the value of a non-controlling interest in a business 
entity held by this trust, including a limited partnership, may be less 
than underlying value of the net assets of such entity. 
Notwithstanding any duty to diversify, I authorize my Trustee to 
continue to hold such interest to maximize its long-term value, 
rather than to liquidate such asset at a discount, so long as the entity 
continues to be controlled by, or for the benefit of, members of my 
family. 

To the extent that my Trustee determines that it may be 
advantageous, I authorize my Trustee to sell all, or a portion, of the 
interest of this Trust in any business entity or other asset to a 
segregated asset account held under a variable life insurance 
contract for cash, a• private annuity or an installment note (or a 
combination thereof) with a fair market value equal to the fair 
market value of the interest sold. My Trustee may rely upon a 
determination by my Trust Protector, or a person appointed by my 
Trust Protector, in this regard. For the purposes of this provision, 
"fair market value" shall be determined by my Trustee in its 
reasonable discretion in a manner consistent with the principles 
applicable for Federal estate and gift tax purposes. No such sale 
shall be permitted, however, unless a majority of the interests in 
such life insurance contract are held by some combination of me, 
my Spouse, my descendants and trusts established primarily for the 
benefit of such persons. 

My Trustee may directly participate in the conduct of any such 
business or employ others to do so on behalf of the beneficiaries. 
My Trustee may take part in the management of any business in 
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which investment is retained or made hereunder and delegate 
duties with respect to such management, with the requisite powers, 
to any employee, manager, partner or associate of such business, 
without liability for such delegation. To the extent that the interest 
held by this Trust is not one which has management powers (such as 
a limited partnership interest, or a membership interest in a limited 
liability company, or an indirect interest through a segregated asset 
account in a variable life insurance policy), my Trustee shall have no 
obligation to supervise the management of the underlying assets, 
and no liability for the actions of those who manage the respective 
entity who are not selected by my Trustee. 

My Trustee may reduce, expand, limit or otherwise fix and change 
the operation or policy of any such business and to act with respect 
to any other matter in connection with any such business; subject 
the principal and income of this trust to the risks of any such 
business for such term or period as the Trustee, in the exercise of 
sole and absolute discretion, may determine. 

My Trustee may advance money or other property to any such 
business; make loans, subordinated or otherwise, of cash or 
securities to any such business and to guarantee the loans of others 
made to any such business; borrow money for any such business, 
either alone or with other persons interested therein, and to secure 
such loan or loans by a pledge or mortgage of any part of any trust 
estate; select and vote for directors, partners, associates and officers 
of any such business; act as directors, general or limited partners, 
associates and officers of any such business either individually or 
through an officer or officers if any Trustee be a corporation; and 
receive compensation from such business for so acting. 

My Trustee may enter into stockholders' agreements with 
corporations in which any trust estate has an interest and/or with 
the stockholders of such corporations; liquidate, either alone or 
jointly with others, any such business or any interest in any such 
business; and generally exercise any and all powers as the Trustee 
may deem necessary with respect to the continuance, management, 
sale or liquidation of any such business. 

My Trustee may execute partnership agreements, buy-sell 
agreements, operating agreements for limited liability companies, 
and any amendments to them. 
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My Trustee may participate in the incorporation of any trust 
property and any reorganization, merger, consolidation, 
recapitalization, liquidation, dissolution, stock redemption or cross 
purchase buy-sell agreement. Any powers it may exercise with 
respect to stock may be exercised with respect to any other form of 
business interest. 

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

My Trustee may sell or liquidate any business interest that is part of 
the trust property. 

To the extent that my Trustee determines that it may be 
advantageous, I authorize my Trustee to sell all, or any portion, of 
the interest which this Trust holds in any asset to a segregated asset 
account held within a variable life insurance contract for cash, a 
private annuity or an installment note (or a combination thereof) 
with a fair market value equal to the fair market value of the 
interest sold. For the purposes of this provision, the "fair market 
value" of an asset shall be determined by my Trustee in its 
reasonable discretion in a manner consistent with the principles 
applicable to the determination of value for Federal estate and gift 
tax purposes. No such sale shall be permitted, however, unless a 
majority of the beneficial interests in such life insurance contract 
are held by some combination of me, my Spouse, my descendants or 
trusts established primarily for the benefit of such persons. 

My Trustee may carry out the provisions of any agreement entered 
into by me for the sale of any business interest or the stock thereof. 

My Trustee may exercise all of the business powers granted in this 
agreement regardless of whether my Trustee is personally an 
interested or involved party with respect to any business enterprise 
forming a part of the trust property. 

My Trustee may permit any business in which the trust holds an 
interest to establish a commercial lending or deposit relationship 
with any corporate fiduciary and to permit such corporate fiduciary 
to earn interest, take and enforce security interests in collateral 
owned by that business, enforce all its creditors rights with respect 
to any loan to such business and otherwise profit from such lending 
relationship. 
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c. Common Fund Powers 

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

My Trustee may make joint investments with respect to the funds 
comprising the trust property. 

My Trustee may enter into any transaction authorized by this 
Article with fiduciaries or other trusts or estates in which any 
beneficiary hereunder has an interest, even though such fiduciary is 
also a Trustee under this agreement. 

d. Power to Establish Sub-Trusts 

My Trustee shall have the power and is expressly authorized to 
create one or more sub-trusts sited in any jurisdiction in the world 
for the purpose of acquiring, holding and managing trust property. 
Any such sub-trust shall provide that this trust shall be the sole 
beneficiary of such sub- trust. 

f. 	Compensation Powers 

My Trustee shall pay from income or principal all of the reasonable 
expenses attributable to the administration of the respective trusts 
created in this agreement. 

My Trustee shall pay itself reasonable compensation for its services 
as fiduciary as provided in this agreement, and shall reasonably 
compensate those persons employed by my Trustee, including 
agents, auditors, accountants, attorneys, and financial advisors 
(including brokers, financial planners, professional money 
managers, registered investment advisors and trust departments and 
officers). 

My Trustee may appoint, employ and remove, at any time and from 
time to time, any investment counsel, accountants, depositories, 
custodians, brokers, consultants, attorneys, expert advisers, agents, 
clerks and employees, irrespective of whether any person, firm or 
corporation so employed shall be a Trustee hereunder or shall be a 
corporate affiliate of a Trustee hereunder and irrespective of 
whether any firm or corporation so employed shall be one in which 
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a Trustee hereunder shall be a partner, stockholder, officer, 
director or corporate affiliate or shall have any interest. 

My Trustee may pay the usual compensation for such services out of 
principal or income as the Trustee may deem advisable, and such 
compensation may be paid without diminution of or charging the 
same against the commissions or compensation of any Trustee 
hereunder, and any Trustee who shall be a partner, stockholder, 
officer, director or corporate affiliate in any such firm or 
corporation shall nonetheless be entitled as a partner, stockholder, 
officer, director or corporate affiliate to receive such Trustee's 
share of the compensation paid to such firm or corporation. 

g. 	Distribution Powers 

My Trustee is specifically authorized to make divisions and 
distributions of the trust property either in cash or in kind, or partly 
in cash and partly in kind, or in any proportion of cash or in kind it 
deems advisable. My Trustee shall be under no obligation or 
responsibility to make pro rata divisions and distributions in kind. 

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

The foregoing powers may be exercised regardless of the income tax 
basis of any of the property. 

My Trustee may make a joint purchase with, or to make a sale at 
less than fair market value to, any beneficiary of a trust created 
hereunder; make loans without interest or at less than market rate 
interest to any beneficiary; and enter into any other transaction or 
agreement whether or not of a commercial nature with any 
beneficiary which the Trustee, in the exercise of sole and absolute 
discretion, may determine to be in the best interest of the trust or its 
beneficiaries as a group. 

My Trustee may employ domestic servants and pay any other 
expenses incident to the maintenance of a household for the benefit 
of any one or more of the beneficiaries of a trust created hereunder, 
as the Trustee, in the exercise of sole and absolute discretion, may 
determine, and provide for the personal care and comfort of any 
one or more of the beneficiaries in any manner whatsoever. 
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My Trustee may permit any one or more of the beneficiaries of any 
trust created hereunder, as the Trustee, in the exercise of sole and 
absolute discretion, may determine, to occupy any real property and 
to use any tangible personal property forming part of the trust on 
such terms as the Trustee, in the exercise of sole and absolute 
discretion, may determine, whether for rent, rent-free, in consider-
ation of payment of taxes, insurance, maintenance or ordinary 
repairs, or otherwise. 

h. Environmental Powers 

My Trustee shall have the power to inspect any trust property to 
determine compliance with any environmental law affecting such 
property or to respond to any environmental law affecting property 
held by my Trustee. "Environmental Law" shall mean any federal, 
state, or local law, rule, regulation, or ordinance relating to 
protection of the environment or of human health. 

My Trustee shall have the power to refuse to accept property if my 
Trustee determines that there is a substantial risk that such 
property is contaminated by any hazardous substance or has 
previously, or is currently, being used for any activities directly or 
indirectly involving hazardous substances which could result in 
liability to the trust assets. "Hazardous substance" shall mean any 
substance defined as hazardous or toxic by any federal, state, or 
local law, rule, regulation, or ordinance. 

My Trustee shall have the power to take any necessary action to 
prevent, abate, clean up or otherwise respond to any actual or 
threatened violation of any environmental law affecting trust 
property prior to or after the initiation or enforcement of any action 
by any governmental body. 

My Trustee may disclaim or release any power granted to it or 
implied by any document, statute, or rule of law that the Trustee 
determines may cause the Trustee to incur liability under any 
environmental law. 

My Trustee may charge the cost of any inspection, review, 
prevention, abatement, response, cleanup, or remedial action 
authorized under this power against the trust property. 

My Trustee shall not be liable to any beneficiary or to any other 
party for any decrease in value of the trust property by reason of my 
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Trustee's compliance with any environmental law, specifically 
including any reporting requirement under such law. 

My Trustee may use and expend trust property to (i) conduct 
environmental assessments, audits or site monitoring; (ii) take all 
appropriate remedial action to contain, clean up or remove any 
environmental hazard including a spill, discharge or contamination; 
(iii) institute legal proceedings concerning environmental hazards 
or contest or settle legal proceedings brought by any local, state, or 
federal agency concerned with environmental compliance or a 
private litigant; (iv) comply with any local, state, or federal agency 
order or court order directing an assessment, abatement or clean-up 
of any environmental hazard; and (v) employ agents, consultants 
and legal counsel to assist or perform the above undertakings or 
actions. No Trustee shall be liable for any loss or depreciation in 
value sustained by the trust as a result of the Trustee retaining any 
property on which there is later discovered to be hazardous 
materials or substances requiring remedial action pursuant to any 
federal, state, or local environmental law, unless the Trustee 
contributed to that loss or depreciation in value through willful 
default or misconduct or gross negligence. 

i. 	Funeral and Burial Expenses 

My Trustee may in its sole discretion pay the funeral and burial or 
cremation expenses, expenses of the last illness, and valid claims 
and expenses of an income beneficiary of any trust created under 
this agreement. 

Funeral and burial or cremation expenses shall include, but not be 
limited to, the cost of memorials of all types and memorial services 
of such kind as my Trustee shall approve. Valid claims and 
expenses shall include, but not be limited to, all state and federal 
death taxes. 

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

Income and Principal Powers 

My Trustee may determine in a fair, equitable, and practical 
manner how all Trustee's fees, disbursements, receipts, and wasting 
assets shall be credited, charged, or apportioned between principal 
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and income. Except to the extent otherwise required by law, my 
Trustee shall allocate capital gains to principal, and not to income. 

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

k. 	Investment Powers in General 

My Trustee may invest and reinvest in such classes of stocks, bonds, 
securities, commodities, options, metals, rare coins, bullion, or 
other property, real or personal, as it shall determine. 

My Trustee may invest in investment trusts as well as in common 
trust funds. 

My Trustee may purchase life, annuity, professional liability, 
accident, sickness, disability and medical insurance on the behalf of 
and for the benefit of any trust beneficiary. 

My Trustee may place all or any part of the securities which at any 
time are held by any trust in the care and custody of another bank 
or trust company with no obligation while such securities are so 
deposited to inspect or verify the same and with no responsibility 
for any loss or misapplication by such bank or trust company; may 
have all stocks and registered securities placed in the name of such 
bank or trust company or in the name of its nominee; and may 
appoint such bank or trust company agent and attorney to collect, 
receive, receipt for and disburse any income, and generally to 
perform the duties and services incident to a so-called "custodian" 
account. 

My Trustee may employ a broker-dealer as a custodian for all or 
any part of the securities at any time held by any trust and to 
register such securities in the name of such broker-dealer; register 
securities in the name of a nominee with or without the addition of 
words indicating that such security is held in a fiduciary capacity, or 
hold securities in bearer form, or in uncertificated form; and use a 
central depository, clearing agency or book-entry system, such as 
The Depository Trust Company, Euroclear or the Federal Reserve 
Bank of New York. 
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So long as any trust holds a substantial amount of marketable 
securities, I encourage my Trustee to retain one or more 
professional investment advisers to manage the investment in such 
marketable securities, and I authorize such Trustee to delegate to 
any registered investment adviser or corporate fiduciary the 
discretion to manage such investments, in which event my Trustee 
shall be relieved of any liability or responsibility for the manner in 
which such investments are managed by the registered investment 
adviser or corporate fiduciary. 

1. 	Loan, Borrowing, and Encumbrance Power 

My Trustee may loan money to any beneficiary other than myself, 
with or without interest, on any term or on demand, with or without 
collateral, as my Trustee deems to be in the best interests of the 
trust beneficiaries. 

My Trustee may loan money to any person or entity, including me, 
on terms or on demand. Any such loan shall be fully secured with 
good collateral and shall bear a market rate of interest appropriate 
for the nature of the transaction. 

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

My Trustee shall have the power to obligate the trust property for 
the repayment of any sums borrowed where the best interests of the 
beneficiaries have been taken into consideration. 

My Trustee shall have the power to encumber the trust property, in 
whole or in part, by a mortgage or mortgages, deeds of trust, or by 
pledge, hypothecation or otherwise, even though such encumbrance 
may continue to be effective after the term of any trust or trusts 
created in this agreement. 

m. 	Margin, Brokerage, Securities, and Bank Account Powers 

My Trustee is authorized to buy, sell, and trade in securities of any 
nature, including short sales and on margin. My Trustee may 
maintain and operate margin accounts with brokers, and may 
pledge any securities held or purchased by my Trustee with such 
brokers as securities for loans and advances made to my Trustee. 
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My Trustee may retain, exercise, or sell rights of conversion or 
subscription with respect to any securities held as part of the trust 
property. 

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

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

n. Mortgage Powers 

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

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

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

o. Nominee Powers 

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

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

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

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

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

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

My Trustee may execute oil, gas, coal, and other mineral leases on 
such terms as my Trustee may deem proper, and may enter into 
pooling, unitization, repressurization, and other types of 
agreements relating to the development, operation, and 
conservation of mineral properties. 

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

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

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

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

r. 	Powers of Attorney 

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

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

S . 	Powers to Merge Similar Trusts 

My Trustee may merge and consolidate any trust created in this 
agreement with any other trust created by me, or any other person 
at any other time, if the other trust contains substantially the same 
terms for the same beneficiaries, and has at least one Trustee in 
common with the trust or trusts created in this agreement. 

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

t. Powers of an Interested Trustee 

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

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

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

U . 	Powers of an Insured Trustee 

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

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

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

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

V. 	Real Estate Powers 

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

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

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

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

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

w. 	Sale, Lease, and Other Dispositiye Powers 

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

My Trustee may deal with the trust property at such time or times, 
for such purposes, for such considerations and upon such terms, 
credits, and conditions, and for such periods of time, whether 
ending before or after the term of any trust created under this 
agreement, as it deems advisable. 
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My Trustee may make such contracts, deeds, leases, and any other 
instruments it deems proper under the immediate circumstances, 
and may deal with the trust property in all other ways in which a 
natural person could deal with his or her property. 

x. Settlement Powers 

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

y. Trust Addition and Retention Powers 

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

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

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

The foregoing shall be acceptable even though such property may 
not be of the character prescribed by law for the investment of trust 
funds, or may result in inadequate diversification of the trust 
property. 

My Trustee is authorized to purchase property and casualty 
insurance to protect against theft, damage, or loss regarding any 
asset retained in trust. 

z. Trustees' or Fiduciaries' Powers Act 

In addition to all of the powers specifically granted my Trustee in 
this Article, my Trustee may exercise those powers set forth under 
the Trustees' or Fiduciaries' Powers Acts, or their equivalent, of the 
State of Alaska together with any amendment to such laws. 
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My Trustee may perform every act reasonably necessary to 
administer each and every share or trust created under this 
agreement. 

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

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

Section 4. Qualified Family Owned Farm and Business Powers 

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

Section. 5 Provisions Governing S Corporation Stock 

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

a . 	Segregation into Separate Trust Shares 

Notwithstanding any provision in this agreement to the contrary, 
the stock of each S corporation (herein referred to as "S 
Corporation Stock") may be segregated by the Trustee, in its sole 
and absolute discretion, and held in a separate trust or as a separate 
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share created as a separate trust and the Trustee may elect any of 
the following options: 

i. Electing Small Business Trust (ESBT) 

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

ii. Qualified Small Business Trust (QSST) 

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

iii. Any Other Form of Eligible Stockholder 

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

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

b. 	Provisions Governing Qualified Subchapter S Trust 
(QSST) 

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

i. Current Income Beneficiary 

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

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

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

ii. Distributions 

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

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

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

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

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

C. 
	Governance of the Trusts 

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

i. No Disqualification of "S" Status 

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

ii. Method of Distribution 

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

iii. Elections 

Any reference in this agreement to any person, acting in 
an individual or fiduciary capacity, making an election for 
himself or for or on behalf of any person, shall include, but 
not be limited to, an election made in accordance with 
Section 1361(0(3), Section 1361(d)(2) or any other 
applicable subsection of Section 1361 of the Code. 

iv. Apportionment of Receipts and Expenses 

The Trustee hereunder shall characterize receipts and 
expenses of any Trust S in a manner consistent with 
qualifying that trust as a Qualified Subchapter S Trust. 
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v. Trust Consolidation 

The Trustee may not consolidate any Trust S with another 
if doing so would jeopardize the qualification of one or 
both of the trusts as Qualified Subchapter S Trusts. 

vi. Disposition of S Corporation Stock 

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

vii. Reformation to Conform with S Corporation 
Requirements 

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

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



Article Fourteen 

Definitions and General Provisions 

Section 1. Definitions 

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

a. 	Adopted and Afterborn Persons 

Persons who are legally adopted while they are under 18 years of 
age (and not those persons adopted after attaining 18 years of age) 
shall be treated for all purposes under this agreement as though 
they were the naturally born children of their adopting parents. 

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

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

b. 	Descendants 

A person's descendants shall include all of his or her lineal 
descendants through all generations. 

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

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

C . 

	 Per Stirpes Distributions 

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

The distributable assets are to be divided into as many 
shares as there are then living children of such person and 
deceased children of such person who left then living 
descendants. 

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

d. 	Education 

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

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

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

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

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

e. Personal Representative 

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

f. Disability 

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

The individual has been declared or adjudicated as such by 
a court of 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 has been certified as such in writing by at 
least two licensed physicians, or 

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

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

g. Independent Trustee 

As used in this agreement, an "independent" Trustee must be one 
or more persons other than me, no more than half of whom are 
"Related or Subordinate Parties", as defined in Section 672(c) of 
the Code, who are subservient to my wishes within the meaning of 
Section 674(c) of the Code. 

h. Duress or Legal Compulsion 

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

i. Immediate Family 

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

J. 
	Spouses 

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

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

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

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

If under the law of such jurisdiction the longest period under which property 
may be held in trust is determined or is alternatively determined with 
reference to the death of the last survivor of a group of individuals living on 
the date my trust was created, each trust created in this agreement shall 
terminate twenty-one years after the death of the last survivor of the group 
composed of me, the descendants of my grandparents and the descendants of 
his late majesty King George VI living on the date this trust is created. At 
that time, the property held in trust shall be discharged of any further trust, 
and shall immediately vest in and be distributed to those persons entitled to 
receive or have the benefit of the income from the respective trust. 

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

The Trustmaker intends that the trusts created under this Agreement are 
described in Alaska Statutes (AS) 34.40.110, 13.36.035(a) and (c) and shall at 
all times meet the requirements of such trusts, except on transfer to another 
permitted situs. 

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

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

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

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

Section 4. Maintaining Property in Trust 

If, on the termination of any separate trust created under this agreement, a 
final distribution is to be made to a beneficiary for whom my Trustee holds a 

14-6 

CD-000271 



trust created under this agreement, such distributions shall be added to such 
trust rather than being distributed. 

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

Section 5. Contest Clause 

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

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

Section 6. Changing the Trust Situs 

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

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

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

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

If such consent is obtained, the beneficiaries shall notify my Trustee in 
writing of such change of trust situs, and shall if necessary designate a 
successor corporate fiduciary in the new situs. This notice shall constitute 
removal of the current Trustee if appropriate, and any successor corporate 
Trustee shall assume its duties as provided under this agreement. A change 
in situs under this Section shall be final and binding, and shall not be subject 
to judicial review. 

Section 7. General Matters 

The following general matters of construction shall apply to the provisions of 
this agreement: 

a. 	Construction 

Unless the context requires otherwise, words denoting the singular 
may be construed as denoting the plural, and words of the plural 
may be construed as denoting the singular. Words of one gender 
may be construed as denoting another gender as is appropriate 
within such context. 
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b. 	Headings of Articles, Sections, and Paragraphs 

The headings of Articles, Sections, and Paragraphs used within this 
agreement are included solely for the convenience and reference of 
the reader. They shall have no significance in the interpretation or 
construction of this agreement. 

C. 
	Notices 

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

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

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

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

d. Delivery 

For purposes of this agreement "delivery" shall mean: 

Personal delivery to any party, or 

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

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

e. Applicable State Law 

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

f. Duplicate Originals 

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

g. Severability 

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

h. Disclaimers 

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

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

Section 8. Actions for a Minor or Incapacitated Beneficiary 

In the case of any action taken pursuant to this Agreement on behalf of a 
minor or incapacitated beneficiary, the parent(s), guardian(s), conservator(s) 
or committee of each minor or incompetent child or descendant of the 
Trustmaker collectively shall have only one vote. In addition: (i) both 
parents together shall act on behalf of a minor beneficiary, unless the parents 
are divorced or legally separated in which case the parent which is a 
descendant of the Trustmaker, or if none, the custodial parent within the 
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meaning of Section 1(g) of the Code shall act, unless a legal guardian 
(whether of the person or of the property) has been appointed for a minor 
beneficiary in which case the following subsection (ii) shall apply; (ii) if a 
legal guardian (whether of the person or of the property) has been appointed 
for a minor beneficiary or for an incompetent beneficiary, such legal 
guardian shall act on behalf of the minor or incompetent beneficiary, but if 
no legal guardian has been appointed, the following subsection (iii) shall 
apply; (iii) if a conservator has been appointed for an incompetent 
beneficiary, such conservator shall act on behalf of the incompetent 
beneficiary, but if no conservator has been appointed, the following 
subsection (iv) shall apply; (iv) if a committee has been appointed for an 
incompetent beneficiary, such committee shall act on behalf of the 
incompetent beneficiary, but if no committee has been appointed, the 
following subsection (v) shall apply; and (v) under this subsection (v), the 
oldest then living adult and competent descendant of the lineal ancestor of 
the minor or incompetent beneficiary of the closest degree of consanguinity 
to the minor or incompetent beneficiary which ancestor is a descendant of 
the Trustmaker or which ancestor is the Trustmaker shall act on behalf of the 
minor or incompetent beneficiary. 
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I have executed this agreement the day and year first written above. 

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

21E6,\ti\k,L 	r A JJC- 
BEATRICE DAVIS, Trustmaker 

The remainder of this page intentionally left blank 
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ALASKA TRUST COMPANY, Trustee 

BRANDON J. CINTULA 
Vice President & Trust Officer 

The remainder of this page was intentionally left blank 



/2119/zoo3 

OTARY PUBLIC 

KARL G KRAUSS 
- Notary Public — State of MISSOUti 

County of Clay 
' fuly Commission Expires Dec 19, 2003 

STATE OF MISSOURI 
SS. 

COUNTY OF JACKSON 

The foregoing irrevocable trust agreement was acknowledged before me on 
July i15  , 2000, by BEATRICE DAVIS, as Trustmaker. 

Witness my hand and official seal. 

My commission expires: 
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STATE OF ALASKA 
S S . 

THIRD JUDICIAL DISTRICT 

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

Witness my hand and official seal. 

My commission expires: 

.5731966  

Catherine Johnson, Notary Public 
State of Naska 

My Commission Expires 5/8/2004 
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Schedule A 

Initial Funding 

Ten dollars, the receipt of which is acknowledged. 
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Schedule B 

Investment Policy 

General Investment Rules 

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

1. Definition of Asset Classes 

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

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

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

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

2. Investment Allocation When Trust has Outstanding Obligations 

During any period when my Trust shall have any outstanding 
financial obligations, my Trustee shall maintain the following 
investment allocation with respect to the amount of trust principal 
required to generate income sufficient to meet the obligation (the 
"base principal amount"): 90 percent in Class I, and no more than 
10 percent, in the aggregate, of both Classes II and III. My trustee 
may follow the asset allocation in paragraph 3 below for any 
amounts of trust principal which exceeds the base principal amount. 
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3. Investment Allocation When My Trust Does Not Have 
Outstanding Obligations 

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

4. Requirement to Replenish Principal 

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

5. Asset Allocation within Class I 

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

6. Base Principal Amount 

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

CD-000283 



7. Investment Loans 

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

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

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

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

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

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

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

Dated: 

Trustee 

WAIVER OF WITHDRAWAL 

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

Dated: 

CAROLINE D. DAVIS 
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NOTIFICATION OF DEMAND RIGHT 

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

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

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

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

Dated: 

Trustee 

WAIVER OF WITHDRAWAL 

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

Dated: 

CHRISTOPHER D. DAVIS 
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NOTIFICATION OF DEMAND RIGHT 

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

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

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

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

Dated: 

Trustee 

WAIVER OF WITHDRAWAL 

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

Dated: 

CHERYL L. DAVIS 
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NOTIFICATION OF DEMAND RIGHT 

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

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

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

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

Dated: 

Trustee 

WAIVER OF WITHDRAWAL 

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

Dated: 

WINFIELD B. DAVIS 
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First Amendment 
to the 

Beatrice B. Davis Family Heritage Trust 

On July 28, 2000 Beatrice B. Davis, signed the Beatrice B. Davis Family Heritage Trust 
("my trust"), more formally known prior to amendment as: 

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

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

Section 1.01 Amendment 

The Trust Protector hereby amends the trust as follows: 

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

Article One, Section 2. Application of Nevada Trust Law 

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

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

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

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

At least part of the administration of the trust shall occur in Nevada as 
required by law and in accordance with Nevada law. 
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SECOND: TRUSTEE 

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

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

THIRD: CAPITAL AND SURPLUS REQUIREMENTS. The capital and surplus 
requirements in Article Eleven, Section 6.a. shall be amended in its entirety to read as 
follows: 

ARTICLE ELEVEN, SECTION 6.a. CORPORATE FIDUCIARIES 

a. have a combined capital and surplus of at least 1 million dollars; or... 

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

Article Thirteen, Section 2.d. Directed Trust 

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

FIRST: Appointment of Directed Trustee. 

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

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

The Trust Protector nominates and appoints Christopher D. Davis, either 
individually or in his legal capacity as manager of an LLC wholly-owned 
by the trust to invest and holding certain trust assets, as investment trust 
adviser (the "Investment Trust Adviser"). Christopher D. Davis, either 
individually or in his managerial capacity, shall be treated as an 
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"Investment Trust Adviser" under NRS 163.5543 and as a "Fiduciary" 
under NRS 163.554. 

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

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

THIRD: Appointment of Distribution Trust Adviser; Duties of 
Distribution Trust Adviser. 
The other provisions of my agreement shall control appointment of a 
Distribution Trust Adviser (the "Distribution Trust Adviser"). My Trust 
Protector, absent some other appointment, shall be treated as the 
"Distribution Trust Adviser" under NRS 163.5537 and as a "Fiduciary" 
under NRS 163.554. 

The Distribution Trust Adviser shall exercise all discretion related to all 
income and principal distributions to or for the benefit of any beneficiaries 
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of such trust or trusts established hereunder. If the Distribution Trust 
Adviser determines that such a discretionary distribution of income and/or 
principal is warranted, the Distribution Trust Adviser shall notify the 
Directed Trustee in writing and the Directed Trustee shall comply with all 
such written directions. The Directed Trustee shall have no duty to see to 
the application of any distributions so directed. The powers exercised by 
the Distribution Trust Adviser shall be at the sole discretion of the 
Distribution Trust Adviser, and the Distribution Trust Adviser decisions 
shall be binding on all persons. 

FOURTH: Limitation of Liability of Trust Company, as Directed 
Trustee; Indemnification of Directed Trustee. 
Dunham Trust Company, as the Directed Trustee, shall be treated as an 
"Excluded Fiduciary" as defmed in NRS Section 163.5539. Trust 
Company, as the Directed Trustee, shall not be liable to any beneficiary of 
the trust, the Investment Trust Adviser, Distribution Trust Adviser or to 
any other person including such parties' successors, heirs or assigns, for 
any act or failure to act by the Investment Trust Adviser and/or the 
Distribution Trust Adviser, or for acting on a direction of such Trust 
Advisers or their employees or agents with respect to implementing any 
such direction or investment, and it shall not be liable for any loss 
resulting from any action or omission taken by such Trust Advisers, or 
taken by it in accordance with a direction of the Trust Advisers or their 
employees or agents. Moreover, the Directed Trustee shall be fully 
indemnified, including without limitation reasonable attorney's fees and 
costs, by the trust estate against any claim or demand by any trust 
beneficiary or trust creditor, the Investment Trust Adviser or Distribution 
Trust Adviser or such parties' heirs, successors or assigns except for any 
claim or demand based on the Directed Trustee's own willful misconduct 
or gross negligence. 

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

SIXTH: Power to Employ Custodian; Custodian to Follow Directions 
Regarding Purchases and Sales. 
The Directed Trustee or the Investment Trust Adviser, as the case may be, 
may employ a custodian to hold the assets of the trust for safekeeping. The 
Directed Trustee or the Investment Trust Adviser employing such 
custodian may designate from time to time any person or firm to direct the 
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custodian as to purchases and sales of trust assets held by the custodian 
and the custodian shall not be liable for following any such directions. The 
custodian shall receive reasonable compensation for custodial services 
performed. 

SEVENTH: Successor Directed Trustee. 

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

EIGHTH: Resignation, Removal, and Replacement. 

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

Section 1.02 Contest Provision 

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

If any person attempts to contest or oppose the validity of this trusi'or.gn.  y 
this trust, or commences, continues, or prosecutes any legal proceedhigs - t&setlitrtrust 
aside, then that person will forfeit his or her share, cease to have any right or interest in 
the trust property, and will be considered to have predeceased me for purposes of this 
instrument. 

Section 1.03 Effective Date 

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

Section 1.04 Ratification and Confirmation 

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

Notary kgblic In and For the State of Missouri 
My commission expires: %WA( 04 2D (4,  

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

STATE OF MISSOURI 

COUNTY OF CLAY 

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

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal in 
said County and State on the date first written above. 
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My commission expires: 
otary Public a'.. Pd For the State .of Nevada 

I 

10p1.17  

Dunham Trust Company, Trustee 

by: 
Shanna Coressel, Trust Officer/Trustee 

STATE OF NEVADA 
) ss. 

COUNTY OF WASHOE 
mart}, 	lc apo 

On .1.44int 	 before me personally appeared Shanna Coressel, as Trust 
Officer/Trustee for Dunham Trust Company, Trustee, to me known to be the individual 
described in and who executed the foregoing instrument, and acknowledged that she 
executed the same as her voluntary act and deed. 

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

it.tosmemasmeen 	 ttttttttttttt “Osittonstmi ttttttttttt 011111.1eirm, 

LESLIE J. JAMISON 
Notary Pub& - State of Nevfida 
Agektiwg %mild tt Washed Oduity 
No: 0545917-2 Evires Juno 28. 2117 
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ACKNOWLEDGEMENT AND CONSENT OF BENEFICIARY 

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

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

Dated this  7,1  day of February, 2014 

Christkher D. Davis, friCome Beneficiary 
by: 
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ACKNOWLEDGEMENT AND CONSENT OF BENEFICIARY 

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

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

Dated this  aj'day of February, 2014 

z z 
by:  ( g-7,f Au_  

Caroline D. vis, Lilco e Beneficiary 
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ACKNOWLEDGEMENT AND CONSENT OF BENEFICIARY 

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

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

Dated this 	day of February, 2014 

by: 	  
Winfield B. Davis, Income Beneficiary 
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by: 
Christopher D. Davis. Income Beneficiary 

ACKNOWLEDGEMENT AND CONSENT OF BENEFICIARY 

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

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

Dated this 	day of February. 2014 

by: 
Caroline D: Davis, Income Beneficiary 

ACKNOWLEDGEMENT AND CONSENT OF BENEFICIARY 

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

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

Dated this 	day of February, 2014 

by: 
Winfield B. Davis, Income Beneficiary 
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20 WESTWOODS DRIVE 
LIBERTY, MISSOURI 64068 

TELEPHONE: (816)407-1400 
FACSIMILE: (816)407-9088 

LEHNiRDT 
OLEHNARDTuc 

ATTORNEYS AND C:01INSELORS AT LAW 

DE1T.EF G. LEHNARDT 
STEPHEN 1K. LEI-moan% ^ 
MARx B. Liam/owl' + 

AAttoN J. MCCARTER * 

Admitted in Missouri, New York and Utah 
e Admitted In Missouri and Kansas 
+ Admitted in Missouri, Colorado, Utah and Wyoming 
t Admitted in Missouri 

NEW YORK OVEICP: 
THE (MAME BUILDING 

420 LEXINGTON AVE, SUMS 2656 
NEW YORK. NEWYORK 10170 

KANSAS OFFICES 
7500W. Isom ST, ym Puma 

OVERLAND PAM KANSAS 66050 

www.lehnardt.com  

writer's email: stephen@leheardt.com  

February 24,2014 

By email  
Christopher D. Davis 
Caroline D. Davis 
Winfield B. Davis 

Re: Distribution Trust Advisor 

Dear Trust Beneficiaries: 

In the February 24, 2014 Amendment to the Beatrice B. Davis Family Heritage Trust, 
dated July 8th, 2000 (the "Trust") I was named as the Distribution Trust Advisor to the Trust, and 
will serve until such time as I resign are am removed or replaced. 

At such times as I may be required to take any action in my capacity as Distribution Trust 
Advisor, I shall exercise the powers granted to the Distribution Trust Advisor as contained in the 
trust amendment and as set forth in NV Rev Stat § 163.5557 (2013). 

Accordingly, when acting in my capacity as Distribution Trust Advisor, I will not be 
acting in any other attorney-client, representative, legal, or other capacity. Please acknowledge 
your receipt and understanding of this letter by signing below where indicated. 

Christopher D. Davis 
	

Caroline D. Dais 

Winfield B. Davis 
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EXHIBIT "4" 

Exhibit "4" 



PROMISSORY NOTE 

$802,775.00 
	 September 1, 2011 

. 	. 	. 	. 

PROMOR 10 PAY.. !BE,Aruci.g ip..Avf.s Ar/QCA.13.1.,);(7VV:. 	p401) APRIL 4, 1 990 
• • 	• 	. 	•.• 	•.• 	• 

c.!,5000 	i'wto;•40 _ 	ia :104 Went 	Tarrarie 1.1..anea5 	 ,p!..00000.t to 

ALASI<A USA 	 Ofites:stieCOSSOra ..trooti •!thldo :  tb 	AT3C 	riAVIS Mgipy 

July 28, 2000 ("Lotidee),. 'whose addrus Is 500 V1 34th AV.O.Ipei. - .Snips; V% 

Anehoruge A1 99503, 010 princIpal.0m0g0t. of ;BO4TlittNli TWO ; ouk.o.N.? •••SEVEN: 

RBI) sgiv...E*V"..,1111MANO:000qlOSZ17$3)a or the aggregato unpMd .1)00000.110ttoutt -..0fall advtuces 

, nettitoitoWor hereunder-. whitbointr :is ,  greater, together with Mat At the ritt..V..0. to the 1400% 

	

-Annum,. compounded 	 Mit; itid pfluciPitend all accruedtereat: 	414 been otickint sattelid In 

MI,:  The rate herged hemouflder IS *tented ..to:be th 6 PPIi 	#eder.elf  RatO -fOrnUd4OTUI quattatly rt;0 

Atitill.ahtkrby the Internal Revenue:Urvtbeipurauarit tO'SaotlOidalVt(4)•04tOlOtOtil:i "*Outte , 0o44. Of 1084j sa 

fit 

1110;p0tio4 .0 .0 	:1100004.0...*0.0.0m044.00t.tbrttilmovr,•.4.000.41ti..00...0010:-.000 . : 

• i:soIuedici 

	

	manesn 

 

.tonovver. ,vai,;b0Tigsvo . legay.:10.14, 1g,b0rOvOto:" 

:.howoorit 	 01140 :e.***otand ,Aotrove4t.itaitobbfrO*repwrino:tobotioidi*Atago 

	

„ 	 ........ 	. 	 . • 	.. 	.. • 	• 

to the terms, 00. 	 Os! containedlittbis Vow .***41.fnasts'Aroingdo .c*int: ii*Orlot•ttoM•r .  

date o this Note untIl the payment 4ate,00.ts0n410g....061000:c.b.0.04.014*.d.Ono0.1***14t* .40*!. 

.b.q:0. 	.s.tli.0.000;41•* . 	 •.1.004 -11*.**0 flot•-•00,00.g.•01.411 	 payable 

en ovilk! 	
.4.00tds.sbot.0*1000:ill ittinine;er 

ja)iaIll1e'.4.0neltiefitetibOntrnan. 	error. 

:PAYMENT:. 104,ymotos,.10 róót or.-the .pii00001 00.4..0006d .inteteStAelt'..,* n140- 	!.1Vv.ror..*, 

..4.4n.ahd;:.0-1gitte*-o.:41:4600e..on t■diwat.. 33,2018 : All Pttylents ...dne.and.payable ...iiefitirtdeillhail .....1*pskliiiti+;.i 

money çfAioVniO4:Stotos of America, provided, 11.0**4.:.  that  '. .41e0lw. bA*okl6 in 	 currency 

kind YilithilwprOr*.tl*:00itadOk0fue0:0*....m.0.000.0the#010.:..0000.4 Orit7400..41i)fAtiptiob10.::.taw,;p00)04.4.viill: 

be applierfirattO iOninad'infPitiirintornit, ton to Pilnetpal. and any retrtaiititit *OM to any unpaid .rotilliO0Ort 

•.0.030:00 .4 00.0444;  .7.hoianhuttniagoot.:.0t.0...f*tliistiotei.  is opropvt.06.1t• 410440 tosis.,..A#:#,' .:by applying  the 

• ratiovolhg .artnuat ltitertot rittenver.a year Of 349 day*;.:Ultipli'ed•lay:SitiitiitarttliOgptittaip4fliallatiOrei WA:tiled 

by the 011,14 ::.:4PO:Ott.Of days the principal balance in .atttatattOtti poOtviiN.tii4 -:p.*:1,godor at Lender's tdditio 

.altoWA . 4000afattelf•Other-Place ,4Zeridorlotty des ignate in writing. 

	

. 	. 

PREPAYMENT. firtial or Ball payment of this Note will be accepted at anytime with the pro rated Interest due to 

the date Of any Such payment without penalty or premium for such prepayMent. 

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, Lender, at its option, 

may, if permitted under applicable law s  increase the Interest Rate on this Note three (3.000) percentage pointe. The 

Interest Rate will net exceed the 'Maximum rate permitted by applicable law. 

couatTENA!,, Et*** acknowledges this Note is secured by an existing Security Agreement (the "Security 

Agreement") executed on April 1, 20.04 in favor of Lender for certain personal property Owned by Borrower, all the 

Wins and cOntlititint of Which are hereby incorporated and made a part of this Note. 

RELATED EOCUMENTp. The term "Related Documents", as used :herein, moons 04 Inelndes-. without 

limitation all promissory notes i • credit agreements, loan agreements, etrilromtlental agreements, _partings% security 

agreements, mortgages,. deeds OftrOst, and all other it.lOninteats,  .agreements, and documents, whether now or 

bOttaf.t.or existing, and all renewals , Ottenelons modifleatioria; TofiMmoinso, .and substitutions 

thereof executed in Oanne.ctien with tbit. Note- and the *purity Agreement 

Page 1 of 3 

CD-000403 



DEFAULT. Bach of the following ehall constitute an event of default ("Event of Defaulf') under this Note: 

Payrnent Default. Borrower fails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or 

condition contained In this Note or in any of the Related Documents or to comply with or to perform any term, 

obligation, COVellant or condition contained in any other agreement between' Lender and Borrower. 

False.Statenteetba, An' warranty, representallen or statement made or furnished to Lender by Borrower or 

on Borrower's hellaffuledeefbis Note or say Related Documents is false or misleading in any material respect, 

either noworat tbe'tiMtinade or fipTished or teem:ries false or misleading at any time thereafter. 

Death Or Insolvency. The Ber.rolverre death, the insolvency of Berrower, the appointment of a receiver for 

any patt_Ott riiitOW6r's.PrOPOIty, any assignment for the benefit of creditors, any type of creditor workout, or 

soernoincecioni of any Omega% under eny bankruptcy or insolvency laws by or against Borrower. 

Adverse Change. A material adverse change Occurs in Borrower's financial condition, or Lender believes 

the prospect of payment or performance of this Note is impaired. 

Insecurity. Lender in good faith believes itself insecure. 

LENDER'S RIGHTS. Upon default, Lender may declare the entire unpaid Principal Balance on this Note and all 

wanted unpaid Interest immediately due, and then Borrower will pay that amount. 

ATTORNEYV E.04.10.3XP.4N;ESi- 	
Htit50S1410":. Vonattlik 	 —

does 	gteiiii*or. 	04(UP40 . 1. 	This 	 II*14 

Wide14.00#0,40,*'***0 toillOpes .144/040113.00 -,4.4.4q:*.**00,44.10,90*.:40.41.ktitto.004e:**.*4 

0.1.0etises .klfetik4toy ..*Ocee.0..*Viteindinterft4tc. 	WOO • OW APigtifit0 alfitor litUneffteih -  and 

appeals Ifti_Pt::PrOhlt4edby ...appirreable:104:Verrowee also will pay.ony AOrt.. -  COS* In addition to afl other sums 

provided by law. 

SUCCESSOR INTERESTS. 'The terms of this Note shall be binding Upon Borrower, and upon Borrower's heirs, 

personal representatives; ,SuocOsori and nOsigns, and shell inure t the benefit of Lender and ite successors mid 

assigns. . „ 

GENERAI,..PROVISIONS. if Any provision of this[..19* ahtilfe fee :Any ::Ve.et "W hoKo'.o41eli4 or 

, eterifereee.MOJ.,***liall .tot..atTett atly .oth*. 0o4iiiiewheteetbut this Note shaft be 49rOtrgetk*  if such bw-414:0 

VtiOnforaeaSla proviSietthadliover. been contained horOin.:.Any.intorekpAid or 4grooit to hS.PAiti-hy :Bottoms. to 

Loader -,shafi ,.00troxetiett the nuerinunn. enteatit'-porrnitte0 on4er..o .0.060010low .mck.:40..atiyO6Ohigetley: whatsoever, 

if Lender Shall receive anything of veitle..deetnerlintereat .Midar applicable law which would teceetti the reexlintint 

etnOtrat . of 'Interest *Wee 'applicable law,. the •InteeasiVe. Amount Of inter*. shall be applied to reduce the unpaid 

principal amount of this Note or eethridecite..BorreWer, the 00400 headings in this Note Are for convenience 

orib-": and they Will not limit any of the 0006104 or titie=14Ote. Any.notlee;Mell4pestage.prepaid to tlerreWees: 

adthtes.shOWreet See beginning of this: Mee at least five 	calentier.:days.isere::tho time of the event to.. WhiOil $00i ,  

.nOtiett,telaw Ash be deemed reatanable. T;onclor.04.Y.:440.,  or forgo 	04 .00 rights Or remedies under 

this Note withoot.faiingthem. Borrower and any other pex .e.ort.who signs, tgleottiveg otendotses. this Note,to the 

ektehtellowerf.by leW ;  waive presentment, demand for paytiletitantr.nottee. of dishonor Upon any change in . the 

terms of Note, and unless etherwiaa ,o;prOaaly stated .16*th%. OP:..14*.ey.who-Sig6stlits NOte,.18,hethat.44 Maker, 

guarantor, necoinnicidetiOn'ineker or endorier,-..shell .  be  releape4 .  .ttcer.. 00.00ity:. All such potties *gee that Lender 

may renew or extend (repeatedly and for any length of time) thieleantir release any party, partner, or guarantor or 

epiletereh . or Impair; And take any .other action deemed .necessary by tender without the consent of or notice to 

finy016.:. All such parties also .agree that Lender may tnerlify this lOeri without the consent of or notice to anyone 

Other than the pony with vihool the thedIfiectien IS mode,: The .0bligeteCtie. under this Note ere jelet and several. 

Lender May assign or transfer to another person or entity . this.NOtt-.:(er: any part of it includnig the Outstanding 

Balance) at any time The person or entity to whom Lendottranafers.or.assigne.the 'NOW Will have all of Lender's 
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BORROWER: 

BEATRICE B., 
dated April -4) 

p REVOCABLE TRUST, 

lier1)„:DaVki4O;truatee 

rights under this Ag/aelnallt, Be pier cannot assign or rransf.cr any of its rights or responsibilities under this Note. 

Use of the neuter gender  shall be deemed to include the masculine and feminine, and reference to the singular shall 

include the ;Mal :and qlee vettik tile Parties and context require. 

GOVERNING LAW. This Note will be governed by, construed and enforced in accordance with federal law and 

the laws of the State of Alaska. This Note has been accepted by Lender in the State of Alaska. 

JURY WAIVER. Lender and BOrrOwer hereby waive the right to any jury trial in any action, proceeding, or 

counterclaim brought by either Lender or Borrower aping the other. 

ORAL AGROMENT-07.: M4.c4, 	, 	, , AEPTMtIOPOREIBRAA  

FROM ENFORCING :REPAYMENT OF A: MOT :MOW:DINO 01V.I10,0 10 EXTEND OR ROW 

SUCH ;Art ARE NOT 	TO PiglgOrY.00,0301010WERM}AND US LENDER 

Ol_01:1900NOIENSTANOING:OKOISIOCINTMENt ANY Aq.REEIVIEN*Wa;p044 COVERING 

SON. MATTERS ARE OONIAINED1N THIA WA.0110i WHICH IS THE COMPLETE.ANC:OPOSIVE 

• 

---.4;0040r Of THE AGREEMENT BETWEEN klci EXCEPT . AS WE MAY LAiteIt. AGREE IN 

WRITING TO mocipy rr: : 

PRIOR TO SIGNING This NOTE, BORROWER READ AN . 	ALL THE PROVISIONS 

OF THIS NOTE. BORROWER AGREES TO THE TERMS OF THE NOTE 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 
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Signed and sealed this 	.. . ...... 

COLLATERAL ASSIGNMENT 

FOR VALUE RECEIVED the undersigned Assignor, being the owner of Policy No. ACLI 1105-8007 PC 
issued by ASHLEY COOPER LIFE INTERNATIONAL INSURER, SPC of 5 th  Floor, Windward 3, Regatta 
Office Park, P.O. Box 2185 Grand Cayman KYI -1105, CAYMAN ISLANDS (herein called "the Company") 
on the life of Cheryl L. Davis ,does hereby assign, transfer and set over unto ASHLEY COOPER LIFE 
INTERNATIONAL INSURER SPC (herein called "the Assignee") as Collateral Security all claims, options, 
privileges, thereto, but subject to the terms and conditions of the said Policy and of this instrument and to any 
superior hens which the Company may have against the said policy. 

The undersigned by this instrument jointly and severally agree, and the Assignee by acceptance of this 
assignment agrees, to the terms, Conditions, provisions and reservations hereinafter set forth: 

1. Death or Maturity Claim. If the said Policy becomes the subject of claim by death or otherwise, the 
Company is hereby authorized to pay to the Assignee to the extent of the monies payable under the Policy 
an amount equal to the indebtedness secured by this assignment. 

2. Surrender and loans. In the event of default in payment of the indebtedness secured by this Assignment, 
the Assignee, acting alone, may exercise any right permitted to the Policy to surrender the Policy of the 
purpose of effecting a loan thereunder or securing payment of the cash surrender value or to have the Policy 
endorsed for its reduced paid-up insurance, provided that the Assignee shall not be entitled to receive by 
way of loan or cash surrender value an amount in excess of the indebtedness secured by this Assignment 

3. Proof of Debt and Default The company may accept the sworn statement of the Assignee as conclusive 
evidence Of the amount of the indebtedness secured by this Assignment at any time or the fact that payment 
of the said indebtedness is in default. 

4. Dividends. The right to withdraw any dividends now credited or which may hereafter by credited to the 
said Policy is reserved to the Assignor and excluded from this Assignment. 

5. Change of Beneficiary and Optional Modes of Settlement There are reserved to the Assignor and 
excluded from this Assignment the rights to designate and change a beneficiary and to elect any optional 
mode of settlement permitted by the Policy or allowed by the Company, provided that the reservations of 
these rights shall in no way impair the right of the Assignee to surrender the Policy with all its incidents or 
impair any other right of the Assignee hereunder, and any designation or change of beneficiary or election 
of a mode of settlement shall be made subject to this Assignment and to the rights of the Assignee 
hereunder. 

The undersigned declares that no proceedings in bankruptcy are pending against him and that his property is not 
subject to any assignment for The benefit of creditors. 

• day of . .... 	tilejnak-r 	2011..... 

	

416C4aSig-Tiori-- 	irlagee *led  
Iggetke— 	ẁ  	hiorikigritg; 

55/07-4-7'itsct Nfeer 
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this 	day of Sela"tter 2011  

_ 

Ae:eet 61  

POLICY LOAN REQUEST AND AGREEMENT 

Nome of Insured 

 

Policy Number 

Cheryl L. Davis 

Policy Owner 

Alaska USA Tnist Company, as Trustees of 
the Beatrice B Davis Family Heritage Trust 
dated July 28, 2000 

ACLI 1105-8007 PC 

   

Ashley Cooper Life International Insurer, SPC is requested by the undersigned to eater into a Policy Loan 
Revolving Line of Credit, on the security of the loan value of this Policy at the request of the policy owner, 
made at any time, in an amount not exceeding Four Million U.S. Dollars (US$ 4,000,000). Amounts shall be 
requested on the Draw request form attached to this agreement. 

It is understood and agreed that: 

(A) This Policy Loan Revolving Line of Credit is made under and is subject to the terms of this 
Policy. 

(B) This Policy is hereby assigned to the Company as sole security for such Policy Loan Revolving 
Line of Credit (see the Collateral Assignment Agreement set out on the reverse of the policy). 

(C) The total loan shall include and cover any existing loan, including interest due or accrued, 

(D) Advances may be made by cash payments, the transfer of cash equivalents, such as marketable 
securities, or the transfer of other assets, the fair market value of which is readily ascertainable. 
If at any time and for any reason Borrower's Obligations exceed the above dollar limitation, 
Borrower shall immediately pay to Lender, in cash or by the return of such of the other assets 
initially advanced by Lender to Borrower, the amount of such excess. 

(E) The obligations ofl3orrower to Lender shall bear interest on the average daily balance owing, 
at a rate of 3.86% per annum computed on the basis of actual days elapsed. 

(F) Whenever the total indebtedness including accrued but unpaid interest shall exceed the loan 
value of the Policy, the Policy shall become void. 

Each of the undersigned certified for himself, that no bankruptcy or insolvency proceedings have been filed or 
commenced by or against him. 

CD-000407 



BILL OF SALE 

IN CONSIDERATION of The Family Heritage fruses agreement to accept the "Assets" as 
described below, as a payment in kind under the Loan dated September 1, 2011 from the 
'Family Heritage Trust in the amount of EIGHT HUNDRED Two . rHOUSAND SEVEN 
HUNRDED SEVENTY FIVE DOLLARS (5802.775) the receipt of which consent is 
hereby acknowledged, Beatrice B. Davis. an individual, witose residence address is 1001 
West 59th -ferrace, Kansas City, Missouri 6411.3 r Seiler") hereby grants, transfers and 
delivers all rights and interest in the property described in Schedule A attached hereto and 
made a part hereof(thc "Assets to The Family Heritage Trust ("Buyer 

Seller hereby covenants that it is the lawful owner c -ir the Assets; that it is free from 
all encumbrances; that it has good right to assign and transfer the Assets: ;tad that it will 
warrant and defend the Assets against the lawful claims and demands ot'all persons. 

II is Seller's intent that this Bill of Sale serve as verification of its assignment and 
transfer of all of its rights, title and interest to the Assets t9 the Buyer as of this 1.. g  day of 
December, 2011 

CD-000408 



Schedule A 

List of Assets Transferred 

LI Jewelry 
18K Y/G Orchid Motif Brooch with Frosted Finish, Annamaria Cannilli Collection 

  

  

	

I $ 	7,700  

	

Total I $ 	7,700  

   

   

Art 
--, 

Pair of Empire Candelabra purchased from Brookside Antiques $ 	1,874 
Art Deco Style White Chairs — by Jules from Gallery  25 $ 	4,889 
Babu, Snake Plate, 1987 Ceramic Charger $ 	1,899 
Scheinder, Art Deco Glass Vase $ 	750 
French Server —24" x 48"—  Original Hardware — le h  Century $ 	3,103 
Antique Double-Sized Spool Bed — 19 th  Century $ 	1,008 
Antique Mirror —  American Victorian Walnut — 26" x 52" $ 	431 
Antique Desk — American Drum Roll Top — Walnut with Burled Walnut Trim $ 	2,158 
Thomas Hart Benton,  Christmas Cards $ 	1,000 
Ant •ue Walnut Foot Locker with Original Brass $ 	431 
Ant'•ue Mirror — Oval — Hand Carved Wood Frame —19" x 26" $ 	253 
Bamboo Stick Glued Group of 14 people with Instruments, Mother & Child, Flag Carrier in 
a Parade  — Indonesian — 20th  Century $ 	288 
Table, Antique Moroccan, Inlaid with Mother of Pearl & Marquetried Wood $ 	719 ...._1 
Antique Victorian Side Chair with Needlepoint  Seat $ 	216 
Chinese Antique Wooden Armchair $ 	2,796 
Antique Victorian Host Chair $ 	626 
Bed — Hand Made by_Independence, MO Artist — Portuguese Single  Bed $ 	1,003 
Piranesi Prints $ 	400 
J. Hill, View From Fishkill Looking to West  Point, Aquatint Engraving, 1863 $ 	3,775 ___I 
Chihuly, Painting, Basket Drawing — Acrylic  on paper 41" x 29" $ 	5,200 
Schmitt-Rottluff Print $ 	595 

1  Nickel Plated Table Lamp $ 	350 
Louise  Nevelson Drawirig $ 	5,000 al 
Moroccan Lantern from Mystical Treasures - Seattle $ 	950 
Pacman 1997 Wool Felt $ 	600 
Meissen China Bowls from Brookside  Antiques $ 	1,044 
Burmese Bowl $ 	424 
Carrier-Belleuse, Comte Ferinand von Zeppelin, Pastel, 55 x 46 $ 	644 
Geisha Girl Statuette $ 	680 
Large footed Chest (katabira)  191h  centua, 23" H x 32" W x 22W D , ' $ 	2,000 
Futonk  (bedding cover), late  19th  Century, 61" x 48W $ 	3,000 
Irish Mahogany Hunt  Table, circa 1790 $ 	3,623 
French Antique Wood Mantel $ 	746 
Chest of Drawers, Austrian, in style  of Dagobert Peche,  Painted & silver-leafed  $ 	1,800 
Two Ruhlman Style Chairs  — Red Leather and Wood r- -1 $ 	1,000 

1  , White  Metal Decorated North African Pottery Plate, 13"  Diameter  #2 $ 	295 
Moroccan Octagonal Painted Side Table, 20" H 16" 0 #2 $ 	295 _ 
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Moroccan Painted Trunk, 52" L x 25 3/4" H x 13W D # 3064 $ 	495 
Moroccan Pottery (2) 20" x 19%" $ 	1,390 
White Enamel Terra Cotta Figure $ 	1,741 
White Terra Cotta Oversized Bust of Spring $ 	475 
Woman's Head with Polychrome remnants South Italy, IV Century B.0 $ 	1,500 
Sm Antefix, with Feminine Face, Etruscan art, 6 th  Century B.C. $ 	2,054 
Woman's Head with hair ornament of diadem Roman Period $ 	1,000 
Terra Gotta Aryballos Greek, c. 500 B.C. (Flask) $ 	4,000 
Pende Helmet Mask, Belgian Congo, Wood: white, yellow, & red pigments, 15W $ 	1,656 
Jean Cocteau, Pair of Ceramic Plates — 9.5" Diameter $ 	5,000 
Dubowski Silk Screen Peonies 35" x 47" ($12,880 ÷ 12 = $1,073 x 5) $ 	5,367 
Venetian Light Fixture Cover $ 	1,550 
Medium Ivory Inlaid Floor Chest $ 	1,000 
Small Ivory Inlaid Floor Chest $ 	500 
Upstairs Art Room print dated 1981 80/100 series $ 	1,000 
Downstairs Den series 20/100 — Earth-tone Nature $ 	500 
Lalique Lamps, Pair $ 	1,500 
Lalique — 1 Coupe Laure noire $ 	1,474 
Lalique — 2 Assiettes Dessert Alques noires $ 	982 

Total 89,049 
Combined Totals 96,749 
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PROMISSORY NOTE 
(With Revolving Line of Credit) 

Dated: March 26, 2013 
	

$75,391.20 
Kansas City, Missouri 

FOR VALUE RECEIVED, Christopher D. Davis, a, individual ("Borrower"), hereby 
promises to pay to the order of Alaska USA Trust Company, Trustee, or its successors in trust, 
under the Beatrice B. Davis Family Heritage Trust, dated July 28, 2000 ("Lender"), at Lender's 
address at 500 W. 36 th  Avenue, Suite 20, Anchorage, AK 99503, the principal sum of SEVENTY 
FIVE THOUSAND THREE HUNDRED NINETY ONE DOLLARS AND 20/100 ($75,391.20) or 
the aggregate unpaid principal amount of all advances made by Lender to Borrower hereunder, 
whichever is greater, together with interest thereon from the date of advance at a rate per 
annum equal to the Base Rate (as hereinafter defined) until said principal sum and all accrued 
interest shall have been paid and satisfied in full. 

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

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

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

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

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

All payments hereunder shall be applied first to the payment of interest on the unpaid 
principal of all advances outstanding under this Note, and then to the balance on account of the 
principal of all advances due under this Note. 
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Lender may collect a late charge not to exceed ten percent (10.00%) of any payment of 
interest or principal, or of any other amount due to Lender which is not paid or reimbursed by 
Borrower within twenty (20) days after demand therefor is made by Lender to defray the extra 
cost and expense involved in handling such delinquent payment and the increased risk of non-
collection. 

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

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

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

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

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

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

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

(e) Filing by Borrower of a voluntary petition in bankruptcy or filing by Borrower of 
any petition or answer seeking or acquiescing in any reorganization, arrangement, composition, 
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readjustment, liquidation, or similar relief for itself under any present or future federal, state or 
other statute, law or regulation relating to bankruptcy, insolvency or other relief for debtors, or 
the seeking, consenting to, or acquiescing by Borrower in the appointment of any trustee, 
receiver, custodian, conservator or liquidator for Borrower or the making by Borrower of any 
general assignment for the benefit of creditors, or the inability of or failure by Borrower to pay 
the debts generally as they become due, or the insolvency on a balance sheet basis or business 
failure of Borrower, or the making or suffering of a preference within the meaning of federal 
bankruptcy law or the making of a fraudulent transfer under applicable federal or state law, or 
concealment by Borrower of any of its property in fraud of creditors, or the giving of notice by 
Borrower to any governmental body of insolvency or suspension of operations; 

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

(g) Lender in good faith deems itself insecure. 

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

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

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

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

The making of an advance at any time shall not be deemed a waiver of, or consent, 
agreement or commitment by Lender to the making of any future advance to Borrower. 
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By: 
hristopher D. Davis 

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

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

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

STATE OF  etigoi  

COUNTY OF Los Arlo* (oc 
	SS. 

On this 21-I  day of 	 , 2013, before me, the undersigned, a Notary Public 
in and for said State, perso ly peared Christopher D. Davis, known to me to be the person 
described in and who execu d the within Promissory Note and acknowled_ged to me tatine 
executed the same for the purposes therein stated, as his free act a 

PORFIRIO CAAMAL JR. 
Commission 1968092 

	

a 	Notary Public - California 1 

	

V tar ;# 	Los Angeles County 	?.:n  
Comm. Ex ires Au 16.2016 r 

My Commission Expires:,  0, 

CD-000414 



PROMISSORY NOTE 
(With Revolving Line of Credit) 

Dated: April 4, 2013 
	

$20,000.00 
Kansas City, Missouri 

FOR VALUE RECEIVED, Davis Family Office, LLC, a Missouri limited liability company 
("Borrower"), hereby promises to pay to the order of Alaska USA Trust Company, Trustee, or its 
successors in trust, under the Beatrice B. Davis Family Heritage Trust, dated July 28, 2000 
("Lender), at Lender's address at 500 W. 36 th  Avenue, Suite 20, Anchorage, AK 99503, the 
principal sum of TWENTY THOUSAND AND 00/100 ($20,000.00) or the aggregate unpaid 
principal amount of all advances made by Lender to Borrower hereunder, whichever is greater, 
together with interest thereon from the date of advance at a rate per annum equal to the Base 
Rate (as hereinafter defined) until said principal sum and all accrued interest shall have been 
paid and satisfied in full. 

During the period from the date hereof until April 4, 2020 (the "Termination Date"), 
Lender, in its sole and absolute discretion, may make advances hereunder and Borrower may 
borrow, repay and reborrow; provided, however, that Lender's obligation to make advances and 
Borrower's right to borrow, repay and reborrow are subject to the terms, conditions and 
limitations contained in this Note. If any advances are made during the period from the date of 
this Note until the Termination Date, the outstanding principal balance of all advances 
hereunder plus accrued but unpaid interest thereon, and all other indebtedness under this Note, 
if not sooner paid, shall be due and payable on the Termination Date. Lender's books and 
records shall evidence all advances made by Lender to Borrower, which shall be conclusive 
absent manifest error. 

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

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

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

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

All payments hereunder shall be applied first to the payment of interest on the unpaid 
principal of all advances outstanding under this Note, and then to the balance on account of the 
principal of all advances due under this Note. 
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Lender may collect a late charge not to exceed ten percent (10.00%) of any payment of 
interest or principal, or of any other amount due to Lender which is not paid or reimbursed by 
Borrower within twenty (20) days after demand therefor is made by Lender to defray the extra 
cost and expense involved in handling such delinquent payment and the increased risk of non-
collection. 

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

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

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

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

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

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

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

(e) Filing by Borrower of a voluntary petition in bankruptcy or filing by Borrower of 
any petition or answer seeking or acquiescing in any reorganization, arrangement, composition, 
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readjustment, liquidation, or similar relief for itself under any present or future federal, state or 
other statute, law or regulation relating to bankruptcy, insolvency or other relief for debtors, or 
the seeking, consenting to, or acquiescing by Borrower in the appointment of any trustee, 
receiver, custodian, conservator or liquidator for Borrower or the making by Borrower of any 
general assignment for the benefit of creditors, or the inability of or failure by Borrower to pay 
the debts generally as they become due, or the insolvency on a balance sheet basis or business 
failure of Borrower, or the making or suffering of a preference within the meaning of federal 
bankruptcy law or the making of a fraudulent transfer under applicable federal or state law, or 
concealment by Borrower of any of its property in fraud of creditors, or the giving of notice by 
Borrower to any governmental body of insolvency or suspension of operations; 

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

(g) Lender in good faith deems itself insecure. 

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

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

BORROWER, TO THE EXTENT PERMITTED BY ANY STATE OR FEDERAL LAW, 
WAIVES THE RIGHT BORROWER MAY HAVE TO PRIOR NOTICE OF AND A HEARING ON 
THE RIGHT OF ANY HOLDER OF THIS NOTE TO ANY REMEDY OR COMBINATION OF 
REMEDIES THAT ENABLES SAID HOLDER, BY WAY OF ATTACHMENT, FOREIGN 
ATTACHMENT, GARNISHMENT OR REPLEVIN, TO DEPRIVE BORROWER OF ANY OF ITS 
PROPERTY, AT ANY TIME, PRIOR TO FINAL JUDGMENT IN ANY LITIGATION INSTITUTED 
IN CONNECTION 1NITH THIS NOTE. 

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

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

By: 

ice, LLC 

My Commission Expires:  2)16//b 

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

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

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

Christopher D. Davis, 
Sole Member 

STATE OF  Call 	(it'a  

COUNTY OF 	  
....•••■■ I 

	

On this Za day of  J 		, 2013, before me, the undersigned, a Notary Public 
in and for said State, personally appeared Christopher D. Davis, Sole Member of the Davis 
Family Office, LLC, known to me to be the person described in and who executed the within 
Promissory Note and acknowledged to me that he executed the same for the purposes therein 
stated, as his free act and deed. 

SS. 

PORFIRIO CAAMAL JR. 
Commission re 1988092 
Notary Public - California 

Los Angeles County 
Comm. Expires Aug 16, 2016 
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09/07/11 $170,000.00 

12/01/11 	 -$96,749.00 

12i14/1.1!  . $18;000.00 	 
12/15/111 	 $18,000.00 
02/10/121 $75,000.00 
02/10/121   I .$75,000.00 
03/30/12 $100,000,00 
04/02/121   I $100,000.00 
03/06/13  I  .$50,000.00 
03/06/13 .  I $50,000.00 
03/14/13 $53,000.001  
_03/14/1,3 :  $53,000.00  
-03/25/1.3 .$34,239.00 
03/26/13 

07/03/13 
07/03/13 
07/03/13 
09/17/13 
09/19/13 
10/08/13 
11/14/13 
11/14/13 
11/14/13 

$126,300.00 

$134,000.00 

$128,000.00 

$134,000.00 

$69,500.00 1 

$200,750.00 

$22,500.00 
$50,250.00 

Tracking of oans to and From the FHT 

Date: Enter date that funds are received or disbursed from the account on TrustRite. 

Policy Loan (debt of the trust): There is a loan outstanding btw the FHT and the Policy which contains a Line of Credit 
upon which the trust can draw at any time by submitting a Draw Request. 

Beatrice's RLT note dated 9/1/11 (asset of the trust). 

Chris note dated 3/26/13 (asset of the trust). 

LLC note dated 414/13 (asset of the trust). 

Date ' LPolicy Loan I Beatrice ALTI Chris 
	

LLC 
	

Comments 

05/09/11 $600,000.00 
This is the principal balance of the policy loan at the time 
AUTO took over as trustee and does not include accrued 
interest. See schedule provided by Advantage on 8/18111* 

This is the balance, at the time AUTO took over as trustee, of 
the accumulated loans previously made by the FHT to the 
ALT. The 3 prior loans were rolled into one new loan dated 
9/1/11, which new loan also included the draw of $170,000 
made on 9/8/11 and accrued interest of $32,775. 

Payment in kind (artwork collectibles, jewelry per Sill of 
Sale dated 12/1/11. 

$75,391.20 

09/01/11 
	

$802,775.00 

This loan was intended for the LLC but since we had not recd 
03/26/13 
	

$18,847.80 
	

info on the LLC, we were instructed to instead forward these 
funds to Chris. 

03/28/13 $70,000.00 
04/04/13 
04/04/13 
05/09/13 $150,000.00 
05/13/13 
05/13/13 

06/26/13 $290,700.00 ' 

$20,000.00 
$50,000.00 

$125.,000.00 
1 $25,000,00 

From this draw, $15,000 was retained by AUTC to 
replenish cash on its system. 

TOTALS $2,005,689.001$1,094,026.00 $657,539.00 $175,150.00 
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Irg TRUST UN  SH  TA  CM  OMPANY 

	 For You. For Them. For Generations to Come. 

June 8, 2018 

Christopher Davis 

514 W 26th St Ste 3E 

Kansas City, MO 64108 

(Via Email & Certified Mail) 

Winfield Davis 

366-6 Habu Aridagawa Arida 

Wakayama 643-0025 

(Delivered via Email) 

Caroline Davis 
2501 Nob Hill Place N 

Seattle, WA 98109 

(Via Email & Certified Mail) 

RE: 	Beatrice H Davis Family Heritage Trust 

Dear Beneficiaries: 

As you are aware, there have been multiple attempts on the part of Dunham Trust Company ("DTC"), 

both directly and through legal counsel, to coordinate a conference call with the beneficiaries and their 

representatives over the last several weeks for the purpose of advising the parties as to the status of the 

assets of the Beatrice H. Davis Family Heritage Trust (the "Trust"). More specifically, DTC sought an 

opportunity to advise the beneficiaries of the status of the life insurance policy held with Advantage Life 

(the "Advantage Policy"), in light of the ongoing settlement negotiations between Christopher Davis and 

Caroline Davis related to the pending Missouri and Nevada litigation, which involves the Trust and its 

assets. 

We are informed that Christopher and Caroline are looking to utilize the Advantage Policy to fund their 

proposed settlement. As Dunham Trust Company has not been included in the beneficiaries' 

negotiations related to such settlement funding, we believe that the parties should consider the status 

of the Advantage Policy in advance of finalizing any settlement. Therefore, to ensure that the parties 

have the most current information available to DTC regarding the Advantage Policy, please be advised of 

the following: 

1. As previously reported, the Advantage Policy's assets include several limited partnership assets 

(i.e. promissory notes), which lack liquidity and have limited to no value. Resultantly, the asset / 

cash value of the Advantage Policy has been severely reduced. Please recall that DTC forwarded 

the most current policy statements to the beneficiaries on June 3, 2018. 

2. The insurer has advised DTC that the Advantage Policy is not compliant with applicable 

regulations. It is our understanding that the policy stands in a grace period at present, which will 

expire this year. 

241 Ridge Street, Suite 100, Reno, NV 89501 I 888.438.6426 I  www.dunhamtrust.com  



P DT TRUST SH  TA MCOMPANY 

	 For You. For Them. For Generations to Come. 

3. Given the reduced value of the policy, and its regulatory non-compliance, the insurer 
recommends one of the following three options for further handling of the Advantage Policy: 

a. Status Quo — continue with the current structure until maturity (death of insured 
person) or exhaustion of policy assets. Under this option the policy would lapse in 2034 
with no remaining value to the trust. This would be the most unattractive option for the 

trust and its beneficiaries. 

b. Restructure — amend the existing policy to reduce the face amount and cost of 
insurance, extending the expected life of the Policy to Age 99 of the insured person. 
The reduction of the face amount of the policy to $10.2 million from the current $35 
million, would likely provide sufficient investment earnings to pay costs and maintain 
the policy. Restructuring would also include a reduction in fees, and a simplified 
investment program, rather than the complex arrangements and alternative 

investments presently in place. 

c. Surrender — cancel the existing policy and return policy assets (cash and potentially in-
kind assets) to the Trust. Surrender of the policy would require liquidation of the 

PharmService investment, with proceeds received by the trust. The insurer estimates 
that upon successful liquidation of PharmService, the cash proceeds to the Trust will be 
approximately $4.2 million. This figure accounts for outstanding policy loans and 
assumes no collectible value as to other assets (i.e. promissory notes for loans to Chris 

Davis / Davis Family Office to PharmService and the other policy investment vehicles.) 
This value is purely an estimate, based on the information and data received from the 
insured, and Dunham Trust Company makes no representations as to its accuracy. 

The above summary is based on DTC's knowledge of the current policy assets, as well as representations 

and statements of the insurer. 

Please feel free to contact us with any questions. 

Sincerely, 

Ann Rosevear, J.D. 

President & Chief Trust Officer 

241 Ridge Street, Suite 100, Reno, NV 89501 I 888.438.6426 I www.dunhamtrust.com  
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Charlene Renwick 

From: 

Sent: 

To: 

Cc: 

Subject: 

Walter Keenan <w.keenan@advantagelife.com > 

Wednesday, November 28, 2018 10:25 AM 

Charlene Renwick 

Monica Perez; Bernice Rodriguez; Eric Miller 

RE: Davis Trust 

*** This is an external email*** 

Hi Charlene, 

Happy to help out as best we can. Without re-running the analysis (which takes some time), there are two key dates 

which depend on liquid asset availability within the Policy. 

The first key date is related to available cash to fund policy charges, which are comprised of the Cost of Insurance and 

Policy Administration Fees. Cost of Insurance is the premium paid for the death benefit and is a function of the actuarial 

pricing table for the life assured. The Policy Admin is everything else, including any expenses like Trustee fees. As of 

now, the policy has sufficient cash to operate for about two years before it needs to liquidate other assets to fund its 

costs. 

The other asset available to be liquidated to pay policy charges is the indirect ownership of 95% of PharmService 

LLC. Based on my knowledge of the business and not any external or expert advice, my sense is that PharmService could 

be sold before the end of 2019 and should yield about $2.5 million, plus or minus, net proceeds to the policy. This 

liquidity would fund the policy for a number of years, but importantly not to the life expectancy of the life assured.  This 

means that unless the life assured dies prematurely, the policy will lapse unless the owner (Trust) contributes additional 

funds to maintain the death benefit. We will need to do some additional analysis, but I would use 5 years as a rough 

estimate. This would be sooner if the sale proceeds are lower, later if proceeds are higher. But there is clearly not 

enough "gas in the tank" for the policy to last through to the expected maturity date. 

One other factor to take into consideration is that because the nature of the policy has changed due to the "run out of 

gas" scenario and the change of the relationship between the life assured and the indirect policy beneficiaries, everyone 

involved needs to be comfortable that there is not a moral hazard situation, which could result in a challenge by 

reinsurers to payment of the death benefit. This is a remote possibility, but the Insurance Company and the policy 

owner (Trustee) need to be aware of the situation, and the beneficiaries need to understand that there is risk of non-

payment of the death benefit. 

Again, the above timelines are guesstimates and need to be updated. Please call my mobile # below if you wish to 

discuss further. 

All the best, 

Walter 

Walter C. Keenan 

Chief Executive Officer 

Advantage Insurance Inc. 

250 Murioz Rivera Avenue, Suite 710 

San Juan, Puerto Rico 00918 



+1 (787) 705-2900 office 
+1 (415) 710-3784 mobile 
w.keenan@advantagelife.com  

From: Charlene Renwick <crenwick@lee-lawfirm.com > 

Sent: Wednesday, November 28, 2018 1:57 PM 
To: Walter Keenan <w.keenan@advantagelife.com > 
Subject: Davis Trust 

Walter, 

Do you have an estimated/projected "burn rate" for the policy if it maintains the status quo? We have a call with all the 
beneficiaries today to discuss the proposed surrender of the policy and I was hoping to be able to provide them with this 
information so that they can adequately evaluate the proposal. 

Charlene N. Renwick 
ASSOCIATE 

7575 VEGAS DRIVE, SUITE 150 
LAS VEGAS, NV 89128 
T 702.880.9750 F 702.314.1210 
VVWVV.LEE-LAWFIRM.COM   

CONFIDENTIALITY NOTICE: This e-mail message and the information it contains are intended to be privileged and 
confidential communications protected from disclosure. If you are not the intended recipient, any dissemination, 
distribution or copying is strictly prohibited. If you have received this e-mail message in error, please notify the sender by 
e-mail at crenwicklee-lawfirm.com  and permanently delete this message. 

CIRCULAR 230 DISCLOSURE: To ensure compliance with requirements imposed by the IRS, we inform you that any 
U.S. federal tax advice contained in this communication, or any attachments thereto, was not written to be used and 
cannot be used for the purpose of (i) avoiding tax-related penalties under the Internal Revenue Code or (ii) promoting, 
marketing or recommending to another party any tax-related matters addressed herein. 

Notice: The information contained in this communication is confidential and is intended only for the use of the recipient 
named above. If you are not the intended recipient, any dissemination, distribution or copying of this communication is 
strictly prohibited. If you have received this communication in error, please notify the sender immediately and delete the 
original message and any copy of it from your computer system. Opinions, conclusions and other information in this 
message that do not relate to our official business should be understood as neither given nor endorsed by this company. 

E-mails are susceptible to interference. Do not assume that the contents of this e-mail originated from Advantage 
Insurance or that any email has been accurately reproduced from its original form. Advantage Insurance accepts no 
responsibility for information, errors or omissions in this e-mail or use or misuse thereof. If in doubt, please verify the 
authenticity with the sender. 
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1 AFFD 
DAVID S. LEE, ESQ. 

2 Nevada Bar No. 6033 
CHARLENE N. REN WICK, ESQ. 

3 Nevada Bar No. 10165 
LEE, HERNANDEZ, LANDRUM 

4 & CARLSON, APC 
7575 Vegas Drive, Suite 150 

5 Las Vegas, Nevada 89128 
(702) 880-9750 

6 Fax: (702) 314-1210 
dleeglee-lawfirm.com   

7 crenwickglee-lawfirm.com   

8 Attorneys for Dunham Trust Company 

9 
	

DISTRICT COURT 

10 
	

CLARK COUNTY, NEVADA 

11 
	

In the Matter of: 
	

CASE NO.: P-15-083867-T 
DEPT. NO.: 26 

12 

13 

14 

15 

16 

17 

18 

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

STATE OF NEVADA 

COUNTY OF CLARK 

AFFIDAVIT OF CHARLENE N. 
RENWICK, ESQ. IN SUPPORT OF 
PETITION FOR INSTRUCTIONS 
REGARDING SURRENDER OF 
ASSETS, TERMINATION OF TRUST 
AND DISTRIBUTION ON ORDER 
SHORTENING TIME 

19 
	

I, CHARLENE N. REN WICK, ESQ., depose and state under oath as follows: 

20 
	

1. 	I am an attorney duly licensed to practice law in the State of Nevada and am an 

21 associate at the law firm of LEE, HERNANDEZ, LANDRUM & CARLSON, APC. 

22 
	

2. 	I am an attorney of record for Petitioner DUNHAM TRUST COMPANY, in the 

23 instant matter, and have personal knowledge of the facts set forth herein, except those stated upon 

24 information and belief, which are based upon my knowledge and belief of their veracity, and am 

25 competent to testify thereto. 

26 
	

3. 	On November 28, 2018 I participated in a teleconference with Christopher Davis, 

27 Caroline Davis, Winfield Davis, Tarja Davis, and the respective counsel for Christopher and 

28 
1 



Caroline Davis to discuss the issue of the rapidly declining value of the life insurance policy held 

by the Trust, the impact of the same on the Trust beneficiaries and the proposed surrender of the 

policy and termination of the Trust. 

4. 	Based on the November 28, 2018 conference with the current beneficiaries and 

contingent beneficiary, DTC is informed and believes that the beneficiaries are generally in favor 

of surrendering the policy, liquidating the policy assets, terminating the trust and distributing the 

proceeds from the same amongst the current beneficiaries, subject to agreement on the 

distribution scheme. 

6. DTC requested that the current beneficiaries, Christopher, Caroline and Winfield 

discuss equitable distribution amongst themselves, and present their agreement on the same to 

DTC for consideration. To date, no proposed distribution scheme has been presented to Petitioner. 

7. DTC and the undersigned, along with counsel for Caroline and Christopher Davis, 

have held discussions with the current insurer, Advantage Insurance, regarding the issues faced by 

continued administration of the policy, and the impact of the same on the Trust and ultimately the 

beneficiaries. 

8. Based on DTC's analysis of the information provided by Advantage Insurance, it 

is DTC's belief that the best interests of the Trust and its beneficiaries would be served by 

surrendering the policy, liquidating the policy assets, terminating the trust and equitably 

distributing the proceeds among the beneficiaries who have not received any benefit from the 

Trust to date. 

FURTHER THIS AFFIANT SAYETH NAUGHT. 

DATED this 31 st  day of December, 2018. 

CHARLENE N. RENWICK, ESQ. 

SUBSCRIBED AND SWORN to before 
me this 31 St  day of December, 2018. 

2 

twamdb.dbodi.",..midimdhyymilll 

CHRISTINA ABLAHANI 
Notary Public, State of Nevada 
Appointment No. 02-73904-1 
My Appt. Expires Dec 8, 2020 

-1=ttiwp my mipt. cApmg. 
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SOLOMON 
DWIGGNS FREER I 

E AT 

BEST 
LAW FIRMS 

Charlene Renwick 

From: 

Sent: 
To: 

Cc: 

Subject: 

Joshua M. Hood <jhood@sdfnvlaw.com > 
Friday, December 07, 2018 3:45 PM 
Charlene Renwick 

Renee Guastaferro 

Beatrice B. Davis Family Heritage Trust - Case No. P-15-083867-T 

This is an external email*** 

Charlene: 

Please be advised that my client, Caroline Davis, has consented Dunham Trust Company filing a Petition for Instruction 
for the purpose of surrendering the Advantage (f/k/a Ashely Cooper) Policy. 

Sincerely, 

Joshua M. Hood 

SOLOMON DWIGGINS & FREER, LTD. 
Cheyenne West Professional Center I 9060 W. Cheyenne Avenue I Las Vegas, NV 89129 
Direct: 702.589.3506 I Office: 702.853.5483 
Facsimile: 702.853.5485 
Email: jhood@sdfnvlaw.com  I Website: www.sdfnvlaw.com   

www.facebook.com/sdfnvlaw  
www.linkedin.com/comoany/solomon-dwiqgins-&-freer-td- 

Please consider the environment before printing this email. 

This message contains confidential information and may also contain information subject to the attorney client 
privilege or the attorney work product rules. If you are not the intended recipient, please delete the message 
and contact Solomon Dwiggins & Freer, Ltd. at 702-853-5483. Any disclosure, copying, distribution, reliance on 
or use of the contents of this message by anyone other than the intended recipient is prohibited. 
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My Commission Expires: 

ASSIGNMENT OF  'QUO' iNThRFST 

Dunham Trust Company, trustee of the Beatrice 13: Davis Family Heritage Trust, 
a Missouri trust dated July 28, 2000 (the "Assignor') does hereby irrevoeahly assign all 
of its rights, title, and interest in and to a life insurance policy specifically identified as 
ACL11105-8007PC to MT Holdings LL.C., a Nevada Limited Liability Company 
formed March 28, 2014 (the "Assignee"). 

Assignee shall have all rights incident to the ownership of the policy interest 
transferred by this Assignment. This policy interest is subject to all terms, conditions, 
and restrictions contained in the policy agreement. 

Effective Date of this Assignment: April 10, 2014, 

.ASSIGNOR: 

Beatrice 13. Davis Family .Heritage 
Trust, dated July 28, 2000 
BY Dunham Trust Company, 
Trustee 
BY: Shanna Coressel :  Trust Officer 

Sharma Coressel, Trust Officer 

ACKNOWLEDGMENT 

On this 	 , day of ATI.c.)c-- 	2014, he me, the undersigned, a 
Notary Public in and for said state, personally appeared Sharma Coressel, as Trust Officer 
of Dunham Trust Company ., Trustee of the Beatrice 13. 'Davis Family Heritage Trust, 
known to me to be the person who acknowledged to me that she executed the same for 
the purposes therein stated as her free act and deed. 

JACQUELINE MILLER 
Notary Pubic - Stow of Nevada 
Appointtneat 11400lfitxf keboo Colloty 
No:084830-2. &plots May 1 ,20i7 

..... 	 ,,,,, 	 „, ,,,,, . . it .......... 

CD-000145 
0-000433 
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ENDORSEMENT #2 

Forming part of and attached to Policy # ACLI 1105-8007 PC 

Issued to: 

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

CHANGE OF OWNER AND BENEFICIARY 

24 February, 2014 

Further to instructions received from the policy owner it is hereby noted and agreed that 
with effect from midnight 24 February 2014 standard time, at the address of the Owner, 
that OWNER on the DECLARATIONS page of this Policy shall read: Dunham Trust 
Company, as Trustees of the Beatrice B. Davis Family Heritage Trust dated July 28, 
2000. 

It is further noted and agreed, with effect from midnight 24 February 2014 standard time, 
at the address of the Owner, that BENEFICIARY on the DECLARATIONS page of this 
policy shall read: Dunham Trust Company, as Trustees of the Beatrice B. Davis 
Family Heritage Trust dated July 28, 2000. 

All other terms, conditions and limitations remain the same. 

Ashley Cooper Life International Insurer, SPC 

Administration Office:: 5 Ih  Floor Windward 3. Regatta Office Park; West Bay Road, P.O. fins 2185 
Grand Cayman K Y1-1 105, Cayman Islands 

Tel: (345)949 1599. Fox, (345) 949 6520; 	Email: lnfo@Crusader.com.kv  

Registered Office: Fiddler Gonzalez & Rodriguez P.S.C. 
1313 VA Tower, 254 Ivitilloz Rivera Avenue; O h  Floor, Hato Rey, Puerto Rico 00918 

CD-000031 



16,628,517.90 

(2,005,689.00) Policy Loans 
35,000,000 
28/09/1959 

157% 

Face Cover 
DOB. 
Rate 

RECEIVED MAR 04 204 

Beatrice B. Davis Family Heritage Trust 
dated July 28, 2000 

Alaska USA Trust Company Trustee 
500 W. 36th Avenue, Suite 200 

Anchorage, Alaska 99503 

QUARTERLY STATEMENT 
LIFE POLICY NO. ACLI 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDING: DECEMBER 31, 2013 

AMOUNT 

50,207.50 $ 
(6.00) $ 

50,207.50 $ 
(6.00) $ 

50,207.50 $ 
(6.00) $ 

50,207.50 $ 
(6.00) $ 

(200,750.00) $ 
(80.00) $ 
(0.30) $ 
(0.30) $ 

(26.63) $ 
(16,079.95) $ 

(0.30) $ 
0.44 $ 

(0.30) $ 

DATE 
USD Savings Account 

01-Oct-13 
07-Oct-13 
07-Oct-13 
07-Oct-13 
07-Oct-13 
07-Oct-13 
07-Oct-13 
07-Oct-13 
07-Oct-13 
08-Oct-13 
08-Oct-13 
30-Oct-13 
31-Oct-13 
11-Dec-13 
11-Dec-13 
30-Dec-13 
30-Dec-13 
31-Dec-13 
31-Dec-13 

PEscRIPT1ON 

Balance B/F 
Withdrawal of Members Capital - ACSC Series 02 
WI Charges per Comerica 
Withdrawal of Members Capital - ACSC Series C2 
WI Charges per Comerica 
Withdrawal of Members Capital - ACSC Series CI 
WT Charges per Cornerica 
Withdrawal of Members Capital - ACSC Series Ti 
WI Charges per Comerica 
Policy Loan 
WT Charges - Policy Loan 
Service Fees and Stamp Duty 
Service Fees and Stamp Duty 
C00677 Cash Paid Q3 13 Ins Fees 
C00677 Cash Paid Q3 13 COI Fees 
Service Fees and Stamp Duty 
Interest to Date 
Service Fees and Stamp Duty 
Balance C/F 

BALANCE 

18,225.44 
68,432.94 
68,426.94 

118,634.44 
118,628.44 
168,835.94 
168,829.94 
219,037.44 
219,031.44 

18,281.44 
18,201.44 
18,201.14 
18,200.84 
18,174.21 
2,094.26 
2,093.96 
2,094.40 
2,094.10 
2,094.10 

CAD Savings Account 
1-Oct-13 	Balance B/F 

	
CAD 
	

965.37 
30-Dec-13 	Interest to Date 	 0.01 CAD 

	
965.38 

31-Dec-13 	Balance C/F 
	

CAD 
	

965.38 

CASH SURRENDER VALUE 

ORIGINAL COST 
	

ASSETS HLD 
	

# Si-IARES 
	

MARKET VALUE 

$ 	2,094.10 Butterfield USD Savings Account 
907.51 Butterfield CAD Savings Account 

1,940.92 ALIF Liquidity Segregated Portfolio 
2,861,151.93 Advantage Life Small Cap Fund SPC C3 
1,739,097.00 Ashley Cooper Small Cap Series Cl 
2,184,205.00 Ashley Cooper Small Cap Series C2 
2,579,201.00 Ashley Cooper Small Cap Series G2 
2,715,956.00 Ashley Cooper Small Cap Series T1 

70.1442 
13240 

100 
100 
100 
100 

2,094.10 
907.51 

2,171.29 
7,153,406.00 
1,860,616.00 
2,242,552.00 
2,617,436.00 
2,749,335.00 

There is a policy loan on this account, please contact home office for further details 

$14,622,828.90 MARKET VALUE 
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ASHLEY COOPER LIFE INTERNATIONAL INSURER, SPC 

INSURED 	: Cheryl Davis 
POLICY # 
	

: ACLI 1105-8007 PC 
POLICY TYPE 
	

: Life — Non Participating 
OPTION 
	

:A 



INSURED 

POLICY NUMBER 

POLICY TYPE 

I  OPTION  

: Cheryl Davis 

: ACLI 1105-8007 PC 

: Life — Non Participating 

: A 

 

Flexible Premium Variable Life Insurance Policy. 
Protected Cell Value, if any, payable at maturity. 

Death benefit proceeds payable at death of the Insured prior to maturity date 
Flexible Premiums payable during lifetime of the Insured until maturity date (age 95). 

Some benefits reflect investment results. Non-participating. 

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

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

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

N iv4~4aJ 
Director 

"NOTICE OF TEN-DAY RIGHT TO EXAMINE POLICY" 

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

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

POLICY NUMBER ACLI 1105-8007 PC 

OWNER 

ADDRESS 

TELEPHONE NO. 
FAX NO. 

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

INSURED: (NAME/DATE OF BIRTH) 
ADDRESS 

TELEPHONE NO. 
FAX NO. 

Cheryl L. Davis / September 28 th  1959 
4600 West 126th  Street 
Leawood, KS, 66209 
913-338-5845 
816-471-5759 

BENEFICIARY 

ADDRESS 

TELEPHONE NO. 
FAX NO. 

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

CUSTODIAN 
ADDRESS 

TELEPHONE NO. 
FAX NO. 

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

(345) 949-1599 
(345) 949-0520 

POLICY ISSUE DATE 9th  May 2011 

MATURITY DATE September 28th  2054 

INITIAL SPECIFIED AMOUNT OF INSURANCE $35,000,000 

INITIAL PREMIUM 1035 Exchange 

ISSUE AGE / SEX 51 / Female 

UNDERWRITING CLASS Standard 

INITIAL FEE 	 ANNUAL FEE Waived 	 I 0.5% 

5/(iCtled  
CRUSADER INT A IONAL MANAGEMENT (CAYMAN) LTD. 
AS MANAGER 
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SECTION I 
DEFINITIONS 

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

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

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

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

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

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

"Death Benefit" means the amount payable on the death of the Insured. 

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

"Home Office" means Our office at: Fiddler Gonzalez & Rodriguez P.S.C., BBVA Tower, 254 Mufloz Rivera Avenue, 
6th  Floor, Hato Rey, Puerto Rico 00918. 

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

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

"Issue Age" means the age at the Insured's last birthday on the Policy Issue Date. 

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

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

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

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

"Owner" means the owner of the Policy, as designated in the application or as subsequently changed. See Sections 2.7 
through 2.10 for the rights, privileges and limitations of the Owner. 

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

r 
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"Policy Issue Date" " means the date that all financial and contractual arrangements have been completed and processed 
and is the effective date of coverage. It is used to determine Policy anniversary dates and Policy Years. Policy 
anniversaries are measured from the Policy Issue Date. The Policy Issue Date will be shown in the schedule pages. 

"Policy Year" means the period from one policy anniversary date until the next policy anniversary date. 

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

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

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

(1) A certified copy of the Death Certificate; 
(2) A Notice of Death Claim; 
(3) The Policy; and 
(4) Any other information that We may reasonably require to establish the validity of the claim. 

"Protected Cell" means the Protected Cell set up by Us pursuant the laws of Puerto Rico in order to segregate Our assets 
and liabilities held in relation to the Policy from Our assets and liabilities held in relation to any other policy and from 
any of Our other assets and liabilities. The investments of the policy will be held within the Protected Cell. 

"Specified Amount" means the minimum Death Benefit under the Policy while the Policy remains in force. The initial 
Specified Amount is shown on the Declaration Page. Adjustments and changes to the Specified Amount can occur as 
provided in Section 9. 

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

"Surrender" means this Policy may be terminated before the Maturity Date during the Insured's life for its Surrender 
Value. See Section 7 of the Policy. 

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

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

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

"We", "Us" and "Our" refer to Ashley Cooper Life International Insurer, SPC Policy No. ACLI 1105-8007 
Protected Cell and/or Ashley Cooper Life International Insurer, SPC, as the context may require. 
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SECTION 2 
GENERAL PROVISIONS 

2.1 	Meaning of 'In Force' 

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

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

2.2 	When This Policy Terminates 

This Policy will terminate on the earliest of: 

a. The first Quarterly Valuation Date in the first Policy Year on which the pro-rata portion of the Cost of 
Insurance has not been paid. See Grace Period Section 4.1; 

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

C. 
	The Insured dies, and We pay the Death Benefit; 

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

e. This Policy matures. 

2.3 	The Policy and its Parts 

This Policy is a legal contract between You and Us. It is issued in return for the application and payment in advance 
of the initial premium as described in Section 3.1 

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

2.4 	Representations and Contestability 

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

2.5 	Misstatement of Age or Sex 

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

2.6 	Suicide 

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

0014 
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2.7 	The Owner 

Subject to the provisions in Section 2.10, during the life of the Insured You are entitled to exercise all rights and 
privileges under this Policy. These include naming a successor-owner, changing the Beneficiary, assigning this 
Policy, enjoying all Policy benefits, and exercising all Policy options. To exercise a right, You do not need the 
consent of anyone who has only a conditional or future interest in this Policy. 

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

	

2.8 	The Beneficiary 

Subject to the provisions in Section 2.10, You can name primary and contingent beneficiaries. Your original 
beneficial),  choice is shown in the attached application. 

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

2.9 Changing the Beneficiary 

Subject to the provisions in Section 2.10, You may change the Beneficiary during the Insured's lifetime. We do not 
limit the number of changes that may be made. To make the change, We must receive a completed Change of 
Beneficiary form and any other forms required by the Administrative Office. The change will take effect as of the 
date We record it at the Administrative Office, even if the Insured dies before the change is made. Each change will 
be subject to any payment We made or any other action We took before the change is recorded. 

	

2.10 	Assigning the Policy 

You only have a limited right to assign the Policy. 

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

	

2.11 	Non-Participating 

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

	

2.12 	Ownership of Assets 

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

	

2.13 	Notices 

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

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

2.15 	Currency 

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

2.16 	Surrenders & Transfers 

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

2.17 	Payment in Kind 

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

SECTION 3 
PREMIUM PAYMENTS 

3.1 	Initial Premium 

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

3.2 	Unscheduled Premiums 

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

3.3 	Premium Limits 

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

3.4 	Where to Pay Premiums 

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

3.5 	Net Premium 

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

3.6 	Premium Charges 

The Percent of Premium Charge is deducted from each premium payment received. The Percent of Premium Charge 
is a maximum of 6%. We have the option of charging the current Percent of Premium Charge that can be less than 
the maximum. The Percent of Premium Charge will be shown in the quarterly report. Percentage of Premium 
Charges deducted under the Policy become part of Our general assets that support Our annuity and insurance 
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3.7 	Policy May Be A Modified Endowment Contract 

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

Should the Policy become a "Modified Endowment Contract", partial withdrawal or surrenders, assignments, 
pledges, and loans under the Policy will be taxable to U.S. resident owners to the extent of any gain under the Policy. 
A 10% penalty tax also applies to the taxable portion of any distribution made prior to the Insured reaching age 5911. 
The 10% penalty tax does not apply if the Insured is disabled as defined under the Code or if the distribution is paid 
out in the form of a life annuity on the life of the Insured's and Beneficiary. 

	

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

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

SECTION 4 
GRACE PERIOD AND REINSTATEMENT 

	

4.1 	Grace Period and Policy Termination 

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

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

	

4.2 	Continuation of Insurance 

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

	

4.3 	Reinstating the Policy 

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

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

If the Policy is reinstated You will have to pay the total Cost of Insurance and Quarterly Deductions that would have 
been due if the Policy had not lapsed. 
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SECTION 5 
PROTECTED CELL 

5.1 	The Protected Cell 

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

5.2 	Investments 

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

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

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

5.3 	Valuation of the Protected Cell 

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

SECTION 6 
PROTECTED CELL OPERATION 

6.1 	How the Value of the Policy is Determined 

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

The Protected Cell Value of the Policy on the Policy Issue Date is: 

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

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

The Protected Cell Value of this Policy on a Quarterly Valuation Date is equal to the total value of the investments, 
less Cost of Insurance and Quarterly Deductions plus any assets in the general account securing Policy Debt, plus 
any Net Premium received on that Quarterly Valuation Date but not yet allocated. 

6.2 	Administrative Expense Charge 

On each Quarterly Valuation Date, one-quarter of an annual charge called the Administrative Expense Charge will 
be deducted from the Protected Cell. The maximum amount We can charge is 1.5% per policy for each Policy Year. 
This charge is guaranteed. We have the option of charging current Administrative Expense Charges, which can be 
less than the guaranteed maximum, and will be stated in the quarterly report. 
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6.3 	Quarterly Deduction 

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

a. The Administrative Expense Charge; plus 

b. The Cost of Insurance for the current policy quarter, including the cost for any endorsements; plus 

c. One-quarter of any flat extra rating charge; plus 

d. The fees charged by the Custodian. 

6.4 	Cost of Insurance 

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

Option A: Basic coverage. 

The cost for this Policy is calculated as: 

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

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

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

d. Divided by 1,000. 

Option B: Basic coverage plus Protected Cell. 

The cost for this Policy is equal to: 

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

b. Divided by 1,000. 

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

6.5 	Cost of Insurance Rates 

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

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

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

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

This report will show for the last quarter: 

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

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

a. 	Protected Cell Value; 
b. 	Specified Amount of Insurance; and 
c. 	Death Benefit. 

6.7 	Other Reports 

The owner may request a report illustrating future values of the Policy. A reasonable fee not to exceed $250 may be 
charged for this report. 

SECTION 7 
POLICY SURRENDER AND PARTIAL WITHDRAWALS 

7.1 	Surrender of the Policy 

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

7.2 	Surrender Value 

The amount payable upon surrender is the Protected Cell Value on the Quarterly Valuation Date on or preceding the 
date We receive Your written request, less any Outstanding Policy Debt, less any Surrender or Withdrawal Charges. 

The Surrender Value is payable in one lump sum or under one of the payment options. See Sections 2.16 & 11. 

7.3 	Surrender & Withdrawal Charges 

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

7.4 	Partial Withdrawal 

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

a. The Surrender Value remaining after a partial withdrawal must be at least $50,000. 

b. A partial withdrawal is irrevocable. 

c. Request must be made to Us in writing in a form approved by Us. 

d. A partial withdrawal will not be allowed if the resulting Specified Amount after the withdrawal is less than 
$50,000. 
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e. A Withdrawal Charge will be deducted from the amount withdrawn. See Section 7.3. 

f. Only one withdrawal is permitted per Policy Year. 
011% 	

Partial withdrawals will affect the Policy value. The Protected Cell Value will be reduced by the amount of the 
partial withdrawal. These reductions will also reduce the Death Benefits. See Section 8. 

7.5 	Postponement of Payments 

We will usually pay any amounts payable from the Protected Cell as a result of surrender, partial withdrawals, or 
Policy loans in a timely fashion after We receive written request at Our Administrative Office in a form satisfactory 
to Us. We can postpone such payments and We may defer the payment of a full surrender, partial withdrawals or 
Policy loans from the Protected Cell for up to 180 days from the date We receive Your written request. See Section 
2.16 

SECTION 8 
DEATH BENEFIT 

8.1 	Death Benefit Proceeds 

The Death Benefit Proceeds payable to the Beneficiary upon Our receipt of Satisfactory Proof of Death of the 
Insured while this Policy is in force will equal: 

a. The Death Benefit; plus 

b. Any additional life insurance proceeds provided by any endorsement; minus 

c. Any Outstanding Policy Debt; minus 

d. Any Quarterly Deduction that may apply to that period, including the deduction for the month of death. 

8.2 	Death Benefit 

Subject to the provisions of this Policy, the Death Benefit will be determined under Option A or Option B whichever 
You have chosen and is in effect at the time of death. 

Option A: Basic Coverage. 

The Death Benefit will be the greater of: 

a. The current Face or Specified Amount, or 

b. The value of the Protected Cell, provided that the amount payable is equal to, or exceeds the amount that would 
have been payable by applying the specified percentages, laid down in the United States Internal Revenue Code 
of 1986 as amended to the Protected Cell value of the policy on the Quarterly Valuation Date immediately prior 
to the death of the Insured. 

.■■■■ 
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Option B: Basic coverage plus the Protected Cell Value. 

The Death Benefit will be the greater of: 

a. The current specified Amount plus the value of the Protected Cell, or 

b. The amount that would be payable by applying the specified percentages, laid down in the United States Internal 
Revenue Code of 1986 as amended, to the Protected Cell value of the policy on the Quarterly Valuation Date 
immediately prior to the death of the Insured. 

c. The specified percentage is set out in the following table: 

Insured's* Age 	Applicable 	Insured's* Age 	Applicable 
Percentage 	 Percentage 

40 or less 	 250 	 60 
	

130 
41 	 243 	 61 

	
128 

42 	 236 	 62 
	

126 
43 	 229 	 63 

	
124 

44 	 222 	 64 
	

122 
45 	 215 	 65 

	
120 

46 	 209 	 66 
	

119 
47 	 203 	 67 

	
118 

48 	 197 	 68 
	

117 
49 	 191 	 69 

	
116 

50 	 185 	 70 
	

115 
51 	 178 	 71 

	
113 

52 	 171 	 72 
	

111 
53 	 164 	 73 

	
109 

54 	 157 	 74 
	

107 
55 	 150 	 75-90 

	
105 

56 	 146 	 91 
	

104 
57 	 142 	 92 

	
103 

58 	 138 	 93 
	

102 
59 	 134 	 94 

	
101 

95 
	

100 
* Insured's Age means the attained age at the beginning of the Policy Year. 

8.3 Payment of Death Benefits 

Upon Satisfactory Proof of Death We will usually pay the Death Benefit Proceeds (See Section 2.16) within seven 
(7) days after We receive the liquidation proceeds of the Protected Cell from the Custodian. 

To the extent that the Death Benefit can be met out of amounts standing to the credit of the relevant Protected Cell, it 
will be an obligation of the Protected Cell. To the extent that the Death Benefit exceeds the amount standing to the 
credit of the relevant Protected Cell, it will constitute a general obligation of Ashley Cooper Life International 
Insurer, SPC. 

SECTION 9 
POLICY CHANGES AND EXCHANGE OF POLICY 

9.1 	Change in the Specified Amount 

After the Policy has been in effect for one year, You can increase or decrease the Specified Amount. 

To make a change, send a written request to Our Administrative Office. Any change will be effective on the 
Quarterly Valuation Date on or next following the date We approve the request, unless You specify a later date. You 
may only change the Specified Amount once a year. 
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9.2 	Decreasing the Specified Amount 

A decrease in the Specified Amount is subject to the following conditions: 

a. A decrease may not be made during the first Policy Year. 

b. The Specified Amount in effect after any decrease may not be less than $50,000. 

c. The resulting Specified Amount after a decrease may not affect the tax qualifications of this Policy as described 
in Section 7702 of the United States Internal Revenue Code, as amended. 

	

9.3 	Increasing the Specified Amount 

Any increase in the Specified Amount is subject to the following conditions: 

a. An increase may not be made in the first Policy Year. 

b. A supplemental application for the increase and satisfactory evidence of insurability of the Insured must be 
received. 

c. The minimum amount of any increase is $50,000. 

d. An increase cannot be made if the Insured is over 80 years of age. 

e. At the time of the increase, the Protected Cell Value, less any Outstanding Policy Debt, must be at least equal to 
four times the current month's Quarterly Deduction reflecting the increase in the Specified Amount. If the 
Protected Cell Value is not sufficient to support these Quarterly Deductions for at least one year beyond the 
effective date of the increase, additional premiums may be required. You will be notified of any additional 
premium due. 

	

9.4 	Time Period for Exchange 

You may exchange this Policy while it is in force for a new Policy on the life of the Insured, without new evidence of 
insurability, at any time within 24 months of the Policy Issue Date shown in the Declaration Page. The new Policy 
will be issued on the following basis: 

a. The Policy Issue Date, Issue Age, Specified Amount, and risk class of the Insured will be the same as for this 
Policy. 

b. It will be a Flexible Premium Adjustable Life Insurance Policy available for exchange issued by Ashley Cooper 
Life International Insurer, SPC on the exchange date. 

c. The Policy provisions and applicable charges for the new Policy and its endorsements will be the same as those 
which would have applied had the Policy been issued originally. 

d. Any Outstanding Policy Debt must be repaid. 

e. It will be subject to: 

- any assignments; 
- any partial withdrawals; 
- any Protected Cell Value adjustment required; and 
- any cost or credit of exchange. 

To make the change, You must send this Policy, an exchange application form, and any required payment to Our 
Administrative Office. The change will be effective on the first Quarterly Valuation Date when all financial and 
contractual arrangements for the new Policy have been completed. 

0••■ 
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SECTION 10 
LOAN BENEFITS 

	

10.1 	Outstanding Policy Debt 

This Policy has loan benefits that are described below. The outstanding loans plus accrued interest are called 
Outstanding Policy Debt. Any Outstanding Policy Debt will be deducted from proceeds payable at the Insured's 
death, on maturity, or on surrender. A schedule of all outstanding Policy Debt will be kept at our Administrative 
Office and available upon written request from You. 

	

10.2 	Making a Policy Loan 

At any time or times after the first Policy anniversary, You may obtain one or more Policy loans from Us. This 
Policy is the only security required. The maximum loan amount is equal to 90% of the Surrender Value held in the 
Protected Cell at the time of the loan. The available loan amount at any time is the maximum loan amount less any 
Outstanding Policy Debt. 

	

10.3 	Interest 

The maximum interest rate on any loan is 15% per year. We have the option of charging less. It accrues daily and 
becomes a part of the Outstanding Policy Debt. Interest payments are due on each anniversary date. If interest is not 
paid when due, it will be added to the Outstanding Policy Debt and will bear interest at the rate charged on the loan. 

	

10.4 	Other Borrowing Rules 

When a Policy loan is made, or when interest is not paid when due, an amount sufficient to secure the Outstanding 
Policy Debt is transferred out of the Protected Cell and into Our general account. You may tell Us how to allocate 
that amount among the investments provided that the amount remaining in any investment as a result of the 
allocation is $50,000. If You do not, then We will allocate the amount among the investments as We see fit. 

If the Outstanding Policy Debt exceeds the Protected Cell value less any surrender change and accrued expenses, 
You must pay the excess. We will send You a notice of the amount You must pay. If You do not pay this amount 
within 61 days after We send notice, the Policy will terminate without value. We will send the notice to You and to 
any assignee of record at Our Administrative Office. 

Any loan transaction will permanently affect the values of this Policy. 

	

10.5 	Repaying Outstanding Policy Debt 

You can repay a Policy debt in part or in full any time during the Insured's life prior to the Maturity Date while this 
Policy is in force. You must specifically identify repayment as such. When a loan repayment is made the repayment 
will be transferred into the Protected Cell. 

SECTION 11 
PAYMENT OPTIONS 

Life insurance proceeds, the Surrender Value, or benefits at maturity will be paid in one lump sum if no option is 
chosen. 

The Insured or Beneficiary may elect to have the proceeds applied toward the purchase of an annuity policy then 
being offered by Us. 

Pt 
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SCHEDULE ONE 
CHARGES 

The following charges are payable to Us. Sufficient assets will be liquidated from the Protected Cell to cover 
these charges as and when they fall due or, whenever possible will be deducted from premium before it is 
credited to the Protected Cell. 

ADMINISTRATIVE EXPENSE CHARGE: 

The maximum annual Administrative Expense Charge is 1.5%. 

INITIAL PREMIUM CHARGES: 

The maximum Percent of Premium Charge for sales load and premium taxes is 6% of premiums received. 

TRANSFER CHARGE: 

The first 6 transfers are free after which a transfer fee of $ 100.00 per transfer will apply. 

SURRENDER & WITHDRAWAL CHARGES: 

Each time We receive a request for a partial surrender within the first five years of the Policy Issue Date We 
will charge a fee of 2% of the amount surrendered. If the policy is surrendered in total during the first five 
years of its Policy Issue Date We will charge a surrender fee of 2%. After five years the fee will be 1%. 

In addition, a withdrawal fee equal to the expenses incurred in liquidating the assets to make a partial 
surrender plus the pro-rata share of the Cost of Insurance for the quarter in which the surrender takes place 
will also be charged against the Protected Cell on all surrenders. 

.00.• 

" 
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SCHEDULE TWO 
GUARANTEED ANNUAL COST OF INSURANCE RATES* 

20 

- 

1.68 2.32 

z,• .. 

58 10.94 20.51 
21 1.66 2.32 59 12.05 22.26 
22 1.63 2.28 60 13.29 24.21 
23 1.59 2.24 61 14.67 26.41 
24 1.55 2.18 62 16.26 28.89 
25 1.50 2.11 63 18.06 31.66 
26 1.47 2.07 64 20.06 34.69 
27 1.45 2.05 65 22.25 37.90 
28 1.44 2.05 66 24.62 41.26 
29 1.44 2.08 67 27.16 44.74 
30 1.45 2.13 68 29.92 48.39 
31 1.48 2.20 69 32.98 52.35 
32 1.52 2.29 70 36.44 56.72 
33 1.58 2.41 71 40.39 61.63 
34 1.65 2.55 72 44.95 67.18 
35 1.73 2.72 73 50.11 73.33 
36 1.82 2.92 74 55.78 80.07 
37 1.94 3.17 75 61.84 87.27 
38 2.07 3.45 76 68.24 94.63 
39 2.21 3.77 77 74.93 102.02 
40 2.38 4.14 78 81.95 109.49 
41 2.56 4.54 79 89.52 117.30 
42 2.75 4.98 80 97.88 125.71 
43 2.96 5.46 81 107.25 134.96 
44 3.19 5.99 82 117.82 145.21 
45 3.45 6.55 83 129.54 156.29 
46 3.73 7.13 84 142.18 167.83 
47 4.03 7.76 85 155.45 179.44 
48 4.36 8.44 86 169.18 190.84 
49 4.72 9.18 87 183.16 202.54 
50 5.13 10.00 88 197.33 214.73 
51 5.60 10.93 89 211.89 226.85 
52 6.14 11.98 90 227.05 239.08 
53 6.76 13.17 91 243.16 251.80 
54 7.45 14.47 92 260.82 266.55 
55 8.22 15.86 93 281.75 285.47 
56 9.06 17.33 94 309.83 311.27 
57 9.95 18.88 95 351.86 351.86 

*The rates shown are annual rated per $1,000 of insurance. These rates apply to the basic policy and do not 
include cost for endorsements. If this Policy is issued with tabular and/or other rating adjustments they are 
shown on the Declaration Page. 
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SCHEDULE TWO (CONTINUED) 
GUARANTEED ANNUAL COST OF INSURANCE RATES* 

1.01 1.17 58 7.72 11.55 20 
21 1.03 1.19 59 8.23 12.18 
22 1.04 1.22 60 8.83 12.93 
23 1.06 1.25 61 9.57 13.87 
24 1.08 1.28 62 10.49 15.08 
25 1.10 1.31 63 11.62 16.55 
26 1.13 1.36 64 12.89 18.19 
27 1.15 1.40 65 14.26 19.92 
28 1.18 1.45 66 15.68 21.68 
29 1.22 1.51 67 17.13 23.38 
30 1.25 1.58 68 18.63 25.10 
31 1.29 1.64 69 20.30 26.97 
32 1.33 1.71 70 22.26 29.18 
33 1.38 1.80 71 24.65 31.98 
34 1.44 1.90 72 27.58 35.41 
35 1.51 2.01 73 31.09 39.49 
36 1.61 2.18 74 35.13 44.14 
37 1.73 2.38 75 39.64 49.22 
38 1.86 2.61 76 44.52 54.62 
39 2.00 2.86 77 49.75 60.26 
40 2.17 3.16 78 55.41 66.22 
41 2.35 3.48 79 61.68 72.71 
42 2.53 3.80 80 68.81 79.98 
43 2.71 4.12 81 77.01 88.23 
44 2.89 4.44 82 86.46 97.61 
45 3.09 4.78 83 97.12 108.44 
46 3.30 5.13 84 108.87 120.18 
47 3.53 5.49 85 121.58 132.65 
48 3.77 5.88 86 135.16 145.75 
49 4.04 6.31 87 149.59 159.35 
50 4.34 6.77 88 164.88 173.52 
51 4.67 7.26 89 181.15 188.25 
52 5.05 7.82 90 198.53 204.58 
53 5.47 8.44 91 217.42 222.16 
54 5.90 9.07 92 238.53 241.66 
55 6.36 9.72 93 263.35 264.56 
56 6.82 10.36 94 295.23 295.23 
57 7.27 10.96 95 341.02 341.02 

*The rates shown are annual rated per $1,000 of insurance. These rates apply to the basic policy and do not 
include cost for endorsements. If this Policy is issued with tabular and/or other rating adjustments they are 
shown on the Declaration Page. 

601 
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SCHEDULE THREE 
CUSTODIAN AGREEMENT 

Agreement effective this 9th day of May, 2011 between Ashley Cooper Life International Insurer, SPC, (hereinafter 
referred to as the "Company") and International Custodians Ltd. (hereinafter referred to as the "Custodian") 

The Company hereby appoints the Custodian as Custodian of Ashley Cooper Life International Insurer, SPC Life 
Policy No. ACLI 1105-8007 Protected Cell (hereinafter referred to as the "Protected Cell") and the Custodian 
hereby accepts such appointment and agrees to: 

a. Open an account (the "Account") in respect of the Protected Cell in accordance with the terms of the Flexible 
Premium Variable Life Insurance Policy issued by the Company, to which this agreement is attached. (See 
Section 2). 

b. Receive from the Company for the credit of the Protected Cell, as provided herein, the Net Premiums payable to 
the Company. 

c. Act in the capacity of Custodian, as hereinafter provided, in connection with the Protected Cell. 

1. POLICY 

The Flexible Premium Variable Life Insurance Policy provides benefits based upon the Protected Cell and is 
made part of this agreement. 

Policy Number: ACLI 1105-8007 PC 

Insured: Cheryl Davis 

Policy Owner: Beatrice B. Davis Family Heritage Trust, dated July 28, 2000 — Alaska Trust Company, 
Trustee 

No Policy, other than that specified above (hereinafter referred to as "the Policy"), may derive benefits from the 
Protected Cell. 

2. PREMIUMS AND DISBURSEMENTS 

a. All Premium Contributions received by the Custodian hereunder shall be irrevocable and shall be applied only 
in accordance with the provisions of this Agreement. 

b. The assets from time to time held in the Protected Cell and the dividends, income and distributions on such 
assets shall be applied only to the payment from time to time to the Company under the Policy; the charges of 
the Custodian and for such other purposes as may be specifically hereafter stated in this Agreement. 

c. Upon submission to the Custodian of proof of the amounts payable to the Company under the terms of the 
Policy (including all of the assets in the Protected Cell applicable to the Policy in the event of a total surrender 
of the Policy or the death of the last surviving Insured), the Custodian shall remit promptly to the Company the 
amounts so claimed from the Account. Amounts, if any, applicable to taxes or assessments payable to the 
Company shall likewise be remitted promptly to the Company from the Account. The Custodian may 
conclusively rely upon written statements of the Company together, where possible, with documentary evidence, 
as to computation of the amounts due. 

d. Upon submission to the Company and to the Custodian of Satisfactory Proof of Death of the Insured, the 
Custodian, after deducting from the Account any charges or costs then payable and disbursing such sums, shall 
(unless instructed in writing by the Owner of the Policy to make an in specie payment) promptly cause any 
securities or instruments in the Protected Cell to be liquidated and shall then pay the entire balance to the Policy 
Owner by delivery to the address shown on the Policy (or at the last address notified to Custodian in writing), of 
a bank cheque drawn upon an internationally recognised bank. 
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e. Whenever the Custodian requires cash funds for any purpose provided under this Agreement and such funds are 

not currently available in the Account, the Custodian will request specific instructions from the Company as to 
which investments in the Protected Cell should be sold to provide the necessary funds to satisfy outstanding 
payments. 

3. INVESTING 

The Custodian will invest the Net Premium in a number of Company dedicated mutual funds. The Company 
from time to time will give the Custodian instructions to buy, sell or exchange any of these insurance dedicated 
funds for the benefit of the Protected Cell. 

4. VOTING SHARES 

The Company shall have the right to give specific instructions to the Custodian regarding voting shares or the 
execution of proxies at any time. The Custodian shall carry out such instructions at the earliest practicable date. 

5. REGISTRATION OF SECURITIES 

Unless specifically instructed by the Company to the contrary, the Custodian shall register in its own name or in 
the name of its nominee all securities held in the Protected Cell and the Company agrees to indemnify the 
Custodian (and where appropriate, any nominee of the Custodian) against and hold them harmless from all 
expenses, liability, claims and demands arising out of the holding of the securities or anything lawfully done in 
accordance with the provisions hereof or upon the instructions of the Company or Investment Advisor except 
due to the negligence or wilful misfeasance of the Custodian. 

6. FEES AND EXPENSES 

a. The Company agrees to pay the Custodian' standard fees and charges prevailing from time to time, for the 
safekeeping of and dealing with the securities and of expenses paid or incurred by the Custodian with respect 
thereto and the Custodian is authorised to debit the amount thereof to the Protected Cell within 14 days 
following last day of each calendar quarter. The securities shall be subject to a lien or pledge in favour of the 
Custodian to secure such payment. 

b. The Company shall be charged against the Protected Cell and remitted to the Investment Advisor within 14 days 
following last day of each calendar quarter. 

c. The Company's charges stipulated in the Policy shall be charged against the Protected Cell and remitted to the 
Company within 14 days following last day of each calendar quarter. 

7. COLLECTIONS OF PRINCIPAL AND INCOME 

All principal collections, dividend, interest and other income collected shall be retained to the credit of the 
Protected Cell, subject to the provisions of this Agreement. The Custodian is authorised to execute all 
declarations, affidavits, certificates of ownership, and other necessary documents required in collecting income 
and principal payments. 

8. CUSTODIAN PROTECTED CELL STATEMENTS 

After the end of each calendar quarter, the Custodian shall furnish the Company with a statement of transactions 
within the Protected Cell since the last such statement, and a statement setting forth detail of all the assets in the 
Protected Cell, the fair market value of all the assets in the Protected Cell, all as of the end of such calendar 
quarter. The Custodian may rely upon evaluations made by qualified individuals, such as Brokers, Real Estate 
Agents, Appraisers, Assayers or other professionals in preparing such statements. 
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9. MISCELLANEOUS PROVISIONS WITH RESPECT TO CUSTODIAN  

a. The Custodian shall exercise due care in the handling of any and all assets delivered into its custody and 
exercise due diligence in carrying out the instructions given from time to time by the Company, without liability 
for any act or omission of any broker making a purchase, sale or exchange of any security held hereunder, but in 
safekeeping and custody of the securities the Custodian must exercise the same degree of care as if the same 
were the property of the Custodian duly held by it or on its behalf in manner aforesaid. 

b. The Custodian shall only release or deal with the securities upon the written instructions of the Company in form 
satisfactory to it and the Custodian may require such receipt or acknowledgement of dealings from the Company 
as it shall deem necessary. 

c. The Custodian may, if properly instructed to do so by the Company in accordance with 10(B) hereof, act on 
instructions given or purported to be given by or on behalf of the Company by letter, e-mail, facsimile or similar 
means of communication and shall not incur any liability by reason of acting or not acting on any error in such 
instructions. 

d. The Custodian shall not be liable for any loss that may be suffered on any assets held in the Protected Cell by 
reason of depreciation in market value. 

e. The Custodian at the expense of the Protected Cell may seek and rely upon the advice of legal counsel and shall 
not be liable to anyone for any action taken or suffered in good faith based upon such advice. The Custodian 
shall not be liable for any action taken in good faith and reasonably believed by it to be within the powers 
conferred in this Agreement. 

f. The Custodian shall provide the Company and the Policy Owner access to the records of the Protected Cell 
during reasonable business hours, for the purposes of verifying all matters relating to the Protected Cell. 

10. ADDITIONAL DUTIES OF THE CUSTODIAN 

The Custodian will: 

a. Request payment of and receive all interest, dividends and other payments or distributions in respect of the 
securities. 

b. Surrender the securities and any of them against receipt of the monies payable at maturity or on redemption if 
called prior to maturity, provided that where securities are called for redemption prior to maturity the Custodian 
shall have no duty or responsibility to present the securities for redemption unless, after the call is made, the 
Company or Investment Advisor request the Custodian to so do. 

c. Where monies are payable in respect of securities in more than one currency, the Custodian will collect them in 
such currency as the Custodian in its discretion may determine. 

d. Complete and deliver on behalf of the Company as owner any ownership certificates in connection with the 
securities, which may be required by law. 

e. In its discretion, comply with the provisions of any law, regulation or order now or hereafter in force which 
purport to impose on a holder of any of the securities a duty to take or refrain from taking any action in 
connection with any of the securities or payments or distributions or moneys payable in respect of any of the 
securities. 

f. Exchange securities in interim or temporary form for securities in definitive form. 

g. Unless specifically instructed by the Company to the contrary, any notice received by the Custodian regarding 
any call, subscription, conversion or other rights in respect of the securities or regarding any merger, acquisition 
reorganisation, receivership, winding-up proceedings, compromise or arrangement relating to the securities shall 
be sent by facsimile or e-mail to the Company at its address as shown from time to time in the records of the 
Custodian. 

"'RN 
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h. Compute the charges due to the Company as contemplated by the Policy, subject to approval by the Company. 

i. Carry out all other duties and services consistent with the purposes and intentions of this Agreement. 

11. APPLICABLE LAW  

This Agreement shall be construed and governed in accordance with the laws of Puerto Rico and the parties 
hereby submit to the non-exclusive jurisdiction of the courts of Puerto Rico. 

12. CHANGE OF CUSTODIAN 

a. The Custodian may resign as Custodian hereunder by giving at least ninety (90) days written notice by mail in 
advance to the Company. In such event, it is agreed that: 

(i) Pending the appointment of an actual transfer of the Protected Cell to a successor Custodian, the Custodian 
shall continue to hold and administer the Protected Cell as provided herein. 

(ii) Where the Custodian resigns the Company shall promptly designate a successor Custodian willing to act in 
such capacity under this Agreement, or one similar hereto. 

b. The Company may, by giving at least ninety (90) days written notice by mail to the Custodian, remove the 
Custodian for stated cause and appoint a successor Custodian. Until such time as the successor Custodian takes 
up its appointment the Custodian shall continue to hold and administer the Protected Cell as provided herein. 

c. The Custodian will, upon receipt of (1) evidence of the appointment of a successor Custodian and (2) on written 
approval of the Company, transfer to such successor Custodian custody of the assets of the Protected Cell 
subject to the payment of any additional charges of the Custodian properly payable hereunder, pursuant to 
Section 7 herein, whereupon all future responsibility or liability of the Custodian with respect to the assets of the 
Protected Cell so transferred shall terminate. 

13. TERMS OF THE AGREEMENT:  

This Agreement shall be binding upon and inure to the benefit of the Company and its successors and assigns 
and to the benefit of the Custodian and its successors in title. 

IN WITNESS WHEREOF, the Company and the Custodian have caused their duly authorised representatives to 
execute this Agreement the day and year first above written. 

SIGNED ON BEHALF OF ASHLEY COOPER LIFE INTERNATIONAL INSURER, SPC FOR AND ON 
BEHALF OF ASHLEY COOPER LIFE INTERNATIONAL INSURER, SPC LIFE POLICY NO. ACLI 
1105-8007 PROTECTED CELL, AND, TO THE LIMITED EXTENT SPECIFIED ON PAGE 1 HEREOF, 
ITSELF. 

SIGNED ON BEHALF OF THE CUSTODIAN 

AD Services Ltd. 
Corporate Dtrector 
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Ashley Cooper Life International Insurer, SPC 
do FGR Corporate Services, 254 Mufioz Rivera Avenue - BBVA Tower 

P-1 Floor (Mail Room), 6th. Floor (Reception), Hato Rey, Puerto Rico 00918 
Tel: +1.787.759.3143, Fax: +1.787.754.7539 

Life Application Form - Part 1 

Kindly complete all sections in BLOCK CAPITALS 

DETAILS OF FIRST LIFE ASSURED 

Surname Davis  
Forename(s) Cheryl L.  
Mailing Address  
Street 4600 West 126 th  Street  
City Leawood  
State KS Zip 66209 
Business Telephone No. 818-822-8563  
Home Telephone No. 913-338-5845  
Fax No. 816-471-5759  
Date of Birth September 28 th  1959  
Place of Birth Akron, OH  
Nationality American  
Marital Status Married 

DETAILS OF POLICYHOLDER 

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

Mailing Address  
Street 1029 W. Third Avenue, Ste ifg tiot) 
City Anchorage  
State Alaska Zip 99501-1981  
Business Telephone No. 888-544-6775  
Home Telephone No.  
Relationship to Life Assured  
Nationality 

The Policyholder is advised to satisfy 
him/herself that he/she is permitted to 
effect this policy under any insurance, 
exchange control or other legislation or 
regulations to which he/she is subject. 

For office use only 
Policy No.  

DETAILS OF SECOND LIFE ASSURED (Wally) 

• Surname 
Forename(s)  
Mailing Address 
Street  
City  
State 
	

Zip 
Business Telephone No. 
Home Telephone No.  
Fax No.  
Date of Birth  
Place of Birth  
Nationality  
Marital Status 

Beneficiary (if different from Policyholder) 
Name 

INITIAL AMOUNT OF INSURANCE 
$35,000,000  
DEATH BENEFIT OPTION SELECTED A or B  A 
DEPOSIT PREMIUM PAID 	$ 
Initial allocation of premium Percentage 
(1) Life Policy Fund 
(2) Annuity Policy Fund 
(3) First Income Fund 
(4) Small Cap Fund 
(5) Variable Ins. Products Fund 
(6) International Finance Fund 
(7) Managed Company Fund 
(8) International Investments 

Total 
	 100% 

Ashley Cooper Life International Insurer, SPC 
C/O FGR Corporate Services, 254 Munoz Rivera Avenue - BBVA Tower 

P-1 Floor (Mail Room), 6th. Floor (Reception), Hato Rey, Puerto Rico 00918 
Tel: +1.787.759.3143, Fax: +1.787.754.7539 
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AN 

DiftispaniGitat0 6  Life Assured Signature of Likitaktri 

Date 

Date 	Location 

ligLCCAitgerGLSA  
Location 

IMI•=711151111.M.G.■■ 

Signature of Policyhollbsgadetaffrfintlatim Life Assured) 
Sealor Vice Pzesidue 

Offiter 

Application Form - Part 2 
Kindly complete all sections in BLOCK CAPITALS 

MEDICAL DETAILS 
	

MEDICAL DETAILS  
OF FIRST LIFE ASSURED 

	
OF SECOND LIFE ASSURED 

Height: 	Feet 
	

Inches 	 Height: 	Feet 
	

Inches 
Weight: 
	 lbs. 	 Weight: 

	 lbs. 

Please complete the following questions answering either YES or NO 

1. Have you smoked during the last 12 months? 
2. Have you changed Doctor during the last two years? If Yes, please 

provide contact details of previous Doctor(s). 
3. Are you currently seeking medical treatment or attention. 
4. Have you ever suffered from any illness disability or accident in the 

past (excluding minor ailments) which has required medical or 
surgical attention. 

5. Have you received, or have you any reason for expecting to receive 
any counseling, medical advice, treatment or tests including blood 
tests, in connection with AIDS, or AIDS related condition. 

6. Are there any special circumstances, which might increase the risk 
on your life such as hazardous sports or occupations, or flying 
except as a passenger on commercial airlines. 

7. Has any proposal for insurance on your life ever been declined, 
deferred, withdrawn or accepted on special terms and conditions. 

8 	Please state your average weekly consumption of the following 
alcoholic beverages; Beer, Wines and Spirits. 

9. Do you travel outside your home country? Please give details. 
10. Have you had any moving vehicle violation in the past 3 years? 

FIRST LIFE SECOND LIFE 

If the answer to any of the above questions is YES, please give full details, including dates. (you may use a separate sheet 
of paper if necessary)  

Name and address of your Doctor (1st Life) 
	

Name and address of your Doctor (2nd Life) 

Exact description of job and details of tasks 	 Exact description of job and details of tasks 
performed 	 performed 

Me declare that to the best of our my/our knowledge and belief, all the above statements are true and Ilwe agree 
that they shall form the basis of the contract of assurance. I/we also agree that the Company may seek information 
from any doctor who has attended me/us or from any life assurance company to which Uwe have made a proposal 
for life assurance and Uwe authorise the giving of such information. Uwe hereby confirm that Uwe understand the 
United States tax consequences of my/our investment in this Variable Benefit Policy. Uwe further understand that 
Ashley Cooper Life International Insurer, SPC. cannot accept responsibility or liability in respect of any personal 
taxation regarding this Policy. I/We declare that the request for cover was made without solicitation from the 
Company or its representatives. Uwe understand that the death benefit when based upon the value of the investment 
experience of a separate segregated account is variable and is not guaranteed (other than as to the face value) but is 
dependent upon the market value of the segregated account determined by the investment performance thereof. 
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ENDORSEMENT # 1 

Forming part of and attached to Policy # ACLI 1105-8007 PC 

Issued to: 

Beatrice B. Davis Family Heritage Trust 
dated July 28, 2000 — Alaska Trust Company, Trustee 

CHANGE OF NAME 

12 August 2011 

It is hereby noted and agreed that with effect from midnight 12 August 2011 standard 
time, at the address of the Owner, that OWNER on the DECLARATIONS page of this 
Policy shall read: Alaska USA Trust Company, as Trustees of the Beatrice B.. Davis 
Family Heritage Trust dated July 28, 2000. 

It is further noted and agreed, with effect from midnight 12 August 2011 standard time, at 
the address of the Owner, that BENEFICIARY on the DECLARATIONS page of this 
policy shall read: Alaska USA Trust Company, as Trustees of the Beatrice B. Davis 
Family Heritage Trust dated July 28, 2000. 

All other terms, conditions and limitations remain the same. 
) 

Art A v..  fill 1  LA 

Date:  12 Ala 

Ashley Cooper Life International Insurer, SPC 

Administration Office:: 5" Floor Windward 3, Regatta Office Park; West Bay Road, P.O. Box 2185 
Omnd Cayman KY I -1105, Cayman Islands 

Tel: (345)949 1599, Fax: (345)9490520; 	Email: Info@Crusader.com.ky  

Registered 'Office: Fiddler Gonzalez & Rodriguez P.S.C. 
1313 VA Tower, 254 Munoz Rivera Avenue; 6" Floor. Hato Rey, Puerto Rico 00918 
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0.00 $ 
50,000.00 $ 
2,900,00 $ 

12,11126 $ 
4,320.00 $ 

19,872,00 $ 
16,800.00 $ 
11,136.00 $ 
3,450.00 $ 
7,160,00 $ 

14,800,00 $ 
7,000.00 $ 
3,408,18 $ 
5,412.99 $ 
3,508.42 $ 
6,445.47 $ 
1,243.53 $ 

(170,000.00) $ 
(3.66) $ 

(100.00) 
(3.66) $ 

3,498.58 $ 
3,498,58 $ 
3,498.58 $ 
3,498.61 $ 
3,498.58 $ 

(4.87) $ 
(17,488.06) $ 

(3,66) $ 
1.56 $ 

(0.90) $ 

0.01 $ 

70.1442 
64999 
13240 
13240 
15040 
13240 
13240 

Beatrice 13, Davis Famil y  Heritage Trust 
dated July  28, 20011 
Alaska USA Trust Company Trustee 
4000 Credit Union Dr Ste 710 
Anchorage, Alaska 99503 

QUARTERLY STATEMENT 
LIFE POLICY NO. ACLI 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDING SEPTEMBER 30, 2011 

lig 	? 4,16;q1”It'reilt 4,q1.63N1 ;V: 1SM ' 0.) 	Mtt 	i 	'1`ti Vs41'111'/Yilgi 	 :?§Ni 	ton,i, 

  

Face Cover 
1)013 
Rate 

USD Savings Account 

01-Jul-11 
21-Jul-11 
21-Jul-II 
25-Jul-11 
25-Jul-11 
25-Jul-I I 
25-Jul-11 
264u1-1 I 
30-Aug-11 
30-Aug-11 
30-Aug-1 1 
31-Aug-11 
02-Sep-1 I 
02-Sep-I1 
02-Sep-II 
02-Sep-it 
06-Sep-II 
06-Sep-11 
06-Sep-11 
09-Sep-II 
09-Sep-II 
22-Sep-11 
22-Sep-11 
22-Sep-11 
22-Sep-11 
22-Sep-11 
22-Sep-II 
22-Sep-11 
22-Sep-11 
29-Sep-11 
29-Sep-11 
30-Sep-11 

CAD Savings Account 

1-Jul-II 
29-Sep-II 
30-Sep-11 

'fl,111N* 	l;NOP11' 

458.42 
926.96 

1,940,92 
2,364,172.00 
1,720,192.00 
1,401,633.00 
1,555,243.00 
2,513,527.00 
1,499,513.00 

Balance DIP 
Return of Contributed Surplus - ALSO ,  GI 
Dividend Received - ALSCF TI 
Dividend Received - ALSCF TI 
Dividend Received - ALSCF C2 
Dividend Received. ALSCF C3 
Dividend Received - ALSCF Ci 
Dividend Received - ALSCF 02 
Dividend Received - ALSCF T1 
Return of Contributed Surplus - AISCF GI 
Dividend Received ALSCF Cl 
Dividend Received - ALSCF G2 
Dividend Received - ALSCF C2 
Dividend Received - ALSCF CI 
Dividend Received • ALSCF G2 
Dividend Received - ALSCF C3 
Dividend Received - AISCF CI 
Policy  Loan 
Service Fees and Stamp Duty 
WT Charges - Policy  Loan 
Service Fees and Stamp Duty 
Dividend Received - ALSCF Cl 
Dividend Received - AISCF 02 
Dividend Received - AISCF T1 
Dividend Received- ALSCF C3 
Dividend Received - ALSCF C2 
C00677 Cash Paid Q2 II Ins Fees 
C00677 Cash Paid Q2 II CO1 Fees 
Service Fees and Stamp Duty 
Interest to Date 
Service Fees and Stamp Duty 
Balance CA,  

Balance B/F 
Interest to Date 
Balance 

CASH SURRENDER VALUE 

el IT,  

Butterfield USD Savings Account 
Butterfield CAD Savin gs Account 
AL1F Liquidity Seg,regated Portfolio 
Advantage Life Small Cap Fund SPC (31 
Advantage Life Small Cap Fund SPC CI 
Advantage Life Small Cap Fund SPC C2 
Advantage Life Small Cap Fund SPC 02 
Advantage Life Small Cap Fund SPC C3 
Advantage Life Small Cap Fund SPC T1 

1,000.89 
51,000,89 
53,900.89 
66,012,15 
70,332.15 
90,204.15 

107,004.15 
118,140.15 
121,590.15 
128,750.15 
143,550,15 
150,550.15 
153,958,33 
159,371.32 
162,879.74 
169,325.21 
170,568.74 

568.74 
565.08 
465.08 
461.42 

3,960,00 
7,458.58 

10,957.16 
14,455.77 
17,954,35 
17,949.48 

461.42 
457.76 
459.32 
458.42 
458.42 

968.28 
968,29 
968.29 

458.42 
926.96 

1,8.69,22 
2,114,243,00 
1,710,354.00 
1,407,654.00 
1,552,135.00 
2,503,378.00 
1,499,759,00 

10 790 777 60 

35,000,000 
28/09/1959 

178% 

11,057,606,30 TOTALS 

There is a policy  loan on this account, please contact house office for further details 
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Butterfield 
ASHLEY COOPER LIFE INIL INSURER, 
SPC FB0 ACLI INSURER SPC ACE! 
1105-8007 PC 
P.O. BOX 2185 
GRAND CAYMAN 
KY1-1105, KY 

_ di(z5 t (1  enP-0-2,AA', 

For the N rrod—ott 317701176 30'Sb' ternii6r 201 1 

Contact Information 

Butterfield Rank (Cayman) Limited 

613 Pori Street 

P.O. Box 705 

Grand Cayman KY1-1107 

Telephone: (345) 949 7705 

\s,  Facsimile: (345)949 7004 

Important Information 

Dear valued customer, 

Our banking statement has been Fe-designed to seive you better. If you have queries, please 
contact us on (345) 949 7055 or email: info.cayman@butterfieldgroup.com.  

/—Account Summary 

Account number 

Account Currency 

Account overdraft limit 

 
 

 
  

124 1401 700023 

CAD 

SD 

Opening balance 

Withdrawals and other debits (0 items) 

Deposits arid other credits (1 items) 

Closing balance as of 

01 July 2011 

30 September 2011 

5968.28 

$ 0_00 

$ 0.01 

$ 968.29 

 

 
 

 

 

 
 

 

 
  

Posting 
date Transaction description Debits Credits 

Value 
date Balance 

29-SEP-2011 	CREDIT INTEREST 
	

0.01 	30-SEP-2011 
	

968.29 

This statement will be considered correct if no report is received from you vvithiAn -iclir. 
This account is operated under our rules and regulations and all items are.ca 	ject to clearance and final payment. 

. unauthorised transaction / R - Reversal tran ciion 	 Page 1 of 1 
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LA]? Liqukiity -Siikekated . 	 : 
Itaasactionlype 	 Shares 

Beginning Balance of Shares 
	

70.1442 

Ending Balance of Shares 	 70.1442 

Increase/(Decrease) in Market Value during the period 

of HoldiAgs 

	

Price 	 Value 

	

26.9816 
	

$1,892.60 

26.6482 
	

$1,869.22 
$(23.39) 

Assets Held 

ALF Liquidity Segregated Portfolio 

Shares 

70.1442 

Total Portfolio Value 

 

Market Value 

$1,869.22  

$1,869.22 

  

5th Floor, Windward 3, Regatta Office Park, West Bay R.oad,P.O. Box 2185, Grand Cayman, KY1-1105 
Tel: (345)c949-1599 Fax: (345)949-0520 E-mail: intb@crusader.com.ky  

rwantSli 

ADVANTAGE 

LIFE INVESTMENT FUND SPC 

Statement Front: 
Advantage Life &Annuity Co 

-- P10:B2•1'856T 
Grand Cayman 
REF: ACLI 1105-8007 PC 
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Beatrice B. Davis Fluidly Heritage Trust 
dated July 26,2000 

Alaska USA Trust Company Trustee 
4000 Credit Union Dr Ste 710 
Anchorage, /Bashi 99503 

QUARTERLY STATEMENT 
LIFE POLICY NO. ACL1 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDING : DECEMBER 31,2011 

etAioti;"c 	.,tre)11'i 	 1;5' 

USD Savings Aconnt 

01-Oct-11 
24-0et-11 
24-0e1-11 
24-Oct-lI 
24-Oct-11 
24-Oct-I1 
24-Oct-11 
14-Dec-11 
14-Dec-11 
14-Dec-11 
14-Dec-11 
14-Dec-11 
14-Dee-11 
14-Dee-11 
IS-Dec-II 
15-Dee.-1 I 
15-Dee-11 
IS-Dec-11 

15-Dec-11 
15-Dee-1 1 
30-Dee-11 
30-Dec-11 
31-Dec-11 

Balance E/P 
Dividend Received - ALSCF C3 
Dividend Received - ALSCF C2 
Dividend Received - ALSO? TI 
Dividend Received - ALSCF 02 
Dividend Received - ALSCF Cl 
Investment into ALSCF 01 
Dividend Received - ALSCF T1 
Dividend Received - ALSCF C3 
Dividend Received - ALSCF 02 
Dividend Received - ALSO' C2 
Dividend Received ALSCF CI 
000677 Cash Paid Q3 11 Ins Fees 
C00677 Cush Paid Q3 11 COI Fees 
Policy Loan 
Dividend Received - ALSCF TI 
Dividend Received ALSCF C3 
Dividend Received - ALSCF 02 
Dividend Received - ALSCF C2 
Dividend Received - ALSCF Cl 
Investment into ALSCF 01 
Interest to Date 
Debit Interest 
Balance C/F 

22,000.00 $ 
22,000.00 $ 
22,000.00 $ 
22,000.00 $ 
22,000.00 $ 

(110,000.00) $ 
7,156.00 
7,15600 $ 
7,156.00 $ 
7,156.00 $ 
7,156,00 $ 

(4,07) $ 
(17,775.86) $ 
(18,000.00) $ 
22,000.00 $ 
22,000.00 $ 
22,000.00 5 
22,000.00 $ 
22,000.00 $ 

(110,1100.00) $ 
0.01 $ 

(12.27) $ 
$ 

458.42 
22,458.42 
44,458.42 
66,458.42 
88,458.42 

110,458.42 
458.42 

7,614.42 
14,770.42 
21,926.42 
29,082.42 
36,238.42 
36,234.35 
18,458.49 

458.49 
22,458.49 
44,458.49 
66,458.49 
88,458.49 

110,458.49 
458.49 
458,50 
446.23 
446.23 

CAD Savings Account 

1-0c1-11 
	

Balance B/F 
	

968.29 
30-Dec-I 1 
	

Interest In Dale 	 0.01 $ 
	

968.30 
31-Dec-11 
	

Balance CIF 
	

968.30 

CASH SURRENDER VALUE 

4 .:00.1...,..0Mii.M18e1 	'..T:..dati41;11 ,150.A4:4:4;40,:f4 	vfoogioNi." Wit 

5 	446.23 Butterfield USE) Savings Account 	 446.23 
5 	949.22 Butterfield CAD Saving,s Account 	 949.22 

I .940.92 ALOE' Liquidity Segregated Portfolio 	 70.1442 
	

1,918.15 
$ 	2,584,172.00 Advantage Life Small Cap Fund SPC 01 

	
64999 
	

5 	2,178,713.00 
1,720,192.00 Advantage Life Small Cap Fund SPC C 

	
13240 
	

1,751,845.00 
1,401,633.00 Advantage Life Small Cap Fund SPC C2 

	
13240 
	

1,420,098.00 
1,555,243.00 Advantage Life Small Cap Fund SPC 02 

	
15040 
	

5 	1,578,475,00 
$ 	2,513,527.00 Advantage Life Small Cap Fund SPC C3 

	
13240 
	

$ 	2,515,258.00 
S 	1,499,513.00 Advantage Life Small Cap Fund SPC T1 

	
13240 
	

1,520,691.00 

$ 	11,277,616.37  TOTALS 
	

10,968,393.60 

Face Cover 
	

35,000,000 
DOB 
	

2809/1959 
Rate 
	

178% 

There is a policy WO on this account, please contact home office for further details 
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01 October 2011 
	

$ 968.29 

$ 0.00 

$ 0.01 

30 December 2011 
	

$ 968.30 

Value 
Credits 	date 

  

Balance 

      

0.01 	31-DEC-2.011 

  

96&30 

?4c't:t 
Butterfield 

ASHLEY COOPER LIFE INT'L INSURER, 
SPC FRO ACLI INSURER SPC ACLI 
1105-8007 PC 
P.O. BOX 2185 
GRAND CAYMAN 
KY1-1105, KY 

- Arirbre- (1,27,24t74 _ 

-- 	 For-the:period 01 October20114o---,301)6c—T-Ttibef 2 GI 

Important Information 

In connection with our year end audit, if there are any discrepancies with this statement 

or advice, please contact our auditors, PricewaterhouseCoopers, P.O.Box 258 

01-1104, attn: David Hartley or by phone on 1 345-914-8646. 

caning balance 

Withdrawals and other debits (0 items) 

Deposits and other credits (1 items) 

Closing balance as of 

Debits 

/G7)ntact Information 

Butte rile lel Bank (Cayman) belted 

68 Fort Street 

P.O. Box 705 

Grand Cayman 10'1-1107 

Telephone: (345) 949 7055 

\sFacsirnile: (345) 949 7004 

Account Summary 

Account number 
	

12/11401700023 

Account currency 
	

CAD 

Posting 
date Transaction description 

30-DEC-2011 	CREDIT INTEREST 

This statement will be considered correct if no report is received from you within 30 days. 

This account is operated under our rules and regulations and all items are credited subject to clearance and final payment. 

CD-000070 



Advantage Life & Annuity Co 
P.Q.13ox 21.8. 59T.  
Grand Cayman " -- 
REF: ACM. 1105-8007 PC 

Statement From: jikoct.ti  

Statement To; 	31 -Dee- I 1 

7t11;$11! 

ADVANTAGE 

LIFE INVESTMENT FUND SPC 

JF Lqw4]ty Segregated Piiktriati6 
Date. Transact] 	Te 

Beginning Balance of Shares 

Shares 

70.1442 

Price 

26.6482 
Value 

$1,869.22 

Ending Balance of Shares 

luerease/(Decrease) in Market Value during the period 

70.1442 27.3458 $1,918.15 
$48.93 

Assets Held 

ALIF Liquidity Segregated Portfolio 

4p3r: 01.161-diOgg: - 

Shares 

70.1442 

Total Portfolio Value 

 

Market Value 

$1,918.15 

$1,918.15 

 

   

5th Floor, Windward 3, Regatta Office Park., West Bay Road,P.O. Box 2183, Grand Cayman, KY1-1105 
Tel : (345)c949-1599 Fax: (345) 949-0520 E-mail: info@crusader.com.ky  
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15,000.00 $ 
15,000.00 $ 
15,000.00 $ 
15,000.00 $ 
15,000.00 $ 

(75,000.00) $ 
(3.66) $ 
(0.30) $ 

(50.00) $ 
(0.30) $ 

0.30 $ 
24,000.00 $ 
24,000.00 $ 
24,000.00 $ 
24,000.00 $ 
24,000.00 $ 

(4,14) $ 
(19,284.07) $ 

(100,000.00) $ 
(80.00) $ 

0.03 $ 
(1.20) $ 
(0.90) $ 

446.23 
15,446.23 
30,446.23 
45,446.23 
60,446.23 
75,44623 

446.23 
442.57 
442.27 
392.27 
391.97 
392.27 

24,392,27 
411,392.27 
72,392.27 
96,392.27 

120,352.27 
120,388.13 
101,104.06 

1,104.06 
1,024.06 
1,024.09 
1,022.89 
1,021.99 
1,021.99 

Beatrice B. Davis Family Heritage Trust 
doted July 29, 2000 

Alaska USA Trust Company Trustee 
4000 Credit Union Dr Ste 710 
Anchorage, Alaska 99503 

QUARTERLY STATEMENT 
LIFE POLICY NO. ACLI 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDING: MARCH 31, 2012 

l'ArSi11011) tit 	;:' 

 

V‘i 

 

'A140;0)4'110 	11)',31.4 

    

USD Savlugs Account ..... 

01-Ian-12 
09-Feb-I 2 
09-Feb-12 
09-Feb-12 
09-Feb-12 
09-Feb-12 
09-Feb-12 
09-Feb-I2 
28-Feb-12 
01-Mar-12 
01-Mar-12 
09-Feb-I 2 
27-Mar-I2 
27-Mar-12 
27-Mar-12 
27-Mar-I2 
27-Mar-12 
28-Mar-12 
28-Mar-12 
28-Mar-12 
29-Mar-12 
30-Mar-12 
30-Mar-12 
30-Mar-12 
31-Mar-12 

CAD Savings Aecount 

1-Jan-12 
30-Mar-I2 
31-Mar-12 

Balance B/F 
Return of Contributed Surplus - ALSCF 01 
Dividend Received - ALSCF C2 
Dividend Received - ALSCF TI 
Dividend Received - ALSCF 02 
Dividend Received - ALSCF Cl 
Policy Loan 
Service Fees and Stamp Duty 
Service Fees and Stamp Duty 
WT Charges 
Service Fees and Stamp Duty 
Service Fees and Stamp Duty- reversal 
Dividend Received - ALSO,  Cl 
Dividend Received - ALSCF 02 
Dividend Received - ALSCF C3 
Dividend Received - ALSCF C2 
Dividend Received - ALSCF T1 
C00677 Cash Paid Q4 11 Ins Fees 
C00677 Cash Paid Q4 11 COI Fees 
Policy Loan 
WT Charges 
Interest to Date 
Service Feesand Stamp Duty 
Service Fees and Stamp Duty 
Balance C/F 

Balance RIP 
Interest to Date 
Balance CIF 

968.30 
0.01 $ 
	

968.31 
968.31 

CASH SURRENDER VALUE 

:6'00 r+.1:) ■ ``i, 

70.1442 
64999 
13240 
13240 
15040 
13240 
13240 

1,021.99 
971.58 

1,940.92 
$ 	2,569,172.00 

1,720,192.00 
$ 	1,401,633.00 
$ 	1,555,243.00 
$ 	2,513,527.00 
$ 	1,499,513.00 

Butterfield USD Savings Account 
Butterfield CAD Savings Account 
ALE; Liquidity Segregated Portfolio 
Advantage Life Small Cap Fund SPC GI 
Advantage Life Small Cap Fund SPC Cl 
Advantage Life Smell Cap Fund SPC C2 
Advantage Life Small Cap Fund SPC 02 
Advantage Life Small Cap Fund SPC C3 
Advantage Life Small Cap Rind SPC TI 

1,021.99 
971.511 

1,992.94 
2,253,905.00 
1,824,523.00 
1,492,774.00 
1,651,151.00 
2,602,934.00 
1,593,367.00 

11 422,640.51 11,263,214.49  TOTALS 

Face Cover 
	

35,000,000 
DOB 
	

28/09/1959 
Rate 
	

171% 

CD-000072 



Price Shares 

27.3458 70.1442 

Transaction Type 

Beginning Balance of Shares 
Value 

$1,918.15 

WEN 

ADVANTAGE 

LIFE INVESTMENT FUND SPC 

Advantage 	IAfe &Amu.i#yco 

Grand CaymanCayman 
REP: ACLI 1105-8007 PC 

 

Statement From: 	1-Jan-12 
State1fle1t4r04-- 	.3-1xMar 

 

Ending Balance of Shares 

Increase/(Decrease) in Market Value during the period 

ir 

70.1442 28.4120 	$1,992.94 
$74.79 

0.1041 

Assets. Held 
	

Shares 
	

Market Value 

ALIF Liquidity Segregated Portfolio 	 70.1442 
	

$1,992.94  

Total Portfolio Value 
	

$1,992.94 

5th Floor, Windward 3, Regatta Office Park, West Bay Road,P.O. Box. 2185, Grand Cayman, KY1-1105 
Tel : (345)049-1599 Pax: (345) 949-0520 E-mail: info@erusader.com.ky  

CD-000073 



ASHLEY COOPER LIFE INT'L INSURER, 
SPC FBO ACLI INSURER SPC ACLI 
1105-8007 PC 
P.O. BOX 2185 
GRAND CAYMAN — 
KY1-1105, KY 

	 ArziEfi---67719,20ole, 

For the period 31 December 2011 to 30 March 2012 

If you receive such a request, please do not respond and forward information to 

reportfraud@buttedielderoup.corn  or call (345) 949 7055 

/-:---Eontact Information 

Butterfield Bank (Cayman) Limited 

68 Fort Street 

P.O. Box 705 

Grand Cayman KY1-1107 

Telephone: (345) 949 7055 

Facsimile: (345) 949 7004 

Important Information 

Butterfield would like to remind you that we do not request personal information via email 

Of phone. 

(Account Summary 

Account number 

Account currency 

1241401700023 

CAD 

Opening balance 

Withdrawals and other debits (0 items) 

Deposits and other credits (1 items) 

Closing balance as of 

31 December 2011 

30 March 2012 

$ 968.30 

$ 0.00 

$ 0.01 

$ 968,31 

     

Posting I 
	

Value 
date Transaction description 

	
Debits 
	

Credits 
	

date 
	

Balance 

30-MAR-2012 CREDIT INTEREST 
	

0.01 	31-MAR-2012 
	

968.31 

This statement will be considered correct if no report is received from you within 30 days. 

This account is operated under our rules and regulations and all items are credited subject to clearance and final payment. 
-11 



Beatrice B. Davis Family Heritage Trust 
dated July 28, 2000 

Alaska USA Tilts, Company Trustee 
500W. 36th Avenue, Suite 200 
Anchorage, Alaska 99503 

QUARTERLY STATEMENT 
LIFE POLICY NO. ACM 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDING: JUNE 30, 2012 

EISMAN 11(9)04' 	i%'f1 111 1`int ;", 	 iWill0401417, 

USD Savings Account 

01-Apr-I2 
02-May-12 
02-May-12 
02-May-12 
02-May-12 
02-May-I2 
03-May-12 
03-May-12 
03-May-12 
03-May-12 
03-May-12 
30-May-12 
29-Jun-12 
30-Jun-12 

CAD Savings Account 

1-Apr-12 
29-Jun-12 
30-Jun-12 

Balance B/F 
Return of Contributed Surplus ALSCF 02 
Return of Contributed Surplus ALSCF GI 
Return of Contributed Surplus ALSCF TI 
Return of Contributed Surplus ALSCF C2 
Return of Contributed Surplus ALSCF Cl 
Investment of Members Capital into ACSC 02 
Investment of Members Capital into ACSC TI 
Investment of Members Capital into ACSC Cl 
investment of Members Capital Into ACSC C2 
WT charges 
Service Fees and Stamp Duty 
Interest to Data 
Balance C/F 

Balance B/F 
Interest to Date 
Balance C/F 

90,000.00 $ 
140,000.00 $ 
90,000.00 $ 
90,000.00 $ 
90,000.00 $ 

(125,000,00) $ 
(125,000.00) $ 
(125,000.00) $ 
(125,000.00) $ 

(320.00) $ 
(1.20) $ 
0.16 $ 

0.01 $ 
$ 

1,021.99 
91,021.99 

231,021.99 
321,021.99 
411,021.99 
501,021.99 
376,021.99 
251,021.99 
126,021.99 

1,021.99 
701.99 
700.79 
700.95 
700.95 

968.31 
968.32 
968.32 

CASH SURRENDER VALUE 

kkomommoi 

70.1442 
64999 
13240 
13240 
15040 
13240 
13240 
13240 
13240 
15040 
13240 

700.95 
971.59 

1,940.92 
2,429,17100 
1,630,192.00 
1,311,633.00 
1,465,243.00 
251 3527.00 
1,409,513,00 

125,000.00 
125,000.00 
125,000.00 
125,000,00 

Butterfield USE) Savings Account 
Butterfield CAD Savings Account 
AL1F Liquidity Segregated Portfolio 
Advantage Life Small Cap Fund SPC GI 
Advantage Life Small Cap Fund SPC CI 
Advantage Life Small Cap Fund SPC C2 
Advantage Life Small Cap Fund SPC G2 
Advantage Life Small Cap Fund SPC C3 
Advantage Life Small Cap Fund SPC TI 
Ashley Cooper Small Cap Series Cl 
Ashley Cooper Small Cap Series C2 
Ashley Cooper Small Cap Series 02 
Ashley Cooper Small Cap Series TI 

700.95 
971.59 

2,010.23 
2,101,305.00 
1,725,709.00 
1,393,974.00 
1,552,351,00 
2,594,134.00 
1,494,568.00 

123,648.00 
123,648.00 
123,648,00 
123,648.00 

11,360,315.77 11,262,893.46 TOTALS 

Face Cover 
	 35,000,000 

BOB 
	

28/09/1959 
Rate 
	

171% 

There Is a policy loan on this account, please contact home office for further details 



Posting 
date Transaction description Debits 

140,000.00 02-MAY-2012 

90,000.00 02-MAY-2012 

90,000.00 02-MAY-2012 

90,000.00 02-MAY-2012 

03-MAY-2012 

Butterfield 

ASHLEY COOPER LIFE INT'L INSURER, 
SPC FBO AG! INSURER SPC ACLI 
1105-8007 PC 
P.O. BOX 2185 
GRAND CAYMAN 

KY1-1105, KY 

taP 
For the period 31 March 2012 to 29 June 2012 

(— Contact Information 

Butterfield Bank (Cayman) limited 

68 Fort Street 

P.O. Box 705 

Grand Cayman KY1-1107 

Telephone; (345) 949 7055 

\,.. Facsimile: (345) 949 7004 

Important Information 

Experience the London 2012 Olympic Games 'thanks to Visa and Butterfield) 

Use any of your Butterfield Visa 0 debit or credit cards and you could win the trip of a lifetime. 

Visit us On www.butterfieldgroup.com  to learn more. 

8401401700014 

USE) 

02-MAY-2012 ONLINE TRF FROM: 
ADVANTAGE LIFE SMALL CAP FUND SPC 

02-MAY-2012 ONLINE TRF FROM: 
ADVANTAGE LIFE SMALL CAP FUND SPC 

02-MAY-2012 ONLINE TRF FROM: 
ADVANTAGE LIFE SMALL CAP FUND SPC 

02-MAY-2012 ONLINE TRF FROM: 
ADVANTAGE LIFE SMALL CAP FUND SPC 

02-MAY-2012 ONLINE TRF FROM: 
ADVANTAGE LIFE SMALL CAP FUND SPC 

03-MAY-2012 WIRE 
11 852870284 

03:tmy-2012 

• '; 63'MAY2612:- ...NVIRWTtigaElt: 

70?84 

7-  Account Summary 

Account number 

Account currency 

Opening balance 

Withdrawals and other debits (9 items) 

Deposits and other credits (6 items) 

Closing balance as of 

31 March 2012 

29 June 2012 

Value [ 
Credits 	date 

90,000.00 02-MAY-2012 

$ 1,021,99 

$ 500,321.20 

$ 500,000.16 

$ 700.95 

Balance 

91,021.99 

231,021.99 

321,021.99 

411,021.99 

501,021.99 

376,021.99 



ASHLEY COOPER LIFE 1NT'L INSUREli; 
5 PC. FRO AC1I INSURER SPC ACLI 
1105-8007 PC 

8401401700014 

29 June 2012 

Posting 1 
	 Value 

date I TransactIon description 
	 Debits 

	
Credits 	date 	Balance 

03-m1AY-2012 

03-MAY-2012 

30-MAY-2012 
29-JUN-2012 

WIRE TRANSFER TO 

/1852870284 

WIRE TRANSFER FEE 

GOV STAMP DUTY 

CREOIT INTEREST 

125,000,00 

80.00 

1,20 
0,16 

03-MAY-2012 

03-MAY-2012 

31-MAY-2012 
30-JUN-2012 

781,99 

701.99 

700.79 

700.95 

This statement will be considered correct if no report is received from you within 30 days. 

This account is Operated under our rules and regulations and all items are credited subject to clearance and final payment. 

e 

Unauthorised transaction / Ti Reversal transaction Page 2 of 2 

CD-000077 
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COLLAITRAL ASSIGNMENT 

FOR VALVE tzgcmvgp the undersigned AsSignor, being the owner of Policy No. ACLI 1105-8007 PC 
issued by ASHLEY COOPER -LIFE INTERNATIONAL INSURER,, PC of 5'1! Floor, Windward 3, Regatta 
Office rolc, p.o.:polt 2185 0044 C4iiian. p -1-1105; CAYMAN ISLANDS (herein Called "the Company') 
on the life Of Cheryl L. Davis ,does hereby assign, transfer and set over *AO A51-11,pc, cOorp. LIFE 
INTERNATIONAL INSURER SPC (herein called "the Assignee") as Collateral .sol.t-ity all   options, 
privileges, thereto, but subject to the ten* and conditionsk of the Said Policy 40 of this instrument 00 to any 
superior hens which the Compa ny may have against the said poi6T. 

The yi.1404ig4P4 by this i044404t  jointly  444  severally agree, and the As4,00.0  by acceptance of ths 
assignment agrees, to the terms conditions, provisions and i -CSer -ratiOns hereinafter Set forth: 

1. Death or mpetttoty Claim If the said ropy boP6thps The subject of claim  by death or otherwise, the _ 	 , 	. 
CdnipanY is he,tetr authorized to pay to he Assignee to the extent of he monies payable under he Policy 
an aniciiint equal to the indebtedness Secured by this aSsignMent. 	— 

2. S1.140410 and Ina*. In the event of default p41:403( Of the indebtedness secured b y this Assignment, • 	• 	••• 	• _ 	• • 	•••–• 	• •, 	. 	. 	. 	. 	. 	 , 
thp: Assignee, -apt* alone , May exercise any right permitted to the Policy to surrender the Policy of the 
PP:ni-'978Pof ett.6*tig a 10Akt.400444 or  $6611titig MitititOt a'ilie:644:.($140ixioyorei or to have the Policy 
plitt*Oit for .* reduced 	insurance, 	that the Assignee shall not be .entitled to receive by 
-Way of loan Or poil surrender value amount -6teeSS of the indebtedness secured by this Assignment.. 	 , . 	. 	. 

	

3 - 1.'1790 of  Pot and  Default orT4)j.4.y. 	accept the :WPM statement of the ASStg0'.  ee as  Oil-dust:VP 

	

„ 	„ 
evidence of the amount of thesindebtedneSS secured this Assignment at any eth' 	fact that payment 
of the said indebtedness is defaidt. 

 - 	. 

	

4. Dividends. 	erigit to 1:vithdra* any diMends noW credited Or Which may hereafter by credited to the 
said Policy is reserved to the Assignor and .excluded from this ASSigninent. 

s. c44,0ge.  of pe)0#04t-y and 00#044. Modes of Settlement. There .ai-es Tes6r.Y.Pd to the Assignor and 
excluded froni:this :AsSigninent the tii4t§ to 4esign4:41:i4 cjA44g4. a beneficiary and to electOlAjOal 
mode of settlement permitted by the Policy or allowed by the (Oi4ahy, provided that the reservations of 
these rights shall in no ' . .)Vn.3r impair the right of the Assignee to Sunr6idr the Policy withall its incidents or 
impair any other right of the Assignee hereunder, and any designation Or change of beneficiary or election 
of a mode of settlement shall be made subject to this Assignment and to the fights of the Assignee 
hereunder. 

The undersigned declares that no proceedings  in bankruptcy are pending against him  and that his property is not 
subject to any assignment for The benefit of creditors. 

	

Signed and sealed this 	 day Of 	 
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PROMISSORY - NOTE • 

$802,775,09 

74-0 
. . 	• 

441 
cIWT,  

agt,rmicit 

0A1,44 
address 

.. 	- 	... 	. 	. 
1,130..AymgNT. -P.aitirti or 'ffill Part:ant Of this Nate Will be accepted at anytinie Withihe pro rated Interat due to 
the  date  Of any 'suet) payment without penalty or pra*iu4.-tor such Prepajinent... 	.-. 	-. 	- 	• . . 	- 

. 	 . 	• 	 . 
INTEREST AFTER .DgPivg,t. tition.dataol4 including fallore to p ay  Open final maturity, Lender, at ita option, 
may, if permitted under aPpl.laabl e  laW, inC*e the iTi•tirpit'a:* on this St.,t. tIlio-  (3.000y p*polige poi* The 
Interest .k4ie will nut exceed the  maximum rare permitted by iiitiomo .lit... .. ' • . . . . 

. 	. . 	. .. 	 . 	. 	. 	 . . 	 . 	. 	. 	.. 
, 	.4.0--t-..:r ktOkitti.v.rledges this Note is Scented by an •existing ..e.ot.itity . A.greop*it• ON ."$qii.tity 

	

,ociii447-ii, . •prl t:•:.2t)pit'ifi.f.o.,ioir of Lender for certain •personal prop 	ciyinedbi tiorroWer, all the 

	

t =7 #0.t.i07... Fe hereby  incorporated and Ingle a 'part of thil■TOte. -. 	- 

RELATED DOCUMENI 

hereafter
iii04411.t cXCctitei 

* .4,40#1 f , 4:0*,  40.iitilitiN .0 used  !be* 4ig#Ok and includes *101.clut 
llt agraemon ,•:' loan agreemcnt,.iii - *IS–  ' '--agreements , tilifitik .0.autit).,  
kf.qt.t*cand,all other i stnrnents' ".".— 	

, 
,..-. , 	, 	, 

Si triddifittienT ..  , 	.A#44,, .0iii:, . 	144#11t101-15 
440ilitty Agreement. ' jrt...e040.0.0. 

Page 1 03 



40.14k • _ *al " )3A-: 414.,  

aIdbyoriowarLG 
*It 

:WOO 

tOrtitar0-4.0.4 
ti o' tinti#0 to 
*lee to anyone 

01,4:4•0 *00 and several, 
_ the Outstanding 

4ti40 4' of Lender's 

Page 2 of 3 

■ 

4 

DEFAl4T. ,  goii of tho following shall cnnptittit an event of defaidt ("Event of Default) under this Note; 

Oarporit ti.4f. autt Borrower fails to mike any payment when due under this Note 

Qflier •PuNu.14i POineWer fails :  to eontply with or to •nerform any other terin, Oblige :On, ‘00MiOt or 
condition contained i in this Note or *in any of the Ikeiated DOdoments.  r to comply With or. :to . erfortn any term, 
obligation, or aril-Wit:inn Contained in any other agreement between and 1-.Orro 019r. • . 	. 	. 	. 	 . . 	. 	. • .. 	...-• 	.1... 	• • • 

alt4411414i •Ati:9-7••wirritit' 	tY•444PtikinfStfa(nr•Sto.rnOnt, fluid* Of..fur.M*40 1-00.der by Borrower or 

eiti*itc* .  •••'• 	 fiae 
•:f_grAwiNi1404000*0# fa.14P:Or rnisleading in .**,ogoi.ifii 

 or misicadin at anytime thareaer 

--04-4-401*-..:14-.001410. :: 	nfri0.010,4404,  the 14-01v011.0'. if  *-0:OrroW0,  tilO•nip*Ointinent of a receiver for • 
,..oiliti4k0.11*;:it-**.property, '''• - .asIgniiiant for the 60Lptit . i.it.OtOtiitOrOVOy .V.Po Ot P.'t0.44Of wO0cotiti -40fany 

. 	....--;=,:00100.-0iiiifi.ii0ii.tany prod1ng under :iitlib.alikkujot.cy of inioN6lioy:lokSby:Of. ikititi4 0.*oicyOi. 
. 	.. 	. 	, 	. 	 . 	. 	. 	• 

Actiiei*6 pi.i00. A Material edyetie Change omits in Borrower's financial etiorlitlatt; or Lender belieVes 
-. 

 
the prospect Of tiaytnent or liiffotirlatiCe of this Note is inipatred, , • -. 	: , : • . :'. • 	- . 	- 

. 	 . . 
. '10f.tttritif. • torrid! In good* faith believes itself insecure, 	. 	. . . 	• . 	. .• . 	.. 	. 

• . 	- . 	.. ., 	. 	-: 	• 	- 	: 	, 	. 	 . 	. 	• 	. 
1,g1400FIP •FOOker.$,-• Upon default, Lender MaY.deelaro the entire -unt;aid:i,rineipai Bilatioe On this Nate and all . 
accrued 04.4ri . trii40.-it.iiiii.40-4'.'ilijO,:ato r halil Borrower Will paY*4 -0O4rit:  

.p 
esi 

Velt0 

, 	 • 1 	 : 

sUccgssoR 1NTERISTS The terms Of this Note  Shall be 1:?ir.4ng:- .1ilinn Borrower, and upon lioririweei heirs, • 
**int retireaelitatiVea; .atioceisiiii and eisigni -  and abell ifiltre 6 the ..benefit 'Of" Lender and its Successors and 

• . 	. 	. 

iattorneys' t 
br be .1rOok.w 

4.01#1, 
provided by  taw. 

. , 	 . 

under appilci 
4-41001** 

- *1%0 . 
Lion to all Oa 



rights undetf. ' 	—704:04iiLlitit1Stet cannot assign or transfer any of its rights or responsibilities tinder this Note. 
Use of  The neu 	tider shittkt4eemed to inelude the matcnline and ferranine, arid reference to the singular AO 
include the 	Jind:414:90444t. #4'-.0arties end context requix-e. 

GOVERNING LAW. This Note will be gel-zeroed by, construed and enforced rn accordneo with federal law and 
the Jaws 'of the time of AlaSi* Ttqs Notihae heel) e.ecipteri by Leader in theState of Ala* 

JURY V.IfAilfgrL 

 

Lender and 'IltitOwer hereby waive the right to any jury trial in any action, proneeding, or 
counterclaim brought by either Lett-or Flotrower against the other. 

itQTto 111.10130i; 

TO SIGNINO THIS NOTE, PORROWER READ AND upppipipop ALL THE PROVISION§ 
OF Tills;Nolt. OPORovvEft ApgEes TO THE TERMS op :Thg NOM 

opmR9W.Eft App4owt,gDPas RECEIPT OF A covipi ._grgp copy.  OF pm pRpmissORY NOTE 

Page 3 of 3 
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PROMISSORY NOTE 
(With Revolving Line of Credit) 

Dated: April 4, 2013 
	

$20,000.00 
Kansas City, Missouri 

FOR VALUE RECEIVED, Davis Family Office, LLC, a Missouri limited liability company 
("Borrower"), hereby promises to pay to the order of Alaska USA Trust Company, Trustee, or its 
successors in trust, under the Beatrice B. Davis Family Heritage Trust, dated July 28, 2000 
("Lender), at Lender's address at 500 W. 36 th  Avenue, Suite 20, Anchorage, AK 99503, the 
principal sum of TWENTY THOUSAND AND 00/100 ($20,000.00) or the aggregate unpaid 
principal amount of all advances made by Lender to Borrower hereunder, whichever is greater, 
together with interest thereon from the date of advance at a rate per annum equal to the Base 
Rate (as hereinafter defined) until said principal sum and all accrued interest shall have been 
paid and satisfied in full. 

During the period from the date hereof until April 4, 2020 (the "Termination Date"), 
Lender, in its sole and absolute discretion, may make advances hereunder and Borrower may 
borrow, repay and reborrow; provided, however, that Lender's obligation to make advances and 
Borrower's right to borrow, repay and reborrow are subject to the terms, conditions and 
limitations contained in this Note. If any advances are made during the period from the date of 
this Note until the Termination Date, the outstanding principal balance of all advances 
hereunder plus accrued but unpaid interest thereon, and all other indebtedness under this Note, 
if not sooner paid, shall be due and payable on the Termination Date. Lender's books and 
records shall evidence all advances made by Lender to Borrower, which shall be conclusive 
absent manifest error. 

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

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

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

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

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



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

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

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

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

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

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

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

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

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



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

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

(9) 	Lender in good faith deems itself insecure. 

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

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

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

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

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



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

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

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

Christopher D. Davis, 
Sole Member 

STATE OF  Cali lOr  

COUNTY OF 	

) ss. 

On this 2A day of  3 ukv 	, 2013, before me, the undersigned, a Notary Public 
in and for said State, personally appeared Christopher D. Davis, Sole Member of the Davis 
Family Office, LLC, known to me to be the person described in and who executed the within 
Promissory Note and acknowledged to me that he executed the same for the purposes therein 
stated, as his free act and deed. 

PORFIRIO CAAMAL JR. 
Commission # 1988092 
Notary Public - California 5 > Los Angeles County 	g 
Comm. Expires Aug 16, 2016 
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PROMISSORY NOTE 
(With Revolving Line of Credit) 

Dated: March 26, 2013 
	

$75,391.20 
Kansas City, Missouri 

FOR VALUE RECEIVED, Christopher D. Davis, a, individual ("Borrower"), hereby 
promises to pay to the order of Alaska USA Trust Company, Trustee, or its successors in trust, 
under the Beatrice B. Davis Family Heritage Trust, dated July 28, 2000 ("Lender"), at Lender's 
address at 500 W. 36 th  Avenue, Suite 20, Anchorage, AK 99503, the principal sum of SEVENTY 
FIVE THOUSAND THREE HUNDRED NINETY ONE DOLLARS AND 20/100 ($75,391.20) or 
the aggregate unpaid principal amount of all advances made by Lender to Borrower hereunder, 
whichever is greater, together with interest thereon from the date of advance at a rate per 
annum equal to the Base Rate (as hereinafter defined) until said principal sum and all accrued 
interest shall have been paid and satisfied in full_ 

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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



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

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

(g) Lender in good faith deems itself insecure. 

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

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

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

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

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



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

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

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

Bv: 

STATE OF  Caot n C(  

COUNTY OF  Los Aryor  (es 
	SS. 

On this 2.1-1  day of 4v1 it 	, 2013, before me, the undersigned, a Notary Public 
in and for said State, perso ly Dpeared Christopher D. Davis, known to me to be the person 
described in and who execud the within Promissory Note and acknowledged to me tat -the 
executed the same for the purposes therein stated, as his free act a 

PORFIRIO CAAMAL JR. I 
Commission 19118092 t 
Notary Public - California 2 

44%-.1  widif 	Los Angeles County 
Comm. E fres Aug 16, 2016 r 
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0.00 
50,000.00 

2,900.00 
12,11126 
4,320.00 

19,872,00 
16,800,00 
11,136.00 
3,450.00 
7,160.00 

14,800,00 
7,000.00 
3,408.18 
5,412.99 
3,508.42 
6,445,47 
1,24-3.53 

(170,000.00) 
(3,66) 

(100.00) 
(3.66) 

3,498.58 
3,498.58 
3,498.58 
3,498.61 
3,498.58 

(4.87) 
(17,488.06) 

(3,66) 
1.56 

(0.90) 

1,000.89 
51,000.89 
53,900.89 
66,012,15 
70,332.15 
90,204,15 

107,004.15 
118,140,15 
121,590.15 
128,750.15 
143,550,15 
150,550.15 
153,958,33 
159,371.32 
162,879,74 
169,325,21 
170,568.74 

568,74 
565,08 
46s08 
461.42 

3,960,00 
7,45&58 

10,957,16 
14,455,77 
17,954.35 
17,949.48 

461.42 
457.76 
459.32 
458.42 
458.42 

Beatrice B. Davis Family HeritAge Trust 
dated July 28, 2000 
Mesita USA Trust Company Trustee 
4000 Credit Union Dr Ste 710 
Anchorage, Alaska 99503 

QUARTERLY STATEMENT 
LIFE POLICY NO. ACTA 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDING SEPTEMBER 30, 2011 

V§P.I.t.Yir/gs AVC4)1114  _ 

01-Jul-11 
21-Jut-I 1 
21-Jul-I 
25-Jul-I I 
25-Jul-II 
25-1u1.-11 
25-Jul- I I 
26-Jul-Ii 
30-Aug-1 I 
30-Aug-11 
30-Aug^11 
31-Aug-11 
02-Sep-II 
02-Sep-11 
02-Sep-11 
02-Sep-l1 
06-Sep-I I 
06-Sep-II 
06-Sep-11 
09-Sop-11 
09-Sep-I1 
22-Sep-II 

22-Sep-11 
22-Sep-11 
22-Sep-11 
22-Sep-11 
22-Sep-11 
22-Sep-i1 
29-Sep-1 I 
29-Sep-11 
30-Sep-11 

CAD &IV hIgg MGOlint 

1-301.11 
29-39-11 
30-Sep-1 I 

Balance 13/P 
Return of Contributed Surplus - ALSCF Gt 
Dividend Received - A1SCF T1 
Dividend Received ALSCF T1 
Dividend Received- AISCP C2 
Dividend Received - ALSCF C3 
Dividend Received - ALSCP Cl 
Dividend Received - ALSCP 02 
Dividend Received - ALSCP TI 
Return of Contributed Surplus - ALSCP 01 
Dividend Received - ALSCF 
Dividend Received - AMU-  02 
Dividend Received - ALSCF C2 
Dividend Received - ALSCF CI 
Dividend Received- ALSCF G2 
Dividend Received - ALSCF C3 
Dividend Received - ALSCF CI 
Policy Loan 
Service Fees and Stamp Duty 
WI Charges - Policy Loan 
Service Fees and Stamp Duty 
Dividend Received - ALSCP Cl 
Dividend Received - ALSCF 02 
Dividend Received - ALSCF T1 
Dividend Received- AISCF Cl 
Dividend Received - ALSCF C2 
C00677 Cash Paid Q2 [lies  Fees 
C00677 Cash Paid Q2 11 CO1 Pees 
Service Fees and Stamp Duty 
Interest to Dnte 
Service Fees and Statnp Duty 
Balance CA,  

Balance 
Interest to Date 
Balance Cif/ 

9688 
0.01 $ 
	

968,29 
968,29 

CASH SURRENDER VALUE 

, 	RINV  lit a't7 

$ 	 458.42 Butterfield US!) Savings Account 
$ 	 926.96 Butterfield CAD Savings Account. 
$ 	 1,940.92 ALTP Liquidity Segregated Portfolio 
$ 	2,364,172.00 Advantage Life Small CapPUnd spcei 
$ 	1,720,192.00 Advantage Life Small Cap Fund SPC CI 
$ 	1,401,613,00 Advantage Life Small 01/3 Fund SPC C2 
$ 	1,555,243.00 Advantage Life Small Cap Fund SPC 02 
$ 	2,513,521.00 Advantage Lift Small Cap Fund SPC C3 
$ 	1,499,513.00 Advantage Life Small Cap And SPC T1 

70.1442 
64999 
13240 
13240 
15040 
13240 
13240 

458.42 
926.96 

3 	1,869,22 
3 	2,114,243,00 

1,710,354.00 
1,407,654.00 
1,552,13500 
2,503,378,00 
1,499,759,00 

11,057,60530 TOTALS 

 

10 790 777.60 

  

     

FAC8 Cover 
	

35 ,000,000  
DOB 
	

28/09/1959 
Ride 
	

178% 

There Is a pOltey loan en thin account, please contact home 08580 for further details 



Exhibit 13 

Exhibit 13 



AlaskaUSA 
Trust Company Statement Of Account 

January 1, 2011 Through December 31, 2011 

BEATRICE B. DAVIS FAMILY HERITAGE TRUST 
ACcoUnt Number :15501933:: ' 

Caroline D. Davis 
2501 Nob Hill Place North 

Seattle, WA 98109 

By receipt of this report, any action you may have as a beneficiary against the trustee for breach of trust 
based on any matter adequately disclosed in this report may be barred unless the action is begun within six 
months after you receive this report. If you have any questions, you may wish to obtain professional .clvice 
regarding this report. 

P.O. Box 196757, Anchorage, Alaska 99519-6757 • Phone (907) 562-6544, (888) 628-4567 toll free outside Anchorage • Fax (907) 929-6867 • www.alaskausatrust.com  trust@alaskausatrust.com  



Portfolio Summary 

Alaska USA 
Trust Company 	 January 01, 2011 To December 31, 2011 

Account Name : BEATRICE B. DAVIS FAMILY HERITAGE TRUST 
	

Account No: 15501938 

Portfolio Composition 

Cash Equivalents 

Real Estate/Other 

Other Assets 

Uninvested Cash 

Total Portfolio Value 

Estimated Annual Income 

Market Value 

$ 6,192.29 

632,775.00 

12,033,885.54 

0.00 

$ 12,672,852.83 

''$61245 

Percentage 

0.05% 	Total Portfolio Value 

4,99% . . 	Cash & Asset Receipts 

94.96% 	Cash & Asset Distributions 

0.00% 
	 Investment Earnings 

100.00% 
	 Investment Change  

01/01/2011 

"1 2..181/201 1 

Amount 

$ 0.00 

:828,7882 g1. 

Co 
0.28 

12,033,884,54 

$ 12,672,852.83 

Investment Earnings 

Interest - Tax Free 

Interest - Taxable 

Dividends - Taxable 

Other Income 

Net Accrued Interest Bot/Sld 

Total Investment Earnings 

This Period 

$ 0.28 

0.00 

0.00 

0.00 

0.00 

$ 0.28 

Year To Date 

$ 0.28 

0.00 

0,00 

0.00 

0.00 

$ 0.28 

Gain / Losses On Transactions • 

Realized Gains 

Realized Losses 

Total Portkilic; Valu 

Less Tax Cost Basis 

Unrealized Gains & Losses 

This Period 

$ 0.00 * 

0.00 * 

Year To Date 

$ 0.00 * 

0.00 * 

$ 12,672,852,83 

11,534,353.15 

$ 1,138,499.68 

* Gain or Loss amount as shown may not reflect the aMount to be used for income tax purposes. 

Portfolio Summary 
	 Page 2 

RU. Box 196757, Anchorage, Alaska 99519-6757 • Phone (907) 562-6544, (888) 628-4567 toll free outside Anchorage • Fax (907) 929-6867 • www.alaskausatrust.com  trust@alaskausatrust.com  



Transactions 
Date 	Type Description 

-15.00 

0,08 	I 

-750.00 

-1 -,000.00 

0,11 

18,000.00 

Alaska USA 
Trust Company 

Account Name : BEATRICE B. DAVIS FAMILY HERITAGE TRUST 

January 01, 2011 To December 31, 2011 

Account No 15501938 

Starting Balances 

Transfer From Prior TrUstee 

Received via wire transfer from ATC of cash holdings In trust's account 

Annual Fee Of Alaska USA Trust Company 

One time acceptance fee 

Annual Fee Of Alaska USA Trust Company 

Annual fee 08/2011 -0812012 

FEDERATED TAX-FREE OBLIGATIONS FUND -IS 

,Interest From Op/01/2011 To 08/31/2011 

Loan Proceeds 

Loan from policy ACLI1005-8007PC received via wire transfer 

Miscellaneous Disbursements 

Paid To : Beatrice Davis Revocable Trust 
Additional loan proceeds pursuant to promissory note dated 9/1/2011 sent via wire 
transfer 

Administrative Fee 

Wire transfer fee . 

FEDERATED TAX-FREE OBLIGATIONS FUND -IS 

Interest From 09/01/2011 To 09/30/2011 

ACLI POLICY 1105-8007PC 

1 Unite @ Receipt ValUe of $1.00 

Trust Registration Fee 

Paid To : Superior Court of Anchorage 
Trust registration fee for the Beatrice B. Davis Family Heritage Trust 

FEDERATED TAX-FREE OBLIGATIONS FUND -IS 

Interest From 10/01/2011 To 10/31/2011 

FEDERATED TAX-FREE OBLIGATIONS FUND -IS 

Interest From-11/01/2011 To 11/30/2011 	- 	* 

Loan Proceeds 

Additional loan from policy ACL1005-8007PC received via wire transfer 

Miscellaneous Disbursements 

Paid To Beatrice B. Davis Revocable Trust• 
Additional loan proceeds pursuant to promissory note dated 9/1/11 sent via wire 
transfer 

08/2612011 	Cash Deposit 

08/29/2011 	Market Fee 

08/2912011 	Market Fee 

09/01/2011 	Daily Factor Interest 

09/07/2011 	Cash Deposit 

09/08/2011 	Cash Disbursement 

09/12/2011 	Miscellaneous Fee 

10/03/2011 	Daily Factor - Interest 

10/14/2011 	Free Receipt 

10/19/2011 	Scheduled Cash Disbursement 

11/01/2011 	Daily Factor Interest 

12/01/2011 	Daily Factor - Interest 

12/14/2011 	Cash Deposit 

12/15/2011 	Cash Disbursement 

-40.00 

Transactions 
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Transactions 
Date 	Type D es CriptiOn 

'• • 	••11 	•-• 	• 	••• 
0.00 	I 

• •• 0.28 	•••• 

-6,192.29 

$ 0.00 
	

$ 0.00 

AlaSkaUSA: 
Trust Company 	 January 01, 2011 To December 31, 2011 

Account Name : BEATRICE B. DAVIS FAMILY HERITAGE TRUST 
	

Account No: 15501938 

Administrative Fee 

Wire transfer fee 

• ACLI : POLICY'1105.43007Pb" 

Book Value Adjustment of 10,895,384.86 
New Book Value is 10,895,385.86 

NP1 BBDAVISFAMHTR 170,000 3.860% 03/31/18 

i7odob Units ReCSIPIValUS-Of $:170,doo:66 

NP2 BBDAVISFAMHRT 18,000 3.860% 03/31/18 

18000 Units @ Receipt Value of $-18,000.00 

NR1.:BDAVISREVTR 802,775 -...,1,630%, 03/31/18 • . . 

802775 Units @ Receipt Value of $802,775.00 

NR2 BDAVISREVTR 18,000 	1.630% 03/31118 

18000 Units @ Receipt Value of $18,000.00 

'Net Transfers ... . 

Net Cash Management 

Ending Balances 

12/15/2011 	Miscellaneous Fee 

12/19/2011 	Adjust Book Value - 

12/20/2011 	Free Receipt 

12/20/2011 	Free Receipt 

12/20/2011 	Free Receipt 

12120/2011 	Free Receipt 

Transactions 
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Portfolio Summary 

Alaska=  
Trust Company 	

January 01, 2011 To December 31, 2011 

Account Name : BEATRICE B. DAVIS FAMILY HERITAGE TRUST Account No :15501938 

December 31, 2011 

Cash Equivalents 

Real Estate/Other 

Other Assets 

Portfolio 
	

Cost 
	

Market 

"Yo 
	

Basis 
	

Value 

".' 	0.05% 
	

6;192.29 - 	 • 6,19229 	 • 0.62 • 	0.01% 

	

4.99% 	632,775.00 
	

632,775,00 
	

6,1211.83 
	

0,97% 

	

94.96%. 	10,895,385.86 
	

12 033 885 54 
	

0.00% 

Total Portfolio 
	 100.00 % 	11,534,353.15 	 12,672,852.83 

	
6,124.45 
	

0.05% 

Net Cash 
	 0.00 

Total Market Value 
	 " • 12,672,852.83 .  

Portfolio Components May Not Equal 100% Due To Rounding 

Account Holdings 
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Curr % 

	

Value 
	

Value 
	

Ann Inc Yield Port 

	

6192,20 
	

••b..6 .2 	 •.• .6. 05% 

	

6,192,29 
	

6,192.29 
	

0,62 	0.01% 	0,05% 

	

802,775.00 
	

1.00 
	

802,775.00 	13,085.23 	I 1.63% 	6.33% 

	

18,000,00 
	

1.00 
	

18,000.00 	293.40 	I 1.63% 	0.14% 

	

820,775.06 
	

820,775.00 	18,378..6 .3 	• 11.63% 	6.47% 

	

-170,000.00 
	

00 	-170,000.00 	-6,562.00 	3.86% 	-1.34% 

'COst .  
Basis 

-18,000.00 

-188,000.00 

8,000.00. 	 , 	 411.14% ; • . 

. -188,000.00 	-7 .,256.80 '-3.86% 	;1.48% 

10,895,385.86 	12,033,885.54 	12,033,885.54 
	

0.00 	0.00% 	94.96% 

10;895,366.86 

 

12,033,885,54 	5.06 	5.60% 94.66% 

11,534,363.16 12,672,852.83 	6,122.45 	0.05% 100.00% 

0.00 

12,672,652.86 
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AiaskaUSA 
Trust Company 	 January 01, 2011 To December 31, 2011 

Account Name : BEATRICE B, DAVIS FAMILY HERITAGE TRUST Account No: 15501938 

Summary Of Investment Holdings 

	

Shares or 
	

Investment 

	

Par Value 
	

Category 

Short Term Investment Funds  

	

6,192.29 	FEDERATED 'GOViViNT OBLIGATIONS'FD:ISS 

Totals 

Notes - Secured  

	

802,775 	NR1 BDAVISREVTR 802,775 
	

1.630% 03/3112018 

Note Receivable 1; Payor Beatrice B Davis Revocable Trust. This 
note rolls the 3 promissoy notes received from ATC into 1, and 
permits a revolving line of credit wherein the Payor may request .  
additional "advances" periodically. Futufe "advances" pursuant 

	

18,000 	NR2 BDAVISREVTR 18,000 	 1.630% 03/31/2018 

Note Receivable 2, Payor Beatrice B Davis Revocable Trust; First 
"Advance" pursuant to Cuslp NR1BDRTR's line of credit. 

Totals 

Liabilities 

	

-170,000 	NP1 BBDAVISFAMHTR 170,000 3.860% 03/31118 

Note payable 1; Payor B.B.Davis Family Heritage Trust; First policy 
loan pursuant to revolving line of credit of 09/02/2011 from Policy 
ACLI 1105-8007PC. Unlike subsequent policy loans, this amount 
was Incorporated into the original note reclvable amount 

	

-18,000 	NP2 BBDAVISFAMHRT 18,000 3.860% 03/31/18 	. 

Note Payable 2; Payor B.B,Davis Family Heritage Trust' terms 
pursuant to revolving line of credit with Ashley Cooper of Sept. 
2,2011; Draw request sent 12/9/11; funds received 12/14/2011 

Totals 

Insurance Policies  

	

1 	ACLI POLICY 1105-8007PC 

Totals 

Total Investments 
Plus Net Cash 
Total Market Value 

Account Holdings 

P.P. Box 196757, Anchorage, Alaska 99519-6757 e Phone (907) 562-6544, (888) 628-4567 toll free outside Anchorage • Fax (907) 929-6867 • www.alaskausatrust.com  trust@alaskausatrust.com  
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70,1442 
64999 
13240 
13240 
15040 
13240 
13240 

44623 
3 	 919.22 

1,918,15 
2,178,713.00 
1,751,845.00 
1,420,098.00 
1,578,475.00 
2,515,258.00 
1,529,691.00 

10,968,393.60  

446.23 Butterfield UN) SaVings Account 
3 	949.22 13ntterfleld CAD Savings Account 
Ii 	1,940.92, MAP Liquidity Segregated Portfolio 
S 2,584,172.00 Advantage Life Small Cap Fund 3PC Cl 

1,720,192.40 Advantage Life Small Cap Fund SPC CI 
1,401,633,00 Advantage Life Small Cap Fund SPC 02 

$ 	1,555,243.00 AdvaniageLife Small Cap Fund SPC 02 
$ 	2,513,527.00 Advantage Life Srnidl Cap Rind SPc 03 
3 	1,499,513.00 Advantage Life Small Cap Fund SPC TI 

11,277,616.37  TOTALS 

Beatrice B. Davis Family Heritage Trust 
dated duly 28,2000 

Alaska USA Trust Company Trustee 
4000 Credit Union Dr Ste110 
Anchorage, Alaska 99503 

QUARTERLY STATEMENT 
LIFEPOLICY NO, ACLI 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDING DECEMBER 31, 2011 

PKT014,\41.1 1 0;W::e1 .06A ,4011$40011010m,Atpljo:4.40)610": ADOPo 

US D Savings A35ount 	. 

01-Oct-11 
24-Oct-11 
24-Oct-I I 
24-Oct-11 
24-Oct-11 
24-Oct-11 
24-Oct-11 
14-Dec-I 1 
14-Dee-11 
14-Dec-I1 
14-Dec-11 
14-Dec-11 
14-Dee-11 
14-Dee-11 
15-Deo-11 
15-Deo-I I 
15430-1 I 
15-Dee-11 
15.13ce-11 
I 5-Dce.lI 
15-Dee-11 
30-Dee.lt 
30-Det-11 
31-Dec-I1 

Balance B/P 
Dividend Received - ALSCF 03 
Dividend Received - ALSCF 02 
Dividend Received - ALOOF T1 
Dividend Received - ALOOF G2 
Dividend Received - ALSCF CI 
investment into ALOOF 01 
Dividend Received - ALOOF T1 
Dividend Received -ALSCFC3 
Dividend Received - ALSCF e2 
Dividend Received - ALOOF 02 
Dividend Received- ALOOF CI 
C00617 Cash Paid Q3 11 Ins Pecs 
000677 Cash Paid Q3 11 COI Fees 
Policy Loan 
Dividend ReCeived ALSCP 71 
Dividend Received - ALSCF 03 
Dividend Received - ALOOF 02 
Dividend Received ALOOF 02 
Dividend Received - ALOOF Cl 
Investment into ALOOF GI 
Interest to Date 
Debit Interest 
Balance C/F 

22,000.00 
22,00000 
22,000,00 
22,000.00 
72,000.00 

(110,000,00) 
7,156.00 
7,156.00 
7,156.90 
7,156.00 
7,156,00 

(4.07) 
(17,775.86) 
(18,000,00) 
22,000.00 
22,000.00 
22,000.00 
22,00100 
22.000.01 

(110,000,00) 
0.01 

(12.27) 

458.42 
22,458.42 
44,458.42 
66,458.42 
88,458.42 

110,458,42 
458.42 

7,614.42 
14,770.42. 
21,926.42 
29,082.42 
36,238,42 
36,234.35 
18,458,49 

458.49 
22,458,49 
44,458.49 
66,458.49 
88.458.49 

110,458.49 
458,19 
458.50 
446,23 
446.23 

CAD Savings Account 

1-0c4-1 I 
	

Balance I3/F 
	

968.29 
Interest to Date 
	 0.01 3 

	
968,30 

31-Dec-11 
	

Balance C/F 
	

968,30 

CASH SURRENDER VALUE 

4i)o)ook; ,vcec 	 Yr.!'1,z,i4s0P,  4)14110:M 1W 	' 	 1.1.1t41c:' 

Face Cover 
	

35,000,000 
DOB 
	

28/09/1959 
Rate 
	

178V0 

There Is a policy loan on this account, please contact home office for further details 
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Beatrice B. Davie Family Heritage Trust 
dated July 28, 2000 
Mesita USA Trust Company Trustee 
4000 Credit Union Dr Ste 710 
Anchorage, Alaska 99503 

QUARTaRLY STATEMENT 
LIFE POLICY 190, ACLI 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDING MARCH 31,2012 

OAK ;OM 

uso %Mugs Account 

01-jon-12 
09-Feb.I 2 
09-Feb-I2 
09-Feb-12 
09-Feb-12 
09-Feb-12 
09-Feb-12 
09-Feb-I2 
211-Feb-12 
GI-Mar-12 
01-Mar-12 
09-Feb-12 
27-Mar-12 
27-Mar-12 
27-Mar-12 
27-Mar-12 
27-Mar-12 
28-Mar-12 
28-Mar-12 
28-Mar-12 
29-Mar-12 
30-Mar-12 
30-Mar-I2 
30-Mar-12 
31-Mar-12 

CAD Savings Account 

1-Jan-I2 
30-Mar-I2 
31-Mar-12 

Balance B/F 
Return of' ContributedSurplus - ALSCF G1 
Dividend Received - A1SCP C2 
Dividend Received . ALSCP T1 
Dividend Received - ALSCF 02 
Dividend Received - ALSCF Cl 
Policy Loan 
Service Fees and Stamp Duty 
Service Fees and Stamp Duty 
WT Charges 
Service Fees and Stamp Duty 
Service Fees and Stamp Ditty- reversal 
Dividend Received ..ALSCF Cl ' 
Dividend Received- ALSCF 02 
Dividend Received - ALSCF C3 
Dividend Received - ALSCit C2 
Dividend Received - ALSCF T1 
C00677 Cash Paid Q4 11 Ins Fees 
C00677 Cash Paid Q4 11 C01 Fees 
Policy Loan 
WT Charges 
Interest to Date 
Service Fees and Stamp Duty 
Service Pees and Stamp Duty 
Balance CIP 

Balance B/P 
Interest to Date 
Balance UP 

15,000.00 $ 
15, 000.00 $ 
15,000.00 $ 
15,000_00 $ 
15,000.00 $ 

(75,000.00) $ 
(3,66) $ 
(0,30) $ 

(50.00) $ 
(0,30) $ 

0.30 $ 
24,000.00 $ 
24,000.00 $ 
24,000,00 $ 
24,000.00 $ 
24,000.00 $ 

(4,14) $ 
(19284.07) $ 

(100,000.00) $ 
(80.00) $ 

0.03 $ 
(120) $ 
(090) $ 

0.01 $ 

446.23 
15,446.23 
30,446.23 
45,44623 
60,496.23 
75,44623 

446.23 
442.57 
44227 
39227 
391.97 
392.27 

24,392,27 
48,392,27 
72,39227 
96,302.27 

120,392.2.7 
120,388.13 
101,104.06 

1,104.06 
1,024.06 
1,024.09 
1,022.89 
1,021.99 
1,021.99 

968.30 
968.31 
968.31 

CASH SURRENDER VALUE. 

Ow' v,9o,f1A‘ 

1,021.99 Butterfield USD Savings Account 
97158 Butterfield CAD Sayings Accord 

1,940.92 ALT Liquidity Segregated Portfolio 
2,569,172.00 Advantage Life Small Cap Fund SPC GI 
1,720,192.00 Advantage Life Small Cap Fund SPC Cl 
1,401,63300 Advantage Life Small Cap Film! SPC C2 
1,555,243.00 Advantage Life Small Cap Fund SPC 02 
2,513,527.00 Advantage Life Small Cap Fund SPC C3 
1,499,513,00 Advantage Lira Small Cap nand SPC TI 

$ 	11-263 214.49 TOTALS 

70.1442 
64999 
13240 
13240 
15040 
13240 
13240 

1,021,99 
971.58 

1,992.94 
2,253,905.00 
1,824,523.00 
I/192,774.00 
1,651,151.00 
2,602,934_00 
1,593,367510 

I l 422 640.51 

Face Cover 
	

35,000,000 
DOB 
	

28/09/1959 
Rate 
	

170% 
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Alaska USA 
Trust Company Statement Of Account 

January 1, 2012 Through December 31, 2012 

BEATRICE B. DAVIS FAMILY HERITAGE TRUST 
Apequnt 

Caroline D. Davis 
2501 Nob Hill Place North 

Seattle, WA 98109 

By receipt of this report, any action you may have as a beneficiary against the trustee for brea.ch of tilist 
based on any matter adequately disclosed in this report may be barred unless the action is begun wit in six 
months after you receive this report. If you have any questions, you may wish to obtain professional thrice 
regarding this report. 

P.O. Box 196757, Anchorage, Alaska 99519-6757 • Phone (907) 562-6544, (888) 628-4567 toll free outside Anchorage • Fax (907) 929-6867 • www,alaskausatrust.com  • trust@alaskausatrust.com  



1/3,112012 

— Unrealized -GaIns & Losses • $ 1,138,499,68 

Alaska USA January 01, 2012 To December 31, 2012 
Trust Companty 

Account Name : BEATRICE B. DAVIS FAMILY HERITAGE TRUST Account No: 15501938 

01/01/2012 

Portfolio Summary 
Portfolio Composition 

Cash Equivalents 

Real Estate/Other 

Other Assets 

Uninvested Cash 

Total Portfolio Value 

Estimated Annual Income 

Market Vahie 

$ 5,162.97 

632,775;00 

••••: 12,033,885;54 ,  

0.00 

$ 12,671,823.51 

$4,449..85, 

• Peeeetitage 

0.04% 

4.99% 

•:••:94:97 0/0 lf,•: 

0.00% 

100.00% 

•SourCeS 

Total Portfolio Value 

Cash & Asset Receipts 

C laSh,:& Asset Distributions

Investment Earnings 

Investment Change 

, :Total portfolloyalue 

• Amount- 

12,672,852.83 

175,000.00 

:;.-176,o5o,op, 

0.68 

0.00 

.$ 12,671,823.51 

Investment Earnings 

Interest - Tax Free 

Interest - Taxable 

Dividends - Taxable 

Other Income 

Net Accrued Interest Bot/Sld • 

Total Investment Earnings 

This Period 

$ 0.03 

0.65 

0,00 

0.00 

0.00 

$ 0.68 

Year To Date 

$ 0,03 

0.65 

0.00 

0,00 

0.00 

$ 0.68 

Gain / Losses On Transactions 

Realiied Gains 

Realized Losses 

Total Portfolio Value 

Less Tax Cost Basis 

This Period 	Year To Date 

0.00 * 	 0.00 * 

12,671,823,51 

11,533,323,83 

* Gain or Loss amount as shown may not reflect the amount to be used for income tax purposes. 

Portfolio Summary 
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January 01, 2012 To December 31, 2012 
Trust Company 

Account Name BEATRICE B. DAVIS FAMILY HERITAGE TRUST 

AiaskaUSA 
Account No :15501938 

05/01/2012 	Daily Factor - Interest 

Description 

Starting Balances 

FEDERATED TAX-FREE OBLIGATIONS FUND -IS 

Interest From e12/01/2011-To 12/31 i/2011 •i•ii••• 

FEDERATED GOVMNT OBLIGATIONS FD ISS 

Interest From 12101/2011 To 12/31/2011 

FEDERATED GOVMNT OBLIGATIONS ED 

Interest FrOM 01/o1/2012 	01 'i13112612'f  

Loan Proceeds 

Loan from policy ACLI1005-8007PC received via wire transfer 

Miscellaneous Disburse .Ments. 

Paid To: Beatrice B. Davis Revocable Trust 
Additional loan proceeds pursuant to promissory note dated 9/2/11 sent via wire 
transfer 

Administrative Fee 

Wire transfer fee 

NP3 BBDAVISFAMHTR 75,000 3.860% 03/31/18 

75000 Units @ Receipt Value of 6-75,000.00 

NR3 BDAVISREVTIR 75;000 	1.630% 03/31/18 • 

75000 Units @ Receipt Value of $75,000.00 

FEDERATED GOVMNT OBLIGATIONS FD -ISS 

Interest From 02/01/2012 To 02/29/2012 

Loan Proceeds 	— - 

Loan from policy ACL1005-8007PC received via wire transfer 

FEDERATED GOVMNT OBLIGATIONS FD ISS 

Interest From 03/0112012 To 03/31/2012 

Administrative Fee 

Wire transfer fee 

Miscellaneous Disbursements 

Paid Td Beatride 0, Davis Revocable Tut 
Additional loan proceeds pursuant to promissory note dated 9/2111 sent via wire 
transfer 

FEDERATED GOVMNT OBLIGATIONS FD - ISS 

• Interest From 04/01/2012 ToiO4/30/2012 • • 

Transactions 
Date 	Type 

	

01/03/2012 	Daily Factor - Interest 

	

01/03/2012 	Daily Factor - Interest 

	

02/01/2012 	Daily Factor - Interest 

	

02/10/2012 	Cash Deposit 

02/10/2012 Cash Disbursement 

	

02110/2012 	Miscellaneous Fee 

	

02/13/2012 	Free Receipt 

	

02/13/2012 	Free Receipt 

	

03/01/2012 	Daily Factor - Interest 

	

03/30/2012 	Cash Deposit 

	

04/02/2012 	Daily Factor - Interest 

	

04/02/2012 	Miscellaneous Fee 

04/02/2012 Cash Disbursement 

	

Income- 	Principal 

	

$ o. 00 
	

$ 0.00 

-15.00 

0.05 

ido,000.bo 

0.11 

-15.00 

-100,000.00 

Transactions 
	 Page 3 
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. - 1 ,000,00 

0.68 
1,029,32 

$ 0.00 

0.05 

0.04 

0,04 

0.05 

-0.68 
0.00 

$ 0.00 

AlaskaUSA: 	 January 01, 2012 To December 31, 2012 

Trust CR _PAW 
Fount pram : BEATRICE B. DAVIS FAMILY HERITAGE TRUST Account No: 15501938 

Description 

FEDERATED GOVMNT OBLIGATIONS FD - ISS 

Interest From 05/01/2012 To 05/31/2012 

FEDERATED GOVMNT OBLIGATIONS FD - ISS 

Interest From 06/01/2012 To 06/30/2012 

FEDERATED GOVMNT OBLIGATIONS FD - ISS 

Interest From 67/01/2012 To 07/31/2012 

. -Annual Fee.Of Alaska USA Trust Company . 

Annual fee 08/2012 - 08/2013 

FEDERATED GOVMNT OBLIGATIONS FD -ISS 

Interest From 08/01/2012 To 08/31/2, 01.2 

'FEDERATED GOVMNT OEILIGATIONS 

Interest From 09/01/2012 To 09/30/2012 

FEDERATED GOVMNT OBLIGATIONS FD - ISS 

. •Interest.From10/01/2012 To 10/31/2012 

FEDERATED GOVMNT OBLIGATIONS FD - ISS 

Interest From 11/01/2012 To 11/30/2012 

Net Transfers 
• Net Cash Management 

Ending Balances 

Transactions 
Date 	Type 

06/01/2012 	Daily Factor - Interest 

08/01/2012 	Daily Factor. - Interest 

08/01/2012 	Daily Factor - Interest 

08/03/2012 Market Fee 

09/04/2012 	Daily Factor - Interest 

10/01/2012 	Daily Factor - Interest 

11/01/2012 	Daily Factor - Interest 

1210312012 	Daily Factor - Interest 

Transactions 
	 Page 4 
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Alaska USA January 01, 2012 To December 31, 2012 
Trust Congana 

Acc nt 	: BEATRICE B. DAVIS FAMILY HERITAGE TRUST Account No :15501938 

Portfolio Summary 
December 31; 2012 
	

• Portfolio 
	

' • COst 
	

E§tiniatect . 	Current ' 

	

Basis 
	

Value 
	

AnnlIne 	Yield 

Cash Equivalents 

Real Estate/Other 

Other Assets 

4.99% 

94.97% 

632,775.00 

10,895,385.86 

, 

...." .;;;•::' ,;6,1 a 97. 

632,775,00 

12,033,885.54 

I..:0.52.• 	 ,• 

	

4,449.33 	0,70% 

	

0,00 	0,00% 

Total Portfolio 
	

100.00% 	11,533,323.83 
	

12,671,823.51 
	

4,449.85 
	

0.04% 

Net Cash 
	

0.00 

Total Market Value 

Portfolio Components May Not Equal 100% Due To Rounding 

Account Holdings 
	 Page 5 
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January 01, 2012 To December 31, 2012 
Trust Comogarly 

Acc nt Name : BEATRICE B. DAVIS FAMILY HERITAGE TRUST 

AlaskausA 
Account No 15501938 

Summary Of Investment Holdings 

	

Shares or 	Investment 	 • 	,..:.:Maricet::::„.EStiiiiatedil;: Curt 	:.% ..• 

	

Par Value 	Category 
	 Basis 	Value 	Value 	Ann Inc Yield Port 

Short Term Investment Funds  

	

5,162.97 	FEDERATED GOVMNT 'OBLIGATIONS FD - : ISS 

Totals 
	

5,162.97 
	

5,162.97 
	

0.52 	0.01% 	0.04% 

Notes - Secured  

	

802,775 
	

NR1 BDAVISREVTR 802,775 
	

1.630% 03/31/2018 	802,775.00 
	

1.00" . ' 	802,775.00 	 '1.63% 	6.34% 

Note Receivable 1; Payor Beatrice B Davis Revocable Trust. This 
note rolls the 3 promissoy notes received from ATC into 1, and 
permits a revolving line of credit wherein the Payor may request 
additional "advances" periodically.. Future "advances". pursuant: 

	

18,000 	NR2 BDAVISREVTR 18,000 	 1.630% 03/31/2018 

Note Receivable 2, Payor Beatrice B Davis Revocable Trust; First 
"Advance" pursuant to Cusip NR1BDRTR's line of credit, 

	

75,000 	NR3 BDAVISREVIR 75,000 .  • 	 1.630%. 03/31/2018 

NOTE RECEIVABLE 3 ; PAYOR BEATRICE B DAVIS REVOCABLE 
TRUST; THIRS ADVANCE PURSUANT TO CUSIP NR1BDRTIR'S 
LINE OF CREDIT 

Totals 

Liabilities  

	

-170,000 	NP1 BBDAVISFAMHTR 170,000 3,860% 03/31/18 

Note payable 1; payor B.B.Davis Family Heritage Trust; First policy 
loan pursuant to revolving line of credit of 09102/2011 from Policy 
ACLI 1105-8007PC. Unlike subsequent policy loans, this amount 
was incorporated into the original note recivable amount 

	

-18,000 	NP2 BBDAVISFAMHRT 18,000 3.860% 03/31/18 

Note Payable 2; Payor B,B.Davis Family Heritage Trust' terms 
pursuant to revolving Ilne of credit with Ashley Cooper of Sept. 
2,2011; Draw request sent 12/9/11; funds received 12/14/2011 

	

-75,000 	NP3 BBDAVISFAMHTR 75,000 3.860% 03/31118 

NOTE PAYABLE 3; PAYOR B,B DAVIS FAMILY HERITAGE 
TRUST; TERMS PURSUANT TO REVOLVING LINE OF CREDIT 
WITH ASHLEY COOPER OF 09/02/11; DRAW REQUEST SENT 
02/07/12; FUNDS RECEIVED 02/10/12. 

	

18,000,00 
	

1.00 
	

18,000.00 	293,40 	1.63% 	0.14% 

	

75,000,00 	 1.00 	. 75,000.00 	1,z22,5,0 	..1.63% 	0.59% 

	

, 895,775.00 
	

895,775.00 	...;14,601.13 .1 1.63% . 	7.07% 

	

-170,000.00 
	

1.00 	-170,000,00 	-6,562,00 	-3,86% 	-1.34% 

-18,000.00 	 1,00 	-18,000.00 	-694.80 I -3.86% 	-0.14% 

-75;000.00 	 1.00 	-75,000.00 	-2,895.00 1-3.86% 	-0.59% 

Totals 
	 -263,000.00 	 7263,000.00 	-10,161.80 	-3.86%  

Account Holdings 
	 Page 6 
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AlaslicaUSA: 
Trust Co/welly 

Ann nt mama : BEATRICE B. DAVIS FAMILY HERITAGE TRUST 

January 01, 2012 To December 31, 2012 

Account No: 15501938 

Summary Of Investment Holdings 
Shares or 	. Investment 

	
Cost •Unit 	Market Estimated 	Curr.• 

Par Value 	Category 
	

Basis 	Value 	Value 	Ann Inc Yield Port 

Insurance Policies 

ACLI p.oboy Ii 0 -8o07PQ.. 	 10,895,385,86 , 12,033,885.54 	. 12,033,885.54 
	

0 

Totals 
	 10,895,385.86 

	
12,033,885.54 
	

0.00 1 0.00% 	94.97% 

Total Investments 
	

11,533,323.83 
	

12 4 671,823.51 	.4,449.85 1..0,04% 100.00% 

Plus Net Gash 
	

0.00 

Total Market Value 
	 12,671,823,51 

Account Holdings Page 7 
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Beatrice B. Davie Family Heritage Trust 
dated July 28, MOO 
Alaska USA Trust Company Trustee 
5011W, 36th Avenue, Suite 200 
Anchorage, Alaska 99503 

QUARTERLY STATEMENT 
LIFE POLICY NO AGA 1105-8007 PC 

TRANSACTIONS FOR QUARTER BNDING : MARCI131, 2013 

'1 4 1:801$ 	I 	 1 +419.80. 	5 4!' 	;Ii•i3',1,-j ! lot t'lifkie•rr, 	&S. 	IV] 	 '1 04. 

US D Swims Account  

439.68 $ 
-139,33 

419,74 5 
1122,5,54408; $ 0  .$ 

(54.ato $ 

(54.00) 
12,5

(54
40..0800)  Ss  

12,5(4584:00)  $ 00 s  

(50,003,00) 
(40.00) I 

13,268.00 

13,2(5911,0000)  5$  

13'2((598544.160000))  $$$ 
13,298,00 $ 

(54,01)) 
03,0(4000:0001 ; 

23,607.75 5 
(54.00) $ 

23,607.75 $ 
(54,00) $ 

23,6r54.3050)  $$ 

23,607,75 $ 
(54,00) $ 

(9"9)  $ (40,0090) $ 
(25,07) $ 

(16,100.01) 5 
17,54800 5 

(5400) $ 
17,5448..000 (50)  

17,548.00 $ 
(54.00) $ 

S 17,5(5484:40 $ 

21,77133 $ 

(70,00(400010,61)  $$$ 
(LSO) 
(150) S 

01-Jen-13 
084m-13 
011-lan-13 
08-1an-13 
08-hut-13 
01-Mar-13 
01-Mar•13 
01-Mar-13 
01-Mar-13 
01Mer-13 
01-Mar-13 
01-Mar-13 
(I1-Mar-13 
04-Mar-13 
04-Mar-13 
13-Mar-13 
13-Mar-13 
13-Mac-IS  
13:14rir-13 
13-Mar- 13 
13-1viar43 
13-Mar-I 3 
13-Mar•13 
14-Mar- I 3 
114 ,-Mar-13 
22-Mar-13 
22-Mar-13 
22-Mar-IS 
22-Mar-ti 
22-Mar-13 
22-Mar-I3 
22-Mar-13 
22-Mar-13 
25-Mae-13 
25-Mar-13 
27-Mar-13 
27-Mar-1.3 
27-MM-13 
27-Mar-13 
27-Mar-13 
27-Mar-13 
2,7Mar-13 
27-Mar-13 
27-Mar-13 
27-Mar-13 
21I-Mar-) 3 
28-Mar-13 
28-Mar-13 
28-Mar-13 
28-Mar-13 
21-Mar-IS 
31-Mar-13 

Bahian° B/F 
Liquidation Proceoda - A1SCF CI 
Liquidation ProCeeds • ALSCP 
Liquidation Proceeds - ALSCF TI 
Liquidation Proceeds - ALSCF C2 
Withdrawalof Members Capital ACSC Series G2 
WT Charges per Cornerica 
Withdrawal MMotabets Capital ACSC Series C2 
WT Charges per Commie& 
Withdrawal of Members Capital - ACSC Series Cl 
WT Charges per Comeriaa 
Withdrawal of Members Capital - ACSC Series TI 
WT Charges per Coonerica 
Polka/ Lam 
WT Charges - Polioy Lean 
Withdrawal of Mesabers Capital ACSC Series 02 
WT Charges per COITIeriCa 
Withdrawal oftefotabers Capital- ACSC Series C2 
WI' Charges per Corwin 
Withdrawal of Mearbera Capital - ACSC SaieS CI 
WT Char8a8 Par COmeriCa  
Withdrawal of tvlembers Capital - ACSC Series TI 
WT Charges per Cernerica 
Poliay Loan 
WT Charges-Polley Loan 
Withdrawal of Members Capital - ACSC Series 02 
WT Charges per Conterica 
Withdrawal of Menrbers Capital -ACSC Series C2 
WT Charges per Oatcake 
Withdrawal of Memhart Capital - ACSC Series Cl 
WI Charges par Camera 
Withdrawal othlanthers Capital - ACSC Serias T1 
WT Charges per Cornedea 
Policy Loan 
WI Charges • Politry Loan 
C00677 Cash Paid Q4 12 Jar Fees 
C00677 Cash Paid Qd 12 COI Iloes 
Withdrawal ofMenibers Capital - ACSC Series 02 
WT Charges per COMMO8 
Withdrawal ofIvlembers Capital ACSC Sarin CZ 
WI Charges per Cana:aka 
Withdrawal ofivicmbers Capital - ACSC Series Cl 
WT Charges per Ccancrica 
Withdrawal ofMembera Capital - ACSC Series TI 
WT Charges per Comerica 
Liqaidation Proceeds - ALSCF GI 
Polley Loan 
WT Chargers - Polley Loan 
Interest to Date 
Service foes and Stamp Duty 
Service Fees aad Stamp ploy 
Balance GF 

17,001,64 
17,441,32 
17,880.85 
18,271.37 
18,691,11 
31,239,11 
31,185,11 
43,733.11 
43,679.11 
56,717,11 
56,173.11 
68,721.11 
68,667.11 
11,667.11 
18,627.11 
31,925_11 
31,871A 1 
45,169.11 
45,115,11 
58,413.11 
50,359,11 
71,657,11 
71,603.11 
18,603,11 
18,563,11 
42,170.86 
42,116,86 
65,724.61 
65,670.61 
89,278.36 
$9,22436 

112,832,11 
112,778.11 

18,539.11 
18,499.11 
18,474,04 
2,374,03 

19,922,03 
19,868.03 
37,416.03 
37,362,03 
54,910,03 
54,856.03 
72,404.03 
72,350,03 
94,12136 
24,12136 
24,08,1.36 
24,081,97 
24,080.47 
24,078.97 
24,018,97 
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AfaskaUSA 
Trust Company Statement Of Account 

January 1, 2013 Through December 31, 2013 
BEATRICE B. DAVIS FAMILY HERITAGE TRUST 

Account Number : 15501938 

Caroline D. Davis 

2501 Nob Hill Place North 
Seattle WA 98109 

By receipt of this report, any action you may have as a beneficiary against the trustee for breach of trust 
based on any matter adequately disclosed in this report may be barred unless the action is begun within six 
months after you receive this report. If you have any questions, you may wish to obtain professional dvice 
regarding this report. 

P.O. Box 196757, Anchorage, Alaska 99519-6757 • Phone (907) 562-6544, (888) 628-4567 toll free outside Anchorage • Fax (907) 929-6867 • www.alaskausatrust.com  trust@alaskausatrust.com  



AlaskaUSA January 01, 2013 To December 31, 2013 
Trust Cornag Nany  

Acc nt ame : BEATRICE B. DAVIS FAMILY HERITAGE TRUST Account No : 15501938 

Portfolio Summary 
Portfolio Composition 

Cash Equivalents 

Real Estate/Other 

Other Assets 

Uninvested Cash 

Total Portfolio Value 

Estimated Annual Income 

Investment Earnings 

Interest - Tax Free 

Interest - Taxable 

Dividends - Taxable 

Other Income 

Net Accrued Interest Bot/Sld 

Total Investment Earnings 

ket Value 

$ 15,480.68 

632,775.00 

-' 12,033885.54 : 

0.00 

$ 12,682,141.22 

$ 4,450.88 

This Period 

$ 0.00 

3.71 

0.00 

0.00 •  

0,00 

$ 3.71 

Percentage 
0.12% 

4.99% 

0,00% 

100.00% 

Year To Date 

3.71 

0.00 

0.00 

0.00 

$ 3.71 

Total Portfolio Value 

Cash & Asset Receipts 

DashA ASSet Distributions 

Investment Earnings 

Investment Change 

Total Portfolio Value 

Gain / Losses On Transactions 

Realized Gains' 	- , 

Realized Losses 

Total Portfolio Value 

Less : Tax Cost Basis 

01/01/2013 

.12/31/2013.  

This Period 

0.00 

Amount 

$ 12,671,823.51 

1,042,689.00 

3.71 

0.00 

$ 12,682,141.22 

Year To Date 

$ 0.00 * 

0.00 * 

;$ 12,682,141.22 

11,543,641.54 

Unrealized Gains & Losses 
	

$ 1,138,499.68 

* Gain or Loss amount as shown may not reflect the amount to be used for income tax purposes. 

Portfolio Summary 
	

Page 2 
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AiaskaUSA: 
Trust Compainy 

Acco nt mme : BEATRICE B. DAVIS FAMILY HERITAGE TRUST Account No 15501938 

January 01, 2013 To December 31, 2013 

-18,847.80 

$ 0.00 

:Principal .:Description.. 

Starting Balances 

FEDERATED GOVMNT OBLIGATIONS FD -1SS 

	

.. Interest From 121010/2012 To 1•2/31/201Z 	• : 

FEDERATED GOVMNT OBLIGATIONS FD - ISS 

	

Interest From 01/01/2013 To 01/31/2013 

	ISS FEDERATED GOVMNT OBLIGATIONS FD..- 

Interest From 02/0112013 TO .02/28/2013 

Loan Proceeds 

Loan received via wire transfer from policy ACLI 1005-8007PC 

. Administrative Fee 

Wire transfer fee 

Miscellaneous Disbursements 

Paid To : Beatrice B, Davis Revocable Trust 

Additional loan .  pursuant to promissory note dated 9/1/11'sentvia . wire transfer to :• . • 
Acct ending 331 

Loan Proceeds 

Loan received via wire transfer from policy ACLI 1005-8007PC .  

Miscellaneous Disbursernents 

Paid To: Beatrice B, Davis Revocable Trust 

. Additional loan pursuant to promissory note dated 9/1/11 sent via wire transfer to 
Acct ending 331 

Administrative Fee 

Wire transfer fee 

Loan Proceeds 

Loan received via wire transfer from policy ACLI 1005-8007PC 

Administraiive Fee' 

Wire transfer fee 

Miscellaneous Disbursements 

Paid To: Christopher D..Davis... 	. 

Initial loan pursuant to promissory note dtd 3/26/13 sent via wire transfer to Acct 
ending 625 

Miscellaneous Disbursements 

Paid To :•Christopher : D,p.avis 
. Additional loan pursuant to promissory note did 3/26/13 sent via wire transfer to Acct 

ending 625 

Transactions 
Date 	Type 

	

01/0212013 	Daily Factor - Interest 

	

02/0112013 	Daily Factor - Interest 

	

03101/2013 	Daily Factor - Interest 

03/06/2013 Cash Deposit 

	

03/06/2013 	Miscellaneous Fee 

	

03/06/2013 	Cash Disbursement 

	

03/14/2013 	Cash Deposit 

03114/2013 Cash Disbursement 

	

03/14/2013 	Miscellaneous Fee 

	

03/2512013 	Cash Deposit 

	

03/26/2013 	Miscellaneous Fee 

03/26/2013 Cash Disbursement 

03/26/2013 Cash Disbursement 

53,000,00 

-53,000.00 

-15.00 

94,239.00 

-15.00 

-75,391,20 

Transactions 
	 Page 3 
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0.10 

150,000,00' 

-25,000.00 

-125,000.00 

0.21 

0.36 

AlaskaUSA January 01, 2013 To December 31, 2013 

Trust Compapy 
Account rrame : BEATRICE B. DAVIS FAMILY HERITAGE TRUST Account No 15501938 

Description 

Loan Proceeds 

Loan received via wire transfer from pollcy,ACLI 1005-8007PC 

FEDERATED povm.NT 	 • • 

Interest From 03/01/2013 To 03/31/2013 

Administrative Fee 

Wire transfer fee 

AdriinistratiVe Pee 

Wire transfer fee 

Miscellaneous Disbursements 

Paid To Davis Family Office, LLC 

Inital loan' PUrgUaritto promisSory 6 . •dtif4/4/13 Sent Via Wire fradefer tii'AOOt ending 
273 

Miscellaneous Disbursements 

Paid To : Christopher P. Davis 
:Additional loanpursuant to promissory note dtd:3/26/13 Sent via wire ra6SfentoAcct 
ending 625 

FEDERATED GOVMNT OBLIGATIONS FD - ISS 

Interest From 04/01/2013 To 04/30/2013 

'Loan 'Proceeds • 

Loan received via wire transfer from policy ACLI 1005-8007PC 

Miscellaneous Disbursements 

Paid To Davis Family Office, Lt..p 
-Additional ioin . pi.n't to promissory note did 4/4/13 sent via 'Wire .  irihsfer to Acct 
ending 273 

Miscellaneous Disbursements 

Paid To.: Christopher p. Davis  
Additional Idan pUrSUant tO . PromI•SOry note did .3/26/13- Serit via Wire tranefeho Acct 
ending 625 

FEDERATED GOVMNT OBLIGATIONS FD - ISS 

Interest From 05/01/2013 To 05/31/2013, 

Loan Proceeds 

Loan received via wire transfer from policy ACLI 1005-8007PC 

FEDERATED GOVMNT OBLIGATIONS FD - ISS 

Intere.st.From 06/01/2013 T.O 06/30/2013 

Transactions 
Date 	Type 

03/28/2013 Cash Deposit 

04/01/2013 	Daily Factor-interest 

04/04/2013 	Miscellaneous Fee 

04/04/2013 	Miscellaneous Fee 

04/04/2013 	Cash Disbursement 

04/04/2013 	Cash Disbursement 

05/01/2013 	Daily Factor - Interest 

05/09/2013 	Cash Deposit ' 

05/13/2013 	Cash Disbursement 

05/13/2013 	Cash Disbursement 

06/03/2013 	Daily Factor - Interest 

06/26/2013 	Cash Deposit 

07/01/2013 	Daily Factor - Interest 

Principal 

70,000.00 

• 	 .. 	 „. 	 .. 	 • 	 • 

-50,000.00 

Transactions 
	 Page 4 
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AlaskaUSA January 01, 2013 To December 31, 2013 
Trust Comgazw 

Acco nt Name : BEATRICE B. DAVIS FAMILY HERITAGE TRUST Account No : 15501938 

. 	Description. 

Miscellaneous Disbursements 

Paid To: Davis Family Office, LLC 

Additional loan pursuant to promissory note dtd 4/4/13 sent via wire transfer to Acct 

Miscellaneous Disbursements 

Paid To : Beatrice B. Davis Revocable Trust 

Additional loan pursuant to promissory note dtd 9/1111 sent via wire transfer to Acct 

Miscellaneous Disbursements 

Paid To: Christopher D. Davis 
Additional loan pursuant to promissory note dtd 3/26/13 sent vla wire transfer to Acct . 

Administrative Fee 

Wire transfer fee 

Administrative Fee 

Wire transfer fee 

Administrative Fee 

Wire transfer fee 

Attorney's Fee 

Paid To: Stephen K. Lehnardt 

Payment for attorneys fees; Invoice No. 39102 

FEDERATED GOVMNT OBLIGATIONS FD ISS 

Interest From 07/01/2013 To 07131/2013 

Annual Fee Of Alaska USA Trust Company 

Annual fee 08/2013 - 08/2014 

FEDERATED GOVA/INT OBLIGATIONS FID -1SS 

Interest From 08/01/2013 To 08/3 .1/2013 

Loan Proceeds 

Loan received via wire transfer from ACLI policy 1005-8007PC 

Miscellaneous Disbursements 

Paid To: Christopher D. Davis 

Additional loan pursuant to promissory note dtd 3/26/13 sent via wire transfer to Acct 
ending 625 

Administrative Fee 

Wiring transfer fee 

Transactions 
Date 	Type 

07/03/2013 Cash Disbursement 

07/03/2013 Cash Disbursement 

07/0312013 Cash Disbursement 

	

07/03/2013 	Miscellaneous Fee 

	

07/03/2013 	Miscellaneous Fee 

	

07/03/2013 	Miscellaneous Fee 

	

07110/2013 	Scheduled Cash Disbursement 

	

08/01/2013 	Daily Factor - Interest 

08/02/2013 Market Fee 

	

0910312013 	Daily Factor - Interest 

	

09/17/2013 	Cash Deposit 

	

09/19/2013 	Cash Disbursement 

	

09/19/2013 	Miscellaneous Fee 

•-' • 

Principal ...• 

-79,900.00 

-69,500.00 

-126,300.00 

-15.00 

-15,00 

-15,00 

:-3,506,00 

0.30 

-1,000.00 

0.14 

134,000.00 

-134,000.00 

-15.00 

Transactions 
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January 01, 2013 To December 31, 2013 

Trust Company 
Accciont Name: BEATRICE B. DAVIS FAMILY HERITAGE TRUST 

Alaska USA 
Accourt No : 15501938 

tiCOM'e Description • 

FEDERATED GOVMNT OBLIGATIONS FD - ISS 

Interest From 09/01/2013 To 09/80/2013 

Loan Proceeds 

Loan received via wire transfer from ACLI Policy 1005-8007PC 

FEDERATED GOVMNT OBLIGATIONS FD - ISS 

Interest From 10/0112013 To 10/31/2013 

• 

 

Administrative Fee • • ''• • 

Wire transfer fee 

Administrative Fee 

Wire transfer fee • 

Administrative Fee 

Wire transfer fee 

Miscellaneous Disbursements 

Paid To': Christopher p. Davis 
Additional loan pursuant to promissory note did 3/26/13 sent via wire transfer to Acct 
ending 625 

Miscellaneous Disbursements 

Paid To: Davis Family. Office, 

Additional 4  intion8a71loan pursuant to promissory note dtd 4/4/13 sent via wire transfer to Acct en   

Miscellaneous Disbursements 

Paid To: Beatrice B. Davis ReVocable Tryst 

Additional loan pursuant to promissory note dtd 9/1 ./11 sent viawire transfer t6 Acct 
ending 331 

FEDERATED GOVMNT OBLIGATIONS FD -188 

Interest From 11./01/2013 To 11/30/2013 

Net 	
• • 

Transfers 
Net Cash Management 

Ending Balances 

Transactions 
Date 	Type 

	

10/01/2013 	Daily Factor - Interest 

10/08/2013 ,Cash Deposit 

	

11/01/2013 	Daily Factor- Interest 

	

11/14/2013 	Miscellaneous Fee 

	

11/14/2013 	Miscellaneous Fee 

	

11/14/2013 	Miscellaneous Fee 

	

11/14/2013 	Cash Disbursement 

	

11/14/2013 	Cash Disbursement 

	

11/14/2013 	Cash Disbursement 

	

12/02/2013 	Daily Factor- Interest 

200,750,00 

-50,250.00 

0.85 

3,50229 
0.00 

$ 0,00 

-22,500.00 

-3,502.29 
-10,317.71 

$ 0.00 

Transactions 
	 Page 6 
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Alaska USA January 01, 2013 To December 31, 2013 
Trust Cornpat  nly 

Acco n me : BEATRICE B. DAVIS FAMILY HERITAGE TRUST Account No :15501938 

Portfolio Summary 
December 31, 2013 
	 • 'POrtfolio 

	
'Cost 
	

Market 
	

-.ESiitiiated••••••Current 

Basis 	 Value 	Annibic 	Yield 

Cash Equivalents 

Real Estate/Other 

Other Assets 

4.99% 

94.89% 

•,..15,480.68:'. 

632,775,00 

10,895,385.86 

632,775.00 

12,033,885,54 

• • 
.111  

4,449.33 

0,00 

0.70% 

0,00% 

Total Portfolio 
	 100.00 % 

	
11,543,641.54 
	

12,682,141.22 
	

4,450.88 
	

0.04%, 

Net Cash 
	 0.00 

Total Market Value 
	 12,682,141:22 

Portfolio Components May Not Equal 100% Due To Rounding 

Account Holdings Page 7 
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January 01, 2013 To December 31, 2013 
Trust Compauy 

Accorint Nmme : BEATRICE B. DAVIS FAMILY HERITAGE TRUST 

AlaskaUSA 
Account No: 15501938 

' • Unit'. 
Value Value 

:tstilnat'Od 	Curt* : % 

Ann Inc Yield Port 

10000 	1548068 
	

1- 

.75,000.00s. 	1,22.2.50:. 	.63% 	0.59% 

1.00 18,000.00 

. .896,7.75.00 

1,00 -170,000.00 -170,000.00 

1.00 -18,000.00 -18,000.00 

1,00 -75,000.00 

-263.000.00 

696,776.00 	.:..14;601.13 	 . -7.06% • 

-6,562.00 
I 
-3.80% 	-1.34% 

I 	• 

-694.80 1  -3.86% 	-0.14% 
• 

-75,000.00 	-2,895.00 	-3.86% 	-0.59% 

Tp .86°4 	72.07% 

- Totals 

Liabilities  

	

-170,000 	NP1 BBDAVISFAMHTR 170,000 3.860% 03/31/18 

Note payable 1; .Payor B.B.Davis Family Heritage Trust; First policy 
loan pursuant to revolving line of credit of 09/02/2011 from Policy 
ACLI 1105-8007PC, Unlike subsequent policy loans, this amount 
was incorporated Into the original note recivable amount 

	

-18,000 	NP2 BBDAVISFAMHRT 18,000 3.860% 03/31/18 

Note Payable 2; Payor 8.13.Davis Family Heritage Trust' terms 
pursuant to revolving line of credit with Ashley Cooper of Sept. 
2,2011; Draw request sent 12/9/11; funds received 12/14/2011 

-75,000 	NP3 BBDAVISFAMHTR 75,000 3.860% 03/31/18 

NOTE PAYABLE 3; PAYOR B.B DAVIS FAMILY HERITAGE 
TRUST; TERMS PURSUANT TO REVOLVING LINE OF CREDIT 
WITH ASHLEY COOPER OF 09/02/11; DRAW REQUEST SENT 
02107/12; FUNDS RECEIVED 02/10/12. 

Totals 

Summary Of Investment Holdings 

	

Shares or 	-Investment : 

	

Par Value 
	

Category 
	

Basis 

Short Term Investment Funds  

15,480.68 • FEDERATED 00VMNIT.OBLIGATIDNS . FDISS 

Totals 
	

15,480.68 

Notes - Secured  
, 

	

802,775 	NR1 BDAVISREVTIR 802,775 	 • 1 ..630% • 03/3112018 	.802,775:06 • 

Note Receivable 1; Payer Beatrice B Davis Revocable Trust. This 
note rolls the 3 promIssoy notes received from ATC into 1, and 
permits a revolving line of credit wherein the Payer may request 
additional "advances" periodically. Fufure "advancee pursuant 

	

18,000 	NR2 BDAVISREVTR 18,000 	 1.630% 03131/2018 	18,000.00 

Note Receivable 2, Payer Beatrice B Davis Revocable Trust; First 
''Advance' pursuant to Cusip NR1BDRTR's line of credit, 

	

75,000 	NR3 BDAVISREVTR•75,000 	 .1.630% .•-.03/3112018 	75,0.00.00 

NOTE RECEIVABLE 3 ; PAYOR BEATRICE B DAVIS REVOCABLE 
TRUST; THIRS ADVANCE PURSUANT TO CUSIP NR1 BDRTR'S 
LINE OF CREDIT 

Account Holdings 
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AccoUnt No : 15501938 

. 	. 	 • 

Basis 	Value 	Value 	Ann Inc Yield Port 

.1095,385.86 •  1203388554 	1203388554 	 .00 

AfaskaUSA: 	 January 01, 2013 To December 31, 2013 

Trust Company 
Accamt Name : BEATRICE B. DAVIS FAMILY HERITAGE TRUST 

Summary Of Investment Holdings 
Shares or 	• Investment 

Par Value 
	

Category 

Insurance Policies  

ACLI PO6CY .1.105-,8007PC 

Totals 
	 10,895,385.86 

	
12,033,885.54 
	

0.00 1 0.00% 94.89% 

Total Thvestments, 
Plus Net Cask 

Total Market Value 

Account Holdings 
	 Page 9 

P.O. Box 196757, Anchorage, Alaska 99519-6757 • Phone (907) 562-6544, (888) 628-4567 toll free outside Anchorage • Fax (907) 929-6867 • www.alaskausatrust.corni • trust@alaskausatrust,com 



Exhibit 19 

Exhibit 19 



37,550.00 $ 
(56.00) $ 

37,550.00 $ 
(56.00) $ 

37,550.00 $ 
(56.00) $ 

37,550,00 $ 
(56.00) $ 

(150.000,00) $ 
(80.00) 

(0,30) 
(030) 

(15,923.32) 
(33.94) 

72,675.00 
(6.00) 

72,675,00 
(6.00) 

72,675.00 
(6.00) 

72,675.00 
(6.00) 

(290,700,00) 
(80.00) 
(72,00) 

0.78 
(0.60) 
(0.60) 

24,078.97 
61,628,97 
61,572.97 
99,122,97 
99,066,97 

136,616.97 
136,560,97 
174,110.97 
174,054,97 
24,054.97 
23,97.4.97 
23,974.67 
23,974.37 

8,051.05 
8,017.11 

80,692.11 
80,686.11 

153,361.11 
153,355.11 
226,030.11 
226,024.11 
298,699,11 
298,693.11 

7,993.11 
7,913,11 
7,841,11 
7,841,89 
7,841.29 
7,840,69 
7,840.69 

Beatrice B. Davis Family Heritage Trust 
dated July 28,2000 

Alaska USA Trust Company Trustee 
500 W. 36th Avenue, Suite 200 
Anchorage, Alaska 99503 

QUARTERLY STATEMENT 
LIFE POLICY NO, ACLI 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDTNG JUNE 30, 2013 

EMOTATE2 
j.ISD Savhons Amount 

01-Apr-13 
07-May-13 
07-May-I3 
07-May-13 
07-Ivray43 
07-May-13 
07-May-13 
07-May-13 
07-May-13 
09-Ivlay-l3 
09-May-I3 
30-May-13 
31-May-IF 
114ton-13 
114un-13 
24-Jun-13 
24-Jun-13 
24-Jun-13 
24-Jon-13,  
24-Jun-13 
24-Jun-IS 
24-Jun-13 
24-Jun-13 
26-Jun-13 
26-Jun-IS 
28-Jun-13 
2g-Jim-13 
28-Jun-13 
28-Jun-13 
30-Jun-13 

CAD Savinas Accorint 

1-Apr-I3 
28-Jun-IS 
30-Jun-13 

040.11.  

Balance B/F 
Withdrawal of Members Capital - ACSC Series G2 
WT Charges per Comerica 
Withdrawal of Members Capital -ACSC Series C2 
WT Charges per Comerioa 
Withdrawal of Members Capital ACSC Series Cl 
WT Charges per Comerlott 
Withdrawal of Members Capital -ACSC Series T1 
wr Chargts pot CtIatiOriett 
Policy Loan 
WT Charges - Policy Loan 
Sorvice Foos and Stamp Duty 
Service Fees and Stamp Duty 
C00677 Cash Paid Q1 13 Ins FM 
C00677 CaSh Paid Q1 13 COI Fees 
Withdrawal of Members Capital - AC,SC Series Q2 
WT Charges per Conteriort 
Withdrawal of Members Capital ACSC Series C2 
WT Charges per Corneri ea 
Withdrawal of Members Capital - ACSC Series Cl 
WT Charges per Comerica 
Withdrawal of Members Capital - ACSC Series Ti 
WT Charges per Comerica 
Polioy Loan 
WT Charges - Polley Loan 
Bank Confirmation Pee 
Interest to Date 
Service Fees and Stamp Duty 
Service Fees and Stamp Duty 
Balance CIF 

Balance B/F 
Interest to Date 
13alance CA/ 

	

CAD 
	

968,35 

	

0,01 CAD 
	

968.36 

	

CAD 
	

968.36 

CASH SURRENDER VALUE 

AMPAI-Pgi 

	

7,84049 Butterfield USD Savings Account 
	 7,840,69 

	

920,68 Butterfield CAD Savings Account 
	 920.68 

	

1,940,92 ALF Liquidity Segregated Portfolio 
	 70.1442 

	
2,137.04 

2,501,803,00 Advantage Life Small Cap Fund SPC C3 
	

13240 
	

$ 	6,997,259,00 

	

1,829,424.00 Ashley Cooper Smell Cap Series CI 
	

100 
	

$ 	1,872,952,00 

	

2,27032.00 Ashley Cooper Small Cap Series C2 
	

100 
	

$ 	2,290,041,00 

	

2,669,527.00 Ashley Cooper Small Cap Series G2 
	

100 
	

$ 	2,689,258.00 

	

2,806,282.00 Ashley Cooper Small Cap Series Ti 
	

100 
	

$ 	2,821,191.00 

12,082,270,29 TOTALS 
	

$ 	16,682,199.41  
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RECEIVED MAR 04 2014 

Beatrice B. Davis Family Heritage Trust 
dated July 28, 2000 

Alaska USA Trust Company Trustee 
500 W. 36th Avenue, Suite 200 

AnchorageiAlaska 99503 

QUARTERLY STATEMENT 
LIFE POLICY NO. ACLI 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDING DECEMBER 31, 2013 

AMOUNT 

50,207,50 
(6.00) 

50,201.50 
(6.00) 

50,207.50 
(6.00) 

50,207,50 
(6,00) 

(200,750.00) 
(80.00) 

(0.30) 
(0.30) 

(26.63) 
(16,079.95) 

(0.30) 
0,44 

(0.30) 

DATE --  • 

USD Savings Account- 

01-Oet-I3 
07-Oct-13 
07-Oct-13 
07-Oct-13 
(17-Oct-13 
07-Oct-13 
07-Oct- I 3 
07-Oct-13 
07-Oct-13 
08-Oct-13 
08-Oct-13 
30-Oct-13 
31-Oct-13,  
11-Dec-13 
11-Dec-13 
30-Deo43- 
30-Dec-13 
3143ec-13 
31-Dec-13 

DESCRIPTION 

Balance B/F 
Withdrawal of Members: Capital- ACSC Series G2 
WT Charges per Comerica 
Withdrawal of Members Capital - ACSC Series C2 
WT Charges perComerica. 
Withdrawal ofMembers Capital ACSC Series Cl 
WT Charges per Comerica 
Withdrawal of Members Capital - ACSC Series T1 
WT Charges per Comerica 
Policy Loan 
WT Charges - Policy Loan 
Service•Fees and Stamp Duty 
Service Fees and Stamp Duty 
000677 Cash Paul Q3 13 Ins Fee 
C00677 cashiPaid Q3 13 COI Fees 
ServicePees and Stamp Duty 
Interest to Date 
Service Fees and Stamp Duty 
Balance C/F 

ALANCEI , 

18,225.44 
68,432.94 
68,426.94 

118,634.44 
118,628.44 
168,835.94 
163,829.94 
219,037.44 
219,031.44 

18,281.44 
18,201.44 
18,201,14 
18,200.84 
18,174.21 
2,094.26 
2,09196 
2,094.40 
2,094.10 
2,094.10 

CAD Savings Account 
1-Oct-13 	Balance B/P 

	
CAD 
	

965.37 
30-Dec-13 	Interest to Date 

	 0.01 CAD 
	

965.38 
31-Dec-13 	Balance C/F 

	
CAD 
	

965,38 

CASH SURRENDER VALUE 

ORIGINAL COST 
	

ASSETS tfi?1,D 
	

STIARF,;4S 
	MARRETVALUE. 

2,09'4.10 Butterfield US]) Savings Account 
907.51 Butterfield CAD Savings Account 

1,940.92 ALIF Liquidity Segregated Portfolio 
2,861,151.93 Advantage Life Small Cap Fund SPC C3 
1,739,097.00 Ashley Cooper Small Cap Series Cl 
2,184,205.00 Ashley Cooper Small Cap Series 02 
2,579,201.00 Ashley Cooper Small Cap Series 02 
2,715,956.00 Ashley Cooper Small Cap Series T1 

70.1442 
13240 

100 
100 
100 
100 

2,094.10 
907.51 

2,171,29 
8. 7,153,406.00 

1,860,616.00 
2,242,552.00 
2,617,436.00 
2,749,335,00 

12,084,5$3.46 TOTALS $ 	16,628,517.90 

    

'Fate COO, 	 -35;000,000 
DOB.- 	 28/09/1959 
Rate 
	 157% 

There is a policy loan on this account, please contact home office for further details 
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There is a policy loan on this account, please contact home office for further details 

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

QUARTERLY STATEMENT 
LIFE POLICY NO. ACLI 1105-8007 PC 

TRANSACTIONS FOR QUARTER ENDING: JUNE 30, 2014 

Beatrice B. Davis Family Heritage Trust 
dated July 28, 2000 
HIT Holdings LLC 

c/o Dunham Trust Company 
241 Ridge Street, Suite 100 

Reno, Nevada, 89501 

DATE 
USD Savings Account 

01-Apr-14 
20-May-14 
20-May-14 
20-May-14 
20-May-14 
20-May-14 
20-May-14 
20-May-14 
20-May-14 
21-May-14 
21-May-14 
12-Jun-14 
12-Jun-14 
12-Jun-14 
12-Jun-14 
12-Jun-14 
12-Jun-14 
12-Jun-14 
12-Jun-14 
13-Jun-14 
13-Jun-14 
27-Jun-14 
30-Jun-14 

DESCRIPTION AMOUNT BALANCE 

 

Balance B/F 
Withdrawal of Members Capital - ACSC Series G2 
WT Charges per Corned ca 
Withdrawal of Members Capital - ACSC Series C2 
WT Charges per Comerica 
Withdrawal of Members Capital - ACSC Series Cl 
WT Charges per Comerica 
Withdrawal o f Members Capital - ACSC Series Ti 
WT Charges per Corned ca 
C00677 Cash Paid Q2 14 Ins Fees 
000677 Cash Paid Q2 14 COIFees 
Withdrawal of Members Capital - ACSC Series 02 
WT Charges per Comerica 
Withdrawal of Members Capital - ACSC Series C2 
WT Charges per Comerica 
Withdrawal of Members Capital - ACSC Series Cl 
WT Charges per Comerica 
Withdrawal of Members Capital - ACSC Series T1 
WT Charges per Comerica 
Policy Loan 
Wire Transfer Charges - Policy Loan 
Interest to Date 
Balance C/F 

4,485.00 
(6.00) 

4,485.00 
(6.00) 

4,485.00 
(6.00) 

4,485.00 
(6.00) 
(3.98) 

(17,918.90) 
6,250.00 

(6.00) 
6,250,00 

(6.00) 
6,250.00 

(6.00) 
6,250.00 

(6.00) 
(25,000.00) 

(40.00) 
0.02 

 

125.07 
4,610.07 
4,604,07 
9,089.07 
9,083.07 

13,568.07 
13,562.07 
18,047.07 
18,041.07 
18,037.09 

118.19 
6,368.19 
6,362.19 

12,612.19 
12,606.19 
18,856.19 
18,850.19 
25,100.19 
25,094.19 

94.19 
54.19 
54.21 
54.21 

,gAD Savings Account 
1-Apr-14 
	

Balance B/F 
	

CAD 
	

965.39 

27-Jun-14 
	

Interest to Date 
	 0.01 CAD 

	
965.40 

30-Jun-14 
	

Balance C/F 
	

CAD 
	

965.40 

CASH SURRENDER VALUE 

# SHARES 

70.1442 
13240 

100 
100 
100 
100 

ORIGINAL COST 

5421 
903.13 

1,940.92 
2,537,49293 
1,724,573.50 
2,169,68150 
2,579,515.26 
2 701 433 00 

ASSETS HELD 

Butterfield USD Savings Account 
Butterfield CAD Savings Account 
AL1F Liquidity Segregated Portfolio 
Advantage Life Small Cap Fund SPC C3 
Ashley Cooper Small Cap Series Cl 
Ashley Cooper Small Cap Series C2 
Ashley Cooper Small Cap Series 102 
Ashley Cooper Small Cap Series T1 

MARKET VALUE 

54.21 
903.15 

2,225.75 
6,708,689.99 
1,890,039.00 
2,242,177.00 
2,685,680,00 
2,113,469.00 

Face Cover 
DOB 
Rate 

16,343,238.10 

(2,030,689) Policy Loans 

35,000,000 
28/09/1959 

157% 
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BEATRICE B. DAVIS REVOCABLE TRUST INDENTURE 

THIS INDENTURE, entered Into this 4th 	day 

April 	1990, by and betWeen BEATRICE 13* DAVIS, 

SettlOr, and BEATRICE B. DAVIS, Trustee- 

ITTNE S 4T H; 

WHEREAS, Settlor desires to establish: a funded, 

rev0C4ble trust With the Trugtet for the benefit of the 

beneficiaries hereinafter named and upon the conditions 

hereinafter stated.; and 

WHEREAS, Settlor has simultaneously with the execution 

of this Indenture deposited with the Trustee certain property 

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

NOW THEREFORE, it Consideration Of the, premises and of 

the acceptance of this trust by the Trustee and of the 

promise of the Trustee to hold said property and policies and 

the proceeds thereof and to perform the duties hereinafter 

set out, settler agrees to cause the Trustee, as muon, to be 

made owner of such property- and beneficiary of said insurance 

policies (hut subject always during the lifetime Of Settlor 

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

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

TO HAVE AND TO HOLD such property and insurance 

policies, And any additional life insurance policies or other 

property which may hereafter be added to this trust, whether 

by Will or otherwise tall Of Which together may hereinafter 

be referred te as the "trust estaten', IN TRUST, 

NEVERTHELESS, for the following uses and purposes, and 

subject to the terms, Conditions, powers and agreements 

hereinafter get forth; 

FIRST. It is expressly agreed that the Trustee shall be 

under no duty Or obligation whatever to pay or See ta the 

payment of any premium or assessment upon any life insurance 

policy at any time held by her hereunder, and the Settler 



expressly reserves the right to pay or not to pay said 

prebitet or ateetsbents of Any of then, in addition to any 

other rights hereinafter reserved, 

SECOND, The Trustee Shall take, held, manage, invest, 

and, reinvest the trust estate arid, during the lifetime of 

Settler, shall pay All of the Met ineeMe to or for the 

benefit of Settler and her husband. in quarterly Or more 

frequent installments, Further, the TrUstee shall pay such 

Puzo: Or SUMe from the principal of the tryst estate to Or for 

the benefit or Settlor and her husband as requested by 

Settler, and the Trustee May, 10 her -Sole discretion,  pay 

such Sum or Slits to or for the benefit of Settior and her 

husband from the principal of the trust estate as she deems 

necessary te. provide for the health, education, care. 

Maintenance, comfort and support of Settler And her husband. 

THIRD. Upon the death of Settlot, the Trustees shall 

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

cohpanies issuing any policies deposited hereunder, and the 

Trustees shall collect the proceeds of any and. ell policies 

which Tity then be held by them heteunaer; and in case Of any 

controversy over the collection thereof -, the Trustees shall, 

Upon being indemnified for their expenses, have full power 

and autherity in their discretion to sue upon any such 

policy or policies, and before or after any suit to settle or 

compromise any claim arising out of sUch policy or policies, 

at they deem advisable and to the interest of the trust 

estate hereby created.. 

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

their discretion, distribute to Settiox's Personal 

Representative, or pay directly to the appropriate creditorS 

or taxing authority, froM the: principal of the trUst estate, 

all debtS owed by ,Settler the expenses of her last illness, 

funeral and burial, including a suitable gravestone, and any 

estate or inheritance taxes that may be owing on account of 

her death (Whether assessed against Settlorts estate or the 

-2- 



beneficiaries thereof and including taxes assessed because of 

assets outside of Settlor's probated estate, stch as 

insurance, jeintly-held property, retained life estates and 

the corpts of this trusty; provided, that the Trustees shall 

Oat, make any such. payments With respect to taxes payable, by 

re  son of property over which Settlor has a power Of 

appointsent Or  by  reaSOn  Of  prPPPttlf itt Vhj:ch SettlOr haP 

income interest for life for which a marital deduction was 

previously eleeted and allpWed7.  and provided further that any 

United States securities held by the Trustees, which may be 

applied in payment of the Federal Estate,  Tax in accordance 

With Section 63 .12 of the Internal Revenue Code and the 

regUIations thereunder shall be so applied before any other 

asSet held by Settlorrs Personal Representative or held 

hereunder,. any other provision hereof to the Contrary 

netWithstanding. 

FIFTH.. Upon the death Of Settlor, and after payment or 

provision for payment has been made as provided in paragraph 

FOURTH, all of the assets then cdtprising the trust estate 

shall be retained by the Trustees and shall be held and 

disposed of as follows; 

1, A. The Trustees shall distribute the following 

bronze sbulptures to the NELSON GALLERY FOUNDATION: 

Bronze Sculpture by William Wauer "Read 

of HerWarth Walden" 1516.; 

Bronze Sculpture by Elie Nadleman °Draped. 

Standing FeMale Figure" 1908. 

B. The Trustees shall distribute any remaining 

furniture, household goods, Wearing apparel, jewelry, 

personal effects, Club memberships, and any motor Vehicles, 

together with all policies Of insurance on. or in connection 

'with such property, in aceordance with any written statement 

or list Which Settler may leave directing disposal of such 

property., If more than one such statement or list is foUnd, 

the MOSt recent shall govern in the eVent of any 



inconsistency among the lists, but to the extent practicable, 

the directions in all such lists Shall be followed. If no 

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

any list or .14st 40 not provide tor all Of the property set 

forth above, the property - and Insurance pdlidies not proVided 

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

hu8band1  ILUS W. DAVIS, if he survivSs:Settlor. If Settler's 

husband predeceases her the: properties 4-na policies not 

provided fOrby such list or liStS shall. be distributed in 

equal shares to Settlor'S children who survive her, to be 

diVided aS they agree. If within three months of Settlot'S 

death her Children fail to agree Upon: 4 division, the 

property and polidies Shall be distributed between Settler's 

children, in equal shares by the Trustees. 

The reasonable cost of protecting, appraiSing i  

packing, storing, shipping, cleaning, and insuring all 

property dispoSed of in this paragraph. shall be paid as an 

expense of administering the trust eState, 

p, The Trustees are authorized to make a binding 

and conclusive resolution of any reasonable doubt as to 

whether any particular asset or assets are inC1Uded in the 

property dispoSed Of by this paragraph,: 

2. The Trustees shall distribute the sum of THREE 

RUNDRED THOUSAND DOIJIARS ($3N:000,00), in C4Ch of in 

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

children Who survive her, cHRISTOPHER D. DAVIS and CAROLINE 

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

bat have issue who survive her, such issue-  shall take such 

)Deop,105t per stirpes, 

a. The remaining trust estate shall be retained. by the 

TrUstees upon the trusts and for the uses and purposes 

hereinafter stated. The Trustees shall held, -Manage, invest 

and reinvest the trust estate., shall collect and receive all 

interest and income therefrom, and Shall diSttibate such 

-4- 



share and said interest and income fhereinaftat the "trust 

estate) aS felloWS-1. 

A. The trustees Shall pail' the income from the 

trust estate quarterly or more frequently to Settlor's. 

husband during his lifetime, 

13, 	(1) The Trustees- may pay to Settlor's husband 

such sums from the principal of the, trUst estate as the 

Trustees deem necessary or advisable from time to time for 

his health, Support, edOcation and maintenance, densideting 

his income from all sources known to the Trustees. 

(24 Upon thea written request of Settlor"s 

husband, at any time and from time to time, the Trustees 

shall pay to him, out of the principal of the trust: estate, 

an amount up to but not exceeding.  for any one calendar year 

the- sum of $100,000.00i7 provided, however, that If no request 

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

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

requested, 

C. The Trustees may elect to have 4 specific 

portion or all of the trust aState, hereinafter referred to 

as the "qualified portion", treated as qualified terminable 

interest property for federal estate tax: purposes. It an 

election is made as to lesS than all Of the trUst estate, the 

specific portion Sh4ll be eXpreSsed as 4 fraction, and the 

value of the qualified pot-Lien at any tine May be determined 

by multiplying the value of the trust estate at that time by 

the fraction, then in effect. At the time of each payment of 

principal pursuant to the provisions Of paragraph the 

fraction shall be adjusted first by restating it so that the 

numerator and the denominator are the: values of the qualified 

portion and of the trust estate, respectiVely, immediately 

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

the payment from each of the numerator and the denominator, 

except that the numerator- shall not be reduced beloW 



D. Upon the death of Settler's huSband the trust 

for 5attler"0 hUSband shall terminate and the trust estate 

shall be distribUted as provided it paragraph E, except that, 

unless SettIbr'S husband directs otherwise by his Will, the 

TraSteeS Shall first pay from the principal of the qualified 

portion, directly or to the legal representative of Settler's 

husband's estate: As the Trustees deem advisable, the amount 

by which the estate and inheritance taxes assessed by reason 

of the. death of SettIot'S husbund shall be increased as a 

result of the inclusion of the qualified portion in his 

estate for such tax purposes- The selaetion Pf assets to be 

sold to pay that amount, and the taX effects thereof (  shall 

not subject to question by any beneficiary. 

Notwithstanding any other prevision of this Trust, all income 

of the qualified portion accrued or undistributed at the 

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

Subject to the provisions of paragraph G 

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

assets then comprising the trust estate (after payment as 

ptavided in patagtaph p above has been made) :shall be 

distributed in equal shares to Settler's children, 

CHRISTOPHER p- DAVIS and CAROLINE D. DAVIS. If any child of 

Settler Shall not then be living, his Or her share of the 

truSt eState shall be distributed as he or she appoints, eadh 

of Settler's children hereby being granted full power to 

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

remaining In his or her Shard at the time of his or her 

death, so appointing the same in favor Of his or her estate 

or in laver of one or more persons or partly in layer of one 

Or Mere persons in any manner, either -outright or in trust, 

and Under any conditions, limitations or provisions which he 

or she may designate, and said general power of appointment 

stall be exercisable by Settler's Child alone and in all 

eqentS. If, however, Settler's child tails tp exercise Said 

general power of appointment, or if any exercise by hit or 



her is invalid or for any reason whatsoever fails to take 

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

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

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

unappointed portion of the share of such child shall lapse 

and the share of the other child of Settler then living (or 

the share of the isSue of the other l shall be increased 

PX'oPOrtignatelY. If both of Settler's children shall not 

then be living and have no issue then living, all Of the 

unappeintgd assets then comprising the trust estate shall be 

distributed to the person or personS in the shares and 

proportions in which Settler's Administrator would have been 

required to distribute the same had she then died intestate, 

a resident of the State of Missouri and possessed of such 

property at such time 

P. Settler's Personal Representative is granted 

by law the election to treat certain interests in assets held 

as a part of the trust estate as qualified terminable 

interest property for marital deduction purposes. Settler 

has given the Trustees the power to make this election 

herein. Settler's Personal Representative shall have final 

authority as to the making of the election for federal tax 

purposes- Bowever, the Trustees shall give Settlor's 

Personal Representative their advice regarding such election, 

it being Settler's intent that Settler's Personal 

Representative adhere to the advice of the Trustees when 

making such election. The Trustees shall consider advising 

exercise of the election to reduce Settler's estate taxes, 

uid to defer their payment, to the greatest extent 

practicable. Settler recognizes that exercising the election 

will increase the Value of the assets subsequently includable 

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

purposes. Settlor telieves that the investment yield and 

appreciation on the assets which would otherwise be paid in 

estate taxes on her estate, and the reduced need for liquid 



assets:, should at least offset any resulting increase in 

$ettlorls husband's estate takes, In case Of  reasonable 

doubt whether to exercise the election, or the extent to 

Which the election should be exercised, the Trustees, should 

normally advise exercise of the electiOn and should advise 

exercising it to obtain a larger, rather than a smaller, 

marital deduction. In deterpining Settlor'S husband's life 

expectancy, assets, inCoMe and other resourees, ConClusiVe 

reliance pay be plaCed upon written representations of those 

facts Made by Settiorta husband. The Trustees shall ineur no 

liability for dete.cmining whether to exercise the election, 

or the extent to Which it should bo eXerCised. 

q. 	(1) After division of the tn. :1St estate into 

equal Shares for the benefit of Settloris Children, each 

share shall be held ahd distributed as provided in this 

paragraph G. Each share created for a child then living 

shall be held and distributed as provided In suhparagraph 

(2). Each Share Created for the then living issue of any 

child of Settlor who is pot then living but has issue then 

living shall, subject to the provisions of paragraph TENTH 1, 

be distributed to such issue per stirpes. 

(2) The Trustees shall hold each Child'S 

share upon: the trusts and for the Uses and purposes 

hereinafter Stated. Each of the Shares So held and entrtSted 

Shall constitute and be administered as a separate trust. 

The Trustees shall hold, Manage, invest arid reinvest each of 

said shares, shall collect and receive all income and 

interest therefrom, and shall distribute such share and said 

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

follows; 

(a) A:1l. of the net income from each 

lid's trust estate shall be paid ghatterIy Or pore 

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

his or her life. 



0* The Trustees are further authorized 

and empowered to pay to or for the benefit of each: child, out 

df the principal ef his or her trot estate, at any tine and 

from time to time, such sum or sums as the Trustees deem 

advisable or necessary to proVide: adequately' for sUch child's 

health, maintenance, education and support, 

(c) Vpot the written. request uf 

Settlor's child, at any time and from time to time, the 

Trneteee shall pay to. him ot her, out of the Prinoipal Of hie 

or her trust estate, an amount which is the difference 

between the "maximum allowable withdrawal" (as a-et-ix-lad below) 

less all amorInts,  previously withdraWn, The MaYJMum allowable 

withdrawal shall be determined by multiplying the sum of the 

principal balance of the trust estate valued as of 

December Si of the prier year pins the atount of aIl prior 

withdrawals by a percentage determined by multiplying Twenty 

Percent (20%') by 'thenUmber of calendar year ends 'Which have 

passed since the data pf division of the trust estate into 

equal Shares in any event ;  on the fifth anniVersary of 

division of the trust estate into equal shares, the Trustees, 

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

any time and from time to time, all or any part of Settior's 

child's trUst estate -Lb humor her. 

0) Upon the death of Settlpr`s child, 

his or her trust Shall terminate And all of the assets then, 

comprising his or her trust estate, including all accrued 

interest and income, Shall be distributed in such manner and 

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

Will specifically appoints, Settlor'e child hereby being 

granted full power te appointi free of the trust, the entire 

principal and income remaining in his or her truat estate at 

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

of his Or her estate .or in 'favor of any one or more persons 

or partly in favor of any one or more persona,  in any Manner, 

either outright or in trUat, and under any Conditions, 
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limitations or provisions which he or she may designate, and 

said general power of appointment shall be exercisable by 

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

Settlor's child fails to exercise said general power of 

appointment, or if any exerdise by him or her is invalid or 

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

death of Settlor's child, subject to the provisionS of 

paragraph TENTH 1, the trust estate shall be distributed to 

such child's issue than living, per stirpes. If Settlor's 

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

shall terminate and all of the assets at that time comprising 

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

issue then living, pet stirpes; provided, that if Settlor's 

other child is then living, the assets which would otherwise 

be distributed to him or her outright shall be distributed to 

his or her trust estate. If Settlor has no issue then 

living, the Trustees shall distribute all of the assets then 

comprising the trust estate, including all accrued interest 

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

proportions in which Settlor's Administrator would have been 

required to distribute the same had she then died intestate, 

a resident of the State of Missouri and possessed of such 

assets at such time. 

4. In any event, and regardless of each and any of-  the 

above and foregoing provisions, twenty-one (21) years after 

the death of the last to die o,f all of the beneficiaries 

herein named or described who are living a the date of 

Settlor's death, all trusts hereunder shall terminate, if the 

same have not already terminated by said time, and all of the 

assets then comprising the trust estate, including all 

accrued interest and income, shall be distributed free and 

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

receive the same in accordance with the foregoing provisions. 

SIXTH Settlor during her lifetime reserves the right, 

by her own acts alone and without the consent or approval of 



the Trustee (a) to sell,  assign, or hypothecate any property 

and any policy or policies held under this ihstrument; (b) to 

exercise any option or privilege granted in said poliPies or 

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

the provisions of any of said policies and  to receive all 

payments and dividends, surrender value, bonuses, and 

privileges of any kind which may accrue on account of any of 

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

from the operation Of this agreement any or all of such 

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

instrument; (f) to change the beneficiaries hereunder and the 

payments and plan of distribution to each; and (g) to cause 

additional policies of insurance to be made payable te the 

Trustee and to make the Trustee owner of additional property 

and to bring the same within the operation of this agreement 

by affixing hereto an exhibit setting forth the description 

•of such additional policies and property; it being understood 

that this trust as to life insurance proceeds Shall be 

operative only with respect to the proceeds of the policies 

that may be due and payable to the Trustee upon the death of 

Settlor after deduction of all charges against said policies 

by way of advancements or loans to Settlor or any other 

Person. 

SEVENTH. In addition to the rights above reserved by 

Settlor, this agreement may be Modified, amended or altered 

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

same to be evidenced by written instrument executed by both 

parties. 

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

incapacitated or otherwise cannot act or shall cease to serve 

as Trustee hereunder, IIUS W_ DAVIS shall serve as successor 

Trustee. Upon the death of BEATRICE B. DAVIS, LIDS W. DAVIS 

and BOATMEN'S FIRST NATIONAL BANK OF KANSAS CITY shall serve 

as Trustees. If for any reason ILUS W. DAVIS. cannot act or 

shall cease to serve as Trustee, CHRISTOPHER J. ANDERSON 



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

CHRISTOPHER J.- ANDERSON cannot act or shall cease to serve as 

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

Schlafly, Davis & Dicus, or the successor law firm thereto, 

as the members thereof shall designate, shall serve as 

Trustee in him. place. 

2. Any Trustee acting hereunder may resign At any time 

by delivering not less than thirty (30) days' written notice 

to• Settlor, during her lifetime, and, after her death, to 

all Of the legally competent beneficiaries over twenty-one 

(21) years of age to whom income May then be payable and, 

thereafter, the successor Trustee or Trustees, as provided 

herein, shall serve until all trusts hereunder are 

terminated. 

3. During the existence of any trust created 

hereunder, the individual Trustee or Trustees, acting 

unanimously if there is more than one, shall have the right 

to remove the corporate Trustee and appoint a successor 

corporate Trustee. Such right of removal shall be continuing 

and shall be exercised by the individual Trustee or Trustees 

serving the acting corporate Trustee with written notice of 

its removal, which notice shall specify the successor 

corporate Trustee and certify a successor corporate Trustee's 

willingness to serve as Trustee. Within sixty (60) days 

thereafter, the corporate Trustee so removed shall deliver 

all assets then held to its successor_ 

4. The individual Trustee, or the beneficiaries to 

whom such notice of resignation shall be given by the 

resigning Trustee may, without liability to any present or 

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

and complete release and discharge to, any such removed or 

resigned Trustee. Except in cases where a successor is 

provided- in paragraph 1, the individual Trustee or such 

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

trust company Organized under the laws of the United States, 

-12- 



or one of the States thereof,. possessing trust powers and 

having,  a combined capital and surplus of not less than Two 

Million Dollars ($2,000,000.00), as successor Truttee 

hereunder, No successor Trustee Shall he liable or 

responsible for any act or default Of any predecessor Trustee 

or for any loss or expense resulting from or occasioned by 

anything done or neglected  to be one in the Administration 

of the trust estate prior to its bedoming a Trustee, nor 

shall it be required to inquire into or take Any notice of 

the pr-lot adtinistration Of the trust estate, 

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

1. To retain any property or undivided interests' in 
property received from any source, including residential 
property,. regardless of anylack Of diVersification, risk or 
nonptoductivity; 

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

3. To sell any trust property, for cash or On credit, 
at public or private. sales; to exchange any trust property 
for other property:; to grant options to purchase or acquire 
any-  trust property; and to determine the prices and terms of 
sales, exchanges and options; 

4. To operate, maintain, repair, rehabilitate, alter, 
Improve or remove any improvements on real estate; to make 
leases and sbbleasee for teLms of any length, even though the 
terms bay eXtend beyond the teLlaination of the trust; to 
subdivide real estate; to grant eatetentt, giVe consents and 
make contracts relating to real estate or its use; and to 
'release or dedicate any interest in real estate; 

5, To borrow money for. any purpose ;  either from the 
banking department of A COrporate trustee or from others .;  and 
to mortgage or pledge any trust -property; 

. 6. To employ .  attorneys, auditors, depositaries,  and 
agents, with Or witheUt discretionary powers; to exercise in 
person or- by proXy all 'Voting and othet rights with respect 
to stocks or other securities; and to keep any property in 
bearer-  form or in the name of the Trustee, a. nominee of the 
Trustee or a nominee of the depositary used by the Trustee 
with or -without disclosure of any - fiduciary relationship; 

7. To determine in an egaitable. Manner with, due regard 
to the respeCtive interests of any income beneficiary and,AnY 
remainderman the allocation or appottiontent of all reCeipts 
and disbursements betWeeh income and principal.; the Trustee: 
shall not set aside. reserves for depreciation Unlett the 
Trustee deems it to be necessary --or the preservation of 
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tangible property to create reatonabie reServes for 
rehabilitation, major repairs or replacement-  nf such 
property; 

To take any aCtiOn With respect to Conserving or 
realizing upon the Value of any truat property and with 
respect to foreclosures, reorganizations Or other changes 
Affecting the trust property; to collect, pay i  contest, 
compromise Or abandon demands of or against the trUtt estate 
Wherever Situated; and to execute Contracts, noteS, 
COnveyannet and other instrUtents, including inatrdtents 
'containing eevenants, representations and warranties binding 
upon and creating a Charge against tha trust estate and 
containing provisions excluding personal liability; 

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

ln. To enter into any transaction authorized by this 
paragraph with trUetees, executors  or  administrators of any 
trust or estate in which any beneficiary has an interest eV-en 
though any such trustee or representative is also a trustee 
under this instrument.; and in any such transaction to 
purchase property, or make loans on mites secured by 
property, even though silt:11er . or identical property 
constitutes all or a large proportion of the balance of the 
trust estate, and to retain any such property or note With 
the same freedom as if it had been an original part of the 
trust estate; 

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

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

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

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

TENTH. 1. If any beneficiary to whom the Trustee is 
directed in a preceding provision to distribute any share of 
trust principal is under the age of twenty-one years or a 
legal disability other than age when the distribution is to 
be made and if the Trustee is not otherwise directed in this 
instrument to hold such share in trust, such beneficiary's 
share shall vest in interest in him indefeasibly, but the 
Trustee may in her discretion distribute such share to a 
custodian under any transfer to minors law (including any 
appropriate sifts to Minors Act or Transfer to Minors Law) or 
hold it as a separate trust for such period of time as the 
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Trustee deems advisable, but not after: the time the 
beneficiary .reaches that age or is o .longer under a 
disability other than age, If the Trustee holds such Snare 
as a separate trust, the Trustee May use for the benefit of 
the beneficiary so much of the income And principal as the 
Trustee,  shall determine to be required for the :  beneficiary's 
support and education, adding any eXCeSS 'nomad to principal. 
If such person. dies before attaining the age of twenty-one 
(21) years or legal capacity to act, all such principal and 
income: shall be paid to the eState of such person, The 
authority herein Conferred Upon the Trustee by this paragraph 
shall be construed as 4 power only and shall net operate to 
suspend or prevent the absolute vesting of any propetty in 
such person, With respect te the administration Of any such 
propertY, the Trustee shall have all the powers vested in her 
under the provisions of thia instrument, and shall be 
entitled to reasonable compensation for her services. 

2. With the 'exception of income earned in 4 Qualified 
Terminable Interest Property Trust, 'or unless Otherwise 
provided, upon: the death of any beneficiary any accrued Or 
undistributed income shall be held' and. accounted for, or 
distributed, in the same manner as if it had been received 
and accrued after the beneficiary's death. 

3. If at any time any beneficiary to whom the Trustee 
is directed in this instrument to pay any income is Under 
legal disability or is in the opinion of the Trustee 
incapable of properly managing his affaits, the Trustee may 
Use 'such income for his benefit. 

4. TheTrustee either may expend directly any income or 
principal Which she is authorized in this instrument to use 
for the benefit of any person, or may pay it over to him or 
for his use to bis parent, guardian, custodian under any 
Transfer to Miners Act or to any person With whet he i$ 
residing, without responsibility fot its expenditure, 

5- In determining whether ,  and to what extent to hake 
discretionary payments Of income or principal to, or for the 
benefit of, any beneficiary, the Truatee may , Iyat shall not 
be required to take into _account any Other property or 
sources of income or support of the beneficiary known to the 
Trustee Discretionary payments of income or principal shall 
not be considered as: advancements_ 

6. During the entire duration of any trust established 
pursuant to this instrument, each and every beneficiary of 
said trust shall be without power, voluntarily or 
involuntarily, to sell, mertgage, pledge, hypothecate, 
assign, alienate, anticipate, transfer or convey any interest 
in the trust estate ot the property -  constituting the trust 
estate or the income therefrom until the same is actually 
paid into his or her hands, and no part. thereof Or the 
property contained therein shall be subject. to the claims of 
creditors 'of any benefiCiary, or to judgment, levy, 
execution, sequestration, attachment, bankruptcy proceedings, 
or other equitable or legal process, 

7, In determining Whethet and to What extent a pOwer of 
appointment has been exercised by will, the Trustee may rely 
upon Any instrument admitted to, probate in any jurisdiction 
as the will of the holder of the power. The Trustee may act 
as if the holder of the power died intestate if the Trustee 
has no notice of a wii1 within three months after the 
holder's. death. This paragraph snail not affect the rights 
of an appointee or benefitiary against any 4.1tribute. 

B. No trustee shall be required to gia any bond: as 
trustee ;' to qualify before, he appointed by or in the absence 
of breach of trust to account to any coUtt; or to obtain the 
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order or approval of any court in the exercise of any power 
or discretion. 

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

10. Except. for Any period during which the Settlor IS 
Serving aS Trustee, during the entire duration Of any trust 
established hereunder, the Trustee Shall keep accurate books 
of account Of all transactions pertaining to each trust 
estate, showing the receipt Of both principal And income And 
All inVeSttentS And change in: Investments and showing the 
disbursements and charges for her 	Services, as Trustee 
hereunder. These books shall be open at all reasonable times 
for inspection by the beneficiaries hereunder who are 
actually' entitled to participate in the net income and/or 
principal of the trust estate- The Trustee Shall at: least, 
annually render to the beneficiaries entitled to participate 
in the net income and/of principal of each trust estate, 
Statements reflecting the then actual condition of the trust 
estate., showing all receipts, diSburspmentS of income and 
principal, changes of investments and investments then held 
as a part of the trust estate. 

11. Except as to any trust established for Settlot's 
spouse,:  the 'IttStee is Specifically authorized to merge any 
trust, hereunder: Witb. any other trust hereunder or any other 
trust, by Whomsoever Created,. Which trust or trusts have the 
same beneficiaries, for any period of time when the -governing 
provii0h8 Shall be substantially the sabe r  and the Trustee 
shall likewise. have the power„ should she deem it advisable 
to dd so, to maintain any two or more of the separate shares 
hereunder for separate beneficiaries as a . SiAgle account for 
purposes of more cbiwep.ipAt or economical investment or 
accounting, preserVing the separate identity of the 
beneficiaries' interest, 

12, No person dealing with the Tt4Stee or any trust 
established heretnder,shall be bound to inquire into Or be 
liable for the application of any money or other 
consideration loaned or otherwise paid to the Trustee or to 
inquire into the power or Authority of the Trustee, or into 
the Veltdity, expediency or propriety of any transaction 
affecting the trust estate or any part thereof. All persons 
interested in any part pf this trust estate shall be forever 
bound by any action taken by the Trustee in good faith in the 
exercise,  of any Of her powers, privileges pr discretions, 

13. The Trustee shall he empowered r  in her Sole and 
absolute discretiOn t  to terminate any trust in Whole or with 
respect to any share of a trust if such trust or share 
thereof shall be or become of a size that is no. .loriflor .  
economical to adminiSter. 	In the event of any such 
termination, the assets of the trust or Share thus terminated 
shall thereupon be paid 044 distributed, free and clear of 
all trustS, tb. the persons then beneficially entitled to 
receive payments of income,  from Such trust, If there shall 
be bore than one person entitled to receive income froM a 
given trust or share which is terminated PIAVIIarit to this 
paragraph, the ASSets thereof shall be divided:  in proportion 
to their interests hereunder among all persons So entitled to 
share in such income. 

14. In addition to her reasonable eXpenses incurred iA 
the performance of her duties under Any trust established 
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pursuant to this instrument, the Trustee shall be entitled to 
receive reasonable compensation for her services hereunder 
in accordance with the corporate Trustee's published schedule 
of fees in effect from time to time, if a corporate Trustee 
in serving hereunder. 

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

16. No Trustee shall participate,  in the exercise of any 
discretion With respect to diSt•ibUtion Of income or 
Principal of any portion of the trust property in Which the 
Trustee, Or any person the Trustee is Obligated to support, 
has any benefidial interest, and the discretion shall be 
exercised only by the retaining trustee or trustees. 

17. The Trustees may entrust sole custody of any 
SeChritieS, cash, or ether property held by the to either of 
them. Either Trustee may by instrument in writing, fret 
time to time, delegate to the other the exercise of any or 
all of the powers conferred upon the Trustees: by this 
instrUtent• and May at pleasure revoke any such delegation, 
Which reVocation shall be effective upon receipt. 

18. The succeaSer Trustees are expressly authorized to 
retain AS an investment Of any trust hereunder securities of 
BOATMEN'S BANCSHARES, INC- (including ,stocks, bonds, 
debentures,  and any other form of securities representing 
either or both 4  proprietary interest in or obligation of 
Said corporation), and of any other corporate successor or 
subsidiary to or affiliated: with the corporate SUCcesser 
TruStee which is new or hereafter assigned, devised, 
bequeathed r  tranPferred or delivered to them (411 of which, 
if mete than one, are hereinafter referred to as "the 
Company"). 	Pending sale or final distribUtion of said 
securities or liquidation of the Company, the successor 
Trustees shall have the following authority and discretions 
in addition to the general grant Of authority and discretion 
elsewhere herein given to them 

(a) TO participate in the management of tne 
Company; 

To supervise the conduct of the Company's 
business; 

(c) To extend credit to the Company frot the 
banking department of the corporate successor Trustee without 
in any Way increasing, limiting Or otherwise affecting its 
duties, responsibilities and liabilities as corporate 
SUPPOSSor Trustee; 

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

(1) Only current income beneficiaries over 
the age of twenty-one (21) years shall be entitled to 
participate in the direction to the Trustees. If any current 
income beneficiary is under the age of twenty-one (21) years, 
his or her most immediate ancestor (jointly if more than one) 



shall be entitled to participate on his or her behalf (all of 
whom are hereafter referred to as °eligible voters"). 

(2) Each eligible voter may giVe the Trustees 
his or her instruction regarding Voting of stock of the 
Company on any matter pat to a vote, of the shareholders. The 
weight to be given to each such instruction by the Trustees 
shall be a percentage Which is the same as the percentage 
Which that eligible voter's current: income interest in each 
trust bears to the total current income interests in each 
trust etate. A beneficiary's cut-rent income interest shall 
he determined on the basis of actual income paid to the 
beneficiary during the -preceding tWelvemonth period. 

(.3) FiVe full business days prior to the 
deadline set by the Company for receipt of votes by 
shareholders (Or at Stith later date at May be set by the 
Trustees in their discretion), the Trustees shall count the 
instructions given to then by the eligible voters- At that 
time, the Trustees shall vote all shares of the Company held 
by themes directed by a Majority in interest of the eligible 
voters (based upon the instruCtiOnS received by the Trustees, 
weighted as provided in subparagraph (2))- 

(4) The Tratteet shall be tnder no obligation 
to notify eligible voters Of any Metter to be voted Japer) by 
stockholders of the Company. The Trustees shall have no 
obligation to take account of any direction received by then 
Subsegteht to the data for counting instructions set in-
subparagraph (3). 

(5) Tot purposes of this paragraph 18 (d) 
only, the Trustees: Shall aggregate any and all stock in 
BOATMEN'S BANCSHARES, INC. oWned by them as Trustees -Under 
this instrument, irrespective of...whether such stock is 'held 
in separate shares Or separate trust estates for different 
benefidiaries. In the event the instructions received by the 
Trustees: do hot produce a majority in interett oh a totter to 
be voted' upon, the Trustees shall vote the stock of the 
Company in each trust it proportion to the instructions 
received by it, Weighted as provided in Subparagraph (2). 

The* successor Trustees shall exercise ordinary business 
judgment in determining how long such securities shall be 
retained an an investment and in deciding upon such action as 
it may take in its supervision of the management of the 
Company during the period of such retention and the 
readjustment of the total investment therein, it being 
Settlor's intention to give to the Successor Trustees every 
power and discretion it may need or .  require to provide proper 
Management and supervisionOf the Company, and the successor 
Trustees shall not be liable for any lost that may retelt 
--03,14: the honest exercise of these powers and discretions, 
The Settlor realizes that he is exposing the trust to the 
risks inherent in all business operations., but he believes 
that the possibility of preServing the capital arid, income 
values whiCh he believes these securities to contain 
justifies such risk. To the extent that the successor 
TrUstees May render set-vine to the Company, they are 
expressly authorized to take such steps as may be practicable: 
to charge their fee for ssch service to the Company rather 
than to the trust. 

ELEVENTH. Any person entitled under this Trust to 
receive any interest, power and/or right, may renounce or 
disclaim all or any part or parts of such interest, power 
and/or right. Such renunciation or disclaimer shall be by 
written instrument, which shall describe the property, part 
thereof, interest therein or power renounced and which shall 
be signed by the person renouncing such property, part 
thereof, interest therein or power renounced. 



If any person should renounce or disclaim any et all of 
his or her interests under this instrtment then the 
succeeding or alternate interests heteUnder shall be 
accelerated Or substituted. Accordingly, all of the 
provisions of this instrument shall be construed as though 
such person, had predeceased Settler ., except any provisions 
that tay be necessary to preserve any interest ot interests 
of such person which he or she has not renounced or 
disclaimed and except any provisions, whereunder such person 
i8 entitled to act at a fiduciary hereunder. 

TWELFTB. 1. Whenever .  issue living at any particular 
time of any person are referred to in this Trust, the term 
"issue" shall be deemed to mean all of such person's lineal 
descendants of every degree living at such time who have no 
ancestor then living who is a lineal desdemdant of such 
person, The. term "lineal descendant' shall be deemed to 
include: legally adopted persons and their lineal detcendents, 
and the term "ancestor" shall be deemed to mean a lineal 
ascendant of any degree by blood or adoption.. The terts 
"child" or "children" at Uted herein thall IndiUde a lineal 
descendant or lineal descendants of the first degree only, 
and shall be deemed to include any child or children born or 
legally adopted after the execution of this Trust, 

2, Whenever in this instrument a bequest is made to a 
person' or persona "living" at a particular time, an afterbern 
child of a parent deceased at'that time shall be deemed to he 
"living" at that time, 

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

4. Whenever the contet .  requires or permits, the 
masculine gender shall be deemed to indlude the feminine, the 
singular the plural, and vice versa. 

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

6. The name of "BOATMEN'S FIRST NATIONAL BANK 'OF' 
TWSAS CITY" wherever mentioned in this Will, Shall include 
not only said Bank, but also its successor and puce -esters, 
any surviving corporation inte Which it may be merged, Any 
new corporation resulting from its consolidation: With any 
other corporation or corporations, the successor and 
suCcestors nt any such surviving or new corporation, and any 
corporation to 'which the fiduciary bUsiness of said bank nay 
at any time be transferred. 

THIRTEENTH. 	If Settler's husband 
	

shall die 

simultaneously with Settler or under such circumstances as to 

render it difficult or impossible to determine who 

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

have predeceased Settler, and the provisions of this 

instrument Shall be construed upon that assumption, 

notwithstanding the provisions of any law establishing 

different presumption of otder of death or providing for 

-19- 



ry 10dbl'siciiri and for sal 
Connty-thid State: 

survivorship for a fixed, period aS a condition of inheritanCe 

Of property. 

IN WITNESS -WHEREOF, this instrument has been executed, 

as of he day and year first above Written, in  ngltiPart4 

each one of which shall be deemed an original, by the Settlor 

and the Trustee., 

r,  
, 

BEKTcE B.. DAVIS, SETTLOR 

T \ 

- v'm• 	V-7-3  
BEATRICE E. DAVIS, TRUSTEE 

STATE. OF MISSOURI 
) SS. 

COUETY OF JACKSON 

On this  4th  day of 	April 	, 1990, before me, 
the -undersigned, A Notary Public, personally appeared 
BEATRICE B. DAVIS,. to Me known to be the same persbn 
described in and who executed the foregoing instrument and 
acknowledged that she executed the same as her free and 
voluntary act and deed as Settlor and Trgstee Of this Trust. 

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

My commission expirest 
OHTPPER .1 Ak07.:9Mtsi 
Nr.A-taiV Pubik .̂ 	cif-Mizs'ott• 

pTiss:onex.: :jaz.:1(Srxt Cc? 



FIRST AMENDMENT TO 
BEATRICE B DAVIS REVOCABLE TRUST INDENTURE  

THIS FIRST-AMENDMEM. -Ta BEATRICE B. DAVIS': REvocABIJE• -• TRUST -

: •IN.D.W.XDRE ., -:ei*ered into !h±  	Of  	•hr 

pAvis„ EsSttloi 'and BiEATRUE 

W I T XESS E• T 

'WfrEREAS f - Settler .'established 	 tevdtable trUbt Vith 

the Trustee dated April, 4, 1990 ,and 

wgp?s4p., Settler and the 'Trustee have authority •under 

paragraph .:§EvENTH of the 'Trust Indenture to amend the 'Indenture;_ 

NOW THEREFORE, In-. :Oonsideration of the. premiseS. :arid. Of the 

tUtuai- .covenants contained herein, Settler and the Trustee agree to 

amend the Indenture to del..ete i)ataqtapho. FT -FTTI an4...3 and -4M--rrx 

1 Of the Indenture,: substitute in their. :place the foilowing 

paragraphs FIFTH 2 and EIGHTH 1 and to renumber paragraph FIFTH: 4 

as paragraph FIFTH 3:: 

FIFT 

.2 	The -remaining -  trust: 'estäts -  'shall: ,bs •distributsd::in 

shares to -$.ettlOr children, 	D DAVIS: 	CAROLINE 

DAVIS If either •child of Settler does not surcrive her but has 

issue. then, lving ,. such .-.issue. Shan - tale such child' s: shags :psr 

•,stirpss. If lOith0.4:-  ohnd of. slettlor is. ?not: •then. 

issue then living, hi or her share shall lapse : and the share of 

the other child of :$ettlOr then ltkan_5( tOt.: :•the Okre:. of the issue 

.t:1f.  the other) shall. be increased proportionately 	If bo.01: of 

z -st.1-or --us -Children- do intrt surVi.V& her :and. have 	ISSue: then 

111-7144i: 	of the remaining assets 'then comprising the trust 



estate shall be distributed to the person or persons in the shares 

and proportions in which 8ettlor AdministratOr would have beeri 

required to distribute the sarile had she died intestate, a resident 

Of the State  of Missouri and possessed of such property at •Such 

time. 

EIGHTH, 

1. 	If. for any reaSon 	 1444i5a,d.j..t:4-tea, or 

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

CHRISTOPHER D. :DAVIS and CAROLINE D. DAVIS shall Serve as Successor 

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

.cannot act or Shall cease to serve as Trustee, ciTIRIsTppn-tiLz 

ANDERSON: Shall serve as Trustee l  in his or her place. If: :for any 

'reason any two of the above three perSons cannot att or .shall. Cease 

to :Seri-re as Trustee, the remaining Trustee Shall .Serve as sole .  

-Trustee, 

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

the day and year first above 7/mitten, in multipart, each one of 

ittrhich shall be deemed.an original, by the, Settlor and the Trustee,. 



-Pubill.c(14 an for said 
County and/ State 

STATE OF MISSOURI ) 
S S. 

COUNTY OF JACKSON 

On t.b.i:  • • - 	.:. • 	• 	• . - 	,- 	• - 
13.4-der$IL:q4Pci1:. g No tary.. P.i-134 -c•:i Vors0.4a1 -,iy .  '4.ip-.0:t..ed. BEATRICE B--:.  
.DAVIS, to ...Itte known to be the same .person desti .J.1*(1: in and who 

:x0c1.4,..pa, the foregoing instrument; :414.a. a6.141,2*qeAg-.4 -..“1.4-E she 
'executed ; the same as her free. :44.d.  )rpiuntary,  apt; and :4004 as Set.a0, 
.:atid Trustee Of this Trust, 

,.• 
EREOF, I have hereunto::Set. , :tny nand, arid ...aff1Xed my 
he day and year last abOlk:e• 'Written. - 

-CHRISTDRHER,t, ANDERSON 
Notary plitft Statia'af Miss-atui  

Conwtssiv)iod :ta.kaoksop Ow* 
My ciworatelonExptiezt tove,12.. 



SECOND AMENDMENT TO 
BEATRICE B. DAVIS REVOCABLE TRUST INDENTURE 

THIS sECoND ,a3mici,ah-rT TO BEATRICE B. DAVIS REVOCABLE TRUST 

INDENTURE , entered into t!-_is  ht   day of t,1/47 	, 1998 

BEATRICE 13. DAVIS Settior, and BEATRICE E,DAVIS Triastee, 

WITNESETE: 

WHEREAS, _Setc.lOr e- StabliSted a. funded, :retrOCable truSt with 

the . Trustee dated April 4„ IWO, 	;*Aended Febri40±-y: 3, ;19 -971- and 

EREA .S474tlor. end the -Trus tee have authority under 

;paragraph SEVENTH of the Trust Indenture to amend the Indenture; 

NOW, THEREFORE, in consideration of the premises and of th-

mutual covenants contained herein, Settlor and the TruStee agree to 

amend the Indenture to delete parauranh5 RIFT:a 1, 2 and •3, EIGI-LTH, 

NINTH and TENTH of the indi=.1-turp-  and eubbtitut i their place 

following oaragraphs FIFTH 1, 2, '3 and 4-,. EIGIM and NINTHI 

FIFTH: 

A. The Trustees shall distrib-ute any inter 	of the 

trnst 

 

in the folloldair.;; bronze sculpture to the NELSON QAILERY 

FOIninNtioN: 

Gastop,  Lanaise iaronzer cast # 4 /12 , 13-1/2  inches 
high done in 192, head of a warier' (long fleck version) 
casting of head of "MADAME LACHAISEll_ 

B. The Trustees Shall distribute any remaining 

furnj ture, hous ehold goods, wearing apparel 	ewelry ,personal 
- 

effects; club membe_rships, and any motor yehicles, together with 

li -ocaicies. of ingar.thice on Or in connetion with such property, 

in acoc-,tclance With any wl..:,itten statent. -or list which Settlor may 



leave directing-  disposal of such. property < If more than one such 

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

event of any inconsisteney ameng the lists, but to the extent 

practicable, the directions in all such lists shall be followed. 

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

any list or lists do not provide for all of the property set for-Ln 

above, the property and insurande poliCies not nrovided for by sueh 

list or lists shall be distributed in equal shares to Setzlor'S 

children who survive her, to be divided as they ag -ree. If within 

three months of Settler's death her children fail to agree up-n, a 

diVision, the property and policies shall be distributed between 

Settiorls children in equal shares by the T<--custees. 

C. The reasonable cost of. protecting, appraising, 

PaCkingl storing, shiPPing, cleaning, and insuring all PrOvertY 

disposed of in this Paragraph Shall be paid a$ an exPenSe Of 

administering the trust estate. 

D.. The Trustees are authorized to make a binding and•

conclusive resolution of any reasonable doubt, as to whether any 

particular asset or assets are included in the property disposed of 

by this paragraph. 

2. Upon the death cf Settlor, and after -  providirig for the 

distributions contemplated above and, allcrofing ter appropriate tax 

allocations for those distri)p .orti_o4s, the Trustee's shall cutd_dg the 

balance of the trust estate IMO two Shares ., the first sN-Ire 

Consisting of that portion of the trust estate which is entirely 

exemPt from generation - skiPPing tax by reason of any generation- 



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

other reason and the second share consisting of that portion of 

the trust é.tate which is not entirely exemPt from generation= 

skipping tax. There shall be placed  n  the share which is entirely 

exemPt from generation-skipping tax the largest pecuniary amount 

which can be distributed to that share without increasing that 

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

estate shall be distributed to the share which is not ent_irel3r 

exempt from generation- skipping tax. The Tni s te as shall select and 

diVide he cash, securities and other property, :including real 

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

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

times of distribution and each such distribution shall bëa 

interest from the date specified under applicable local law (a.nd, 

if none, from the date of Settlor' 5 death) to the date of payment, 

such interest to be at the -statutory rate applicable under state 

law qoverning administration of this trust (and, absent such 

- 
statutory rate, at 90% of the rate _applicable under Section 7520 of 

the 'Trite 	na  1 Revenue Code or successor provision in effect at the 

time of Settlor's death. The foregoing interest requirement 'al-jail 

be interpreted and adapted to meet the "appropriate inter -eats° 

requirement iMpcSed by apnlicable proposed or final generation

skiPPinq tax regulations- RaCh Of. the Shares So created shall be 

disposed of as follows:- 



A. 'The share of the trust estate which is entirely 

.exempt from generation-skipping tak shall be held and disposed of 

as follows.: 

(1) During the lifetime Of WINVIStip 131:TEC(IM DAVIS . , 

the Trustee may pay CAROLIfiE D, DAVIS, c2X-MISTOPI:TER p, DAVIS .  and 

WINF.IELD SUEC.KING DAVIS, ana any of their descendants, or any one 

or more of them, stab. part of all of the incoMe and principal of 

the trust (.even: to the ext ant of exhausting the trust) -  at Such tiMe 

or times and in such eue1 Or unetual prOportions among them as the 

Trustee: believes necessai-lr for the health, eduCation, maintenante 

and .sunnort of CAROLINE D. DAVIS, CHRISTOPHER DAVIS, WTNFIaD 

B.UECKING DAVIS„ an their descendants. Such payments shall be made 

from the incOme of the trust estate to the extent snoh incoMe 

available,. and any deficiency Shall be paid out of principal, Any 

undistributed income-  shall be accumulated and from flMe- to time 

added to principal. 

the death of WINFIELD &DECKING DAVIR, the 

principal of the -Ex. us t and all accrued or nndistributed cose 

thereof not effectively disposed of by the above provisions shall 

be distribl tad to or for the benefit of such one or more persons or 

Organizations in stich proportions and Sublect to StiCh 

pouters and coriditin a WINtIELD BITECKINa DAVIS may provide and 

appoint by Will snetifioallv referring it  this special poWer to 

aopoint; provided, however, that WINFIELD BGEC-KMG DAVIS shall not 

have the power to aPPoint tP or for the bODisfit  of himself, his 

estate, or  the  oreditorS. of either, The Trustees rtay  'ell/ on 4 



Will admitted to probate in any jurisdiction as the Last will of 

WINFIELD BUECKING DAVIS or may a.ss-i.ime he had no Will in the abs ence  

of actual 'knowledge of a Will within three months after his death., 

(3) Upon the death of WINFIELD ELTECICIp14 naviS, or 

on Settlorls death if ,such, child. .prdeceases her, any =appointed 

principal or intereit of the trust not effectively disposed of by 

any other proVisio s of this paragraph A shall be distributed Per 

stirpres to the then living descendants of WINFIELD BLIECKING DAVIS, 

if any otherwise per stirpes to Settlor's then. living descendants, 

except that, if any such descendant has not attained the age of 

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

otherwise distributable to uch descendant as a separate .  t.tut 

fpr such 'desbeadaHt:_„ CO he adtahistered ahd distributed as 

provided in paragraph 3 beaOw,. 

The share. of the trUst: eState whieh is not exitizely 

exempt from generatipnskd..pping taxf by ::1,.t.7eascri. of.any 

skipping tax exeglp04n allocated at .Settler's death or for any 

oehe reason ,shall ;, bedist,rl*ted in equal shares toSettlov.s 

children 	 D. DAVIS and 	 nIlArm If ejtherf 

child,. of sttIor 	'hbt then be 1:±ving hht have iSShe thell 

• IptiA)4 1  : - .41:x.je.4 CO. the 1#:ovi:6Iole , Of 'pa:ragpl. 3 belOW, S.-Ltch 

shiI take pej.7. stirpo •tt.lesçire -14'hIoh such cb 	*t0...110: haVe, taXen 

h4d he then. been 1.41,r41.g, If any th,i4d of Settldrr 8411 not :then be 

living and have no issue then living, the share of Snell child shall 

lapse and the share of the other child of Settler then living for 

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



-Oroportionately; If both; of. 8ettloris children shall 'fiot the be 

lii and have no iSstie then living, 'etch property shall be 

distributed to suCh person or persons in the shares and proportions 

in which •S 	rrs 4dtinistrator would haVe been required to 

distribute: the san*: had Settior died :intestate a resideht cf 

-State of kiSsOui-i, and possessed of such property  

3. it di  Strib'utian i8 to be Made tb any_ deStandant Of 

SettIOr who has hot attained the age Of thirty-iire (35) vare at 

Such time, his r her sbare 'shall be retained a:8 a separate trust, 

uOon the trusts: and for the 1.15C45 and purposes hereinafter Stated, 

The 'Trustees shaIl.hOld, manage, ,, inyest, .p.r4tainvept such .property

hall collect and receive all interest and income therefrom, and 

Shall distribute such prbperty and said interest and incoMe 

4hereihatter called the !rtrust estate') 	foltOwst 

-4, until a...oh deSeendant fOr whot a trust is 

created shall attain the 49e .  of thirty-five (35) yearS, and 

notw.ithstanding the provisions below- for the payment .to: hunt or her 

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

hi S her attaiuina certain age, the Trilstees shall pay ,to or 

for each descendant's benefit SuCh sum oi suMs F.1.  the Ttti .Sta6: 

Shall COnClude are necesSary for Such descendant S .health„. 

Maintenance, SuPport and edtcatidn. Stich Payinents Shall he made 

froM the inco0e.  :of each destendant's tr.tiSt estate td the extent 

that sqth income is aVailabIe, and any-defiCienCY shall be „p0.14- but 

of .princip.I Any el,!Ecee net irCome Shall hteatCtiro :pl,ated and added 

CO principal.; 



B. When eaCh deseendant fbr 	 trust: is 

Created, Shall. attain the age Of twenty-five l (2$) yo4vt,,, 'or' ,..apbn 

:esitabiishMenc of these sepa.rare trusts for any descenoant... who has 

,attained tne age of 'twenty-five -05) years: ,  but not attamed tne Age 

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

that time comprising his or het .  trust estate shall be distributed 

to hiM or her free and clear of all trusts. When each destendant 

for -whom a. trust is created shall attain the age of tlarty (30) 

years, or upon establishment of these separate. trusts for any 

descendant who ha S attained the age of thirty (30) years but who 

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

one-half (1/2) of the assets at that time comprising his or her 

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

aIi . trusts. Men each descendant for whom a trust is created shall 

attain the age of thirty-five (35) years, or Upon establishment of 

these separate trusts for any descendant who has attained the age 

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

co , 

intereSt and inbihMe, 

Clear of all truSts. 

or her trust estate, including ail Tacc.rw:4 

:sh.:11, be distributed to TAM or her free and 

r‘i 	If any de,Seendant of Settler or whom a trust is, 

created shall die during the administration of hi 16±- her trust 

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

trust shall terminate and all of the unappointed assets at that 

time comprising his or her trust estate shall he distribuk„ed as he 

or she appoints by Will speci "cally referring to this power of 



appeintMent, each such deScendant- of Settlor hereby being granted 

pOWer te, apbeint-, free Of the trust, the entire principal and 

:interne remaining in his or her trust 4 the time   or her 

de-tb, so appointing the same in favor of his or her estate or in 

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

more persons in any manner, either outright or in trUst„ and Under 

any c.onditions, liMitations or Provisions which he or she may 

designate, and Said general power of appointment shall be 

eXereisable by Settler's descendant alone and in, all event's. If 

howev7er, $ett.lOr'S.deseendant fails to allrcerOise said general power 

of .appointment, Or if any- exercise by him or her is invalid or for 

any reasen whatsoever fails to take effect, his or her trust Shall 

terfainate and all of the unappointed asset at that tine comprising 

hiS Or her tx-uSt estate shall be *distributed to Such des-endant's 

issue then liVing, per stii-pes If suCh descendant. has no issue 

then living, all of the unatpointed assets at that ,tim& comprising 

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

issue the living, per stirpes, and if none, then to Se,t1or's 

issue then living, per stirpes;- preVided, that if any then living 

descendant of Settler is Under the age of thirty-five (as) years, 

the assets which otherwis Would be diStributed •to him or her 

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

Or her trust et if Settlor has no issue then living, any 

trust then in existence: Shall terminate and the Trustees shall 

distribute all of the unappointed assets then comprising the trust 

estate, including all accrued interest and ,irICOMe, tO such person 



persons in the shares and proportions in which Settlor' s 

AdainaStrat Or would have been required to distri_bute the same /lad 

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

possessed o such property at such time,. 

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

and foregoing provisiOnsi twenty-one (21) years after the death of 

the last to die of all or the beneficiaries herein named or 

deScribed Wh9 are living at the date of Settlor l  s death, all trusts 

I'le•eunder.  Shall terminate ,  if the same have not already terminated 

by said time, and all of the assets then comprising the trust 

estate, including all •aCcrued_ interest and income, shall be 

distribUted free and cleam-  of all truets to the person or persons 

the . to reoeiv'e the same in accordance with the foregoing 

provisions- 

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

otherWise cannot act or hall cease to SerVe as Trnstee- hereunder, 

CHRISTOPER D.- DAVIS and CAROLINE D. DAVIS Shall serve as 'tliccesor 

Tees. If either CHRISTOPHER D. DAVIS Or CAROLDER D- DAVIS 

cannot act or shall cease to serve as 1Tr1stee,, CffRISTOPEER J. 

•ANDERSON shall serve aS Trustee in his or  her Place. If for any 

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

to serve as Trustee, the remaining Trustee shall serve as sale 

Trustee  



The individual Trustees, acting unanimously if there is 

more than One- , tay appointi as CO-Trusteedr.as Successor TrUstee, 

any .ban.,1 , or trhst company  POSOOSsing trhst powers and. having an 

aggregate CaPital. PUrP.WS. and P-AdivI4ed•PI-Pti:t-.0,  Pf at least n;V: 

Million Dollars opo ; the event n Successor Trustee 

is deSignatedi  such designation Shall indlUde the consent the 

SuccesSOr TrUstee to serve as such. Any such designated corporate 

Co-TrUstee or Successor T-rustee may be removed at anY time  bY -  the 

individual Trustee or Trustees (acting unanimously if there is more 

than one). 

• Any Trustee acting hereunder may resign at any time by 

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

Settlor, during her lifetime, and, after her death-, to all of the 

legally competent behefIciaries over twenty-one (21) years of age 

to whom  inc2telnaY then bea:',IrabLe and, thereafter, the succesact 

Trustee or Ttustees, as provided herein, shall serve until all 

trusts hereunder are terminated. Settlor may :remove any Trustee at 

anytime acting hereunder by an instrument in writing delivered to 

het not less than thirty (D0) days prior to the effective date of 

such temOval- 

4_ 	Settlor, or the beneficiariet, to whom such notice 

• resignation shall be giVen by the Trustee Or who shall ekercisa 

sUch Power of removal, maY, without liability to any present or 

future beneficiary, aPProve the accounts of, ahd give a full aid 

carnPlete 'release and discharge- to, anY such resigned or removed 

Trustee and if there are no 	 s named in paragraph. 1 or 

1 



designated in paragraph 2 willing and able to serve, may appoint as 

Successor Trustee. any bank or trust company organiz -ed under the 

laws of the United States one of the States . nossessing 

trust- -bowers and having an aggregate capital, surplus and undivided 

profits c.le at least Five Million Dollars t$5, ODO- 00) 

•NINTH The Trusiee:::sliall .  have the following nOwers, atd_any- 
'others• that may be.: granted by law, ..With respect 'to : •.each .  trust, to 

sbe e:-*_roiso4 as the. Trustee in her dscreton ShaI dernine to be 
the best .. Interests' of the beneficiaries 

TO,- te.tain any praperty or . .undivfideo interests, in property 
• :reeleieil: ._.frOM. any source . , 	in O. lucfthiCT residential prot4etty: 
'regardless of any - :laok-of.: aiversif i Cation,.risi or ribnproductiVity4.: 

inVeSt 	reinvest the trust estate in botidS'.:„ tioteS„, 
stocks-  of corporattons -reg.  a:dless ot class , : , COitim.kOn trust fundS„, 
real :eatate or any -..intereSt in. real .eState, interests in trusts Or 
•in:•.4ny'•other pronety. Or undivided - interests in . nroperty.-,. :wherever 
_located,. WitOut.  :_being liited by any Statnte or rule of 1 :raW 
concerning investments by trustoes;', 

3. To Sell any trust property-,. fer cash or on credit, at 
public or private : :sales.; to exchange any trust: :property for other 
nrbperty; to :gtant options to nurchasb or acquire any trust 
nroperty-; and to cletaT.m_tn.t,13.0 pri.oaa and r7rs.  of sa..eS, eX ,74ange.s-
andiop:tionsx,-. 

4. TO operate, maintain, 'repair, rehabilitate,. alter ., Ltd.  prON!Te 
: or iremove any imnrovetentS on .  real. estatel .  to Make': leases and  
snbleaes for terms of any length, even though the te.Lils .  may extend 
beyond the termination of the trUst; to subdivide, real eState; to 
grant .easements., give consents and make contracts re1atin9 - .  to: real 
eStats orIt use; ::and tp:relOase or dedicate any interest in real: 

borrow money for any purpose, either front the banking 
.dePrttent Of a corporate trastee. or. from ..catirs, and to mortgage. 
or: 1-..),Iedge any truSt property; 

To employ attorneys, auditors, daPd$itaries and, agents, 
with or withOut discretionary- powers; to exercise in person or by 
proxy an voting El_nd other rights with respect to stocks or other 
securities; and to. keep any: property in bearer form or in the name 
of the Tr:_lst-ee, a nominee Of the Trustee or _a nominee of the 
depositary used by the Trustee With or without disclosure of any 
fiduciary re,lationship-, 



TO determine in - an:ecluitable manner with the regard to the 
respectveintereSts Of FiriV ,  income beneficiary and any remaindermata. 
the .anocatJon Or :apportio-nthent Of all receipts and dishurSeilientS, 
'between income and principal; the Trustee. Shall not set aside 
reserves or ci.egreCi4tion, unless the Trustee deems t to be 

, neoessary for the preservation Or tangible property to 
reasonable res/77,7.0 for re44,14“1-t4t,i.on1 T4jor repairs - 
:070.1.a...OMOnt of sUc4,10-roP0=:: 

Lake ny-attiot. 	espent to conserving or reali2ing 
'Von the vs ue of any trust PrPPerty and wj.47- 171  resPect to 
fOreploSures, rporgani7.!ations-or other changes attect.ing tIE trUst: 
propet, - o c011ect,.. pay, tOntest, compromise or abandon demands 
of or  g? 11$t the: Ernst estate wherever situatd; and -t..„p execute 
cOntrats, nbLes,. Oonveyands and other ins:_tnMents i_ntludiag 
instrutents tontaining CovenantS, .17epTese]Aaciha..a.Tid- warranties 
bindin4 '14)9n. and creati7ig a .c11..a . r.q.e :: against the trUst estate and 
::OOntAitinglrovisiOns excl.uding personal liability 

9 	-receie- • additiOnal .  property frOM any u 	. a10..d add it 
to, the trust estate; 

Tc eater into an transaotinn huihor1ied by this'  
Paragaph with truSteee ekeCutor$,Or adliin4,stratOrs_of any trust. 
iestate:iliwhich-anyk;eneficiaryhas aft:interest-even though any 
such trustee or representatv is al:so,  a trustee inder this 
inStrumentl and in anY sUch transaction to PnrOhase- property, or -
41,:ake loans - on notes secured 'by property, si ren though' similar or 

ri.t:.1.:eal --grope/J-4 constitutes: all or a 1large -propottio3:1 of the 
balance of the trust estate s  and to retain any Such property or 
mote with the saTOs :freedori -. as if it :had. 'peen an original part of 
the trust estateF. 

11., 	vialc_e any' .diStril*tion, 	: di-vision, of the rast 
property in cash or in kind or both, and 	'continue Lb: exercise 
any powers and ,diSoretion for a reasonable pertbd. after the 

mnation cif the :trust, bUt only I cr so liotiq as no rule of law 
relating to. perpetuiti 'es wbhld ti:;';').4plated; 

12. 1TO;::alIocate 	 ferent 	disproportionate - shares of  
O:ittY ',Or undivided interests: in property among the. beneficiatieS 

or triLst y  and t. 0 determine the wane of any 81.4Ch:Idl'oper 54)4 to 
:make joint investments of funds 1„-1 the truSts:,. and to : had the 

, several trusts as a cogo. laai fund TyiyiaJng the net income among 'the: 
laellef.loi,arj,e: of t 11. 1P::.se:Nr:eral -1:,rutP : ProPorticnatelT; 

the 	OtO- of: any' tZI-OttO anOther 	4ta 
to apOoint as a special trustee . any individual  corporation 
a-atno.cized under the -  laws of the United States or of any e:i4t.e. to 
:ad.tAinister 1:t1;s::,6:eS and to remove any epeciai trustee and reapprt 

-12- 



14. To collect in any manner the net proceeds of any employee 
benefit plan, individual retirement account, deferred compensation 
Plan or life insurance policy; payment to and the receipt of the 
Trustee .shall be a full discharge of the 1± -ability of any payor, 
which need tot take notice of this instrument or see to thE2- 

p 11 cation of any payment: tne Trustee need not engage in 
_atiOn to enforce payment %Adtho t 7- indemnification Satisfactory 

to her lot• any resulting expense. 

15. The Trustee shall, allow Settlor the right personally to 
occupy tent -free any residential property, which property or -Iny  
interest therein (including any interest as owner, leSsee, 
sharehold,erl, trust beneficiary, cr otherwise) frOm time to time 
forms a part .' Of the trust principal 	At any time or times whale 
Settlor shall have that right the Trustee may, with Settloris 
written .approval (that approval being required_ only if Settlor is 
not incapacitated) : 

-(a) Sall the nerest in -residential •roperty forMitga 
par. 	trut prI4a#al 4n.,4 it7cot 	jartio4tt$ 	the TrUstet. - 	_ _ 	, 	, _ 
Pel.leveS deSitable in any Other interest in residential prOperty 
se1eot(20. by: the: TfUStee; 'Or - 

) :terminate the right -given to SettIor under this 
vgraqraph antt leese f  sell, or Otherwise 'dispose. -of or administer 

.,pny such interest an rc=,sIdentIA1 property in the same tri4tvar ae any 
Qt1-1r urtst et 

for - --$.0 1  long as 	eut-4 re8,=.4oA:t1-al property is 
enClimbared with a tr:Lbrt.g-age or deed Of trust incof'00rating a ".due 641 
SaIel! acceleration clause, :  the -Trustee shall have no .authority .  to 
,sell of transfer any inte2ret: It the propert.j. to an one except 

VthQu:c tha landerS written .COnsent 1,or -  payment of the 
:balance due secured by the 'mortgage or deed of trust), and to 
-amendffient thi: this. IndentUre whiCh nhatge the beneficiary dUrlrg 

- Settl:Qr-Js lifetime shall -.be effective =leap:  the lender gives its 
prior written ots.n. to SlighHatennitlieri- 

'LG. If - .11y- ljeneiciarY 	 7t'ilAtee- -i,S-directd in a 
preceddilq: prcivision,to dibtrihute-  any-,..sh4fe of trUSt -prl noit)al -- 
under the  : -age of twenty -,- one Years .  or legal disability . ocher than 
age When the diStribution ts to he -1/144e and .1..:the TrUStee is not 
otherise d..trected in this instrument to hold schb share in :trust, 
Such beneficiary' s share Shall i-vest in interest it :him: 
'ndefeasibly; but tho Trustee may in her discretiOn.distxitute Such 
h4r. to a ou$todlan Under any transfer to minors law (inolUding 
any appropriate GiftS to MinorS. Aat or Tr*il5tr  to M1A-brs ta:c0 or 
hp;la , it aS a.5.6PEL.,_'e trust;:.4Or sUChi period at time as the TrUstee 
deet-Ls ndviseble, but not after' the time the beneficiary -reaches.  
.that, age or is no loner -ort4er a dsability oa.hqr t4an age if  
Trustee hol such shafe ,..s a separate trust, the Trustee may use 
r the benefit Of the beneficiary so aTpdh of the income and 



. 	 . 	„ 
tabaiShed froth One o -r .iflote Sourtes .., nail:exempt property or trusts 

shall, not be added to or combined with exempt property or tras ;t. 
evcm if OAS re.4.4t,eS the 'eStabliShMent Of additional Separate 
truist:73 with the SaMe terms and rov ions JZf, for exaMple;: the 
terisa5; of what would otherwise be one trust direct that, on - , • : . termination (or on failure . to exercise: A power of appontrae_nt) 
trust ;propert-_. is to be adc.„3..0 to 411,Qthaz' trust s  the exempt property 
of a -Separa:e trusE that had been oerived from thEs .  t.er-Minating 
trust shall be added only,  to an exempt trust derived from the 
recipient ti- 14,st.: ,  nonexemPt . property shall.  be  added .  only tA:.) e. 
tonexeMpt recipient trust; and if no appropriate recipient trust 
exists for either exempt or nonexempt property, then a new trust of 
that Oha:L:adter Shall be established With the same .  terms Saad 
provisions as those of the trust that would otherwise receive that 
tirOtip:tty urdt th otiilaal trust tormS. 

For pnrposes of this paragraph, the text lexempto' 
t-efer.S o'r pro:pe'ty that has a. generation skipping tax 
iric.lusion ratio Qg zero, a...4a the te= liztonekempt" refers to a trust 
r prOpertY tliat haS a generation-skipping inclusion ratio of 

34. The Trustees may entrust sele ctstodY of any secUrities. 
ash, or other proPerty held by them to e ,ither of theM, -Either. 

Tirutee may, by instrument in writing, from time t,9 time, delegate 
to the other the exereiee: of any or all of the powers conferred 
upon the Tru.tees by this instrument, and may at pleasure revol.te 
anY such Idelegation, which revocation Shall be effectiVe upon 
receipt, 4ny'pereoti dealing with the Trustees shall be absolutely 
protected in relying *upon the oertif.ioatioh Of any Trustee as to 

who are the Trustees at any time and from time to time; and (b) 
he extent of the ai41-161-J:ty--  of the Trustee or Trustees by reason of 

any a.-leatj:c.,ra. Or otherwise. 

IN WITNESS WHEREOF, this instrument has been executed, as of 
the day and year first above written, in multipart, each one of 
which shall be deemed- an original, by the Settlor and the Trustee. 

BEATRICE 



STATE -  OF MISSOURI ) 
) 	SS. 

COUNTY OF JACKSON ) 

	

On this  /7  day of 	Al 	, 199B, 'before me, the 
Wadersigtied,: a Notary Public, personally -appeared BEATRICE B. 
DAYI8.e. •-_:O. r.rg 14-1.9wi: to be the *;airte: pergoh de$tribed . .7;_iq a_nd. who 
executed the foregoing _ iriStrimerit arid acknowledged tha.-E she 
executed : the aagte as her free and voluntary act and deed as Settlor 
and Trustee of this Trust. 

.:TN WITNESS WHEREOF. :I have hereunto set my hand and affixed my 
rotakiai seal, on the-  day and year last above written_ 

my commisslaa expires': 

CHRISTOP}4ERd AschFrtrymt_  - 
NktrvPib 	lotsay Seal 

STATE OF MISSOURI 
JaCkson Cmrtly 

My Gornmissicn expires. Nav. 12, 2om 
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Affidavit of Trust 

The- B eatriee-B.71)avis Revocable-Trust Indenture - 

1. The following trust is the subject of this Affidavit: 

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

2. The name and address of the currently acting Trustees of the trust is as follows: 

Name: 
Christopher D. Davis 

Caroline D. Davis 

Address: 
514 West 26th  Street, Suite 3E 
Kansas City, Missouri 64108 

2501 Nob Hill Place North 
Seattle, Washington 98109 

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

4. Article Eighth, Paragraph 1 of the Trust states: "If for any reason Beatrice B. Davis is incapacitated or 
otherwise cannot act or shall cease to serve as Trustee hereunder, Christopher D. Davis and Caroline D. 
Davis shall serve as Successor Trustees." 

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

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

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

8. This Affidavit is dated March 22, 2007. 

SIGNATTLTRES AND ACKNOWLEDGWENTS ON NEXT PAGE ] 

Beatrice B. Davis Revocable Trust Indenture—Affidavit of Trust 	 Page 1 of 2 



IN WITNESS WHEREOF, as affiants, we have executed this Affidavit as of this 22n d  day of March, 2007 
in multiple counterpart originals, and have directed photographic copies of this Affidavit be made which shall 
have the same force and effect as an original. 

Christopher D. Davis 

Caroline D. Davis 

STATE OF 	 ) 
) 
	

SS: 
COUNTY OF 	 ) 

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

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

Notary Public 

My Commission Expires: 

(Seal) 

STA l'E OF 	 ) 
) 
	

SS: 
COUNTY OF 	 ) 

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

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

Notary Public 

My Commission Expires: 

(Seal) 

Beatrice B. Davis Revocable Trust Indenture—Affidavit of Trust 	 Page 2 of 2 
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DELEGATION OF AUTHORITY 

I, Caroline D. Davis Successor Trustee under the Beatrice B. Davis Revocable Trust 

Indenture, dated April 4, 1990, as amended (the "Trust"), hereby delegate to Christopher D. 

Davis, Successor Trustee of the Trust: 

Authority to act singly on behalf of the Trust, and without prior 

consultation or agreement in exercising the all of the powers granted in 

Article NINTH of the Trust, and to perform all acts on behalf of the Trust 

as may be appropriate, necessary, or proper for the Trust in contemplation 

of such Article NINTH. 

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

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

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

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

IN WITNESS WHEREOF, I have signed this Delegation of Authority as of the 22" day 

of March, 2007. 

Caroline D. Davis, Trustee 
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REVOCATION OF DELEGATION OF AUTHORITY 

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

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

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

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

Dated thisday of September, 2014. 

CAROLINE D. DAVIS, Sueee- 6-37- 
Trustee 
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Case Number: P-15-083867-T

Electronically Filed
3/7/2019 11:00 AM
Steven D. Grierson
CLERK OF THE COURT



1 that personal jurisdiction within a state required minimum contacts and could not be based on 

2 iinplied consent; 

3 
	

3. 	That Goodsell & Olsen, LLP, in satisfying all factors from Brunzell v. Golden 

4 Gate National Bank, 455 P.2d 31 (1969), is entitled to reasonable attorneys' fees and costs; to 

5 whit, the Court finds that the award of attorneys' fees is reasonable because of, 

6 
	

i. ...the qualities of the advocate[s], Michael, A. Olsen, Esq. & Thomas R. 

7 
	

Grover, Esq., who regularly appear before this Court, based upon their 

8 
	

ability, their training, education, experience, professional standing and 

9 
	

skill, as described in the Petition; and, 

ii. ...the character of the work which was done. This matter involved issues 

of trust law which were difficult, intricate, important, and as shown in the 

invoices submitted to the Court, necessitated substantial time; and, 

iii. Furthermore, the matters which were litigated were technical and intricate. 

The litigation also involved important questions of constitutional due 

process and service of process; and, 

16 
	

iv. ...Substantial work was actually performed by counsel, as shown by the 

17 
	

invoices submitted to the Court and the numerous and extensive briefs 

18 
	

filed in this matter and on appeal to the Nevada Supreme Court, including 

19 
	

attending hearings; and, 

20 
	

v. 	the result: counsel was successful in obtaining a rehearing before the 

21 
	

Nevada Supreme Court on issues related to service of process and due 

22 
	

process. 

23 

24 

25 
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1 	4. 	That Goodsell & Olsen, LLP, based upon their Retainer Agreement with 

2 Christopher Davis, is entitled to interest at a rate of 18% per annum on unpaid attorneys' fees 

3 and costs; 

4 IT IS HEREBY ORDERED, AJUDICATED, AND DECREED: 

	

5 
	

a. 	That the attorneys' fees and costs in the total amount of $35,559.83 is awarded to 

6 GOODSELL & OLSEN, LLP against the BEATRICE B. DAVIS FAMILY HERITAGE 

7 TRUST, dated July 28, 2000, as amended on February 24, 2014, and CHRISTOPHER DAVIS 

8 jointly and severally; and, 

	

9 	b. 	That $7,850.71 in interest through July 11, 2018, the date the Petition for an 

10 Award of Attorney Fees With Interest was filed, is awarded against CHRISTOPHER DAVIS 

11 only in favor of Goodsell & Olsen, LLP; and 

	

12 	c. 	That interest in the amount of $17.53 per day prospectively from July 11, 2018 is 

13 awarded against CHRISTOPHER DAVIS until such time as the attorneys' fees and costs are 

14 paid in full (to be prorated by any partial payment of principle); and, 

d. 	Any collection actions against the BEATRICE B. DAVIS FAMILY HERITAGE 

16 TRUST, dated July 28, 2000, as amended on February 24, 2014, is stayed for thirty (30) days 

17 from the date of this order, then any legal means may be used by Goodsell & Olsen, LLP to 

18 obtain payment of attorneys' fees and costs owed; subject to any legal or equitable defenses or 

19 remedies the Trust or any beneficiary thereof may have; and, 

20 	e. 	That no distribution from the BEATRICE B. DAVIS FAMILY HERITAGE 

21 TRUST, dated July 28, 2000, as amended on February 24, 2014, is permitted until the 

22 $35,559.83 of attorneys' fees owed to Goodsell & Olsen, LLP be paid in full, unless otherwise 

23 directed by the Court; 

24 	/// 

25 
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MAla—A-.-SOIOMON, ESQ. 
Nevada Bar NO. 418 
JOSHUA M. HOOD, ESQ. 
Nevada Bar No. 12777 
SOLOMON DWIGGINS 8z FREER 
Attorneys for Caroline Davis 

1 	f. 	That Christopher Davis, in his individual capacity, is solely liable for the interest 

2 owed to Goodsell & Olsen, LLP; 

3 

4 	IT IS SO ORDERED this 

 

of  :Mdre...1-7., 	 ' 2019 

  

5 

6 
RICT COURT JUDGE 

7 

8 Prepared and suhrnitted by: 

9 
10 MICHAEL A. OLSEN, ESQ. 

Nevada Bar No. 6076 
11 THOMAS R. GROVER, ESQ. 

Nevada Bar No. 12387 
12 GOODSELL & OLSEN, LLP 

Former attorneys for Christopher D. Davis 
13 

14 Approved as to Form and Content: 

15 

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

17 LEE, HERNANDEZ, LANDRUM & 
GAROFALO 

18 Attorneys for Dunham Trust Company 

19 

20 

21 

22 

23 

24 

25 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

1 Esq. of the law firm of Solomon, Dwiggins & Freer. Dunham Trust Company was not 

present but was represented at the hearing by its counsel, Charlene Renwick, Esq. of 

the law firm Lee, Hemandez, Landrum & Carlson, APC. By stipulation of the remaining 

parties with Caroline Davis, the MOTION TO ADJUDICATE THE RIGHTS OF COUNSEL 

TO ENFORCE AMENDED ATTORNEY'S LIEN AND FOR JUDGMENT FOR 

ATTORNEY'S FEES AND COSTS filed July 9, 2018 by the law office of ANTHONY L. 

BARNEY, LTD. who was present and was represented by Anthony L. Barney, Esq and 

the PETITION FOR AN AWARD OF ATTORNEY FEES WITH INTEREST DATED JULY 

11,2018 by the law firm of Goodsell & Olson, LLP who was present and represented by 

Thomas Grover, Esq. were also considered concurrently before this Court seeking entry 

of judgment against the Trust and Christopher D. Davis, jointly and severally, for unpaid 

attorney's fees and costs. 

The Roland Law Firm subsequently refiled its MOTION FOR PAYMENT OF 

ATTORNEY'S FEES FROM TRUST AND FOR JUDGMENT FOR ATTORNEY'S FEES 

AND COSTS WITH INTEREST AND TO ADJUDICATE THE RIGHTS OF COUNSEL 

TO ENFORCE ATTORNEY'S LIEN on January 28,2019, and an Opposition to the same 

was filed by Caroline Davis on February 11, 2019. Dunham Trust Company filed a 

Joinder to Caroline Davis' Opposition on February 11, 2019. Hearing on said Motion is 

currently set for February 28,2019. 

In light of the Court's August 23, 2018 decision, and its February 12, 2019 minute 

order granting the Roland Motion, the parties have agreed to vacate the hearing set for 

February 28, 2019, subject to the terms of this Order and Judgment. 

2 



	

1 	 I. 	FINDINGS 

2 A. Proper Procedural Notice 

3 
1. Due notice of the heating held on August 23, 2018 was given as to Roland 

4 

	

5 
	 Law Firm pursuant NRS 155.010. 

	

6 
	

2. There was no timely opposition or objection filed by Christopher D. Davis to 

	

7 
	

the MOTION FOR PAYMENT OF ATTORNEY'S FEES FROM TRUST AND 

	

8 	
FOR JUDGMENT FOR ATTORNEY'S FEES AND COSTS WITH INTEREST 

9 
AND TO ADJUDICATE THE RIGHTS OF COUNSEL TO ENFORCE 

10 

	

11 
	 ATTORNEY'S LIEN filed August 1, 2018 by Roland Law Firm, the MOTION 

	

12 
	

TO ADJUDICATE THE RIGHTS OF COUNSEL TO ENFORCE AMENDED 

	

13 
	

ATTORNEYS LIEN AND FOR JUDGMENT FOR ATTORNEY'S FEES AND 

	

14 	
COSTS filed July 9, 2018 by the law office of ANTHONY L. BARNEY, LTD. or 

15 
the PETITION FOR AN AWARD OF ATTORNEY FEES WITH INTEREST 

16 

	

17 
	 dated JULY 11, 2018 by Goodsell & Olsen, LLP, and proper notice was 

	

18 
	

acknowledged by stipulation between Caroline Davis, the Roland Law Firm, 

	

19 	 and Goodsell & Olsen, LLP, pursuant to EDCR 2.22. Caroline Davis' 

	

20 	
Opposition to the Barney and Goodsell & Olsen Motions was filed on July 31, 

21 

	

22 
	 2018, and her Opposition to the Roland Motion was filed on August 8, 2018 

	

23 
	 Dunham Trust Company filed a joinder to Caroline's Davis' Opposition to the 

	

24 
	

Barney and Goodsell & Olsen Motion on August 1, 2018 and filed a Joinder to 

	

25 	 the Opposition to the Roland Motion on August 21, 2018. 

26 
3. The Roland Law Firm subsequently refiled its MOTION FOR PAYMENT OF 

27 

	

28 
	 ATTORNEY'S FEES FROM TRUST AND FOR JUDGMENT FOR 

3 



ATTORNEY'S FEES AND COSTS WITH INTEREST AND TO ADJUDICATE 

	

2 	 THE RIGHTS OF COUNSEL TO ENFORCE ATTORNEY'S LIEN on January 

3 
28, 2019, and filed a Certificate of Service for the same certifying service on 

4 

	

5 
	 the parties on January 29, 2019. An Opposition to the renewed Roland Motion 

	

6 
	 was filed by Caroline Davis on February 11, 2019. Dunham Trust Company 

	

7 
	

filed a .Joinder to Caroline Davis' Opposition on February 11, 2019. 

8 B. Proper Jurisdiction 
9 

	

10 
	1. This court has proper in rem jurisdiction over the Trust pursuant to N.R.S. 

	

11 
	 164.010. 

	

12 
	

2. This court has proper in personam  jurisdiction over Christopher D. Davis 

	

13 	 pursuant to N.R.S. 155.010, 164.010, and Davis v. Davis (In re Beatrice B. Davis 

	

14 	
Family Heritage Trust); 394 P.3d 1203, 1205,2017 Nev. LEXIS 39, *1, 133 Nev. 

15 

	

16 
	 Adv. Rep. 26,2017 WL 2303611. 

17 C. Employment of the Roland Law Firm and Anthony L. Barney, Ltd by 

	

18 	Christopher D. Davis 

	

19 	1. Christopher D. Davis, in his capacity as Trust Investment Advisor on behalf of 

20 
the Trust, employed the Roland Law Firm and Anthony L. Barney, Ltd. as co- 

21 

	

22 
	 counsel. Christopher D. Davis signed contractual engagement agreements with 

	

23 
	 both the Roland Law Firm and Anthony L Barney, Ltd. in which he became 

	

24 
	

legally obligated both as a fiduciary and in his individual capacity for the fees 

	

25 	 and costs arising from the legal services he received from the Roland Law Firm 

26 
and Anthony L. Barney, Ltd. Christopher D. Davis did not object to any of the 

27 

28 

4 



	

1 
	

fees or costs charged to him by the Roland Law Firm or Anthony L. Barney, 

	

2 	 Ltd. under his respective engagement agreements. 
3 

2. The Roland Law Firm and Anthony L. Barney, Ltd. Jointly and separately 
4 

	

5 
	 provided legal services to Christopher D. Davis as part of the legal proceeding 

	

6 
	

both before his Court and as legal counsel, including filing both a writ and appeal 

	

7 
	

which were later consolidated before the Nevada Supreme Court resulting in the 

	

8 	
published opinion cited Davis v. Davis (In re Beatrice B. Davis Family Heritage 

9 

	

10 
	 Trust), 394 P.3d 1203, 1205, 2017 Nev. LEXIS 39, *1, 133 Nev. Adv. Rep. 26, 

	

11 
	 2017 WI 2303611. 

	

12 
	

3. While this appeal was unsuccessful, and a settlement was later entered into 

	

13 
	

between the parties, the legal work of the Roland Law Firm and Anthony L. 

	

14 	
Barney limited benefited the Trust in that it resulted in greater clarity within our 

15 

	

16 
	 laws regarding constitutional matters within the state of Nevada and within this 

	

17 
	 case, and facilitated the settlement negotiations between the parties which later 

	

18 
	

led to settlement. 

	

19 	4. Furthermore, the Roland Law Firm and Anthony L. Barney, Ltd. benefited the 

	

20 	
Trust by working to delineate the beneficial interests of those under the terms of 

21 

	

22 
	 the Trust, which coupled with their work on the appeals, provided greater clarity 

	

23 
	 for the ultimate settlement agreement between Christopher D. Davis and 

	

24 
	

Caroline Davis. 

	

25 	5. Therefore, the Court is not required to determine in the absence of a benefit 
26 

conferred upon the Trust, whether the Investment Trust Advisor is still entitled 
27 

	

28 
	 to his fees and costs awarded from the Trust, because the work performed by 

5 



	

1 
	

the law firms of The Roland Law Firm and Anthony L. Barney, Ltd. was 

	

2 	 performed during the tenure of Christopher D. Davis as Investment Trust 
3 

Advisor of the Trust and as manager for the wholly Trust owned FHT Holdings, 
4 

	

5 
	 LLC. 

	

6 
	

6. This Court never reached a determination of whether Christopher D. Davis 

	

7 
	

breached his duties as Investment Trust Advisor or as manager of FHT 

	

8 	
Holdings, LLC, and finds the based upon the record before it, including 

9 

	

10 
	 unredacted invoices submitted by the Roland Law Firm for in camera  review 

	

11 
	 due to attorney/client privilege concerns, the factors set forth in Bninzell V. 

	

12 
	

Golden Gate National Bank, 85 Nev. 345,455 P.2d 31 (Nev. 1969) have been 

	

13 	 met and satisfied by the Roland Law Firm and Anthony L. Barney, Ltd. 

	

14 	
7. The Trust provided for removal of Christopher D. Davis as Investment Trust 

15 

	

16 
	 Advisor, however no steps were taken by the Trust to remove him during the 

17 
	 period in which he was represented by the Roland Law Firm and Anthony L. 

18 
	

Barney, Ltd. 

	

19 	8. The Roland Law Firm and Anthony L. Barney, Ltd. were properly owed the 
20 

amounts set forth in their liens, amended liens, and respective pleadings as 
21 

22 
	 properly filed with this court and noticed to the parties. 

	

23 
	9. The Roland Law Firm and Anthony L. Barney, Ltd. made a proper demand 

	

24 
	

upon Dunham Trust Company for payment of their fees and costs on May 25, 

	

25 	 2016 for the amounts then due and owing, which Dunham Trust Company 
26 

rejected. 
27 

28 

6 



1 	10. The Court, having reviewed the un-redacted billing statements provided for in 

2 	camera review HEREBY FINDS the Brunzell factors have been met as there 

was no issue as to the rate billed or the expertise of the Roland Law Firm in this 
3 

4 

	

5 	
area of practice. The actual billing entries were the only issue in question and 

	

6 	 upon review COURT FINDS the billing entries were appropriate for the legal 

	

7 	tasks in question, a courtesy discount was applied in the amount of $6,342, and 

	

8 	 credit was given for payment received as to the initial cost bill of $14,906.25. 
9 

The Court further declines to consider whether the initial payment for costs was 
10 

	

11 
	 appropriate as the record lacks sufficient information to determine that the costs 

	

12 	 were reasonable, necessary, and actually incurred. Never the less, the unpaid 

	

13 	 amount for attorney's fees incurred was $36,538 and costs were $2,693.06 

	

14 	
totaling $39,301.06. Further, the fee agreement also provided for interest on 

15 

	

16 
	 unpaid amounts. Christopher Davis signed the retainer agreement and the 

	

17 
	 COURT PREVIOUSLY HELD that any responsibility for interest charges on the 

	

18 
	 unpaid billing should be borne by Christopher D. Davis alone, however the fees 

	

19 
	

incurred are the joint responsibility of Christopher D. Davis and the Trust, as he 

	

20 	
was acting in his capacity as Trust Advisor. 

21 
II. ORDER AND JUDGMENT 

22 

	

23 
	Therefore, good cause appearing, and after reviewing the invoices submitted by 

24 Roland Law Firm, this Court orders and reduces the same to judgment against the 

25 BEATRICE B. DAVIS FAMILY HERITAGE TRUST, dated July 28, 2000, as amended on 
26 

February 24, 2014 ("Trust") and Christopher D. Davis as follows: 
27 

28 

7 



	

1 
	

1. The Roland Law Firm's Motion for Attorney's fees filed with this court on 

	

2 
	

August 1, 2018 GRANTED in the amount of 639601.63 as to Christopher 

	

3 
	

Davis and the Trust, plus interest at the rate of 1.5% per month which as of 

	

4 
	

January 29, 2019 totaled $18,350.31 as to Christopher D. Davis only, for a 

	

5 
	

total of fees, costs, and interest of $57,851.37. 

	

6 
	

2. The Roland Law Firm's award of reasonable attorney's fees and costs in the 

	

7 	 amount of $39,601.63 ("fees and costs award"), is hereby reduced to judgment 

8 
against the Trust and Christopher D. Davis as a joint and several liability. This 

9 

	

10 
	 fees and costs award shall be payable from and by the Trust and Christopher 

	

11 
	

D. Davis, as a joint and several liability and a priority expense of the Trust's 

	

12 
	

administration prior to any further distributions from the Trust to any Trust 

	

13 	
beneficiary for any reason. 

14 

	

15 
	3. The Trust and Christopher D. Davis are required to make payment to Roland 

	

16 
	 Law Firm for the fees and costs award provided by this court. 

	

17 
	

4. The Roland Law Firm is hereby awarded its interest in the amount of 

	

18 
	

$18,360.31 ("interest award"), which is hereby reduced to judgment against 

	

19 	
Christopher D. Davis individually. This interest award shall be payable by 

20 

	

21 
	 Christopher D. Davis in his individual capacity. 

	

22 
	5. In addition to the restrictions placed upon the Trust that no distributions be 

	

23 
	 made to any beneficiary of the Trust from the Trust prior to the payment of 

	

24 	 fees and costs award to the Roland Law Firm, the Roland Law Firm shall be 

	

25 	
able to collect the fees and costs award and the interest award by any lawful 

26 

	

27 
	 means, subject to any legal or equitable defenses or remedies the Trust or any 

	

26 
	 beneficiary thereof may have. 

8 



23 

Approved as rm and Content: 

1 

2 	 6. The fees and costs award and the interest award to the Roland Law Firm 

3 
may be enforced as any other judgment or decree entered by this Court and 

4 

5 
	 shall accrue interest at the statutory rate in effect on the date of the notice of 

6 
	 entry of order of this order and judgment. 

7 
	

7. Notwithstanding the Parties' agreement to vacate the pending February 28, 

8 	
2019 hearing on the renewed Roland Motion, nothing in this Order and 

9 

10 

	 Judgment constitutes a waiver by any beneficiary, the Trust, or Dunham Trust 

11 
	 Company to appeal this Order and Judgment. 

12 
	

IT IS SO ORDERED, ADJUDGED AND DECREED. 

13 Dated this 	 day of 

 

, 2019. 

 

 

 

14 

15 

16 

17 

18 
DISTRICT COURT JUDGE 

19 

20 

21 RESPECTFULLY SUBMITTED, 
ROLAND LAW FIRM 

22 

24 HARRIET ROLANESQ. 
NV Bar No. 5471 

25 	2520 Saint Rose Pkwy, Ste. 113 

26 
	Henderson, NV 89074 

Telephone: (702) 452-1500 
27 
	

hroland@rolandlawfirm.com  

28 
	Prior Attorney for Christopher D. Davis 

MARK A. - SOLOMON, ESQ. 
Nevada State Bar No. 418 
JOSHUA M. HOOD, ESQ. 
Nevada State Bar No. 12777 
SOLOMON DVVIGGINS & FREER, LTD. 

9060 West Cheyenne Avenue 
Las Vegas, Nevada 89129 
Attorneys for Caroline Davis 

9 



1 

2 Approved as Form and Content 
	

Approved as Form and Content: 

3 

4 
	 0.f  N.  I q cfq 

6 

7 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

5 ANTHONY L. BARNEY, ESQ. 
Nevada State Bar No, 8366 
TIFFANY S. BARNEY, ESQ. 
Nevada State Bar No. 9754 
ANTHONY L. BARNEY, LTD. 
3317 W. Charleston Blvd., Suite B 
Las Vegas, Nevada 89102 
Former Attorney for Christopher D. Davis 

Approved as Form and Content 

MICHAEL A. OLSEN, ESQ. 
Nevada State Bar No. 6076 
THOMAS R. GROVER, ESQ. 
Nevada State Bar No. 12387 
BLACKROCK LEGAL, LLC 
10155W. Twain Avenue, Suite 100 
Las Vegas, Nevada 89147 
Former Attorney for Christopher D. Davis 

CHARLENE N. RENWICK, ESQ. 
Nevada State Bar No. 10165 
LEE, HERNANDEZ, LANDRUM & 
GAROFAL-E) 	 , 
7575 Vegas Drive, Suite 150 
Las Vegas, Nevada 89128 
Attorney for Dunham Trust Company 
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25 

26 

27 

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

 

  
                                       Deceased.  

NOTICE OF ENTRY OF ORDER 

 PLEASE TAKE NOTICE that an ORDER APPROVING PETITION FOR AN 

AWARD OF ATTORNEY FEES WITH INTEREST was entered on the Court's record on 

March 7th, 2019.  A copy of said Order is attached hereto as Exhibit "1"”. 

    DATED this 8th day of March 2019  
       
                                                                         /s/Thomas R. Grover, Esq. 
      ____________________________________ 
      MICHAEL A. OLSEN, ESQ. 

Nevada Bar No. 6076 
THOMAS R. GROVER, ESQ. 
Nevada Bar No. 12387 
KEITH D. ROUTSONG, ESQ. 
Nevada Bar No. 14944 
BLACKROCK LEGAL, LLC  
10155 W. Twain Ave., Suite 100 
Las Vegas, NV 89147 
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1 that personal jurisdiction within a state required minimum contacts and could not be based on 

2 iinplied consent; 

3 
	

3. 	That Goodsell & Olsen, LLP, in satisfying all factors from Brunzell v. Golden 

4 Gate National Bank, 455 P.2d 31 (1969), is entitled to reasonable attorneys' fees and costs; to 

5 whit, the Court finds that the award of attorneys' fees is reasonable because of, 

6 
	

i. ...the qualities of the advocate[s], Michael, A. Olsen, Esq. & Thomas R. 

7 
	

Grover, Esq., who regularly appear before this Court, based upon their 

8 
	

ability, their training, education, experience, professional standing and 

9 
	

skill, as described in the Petition; and, 

ii. ...the character of the work which was done. This matter involved issues 

of trust law which were difficult, intricate, important, and as shown in the 

invoices submitted to the Court, necessitated substantial time; and, 

iii. Furthermore, the matters which were litigated were technical and intricate. 

The litigation also involved important questions of constitutional due 

process and service of process; and, 

16 
	

iv. ...Substantial work was actually performed by counsel, as shown by the 

17 
	

invoices submitted to the Court and the numerous and extensive briefs 

18 
	

filed in this matter and on appeal to the Nevada Supreme Court, including 

19 
	

attending hearings; and, 

20 
	

v. 	the result: counsel was successful in obtaining a rehearing before the 

21 
	

Nevada Supreme Court on issues related to service of process and due 

22 
	

process. 

23 

24 

25 
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1 	4. 	That Goodsell & Olsen, LLP, based upon their Retainer Agreement with 

2 Christopher Davis, is entitled to interest at a rate of 18% per annum on unpaid attorneys' fees 

3 and costs; 

4 IT IS HEREBY ORDERED, AJUDICATED, AND DECREED: 

	

5 
	

a. 	That the attorneys' fees and costs in the total amount of $35,559.83 is awarded to 

6 GOODSELL & OLSEN, LLP against the BEATRICE B. DAVIS FAMILY HERITAGE 

7 TRUST, dated July 28, 2000, as amended on February 24, 2014, and CHRISTOPHER DAVIS 

8 jointly and severally; and, 

	

9 	b. 	That $7,850.71 in interest through July 11, 2018, the date the Petition for an 

10 Award of Attorney Fees With Interest was filed, is awarded against CHRISTOPHER DAVIS 

11 only in favor of Goodsell & Olsen, LLP; and 

	

12 	c. 	That interest in the amount of $17.53 per day prospectively from July 11, 2018 is 

13 awarded against CHRISTOPHER DAVIS until such time as the attorneys' fees and costs are 

14 paid in full (to be prorated by any partial payment of principle); and, 

d. 	Any collection actions against the BEATRICE B. DAVIS FAMILY HERITAGE 

16 TRUST, dated July 28, 2000, as amended on February 24, 2014, is stayed for thirty (30) days 

17 from the date of this order, then any legal means may be used by Goodsell & Olsen, LLP to 

18 obtain payment of attorneys' fees and costs owed; subject to any legal or equitable defenses or 

19 remedies the Trust or any beneficiary thereof may have; and, 

20 	e. 	That no distribution from the BEATRICE B. DAVIS FAMILY HERITAGE 

21 TRUST, dated July 28, 2000, as amended on February 24, 2014, is permitted until the 

22 $35,559.83 of attorneys' fees owed to Goodsell & Olsen, LLP be paid in full, unless otherwise 

23 directed by the Court; 

24 	/// 

25 
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MAla—A-.-SOIOMON, ESQ. 
Nevada Bar NO. 418 
JOSHUA M. HOOD, ESQ. 
Nevada Bar No. 12777 
SOLOMON DWIGGINS 8z FREER 
Attorneys for Caroline Davis 

1 	f. 	That Christopher Davis, in his individual capacity, is solely liable for the interest 

2 owed to Goodsell & Olsen, LLP; 

3 

4 	IT IS SO ORDERED this 

 

of  :Mdre...1-7., 	 ' 2019 

  

5 

6 
RICT COURT JUDGE 

7 

8 Prepared and suhrnitted by: 

9 
10 MICHAEL A. OLSEN, ESQ. 

Nevada Bar No. 6076 
11 THOMAS R. GROVER, ESQ. 

Nevada Bar No. 12387 
12 GOODSELL & OLSEN, LLP 

Former attorneys for Christopher D. Davis 
13 

14 Approved as to Form and Content: 

15 

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

17 LEE, HERNANDEZ, LANDRUM & 
GAROFALO 

18 Attorneys for Dunham Trust Company 

19 

20 

21 

22 

23 

24 
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HARRIET H. ROLAND, ESQ. 
Nevada Bar No. 5471 
Jason M. Sadow, ESQ. 
Nevada Bar No. 14112 
ROLAND LAW FIRM 
2520 Saint Rose Pkwy., Suite #113  
Henderson, Nevada 89074 
Telephone: (702) 452-1500 
Facsimile: (702) 920-8903 
Email: hroland@rolandlawfirm.com 
Attorney for Christopher D. Davis 
 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

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

Case No.:      
Dept. No.:    
 

P-15-083867-T 
26 
 

 

  
 

NOTICE OF ENTRY OF ORDER  
 

 YOU AND EACH OF YOU WILL PLEASE TAKE NOTICE that the Order and 

Judgment on Attorney’s Lien and Fees and Costs was entered by the Court on March 11, 2019 

in the above-entitled matter, a copy of which is attached hereto. 

DATED this 13th day of March, 2019. 
       

ROLAND LAW FIRM 
 
 
/s/ Jason M. Sadow   
HARRIET H. ROLAND, ESQ. 
Nevada Bar No. 5471 
JASON M. SADOW, ESQ. 
Nevada Bar No. 14112 
ROLAND LAW FIRM  
Attorney for Christopher D. Davis 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

1 Esq. of the law firm of Solomon, Dwiggins & Freer. Dunham Trust Company was not 

present but was represented at the hearing by its counsel, Charlene Renwick, Esq. of 

the law firm Lee, Hemandez, Landrum & Carlson, APC. By stipulation of the remaining 

parties with Caroline Davis, the MOTION TO ADJUDICATE THE RIGHTS OF COUNSEL 

TO ENFORCE AMENDED ATTORNEY'S LIEN AND FOR JUDGMENT FOR 

ATTORNEY'S FEES AND COSTS filed July 9, 2018 by the law office of ANTHONY L. 

BARNEY, LTD. who was present and was represented by Anthony L. Barney, Esq and 

the PETITION FOR AN AWARD OF ATTORNEY FEES WITH INTEREST DATED JULY 

11,2018 by the law firm of Goodsell & Olson, LLP who was present and represented by 

Thomas Grover, Esq. were also considered concurrently before this Court seeking entry 

of judgment against the Trust and Christopher D. Davis, jointly and severally, for unpaid 

attorney's fees and costs. 

The Roland Law Firm subsequently refiled its MOTION FOR PAYMENT OF 

ATTORNEY'S FEES FROM TRUST AND FOR JUDGMENT FOR ATTORNEY'S FEES 

AND COSTS WITH INTEREST AND TO ADJUDICATE THE RIGHTS OF COUNSEL 

TO ENFORCE ATTORNEY'S LIEN on January 28,2019, and an Opposition to the same 

was filed by Caroline Davis on February 11, 2019. Dunham Trust Company filed a 

Joinder to Caroline Davis' Opposition on February 11, 2019. Hearing on said Motion is 

currently set for February 28,2019. 

In light of the Court's August 23, 2018 decision, and its February 12, 2019 minute 

order granting the Roland Motion, the parties have agreed to vacate the hearing set for 

February 28, 2019, subject to the terms of this Order and Judgment. 

2 



	

1 	 I. 	FINDINGS 

2 A. Proper Procedural Notice 

3 
1. Due notice of the heating held on August 23, 2018 was given as to Roland 

4 

	

5 
	 Law Firm pursuant NRS 155.010. 

	

6 
	

2. There was no timely opposition or objection filed by Christopher D. Davis to 

	

7 
	

the MOTION FOR PAYMENT OF ATTORNEY'S FEES FROM TRUST AND 

	

8 	
FOR JUDGMENT FOR ATTORNEY'S FEES AND COSTS WITH INTEREST 

9 
AND TO ADJUDICATE THE RIGHTS OF COUNSEL TO ENFORCE 

10 

	

11 
	 ATTORNEY'S LIEN filed August 1, 2018 by Roland Law Firm, the MOTION 

	

12 
	

TO ADJUDICATE THE RIGHTS OF COUNSEL TO ENFORCE AMENDED 

	

13 
	

ATTORNEYS LIEN AND FOR JUDGMENT FOR ATTORNEY'S FEES AND 

	

14 	
COSTS filed July 9, 2018 by the law office of ANTHONY L. BARNEY, LTD. or 

15 
the PETITION FOR AN AWARD OF ATTORNEY FEES WITH INTEREST 

16 

	

17 
	 dated JULY 11, 2018 by Goodsell & Olsen, LLP, and proper notice was 

	

18 
	

acknowledged by stipulation between Caroline Davis, the Roland Law Firm, 

	

19 	 and Goodsell & Olsen, LLP, pursuant to EDCR 2.22. Caroline Davis' 

	

20 	
Opposition to the Barney and Goodsell & Olsen Motions was filed on July 31, 

21 

	

22 
	 2018, and her Opposition to the Roland Motion was filed on August 8, 2018 

	

23 
	 Dunham Trust Company filed a joinder to Caroline's Davis' Opposition to the 

	

24 
	

Barney and Goodsell & Olsen Motion on August 1, 2018 and filed a Joinder to 

	

25 	 the Opposition to the Roland Motion on August 21, 2018. 

26 
3. The Roland Law Firm subsequently refiled its MOTION FOR PAYMENT OF 

27 

	

28 
	 ATTORNEY'S FEES FROM TRUST AND FOR JUDGMENT FOR 

3 



ATTORNEY'S FEES AND COSTS WITH INTEREST AND TO ADJUDICATE 

	

2 	 THE RIGHTS OF COUNSEL TO ENFORCE ATTORNEY'S LIEN on January 

3 
28, 2019, and filed a Certificate of Service for the same certifying service on 

4 

	

5 
	 the parties on January 29, 2019. An Opposition to the renewed Roland Motion 

	

6 
	 was filed by Caroline Davis on February 11, 2019. Dunham Trust Company 

	

7 
	

filed a .Joinder to Caroline Davis' Opposition on February 11, 2019. 

8 B. Proper Jurisdiction 
9 

	

10 
	1. This court has proper in rem jurisdiction over the Trust pursuant to N.R.S. 

	

11 
	 164.010. 

	

12 
	

2. This court has proper in personam  jurisdiction over Christopher D. Davis 

	

13 	 pursuant to N.R.S. 155.010, 164.010, and Davis v. Davis (In re Beatrice B. Davis 

	

14 	
Family Heritage Trust); 394 P.3d 1203, 1205,2017 Nev. LEXIS 39, *1, 133 Nev. 

15 

	

16 
	 Adv. Rep. 26,2017 WL 2303611. 

17 C. Employment of the Roland Law Firm and Anthony L. Barney, Ltd by 

	

18 	Christopher D. Davis 

	

19 	1. Christopher D. Davis, in his capacity as Trust Investment Advisor on behalf of 

20 
the Trust, employed the Roland Law Firm and Anthony L. Barney, Ltd. as co- 

21 

	

22 
	 counsel. Christopher D. Davis signed contractual engagement agreements with 

	

23 
	 both the Roland Law Firm and Anthony L Barney, Ltd. in which he became 

	

24 
	

legally obligated both as a fiduciary and in his individual capacity for the fees 

	

25 	 and costs arising from the legal services he received from the Roland Law Firm 

26 
and Anthony L. Barney, Ltd. Christopher D. Davis did not object to any of the 

27 

28 

4 



	

1 
	

fees or costs charged to him by the Roland Law Firm or Anthony L. Barney, 

	

2 	 Ltd. under his respective engagement agreements. 
3 

2. The Roland Law Firm and Anthony L. Barney, Ltd. Jointly and separately 
4 

	

5 
	 provided legal services to Christopher D. Davis as part of the legal proceeding 

	

6 
	

both before his Court and as legal counsel, including filing both a writ and appeal 

	

7 
	

which were later consolidated before the Nevada Supreme Court resulting in the 

	

8 	
published opinion cited Davis v. Davis (In re Beatrice B. Davis Family Heritage 

9 

	

10 
	 Trust), 394 P.3d 1203, 1205, 2017 Nev. LEXIS 39, *1, 133 Nev. Adv. Rep. 26, 

	

11 
	 2017 WI 2303611. 

	

12 
	

3. While this appeal was unsuccessful, and a settlement was later entered into 

	

13 
	

between the parties, the legal work of the Roland Law Firm and Anthony L. 

	

14 	
Barney limited benefited the Trust in that it resulted in greater clarity within our 

15 

	

16 
	 laws regarding constitutional matters within the state of Nevada and within this 

	

17 
	 case, and facilitated the settlement negotiations between the parties which later 

	

18 
	

led to settlement. 

	

19 	4. Furthermore, the Roland Law Firm and Anthony L. Barney, Ltd. benefited the 

	

20 	
Trust by working to delineate the beneficial interests of those under the terms of 

21 

	

22 
	 the Trust, which coupled with their work on the appeals, provided greater clarity 

	

23 
	 for the ultimate settlement agreement between Christopher D. Davis and 

	

24 
	

Caroline Davis. 

	

25 	5. Therefore, the Court is not required to determine in the absence of a benefit 
26 

conferred upon the Trust, whether the Investment Trust Advisor is still entitled 
27 

	

28 
	 to his fees and costs awarded from the Trust, because the work performed by 

5 



	

1 
	

the law firms of The Roland Law Firm and Anthony L. Barney, Ltd. was 

	

2 	 performed during the tenure of Christopher D. Davis as Investment Trust 
3 

Advisor of the Trust and as manager for the wholly Trust owned FHT Holdings, 
4 

	

5 
	 LLC. 

	

6 
	

6. This Court never reached a determination of whether Christopher D. Davis 

	

7 
	

breached his duties as Investment Trust Advisor or as manager of FHT 

	

8 	
Holdings, LLC, and finds the based upon the record before it, including 

9 

	

10 
	 unredacted invoices submitted by the Roland Law Firm for in camera  review 

	

11 
	 due to attorney/client privilege concerns, the factors set forth in Bninzell V. 

	

12 
	

Golden Gate National Bank, 85 Nev. 345,455 P.2d 31 (Nev. 1969) have been 

	

13 	 met and satisfied by the Roland Law Firm and Anthony L. Barney, Ltd. 

	

14 	
7. The Trust provided for removal of Christopher D. Davis as Investment Trust 

15 

	

16 
	 Advisor, however no steps were taken by the Trust to remove him during the 

17 
	 period in which he was represented by the Roland Law Firm and Anthony L. 

18 
	

Barney, Ltd. 

	

19 	8. The Roland Law Firm and Anthony L. Barney, Ltd. were properly owed the 
20 

amounts set forth in their liens, amended liens, and respective pleadings as 
21 

22 
	 properly filed with this court and noticed to the parties. 

	

23 
	9. The Roland Law Firm and Anthony L. Barney, Ltd. made a proper demand 

	

24 
	

upon Dunham Trust Company for payment of their fees and costs on May 25, 

	

25 	 2016 for the amounts then due and owing, which Dunham Trust Company 
26 

rejected. 
27 

28 

6 



1 	10. The Court, having reviewed the un-redacted billing statements provided for in 

2 	camera review HEREBY FINDS the Brunzell factors have been met as there 

was no issue as to the rate billed or the expertise of the Roland Law Firm in this 
3 

4 

	

5 	
area of practice. The actual billing entries were the only issue in question and 

	

6 	 upon review COURT FINDS the billing entries were appropriate for the legal 

	

7 	tasks in question, a courtesy discount was applied in the amount of $6,342, and 

	

8 	 credit was given for payment received as to the initial cost bill of $14,906.25. 
9 

The Court further declines to consider whether the initial payment for costs was 
10 

	

11 
	 appropriate as the record lacks sufficient information to determine that the costs 

	

12 	 were reasonable, necessary, and actually incurred. Never the less, the unpaid 

	

13 	 amount for attorney's fees incurred was $36,538 and costs were $2,693.06 

	

14 	
totaling $39,301.06. Further, the fee agreement also provided for interest on 

15 

	

16 
	 unpaid amounts. Christopher Davis signed the retainer agreement and the 

	

17 
	 COURT PREVIOUSLY HELD that any responsibility for interest charges on the 

	

18 
	 unpaid billing should be borne by Christopher D. Davis alone, however the fees 

	

19 
	

incurred are the joint responsibility of Christopher D. Davis and the Trust, as he 

	

20 	
was acting in his capacity as Trust Advisor. 

21 
II. ORDER AND JUDGMENT 

22 

	

23 
	Therefore, good cause appearing, and after reviewing the invoices submitted by 

24 Roland Law Firm, this Court orders and reduces the same to judgment against the 

25 BEATRICE B. DAVIS FAMILY HERITAGE TRUST, dated July 28, 2000, as amended on 
26 

February 24, 2014 ("Trust") and Christopher D. Davis as follows: 
27 

28 

7 



	

1 
	

1. The Roland Law Firm's Motion for Attorney's fees filed with this court on 

	

2 
	

August 1, 2018 GRANTED in the amount of 639601.63 as to Christopher 

	

3 
	

Davis and the Trust, plus interest at the rate of 1.5% per month which as of 

	

4 
	

January 29, 2019 totaled $18,350.31 as to Christopher D. Davis only, for a 

	

5 
	

total of fees, costs, and interest of $57,851.37. 

	

6 
	

2. The Roland Law Firm's award of reasonable attorney's fees and costs in the 

	

7 	 amount of $39,601.63 ("fees and costs award"), is hereby reduced to judgment 

8 
against the Trust and Christopher D. Davis as a joint and several liability. This 

9 

	

10 
	 fees and costs award shall be payable from and by the Trust and Christopher 

	

11 
	

D. Davis, as a joint and several liability and a priority expense of the Trust's 

	

12 
	

administration prior to any further distributions from the Trust to any Trust 

	

13 	
beneficiary for any reason. 

14 

	

15 
	3. The Trust and Christopher D. Davis are required to make payment to Roland 

	

16 
	 Law Firm for the fees and costs award provided by this court. 

	

17 
	

4. The Roland Law Firm is hereby awarded its interest in the amount of 

	

18 
	

$18,360.31 ("interest award"), which is hereby reduced to judgment against 

	

19 	
Christopher D. Davis individually. This interest award shall be payable by 

20 

	

21 
	 Christopher D. Davis in his individual capacity. 

	

22 
	5. In addition to the restrictions placed upon the Trust that no distributions be 

	

23 
	 made to any beneficiary of the Trust from the Trust prior to the payment of 

	

24 	 fees and costs award to the Roland Law Firm, the Roland Law Firm shall be 

	

25 	
able to collect the fees and costs award and the interest award by any lawful 

26 

	

27 
	 means, subject to any legal or equitable defenses or remedies the Trust or any 

	

26 
	 beneficiary thereof may have. 

8 



23 

Approved as rm and Content: 

1 

2 	 6. The fees and costs award and the interest award to the Roland Law Firm 

3 
may be enforced as any other judgment or decree entered by this Court and 

4 

5 
	 shall accrue interest at the statutory rate in effect on the date of the notice of 

6 
	 entry of order of this order and judgment. 

7 
	

7. Notwithstanding the Parties' agreement to vacate the pending February 28, 

8 	
2019 hearing on the renewed Roland Motion, nothing in this Order and 

9 

10 

	 Judgment constitutes a waiver by any beneficiary, the Trust, or Dunham Trust 

11 
	 Company to appeal this Order and Judgment. 

12 
	

IT IS SO ORDERED, ADJUDGED AND DECREED. 

13 Dated this 	 day of 

 

, 2019. 

 

 

 

14 

15 

16 

17 

18 
DISTRICT COURT JUDGE 

19 

20 

21 RESPECTFULLY SUBMITTED, 
ROLAND LAW FIRM 

22 

24 HARRIET ROLANESQ. 
NV Bar No. 5471 

25 	2520 Saint Rose Pkwy, Ste. 113 

26 
	Henderson, NV 89074 

Telephone: (702) 452-1500 
27 
	

hroland@rolandlawfirm.com  

28 
	Prior Attorney for Christopher D. Davis 

MARK A. - SOLOMON, ESQ. 
Nevada State Bar No. 418 
JOSHUA M. HOOD, ESQ. 
Nevada State Bar No. 12777 
SOLOMON DVVIGGINS & FREER, LTD. 

9060 West Cheyenne Avenue 
Las Vegas, Nevada 89129 
Attorneys for Caroline Davis 

9 



1 

2 Approved as Form and Content 
	

Approved as Form and Content: 

3 

4 
	 0.f  N.  I q cfq 

6 

7 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

5 ANTHONY L. BARNEY, ESQ. 
Nevada State Bar No, 8366 
TIFFANY S. BARNEY, ESQ. 
Nevada State Bar No. 9754 
ANTHONY L. BARNEY, LTD. 
3317 W. Charleston Blvd., Suite B 
Las Vegas, Nevada 89102 
Former Attorney for Christopher D. Davis 

Approved as Form and Content 

MICHAEL A. OLSEN, ESQ. 
Nevada State Bar No. 6076 
THOMAS R. GROVER, ESQ. 
Nevada State Bar No. 12387 
BLACKROCK LEGAL, LLC 
10155W. Twain Avenue, Suite 100 
Las Vegas, Nevada 89147 
Former Attorney for Christopher D. Davis 

CHARLENE N. RENWICK, ESQ. 
Nevada State Bar No. 10165 
LEE, HERNANDEZ, LANDRUM & 
GAROFAL-E) 	 , 
7575 Vegas Drive, Suite 150 
Las Vegas, Nevada 89128 
Attorney for Dunham Trust Company 

24 

25 

26 

27 

28 
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5 

6 

7 
	 By: 

1 
	

This Petition is based on the pleadings and papers herein, the affidavit of counsel in 

2 support of an Order Shortening Time, the following points and authorities, and any oral argument 

3 that this Court may entertain at the time of hearing. 

4 
	

LEE, HERNANDEZ, LANDRUM 
& CARLSON, APC 

DAVID S. LEE, ESQ. 
Nevada Bar No. 6033 
CHARLENE N. REN WICK, ESQ. 
Nevada Bar No. 10165 
7575 Vegas Drive, Suite 150 
Las Vegas, NV 89128 

Attorneys for Dunham Trust Company 

8 

9 

10 

11 

12 

ORDER SHORTENING TIME 

Upon application, the supporting affidavit of Charlene N. Renwick, Esq., counsel for 

Petitioner DUNHAM TRUST COMPANY ("Petitioner"), and good cause appearing therefor: 

IT IS HEREBY ORDERED that the time for hearing on Petitioner's Petition for 

Instruction on an Order Shortening Time is hereby is shortened. Said Motion shall be heard on the 

 gy of January, 201Vf7 1i'L A.m. in Department XXVI of the above-entitled Court. 

DATED this  -3   day of 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 / / / 

28 / / / 

2 



	

1 
	

AFFIDAVIT OF CHARLENE N. REN WICK, ESQ. IN SUPPORT OF PETITION 
FOR ORDER SHORTENING TIME 

2 
STATE OF NEVADA 

	

3 	 ) ss 
4 COUNTY OF CLARK 	) 

	

5 
	I, CHARLENE N. REN WICK, ESQ., depose and state under oath as follows: 

	

6 
	1. 	I am an attorney duly licensed to practice law in the State of Nevada and am an 

7 associate at the law firm of LEE, HERNANDEZ, LANDRUM & CARLSON, APC. 

	

8 
	2. 	I am an attorney of record for Petitioner DUNHAM TRUST COMPANY, in the 

9 instant matter, and have personal knowledge of the facts set forth herein, except those stated upon 

10 
information and belief, which are based upon my knowledge and belief of their veracity, and am 

11 
competent to testify thereto. 

	

12 
	3. 	Based on information from the insurance carrier, Petitioner is informed and 

13 believes that the value of the sole asset of the subject Trust, a life insurance policy, is rapidly 

14 
losing value, thereby jeopardizing the viability of the asset and the Trust itself, and posing a great 

15 risk to the Trust beneficiaries. 

4. 	Petitioner has communicated its concerns about this risk to the current 16 
17 beneficiaries, Caroline Davis, Christopher Davis, Winfield Davis, of the trust, along with 

18 contingent beneficiary, Tarja Davis. 

	

19 
	5. 	Based on discussion with the current beneficiaries and contingent beneficiary, 

20 DTC is informed and believes that the beneficiaries are generally in favor of surrendering the 

21 policy, liquidating the policy assets and distributing the proceeds from the same amongst the 

22 current beneficiaries, subject to agreement on the distribution scheme. 

	

23 
	6. 	Despite requesting that the beneficiaries discuss and reach agreement on 

24 distribution, no proposed distribution scheme has been presented to Petitioner. 

	

25 
	7. 	Hearing on this petition is being requested in shortened course given the Court's 

26 recent awards of attorneys' fees in favor of Christopher Davis' former counsel, and against the 

27 Trust and Christopher Davis, jointly and severally. 

28 

3 



SUBSCRIBED AND SWORN to before 
me this 31 st  day of December, 2018. 

NA,PLA 

Z- 
0 
rID 

11 

12 
CHRISTINA ABLAHANI 

Notary Public, State of Nevada 
Appointment No. 02-73904- 1  

My Appt. Expires Dec 8, 2020 
13 

Y PUBLIC in and Tor said 
county and state. 

14 

15 

1 	8. 	As previously reported to the Court, the Trust does not have immediate liquidity to 

satisfy the attorneys' fees' judgments, and as such, the issue of surrendering the policy and 

3 liquidating assets must be decided immediately. 

4 
	

9. 	Hearing this matter in shortened course will not prejudice any party or beneficiary, 

5 and instead, will serve to benefit the same by providing immediate direction to the trustee 

6 Petitioner as to how to further administer the Trust and its asset. 

7 
	

FURTHER THIS AFFIANT SAYETH NAUGHT. 

8 
	

DATED this 31 st  day of December, 2018. 

9 
CHARLENE N. REN WICK, ESQ. 

10 

2 
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17 

18 

19 

20 

21 
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23 

24 

25 

26 

27 
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1 
	

MEMORANDUM OF POINTS AND AUTHORITIES 

	

2 
	

I. 

	

3 
	

STATEMENT OF FACTS  

	

4 
	

As this Court is aware, Beatrice B. Davis ("Grantor"), a Missouri resident, created the 

5 Beatrice B. Davis Family Heritage Trust, dated July 28, 2000 ("Trust"). Pursuant to the terms of 

6 said trust, Grantor's children, Christopher Davis and Caroline Davis, are the named beneficiaries 

7 of the Trust, and their respective spouses and descendants are also included as discretionary 

8 beneficiaries of the Trust. 1  Further, per Grantor's appointment, Stephen Lehnardt was appointed 

9 as the Trust Protector and Alaska Trust Company was named as the initial Trustee of the Trust. 2  

10 On or about August 2, 2011, Mr. Lehnardt removed Alaska Trust Company as Trustee and 

11 replaced the same with Alaska USA Trust Company. 

	

12 
	

Subsequently, Mr. Lehnardt, acting as Trust Protector of the Trust, changed the Trust situs 

13 from Alaska to Nevada, by way of the First Amendment to the Beatrice B. Davis Family Heritage 

14 Trust, dated February 24, 2014 ("Amendment"). 3  Under the Amendment, Alaska USA Trust 

15 Company was replaced as trustee by Dunham Trust Company ("DTC"). 4  Specifically, DTC was 

16 appointed as the Directed Trustee. Under the Amendment, Mr. Lehnardt also appointed 

17 Christopher Davis as the Investment Trust Advisor, and appointed himself as the Distribution 

18 Trust Advisor. 5  

	

19 
	

As this Court will recall, the primary asset of the Trust is a life insurance policy, number 

20 ACLI 11058007 (ALIP 00081031) (the "policy"). The policy is currently administered by 

21 Advantage Insurance, and it insures the life of Christopher Davis' ex-wife, Cheryl Davis, with a 

22 $35,000,000 death benefit, and a $4,000,000 revolving line of credit ("LOC"). Pursuant to the 

23 most recent accounting provided by Advantage, based on various loans taken against the policy 

24 

25 
I Exhibit 1, Beatrice B. Davis Family Heritage Trust, dated July 28, 2000, page 8-1, Article Eight, Section 1 and page 8-4, Article 
8, Section 3.d. (July 28, 2000). 
2  Id. at page 1-1, Article One, Section 1. 
3  Exhibit 2, First Amendment to Beatrice B. Davis Family Heritage Trust, dated Februag 24, 2014 (February 24, 2014). 
4  Id. at page 2. 
5 

 
I. at pages 2 and 3. 

26 

27 

28 

5 



by the Grantor and Christopher Davis, there are outstanding loans and interest in the amount of 

$2,889,944.99 owed against the same. 6  Adding to the liabilities of the Trust is the recent awards 

of attorney's fees to Christopher Davis' former attorneys, Anthony Barney, Harriet Roland, and 

Goodsell & Olsen. The Barney Firm was awarded $32,680.17, the Olsen Firm was awarded 

$31,930.83, and the Roland Firm was awarded $39,501.63 (subject to submitting un-redacted 

billing statements), in attorneys' fees against the Trust and Christopher Davis, jointly and 

severally. As reported to the Court at the time of hearing on Barney, Olsen and Roland attorney's 

fees motions, the Trust does not have the available liquidity to pay these judgments. 

Further, based on numerous discussions with Advantage, it has come to DTC's attention 

that the policy assets lack liquidity and have limited value. Resultantly, the value of the policy has 

been severely reduced. 7  This poses an immediate concern for DTC as the reduced value directly 

limits the cash available to fund policy administration charges, which include the cost of 

insurance, as well as administration fees. 8  Based on the current accounting, it is DTC's 

understanding that the policy only has sufficient cash to operate for approximately two years 

before it will need to liquidate other assets to fund these charges in order to keep the policy in 

effect. 

Moreover, the existing policy assets are not sufficient to continue funding the policy 

charges and maintain the death benefit. Based on the existing assets, the most significant of which 

is a 95% interest in a specialty pharmacy called PharmService, LLC, liquidation of the same 

would likely only keep the policy viable temporarily, and could potentially result in complete 

lapse of the policy as early as 5 years. This means that unless the insured dies prematurely, the 

policy will lapse, leaving the Trust beneficiaries with nothing. 9  Finally, the issue of the policy 

insured being Christopher Davis' ex-wife creates as moral hazard situation for the policy, given 

that the beneficiaries, and contingent beneficiaries such as Christopher Davis' current spouse, 

6  Exhibit 3, Polig Statement, July 1, 2018 to September 30, 2018; Exhibit 4, Promissory Notes and Loan Tracking 
Summary. 
7  Exhibit 5, Comes. from DTC to Beneficiaries (June 8, 2018). 
8  Exhibit 6, Email from W. Keenan (Advantage Insurance) November 28, 2018. 
9  Id. 
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1 would benefit from the insured's premature death. This means that in the event that Cheryl Davis 

2 dies of any cause other than natural causes, the payment of the death benefit will be subject to 

3 investigation and severe scrutiny by the insurer, which could potentially result in non-payment of 

4 the death benefit. 1°  

	

5 
	

The above issues have been communicated to the beneficiaries, along with the options 

6 available to the Trust, which are as follows: (a) continue with the current structure until death of 

7 the insured, or exhaustion of policy assets, whichever comes first. Under this option, once the 

8 policy lapses there is no remaining value to the trust. This is the least beneficial option for the 

9 Trust and its beneficiaries; (b) the existing policy could be amended to reduce the face value of 

10 the policy and cost of insurance, and extend the expected life of the policy to age 99 of the 

11 insured. It is unlikely that the amended policy could provide a line of credit to the trust as 

12 provided for under the current structure. The reduction of the face amount of the policy would 

13 likely be in the $10 million range, which is substantially reduced from the current $35 million. 

14 Further, the existing loans to the policy would need to be taken into consideration as they are still 

15 due and owing to the policy. Additionally, extending the life expectancy of the policy to 99 years 

16 will more than likely result in the current beneficiaries receiving no benefit from the Trust under 

17 this scenario; and (c) the final option, which is the subject of this Petition, is to cancel the existing 

18 policy and return the policy assets to the Trust. Surrender of the policy would require liquidation 

19 of all assets, including sale of the PharmService investment. The insurer estimates that upon 

20 liquidation of all the assets, the proceeds from the same will be approximately $4 million dollars. 

	

21 
	

DTC and the beneficiaries discussed the proposed surrender of the policy at length during 

22 a conference call on November 28, 2018, 11  and based on the same, beneficiary Caroline Davis 

23 requested that DTC surrender the policy and liquidate the policy assets. 12  Based on discussion 

24 with beneficiary Winfield Davis, son of Christopher Davis, it is DTC's belief that he is in 

25 

26 

1 ° Id. 
11  See Exhibit 7, Affidavit of Charlene Renwick Esq. in Support of Petition for Instructions (December 31, 2018). 
12  See Exhibit 8, Email from J. Hood (Counsel for Caroline Davis) (December 7,2018) 

27 

28 
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agreement with Caroline Davis that the policy should be surrendered. 13  Moreover, after extensive 

discussion with Advantage Insurance, and analysis of the information provided by the same, DTC 

believes that surrender of the policy, liquidation of its assets and distribution of the proceeds from 

the same amongst the current beneficiaries is in the best interests of the Trust and the 

beneficiaries. 14  As this Court will recall, DTC acts as manager of FHT Holdings, LLC, which is 

the owner of the policy, and as such, the policy owner may surrender the same under Sections 2.7 

and 7.1 of the policy. 15  Based on the same, DTC seeks instruction from the Court to surrender the 

policy and liquidate its assets. Further, DTC seeks instruction from this Court to terminate the 

Trust, under Article 12, Section 11, as DTC believes that the continued administration of the 

Trust is no longer economically feasible. 

PETITION FOR INSTRUCTIONS  

NRS 164.030(1) provides that "[any trustee whose appointment has been confirmed, as 

provided in NRS 164.010, at any time thereafter may petition the court for instructions in the 

administration of the trust. . ." Under the same and based upon the foregoing, DTC requests an 

order of this Court authorizing and directing DTC to surrender the policy and liquidate the policy 

assets. 

As noted above, this Court found the Trust jointly and severally liable for payment of 

Christopher Davis' attorneys' fees to his former attorneys. Moreover, as set forth in Exhibit 4, 

various loans were taken against the policy, and against the PharmService, LLC asset by 

Christopher Davis, and have not been repaid. 16  DTC is further informed that the tangible assets 

held under the policy, which include various pieces of artwork and jewelry 17, are under the 

control and direction of Christopher Davis, as the managing director of the Davis Family Office. 

13  Exhibit 7. 
14  Exhibit 7. 
15  See Exhibit 9, Assignment of Policy Interest (April 10, 2014) and Exhibit 10, Life Insurance Policy # ACLI 1105-8007 
PC (May 9. 2011). 
16  Exhibit 4, and Exhibit 11, Nam:Service II  C Statement of Assets, Liabilities, and Equity - Tax Basis Gune 30, 2018) (which 
reflects an advance of $696,258.28 to Christopher Davis). 
17  Exhibit 12, Summag o/ Tangible Assets of Value (December 31, 2016) 
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Despite multiple requests that Mr. Davis relinquish these assets to Advantage Insurance for 

2 handling under the policy, Christopher Davis has refused to relinquish the same. 18  Based upon 

3 information provided by Advantage Insurance, if the policy is surrendered and its assets 

4 liquidated, the PharmService loan taken by Mr. Davis, as well as the missing tangible assets will 

5 need to be accounted for against the proceeds once the policy is surrendered and its assets are 

6 liquidated. Resultantly, DTC believes that the intent of the Grantor, which was to establish a 

7 financial resource base to support her family for generations to come, 19  can no longer be met 

8 given that the value of the underlying insurance policy has been substantially depleted as a result 

9 of the substantial loans taken against the policy and its main asset, PharmService, LLC, by 

10 Christopher Davis, and his continued refusal to turn over the tangible assets held by the policy. 

Under Article 12, Section 11 of the Trust, DTC may terminate the trust if maintaining the 

12 same is no longer economically feasible: 

13 	 Notwithstanding any other provision of this trust, if at any time after my 
death, any trust created in this trust is reduced to an amount which the 

14 Trustee, in the Trustee's sole and absolute discretion, determines that the 
trust is no longer economically feasible (which shall not be at any time 
when the reasonably anticipated annual costs of operating the trust do not 

16 

	

	 exceed the greater of 15 percent of anticipated annual trust income or one 
and one half percent of the trust's assets), the Trustee may, in the Trustee's 

17 

	

	 sole discretion, either: terminate such trust and distribute the trust property 
to the person(s) then entitled to the income or to receive or to have the 

18 benefit of the income therefrom or to the legal representative of such 
person. If there is more than one income beneficiary, the distribution to 
such income beneficiaries shall be made in the proportion in which they 
are beneficiaries... 

21 Based on the information provided by Advantage Insurance, it is DTC's understanding that the 

22 trust assets have been so substantially depleted that continued administration of its sole asset, the 

23 life insurance policy, will likely lapse in approximately 5 years. This information leads DTC to 

24 reasonably anticipate that annual costs of operating the trust will exceed 15% of annual trust 

25 income, or 1 1/2 percent of the trust's assets. Resultantly, DTC believes that the interests of the 

26 

27 	
18  Exhibit 13, Various Correspondence to Davis Family Office re: relinquishment of tangible assets. 

28 
	

19  Exhibit 1, page 8-3, Article 8, Section 3(b). 
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1 beneficiaries would be best served by termination of the trust, and equitable distribution of the 

2 proceeds. 

	

3 
	

With respect to distribution of the proceeds, it is without dispute that Christopher Davis 

4 has received substantial benefits under the trust, to the exclusion of the other current beneficiaries, 

5 Caroline Davis and Winfield Davis. This benefit has been derived through the multiple loans 

6 against the policy (in amount of $2,862,076.04) and PharmService, LLC (in an amount of 

7 $696,258.28), as well as Christopher Davis' control and direction of the tangible assets, which he 

8 presumably maintains in the custody of the Davis Family Office (with an approximate value of 

9 $649,000 based on last estimated valuation by Advantage, see Ex. 12). To date, however, 

10 Caroline Davis and Winfield Davis have not received any  benefit or distributions from the Trust 

11 whatsoever. Given that Christopher Davis has received benefits from the Trust that far exceed the 

12 current estimated value of the Trust assets, DTC requests instruction from this Court that upon 

13 termination of the Trust, no distribution be made to Christopher Davis given that he has already 

14 received an equitable distribution from the trust as described above. DTC further requests that 

15 this instruction specify that the available proceeds after termination be distributed equitably 

16 between Caroline Davis and Winfield Davis only, to be determined by the Trustee once a final 

17 accounting is made after surrender of the policy and liquidation of its assets. Again, based on the 

18 information provided by the current insurer, Advantage Insurance, DTC believes that the policy 

19 proceeds will be approximately $4 million upon liquidation of the policy assets, less payment of 

20 any administrative expenses, including any award of attorneys' fees, repayment of the 

21 PharmService, LLC loan, and write off of the tangible assets that Mr. Davis refuses to relinquish. 

22 As this Court can plainly see, it is imperative that Christopher Davis be excluded from final 

23 distribution of the trust assets to ensure that the Grantor's intent of providing for each of her 

24 beneficiaries is met. See, Ex. 1. 

	

25 
	

Based on the forgoing, Petitioner requests that this Petition be set for hearing in shortened 

26 course, and that following said hearing, that this Court make and enter its Orders and Decrees 

27 pursuant to NRS 164.030(1) as follows: 

28 

10 



a) That notice of the time and place of such hearing has been given in the 

manner required by law; 

b) That this Court authorize and direct DTC to surrender the policy and 

liquidate its assets for the benefit of the Trust and the beneficiaries thereof; 

c) That this Court authorize and direct DTC to terminate the Trust and 

distribute the proceeds of the liquidated assets between Caroline Davis and 

Winfield Davis only, after the payment of all liabilities against policy and/or 

assets of the policy, and any and all administrative expenses; and 

d) For any further relief as this Court deems just. 

DATED this 31 st  day of December, 2018. 

LEE, HERNANDEZ, LANDRUM 
& CARLSON, APC 

CHARLENE N. REN WICK, ESQ. 
Nevada Bar No. 10165 
7575 Vegas Drive, Suite 150 
Las Vegas, NV 89128 

Attorney for Dunham Trust Company 
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Winfield B. Davis 
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Harriet H. Roland, Esq. 
ROLAND LAW FIRM 
2470 E. St. Rose Pkwy., Ste. 105 
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Anthony L. Barney, Esq. 
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The BEATRICE B. DAVIS 
Family Heritage Trust 

Article One 

Creation of My Trust 

Section 1. My Trust 

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

The following is my initial Trustee: 

ALASKA TRUST COMPANY 

The following is my initial Protector : 

STEPHEN K. LEHNARDT 

All references to "my trust" or "trust" in this document, unless otherwise 
stated, shall refer to this irrevocable trust and the trusts created in it. All 
references to "Trustee" shall refer to my initial Trustees or their successor or 
successors in trust. 

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

I desire to give my Trustee broad discretion with respect to the management, 
distribution and investment of my trust, so as to benefit trust beneficiaries. 
Specific goals of my trust include, but are not limited to, the following: 

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

Minimizing the income and wealth transfer taxes which 
beneficiaries may face on their trust shares; and 
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In order to maximize the protection of the trust estate or estates from 
creditor's claims of the Trustmaker and to minimize all wealth transfer taxes, 
I have provided that the various trusts created hereunder may last in 
perpetuity as permitted under Alaska law. 

Section 1 Application of Alaska Trust Law 

I intend that this trust and the trusts created under this Agreement are trusts 
described in Alaska Statutes (AS) 34.40.110, 13.36.035(a) and (c). 
Accordingly, unless the Trustee moves the situs of this trust or any trust 
created hereunder to another jurisdiction, I direct that 

At all times at least one trustee of each trust shall be a 
"qualified person" under AS 13.36.390(1); and 

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

At least some 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 

For convenience, my irrevocable trust shall be known as the: 

BEATRICE B. DAVIS FHT, 
dated July 28, 2000 

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

ALASKA TRUST COMPANY, Trustee, or its successors in trust, 
under the BEATRICE B. DAVIS FAMILY HERITAGE TRUST, 
dated July 28, 2000. 
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In addition to the above descriptions, any description for referring to my 
trust shall be effective to transfer title to my trust or to designate my trust as 
a beneficiary as long as that description includes the date of my trust, the 
name of at least one initial or successor Trustee, and any reference that 
indicates that assets are to be held in a fiduciary capacity. 

Section 4. An Irrevocable Trust 

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

Section 5. I Have No Rights in This Trust 

After the execution of this trust agreement, I shall have no right in the 
income or principal of this trust. Neither I nor my estate shall have any 
reversionary or similar interest in this trust or the property contained in it. 

Section 6. Guidance in Interpreting My Intent 

This Agreement shall be interpreted in a manner consistent with the 
provisions of this Article, notwithstanding any contrary provision of this 
Agreement. 
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Article Two 

Funding My Trust 

Section 1. Initial Funding 

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

Section 2. Additional Funding 

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

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

2-1 

CD-000181 



Article Three 

Administration of My Trust During My Life 

Section 1. My Lifetime Beneficiaries 

I am the widow of Ilus W. Davis. 

The names of my children are: 

CHRISTOPHER D. DAVIS 

CAROLINE D. DAVIS 

All references to my children in this agreement are to these children. 

During my lifetime, except as otherwise provided in this instrument, the 
beneficiaries of this trust shall be my children, my children's spouses, my 
children's descendants, and any other natural person added as a beneficiary 
pursuant to other provisions of this agreement which permits such persons to 
be added as beneficiaries. 

Section 2. A Beneficiary's Withdrawal Right 

While I am living, in each calendar year in which any property is given or 
deemed to be given to the trust by a direct or an indirect transfer of property 
to the trust, each living beneficiary under this Article, other than myself, shall 
have only the withdrawal rights set out in this Section. 

a. 	Beneficiaries Shall Have Withdrawal Rights 

If no contrary intention is expressed by the donor, and subject to 
the other limitations imposed under this Article, each living 
beneficiary (other than myself, if I should be added as a beneficiary 
by the Protector) under Section 1 shall have the right to withdraw 
that beneficiary's portion of the property contributed to this trust. 
The person or persons contributing funds to this trust may, 
however, specify in writing to the Trustee at the time the funds are 
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contributed that any one or more of the beneficiaries shall not have 
the withdrawal rights which are set forth in this Article, or may 
specify in writing to the Trustee that no contributions made to the 
Trustee subsequent to the writing shall be subject to withdrawal 
rights, except to the extent subsequently specified in writing to the 
Trustee. 

b. 	Each Beneficiary's Share 

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

C. 
	Value of Contributed Property 

The contribution value of a gift shall be used for purposes of 
determining the value of the withdrawal rights. 

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

Section 3. The Annual Limit on Withdrawals 

In no event shall the amount withdrawable by a beneficiary by reason of a 
direct or indirect gift to this trust by a donor in any one calendar year exceed 
the gift tax annual exclusion, or twice that amount if all of the following 
apply: (i) the donor is married at the time the contribution is made, (ii) the 
gift is eligible to be "split" for federal gift tax purposes between the spouses, 
and (iii) no separate contribution is made by the donor's spouse during the 
calendar year. This annual limit on withdrawals shall apply separately to 
annual gifts from each donor, and the annual exclusion shall not limit the 
cumulative amount of annual withdrawals for all donors. 

The gift tax annual exclusion shall be as provided under Section 2503(b) of 
the Internal Revenue code of 1986, as amended, or any other corresponding 
provisions of any subsequent federal tax law in effect at the time of the 
addition to this trust. 
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Section 4. Exercise of Withdrawal Rights by My Beneficiaries 

A beneficiary's withdrawal right shall be vested as of the date of the transfer 
to the trust that results in the withdrawal right. Subject to Subsection d. 
below, withdrawals may be made at any time from the date of the transfer to 
the trust through a date which is 30 days after the date on which the 
beneficiary (or person who has the authority to act for the beneficiary) has 
notice of the contribution. 

a. Withdrawal Rights Are Cumulative, But Subject to Lapse 

The amount withdrawable by a beneficiary as a result of successive 
additions shall be cumulative, but, to the extent that the withdrawal 
rights have not been exercised, the cumulative amount 
withdrawable shall lapse at the end of each calendar year by an 
amount equal to the greater of the amounts specified in Section 
2514(e)(1) and (2) of the Internal Revenue Code (currently $5,000 
or 5% of the aggregate value of the property out of which the 
exercise of such power could be satisfied at the time of such lapse, 
with such amounts to be adjusted to reflect any subsequent 
amendments to such Sections) reduced by the amount of any such 
lapses which occurred previously in the same calendar year under 
this or other instruments. Any unlapsed portion of such withdrawal 
right shall be carried forward into succeeding years and lapse on 
January 1st of each succeeding year, but only to the extent provided 
above. 

b. Method for Exercising Withdrawal Rights 

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

C. 
	The Death of a Beneficiary 

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

If the personal representative of a deceased beneficiary does not 
exercise the beneficiary's withdrawal right and also does not make a 
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timely filing to properly allocate a portion of the deceased 
beneficiary's available generation skipping transfer exemption 
against the beneficiary's unlapsed vested withdrawal amount, my 
Trustee shall promptly distribute to the personal representative of 
the beneficiary cash in an amount equal to the deceased 
beneficiary's 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 exercised 
during the first 30 days of each succeeding calendar year, and then 
only to the extent such rights have not otherwise lapsed under the 
terms of this instrument. 

Section 5. Notice by My Trustee of the Right to Withdraw 

For each calendar year of the trust in which a direct or indirect transfer is 
made to the trust, my Trustee, within 15 days following the initial transfer of 
property to the trust for that calendar year, shall provide written notice to 
each beneficiary then entitled to a withdrawal right that property has been 
transferred to the trust. The notice shall be delivered by hand or by mail to 
the last known address of the beneficiary and shall inform the beneficiary of 
the right of the beneficiary to withdraw. 

a. Notice for Indirect Transfers 

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

b. Notice to Additional Beneficiaries 

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

Section 6. Minor or Disabled Beneficiaries 

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

Section 7. Trustee Duties as to a Withdrawal Right 

My Trustee shall retain sufficient liquid trust property or other trust property 
which is transferable in order to satisfy the withdrawal rights which are then 
outstanding, except to the extent that my Trustee believes it can borrow 
against other assets in order to satisfy a withdrawal right. 

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

Section 8. Indirect Transfers 

The amount of any payment made directly to an insurance company by any 
party other than my Trustee of all or any part of a premium on a life 
insurance policy owned by the trust on my life shall be considered a transfer 
to the trust. 

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

Section 9. Amounts Not Withdrawn 

During my lifetime, all property held by my Trustee under this trust 
agreement, except any principal amount which is subject to a pending 
withdrawal right, shall be retained in trust and shall be held, administered 
and distributed as follows.: 

a. Discretionary Distribution of Income and Principal to My 
Children and Their Descendants 

During my lifetime, my Trustee may distribute to or for the benefit 
of my children and their descendants, and any other person who has 
been made a beneficiary hereof pursuant to the terms of this 
instrument, so much of the income and principal of this trust as my 
Trustee, in its sole and absolute discretion, shall determine. 
However, my Trustee shall not distribute to a beneficiary who has 
been appointed as a beneficiary by the Protector, an aggregate 
amount in excess of the aggregate amounts so appointed. Except as 
otherwise provided herein, my Trustee, in its sole and absolute 
discretion, shall determine the amount and timing of any and all 
distributions of income or principal to the beneficiaries hereof. 

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

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

b. Distributions to or for My Benefit 

If I am at any time a beneficiary of this trust during my lifetime, my 
Trustee may also distribute to or for my benefit so much of the 
income and principal of this trust as my Trustee, in its sole and 
absolute discretion, shall determine. I do not intend to limit the 
sole and absolute discretion of my Trustee in any way, nor to 
impose any fiduciary duty other than as expressly stated in my trust. 
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My Trustee shall have no obligation to make any distribution 
whatsoever to me under any circumstances. I do not anticipate that 
my other resources will ever be insufficient to maintain my lifestyle 
as it exists at the time of creation of this trust. However, if my 
circumstances should change, and if the Protector shall appoint 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 lifestyle as it exists at 
the time of creation of my trust. My Trustee may (but need not) 
rely on a certificate signed by the Protector, without further 
investigation, in making its determination regarding the sufficiency, 
or lack thereof, of my other resources, and my Trustee shall have no 
liability for actions taken in reliance on such a certificate. 

C. 

	 Additional Restrictions, Guidelines and Requirements for 
Discretionary Distributions 

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

In making distributions under this provision, my Trustee shall also 
take into account the general guidelines I have established in 
Section 3. of Article Eight. 

Without limiting the discretion of my Trustee, I request that: 

My Trustee shall emphasize conservation of principal and 
growth of the trust estate in determining the appropriate 
amounts of any distributions, other than distributions to 
myself (to the extent, if any, that I may be a beneficiary 
hereof); and 

My Trustee shall be especially mindful of any outstanding 
obligations that my Trustee has, and distributions shall not 
be made which impair my Trustee's ability to satisfy those 
obligations. 

Distributions to beneficiaries other than myself (to the 
extent that I may be a beneficiary hereof) shall generally 
be made on an equitable basis, so that the family of one of 
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my descendants does not receive substantially more than 
the family of another descendant at the same level of 
consanguinity. 

My Trustee shall have no liability whatsoever for distributions which 
are authorized by this instrument to any beneficiary or beneficiaries 
if such distributions are consistent with written advice from the 
Protector, so long as my Trustee does not believe in good faith that 
such advice was given under duress or legal compulsion. In the 
event of any doubt regarding an instruction or advice from the 
Protector, I encourage and authorize my Trustee to require the 
Protector to certify, under penalty of perjury, that my Protector has 
not given such advice or instruction under duress or legal 
compulsion. In any event, at least ten days before making any 
distributions permitted by this Section to any person my Trustee 
shall advise the Protector in writing of my Trustee's intention to 
make the proposed distribution and the amount proposed to be 
distributed, unless the Protector has waived notice of such 
distribution. 

My Trustee, in evaluating the extent to which distributions may be 
appropriate to a beneficiary, may take into account all obligations, 
including tax obligations, of the beneficiary. However, my Trustee 
shall not be obligated to make any distributions in amounts which 
compensate any beneficiary for any income or other tax imposed on 
a beneficiary as a result of the income of this Trust, or which satisfy 
any such obligation. I prefer that any distributions made to assist a 
beneficiary to meet its tax or other obligations be made only if the 
failure to provide such reimbursement would cause an economic 
hardship to the beneficiary and the beneficiary could not 
comfortably pay such tax or other obligation from other resources. 

d. 	Prohibitions Against Certain Distributions 

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

Likewise, in no event shall the aggregate distributions to all 
beneficiaries during my lifetime, other than to me if I have been 
added as a beneficiary, pursuant to the provisions of this Section 9 
exceed one and one half (1.5%) percent of the value of the trust in 
any calendar year. For purposes of valuing the trust for determining 
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the amount that can be distributed under this provision, the value 
shall be the value of the trust on the 31 day of December of the 
year prior to the year in which the subject distribution is made. 

Section 10. 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 equal or unequal proportions, subject to the following 
provisions: 

a. Successor Trustees 

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

b. Qualifications on the Limited Power of Appointment 

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

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

My Trustee shall have no right to exercise this power of 
appointment with respect to any portion of the trust property which 
is subject to a continuing withdrawal right of a beneficiary. 

No exercise of this power of appointment may be made, or shall be 
valid, until 30 calendar days after notice of the intended exercise of 
the power of appointment, including the exact text of the 
instrument to be used to exercise the power, has been delivered to 
me, the Protector and the attorney(s) whose names are shown on 
the cover page hereof (except to the extent any of them are 
deceased or the Trustee cannot locate them in the exercise of 
reasonable diligence). 
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No exercise of this power shall be valid if my Trustee is acting under 
duress or legal compulsion. The instrument exercising such power 
shall not be valid unless my Trustee represents, warrants and 
declares in writing, under penalty of perjury, therein that my 
Trustee is not acting under any duress or legal compulsion with 
regard to such exercise and that my Trustee has given the notice 
required hereunder prior to such exercise. 

Section 11. Termination of the Lifetime Trust 

This lifetime trust shall terminate upon the death of the Trustmaker, and the 
principal and any accrued and undistributed net income shall be distributed 
under the Articles that follow. 
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Article 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 life of any 
person in whom any trust beneficiary has an insurable interest. My Trustee 
shall have no obligation to purchase life insurance in this trust. My Trustee 
may, however acquire such insurance to meet traditional insurance needs or 
as a vehicle for holding investment assets in a manner that allows from 
growth in values free of income taxes, in its discretion. 

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

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

a. Automatic Premium Loans 

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

b. Borrow for Premium Payments 

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

• My Trustee shall have the power to exercise any option contained in 
a policy with regard to any dividend or share of surplus apportioned 
to the policy. 

d. Reduce or Convert a Policy 

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

e. Surrender a Policy 

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

f. Elect Paid-Up Insurance 

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

g. Sell Policies 

My Trustee shall have the power to sell policies at their fair market 
value to the insured or to anyone having an insurable interest in the 
policy. 

h. Exercise All Other Rights, Options, or Benefits 

My Trustee shall have the right to exercise any other right, option, 
or benefit contained in a policy or permitted by the insurance 
company issuing that policy. 

1. 	Rights upon Termination of the Trust 

Upon termination of the trust, my Trustee shall have the power to 
transfer and assign the policies held by the trust as a distribution of 
trust property. 
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My Trustee shall make every effort to transfer any policy insuring a 
beneficiary's life to that beneficiary as part of that beneficiary's 
distributive share. 

Section 2. Rights and Duties of Trustees with respect to Life 
Insurance Policies 

The provisions of this Section shall supersede the principles of trust law 
generally with respect to my Trustee's duties and obligations relating to any 
life insurance policies owned or acquired by my trust. 

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

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

b. Right of Trustees to Purchase Life Insurance Without Any 
Duty to Diversify; Limited Liability 

My Trustees may purchase insurance on my life or on the life of any 
other person in whose life I or my Trustee has an insurable interest. 
Such purchase and payment of subsequent premiums may utilize all 
or any part of trust assets without any duty to diversify the 
investments of the trust in assets other than life insurance. My 
Trustee may purchase all insurance held hereunder from one or 
more insurers without any duty to diversify the types of policies or 
to purchase policies from more than one insurer. 

My Trustee may, without incurring any liability to any person, 
purchase such policies upon the recommendation of an experienced 
insurance advisor or my Protector. My Trustee shall be under no 
liability at any time during the term of any trust hereunder to any 
person for any loss suffered as a result of the financial condition, 
including insolvency, of any insurer. 
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The Trustmaker considers life insurance policies, including policies 
issued by companies approved by the Protector or any entity or entities 
succeeding to the business of said company, as proper investments of the 
trust capital and income. 

So long as the assets that represent the cash values of such policy, 
are held in a segregated asset account that is not subject to claims 
by the creditors of such insurer, my Trustee need not be concerned 
with the financial strength of the insurer. My Trustee is authorized 
to invest or retain indefinitely, any insurance policy that holds or 
acquires an interest in any entity or asset held by me or members of 
my family, or Trusts created by any of us. My Trustee shall have no 
duty, responsibility or liability to monitor the investments or the 
investment performance of any partnership owned by this Trust or 
by an insurance policy, owned by this Trust. 

The trustee shall have no duty, responsibility or liability to monitor 
the investments or the investment performance of any investment 
inside any separate account within any life insurance policy owned 
by this trust if the investments in that separate account are 
comprised primarily of closely held business interests managed by 
members of my family. 

The sole duty of the trustee with respect to such insurance policy or 
policies shall be to hold the policy and pay premiums. 

C . 

	 My Trustee May Rely on My Protector's Directives 

Upon the written direction of the Protector, my Trustee shall 
appoint an "Ancillary Insurance Trustee" specified by the Protector. 
Such Ancillary Insurance Trustee shall have the authority to act for 
this Trust with regard to the purchase of one or more policies of life 
insurance; provided, however, that such Ancillary Insurance Trustee 
shall have such authority only for the time period specified in the 
written direction of the Protector, and only with regard to the 
purchase of policies approved by the Protector. The authority of the 
Ancillary Insurance Trustee shall cease upon the date specified by 
the Protector in its written direction to the Trustees, and the 
appointment shall specify the date on which such authority ceases. . 
In the alternative, my Trustee may establish a subtrust under the 
laws of any jurisdiction with the Ancillary Insurance Trustee as the 
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Trustee thereof, and this Trust as the beneficiary thereof, or a 
company (in which the Ancillary Insurance Trustee exercises 
,discretion with regard to the purchase of insurance) in an 
appropriate jurisdiction, in order to facilitate the purchase of such 
insurance. 

My Trustee shall have no duty or responsibility to inquire into the 
suitability of any insurance policy or the financial condition of any 
insurer issuing any policy purchased by, or at the direction of, the 
Ancillary Insurance Trustee. My Trustee shall, without discretion, 
pay such premiums as may be required under the terms of any 
insurance policy purchased at the direction of the Ancillary 
Insurance Trustee, except to the extent otherwise directed in writing 
by the Protector, or transfer sufficient funds to pay such premiums 
to the subtrust or other entity established to facilitate the purchase 
of such insurance.. 

d. 	Payment of Life Insurance Premiums 

My Trustee may pay premiums on life insurance policies and may 
utilize all or any part of trust assets to do so without any duty to 
diversify the investments of the trust in assets other than life 
insurance and without incurring any liability to any person who is a 
beneficiary of this trust. 

Section 3. The Death of an Insured 

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

a . 	Collection of Insurance Proceeds 

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

My Trustee may, in its sole and absolute discretion, exercise any of 
the settlement options that may be available under the terms of a 
policy held by the trust. My Trustee shall not be liable to any 
beneficiary for the settlement option ultimately selected. 
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b. 	Collection Proceedings 

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

My Trustee need not, except at its option, enter into or maintain 
any litigation or take action to enforce any payment until it has been 
indemnified to its satisfaction for all expenses and liabilities to 
which it, in its sole judgment, may be subjected. 

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

C. 	Liability of Payor 

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

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

Section 4. Intent to Create a Grantor Trust 

I intend that this trust be a grantor trust for federal income tax purposes. I 
understand that the powers granted and reserved in this trust will cause the 
income of the trust to be taxed to me under the provisions of Sections 671- 
677 of the Internal Revenue Code of 1986. 
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Article Five 

Administration of My Trust on My Death 

Section I. Purchase of Assets and Loans 

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

Notwithstanding anything in this agreement to the contrary, my Trustee shall 
not have the power to use any trust property for the benefit of my estate as 
defined in Section 20.2042-1(b) of Title 26 of the Code of Federal 
Regulations, unless such property otherwise is included in my gross estate for 
federal estate tax purposes. 

Section 2. Distributions of Amounts Included in My Estate 

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

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

If I die and my living trust is not in existence, my Trustee shall distribute the 
amount called for under this Section to my descendants, per stirpes. 

Section 3. Administration of the Balance of the Trust Property 

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

The Family Trust 
It is not my desire to create a Family Trust for the benefit of my 
beneficiaries. All of the trust property that has not been distributed under 
prior provisions of this agreement shall be divided, administered, and 
distributed under the provisions of the Articles that follow. 
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Article Seven 

The Common Trust 

It is not my desire to create a Common Trust for the benefit of my 
beneficiaries. All of the trust property that has not been distributed under 
prior provisions of this agreement shall be divided, administered, and 
distributed under the provisions of the Articles that follow. 

7-1 

CD-000200 



Electronically Filed
Apr 22 2019 03:10 p.m.
Elizabeth A. Brown
Clerk of Supreme Court

Docket 78397   Document 2019-17633



This court has noted that when attorneys do not take seriously their obligations 
under NRAP 14 to complete the docketing statement properly and conscientiously, 
they waste the valuable judicial resources of this court, making the imposition of 
sanctions appropriate. See KIX Sylvan Pools v. Workman,  107 Nev. 340, 344, 810 
P.2d 1217, 1220 (1991). Please use tab dividers to separate any attached 
documents. 

1. Judicial District: Eighth 
	

Department: 26 
	

County: Clark 
Judge: Gloria J. Sturman 	District Ct Docket No.: P-15-083867-T 

2. Attorneys filing this docket statement: 

Attorneys: David S. Lee, Esq., Nevada Bar No. 6033 
Charlene N. Renwick, Esq., Nevada Bar. No. 10165 

Firm: 	LEE, HERNANDEZ, LANDRUM & CARLSON, APC 
Address: 	7575 Vegas Drive, Suite 150, Las Vegas, Nevada 89128 
Phone: 	(702) 880-9750 

Attorneys for Appellant Dunham Trust Company 

3. Attorney(s) representing respondent(s): 

Respondent: Blackrock Legal, LLC, f/k/a Goodsell & Olsen, LLP 
Attorney: Michael A. Olsen, Esq. / Keith Routsong, Esq. 
Firm: 	BLACKROCK LEGAL, LLC 
Address: 	10155 W. Twain Ave., Ste. 100, Las Vegas, NV 89147 
Phone: 	(702) 855-5658 

Respondent: Roland Law Firm 
Attorney: Harriett H. Roland, Esq. 
Firm: 	ROLAND LAW FIRM 
Address: 	2520 Saint Rose Pkwy, Ste. 113, Henderson, NV 89074 
Phone: 	(702) 452-1500 

4. Nature of disposition below (check all that apply): 

O Judgment after bench trial 
	

0Dismissal 
U Judgment after jury verdict 

	
CI Lack of jurisdiction 

U Summary judgment 
	

0 Failure to state a claim 
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U Default judgment 	 U Failure to prosecute 
U Grant/Denial of NRCP 60(b) relief U Other (specify): 	 
U Grant/Denial of injunction 	U Divorce Decree: 
U Grant/Denial of declaratory relief 	U Original 
1:1 Review of agency determination 	U Modification 

• Other disposition (specify): 
Judgement awarding attorneys' fees 
against Appellant after parties in 
interest (beneficiaries) reached 
settlement 

5. 	Does this appeal raise issues concerning any of the following: No 

o 	Child custody 
▪ Termination of parental rights 
o Venue 

6. Pending and prior proceedings in this court. List the case name and 
docket number of all appeals or original proceedings presently or previously 
pending before this court which are related to this appeal: 

Christopher D. Davis v. The Eighth Judicial District Court of the State of Nevach 
in and for the county of Clark and the Honorable Judge Gloria J. Sturman 
Respondent and Caroline Davis, Real Party in Interest; Case No. 68948; and 

Dunham Trust Company v. Anthony L. Barney, Esq.; Case No. 78206 

7. Pending and prior proceedings in other courts. List the case name, 
number and court of all pending and prior proceedings in other courts which are 
related to this appeal (e.g., bankruptcy, consolidated or bifurcated proceedings) and 
their disposition: 

In the Matter of: The Beatrice B. Davis Family Heritage Trust, dated July 28, 
2000, as amended on February 24, 2014, Eighth Judicial District Court of the State 
of Nevada, in and for the County of Clark, District Court Case Number: P-15- 
083867-T, matter pending. 
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8. Nature of the action. Briefly describe the nature of the action and the result 
below: 

The underlying Petition to this action was filed by beneficiary Caroline 
Davis, who requested that the District Court take jurisdiction over the Beatrice B. 
Davis Family Heritage Trust dated July 28, 2000, ("Trust"), and amended on 
February 24, 2014, for an order to confirm appointment of Dunham Trust 
Company (a Nevada Trustee) as directed Trustee, and to take jurisdiction over, 
Christopher D. Davis as an investment advisor and as manager of FHT Holdings, 
LLC, Nevada Limited Liability Company, and confirm appointment of Stephen K. 
Lehnardt as Distribution Trust Advisor. Beneficiary Christopher D. Davis filed a 
motion to dismiss alleging that the Trust situs was Alaska, not Nevada, and that the 
District Court lacked jurisdiction over the Trust. He further alleged that the District 
Court lacked jurisdiction over him as the investment advisor and manager of FHT 
Holdings, LLC, for lack of due service of process. Said Motion to Dismiss was 
denied and Christopher Davis appealed the same to the Nevada Supreme Court, 
and filed an Emergency Writ Petition, both of which were denied. 

The beneficiaries subsequently reached a settlement with respect to th( 
District Court matter, and Christopher Davis' attorneys, Anthony L. Barney, Ltd. 
Roland Law Firm, Goodsell & Olsen, LLP, each filed motions for payment o 
attorneys' fees against Christopher Davis and the Trust, and for judgments foi 
attorneys' fees, costs and interest. Said attorneys argued that the work the3 
performed on behalf of Christopher Davis in the District Court matter benefittec 
the Trust because Mr. Davis was acting in his capacity as a fiduciary of the Trust 
and was entitled to have his expenses paid under the terms of the Trust. Despit( 
oppositions by beneficiary Caroline Davis and Dunham Trust Company, tilt 
District Court granted each counsel's respective motion, awarding attorney's fee; 
and costs jointly and severally against Mr. Davis and the Trust, and awardin3 
interest as against Mr. Davis only. Moreover, the District Court specifically helc 
that the work that Christopher Davis' attorneys' performed on his behalf benefittec 
the trust. 

9. Issues on appeal. State concisely the principal issue(s) in this appeal: 

The issues on appeal are: 1) Whether the work performed by counsel on 
behalf of Mr. Davis benefitted the trust, or solely served the self-interests of Mr. 
Davis; and 2) whether the District Court's Orders and Judgments awardin34 
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Christopher Davis' attorneys, Anthony L. Barney, Ltd., Roland Law Firm, 
Goodsell & Olsen, LLP, attorney's fees and costs, against the Trust are valid and 
appropriate. 

10. Pending proceedings in this court raising the same or similar issues. I 
you are aware of any proceeding presently pending before this court which raise! 
the same or similar issues raised in this appeal, list the case name and docke 
numbers and identify the same or similar issues raised: 

Dunham Trust Company v. Anthony L. Barney, Esq.; Case No. 78206. 

11. Constitutional issues. If this appeal challenges the constitutionality of 
statute, and the state, any state agency, or any officer or employee thereof is not 
party to this appeal, have you notified the clerk of this court and the attome 
general in accordance with NRAP 44 and NRS 30.130? 

• N/A 
Yes 

• No 
If not, explain: 

12. Other issues. Does this appeal involve any of the following issues? No. 

U Reversal of well-settled Nevada precedent (on an attachment, identify 
the case(s)) 

U An issue arising under the United States and/or Nevada Constitutions 
U A substantial issue of first-impression 
U An issue of public policy 
U An issue where en bane consideration is necessary to maintain 

uniformity of this court's decisions 
U A ballot question 

If so, explain: 

13. Assignment to the Court of Appeals or retention in the Supreme Court 
Briefly set forth whether the matter is presumptively retained by the Supremo 
Court or assigned to the Court of Appeals under NRAP 17, and cite tho 
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subparagraph(s) of the Rule under which the matter falls. If appellant believes thaj 
the Supreme Court should retain the case despite its presumptive assignment to th( 
Court of Appeals, identify the specific issue(s) or circumstance(s) that warrarr 
retaining the case, and include an explanation of their importance or significance: 

Pursuant to NRAP B (14), this matter should be assigned to the Court of 
Appeals as it involves trust and estate matters in which the corpus has a value of 
less than $5,430,000. Notwithstanding the same, Appellant submits that this matter 
should be retained by the Nevada Supreme Court given that it decided Case No. 
68948, and the fees and costs at issue in the instant appeal, were directly incurred 
as a result of that case. More specifically, in light of the Supreme Court's decision 
in Case No. 68948, the issue of whether the investment trust advisor's actions in 
this matter benefitted the trust, warranting the assessment of fees and costs against 
the Trust, should be determined by the Supreme Court. 

14. Trial. If this action proceeded to trial, how many days did the trial last? N/A 

15. Judicial disqualification. Do you intend to file a motion to disqualify or 
have a justice recuse him/herself from participation in this appeal. If so, which 
Justice? N/A 

TIMELINESS OF NOTICE OF APPEAL 

16. Date of entry of written judgment or order appealed from: 

March 7, 2019 — Order Approving Petition for an Award of Attorney Fee 
with Interest by Goodsell & Olsen, LLP 

March 11, 2019 — Order and Judgment on Attorney's Lien and Fees am 
Costs by Roland Law Firm 

17. Date written notice of entry of judgment or order served: 
March 8, 2019 — Goodsell & Olsen, LLP Order 
March 14, 2019 — Roland Law Firm Order 

Was service by: 
U Delivery 
• Mail/electronic/fax 
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18. If the time for filing the notice of appeal was tolled by a post-judgmen 
motion (NRCP 50(b), 52(b), or 59): N/A 

(a) Specify the type of motion, and the date and method of service of th 
motion, and the date of filing. 

• NRCP 50(b) 
	

Date of filing 
	

N/A 
• NRCP 52(b) 
	

Date of filing 
	

N/A 
• NRCP 59 
	

Date of tiling 
	

N/A 
NOTE: Motions made pursuant to NRCP 60 or motions for rehearing or reconsideration may toll 

the time for tiling a notice of appeal. See AA Primo Builders v. Washington, 126 Nev. , 
245 P.3d 1190 (2010). 

(b) Date of written order resolving tolling motion: N/A 
(c) Date of written notice of entry of order resolving motion served: N/A 

Was service by: N/A 
U Delivery 
U Mail/electronic/fax 

19. Date notice of appeal was filed. March 15, 2019 

If more than one party has appealed from the judgment or order, list the date cad 
notice of appeal was filed and identify by name the party filing the notice o 
appeal: N/A 

20. Specify statute or rule governing the time limit for Ming the notice o 
appeal, e.g., NRAP 4(a), NRS 155.190, or other: 

Nevada Rule of Appellate Procedure 4(a). 

SUBSTANTIVE APPEALABILITY 

21. Specify the statute or other authority granting this court jurisdiction to 
review the judgment or order appealed from: 
(a) 

• NRAP 3A(b)(1) 
• NRAP 3A(b)(2) 
• NRAP 3A(b)(3) 

• NRS 38.205 
• NRS 233B.150 
• NRS 703.376 
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U Other (specify) 

(b) Explain how each authority provides a basis for appeal from the judgment or 
order: 

This appeal arises out of a final judgment entered in an action or proceedin 
commenced in the court in which the judgment is rendered. 

22. List all parties involved in the action in the district court. 

Petitioner: 
	

Caroline Davis 

Respondents: 	The Beatrice B. Davis Family Heritage Trust, Dated 
28, 2000, as Amended On February 24, 2014; Christopher D. Davis, Investmen 
Trust Advisor; Stephen K. Lenhardt, Distribution Trust Advisor; Dunham Trus 
Company, Directed Trustee. 

23. Give a brief description (3 to 5 words) of each party's separate claims, 
counterclaims, cross-claims, or third-party claims, and the date of formal 
disposition of each claim. 

Petitioner Caroline Davis: Jurisdiction over Respondents. July 12, 2018, 
settlement between Petitioner and Respondent Christopher Davis reported to 
District Court. 

Christopher D. Davis: Objection to jurisdiction. July 12, 2018, settlemen 
between Petitioner and Respondent Christopher Davis reported to District Court. 

Respondent Dunham Trust Company: Confirmed jurisdiction as Directe 
Trustee. 

Other Respondents: No position. 

24. Did the judgment or order appealed from adjudicate ALL the claims 
alleged below and the rights and liabilities of ALL the parties to the action or 
consolidated actions below? 

Li Yes 
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• No 

25. If you answered "No" to question 24, complete the following: 

(a) Specify the claims remaining pending below: 

N/A — no Complaint or other claims were filed in this matter by th 
Petitioner or Respondents to the Petition, only the Petition to assume jurisdictio 
over the Trust, Investment Trust Advisor, Distribution Trust Advisor, and Directe 
Trustee. 

The District Court granted Dunham Trust Company's Petition for 
Instructions Regarding Surrender of Assets, Termination of Trust, and 
Distribution, on April 11, 2019, and the only remaining issue to be addressed with 
respect to the same is the ultimate distribution of the proceeds from liquidation of 
the assets, after payment of all valid and applicable administrative fees and costs, 
including attorneys' fees. The instant Appeal will determine whether the awarded 
attorneys' fees under the Order appealed from are valid and applicable fees to bu 
paid from the Trust. 

(b) Specify the parties remaining below: 

Petitioner Caroline Davis (Beneficiary); Respondent Christopher D. Davi: 
(Beneficiary and Investment Trust Advisor); and Respondent Dunham Trus 
Company (Directed Trustee). 

(c) Did the district court certify the judgment or order appealed from as 
final judgment pursuant to NRCP 54(b):' 

No. 

(d) Did the district court make an express determination, pursuant ti 
NRCP 54(b), that there is no just reason for delay and an express direction for tha 
entry of judgment: 

No 

9 



26. If you answered "No" to any part of question 25, explain the basis fo 
seeking appellate review (e.g., order is independently appealable under NRA] 
3A(b)): 

No claims were filed in this action to be adjudicated, other than Carolino 
Davis' Petition for Jurisdiction. Further, the parties in interest, Petitioner ano 
beneficiary, Caroline Davis, and Respondent, beneficiary and Investment Trus 
Advisor, Christopher Davis, reached a settlement in this matter before an 
Complaint was filed, and as such, there is no final judgement in this matter. Giver 
that the parties in interest did not reach agreement on payment of Christophe 
Davis' attorneys' fees and costs in their settlement, the attorneys for Christophe 
Davis petitioned the District Court to award the same against Christopher Davi: 
and the Trust, and the District Court entered judgments on the same agains 
Christopher Davis and the Trust, jointly and severally. 

Dunham Trust Company has been directed by the District Court to liquidate 
the Trust asset and terminate the trust, however, termination is dependent on an 
Order from the District Court directing distribution of the proceeds, which has not 
yet been issued. Distribution of the proceeds includes payment of the Trusts' 
administrative expenses, including payment of attorneys' fees, such as the Orders 
on appeal. As such, any final administration of the Trust and distribution from the 
same is contingent on determination of the issues on appeal. 

27. Attach file-stamped copies of the following documents: 
• The latest-filed complaint, counterclaims, cross-claims, and third-party 

claims 
• Any tolling motion(s) and order(s) resolving tolling motion(s) 
• Orders of NRCP 41(a) dismissals formally resolving each claim, 

counterclaims, cross- claims and/or third-party claims asserted in the 
action or consolidated action below, even if not at issue on appeal 

• Any other order challenged on appeal 
• Notices of entry for each attached order. 

See Attached Exhibits "1" through "4". 

10 



VERIFICATION 

I declare under penalty of perjury that I have read this docketing statement 
that the information provided in this docketing statement is true and complet4 
to the best of my knowledge, information and belief, and that I have attachec 
all required documents to this docketing statement. 

Dunham Trust Company 
Name of Appellant 

April 22, 2019 
Date 

Clark County, Nevada 
State and county where signed 

Charlene N. Renwick, Esq. 
Name of counsel of record 

Signature of counsel of record 
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c_ A  

Employee of LEE, ERNANDEZ, 
LANDRUM & CARLSON, APC 

CERTIFICATE OF SERVICE 
n  

2 
	

On the V'  day of April, 2019, the undersigned, an employee of Lee 

Hernandez, Landrum & Carlson, APC, hereby served a true copy off 

DOCKETING STATEMENT, to the parties listed below via the electronic  

service through the Nevada Supreme Court's website (or, if necessary, by U.S. 

Mail, first class, postage pre-paid): 

4 

5 

6 

7 

8 

Thomas Grover, Esq. 
Michael Olsen, Esq. 
BLACKROCK LEGAL, LLC 
10155 W. Twain Ave., #100 
Las Vegas, NV 89147 
Phone: (702) 855-5658 
Fax: (702) 869-8243 
tom@blackrocklawyers.com   
mike@blackrocklawyers.corn  

Honorable Gloria Sturman 
District Court Judge, Dept. XXVI 
Eighth Judicial District Court 
200 Lewis Ave. 
Las Vegas, NV 89155 

Harriet H. Roland, Esq. 
ROLAND LAW FIRM 
2470 E. St. Rose Pkwy., Ste. 105 
Henderson, NV 89074 
Phone: (702) 452-1500 
Fax: (702) 920-8903 
hroland@rolandlawfirm.corn  

Lansford W. Levitt 
4230 Christy Way 
Reno, NV 89519 
Settlement Judge 
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Electronically Filed 

02/10/2015 03:57:28 PM 

1 PET 
Mark A. Solomon, Esq., Bar No. 418 

2 msolomon@sdfnvlaw.com  
Joshua M. Hood, Esq. Bar No. 12777 

3 jhood@sdfnvlaw.coin 
SOLOMON DWIGG1NS & FREER, LTD. 

4 9060 West Cheyenne Avenue 
Las Vegas, Nevada 89129 

5 Telephone: 702.853.5483 
Facsimile: 702.853.5485 

6 

c24x.i.eggAL*1— 
CLERK OF THE COURT 

Attorneys for Caroline Davis, Petitioner 
7 

DISTRICT COURT 
8 

CLARK COUNTY, NEVADA 
9 

In the Matter of: 	 Case No.: P - 1 5 - 083867 - T 
10 
	

Dept.: Probate 

11 The BEATRICE B. DAVIS FAMILY 
HERITAGE TRUST, dated July 28, 2000, as 

12 amended on February 24, 2014 

Hearing Date: 
Hearing Time: 

PETITION TO ASSUME JURISDICTION OVER THE BEATRICE B. DAVIS FAMILY 
HERITAGE TRUST, DATED JULY 28, 2000, AS AMENDED ON FEBRUARY 24,2014; 

TO ASSUME JURISDICTION OVER CHRISTOPHER D. DAVIS AS INVESTMENT  
TRUST ADVISOR AM) STEPHEN K LEHNARDT AS DISTRIBUTION TRUST 

ADVISOR; TO CONFIRM DUNHA1VI TRUST COMPANY AS DIRECTED TRUSTEE;  
AND FOR IMMEDIATE DISCLOSURE OF DOCUMENTS AND INFORMATION 

FROM CHRISTOPHER D. DAVIS  

Caroline D. Davis, as beneficiary of the Beatrice B. Davis Family Heritage Trust, dated 

July 28, 2000, as amended on February 24, 2014, by and through her counsel, the law firm of 

Solomon Dwiggins & Freer, Ltd., hereby submits this Petition To Assume Jurisdiction Over The 

Beatrice B. Davis Family Heritage Trust, dated July 28, 2000, as amended on February 24, 2014; 

To Assume Jurisdiction Over Christopher D. Davis as Investment Trust Advisor and Stephen K. 

Lehnardt as Distribution Trust Advisor; To Confirm Dunham Trust Company As Directed 

Trustee; and For Immediate Disclosure of Documents and Information From Christopher D. 

Davis. Pursuant to NRS §153.031(e), (I), (h) and (q); NRS §163.115; NRS §164.005; NRS 

§164.010; and NRS §164.015, Petitioner alleges as follows: 
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13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

1 	1. 	Beatrice B. Davis ("Beatrice") executed the Beatrice B. Davis Family Heritage 

2 Trust on July 28, 2000 (the "Trust"), in Jackson County, Missouri. A true and correct copy of the 

3 Trust  is attached hereto as Exhibit 1. 

4 
	

2. 	Beatrice died on January 5, 2012, in Prairie Village, Kansas. See, Statement as to 

5 Death,  a true and correct copy is attached hereto as Exhibit 2. 

6 	3. 	Beatrice was survived by her daughter, Caroline D. Davis ("Caroline") and her son 

7 Christopher D. Davis ("Christopher"). Beatrice had no predeceased children. 

8 
	

4. 	The names, ages, relationship and residences of the persons interested in the Trust 

9 so far as known to Caroline, are as follows: 

Name Age Relationship Residence 
Caroline D. Davis Adult Beneficiary 2501 Nob Hill Place North 

Seattle, Washington 98109 
Christopher D. Davis Adult Beneficiary 3005 North Beverly Glen Cir. 

Los Angeles, California 90077 

10 

11 

12 

5. Pursuant to Article Eight, Section 1 of the Trust, after the death of Beatrice, "[a]ll 

trust property not previously distributed under the terms of [the] trust agreement shall be divided 

into equal separate shares so as to create one share for each of my then living children, and one 

equal share for each of my deceased children that has descendants then living." See, Ex. 1, at Art. 

8, §1. Further, pursuant to Article Eight, Section 4 of the Trust, the Trustee of Caroline's Share 

and Christopher's Share is permitted to distribute so much of the income and principal as the 

Trustee shall determine in the Trustee's sole and absolute discretion for Caroline and 

Christopher's lifetime. Id, at Art. 8, §4. As such, Caroline and Christopher are the current 

lifetime beneficiaries of the Trust. 

6. Pursuant to the terms of the Trust, Alaska Trust Company ("Alaska") was 

appointed as the initial Trustee, and Stephen K. Lehnardt ("Mr. Lehnardt") was appointed as the 

initial Trust Protector. See, Ex. 1, at Art. 1, §1. 

7. On August 2, 2011, Mr. Lehnardt, as Trust Protector, removed Alaska as Trustee 

and appointed Alaska USA Trust Company ("Alaska USA") as Trustee of the Trust. See, 

Acceptqnce As Trustee,  a true and correct copy is attached hereto as Exhibit 3. 
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1 	8. 	On December 5, 2013 Alaska USA resigned as Trustee. See, Resignation of 

2 Trustee,  a true and correct copy is attached hereto as Exhibit 4. Dunham Trust Company, located 

3 in Reno, Nevada ("Dunham") was nominated by Mr. Lehnardt, in his capacity as Trust Protector, 

4 to serve as Successor Trustee. Dunham subsequently accepted appointment and is currently 

5 serving as Successor Trustee of the Trust. 

	

6 	9. 	On February 24, 2014, pursuant to Article Fourteen, Section 6 of the Trust, Mr. 

7 Lehnardt, in his capacity as Trust Protector, executed the First Amendment to the Beatrice B. 

8 Davis Family Heritage Trust (the "First Amendment"). A true and correct copy of the First  

9 Amendment  is attached hereto as Exhibit 5. The purpose of the First Amendment was "to change 

10 references to Alaska or Alaska law to references to such new situs or the law of such new situs..." 

11 See, Ex. 1, at Art. 14, §6. 

	

12 	10. 	Pursuant to Article One, Section 2 of the First Amendment, the Trust situs is now 

13 Nevada, and the Trust and all  trusts created thereunder are governed by Nevada law. See, Ex. 6, at 

14 p. 1, Art. 1, §2. 

	

15 	11. 	Article Thirteen, Section 2.d. of the First Amendment, appointed Dunham as the 

16 "Directed Trustee" pursuant to NRS §163.553 et. seq. Id., at p. 2, Art. 13, §2.d., First. 

	

17 	12. 	Article Thirteen, Section 2.d. of the First Amendment, further appointed 

18 Christopher as the "Investment Trust Advisor" pursuant to NRS §163.5543, and designated him 

19 as a "Fiduciary" under NRS §16.554. Id., at p.2-3, Art. 13, §2.d., Second. Pursuant to the Frist 

20 Amendment, Christopher is provided the "full power to manage the investments and 

21 reinvestments of the trust", and Dunham, as Directed Trustee, has no authority act or interfere 

22 with the actions of Christopher, as the Investment Trust Advisor, unless otherwise directed. Id, at 

23 P- 3 - 

24 	13. 	Article Thirteen, Section 2.d. of the First Amendment, appointed Mr. Lehnardt, in 

25 his capacity as the Trust Protector of the Trust, as the "Distribution Trust Advisor" pursuant to 

26 NRS §163.5537, and designated him as "Fiduciary" pursuant to NRS §163.554. Id., at p. 3, Art. 

27 13, §2.d., Third. 

28 
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11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

1 	14. 	Therefore, pursuant to the teims of the First Amendment, whereby: (1) the Trust 

2 and all trusts created thereunder are governed by the laws of the State of Nevada; (2) Christopher 

3 is currently serving as Investment Trust Advisor and has submitted to the laws of the State of 

4 Nevada, including Clark County; (3) Mr. Lehnardt is currently serving as Distribution Trust 

5 Advisor and has submitted to the laws of the State of Nevada, including Clark County; and (4) 

6 Dunham, a Nevada Trust Company conducting business throughout the State of Nevada, 

7 including Clark County, is currently serving as Directed Trustee, this Court should assume 

8 jurisdiction over the Trust as a proceeding in rem, assume jurisdiction over Christopher as 

9 Investment Trust Advisor of the Trust pursuant to NRS § 163.5555, assume jurisdiction over Mr. 

10 Lehnardt as Distribution Trust Advisor of the Trust pursuant to NRS § 163.5555, and confirm 

Dunham as Directed Trustee of the Trust. 

PETITION FOR THE IMMEDIATE DISCLOSURE OF DOCUMENTS AND 
INFORMATION FROM CHRISTOPHER D. DAVIS 

15. On May 9, 2011, the Trust became the owner and Beneficiary of an Ashley Cooper 

Life Insurance Policy, Policy Number ACLI 1105-8007 PC (the "Policy"). A true and correct 

copy of the Policy  is attached hereto as Exhibit 6. 1  The Policy is the primary asset held within 

the Trust. 

16. The initial specified amount of insurance, or face cover value, is $35,000,000.00. 

See, Ex. 6, at Declaration Page. 

17. The Insured is Cheryl Davis, Christopher's ex-wife, and the maturity date is 

September 28, 2054. Id. 

18. Pursuant to Section 10 of the Policy, the Owner (i.e., the Dust) is permitted to 

obtain one or more Policy loans from Ashley Cooper Life International Insurer ("Ashley 

Cooper"). Id. 

19. While Alaska was serving as Trustee of the Trust, Alaska entered into a Policy 

Loan Revolving Line of Credit on September 2, 2011, for $4,000,000 (the "Line of Credit"). A 

27 

28 

According to the Absolute Assignment To Effect A Section 1035 Exchange, a true and correct copy of which is attached 
hereto as Exhibit 7, Advantage Life & Annuity Company SPC Policy No. AL1P 008-1031 was assigned to Ashley Cooper Life 
International Insurer ("Ashely Cooper") on May 2, 2011. 
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1 true and correct copy of the Policy Loan Request and Agreement and Collateral Assignment is 

2 attached hereto as Exhibit 8. 

3 
	

20. 	Throughout Alaska and Alaska USA's tenure as Trustee(s) of the Trust, several 

4 Policy loans were drawn upon the Policy's Line of Credit, the proceeds of such loans were 

5 deposited in to Alaska USA Trust Account Number ****1938, and subsequently distributed to 

6 one or more of the following entities: (1) The Beatrice B. Davis Revocable Trust, dated April 4, 

7 1990, as amended; (2) The Davis Family Office, LLC; and (3) Christopher, individually. 

8 
	

21. 	Below is a list of all known Policy loans and distribution of the proceeds made 

9 from on or around September 6, 2011 through June 13, 2014: 

10 

11 

12 

13 

14 

Date Loans Withdrawn 
by the Trust From 
the Ashley Cooper 
Insurance Policy 

The Recipient of the Loan Proceeds Pursuant to 
Promissory Note(s) 

The Revocable 
Living Trust2  

Davis Family 
Office, LLC 3  

Christopher, 
individually4  

09/06/11 $170,000.005  $170,000.006  
12/15/11 $18,000.00 7  $18,000.008  
02/09/12 $75,000.00 9  $75,000.001°  
03/28/12 $100,000.00" $100,000. 0012  
03/04/13 $50,000_00 13  $50,000.0014 

Z Mrl:C 

	

0 LUJ 	 15 

	

Z 	

16 
0 ° 
(r) 0 

	

2 	See, Promissory Note dated 09/01/2011 (an asset of the Trust), a true and correct copy of which is attached hereto as 
Exhibit 9. See also Ex. 8, the Policy Loan Request & Agreement and the Collateral Assignment. 

18 

	

	

3 	See, Promissory Note dated 04/04/2013 (an asset of the Trust), a true and correct copy of which is attached hereto as 
Exhibit 10. 

19 	4 	See, Promissory Note dated 03/26/2013 (an asset of the Trust), a true and correct copy of which is attached hereto as 
Exhibit 11. 

	

20 5 	See, Ashley Cooper Quarterly Statement Ending on September 30. 2011, for Life Policy No. ACLI 1105-8007 PC, a true 
and correct copy of which is attached hereto as Exhibit 12. 

21 	6 	See, Alaska USA Trust Company Statement: January 1, 2011 to December 31,2011 (Account Number****1938), a true 
and correct copy is attached hereto as Exhibit 13, at p. 3. 

	

7 	See, Ashley Cooper Quarterly Statement Ending on December 31, 2011, for Life Policy No. ACLI 1105-8007 PC, a true 
and correct copy of which is attached hereto as Exhibit 14. 

See, Ex. 13, alp. 3. 

	

24 9 	See, Ashley Cooper Quarterly Statement Ending on March 31, 2012, for Life Policy No. ACLI 1105-8007 PC, a true and 
correct copy of which is attached hereto as Exhibit 15. 

See, Alaska USA Trust Company Statement: January 1, 2012 to December 31, 2012 (Account Number****1938), a true 
and correct copy is attached hereto as Exhibit 16, at p. 3. 

	

11 
	

See, Ex. 15. 

	

12 
	

See, Ex. 16, at p. 3. 

	

13 	See, Ashley Cooper Quarterly Statement Ending on March 31, 2013, for Life Policy No. ACLI 1105-8007 PC, a true and 
correct copy of which is attached hereto as Exhibit 17. 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

Z 
w > 4 c0 

z°22 °- 

0<w‹, 

10 

11 

12 

13 

16 

17 

18 

19 

20 

21 

22 

23 

03/14/13 $53,000.00 15  $53,000.0016  
03/25/13 $94,239.00 17  $75,391.20 

and 
$18,847.8018  

03/28/13 $70,000.00 19  $20,000.0020  $50,000.0021  
05/09/13 $150,000.0022  $25,000.0023  $1251,000.0024  
06/26/13 $290,700.0025  $69,500.0026  $79,900.0027  $126,300.0028  
09/17/13 $134,000.0029  $134,000.003°  
10/08/13 $200,750.0031  $22,500.0032  $50,250.0033  $128,000.0034  
06/13/14 $25,000.0035  
Totals $1,430,689.00 $558,000 $175,150.00 $657,539.00 

22. 	It is important to note that, pursuant terms of the Beatrice B. Davis Revocable 

Living Trust, dated April 4, 1990, as amended (the "Revocable Living Trust"), 36  upon Beatrice's 

14 	See, Alaska USA Trust Company Statement: January 1, 2013 to December 31, 2013 (Account Number****1938), a true 
and correct copy is attached hereto as Exhibit 18, at p. 3. 

15 
	

See, Ex. 17. 

16 	See, Ex. 18, at p.3. 

14 
	

17 
	

See, Ex. 17. 

18 See, Ex. 18, at p. 3 

See, Ex. 17. 
15 19 

20 

21 

2_2 	 See, Ashley Cooper Quarterly Statement Ending on June 30 2013, for Life Policy No. ACLI 1105-8007 PC, a true and 
correct copy of which is attached hereto as Exhibit 19. 

23 
	

See, Ex. 18, at p. 4 

24 

25 
	

See, Ex. 19. 

26 
	

See, Ex. 18, at p. 5. 

27 

28 
	

Id. 

29 	See, Ex. 18, at p. 5. Note that we do not currently have a copy of the Ashley Cooper Quarterly Statement for Life Policy 
No. ACLI 1105-8007 PC, which corresponds to the transaction date for this loan. 

See, Ex. 18, at p.4 

Id. 

30 
	

Id. 

31 	 See, Ashley Cooper Quarterly Statement Ending on December 31, 2013, for Life Policy No. ACLI 1105-8007 PC, a true 
and correct copy of which is attached hereto as Exhibit 20. 

32 
	

See, Ex. 18, at p. 6 

33 	Id. 

34 	Id. 

35 	See, Ashley Cooper Quarterly Statement Ending on June 30, 2014, for Life Policy No. ACLI 1105-8007 PC, a true and 
correct copy of which is attached hereto as Exhibit 21. Note that we do not have possession of statements from Alaska USA Trust 
Company indicating the disposition of the loan proceeds. 

24 

25 

26 

27 

28 
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18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

1 incapacity or inability to serve as Trustee, Christopher and Caroline were appointed as Successor 

2 Trustees. See, Ex. 9, at First Amendment, Eighth(1). Due to Beatrice's diminished capacity, on 

3 or about March of 2007, pursuant to an Affidavit of Trust, Caroline and Christopher assumed 

their role as successor Trustees. See, Affidavit of Trust, a true and correct copy is attached hereto 
5 
6 as Exhibit 23.37  On or about March 22, 2007, Caroline executed a Delegation of Authority to 

7 allow Christopher to act as sole Trustee of the Revocable Living Trust. See, Delegation of 

8 Authority, a true and correct copy is attached hereto as Exhibit 24. 38  After Caroline inquired 

9 Christopher about the Policy loans and his administration of the Revocable Living Trust and his 

10 refusal to provide adequate documentation or information, Caroline revoked the Delegation of 

11 Authority on September 23, 2014. See, Revocation of Delegation of Authority, a true and correct 

12 
copy is attached hereto as Exhibit 25. 

13 

14 
	23. 	Consequently, any Policy loans taken and/or received by the Revocable Living 

15 Trust were initiated by Christopher, while acting in his capacity as Trustee of the Revocable 

16 Living Trust. Additionally, any Policy loans taken and/or received by the Davis Family Office, 

17 LLC, a Missouri limited liability company ("DFO"), were also initiated by Christopher, while 

acting in his capacity as Manager of DFO. 

24. 	As illustrated in the aforementioned list of all known Policy loans, the Trust has 

distributed at least $1,300,689.00 between the Revocable Living Trust, the DFO, and Christopher, 

individually, all of which were made at Christopher's insistence or direction in either his 

individual capacity, his capacity as the sole acting Trustee of the Revocable Living Trust, and his 

36 	True and correct copies of the Revocable Trust; the First Amendment, dated February 3, 1997; and, the Second 
Amendment, dated May 11, 1998, are collectively attached hereto as Exhibit 22. 

37 	Note that the Affidavit of Trust attached as Exhibit 10 is an unsigned copy of the Affidavit of Trust However, Caroline 
is aware that such document was signed. 

38 	Although the Delegation of Authority attached as Exhibit 11 is not executed, Caroline is aware that such document was 
executed, effectively providing Christopher with the authority to act singly. 

4 
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2 

3 

4 

5 

6 

7 

1 capacity as the sole Manager of the DFO. Pursuant to correspondence dated April 11, 2014, from 

Paul Fordham, the Ashley Cooper Client Services Manager, the "life insurance policy has 

outstanding loans totaling $2,164,744.68." See, Correspondence,  a true and correct copy is 

attached hereto as Exhibit 26. Please note that this figure does not include any of the accrued 

interest for said Policy loans, nor does it include any additional loan amounts withdrawn by the 

Trust, Christopher Davis, or the DFO after such date. 

8 
	

25. 	As Caroline is a current beneficiary the Trust 39  and the loans are current assets 

9 held within the Trust, Caroline is entitled to complete documentation and information related to 

10 the Policy loans, including, but not limited to, the identity of any entity, trust or individual who 

11 has received and/or benefited from such loans, the purpose of such loans, the circumstances 

12 
surrounding the distribution and use of such loans, the repayment of such loans (if any), the 

13 
14 collateral for such loans, executed promissory notes, etc. 49  

15 
	26. 	Further, the Trust is the one hundred percent (100%) owner of FHT Holdings, 

16 LLC, a Nevada limited liability company ("FHT"), of which Christopher serves as the sole 

17 Manager. As FHT is an asset of the Trust, Caroline is entitled to information related to the assets 

18 held by FHT, including, but not limited to, the principal, income, and liabilities of the LLC. 

19 	
27. 	Therefore, Caroline respectfully requests that this Court require Christopher to 

20 
21 provide her with any and all documents and information relating to the Policy loans and FHT. 

22 
	WHEREFORE, Caroline respectfully requests that this Petition be set for hearing, and 

23 that after hearing the matters of this Petition, this Court find that notice of the time and place of 

24 such hearing has been given in the manner required by law, and that this Court make and enter its 

25 

26 
39 	NRS § 165.128 defines "current beneficiary" to mean "a distribution beneficiary to whom or for whose benefit a trustee 

27 is authorized or required to make distributions of income or principal at any time during an accounting period." 

28 
40 	 See NRS § 165.135. 
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15 

16 

17 

18 

19 

20 

1 Orders and Decrees pursuant to NRS §153.031(e), (f), (h) and (q); NRS §163.115; NRS 

2 §164.005; NRS §164.010; and NRS §164.015, as follows: 

3 	1. 	That this Court assume Jurisdiction over the Beatrice B. Davis Family Heritage 
4 

Trust, dated July 28, 2000, as amended on February 24, 2014, as a proceeding in rem; 
5 

6 
	2. 	That this Court assume Jurisdiction over Christopher D. Davis as the Investment 

7 Trust Advisor for the Beatrice B. Davis Family Heritage Trust, dated July 28, 2000, as amended; 

8 
	3. 	That this Court assume Jurisdiction over Stephen K. Lehnardt as the Distribution 

9 Trust Advisor for the Beatrice B. Davis Family Heritage Trust, dated July 28, 2000, as amended; 

10 	4. 	That this Court confinn Dunham Trust Company as the Directed Trustee of the 

1 1 
Beatrice B. Davis Family Heritage Trust, dated July 28, 2000, as amended; 

12 

	

5. 	That this Court require Christopher D. Davis, as the Investment Trust Advisor of 
13 
14 the Beatrice B. Davis Family Heritage Trust, dated July 28, 2000, as amended, and as the sole 

Member of FHT Holdings, LLC, to disclose any and all documentation and information related 

to: (a) the Policy loans, including, but not limited to, the identity of any entity, trust or individual 

who has received and/or benefited from such loans, the purpose of such loans, the circumstances 

surrounding the distribution and use of such loans, the repayment of such loans (if any), the 

collateral for such loans, executed promissory notes, etc.; and, (b) FHT Holdings, LLC; and 

	

6. 	For such other and further relief as this Court deems proper. 
21 

DATED this 407 '  day of Febraury, 2015. 

SOLOMON DWIGGINS & FREER, LTD. 

MARK ATSOMMON, ESQ. (Bar No. 418) 
JOSHUA M. HOOD, ESQ. (Bar No. 12777) 
Cheyenne West Professional Center 
9060 West Cheyenne Avenue 
Las Vegas, Nevada 89129 
Telephone (702) 853-5483 
Facsimile (702) 853-5485 

Attorneys for Caroline Davis 

22 

23 

24 

25 

26 

27 

28 
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15 

16 

17 

18 

19 

20 

21 

22 

VERIFICATION  

I, Caroline Davis, declare under penalty of perjury of the State of Nevada: 

That I am the Petitioner in the foregoing PETITION TO ASSUME JURISDICTION  

OVER THE BEATRICE-  B. DAVIS FAMILY ,HERITAGE TRUST, DATED JULY 28., 

2000, AS AMENDED ON FEBRUARY 24, 2014; TO ASSUME JURISDICTION OVER 

CHRISTOPHER D. DAVIS AS INVESTMENT TRUST ADVISOR AND STEPHEN K.  

LFIINARDT AS DISTRIBUTION TRUST ADVISOR; TO CONFIRM DUNHAM TRUST  

COMPANY AS DIRECTED TRUSTEE; AND FOR IMMEDIATE DISCLOSURE OF 

DOCUMENTS AND INFORMATION FROM CHRISTOPHER D. DAVIS,  and know the 

contents thereof; that the same is true to my knowledge, except those matters therein contained 

stated upon information belief, and as to such matters, I believe them to be true. 

DATED this 	day of February, 2015. 

1 

2 

3 

4 

5 

6 

7 

8 

9 

23 

24 

25 

26 

27 

28 
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The BEATRICE B. DAVIS 
Family Heritage Trust 

Article One 

Creation of My Trust 

Section 1. My Trust 

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

The following is my initial Trustee: 

ALASKA TRUST COMPANY 

The following is my initial Protector : 

S 1 	EPHEN K LEHNARDT 

All references to "my trust" or "trust" in this document, unless otherwise 
stated, shall refer to this irrevocable trust and the trusts created in it. All 
references to "Trustee" shall refer to my initial Trustees or their successor or 
successors in trust. 

When the term "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. 

I desire to give my Trustee broad discretion with respect to the management, 
distribution and investment of my trust, so as to benefit trust beneficiaries. 
Specific goals of my trust include, but are not limited to, the following: 

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

Minimizing the income and wealth transfer taxes which 
beneficiaries may face on their trust shares; and 
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In order to maximize the protection of the trust estate or estates from 
creditor's claims of the Trustmaker and to minimize all wealth transfer taxes, 
I have provided that the various trusts created hereunder may last in 
perpetuity as permitted under Alaska law. 

Section 2. Application of Alaska Trust Law 

I intend that this trust and the trusts created under this Agreement are trusts 
described in Alaska Statutes (AS) 34A0.110, 1336.035(a) and (c). 
Accordingly, unless the Trustee moves the situs of this trust or any trust 
created hereunder to another jurisdiction, I direct that 

At all times at least one trustee of each trust shall be a 
"qualified person" under AS 13.36.390(1); and 

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

At least some assets of the trust shall be deposited in 
Alaska within the meaning of AS 13.36.035(0(4 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 

For convenience, my irrevocable trust shall be known as the: 

BEATRICE B. DAVIS FLIT, 
dated July 28, 2000 

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

ALASKA TRUST COMPANY, Trustee, or its successors in trust, 
under the BEATRICE B. DAVIS FAMILY HERITAGE TRUST, 
dated July 28, 2000. 
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In addition to the above descriptions, any description for referring to my 
trust shall be effective to transfer title to my trust or to designate my trust as 
a beneficiary as long as that description includes the date of my trust, the 
name of at least one initial or successor Trustee, and any reference that 
indicates that assets are to be held in a fiduciary capacity_ 

Section 4. An Irrevocable Trust 

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

Section 5. I Have No Rights in This Trust 

After the execution of this trust agreement, I shall have no right in the 
income or principal of this trust. Neither I nor my estate shall have any 
reversionary or similar interest in this trust or the property contained in it. 

Section 6. Guidance in Interpreting My Intent 

This Agreement shall be interpreted in a mann  er consistent with the 
provisions of this Article, notwithstanding any contrary provision of this 
Agreement. 



Article Two 

Funding My Trust 

Section 1. Initial Funding 

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

Section 2. Additional Funding 

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

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



Article Three 

Administration of My Trust During My Life 

Section 1. My Lifetime Beneficiaries 

I am the widow of Ilus W. Davis. 

The names of my children are: 

CHRISTOPHER D. DAVIS 

CAROLINE D. DAVIS 

All references to my children in this agreement are to these children. 

During my lifetime, except as otherwise provided in this instrument, the 
beneficiaries of this trust shall be my children, my children's spouses, my 
children's descendants, and any other natural person added as a beneficiary 
pursuant to other provisions of this agreement which permits such persons to 
be added as beneficiaries. 

Section 2. A Beneficiary's Withdrawal Right 

While I am living, in each calendar year in which any property is given or 
deemed to be given to the trust by a direct or an indirect transfer of property 
to the trust, each living beneficiary under this Article, other than myself, shall 
have only the withdrawal rights set out in this Section. 

a. 	Beneficiaries Shall Have Withdrawal Rights 

If no contrary intention is expressed by the donor, and subject to 
the other limitations imposed under this Article, each living 
beneficiary (other than myself, if I should be added as a beneficiary 
by the Protector) under Section 1 shall have the right to withdraw 
that beneficiary's portion of the property ,contributed to this trust. 
The person or persons contributing funds to this trust may, 
however, specify in writing to the Trustee at the time the funds are 
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contributed that any one or more of the beneficiaries shall not have 
the withdrawal rights which are set forth in this Article, or may 
specify in writing to the Trustee that no contributions made to the 
Trustee subsequent to the writing shall be subject to withdrawal 
rights, except to the extent subsequently specified in writing to the 
Trustee_ 

b. 	Each Beneficiary's Share 

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

C . 

	 Value of Contributed Property 

The contribution value of a gift shall be used for purposes of 
determining the value of the withdrawal rights. 

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

Section 3. The Annual Limit on Withdrawals 

In no event shall the amount withdrawable by a beneficiary by reason of a 
direct or indirect gift to this trust by a donor in any one calendar year exceed 
the gift tax annual exclusion, or twice that amount if all of the following 
apply: (i) the donor is married at the time the contribution is made, (ii) the 
gift is eligible to be "split" for federal gift tax purposes between the spouses, 
and (iii) no separate contribution is made by the donor's spouse during the 
calendar year. This annual limit  on withdrawals shall apply separately to 
annual gifts from each donor, and the annual exclusion shall not limit the 
cumulative amount of annual withdrawals for all donors. 

The gift tax annual exclusion shall be as provided under Section 2503(b) of 
the Internal Revenue code of 1986, as amended, or any other corresponding 
provisions of any subsequent federal tax law in effect at the time of the 
addition to this trust. 
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Section 4. Exercise of Withdrawal Rights by My Beneficiaries 

A beneficiary's withdrawal right shall be vested as of the date of the transfer 
to the trust that results in the withdrawal right. Subject to Subsection d. 
below, withdrawals may be made at any time from the date of the transfer to 
the trust through a date which is 30 days after the date on which the 
beneficiary (or person who has the authority to act for the beneficiary) has 
notice of the contribution. 

a. Withdrawal Rights Are Cumulative, But Subject to Lapse 

The amount withdrawable by a beneficiary as a result of successive 
additions shall be cumulative, but, to the extent that the withdrawal 
rights have not been exercised, the cumulative amount 
withdrawable shall lapse at the end of each calendar year by an 
amount equal to the greater of the amounts specified in Section 
2514(e)(I) and (2) of the Internal Revenue Code (currently $5,000 
or 5% of the aggregate value of the property out of which the 
exercise of such power could be satisfied at the time of such lapse, 
with such amounts to be adjusted to reflect any subsequent 
amendments to such Sections) reduced by the amount of any such 
lapses which occurred previously in the same calendar year under 
this or other instruments. Any unlapsed portion of such withdrawal 
right shall be carried forward into succeeding years and lapse on 
January 1st of each succeeding year, but only to the extent provided 
above. 

b. Method for Exercising Withdrawal Rights 

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

C. 

	 The Death of a Beneficiary 

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

If the personal representative of a deceased beneficiary does not 
exercise the beneficiary's withdrawal right and also does not make a 
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timely filing to properly allocate a portion of the deceased 
beneficiary's available generation skipping transfer exemption 
against the beneficiary's unlapsed vested withdrawal amount, my 
Trustee shall promptly distribute to the personal representative of 
the beneficiary cash in an amount equal to the deceased 
beneficiary's 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 exercised 
during the first 30 days of each succeeding calendar year, and then 
only to the extent such rights have not otherwise lapsed under the 
terms of this instrument. 

Section 5. Notice by My Trustee of the Right to Withdraw 

For each calendar year of the trust in which a direct or indirect transfer is 
made to the trust, my Trustee, within 15 days following the initial transfer of 
property to the trust for that calendar year, shall provide written notice to 
each beneficiary then entitled to a withdrawal right that property has been 
transferred to the trust. The notice shall be delivered by hand or by mail to 
the last known address of the beneficiary and shall inform the beneficiary of 
the right of the beneficiary to withdraw. 

a. Notice for Indirect Transfers 

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

b. Notice to Additional Beneficiaries 

If additional individuals subsequently become qualified to be 
beneficiaries of the trust as a result of being born or adopted after 
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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 pefluit me to add beneficiaries or expand the class of 
individuals to be beneficiaries. 

Section 6. Minor or Disabled Beneficiaries 

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

Section 7. Trustee Duties as to a Withdrawal Right 

My Trustee shall retain sufficient liquid trust property or other trust property 
which is transferable in order to satisfy the withdrawal rights which are then 
outstanding, except to the extent that my Trustee believes it can borrow 
against other assets in order to satisfy a withdrawal right. 

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

Section 8. Indirect Transfers 

The amount of any payment made directly to an insurance company by any 
party other than my Trustee of all or any part of a premium on a life 
insurance policy owned by the trust on my life shall be considered a transfer 
to the trust. 

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

Section 9. Amounts Not Withdrawn 

During my lifetime, all property held by my Trustee under this trust 
agreement, except any principal amount which is subject to a pending 
withdrawal right, shall be retained in trust and shall be held, administered 
and distributed as follows.: 

a. Discretionary Distribution of Income and Principal to My 
Children and Their Descendants 

During my lifetime, my Trustee may distribute to or for the benefit 
of my children and their descendants, and any other person who has 
been made a beneficiary hereof pursuant to the terms of this 
instrument, so much of the income and principal of this trust as my 
Trustee, in its sole and absolute discretion, shall determine 
However, my Trustee shall not distribute to a beneficiary who has 
been appointed as a beneficiary by the Protector, an aggregate 
amount in excess of the aggregate amounts so appointed. Except as 
otherwise provided herein, my Trustee, in its sole and absolute 
discretion, shall determine the amount and timing of any and all 
distributions of income or principal to the beneficiaries hereof. 

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

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

b. Distributions to or for My Benefit 

If I am at any time a beneficiary of this trust during my lifetime, my 
Trustee may also distribute to or for my benefit so much of the 
income and principal of this trust as my Trustee, in its sole and 
absolute discretion, shall determine. I do not intend to Ihnit the 
sole and absolute discretion of my Trustee in any way, nor to 
impose any fiduciary duty other than as expressly stated in my trust. 
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My Trustee shall have no obligation to make any distribution 
whatsoever, to me under any circumstances. I do not anticipate that 
my other resources will ever be insufficient to maintain my lifestyle 
as it exists at the time of creation of this trust. However, if my 
circumstances should change, and if the Protector shall appoint 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 lifestyle as it exists at 
the time of creation of my trust. My Trustee may (but need not) 
rely on a certificate signed by the Protector, without further 
investigation, in making its determination regarding the sufficiency, 
or lack thereof, of my other resources, and my Trustee shall have no 
liability for actions taken in reliance on such a certificate. 

C.. 
	 Additional Restrictions, Guidelines and Requirements for 

Discretionary Distributions 

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

In making distributions under this provision, my Trustee shall also 
take into account the general guidelines I have established in 
Section 3. of Article Eight. 

Without limiting the discretion of my Trustee, I request that: 

My Trustee shall emphasize conservation of principal and 
growth of the trust estate in determining the appropriate 
amounts of any distributions, other than distributions to 
myself (to the extent, if any, that I may be a beneficiary 
hereof); and 

My Trustee shall be especially mindful of any outstanding 
obligations that my Trustee has, and distributions shall not 
be made which impair my Trustee's ability to satisfy those 
obligations. 

Distributions to beneficiaries other than myself (to the 
extent that I may be a beneficiary hereof) shall generally 
be made on an equitable basis, so that the family of one of 
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my descendants does not receive substantially more than 
the family of another descendant at the same level of 
consanguinity. 

My Trustee shall have no liability whatsoever for distributions which 
are authorized by this instrument to any beneficiary or beneficiaries 
if such distributions are consistent with written advice from the 
Protector, so long as my Trustee does not believe in good faith that 
such advice was given under duress or legal compulsion. In the 
event of any doubt regarding an instruction or advice from the 
Protector, I encourage and authorize my Trustee to require the 
Protector to certify, under penalty of perjury, that my Protector has 
not given such advice or instruction under duress or legal 
compulsion. In. any event, at least ten days before making any 
distributions peunitted by this Section to any person my Trustee 
shall advise the Protector in writing of my Trustee's intention to 
make the proposed distribution and the amount proposed to be 
distributed, unless the Protector has waived notice of such 
distribution. 

My Trustee, in evaluating the extent to which distributions may be 
appropriate to a beneficiary, may take into account all obligations, 
including tax obligations, of the beneficiary. However, my Trustee 
shall not be obligated to make any distributions in amounts which 
compensate any beneficiary for any income or other tax imposed on 
a beneficiary as a result of the income of this Trust, or which satisfy 
any such obligation. I prefer that any distributions made to assist a 
beneficiary to meet its tax or other obligations be made only if the 
failure to provide such reimbursement would cause an economic 
hardship to the beneficiary and the beneficiary could not 
comfortably pay such tax or other obligation from other resources. 

d. 	Prohibitions Against Certain Distributions 

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

Likewise, in no event shall the aggregate distributions to all 
beneficiaries during my lifetime, other than to me if I have been 
added as a beneficiary, pursuant to the provisions of this Section 9 
exceed one and one half (1.5%) percent of the value of the trust in 
any calendar year. For purposes of valuing the trust for determining 
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the amount that can be distributed under this provision, the value 
shall be the value of the trust on the 31 day of December of the 
year prior to the year in which the subject distribution is made. 

Section 10. 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 equal or unequal proportions, subject to the following 
provisions: 

a. Successor Trustees 

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

b. Qualifications on the Limited Power of Appointment 

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

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

My Trustee shall have no right to exercise this power of 
appointment with respect to any portion of the trust property which 
is subject to a continuing withdrawal right of a beneficiary. 

No exercise of this power of appointment may be made, or shall be 
valid, until 30 calendar days after notice of the intended exercise of 
the power of appointment, including the exact text of the 
instrument to be used to exercise the power, has been delivered to 
me, the Protector and the attorney(s) whose names are shown on 
the cover page hereof (except to the extent any of them are 
deceased or the Trustee cannot locate them in the exercise of 
reasonable diligence). 
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No exercise of this power shall be valid if my Trustee is acting under 
duress or legal compulsion. The instrument exercising such power 
shall not be valid unless my Trustee represents, warrants and 
declares in writing, under penalty of perjury, therein that my 
Trustee is not acting under any duress or legal compulsion with 
regard to such exercise and that my Trustee has given the notice 
required hereunder prior to such exercise. 

Section 11. Termination of the Lifetime Trust 

This lifetime trust shall terminate upon the death of the Trustmaker, and the 
principal and any accrued and undistributed net income shall be distributed 
under the Articles that follow. 



Article 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 life of any 
person in whom any trust beneficiary has an insurable interest. My Trustee 
shall have no obligation to purchase life insurance in this trust. My Trustee 
may, however acquire such insurance to meet traditional insurance needs or 
as a vehicle for holding investment assets in a manner that allows from 
growth in values free of income taxes, in its discretion. 

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

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

a. Automatic Premium Loans 

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

b. Borrow for Premium Payments 

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

• My Trustee shall have the power to exercise any option contained in 
a policy with regard to any dividend or share of surplus apportioned 
to the policy. 

d. Reduce or Convert a Policy 

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

e. Surrender a Policy 

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

f. Elect Paid-Up Insurance 

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

g. Sell Policies 

My Trustee shall have the power to sell policies at their fair market 
value to the insured or to anyone having an insurable interest in the 
policy. 

h. Exercise All Other Rights, Options, or Benefits 

My Trustee shall have the right to exercise any other right, option, 
or benefit contained in a policy or permitted by the insurance 
company issuing that policy. 

i. Rights upon Termination of the Trust 

Upon termination of the trust, my Trustee shall have the power to 
transfer and assign the policies held by the trust as a distribution of 
trust property. 
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My Trustee shall make every effort to transfer any policy insuring a 
beneficiary's life to that beneficiary as part of that beneficiary's 
distributive share. 

Section 2. Rights and Duties of Trustees with respect to Life 
Insurance Policies 

The provisions of this Section shall supersede the principles of trust law 
generally with respect to my Trustee's duties and obligations relating to any 
life insurance policies owned or acquired by my trust_ 

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

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

b. Right of Trustees to Purchase Life Insurance Without Any 
Duty to Diversify; Limited Liability 

My Trustees may purchase insurance on my life or on the life of any 
other person in whose life I or my Trustee has an insurable interest. 
Such purchase and payment of subsequent premiums may utilize all 
or any part of trust assets without any duty to diversify the 
investments of the trust in assets other than life insurance. My 
Trustee may .purchase all insurance held hereunder from one or 
more insurers without any duty to diversify the types of policies or 
to purchase policies from more than one insurer. 

My Trustee may, without incurring any liability to any person, 
purchase such policies upon the recommendation of an experienced 
insurance advisor or my Protector. My Trustee shall be under no 
liability at any time during the term of any trust hereunder to any 
person for any loss suffered as a result of the financial condition, 
including insolvency, of any insurer. 
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The Trustraaker considers life insurance policies, including policies 
issued by companies approved by the Protector or any entity or entities 
succeeding to the business of said company, as proper investments of the 
trust capital and income. 

So long as the assets that represent the cash values of such policy, 
are held in a segregated asset account that is not subject to claims 
by the creditors of such insurer, my Trustee need not be concerned 
with the financial strength of the insurer. My Trustee is authorized 
to invest or retain indefinitely, any insurance policy that holds or 
acquires an interest in any entity or asset held by me or members of 
my family, or Trusts created by any of us. My Trustee shall have no 
duty, responsibility or liability to monitor the investments or the 
investment performance of any partnership owned by this Trust or 
by an insurance policy, owned by this Trust. 

The trustee shall have no duty, responsibility or liability to monitor 
the investments or the investment performance of any investment 
inside any separate account within any life insurance policy owned 
by this trust if the investments in that separate account are 
comprised primarily of closely held business interests managed by 
members of my family. 

The sole duty of the trustee with respect to such insurance policy or 
policies shall be to hold the policy and pay premiums. 

C. 
	 My Trustee May Rely on My Protector's Directives 

Upon the written direction of the Protector, my Trustee shall 
appoint an "Ancillary Insurance Trustee" specified by the Protector. 
Such Ancillary Insurance Trustee shall have the authority to act for 
this Trust with regard to the purchase of one or more policies of life 
insurance; provided, however, that such Ancillary Insurance Trustee 
shall have such authority only for the time period specified in the 
written direction of the Protector, and only with regard to the 
purchase of policies approved by the Protector. The authority of the 
Ancillary Insurance Trustee shall cease upon the date specified by 
the Protector in its written direction to the Trustees, and the 
appointment shall specify the date on which such authority ceases. . 
In the alternative, my Trustee may establish a subtrust under the 
laws of any jurisdiction with the Ancillary Insurance Trustee as the 
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Trustee thereof, and this Trust as the beneficiary thereof, or a 
company (in which the Ancillary Insurance Trustee exercises 
.discretion with regard to the purchase of insurance) in an 
appropriate jurisdiction, in order to facilitate the purchase of such 
insurance. 

My Trustee shall  have no duty or responsibility to inquire into the 
suitability of any insurance policy or the financial condition of any 
insurer issuing any policy purchased by, or at the direction of, the 
Ancillary Insurance Trustee. My Trustee shall, without discretion, 
pay such premiums as may be required under the terms of any 
insurance policy purchased at the direction of the Ancillary 
Insurance Trustee, except to the extent otherwise directed in writing 
by the Protector, or transfer sufficient funds to pay such premiums 
to the subtrust or other entity established to facilitate the purchase 
of such insurance.. 

d. 	Payment of Life Insurance Premiums 

My Trustee may pay premiums on life insurance policies and may 
utilize all or any part of trust assets to do so without any duty to 
diversify the investments of the trust in assets other than life 
insurance and without incurring any liability to any person who is a 
beneficiary of this trust. 

Section 3. The Death of an Insured 

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

a. 	Collection of Insurance Proceeds 

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

My Trustee may, in its sole and absolute discretion, exercise any of 
the settlement options that may be available under the terms of a 
policy held by the trust. My Trustee shall not be liable to any 
beneficiary for the settlement option ultimately selected. 
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b. 	Collection Proceedings 

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

My Trustee need not, except at its option, enter into or maintain 
any litigation or take action to enforce any payment until it has been 
indemnified to its satisfaction for all expenses and liabilities to 
which it, in its sole judgment, may be subjected. 

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

C. 

	 Liability of Payor 

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

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

Section 4. Intent to Create a Grantor Trust 

I intend that this trust be a grantor trust for federal income tax purposes. I 
understand that the powers granted and reserved in this trust will cause the 
income of the trust to be taxed to me under the provisions of Sections 671- 
677 of the Internal Revenue Code of 1986. 
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Article Five 

Administration of My Trust on My Death 

Section 1. Purchase of Assets and Loans 

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

Notwithstanding anything in this agreement to the contrary, my Trustee shall 
not have the power to use any trust property for the benefit of my estate as 
defined in Section 20.2042-1(b) of Title 26 of the Code of Federal 
Regulations, unless such property otherwise is included in my gross estate for 
federal estate tax purposes. 

Section 2. Distributions of Amounts Included in My Estate 

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

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

If I die and my living trust is not in existence, my Trustee shall distribute the 
amount called for under this Section to my descendants, per stirpes. 

Section 3. Administration of the Balance of the Trust Property 

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

The Family Trust 

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



Article Seven 

The Common Trust 

It is not my desire to create a Common Trust for the benefit of my 
beneficiaries. All of the trust property that has not been distributed under 
prior provisions of this agreement shall be divided, administered, and 
distributed under the provisions of the Articles that follow. 



Article Eight 

Distribution of My Trust Property 

Section 1. Division into Separate Shares 

All trust property not previously distributed under the terms of my trust 
agreement shall be divided into equal separate shares so as to create one 
equal share for each of my then living children, and one equal share for each 
of my deceased children that has descendants then living. 

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

Section 2. Creation of Exempt and Nonexempt Shares for 
Beneficiaries 

If any portion of any trust share created for any beneficiary in Section 1 
would not be exempt from the Generation Skipping Transfer Tax, then my 
Trustee shall divide the trust property constituting the trust share for that 
beneficiary into two separate shares. One share shall be designated the 
"Exempt Share." The second share shall be designated the "Nonexempt 
Share." My Trustee shall allocate trust property to fund such shares as 
follows: 

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

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

My Trustee shall have complete authority to make allocations of trust 
-property between the Exempt Shares and the Non-Exempt Shares 
established in this Section. Property conveyed or assigned in kind to the 
Exempt Shares shall be valued at its value as finally determined for federal 
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estate tax purposes. However, if specific property is allocated to these 
shares, the division of assets shall be made in a manner that fairly reflects net 
appreciation or depreciation in the value of the assets measured from the 
valuation date for federal estate tax purposes to the date of funding. 

The Exempt Shares and Non-Exempt Shares shall be held and administered 
as separate and distinct trusts. The terms and provisions of each beneficiary's 
Exempt Share and Non-Exempt Share shall be the trust provisions 
established for that beneficiary in Section 4 of this Article. However, the 
Non-Exempt Share shall be subject to the general power of appointment 
provisions of Section 13 of Article Twelve. 

Section 3. Guidelines Applicable to Separate Trust Shares 

Except to the extent, if any, otherwise provided by more restrictive provisions 
contained in subsequent sections of this Article with respect to a particular 
trust share, each trust share created for a beneficiary pursuant to Section 1 of 
this Article shall be held, administered, and distributed in accordance with 
the following directives. During the lifetime of the named beneficiary of any 
share, such named beneficiary shall be the Primary Beneficiary of such share; 
thereafter, if the share is subdivided into separate shares for my descendants 
or otherwise, the person for whom the separate share is established shall be 
the Primary Beneficiary thereof. 

a. 	Preservation of Exempt Property for Future Generations 

Except as otherwise permitted herein, my Trustee shall hold the 
trust property of each Exempt Share for the benefit of my 
beneficiaries as provided in this agreement. Although my Trustee, 
in its discretion, may distribute the property of a trust share which is 
exempt from the Generation Skipping Transfer Tax pursuant to the 
terms of this agreement for the benefit of my beneficiaries, I 
request that my Trustee, before making distributions to a 
beneficiary from the Exempt Share, inform the beneficiary about 
the long-teau advantages of retaining assets in trust to avoid estate 
tax liability and generation-skipping tax liability for generations_ 

I request that any discretionary distributions be made first from any 
Non-Exempt Share held for a beneficiary and only thereafter from 
the beneficiary's Exempt Share. 
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b. 	Provide for My Beneficiaries' Lifestyle Needs 

I desire that my Trustee provide the respective beneficiary of each 
such share with funds (paid to, or for the benefit of, such Primary 
Beneficiary) sufficient to provide for the beneficiary's health, 
education, maintenance, support and welfare, and to provide the 
beneficiary with sufficient funds to maintain a modest, conservative 
lifestyle. I also desire that my Trustee give assistance to the 
respective beneficiary of each such share for: 

The purchase of a residence which is modest and 
commensurate with the Primary Beneficiary's 
lifestyle. 

The purchase or establishment of a business or 
professional practice. 

Any other extraordinary opportunity or expense 
deemed by my Trustee to be in the best interests 
of the beneficiary. 

I have previously made significant gifts to my children, and those 
gifts are fully available to them to use in any way they choose. My 
purpose in creating this trust is to provide a financial resource base 
that will support and protect my family for generations to come. 
While my children or their descendants may choose to make 
charitable contributions from their independent resources 
[including those resources which they received as gifts from mej I do 
not regard this trust as an appropriate source for charitable giving. 
Accordingly, my Trustee shall not make distributions to any 
beneficiary from this trust if my Trustee believes or suspects that the 
distributed funds will be used to make any kind of charitable 
contribution. I envision that these resources will be maintained to 
provide for the specific needs of my children and their descendants. 
Accordingly, in making discretionary distributions to a beneficiary, 
my Trustee shall be mindful of, and take into consideration to the 
extent it deems necessary, any additional sources of income and 
principal available to the beneficiary which arise outside of this 
agreement and are known to my Trustee. It is also my express 
desire that my Trustee take into consideration the future probable 
needs of a beneficiary prior to making any discretionary 
distributions hereunder. 
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However, during any period when the Primary Beneficiary of a trust 
share serves as the sole trustee of his or her trust share, 
distributions to or for the benefit of such Primary Beneficiary (or to 
satisfy any support obligation of such Primary Beneficiary) shall be 
limited to distributions which satisfy the ascertainable standards of 
health care, education, maintenance, and support for the Primary 
Beneficiary except to the extent otherwise authorized by the 
provisions below concerning the Powers of an Interested Trustee. 

C. 
	 Provisions Relating to the Payment of Debts of a 

Beneficiary 

I do not desire that my Trustee use its discretion to pay debts 
incurred by a beneficiary (except debts incurred in the ordinary 
course of living for matters related to, and consistent with, the 
ascertainable standard referred to above and the principles of this 
section). Further, I do not desire that such discretion be used in a 
manner which enables the respective beneficiary to provide for 
persons other than the beneficiary's descendants or then living 
spouse, or which would cause the beneficiary's share to be included 
in the taxable estate of the beneficiary. 

d. 	Distributions to a Primary Beneficiary's Spouse and 
Descendants 

My Trustee may make distributions from the trust share of a 
Primary Beneficiary to or for the health, education, maintenance 
and support of the spouse of the Primary Beneficiary if the spouse is 
living with the Primary Beneficiary. My Trustee shall have the 
discretion to determine whether a spouse is living with the Primary 
Beneficiary at the time a distribution is made. 

My Trustee may also make distributions from the trust share of a 
Primary Beneficiary to or for the benefit of a descendant of the 
Primary Beneficiary for the health, education, maintenance and 
support of such descendant. 

Distributions shall only be made by my Trustee to a spouse or a 
descendant of the Primary Beneficiary after considering the needs 
of the Primary Beneficiary of the trust share. Distributions made 
pursuant to this provision may be made to the complete exclusion of 
the other beneficiaries of the trust share. These distributions may be 
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made to the Primary Beneficiary, the spouse of the Primary 
Beneficiary or the descendants of the Primary Beneficiary in equal 
or unequal amounts according to their respective needs. A 
distribution to or for the benefit of a beneficiary's needs shall be 
charged to the trust rather than against the beneficiary's ultimate 
share or the shares of those persons taking through such beneficiary 
upon the termination of the trust. However, a distribution for the 
purchase of a residence, the purchase or establishment of a business 
or professional practice, or for any other extraordinary opportunity 
or expense shall be charged to the beneficiary's ultimate share or 
the share of those persons taking through such beneficiary upon the 
termination of the trust. 

e. 	Distributions Should Encourage Beneficiaries to Live 
Meaningful Lives 

Until the Primary Beneficiary of a trust share attains the age of 35, I 
desire that distributions of property from the Primary Beneficiary's 
share be limited in such a manner as to encourage the Primary 
Beneficiary to fill a meaningful role in society and to conserve a 
reasonable amount of principal in order to provide security for the 
Primary Beneficiary's retirement. I do not desire that my Trustee 
use discretion so liberally as to remove any incentive for the 
Primary Beneficiary to fill a meaningful role in society. 

To clarify my intent in this provision, when I use the phrase "a 
meaningful role in society", I would include any of the following 
activities conducted on a substantially full-time basis (full-time 
either individually, or in the combination in which they are pursued 
by the Primary Beneficiary): (i) paid employment; (ii) efforts to 
start, manage or operate a business; (iii) creation of literary works, 
works of art or craft work if the Primary Beneficiary shows a talent 
for such creation and such works appear to have sufficient 
commercial value or potential to earn funds to support at least a 
subsistence lifestyle for the Primary Beneficiary; (iv) education; (v) 
organized research; (vi) volunteer work for a bona fide charitable 
organization; (vii) public office; (viii) parenting; (ix) competitive 
athletics or sport; (x) artistic performance (such as dance, music, 
theater, et cetera); and (xi) any other activity that my Trustee 
concludes, in its sole discretion, furthers the Primary Beneficiary's 
self-esteem and sense of accomplishment. 
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My Trustee may, in its discretion, increase or decrease the amount 
of Trust assets paid to, or for, a Primary Beneficiary in order to 
encourage such Primary Beneficiary to take actions likely to fulfill 
his or her potential. In that regard, my Trustee may provide for 
bonus distributions, or increases in regular distributions, to the 
extent that the Primary Beneficiary meets performance targets set 
by my Trustee and communicated to the Primary Beneficiary. 

My Trustee may use funds from the Primary Beneficiary's share to 
retain a suitable professional to meet with and counsel the Primary 
Beneficiary with regard to achieving self-esteem, or finding a 
suitable career, may set standards and targets based on the advice of 
such professional, and may rely upon reports from such 
professional. However, my Trustee need not retain such a 
professional unless my Trustee believes it would provide meaningful 
assistance to meet the goals set forth herein. For example, if the 
Primary Beneficiary is already pursuing an active professional 
career or business, my Trustee should not need the advice of a 
professional counselor. 

During any period in which my Trustee concludes that the Primary 
Beneficiary is unable to otherwise fill a meaningful role in society 
due to any disability or illness, the Primary Beneficiary shall be 
deemed to fill a meaningful role in society, regardless of his or her 
activities 

f. 	Payment of Educational Expenses 

If the Primary Beneficiary is a full time student at an accredited 
college, university, vocational school or similar institution and 
maintains a grade point average equivalent to "C" or better, my 
Trustee shall, in its sole and absolute discretion, pay for the Primary 
Beneficiary's reasonable educational costs. As used in this 
Paragraph, the term "educational costs" includes tuition, books, 
fees, supplies, transportation (including the cost of an automobile, 
maintenance and repairs; and air fare in connection with travel to 
and from school or with respect to school functions) and reasonable 
living expenses. The Trustee shall have the absolute discretion to 
determine the reasonableness and duration of all educational costs. 
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g. Payment to Guardians 

If any Primary Beneficiary is a minor or incapacitated and placed in 
the home of a relative or guardian, my Trustee shall  furnish from 
the share for such Primary Beneficiary those trust funds which my 
Trustee deems, in its sole and absolute discretion, to be necessary 
or advisable to assist the guardian or relative in providing adequate 
care and housing for the Primary Beneficiary. 

My Trustee may make funds available to any such guardian or 
relative who is caring for a Primary Beneficiary in order to: 

Improve the guardian's or the relative's home; 

Purchase a more suitable home for the guardian or the 
relative 

Purchase personal property, appliances, or any other 
appurtenances needed to provide adequate care and 
housing for the beneficiaries. 

Notwithstanding anything in this agreement to the contrary, if a 
guardian is also serving as a Trustee under this agreement and a 
corporate fiduciary is not acting as a Co-Trustee, then no payments 
to or for the benefit of that guardian shall be made pursuant to this 
Section unless approved by a Co-Trustee who meets the 
requirements to be a Independent Special Trustee in relation to the 
guardian, and the guardian may, if no such person is serving as a Co-
Trustee, appoint a person to serve as the Independent Special 
Trustee with regard thereto. In lieu of providing funds to the 
guardian for the purposes specified above, my Trustee may make 
property acquired by this-Trust available for use by the guardian to 
meet the purposes of these provisions. 

h. Provisions Governing When One Beneficiary Causes the 
Death of Another Beneficiary 

Any beneficiary who intentionally causes the death of another 
beneficiary shall forfeit all rights and benefits whatsoever to any 
interest in this Trust if: 
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i. 	the beneficiary is convicted of a felony in 
connection with the death of the deceased 
beneficiary; or 

the beneficiary is found liable in a civil 
wrongful death action in connection with 
the death of the other beneficiary 

The forfeiture of benefits and rights shall include the forfeiture of 
the right to exercise any power of appointment or any right to serve 
in any fiduciary or representative capacity, including trustee, 
executor, personal representative, or agent In addition, the 
beneficiary that causes the death of the other beneficiary as well as 
all of the beneficiary's descendants shall be deemed to have 
predeceased the deceased beneficiary. The trust interest of the 
deceased beneficiary shall be distributed to those persons or trusts 
that would have succeeded to the interest had the beneficiary that 
caused the death of the other beneficiary predeceased the deceased 
beneficiary. 

My Trustee shall have the broadest possible discretion and 
authority to investigate the death of any beneficiary if my Trustee 
has reason to suspect that another beneficiary wrongfully caused the 
death of the deceased beneficiary. My Trustee shall investigate the 
death to determine whether the other beneficiary caused the death 
of the deceased beneficiary. I expressly authorize my Trustee to 
expend trust funds for legal, forensic, and investigative experts to 
assist my Trustee in pursuing such an investigation. My Trustee 
shall provide the information gained from any investigation to those 
persons that would have standing to bring a criminal action or a civil 
wrongful death action against the beneficiary that my Trustee 
believes wrongfully caused the death of the other beneficiary. 

If, following a diligent inquiry, my Trustee determines that there is a 
substantial likelihood that a beneficiary has wrongfully caused the 
death of a deceased beneficiary of this trust, then my Trustee may, 
in its sole and absolute discretion, withhold trust distributions to 
that beneficiary until any civil or criminal action relating to the 
death of the beneficiary has been finally adjudicated. If a court of 
competent jurisdiction determines that the beneficiary is civilly or 
criminally liable, my Trustee may also bring any action to recover 
from the beneficiary any distributions made to the beneficiary 
following the date of death of the deceased beneficiary. 

8-8 



If no civil or criminal action is brought after a five year period 
following the date of the death of the deceased beneficiary, or if 
such action is brought and the defendant beneficiary is acquitted of 
both civil and criminal liability, my Trustee shall reinstate the 
defendant beneficiary as a beneficiary of this trust and pay over to 
the defendant beneficiary any specific benefits that were expressly 
withheld during the pendancy of the civil or criminal proceeding or 
during the five year period if no civil or criminal action is brought. 

I understand that the nature of the discretion and authority given to 
my Trustee by this paragraph may subject my Trustee to litigation by 
a beneficiary whose rights are affected under this paragraph. If any 
legal or equitable action is brought against my Trustee in connection 
with my Trustee's action taken under this paragraph, I authorize my 
Trustee to expend such funds from the separate trust share of the 
deceased beneficiary as my Trustee determines are necessary to 
provide for my Trustee's defense, including costs and attorneys fees. 
My Trustee shall be indemnified and held harmless by such separate 
trust share from any loss, claim or damage in connection with any 
claim arising out of this provision which my Trustee shall incur as a 
result of any action taken in good faith by my Trustee, regardless of 
the ultimate outcome of the matter. 

i. 	Use of Assets 

Rather than making distributions to a beneficiary which the 
beneficiary may use to purchase assets in his or her own name, I 
encourage, but do not require, my Trustee to acquire trust assets for 
the use of a beneficiary, or to otherwise make trust assets available 
for use by the beneficiary, in situations in which the ownership by 
the trust would be beneficial to the beneficiary's overall tax 
objectives and would not, in the opinion of the Trustee, expose the 
trust to unreasonable and unnecessary risks. 

J. 
	Prohibitions Against Certain Distributions 

Notwithstanding any other provision of this trust agreement, in no 
event shall the aggregate distributions to all beneficiaries made 
pursuant to the provisions of this Article Eight exceed eight (8%) 
percent of the value of the trust in any calendar year. For purposes 
of valuing the trust for determining the amount that can be 
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distributed under this provision, the value shall be the value of the 
trust on the 31 day of December of the year prior to the year in 
which the subject distribution is made. 

Section 4. Distribution of Trust Shares for My Beneficiaries 

The share of each Primary Beneficiary who survives me shall be distributed 
as follows: 

a. 	Distribution of Trust Share for CAROLINE D. DAVIS 

The trust share for CAROLINE D. DAVIS shall be held in trust 
and administered and distributed as follows: 

I. Distributions of Net Income 

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

2. Distributions of Principal 

My Trustee, in its sole and absolute discretion, shall  apply 
to, or for the benefit of, CAROLINE D. DAVIS and such 
other beneficiaries to whom distributions are authorized in 
Section 3 of this Article as much of the principal from her 
trust as my Trustee in its sole and absolute discretion shall 
determine. 

3. Guidelines for Discretionary Distributions 

To the extent that I have given my Trustee any 
discretionary authority over the distribution of income or 
principal to CAROLINE D. DAVIS, it is my desire that 
my Trustee be liberal in exercising such discretion and that 
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distributions be made in accordance with the general 
guidelines I have outlined in Section 3 of this Article. 

4. Distribution on the Death of CAROLINE D. DAVIS 

Upon the death of CAROLINE D. DAVIS, any property 
remaining in her trust share shall be divided and allocated 
to the then living descendants of CAROLINE D. DAVIS, 
per stirpes, to be held and administered in separate trust 
shares for each of such descendants upon the same terms 
and provisions set forth that govern the trust share for 
CAROLINE D. DAVIS during her lifetime. 

If CAROLINE D. DAVIS has no then living descendants, 
any property in her trust share shall be distributed to my 
descendants, per stirpes. Each such share shall be added 
to any existing trust share held by my Trustee for that 
beneficiary. If no separate trust share then exists for that 
beneficiary, the trust share shall be held and administered 
in separate trust share for that beneficiary upon the same 
terms and provisions that govern the separate trust share 
for CAROLINE D. DAVIS during her lifetime. 

If I have no descendants then living, my Trustee shall 
distribute the trust property as provided in Article Nine of 
this agreement. 

5. Continuation of Trust Shares for Descendants 

Upon the death of any beneficiary for whom a trust share 
shall have been established pursuant to subparagraph 4, 
any property in such beneficiary's trust share shall be 
divided and allocated to the beneficiary's then living 
descendants, per stirpes, to be held and administered in 
separate trust shares for each of the descendants of such 
beneficiary upon the same terms and provisions that 
govern the trust share for the deceased beneficiary during 
his or her lifetime. 

Upon the death of the descendants of a beneficiary for 
whom a trust share shall have been established, and 
likewise upon the death of their descendants for whom a 
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trust share shall have been established, a separate trust 
share shall be established for the descendants of a 
deceased beneficiary, per stirpes, and held and 
administered pursuant to the provisions of this 
subparagraph 5 from generation to generation until the 
expiration of the Rule Against Perpetuities period 
described in Article Fourteen of this agreement. Upon 
the expiration of the Rule Against Perpetuities period, 
such shares shall be distributed as therein provided. 

If any beneficiary of a trust share has no descendants living 
at his or her death, any property in the trust share of such 
beneficiary shall be divided and allocated to the then living 
descendants, per stirpes, of the marriage of the most 
immediate ancestor of such beneficiary that is my 
descendant and has descendants then living. Such 
property shall be held and administered in separate trust 
shares for each such beneficiary upon the same terms and 
provisions that governed the trust share for the deceased 
beneficiary during his or her lifetime. 

If there are no then living descendants of the marriage of 
any ancestor of such beneficiary that is my descendant, 
then my Trustee shall distribute such trust property as 
provided in Article Nine of this agreement. 

b. 	Distribution of Trust Share for CHRISTOPHER D. 
DAVIS 

The trust share for CHRISTOPHER D. DAVIS shall be held in 
trust and administered and distributed as follows: 

I. Distributions of Net Income 

My Trustee, in its sole and absolute discretion, shall apply 
to, or for the benefit of, CHRISTOPHER D. DAVIS and 
such other beneficiaries to whom distributions are 
authorized in Section 3 of this Article as much of the net 
income from his trust share as my Trustee in its sole and 
absolute discretion shall determine. 
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2. Distributions of Principal 

My Trustee, in its sole and absolute discretion, shall apply 
to, or for the benefit of, CHRISTOPHER D. DAVIS and 
such other beneficiaries to whom distributions are 
authorized in Section 3 of this Article as much of the 
principal from his trust as my Trustee in its sole and 
absolute discretion shall determine. 

3. Guidelines for Discretionary Distributions 

To the extent that I have given my Trustee any 
discretionary authority over the distribution of income or 
principal to CHRISTOPHER D. DAVIS , it is my desire 
that my Trustee be liberal in exercising such discretion and 
that distributions be made in accordance with the general 
guidelines I have outlined in Section 3 of this Article. 

4. Distribution on the Death of CHRISTOPHER D. 
DAVIS 

Upon the death of CHRISTOPHER D. DAVIS, any 
property remaining in his trust share shall be divided and 
allocated to the then living descendants of 
CHRISTOPHER D. DAVIS, per stirpes, to be held and 
administered in separate trust shares for each of such 
descendants upon the same terms and provisions set forth 
that govern the trust share for CHRISTOPHER D. 
DAVIS during his lifetime. 

If CHRISTOPHER D. DAVIS has no then living 
descendants, any property in his trust share shall be 
distributed to my then living descendants, per stirpes. 
Each such share shall be added to any existing trust share 
held by my Trustee for that beneficiary. If no separate 
trust share then exists for that beneficiary, the trust share 
shall be held and administered in separate trust share for 
that beneficiary upon the same terms and provisions that 
govern the separate trust share for CHRISTOPHER D. 
DAVIS during his lifetime. 
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If I have no descendants then living, my Trustee shall 
distribute the trust property as provided in Article Nine of 
this agreement. 

5. Continuation of Trust Shares for Descendants 

Upon the death of any beneficiary for whom a trust share 
shall have been established pursuant to subparagraph 4, 
any property in such beneficiary's trust share shall be 
divided and allocated to the beneficiary's then living 
descendants, per stirpes, to be held and administered in 
separate trust shares for each of the descendants of such 
beneficiary upon the same terms and provisions that 
govern the trust share for the deceased beneficiary during 
his or her lifetime. 

Upon the death of the descendants of a beneficiary for 
whom a trust share shall have been established, and 
likewise upon the death of their descendants for whom a 
trust share shall have been established, a separate trust 
share shall  be established for the descendants of a 
deceased beneficiary, per stirpes, and held and 
administered pursuant to the provisions of this 
subparagraph 5 from generation to generation until the 
expiration of the Rule Against Perpetuities period 
described in Article Fourteen of this agreement. Upon 
the expiration of the Rule Against Perpetuities period, 
such shares shall be distributed as therein provided. 

If any beneficiary of a trust share has no descendants living 
at his or her death, any property in the trust share of such 
beneficiary shall  be divided and allocated to the then living 
descendants, per stirpes, of the marriage of the most 
immediate ancestor of such beneficiary that is my 
descendant and has descendants then living. Such 
property shall be held and administered in separate trust 
shares for each such beneficiary upon the same terms and 
provisions that governed the trust share for the deceased 
beneficiary during his or her lifetime. 

If there are no then living descendants of the marriage of 
any ancestor of such beneficiary that is my descendant, 
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then my Trustee shall distribute such trust property as 
provided in Article Nine of this agreement. 

C. 
	Distribution of Trust Share for Afterborn Beneficiaries 

The trust share for any beneficiary of mine born after the creation 
of this trust agreement shall  be held in trust and administered and 
distributed as follows: 

I. Distributions of Net Income 

My Trustee, in its sole and absolute discretion, shall apply 
to, or for the benefit of such afterbom beneficiary and 
such other beneficiaries to whom distributions are 
authorized in Section 3 of this Article as much of the net 
income from his or her trust share as my Trustee in its sole 
and absolute discretion shall determine. 

2. Distributions of Principal 

My Trustee, in its sole and absolute discretion, shall apply 
to, or for the benefit of the afterborn beneficiary and such 
other beneficiaries to whom distributions are authorized in 
Section 3 of this Article as much of the principal from his 
or her trust as my Trustee in its sole and absolute 
discretion shall determine. 

3. Guidelines for Discretionary Distributions 

To the extent that I have given my Trustee any 
discretionary authority over the distribution of income or 
principal to the afterborn beneficiary, it is my desire that 
my Trustee be liberal in exercising such discretion and that 
distributions be made in accordance with the general 
guidelines I have outlined in Section 3 of this Article. 
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4. Distribution on the Death of the Afterborn 
Beneficiary 

Upon the death of the afterborn beneficiary, any property 
remaining in his or her trust share shall be distributed to 
the then living descendants of the afterbom beneficiary, 
per stirpes, to be held and administered in separate trust 
shares for each of such descendants upon the same terms 
and provisions set forth that govern the trust share for the 
afterbom beneficiary during his or her lifetime. 

If the afterborn beneficiary has no then living descendants, 
any property in his or her trust share shall  be distributed to 
my then living descendants, per stirpes. Each such share 
shall be added to any existing trust share held by my 
Trustee for that beneficiary. If no separate trust share 
then exists for that beneficiary, the trust share shall be 
held and administered in separate trust share for that 
beneficiary upon the same terms and provisions that 
govern the separate trust share for the afterbom 
beneficiary during his or her lifetime. 

If I have no descendants then living, my Trustee shall 
distribute the trust property as provided in Article Nine of 
this agreement. 

5. Continuation of Trust Shares for Descendants 

Upon the death of any beneficiary for whom a trust share 
shall have been established pursuant to subparagraph 4, 
any property in such beneficiary's trust share shall be 
divided and allocated to the beneficiary's then living 
descendants, per stirpes, to be held and administered in 
separate trust shares for each of the descendants of such 
beneficiary upon the same terms and provisions that 
govern the trust share for the deceased beneficiary during 
his or her lifetime. 

Upon the death of the descendants of a beneficiary for 
whom a trust share shall have been established, and 
likewise upon the death of their descendants for whom a 
trust share shall have been established, a separate trust 
share shall be established for the descendants of a 
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deceased beneficiary, per stirpes, and held and 
administered pursuant to the provisions of this 
subparagraph 5 from generation to generation until the 
expiration of the Rule Against Perpetuities period 
described in Article Fourteen of this agreement. Upon 
the expiration of the Rule Against Perpetuities period, 
such shares shall be distributed as therein provided. 

If any beneficiary of a trust share has no descendants living 
at his or her death, any property in the trust share of such 
beneficiary shall be divided and allocated to the then living 
descendants, per stirpes, of the marriage of the most 
immediate ancestor of such beneficiary that is my 
descendant and has descendants then living_ Such 
property shall be held and administered in separate trust 
shares for each such beneficiary upon the same terms and 
provisions that governed the trust share for the deceased 
beneficiary during his or her lifetime. 

If there are no then living descendants of the marriage of 
any ancestor of such beneficiary that is my descendant, 
then my Trustee shall distribute such trust property as 
provided in Article Nine of this agreement. 

Section 5. Share of a Descendant of a Deceased Beneficiary 

Each share set aside for a deceased beneficiary, if any, which has then living 
descendants shall be divided, administered, and distributed as follows: 

a. Division into Separate Shares 

Each share set aside for a deceased beneficiary who has then living 
descendants shall be divided into as many equal shares as shall be 
necessary to create one equal share for such deceased beneficiary's 
descendants, per stirpes. 

b. Distribution of Shares for Descendants 

Any share established for a then living descendant of a deceased 
beneficiary of mine pursuant to Paragraph a. of this Section 5 shall 
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be held and administered upon the same terms and provisions set 
forth in Section 4 (c) of this Article that governs the separate shares 
created for afterbom beneficiaries. 



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 my trust property, then all of the trust property shall 
be distributed to the Ilus W. Davis Foundation. 

If the Ilus W. Davis Foundation is not then in existence, my Trustee shall 
distribute such property to the Kansas City Community Foundation to be 
held and administered in a separate fund in the name of Ilus and Beatrice 
Davis. This fund shall be used to carry out the charitable purposes which are 
as similar as possible to the mission and purpose of the This W. Davis 
Foundation. 



Article Ten 

Methods of Distribution and Trust 

Administration with Regard to 

Minor and Disabled Beneficiaries 

Section 1. General Guidelines for Distribution 

Whenever a distribution is authorized or required to be made by a provision 
of this agreement to any beneficiary who is disabled or incapacitated, such 
distribution may be made by my Trustee: 

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

Without giving or requiring any bond or surety on bond. 

Pursuant to any of the methods authorized under this Article. 

In making distributions under this Article, disability or incapacity shall 
include adjudicated mental incapacity by a court of competent jurisdiction, or 
incapacity because of age, illness, injury or any other cause as determined 
pursuant to the terms of this Agreement. 

Before making any distributions to beneficiaries under this Article, it is my 
desire that my Trustee, to the extent that it is both reasonable and possible: 

Inquire into the ultimate disposition of the distributed funds. 

Take into consideration the behavior of trust beneficiaries with 
regard to their disposition of prior distributions of trust property. 

My Trustee shall obtain a receipt from the person, corporation, or other 
entity receiving any distribution called for in this Article. 
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Section 2. Methods of Payment 

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

Directly to a beneficiary. 

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

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

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

To any person or duly licensed financial institution, including my 
Trustee, as a custodian under the Uniform Transfers to Minors Act, 
or any similar act, of any state, or in any manner allowed by any 
state statute dealing with gifts or distributions to minors or other 
individuals under a legal disability. 

To any agent under a valid power of attorney. 

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

Section 3. Special Instructions for Beneficiaries Disabled Due to 
Addictive Situations 

Prior to making any distribution authorized under this Agreement, or as a 
condition for further distributions, my Trustee may require that any 
beneficiary that has been detemiined to be disabled as provided in this 
Section due to a drug, alcohol, gambling, chemical or other dependency 
disorder, participate in or complete a rehabilitation program aimed at 
combating the dependency problem. 
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If my Trustee suspects that a beneficiary has a dependency problem, my 
Trustee shall advise my Protector, and together they shall name a panel of 
three individuals who have expertise in the suspected dependency. If the 
three-member panel selected advise the Trustee that the beneficiary is 
disabled by reason of a dependency problem, or if the beneficiary refuses to 
cooperate with the three-member panel in the process of making the 
determination, my Trustee may consider the beneficiary to be disabled for 
purposes of this provision. 

If a beneficiary is disabled by reason of drug, alcohol, gambling, chemical or 
other dependency disorder, my Trustee may condition further distributions, 
or the amount of distributions, upon participation in, or satisfactory 
completion of, a rehabilitation program for the problem involved, and/or 
upon appropriate medical, chemical or psychological tests to establish that 
the problem has been controlled and remains under control. 

My Trustee, in its sole and absolute discretion, may determine the nature and 
extent of the rehabilitative program, including follow up requirements. I 
direct that my Trustee consult with the three member panel selected to 
evaluate the matter of the beneficiary's dependency as well as counselors 
from rehabilitative programs selected by my beneficiary's medical doctors in 
order to best design an individualized program for the affected beneficiary. 

I specifically authorize and direct my Trustee to pay the expenses of 
rehabilitation for the affected beneficiary from that beneficiary's trust 
property. 

If any of my beneficiaries are incarcerated, I authorize my Trustee to 
withhold or limit distributions to such beneficiary during the period of such 
incarceration and, thereafter, to condition some or all of such distributions 
on participation by the beneficiary in counseling or therapy intended to 
reduce the likelihood of recidivism. 



Article Eleven 

The Resignation, Replacement, and 

Succession of My Trustee and the Protector 

Section 1. The Resignation of a Trustee 

Any Trustee may resign by giving thirty days' written notice to me or to my 
legal representative. If I am not living, the notice shall be delivered to my 
Trustees, if any, and to all of the beneficiaries then eligible to receive 
mandatory or discretionary distributions of net income from any trust created 
under this agreement. 

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

Section 2. The Removal of a Trustee 

Any Trustee may be removed as follows: 

a. No Removal by Me 

I shall have no right to remove any Trustee. 

b. Removal by My Protector 

During my lifetime, any Trustee may be removed by my Protector, 
unless my Protector is acting under duress or legal compulsion. 

C. 

	 Removal by Other Beneficiaries After My Death 

After my death, a majority of the beneficiaries then eligible to 
receive mandatory or discretionary distributions of net income 
under this agreement may remove any Trustee. 



d. No Cause for Removal Needed 

No person having a right to remove a Trustee need give any Trustee 
being removed a reason, cause, or ground for such removal. 

e. Notice of Removal 

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

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

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

Section 3. Replacement of Individual Trustees 

If an individual Trustee is removed, dies, resigns, becomes legally 
incapacitated, or is otherwise unable or unwilling to serve, that Trustee shall 
be replaced as follows: 

a. Replacement By Me 

I shall have no right to replace any Trustee. 

b. Replacement by Others During My Lifetime 

While I am living, if a Trustee dies, resigns, is removed or is unable 
or unwilling to continue serving as a Trustee of this trust, my 
Trustee shall be replaced by one or more successor Qualified 
Trustees selected by the Protector. 

If the Protector fails to act within a reasonable period of time but in 
any event delays longer than 30 days to fill a vacancy in Trusteeship, 
a successor Trustee may be appointed by my surviving children but 
only if they both agree. If both of my children -  are incapacitated, 
deceased or otherwise fail to act within a reasonable -time but in any 
event delay longer than 30 days, a majority in interest of the 
beneficiaries who are my descendants and who are then eligible for 
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distributions of income or principal from this trust shall have the 
right to name a Qualified Trustee. 

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

C. 
	Replacement After My Death 

After my death, my Trustee shall be replaced by one or more 
successor Qualified Trustees selected by the Protector. 

If the Protector fails to act within a reasonable period but in any 
event delays longer than 30 days, a successor Trustee may be 
appointed by my children, but only if they both agree. If both of my 
children are incapacitated, deceased or otherwise fail to act within a 
reasonable period of time but in any event delay longer than 30 
days, a majority in interest of the beneficiaries who are my 
descendants and who are then eligible for distributions of income or 
principal from this trust shall have the right to name a Qualified 
Trustee. 

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

Section 4. Replacement of Corporate Trustees 

If a corporate Trustee is removed, resigns, or is otherwise unable or unwilling 
to serve, that Trustee shall be replaced in the same manner as any other 
Trustee. 

Section 5. Qualified Trustee 

A "Qualified Trustee" shall mean a corporate fiduciary that satisfies the 
requirements of Section 6 of this Article or an individual fiduciary acceptable 
to my Protector. If the person authorized to appoint a successor Trustee fails 
to designate a Qualified Trustee, any beneficiary (including a contingent 
beneficiary) may petition a court of competent jurisdiction, ex parte, to 
designate a Qualified Trustee to serve as a Trustee. 
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The court that designates the successor Trustee shall not acquire any 
jurisdiction over any trust created under this agreement, except to the extent 
necessary to name a Qualified Trustee as a successor Trustee 

Section 6. Corporate Fiduciaries 

Any corporate fiduciary named in this trust agreement or appointed by a 
court of competent jurisdiction as a Trustee must be a bank or trust company 
situated anywhere in the world having trust powers under applicable law. 

Such corporate fiduciary shall: 

a. have a combined capital and surplus of at least 5 
million dollars; or 

b. maintain in force a policy of insurance with policy 
limits of not less than 5 million dollars covering the 
errors and omissions of the Trustee with a solvent 
insurance carrier licensed to do business in the 
jurisdiction in which the Trustee has its corporate 
headquarters. 

Section 7. Powers and Liabilities of Successor Trustees 

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

Any successor Trustee shall be subject to any restrictions imposed on the 
original Trustees. No successor Trustee shall be required to examine the 
accounts, records, and acts of any previous Trustees_ 

No successor Trustee shall in any way be responsible for any act or omission 
to act on the part of any previous Trustee. 

Section 8. The Protector 

If the initial Protector or any subsequent Protector is unable or unwilling to 
serve or to continue to serve in that capacity, the successor Protector shall be 
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an individual designated in writing by the previously serving Protector as 
provided in this Section. If a Protector dies, resigns, becomes incapacitated 
and has not named a successor Protector, the then serving Protector shall be 
replaced by the following individuals who shall serve as Protector in the order 
in which their names appear: 

First, STEPHEN K. LEHNARDT, my Protector 

Second, an individual person who is designated 
in a written instrument given by 
CHRISTOPHER D. DAVIS and CAROLINE 
D. DAVIS, or the survivor of them. 

If at any time there is no Protector designated herein who is acting as to any 
trust hereunder, the Protector of such trust shall be such individual as the last 
serving Protector has designated in an instrument in writing. 

In the absence of any such designation, the Protector shall be an individual 
person (other than me) selected by a court of competent jurisdiction in 
Alaska_ I request that any individual named by my children, the last serving 
Protector or any court be an individual with mature judgment who has the 
interests of myself and my beneficiaries as his or her primary concern. A 
Protector may resign in the same manner as a Trustee may resign. 

I have appointed the Trust Protector to give advice to the Trustee and to 
ensure that the Trustee properly fulfills its duties_ Trustmakers often rely on 
their trustees to exercise broad discretion, and rely on such trustees to make 
determinations that would be consistent with the Trustmakers' desires. 
However, my Trustee hereunder may not know me and my family well 
enough to be able to do this well. Therefore, I have selected persons to act as 
Trust Protector whom I believe know me and can determine what I would 
have desired with regard to my family better than my Trustee. I do not wish 
or expect my Trust Protector to be subservient to my desires, or to consult 
me with regard to the advice my Trust Protector gives and the actions my 
Trust Protector takes. 

Some of the persons selected as Trust Protector or successor Trust Protector 
may have other personal or professional relationships which may impose or 
imply fiduciary or other duties to me. I hereby fully relieve such Trust 
Protector from any such duties to the extent the Trust Protector is acting as 
Trust Protector. I instruct the Trust Protector to make independent 
decisions regarding what my Trust Protector believes would best serve my 
family and the broad objectives for my family expressed in this instrument. 
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The actions of my Trust Protector shall not be subject to any review or 
supervision by any court. My Trust Protector may act, or refrain from acting, 
free of any duty, fiduciary or otherwise, to me or any member of my family. 
Instead, I direct my Trust Protector to act freely and independently, taking 
my broad objectives into account only to the extent that my Trust Protector 
believes they are important, and without consultation with, or influence by, 
me. 

The Protector shall be invested with the following authority: 

a. Power Respecting Trustees 

During my life, the Protector is authorized, in the exercise of sole 
and absolute discretion, in accordance with the provisions of Article 
Eleven hereof, to designate successor Trustees and to remove any 
and all Trustees acting hereunder and appoint successor Trustees in 
their place; provided, however, that no Protector may appoint me, 
himself or herself, any person who is married to the Protector or 
who is related to the Protector or his or her spouse within the third 
degree of consanguinity, or who is a partner or fellow shareholder 
of the Protector in any enterprise in which the Protector holds a ten 
percent (10%) interest or to which he devotes on an average more 
than 10 hours per week, or who is any subsequent spouse of mine, 
or any spouse of any descendant of mine. 

b. Power to Advise Regarding Distributions 

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

This agreement does not impose any fiduciary responsibility on the 
Protector to monitor the acts of the Trustees. The Protector shall 
not be liable for failing to remove any Trustee even if such Trustee 
may be guilty of a gross violation of his or her fiduciary duties 
hereunder. 
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c. 	Power to Add Beneficiaries During My Lifetime 

The Protector shall have the authority to appoint the following 
persons or classes of persons as additional discretionary 
beneficiaries under Article Three of this agreement: 

i. 	Myself 

Any descendant of my grandparents; 

The spouse of any beneficiary identified in Article 
Three of this agreement 

Such appointment may identify the added beneficiary generally or 
may limit the distribution discretion of my Trustee to an amount 
specified in the written instrument exercising this power delivered 
to my Trustee. My Trustee shall have discretion to make 
distributions to, or for the benefit of, such appointee subject to the 
other limitations of Section 9 of Article Three. 

The Trust Protector shall not exercise this power at any time that 
this Trust holds real property in a jurisdiction where the holding of 
such real property would impact adversely on the spendthrift 
restrictions hereof or on the ability to maintain a perpetual trust 
after such exercise. My Trustee shall have no obligation to 
distribute to any such appointee the amounts specified in such 
instruments. My Trustee shall have discretion to make distributions 
(limited by the aggregate amounts specified in such appointments) 
to, or for the benefit of, such appointee subject to the other 
limitations of Section 9 of Article Three. 

d. 	Power to Allow Beneficiaries to Purchase Property from 
the Trust on Favorable Terms. 

The Protector shall have the authority to allow any beneficiary of 
this trust (other than a beneficiary added by my Protector under the 
preceding clause), without the approval or consent of any adverse 
party, to purchase, exchange, or otherwise deal with or dispose of 
any portion of the principal or the income of this trust for less than 
an adequate consideration in money or money's worth, but in no 
event for less than 90% of the fair market value of such portion of 
the principal or income from this trust. 
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e. 	Limitation on Exercise of Powers of the Protector 

No action of the Protector shall have any force or effect unless 
accompanied by a representation, warranty and declaration by the 
Protector that its action is not made under duress or legal 
compulsion. 



Article Twelve 

General Matters and Instructions 

with Regard to my Trustee 

Section 1. Use of "Trustee" Nomenclature 

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

Section 2. No Requirement to Furnish Bond or Registration 

My Trustee shall not be required to furnish any bond for the faithful 
performance of its duties. This trust shall be registered with the State of 
Alaska in the manner required by Alaska law 

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

Section 3. Court Supervision Not Required 

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

Any proceedings to seek judicial instructions or a judicial determination shall 
be initiated by my Trustee in the appropriate state court having original 
jurisdiction of those matters relating to the construction and administration 
of trusts. 



Section 4. My Trustee's Responsibility to Make Information 
Available to Beneficiaries 

During my lifetime, my Trustee shall report at least semi-ammally to my 
Protector and to my children or to the survivor of them. After the death of 
my children, my Trustee shall report, at least semiannually, to the 
beneficiaries then eligible to receive mandatory or discretionary distributions 
of the net income from the various trusts created in this agreement and all of 
the receipts, disbursements, and distributions occurring during the repotting 
period along with a complete statement of the trust property. 

With respect to any trust asset that is not cash or marketable securities, my 
Trustee shall only have the duty to report to the beneficiaries the information 
that is provided to my Trustee. My Trustee shall be indemnified and held 
harmless by the assets in the trust from any loss, claim or damage [including 
costs and attorney's fees] incurred by my Trustee arising out of any claim by a 
beneficiary relating to my Trustee's duty to report information relating to any 
non-marketable securities held by my Trustee. 

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

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

Section 5. Delegation Among the Trustees 

Any Trustee may delegate to any other Trustee the power to exercise any or 
all powers granted my Trustee in this agreement, including those that are 
discretionary, if allowed by law. 

My delegating Trustee may revoke any such delegation at will. 

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

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

Section 6. Utilization of Substitute Trustee 

If any Trustee is unwilling or unable to act as to any trust property, my 
Trustee shall designate, in writing, an individual, bank trust department, or 
trust company to act as a substitute Trustee with regard to such property. 

The property being administered by the substitute Trustee, as well as the net 
income therefrom, shall be distributed or remitted as directed by the 
delegating Trustee consistent with the terms of this agreement. 

Each substitute Trustee shall exercise all of the fiduciary powers granted by 
this agreement unless expressly limited by the delegating Trustee in the 
instrument appointing such substitute Trustee, or by any provision within this 
Section. 

Any substitute Trustee may resign at any time by delivering written notice to 
my Trustee to that effect. 

Following my death, a Qualified Trustee may appoint any of my descendants, 
or the spouse of any of my descendants, as a special Substitute Trustee of this 
trust, or any subtrust created hereby, whose sole responsibility shall be to 
determine the amount to be distributed in any period to the beneficiaries of 
this trust, or any such subtrust. Such Substitute Trustee shall have no 
authority to exercise any discretion with regard to distributions to, or for the 
benefit of, such Substitute Trustee and, if such Substitute Trustee has been 
delegated the power to determine the amount of any distributions to or for 
the Substitute Trustee's benefit, his/her authority shall be limited by an 
ascertainable standard only to distributions reasonably necessary for his/her 
health, education, maintenance and support. The actions of any Substitute 
Trustee shall be limited by the provisions of the agreement with regard to the 
actions of an Interested Trustee. Notwithstanding anything to the contrary in 
this instrument, in the event that the Qualified Trustee delegates to such a 
Substitute Trustee the responsibility to determine the amount to be 
distributed in any period to the beneficiaries of this trust, or any such 
subtrust, the Substitute Trustee shall have all the powers of the Trustees 
hereof with regard to such distributions, and no other Trustee, including the 
Qualified Trustee which appointed such Substitute Trustee, shall have any 
responsibility to determine appropriate distributions under the terms of this 
Trust. 

12-3 



Section 7. Indemnification of the Trustee 

I recognize that some persons may be hesitant to serve as Trustee of this trust 
agreement because of a concern about potential liability, particularly with 
respect to the management of assets in closely held corporations or 
partnerships. Therefore I direct that my Trustee shall not incur any liability 
by reason of any error of judgment, mistake of law, or action of any kind 
taken or omitted to be taken in connection with respect to the management 
of any non-marketable securities held by my trust. My Trustee shall  be fully 
indemnified by the trust estate against any claim or demand by any trust 
beneficiary or trust creditor arising out of any claim relating to the 
management of such assets, except for any claim or demand based on my 
Trustee's own willful misconduct or gross negligence proved by clear and 
convincing evidence. Expenses incurred by my Trustee in defending any such 
claim or demand shall be paid by the trust estate in advance of the final 
disposition of such claim or demand, upon receipt of an undertaking by or on 
behalf of such Trustee to repay such amount, if it shall ultimately be 
determined that such Trustee is not entitled to be indemnified as authorized 
in this Section. 

My Trustee shall not incur liability to the trust nor to the trust beneficiaries 
for a decision to invest or to retain an investment of all or any part of the 
trust property in a partnership, limited partnership, limited liability company, 
or other entity which provides additional protection of the assets of the trust 
or which provides for the convenient management of jointly owned family 
property (including property held by one or more trusts for members of the 
family), even if restrictions on transfer and liquidation may cause the 
ownership interest to have a fair market value which is less than the fair 
market value of the assets contributed to the entity, or if the lack of control 
over the interests (or lack of diversification of investments as a result thereof) 
have an adverse impact on the value of the assets hereof. 

Section 8. Trustee's Fee 

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

My Trustee shall be reimbursed for the reasonable costs and expenses 
incurred in connection with its fiduciary duties under this agreement. 
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Section 9. A Majority of Trustees Required to Control 

Except as otherwise provided herein, when more than two Trustees are 
acting, the concurrence and joinder of a majority of my Trustees shall control 
in all matters pertaining to the administration of any trust created under this 
agreement, except as to matters properly delegated to one of them. 

Except as otherwise provided herein, if only two Trustees are acting, the 
concurrence and joinder of both shall be required, except as to matters 
properly delegated to one of them. 

As to any matter where my Trustees cannot attain the concurrence or joinder 
of a majority of Trustees, my Trustees may designate by agreement of all of 
my Trustees a third party to determine such matter, and my Trustees shall 
abide by the decision of such third party, or, if they cannot agree on a third 
party, may seek the instructions of a court of competent jurisdiction. 

Any dissenting or abstaining Trustee may be absolved from personal liability 
by registering a written dissent or abstention with the records of the trust. 
The dissenting Trustee shall thereafter act with the other Trustees in any 
manner necessary or appropriate to effectuate the decision of the majority. 

Section 10. Successor Corporate Fiduciaries 

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

Section 11. Early Termination of Trusts Based on Cost 

Notwithstanding any other provision of this trust, if at any time after my 
death, any trust created in this trust is reduced to an amount which the 
Trustee, in the Trustee's sole and absolute discretion, determines that the 
trust is no longer economically feasible (which shall not be at any time when 
the reasonably anticipated annual costs of operating the trust do not exceed 
the greater of 15 percent of anticipated annual trust income or one and one-
half percent of the trust's assets), the Trustee may, in the Trustee's sole 
discretion, either: 
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terminate such trust and distribute the trust property to 
the person(s) then entitled to the income or to receive or 
to have the benefit of the income therefrom or to the legal 
representative of such person. If there is more than one 
income beneficiary, the distribution to such income 
beneficiaries shall be made in the proportion in which they 
are beneficiaries or if no proportion is designated, in equal 
shares to such beneficiaries; or 

purchase and deliver to the income beneficiary(ies) 
restrictive savings accounts, certificates of deposit,. 
annuities, endowments, or comparable investments which 
the Trustee deems proper; or 

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

Section 12. Generation -Skipping Tax Provisions 

In order to minimize the impact of any generation-skipping tax that may be 
applied to any of the trusts created by this agreement or their beneficiaries, 
my Trustee, in its sole and absolute discretion, is authorized to take the 
following actions: 

a. 	Division into Exempt and Nonexempt Trusts 

If any trust created under this agreement would be partially exempt 
from generation-skipping tax by reason of an allocation of a 
generation-skipping tax exemption to it, prior to such allocation my 
Trustee shall divide the total trust assets into two separate trust 
shares of equal or unequal value, to permit allocation of the 
exemption solely to one trust share (the "exempt trust"). 

The exempt trust shall consist of a fractional interest of the total 
trust assets in an amount necessary to cause the exempt trust to be 
entirely exempt from generation-skipping tax. The other trust share 
(the "nonexempt trust") shall consist of the remaining fractional 
interest of the total trust assets. 

My Trustee shall have complete authority to make allocations of 
trust property between the Exempt Shares and the Non-Exempt 
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Shares established in this Section. Property conveyed or assigned in 
kind to the Exempt Shares shall be valued at its value as finally 
determined for federal estate tax purposes. However, if specific 
property is allocated to these shares, the division of assets shall be 
made in a manner that fairly reflects net appreciation or 
depreciation in the value of the assets measured from the valuation 
date for federal estate tax purposes to the date of funding. My 
Trustee shall maintain separate accounts for the exempt trust and 
the nonexempt trust. 

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

b. Additions to a Separate Trust 

If a trust under this agreement, whether created under this Section 
or not, is entirely exempt or nonexempt from generation-skipping 
tax and adding property to it would partially subject the trust to 
generation-skipping tax, my Trustee may hold that property in a 
separate trust in lieu of making the addition_ 

c. Terms of the Trusts 

If my Trustee divides a trust into two separate trust shares or 
creates a separate trust for additions, the trusts or trust shares that 
result shall have the same terms and conditions as the original trust. 

My Trustee shall not make discretionary distributions from the 
income or principal of an exempt trust to beneficiaries who are non-
skip persons as long as any readily marketable assets remain in a 
nonexempt trust for such beneficiaries. 

To the extent possible, my Trustee shall make discretionary 
distributions to beneficiaries who are skip persons from an exempt 
trust for such beneficiaries. 

d. Allocation from an Exempt Trust First 

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

e . 	Taxable Distributions 

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

1. 	Taxable Terminations 

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

g. 
	No Duty to Make Generation Skipping Allocations 

No provision of this Section 12 or any other provision of this trust 
shall impose or imply any affirmative duty on my Trustee to make 
any allocation of my generation skipping exemption unless my 
Trustee is expressly requested in writing to make such allocation 
and is provided the information necessary to properly make the 
allocation. 

Section 13. My Beneficiary's General Power of Appointment 

The beneficiary of any separate trust share created in this trust agreement 
shall have the unlimited and unrestricted testamentary general power to 
appoint by a valid last will and testament, by a valid living trust agreement or 
by any other written instrument which expressly refers to this power any 
property remaining in the trust share the distribution of which would 
otherwise constitute a taxable generation-skipping transfer. In exercising this 
general power of appointment, my Primary Beneficiary shall specifically refer 
to this power. The Primary Beneficiary of the trust share shall have the sole 
and exclusive right to exercise this general power of appointment. 
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This general power of appointment specifically grants to my Primary 
Beneficiary the right to appoint property to his or her own estate. It also 
specifically grants to my Primary Beneficiary the right to appoint the 
property among persons, corporations, or other entities in equal or unequal 
proportions, and on such terms and conditions, whether outright or in trust, 
as the Primary Beneficiary may elect. 

Any property in the trust share which is not distributed pursuant to the 
exercise of the general power of appointment or is not subject to such power 
because it is not taxable as a generation-skipping transfer shall be distributed 
under the lapse and other provisions of the beneficiary's trust share_ 

This provision shall apply to all trust shares created for a beneficiary under 
this trust agreement unless the provisions of the separate trust share, by 
reference to this provision, provides otherwise. 



Article Thirteen 

My Trustee's Administrative and 

Investment Powers 

Section 1. Introduction to Trustee's Powers 

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

My Trustee shall also have the express power to employ attorneys, 
accountants, agents, auditors, trust departments and officers and other 
financial advisors (including brokers, financial planners, professional money 
managers, and registered investment advisors) in order to assist in carrying 
out the responsibilities of the position of Trustee. 

Unless otherwise specifically provided in this Agreement, the decision to 
employ such assistants, as well as determining the terms and conditions of 
such employment (including the decision to terminate such assistant) is at the 
sole and absolute discretion of my Trustee. 

So long as a Trust Protector serves with regard to this Trust, my Trustee may 
delegate the investment powers with regard to the assets hereof to such 
persons or entities as are designated by my Trust Protector in a written 
instrument. However, my Trustee is authorized, without approval from the 
Trust Protector, to establish one or more bank accounts or transactional 
accounts with a broker dealer, for the purpose of holding not more than 
$10,000 on a long term basis, or through which funds may be transferred 
between investments or to beneficiaries. My Trustee is further authorized, 
without approval from my Trust Protector, to invest Trust assets, or incur 
liabilities on account of the Trust, for the purpose of acquiring any asset from 
me, a beneficiary of this Trust or a trust for my benefit or that of any 
beneficiary hereof. 
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Section 2. Powers to Be Exercised in the Best Interests of the 
Beneficiaries 

My Trustee shalt exercise the following administrative and investment powers 
without the order of any court, as my Trustee deternanies in its sole and 
absolute discretion to be in the best interests of the beneficiaries. 

Despite any conflicting provision in my trust, my Trustee shall  not exercise 
any power in a manner inconsistent with the beneficiaries' right to the 
beneficial enjoyment of the trust property in accordance with the general 
principles of the law of trusts_ 

a. 	Waiver of Prudent Investor Rule 

In addition to the investment powers conferred in this Trust, the 
Trustee is authorized (but not directed) to acquire and retain 
investments not regarded as traditional for trusts, including 
investments that would be forbidden or would be regarded as 
imprudent, improper or unlawful by the 'prudent person" rule, 
"prudent investor" rule, or any other rule or law which restricts a 
fiduciary's capacity to invest. The Trustee, in the exercise of sole 
and absolute discretion, may invest in any type of property, 
wherever located, including any type of life insurance policy, 
security or option, improved or unimproved real property, and 
tangible or intangible personal property, and in any manner, 
including direct purchase, joint ventures, partnerships, limited 
partnerships, limited liability companies, corporations, mutual 
funds, business trusts or any other form of participation or 
ownership whatsoever. In making investments, the Trustee may 
disregard any or all of the following factors: 

Whether a particular investment, or the trust investments 
collectively, will produce a reasonable rate of return or 
result in the preservation of principal. 

Whether the acquisition or retention of a particular 
investment or the trust investments collectively are 
consistent with any duty of impartiality as to the different 
beneficiaries. The Trustmaker intends that no such duty 
shall exist. 

Whether the trust is diversified. The Trustrnaker intends 
that no duty to diversify shall exist. 
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Whether any or all of the trust investments would 
traditionally be classified as too risky or speculative for 
trusts. The entire trust may be so invested. The 
Trustmaker intends the Trustee to have sole and absolute 
discretion in determining what constitutes acceptable risk 
and what constitutes proper investment strategy. 

The Trustmakees purpose in granting the foregoing authority is to 
modify the "prudent person" rule, "prudent investor" rule, or any 
other rule or law which restricts a fiduciary's ability to invest insofar 
as any such rule or law would prohibit an investment or investments 
because of one or more factors listed above, or any other factor 
relating to the nature of the investment itself. The Trustmaker does 
this because the Trustmaker believes it is in the best interests of the 
beneficiaries of the trusts created hereunder to give the Trustee 
broad discretion in managing the assets of the trusts created 
hereunder. 

b. 	Investment Policy 

I have attached, as Schedule B, a suggested set of investment rules 
and guidelines in the form of a written investment policy. I desire 
that my Trustee follow the investment policy when making 
investment and management decisions affecting trust assets. 

Notwithstanding any investment policy contained in Schedule B, my 
Trustee is expressly authorized to acquire and retain any interest in 
any insurance policy insuring the life of any member of my 
immediate family other than myself. Likewise, my Trustee is 
authorized to acquire and retain any interest in a business entity in 
which a majority of the equity interest is owned by me, members of 
my immediate family or by trusts established for their benefit. 

In the event my Trustee determines that the investment policy 
should be modified, my Trustee shall submit the proposed 
modification(s) to the then current beneficiaries of my Trust for 
review. The proposed modifications shall become effective only 
upon the consent of 85% of the then current beneficiaries of my 
Trust. If the requisite consent is not obtained, the then existing 
policy shall remain in effect. 
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c. 	Fiduciary Capacity 

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

Section 3. Administrative and Investment Powers 

My Trustee is hereby granted the following administrative and investment 
powers: 

a . 	Agricultural Powers 

My Trustee may retain, sell, acquire, and continue any farm or 
ranching operation whether as a sole proprietorship, partnership, or 
corporation. 

My Trustee may engage in the production, harvesting, and 
marketing of both farm and ranch products either by operating 
directly or with management agencies, hired labor, tenants, or 
sharecroppers. 

My Trustee may engage and participate in any government farm 
program, whether state or federally sponsored. 

My Trustee may purchase or rent machinery, equipment, livestock, 
poultry, feed, and seed. 

My Trustee may improve and repair all farm and ranch properties, 
construct buildings, fences, and drainage facilities; acquire, retain, 
improve, and dispose of wells, water rights, ditch rights, and 
priorities of any nature. 
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My Trustee may, in general, do all things customary or desirable to 
operate a farm or ranch operation for the benefit of the 
beneficiaries of the various trusts created under this agreement. 

b. 	Business Powers 

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

I recognize that the value of a non-controlling interest in a business 
entity held by this trust, including a limited partnership, may be less 
than underlying value of the net assets of such entity. 
Notwithstanding any duty to diversify, I authorize my Trustee to 
continue to hold such interest to maximize its long-term value, 
rather than to liquidate such asset at a discount, so long as the entity 
continues to be controlled by, or for the benefit of, members of my 
family. 

To the extent that my Trustee determines that it may be 
advantageous, I authorize my Trustee to sell all, or a portion, of the 
interest of this Trust in any business entity or other asset to a 
segregated asset account held under a variable life insurance 
contract for cash, a private annuity or an installment note (or a 
combination thereof) with a fair market value equal to the fair 
market value of the interest sold. My Trustee may rely upon a 
determination by my Trust Protector, or a person appointed by my 
Trust Protector, in this regard. For the purposes of this provision, 
"fair market value" shall be determined by my Trustee in its 
reasonable discretion in a manner consistent with the principles 
applicable for Federal estate and gift tax purposes. No such sale 
shall be permitted, however, unless a majority of the interests in 
such life insurance contract are held by some combination of me, 
my Spouse, my descendants and trusts established primarily for the 
benefit of such persons. 

My Trustee may directly participate in the conduct of any such 
business or employ others to do so on behalf of the beneficiaries. 
My Trustee may take part in the management of any business in 
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which investment is retained or made hereunder and delegate 
duties with respect to such management, with the requisite powers, 
to any employee, manager, partner or associate of such business, 
without liability for such delegation. To the extent that the interest 
held by this Trust is not one which has management powers (such as 
a limited partnership interest, or a membership interest in a limited 
liability company, or an indirect interest through a segregated asset 
account in a variable life insurance policy), my Trustee shall have no 
obligation to supervise the management of the underlying assets, 
and no liability for the actions of those who manage the respective 
entity who are not selected by my Trustee. 

My Trustee may reduce, expand, limit or otherwise fix and change 
the operation or policy of any such business and to act with respect 
to any other matter in connection with any such business; subject 
the principal and income of this trust to the risks of any such 
business for such term or period as the Trustee, in the exercise of 
sole and absolute discretion, may determine. 

My Trustee may advance money or other property to any such 
business; make loans, subordinated or otherwise, of cash or 
securities to any such business and to guarantee the loans of others 
made to any such business; borrow money for any such business, 
either alone or with other persons interested therein, and to secure 
such loan or loans by a pledge or mortgage of any part of any trust 
estate; select and vote for directors, partners, associates and officers 
of any such business; act as directors, general or limited partners, 
associates and officers of any such business either individually or 
through an officer or officers if any Trustee be a corporation; and 
receive compensation from such business for so acting. 

My Trustee may enter into stockholders' agreements with 
corporations in which any trust estate has an interest and/or with 
the stockholders of such corporations; liquidate, either alone or 
jointly with others, any such business or any interest in any such 
business; and generally exercise any and all powers as the Trustee 
may deem necessary with respect to the continuance, management, 
sale or liquidation of any such business. 

My Trustee may execute partnership agreements, buy-sell 
agreements, operating agreements for limited liability companies, 
and any amendments to them. 
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My Trustee may participate in the incorporation of any trust 
property and any reorganization, merger, consolidation, 
recapitalization, liquidation, dissolution, stock redemption or cross 
purchase buy-sell agreement. Any powers it may exercise with 
respect to stock may be exercised with respect to any other fowl of 
business interest. 

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

My Trustee may sell or liquidate any business interest that is part of 
the trust property. 

To the extent that my Trustee determines that it may be 
advantageous, I authorize my Trustee to sell all, or any portion, of 
the interest which this Trust holds in any asset to a segregated asset 
account held within a variable life insurance contract for cash, a 
private annuity or an installment note (or a combination thereof) 
with a fair market value equal to the fair market value of the 
interest sold. For the purposes of this provision, the "fair market 
value" of an asset shall be determined by my Trustee in its 
reasonable discretion in a manner consistent with the principles 
applicable to the determination of value for Federal estate and gift 
tax purposes. No such sale shall be permitted, however, unless a 
majority of the beneficial interests in such life insurance contract 
are held by some combination of me, my Spouse, my descendants or 
trusts established primarily for the benefit of such persons. 

My Trustee may carry out the provisions of any agreement entered 
into by me for the sale of any business interest or the stock thereof. 

My Trustee may exercise all of the business powers granted in this 
agreement regardless of whether my Trustee is personally an 
interested or involved party with respect to any business enterprise 
forming a part of the trust property. 

My Trustee may permit any business in which the trust holds an 
interest to establish a commercial lending or deposit relationship 
with any corporate fiduciary and to permit such corporate fiduciary 
to earn interest, take and enforce security interests in collateral 
owned by that business, enforce all its creditors rights with respect 
to any loan to such business and otherwise profit from such lending 
relationship. 
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Conunon Fund Powers 

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

My Trustee may make joint investments with respect to the funds 
comprising the trust property. 

My Trustee may enter into any transaction authorized by this 
Article with fiduciaries or other trusts or estates in which any 
beneficiary hereunder has an interest, even though such fiduciary is 
also a Trustee under this agreement. 

d. 	Power to Establish Sub -Trusts 

My Trustee shall have the power and is expressly authorized to 
create one or more sub-trusts sited in any jurisdiction in the world 
for the purpose of acquiring, holding and managing trust property. 
Any such sub-trust shall provide that this trust shall be the sole 
beneficiary of such sub- trust. 

f. 	Compensation Powers 

My Trustee shall pay from income or principal all of the reasonable 
expenses attributable to the administration of the respective trusts 
created in this agreement. 

My Trustee shall pay itself reasonable compensation for its services 
as fiduciary as provided in this agreement, and shall reasonably 
compensate those persons employed by my Trustee, including 
agents, auditors, accountants, attorneys, and financial advisors 
(including brokers, financial planners, professional money 
managers, registered investment advisors and trust departments and 
officers). 

My Trustee may appoint, employ and remove, at any time and from 
time to time, any investment counsel, accountants, depositories, 
custodians, brokers, consultants, attorneys, expert advisers, agents, 
clerks and employees, irrespective of whether any person, firm or 
corporation so employed shall be a Trustee hereunder or shall be a 
corporate affiliate of a Trustee hereunder and irrespective of 
whether any firm or corporation so employed shall be one in which 
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a Trustee hereunder shall be a partner, stockholder, officer, 
director or corporate affiliate or shall have any interest. 

My Trustee may pay the usual compensation for such services out of 
principal or income as the Trustee may deem advisable, and such 
compensation may be paid without diminution of or charging the 
same against the commissions or compensation of any Trustee 
hereunder, and any Trustee who shall be a partner, stockholder, 
officer, director or corporate affiliate in any such firm or 
corporation shall nonetheless be entitled as a partner, stockholder, 
officer, director or corporate affiliate to receive such Trustee's 
share of the compensation paid to such firm or corporation. 

g. 	Distribution  Powers 

My Trustee is specifically authorized to make divisions and 
distributions of the trust property either in cash or in kind, or partly 
in cash and partly in kind, or in any proportion of cash or in kind it 
deems advisable. My Trustee shall be under no obligation or 
responsibility to make pro rata divisions and distributions in kind. 

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

The foregoing powers may be exercised regardless of the income tax 
basis of any of the property. 

My Trustee may make a joint purchase with, or to make a sale at 
less than fair market value to, any beneficiary of a trust created 
hereunder; make loans without interest or at less than market rate 
interest to any beneficiary; and enter into any other transaction Or 
agreement whether or not of a commercial nature with any 
beneficiary which the Trustee, in the exercise of sole and absolute 
discretion, may determine to be in the best interest of the trust or its 
beneficiaries as a group. 

My Trustee may employ domestic servants and pay any other 
expenses incident to the maintenance of a household for the benefit 
of any one or more of the beneficiaries of a trust created hereunder, 
as the Trustee, in the exercise of sole and absolute discretion, may 
determine, and provide for the personal care and comfort of any 
one or more of the beneficiaries in any manner whatsoever. 
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My Trustee may permit any one or more of the beneficiaries of any 
trust created hereunder, as the Trustee, in the exercise of sole and 
absolute discretion, may determine, to occupy any real property and 
to use any tangible personal property forming part of the trust on 
such terms as the Trustee, in the exercise of sole and absolute 
discretion, may determine, whether for rent, rent-free, in consider-
ation of payment of taxes, insurance, maintenance or ordinary 
repairs, or otherwise. 

It Environmental Powers 

My Trustee shall have the power to inspect any trust property to 
determine compliance with any environmental law affecting such 
property or to respond to any environmental law affecting property 
held by my Trustee. "Environmental Law" shall  mean any federal, 
state, or local law, rule, regulation, or ordinance relating to 
protection of the environment or of human health. 

My Trustee shall have the power to refuse to accept property if my 
Trustee determines that there is a substantial risk that such 
property is contaminated by any hazardous substance or has 
previously, or is currently, being used for any activities directly or 
indirectly involving hazardous substances which could result in 
liability to the trust assets. "Hazardous substance" shall mean any 
substance defined as hazardous or toxic by any federal, state, or 
local law, rule, regulation, or ordinance. 

My Trustee shall have the power to take any necessary action to 
prevent, abate, clean up or otherwise respond to any actual or 
threatened violation of any environmental law affecting trust 
property prior to or after the initiation or enforcement of any action 
by any governmental body. 

My Trustee may disclaim or release any power granted to it or 
implied by any document, statute, or rule of law that the Trustee 
determines may cause the Trustee to incur liability under any 
environmental law_ 

My Trustee may charge the cost of any inspection, review, 
prevention, abatement, response, cleanup, or remedial action 
authorized under this power against the trust property. 

My Trustee shall not be liable to any beneficiary or to any other 
party for any decrease in value of the trust property by reason of my 
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Trustee's compliance with any environmental law, specifically 
including any reporting requirement under such law. 

My Trustee may use and expend trust property to (i) conduct 
environmental assessments, audits or site monitoring; (ii) take all 
appropriate remedial action to contain, clean up or remove any 
environmental hazard including a spill, discharge or contamination; 
(iii) institute legal proceedings concerning environmental hazards 
or contest or settle legal proceedings brought by any local, state, or 
federal agency concerned with environmental compliance or a 
private litigant; (iv) comply with any local, state, or federal agency 
order or court order directing an assessment, abatement or clean-up 
of any environmental hazard; and (v) employ agents, consultants 
and legal counsel to assist or perform the above undertakings or 
actions. No Trustee shall be liable for any loss or depreciation in 
value sustained by the trust as a result of the Trustee retaining any 
property on which there is later discovered to be hazardous 
materials or substances requiring remedial action pursuant to any 
federal, state, or local environmental law, unless the Trustee 
contributed to that loss or depreciation in value through willful 
default or misconduct or gross negligence. 

1. 	 Funeral and Burial Expenses 

My Trustee may in its sole discretion pay the funeral and burial or 
cremation expenses, expenses of the last illness, and valid claims 
and expenses of an income beneficiary of any trust created under 
this agreement. 

Funeral and burial or cremation expenses shall include, but not be 
limited to, the cost of memorials of all types and memorial services 
of such kind as my Trustee shall approve. Valid claims and 
expenses shall include, but not be limited to, all state and federal 
death taxes. 

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

Income and Principal Powers 

My Trustee may determine in a fair, equitable, and practical 
manner how all Trustee's fees, disbursements, receipts, and wasting 
assets shall be credited, charged, or apportioned between principal 
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and income. Except to the extent otherwise required by law, my 
Trustee shall allocate capital gains to principal, and not to income. 

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

k. 	Investment Powers in General 

My Trustee may invest and reinvest in such classes of stocks, bonds, 
securities, commodities, options, metals, rare coins, bullion, or 
other property, real or personal, as it shall detelinine. 

My Trustee may invest in investment trusts as well as in common 
trust funds. 

My Trustee may purchase life, annuity, professional liability, 
accident, sickness, disability and medical insurance on the behalf of 
and for the benefit of any trust beneficiary. 

My Trustee may place all or any part of the securities which at any 
time are held by any trust in the care and custody of another bank 
or trust company with no obligation while such securities are so 
deposited to inspect or verify the same and with no responsibility 
for any loss or misapplication by such bank or trust company; may 
have all stocks and registered securities placed in the name of such 
bank or trust company or in the name of its nominee; and may 
appoint such bank or trust company agent and attorney to collect, 
receive, receipt for and disburse any income, and generally to 
perform the duties and services incident to a so-called "custodian" 
account. 

My Trustee may employ a broker-dealer as a custodian for all or 
any part of the securities at any time held by any trust and to 
register such securities in the name of such broker-dealer; register 
securities in the name of a nominee with or without the addition of 
words indicating that such security is held in a fiduciary capacity, or 
hold securities in bearer form, or in uncertificated form; and use a 
central depository, clearing agency or book-entry system, such as 
The Depository Trust Company, Euroclear or the Federal Reserve 
Bank of New York. 
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So long as any trust holds a substantial amount of marketable 
securities, I encourage my Trustee to retain one or more 
professional investment advisers to manage the investment in such 
marketable securities, and I authorize such Trustee to delegate to 
any registered investment adviser or corporate fiduciary the 
discretion to manage such investments, in which event my Trustee 
shall be relieved of any liability or responsibility for the manner in 
which such investments are managed by the registered investment 
adviser or corporate fiduciary. 

I. 	Loan, Borrowing, and Encumbrance Power 

My Trustee may loan money to any beneficiary other than myself, 
with or without interest, on any term or on demand, with or without 
collateral, as my Trustee deems to be in the best interests of the 
trust beneficiaries. 

My Trustee may loan money to any person or entity, including me, 
on terms or on demand. Any such loan shall be fully secured with 
good collateral and shall bear a market rate of interest appropriate 
for the nature of the transaction. 

It may borrow money upon such terms and conditions as it shall 
deem advisable, including, in the case of a corporate fiduciary, the 
power to borrow from its own banking or commercial depai tment. 

My Trustee shall have the power to obligate the trust property for 
the repayment of any sums borrowed where the best interests of the 
beneficiaries have been taken into consideration. 

My Trustee shall have the power to encumber the trust property, in 
whole or in part, by a mortgage or mortgages, deeds of trust, or by 
pledge, hypothecation or otherwise, even though such encumbrance 
may continue to be effective after the term of any trust or trusts 
created in this agreement. 

M. 
	Margin, Brokerage, Securities, and Bank Account Powers 

My Trustee is authorized to buy, sell, and trade in securities of any 
nature, including short sales and on margin. My Trustee may 
maintain and operate margin accounts with brokers, and may 
pledge any securities held or purchased by my Trustee with such 
brokers as securities for loans and advances made to my Trustee. 
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My Trustee may retain, exercise, or sell rights of conversion or 
subscription with respect to any securities held as part of the trust 
property. 

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

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

n. Mortgage Powers 

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

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

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

o. Nominee Powers 

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



p. Nonproductive Property 

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

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

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

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

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

My Trustee may execute oil, gas, coal, 'and other mineral leases on 
such terms as my Trustee may deem proper, and may enter into 
pooling, unitization, repressurization, and other types of 
agreements relating to the development, operation, and 
conservation of mineral properties. 

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

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

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

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

r. 	Powers of Attorney 

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

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

S. 
	 Powers to Merge Similar Trusts 

My Trustee may merge and consolidate any trust created in this 
agreement with any other trust created by me, or any other person 
at any other time, if the other trust contains substantially the same 
terms for the same beneficiaries, and has at least one Trustee in 
common with the trust or trusts created in this agreement. 

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

t. Powers of an Interested Trustee 

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

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

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

U. 	Powers of an Insured Trustee 

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

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

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

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

V. 
	 Real Estate Powers 

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

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

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

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

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

w. 	Sale, Lease, and Other Dispositive Powers 

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

My Trustee may deal with the trust property at such time or times, 
for such purposes, for such considerations and upon such terms, 
credits, and conditions, and for such periods of time, whether 
ending before or after the term of any trust created under this 
agreement, as it deems advisable. 
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My Trustee may make such contracts, deeds, leases, and any other 
instruments it deems proper under the immediate circumstances, 
and may deal with the trust property in all other ways in which a 
natural person could deal with his or her property. 

x. Settlement Powers 

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

y. Trust Addition and Retention Powers 

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

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

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

The foregoing shall be acceptable even though such property may 
not be of the character prescribed by law for the investment of trust 
funds, or may result in inadequate diversification of the trust 
property. 

My Trustee is authorized to purchase property and casualty 
insurance to protect against theft, damage, or loss regarding any 
asset retained in trust. 

z. Trustees' or Fiduciaries' Powers Act 

In addition to all -of the powers specifically granted my Trustee in 
this Article, my Trustee may exercise those powers set forth under 
the Trustees' or Fiduciaries' Powers Acts, or their equivalent, of the 
State of Alaska together with any amendment to such laws. 
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My Trustee may perform every act reasonably necessary to 
administer each and every share or trust created under this 
agreement. 

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

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

Section 4. Qualified Family Owned Farm and Business Powers 

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

Section. 5 Provisions Governing S Corporation Stock 

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

a. 	Segregation into Separate Trust Shares 

Notwithstanding any provision in this agreement to the contrary, 
the stock of each S corporation (herein referred to as "S 
Corporation Stock") may be segregated by the Trustee, in its sole 
and absolute discretion, and held in a separate trust or as a separate 
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share created as a separate trust and the Trustee may elect any of 
the following options: 

i. Electing Small Business Trust (ESBT) 

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

ii. Qualified Small Business Trust (QSST) 

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

iii. Any Other Form of Eligible Stockholder 

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

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

b. 	Provisions Governing Qualified Subchapter S Trust 
(QSST) 

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

i. Current Income Beneficiary 

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

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

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

ii. Distributions 

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

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

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

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

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

c. 	Governance of the Trusts 

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

1. No Disqualification of "S" Status 

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

ii. Method of Distribution 

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

Elections 

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

iv. Apportionment of Receipts and Expenses 

The Trustee hereunder shall characterize receipts and 
expenses of any Trust S in a manner consistent with 
qualifying that trust as a Qualified Subchapter S Trust. 



v. Trust Consolidation 

The Trustee may not consolidate any Trust S with another 
if doing so would jeopardize the qualification of one or 
both of the trusts as Qualified Subchapter S Trusts. 

vi. Disposition of S Corporation Stock 

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

vii. Reformation to Conform with S Corporation 
Requirements 

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

Notwithstanding the foregoing, no reformation of this 
trust, in order to permit the Trustee to hold S Corporation 
Stock, shall have the effect of benefiting me, directly or 
indirectly, including granting to me any interest, right, or 
power, administrative or other wise in the trust estate, the 
trust funds, or the income thereof. The sole purpose of 
this power to amend the trust is to enable the Trustee to 
make technical amendments to the Trust Agreement as 
necessary to permit the trust to hold S Corporation Stock 

13-25 



during the continuance of this trust in accordance with the 
Code and regulations promulgated thereunder. 



Article Fourteen 

Definitions and General Provisions 

Section 1. Definitions 

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

a. 	Adopted and Afterborn Persons 

Persons who are legally adopted while they are under 18 years of 
age (and not those persons adopted after attaining 18 years of age) 
shall be treated for all purposes under this agreement as though 
they were the naturally born children of their adopting parents. 

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

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

b. Descendants 

A person's descendants shall include all  of his or her lineal 
descendants through all generations. 

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

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

c. Per Stirpes Distributions 

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

The distributable assets are to be divided into as many 
shares as there are then living children of such person and 
deceased children of such person who left then living 
descendants. 

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

d. Education 

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

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

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

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

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

e. 	Personal Representative 

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

F. 	Disability 

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

The individual has been declared or adjudicated as such by 
a court of 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 has been certified as such in writing by at 
least two licensed physicians, or 

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

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

g. Independent Trustee 

As used in this agreement, an "independent" Trustee must be one 
or more persons other than me, no more than half of whom are 
"Related or Subordinate Parties", as defined in Section 672(c) of 
the Code, who are subservient to my wishes within the meaning of 
Section 674(c) of the Code. 

h. Duress or Legal Compulsion 

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

i. Immediate Family 

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

J. 
	Spouses 

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

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

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

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

If under the law of such jurisdiction the longest period under which property 
may be held in trust is determined or is alternatively determined with 
reference to the death of the last survivor of a group of individuals living on 
the date my trust was created, each trust created in this agreement shall 
terminate twenty-one years after the death of the last survivor of the group 
composed of me, the descendants of my grandparents and the descendants of 
his late majesty King George VI living on the date this trust is created. At 
that time, the property held in trust shall be discharged of any further trust, 
and shall immediately vest in and be distributed to those persons entitled to 
receive or have the benefit of the income from the respective trust. 

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

The Trustmaker intends that the trusts created under this Agreement are 
described in Alaska Statutes (AS) 34.40.110, 13.36.035(a) and (c) and shall at 
all times meet the requirements of such trusts, except on transfer to another 
permitted situs. 

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

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

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

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

Section 4. Maintaining Property in Trust 

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

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

Section 5. Contest Clause 

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

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

Section 6. Changing the Trust Situs 

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

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

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

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

If such consent is obtained, the beneficiaries shall notify my Trustee in 
writing of such change of trust situs, and shall if necessary designate a 
successor corporate fiduciary in the new situs. This notice shall constitute 
removal of the current Trustee if appropriate, and any successor corporate 
Trustee shall assume its duties as provided under this agreement. A change 
in situs under this Section shall be final and binding, and shall not be subject 
to judicial review. 

Section 7. General Matters 

The following general matters of construction shall apply to the provisions of 
this agreement: 

a. 	Construction 

Unless the context requires otherwise, words denoting the singular 
may be construed as denoting the plural, and words of the plural 
may be construed as denoting the singular. Words of one gender 
may be construed as denoting another gender as is appropriate 
within such context. 
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b. 	Headings of Articles, Sections, and Paragraphs 

The headings of Articles, Sections, and Paragraphs used within this 
agreement are included solely for the convenience and reference of 
the reader. They shall have no significance in the interpretation or 
construction of this agreement. 

c. Notices 

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

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

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

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

d. Delivery 

For purposes of this agreement "delivery" shall mean: 

Personal delivery to any party, or 

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

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

e. Applicable State Law 

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

f. Duplicate Originals 

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

g. Severability 

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

h. Disclaimers 

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

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

Section 8. Actions for a Minor or Incapacitated Beneficiary 

In the case of any action taken pursuant to this Agreement on behalf of a 
minor or incapacitated beneficiary, the parent(s), guardian(s), conservator(s) 
or committee of each minor or incompetent child or descendant of the 
Trustmaker collectively shall have only one vote. In addition: (i) both 
parents together shall act on behalf of a minor beneficiary, unless the parents 
are divorced or legally separated in which case the parent which is a 
descendant of the Trustmaker, or if none, the custodial parent within the 
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meaning of Section 1(g) of the Code shall act, unless a legal guardian 
(whether of the person or of the property) has been appointed for a minor 
beneficiary in which case the following subsection (ii) shall apply; (ii) if a 
legal guardian (whether of the person or of the property) has been appointed 
for a minor beneficiary or for an incompetent beneficiary, such legal 
guardian shall act on behalf of the minor or incompetent beneficiary, but if 
no legal guardian has been appointed, the following subsection (iii) shall 
apply; (iii) if a conservator has been appointed for an incompetent 
beneficiary, such conservator shall act on behalf of the incompetent 
beneficiary, but if no conservator has been appointed, the following 
subsection (iv) shall apply; (iv) if a committee has been appointed for an 
incompetent beneficiary, such committee shall act on behalf of the 
incompetent beneficiary, but if no committee has been appointed, the 
following subsection (v) shall apply; and (v) under this subsection (v), the 
oldest then living adult and competent descendant of the lineal ancestor of 
the minor or incompetent beneficiary of the closest degree of consanguinity 
to the minor or incompetent beneficiary which ancestor is a descendant of 
the Trustmaker or which ancestor is the Trustmaker shall act on behalf of the 
minor or incompetent beneficiary. 



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

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

)7`LeAti\itT7f- 
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BEATRICE DAVIS, Trustmaker 
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ALASKA TRUST COMPANY, Trustee 

BRANDON J. CINTULA 
Vice President & Trust Officer 

The remainder of this page was intentionally left blank 



KARL G KRAUSS 
.:,- . Notary Public — State of Missomi 

County of Clay 
Vtommission Expires Dec 19,2003 

STATE OF MISSOURI 
SS. 

COUNTY OF JACKSON 

The foregoing irrevocable trust agreement was acknowledged before me on 
July  Z$ , 2000, by BEATRICE DAVIS, as Trustmaker. 

Witness my hand and official seal. 

My commission expires: 

121/9g003  



STATE OF ALASKA 
SS. 

THIRD JUDICIAL DISTRICT 

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

Witness my hand and official seal. 

My commission expires: 

31M60  

‘;-/ 

TARY PUBLI 
(i4/07.  

Catherine Johnson, Notary Public 
State of Naska 

My Commission Expires 5/8/2004 



Schedule A 

Initial Funding 

Ten dollars, the receipt of which is acknowledged. 



Schedule B 

Investment Policy 

General Investment Rules 

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

1. Definition of Asset Classes 

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

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

Class H—Illiquid Passive Investments. Class LE assets 
shall include: real estate; limited partnerships holding real 
estate, oil and gas, mining interests, or agricultural 
interests; venture capital investments; leveraged buyouts; 
and all other non-operating business interests. 

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

2. Investment Allocation When Trust has Outstanding Obligations 

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



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

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

4. Requirement to Replenish Principal 

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

5. Asset Allocation within Class I 

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

6. Base Principal Amount 

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



7. Investment Loans 

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

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

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



NOTIFICATION OF DEMAND RIGHT 

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

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

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

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

Dated: 

Trustee 

WAIVER OF WITHDRAWAL 

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

Dated: 

CAROLINE D. DAVIS 
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NOTIFICATION OF DEMAND RIGHT 

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

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

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

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

Dated: 

Trustee 

WAIVER OF WITHDRAWAL 

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

Dated: 

CHERYL L. DAVIS 



NOTIFICATION OF DEMAND RIGHT 

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

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

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

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

Dated: 

Trustee 

WAIVER OF WITHDRAWAL 

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

Dated: 

WINFIELD B. DAVIS 
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Beatrice B. Davis, 
Deceased 

IN THE CIRCUIT COURT OF JACKSON COUNTY, MISSOURI — PROBATE DIVISION 
AT  415 East 12th  Street, Kansas City, MO 64106  

IN THE ESTA1E OF 
	

ESTAIE NUMBER 

STA LENIENT AS TO DEATH AND PRESENTMENT OF 
INSTRUMENT IN WRITING FOR PROBATE 

The undersigned states that the above named decedent, who resided at 1001 West 59 0  Terrace,  
Kansas City, MO 64113 and died on January 5 th, 2012 at 8101 Mission Road Apt. 25, Prairie Village,  

KS 66208 

That the surviving spouse of decedent is none  

whose address is rila 

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

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

That said instrument dated 18 May 2004 self proved, per Sec. 474337, RSMO 

That the subscribing witnesses to instrument dated  11 May 1998 are Christopher 
J. Anderson and John A. Vering  

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

WHEREFORE, your petitioner prays that after said instrument has been duly proved, that an order be 

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

1 



,EPHONE NUMBER: ( 816 ) 822-8536 

ATTORNEY FOR ESTATE; 

Lehrtardt & Lehnardt, LLC Stephen K. Lehnardt ,  MO Bar No. 44968 

TELEPHONE NUMBER: ( 816 ) 407-1400 

The undersigned swears that the matters set forth are true and correct to the best knowledge and belief of 

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

Date: 

PETITIONER: CHRISTOPHER D. DAVIS 

ADDRESS: 514 W. 26'h  Street, Suite 3E, Kansas City, MO 	zio: 64108 

E-MAIL ADDRESS: STEPHEN@LEINARDT.COM  

Form 10050 	 4/26/12 
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AlaskaUSA 
Trust Company 

ACCEPTANCE AS TRUSTEE 

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

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

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

Dated this 	1-11—r—ay of August, 2011. 

P.O. Box 196757 • Anchorage, Alaska 99519-6757 
Phone (907) 562-6544 • (888) 628-4567 toll free outside Anchorage • Fax (907) 929-6867 • www.alaskausatrust.com  

Alaska USA Trust Company, member of the Alaska USA family of financial service companies 
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Notary Public in and for Alaska 
My commission expires: 

AlaskaUSA 
Trust Company 

RESIGNATION OF TRUSTEE 

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

Dated this 	;--4T-lay of October, 2013. 

Alaska USA Trust Company 

Janet Pir Tem 
Senior Trust Officer 

STATE OF ALASKA 

THIRD JUDICIAL DISTRICT) 

The foregoing instrument was acknowledged before me this 	day of October, 2013, 
by Janet K. Tempel, Senior Trust Officer of Alaska USA Trust Company, an Alaska corporation, 
on behalf of said corporation, 

ituAlkwiltiorkwalhoramillaillwat 
Notaty Public 

HAZEL C. BENNE1T 
State of Alaska 

y Commission Expires Oct. 22, 2018 

P.O. Box 196757 • Anchorage, Alaska 99519-6757 
Phone (907) 662-6544 • (888) 628-4567 toll free outside Anchorage - Fax (907) 929-6867 • www„alaskausatrust.corn 

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

Beatrice B. Davis Family Heritage Trust 

On July 28, 2000 Beatrice B. Davis, signed the Beatrice B. Davis Family Heritage Trust 
("my trust"), more formally known prior to amendment as: 

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

Article Fourteen of the trust permits the Trust Protector to amend the bust in writing as 
set forth in the "Memorandum of Action by Trust Protector" integrated and incorporated 
herein by this reference as if set out here in full. This Amendment represents the First 
Amendment to the trust and is made in order to effectuate a change in situs, applicable 
state law, trustee, capital and surplus requirements, and trust administration necessary to 
accomplish the foregoing. 

Section 1.01 Amendment 

The Trust Protector hereby amends the trust as follows: 

FIRST- STTUS AND APPLICABLE STATE LAW- Article One, Section 2 is hereby 
amended in its entirety to mad as follows: 

Article One, Section 2. Application of Nevada Trust Law 

I intend that this trust and the trusts created under this Agreement are trusts described in 
Nev. Rev. Slat. §§ 166.010-166.170 and any other relevant Nevada Statutes as amended 
from time to time. Accordingly, unless the Trustee moves the situs of this trust or any 
trust created hereunder to another jurisdiction, I direct that  

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

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

At least some assets of the trust shall be deposited in or subject to the 
laws of Nevada as and if required by Nevada law; and 

At least part of the administration of the trust shall occur in Nevada as 
required by law and in accordance with Nevada law. 

The First Amendment to the 
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SECOND: TRUSTEE 

Alaska USA Trust Company is removed and replaced as trustee by Dunham Trust 
Company. The trust is now formally known as: 

Dunham Trust Company, Trustee of the Beatrice B. Davis Family 
Heritage Trust dated July 28, 2000. 

TITIRD: CAPITAL AND SURPLUS REQUIREMENTS. The capital and surplus 
requirements in Article Eleven, Section 6.a. shall be amended in its entirety to read as 
follows: 

ARTICLE ELEVEN, SECTION 6.a. CORPORATE FIDUCIARIES 

a. have a combined capital and surplus of at least 1 million  dollars; or... 

FOURTH, TRUST ADMINISTRATION. New Section 2.d. shall be added to Article 
Thirteen to read as follows: 

Article Thirteen, Section 24. Directed Trust 

Notwithstanding anything in my trust to the contrary, my trust shall be administered as a 
"directed trust" unless changed in accordance with law and this agreement The 
following shall control so long as my trust is administered as a directed trust under 
applicable state law. Any provision to the contrary in my trust shall be interpreted to 
carry out my intent as expressed in this Section, or, in the exercise of its discretion and to 
carry out my intent, shall be superseded by the following if in irreconcilable conflict 

FIRST: Appointment of Directed Trustee. 

The Trust Protector nominates and appoints Dunham Trust Company 
("Trust Company"), as trustee of any trusts created hereunder (hereinafter 
referred to in its capacity as trustee as the "Directed Trustee"). Trust 
Protector intends that the trusts created hereunder shall be Nevada 
Directed Trusts created pursuant to Nevada Revised Statutes ("NR,S") 
163.553 et. seq., as amended from time to time. 

SECOND: Appointment of Investment Trust Adviser; Duties of 
Investment Trust Adviser. 

The Trust Protector nominates and appoints Christopher D. Davis, either 
individually or in his legal capacity as manager of an LLC wholly-owned 
by the trust to invest and holding certain trust assets, as investment trust 
adviser (the "Investment Trust Adviser"). Christopher D. Davis, either 
individually or in his managerial capacity, shall  be treated as an 

The First Amendment to the 
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"Investment Trust Adviser" under NRS 163.5543 and as a "Fiduciary" 
under NRS 163.554. 

The Investment Trust Adviser shall have the full power to manage the 
investments and reinvestments of the trust, including power to purchase, 
sell, encumber and retain all of the trust assets, power to select one or 
more investment advisers or managers, including the Directed Trustee, 
and delegate to such parties any of the powers of the Investment ;Trust 
Adviser, and power to exercise voting, subscription, conversion, option 
and similar rights with respect to such property and to participate in 
corporate actions including, reorganization, merger dissolution or other 
action affecting any such property ("Investment Trust Adviser 
Authority"). Trust Company, as the Directed Trustee, shall act solely on 
the direction of the Investment Trust Adviser with respect to all matters 
relating to the management and investment of trust assets and shall have 
no obligation to investigate or confirm the authenticity of investment 
directions it receives or the authority of the person or persons conveying 
them. 

The Directed Trustee shall have no authority and shall not interfere with 
any actions of the Investment Trust Adviser which is within the scope of 
the Investment Trust Adviser's Authority. With regard to any assets over 
which the Investment Trust Adviser has investment responsibility and in 
addition to the Investment Trust Adviser's duties herein, the Investment 
Trust Adviser shall have the duty (a) to confirm to the Directed Trustee, in 
writing, the value of such assets at least annually and upon request by the 
Directed Trustee, (b) to manage or participate in the management of any 
entity owned by the trust, to the extent such entity's governing instruments 
or applicable law require the owners to manage the same, (c) to direct the 
Directed Trustee with respect to making any representation, warranty or 
covenant required to be made in order to maintain any investment and (d) 
to direct and instruct the Directed Trustee on the future actions, if any, to 
be taken with respect to such representations, warrantees and covenants. 
The powers exercised by the Investment Trust Adviser shall be at the sole 
discretion of the Investment Trust Adviser, and the Investment Trust 
Adviser decisions shall be binding on all persons. 

THIRD: Appointment of Distribution Trust Adviser; Duties of 
Distribution Trust Adviser. 

The other provisions of my agreement shall control appointment of a 
Distribution Trust Adviser (the "Distribution Trust Adviser"). My Trust 
Protector, absent some other appointment, shall be treated as the 
"Distribution Trust Adviser" under NRS 163.5537 and as a "Fiduciary" 
under NRS 163.554. 

The Distribution Trust Adviser shall exercise all discretion related to all 
income and principal distributions to or for the benefit of any beneficiaries 
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of such trust or trusts established hereunder. If the Distribution Trust 
Adviser determines that such a discretionary distribution of income and/or 
principal is warranted, the Distribution Trust Adviser shall notify the 
Directed Trustee in writing and the Directed Trustee shall comply with all 
such written directions. The Directed Trustee shall have no duty to see to 
the application of any distributions so directed. The powers exercised by 
the Distribution Trust Adviser shall be at the sole discretion of the 
Distribution Trust Adviser, and the Distribution Trust Adviser decisions 
shall be binding on all persons. 

FOURTH: Limitation of Liability of Trust Company, as Directed 
Trustee; Indemnification of Directed Trustee. 

Dunham Trust Company, as the Directed Trustee, shall be treated as an 
"Excluded Fiduciary" as defined in NRS Section 163.5539. Trust 
Company, as the Directed Trustee, shall not be liable to any beneficiary of 
the trust, the Investment Trust Adviser, Distribution Trust Adviser or to 
any other person including such parties' successors, heirs or assigns, for 
any act or failure to act by the Investment Trust Adviser and/or the 
Distribution Trust Adviser, or for acting on a direction of such Trust 
Advisers or their employees or agents with respect to implementing any 
such direction or investment, and it shall not be liable for any loss 
resulting from any action or omission taken by such Trust Advisers, or 
taken by it in accordance with a direction of the Trust Advisers or their 
employees or agents. Moreover, the Directed Trustee shall be fully 
indemnified, including without limitation reasonable attorney's fees and  
costs, by the trust estate against any claim or demand by any trust 
beneficiary or trust creditor, the Investment Trust Adviser or Distribution 
Trust Adviser or such parties' heirs, successors or assigns except for any 
claim or demand based on the Directed Trustee's own willful misconduct 
or gross negligence. 

14 It fa: Authority to Hire Agents. 

The Directed Trustee and the Investment Trust Adviser and Distribution 
Trust Adviser are authorized to employ such accountants, advisors and 
other counsel, including but not limited to entities affiliated with the 
Directed Trustee or such Trust Adviser, and to pay out of income or 
principal or both the reasonable charges and fees of such agents, advisors 
and counsel, as it shall in its sole discretion determine. 

SIXTH: Power to Employ Custodian; Custodian to Follow Directions 
Regarding Purchases and Sales. 

The Directed Trustee or the Investment Trust Adviser, as the case may be, 
may employ a custodian to hold the assets of the trust for safekeeping. The 
Directed Trustee or the Investment Trust Adviser employing such 
custodian may designate from time to time any person or firm to direct the 
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custodian as to purchases and sales of trust assets held by the custodian 
and the custodian shall not be liable for following any such directions. The 
custodian shall receive reasonable compensation for custodial services 
performed. 

SEVENTH: Successor Directed Trustee. 

The above provisions shall  apply to any and all successors, assigns, 
employees, agents, subsidiaries and affiliates of Trust Company. The 
above provisions also shall apply during such time as any affiliate or 
subsidiary of The Trust Company is acting as successor Directed Trustee 
in the same manner as if such successor Directed Trustee were specifically 
named herein. 

EIGHTH: Resignation, Removal, and Replacement. 

The other provisions of my agreement with respect to resignation, removal 
and replacement of trustees shall control the resignation, removal and 
replacement of a Directed Trustee, Investment Trust Adviser or the 
Distribution Trust Adviser. 

Section 1.02 Contest Provision 

This Section of this Amendment applies to the above-named trust and to this 
Amendment. If any provision of this Section conflicts with any provision of the trust, the 
provision of this Section will prevail. 

If any person attempts to contest or oppose the validity of this trusr.any .amendiiiiit to 
this trust, or commences, continues, or prosecutes any legal proceedhigs - ta-,getibtrtrust 
aside, then that person will forfeit his or her share, cease to have any right or interest in 
the trust property, and will be considered to have predeceased me for purposes of this 
instrument. 

Section 1.03 Effective Date 

The provisions of this Amendment are effective immediately after execution with written 
consent of all beneficiaries then-entitled to receive mandatory or discretionary 
distributions of net income under the trust. 

Section 104 Ratification and Confirmation 

The Trust Protector confirms all provisions of the trust that are not modified by this 
Amendment. The Trust Protector certifies that he has read this Amendment to trust, and 
that  it correctly states the changes the Trust Protector desires to make to the trust, and that 
all required notices and consents have been made and received in writing. The Trust 
Protector approves this Amendment to the Beatrice B. Davis Family Heritage Trust in all 
particulars, and requests the Trustee to execute it. 
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The Trust Protector executed this Amendment on February 24,2014. 

STATE OF MISSOURI 

COUNTY OF CLAY 

On February 24, 2014, before me personally appeared Stephen IC Lehnardt, as Trust 
Protector, to me known to be the individual described in and who executed the foregoing  
instrument, and acknowledged that he executed the same as his voluntary act and deed. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal in 
said County and State on. the date first written above. 

WENDY RAEFUREtek 
Notary POlic - Mabry Sul 

irwJd 
Cannissioneto ta-  Ptsat 
Commission Egiks: .1011:M o 	tel 

Notary kgblie In and For the State of Missouri 

My commission expires: OVAL 641 2D1(.0 
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ttttt ..... WOMMIR 

LESLIEJ,. JAMISON, 
Notary Public - State of Neirede 
Aprekament nomadic %Moe CSaly 
Pk:05450174 - Expires Jens 22, 2617 

W .,..,10galitM■ 10004 01 1 .1...i.IMMOO.16.1.1•Nat. 

Dunham Trust Company, Trustee 

by: 
Sharma Coressel, Trust Officer/Trustee 

STATE OF NEVADA 
) ss. 

COUNTY OF WASHOE 
Mar 

On 1b 	 before me personally appeared Shama Caressel, as Trust 
Officer/Trustee for Dunham Trust Company, Trustee, to me known to be the individual 
described in and who executed the foregoing instrument, and acknowledged that she 
executed the same as her voluntary act and deed. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal in 
said County and State on the date first written above. 

0110  
I 

_ otary Public tr. rd For the State of Nevada 

7P/Odi  My commission commission expires: 
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Dated this  ?„:"7  day of February, 2014 

'pher D. Davis, Ifiebme Beneficiary 

ACKNOWLEDGEMENT AND CONSENT OF BENEFICIARY 

I. Christopher D. Davis, as a beneficiary entitled to net income of the trust, hereby 
acknowledge this Amendment and consent to its terms. 

IN WITNESS WHEREOF, I have hereunto set my hand effective on the date written 
below. 
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ACKNOWLEDGEMENT AND CONSENT OF BENEFICIARY 

I, Caroline D. Davis, as a beneficiary entitled to net income of the trust, hereby 
acknowledge this Amendment and consent to its terms. 

11■I WITNESS WHEREOF, I have hereunto set my hand effective on the date written 
below. 

Dated this  <f:7Wday  of February, 2014 
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ACKNOWLEDGEMENT AND CONSENT OF BENEFICIARY 

I, Winfield B. Davis, as a beneficiary entitled to net income of the trust, hereby 
acknowledge this Amendment and consent to its terms. 

IN WITNESS WHEREOF, I have hereunto set my hand effective on the date written 
below. 

Dated This 	day of February, 2014 

by: 	  
Winfield B. Davis, Income Beneficiary 
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ASHLEY COOPER LIFE INTERNATIONAL INSURER, SPC 

INSURED 
	

: Cheryl Davis 
POLICY # 
	

: ACLI 1105-8007 PC 
POLICY TYPE 
	

: Life — Non Participating 
OPTION 
	:A 



INSURED 	: Cheryl Davis 

POLICY NUMBER : ACLI 1105-8007 PC 

POLICY TYPE 	: Life — Non Participating 

OPTION 	 : A 

Flexible Premium Variable Life Insurance Policy. 
Protected Cell Value, yany, payable at maturity. 

Death benefit proceeds payable at death of the Insured prior to maturity date. 
Flexible Premiums payable during lifetime of the Insured until maturity date (age 95). 

Some benefits reflect investment results. Non-participating. 

THIS POLICY'S VALUE IS BASED ON THE INVESTMENT EXPERIENCE OF THE PROTECTED CELL 
SPECIFICALLY ATTRIBUTABLE TO IT AND MAY INCREASE OR DECREASE DAILY. IT IS NOT 
GUARANTEED AS TO DOLLAR AMOUNT. 

THE AMOUNT OF THE DEATH BENEFIT MAY VARY UNDER THE CONDITIONS DESCRIBED HEREIN. 

Ashley Cooper Life International Insurer, SPC Life Policy No. ACLI 1105-8007 Protected Cell, 
and, to the extent that any sum payable hereunder cannot be met out of amounts standing to the 
credit of the Protected Cell, Ashley Cooper Life International Insurer, SPC, agrees to pay the 
Death Benefit Proceeds of this Policy to the Beneficiary, on receipt of Satisfactory Proof of Death of 
the Tnsured whilst the Policy is in force_ 

Uptuada 
Director 

"NOTICE OF TEN-DAY RIGHT TO EXAMINE POLICY" 

You are urged to read this Policy carefully. If, after examination, You are dissatisfied with it for any reason You may 
return it within 10 days of its issue and receive a full refund of the premium You paid. 

Please read and carefully check the copy of the application attached to this Policy. This application is a part of Your 
Policy, and this Policy was issued on the basis that the answers to all questions and the information shown on this  

application are true and complete. If any information shown on it is not true and complete, to the best of Your 
knowledge, or if any past medical history has been omitted, please notify within ten days from the date of delivery of the 
Policy to You. 



R••■ 

FLEXIBLE PREMIUM VARIABLE BENEFIT POLICY 
DECLARATION PAGE 

POLICY NUMBER ACLI 1105-8007 PC 

OWNER 

ADDRESS 

TELEPHONE NO. 
FAX NO. 

Beatrice B. Davis Family Heritage Trust 
dated July 28, 2000— Alaska Trust Company, 
Trustee 
1029 W. Third Ave., Ste. 400 
Anchorage, Alaska 99501-1981 
888-544-6775 

INSURED: (NAME/DATE OF BIRTH) 
ADDRESS 

TELEPHONE NO. 
FAX NO. 

Cheryl L. Davis / September 28 th  1959 
4600 West 126th  Street 
Leawood, KS, 66209 
913-338-5845 
816-471-5759 

BENEFICIARY 

ADDRESS 

TELEPHONE NO. 
FAX NO. 

Beatrice B. Davis Family Heritage Trust 
Dated July 28, 2000— Alaska Trust Company, 
Trustee 
1029 W. Third Ave., Ste. 400 
Anchorage, Alaska 99501-1981 
888-544-6775 

CUSTODIAN 
ADDRESS 

TELEPHONE NO. 
FAX NO. 

International Custodian Ltd. 
5th  Floor, Windward 3, 
Regatta Office Park, West Bay Road, 
P.O. Box 2185 
Grand Cayman ICY1-1105 
CAYMAN ISLANDS 

(345) 949-1599 
(345) 949-0520 

POLICY ISSUE DATE 9th  May 2011 

MATURITY DATE September 28th  2054 

INITIAL SPECIFIED AMOUNT OF INSURANCE $35,000,000 

INITIAL PREMIUM 1035 Exchange 

ISSUE AGE / SEX 51 / Female 

UNDERWRITING CLASS Standard 

INITIAL FEE 	 ANNUAL FEE Waived 	 I 0.5% 

341‘t-TtO  
CRUSADER IN A 

V  
TONAL MANAGEMENT (CAYMAN) LTD. 

AS MANAGER 
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SECTION I 
DEFINITIONS 

"Administrative Expense Charge" means the annual fee charged to the Protected Cell to meet the cost of administering 
the Policy. See Section 62 

"Administrative Office" means Our administrative office at: 5 th  Floor, Windward 3, Regatta Office Park, West Bay 
Road, Grand Cayman KY1-1105, Cayman Islands. 

"Beneficiary" means the person to whom the Death Benefit Proceeds are payable upon the death of the Insure& The 
Owner in the application names the Beneficiary. If changed, the Beneficiary is as shown in the latest change filed and 
recorded with Us. If no Beneficiary survives the Insured, the Owner or the Owner's estate will be the Beneficiary. The 
interest of any Beneficiary is subject to that of any assignee. 

"Cost of Insurance" means the annual mortality charge, set out in the schedule pages, and deducted quarterly from the 
Protected CelL We have the option of charging less than the rates shown in the schedule pages. If exercised We will 
report the Cost of Insurance rates in the Quarterly Report. 

"Custodian" means the company named in the Declaration Page to hold all the assets of the Protected Cell. 

"Custodian Agreement" means the agreement, set out in the schedule pages and forming an integral part of this Policy, 
between Us and the Custodian pursuant to which the Custodian holds the Protected Cell assets. 

"Death Benefit" means the amount payable on the death of the Insured. 

"Death Benefit Proceeds" means the proceeds payable to the Beneficiary, upon receipt by Us of Satisfactory Proof of 
Death of the Insured, while the Policy is in force. The proceeds will be equal to: (1) the Death Benefit; plus (2) any 
additional life insurance proceeds provided by any endorsements; minus (3) any Outstanding Policy Debt minus (4) any 
Quarterly Deduction that may apply to that period, including the deduction for the quarter in which death occurred. 

"Home Office" means Our office at: Fiddler Gonzalez & Rodriguez P.S.C., BBVA Tower, 254 Munoz Rivera Avenue, 
6t1  Floor, Hato Rey, Puerto Rico 00918. 

"Initial Premium" is the initial premium for the Policy and is shown on the Declaration Page. 

"Insured" means the person upon whose life the Policy is issued. 

"Issue Age" means the age at the Insured's last birthday on the Policy Issue Date. 

"Maturity Date" means the date We pay any Protected Cell Value, if the Insured is still living. This date is shown on the 
Declaration Page. 

"Net Amount at Risk" means the difference in value between the Specified or Face Amount and the Protected Cell 
Value on the Quarterly Valuation Date or the day immediately proceeding death_ 

"Net Premium" means the premium paid less the Percent of Premium charges. 

"Outstanding Policy Debt" means the sum of all unpaid Policy loans and accrued interest on Policy loans. 

"Owner" means the owner of the Policy, as designated in the application or as subsequently changed. See Sections 2.7 
through 2.10 for the rights, privileges and limitations of the Owner. 

"Percent of Premium Charge" is an amount deducted from each premium received to cover certain expenses. This 
charge is a percentage of the premium. The applicable percentage can be found in Section 3.6 of this Policy. 



"Policy Issue Date" " means the date that all financial and contractual arrangements have been completed and processed 
and is the effective date of coverage. It is used to determine Policy anniversary dates and Policy Years. Policy 
anniversaries are measured from the Policy Issue Date. The Policy Issue Date will be shown in the schedule pages_ 

"Policy Year" means the period from one policy anniversary date until the next policy anniversary date. 

"Quarterly Deductions" means the amount that, on each Quarterly Valuation Date, is deducted from the Protected Cell 
and is equal to the current Cost of Insurance, the Administrative Expense Charge, any fiat extra rating and endorsement 
charges. The first Quarterly Deductions after the issuance of the Policy will be pro-rated. 

"Quarterly Valuation Date" is the last day of March, June, September and December in each year. 

"Satisfactory Proof of Death" means all of the following must be submitted: 

(1) A certified copy of the Death Certificate; 
(2) A Notice of Death Claim; 
(3) The Policy; and 
(4) Any other information that We may reasonably require to establish the validity of the claim. 

".■ 

"Protected Cell" means the Protected Cell set up by Us pursuant the laws of Puerto Rico in order to segregate Our assets 
and liabilities held in relation to the Policy from Our assets and liabilities held in relation to any other policy and from 
any of Our other assets and liabilities. The investments of the policy will be held within the Protected CelL 

"Specified Amount" means the minimum Death Benefit under the Policy while the Policy remains in force. The initial 
Specified Amount is shown on the Declaration Page. Adjustments and changes to the Specified Amount can occur as 
provided in Section 9. 

"Protected Cell Value" means the total value of the investments held in the Protected Cell at any time plus the value of 
any assets held by Us to secure any policy loans. 

"Surrender" means this Policy may be terminated before the Maturity Date during the Insured's life for its Surrender 
Value. See Section 7 of the Policy. 

"Surrender Value" means the Protected Cell Value on any Quarterly Valuation Date less any Outstanding Policy debt 
and any Surrender Charge. If You surrender the Policy, the Protected Cell Value is determined on the Quarterly 
Valuation Date on or preceding the date We receive Your written request_ See Section 7.2 of the Policy 

"Surrender & Withdrawal Charges" means the charge that will be subtracted from the Protected Cell Value on the 
surrender of the Policy. See Section 7 of the Policy 

"You" and "Your" refer to the Owner of this Policy. The Insured may or may not be the Owner. 

"We", "Us" and "Our" refer to Ashley Cooper Life International Insurer, SPC Policy No. ACLI 1105 -8007 
Protected Cell and/or Ashley Cooper Life International Insurer, SPC, as the context may require. 



SECTION 2 
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GENERAL PROVISIONS 

2.1 	Meaning of 'In Force' 

The Policy will remain in force as long as on each Quarterly Valuation Date the Surrender Value is greater than 
$5,000. 

However, during the first Policy Year, even if the Surrender Value is less than $5,000, it is Our guarantee that this 
Policy will remain in force as long as a quarterly pro-rain portion of the Cost of Insurance has been paid on or before 
the first day of each Policy quarter. 

2.2 	When This Policy Terminates 

This Policy will terminate on the earliest of: 

a. The first Quarterly Valuation Date in the first Policy Year on which the pro-rata portion of the Cost of 
Insurance has not been paid. See Grace Period Section 4.1; 

•■••1/4 

b. Any Quarterly Valuation Date after the first Policy Year on which the Surrender Value is less than $5,000 
and the grace period ends without sufficient premium being paid; 

C. 
	The Insured dies, and We pay the Death Benefit; 

d. You request the coverage be terminated and You return this Policy; or 	 ■•••■ 

e. This Policy matures. 

2.3 	The Policy and its Parts 

This Policy is a legal contract between You and Us. It is issued in return for the application and payment in advance 
of the initial premium as described in Section 3.1 

The Policy, together with the application, schedules, any supplemental applications, endorsements, and amendments 
constitute the entire contract. No change in this Policy will he valid unless it is in writing, attached to this Policy, 
and signed by one of Our officers. No agent may change this Policy or waive any of its provisions. 

2.4 	Representations and Contestability 

We rely on statements made in the application. In the absence of fraud, they are considered representations and not 
warranties. We can contest this Policy for any material misrepresentation of fact. The misrepresentation must have 
been made in the application attached to the Policy when issued or in a supplemental application made a part of the 
Policy when a change in coverage went into effect. 

2.5 	Misstatement of Age or Sex 

If the age or sex of the Insured or any person Insured by endorsement has been misstated on the application, the 
Death Benefit and any additional benefits provided will be those which would be purchased by the most recent 
deduction for the Cost of Insurance and the cost of any additional benefits at the Insured person's correct age or sex. 

2.6 	Suicide 

If the Insured commits suicide while sane or insane, within two years from the Policy Issue Date, We will limit the 
proceeds. The limited amount will equal the Protected Cell Value, less Outstanding Policy Debt, partial 
withdrawals, cost of endorsements and transfer costs and expenses in the conversion of the assets, if any. 

•••■ 
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2.7 	The Owner 

Subject to the provisions in Section 2.10, during the life of the Insured You are entitled to exercise all rights and 
privileges under this Policy_ These include naming a successor-owner, changing the Beneficiary, assigning this 
Policy, enjoying all Policy benefits, and exercising all Policy options_ To exercise a right, You do not need the 
consent of anyone who has only a conditional or future interest in this Policy. 

If You are not the Insured, You should name a successor-owner that will become the owner if You die before the 
Insured. If You die before the Insured and no successor-owner has been appointed, ownership will pass to Your 
estate. 

2.8 	The Beneficiary 

Subject to the provisions in Section 2.10, You can name primary and contingent beneficiaries. Your original 
beneficiary choice is shown in the attached application. 

Unless an alternate payment plan, acceptable to Us, is chosen, the proceeds payable at the Insured's death will be 
paid in a lump sum to the primary Beneficiary. If the primary Beneficiary dies before the Insured, the proceeds will 
be paid to the contingent Beneficiary. If no Beneficiary survives the Insured, the proceeds will be paid to Your 
estate. 

2.9 Changing the Beneficiary 

•••■ 
	 Subject to the provisions in Section 2.10, You may, change the Beneficiary during the Insured's lifetime. We do not 

limit the number of changes that may be made. To make the change, We must receive a completed Change of 
Beneficiary form and any other forms required by the Administrative Office. The change will take effect as of the 
date We record it at the Administrative Office, even if the Insured dies before the change is made. Each change will 
be subject to any payment We made or any other action We took before the change is recorded. 

■••••■ 
	 2.10 	Assigning the Policy 

You only have a limited right to assign the Policy. 

The Policy may not be assigned without the prior consent of Us. Your rights and those of any other person referred 
to in this Policy will be subject to the assignment only if it is voluntarily and not under legal or equitable compulsion 
or process, but this provision does not give the Owner the right to assign any rights, title or interest to the assets 
which are held for Us. We assume no responsibility for the validity of the assignment. An absolute assignment will 
be considered a change of ownership to the assignee. 

	

2.11 	Non-Participating 

This Policy is non-participating. In other words, it does not share in Our profits or surplus earnings and no dividends 
will be paid under this Policy. 

	

2.12 	Ownership of Assets 

We are the exclusive and absolute owner of the assets of the Protected Cell. Under laws of Puerto Rico the assets and 
liabilities held in the Protected Cell are legally segregated from Our assets and liabilities held in relation to other 
policies and from any of Our other assets and liabilities. 

	

2.13 	Notices 

Any notice or election made by You must be in writing and received by Us at Our Administrative Office. Unless 
otherwise provided, all notices, requests and elections will become effective when received by Us at Our 
Administrative Office and will be confirmed in writing to the last known address of the Owner. 



2.14 	Governing Law 

The Laws of the Puerto Rico will govern this Policy and the Policy will be enforceable in the Courts of Puerto Rico. 
You are deemed to have submitted to the non-exclusive jurisdiction of the Courts of Puerto Rico. 	 r••■ 

2.15 	Currency 

Any amounts payable under this Policy will be paid in the currency of the United States. 

2.16 	Surrenders & Transfers 

We undertake to carry out all requests in a timely fashion. However, the sale of many of the investments of the 
Protected Cell may take up to 180 days to be completed. In view of this We reserve the right to delay payment until 
We have received the proceeds of sale of the investments. 

2.17 	Payment in Kind 

In making payments at any time under this Policy, We reserve the right to pay You or Your Beneficiary in kind by 
transferring to You or Your Beneficiary assets held in the Protected Cell equal to the amount of the payment then 
due. 

SECTION 3 
PREMIUM PAYMENTS 

3.1 	Initial Premium 

The Initial Premium as set out in the Declaration Page of this Policy must be paid on or before delivery of the Policy. 
No insurance will take effect before the initial premium is received. 

3.2 	Unscheduled Premiums 

Any premium We receive under this Policy, in addition to the initial premium, will be considered by Us to be an 
unscheduled premium payment Such unscheduled premium payments can be made at any time while the Policy is in 
force. Any unscheduled premium must be at least $25,000. 
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3.3 	Premium Limits 

We reserve the right to limit the amount and frequency of premium payments. We will not accept a premium 
payment that affects the tax qualifications of this Policy as a life insurance contract as described in Section 7702 of 
the United States Internal Revenue Code, as amended. This excess amount will be returned to You. 

3.4 	Where to Pay Premiums 

Each premium after the first is payable at Our Administrative Office. Upon request, a receipt signed by an officer of 
OUT Company will be given for any premium payment 

	

3.5 	Net Premium 

Before the premiums paid are transferred to the Protected Cell, a Percent of Premium Charge is deducted. The 
amount of premium then transferred is called the Net Premium. 

	

3.6 	Premium Charges 

The Percent of Premium Charge is deducted from each premium payment received. The Percent of Premium Charge 
is a maximum of 6%. We have the option of charging the current Percent of Premium Charge that can be less than 
the maximum. The Percent of Premium Charge will be shown in the quarterly report. Percentage of Premium 
Charges deducted under the Policy become part of Our general assets that support Our annuity and insurance 

to1 



obligations. 

3.7 	Policy May Be A Modified Endowment Contract 

The United States Internal Revenue Code Section 7702A defines a "Modified Endowment Contract" for federal tax 
purposes as a contract entered into on or after June 21 1988 that fails to meet the 7-pay test Any distributions may 
be taxed as ordinary income to the extent of any gain. This Policy will become a "Modified Endowment Contract" if 
the premiums paid into the Policy fail to meet a 7-pay premium test as outlined in Section 7702A of the Code. 

Should the Policy become a `Modified Endowment Contract", partial withdrawal or surrenders, assignments, 
pledges, and loans under the Policy will be taxable to U.S. resident owners to the extent of any gain under the Policy. 
A 10% penalty tax also applies to the taxable portion of any distribution made prior to the Insured reaching age 591-1. 
The 10% penalty tax does not apply if the Insured is disabled as defined under the Code or lithe distribution is paid 
out in the form of a life annuity on the life of the Insured's and Beneficiary. 

3.8 	Company's right to withdraw premiums, Cost of Insurance and Quarterly Deductions from Your 
Protected Cell. 

If You fail to make payment of premiums, Cost of Insurance or Quarterly Deductions that are due to Us under the 
Policy We will withdraw a sufficient amount from Your Protected Cell to maintain the Policy in force. 

SECTION 4 
GRACE PERIOD AND REINSTATEMENT 

4.1 	Grace Period and Policy Termination 

The Policy may be terminated at Our option if any premium, Cost of Insurance, or Quarterly Deduction is not paid 
within 28 days of the due date. Notice of termination for non-payment will be sent to Your last known address and to 
any assignee of record. This grace period will begin on the day We mail a notice of the non-payment 

If a claim by death during the 28 days becomes payable under this Policy, any overdue Quarterly Deductions and the 
unpaid pro-rata portion of the Cost of Insurance will be deducted from the proceeds. 

4.2 	Continuation of Insurance 

Insurance coverage under this Policy and any benefits provided by any endorsement(s) will be continued through the 
grace period. 

4.3 	Reinstating the Policy 

If the Insured is living and an application is made within one year from the beginning of any grace period, this Policy 
can be considered for reinstatement if it is terminated because a grace period ended without sufficient premium being 
paid. 

To apply for reinstatement, You must send evidence satisfactory to us that the Insured is insurable. The effective date 
of the reinstatement will be the first Quarterly Valuation Date on or next following the date the application for 
reinstatement is approved. 

If the Policy is reinstated You will have to pay the total Cost of Insurance and Quarterly Deductions that would have 
been due if the Policy had not lapsed. 



SECTIONS 
PROTECTED CELL 

5.1 	The Protected Cell 

The Protected Cell has been established by Us for the Policy in compliance with the laws of Puerto Rico. We own 
the assets of the Protected Cell but are obliged to keep them separate from the assets held for Our general account or 
for the account of any other Protected Cell that We have established. 

5.2 	Investments 

The assets of the Protected Cell are invested through the Custodian in a number of dedicated Insurance funds set up 
by Us and managed by independent investment advisors approved and appointed by Us. These funds are only 
available to be sold to life insurance policies issued by Us or policies issued by other life insurance companies 
approved by Us. The underlying investments made within the insurance dedicated funds will be consistent with the 
general investment philosophy You agreed with Us at the Policy Issue Date. 

In the absence of fraud, We shall have no responsibility or liability to You with regard to any investments made 
within these dedicated funds or the performance thereof and We shall not under any circumstances be taken to be 
acting as an investment manager or providing investment advice in relation to the Protected Cell. 

Income, realised and unrealised gains or losses from investments are credited to or charged to the Protected Cell 
without regard to income, gains or losses of investments in any of the other Protected Cells which We have 
established or Our general account. 

5.3 	Valuation of the Protected Cell 

We will determine the value of the Protected Cell on each Quarterly Valuation Date or on the date of death or as 
close thereto as possible. 

SECTION 6 
PROTECTED CELL OPERATION 

6.1 	How the Value of the Policy is Determined 

All Net Premiums credited to the Protected Cell are invested in investments pursuant to the insurance philosophy. 
The value of the Protected Cell will increase or decrease depending on the experience of the investments. 

The Protected Cell Value of the Policy on the Policy Issue Date is: 

The Net Premiums received by Us on or before the Policy Issue Date; minus 

b. Any Quarterly Deduction due on or before the Policy Issue Date. 

The Protected Cell Value of this Policy on a Quarterly Valuation Date is equal to the total value of the investments, 
less Cost of Insurance and Quarterly Deductions plus any assets in the general account securing Policy Debt, plus 
any Net Premium received on that Quarterly Valuation Date but not yet allocated. 

6.2 	Administrative Expense Charge 

On each Quarterly Valuation Date, one-quarter of an annual charge called the Administrative Expense Charge will 
be deducted from the Protected Cell. The maximum amount We can charge is 1.5% per policy for each Policy Year. 
This charge is guaranteed. We have the option of charging current Administrative Expense Charges, which can be 
less than the guaranteed maximum, and will be stated in the quarterly report. 
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6.3 	Quarterly Deduction 

The Quarterly Deduction is a charge made each policy quarter against the Protected Cell. The Quarterly Deduction is 
equal to: 

a. The Administrative Expense Charge; plus 

b. The Cost of Insurance for the current policy quarter, including the cost for any endorsements; plus 

c. One-quarter of any flat extra rating charge; plus 

d. The fees charged by the Custodian. 

6.4 	Cost of Insurance 

The Cost of Insurance will be calculated and charged each quarter. It is the cost for this Policy (including any 
increases in the Specified Amount) plus the cost for any endorsements. 

Option A: Basic coverage. 

The cost for this Policy is calculated as: 

a. The Specified Amount on the Quarterly Valuation Date; less 

b. The Protected Cell Value on the Quarterly Valuation Date, after all Quarterly Deductions have been taken. 

c. The above result multiplied by the quarterly cost per $1,000 of insurance (as described below in the Cost of 
Insurance Rates Section); 

d. Divided by 1,000. 

Option B: Bask coverage plus Protected Cell. 

The cost for this Policy is equal to: 

a. The Specified Amount on the Quarterly Valuation Date multiplied by the quarterly cost per $1,000 of insurance 
(as described below in the Cost of Insurance Rates Section); 

b. Divided by 1,000. 

The charge made during the period will be shown on the Quarterly Report. 

6.5 	Cost of Insurance Rates 

Each year, the current annual Cost of Insurance Rates will be declared for the next Policy Year. These rates will be 
based on the Issue Age, Specified Amount, Policy Year, and sex of the Insured. The rate will vary if the Insured is a 
smoker or non-smoker or is rated with a tabular extra premium. 

If the Policy is rated at issue with a tabular extra premium, the premium will be a multiple of the rates for a standard 
issue. This multiple factor is shown on the schedule pages. 

The Cost of Insurance Rate for the first Policy Year is shown on the schedule pages. Any change in the current Cost 
of Insurance Rates will apply to all policies having the same Issue Age, Specified Amount, Policy Year, sex, plan, 
issue month, and Cost of Insurance Rates as this Policy. 



6.6 	Quarterly Report 

Within forty-five days of a Quarterly Valuation Date the Owner will be mailed a report that shows the progress of the 
Policy. 

This report will show for the last quarter: 

a. Premiums Paid; 
b. Expense Charges; 
C. 
	Interest credits; and 

d. 	Cost of Insurance 

As of the date of the report, the following values will be shown: 

a_ 	Protected Cell Value; 
b. 	Specified Amount of Insurance; and 
C. 	Death Benefit. 

6.7 	Other Reports 

The owner may request a report illustrating future values of the Policy. A reasonable fee not to exceed $250 may be 
charged for this report. 

SECTION 7 
POLICY SURRENDER AND PARTIAL WITHDRAWALS 

7.1 	Surrender of the Policy 

The Policy may be surrendered before the Maturity Date at any time during Insured's life for its Surrender Value. 

7.2 	Surrender Value 

The amount payable upon surrender is the Protected Cell Value on the Quarterly Valuation Date on or preceding the 
date We receive Your written request, less any Outstanding Policy Debt, less any Surrender or Withdrawal Charges. 

The Surrender Value is payable in one lump sum or under one of the payment options. See Sections 2.16 & 11. 

7.3 	Surrender & Withdrawal Charges 

A Surrender Charge is payable on full or partial surrenders. lithe surrender is made within the first five years of the 
Policy Issue Date, the Surrender Charge is equal to 2% of the amount withdrawn. Thereafter, the charge will be 1% 
of the amount withdrawn. For a partial surrender, the Surrender Charge will be deducted either from the Protected 
Cell or the amount withdrawn. Surrenders reduce the value of the Protected Cell. A Withdrawal Charge equal to the 
expense incurred in liquidating the Protected Cell assets plus a pro-rata charge for the Cost of Insurance for the 
quarter in which the liquidation occurred will be debited to the Protected CelL 

7.4 	Partial Withdrawal 

A partial withdrawal of this Policy may be made after the first Policy Year for any amount of at least $25,000 subject 
to the following rules: 

a. The Surrender Value remaining after a partial withdrawal must be at least $50,000. 

b. A partial withdrawal is irrevocable. 

c. Request must be made to Us in writing in a form approved by Us. 

d. A partial withdrawal will not be allowed if the resulting Specified Amount after the withdrawal is less than 
$50,000. 



e. A Withdrawal Charge will be deducted from the amount withdrawn. See Section 7.3. 

f. Only one withdrawal is permitted per Policy Year. 

Partial withdrawals will affect the Policy value. The Protected Cell Value will be reduced by the amount of the 
partial vvithdrawal. These reductions will also reduce the Death Benefits. See Section 8. 

	

7.5 	Postponement of Payments 

We will usually pay any amounts payable from the Protected Cell as a result of surrender, partial withdrawals, or 
Policy loans in a timely fashion after We receive written request at Our Administrative Office in a fonn satisfactory 
to Us. We can postpone such payments and We may defer the payment of a full surrender, partial withdrawals or 
Policy loans from the Pro tected Cell for up to 180 days from the date We receive Your written request See Section 
2.16 

SECTION 8 
DEATH BENEFIT 

	

8.1 	Death Benefit Proceeds 

The Death Benefit Proceeds payable to the Beneficiary upon Our receipt of Satisfactory Proof of Death of the 
Insured while this Policy is in force will equal: 

a. The Death Benefit; plus 

b. Any additional life insurance proceeds provided by any endorsement; minus 

c. Any Outstanding Policy Debt minus 

d. Any Quarterly Deduction that may apply to that period, including the deduction for the month of death. 

	

8.2 	Death Benefit 

Subject to the provisions of this Policy, the Death Benefit will be determined under Option A or Option B whichever 
You have chosen and is in effect at the time of death. 

Option A: Basic Coverage. 

The Death Benefit will be the greater of: 

a. The current Face or Specified Amount, or 

b. The value of the Protected Cell, provided that the amount payable is equal to, or exceeds the amount that would 
have been payable by applying the specified percentages, laid down in the United States Internal Revenue Code 
of 1986 as amended to the Protected Cell value of the policy on the Quarterly Valuation Date immediately prior 
to the death of the Insured. 

•••■ 



Option B: Basic coverage plus -  the Protected Cell Value. 

The Death Benefit will be the greater of: 

a. The current specified Amount plus the value of the Protected Cell, or 

b. The amount that would be payable by applying the specified percentages, laid down in the United States Internal 
Revenue Code of 1986 as amended, to the Protected Cell value of the policy on the Quarterly Valuation Date 
immediately prior to the death of the Insured_ 

c. The specified percentage is set out in the following table: 

Insured's* Age 
	

Applicable 
	Insured s* Age 

	
Applicable 

Percentage 
	

Percentage 

40 or less 	 250 	 60 
	

130 
41 	 243 	 61 

	
128 

42 	 236 	 62 
	

126 
43 	 229 	 63 

	
124 

44 	 222 	 64 
	

122 
45 	 215 	 65 

	
120 

46 	 209 	 66 
	

119 
47 	 203 	 67 

	
118 

48 	 197 	 68 
	

117 
49 	 191 	 69 

	
116 

50 	 185 	 70 
	

115 
51 	 178 	 71 

	
113 

52 	 171 	 72 
	

111 
53 	 164 	 73 

	
109 

54 	 157 	 74 
	

107 
55 	 150 	 75-90 

	
105 

56 	 146 	 91 
	

104 
57 	 142 	 92 

	
103 

58 	 138 	 93 
	

102 
59 	 134 	 94 

	
101 

95 
	

100 
* Insured's Age means the attained age at the beginning of the Policy Year. 

8.3 Payment of Death Benefits 

Upon Satisfactory Proof of Death We will usually pay the Death Benefit Proceeds (See Section 2.16) within seven 
(7) days after We receive the liquidation proceeds of the Protected Cell from the Custodian. 

To the extent that the Death Benefit can be met out of amounts standing to the credit of the relevant Protected Cell, it 
will be an obligation of the Protected Cell. To the extent that the Death Benefit exceeds the amount standing to the 
credit of the relevant Protected Cell, it will constitute a general obligation of Ashley Cooper Life International 
Insurer, SPC. 

SECTION 9 
POLICY CHANGES AND EXCHANGE OF POLICY 

9.1 	Change in the Specified Amount 

After the Policy has been in effect for one year, You can increase or decrease the Specified Amount. 

To make a change, send a written request to Our Administrative Office. Any change will be effective on the 
Quarterly Valuation Date on or next following the date We approve the request, unless You specify a later date. You 
may only change the Specified Amount once a year. 
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9.2 	Decreasing the Specified Amount 

A decrease in the Specified Amount is subject to the following conditions: 

a. A decrease may not be made during the first Policy Year. 

b. The Specified Amount in effect after any decrease may not be less than $50,000. 

c. The resulting Specified Amount after a decrease may not affect the tax qualifications of this Policy as described 
in Section 7702 of the United States Internal Revenue Code, as amended. 

9.3 	Increasing the Specified Amount 

Any increase in the Specified Amount is subject to the following conditions: 

a. An increase may not be made in the first Policy Year. 

b. A supplemental application for the increase and satisfactory evidence of insurability of the Insured must be 
received. 

c. The minimum amount of any increase is $50,000. 

d. An increase cannot be made if the Insured is over 80 years of age. 

e. At the time of the increase, the Protected Cell Value, less any Outstanding Policy Debt, must be at least equal to 
four times the current month's Quarterly Deduction reflecting the increase in the Specified Amount. If the 
Protected Cell Value is not sufficient to support these Quarterly Deductions for at least one year beyond the 
effective date of the increase, additional premiums may be required. You will be notified of any additional 
premium due. 

9.4 	Time Period for Exchange 

You may exchange this Policy while it is in force for anew Policy on the life of the Insured, without new evidence of 
insurability, at any time within 24 months of the Policy Issue Date shown in the Declaration Page. The new Policy 
will be issued on the following basis: 

a. The Policy Issue Date, Issue Age, Specified Amount, and risk class of the Insured will be the same as for this 
Policy. 

b. It will be a Flexible Premium Adjustable Life Insurance Policy available for exchange issued by Ashley Cooper 
Life International Insurer, SPC on the exchange date. 

c. The Policy provisions and applicable charges for the new Policy and its endorsements will be the same as those 
which would have applied had the Policy been issued originally. 

d. Any Outstanding Policy Debt must be repaid. 

e. It will be subject to: 

- any assignments; 
- any partial withdrawals; 
- any Protected Cell Value adjustment required; and 
- any cost or credit of exchange. 

To make the change, You must send this Policy, an exchange application form, and any required payment to Our 
Administrative Office. The change will be effective on the first Quarterly Valuation Date when all financial and 
contractual arrangements for the new Policy have been completed. 



SECTION 10 
LOAN BENEFITS 

	

10.1 	Outstanding Policy Debt 

This Policy has loan benefits that are described below. The outstanding loans plus accrued interest are called 
Outstanding Policy Debt. Any Outstanding Policy Debt will be deducted from proceeds payable at the Insured's 
death, on maturity, or on surrender. A schedule of all outstanding Policy Debt will be kept at our Administrative 
Office and available upon written request from You. 

	

10.2 	Making a Policy Loan 

At any time or times after the first Policy anniversary, You may obtain one or more Policy loans from Us. This 
Policy is the only security required. The maximum loan amount is equal to 90% of the Surrender Value held in the 
Protected Cell at the time of the loan. The available loan amount at any time is the maximum loan amount less any 
Outstanding Policy Debt. 

	

10.3 	Interest 

The maximum interest rate on any loan is 15% per year. We have the option of charging less. It accrues daily and 
becomes a part of the Outstanding Policy Debt. Interest payments are due on each anniversary date. If interest is not 
paid when due, it will be added to the Outstanding Policy Debt and will bear interest at the rate charged on the loan. 

	

10.4 	Other Borrowing Rules 	
ink 

When a Policy loan is made, or when interest is not paid when due, an amount sufficient to secure the Outstanding 
Policy Debt is transferred out of the Protected Cell and into Our general account. You may tell Us how to allocate 
that amount among the investments provided that the amount remaining in any investment as a result of the 
allocation is $50,000. If You do not, then We will allocate the amount among the investments as We see fit. 

If the Outstanding Policy Debt exceeds the Protected Cell value less any surrender change and accrued expenses, 
You must pay the excess. We will send You a notice of the amount You must pay. If You do not pay this amount 
within 61 days after We send notice, the Policy will terminate without value. We will send the notice to You and to 
any assignee of record at Our Administrative Office. 

Any loan transaction will permanently affect the values of this Policy. 

10.5 Repaying Outstanding Policy Debt 

You can repay a Policy debt in part or in full any time during the Insured's life prior to the Maturity Date while this 
Policy is in force. You must specifically identify repayment as such When a loan repayment is made the repayment 
will be transferred into the Protected Cell. 

SECTION 11 
PAYMENT OPTIONS 

Life insurance proceeds, the Surrender Value, or benefits at maturity will be paid in one lump sum if no option is 
chosen. 

The Insured or Beneficiary may elect to have the proceeds applied toward the purchase of an annuity policy then 
being offered by Us. 



SCHEDULE ONE 
CHARGES 

The following charges are payable to Us. Sufficient assets will be liquidated from the Protected Cell to cover 
these charges as and when they fall due or, whenever possible will be deducted from premium before it is 
credited to the Protected Cell. 

ADMINISTRATIVE EXPENSE CHARGE: 

The maximum annual Administrative Expense Charge is 1.5%. 

INITIAL PREMIUM CHARGES: 

The maximum Percent of Premium Charge for sales load and premium taxes is 6% of premiums received. 

TRANSFER CHARGE: 

The first 6 transfers are free after which a transfer fee of $ 100.00 per transfer will apply. 

SURRENDER & WITHDRAWAL CHARGES: 

Each time We receive a request for a partial surrender within the first five years of the Policy Issue Date We 
will charge a fee of 2% of the amount surrendered. If the policy is surrendered in total during the first five 
years of its Policy Issue Date We will charge a surrender fee of 2%. After five years the fee will be 1%. 

In addition, a withdrawal fee equal to the expenses incurred in liquidating the assets to make a partial 
surrender plus the pro-rata share of the Cost of Insurance for the quarter in which the surrender takes place 
will also be charged against the Protected Cell on all surrenders. 



SCHEDULE TWO 
GUARANTEED ANNUAL COST OF INSURANCE RATES* 

I ,-T.--;...."^" ..- "'-:-  
20 1.68 2.32 58 10.94 20.51 
21 1.66 2.32 59 12.05 22.26 
22 1.63 2.28 60 1329 24.21 
23 L59 2.24 61 14.67 26.41 
24 1.55 2.18 62 1626 28.89 
25 1.50 2.11 63 18.06 31_66 
26 1.47 2.07 64 20_06 34.69 
27 1.45 2.05 65 2225 37.90 
28 1.44 2.05 66 24.62 4L26 
29 1.44 2.08 67 27.16 44.74 
30 1.45 2.13 68 29.92 48.39 
31 1.48 2.20 69 32.98 52.35 
32 1.52 2.29 70 36A4 56.72 
33 1.58 2.41 71 40.39 61.63 
34 L65 2.55 72 44.95 67.18 
35 1.73 2.72 73 50J1 73.33 
36 1.82 2.92 74 55.78 80.07 
37 1.94 3.17 75 61.84 8727 
38 2.07 3.45 76 68.24 94.63 
39 221 3.77 77 74.93 102.02 
40 2.38 4.14 78 81.95 109.49 
41 2.56 4.54 79 89.52 117.30 
42 2.75 4.98 80 97.88 125.71 
43 2.96 5.46 81 107.25 134.96 
44 3.19 5.99 82 117.82 145.21 
45 3.45 6.55 83 129.54 15629 
46 3.73 7.13 84 142.18 167.83 
47 4.03 7.76 85 155.45 179.44 
48 4.36 8.44 86 169.18 190.84 
49 4.72 9.18 87 183.16 202.54 
50 5.13 10.00 88 197.33 214.73 
51 5.60 10.93 89 211.89 226.85 
52 6.14 11.98 90 227.05 239.08 	, 
53 6.76 13.17 91 243.16 251.80 
54 7.45 14.47 92 260.82 266.55 
55 822 15.86 93 281.75 285.47 
56 9.06 17.33 94 309.83 31L27 
57 9.95 18.88 95 351.86 351.86 

*The rates shown are annual rated per $1,000 of insurance. These rates apply to the basic policy and do not 
include cost for endorsements. If this Policy is issued with tabular and/or other rating adjustments they are 
shown on the Declaration Page. 
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SCHEDULE TWO (CONTINUED) 
GUARANTEED ANNUAL COST OF INSURANCE RATES* 

---: 	......: ..., -,.. 
'0 

11.55 
...... 	,...... 

7.72 20 1.01 1.17 58 
21 1.03 1.19 59 8_23 12.18 
22 1.04 1.22 60 8.83 12.93 
23 1.06 1.25 61 9.57 1187 
24 1.08 1.28 62 10.49 15.08 
25 1.10 1.31 63 11.62 16_55 
26 1.13 1.36 64 12.89 18.19 
27 1.15 1.40 65 14.26 19.92 
28 1.18 1.45 66 15.68 21.68 
29 1.22 1.51 67 17.13 2338 
30 1.25 1.58 68 18.63 25.10 
31 1.29 1.64 69 20.30 26.97 
32 1.33 1.71 70 22.26 29.18 
33 1.38 1.80 71 24.65 31.98 
34 1.44 1.90 72 27.58 35.41 
35 1.51 2.01 73 31.09 39.49 
36 1.61 2.18 74 35.13 44,14 
37 1.73 2.38 75 39.64 49.22 
38 1.86 2.61 76 44.52 54.62 
39 2.00 2.86 77 49.75 60.26 
40 2.17 3.16 78 55.41 66.22 
41 2.35 3.48 79 61.68 72.71 
42 2.53 3.80 80 68.81 79.98 
43 2.71 4.12 81 77.01 88.23 
44 2.89 4.44 82 86.46 97.61 
45 3.09 4,78 83 97.12 108.44 
46 3.30 5.13 84 108.87 120.18 
47 3.53 5.49 85 121.58 132.65 
48 3.77 5,88 86 135.16 145.75 
49 4.04 6.31 87 149.59 159.35 
50 4.34 6.77 88 164.88 173.52 
51 4_67 7.26 89 181.15 188.25 
52 5.05 7.82 90 198.53 204.58 
53 5.47 8.44 91 217.42 222.16 
54 5.90 9.07 92 238.53 241.66 
55 6.36 9.72 93 263.35 264.56 
56 6.82 10.36 94 295.23 295.23 
57 7.27 10.96 95 341.02 341.02 

*The rates shown are annual rated per $1,000 of insurance. These rates apply to the basic policy and do not 
include cost for endorsements. If this Policy is issued with tabular and/or other rating adjustments they are 
shown on the Declaration Page. 



SCHEDULE THREE 
CUSTODIAN AGREEMENT 

Agreement effective this 9th day of May, 2011 between Ashley Cooper Life International Insurer, SPC, (hereinafter 
referred to as the "Company") and International Custodians Ltd. (hereinafter referred to as the "Custodian") 

The Company hereby appoints the Custodian as Custodian of Ashley Cooper Life International Insurer, SPC Life 
Policy No. ACLI 1105-8007 Protected Cell (hereinafter referred to as the "Protected Cell") and the Custodian 
hereby accepts such appointment and agrees to: 

a. Open an account (the "Account") in respect of the Protected Cell in accordance with the terms of the Flexible 
Premium Variable Life Insurance Policy issued by the Company, to which this agreement is attached. (See 
Section 2). 

b. Receive from the Company for the credit of the Protected Cell, as provided herein, the Net Premiums payable to 
the Company. 

c. Act in the capacity of Custodian, as hereinafter provided, in connection with the Protected Cell. 

1. POLICY 

The Flexible Premium Variable Life Insurance Policy provides benefits based upon the Protected Cell and is 
made part of this agreement. 

Policy Number ACLI 1105-8007 PC 

Insured: Cheryl Davis 

Policy Owner: Beatrice B. Davis Family Heritage Trust, dated July 28, 2000 — Alaska Trust Company, 
Trustee 

No Policy, other than that specified above (hereinafter referred to as "the Policy"), may derive benefits from the 
Protected Cell. 

2. PREMIUMS AND DISBURSEMENTS  

a_ All Premium Contributions received by the Custodian hereunder shall be irrevocable and shall be applied only 
in accordance with the provisions of this Agreement 

b. The assets from time to time held in the Protected Cell and the dividends, income and distributions on such 
assets shall be applied only to the payment from time to time to the Company under the Policy; the charges of 
the Custodian and for such other purposes as may be specifically hereafter stated in this Agreement. 

c. Upon submission to the Custodian of proof of the amounts payable to the Company under the terms of the 
Policy (including all of the assets in the Protected Cell applicable to the Policy in the event of a total surrender 
of the Policy or the death of the last surviving Insured), the Custodian shall remit promptly to the Company the 
amounts so claimed from the Account. Amounts, if any, applicable to taxes or assessments payable to the 
Company shall likewise be remitted promptly to the Company from the Account The Custodian may 
conclusively rely upon written statements of the Company together, where possible, with documentary evidence, 
as to computation of the amounts due. 

d. Upon submission to the Company and to the Custodian of Satisfactory Proof of Death of the Insured, the 
Custodian, after deducting from the Account any charges or costs then payable and disbursing such snms, shall 
(unless instructed in writing by the Owner of the Policy to make an in specie payment) promptly cause any 
securities or instruments in the Protected Cell to be liquidated and shall then pay the entire balance to the Policy 
Owner by delivery to the address shown on the Policy (or at the last address notified to Custodian in writing), of 
a bank cheque drawn upon an internationally recognised bank 



••■■ 

(-) 

e. Whenever the Custodian requires cash funds for any purpose provided under this Agreement and such funds are 
not currently available in the Account, the Custodian will request specific instructions from the Company as to 
which investments in the Protected Cell should be sold to provide the necessary funds to satisfy outstanding 
payments. 

3. INVESTING 

    

The Custodian will invest the Net Premium in a number of Company dedicated mutual funds. The Company 
from time to time will give the Custodian instructions to buy, sell or exchange any of these insurance dedicated 
funds for the benefit of the Protected Cell. 

4. VOTING SIIARES 

The Company shall have the right to give specific instructions to the Custodian regarding voting shares or the 
execution of proxies at any time. The Custodian shall carry out such instructions at the earliest practicable date. 

5. REGISTRATION OF SECURITIES 

Unless specifically instructed by the Company to the contrary, the Custodian shall register in its own name or in 
the name of its nominee all securities held in the Protected Cell and the Company agrees to indemnify the 
Custodian (and where appropriate, any nominee of the Custodian) against and hold them harmless from all 
expenses, liability, claims and demands arising out of the holding of the securities or anything lawfully done in 
accordance with the provisions hereof or upon the instructions of the Company or Investment Advisor except 
due to the negligence or wilful misfeasance of the Custodian. 

6. FEES AND EXPENSES 

a. The Company agrees to pay the Custodian' standard fees and charges prevailing from time to time, for the 
safekeeping of and dealing with the securities and of expenses paid or incurred by the Custodian with respect 

".■ thereto and the Custodian is authorised to debit the amount thereof to the Protected Cell within 14 days 
following last day of each calendar quarter. The securities shall be subject to a lien or pledge in favour of the 
Custodian to secure such payment 

b. The Company shall be charged against the Protected Cell and remitted to the Investment Advisor within 14 days 
following last day of each calendar quarter. 

c. The Company's charges stipulated in the Policy shall be charged against the Protected Cell and remitted to the 
Company within 14 days following last day of each calendar quarter. 

7. COLLECTIONS OF PRINCIPAL AND INCOME 

All principal collections, dividend, interest and other income collected shall be retained to the credit of the 
Protected Cell, subject to the provisions of this Agreement. The Custodian is authorised to execute all 
declarations, affidavits, certificates of ownership, and other necessary documents required in collecting income 
and principal payments. 

& CUSTODIAN PROTECTED CELL STATEMENTS 

After the end of each calendar quarter, the Custodian shall furnish the Company with a statement of transactions 
within the Protected Cell since the last such statement, and a statement setting forth detail of all the assets in the 
Protected Cell, the fair market value of all the assets in the Protected Cell, all as of the end of such calendar 
quarter. The Custodian may rely upon evaluations made by qualified individuals, such as Brokers, Real Estate 
Agents, Appraisers, Assayers or other professionals in preparing such statements. 

.■■ 

INN 



9. MISCELLANEOUS PROVISIONS WITH RESPECT TO CUSTODIAN 

a_ The Custodian shall exercise due care in the handling of any and all assets delivered into its custody and 
exercise due diligence in carrying out the instructions given from time to time by the Company, without liability 
for any act or omission of any broker making a purchase, sale or exchange of any security held hereunder, but in 
safekeeping and custody of the securities the Custodian must exercise the same degree of care as if the same 
were the property of the Custodian duly held by it or on its behalf in manner aforesaid. 

b_ The Custodian shall only release or deal with the securities upon the written instructions of the Company in form 
satisfactory to it and the Custodian may require such receipt or acknowledgement of dealings from the Company 
as it shall deem necessary. 

c. The Custodian may, if properly instructed to do so by the Company in accordance with 10(B) hereof; act on 
instructions given or purported to be given by or on behalf of the Company by letter, e-mail, facsimile or similar 
means of communication and shall not incur any liability by reason of acting or not acting on any error in such 
instructions. 

d. The Custodian shall not be liable for any loss that may be suffered on any assets held in the Protected Cell by 
reason of depreciation in market value. 

e. The Custodian at the expense of the Protected Cell may seek and rely upon the advice of legal counsel and shall 
not be liable to anyone for any action taken or suffered in good faith based upon such advice. The Custodian 
shall not be liable for any action taken in good faith and reasonably believed by it to be within the powers 
conferred in this Agreement, 

f. The Custodian shall provide the Company and the Policy Owner access to the records of the Protected Cell 
during reasonable business hours, for the purposes of verifying all matters relating to the Protected Cell. 

10. ADDITIONAL DUTIES OF THE CUSTODIAN  

The Custodian will: 

a. Request payment of and receive all interest, dividends and other payments or distributions in respect of the 
securities. 

b. Surrender the securities and any of them against receipt of the monies payable at maturity or on redemption if 
called prior to maturity, provided that where securities are called for redemption prior to maturity the Custodian 
shall have no duty or responsibility to present the securities for redemption unless, after the call is made, the 
Company or Investment Advisor request the Custodian to so do_ 

c. Where monies are payable in respect of securities in more than one currency, the Custodian will collect them in 
such currency as the Custodian in its discretion may determine. 

d. Complete and deliver on behalf of the Company as owner any ownership certificates in connection with the 
securities, which may be required by law. 

e. In its discretion, comply with the provisions of any law, regulation or order now or hereafter in force which 
purport to impose on a holder of any of the securities a duty to take or refrain from taking any action in 
connection with any of the securities or payments or distributions or moneys payable in respect of any of the 
securities. 

f. Exchange securities in interim or temporary form for securities in definitive form_ 

g. Unless specifically instructed by the Company to the contrary, any notice received by the Custodian regarding 
any call, subscription, conversion or other rights in respect of the securities or regarding any merger, acquisition 
reorganisation, receivership, winding-up proceedings, compromise or arrangement relating to the securities shall 
be sent by facsimile or e-mail to the Company at its address as shown from time to time in the records of the 
Custodian. 

■•••■ 
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h. Compute the charges due to the Company as contemplated by the Policy, subject to approval by the Company. 

i. Carry out all other duties and services consistent with the purposes and intentions of this Agreement. 

oft, 	
11. APPLICABLE LAW 

This Agreement shall be construed and governed in accordance with the laws of Puerto Rico and the parties 
hereby submit to the non-exclusive jurisdiction of the courts of Puerto Rico. 

12. CHANGE OF CUSTODIAN 

a. The Custodian may resign as Custodian hereunder by giving at least ninety (90) days written notice by mail in 
advance to the Company. In such event, it is weed that 

(i) Pending the appointment of an actual transfer of the Protected Cell to a successor Custodian, the Custodian 
shall continue to hold and administer the Protected Cell as provided herein. 

(ii) Where the Custodian resigns the Company shall promptly designate a successor Custodian willing to act in 
such capacity under this Agreement, or one similar hereto. 

b. The Company may, by giving at least ninety (90) days written notice by mail to the Custodian, remove the 
Custodian for stated cause and appoint a successor Custodian. Until such time as the successor Custodian takes 
up its appointment the Custodian shall continue to hold and administer the Protected Cell as provided herein. 

c. The Custodian will, upon receipt of (1) evidence of the appointment of a successor Custodian and (2) on written 
approval of the Company, transfer to such successor Custodian custody of the assets of the Protected Cell 
subject to the payment of any additional charges of the Custodian properly payable hereunder, pursuant to 
Section 7 herein, whereupon all future responsibility or liability of the Custodian with respect to the assets of the 
Protected Cell so transferred shall terminate. 

13. TERMS OF THE AGREEMENT: 

This Agreement shall he binding upon and inure to the benefit of the Company and its successors and assigns 
and to the benefit of the Custodian and its successors in title. 

IN WITNESS WHEREOF, the Company and the Custodian have caused their duly authorised representatives to 
execute this Agreement the day and year first above written. 

SIGNED ON BEHALF OF ASHLEY COOPER LIFE INTERNATIONAL INSURER, SPC FOR AND ON 
BEHALF OF ASHLEY COOPER LIFE INTERNATIONAL INSURER, SPC LIFE POLICY NO. ACLI 
1105-8007 PROTECTED CELL, AND, TO THE LIMITED EXTENT SPECIFIED ON PAGE 1 HEREOF, 
ITSELF. 

SIGNED ON BEHALF OF THE CUSTODIAN 

AD Services Ltd. 
Corporate Director 
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ON. 

Zip 99501-1981 

Business Telephone No. 888-544-6775  

Home Telephone No.  

Relationship to Life Assured  

Nationality  

The Policyholder is advised to satisfy 
him/herself that he/she is permitted to 
effect this policy under any insurance, 
exchange control or other legislation or 
regulations to which he/she is subject. 

Mailing Address  

Street 1029 W. Third Avenue, Ste fig Libb 
City Anchorage 

State Alaska 

Ashley Cooper Life International Insurer, SPC 
C/O FGR Corporate Services, 254 Mufioz Rivera Avenue - BBVA Tower 

P-1 Floor (Mail Room), 6th. Floor (Reception), Hato Rey, Puerto Rico 00918 
Tel: +1.787.759.3143, Fax: +1.787.754.7539 

Life Application Form - Part 1 

OW, 

Kindly complete all sections in BLOCK CAPITALS 

DETAILS OF FIRST LIFE ASSURED 

Surname Davis 

Forename(s) Cheryl L.  

Mailing Address  

Street 4600 West 126 th  Street  

City Leawood  

State KS Zip 66209 

Business Telephone No_ 818-822-8563  

Home Telephone No. 913-338-5845  

Fax No. 816-471-5759  

Date of Birth September 28 th  1959  

Place Of Birth Akron, OH 

Nationality American  

Marital Status Married 

DETAILS OF POLICYHOLDER 

Beatrice B. Davis Family Heritage Trust 

dated July 28, 2000, Alaska Trust 

Company, Trustee 

For office use only 
Policy No.  

DETAILS OF SECOND LIFE ASSURED (if any) 

- Surname 

Forename(s)  

Mailing Address 

Street 

City 

State 
	

ZIA)  
Business Telephone No. 

Home Telephone No.  

Fax No. 

Date of Birth  

Place of Birth 

Nationality  

Marital Status 

Beneficiary (if different from Policyholder) 

Name 

! 

INITIAL AMOUNT OF INSURANCE 

$35,000,000  

DEATH BENEFIT OPTION SELECTED A or B  A 

100%

DEPOSIT PREMIUM PAID 	$  

Initial allocation of premium Percentage 
(I) Life Policy Fund 
(2) Annuity Policy Fund 
(3) First Income Fund  
(4) Small Cap Fund 
(5) Variable Ins. Products Fund 
(6) International Finance Fund 
(7) Managed Company Fund 
(8) International Investments 

Total 
Ashley Cooper Life International Insurer, SPC 

CIO FGR Corporate Services, 254 Munoz Rivera Avenue - BIWA Tower 
1'-1 Floor (Mail Room), 6th- Floor (Reception), Hato Rey, Puerto Rico 00918 

Tel: +L787.759.3143, Fax: +1_787.754.7539 





Signature of Likitaiarp ilIntgelLpd  Life Assured 

Application Form - Part 2 

Kindly complete all sections in BLOCK CAPITALS 

MEDICAL DETAILS  
OF _FIRST LIFE ASSURED 

MEDICAL DETAILS  
OF SECOND LIFE ASSURED 

  

Height: 
Weight:  

Feet 	Inches 
lbs. 

Height: 
Weight:  

Feet Inches 
lbs. 

   

Please complete the following questions answering either YES or NO 

I. 	Have you smoked during the last 12 months? 

2. Have you changed Doctor during the last two years? If Yes, please 
provide contact details of previous Doctor(s). 

3. Are you currently seeking medical treatment or attention. 
4. Have you ever suffered from any illness disability or accident in the 

past (excluding minor ailments) which has required medical or 
surgical attention. 

5. Have you received, or have you any reason for expecting to receive 
any counseling, medical advice, treatment or tests including blood 
tests, in connection with AIDS, or AIDS related condition. 

6. Are there any special circumstances, which might increase the risk 
on your life such as ha7ardous sports or occupations, or flying 
except as a passenger on commercial airlines. 

7. Has any proposal for insurance on your life ever been declined, 
deferred, withdrawn or accepted on special terms and conditions. 

8 

	

	Please state your average weekly consumption of the following 
alcoholic beverages; Beer, Wines and Spirits. 

9. Do you travel outside your home country? Please give details. 
10. Have you had any moving vehicle violation in the past 3 years? 

FIRST LIFE SECOND LIFE 

lithe answer to any of the above questions is YES, please give full details, including dates. (you may use a separate sheet 
of paper if necessary)  

Name and address of your Doctor (1st Life) 
	

Name and address of your Doctor (2nd Life) 

Exact description ofjob and details of tasks 
	

Exact description ofjob and details of tasks 
performed 
	

performed 

I/We declare that to the best of our my/our knowledge and belief, all the above statements are true and Uwe agree 
that they shall form the basis of the contract of assurance. Uwe also agree that the Company may seek information 
from any doctor who has attended me/us or from any life assurance company to which I/we have made a proposal 
for life assurance and I/we authorise the giving of such information. Uwe hereby confirm that Uwe understand the 
United States tax consequences of my/our investment in this Variable Benefit Policy. Uwe further understand that 
Ashley Cooper Life International Insurer, SPC. cannot accept responsibility or liability in respect of any personal 
taxation regarding this Policy. I/We declare that the request for cover was made without solicitation from the 
Company or its representatives. Vwe understand that the death benefit when based upon the value of the investment 
experience of a separate segregated account is variable and is not guaranteed (other than as to the face value) but is 
dependent upon the market value of the segregated account determined by the investment performance thereof. 

Signature of Policyholigmafrafilagidam Life Assured) 

SnirVie President 
:*froli05711- Meer 

Date 	Location 

II 14)  

Date 
	

Location 
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ABSOLUTE ASSIGNMENT TO EFFECT A SECTION 1035 EXCHANGE 

The Owner hereby absolutely assigns and transfers all rights, title and interest in and to the policy or contract 
described below (the "Old Policy") including, without limitation, the rights to surrender it for its cash value and 
to receive the surrender proceeds, to Ashley Cooper Life International Insurer SPC (the "Company") for the 
sole purpose of effecting an exchange of life insurance policies or annuity contracts under Section 1035 of the 
Internal Revenue Code of 1986, as amended (the "Code"). Further, the Owner and the Company agree to the 
assignment of all rights, obligations and liabilities to the Company relating to any Policy Loan Request and 
related Collateral Assignment made by the Owner in connection with the Old Policy. 

Insurer: 	Advantage Life & Annuity Company SPC 

Policy No 	ALIP 0008 - 1031 

Insured: 	Cheryl Davis 

Owner: 	Beatrice B. Davis Family Heritage Trust dated July 28,2000 — Alaska Trust 
Company, Trustee 

In consideration of receipt of the surrender proceeds from the Old Policy, the Company agrees to issue, subject 
to its rules, a life insurance policy or annuity contract (the "New Policy') described in the application for the 
New Policy that has been submitted to the Company. The Owner understands that the New Policy will not take 
effect until such time as the Company receives the entire surrender proceeds of the Old Policy from the original 
carrier described above (the "Insurer"). 

The Owner understands that this assignment shall be effective as of the date the Company, as assignee, accepts 
this assignment. The Owner also understands that the Company will not accept this assignment unless the 
Company has approved the application for the New Policy. 

The Owner understands that, by executing this assignment, he/she irrevocably waives all rights, claims and 
demands under the Old Policy. The Owner further understands that upon acceptance of the assignment, the 
Company will surrender the Old Policy whereupon the Old Policy will no longer be in force or effect as of the 
date the surrender request is deemed effective by the Insurer. 

The Owner understands and agrees that he/she may have to continue to pay premiums to the Insurer for the Old 
Policy until the date the Old Policy is deemed surrendered by the Insurer. The Owner further understands and 
agrees that the Company is not obligated to pay and will not pay any premiums on the Old Policy and will not 
be liable to any person if the Old Policy lapses for nonpayment of premiums or otherwise. The Owner 
understands that if the Old Policy does lapse it can be reinstated only if its terms permit and only under the 
conditions therein. The Owner also understands that if the Old Policy lapses, this transaction may not qualify 
as a Section 1035 exchange. 

If the New Policy is an interest sensitive policy or variable contract with a fixed rate option, the Owner 
understands that the crediting rate for the New Policy may differ from the rate in effect at the time the 
application for the New Policy is submitted to the Company. 

The Company's liability under the New Policy is expressly conditioned upon the receipt of the surrender 
proceeds of the Old Policy. If the Company does not receive the entire surrender proceeds of the Old Policy 
within four (4) months of the date the Company accepts the assignment, the Company may elect to absolutely 
assign its rights under this assignment back to the Owner and the Owner will accept such assignment. If this 

1 
	 occurs: 
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Owner: 
(For Corporate, Trust or Partnership Owned Polici of officer signing) 

Beneficiary (if required) 
	 & Senior Tht (Mb* 

(a) coverage under the Old Policy may no longer be in force, in which case the Owner shall have the right 
to the surrender proceeds of the Old Policy, and any other policy values and tights; 

(b) coverage under the New Policy will be provided only if the Company receives the first contract 
premium; and 

(c) this transaction may not qualify as a tax-free exchange under Section 1035 of the Code. 

The Owner warrants that the Old Policy is currently in force and is not subject to any prior assignment, 
irrevocable beneficiary designation, proceedings in bankruptcy, federal tax levy or collection proceedings 
resulting from an unpaid assessment or any other legal action. 

Except in the limited circumstances set forth above, the Owner has absolutely no right under this assignment to 
receive the surrender proceeds of the Old Policy and no option to receive cash or other property instead of 
receiving the New Policy. If, for some reason, the Insurer erroneously remits the surrender proceeds to the 
Owner, the Owner agrees to immediately endorse the proceeds over to the Company. 

The Owner has specifically requested the Company to participate in this transaction and understands and agrees 
that: 

(a) the Company and its representatives make no representations, and have no responsibility nor liability, 
regarding the Owner's tax treatment under Section 1035 or any other provision of the Code; 

(b) the Company does not guarantee the validity or sufficiency of the assignment; and 

it is the intent of the Company to surrender the Old Policy to the Insurer, and that any delay by the 
Insurer in paying the surrender proceeds so that they can be applied to the New Policy is beyond the 
control of the Company. 

The Owner agrees to execute any additional documents necessary to effect the purpose of this assignment. 

(For Corporate, Trust or Partnership Owned Policies) 

Accepted by : Ashley Cooper Life International Insurer, SPC 

th 	clay of 	 

By; 
Title: Assistant Secretary 
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