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IN THE SECOND JUDICIAL DISTRICT COURT - STATE OF NEVADA

IN AND FOR THE COUNTY OF WASHOE

In the Matter of the Case No: PR16-00128

JORDAN DANA FRASIER FAMILY TRUST Dept. No.: 3 [PR]

JOINT PETITION TO CONFIRM SETTLEMENT AGREEMENT, APPROVE
DISTRIBUTION OF THE SURVIVOR'S TRUST PURSUANT TO THE
SETTLEMENT AGREEMENT, AND PETITION FOR MODIFICATION OF
THE TAX-EXEMPT TRUST TO ENABLE TERMINATION OF TRUST AND
ALL SUB-TRUSTS CREATED THEREUNDER

The Estate of Dinny Frasier, Amy Frasier Wilson, and the Charitable
Beneficiaries of the Survivor's Trust identified below respectfully petition the Court
to approve the Settlement Agreement attached hereto as Exhibit 1 in order to
conclude all pending litigation before the Court in the above-captioned matter.!

This Petition is based on the following allegations, statements of fact,
statements of procedure, applicable law, written arguments, and oral arguments at

the hearing upon this Petition.

1 As stated above, the Settlement Agreement is attached hereto as Exhibit 1. The
Petitioner notes Ms. Amy Frasier Wilson made changes to the Settlement Agreement
by interlineation. Those revisions to the Settlement Agreement by interlineation
were not countersigned by the Estate or the Charities. As such, the version Ms.

Wilson signed, as well as the version the Estate and Charities signed are all included
in Exhibit 1.
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INTRODUCTION

As the Court is aware, this matter involved litigated claims between the Estate
of Dinny Frasier and Amy Frasier Wilson, Dinny Frasier's daughter, regarding the
validity of the Third, Fourth, and Fifth Amendments to the Survivor's Trust for the
benefit of Dinny Frasier created under the Jordan Dana Frasier Family Trust. In
short, Ms. Wilson contended the Third, Fourth, and Fifth Amendments to the
Survivor's Trust were not valid, because Ms. Frasier lacked the requisite capacity to
lawfully amend the Survivor's Trust following its Second Amendment.?
Consequently, Ms. Wilson claimed she was the sole beneficiary of the Survivor's Trust
under its Second Amendment.

Following a directive from the Nevada Supreme Court, the Estate defended
the enforceability of the Third, Fourth, and Fifth Amendments to the Survivor's
Trust. See Matter of Jordan Dana Frasier Fam. Tr., 136 Nev. 486, 492, 471 P.3d 742,
747 (2020). The Parties engaged in discovery and litigation, including extensive
motion practice before the Court, in advance of an evidentiary hearing scheduled to
commence March 27, 2023 to determine the validity and enforceability of the Third,
Fourth, and Fifth Amendments to the Survivor's Trust.

Prior to the March 27, 2023 Hearing, the Estate requested the competing
beneficiaries of the Survivor's Trust attend a mediation to avoid incurring the
significant expense of trial, as well as a potential appeal. Consequently, the
Charitable Beneficiaries of the Survivor's Trust under the Third, Fourth and Fifth
Amendments, Ms. Wilson as the sole beneficiary of the Survivor's Trust under its
Second Amendment, and the Estate held a mediation on March 6, 2023 before former

District Court judge the Honorable Elliot Sattler.

2 Pursuant to mandate of the Nevada Supreme Court, claims of undue influence in
formation of the Third, Fourth, and Fifth Amendments to the Survivor's Trust were
not at issue.

Page 2 of 16
APP397

Hottyee W/o%a/

510 W. Plumb Lane, Suite A, Reno, NV 89509

(775) 683-9599




© 0w N3 O Ot s~ W -

NN N NN N NN DN e e H = = 2 e
0w ~ O Ol R W N = O O 00NN, Ot e WD = O

During the March 6, 2023 Mediation, the Parties resolved the dispute
regarding whether the Third, Fourth, and Fifth Amendments benefitting the
Charities, or the Second Amendment benefitting Ms. Wilson, was the applicable
amendment to administer and distribute the Survivor's Trust. Specifically, the
Charities and Ms. Wilson agreed to liquidate certain assets of the Survivor's Trust
and divide the proceeds of the Survivor's Trust as stated in the Agreement attached
hereto as Exhibit 1.

In addition to agreeing upon distribution and termination of the Survivor's
Trust, the Estate and Ms. Wilson agreed to Petition the Court to modify the Tax-
Exempt Trust to require distribution of Ms. Wilson's share of the Tax-Exempt Trust
outright and free of trust. Id. The Charities have no opposition to this Trust
modification. Id. The Estate and Ms. Wilson reached this accord for a singular
purpose — to eliminate any potential for future litigation over the administration of
the Tax-Exempt Trust between the Trustee or the Frasier Children, which has been
occurring since 2016 at the cost of hundreds of thousands of dollars to the Trust, by
fully distributing and terminating both the Survivor's Trust and Tax-Exempt Trust
created under the Jordan Dana Frasier Family Trust.

Modification of the Trust is permitted by law under NRS 153.031, and the
Court has already utilized NRS 153.031 to modify the Trust in this case. In fact, the
Honorable David Hardy modified the Trust to effectuate certain distribution
payments following the evidentiary hearing in this matter in October 2018. Of note,
no party objected to or appealed the Court's prior modification of the Trust.
Therefore, modification of the Trust to effectuate full distribution and termination of
both the Survivor's Trust and the Tax-Exempt Trust, thereby eliminating the
potential for future litigation, is both legally permissible and in accordance with the
prior conduct of the Court in resolving Trust litigation issues.

In sum, this Petition requests the Court approve the Settlement Agreement
with respect to the Survivor's Trust in order to fully resolve and dispose of the legal
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dispute before the Court regarding whether the Third, Fourth, and Fifth
Amendments to the Survivor's Trust are enforceable. Court-approval of the

Survivor's Trust resolution is not contingent upon modification of the Tax-Exempt

Trust. Separate and apart from approving resolution of the Survivor's Trust, the
Estate and Ms. Wilson respectfully petition the Court to modify the Tax-Exempt
Trust to enable full distribution of the Trust to Bradley Frasier, Nori Frasier and
Amy Frasier Wilson as equal beneficiaries, thereby fully concluding and distributing
the Jordan Dana Frasier Family Trust and all Sub-Trusts created thereunder to stop

the plague of litigation engulfing this Trust for the past seven years.

RELEVANT CASE PROCEDURE

This case arose in District Court when Ms. Dinny Frasier and Premier Trust,
Inc. ("PT") filed a "Petition for Confirmation of Trustees, for Construction of the Trust
Instruments, and for Instructions" on March 2, 2016 regarding the Jordan Dana
Frasier Family Trust, as amended and restated (the "Trust"). See Docket. The
Petition requested the District Court assume jurisdiction over the Trust pursuant to
NRS 164.010, confirm Ms. Frasier as a co-trustee of the Trust, confirm PT is the
corporate and primary co-trustee of the Trust, order PT to provide an annual
accounting of the Trust to Ms. Frasier, and provide guidance on PT's duties with
respect to a medical office building in which the Trust allegedly had partial
ownership. See generally March 2, 2016 Petition on file with the Court. The District
Court assumed ongoing jurisdiction over the Trust pursuant to NRS 164.010 in
August of 2016. See Docket.

After assuming jurisdiction over the Trust, the initial dispute before this Court
involved the Trust's purported ownership interest in a medical office building in
Southern California also purportedly owned by Dr. Bradley Frasier, one of Ms.
Frasier's three children. See March 2, 2016 Petition. The District Court set a bench
trial for May 8, 2017, to determine the Trust's legal rights and responsibilities with
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respect to the medical office building in dispute. See Docket. On February 24, 2017,
PT filed a "Status Report" indicating the Parties mediated the medical office building
issues to resolution on January 27, 2017 (the "Medical Building Settlement"). Id.

Dinny Frasier, and her three children, Amy Frasier Wilson, Nori Frasier, and
Dr. Bradley Frasier, mediated the medical office building dispute before the
Honorable Justice Jeffrey King, Retired. The Court confirmed the Settlement
Agreement was binding upon the Trust and all beneficiaries in its July 6, 2017 Order
Confirming the Settlement Agreement on file with the Court.

Following confirmation of the Settlement Agreement, litigation then ensued
regarding Premier Trust's Second Supplemental Petition for Instructions and
confirmation of its accounting during Premier's tenure as Co-Trustee alongside Ms.
Frasier. See generally Docket. The litigation regarding Premier Trust's accounting
ultimately came before the Court for evidentiary hearing on October 11-12, 2018. In
advance of the hearing, Ms. Wilson filed a Prehearing Statement wherein she raised
concerns about fees a professional fiduciary, Janie Mulrain, charged Ms. Frasier, as
well as her belief Ms. Frasier did not have capacity or was subject to undue influence.
See October 8, 2018 Prehearing Statement filed by Ms. Wilson.

When the October 2018 Hearing commenced, the Honorable David A. Hardy
questioned Ms. Frasier's children regarding the issues they wished to resolve during
the Hearing in addition to the settling the account of Premier Trust in order to
establish the scope of the Hearing. In that regard, Ms. Wilson identified several
objectives she hoped to resolve at the Hearing, including distribution of Trust A,
which is the Survivor's Trust currently in dispute before the Court. Pursuant to Ms.
Wilson's request to resolve distribution of Trust A, the Court issued its order following
the October 11-12, 2018 Hearing wherein the Court confirmed the Third and Fourth
Amendments to the Survivor's Trust were valid. See December 21, 2018 Order. The

Court also confirmed Premier Trust's Final Accounting and substituted U.S. Bank as
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Trustee of the Trust in its December 21, 2018 Order. Id. U.S. Bank is the current
Trustee of the Trust as appointed and confirmed by the Court. Id.

Following issuance of the December 21, 2018 Order making rulings on the
issues considered at the October 11-12, 2018 Hearing, Ms. Wilson timely appealed
the Order. See Docket. The Nevada Supreme Court issued an Opinion holding an
evidentiary hearing was required to determine whether Dinny had capacity to
execute the Third and Fourth Amendments to the Trust under California Law after
Ms. Wilson filed a written objection to confirmation of those Amendments on
December 10, 2018. See Matter of Jordan Dana Frasier Fam. Tr., 136 Nev. 486, 492,
471 P.3d 742, 747 (2020). The Nevada Supreme Court also expressly held undue
influence was not at issue in this proceeding. Id. Thus, the Nevada Supreme Court
held an evidentiary hearing was necessary to determine the issue of Ms. Frasier's
capacity to execute the Third, Fourth, and Fifth Amendments to the Survivor's Trust.

Following remand to the District Court, the Court held a status hearing on
October 28, 2020 to discuss further proceedings in this matter. However, Judge
Hardy was forced to recuse himself following the status hearing because of a conflict
of interest with Mr. Ryan Earl, who appeared in this matter to represent the
Charities. The Clerk of the Court then transferred this matter to your Honor's Court,
Department 3. See Docket.

The Estate, Ms. Wilson, and the Charities set the dispute regarding the
validity of Third, Fourth, and Fifth Amendments to the Survivor's Trust for hearing
on March 27, 2023. Prior to the hearing, the Parties resolved the dispute over the
enforceability of the Third, Fourth, and Fifth Amendments to the Survivor's Trust at
mediation on March 6, 2023. Therefore, the Estate, Ms. Wilson, and the Charities
now petition the Court to approve the Settlement Agreement resolving the dispute
before the Court to enable closure of the Survivor's Trust as agreed to by the Estate,
Ms. Wilson and the Charities, as well as distribution of the Tax-Exempt Trust as
delineated below.
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RELEVANT FACTUAL BACKGROUND PRECIPITATING SETTLEMENT

I. THE ORIGINAL TRUST
Jordan Frasier and Dinny Frasier, husband and wife, are the settlors of the
Jordan Dana Frasier Family Trust established on December 29, 1980 (the "Initial
Trust"). See Trust attached as Exhibit 2. Mr. and Ms. Frasier amended the Initial
Trust five times. See Fifth Amendment to the Original Trust attached as Exhibit 3.
Mr. and Ms. Frasier executed the Fifth Amendment to the Initial Trust on June 7,

2000. Id.
II. DIVISION OF THE TRUST INTO THE SURVIVOR'S TRUST AND TAX-EXEMPT
TRUST FOLLOWING JORDAN FRASIER'S DEATH

Jordan Frasier died on October 22, 2014. Pursuant to the Fifth Amendment
of the Initial Trust, upon Jordan's death, the Initial Trust was to split into a
Survivor's Trust, a Tax-Exempt Trust and a Marital Trust. Id. The Survivor's Trust
is referred to in this litigation as Trust A. The Tax-Exempt Trust and the Marital
Trust combined for distribution purposes and are referred to as Trust B. Ms. Frasier
had the power to amend and dispose of the Survivor's Trust (Trust A) following
Jordan Frasier's death in October 2014, while the Tax-Exempt Trust (Trust B)
became irrevocable upon Jordan Frasier's passing.

III. AMENDMENT OF THE SURVIVOR'S TRUST

Pursuant to Ms. Frasier's power to amend and dispose of the Corpus in the
Survivor's Trust, which consisted of her separate property and her share of the
community property, Ms. Frasier amended the Survivor's Trust five times following
Jordan Frasier's death. She first amended the Survivor's Trust on June 26, 2015 to
essentially disinherit Dr. Frasier and Nori Frasier - two of her three children. See
First Amendment to Survivor's Trust attached as Exhibit 4. The First Amendment
to the Survivor's Trust conveyed the Survivor's Trust Corpus to Ms. Wilson, with the

residual beneficiaries being Dr. Frasier's and Nori's children per stirpes. Id.
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Ms. Frasier amended the Survivor's Trust for a second time on June 24, 2016
in order to remove Dr. Frasier's and Nori Frasier's children as residual beneficiaries.
See Second Amendment to the Survivor's Trust attached as Exhibit 5. Thus, Ms.
Wilson is the sole beneficiary of the Second Amendment to the Survivor's Trust. No
interested person in the Trust contested the validity of the Second Amendment to the
Survivor's Trust.

Ms. Frasier amended the Survivor's Trust for a third time on April 27, 2017 to
disinherit Ms. Wilson and convey the Survivor's Trust to charity. See Third
Amendment to the Survivor's Trust attached as Exhibit 6. Following execution of
the Third Amendment, Ms. Frasier amended the Survivor's Trust a fourth and fifth
time. See Fourth Amendment to Survivor's Trust attached as Exhibit 7; see also
Fifth Amendment to Survivor's Trust attached as Exhibit 8. Ms. Frasier executed
the Fourth Amendment to the Survivor's Trust on November 13, 2018. See Exhibit
7. The Fourth Amendment effectuated the equalization payments and disposition of
real property required by the Medical Building Settlement agreed upon in 2017.
Thereafter, Ms. Frasier executed the Fifth Amendment to the Survivor's Trust on
December 4, 2018 to correct a scrivener's error in the Fourth Amendment regarding
the amount of the equalization payments required by the Medical Building
Settlement. See Exhibit 8. Therefore, the Fourth and Fifth Amendments
effectuated payments required by the terms of the Medical Building Settlement
confirmed by the Court and agreed to by Ms. Wilson. As stated above, Ms. Wilson
contended the Second Amendment was the applicable instrument to administer the
Survivor's Trust under because Ms. Frasier lacked the requisite capacity to execute
the Third, Fourth, and Fifth Amendments to the Survivor's Trust. Conversely, the
Estate argued the Third, Fourth, and Fifth Amendments benefitting the Charities
were enforceable. The only prospective beneficiaries of the Survivor's Trust, the
Charities and Ms. Wilson, have now resolved their dispute regarding distribution of
the Survivor's Trust as described in Exhibit 1.
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IV. THE TAX-EXEMPT TRUST

The Tax-Exempt Trust consists of the remainder of the Trust Estate that was
not funded into the Survivor's Trust or the Marital Trust. The Tax-Exempt Trust
requires division of its corpus into three equal shares for the benefit of Nori Frasier,
Dr. Bradley Frasier, and Amy Frasier Wilson, the Settlor's children. See Exhibit 3.
Nori Frasier and Dr. Bradley Frasier are entitled to receive their one-third portion of
the Tax-Exempt Trust outright and free of Trust upon attaining the age of 35. All of
the Settlor's children are over the age of 35 and, therefore, the Trustee will distribute
Dr. Frasier's and Nori Frasier's one-third interest in the Tax-Exempt Trust to them
outright and free of Trust.

On the other hand, Amy Frasier Wilson's one-third share of the Tax-Exempt
Trust was to be held in Trust for her benefit in order to allow her to qualify for public
assistance programs designed to support her physical limitations. See Exhibit 3.
However, since the Fifth Amendment to the Trust was executed on June 7, 2000, Ms.
Wilson does not take aid or rely upon any public aid or assistance programs to
accommodate her physical limitations. Thus, the point of holding Ms. Wilson's share
of the Tax-Exempt Trust in trust on June 7, 2000 is no longer applicable, relevant, or
purposeful at this time because Ms. Wilson does not rely upon or take aid from public
assistance programs thereby obviating the need for the Tax-Exempt Trust to exist.
In addition, the Tax-Exempt Trust states "[t]he trustee is to be mindful that it is the
settlors' desire that this trust fund be preserved primarily for the benefit of Amy

Michelle Frasier Wilson, and not for any remainder beneficiaries." (emphasis

added). The Trust also states the primary beneficiary of Ms. Wilson's share of the

Tax-Exempt Trust is Ms. Wilson, "and she is to be preferred to more remote

beneficiaries." Therefore, in light of the fact Ms. Wilson is the preferred beneficiary
of her share in the Tax-Exempt Trust, her share of the Tax-Exempt Trust should be
used for her benefit and not for any remainder beneficiaries, and the changed
circumstance whereby Ms. Wilson does not rely upon any public assistance programs
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necessitating holding her share of the Tax-Exempt Trust in trust to qualify under
certain low-income standards, the Estate and Ms. Wilson agreed to modify the Trust
to permit her receipt of the Tax-Exempt Trust outright and free of Trust as discussed

below.

THE SETTLEMENT AGREEMENT

The Settling Parties initially signed a "Material Terms" sheet at the mediation
setting forth the framework of the resolution between them. Thereafter, the Parties
executed a formal and comprehensive Settlement Agreement attached hereto as

Exhibit 1. The Settlement Agreement effectively creates two separate

resolutions, which are not contingent upon the other being approved by the Court.
I. THE SURVIVOR'S TRUST RESOLUTION

First, the Settlement Agreement resolves the current dispute before the Court
regarding the validity of the Third, Fourth, and Fifth Amendments to the Survivor's
Trust. The Settling Parties resolved this dispute by agreeing the Trustee shall make
the equalization payments owed from the Survivor's Trust to the Tax-Exempt Trust
as stated in the Settlement Agreement. Moreover, the Settling Parties agreed to
liquidate the Survivor's Trust and divide the remaining proceeds 55% to the Charities
and 45% to Ms. Wilson after paying the expenses of the Survivor's Trust such as the
Estate's administrator's and attorney's fees.

Moreover, all necessary parties to the Survivor's Trust Agreement consented
to the terms because the only potential beneficiaries of the Survivor's Trust are Ms.
Wilson and the Charities. In other words, no other interested person in the Trust can
object to the Survivor's Trust Resolution because the beneficiaries with an interest in
the Survivor's Trust, Ms. Wilson and the Charities, have agreed upon its resolution.
As such, the Agreement resolving the Survivor's Trust is ripe for Court approval to

enable final distribution and closure of the Survivor's Trust, as well as definitively
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terminate the litigation before the Court over the validity of the Third, Fourth, and
Fifth Amendments to the Survivor's Trust.
11, THE TAX-EXEMPT TRUST RESOLUTION

During mediation, the Estate and Ms. Wilson agreed upon one overarching
premise — prevent future litigation regarding the Trust in order to provide a definitive
end to a seven-year litigation that commenced in 2016. In other words, the Estate
and Ms. Wilson were cognizant this Trust has been engulfed by litigation for over 7
years costing the Trust in excess of a half-million dollars in attorney's fees, as well as
significant resources and time invested by the Court to resolve one dispute, which
seemingly always gave rise to another. As such, the Estate, Ms. Wilson, and the
Mediator were guided by the fundamental goal shared by all beneficiaries, which is
to create, and provide the beneficiaries with, a permanent and definitive end to all
litigation over the Jordan Dana Frasier Family Trust.

Against this backdrop, the Estate and Ms. Wilson examined the Tax-Exempt
Trust. First, the Mediating Parties agreed to reimbursement of all funds owed to the
Tax-Exempt Trust from the Survivor's Trust to enable the Trustee to make a
complete and final distribution of all funds in the Tax-Exempt Trust to Nori Frasier
and Dr. Bradley Frasier. As stated above, Ms. Nori Frasier and Dr. Bradley Frasier
shall receive their respective 1/3 interest in the Tax-Exempt Trust outright and free
of Trust once the Tax-Exempt Trust is paid the funds owed to it by the Survivor's
Trust.

The Estate and Ms. Wilson further agreed Ms. Wilson shall receive her 1/3
interest in the Tax-Exempt Trust outright and free of Trust, to which the Charities
had no objection. The Estate and Ms. Wilson agreed to this premise because her 1/3
interest in the Tax-Exempt Trust was to be held in Trust to enable her to qualify for
public assistance programs. See Exhibit 3. However, Ms. Wilson is not disabled and
does not receive aid from any public assistance programs. As such, the reason the
Settlors held Ms. Wilson's share of the Tax-Exempt Trust in Trust has not been
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applicable for 23 years and, therefore, is moot. In light of this fact, there is no reason
to treat Ms. Wilson disproportionately to the Settlors' other two children who will
receive their respective share of the Tax-Exempt Trust outright and free of Trust
immediately.

Finally, and perhaps most importantly, the only mechanism to ensure
termination of litigation regarding the Trust is to distribute the Trust and terminate
its ongoing administration. Therefore, the Special Administrator and Ms. Wilson
agreed it was in the best interest of all beneficiaries, the Trustee, and the Trust itself
to permanently conclude the administration of the Trust, which has been a
boondoggle of litigation and disputes between the Settlor and her children; the

children themselves, and between the Settlor, her children and the prior Trustee.

APPLICABLE LAW

I. NRS 164.015 and NRS 153.031 permit the Court to Approve the
Settlement Agreement.

The Court has previously assumed in rem jurisdiction over the Trust pursuant
to NRS 164.010(1) and in personam jurisdiction over the Trustee pursuant to NRS
164.010(5)(b). Having assumed jurisdiction over the Trust, the Court may issue
orders regarding the internal affairs of the Trust pursuant to NRS 164.015(1). Orders
regarding the internal affairs of a trust include, but are not limited to, the
administration and distribution of trusts, as well as the determination of matters
involving trustees and beneficiaries of trusts. NRS 164.015(1). In addition, NRS
164.015(1) enables the Court to grant the relief codified in NRS 153.031, which
expressly permits modification and termination of trusts. NRS 153.031(1)(n). An
order approving the Settlement Agreement in this case, upon notice and proper

hearing, would then be binding on the Trustee and all beneficiaries pursuant to NRS

164.015(6).
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a. NRS 164.015(1) permits the Court to approve resolution of
the Survivor's Trust because the Settlement Agreement
resolves administration and distribution of the Survivor's
Trust, as well as the rights of the competing beneficiaries
in the Survivor's Trust.

As stated above, there are two potential residual beneficiaries of the Survivor's
Trust after the equalization payments are made pursuant to the Fifth Amendment of
the Survivor's Trust — Ms. Wilson under the Second Amendment and the Charities
under the Third, Fourth and Fifth Amendments to the Survivor's Trust. Thus, Ms.
Wilson and the Charities respectfully request the Court exercise its statutory
authority under NRS 164.015(1) to declare the rights of Ms. Wilson and the Charities
in the Survivor's Trust as agreed upon in the Settlement Agreement attached hereto

as Exhibit 1.

b. NRS 153031(1)(n) permits the Court to modify the Tax-
Exempt Trust to enable final distribution and termination
of the Tax-Exempt Trust.

The modification of trusts is permitted under fundamental trust law, codified
in NRS 153.031(1)(n). In addition, NRS 153.031(1)(n) permits the Court to terminate
a trust. With this provision in mind, the Estate, on behalf of Dinny Frasier, and Ms.
Wilson, a 1/3 beneficiary of the Tax-Exempt Trust, agreed to modify her interest
thereunder to enable full distribution and termination of the Tax-Exempt Trust. This
was agreed to for the reasons stated above, summarized as this Settlement
Agreement is designed to create a definitive endpoint to the litigation involving all
aspects of the Jordan Dana Frasier Family Trust and the Sub-Trusts created
thereunder, including potential future claims related to the Tax-Exempt Trust.
Moreover, the Settling Parties were also cognizant the reason Ms. Wilson's interest
was to be held in Trust rather than distributed, to enable her to qualify for public
assistance programs, is moot and inapplicable because Ms. Wilson has never sought,

requested, or obtained aid from any governmental or public assistance program. As
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such, the Tax-Exempt Trust should be modified to permit its termination,
particularly in light of the fact that the basis to hold Ms. Wilson's money in Trust is
moot and has not been applicable since the year 2000 when the Settlor's executed the

Fifth Amendment to the Original Trust.

CONCLUSION & REQUESTED RELIEF

WHEREFORE, the Estate, the Charities, and Ms. Wilson respectfully request
the Court approve the Settlement Agreement in its entirety. Alternatively, it is
requested the Court approve resolution of the Survivor's Trust separate and apart
from the Tax-Exempt Trust as those agreements are not contingent on approval of
the other.

AFFIRMATION

The undersigned affirms this document does not contain the social security
number or legally private information of any person.

Dated this 26tk day of June 2023

By:_/s/ _@atrick R Millsap

F. McClure Wallace, Esq.
Nevada Bar No.: 10264

Patrick R. Millsap, Esq.

Nevada Bar No.: 12043

Wallace & Millsap

510 W Plumb Ln., Ste. A

Reno, Nevada 89509

(775) 683-9599

Attorneys for the Estate of Dinny
Frasier

By: /s/ _Mark Simons

Mark G. Simons, Esq.

Nevada Bar No. 5132

Simons Hall Johnston PC

690 Sierra Rose Drive

Reno, Nevada 89511

(775) 785-0088

Attorney for Amy Frasier Wilson

By: /s/ Ryan 1. Earl

Ryan J. Earl, Esq.

Nevada Bar No. 5292

Law Offices of Ryan J. Earl
548 W. Plumb Lane, Suite B
Reno, Nevada 89509

(775) 829-1800

Attorney for Charitable Beneficiaries
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CERTIFICATE OF SERVICE

The undersigned certifies the foregoing Petition was served upon Plaintiff Amy
Frasier Wilson, by and through her Counsel Simons, Hall & Johnston; Trustee U.S.
Bank, by and through its Legal Counsel Patricia Halstead; and the Interested Party
Charities, by and through their legal counsel Ryan J. Earl, via the Court's electronic
filing system "eFlex" on the date shown below.

Dated this 26th day of June 2023

By: /s/ Patrick R. Millsap

Counsel for the Estate of Dinny Frasier
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INDEX OF EXHIBITS

EXHIBIT NO. DESCRIPTION
1 Settlement Agreement
2 The Original Trust
3 Fifth Amendment to the Original Trust
4 First Amendment to Survivor's Trust
5 Second Amendment to the Survivor's Trust
6 Third Amendment to Survivor's Trust
7 Fourth Amendment to Survivor's Trust
8 Fifth Amendment to the Survivor's Trust
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SETTLEMENT AGREEMENT AND MUTUAL RELEASE OF & CLAIMS
IN THE MATTER OF THE JORDAN DANA FRASIER FAMILY TRUST

This Agreement is deemed effective as of March 6, 2023 (the "Effective Date").
This Agreement is entered into and agreed to by the following individuals and entities
in the matter of The Jordan Dana Frasier Family Trust brought before Department
3 of the Second Judicial District Court of the State of Nevada, in and for the County
of Washoe, bearing case number PR16-00128, wherein Amy Frasier Wilson contested
the validity of the Third, Fourth, and Fifth Amendments to the Survivor's Trust
created under the Jordan Dana Frasier Family Trust and disputed the terms of the
2017 Settlement Agreement involving the Tax-Exempt Trust and Survivor's Trust
created under the Jordan Dana Frasier Family Trust (hereinafter referred to at times
as the "Case"):

PARTIES TO THE AGREEMENT

I, AMY FRASIER WILSON ("Ms, Wilson"), individually, and as a beneficiary
of the Tax-Exempt Trust, and the First, Second, Fourth, and Fifth Amendments to
the Survivor's Trust, created under the Jordan Dana Frasier Family Trust.

II. TEMPLE BETH SHOLOM as a beneficiary of the Third, Fourth, and Fifth
Amendments to the Survivor's Trust created under the Jordan Dana Frasier Family
Trust.

III. CHAPMAN UNIVERSITY as a beneficiary of the Third, Fourth, and Fifth
Amendments to the Survivor's Trust created under the Jordan Dana Frasier Family
Trust.

IV. ST.JUDE CHILDREN'S RESEARCH HOSPITAL as a beneficiary of the
Third, Fourth, and Fifth Amendments to the Survivor's Trust created under the
Jordan Dana Frasier Family Trust.

V. THE ASPCA as a beneficiary of the Third, Fourth, and Fifth Amendments to
the Survivor's Trust created under the Jordan Dana Frasier Family Trust,

VI, IRVINE COMMUNITY ALLIANCE FUND as a beneficiarvy of the Third,
Fourth, and Fifth Amendments to the Survivor's Trust created under the Jordan
Dana Frasier Family Trust.

VII. THE ESTATE OF DINNY FRASIER (the "Estate"), by and through its
Court-appointed Special Administrator Stanley H. Brown. Esq.

The individuals and entities listed above may he collectively refexrred to in this
Agreement as the "Parties” or individually referred to as a "Party”. The Entities
identified in Paragraphs II, through VI, may be collectively referred to herein as the
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1IN THE MATTER OF THE JORDAN DANA FRASIER FAMILY TRUST

"Charities"., The Parties represent and warrant they each have the full and
unqualified authority to execute this Agreement in both their individual and
representative capacities as set forth above,

RECITALS PRECIPITATING THE AGREEMENT

A. Jordan Frasier ("Jordan") and Dinny Frasier("Dinny"), husband and wife,
are the settlors of the Jordan Dana Frasier Pamily Trust established by Jordan and
Dinny on December 29, 1980 (the "Initial Trust").

B. Jordan and Dinny amended the Initial Trust five times,

C. Jordan Frasier died on October 22, 2014,

D. Pursuant to the Fifth Amendment of the Initial Trust, upon Jordan's death,
the Initial Trust was to split into a Survivor's Trust, a Tax-Exempt Trust and a
Marital Trust.

E. The Tax-Exempt Trust and the Marital Trust combined for distribution
purposes.

F. Dinny had the power to amend and dispose of the Survivor's Trust following
Jordan's death in October of 2014, while the Tax-Exempt Trust became irrevocable
upon the Jordan's passing,.

G. Pursuant to Dinny's power to amend and dispose of the Corpus in the
Survivor's Trust, which consisted of her separate property and her share of the
community property, Ms, Frasier amended the Survivor's Trust five times.

H. She first amended the Survivor's Trust on June 26, 2015 to disinherit Dr.
Bradley Frasier and Nori Frasier - two of Dinny's three children, The First
Amendment to the Survivor's Trust conveyed the Survivor's Trust Corpus to Ms,
Wilson, with the residual beneficiaries being Dr. Frasier's children per stirpes.

I. Dinny amended the Survivor's Trust for a second time on June 24, 2016 in
order to remove Dr. Frasier's children as residual beneficiaries. No interested person
to the Trust contested the validity of the First and Second Amendments to the
Survivor's Trust.

J. Dinny amended the Survivor's Trust for a third time on April 27, 2017. The
Third Amendment restates the entirety of the Survivor's Trust and disinherits Ms.
Wilson as a beneficiary. The Third Amendment also conveys the Survivor's Trust to
the Charities.

K. Following execution of the Third Amendment, Dinny amended the
Survivor's Trust.a Fourth and Fifth time. Dinny executed the Fourth Amendment to
the Survivor's Trust on November 13, 2018, The Fourth Amendment effectuated
certain equalization payments required by a January 27, 2017 Settlement Agreement,

Pége 20f13
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IN THEMATTER OF THE JORDAN DANA FRASTER PAMILY TRUST

between Dinny and her children Ms, Wilson, Bradley Frasier and Nori Frasier, with
the residual beneficiary being the Charities.

L. 'Thereafter, Dinny executed the Fifth Amendment to the Survivor's Trust
on December 4, 2018 to correct a scrivener's error in the Fourth Amendment
regarding the amount of the equalization payments required by the January 27, 2017
Settlement Agreement.

M. The Third, Fourth, and Fifth Amendments to the Survivor's Trust were the
subject of Ms. Wilson's appeal to the Nevada Supreme Court and the validity of those
Amendments was the subject of the March 27-31, 2023 Evidentiary Hearing
addressed below.

N. Around the time Dinny executed the Second Amendment to the Survivor's
Trust and prior to execution of the Third Amendment, Dinny and the former Trustee
of the Jordan Dana Frasier Family Trust, Premier Trust ("PT"), filed a "Petition for
Confirmation of Trustees, for Construction of the Trust Instruments, and for
Instructions” on March 2, 2016. This filing was the inception of the Case.

0. The Petition requested the District Court assume jurisdiction over the
Trust pursuant to NRS 164,010, confirm Dinny as a co-trustee of the Trust, confirm
PT is the corporate and primary co-trustee of the Trust, order PT to provide an annual
accounting of the Trust to Mrs, Frasier, and provide guidance on PT's duties with
respect to a medical office building in which the Trust allegedly had partial
ownership,

P. After assuming jurisdiction over the Trust, the initial dispute before the
Court involved the Trust's purported ownership interest in a medical office building
in Southern California also purportedly owned by Dr. Bradley Frasier.

Q. Dinny Frasier, and her three children, Amy Frasier Wilson, Nori Frasiex,
and Dr. Bradley Frasier, mediated the medical office building dispute before the
Honorable Justice Jeffrey King, Retired, on January 27, 2017. At the mediation,
Justice King negotiated a settlement of the medical office building dispute with
Dinny, Dr. Frasier, Ms. Wilson, Premier Trust, and Nori Frasier, which contemplated
certain dispositions from the Survivor's Trust to Dinny's children, including Ms.
Wilson. The terms of the Settlement Agreement required a determination Dinny was
competent to enter into the Settlement Agreement and also required Dinny to amend
the Survivor's Trust to effectuate the terms of the Settlement Agreement.

R. Specifically, the medical office building settlement agreement executed on
January 27, 2017 required Dinny to make equalization payments to each of her
children from the Survivor's Trust, which have still not heen effectuated. In May of
2017, the Court confirmed the January 27, 2017 Settlement Agreement was
enforceable, thereby requiring the Survivor's Trust to effectuate certain payments to
the Tax-Exempt Trust and Dinny's children. Ms. Wilson disputed the efficacy of
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IN THE MATTER OF THE JORDAN DANA FRASIER FAMILY TRUST

certain terms of the Settlement Agreement implemented in the Fourth and Fifth
Amendments to the Survivor's Trust.
S. Following confirmation of the January 27, 2017 Settlement Agreement
regarding the medical office building, litigation then ensued regarding Premier
Trust's Second Supplemental Petition for Instructions and confirmation of its
accounting during Premier's tenure as Co-Trustee alongside Ms. Frasier. The
litigation regarding Premier Trust's accounting ultimately came before the Court for
evidentiary hearing on October 11-12, 2018. In advance of the hearing, Ms. Wilson
filed a Prehearing Statement wherein she raised concerns about her belief Dinny did
not have capacity or was subject to undue influence. Thus, Ms. Wilson placed Dinny's
capacity at issue in advance of the October 11-12, 2018 Evidentiary Hearing.
T. Ms. Wilson appeared in proper person at the October 11-12, 2018
Evidentiary Hearing where she reaffirmed her concerns about Dinny's capacity to
amend the Survivor's Trust.
U. Following the Qctober 11-12, 2018 Evidentiary Hearing, Dinny petitioned
the Court to confirm the validity of the Third and Fourth Amendments to the
Survivor's Trust. Ms. Wilson objected to the Petition to Confirm the validity of the
Third and Fourth Amendments to the Survivor's Trust on the basis Dinny lacked the
requisite capacity to validly form the Amendments. The Court issued an order on
December 21, 2018 denying Ms. Wilson's objection to the validity of the Third and
Fourth Amendments to the Survivor's Trust, thereby confirming the validity of those
Amendments with the exception of requiring Dinny to amend the Fourth Amendment
to correct a scrivener's error, which was corrected in the Fifth Amendment to the
Survivor's Trust.
V. Ms, Wilson timely appealed the December 21, 2018 Order confirming the
Third and Fourth Amendments to the Survivor's Trust. The Nevada Supreme Court
issued an opinion overruling the December 21, 2018 Order with respect to the validity
of the Third and Fourth Amendments to the Survivor's Trust and remanded this case
to the District Court for an evidentiary hearing to determine whether Dinny had
capacity to execute the Third, Fourth, and Fifth Amendments to the Survivor's Trust.
Following remand, the Court issued an order on November 30, 2020 identifying 1]
several issues for litigation on remand. ;D;nn't{ F asver died Mab’ :3,,3.0 19 ri!r’ W, { 22
W. On remand, the Estate and Ms, Wilson began litigating the validity of the / 2
Third, Fourth, and Fifth Amendments to the Survivor's Trust. The Estate and Ms.
Wilson conducted discovery and filed several dispositive motions in this regard.
X, The Charities allege they did not receive timely notice of the proceedings
upon remand from the Supreme Court.
Y. The Court set the evidentiary hearing to determine the validity of the
Third, Fourth, and Fifth Amendments to the Survivor's Trust for March 27-31, 2023. (\)
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Z. Prior to the March 27-31, 2023 Evidentiary Hearing, the Parties attended
mediation on March 6, 2023, before the Honorable Elliott Sattler. The Parties
participated in mediation in good faith, and the mediation resulted in a binding
settlement agreement between the Parties to resolve the Case,

AA. The Parties reduced the material terms of the agreement to a writing
entitled the "Material Terms of Settlement Agreement." A copy of the "Material
Terms of Settlement Agreement” is attached hereto as Exhibit 1. This Agreement
ig executed to provide further detail regarding the agreed upon resolution of the Case
between the Parties as stated in the Material Terms of Settlement Agreement.

AGREEMENT

The purpose of this Agreement is to fully and completely resolve and
extinguish those issues, claims, and defenses by and among the Parties related to
Amy Frasier Wilson's contest to the validity of the Third, Fourth, and Fifth
Amendments to the Survivor's Trust created under the Jordan Dana Frasier Family
Trust's, along with the dispute as to the efficacy of certain terms of the Settlement
Agreement arising out of the challenge to the Fourth and Fifth Amendments of the
Survivor's Trust, as well as Ms. Wilson's and the Charities competing claims to the
Survivor's Trust, or otherwise related to the Case and the Estate of Dinny Frasier in
order to avoid the expense, delay, and risks associated with ongoing and potential
future litigation between the Parties.

NOW THEREFORE, in consideration of the foregoing premises, the mutual
covenants contained herein, and other good and valuable consideration, the receipt
of which is hereby acknowledged, the Parties, intending to be legally bound, hereby
agree as follows:

1. RESOLUTION OF THE SURVIVOR'S TRUST: The Charities and Ms.
Wilson each asserted beneficial rights to the residual balance of the Survivor's Trust
and Ms. Wilson objected to the enforcement of the January 2017 Settlement
Agreement and certain repayments to the Tax-Exempt Trust from the Survivor's
Trust. The Charities and Ms, Wilson agree to divide the Survivor's Trust as follows
in order to resolve the dispute regarding the validity of the Third, Fourth, and Fifth
Amendments to the Survivor's Trust, as well as the validity of certain terms of the
2017 Settlement Agreement effectuated through the Fourth and Fifth Amendments
to the Survivor's Trust in dispute:

a. The Charities and Ms. Wilson agree the real property held in the
Survivor's Trust shall be liquidated in an arm's length transaction to
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IN THE MATTER OF THE JORDAN DANA FRASIER FAMILY TRUST

secure a fair market value for the real property. Priority in the sale of
real property from the Survivor's Trust shall be given to prospective
buyers who provide the best economical terms to purchase said real
property, and between multiple buyers who provide comparable terms,
then to the buyer whom agrees to close escrow most expediently.

The Charities and Ms. Wilson agree any stocks, securities, or
investments held in the Survivor's Trust shall be liquidated for
distribution.

All costs, fees, and expenses associated with liquidation of the real
property and investments in the Survivor's Trust, excluding tax
liabilities, shall be paid from the Survivor's Trust.

ForLowiNG LIQUIDATION OF THE REAL PROPERTY AND ANY

INVESTMENTS IN THE SURVIVOR'S TRUST

The Charities and Ms. Wilson agree the equalization payments totaling
$368,000 identified in the Fifth Amendment to the Survivor's Trust
shall be paid from the Survivar's Trust in accordance with the January
27, 2017 Settlement Agreement,

The Charities and Ms. Wilson agree the Survivor's Trust shall pay the
Tax-Exempt Trust the appraised values of the Pacifica Way Property
($410,000) and the Vista Way Property ($384,000) totaling $794,000 as
required by the January 27, 2017 Settlement Agreement,

The Charities and Ms, Wilson agree any funds held by PT's Counsel in
this matter, G. David Robertson, shall be repaid to the Tax-Exempt
Trust for distribution thereunder.

The Charities and Ms. Wilson agree the Survivor's Trust shall pay Amy
Frasier Wilson $3,683.71 in costs previously awarded to her by the
Court.

FOLLOWING THE PAYMENTS FROM THE SURVIVOR'S TRUST
To THE TaX-EXEMPT TRUST

The Charities shall receive 55% of the remaining funds in the Survivor's
Trust outright and free of trust. Ms. Wilson shall receive 45% of the
remaining funds in the Swrvivor's Trust outright and free of trust,
The Charities 55% interest in the remaining funds in the Survivor's
Trust shall be apportioned as follows:

i, 1/3 to the Irvine Community Alliance Fund

A
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IN THE MATTER OF THE JORDAN DANA FRASTER FAMILY TRUST

ii. 1/3 to Chapman University
il 1/9 to the ASPCA
iv. 1/9 to Temple Beth Sholom of Orange County, Inc.
v. 1/9 to St. Jude Children's Research Hospital

2, CONFIRMATION OF THE SURVIVOR'S TRUST RESOLUTION: The
Estate, the Charities, and Ms. Wilson shall jointly petition the Court to confirm,
approve, and direct the Trustee to effectuate resolution and distribution of the
Survivor's Trust as described in Paragraph 1. Distribution of the Survivor's Trust as
agreed herein is contingent on approval by the Court. If the Court does not approve
resolution of the Survivor's Trust, then the Parties shall reschedule the previously
vacated evidentiary hearing.

3. MS. WILSON'S SHARE OF THE TAX-EXEMPT TRUST: Ms, Wilson has
a beneficial interest in the Tax-Exempt Trust created under the Jordan Dana Frasier
Family Trust. Ms. Wilson's agreement, to forego contestation of the Fourth and Fifth
Amendments to the Survivor's Trust and the 2017 Settlement Agreement effectuated
through the Fourth and Fifth Amendments allows for payment of $1.162 million to
the Tax-Exempt Trust and beneficiaries of the Tax-Exempt Trust as stated in
Paragraphs 1.d. and l.e. above. In order to prevent future litigation of issues
involving the interplay between the Survivor's Trust, the Tax-Exempt Trust, and/or
certain aspects of the January 27, 2017 Settlement Agreement; the Estate and Ms.
Wilson agree to petition the Court to modify and/or terminate the terms of the Tax-
Exempt Trust to state Ms. Wilson shall receive all of her beneficial interest in the
Tax-Exempt Trust outright and free of trust, The Petition to modify and/or terminate
the Tax-Exempt Trust as stated in this Paragraph may be set forth in the same
Petition required by Paragraph 2 of this Agreement, The objective of the Parties'
agreement with respect to the Tax-Exempt Trust as stated in this Paragraph is to
allow for the immediate full, final, and outright distribution of the Tax-Exempt Trust,
to eliminate any potential future litigation regarding ongoing administrative issues
involving the Tax-Exempt Trust, and to permit the simultaneous termination of both
the Survivor’s Trust and Tax-Exempt Trust should the Court issue such an order.
The Charities will not object to, or contest, the petition to modify and/or terminate
the Tax-Exempt Trust described in this Paragraph. In agreeing to this Paragraph,
the Estate makes no guaranty or assurance the Court will approve modification
and/or termination of the Tax-Exempt Trust in order to permit Ms. Wilson to receive
her interest in the Tax-Exempt Trust outright and free of trust.
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INTHE MATTER OF THE JORDAN DANA FRASIER FAMILY TRUST

4. RESOLUTION OF THE SURVIVOR'S TRUST IS NOT CONTINGENT
ON_MODIFICATION AND/OR. TERMINATION OF THE TAX-EXEMPT
TRUST; The validity, enforceability, and confirmation and approval by the Court of
the resolution to the Survivor's Trust described in Paragraphs 1 and 2 of this
Agreement are not contingent on the Court ordering a modification and/or
termination of the Tax-Exempt Trust as deseribed in Paragraph 3. In other words,
the Couwrt may confirm both resolutions to the Survivor's Trust and Tax-Exempt
Trust as stated herein, or the Court may deny modification and/or termination of the
Tax-Exempt Trust as stated in Paragraph 3 while still confirming the validity and
enforceability of the resolution of the Survivor's Trust in order to conclude the current
litigation before the Court,

5. REMAINING PERSONAL PROPERTY IN THE SURVIVOR'S TRUST:
The Charities agree and consent to the Trustee distributing the beneficial interest for
all personal property and non-real property in the Survivor's Trust as of March 6,
2023, excluding stock, equities, cash, cash equivalents, and investment property
disposed of by Paragraphs 1-4 of this Agreement, to Ms, Wilson.

6. MATERIAL TERMS OF AGREEMENT: The Material Terms of Agreement
attached hereto as Exhibit 1 are incorporated and adopted herein by reference.

7. TAX LIABILITIES: A tax liability will or may arise as a result of liquidating
the Survivor's Trust and making the distributions described in Paragraphs 1, 8, and
5 of this Agreement. Consequently, the Charities and Ms, Wilson agree to assume
responsibility for any and all tax liabilities, such as estate tax, gift tax, income tax,
capital gains, or transfer tax, arising out of the distributions to each of them from the
Jordan Dana Frasier Family Trust, and the Subtrusts created thereunder including
the Survivor's Trust and Tax-Exempt Trust. The Estate shall not be liable for any
tax liability arising as a result of the distributions called for in this Agreement, The
Charities shall not have any tax liability for distributions made from the Tax-Exempt
Trust, Ms. Wilson and the Charities shall provide birthdates, EIN numbers, Tax I.D.
numbers, corporate information, social security numbers and any other information
necessary to permit the Trust to issue Ms. Wilson and the Charities a schedule K-1
or 1099 form as required by the Internal Revenue Code. The tax liabilities arising
out of the distributions called for by this Agreement shall be apportioned between
Ms. Wilson and the Charities as dictated by the applicable provisions of the Internal
Revenue Code, and any State tax codes applicable to the distributions. The
distributions called out for herein to the Charities and Ms. Wilson shall be to them in
their capacity as beneficiaries of the Survivor's Trust. The distributions called out
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IN THE MATTER OF THE JORDAN DANA FRASIER FAMILY TRUST

for herein to the Charities and Ms. Wilson from the Survivor's Trust shall be in
resolution of their potential interest and claims to the Survivor's Trust Corpus, and
the distribution to Ms, Wilson from the Tax-Exempt Trust shall be made to her asa
beneficiary,

8. DISMISSAL OF CLAIMS: The Parties shall execute a dismiseal with
prejudice of any claims resolved by the Court's confirmation of this Agreement in full,
or any part of this Agreement.

9. RATIFICATION OF ESTATE ADMINISTRATION: By virtue of
resolving the Case with Ms, Wilson, the Parties hereby ratify, agree to, and confirm
the propriety of the acts, or inaction, of the Estate's Special Administrator and his
Counsel of record, and agree to release the Special Administrator and his Counsel of
record from any further duties and liabilities to the Estate following the Estate's
completion of the acts required by this Agreement.

10. MUTUAL RELEASES OF ALL PARTIES: The Parties fully and forever
release and discharge each other, and their respective attorneys of record in this
matter, from any and all forms of liability, damages, and/or claims alleged in the
Case, or that could have been alleged in the Case, or that ave in any way related to
the Case. The only claim not released by the Parties under this Agreement is a claim
for a breach of this Agreement.

11. CONFIDENTIALITY: The Parties promise and agree the terms of this
Settlement Agreement and the terms of the Material Terms of Settlement Agreement
attached as Exhibit 1 shall be confidential and shall not be disclosed to any third
party with the following exceptions: 1) in response to a court order, 2) disclosure to
tax professionals or other professional advisors, 3) if compelled by legal process or
audit, 4) disclosure to any Party's attorney or spouse, or 5) disclosure to the Court
and the interested persons in the Trust in order to confirm this Agreement before the
Court. Any breach of this confidential provision will be subject to an evidentiary
hearing before the Court to determine damages to be assessed against the breaching
Party in order to deter future violations of this provision and compensate the non-
breaching Parties for any damages they have sustained.

12. WAIVER OF LITIGATION AND APPEAL: The Parties immediately and
forever waive, release, and relinqum 1y and ikl htl rlghtsAol claims, ancl any
and all prospective appellate rights m%cp te c ated to the é‘g‘eé 08 rt’7he
Jordan Dana Fragsier Family Trust and all Trusts created thereunder, including but
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AN THE MATTER OF THE JORDAN DANA FRASUSR FAMILY TRUST

not imited to the Tax Exempt Trust and Survivor's Trust, save and except for a claim
or cause of action that a Party violated a term of this Agreement and/or a denial of
the petition to modify and/or terminate the Tax-Exempt Trust as stated above.
However, the Estate shall have no duty to appeal any order denying modification
and/or termination of the Tax-Exempt Trust.

13. DUTY OF COOPERATION AND GOOD FAITH: The Parties hereby
consent they will cooperate in good faith, and with alacrity, to fulfill the conditions of
the Parties’ settlement, and to complete all mechanics of this Agreement,

14, REPRESENTATIVE CAPACITIES: Each Party's signature below is
made both individually and in all representative capacities.

15, ATTORNEY'S FEES AND COSTS: Amy Frasier Wilson and the Charities
shall be responsible for their own attorney's fees and costs. The Parties agree the
Estate's unpaid attorney's fees and unpaid special administrator's fees shall be paid
from the Survivar's Trust created under the Jordan Dana Frasier Family Trust and
that said fees were reasonable, necessary, and properly incurred in accordance with
the mandate of the Nevada Supreme Court as stated in the Matter of Jordan Dana
Frasier Fam. Tr., 136 Nev, 486, 487, 471 P.3d 742, 743 (2020). Ms. Wilson and the
Charities ratify, consent to, and affirm all prior payments from the Trust of the
Estate's attorney's fees and special administrator fees.

16. WRITTEN MODIFICATION REQUIRED: This Agreement may not be
modified, discharged, or terminated orally, but only by a writing executed by all
Parties to this Agreement.

17. ENTIRE AGREEMENT: This Agreement contains the entire agreement,
among the Parties with respect to this Case and there are no other verbal or written
agreements between the Parties related to the Case aside from the terms stated
herein,

18, NO_ADMISSION OF LIABILITY: This Agreement represents the
settlement and compromise of disputed claims, allegations, and causes of action
among the Parties. Neither the statements, nor the promises contained herein, are
to be construed as an admission of liability or wrongdoing on the part of any Party.

19. ACENOWLEDGEMENT OF TERMS: By entering into this Agreement,
the Parties acknowledge the terms herein have been completely read, fully

o\
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IN THE MATTER OF THE JORDAN DANA FRASIER FAMILY TRUST

understood, and voluntarily accepted by them free of coercion, duress, undue
influence, or fraud. The Parties further acknowledge they each had legal Counsel to
aid them in reviewing and understanding the terms of this Agreement prior to its
execution, and that their Attorney explained the meaning and terms of this
Agreement to each Party such that each Party fully understood the meaning and
effect of each term contained in this Agreement without questions or confusion about.
the meaning of this Agreement and/or their respective obligations to perform the
terms of this Agreement.

20. NO TAX ADVICE: Each signatory to this Agreement agrees and
acknowledges they have not been provided any tax advice by their respective Counsel,
and they each have been advised to seek out tax advice from a competent tax
professional, and that each Party's Counsel cannot guaranty how the Internal
Revenue Service will treat any payment or distribution required by this Agreement,
or term of this Agreement, from a taxation standpoint.

21. GENDER: Whenever, in this Settlement Agreement, the context may so
require, the masculine or neutral gender shall be deemed to refer to and include the
feminine, masculine, and neutral, and the singular to refer to and include the plural.

22. LACK OF ASSIGNMENT QF RIGHTS: Each Party represents to the
other Parties that he or she has not assigned or transferred to any other person or
entity any rights in, or matters being released hereunder,

23, PREVAILING PARTY'S ATTORNEYS' FEES AND. COSTS: In any
action by or among the Parties arising out of, or in relation to this Agreement, the
prevailing party in such action will be awarded his, her, their, or its costs and
expenses, including reasonable attorneys' fees.

24, ONGOING JURISDICTION OF SETTLEMENT: The Parties consent
and expressly agree the Honorable Eliott Sattler, former District Court Judge, shall
retain jurisdiction over the interpretation of the terms of this Agreement and agree
he shall be paid his standard rate for mediation services if interpretation of this
Agreement is required.

25, GOVERNING LAW /VENUE: This Agreement shall be governed by and
construed in accordance with the laws of the State of Nevada, and the venue for any
dispute arising out of this Agreement shall be the Second Judicial District Court of
the State of Nevada, In and For the County of Washoe.

AN )
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INTHE MATTER OF THE JORDAN DANA FRASIER PAMILY TRUST

26. SUCCESSORS AND ASSIGNS: This Agreement will be binding upon and
inure to the benefit of the Parties hereto and their respective successors, assigns,
heirs, devisees, legatees, issue, executors, administrators, affiliates, representatives,
officers, agents, testamentary instruments, estates, and employees wherever the
context requires or admits,

27. COUNTERPARTS: This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, but all of which
together shall constitute one and the same Agreement. Both facsimile and scanned
electronic signatures shall be deemed valid original signatures.

28, INVALIDITY OF A PROVISION: If any term or provision of this
Agreement shall, to any extent be determined by a court of competent jurisdiction to
be invalid, denied by court order, and/or unenforceable, the remainder of this
Agreement shall not be effected thereby, and each term and provision of this
Agreement shall be valid and be enforceable to the fullest extent permitted by law.,
It is the intention of the Parties that if any provision of this Agreement is capable of
two constructions, one of which would render the provision void, invalid, or deniable,
and the other of which would render the provision valid and enforceable, the provision
shall have the meaning which renders it valid and enforceable.

29, NECESSARY ACTS TO EFFECTUATE AGREEMENT: Each Party to
this Agreement hereby agrees to do any act or thing and execute any or all documents
or instruments necessary or proper to effectuate the provisions and intent of this
Agreement in a timely fashion, with alacrity, and in good faith.

30. TIME IS OF THE ESSENCE: Time is of the essence with respect to each
provision in this Agreement.

31, RULES OF CONSTRUCTION: The Parties hereto agree that any rule of
construction to the effect that ambiguities are resolved against the drafting party
shall not apply to the interpretation of this Agreement as each Party contributed to
the drafting of this Agreement through arm's length negotiation and, therefore, there
is no scrivener of this Agreement against which ambiguities may be construed.

-
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INTHE MATTER OF THE JORDAN DANA FRASIER FAMILY TRUST

Dated this day of JUNE, 2023

By:

Dated this day of JUNE, 2023

By:

Print Name

Print Name

Signature of Authorized Representative

Signature of Authorized Representative

of Temple Beth Sholom of Chapman University
Dated this day of JUNE, 2023 Dated this day of JUNE, 2023
By: By:

Print Name

Print Name

Signature of Authorized Representative
of the ASPCA

Signature of Authorized Representative
of Irvine Community Alliance Fund

Dated this day of JUNE, 2023 Dated this day of JUNE, 2023
By: By:
Print Name Stanley Brown, Special Administrator

Signature of Authorized Representative
of St. Jude Children's Research Hospital

Dated this 2 2\)(\/\ day of JUNE, 2023

0 ST
By ﬁ"?“:? I vnv-‘m.www - <N gmn
§
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SETTLEMENT AGREEMENT AND MUTUAL RELEASE OF ALL CLAIMS
IN THE MATTER OF THE JORDAN DANA FRASIER FAMILY TRUST

This Agreement is deemed effective as of March 6, 2023 (the "Effective Date").
This Agreement is entered into and agreed to by the following individuals and entities
in the matter of The Jordan Dana Frasier Family Trust brought before Department
3 of the Second Judicial District Court of the State of Nevada, in and for the County
of Washoe, bearing case number PR16-00128, wherein Amy Frasier Wilson contested
the validity of the Third, Fourth, and Fifth Amendments to the Survivor's Trust
created under the Jordan Dana Frasier Family Trust and disputed the terms of the
2017 Settlement Agreement involving the Tax-Exempt Trust and Survivor's Trust
created under the Jordan Dana Frasier Family Trust (hereinafter referred to at times
as the "Case"):

PARTIES TO THE AGREEMENT

I. AMY FRASIER WILSON ("Ms. Wilson"), individually, and as a beneficiary
of the Tax-Exempt Trust, and the First, Second, Fourth, and Fifth Amendments to
the Survivor's Trust, created under the Jordan Dana Frasier Family Trust.

II. TEMPLE BETH SHOLOM as a beneficiary of the Third, Fourth, and Fifth
Amendments to the Survivor's Trust created under the Jordan Dana Frasier Family
Trust.

III. CHAPMAN UNIVERSITY as a beneficiary of the Third, Fourth, and Fifth
Amendments to the Survivor's Trust created under the Jordan Dana Frasier Family
Trust.

IV. ST. JUDE CHILDREN'S RESEARCH HOSPITAL as a beneficiary of the
Third, Fourth, and Fifth Amendments to the Survivor's Trust created under the
Jordan Dana Frasier Family Trust.

V. THE ASPCA as a beneficiary of the Third, Fourth, and Fifth Amendments to
the Survivor's Trust created under the Jordan Dana Frasier Family Trust.

VI. IRVINE COMMUNITY ALLIANCE FUND as a beneficiary of the Third,
Fourth, and Fifth Amendments to the Survivor's Trust created under the Jordan
Dana Frasier Family Trust.
VII. THE ESTATE OF DINNY FRASIER (the "Estate"), by and through its
Court-appointed Special Administrator Stanley H. Brown. Esq.

The individuals and entities listed above may be collectively referred to in this

Agreement as the "Parties" or individually referred to as a "Party". The Entities
identified in Paragraphs II. through VI. may be collectively referred to herein as the
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SETTLEMENT AGREEMENT AND MUTUAL RELEASE OF ALL CLAIMS
IN THE MATTER OF THE JORDAN DANA FRASIER FAMILY TRUST

"Charities". The Parties represent and warrant they each have the full and
unqualified authority to execute this Agreement in both their individual and
representative capacities as set forth above.

RECITALS PRECIPITATING THE AGREEMENT

A. Jordan Frasier ("Jordan") and Dinny Frasier("Dinny"), husband and wife,
are the settlors of the Jordan Dana Frasier Family Trust established by Jordan and
Dinny on December 29, 1980 (the "Initial Trust").

B. Jordan and Dinny amended the Initial Trust five times.

C. Jordan Frasier died on October 22, 2014.

D. Pursuant to the Fifth Amendment of the Initial Trust, upon Jordan's death,
the Initial Trust was to split into a Survivor's Trust, a Tax-Exempt Trust and a
Marital Trust.

E. The Tax-Exempt Trust and the Marital Trust combined for distribution
purposes.

F. Dinny had the power to amend and dispose of the Survivor's Trust following
Jordan's death in October of 2014, while the Tax-Exempt Trust became irrevocable
upon the Jordan's passing.

G. Pursuant to Dinny's power to amend and dispose of the Corpus in the
Survivor's Trust, which consisted of her separate property and her share of the
community property, Ms. Frasier amended the Survivor's Trust five times.

H. She first amended the Survivor's Trust on June 26, 2015 to disinherit Dr.
Bradley Frasier and Nori Frasier - two of Dinny's three children. The First
Amendment to the Survivor's Trust conveyed the Survivor's Trust Corpus to Ms.
Wilson, with the residual beneficiaries being Dr. Frasier's children per stirpes.

I. Dinny amended the Survivor's Trust for a second time on June 24, 2016 in
order to remove Dr. Frasier's children as residual beneficiaries. No interested person
to the Trust contested the validity of the First and Second Amendments to the
Survivor's Trust.

J. Dinny amended the Survivor's Trust for a third time on April 27, 2017. The
Third Amendment restates the entirety of the Survivor's Trust and disinherits Ms.
Wilson as a beneficiary. The Third Amendment also conveys the Survivor's Trust to
the Charities.

K. Following execution of the Third Amendment, Dinny amended the
Survivor's Trust a Fourth and Fifth time. Dinny executed the Fourth Amendment to
the Survivor's Trust on November 13, 2018. The Fourth Amendment effectuated
certain equalization payments required by a January 27, 2017 Settlement Agreement
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SETTLEMENT AGREEMENT AND MUTUAL RELEASE OF ALL CLAIMS
IN THE MATTER OF THE JORDAN DANA FRASIER FAMILY TRUST

between Dinny and her children Ms. Wilson, Bradley Frasier and Nori Frasier, with
the residual beneficiary being the Charities.

L. Thereafter, Dinny executed the Fifth Amendment to the Survivor's Trust
on December 4, 2018 to correct a scrivener's error in the Fourth Amendment
regarding the amount of the equalization payments required by the January 27, 2017
Settlement Agreement.

M. The Third, Fourth, and Fifth Amendments to the Survivor's Trust were the
subject of Ms. Wilson's appeal to the Nevada Supreme Court and the validity of those
Amendments was the subject of the March 27-31, 2023 Evidentiary Hearing
addressed below.

N. Around the time Dinny executed the Second Amendment to the Survivor's
Trust and prior to execution of the Third Amendment, Dinny and the former Trustee
of the Jordan Dana Frasier Family Trust, Premier Trust ("PT"), filed a "Petition for
Confirmation of Trustees, for Construction of the Trust Instruments, and for
Instructions" on March 2, 2016. This filing was the inception of the Case.

O. The Petition requested the District Court assume jurisdiction over the
Trust pursuant to NRS 164.010, confirm Dinny as a co-trustee of the Trust, confirm
PT is the corporate and primary co-trustee of the Trust, order PT to provide an annual
accounting of the Trust to Mrs. Frasier, and provide guidance on PT's duties with
respect to a medical office building in which the Trust allegedly had partial
ownership.

P. After assuming jurisdiction over the Trust, the initial dispute before the
Court involved the Trust's purported ownership interest in a medical office building
in Southern California also purportedly owned by Dr. Bradley Frasier.

Q. Dinny Frasier, and her three children, Amy Frasier Wilson, Nori Frasier,
and Dr. Bradley Frasier, mediated the medical office building dispute before the
Honorable Justice Jeffrey King, Retired, on January 27, 2017. At the mediation,
Justice King negotiated a settlement of the medical office building dispute with
Dinny, Dr. Frasier, Ms. Wilson, Premier Trust, and Nori Frasier, which contemplated
certain dispositions from the Survivor's Trust to Dinny's children, including Ms.
Wilson. The terms of the Settlement Agreement required a determination Dinny was
competent to enter into the Settlement Agreement and also required Dinny to amend
the Survivor's Trust to effectuate the terms of the Settlement Agreement.

R. Specifically, the medical office building settlement agreement executed on
January 27, 2017 required Dinny to make equalization payments to each of her
children from the Survivor's Trust, which have still not been effectuated. In May of
2017, the Court confirmed the January 27, 2017 Settlement Agreement was
enforceable, thereby requiring the Survivor's Trust to effectuate certain payments to
the Tax-Exempt Trust and Dinny's children. Ms. Wilson disputed the efficacy of
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SETTLEMENT AGREEMENT AND MUTUAL RELEASE OF ALL CLAIMS
IN THE MATTER OF THE JORDAN DANA FRASIER FAMILY TRUST

certain terms of the Settlement Agreement implemented in the Fourth and Fifth
Amendments to the Survivor's Trust.

S. TFollowing confirmation of the January 27, 2017 Settlement Agreement
regarding the medical office building, litigation then ensued regarding Premier
Trust's Second Supplemental Petition for Instructions and confirmation of its
accounting during Premier's tenure as Co-Trustee alongside Ms. Frasier. The
litigation regarding Premier Trust's accounting ultimately came before the Court for
evidentiary hearing on October 11-12, 2018. In advance of the hearing, Ms. Wilson
filed a Prehearing Statement wherein she raised concerns about her belief Dinny did
not have capacity or was subject to undue influence. Thus, Ms. Wilson placed Dinny's
capacity at issue in advance of the October 11-12, 2018 Evidentiary Hearing.

T. Ms. Wilson appeared in proper person at the October 11-12, 2018
Evidentiary Hearing where she reaffirmed her concerns about Dinny's capacity to
amend the Survivor's Trust.

U. Following the October 11-12, 2018 Evidentiary Hearing, Dinny petitioned
the Court to confirm the validity of the Third and Fourth Amendments to the
Survivor's Trust. Ms. Wilson objected to the Petition to Confirm the validity of the
Third and Fourth Amendments to the Survivor's Trust on the basis Dinny lacked the
requisite capacity to validly form the Amendments. The Court issued an order on
December 21, 2018 denying Ms. Wilson's objection to the validity of the Third and
Fourth Amendments to the Survivor's Trust, thereby confirming the validity of those
Amendments with the exception of requiring Dinny to amend the Fourth Amendment
to correct a scrivener's error, which was corrected in the Fifth Amendment to the
Survivor's Trust.

V. Ms. Wilson timely appealed the December 21, 2018 Order confirming the
Third and Fourth Amendments to the Survivor's Trust. The Nevada Supreme Court
issued an opinion overruling the December 21, 2018 Order with respect to the validity
of the Third and Fourth Amendments to the Survivor's Trust and remanded this case
to the District Court for an evidentiary hearing to determine whether Dinny had
capacity to execute the Third, Fourth, and Fifth Amendments to the Survivor's Trust.
Following remand, the Court issued an order on November 30, 2020 identifying
several issues for litigation on remand.

W. On remand, the Estate and Ms. Wilson began litigating the validity of the
Third, Fourth, and Fifth Amendments to the Survivor's Trust. The Estate and Ms.
Wilson conducted discovery and filed several dispositive motions in this regard.

X. The Charities allege they did not receive timely notice of the proceedings
upon remand from the Supreme Court.

Y. The Court set the evidentiary hearing to determine the validity of the
Third, Fourth, and Fifth Amendments to the Survivor's Trust for March 27-31, 2023.
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SETTLEMENT AGREEMENT AND MUTUAL RELEASE OF ALL CLAIMS
IN THE MATTER OF THE JORDAN DANA FRASIER FAMILY TRUST

Z. Prior to the March 27-31, 2023 Evidentiary Hearing, the Parties attended
mediation on March 6, 2023, before the Honorable Elliott Sattler. The Parties
participated in mediation in good faith, and the mediation resulted in a binding
settlement agreement between the Parties to resolve the Case.

AA. The Parties reduced the material terms of the agreement to a writing
entitled the "Material Terms of Settlement Agreement." A copy of the "Material
Terms of Settlement Agreement" is attached hereto as Exhibit 1. This Agreement
is executed to provide further detail regarding the agreed upon resolution of the Case
between the Parties as stated in the Material Terms of Settlement Agreement.

AGREEMENT

The purpose of this Agreement is to fully and completely resolve and
extinguish those issues, claims, and defenses by and among the Parties related to
Amy Frasier Wilson's contest to the validity of the Third, Fourth, and Fifth
Amendments to the Survivor's Trust created under the Jordan Dana Frasier Family
Trust's, along with the dispute as to the efficacy of certain terms of the Settlement
Agreement arising out of the challenge to the Fourth and Fifth Amendments of the
Survivor's Trust, as well as Ms. Wilson's and the Charities competing claims to the
Survivor's Trust, or otherwise related to the Case and the Estate of Dinny Frasier in
order to avoid the expense, delay, and risks associated with ongoing and potential
future litigation between the Parties.

NOW THEREFORE, in consideration of the foregoing premises, the mutual
covenants contained herein, and other good and valuable consideration, the receipt
of which is hereby acknowledged, the Parties, intending to be legally bound, hereby
agree as follows:

1. RESOLUTION OF THE SURVIVOR'S TRUST: The Charities and Ms.

Wilson each asserted beneficial rights to the residual balance of the Survivor's Trust
and Ms. Wilson objected to the enforcement of the January 2017 Settlement
Agreement and certain repayments to the Tax-Exempt Trust from the Survivor's

Trust. The Charities and Ms. Wilson agree to divide the Survivor's Trust as follows
in order to resolve the dispute regarding the validity of the Third, Fourth, and Fifth
Amendments to the Survivor's Trust, as well as the validity of certain terms of the
2017 Settlement Agreement effectuated through the Fourth and Fifth Amendments

to the Survivor's Trust in dispute:
a. The Charities and Ms. Wilson agree the real property held in the
Survivor's Trust shall be liquidated in an arm's length transaction to
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SETTLEMENT AGREEMENT AND MUTUAL RELEASE OF ALL CLAIMS
IN THE MATTER OF THE JORDAN DANA FRASIER FAMILY TRUST

secure a fair market value for the real property. Priority in the sale of
real property from the Survivor's Trust shall be given to prospective
buyers who provide the best economical terms to purchase said real
property, and between multiple buyers who provide comparable terms,
then to the buyer whom agrees to close escrow most expediently.

. The Charities and Ms. Wilson agree any stocks, securities, or
investments held in the Survivor's Trust shall be liquidated for
distribution.

. All costs, fees, and expenses associated with liquidation of the real

property and investments in the Survivor's Trust, excluding tax

liabilities, shall be paid from the Survivor's Trust.

FOLLOWING LIQUIDATION OF THE REAL PROPERTY AND ANY
INVESTMENTS IN THE SURVIVOR'S TRUST

. The Charities and Ms. Wilson agree the equalization payments totaling
$368,000 identified in the Fifth Amendment to the Survivor's Trust
shall be paid from the Survivor's Trust in accordance with the January
27, 2017 Settlement Agreement.

. The Charities and Ms. Wilson agree the Survivor's Trust shall pay the
Tax-Exempt Trust the appraised values of the Pacifica Way Property
($410,000) and the Vista Way Property ($384,000) totaling $794,000 as
required by the January 27, 2017 Settlement Agreement.

The Charities and Ms. Wilson agree any funds held by PT's Counsel in
this matter, G. David Robertson, shall be repaid to the Tax-Exempt
Trust for distribution thereunder.

. The Charities and Ms. Wilson agree the Survivor's Trust shall pay Amy
Frasier Wilson $3,683.71 in costs Apreviously awarded to her by the
Court.

FOLLOWING THE PAYMENTS FROM THE SURVIVOR'S TRUST
To THE TAX-EXEMPT TRUST

. The Charities shall receive 556% of the remaining funds in the Survivor's
Trust outright and free of trust. Ms. Wilson shall receive 45% of the
remaining funds in the Survivor's Trust outright and free of trust.

The Charities 55% interest in the remaining funds in the Survivor's
Trust shall be apportioned as follows:
i. 1/3 to the Irvine Community Alliance Fund
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ii. 1/3 to Chapman University
iii. 1/9 to the ASPCA

iv. 1/9 to Temple Beth Sholom of Orange County, Inc.
v. 1/9 to St. Jude Children's Research Hospital

2. CONFIRMATION OF THE SURVIVOR'S TRUST RESOLUTION: The
Estate, the Charities, and Ms. Wilson shall jointly petition the Court to confirm,

approve, and direct the Trustee to effectuate resolution and distribution of the
Survivor's Trust as described in Paragraph 1. Distribution of the Survivor's Trust as
agreed herein is contingent on approval by the Court. If the Court does not approve
resolution of the Survivor's Trust, then the Parties shall reschedule the previously
vacated evidentiary hearing.

3. MS. WILSON'S SHARE OF THE TAX-EXEMPT TRUST: Ms. Wilson has

a beneficial interest in the Tax-Exempt Trust created under the Jordan Dana Frasier

Family Trust. Ms. Wilson's agreement to forego contestation of the Fourth and Fifth
Amendments to the Survivor's Trust and the 2017 Settlement Agreement effectuated
through the Fourth and Fifth Amendments allows for payment of $1.162 million to
the Tax-Exempt Trust and beneficiaries of the Tax-Exempt Trust as stated in
Paragraphs 1.d. and 1l.e. above. In order to prevent future litigation of issues
involving the interplay between the Survivor's Trust, the Tax-Exempt Trust, and/or
certain aspects of the January 27, 2017 Settlement Agreement; the Estate and Ms.
Wilson agree to petition the Court to modify and/or terminate the terms of the Tax-
Exempt Trust to state Ms. Wilson shall receive all of her beneficial interest in the
Tax-Exempt Trust outright and free of trust. The Petition to modify and/or terminate
the Tax-Exempt Trust as stated in this Paragraph may be set forth in the same
Petition required by Paragraph 2 of this Agreement. The objective of the Parties'
agreement with respect to the Tax-Exempt Trust as stated in this Paragraph is to
allow for the immediate full, final, and outright distribution of the Tax-Exempt Trust
to eliminate any potential future litigation regarding ongoing administrative issues
involving the Tax-Exempt Trust, and to permit the simultaneous termination of both
the Survivor's Trust and Tax-Exempt Trust should the Court issue such an order.
The Charities will not object to, or contest, the petition to modify and/or terminate
the Tax-Exempt Trust described in this Paragraph. In agreeing to this Paragraph,
the Estate makes no guaranty or assurance the Court will approve modification
and/or termination of the Tax-Exempt Trust in order to permit Ms. Wilson to receive
her interest in the Tax-Exempt Trust outright and free of trust.
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4. RESOLUTION OF THE SURVIVOR'S TRUST IS NOT CONTINGENT
ON MODIFICATION AND/OR TERMINATION OF THE TAX-EXEMPT
TRUST: The validity, enforceability, and confirmation and approval by the Court of
the resolution to the Survivor's Trust described in Paragraphs 1 and 2 of this

Agreement are not contingent on the Court ordering a modification and/or
termination of the Tax-Exempt Trust as described in Paragraph 3. In other words,
the Court may confirm both resolutions to the Survivor's Trust and Tax-Exempt
Trust as stated herein, or the Court may deny modification and/or termination of the
Tax-Exempt Trust as stated in Paragraph 3 while still confirming the validity and
enforceability of the resolution of the Survivor's Trust in order to conclude the current
litigation before the Court.

5. REMAINING PERSONAL PROPERTY IN THE SURVIVOR'S TRUST:
The Charities agree and consent to the Trustee distributing the beneficial interest for

all personal property and non-real property in the Survivor's Trust as of March 6,
2023, excluding stock, equities, cash, cash equivalents, and investment property
disposed of by Paragraphs 1-4 of this Agreement, to Ms. Wilson.

6. MATERIAL TERMS OF AGREEMENT: The Material Terms of Agreement
attached hereto as Exhibit 1 are incorporated and adopted herein by reference.

7. TAX LIABILITIES: A tax liability will or may arise as a result of liquidating
the Survivor's Trust and making the distributions described in Paragraphs 1, 3, and

5 of this Agreement. Consequently, the Charities and Ms. Wilson agree to assume
responsibility for any and all tax liabilities, such as estate tax, gift tax, income tax,
capital gains, or transfer tax, arising out of the distributions to each of them from the
Jordan Dana Frasier Family Trust, and the Subtrusts created thereunder including
the Survivor's Trust and Tax-Exempt Trust. The Estate shall not be liable for any
tax liability arising as a result of the distributions called for in this Agreement. The
Charities shall not have any tax liability for distributions made from the Tax-Exempt
Trust. Ms. Wilson and the Charities shall provide birthdates, EIN numbers, Tax 1.D.
numbers, corporate information, social security numbers and any other information
necessary to permit the Trust to issue Ms. Wilson and the Charities a schedule K-1
or 1099 form as required by the Internal Revenue Code. The tax liabilities arising
out of the distributions called for by this Agreement shall be apportioned between
Ms. Wilson and the Charities as dictated by the applicable provisions of the Internal
Revenue Code, and any State tax codes applicable to the distributions. The
distributions called out for herein to the Charities and Ms. Wilson shall be to them in
their capacity as beneficiaries of the Survivor's Trust. The distributions called out
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for herein to the Charities and Ms. Wilson from the Survivor's Trust shall be in
resolution of their potential interest and claims to the Survivor's Trust Corpus, and
the distribution to Ms. Wilson from the Tax-Exempt Trust shall be made to her as a
beneficiary.

8. DISMISSAL OF CLAIMS: The Parties shall execute a dismissal with
prejudice of any claims resolved by the Court's confirmation of this Agreement in full,

or any part of this Agreement.

9. RATIFICATION OF ESTATE ADMINISTRATION: By virtue of
resolving the Case with Ms. Wilson, the Parties hereby ratify, agree to, and confirm

the propriety of the acts, or inaction, of the Estate's Special Administrator and his
Counsel of record, and agree to release the Special Administrator and his Counsel of
record from any further duties and liabilities to the Estate following the Estate's
completion of the acts required by this Agreement.

10. MUTUAL RELEASES OF ALL PARTIES: The Parties fully and forever
release and discharge each other, and their respective attorneys of record in this

matter, from any and all forms of liability, damages, and/or claims alleged in the
Case, or that could have been alleged in the Case, or that are in any way related to
the Case. The only claim not released by the Parties under this Agreement is a claim
for a breach of this Agreement.

11. CONFIDENTIALITY: The Parties promise and agree the terms of this
Settlement Agreement and the terms of the Material Terms of Settlement Agreement
attached as Exhibit 1 shall be confidential and shall not be disclosed to any third
party with the following exceptions: 1) in response to a court order, 2) disclosure to

tax professionals or other professional advisors, 3) if compelled by legal process or
audit, 4) disclosure to any Party’s attorney or spouse, or 5) disclosure to the Court
and the interested persons in the Trust in order to confirm this Agreement before the
Court. Any breach of this confidential provision will be subject to an evidentiary
hearing before the Court to determine damages to be assessed against the breaching
Party in order to deter future violations of this provision and compensate the non-
breaching Parties for any damages they have sustained.

12. WAIVER OF LITIGATION AND APPEAL: The Parties immediately and

forever waive, release, and relinquish any and all litigation rights or claims, and any

and all prospective appellate rights or appellate claims, related to the Case, or the
Jordan Dana Frasier Family Trust and all Trusts created thereunder, including but
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not limited to the Tax Exempt Trust and Survivor's Trust, save and except for a claim
or cause of action that a Party violated a term of this Agreement and/or a denial of
the petition to modify and/or terminate the Tax-Exempt Trust as stated above.
However, the Estate shall have no duty to appeal any order denying modification
and/or termination of the Tax-Exempt Trust.

13. DUTY OF COOPERATION AND GOOD FAITH: The Parties hereby
consent they will cooperate in good faith, and with alacrity, to fulfill the conditions of

the Parties’ settlement, and to complete all mechanics of this Agreement.

14. REPRESENTATIVE CAPACITIES: Each Party's signature below is
made both individually and in all representative capacities.

15. ATTORNEY'S FEES AND COSTS: Amy Frasier Wilson and the Charities
shall be responsible for their own attorney's fees and costs. The Parties agree the

Estate's unpaid attorney's fees and unpaid special administrator's fees shall be paid
from the Survivor's Trust created under the Jordan Dana Frasier Family Trust and
that said fees were reasonable, necessary, and properly incurred in accordance with
the mandate of the Nevada Supreme Court as stated in the Matter of Jordan Dana
Frasier Fam. Tr., 136 Nev. 486, 487, 471 P.3d 742, 743 (2020). Ms. Wilson and the
Charities raﬁfy, consent to, and affirm all prior payments from the Trust of the
Estate's attorney's fees and special administrator fees.

16. WRITTEN MODIFICATION REQUIRED: This Agreement may not be
modified, discharged, or terminated orally, but only by a writing executed by all

Parties to this Agreement.

17. ENTIRE AGREEMENT: This Agreement contains the entire agreement
among the Parties with respect to this Case and there are no other verbal or written

agreements between the Parties related to the Case aside from the terms stated
herein.

18. NO ADMISSION OF LIABILITY: This Agreement represents the
settlement and compromise of disputed claims, allegations, and causes of action

among the Parties. Neither the statements, nor the promises contained herein, are
to be construed as an admission of liability or wrongdoing on the part of any Party.

19. ACKNOWLEDGEMENT OF TERMS: By entering into this Agreement,
the Parties acknowledge the terms herein have been completely read, fully
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understood, and voluntarily accepted by them free of coercion, duress, undue
influence, or fraud. The Parties further acknowledge they each had legal Counsel to
aid them in reviewing and understanding the terms of this Agreement prior to its
execution, and that their Attorney explained the meaning and terms of this
Agreement to each Party such that each Party fully understood the meaning and
effect of each term contained in this Agreement without questions or confusion about
the meaning of this Agreement and/or their respective obligations to perform the
terms of this Agreement.

20. NO TAX ADVICE: Each signatory to this Agreement agrees and
acknowledges they have not been provided any tax advice by their respective Counsel,

and they each have been advised to seek out tax advice from a competent tax
professional, and that each Party's Counsel cannot guaranty how the Internal
Revenue Service will treat any payment or distribution required by this Agreement,
or term of this Agreement, from a taxation standpoint.

21. GENDER: Whenever, in this Settlement Agreement, the context may so
require, the masculine or neutral gender shall be deemed to refer to and include the
feminine, masculine, and neutral, and the singular to refer to and include the plural.

22, LACK OF ASSIGNMENT OF RIGHTS: Each Party represents to the
other Parties that he or she has not assigned or transferred to any other person or

entity any rights in, or matters being released hereunder.

23. PREVAILING PARTY'S ATTORNEYS' FEES AND COSTS: In any

action by or among the Parties arising out of, or in relation to this Agreement, the

prevailing party in such action will be awarded his, her, their, or its costs and
expenses, including reasonable attorneys' fees.

24. ONGOING JURISDICTION OF SETTLEMENT: The Parties consent
and expressly agree the Honorable Elliott Sattler, former District Court Judge, shall

retain jurisdiction over the interpretation of the terms of this Agreement and agree
he shall be paid his standard rate for mediation services if interpretation of this
Agreement is required.

25. GOVERNING LAW /VENUE: This Agreement shall be governed by and
construed in accordance with the laws of the State of Nevada, and the venue for any

dispute arising out of this Agreement shall be the Second Judicial District Court of
the State of Nevada, In and For the County of Washoe.
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26. SUCCESSORS AND ASSIGNS: This Agreement will be binding upon and
inure to the benefit of the Parties hereto and their respective successors, assigns,

heirs, devisees, legatees, issue, executors, administrators, affiliates, representatives,
officers, agents, testamentary instruments, estates, and employees wherever the
context requires or admits.

27. COUNTERPARTS: This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, but all of which

together shall constitute one and the same Agreement. Both facsimile and scanned
electronic signatures shall be deemed valid original signatures.

28. INVALIDITY OF A PROVISION: If any term or provision of this
Agreement shall, to any extent be determined by a court of competent jurisdiction to

be invalid, denied by court order, and/or unenforceable, the remainder of this
Agreement shall not be effected thereby, and each term and provision of this
Agreement shall be valid and be enforceable to the fullest extent permitted by law.
It is the intention of the Parties that if any provision of this Agreement is capable of
two constructions, one of which would render the provision void, invalid, or deniable,
and the other of which would render the provision valid and enforceable, the provision
shall have the meaning which renders it valid and enforceable.

29. NECESSARY ACTS TO EFFECTUATE AGREEMENT: Each Party to
this Agreement hereby agrees to do any act or thing and execute any or all documents
or instruments necessary or proper to effectuate the provisions and intent of this
Agreement in a timely fashion, with alacrity, and in good faith.

30. TIME IS OF THE ESSENCE: Time is of the essence with respect to each
provision in this Agreement.

31. RULES OF CONSTRUCTION: The Parties hereto agree that any rule of
construction to the effect that ambiguities are resolved against the drafting party

shall not apply to the interpretation of this Agreement as each Party contributed to
the drafting of this Agreement through arm's length negotiation and, therefore, there
is no scrivener of this Agreement against which ambiguities may be construed.
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Dated this 20 day of JUNE, 2023

Mated this 21 day of JUNE, 2023

By; Michael Winston By: Harold W. Hewitt, Jr. / EVP & COO
- Print Name Print Name
Weokhadd Uiatsn
Signature of Authorized Representative iS,ignatu}é o\f Authorized Repr\ﬁentative
of Temple Beth Sholom of Chapman University
Dated this day of JUNE, 2023 Dated this day of JUNE, 2023
By: By:
Print Name Print Name

Signature of Authorized Representative
of the ASPCA

Dated this day of JUNE, 2023

By:

Signature of Authorized Representative
of Irvine Community Alliance Fund

Dated this day of JUNE, 2023

By:

Print Name

Signature of Authorized Representative
of St. Jude Children's Research Hospital

Dated this day of JUNE, 2023

By:

Amy Frasier Wilson

Stanley Brown, Special Administrator
for the Estate of Dinny Frasier
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day of JUNE, 2023

Dated this day of JUNE, 2023 Dated this

12\ N : ) /A
Piint Name Piint Name

Signature of Authorized Repreéié:iﬁﬁ%éi S1gnature éf'ﬂﬁtﬂﬂﬁ;;a’:?Rébr.éééhfﬁ"ci"ve
of Teinple Beth Sholoin of Chapman University

day of JUNE, 2023

Dated this ... day of JUNE, 2023 Dated this

Ashcude

Byy ez o et B s a
Print Name

“Print Name

,
& 3 vt oy
/ ‘

P

zad Representative 'Signatu,re of Authorized Representatiye
of Irvine Community Allignce Fund

Dated this 25" day of JUNE, 2028  Dated this day of JUNE, 2023

GLO By:, e e e
Stanley Brown, Special Adminigtrator
for the Estate of Dinny Frasier

“Signature of Authorized Reprosentative
of St. Jude Children's Research Hospital

Dated this day of JUNE, 2023

U —
Amy Frasier Wilson
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day of JUNE, 2023 Dated this day of JUNE, 2023

SRR it i 3}'{ I NS A NI
vvvvvvvv 'y Chca ot samcan rr i xS A IIE A K s ey iry +

Prmt Name Prthame

SRRV KRR ETD b s {5t =t B TE S

S1gnature of Authorized Representatlve Slgnature of Authonzed Representatlve'
of Temple Beth Sholom of Chapman University

Dated this

day of JUNE, 2028  Dated this _2 ! _day of JUNE, 2023

:By.'::“ gesreess i
RER T iy LTI AT ” T 3 Crneacan o e ace S

Print Name

S1gnature of Authonzed Representatlve S1gnature of: kuthomzed Representatwe“
of the ASPCA. of Irvine gpxg’gq;tmty Alliance Fund

Dated this day of JUNE, 2023 Dated this.,.},...... day of JUNE, 2028

i), Spec1a1 Adm.lmstrator

o

for the Estatz':ﬁof Dinny Frasier

. ; i SERTU S Wit ;i .- RS
S1gnature of Authonzed Representatwe
of St. Jude Children's Research Hospital

Dated this day of JUNE, 2023

r.‘!

B‘

Amy Frasler W1lson

G
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Dated this _ day of JUNE, 20283

Dated this ______ day of JUNE, 2023

R R R R R AR

Print .Name

PE LR VPP AR LR LT B Tt Wi~ R

S i
Piint Name

lHH%Pﬂ-v—n““ nd
it

Signature of Authotized Reprosentative
of Temple Beth Sholom

day of JUNE, 2023

Dated this

By:

Slgnatule of Authonzed Representatwe
of Chapman University

Dated this

day of JUNE, 2023

. By S—

[hamaramets

BrintName

Prmt Name

Signature of Authorized Representative
of the ASPCA

Dated this _16th  day of JUNE; 2028

Fred E. Jones, Jy.

ser eges
TR

Signature of Authorized Represeﬁfé{';ive

of Irvine Commuinity Alliance Fund

Dated this day of JUNE, 2023

By: Se) Semox Counsel - Legal/ALSAC

l l

.Sl'gn' tize 6f 'thﬁcm;‘&éd éRepJfasentatﬁi{é
of St. Jude Children's Research Hospital

Dated this day of JUNE, 2023

Bym

Am}' E‘rasmr Wﬂson

Stanley. Brown, SpeclalAdmsztrator

for the Estate of Dinny Frasier
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Dated this

day of JUNE, 2023 Dated this____ dayof JUNE, 2023

By: . , By
PrintName e Prin

Slgnature of Authorized Representatwc .Slgnatmeof Authom? d;iRe.
of Temple Beth:-Sholom. e - Of‘Chapman Um__‘

Dated this , dayofJUNE2023 .

day of TUNI, 2098 Dated this.

By, _ By:: . . S
Print Name Peint.Name

Slgnatme of Authovized Reprcéentatwe
of" the ASPCA ' :

Dated tlus d'\y of J UND, 2026

By

Print Name

S1gnatu1e of Authormed Repmscntatwe

Dated this

day of JUNI, 2023

By:

Amy Frasier Wilson
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First Amendment and Restatement
of the

SURVIVOR'S TRUST CREATED UNDER THE JORDAN DANA
FRASIER FAMILY TRUST DATED DECEMBER 29, 1980

Article One - Creation of Amendment and Restatement

Section 1, Parties to My Trust Amendment and Restatement

This First Amendment and Restatement, dated May 29, 2015, of my Survivor’s Trust is made
between DINNY G. FRASIER, the Trustor, and the Initial Trustees appointed under Section 4 of
Atrticle Three.

Section 2, Trust Recitals

Trustor and Ttustees entered into a Trust Agreement dated December 29, 1980 (“Trust
Agreement”), The original Trust Agreement was first amended on December 31, 1984, That
original Trust Agreement was amended for the second time on:April 8, 1987, That ougma] Trust
Agreement was amended for a third time and coinpleted restated on September 21, 1999, The
restated Trost Agreement was amended for 4 fourth time on Mareh 15, 2000. The testated Trust
Agreement was amended for the 5% time on June 7, 2000. Trustor Jordan Dana Frasier died on
October 22, 2014, Upon his death the 3 Amendment and Restatement fequites the split of assets
between the Survivor's Trust and the Tax Exempt Trust. With this document, I desire to amend
and restate the entire existing Survivor’s Trust-agreement created under the 3 Amendment and
Restatement dated September 21, 1999, 'Ihm document is the first amendment and restatement
of the Survivor’s Trust created under that 3% Amendment and Restatement of the Jordan Dana
Frasier Family Trust dated December 29, 1980, By this Amendment and Restatement; I desive to
amend and testate the entire existing Trust Agreement and Trustees agee to accept the changes
set forth in this Amendment and Restatement,

Section 3.  Trust Name
My Trust may be referred to as the:

FIRST AMENDMENT AND RESTATEMENT OF THE SURVIVOR'S TRUST CREATED UNDER THE JORDAN
DANA FRASIER FAMILY TRUST DATED Decembei 29, 1980.

The formal name of my Trust and the desipnation to be used for the transfer of title to the name
of my Trust is:
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DINNY G, FRASIER and PREMIBR ‘TRUST INC, A NEVADA CHARTER TRUST
COMPANY, Co-Trustees, or their successors in trust, under the FIRST AMENDMENT
AND RESTATEMENT OF THE SURVIVOR'S TRUST CREATED UNDER THE JORDAN
DANA FRASIER FAMILY TRUST DATED December 29, 1980, and any amendments
thereto,

Section 4. My Trust is Revocable

My Trust is a revocable trust, My Trustisa grantor trust undet the provisions of Sections 673 —
677 of thie Code.

Section 5. My Family Menibers
Allreferences to “children” are to (1) all of the children so identified in this Section § (subject to
the exclusion of any child under subsequent provisions of this Section 5); (i) any children
conceived by me but not-yet born at the time of the execution of my Trust, and (iii) any children
conceived or adopted by me subsequent to the execution-of my Trustand prior to my death.

a,  Marital Status

I am presently unmatried,

b, My Children

The names of my children are as follows:

Name

BRADLEY L. FRASIER

NORIBETHCADY

AMY FRASIER WILSON

¢.  Exclusion of Certain Descendants

I hereby acknowledge the existence of BRADLEY L, FRASIER and intentionally,

with full knowledge, have chosen to exclude him but not his descendants under

the terms of my Survivor’s Trust Agreement,

I heteby acknowledge the existence of NORT BETH CADY and intentionally, with

full knowledge, have chosen to exclude her and her descendants under the terms

of my Trust Agreement,
Section 6. Citizenship of Trustor

DINNY G. FRASIBR is a citizen of the United States of America.
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Article Two - Trust Property

Section 1. Initial Trust Property

To the extent hot previously assigned, conveyed, transforred or doliveted, I hereby assign,
convey, transfer and deliver to my Trustee all property set forth on Schedule A, attached hereto,

and made part of my Tiust Estate. My Trustee acknowledges receipt of all assets listed on the
attached Schedule and. agrees to hold, manage and distiibute my Tiust Estate under the .

provisions set forth in my Trust Agreement,

All agsets titled in thie name of my Trust, in the name of my Trustee, o in the name of a nominee

as authorized under my Trust Agleement but not listed on Schedule A, shall be considered a part

of my Trust Estate as if they had been set forth on the attached Schedule.

Section 2. Additlonal Trust Property

I, or any other person of entity, may transfer ov devise to my Tiustee additional assets, real or
pexsonal and may name my Tiustee as the beneficlary of life insurance policjes, annuities,
retitoment plans or similar contracts. Such assets, policies and proceeds, upon notice and

acceptance by my Trustee, shall be a pait of my Trust Estate, subject to all the terms of my Trust
Agreement.

Section 3. Character of Trust Property

All property transferred by me info my Trust shall retain its character, All such property
transferred, and income thereon less withdrawals thereof, shall be my Trust Estate.

Section 4. Acceptance of Trust Property

All propetty transferred to my Trust, and accepted by my Trustee, shall be held, administered
and distributed-according to-the tetms of my Trust Agreement,
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Article Three - Trustees

Section 1, Definition

All uses of the word "Trustee" in my Trust Agreement shall be deemed a reference to the person
or entity then serving as Tiustee and shall include alternate Successor or Co-Trustees (if multiple
Trustees are setving), unless the context requites otherwise,

Section 2. Trustee’s Resignation

Any Trustee may resign at any time without court approval by giving written notice to me if Tam
living and competent. If Iam not then living and competent, written notice shall be given to my
next Successor Trustee; or if there is no next Successor Trustee, to the beneficiaries then entitled
to recéive income or principal distributions under my Trust Agleemem ot their respective
Personal Representatives, or if ¢ any of such beneficiaries are then minors, to the petsons having
the care or custody of any such minor, Such resignation shall be effective upon the appointment
of'a Successor Trustee.

Section 3, Trustee’s Removal
Any Trustee may be removed under my Trust Agreement as follows:
a. While Alive and Competent

While 1 am alive and competent, I shall have the right to add a Trustee, or to
refmove ol replace any other Trustee appointed under my Trust Agreement at any
time without cause.

b, Removal by Other than Trustor

After my death or incapacity, a majority in interest of the beneficiaries then
entitled to receive income oy principal distributions from a separate trust, or theit
Lespectlve Legal Representatives, shall have the discretion and power to remove
any serving Trustee of such separate trust at any time for cause, as defined under
Section 18 of Article Fleven, The setving Trustee who is being remaved for
cause may accept sueh removal, of may, within thirty days of receiving weitten
notice of removal, petition a couit of competent jurisdiction for g determination as
to whether sufficient cause exists for such Trustee's temoval and shall continue to
serve until otherwise ordered by such court,

A majority in interest of the then living income beneficiaries of any trust
hereunder (in the case of a minor beneficiary, the legal guardian or natural parent
of the minor beneficiary) shall have the right to remove any corporate trustee of
such trust by a written instrument duly acknowledged and delivered to such
corporation. Concurtent with the exercise of this vight, the income beneficiaries
(in the case of a minor beneficiary, the legal guardian or natural parent of the
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minor beneficiary) shall appoitit a cotporate Stccessor Trustes by a written
insteument duly acknowledged and delivered to the corporation appomted
Successor Trustee; ptovxded however that such corporation must be a trust
compuny ot bank possessing trust powers organized undet the laws of the United
States of America or one of the states thereof and it must have under ils
managemetit a minimuam of One Hundred Million Dollats in tiust assets. Upon
receipt by the removed corporation of the written ‘notice of acceptance of
appointment by the successor corporation, the temoved cosporation shall
forthwith surrender and deliver to the cotporate Successor Trustes all of the assets
in the trust estate, and the trusteeship of the rémoved corporation shall teiminate.

€ Noticeto Removed Trustee

Unless a serving Trustee has petitioned, or will petition within thirty days, a court
as provided in the paragraphs :above, written notice of vemoval under my Trost
Agreement shall be effective Immediately when signed by the person or persons
authorized to make the removal and deliveted to my Ttustee personally, ot within
three business days after mailing by certified mail, return receipt requested. The
weitten notice removing a Trustee shall identify the Successor Trustee appointed
pursuant to the other provisions of this Aiticle.

d, Transfer of Trust Property

Unless petitioning the court as provided above, my Trustee so removed ‘shall
promptly transfer and deliver to the Successor Trustee all property of my Trust
nnder the removed Trusteo's possession atd control,

Section 4, Appoiniment of Trustees

My Initlal Co-Trustess shall be DINNY G, FRASIER and PREMIER TRUST INC, A NEVADA
CHARTER TRUST COMPANY. D11 the event thal DINNY G. FRASTER is unwilling o unable to serve
as Trustee, PREMIER TRUST INC., shall continue to serve alone, DINNY G. FRASIER is empowered
to replace PREMIER TRUST, INC. or any other then serving Commercial Trustee without cause, If
PREMIER TRUST, INC, is unwilling o1 unable to serve, DINNY G, FRASIER shall name another

Commetcial Trust Company to act as Co-Trustés with hér to feplace PREMIER TRUST, INC. In the-

event that neither of the initial Co-Tiustees were willing or able to serve, my first Successor

Trustee shall be AMY FRASIER WILSON, If for any reason AMY FRASIER WILSON were unwilling

" or ynable to serve as Trustee, then WILLIAM WILSON shall serve as Trustee, If for any teason all

of the above named Successor Trustees are unwilling or unable to serve, then a Successor

Trustee shall be appointed as provided under Section 5 of this Axticle,

Section 5. No Designated and Qualified Successor Trustees

“If at any time there is no Trustee acting under my Trust Agxcement and there is no petson or
entity designated and qualified as a Successor Trustee, a majotity in interest of the beneficiaries

then eligible to receive distiibutions of iucome or principal under my Trust Agreement, or their
Legal Representatives, shall appoint a Successor Trustee, If any trust existing undei my Trust
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Agreement lacks a Trustee and no successor is appointed pursuant to this Article, the vacancy

shall be filled by a court of competent jurisdiction,

Section 6. Rights, Responsibilities and Duties of Successor Trustees

Other than amending or vevoking my Trust, or appointing or removing a Trustes, a Successor
Trustee shall have the same rights, powers, duties, disoretion and immunities as if named as an
Initial Trustee under my Trust Agreement. No Successoi Trustee shall be personally liable for
any act, or failure to act, of any predecessor Trustee or shall have any duty to examine the
tecords of any predecessor Trustee, A Successor Trustes may accept the account rendered and
the property delivered by, ot on behalf of, a predecessor Trustee as a full and complete discharge
of the duties of the predecessor Trustee without incurring any responsibility o lability for doing
50,

Section 7. Co-Trustee's Responsibility for Acts of Other Co-Trustees

No Co-Tiustee shall be responsible for the act, omjssion or default of any other Co-Trustee
without actual knowledge thereof,

Section 8, Special Co-Trustee Provisions

The function of the Special Co-‘Trus_tee, is to protect the financial resources controlled and
governed by my Trust and the interests of the beneficiaries, ‘

a, Appointment of Special Co-Trustees
The following Special Co-Trustees are appointed in order of priovity:

H. BROOKS TRAVIS1I
DAVID GIBES

b,  NoNamed Special Co-Trustee Willing or Able to Act

In the event there are no named Special Co-Trustees willing or able to act, then
the. last named individual to act as Speclal Co-Trustee shall have the right to
designate by written instrament 2 Successor Special- Co<Trustee who s qualified,
as defined in Paragraph ¢ hereunder. In the event the last named Speclal Co-
Trustee to act fails to appoint a Successor Special Co-Trustee, the first Successor
Trustee who is independent within the meaning set forth in Code Section 672(c)
shall act as Special Co-Trustee, or if no such individual is available, a majority of
the Successor Trustees designated under Section 4 of this Article shall have the
right to designate by written instrument a Special Co-Trystee wlio is qualified, as
defined in Paragraph ¢ hereunder,

¢, Qualifications of Special Co-Trustee

A candidate for setvice as Special Co-Trustee must be independent and may not
be ielated to, or be subordinate to, any member of my family or the family of any
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direct or indirect beneficiary. Any petson or corporation who provides
professional services to any one or more membets of my family Is not per s a

prohibited petson if compensatxon for services rendered constitutes, excluding

~compensatlon for service as Special Co-Trustee, two percent or less of his, hier or
its income during any calendar year,

d. Special Co-Trustee May Not Sexve as Trustee

Except for the special fiduciary authotity given to a Special Co-Trustee, a Special
Co-Trustee; mcludmg any Successor Special Co-Trustee, may not serve as &
Teustee, This is in keeping with my intent and purpose that the Speocial Co-
~Trustee's only interest will be to protect the financial resources governed by my
Trust Agreement and the beneficiaries thereto, It is futthef provided and lequucd
that the Special Co-Tristes may never have any personal financial interest in ALy
propetty of my Trust ox in the outcome of any transaction or any husiness by or
for my Trust other than the payment of a fair and reasonable compensation for

hig, lier or its servicés as the Special Co-Trustee, The Lesponsiblhtxes of the

Special Co-Trustee shall be limited to the exercise of the power, duty, or
discretionary authority as provided throughout my Trust Agreement, Said Special
Co-Trustee shall not be concerned with, not shall have, any authority with respect
to any other aspects of administration of my Trust Estate,

e Special Fiduciary Authority of Speeial Co-Trustee

Tn addition to the authority specifically given to the Special Co-Trustee under
varlous provisions throughout my Trust Agteement, the Special Co-Trustee will
have the authority to perform any one or more of the following functions to the
extent that the discretionary authority of my Trustee to perform a function might
constitute an act of self-dealing or might jeopardize the tax status of my Trust.

1. Valuation

The value of certain property of my Tiust may not be wadn]y
ascertainable, for example, real estate and securities held in a
closely held cotporation, paitnership, limited liability company or
other irivestment or business organization, Marketable securities
shall be included in this category if and to the extent that matket
quotations are not readily available for trades of the security in ah
established securities market. Whenever my Trustee's 1ight to
determine the value of this kind of propetty may be self-serving or
may produce a possible conflict of interest or adverse taxation
issues, the Special Co-Trustee is to value the property of my Trust,

2 Voting Rights
‘Whenever my Trustee's tight to vote an equity interest in a

corporation, parthetship, Limited Liability Company, investment
trust or business trust or other entity may be interpreted as selfs
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serving or may produce a possible conflict of interest or advetse
taxation issues, the Special Co-Trusteo will have the right to vote
the equity interest, Voting rights will include decision-making
authority with Jegaud to the sale, exchan'ge, ar liquidation of any
equity interest in a closely held corporation; partnership, Limited
Liability Company, investment trust or business trust or other
entity.

3. Life Insmrance Policies

Whenever my Trustee's tights as to the control and maintenance of
a life insurance policy or any interest in a life insurance pohoy
could result in the inclusion of the proceeds of the policy in the
estate of the insured for tax purposes, declision making with regard
to a life insurance pdlicy or interest it a policy is to be made by the
Special Co-Tiustee,

4. Disecretionary Distributions. of Trist Income and
Principal

To the extent tny Trustee has the discretionary authotity to make
distributions of income or pr uclpal to or among beneficiaries ot to
retain all or any padt of the income, and to the extent this
discretionary authority may result in, ot appear to be, a conflict of
interest or an opportunity for su]f~dealmg or may prodiice adverse
tax consequences, the Special Co-Trustee is to make all decisions
with rogard to the discretionary disteibutions of income and
principal and the retention of income

5, Gifting Powers

To the extent my Trustee hias the authority to make gifts of income
or principal fo such Trustee and to the extent this authority to gift
may result in, or appear fo be, a conflict of Inferest or an
opportunity for self-dealing or may produce adverse fax
consequences, the Special Co-Trustee is to make all decisions with
vegard to any gifts made to such Trustee.

6. Property Located In Another Jurisdiction

‘The Special Co<Truslee may appomt an Ancillary Trustee to
control and administer property located in another jurisdiction.

3-5

APP453




7, Amendiment Powers

A, Changes in Law or Beneficiary
Circunistances

The Special Co-Trustee may, fiom time to time,
amend my Trust Agreement, including any sub-trust
cteated hereunder, to address changes in federal or
state law, or other citcumstances which may affect
my Trust and its beneficiavies or to delete
provisions rendeted obsolete due to chianges in law
or beneficiaty clrcumstances, In exercising such
power, the Special Co-Tiustee shall consider the
overall best interest of the present and future
beneficiaries and shall be guided by what the
Special Co-Trustes believes, in his or her discretion,
-would have been my intent in light of such changed
circumstances, '

8. Repeal of Federal Death Taxes

In the event of the repeal of the federal estate tax and generation-
skipping transfer tax (as cuttently set forth in Chapters [1 and 13
of the Code) after my death or disability, the Special Co-Trustee
may terminate my Trust Agreement, or any sub-trust created
hereunder, by distributing the tiust principal to my living

descendants in whatever proportion the Special Co-Trustee deems
appropriate. In exercising such power, the Special Co-Trustee

shall, in addition to the factots set forth in the preceding paragraph,
consider the following:

‘A, The enactment of any federal income,
capital gains or other tax which would
impact adversely on, or offset, the tax
benefits of any proposed ttust or sub-trust
termination;,

B.  The benefits afforded to the beneficiaries by
the continuation of my Trust, such as
protection against the claims of judgment
creditors, divorcing spouses, and insulation
from the réach of governmental agencies;
and

C,  The likelihood of re-enactment of a federal

estate, gift, or generation-skipping transfer
tax or comparable tax which would subject
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my Trust Bstate to the imposition of such tax
or taxes in the hands of, or upon lifetime ot
testamentary transfers by, the beneficiaries
to whom my Trust Estate would have been
distributed upon termination,

f, Consultation

My Trustee is authorized to consult with the Special Co-Trustee as to any matter
relating to the investment of assets, discretionary distributions and the use of
principal; tax matters, dealings with the beneficiaries, and any other matter
relating to the administration of my Trust in keeping with the objectives and
putpose of this Trust Agreement, My Trustes will not be liable for any act or
omission to act if acting according to the written instructions of, or with the
wiitten consent of, the Special Co-Trustes,

g Accounting and Transaction Reports

The Special Co-Trustee will have the authority to receive and review any and all

accounting reports, tecords, tax returns, transaction teports and ownerghip records
concerning my Tiust. All records of my Trust must be open for inspection at all
reasonable times by the Special Co-Trustee,

I Resolution of Disputes

The Special Co-Trustee may unilaterally resolve any dispute, claim or conflict
between beneficiaries, including those who have, or claim to have; a present or
future interest in property, between & beneficiary and a trustee, or between
trustees, Such resolution shall be binding on all parties to my Trust and shall not
be subject to review,

No one may file or instigate a claim in a court of law without first submitting the
claim to the Special Co-Trustee for resolution together with detailed supporting
information and 4 detailed supporting memorandum of law. In the event the
Special Co-Trustee finds the supporting information or memorandum of law
insufficient, the Special Co-Trustee may request siich additional information as
the Special Co-Trustee reasonably feels necessary to resolve such elaim, The
Special Co-Trustee may employ, and may act.upon the advice of; legal counsel in
making a resolution of any issue of fact and law, The Special Co-Tiustee may
submnit the claim or dispute for mediation and/or binding arbitration, Subscquent
to his or her review, the Special Co-Trustee may give any claimant the authority
to file and maintain an action in a coutt of law. The granting of such authority by
the Special Co-Trustee shall in no way nullify the "No -Contest" provision
provided under the "Other Trust Provisions” of my Trust, Whenever a dispute,
conflict, or claim involves an interpretation or construction of my Trust
Agreement, the Special Co-Trustee may file an action in a court of competent
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jurisdiction for the intetpretation and construction of such Trust Agreemeit, o1 the
Special Co-Trustee may instrict my Trustee to do so.

i, Business Judgment

The ’Spccial’ Co-Ttustee is pet'miued and -authorized to exercise: "Busingss
Judgment" in the coutse of service in the capacity of Spemal Co-Tiustee, The
Special Co-Trustee will not be liable for any act or omission to act unless It is
conclusively established that the act or omission to act was motivated by an actual
intent to havm my Trust or a beheficiaty of my Trust or is an act of self-dealing
for personal pecuniaty benefit, My Trost will pay ot teimburse the costs of
defendmg and/or settling any claim made against the Special Co~Trustee unless it
is conclusively established that the Special Co-Trustee's coriduct was motivated
by an actual intent to harm my Trust or a beneficlary of my Trust. All ploVISlonS
of my Trust Agreement that limit the liability of my Trustee will likewise apply in
limiting the liability of the Special Co-Trustee.

s Authority of Successor Special Co-Trustee

A Successor Special Co-Trustee will have all of the authority aud duties of the
Special Co-Trustee by original appointment; but will not be responsible for the
acts, or omissions to act, of his, her, or its predecessor,

Kk, Compensation

A Special Co-Trustee may receive reasonable compengation as an expense of
administration, The Special Co-Trustce is entitled to reasonable reimbursement
for expenses and costs incurred on behalf of my Trust. Payment of compensation
shall be from the funds of my Trust,

1. Bond

Unless otherwise required in written articles of appointment, the Special Co~
Trustee will serve without the requirement of bond ot other security.
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Article Four - Lifetime Rights of Trustor

Section 1, Income and Principal
a,  Right fo Trust Income and Principal

My Trustee shall pay to me, or apply for my benefit during my lifetime, all or
such part of the income and principal of iny Trust Estate as I may diect.

b,  Trustee Liability
Upon any distribution of the income or principal of my Trust Estate authorized of

directed by me, my Trustee shall incur no liability, and shall be under no
obligation or responsibility for such distribution.

Section 2. Incapacity of Trustor
A Intent fo Return Home
Notwithstanding any other provision of my Trust Agreement; as a notification to
any governmental benefits provider, if T become incapacitated it is conclusively
presumed that I intend to return home.
b,  Distribution of Income and Principal
Duting any period of my incapacity, my Trustee shall pay to my legal
representative; ot apply for my benefit, as much of the net income and principal of

my Trast Estate as my Trustes, in nty Trustee's discretion, shall deem necessary
ot advisable, Any undistributed net income shall be added to principal.

Section 3. Right to Amend or Revoke Trust
a, Power to Revoke and Amend

While T am alive, I may at any tine or times amend any provision of my Trusk
Agreoment or revoke my Trust in whole o in part,

b, Method to Revoke or Amendment

Any amendment or revocation of my Tiust Agreement made diring my life shall
be by a written insteument signed by me and delivered to my Trustee,
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o, Trustee Consent

Any exercise of a power of amendment substantislly affecting the dutics, rights
and liabilities of my Trustee shall be effective upon my Trustee only if agreed to
by my Trustee in writing,

d.  Delivery of Property After Revoeation

After any revocation with respect to nty Trust, my Trustee shall promptly deliver
my Trust Estate to me,

¢ Trustee’s Retention of Assets Upon Revoeation

In the event of any revocation of all o part of my Trust, my Tiustee shall be
entitled to retain sufficient assets to reasonably secure the payment of liabillties
my Trustee has lawfully incurred in administering my Trust unless T indemnify
my Trustee against loss or expense.

Section 4, Exercise Trustor's Rights and Powers by Others

Any right or power, other than (i) an amendment by Will, or (if) any right or power that would
constitute a general power of appointment if hold by my Attorney-in-Fact, may be exetcised for
and on my behalf by any Attorney-in-Fact who, at the fime of the exercise, is duly appointed and
acting for me under a valid and enforceable Power of Attorney executed by me, Only if no such
Attorney-in-Fact is then available may a legal representative appointed by a court of competent
Jurisdiction exercise such right or power,

Other than as provided in this Section, my powers under my Trust Agreement are personal to e
and may not be exercised by any other person or entity,

Section 5. Property Held as Nominee

For administrative convenience, it is contemplated that cetain assets may be added to my Trost
Estate, from time to time, with the possession and control thereof tetained by or redelivered to
me. Notwithgtanding such control or redelivery, such assets shall be assets of my Trust Estate
and held by me as the nominee of my Truslee. During the period such assets are in my
possession, they shall be subject to the following termis and conditions:

a, I ‘may. receive directly and devote to my awn use and benefit any
dividends, interest, incomie, or proceeds or disttibutions from ot upon such
assets and neither T nor my Tiustee shall have any duty of accounting to
the other or to any other person with regard thereto, |

b, Any sale, exchange or other transfer of such assets by me shall constitute 3
withdrawal of such assets from my Trust Estate and my Trustee shall have
no further intetest therein or duties with regard theréto, Though not a
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Section 6.

condition precedent to any such withdrawal, I agiee to notify my Trustee
of all such withdrawals.

I shall be responsible for reporting the income from such assets to the
appropriate taxing authorities and iy Trustee shall have no responsibility
for including such income on any fiduciary returns prepared by my
Trustee ot for the preparation of any other governmeont filing with: respect
thereto unless T duly notify my Trustee of such incomie items and a full
and adequate accounting thereof is made and presented to my Trustee.

I shall protect and indemnify my. Trustee against all losses, liabilities and
expenses that may result directly or inditeotly troms my use, possession,
management or control of such assets.

Upon ny deatly or incapacity, my Tiustee shall remain entitled to the
possession thereof and shall continue to have all the rights, powers and
duties with respect to such assets that are granted to my Trustee herein,
My Trustee is not responsible for assets held by me as rnominee,

However, it is also understood that my Trustee shall vse any reasonable.

and prudent means to secure. possession of any trust assets of which my
Trustee has knowledge. My Ttustee shall have no duty, accountability or
responsibility to me or to any other person with respect to any assets of

wltich my Trustee has no knowledge or of which my Trustee is unable to:

obtain possession and control,.

Government Assistance and Medicaid Planning

If at any time during my lifetime T become mcapamtqted my Trustee shall have the power to
deal with governmental agencies and to make applications for; teceive and administer benefits on
my behalf, including, but not limited fo, Social Secutity, Medicare, Medicaid, Supplemental
Security Tncome, In-Home Suppott Setvices, and any other government resolirces and

commumty support services available to the eldetly or incapacitated,

My Trustee shall also

coopetate in government assistance and Medicaid planning initiated by my Attorney-in-Fact
appointed ndet a Durable Power of Attorney; or, if'none, with any legal 1eplesmtatzve that may’
be appointed by a court of competent jurisdiction. Such planning shall include, but is not
necessarily limited to, the power and authority to:

a.

Transfet OWllElShlp of the assets of my Trust Bstate from my Trust back to
ownership inmy name;

Make home itprovements and additions to my family residence;
Pay off, partly or in full, the encumbrance, if any, on my fainily residence;
Purchase a family residence, it T da not own one;
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g
h,

Purchase a more expensive family residence;

Purchase ah annuity under the guidelines provided by HCFA Transmittal

No. 64 or any successor guidelines {ssued by the Centers for Medicare and
Medicaid Services or similar govetnment agency;

Make gifts as directed by my Attorney-in-Fact;

Make payments under any care contract negotiated by my- Attorney-in-
Fact; and '

Make payments as generally suggested as part of a “spend-down” program
by my Attorney-in-Fact,

Tn exercising the above powers, my Trustee shall take into consideration that my

primary conceth shall be for my welfare and all government assistance and

Medicaid Planning shall be of secondary impottance to my welfare.

4-4

APP460




Article Five - Trust Administration at Death of Trustor

Section 1, Trustor’s Testarmentary Power of Appointment

Subject to any payments required under Section 3 of this Article, upon my death, my Trustee
shall distribute my Trust Estate to any person or entity, and upon any trust tertus and conditions,

as I shall appoint by my Will or codicil, or by any other written insttument filed with my Tiustee
prior to my death and spemﬁcally 1efeulng to and exercising this testamentaty genetal power of
appointment, This power of appointment shall be exercisable by me alone and in all events. My
Trustee may rely upon any instrument that my Trustee, in good faith, believes to comply with the
provisions above in cauymg out the terms of this power of appointment and shall not be liable
for any good faith act in reliance upon that Will, codicil, or other written instrument even if for
any reason it is later determined to be invalid thh respect to its pur pmted exercise of this power
of appointment, If my Trustee receives no notlce, within six (6) months afterr my death, of the
existence of any Will or codicil that exercises this power of appointment, my Tiustee may
distribute my Trust Estate as though this power of appointment had not been exercised and shall
be concluswely presumed to have acted in good faith even if a valid Will or codicil exercising
this power is thereafter discovered,

Section 2. Immiediate Distribution of Specific Devises

As soon as practicable after my death, my Tiustee shall make certain distributions from my Trust
Estate in the manner and amounts and to the persons specified in Article Six of my Trust
Agreement. The remainder of my Trust Estate, after all the fou,gomg distributions have been
made, and including any lapsed gifts (unless otherwige stited in Atticle Six), shall be held,
administered and distributed as set forth in Section 3 of this Article.

Section 3, Creation; Administration and Distribution of Administrative Trust
Upon and After Death

Upon my death, my Trust Estate, including any additions thereto by reason of my death, shall
thereafter be known as the “Administrative Trust,” My Trustee shalls

a. Pay all expenses, debts, claims and taxes from the Administiative Trust as
provided in Section 4 of this. Asticle;

b. Distribute that portion of the Administrative Trust consisting of any
property effectively appointed putsuant to the provisions of Section 1 of
this Article (the “Appointed Property™); and

¢ Distribute the reiainder of the Administrative Trust (the “Remainder
Property™) as provided under the Articles that follow,

My Trustee may distribute the Appointed Property and allocate the Remainder Property in a
single distribution or allocation or in a series of partial distributions or allocations, If an
allocation is to be made to one or more trusts, then until full allocation has been made to any
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such trust, the Trustee of the Administrative Trust may pay to any beneficiary of such frust such
amounts of income and/or principal as are consistent with the terms of such trust. Such payments
shall be in lieu of, and thus credited toward, the income and/or principal remaining to be
allocated to such trust, No payment shall be made to any beneficiary of any trust which exceeds
the amount of income and/or puncjpal then remaining to be allocated to such trust as provided
herein, nor shall-any payment of income and/or principal be made to any beneficiary of any trust
which exceeds the amount which might propetly be distributed to such beneficiary at that time
under the terms of such trust,

Section 4, Payment of Expenses, Debts, Claims and Taxes

Unless other provisions for payment have been made, my Trustee shall pay the following
expenses, debts, claims and taxes:

a Final medical expenses and all funeral costs;
b, Legally enforceable claims against me;

¢ Reasonable expenses of the administration of my Trust, including those
attributable to my Probate Estate orthose attributable to the disteibution of
any bequest;

d, Any allowances mandated by 4 court of cormpetent jurisdiction to those
dependent upon me;

e. Any estate, inheritance, succession, generation-skipping transfer or similae
taxes payable by reason of my death; and

f, Any penalties or intetest on any of the above expenses, claims, debts or
taxes owed by my Probate Estate or me.

Section 5. Source of Puyment of Deuth. Taxes, Claims and Expenses
a, Payment Out of Tiust Property

Except as specifically provided for elsewhere in my Trust Agreement, all Death
Taxes, claims and expenses payable under the provisions of this Article may be
paid by my Trustee out of the Administrative Trust. Such payments may be
allocated, partly or wholly, in my Trustee’s discretion, to income or principal,
keeping in mind the provislons of Treasury Regulation Section 20. 2056(b)-~

A
b. Exce'ptioh for Trust Retirement Assets

The provisions of Paragraphs h. and 1, of Section 1 of Article Eleven control the
payment of all Death Taxes, claims and expenses attributable to Retirement Plan
Death Benefits payable to my Trustee as the result of my death.
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¢ Exception for Property Passing Outside of Trust

All Death Taxes, claims and expenses at{ributable to assets passing outside of my
Trust or my Probate Bstate shall be assessed against those persons 1eceiving such
pxoperty Notwithstanding the preceding sentence, my Trustee may, in my
Trustee's discretion, pay all or part of that portion of the Death Taxes, claims-and
expenses attributable to assets passing outside of my Trust that WOLlld otherwise
be chargeable against a beneficiary’s interest in such outside property using- fuads
provided by such beneficiary, funds from such beneficiary’s share of the Trust
Estate; or both,

Section 6.  Apportionment of Expenses, Clalms, Taxes and Liabilities

Unless specifically directed otherwise by another separate provision of my Trust Agreement, all
expenses, claims, taxes and liabilities atiributable to-any spécifically distiibuted property shall be
apportioned to the beneficiaries of such specitic distributions, Any distribution of specific trust
property undet my Trust Agreement shall pass subject to all liens, mortgages or encumbrances:
attiibutable thereto,

Section 7. Exceptions to Apportioniment of Deatlt Taxes

a, No Apportionment of Death Taxes to Property Qualifying for Marital
or Charitable Deduction

Notwithstanding any provision in my Trust Agreement to the contrary, it is my
intent that no Death Taxes shall be appoitioned to, or against, any patt of my
Trust Estate, or any beneficiavy thereof, which qualifies for the federal estate tax
Matital Deduction or Chavitable Deduction,

b.  Apportionment to Exempt and Non-Exempt Trusts

Death Taxes chargeabls among (rusts horeunder that are substantially identical
except that one trust is exempt and the other trust is non-exempt shall be charged
first to the Non-Exempt Trust until exhausted and then to the Bxempt Trust, The.
preceding sentence shall not apply to the extent that charging and paying such
taxes as provided in such sentence increases the Inclusion Ratio of any Exempt
Trust hereundet. '

Section 8. Papment by Trustee or Personal Representative

My Trustee, in my Tiustee's discretion, may make disteibutions authorized under this Article
either ditgetly to the person or entities to whom payment is owed or to the Personal
Representative of my Probate Estate, Written statements by my Personal Representative that
such sums ate due and payable by the estate shall be sufficient evidence of their amount and
propriety for the protection of my Trustee, My Trustee shall be under no duty to see to the
application of any such payments made to my Personal Representative.
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Section 9,  Tax Elections

If ho Personal Representative has been appointed, with regard to the payment of any inconie (ax,
gift tax, estate tax, inhetitance tax, generation-skipping transfer tax or any other tax due because
of my death, my Trustee shall have the right o make any available elections allowed uicler the
law or to sign and file any tax return. If a Personal Representative has been appoilited, the
Personal Representative shall have such rights and duties,

Sectlon 10, Allocation of Unused Generation-Skipping Transfer (“GST”)
Exemption

A Administrative Trust Estate Less Than Remaining Unused GST
Exemption

If the date of distribution value of the Administrative Trust Estate does not exceed
the amount of my Unused GST Esemption, my Executor (or my Trustes, if no
Executor has been appointed for my estate) is directed to allocate that amount of
my Unused GST Exemption as would be required to cause the Administiative
Trust to be ah Exempt Trust,

b. Administrative Trust Estate Greater Than Trustor’s Remaining
‘Unused GST Exemption

If the date of distribution value of the Administrative Trust does exceed the
amount of my Unused GST Exemption, my Trustee shall divide the
Administrative Trust into two. separate shares, The first share, known as the
“Exempt Trust” shall have my Unaused GST Exemption allocated to it, The
second share; known as-the “Non-Exempt Trust” shall consist of the balance of
the Administrative Trust allocated to it.

e, Administration of Exempt and Non-Exempt Trust

My Trustee shall hold, administer and distribute both the Exempt Trust, and the
Non-Exempt Trust as provided under Article Seven of my Trust,

Section 11. Termination of Administrative Trust
The Administrative Trust shall be deemed terminated when all of the assets of the Administrative
Trust have been paid or distributed in accordance with the provisions of Section 3 of this Article,

except for a reasonable.amount whichi is set aside for the payment of unascertained or contingent
liabilities and expenses (excluding any claim by a bereficiaty in his ot her capacity as such),
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Article Six - Specific Distributions of Trust Estate

Section 1. Distributions Other Than as Provided Under Article Six

Except for the distributions directed in the following Sections of this Article Six, all distributions
of my Trust Bstate shall be made in accordance with the Articles that follow,

Section 2. Dispaosition of Tangible Personal Property by Separate Writing

If at my death, my Trust Estate, other than any specific devises provided for under this Axticle, is
comprised of tangible articles of a personal nature of mine, such as jewelry, clothing, household
furniture and furnishings, musical instruments;, books, pictures, paintings, objects of art,
silverware and silver pieces, rugs, linen, automobiles and the like, then such assets shall be
distributed, to the extent permitted by state law, according to the provisions of a written
instrument signed by me and delivered to my Trustee. To.the extent that all such property is not
effectively disposed of by such written instrument or in the event 1 fail to execute such written
insttument ditecting the distribution of my tangible personal property, then my Trustee shall
distribute such assets with the remainder of my Trust Estate as if it had been an original part
thereof, With respect to any propeity to which a minor child shall become entitled under this
Section, my Trustee may; if my Trustee in my Trostee's reasonable discretion deems such
property unsvitable for such miriot's use, sell such property and add the proceeds from such sale
to such minor child's share of my Trust Estate. Any such property which my Trustee, in my
Trustee's reasonable discretion, shall deem suitable for such minor's use shall be delivered either
(i) without bond to the Guardian of the person of such child; or if there is no such Guardian, to
any suitable person who has the care ov control of such child, or (ii) directly to such child if; in
my Trustec's judgment, such minor child is of maturity to properly administer such propesty,
Notwithstanding any othet provision of my Trust Agreement, property distributed under this
Section shall not be subject to apportionment and/oi the payment of any estate, inheritance or
other death taxes,

Section 3. Specific Distribution Not Part of Trust Estate

If the propetty making up any specific distribution set forth in this Atticle is not a part of my
Trust Estate at the time such specific distribution is directed to bo made, and will-not become a
pact thereof within & reasonable time, my Trustee shall disregard that specific distribution,
Section 4, Specific Gifts

My Trustee shall make no specific distributions. of Trust Propetty.
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Article Seven - Distributions to Beneficiaries

Section 1. Division of Trust Estate Into Shares

Upon my death, my Trustee shall divide the Remainder Property into sepatate shares (and for
purposes of determining such division and subsequent distributions shall take into account the
exclugion of any descendant as may be directed in Atticle One) as follows:

BENEFICIARY NAME SHARE
AMY FRASIER WILSON 100%

In the event an individval beneficiary named immediately sbove should die while there are assets
remaining in such individyal beneficiary’s trust share, my Trustee shall hold, administer, and
distribute the share for such beneficiary as provided under the terms of such share, In the event a
named individual beneficiaty predeceases me leaving no descendants or the terms of such share
lapse withiout further direction, then such lapsed share shall be reallocated among the remaining
individual beneficiaries named in this Section (if any), in accordance with each such remaining
individual beneficiary’s respective percentage of the total interests of all such remaining
individual beneficiaries. If there aro no remaining individual beneficiaries, such share shall be
teallocated among the other remaining beneficiaries in accordance with each retnaining
beneficiary’s respective percentage of the total interests of all remaining beneficiaries, If any.
beneficiaty named in this Section is a “class” of individuals or organizations, such class shall be
treated as a single beneficiaty for purposes of such reallocation, If thete are no remaining
beneficiaries under this Section, then such shate shall be administered as provided in the Articles
that follow.

In the event a charitable organization is named as a beneficiaty and such otganization is no
longer in existetice or no longer qualifies as a tax-exempt organization under Sections 170(c),
2055 and 2522 of the Code, my Trustee shall distribute the sliare for such charitable organization
to such charitable organization or organizations as my Trustes, in my Trustee’s discretion,
determines most closely matchos my chaitable intent. If my Trustee fails to distribute this share
due to the lack of a qualified tax-exempt beneficiary, this share shall lapse and be reallocated
among the remaining beneficlaries as provided in the paragraph immediately above,

Each shate shall constitute a separate and independent frust, and Exempt Trusts shall remain
separate from Non-Exempt Trusts; The decisions of my Trustee as to the assets to constitute
cach such share or sub-share stiall be conclusive, subject only to the requirement that said shares
or sub-shares shall be of the respective values, '

The shares shall be held; administered and distributed as Follows:
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al

Distribution and Administration of Trust for AMY FRASIER WILSON

1, Beneficiary Trustees for AMY FRASIER WILSON

‘The Trustees designated below shall act with regard to the trust

created for AMY FRASIER WILSON,

(1) PREMIER TRUST INC,, A NEVADA CHARTER TRUST COMPANY

The beneficiavy shall have the right to designate one or more
Successor Trustees by written instrument delivered to such
Successor Trustee(s). In the event the beneficiary fails to-designate
a Suceessor Trustee, then a Successor Trustee shall be appointed
by the Special Co-Trustee appointed uhder my Trust.

2. Income Accumulated

The entire net income of the Family Sentry Trust shall be
accurnulated and added to prmctpa] on an annual basis if not
distributed wnder the provisions of the paragraph immediately
following, ‘

3. Fully Discretionary Payments

My Trustee may, from time to time, pay to, or for the benefit of
AMY TFRASIER WILSON such portion or pmtlons of the income
and/or principal of AMY FRASIER WILSON’s Family Sentry Trust,

up to the whole theteof, as my Trustee, in my Tiustee’s sole

discretion, deems appropriate.
4, Guidelines for Discretionary Distributions

In exercising discretion, my Trustee shall, at all times, give
primary consideration to the needs of AMY FRASIER WILSON, No
amount paid to ox applied for the benefit of AMY FRASIER WILSON
need thereafter be repaid to the Trustee or restored to her Family
Sentey Trust, My Trustee shall give consideration to all othet
income and resoutces then known to be available to AMY FRASIER
WILSON before makmg a discretionary distribution of principal, It
is my intent that the income or principal of the Family Sentry Trust
shall not be voluntarily ov involuntarily anticipated, assigned,

encumbered, or subjected to creditors' claims or legal process
before its actual receipt by my beneficiary, My Trustee shall be
entitled to rely upon the written certification of such beneficiary or
Legal Representative of such beneficiary as to the nature and
extent of such beneficiary’s needs and thé inadequacy of such
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beneficiaty’s resources apart fiom the Trust Agreement. As to
these matters, when relying upon such cextlﬁcatxon, my Trustes
shall not be required to make further inquity into the authenticity
of the need or to the availability of other resources to satisfy the
need, It is my desire that my Trustee consider the needs of the.
beneficiary in keeping with the standard of living that has been
previously enjoyed by such beneficiary.

5 Death of AMY FRASIER WILSON Before Complete
Distribution

In the event of the death of AMY FRASIER WILSON, subsequent to
the creation of said child's trust and before the complete distribution
of said child's trust, the trust set aside for her benefit shall terminate,
and my Trustee shall distribute and deliver the remaining balance of
said trust, subject to the provisions of Section 2, putsuant to said
child's limited power of appointment or, if unexercised, to her
husband WILLIAM WILSON, In order for WILLIAM WILSON to qualify
to inherit under this section, he must be matiied to and not
separated from AMY FRASIER WILSON at the time of her death, I
WILLIAM WiLSON is not then living or js not married to or is
separated from AMY FRASIER WILSON-at the time of her death, then
my Trustee shall deliver the remaining balance of said trust in
accordatice with the provisions of Article Eight.

Section 2. Postponement of Distribution by Trustee

Subject to the provisions of Section 5 of Atticle Eleven, but notwithstanding’ any other
provisions of this Article, if my Trustee determines that there is a compelling reason to postpone
a distribution to a beneficiary, then my Trustee shall continue to hold and administer such
beneficiary's trast as follows:

a. Tnconie Accumulated

The entire net income of such beneficiary's trust shall be aceumulated and added
to principal on an annual basis if not distilbuted under the provisions of the
paragraph immediately following,

b,  Discretionary Payment of Principal

My Trustee shall pay to, or-apply for the benefit of, such beneﬁcxaly only as much
of the principal and accumulated Income of such beneficiary's trust as my Trustee,
in- my Trustee's sole- discretion, considers necessary for the proper health,
education, maintenance and support of such beneficiary, Notwithstanding the
preceding sentence, all discretionaty distributions. of principal and accumulated
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income to a Special Needs Beneficiary shall be governed by the provisions of
paragraph ¢, immediately following,

¢ Discretionary Payment of Income and Principal for Special Needs
Beneficiaries

My Trustee shall apply for the benefit of & Special Needs Beneficiaty such
amounts of principal and accurulated income of the Special Needs Beneficiary's
shate as provided for under Section 2 of Atticle Eleven,

d.  Guidelines for Trustee’s Discretion in Making Distvibutions

My Trustee shall take into consideration, to the extent iny Trustee considers it
advisable, any other income ot resources of such beneficiary known to the
Trustee, When, in my Trustee's disctetion, the compelling reason for the
postponement of a distribution ceases to exist; my Trustee shall make available
for withdrawal by such beneficiary the postponed distribution(s), which such
beneficiary shall request by written instrument filed with my ‘Trustee.
Notwithstanding the preceding sentence, the termination of the postponement of
distributions to a Special Needs Beneficiary shall be governed by the provisions
under Section 2 of Article Eleven.

& Compelling Reason
A compelling reason ingludes, but is not limited to, the following:
1. The beneficiary has not attained the age of eighteen;

2. The beneficiary is a Special Needs Beneficiaty as defined
undet Section 2 of Article Eleven;

3, The susceptibility of the beneficiavy to undue influence or
duress by an individual ot a group;

4, Alcohol or substance abuse by the beneficiary;

3 A pending marital separation or dissolution of martiage or
divorce of the beneficiary;
6. Potential financial difficulty or a proven inability of the
beneficiary to manage money;
7; A serious tax disadvantage upon distribution to the
beneficiary;
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8, Minimization of income, gift, estate, generation-skipping,
or other transfer taxes of a beneficiary,. or beneficiaries, or
the Trust Agreement; and

9. Substituting income, gift, estate, generation-skipping or
other transfer taxes of the beneficiary for another,

1, Distributions Withheld

Any distribution may be postponed, including distiibutions of income or
principal, whether in complete or partial teymination of the beneficiary's trust, one
or more of a series of payments, or otherwise,

£ Evidence of n Compelling Reason

In connection with the foregoing, and in furtherance thereof, my Trustee is
authorized to require the beneficiaty to submit to my Trustee for review
appropriate evidence as to the existence or non-existence of the campellmg reason
for which the postponement of a distribution of income or principal has been
made or is being considered. Upon the request of'my Trustee, such evidence shall
include the submission to blood tests or similar tests showing the absence of
alcohol addiction or substance abuse, said tests to be conducted and administered
by medical personnel approved by my Trustee,

I, Notice to Beneficiary; Request for Reconsideration

If my Trustee decides to posipone a beneficiary's dlstubutmn, then my Trustee
shall provide written notification to suoh beteficiary of such postponemennt
decision, Upon notification by my Trustee of the intent to postpone a distribution,
such beneficiary may request reconsideration of such decision and submit to my
Trustee such repotts, information, or other evidence as such bemﬁumy deems
appropriate. If a beneficiary seeks the advice, counsel, or representation of an
attoiney with regard to postponed distributions, then such beneficiary shall be
entitled to reimbursement of the legal fees and costs incurred for such
representation, Such reimbursement shall be limited to 1o more than one-half of
one percent of the value of such benefi iclary's trust at the beginning of the
calendar year in which such reimbursement is requested, A request for siich
reimbursement of legal fees and costs shall be limited to once every two calendar
yeats..

Section 3. General Power of Appointment Over Non-Exempt Assets

7-§

Should a beneficiary die pum to the creation of his or her separate trust of my Trust Agreement
ot die subsequent to the creation of such trust but before complete distribution of such trust, and
as a result of said death a portion of my Trust Agreement would be subject to GST Tax but for
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the ptovxszons of this Section, the beneﬁmaty may, pursuant to 4 General Power of Appointment
exereised in his ot hier Jast Will (but not in a codicil) and specifically referting to this pawer of
appointment, provide for such trust to pass to the credifors of such beneficiary's estate, in
accordance with the terms set fotth below. The asset value subject to such general power of
appolntment shall be the maximum amount, if any, which, when added to the beneficiary's net
taxable estate (computed prior to said power), will cause the federal estate tax marginal rate to
increase until it equals the GST Tax marginal rate; but in no case shall such general power of
appointment exceed the asset value of such beneficiary's trust, To the extent the beneficiaty does
not effectively exercise the general power of appointment, the unappmntul asset value shall be
held, ‘administered and distributed in accordance with the other provisions of my Trust
Agreement.
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Article Eight - Lack of Designated Beneficiaries

Section 1. Remainder by Intestate Succession

If at-any time thete is no beneficiary entitled to receive all or any part of my Trust Estate under
the preceding Atticles, all of the remaining portion of my Trust Estate shall then be distiibuted,
outright and free of trust, to those persons who would be my heis at law had 1 died intestate
owning my Trust Estate,

Notwithstanding the preceding, any Retirement Plan Assets that cote under the contyol of my
Trustee shall not be distributed to any chatitable beneficiary and shall only be distributed to

Heirs at Law that ate younger than the oldest beneficiaty named under the provisions of Auticle
Seven (and disregarding all testamentary powers of appointment contained therein),
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Article Nine - Trustee Provisions

Section 1. Co-Trustee Voting Provisions
a, Co-Trustee May Not Act Independently

All Co-Trystees acting utider my Trust Agreement must act in concert with other
Co-Trustees as provided in the other provisions of this Section,
b, Unanimous Vote for Two Trustees

If only two Trustees are setving, they shall act unanimously in the exercise of all
powers and discretion granted to them under my Trust Agreeiment,

¢ Majority Vote for More Than Two Trustees

If mote than two Trustees are sewing under my Trust Agreement, they shall act
by majority vote and any exercise of a power ot disctetion by a majority of the
Trustees shall have the same effect as an exercise by all of them.

d.  Special Co-Trustee Resolves Disputes

If the Trustees ate not able 1o reach an agreement on any decision as set forth in
this Section, they shall consult with the Special Co-Trustee as provided under
Section 8 of Article Three of my Trust Agresment.

Section 2, Delegation of Trustee Powers and Discretions

Notwithstanding any other provision of my Trust Agreement, any one or more of the Co-
Trustees serving under my Trust Agreement may, from time to time, delegate to another Co-
Trustee or Co-Trustees any or all of such Co-Trustee's powers and discretion by an instrument in
writing delivered to the other Co~Trustees and may revoke such designation at will in the same
mannet; provided, however, the foregoing shall not apply to a "Special Co-Trustee" appointed
under Special Co-Trustee Provisions of Article Three. For example, a Co-Trustee may authotize
withdrawals of trust funds ftom any savings and/or checking account upon the. sxgmtuxe of one
of the others serving as Co-Trustee. Also, a Co-Trustee may authorize the opening and
maintaining of bank accounis or safe deposit boxes, in the name of the Co-Trustee, with any
bank, trust company -or savings and loan association authorized and doing business in any state
of the United States of’ America, and may authorize such bank; trust company or savings and
loan association to make distributions to or for the benefit of the beneficiaties hereunder,
Additionally, if a corporation, bank ot trust company and an individual serve as Co-Trustees, the
individual Co-Trustee shall not be obligated (but may so act if he or she wishes) to sign or
countersign checks for disbursements of trust funds held by the corporation, bank or teust
company. The delegating Co-Trustee shall incur no liability to any beneficiary of any trust

9-1

APP473




ereated hereunder with respect to the administration of such teust duving the period of any such
delegation.

Section 3. No Trustee Bond Required

No Trustee specifi cally named under my Trust Agreement shall be required to post any bond for
the faithful performance of such Trustee's responsibilities.

Section 4. Compensation of Trustee

Othgr than when I am serving as Trustee, my Trustee shall be entitled to reasonable
compensation for services rendered. Such compensation is payable without the need of a court
order, In caloulating the amount of compensation, customary charges for similar setvices, in the
same geogtaphic area, for the same time period shall be used as gu’idelincs Any corporate
fiduciaty shall be entitled to receive compensation for its services in accordance with its
published fee schedule in effect from time to time and any trustee who is normally compensated
on an hourly basis shall be so compensated. My Trustee shall also be ¢ntitled to reimbursement
for reasonable costs and expenses ineutred during the exercise of my Trustee's duties under my
Trust Agreement, "

Section 5, Change in Corporate Trustee

Any corporate successor to the trust business of any corporate trustee named under my Trust
Agteement, ot acting hereunder,. shall succeced to the capacity of its predecessor without re-
conveyance or transfer of trust property.

Section 6. Notice to Trustee

Until my Trustee receives wiitten notice of any death ot other event which triggers the right to
payments from any trust or trust shaves created under my Trust Agreement, my Trustee shall
inouy no. liability for distributions made in good faith to persons whose interests may have been
affected by such event,

Section 7. Duty to Account

My Tiustee shall render accounts, upon request, to the ineome beneficiavies under my Trust
Agreement at least annually, at the termination of a trust created hereunder and upon a change in
‘my Trustees in the manner required by law,

Section 8. No Court Supervision

No teust ot trust share created under my Trust Agreement shall require the active supervision of
auy state or federal coutt,
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Axticle Ten - Powers of My Trustee

Section 1.  Powers

I addition to any power hereinafter specifically granted to my Trustee, it is my intention that my
Trustee has all powers granted to a trustee under state law, as well as those powers respecting
property in my Tuist Estate that an absolute owner of such property would bave, In accordance
with such intention, any power my Trustee needs to administer my Trust Estate, which is not
hereinafter listed, shall be considered as provided for herein, All powers shall be exercised only
in a fiduciary capacity, and such powers may be exercised without the approval or supervision of
any coutt, It is also my infention that the investment of Trust assels shall be governed by the
Uniform Prudent Investor Act, as enacted under the statutes. that govern my Trust. If the
Uniform Prudent Investor Act has not been enacted by the state whose law goyverns this
document, then the Uniform Prudent Investor Act itself shall apply;

a, Retention of Property

My Tiustee shall have the power to retain any ownership interest, partial or
complete, in real property, farming and other family business enterprises, as well
as other illiquid investments, such as testiicted secutities transferred, devised or
bequeathed to iy Trustee, regardless of any lack of diversification, risk, ot non-
productivity and regardless of whether or not such property is of a character
authorized by state law for the investment of trust funds. My Trustee shall have
the power to continue the operation of any such property or business enterprises at
the risk of my Trust Estate as long as my Trustee belioves that the rétention of
such propeity is in furtherance of my goals in creating my Trust and is in the best
interest of my beneficiaries.

b. Additions

My Tiustee shall have the power to receive additions to the assets of the various
trusts created under my Trust Agreement from any source,

[\ Business Participation

My Trustee shall have, notwithstanding any overall effect on the fair market value
of the propetty held in any trust or trust share; the power to forhi, terminate,
continue or participate in the operation of any business enterprise including a
corpotation, a sole proprietorship, a general of limited partnelship (as a general or
limited partnet) or a limited liability company (as 8 Mmanaging or non-managing
member) and to effect any form of incorporation, dissolution, liquidation or
reorganization, Including, but not limited to, the recapitalization and reallocation
of ¢classes of shares-or other changes in the form of the business enterpl.ise or to
lend money or make a capital contribution to any such business enterprise,
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d, Banking Powers

My Trustee shall bave the following additional powers. regarding ﬁnanual
transactions;

1, Existing Accounts.

My Trustee may continue, modify, and terminate an account ot
othet prior banking atrangement,

2. New Accounts

My Trustee may establish any type of account (mcludmg, but not
limited to, checking, savings, and certificates of depomt) or other
banking arrangsment with a bank, teust company, savings and loan
association, credit union, theift company, industeial loan-company,
brokerage firm, or other financial institution,

3, Xstablishing, Entering and Closing Safe Deposit Boxes

My Trustee may open a new safe deposit box or space in a bank
vault, access an existing safe deposit box or vault space containing
tiust property and withdraw or add to its contents, or close a safe
deposit box or space in a bank vault,

4, Contraeting Services

My Trustee may contract to procure other services that my Trustee
considers appropriale which ate offered by banks or other financial
institutions.

5. Checks, Drafts, and Negotiable Paper; Withdrawals

My Trustee may make; assign, draw, endorse, discount, guarantee,
and. neégotiate promissory notes, checks, drafts, and other
negotiable or non-negotiable paper of mine, or payable to me or to
my ordey, and deposit or receive the cash or other proceeds of
those transactions, Furthermore, my Trustee may withdraw by
check, order; or otherwise my money or property deposited with or
left in the custody of a financial institution.

6. Receiving Negotiable or Non-Negotiable Instruments
My Trustee may receive for me and act upon a sight draft,
warchouse receipt, of other negotiable or non-negotiable
instrament.
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7. Letters of Credit, Credit Cards, and Travelers Checks

My Trustes may apply for and receive letters of credit, credit
cards, and {raveler's checks from a {inancial institution, and give an
indenmity orothet agreement in connection with letters of credit as
my Trustee finds necessay for the praper maintenance of trust
property and financial needs.

8, Iixtensions ta Pay

My Trustee may consent to extend the time of payment, due to or
from me, with 1espect to any financial transaction with a bank or
other financial institution.

n Malte Investinents

My Trustee shall have the power to iitvest in any type of investment that plays an
appropriate role in achieving the investment goals as set forth in my Trust
Agteement, which investment shall be considered as pait of the fotal portfolio,
No category o type of investment shall be prohibited.. I specifically do tiot wish
to limit the universe of trust investments in any way other than is dictated by my
Trustee's exercise of reasonable care, skill and caution. In connection with my
Trustee's investment and managenient decisions with respect to my Trust, my
Trustee is- qpecﬂ‘lcal[y entitled to take into account general economic condltnons,
the possible effect of inflation or deflation, the expected tax consequences of
investment decisions or stiategies, the role that each investment or cousse -of
action may play within the overall trust portfolio that may include financial assets,
interests in closely held enterprises, tangible and intangible personal property, and
real property; the expected total return from income and the appreciation of
capital, and the asset's special relationship ot special value, if any, to the purposes
of my Trust or to one or more of the beneficiaries. My Trustee shall not be
limited to any one nvestment strategy o theoty, including modern portfolio
theory, the efficient markets theory or otherwise, but should be free to consider
any approptiate investment strategy or theory under all circumstances.

My Trustee may delegate investment and management functions that a prudent
person of comparable. skills would propetly delegate under the circumstances,
Should my Trustee delegate such function, my Trustee shall exercise reasonable
care, skill and eaution in selecting an Tnvestment Advisor and shall establish, in
writing, the scope and terms of the delegation consistent with the purposes and
terms of my Trust, Such writing shall cover the terms of the Investment Advisot's
duties and describe the Tiust assets to be managed by the Investment Advisot,

Notwithstanding the general powers of my Trustee, the following provisions shall
apply to each trust from time to time held hereunder which is being managed by
an Investment Advisor (subject to any limitations or modifications contained in
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the written agreement between my Trustee and such Invesiment Advisor or

Adwsms)
1.

4&

My Trustee shall follow the ditections of the Investmert
Advisor with respect to the retention, purchase, sale or
ericuinbrance of my Trust assets subject to management by
such Investment Advisor and “the investment and
reinvestment of any funds derived from those assets, and
shall have no duty to make or participate in making any
decision regarding the same. The sole authority and
discretion regarding the management of such assets shall
belong to the luvestment Advisor,

So long as my Trustee follows the direction or advice of the

Inyestment Advisor, my Trustee shall be under no duty to
review the assets subject to such Investment Advisor's

management or to make any recommendations with respect
to the investment or reinvestment thereof or to determine

whether any direction o advice received from the:

Investment Advisor is proper..

My Trustée shall not be accountable for any loss or
depreciation in value sustained by reason of any action: (i)
taken with the direction or approval of the Investment
Advisor, or (ii) not taken by reason of direction,
disapproval or inaction by the Investment Advisor pursuant
to the preceding provision‘s of this Section 1., In addition,
my Trustee may Issue proxies to vote all securitios ihclided
among the assets subject to management by-the Investment
Adyisor, and my Trustee shall not thereafter be liable for

the manner in which those securities ave voted, for any

direct or Indivect result of that voting, or for any failute to
vote such securities.

Except as modified by the provisions of this Section 1.e.,

the powers and duties of my Trustee with respect to the
assets of my Trust Bstate managed by an Investment

Advisot shall be the same as those with tespect to all other
assets of my Trust Estato.

An Investment Advisor, by written notice to my Trustee,
nay resign at any time, or may, from time to time, waive
any or all sueh Investment Advisor's rights, powers and

duties. By accepting the delegation of the trust asset

management function and acting as Investment Advisor,
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such Advisot submits to the jurisdiction of the courls of this
state.  An Investment Advisor shall be euntitled to
reasonable compensation; and such compensation shall be
pald from the assets of my Trust and may be charged, in
my Trustee's discretian, to income or principal, or partly to
edch, My Trustee shall incur no personal liability for the
payment of such fees, The rights and powers herein
conferred to an Investment Advisor shall be exercisable
only ina fiduciary capacity.

£, Digital Assets

In addition to any other powers held, niy Trustee shall have the power to open,
continue, modify, teriningte, access, view, make use of, and give instructions in
regards to any financial, social media, or other account ot other arrangement on
the world wide web (also known as the internet) and/or ot any other public or
private network, and. to aceess, view, and transfer any or all data owned by or
conceting me ot my Trust, it any format, including any electronic or digital data,
no matter where it tay be located, in this state, another state, or another country,

My Tiustee may obtain password and/or login information and have complete
access to any electronic account maintained by me ot on my behalf, including,
without limitation, electronic mail and on-line financial accounts,

B Manage Securities

My Ttustee shall have the power to buy, sell and trade in secutities of any natute,
including options, futiives coniracts, shott sales, and for such puiposes, may
mainiain and operate margin accounts with brokers, and may pledge any
secutities held or purchased by my Trustee with such brokers as security for loans

and advances made to my Trustee, My Trustee shall have all the tights, powers:
and privileges of any owner with respect to securities held in trust, including; but

not limited to, the power to vote and give proxles and pay assessments-or othex
charges, participate in voting twusts, pooling agteements, foreclosures,
reorganizations, consolidations, mergers and liquidations and, i connection
therewith, to deposit securities with and transfer title to any protective or other

committee undet such terms as my Trustee: may deem advisable, and do all other

acts which persons of prudenice; discretion and intelligence would do or take for
thieir own account,

h.  Allocation of Principal and Income

Except as otherwise specifically provided in my Tist Agreetent, the
determination of all matters with respect to what is principal and income of my
Trust Estate and the apportionment and allocation of reéceipts and expenses
between these accounts shall be governed by the provisions of the Prineipal and
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Income Act as enacted from time to time under state Jaw. Any such matter not
provided for either in my Tiust Agreement or under governing state statute shall

be determined by my Trustee in my Tiustee's discretion.

My Trustee's powers shall be subject to my Trustee's duty to treat income
beneficiaties and remainder beneficiaries equitably, except as provided below:

1,

A reasonable reserve for the depreciation of all income-
pzoducmg, depreciable real and personal propetty, and
capital improvements and extiaotdinary lepaus on income~
ptoducing property, shall be charged to income from time

to lime;

A reasonable reserve for the depletion of all depletable
natural resources, including, but not limited to, oil, gas and
mineral, and timber property, shall be charged to income
from time to time; '

Distributions by mutual funds and similer entities of gains
from the sale or other disposition of property shall be
credited to principal;

A teasonable reserve for the amortization of all intangible
property having a limited eoonomic life including, but not

limited to, patents and copyrights, shall be charged to

income from time to time; and

All premiums paid and all discounts received in connection
with the purchase of any bond or other obligation shall be
amortized by making an appropriate charge or credit to
income as the case may be; pmwded however, my Trustee
shall not set aside out of income a resetve for the
depreciation, depletion, obsolescence, repair, replacement,
improvement or amortization of capital assets. (tangible ot
intangible) contributed 1o my Trust duting my lifetimes or
by Will upon my death. Further provided, if my Trust is a
partner in a partnership, my Trustee shall be entitled to
accept, with respect to such partnership interest, any
accounting methods used by the partnership, regavdless of
whether such methods include depreciation reserves,
regardless of the assumptions on which any such reserve
may be based, and regardless of whether such accounting
methods are inconsistent with those methods used by my
Trustee with respect to other property of my Trust Estate.
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The income and principa’l o'f ’Retizement Assets and Annuities shall be govertied

1 Sell; Exchange and Repair

My Trustes shall have the power to manage, control, grant options on, sell (for
cash or-on deferted payments), convey, exchange, partition, divide, improve and
repaiv Trust propetty.

j»  Lease

My Trustes shall have the power to lease Trust propeity for terms within or
beyond the terms of the Trust and for any purpose, including exploration for and
removal of gas, oil and other minerals; and to enter into community oil leases,
pooling and unitization agreements..

k,  Permit Beneficiaries to Use or Reside Upon Trust Assets

Unless in conflict with the provisions of Section 2. e, of Article Eleven, my
Trustee may permit any beneficiary to réside upon ot oceupy any real property in
my Trust Estate or use any petsonal property in my Trust Estate, upoti such tetins,
provisions and conditions as my Trustee determines.

1. Borrow

My Trustee shall have the power to borrow money for any trust purpose upon
terms and conditions as my Trustee may deem proper and to obligate my Trust
Estate for repayment; to encumber my Trust Estate or any of its property by
mortgage, deed of trust, pledge or otherwise, using such procedure or procedures
to consummate the tlalISaCtIOI] or transactions as y Trustee may deem advisable
(including securing or guaranteeing a loan 1o me in fy individual capacity fora
purpose not cofinected with my Trust), My Trustee shall have the power to
borrow money on behalf of one teust from any other trust provided for under my
Trust Agreement, and to obligate the borrowing trust to repay such borrowed
money, provided that such loan shall be adequately seciived and shall beat: intetest
at current bank rates.

m, Guarantees.

My Trustee shall have the power to unconditionally or conditionally guarantee the
payment of any and all indebtedness, advances, obligations and liabilities
cutrently in existence or hereafter made, incurred or created by me, individually
or jointly with others, or incurted or created by any persoir or any partnmslup
(genexa or limited), ot other legal entity, provided my Trustee holds any interest

in such cotporation, partnership or entity, and such guarantee benefits dicectly or

indirectly my Trust Estate ot its beneficiaries, Guarantees may be imade ta sceure
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indebtedriess, advances, obligations and liabilities to banks, savings and loans,
real estate investment trusts, any and all institutional investors, persons,
corporations; partnerships and other legal entities.

.. Make Loans

My Trustee shall have the power to lend Trust mongy to my Peisonal

Repiesentative or to any benefici iciary undel my Trust (including me) or to a trust

for the benefit of any such beneficiary, as may be agreed upon between my
Tiustee and such parties, provided, however, that any such loan shall be
adequately secured and shall bear a teasonable rate of interest, My Trustee shall
also have the power to loan or advance my Trustee's own funds to my Trust for
any Trust purpose, with interest at current rates, and to receive security for such
loans in the form of a mortgage, pledge; deed of trust, or-other encumbrance of
any assets of'my Trust.

0.  Purchase Assets from Trnstor’s Xstate

My Trustee may use Teust funds to purchase any securities or other property
tendered to it by the Personal Representative or Executor of my Estate or any
Trustee of any trust established by me, at any tinie and from time to tine at the
then matket value of such property. IT there is any question as to the matket value
of such property, such value shall be determined by the Special Co-Trustes, as
provided for tinder Section 8 of Article Three of my Trust Agresment,

p-  Denl With Other Trusts

My Trustee mdy advance cash or other assets to any other trust o estate of which
my Trust is-a beneficiary in an amount equal to all or-any port tion of any expense,
debt and other charges, and estate, inherjtance, succession, transfer and other
death taxes which are attributable to my Trust's shate of such other trust or estate.

Qs Insure

My Trustee shall have the power to cacty, at the expense of my Trust, insurance
of such kinds and in such amounts as my Trustee deems advisable to protect my
Trust Estate and my Trustee against any hazard:

rs Agents

My  Trostee shall havc the power to employ managets, agents, attorneys,
accountants, auditors, depoeltoues and proxies, with or without discretionaty
powers, and to vely on the advice given by such advisors.
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s.  Litigation

Subjeet to the provisions of Section 8 of Article Thiee, iny Trustee shall have the
power to commence or defend, at the expense of my Trust, such litigation with
respect to my Trust or any property of my Trust as my Trustec may deem
advisable, and to compromise or otherwise adjust any claims or litigation against
or in favor of my Trust,

t, Accept Gifts

My Trustee shall be authorized to accept gifts from any individual who desires to
contribute. to the principal of the respective frusts created hereunder. Such
acceptance of any additional gift shall be in the discretion of my Tritstee.

" Pay Gift Taxes

If at any time any gift tax becomes due from me, by reason of my Trust Estate or
any interest therein being incliudible for such tax purposes, such gift tax, together
with interest, penalties, costs, Trustee's compensation and attorney's fees, in the
diseretion of my Trustee, may be paid by my Ttustee from my Trust Estate, unless
other adequate provision shall have been made therefor. Any such payments shall
be charged to the principal of the shate of my Trust Estate or any interest thetein
so included for such tax purposes,

Y. Payment of Expenses

My Trustee shall have the power to pay any taxes, assessments; reasonable
compensation of my Trustee and other expenses incuired in the collection,
Inanagement, care, protection and conservation of my Tiust Estate,

W Corporate Fiduciary

If any stock of a corpotate entity that is my Trustee, or of any affiliate or
successot of such Trustee, shall be included in the assets of my Trust, my Ttustee
shall have full authority, in my Trustee's discretion, and not\wthstandmg ay
regulation or rule of law to the contrary, to retain the stock and any increases
resulting from stock dividends and stock splits and from the exercise of purchase
rights and the pulCh’ISE of fxactxonal shares needed to round out fiactional share
holdings that may arise concerning the stock, My Trustee shall vote such stock

cither directly or by proxy. However, to the extent my Trustee is prohibited by

law from voting such stock, my ‘Irustee shall vote in accordance with the written
instructions of the Special Co-Trustee appointed under Section 8 of Article Three.
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X, Investment Transactions

With regard to vecord keeping for investment transactions, my Trustee need not
provide copies of confirmations or similar notifications each time a trade or
investment transaction oceuts, but investiment transactions shall be set foxth in my
Trustee's periodic accounting,

y.  Farmor Ranch Property

With respect to farin or ranch property, my Trustee shall have all necessary
powers to patticipate in and operate any farming (including tree farming) or rarich
operation, petsonally or with hived labor, tenants or shatecroppers; to lease any
farm for cash or a share of crops under a lease that permits or plecludes the
material partlmpatwn of my Trustee to fertilize and improve the soil; to-employ

conservation practices; to participate in government programs; and ta perfmm any

other acts deemed by my Trustee as necessary or desirable to operate the property,
In making a decision whether to materially participate in farming or ranch
opetations, my Trustee shall cousider whether an election should be made or has

been made under Sections 2032A. of the Code to qualify for special faim-use

valuation or the qualified family owned business intevest deduction, ot both,
2 Power to Divide or Combine Trusts

My Trustee shall have the power to divide a single trust or share theteof into
separate divisions, each to be administeted in accordance with thie terns and
conditions of the single trust from which they were cieated (ar in accordance with
such terms and conditions as they may be affected by my Trustee's power to
comply with "S" Corporation 1equuemen’cs) when my Trustes, i my Trustee's
discretion, determines. that division is desitable or advisable in view of tax
considerations, ‘including considerations related to income tax, gift tax,

inheritance tax ot generation-skipping transfer tax or other objectives of the trusts

and their beneficiaties.

My Trustee shall not be required to make a physical segregation or division of the
various tust subdivisions created under my Tiust Agreement except as
- segregation or division may be tequired by reason of the termination and
distribution of dny of the teust subdivisions, but my Trustee shall keep sepatate
accounts and records for different undivided interests,

My Trustee, in my Trustee's discretion, shall have the further power to combine
two ot more lrusts or trust subdivisions having substantially the sdme terms into a
single teust for purposes of administration when tax or other factors indicate that
such combination would be desirable or advisable. In deciding whether to
combine frusts or trust subdivisions, my Trustee shall consider the generation-
skipping “inclusion ratio" of the frusts or trust subdivisions to be combined.
Trusts or trust subdivislons having the same inclusion ratios may be combined,
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Trusts or trust subdivisions having different inclusion ratios should generally not
be combined unless. their inclusion ratios are maintained unchanged through
vsubstmttally sepatate and independent shares of different beneficiaties within the
meaning of Section 2654(b) of the Code and the applicable tegulations
thereunider, Specifically, unless there is a Personal Representative, my Trusteo
has the authority to allocate any portion of my exempttonq under Section 2631(a)
of the Code to property as to which I am the respective Transferor, including any
propesty transfeired by me duting my lifetime as to which I did not make #n
allocation prior to my death, My Trustee also has the authority to take the

special election under Section 2652(a)(3) of the Code, If Sections 2631(a) or
2652(a)(3) of the Code are not interpreted to allow a Trustee to exercise such
election, then a Personal Replesentanvc shall be appointed and is authorized to
allocate my exemption and to exercise the said special election.

aa,  Termination of Small Trust

If at any time after my death the costs of administeation of my Trust (or any share
thereof) ate of such an amount i relation to the then principal and undistributed
income of my Trust (of any share thereof) that my Trustee, in my Trustee's
discretion, detetmines that my purposes iir establishing my Trust (or any share
thereof) would no longer be served, and if my Trustee deems it advisable to
distribute the then principal and undistributed income of my Trust (o any share
thereof) to the then living beneficlary oi beneficiaries and theteby cause the
termination of such trust or share, my Trustee (other than my estate and any then
curtent beneficiaty of my Ti Ust) ay do so without responsibility on the part of
my Tiustee, If no such Trustee is then serving, the Special Co-Trustee appointed
under Section 8 of Article Three shall serve for the purpose of determining the
advisability of termination and administeting the termination process,

bb.  Power to Subject Trust Property to Probate

It is my intention lo avoid probate through the use of my Trust, Tf, however, my
Trustee and Personal Representative mutually determine that it shall be in the best
interests of the beneficiaries of my Trust, and the beneficial intetests of the
beneficiaries ate not thereby altered, my Trustee may subject any asset to probate
to accomplish a result unavailable without probate. This power shall be stiietly
constiued and shall only be used to secure any tax ot other benefit otherwise
unavailable to my Trust, Accordingly, other than a distribution that would cause
a Charitable Deduction to fail, my Trustee, in my Tivstee's discretion, may
accomplish this objective by distributing such property to my estate.

ce,  Power to Change Situs

My Trusteo shall have the power, exercisable by written instiument signed and

acknowledged by my Trustec, to change the situs of any trust ot frust shave held

by my Trustee; and, in conjunction with atiy such change and without any need to
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obtain the approval of any court, to elect that such tiust or trust shave shall be
subject to the jurisdiction of the new situs. In addition, my Trustee may move the
assets of such trust or tvust share to the location of the new sitys, In no event,

however, may this power be exercised in'a manner that would cause the denial of
Marital Deduction qualification for any portion of my Trust Estate, or that would
prevent a trust or trust shate from qualifying as a permitted shareholder of S"
corporation stock for federal income tax putposes.

dd.  Relense of Trustee Powers

Each Tiustee who determities it to be in the best interest of any beneficiary may,
at any time, by instrument executed with all the formalities of a deed and
delivered personally or sent by certified mail to another then acting Trustee, if
any; or to some beneficiavy of the affected tiust ot trusts, release and 1elmqmsh or
disclaim upon any-terms, either in whole or in part, temporarily or permanently,
revocably of iirevocably, with or without binding successors, any obe 6r mote of
the powers, rights, authorities, and disoretions conferred upon such Trustee by any
provision or provisions of my Tiust Agreement or generally pursuant to law,
which release and vellnquishment or disclaimer shall be binding on all affected
beneficiaries. If the telease and relinquishment or disclaimer of a power, ught
authority, or discretion is made by léss than all of ny Trystees upon whom it is
conferred, such powey, right, authority, or discretion shall contiuve to be
exetcisable in full by my Trustee or Trustees (other than any Successor Trustees
on-whom it Ts, by its terms, binding) who have not thus released and relinquished
or disclaimed jt,

¢e.  Pay Deatli and Generation-skipping Transfex Taxes of Beneficiaries

Upor the death of any beneficiary other than me, any estate, inheritance,
siccession, or other death taxes (including any generation-skipping transfer
taxes); duties, charges, or assessments, together with interest, penalties, costs,
Trustee's comipensation and attorneys’ fees, which shall become due by reason of
my Trust Estate or any interest therein being includible for such tax purposes,
may be paid by my Trustee from my Trust Estate (other than the Trustor'sy unless
other adequate provision shall have been made therefor. Any such payments shall
be charged to the principal of the share of my Trust Estate ot the separate trust so
included, If my Trustee considets that sny distribution from a trust hereunder,

other than pursuant to a power to withdiaw or appoint, is a taxable distubutlon
subject to a generation-skipping transfor tax payable by the distibutee, 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, If my Tiustee considers that any termination of any interest in or
powet aver trist property hereunder is a taxable termination subject to a
generation-skipping transfer tax, -my Trusteo shall pay the tax from the trust
propetty 1o which the tax relates, without any adjustment of the relative interests
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of the beneficiaries, If the tax is imposed in pait by reason of trust property
hereunder and in part by teason of other property, my Trustee shall pay that
portion thereof which the value of the trust proper ty bears to the total property
taxed, taking into consideration deductions, exemptions and other factors which
my Trustee deems pertinent. My Truslee may make any such payments directly,
or to A Legal Representative or other fiduciary, aind my Trustee may rely upon a
written statement of such fiduciary as to the amount and propriety of such faxes,
interest, penalties and other costs, and shall be under no duty to see to the
application of any funds so paid.

Section 2. Gifts by Trustee
a, General Gift Authority

My Trustée is authorized to make gifis, grants, or other transfers without
consideration, either outright or in trust, for any legitimate estate planning
puipose;, to- or for my benefit, my descendants, or charitable organizations
(including, without limjtation, any Private Charitable Foundation, Charitable
Remalnder Trust, or Charitable Lead Tiust established by me, as well as any
public charity). Such gifis may include the forglveness of indebtedness, the
completlon of any charitable pledges I have made, and the direct payment of
tuition and medical cave for the benefit of any such persons pursuant to the
proyisions of Section 2503(e) of the Code. Such gifts may be made in cash, in
kind, or partly in each on a pro rata ot non-pro rata basis, If any gifts ave mads to
any mdmduals, then such gifts shall be made equally to all descendants of the
same generation. For example, if a gift is made to my child or grandchild, as the
case may be, then a similar gift or gifts of the same amount must be made to cach
of my then llvmg children or grandchildren, as the case may be.

b,  Deathbed Gifts

1. Circumstances for Making and Amount of Deatlibed
Gifts.

Without limiting my Trustee’s authouity to make gifts under
paragraph a, immediately pxecedmg, if my Trustee determings that
(1) Tam terminally ill and it is unlikely that I will live, and (i 1) nmy
estate is or may be subject to death taxes, then my Trustee, in my
Trustee’s sole discretion, may make gifts up to the full amount of
the federal gift tax annual exclusion amount under Section 2503(b)
of the Code ot successor statute (hereinafler referred to as
“deathbed gifls”),
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2, Pexmissible Donees

My Trustee is authorized to make deathbed gifts to the following
individuals: () First, to my then living childien; provided,
however, that if sufficient funds or suitable assets are not available
to make the full amount of such gifts to all of my said children,
then the funds or assets that are available shall be apportioned

equally among said children; (i) Second, if there are sufficient

funds or suitable assets remaining after making the foregolng gifts
to -y then living children, then out of the remaining funds or
assets, gifts shall be made to the then living children of my
children (i, my grandehildren), in equal shares, per capita and
not by right of representation; provided, however, that if sufficient:
funds or suitable assets are not avaxlable to make the full amount of

such gifts to all such grandchildren, then the funds or assets that

ate available shall “be apportioned equally among said
grandchildren.

3, Completion of Deathbed Gifts Prior to Trustor’s Death

I request that my Trustee take all action reasonably necessary 1o
insure that the deathbed gifts authorized hereunder are completed
for federal gify tax purposes ptiot to my death, including making
gifts by wire transfer, electronic finds transfet, o other method

that is leasonably caloulated to complete such gifts prior to my

deatl, If Tam in an iireversible coma or vegetatwe state and my’
life is being prolonged solely by arificial means under
eircumstances whete the timing of my death 'may be subject to the
control of my Health Care Agent, the Conservator of my person, or
other legal representative, then T request that my Trustee Liereunder
confer with such Hea'lth Carg Agent, Conservator, or legal
representative concerning the timing of such gifts in relation to the
titning of my death.

4. Effect on Testainentary Plan

It is my desite that my Trustee make such deathbed gifts in order
to save Death Taxes even if doing so is inconsistent with my
testamentary plan, For example, if my Will or my Trust
Agteement provides for the distribution of my estate to my

children in equal shares upon my death, it is nevertheless my desire
hat my Trustee include my grandchildren in‘such deathbed gifts if

Death Taxes could thereby be reduced, even if the effect would be
to reduce the amounts passing to my ¢hildren at my death or shift
the total amount passing to each line of descent.
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¢, Limitation on Gifts te Trustee

Notwithstanding the provisions of Section 2 a, and b. above, any gifts my Trastee
is authorized to make to himself or hetself, or for his or her benefit, either directly
or indivectly, including the dischavge of his or her legal obligations, shall be
limited to the greater of (i) five thousand dollats ($5,000), or (i) five percent (5%)
of my Trust Estate during any calendar year, which power shall be non-
cumulative and shall lapse &t the énd of each calendair year; provided, however,
that gifts to the Trustee may exceed such limitation if any one of the following
conditions is met: (i) the Special Co~Trustee provided for under Article Thres of
iy Trust Agreement consents in weiting to the gift to such Trustee, (ii) my then
living adult children (other than the Tiustee) unanimously congent in wriling to
the gift to such Trustee, or (i) court approval of the gift to the Trustee {s obtained
on petition by the Trustee or any other interested person pursuant to state law.

d. Income Tax Kffects

Tn making gifts hereunder, my Trustee may, but shall not be required to, consider
the income tax effects of making a gift of any asset, the income tax basis of which
differs from the fair market value, ingluding the possibility of a step-up in basis at
my death pursuant to Section 1014 of the Code. In that regard, my Trustee shall
have the sole discretion to détermine whether the estate tax savings of making
such gifts outweighs the income tax consequernices.

e Gifts are Discretionary

My Trustee shall have the sole discretion to determine whether and to what extent
to make gifts hereunder; provided, however, that, except as otherwise provided
above in Section 2. b,; it is' my desite that the donees of each genciation be tieated
equally. Nothing stated hercin shall be construed to require my Trusteo to make
any such gifis and my Trustee shall not be liable to any person for failing to make
any gifts authorized hereunder, or for the manner in which such gifts are tade,
except for his or her bad faith, willful misconduct, or gross negligence, including,
without limitation, the death tax or income tax consequences to my estate,
beneficiaries, or-heirs at law, My Trustee shall be held free and harmless from
any such. liability, loss, cost, or expense, including reasonable attorney’s fees,
arising from my Tiustee’s acts or omissions In connection with making any gifts
under the provisions of my Trust Agreement,

f, Paymeits to-or for Benefit of Minors
If a gift is made hereunder to:any person who is under the age of twenty-one (21),
and if no trust is established for such person, such person’s gift may, in the

discretion of my Trustee, be distiibuted to an adult member of such person’s
family-(to be selected by the Trustee) as custodian until such age as my Trusiee
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determines (but not to exceed the age of 21), under the Uniform Transfers to

Minots Act or the Uniform Gifts to Minats Act,

Section 3,

a!

Trustee Environmental Powers

Trustee Authorized to Inspect Property Prior to Acceptance

1. Actionsat Expense of Trust Estate

Prior to acceptance of the pOSlthﬂ of Trustee by any proposed or

designated Trastee (and prior to acceptance of any asset by any
proposed, designated, ot acting Trustee), such Trustee ot proposed

ot designated Trustee shall have the right to take the following:

actions at the expense of my Trust Estate:
A, EntexProperty

To enter and inspect any existing or proposed asset
of my Trust (or of any partnership, limited liability
company, or corporation in which my Trust holds
an interest) for the putpose of determining the
existence, location, nature, and magnitude of any
past or present release ot threatened release of any
hazardous substance; and

B, Review Records

To review my tecords and those of the cuttently
acting - Trustee (or of any parlnelshlp, limited
liability company, or corporation in which my Thust
holds an interest) fot the purpose of determining
compliance  with  environmental  laws and
regulations, Including those records relating to
perinits, licenses, notices, reporting: requirements,
and governmental monitoring of hazardous waste.

C, Rights Equivalent to Partner, Member, or
Shareholder

The right of the proposed, designated, or dcting
Trustee to enter and inspect assets and records of a
partnership,  limited  liability —company, - or
corporation under this provision is-equivalent to the
tight under state law of a partner, member, or
shareholder to inspéct assets and records undey
siinilar circumstances.
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b.

D, Right to Still Refuse Acceptance of
Trusteeship

Acts performed by the proposed or designated
Trustee under this provision shall not constituté
acceptance of my Trust,

I,  Right to Accept Trusteeship Over Other
Assets Only

It an asset of my Trust is discovered, upon
enviconmental audit by the acting Trustee or any
proposed ot desighated Trustee, to be contaminated
with hazardous waste or otherwise tnot in
compliance with environmental law or tegulation,
my Trustee may decline to-act as Trustee solely as
to such asset; and accept the Trusteeship as to all
othet assets of my trust, My Tiustes, in his or her
discretion, may petition a court to appoint a receiver
ot Special Trustee to hold and manage the 1electcd
asset, pending its final disposition,

F.  Right to Reject Asset
Any cutrently acting Trustee shall have the right to

reject any asset proposed to be transferred to such
Trustee,

Termination, Bifurcation or Modification of Tiust Due fo

Environmental Liability
L Trustee’s Powers over Hazavdous Waste Property

If my Trust Estate holds one or more assets, the nature, condition,
or operation of which is likely to give rise to liability under, or is
an actual or threatened violation of, any federal, state, or local

environmental law or regulation, my Trustee may take one o niore

of the following actions, if my Trustee, in ny Trustee’s discretion,
determines that such action is in the best interest of my Trust and
its beneficiaries:

A,  Modify Trust

Modification of trust provisions, upon court
approval, granting my Tiustee such additional
powers as ate required to protect my Trust and its
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beneficiaries from liability or damage relating to the
actual or threatened violation of any fedetal, state,
or local environmental law or regulations; with: it
being tny desire that my Trustee keep in mind my
dispositive wishes expressed elsewhere it my Trust
and that my Trustée consider and weigh any
potentially negative federal and state income, gift,
éstate, or inheritance tax consequences to my
Trustee, my Trust and its bencficiaties;

B,  Bifurcate Trust

Bifurcation of my Trust to separate said asset from
other assets of my Trust Estate;

C..  AppointaSpecial Trustee

Appointment of a Special Trustes to administer said
asset; and/or ~

D.  Abandon Propexty
Abandonment of such asset,
py Termination-of Trust or Distribution of Other Assets

With court approval, my Trustee may tetminate my Trust or
partially or totally distribute my Trust Estate to-my-beneficiaties.

3, Broad Discretion

It is my intent that my Trustee shall have the widest discretion in
the identification of, and response to, administration problems
cotinected with potential environmental law liability to my Trust
Estate and my Trustes, in order to protect the interests of my Trust,
my Trustee and the benoficlaties of my Trust,

4. Trustee’s Powers Relating to Envitonmental Laws

My Trustee shall have the powet to take, on behalf of my Trust,
any action necessary to prevent, abate, avoid, ot otherwise remedy
any actual or threatened violation of any federal, state, or local
environmental law or regulation, or any condition which may
reasonably. give rise to liability under any federal, stato, or local
environmental law or regulation, including, but not limited to,
investigations, audits, and actions falling within the definition of
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“response” as defined in 42 U.S,C. § 9601(25), or any successor
statute, relating to any asset that.is or has been held by my Trustee
as part of my Trust Esfate.

Indemnification of Trustee from Trust Assets for Lnvironmental

Expernses
1. Indemnification and Reimbiursement for Good Faith
Actions

My Trustée shall be indemnified and reimbursed from my Trust
Estate for any liabilities, losses, damages, penalties, costs, or
expenses arising out of, or relating to, federal, state, or local
environmental laws of regulations (heteinafter “environmental
expenses”), except those resulting from my Trustee’s intentional
wrongdoing, bad faith, or reckless disregard of his or her fiduciaty
obligation.

A, Eavironmental Expenses Defined

Environmental expenses shall include, but are not
limited to: (i) Costs of investigation, removal,
remediation, response; or other clean-up costs of
contamination by hazardous substances, as delined
under any environmental law or regulation; (ii)
Legal feos and costs arising from any judicial,
investigative, or administiative proceeding relating,
fo any environmental law or regulation; (iii) Civil or
criminal fees, fines, or penalties incurred under any
environmental law or regulation; and (iv) Fees and
costs payable to environmental -consultants,
englneers, or ofher experts, including legal counsel,
telating to any environmental law or regulation.

2. Properties and Businesses Covered

This right to indemnification or reimbursement shall extend to
envitonmental expenses relating to: () Any real property or
business enterprise, that is or has been at any time owred or
operated by my Trustee as part of my Trust Estate; and (i) Any
real property or any business enterprise that is or has been at any.
time owned or operated by a corporation, lifited lability
company, or partnership, in which my Trustee holds or has held, at
any titne, att ownership or management interest as part of my Trust
Estate,

10-19

APP493



3, Right to Pay Expenses Directly from Trust

My Trustee shall have the right to reimbutsement for incurred
envitonmental expenses without the. pmor requirement  of
expenditure of my Trustee’s own funds in payment of such
environmental expenses, and the right to pay environmental
expenses directly from Trust assets.

4, Right to Lien Trust Assets

My Ttustee shall have a primaty lien against assets of my Trust for
the reinibursement of environmental expenses, which are not paid
directly from Trust assets,

5. Exoneration of Trustee for Good Faith Acts Relating to
Environmental Law

My Trustee shall not be lable to any beneficiary of iy Trust ot to
any other party for any good faith action or inaction rélating to any
envitonmental law or regulation, or for the payment of any
environmental expense (as defined above); provided, however, that
my Trustee shall be liable for any such action, mactmn, or payment
which is a breach of trust and is committed in bad faith o with
reckless or intentional disregard of his or her fi duciary obligations,

6. Allocation of Environmental Expenses and Receipts
Between Principal and Income

My Trustee may, in my Trustee’s discretion, allocate between the
income and principal of my Trust Estate environmental expenses
(as defined above) and reimbursements or other funds received
fiom thied parties relating to environmental expenses. In making
such allocation, my Trustee shall consider the effect of such
allocation upon income available for distiibution, the valye of
Trust prineipal, and the jucome tax treatment of such expenses and
recoipts. My Trustee may, in my Trustee’s discietion, create a
reserve for the payment of anticipated environmental expenses,
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Article Eleven ~ Other Trust Provisions

Section 1.  Provisions Respecting Retirement Assels
a, Explanation of Section

It is my intent, and the sole purpose of the following provisions, to insure that the
beneficiaries of my Trust who are subject to the Minimum Required Distribution
Rules bg identifiable individuals and that they be treated as Designated

Beneficlaries under such rules, so that the life expectancies-of such beneficiaries
may-be used to caleulate the Minimum Required Distributions mandated by the

Code, This Section shall be mtelpleted with this intent and pupose being
paramount to any other divection in it.

b, Definitions

As ysed in-my Trust Agreement, the following terms, whether or not capitalized,

have the following meanings, unless the context very clearly indicates otherwise.
1, Retivement Plan and Retivement Plan Proceeds

The term "Retivernent Plan" means an anhyity, employes pensaon,
plan; a qualified or non~qualified plai of deferred compensation,
an individual retirement account or individual retirement annuity
("IRA™), of similar auangement The term includes any plan o
attangement deseribed in Sections 401(a), 403, or 408(a), (b) or (k)
of the Code, The term "Retitement Plan Proceeds” means
proceeds receivable by any beneficiary (including a fiduciacy)
under a Retirement Plan upon or following the death of the
participant.

2. Eligible Retirement Plan

The term "Eligible Retivement Plan® has the meaning given under
Section 402(c)(8)(B) of the Code and generally means any
Retirement Plan that is eligible to receive 4 tax-fieé rollover,.

3. Participant, Employce and Employee’s Benefit

The term "Participant, as used in this Section, includes any
individual who has gontributed to, directly or indivectly (through
contribution by an employer on the employee's behalf), any
Retirement Plan as defined above, including the owner of an IRA
or Roth IRA. The term "Employee" shall have the same meaning
as the term "Participant” and the tetm "Employee's Benefit" shall
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include benefits under any Retirement Plan; including an IRA or
Roth TRA.

4. Required Beginning Date

The ferm "Requited Beginning Date" ("RBD") will have the
meaning given by Section 401(a)(9) of the Code and the Treasury
Regulations hereunder. The RBD generally refers to ApuI lst
following the calendat year in which the Participant attains age
70%, except that with regatd to a qualified plan, if the participant is
not a five percent (5%) ownet (as defined in Section 416 of the
Code) the RBD may be April 1st following the calendar yeart in
which the Particlpant retires, if later.

5, Applieable Date

The term "Applicable Date,” as used in this Section, ineans
September 30th of the year after the Participant's death.

6.  Minimum Required Distribution Rules

The "Minimum RCquned Disteibution Rules" ("MRD Rules") are
the rules described in Section 401(a)(9) and Sections 408(a)(6) or
(b)(3) of the Code (or anywhere else Section 401(a)(9) of the Code
is made applicable by cross-teference; as the case may be).

7e Designated Beneficiary

A "Designated Beseficiary" means an identifiable individual who
is entitled to any portion of Retirement Plan Proceeds; ’contingen‘t
on the Participant's death or another spectﬁed event, byt in any
case is (o be given the meaning used in the FledSUJy Regulations
under Section 401(a)(9) of the Code, as then in efféct, To the
extent members of a class of beneficiaries ¢apable of expansion or
contraction can be treated as being identifiable under the Proposed
Treasury Regulations because of the possibillty at the Applicable
Date of identifying the class member with the shortest life
expectancy, such class of beneficiaries shall be treated as a
Designated Beneficiary, even though members of the class may be
unborn at that time.

8, Contingent Ben eficiary

A "Contingent Beneficiary," for purposes of this Section only, Is a
Designated Beneficiary who is. entitled to any portion of
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Retirement Plan Progéeds, contingent on a specified event, other
than the Patticipant's death (e.g, death of another beneficiary),

9,  Retirement Account Trustee

The term "Retirement Account Tiustee,” as used In a beneficiaty
designation form or other document designating the beneficiary of
Retirement Plan Proceeds, shall be interpreted to mean the then
acting Trustee of my Trust Agreement,

¢ Trustee May Be Named As Death Beneficiary of Retirement Plan

My Trustee may be named as a Desighated Beneﬂcjaly of Retirement Plan
Proceeds. If so, my Trustee will bo treated as owning the right to receive
distributions from the Retirement Plan as fully as any other person or individual
who was named as a Designated Bencficiary, except that such ownership shall be
in a fiduciary capacity. Such interest (i.e., the right to receive distributions from
the Retirement Plan) will be treated as an asset of my Trust and will be subjest,
generally, to the same provisions apphmblc to other trust assets, The death of a
benefictary of my Trust will not terminate the interest that my Trust has in a
Retitement Plan. .

d.  Agreement to Provide Copies of All Amendments to Trust

In the case whete, prior to my death, I, as the Participant, am required prder the
Treasury Regulations for Section 401(&)(9) of the Code to provide a copy of my
Trust Agreement to the plan administrator, plan trustee, or IRA sponsor, tiustee,
ot custodian, as the case may be, L agree that if my Trust Agreement is amended
at any time in the future (but before my death), I will, within a reasonable time,
provide to such plan tiustee, plan administrator, or IRA sponsor, custodian, or
trustee, as the casé may be, a copy of each such amendment.

e Method of Distribution under Retivement Plans

To the extent my Trustee has an interest in a Retirement Plan, my Trustee shall
have: the power to defermine the form and manner of distribution from :such
Retirement Plan,

f, Rollovers and Transfers

My Trustee will hiave the unrestricted powet to transter ot rollover any interest in
a Retirement Plan to any other Eligible Retirement Plan or Plans, in ordet to
effectuate the requirements of this Scction, or as my Trustee may otherwise
determine to be in the best interest of the beneficiaries, provided that in such case
my Trustee shall continué as the bolder of the iiterest, to the same extent as
before.
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2. Coordination with Minimum Required Distvibution Rules

If my Trustee is named as the beneficiaty of Rotirement Plan Praceeds that are
subject to the MRD Rules, and if, under the circumstances existing on the
Applicable Date, the Retirement Plan Proceeds or the right to receive the
Retirement Plan Proceeds are or may be payable to my Tiustee, then the
beneficiaries of my Trust are intended to be Designated Boneficiaries under the
MRD Rules, and the following provisions shall apply:

1. Use of Retirement Plan Proceeds

Except as otherwise specifically provided to the contrary in the
paragraph immediately below, but notwithstanding anything else
herein to the contrary, Retirement Plan Procgeds shall be used
entitely and exclusively for the benefit of the Designated
Beneficiaties who are living at the Applicable Date,

2. Unborn Beneficiaries

Notwithstanding the immediately pxecedmg pataglaph, in the event
that-all of the primaty Designated Beneficiaries of a particular trust
who were living at the Applicable Date have died, my Trustee shall
make: distributions to those beneficiaries who would otherwise
benefit under such trust; but only in the manner and to the extent
consistent with my intent and the purpose for this Section as set
forth in Paragraph a. of this Section.

3. Trustee Required to Distribute During Life Expectancy
of Beneficiary

Unless the law applicable to MRDs from qualified plans and IRAs,
interpreted in-accordance with my intent and the purpose for this
Section as set forth in Subsection a: above, clearly allows for a less
rapid disteibution from. my Tiust, all Retitement Plan Proceeds
received by my Trust must be distribuled to one or more
Deslgnated Beneficiaries of my Trust befate the ehpnahou of the
life expectancy of the youngest Designated Beneficiary of my
Trust to which this rule is applied, unless such beneficiary dies
priot to the expiration of such life expectancy, taking irito-accotint
only those beneficiavies alive as ofthe Applicable Date,

h.  Useof Retirement Plan Proceeds to Pay Debts or Expenses

Use of Retirement Plan Proceeds for the paymient of debis and expenses directly
attributable and proportionate to the estate tax value of such Retirement Plan
Proceeds is limited to those payments that can actually be made prior to the
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Applicable Date or would otherwise not cause my Trust to fail to be a qualified
beneficiary, Notwithstanding the rules otherwise applicable to apportionment,
abatement and the payment of debts and expenses, Retirement Plan Proceeds shall
not be used to pay any of my debts or expenses still. outstanding: as of the
Applicable Date and thereafter, or would otherwise cause my Trust not to be a
quelified beneficiary:

. Use of Retirement Plan Proceeds to Pay Death Taxes

Use of Retirement Plan Proceeds for the payment of Death Taxes directly
attributable and proportionate to the estate tax value of such Retirement Plan
Proceeds is limited to those payments that can actually be made prior fo the
Applicable Date, or would otherwise not cause my Trust to fail to be a qualified
beneficiary, Notwithstanding the rules. otherwise applicable to apportionment,
abatement and the payment of Death Taxes; Retitement Plan Proceeds shall not
be used to pay any Death Taxes still outstanding as of the Applicable Date and
thereafter, However, in that case, the Death Taxes attributable and proportionate
to such Retitement Plan Proceeds, to the estent otherwise apportionable under this
instrument, shall, in my Trustee’s discretion, be paid from funds provided by such
beneficiary or cha1 ged against other property or frust distiibution receivable by
the beneficiary as a result of my death,

Je No Power of Appoiutment Over Retirement Plan Proceeds

Except as provided below in this Section, but notwithstanding anything else to the
contraty, no one (other than me) will have any power of appointment over-any
Retirement Plan Proceeds held in trust. Any power of appointment that wonld
otherwise have been applicable but for this paragraph will be treated as if’ it
existed but wag unexercised.

ki Separate Account and Special Distribution Requirements

My Trustee will separately account for all Retivement Plan Proceeds, using sub-
trusts if necessary, and will see to it that those benefits are only distributed to
Designated Beneficiaries (as defined above) who are identifiable on the
Applicable Date, as long as any Designated Beneficiary of such trust (or sub-trust,
as the case may be) is alive. Further, my Trustee will actually distribute those
benefits to those beneficiaries within such time as is required under applicable tax
law, -or under Treasury Regulations (whether proposed, temporary, or final) in
order to carty out the purpose of this Section as provided unden Subsection a.
above,

L Application of Rules fo Sub-trusts

I tealize that a sub-trust may be tho beneficiary of Retirement Plan Proceeds, In
that case, the rules of this Seetion are to be applied within the particular sub-trust
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involved, and are not meant to give the beneficiaries of other sub-trusts an interest
they would not othetwise have had.

nt.  Tncorporation by Reference.of Terms of Beneficiary Designation

If the terms of any beneficiaty designation sighed by meé would ofherwise ffa_il
because such terms are not a patt of my will and/or Trust), I incorpotate such
terms by reference, as a part of my Trust as if Tully set out in this docuiment.

n,  Principal and Income Allocations of Payments from Retivement Plans

My Trustee shall allocate to income: that portion of each “Payment” (up to the
whole thereof) that equals (i) the amount of “Inside Income” that my Trustee
reasonably determines has occurred since the right to receive Payments becamie
subject to trust; reduced by (ii) the amount of prior Payments fiom the sarie
contractual, custodial, or trust arrangement that was allocated to trust income. My
Trustee shall allocate the balaince of the Payment, if any, to prineipal,

The term “Payment” refers to an.amount that is recelved or withdrawn pursuant o
4 confractual, custadial, ot trust arrangement under 4 Retirement Plan,

The term “Inside Income” with respect to each contractual, custodial, or trust
arrangement, refers to that portion of Payments that are characterized by the payor
as interest, dividends, or a dividend equivalent. To the exfent any poition of a
Payment is not so chatacterized by the payor, Inside Income shall consist of any
amounts that would be allocable to income under applicable state law governing
the allocation of principal and income foi trusts, if said statutes were applied to a
trust holding the assets that fund all Payments to wlhich my Trust is etititled undet
such-artangements, If my Trustee cannot identify the character, amount, or nature
of said assets, the Trustee may reasonably estimate the character, amouit and
nature of such assets, |

Section 2. Special Needs Provisions
a Definition of “Special Needs Beneficiary”
For puiposes of my Trust Agreement, the term "Special Needs Beneficiary” refers
to.a beneficlary who is entitled to receive any form of need-based government or
private support or benefit, including, but not limited to, such programs as
Medicaid; Supplemental Security Income ("SSI"), In-Home Supportive Services,
Medicare, and Aid for Dependent Children.
b,  Definition of “Special Needs”

For purposes of my Trust Agreement, the term "Special Needs” refers to
supplemental, non-support expenditures from my Tiust assets that, pursuant to the
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other provisions of this Section, my Trustee is authorized to disburse, in my
Trustee's sole and absolute discretion. Specml Needs, subject to the general
supplemental, non-support limitation, include, but are not limited to, medical,
dental, diagnostic ot therapeutic treatment, or nutsing or home care services fox
which the Special Needs Beneﬁcialy is. not receiving government or private
benefits, and is not eligible to receive such benefits. Special Needs also includes
the differential between any freatment, setvice or care that the Special Needs
Beneficiaty is receiving fiom any govetnment or puvate source and the level of
treatment; setvice or care my Trustee deems appropriate for the beneficiavy.
Disbursements for education, travel (including travel by those my Trustee
belisves the companionship of which will benefit the Special Needs Beneficiary);
entertainment devices or events and electionic devices ate also to be considered
Special Needs.

i Overall Limitation on Distribution

It is my intention that distributions from my Trust Estate supplement;. but not
supplant, impair or diminish, any forms of government or private support or
benefit which a beneficiary of my Trust is then receiving or becomes eligible to
receive. For purposes of this Section, the term "support” refers to food, elothing
or shelter, The lerms of my Trust Agreement shall be read and inter pleled to
prevent any action by my Trustee which would supplant, impair, diminish or
otherwise interfete with, limit or reduce the Specnal Needs Beneficiary's receipt
of, or eligibility for, any form of government or private benefits. Any power of
distribution (whether or not exercised), granted to my Trustee pursuant to the
terms of my Trust Apteement that would result in the loss, diminishment or
ineligibility for govetnment ot private benefits is hereby revoked; and, only such
powers as will not result in inehgxbxhty for such benefits, oi loss, dlmnnsmnent o
impairment, thereof, shall remain exercisable by my Trustee.

d.  Discretionary Distribution of Aceumulated Income and Principal

My Trustee may pay for the benefit of a Special Needs Beneficlary such
accumulated income and principal of such beneficiary's share, up to the whole
thereof, as my Trustee, in his or her discretion, shall determine from time to time,
for the Special Needs of the Special Needs Beneficiary. My Trustee, in
exereising discretion under this paragraply, shall consider all incomie or résources
available to the Special Needs Beneficiary, The Special Needs Beneficiary has no
tights to any distributions under my Trust,

e Treatment of Any Residence Held by Trust

Notwithstanding the provisions of Section 1, k. of Article Ten, tny Trustee may

charge the Special Needs Beneficiary rent on any residence owned, in whole or in

patt, by the Special Needs Beneficiary's share. My Trustee must chacge rent if the

failure to do so would cause ineligibility for any government or private benefits.
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f. Rights of Creditors and Others.

My Trust assets ate not intended to be used for the support of the Special Needs
Beneficiaty, but are only intended to supplement resources, income or
gaverhment or private assistance available to the Special Needs Beneficiary, No
part of my Trust Estate, neither principal nor income, shall be subject to
anticipation of assighment by the Special Needs Beneficiary, nor be subject to
attachment by any ereditor of the' Special Needs Beneficiary, governmental
agencles or any other individual or entity; including any who may have provided
goods ot services to the Special Needs Beneficiary,

g Power to Terminate Beneficiary’s Share of Trust

If iny Trustee determines that the existence of my Trust renders the Special Needs
Rensficlary incligible for governmental or private benefits that, in the discretion
of my Ttustee, substantially outweigh the benefits my Trust can bestow upon such
beneficiary, or my Trustee determines that, notwithstanding the spendthrift
provisions of my Trust, a substantial portion ot all of the principal énd
accumulated income of the Special Needs Beneficiary's share is subject to

invasion, garnishment; attachment, execution or other similar action by a cteditor

or a governinent agency, my Trustee may terminate such share and distribute the
principal and accrued income in accordance with the paragraph that follows,
Furthermore, in the event a court of competent jurisdiction determines the
provisions of this Section are contrary to law ot public poliey, then subject to any

right of appeal, the Special Needs Beneficiary's share of my Trust shall be

deemed unavailable for purposes of qualifying for or maitaining any publie or
private support benefits or services, regardless of whether the beneficiary is
actually entitled to such benefits or services, and if this is not sufficient to cure
any deficiency then the Special Needs Beneficiary's shave shall be deemed to have
failed and my Trustee shall distribute the principal and acérued income of suich
share in accordance with the paragraph that follows.

h. Payment and Distributions on Termination of Discretionary Trust

In the event a share for a Special Needs Beneficiary is terminated subject to the
patagraph immediately above, my Trustee shall distribute the remaining principal
and accrued income of such shate to the Special Needs Beneficiaty's siblings, por
stirpes. If the Special Needs Beneficiary has no then living siblings but has living
descendants who are of the age of majority, my Trustee shall distribute the
remaining principal and acciued income of 'such shaie to such descendants of the
Special Needs Beneficiavy, per stitpes. If the Special Needs Beneficiary has no
living descendants who are of the age of majority, my Trustee shall distribute the
remaining principal and accrued income of such beneficiary’s share to my then
living descendants, pet stirpes. If I have no then living descendants, my Trostee
shall distribute the balance of the Special Needs Beneficlary's share of my Trust

11-8

APP502




as provided in the parageaph that follows. It is my hope, wish and desive that any.
beneficiary under this patagraph will use any disteibution received heteunder to-
provide for the supplemental needs, as defined above, of the Special Needs
Beneficiary,

i.  Payment and Distributions on Death of Beneficiary

Unless terminated under the paragraphs immediate_ly above, o by the exhaustion
of the corpus, the Special Needs Beneficiaty's shave of my Tiust shall terminate
upon such benefloiary's death. My Trustee may pay the expenses of such

beneficiary's last illness and funeral, and all administrative expenses relating to
such beneficiary's share, including 1easonable attomey 's and accountant’s fees, if,
in my Trostee's discretion, other satxsfaotory provisions bave not been made for
the payment of such expenses, My Trustee shall divide and distiibute, fice of
trust, the balance of the Special Needs Beneficiary's share into as many shares of
equal value as thete are then surviving children of the beneficiary, if any, plus ong
shate for each deceased child of such beneficiary leaving descendants then
surviving, each of said descendant's interests to be deteriined per sthpes Should
there be no children or descendants of the beneficiary then surviving, my Trustee
shall divide and distribute, fres of trust, the balance of the beneficiaty's share into
as many shaves of equal value as I have then surviving childven, if any, plus one
share for cach of my deceased childien leaving descendants then surviving, each
of said descendant's interests to be determined per stivpes.  Should T have no
childeen or descendants then swrviving, the Special Needs Beneficiary's share
shall terminate and my Tiustee shall distribute the balance of the beneficiary's
share according to the provisions of Asticle Eight of my Ttust,

Section 3. Life Insurarice

Notwnhetfmdmg anything to the contrary contained in my Trust: Agreement, with respect to any
policy of life insurance owned by me ot being held in my Trust, I shall retain, during my-
lifetime, all incidents of ownership with respect to such policies (including, but not limited to, all
rights and powers to sell, (ransfer, assign ot hypothecate such policies or-any of them, to change
the beneﬁcmy of any pohcy, to boirow any sum from the insurer or from any other person and
to assign any policy to such lender, and to receive all payments, dividends, surrénder valies,
benefits of privileges of any kind which may accruc on account of said policies). Any other
person on whose life such policies are held (“Insured”) shall have no incidents of ownership with
respect to such policies only by reason of being an Insured with respect to such policies and shall
_not act as the Trustee of such policies.

My Tiustee may pay any net amount of premium, assessment or other charge, after deducting
any dividend or other credit against the charge, on any life insiirance policy of which my Trust is
the owner, that is required to keep it 4 binding insurance contract, such amounts to be charged
against the income or principal of my Trust Estate. In the event that my Trustee intends not to
pay any premium, assessment or other chacge with respect to any policy held by my Trustee, or
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othchise intends to cancel; convert or substantially modify any such policy, my Trustee shall
first give the insured, or the fiduciary of the person of an insured under disability, at least fifteen
(15) days advance weitten notlce of my Trustee’s intention to take such action.  Such policies
shall be governed as follows;

a,

With respect to any policy of life insurance which designates my Trust as a

Trust as Beneficiary

primary or contingent beneficiary in any manner:

b,

I,

My Trustee shall have no 1esponub1hty, with respect to any
pohcy, for the payment of plemmms, notification -of
plemlums due, or for any action requited to keep any
policy in force.

On receipt of proof of death of any Insured and on

obtaining possession of an isurance policy, my Trustee.

shall use reasonable efforts to collect all sums payable
under policy terms, All sums received shall be principal of
my Teust Bstate, except for interest paid by the insurer,
which shall be income. Subject to any contraty provisiott
in the beneficiary designation of any policy, all sums
payable under any policy shall be allocated to the trusts
created hereunder based on the ownetship of the policy
immediately before the Insured's death;

My Trustee shall have full power to compromise, arbitrate
or otherwise adjust any claim, dispute or controversy
arising undet any policy, and shall have authority to
initiate, defend, settle and .compromise any legal
proceeding necessary, in my Tiustee's opinion, to collect
the proceeds of any policy. My Trustee shall not be
obligated to engage in litigation to enforce the payment of
any policy unless my Trustes is indemmified to ifs
satisfaction against any resulting expenses and liability; and

My Trustee's receipt of payment for policy proceeds to aty
msmel shall be considered to be full d!schat‘ge, and the
tnsurer shall not be under any duty to inquire concetning
the application of policy proceeds by my Trustee,

Simiultancous Death

Notwithstanding anything in my Trust Agreement 1o the contrary:
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1. Where the Insured and the beneficiary in a policy of life or
aceident insurance have died and there is no sufficient
evidence that they have died other than simultaneously, the
proceeds of the policy shall be distributed ag if the Insured
had survived the beneficiary; and

2. Whete the owner and the Insured in a policy of life or
accident insurance have died and there is no sufficient
evidence that they have died other than simultaneously, the
policy shall be distributed as if the Tnsured had sucvived the
owner,

¢, Purchase of Additional Insurance

My Tiustes may apply for and receive life insurance on the life of any beneficiaty
under my Trust,

Section 4. “8” Corporation Stock

Notwithstanding any other provisions of my Trust Agreement, my Trustee shall not allocate any
Subchapter "S" Corporation Stock (as defined by Section 1361 et. seq. of the Code) held in my
Trust Estate at my death, to the exten( possible, to any trust or trust share created under my Trust
Agreement which would have the effect of causing the "S" Corporation status to be terminated
because the trust or the trust shate was not a qualified Subchapter "S" sharcholder, or was not a
Qualified Subchapter "S" Corporation Tiust ("QSST"), as defined at Section 1361 of the Code,
as amended. In furtherance of the above, it is my intention that my Trustee shall have the right,
in'my Trustee's sole discretion (but keeping in mind my dispositive wishes as set forth elsewhere
in my Trust Agreement), to bifurcate any and all trusts created hereunder, at any time or from
time to time after my death, to create trusts which hold "S* Corporation stock and shall at all
times bo classified as QSSTs within the meaning of Section 1361 of the Code and the
cotresponding provisions of state law. The above provisions may: be limited as set forth in
Section 8 of Article Thiee of iy Tiust Agreement,

“To that end, all such QSSTs shall be subject to the following rules:

a, Duting the life of the current income beneficiaty there shall be only one:
income beneficiary of a QSST:

b. Any principal distributed during the life of the current income beneficiary
may be distributed only to such beneficiaty;

< The income intergst of the current income beneficiary in the QSST shall
terminate on the eatlier of sich beneficiary's death or the termination of
the QSST:
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d. Upon. tetmination of the: QSST during the life of the cwirent income
beneficiary, the QSST shall distribute all of its assets to such beneficiary;
and

e.  All of the income (within the meaning of Section 643 (b) of the Code)
shall be distributed (or shall be: tequired to be distributed) currently to one
individual who is a eitizen or resident of the United States of Ametica.

My Trustee, in his or her discretion, may, in the alternative, atteimpt to emhango, sell, o convey
such stock to such personis ot entities who would not cause the "S" Corporation election to bo
revoked or terminated for any reason attributable to that person's or entity's ownership: of stch
stock and the proceeds ot property received from such exchange, sale, or conveyance shall then
be applied in accordance with the provisions of my Trust Agreement, 1t is finther provided that,

notwithstanding this paragraph; my Trustee shall hold, administer; and dispose of any and all of
my Trost Estate such that the continuation of the "S"™ Corporation ¢lection shall be of secondary
consideration in deference to my primary intent that the total value of my Trust Estate distributed
under the terms of my Trust Agreement be maximized to the extent possible, considering all
Income tax, estate tax, and any other taxes or expenses that could potentially diminish the value
of such Trust Estate,

Section 5. The Rule Against Perpetuities

Notwithstanding any other provision of my Trust Agreerent, unless sooner teeminated or vested
in accordance with other provisions of my Trust Agreement, all interests in the Trust Estate not
otherwise vested, including, but not limited to, all trusts and powets of appointment created
heteunder, shall terminate: (i) one day prior to twenty-one years after the death of the last
survivor of the group composed oft 1) those beneficiaries described hexem, 2) my descendants
living on the date of my death (or such other-date my Trust becomes irrevocable), and 3) e, or
(i) if lcmgm the maximum period or term as may be authorized under the laws of the state
identified in the Governing State Law Section of this Article or such other jurisdiction whose
laws are applicable to my Trust. At that time, distribution of all principal and all accrued,

accumulated, and undistributed income shall be made to the persons (or their representatives as
authorized herein) then entitled fo distributions of income or prineipal and in the manner and
proportions herein stated, ftrespective of their then attained ages.

Section 6.  Spendtiirifi Protection

To the fullest extent permissible by law, no interest in the principal or income of any trust
created hergunder shall be anticipated, assigned, encumbered or subject to any ereditor's elaim or
to legal process prior to its actual receipt by the beneficiary. Notwithstanding any provision
herein to the contrary, this Section shall not apply to Qualified Disclaimers (as defined in-Section
2518 of the Code) made by any beneficiary as to his or her interest in my Trust, Except as hereii
otherwise expressly provided, all income ox principal to be paid to any benefictary shall be paid
by my Tiustee directly and only to such beneficiary, to he Legal Representative of such
beneficiary, o, where authotized, applied for the benefit of such beneficiary. 1f any creditor ot
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other claimant attempts, by any means, (o subject to the satisfaction of the claim of such creditor
ot claimant the interest of any beneficiary to receive income ot petiodic payments from principal
or income, or both, then notwithstanding any other provisions herein, and in the absolute
diseretion of my Trustee, my Trustee may suspend such beneficiary's payments from my Trust,

Section 7. Incapacity and Competericy

A person shall be considered incapacitated in the event such person has been determined to be so
by a court of competent jurisdiction; has been certificd by two lcensed physicians to be unable
to properly handle his or her own affaits by reason of physical illness or mental illness; is
unavailable for a period of not less than six months when his or her whereabouts are unknown
and it Is not known whether he or she is dead or alive; or, in the case of a teustee, such trustes is
prevented by state law fiom exelclsmg a powet ot powers granted to such trustee under my Trust.
Agreement. To the extent a trustee is prevented by state law flom exérsising a power or powets
granted to such trustee under my Trust Agreement, the Successor Trustee shall have the power to
exercise such power or powers, provided such power is not a general power of appom(menl it
held by a Successor Trustee. If a Successor Trustee is prévented from exercising a power or
powers because such power or powers would constitute a general power of appointment, the
Special Co-Trustee appointed under the provisions of Section 8 of Article Three shall exercise
such denied power or powers, A person shall be considered to have regained capacity, as
applicable, upon such a determination by a court of competent jurisdiction; upoit cettification by
two licensed physicians that the person is able to properly handle his or her own affairs; upon his
or her renewed availability; or if any state law proscription as to the exetcise of a power or
powers is removed, The term “incapacity” is intended to be interchangeable with the terins
“disability" and “incompetency." The term "competent® in my Trust Agreement refers to a
person wha is not incapacitated.

Section 8,  Income and Principal Payments

Unless: prohibited by state law or a court of competent Jurisdiction and other than as directed in
the Special Needs Provisions of this Atticle, all payments of income or principal shall be made in
such of the following ways as my Fiduciary determines appropriate:

a To each respective beneficiary in person upon his ot her personal receipt;

b, Dcposxted in any bank to the credit of such beneficiary in any account
carried in his or her name or jointly with another or others;

C. To the pavent or Legal Representative of the beneficiary;

d. To & Custodian under a Uniform Transfets to Minors Act or Uniform Gifts
to Minors Act selected by my Trustee for such period of time undér
applicable law as my Trustee determines appropriate;

e To some near relative, friend or institution having primary 1eqponslbxhty
for the cate and custody of the beneficiary;
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f. By my Tistee using such payment ditcetly for the benefit of such
beneficiary; or

g To the Trustee of any revocable trust of which the benefioiary is me,
Section 9, Limit on Trustee's Discretion

Notwithstanding any other provision in my Trust Agreement except for the general power of
appolntment specifically prowded under the Section entitled “General Power of Appomtment
Over Non-Exempt Assets” in Article Seven, no individual Trustee, other than myself, who is
also a bancﬁcxaly hereunder (“Trustes-beneficiary") shall have any right, power, -duty ot
discretion concemmg my Trust Estate {f such right, power, duty or discretion conferred upon

such Trustee-beneficiary under my Trust Agreerment would constitute a general power of

appointment under Code Scctions 2041 or 2514 that would cause any assets of my Trust Estate
to be included in the estate of such Trustee-beneficiary, Any such right, power, duty or
discretion wnth such effect shall be null and void with respect ta such Trustee-beneficiaty, No
Trustee who is under a legal obligation to any beneficiary of my Trust Agreement or othet
person shall under any circumstances pattake in any decisionis relating to any discretionary
distributions of income or principal of my Trust Estate that can be used to discharge any such
legal obligation of such Trustee.

If, however, such powers may be possessed without violating the testrictions imposed by my
Trustee acting joinily with the Special Co-Trustee appointed under the provisions of Section 8 of
Aticle Three, then iy Trustee may possess those powers and authorities without vmlatmg this
Section. Such Special Co-Trustee shall act jointly with my Trustee whetiever the joint
possessiont of a power or authority would not violate the restrictions imposed by this Section,
Such Special Co-Trustee shall act alone whenever only sole possession of a power or authority:
would not violate the restrictions impased by this Section,

Section 10. Disclaimer by Beneficiary

Any beneficiaty under my Trust Agreement shall be entitled to disclaim all or any pottion of

such beneficiary's interest in tmy Trust.
Sectionr 11, Captions
The captions of Articles, Sections and Paragraphs used in my Trust Agreement are for

conyenience of reference only and shall have no significance in the construction or interpretation
of my Trust Agreement,

Section 12, Severability
Should any of the provisions of my Trust Agreement be, for any reason, declaved invalid, such

invalidity shall not affect any of the other provisions of my Trust Agreement, and all invalid
provisions shall be wholly disregarded in interpreting my Trust Agreement,
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Section 13. Stututory References

Unless the context clearly requives another consttuction, each statutory reference in my Trust
Agreemert shall be construed to refer to the statutory section mentioned, related successor
seotions, and corresponding provisions of any subsequent law, including all amendments,

Section 14, Survivorship
A Similtaneous Deaths

For purposes of my Trust Ageeement, if any beneficiary under my Trust
Agreement and T die under circuinstances in which the order of deaths cannot be
established, 1 shall be deemed to have sutvived the beneficiary, and my Trust
Agreement shall be constiued accordingly.

b.  Generation-Skipping Transfer Tax Matters

A person (the "Non-Skip Person") shall not be deemed to have been alive on the
date of the death of any person upon whose death a transfer is deemed to oceur for
generation-skipping transfer tax. purposes or the date of any disteibution from, of
any termination of, any interest in any trust or shave under my Trust Agreement
for which the: date of the Non-Skip Person's death is relevant (the "Transfer
Date") if; (i) the Non~Skip Person is actually alive on the Transfér Date; (i) the
Non-Skip Person is not actually alive on the date ninety (90) days following the
Transfer Date; and (iii) the existence of such a condition of survivorship causes
another person who would otherwise be assigned to a generation below that of the
‘Non-Skip Person to be assigned to the generation of the Non-Skip Person for
generation-skipping transfer tax purposes.

Sectlon 15, Gender and Number

In my Trust Agreement, where appxopxiate, except where the context otherwise requires; the
singular includes the plural and vice versa, and words of aity gender shall not be limited to that.
gender,

Section 16, Governing State Law

My Trust Agteement and the frusts created under it shall be construed, regulated and governed
by and in accordance with the faws.of the State of California,

Section 17, Reliance on Affiduvit or Certificate of Trust

Any person may act in teliance upon a properly issued Affidavit or Certificate of Trust reflecting
the relevant terms of oy Trust Agreement without risk of incuiring any hablhty to me, my
Trustees or the beneficiaries of my Trust:
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Section 18, Definitions
“The following terms as used in my Trust Agreement are defined as indicated:
a.  Beneficiary Designation

The term "Beneficiaty Designation” means any document executed by me that
affects the manner of payment of amounts held in a plan (of Whatever type)
subject to the distribution rules of Section 401(a)(9) of the Code, any commercial

annuity o any similat deferred payment arrangement, or life insurance contract.
b, Business Judgment

The term "Business Judgment" means that the fiduclary acted on an informed
basis, in good faith, and with the honest belief that his or liex actions are in the
best interest of my Trust and its beneficiaries:

¢, Child, Children and Descendants

The texms "child" or "children mean lawfisl blood descendants in the first degree
of the parent designated; and "descendants" means the lawful blood issue, in any
degtee, of the ancestor designated; provided, however, that if a person has been
adopted, that petson shall be considered a child of such adopting parent or
parents, and such adopted child and his or her issue shall be considered issue of
the adopting patent or parents and of anyone who is, by blood or adoption, an
ancestor of the adopting parent ov either of the adopting parents, The terms
tichild," “children," "descendant" and "descendants" or those terms preceded by
fhe terms "living® or "then living" shall inelude the lawful blood descendant, in
the apptopriate degrée, of the ancestor designated even though such descendant is
born after the death of a parent, Notwithstanding the preceding provisions of this
-Section, the terms of Article One may exclude certain descendants from being
treated as such heveunder by restricting the availability of Trust benefits,

d, Code

The torin "Code" means the Internal Revenue Code of 1986, as amended from
time to time, The terms "Income in Respect of a Decedent,” "Gross Estate,"
"Taxable Estate," "Exclusion," "Disclaimer” and any other terms that, from the
context in which they are used, refer to the Code shall have the same meaning as
such terms have for the putposes of applying the Code to my Trust Agreement.

e, Death Taxes.

The term "Death Taxes" means all inheritance, estate, succession and other
similar taxes that are payable by any person on-account of that person’s intetest in
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the estate of the decedent or by reason of the decedent's death, including penalties

and interest, but excluding the following:

1.

Thte term "cducation” shall be given broad interpretation and may include, but not

1. Any additional tax that may be assessed under Sections
2032A of the Code; and

2. Any federal or state tax imposed on a generation~skipping
transfer, as that tern is defined in the federal tax laws,
unless that genetation-skipping transfer tax Is payable
divectly out of the assets of a trust created by iny Trust
Agieement,

Education

be limited to:

g.

The term "Family Access Trust” shall mean a frust designed to give the
beneficiaty [iberal access to the income and principal of the trust while preserving
the separate property character of an inheritance of a beneficiary, thereby
affording the beneficiary a degree of assct protection in the event the beneficiary
becomes involved in 2 legal separation, marital dissolution or divoree proceeding,

1 High School

Education at public or private elementaty, middle, junior high or
high schools, including boarding schools;

2 College

Undergraduate and graduate study in any and all fields whatsoever,
whether of a professional character in colleges or other institutions
of higher learning;

3. Specialized Training

Specialized formal or informal training in music, the stage,
handicrafts, the mts, or vocational or trade scliools, whether by
private instruction or othervise; and

4,  Other Educational Activities

Any other activity including foreign or domestic travel that shall
tend to develop fully the talents and potentialities of eacl
beneficiaty regardless of age.

Family Aceess Trust
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h, Family Sentry Trust

The term "Family Sentry Trust” shiall mean a thied party fully discrctionary
spendthrift trust designed to provide maximum protection from the creditors of
the trust beneficiaty as well as from divorcing spouses. The trust is known as a
Family Seniey Trost because of these asset protection features.

i Tor Cause

“The term "for cause” means and includes any material act or omission to act by a
trustee or other fiduciary constituting ordinary negligence, gross negligence; self-
dealing, or intentional fiaud, The term “material” identifies a significant
monetary damage to my Trust or to any beneficiary of my Trust as the result of
the act or omission to act by a trustee or other fiduciary const:tutmg ordinaty
negligence, gross negligence, self-dealing or intentional fraud, The term
Mmaterdal" does not include incidental or insignificant monetary damage to my
Trust or a trust beneficlaiy; monetary damages realized by someone who is not a
beneficiary of my Trust; nor an intangible loss or damage that cannot be valued

“under the fair market valuation standards of the tax laws of the United States of

Armerica,
ji Heirs at Law

References. to "heits at law" mean individuals who are living at the time when
property is direoted to be distributed to them. Those individuals' identities and the
shates of the distributable propetty that they each recelve shall be determined
undet the intestacy laws of the State of California which then govern the
distribution of the personal properly of a resident dying at such time, without
creditors, and owning only the distiibutable assets,

k. Peisonal Representative

The teim "Personal Representative” means ¢xecutor; exceutrly, administeator, or
administratrix,  The term Legal Representative shall  include Personal
Representative, conservator, puardian, custodian or an agent under a power of
attorney for property. '

1 Per Stirpes

Tnevery case in which a dlspOSltlon of an interest is to be made to the descendants
of a petson "per stirpes," it is intended that such disposition shall be made in
accordance with the principle of representation, This principle, in relation to my
Trust Agreement, means that whenever property is to be distributed to the
descendants of a person, such propérty shall be divided into as many shates as
there are, at the time of disposition, then living descendants in the nearest degree
of ki w‘mp to such person and then deceased descendants in the same degree who
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left descendants who are then living; each then living descendant in the nearest
degree receiving one share, and one share for each then deceased descendant in
the same degree, being further subdivided among his ot her descendants in the
Same manner,

i Trust Estate

The term "Trust Estate” means all of the propexty, real and personal, intangible
and tangible; which has been transferred to my Trustee, whether or not fisted on
any Schedules,

1 Trustee's Discretion

The term "discretion™ with wgatd to a Trustee means such Tiustee's sole but
-reasonable judgment. In exercxsmg any dxsmetxonaly power with respect to my
Ttust, my Trustee shall, at all times, act in accordance with ﬁdumaly punmples
and shall act reasonably under the civcumstances and not in bad faith or in
disregard of the purposes of my Trust,

o Trustor

The term "Trustor” shall be interchangeable with the terms "seftlor," "grantor,"
he term "Trustor! rehang g
“donor” or-other similar terms.

p. Unused Generation-Skipping Transfer Tax Exemption Amount

The term "unused generation-skipping transfer tax exemption amount" means the
genetation-skipping transfer tax exemption provided in Section 2631 of the Code
in effect at the thne of death of a Trustor, reduced by the aggregate of (i) the
amount; if any, of such exemption allocated by such Ttustor or by operation of
law to:such Trustor's lifetime transfers and (ii) the amount, if any, such Trustor or
such Trustor's Personal Representative or Trustee has specifically allocated to
propetty, other thair property to which such exemption is directed to be allocated
by any applicable provision of my Trust Agreement.

For purposes of my Trust Agreement, if at the time of death of a Trustor such
Trustor has made lifetime transfers of property to which an inclusion ratio of
greater than zero would be applicable and for which the gift tax return due date
has not expired (including extensions) and a return kids not yet been filed, it shall
be deemed that the generation-skipping transfer tax exemption has been allocated
to such transfers to the extent necessary and possible to exempt such transfers
from generation-skipping transfer tax.
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Section 19. No Contest Clause

If any devisee, logatee or beneficiary under this Trust or any amendment to it, no matter how

remote or contingent such beneficiary's interest appeats, o any legal heir of the Trustors, or
elher of them, or any person claiming under any of them, does any of the following, then in that
event the Trustors specifically disinhetit each such petson, and all such legacies, bequests,
deviscs and interests given to that person undet this Trust or any amendment to it ol any other
trust agreement created by the Trustors at such time shall be forfeited and shall be distributed as
provided elsewhere. hetein as though such person had predeceased the Trustors without
descendants: (a) without probable cause (as defined by California Probate Code § 21311(b)) files

a direct contest (as defined by California Probate Code § 21310)) alleging the invalidity of this

Trust or any one or more of its terms; (b) without probable cause files a direct contest alleging
the invalidity of any other document, or any one or more of the tetms of such other document,
which is in existence on the date this Trust is executed, such as a Will, deed, beneficiary
designation, contract, agreement or other document executed by the Trustors constituting part of
an integrated estate plan or executed by another for the benefit of the Trustors; (c) files any
creditor's claim or prosecutes any action against this Trust for any debt alleged to be owed by the
Trustots; ot (d) files any pleading (as defined by California Probate Code § 21310(d) challenging
any transfer of property on the grounds that it was not the Ttustors’ or other transferor's property
at the time of the transfer, -

Expenses to tesist any above contest ot other attack of any nature upon any provision of this
Trust ov any amendment to it shall be paid from the teusts created hereunder as expenses of
adininistration, In the event that any provision of this Section is held to be invalid, void or
illegal, the same shall be deemed severable from the remainder of the provisions in this Section
and shall in no way affect, impair or invalidate auy other provision in this Section. 1f such
proviston shall be deemed invalid due to its scope and breadth; such provision shall be deemed
valid to the extent of the scope ot breadth permitted by law. The provisions of his Séction shall
not apply to any disclaimer by-any person of any benefit under this Trust or amendment to it,
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Execution

T have éxconted .my Trust Agregment: on the. dife set foith. ob the first page: of mp. Trust
Agwemcnt

I Lcmfy that I, inderstind - my- Tiust Agteement gid thit it covectly stales thie terms aid
‘condilions tinder which my Trust Estatc Is'to'be hield; managed and disgosed of by my Truslees, 1
Approve this revocablé fivirig trust in; al) particulars and rcqnest oy Truslees-o eéxednie it

‘,leglsﬁbz'-;

D]NNYG rﬁ’As@R
Trustées;”
;

e s M4t DRESCHLER
M&M/ AN B 8k : (A«M"‘” MESIDENT
DINNY 6. FRASIER. PREMIER. TRUST ING; A

‘NEVADA CHARTER TRUST COMPANY: '

A’rm;nry pubhc or othqr officor cump)ctina mis centihi date vcnﬂes on!y the
identity of the Individug! Who sngncd Hhe' doshinent to-whfeh thils cerifficae
is atjachied and nzbl !hu truthfulnch, ﬂecumcy, o \’ai!duy of xha{ dovunent,

STIRQF CALIFORNIA. B
COUNTY OF ORANGE )

On. My 29, 2015, before me, Joan M., Travis,.n Notary Pablic; personally dppeared DINNY G,
FRASIER, who pmvcd to me on the basis of sullsfactory evidende lo & the: person(s) whose
pans(s) is/are Subscribed (o the within instrument And acknowlcdged 10 me that hefshe/they
oxéouted thie same' i hismer/their authioxized capacity(ios), and’ that by hisfhex/their signature(s)
on the:Instrument the: personi(s)y or the entity.upoly behalf gf which the: person(s), acted; gxecitted
¢ histruinent,

Terlify under PENALTY OF PERIURY undey the Taws of the-State of California thit the foregoiing
.paragraph s true and correct,

WITNESS my hahd and official seal, 2

P /!
j 'S
Signature L/ Rt WL asseete (Seal) L T
_ / 4 P TRAVIS ™
" ommission 201274 E
/ 11-2] ¢otaty Publg canmmg '
: mnge Oou;;ly é
0T, BRI Yar 16, 4017 g
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Anotary public or ather ¢fﬂ¢er,con5pf¢tft§g ‘fmis, certifiente ‘\'éf_iﬁé:s ro‘nf}i the
| idemtity of the Individial who sighed the.documed.to whicly (Ifis centificate :

fnitached and not ihe tathitlness, sbeuraay, o validity of thia) dogliment,

STATCQF s%
;(,;QUNT.? OIM : )
O (N0, I IS, betre e, (sldke] Ziosen —, o woty rusic

personally appeared Ve \L. IDVOACAGY: — PREMIER TRUST ING,, A NEVADA CHARTER:
TRUST COMPANY, who praved (6.1 on the basla-of satisfactory.evidente {o be: the person(s)
whiose name(§) ivfare subsodbed to-the Withih instient aind agknowledged {o pie, that
hefshe/tliy execnted the. $ame fin his/her/helt authorized capacity(fes), fud thal by hisfher/tieir
signature(s) on the instrument the: person(s), or the cntily upon behalf of which the person(s)
aeted, exdonted the instrunent,.

I ceriffy-under PENALTY OF PERJURY under the laws.of the State of NQ;\Y((M " liat the.
forbgoing paragiaph is true-and correat, '

WirhEss my hand and official seal,
A _ 4
Sighature, &u\)&f\ S~

Propared byr

HBrooks Travis ,

“The Law Offices'of 1, Brooks Tiavis, PC,
28202 Cabot Road, 3rd Flaog

Ldguna Niguel, CA92677 -~
(949)454-8706 TAK: (940) 598:9613
Wyw, HBTravis:Laweon -
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Creation of Amendment

Section 1. Parties to My Trust Amendment

This Second Amendment dated June 24, 2016, of my Survivor’s Trust is made between DINNY G.
FRASIER, the Trustor, and the Initial Trustees appointed under Section 4 of Article Three.

Section 2. Trust Recitals

Trustor and Trustees entered into a Trust Agreement dated December 29, 1980 ("Trust
Agreement"). The original Trust Agreement was first amended on December 31, 1984, That
original Trust Agreement was amended for the second time on April 8, 1987. That original Trust
Agreement was amended for a third time and completed restated on September 21, 1999, The
restated Trust Agreement was amended for a fourth time on March 15, 2000, The restated Trust
Apreement was amended for the 5™ time on June 7, 2000, Trustor Jordan Dana Frasier died on
October 22, 2014, Upon his death the 3¢ Amendment and Restatement requires the split of assets
between the Survivor’s Trust and the Tax Exempt Trust. A new Trust Agrecmcnt was then
created in order to amend and restate the Survivor's Trust created under that 3™ Amendment and
Restatement of the Jordan Dana Frasier Family Trust dated December 29, 1980, By this Second
Amendment I desire to amend the Survivor’s Trust Agreement and Trustees agree to accept the
changes set forth in this Second Amendment.

Section 3. Trust Name

My Trust may be referred to as the:

SECOND AMENDMENT OF THE SURVIVOR'S TRUST CREATED UNDER THE JORDAN DANA FRASIER
FAMILY TRUST DATED December 29, 1980,

The formal name of my Trust and the designation to be used for the transfer of title to the name
of my Trust is;

DINNY G, FRASIER and PREMIER TRUST INC.,, A NEVADA CHARTER TRUST
COMPANY, Co-Trustees, or their successors in trust, under the SECOND

AMENDMENT OF THE SURVIVOR'S TRUST CREATED UNDER THE JORDAN DANA
FRASIER FAMILY TRUST Dated December 29, 1980, and any amendments thereto...

Section 4. Amendment Provisions

I hereby amend my Trust Agreement in accordance with the provisions below.
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a. I hereby delete Section 5.c. of Article One of my Trust Agreement in its
entirety and replace it with the following:

C. Exclusion of Certain Descendants

I hereby ackriowledge the existenice of BRADLEY L. FRASIER and intentionally,
with full knowledge, have chosen (o exclude him and his descendants tinder the
terms of my Survivor’s Trust Agreement,

I hereby acknowledge the existence of NORI BETH CADY and intentionally, with
full knowledge, have chosen to exclude her and her descendants under the terms
of my Survivor’s Teyst Agreement,

EXECUTION

I'have executed this Second Amendment to my Sugvivor's Trust Agreement on the date set forth
on the first page of my Amended Tryst Agreement. T hereby ratify and reaffirm all othey
provisions of my Trust Agreement,

L certify that I understand niy Second Amendment to my Trust Agreement and that it correctly
states the terms and conditions under which my Trust Estate is to be held, managed and disposed
of by my Trustees, I approve this Second Amendment to my revocable living trust in all
particulars and request my Trustees to execute jt.

Trustor;

" "DINNY g FRASIER
Trustees:

DINNY G. FRASIER

PREMIER TRUST INC,, A
NEVADA CHARTER TRUST
COMPANY

A notary public or other officer compleling this certificate verifies oh[y‘ the
identity of the individual who signed the document 1o which this certificate
Is' attached and not the truthfulness, accuragy, or validity of that document,

STATE OF CALIFORNIA )
ss
COUNTY OF ORANGE )

On June 24, 2016, before me, HARTMAN BROOKS TRAVIS I, a-Notary Public, personally

Appeared DINNY G. FRASIER, who proved to me on the basis of satisfactory évidence to be the
person(s) whose name(s) is/are subscribed to the Wwithin instrument and acknowledged to me that
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he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their

signature(s) on thé instrument the person(s), or the entity upon behalf of which the person(s)
acted, execnted the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

-3 D coy ook Tg?m- |
SRy ‘ A ‘ g Notary Public..
Signature M W (Seal) Y/ Qt‘anggcco ‘3?'3,,”‘”"’“
‘W\l’.\ ; M@mum 29‘ 22‘}”8!"1
A notary public dr other officer completing this cert’iﬂcnte verifies 6nly the
identity of the individual wha sigried the document (0 which this certificate
is attached and not the truthfulness, accuracy, or validity of that document.
STATEOF __/’ )
/ sy §3
county op_Wethoe )
On /4""? wif I _» before e, Glino 61 P‘H’ Ceeef | a Notary Public,
personally appeared /U edle. Sh o PREMIER TRUST INC,, A NEVADA CHARTER

TRUST COMPANY, who proved to me on the basjs of satisfactory evidence to be the person(s)
whose name(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrumenit. ' '

L certify under PENALTY OF PERIURY under the laws of the Staté of -/LW/’( ___that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal,

Signature /%"’ i D""\—' (Seal)

Prepared by:

H. Brooks Travis

The Law Offices of H. Brooks Travis, PC.
28202 Cabot Road, 3rd Floor

Laguna Niguel, CA 92677

(949) 454-8706 FAX (949) 598-9613
www.HBTravis-Law.com

GINO @. PASCUCE
{5574 Notaty Publin - State of Novady.
=956/ Appainiment Recarded 4
LI Noz 16413412 Explrog Apdl 7, 2019
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THIRD AMENDMENT AND RESTATEMENT OF O R , G ’ NA L
THE SURVIVOR'S TRUST CREATED UNDER THE JORDAN DANA FRASIER

FAMILY TRUST DATED DECEMBER 29, 1980

ARTICLE ONE, CREATION OF TRUST

1.1 Preamble

Dinny. G, Frasier is one of the settlors and co-trostées of the Jordan Dana Frasier Family
Trust dated December 29, 1980, as ameided and restated on September 21, 1999, as amended on
Mateh 15, 2000, and as amended oit June 7, 2000, by jor‘d’éui Dana Frasier and Dinny G, Frasier
as settlors and as trustees. Jordan Dana Frasier died on October 22, 2014, and pursyant to the.
terms of the trust agreement, the trust was thereupon divided into the Tax Exemption Trust and
the Survivor’s Trust,

On May 29, 2015, Dinny G, Frasier exercised her power to amend and restate the
Survivor’s Trust created under the Jordan Dana Frasier Family Trust and executed. the Fiist
Amendment and Restatement of the Survivor’s Trust created under the Jordan Dana Frasier
Family Trust dated December 29, 1980, as the surviving settlor and co-trustee. On June 24,
2016, Dinny G, Frasiser again exercised her power to amend the Survivor’s Trust and executed
the Second Amendment to the Jordan Dana Fiasier Family Trust, as the surviving settlor and co-
tristee,

In Section 3(a) of the Survivor’s Trust, Dinny G. Frasier reserved the right fo amerid the
Survivor’s Trust, in the following language:

“a, Power to Revolce and Amend, While I am alive, I may at any time ot times amend
any provision of my Trust Agreemerit or revoke my Trust in whole ot in pait.”
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THIRD AMENDMENT AND RESTATEMENT OF THE SURVIVOR'S TRUST CREATED
UNDER THE JORDAN DANA FRASIER FAMILY TRUST DATED DECEMBER 29, 1930

The swviving settlor now wishes to exercise her right of amendment and, to that end,
does hereby amend the trust pettainig to the Survivor's Trust in the temis set forth i this
amended and restated trust, The tiustées hereby consent to the ternis of fhis antended and restatec
agreement. The parties agree that upon execution of this iistrument, that trust agreement shiall be
réplaced in whale, and the terms of this amended and restated trust agreement shall supetsede the
~t¢rms_ of that tingt ag.j_l'cemcl’lt:forrall pirposes, The settlor and the trustees confitm that all assets
currenﬂy titled in the naine of the trustees. of the Survivor’s Trust created undey the Jordan Dana
Frasier Family Tiust shall continue to be held by the trustees as trust assets of the amended and
restated trust,

1.2 Name of Tiust

Th_e name of the trust created by this instrument shall be the Survivor’s Trust created
ufider the Jordan Dana Frasier Family Trist dated December 29, 1980,

1.3 Effective Date

This agreement shall be effective immediately on execution by all the parties,

1.4 Marital Status

The settlot is not currently married.

1.5 Identification of Liviig Children

The settlor has three (3) living children, as follows:

Namie Date of Birth Child’s Father

Bradley Frasier Jordan Dana Frasier
Amy Frasier Wilson Joidan Dasa Frasier
Nori Frasier Cady Jordan Dana Frasier

1.6 No Deceased Children

The settlor has no deceased children.
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THIRD AMENDMENT AND RESTATEMENT OF THE SURVIVOR'S TRUST CREATED
UNDER THE JORDAN DANA FRASIER FAMILY TRUST DATED DECEMBER 29, 1980

ARTICLE TWO. TRUST ESTATE

2.1 Definition of Trust Estate

All property subject to this insteument from time to time is referred to as the “trust estate”
and shall be held, administered, and disteibuted as provided in this instrument, The trustee shall
liold, administer, and distribute the property deseribed in any schedules of property (which are
attached hereto and made a part of this trust insteiment), any other propesty that may be hereafter
subject to this frust, and the income and proceeds attributable to all such propeity, in accordance
with the provisions of this instrinent:

2.2 Additions to Trust

From time to time, the t,rustefe may accept additions to this trust from any source. All such
additions shall become a pait of the trust estate and shall be held, administered, and distributed in
accordarice wiili the terms of this instrament. That additional property shiall become part of the
trust estate upon wiitten acceptance of it by the tiustee; Any additions to the trust shall be made
by designating in writing the property to be added, However, the titling of any account, deed, or
similar asset in the name of the trustee, as trusteg of this trust, or any alternate or successor
{rustee acting under this instrument, shall be deemed to be a transfer to this trust. Any
designation by a third party, whether by will, deed, account title designation, or similar transfer,

shall also be a transfer to the trust estate.

ARTICLE THREE. RIGHTS AND POWERS OF SETTLOR

3.1 Power of Revocation and Ainendment

This trust may be amended, revoked, or terminated by (he seltlor, in whole or in. part, at
any time during her lifetime. After the settlor’s death, this trust shall become irrevocable and

shall not be subject to amendment after the death of the settlor.
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3.2 Method of Revocation or Amendment

Any amendment, revocation, or termination of this trust shall be made by written
instrument signed by the settlor-and delivered (in petson or by certified mail) to the trustee, An
exeicise of the power of amendment substantially affecting the duties, rights, and liabilities of
the trustee shall be effective only if agreed to by the tiustee in writing, The method of
amer;dment-aﬁcl' revoeation provided in this section is the exclusive method of such amendment

ol'revocation,

3.3 Delivery of Property After Revocation
After any revocation or termination, the frustée shall promptly deliver the designated
propeity to the settlor,

3.4 ‘Trustée’s Retention of Assets on Revocation

In the event of any revocation of all or part of the trust, the trustee shall be entitled to
retain sufficient -assets to reasonably secure the payment of liabilities the trustee has lawfully
incuried in administering the trust and any fees that have been earned by the trustee, until such
time as those liabilities have been discharged and fees paid, unless the settlor indemuifies the
trustee against loss ot expense.

3.5 Settlor’s Power to Approve Trust Investments

Notwithstanding any other px?ovisiolx‘ in this instrument, .dufiug the settlor's lifetime, the
trustee shall not sell, exchange, or invest tiust property without obtaining the seitlor's prior
written approval; After the seitlor’s death, the trustes need not obtain any petson’s prior approval

of sales, exchanges, ov investiments of trust property,

3.6 Exercise of _Rights and Powers of Settlor By Others
Any right or power that the settlor could exercise personally under the teums of this

instrument, excluding any power to amend, revoke, or terminate this trust, may be exercised for
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and on bebalf of the settlor by any attorney in fact who, at the time of the exercise, is duly
appointed and acting for the settlor under a valid and enforceable durable power of attorney
exectited by the settlor under the Uniforin Durable Power of Attorney Act; or afty successor
statute, or, if there is no such attorney in fact, by a duly appointed and acting consetvator of the
settlor, after petition to the court in accordance with California Probate Code Section 2580, ox
any successor slatute, The power to amend, revoke, or terminate this trost is personal to the

settlor and may not be exetcised by any other person or entity.

ARTICLE FOUR: DISTRIBUTIONS DURING SETTLOR'S LIFE
4.1 Paymeiit of Income Duting Settloi's Life
So long as the settlot is living, the trustee shall pay to-or apply for the benefit of the
settlor all of the net income of the trust, in monthly o other convenient installments (but not less
often than annually) as the settlot and the trustee may agree on from time to time,

4.2 Distributions of Principal During Settlot's Lifetime

From time to time duting the settlor's lifetime, the trustee shall distribute to or apply for
the benefit of the seftlor as much of the principal of the tiust as the trustes, in the tiustee's
discretion, deems proper for the settlor's comfort, welfate, and happiness; In exercising
discretion, the trustee shall give the consideration thiat the tiustee deems proper to all other
incoie aiid resoutces then readily available to the settlor for use for these purposes and that are
then knowni to the tiustee, All decisions of the trustee regarding payments under this-section, if

any, are within the trustee's discretion,
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4.3 Distributions of Principal at Request of Settlo

During the settlor’s lifetime, the trustee shall distribute to the settlor such amourits fromn
the principal of the trust, up to the whole thereof, as the settlor may from time to time request of
- the frustee itj writing.

4.4 Requestson Behalf of the Settlor Unable to Do So Personally

If, -at any time, the settlor is unable personally to make a request of the frustes to
withdraw principal of the trust, the settlor's right to make the request may be exercised for orin
her behalf by an attorney in fact who, at the time of the exetcise, is duly appointed and acting for
the settlor under a valid and enforceable 'durable power of attorney execiited by the settlor under
the Uniform Durable PoWer of Attorney Act, or any successor statute; If there is no-such attorney
in fact, then the trustee shall have the-discrétion to take any principal distribution to or for the
benefit of the settlor that the settlor could have requested personally if she were able to-do so, In
makihg any prineipal distribution under this section (whetlier pursuant to a request by an attorney
in fact or not), the trustee shall pay as much of the prineipal as the trustee, in the tiustes’s
discretion, deems necessary for the settlor’s liealth, education, support, and maintenance. The
trustee shall have discretion to determine when the settlor is unable personally to request
pringipal payments from the trustee for purposes of this section,

4.5 Trustee's Power to Make Gifts at Direction of Settlor

During the settlor's lifetime, the trustee shall distribute such sums of trust principal to
such person or persons who-are the natural objects of the settlor's bounty, as the settlor may
direct in writing, In the event that the seftlor’ is unable to direct the trustee in w,r’iting under this
section due to incapacity, stich divection may be made on the settlos's behalf by a duly authorized
attorney in fact acting under a valid durable power of attorney executed by the settlor under the:

Uniform Durable Power of Attorney Act (or successor statute); provided, however, that the
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amount of such gifts pursuant to the direction of an attorney in fact to ay one petson in any one
year shall tot exceed the amounts excluded from gifl tax under Sections 2503(b) and () of the

Internal Revenue Code (or successor statite),

ARTICLY FIVE. DISTRIBUTIONS AFTER SETTLOR’S DEATH

5} Payment of Death Taxes. Debts, and Bxpenses on Statement From Personal
Representative

After the settlor’s death, on teceipt by the trustee of a written statement from the personal

representative: of the settlor’s estate iequesting that the tiustes pay death taxes, debts; and
expenses (as defined in Article Seven), with respect to any propetly in the settlot’s estate; the
trustee shall pay, either ditectly or to the personal representative, any amounts requested by the
personal tepresentative for those purposes, in the manner specified below. The trustes may rely
on the petsonal répresentative’s statement and shall not be liable for any act or omission by the
personal representative in protesting or failing to protest the legality, propriety, or amount of the
death taxes, debts; or expenses. If thete is no personal represéitative, the tinstes shall make the
payments directly. Payments of debts.and expenses shall be made by the trustee fiom the trust
estate. All death taxes payable by reason of the settlor’s death shall be provated and apportioned
among the persons interested in the settlor’s estate as provided in the California Probate Code,
The trustee shall not pay death taxes, debts, and expenses or othcr'obligations of the setiloror the
settlor’s estate from proceeds of insurance policies on the settlor’s life if making those payments
would be the sole cause of the proceeds being ineludable in the settlor’s gross estate for federal

estate tax purposes.
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5.2 Trustee's Powei to Defer Division or Di’stributioll

Whenever the trustes is directed to divide any part of the frust estate or distribute trust
assets on the death of the settlor, the trustee may, in the trustee’s discretion, defer aetual division
or distribution for such teasonable period of time as is needed to effectively identify, take
possession of, value, divide, and distribute the assets of the trust, During this time of deferral, the
flustee: may manage the trust assets through a single administrative trust, The ability of the
.trtistee to delay division or distributioir shall not affect the vesting of intérests, which shall be as
of the date of death.

53 Disposition 6f Tiust Estate

On the deatli of the settlor, tlie remaining trust property (iticluding all income then
acctued but uncollected and all incoine then remaining in the liands of the trustee) shall be
disposed of as follows!

() One-thitd (1/3) to the Trvine Connmunity Alliance Fund — Designation: Animal
Care Center (EIN: 33-0258368), for the city animal shelter located at 6443 Oak
Canyon, Irvine, Califorhia 92618, to be used to facilitate the- training of dogs by
certified dog trainers, such as, for exam ple and not by way of limitation, to establish a
schedule of classes to certify dog trainers, in recognition of Dinny G. Frasier,
(b) One-third (1/3) to Chapman University (BIN: 95-1643992), located at 1
University Dis, Orange, California 92866, to be used to set-up an endowment fiind to
provide scholarships to students and prospective students based on financial need dnd
scholastic: merit. The name of the endowment shall be the “Dinny G. Frasier
Endowment for Deserving Students.” The endowment fund and scholarship process
shall be overseen by a committee to be comprised of the following individuals and/or
entities: '

(i)  Bruce Schwartz, or his designee;

(i) Then-current Dean of Students at Chapman University, or its designes; and

(iif) Cluis Lombardo or the then-current Executive Director of Business Services-
of the Orange County Depariment of Education; or his designee.
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() One-ninth (1/9) to the American Society for Prevention of Ctuelty to Animals
(“ASPCA”) (EIN: 13-1623829), located at 424 East 92" St., New York, New York
10128, to be used for its general funds, in recognition of Dinny G, Frasier.
(d) One-ninth (1/9) to Temple Beth Sholom of Orange County, Inc, (EIN: 95-
2263896), located at 2625 N, Tustii Ave., Irvine, California 92705; to be used to fund
maintenance and capital improvements, in-recognition of Dinny G. Frasier,
(e) On-niiith (1/9) to the St. Jude Children’s Research Hospital, The, (BIN; 62-
0646012), located at 262 Danny Thomas Place, Memplils, Tennessee 38105, to be
used forits general funds, in recognition of Dinny G, Frasier,

If any of the above entities is wnable or unwilling to receivé the gift for-any redson, the

shate otherwise allocable to that entity shall instead be distributed to the remaining enlities, in

proportion to their respective interests.

If the remaining trust property is not completely disposed of by the preceding provision,
the undisposed-of portion shall be distributed to those entity(ies) chosen by the trustee at its sole

and absolute diseretion,

ARTICLE SIX. TRUSTEE

6.1  Settlor's Power-to Designate Successor Cotriistees

‘While Dinny G. Frasier is alive and competent, she shall have the right to add a tiustee,
ot to remove and replace any other trustee at any time without cause, Written notice of rémoval
shall be effective immediately when signed by the personxor persons authorized to make the
removal and delivered to the trustee being removed personally, or within three business days
after mailing by certified mail, return receipt requested, The written notice femoving a trustee
shall identify the successor triistee appointed.

6.2 Successor Coiporate Co-Trustee

Diuny G, Frasier appoints Farmets atd Meschants Tivst Company, Laguna Hills Branch,

as corporate ¢o-trustee,
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6.3 Definition of Trustee

Reference in this ingtrument to “the trustee” shall be deemed a reference to whoevet is
serving as trustee o cotrustees; and shall inelude alteriiate or successor tiustess or cotrustees,
unless the confext g'equii'cs otherwise,

64  Prohibited Trustes

Notwithstanding any oth_er- provision in this instrument, in no event shall the. settlot's
issue be appointed to serve as trustee.

6.5 Waiverof Bond

No bond or undertaking shall be required of any iidividual who serves as a trustee under
this instiument,

6,6 Compensation of Individual Trustées

Edch mdividual who is a trustee u”xi’der this instrument shall be entitled to reasonable
compensation for services rendered, payable without court order,

6.7 Compensation of Corporate Trustee

Any corporate trustée serving under this trust insttument shall be. entitled to reasonable
compensation for its serviees in accordance with its standard schedule of teust fees, as existing
from time to time,

6.8 Procedure for Resipnation

Auny trustee may resign at any time, without giving a reason for the tesignation, by giving
-wriitcn 1{otice, at least thirty (30) days before the time the resignation is to take effect, to the
settlor, if living, to any other trustee then acting, to any petsons authorized to designate a
successor trustee, to all trust beneficiaties known fo the trustes (or, in the ease of a minor
beneficiary, to. the patent or guardian of that beneficiaty) and to the successor frustee. A

resignation shall be effective on written acceptance of the tiust by the successor trustee,
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6.9  General Powers of Trustee

To carty out the purposes.of the trust created undei this instrument, and subject to any
limitations stated elsewhere in this instcument, the trustee shall have all of the following powers,
in addition to all of the powers siow or hereafter conferred on trustees by law:

(8)  With or without couit authorization, sell (for casli or on deferred payments, and
with or without security), convey, exchange, partition, and divide trust property; grant
options for the sale or exchange of trust propeity for any purpose, whethey the
contract is to be perforined or the option is to be exercised within or beyond the term
of the trust; and lease trust property for any purpose, for tertms within or extending
beyond the expitation of the trust, regardless of whether the leased property is
commercial or residential and regardless-of the number of units leased,

(b) Engage in any transactions with the personal representative of the estate of the
settlor that ate.in the best interest of any trusts created in this insttument,

(¢) Manage, control, improve, and maintain all real and personal frust propetty.,

(d) Subdivide or develop land; make or obtain the vacation of plats and adjust
boundaries, or adjust differences in valuation on exchange or partition by giving or
receiving consideration; and dedicate land or easements to public use with or without
consideration.,

(&) Make ordiniary of extrdordinaty repairs or alterations in buildings or other trust
property, demolish any improvements; raze existing party walls or buildings, and
erect iew party walls or buildings, as the frustee deems advisable,

(f) Employ and discharge agents and employees, including but not limited to
attotneys, accountants, investment and other advisers, custodians of assets, property
anagers, real estate agents and brokers, and appraisers, to advise and assist the
trustee: in the management of any trusts created under this trust insttument, and
compensate. them from the trust propety.

(g) With respect to secutities hield in trust, exercise. all the rights, powers, and
privileges of an owner, Including, but not limited to, the power to vote, give proxies,
and pay assessmenfs and other sums deemed by the trustee necessary for the
protection of the trust property; participate in voting trusts, ‘pooling agreements,
foreclosuies, teorganizations, consolidations, mergers, and. liquidations, -and, in
conhection therewith, deposit securities with and transfer title to any protective or
other committee under such terms as the trustee deems advisable; exercise or sell
stock subscription of convérsion rights; and aceept and retain as investmerits of the
frust any securities -or other propetty received through the exercise of any of the
foregoing powers,
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(h)  Hold secuirities or other trust property. in the trustee's own name or in the name
of a nominee, with or without disclosuré of the trust, or In urivegistered foim, so that
title may pass by delivery.

(1) Deposit securities in a securities depository -that is either licensed or exempt
fiom licensing,

(i) Borrow money for any trust purpose from any person or entity, including one
acting as trustee hereunder; o such terms and conditions as the trustee deems:
advisable, and obligate the trust for repayment; encuniber any trast propsity by
mortgage, deed of trust, pledge, or otherwise, whether for tetms within o extending
beyond the term of the trust, as the trustee deems advisable, to secure tepayment of
any such loan; replace; renew, and extend any such loan or encumbrance; and pay
loans or other obligations of the trust deemed advisable by the t1 ustee,

(k) Procure and catty, at the expense of the trust, insurance in such forms and in
such amounts as the trustee deems advisable fo protect the trust property against
damage or loss, and to protect the trustee against liability with respect to third
persons,

(I) Enforce any obligation owing to the trust, including any obligation secured by a
deed of tyust, mortgage, or pledge held as trust propetty; and purchase any property
subject to a security instrument held as trust property at aiy sale under the instrument.

(m) Extend the tinie for payment of any note or other obligation held as an asset of,
and owing to, the trust, including acered or future interest, and extend the time for
repayient beyond the term of the trust,

(n)  Pay or contest any claits against the tiusty ielease or prosecute any claim it
favor of the test; oty in lieu of payment, contest, reledse, of prosecution, adjust;
compromige, or seftlé any stich claim, in whole or in part, and with or without
consideration,

(0) At trust expense, prosecute or defend actions, claims, or ploceedmgs of
whatever kind foir the protectlon of the trust propetty and of the trustee in the.
performance of the trustee's duties, and emiploy and compensate attorneys, advisers,
and ofhier agents as the tustee deems advisable.

6.10° Power to Retain Trust Property

The trustee shall liave the power to retain property re¢eived info the (rust at its inception
or later added to the tiust, as long as the trustee considers that retention inthe best interests of the

trust or in furtherance of the goals of the settlor in creating the trust, as determined from this trust
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instrument, but subject to the standards of the prudent investor rule as set forth in the California
Uniform Prudent Investor Act, as amended from time 10 tiiie.

6:11 Trustee's Power to Invest Property

Subject to the standards of the prudent investor tule as stated in the California Unifotm
Prudent Investor Act, as amended from time to lime, the trustee shall liave the power-to invest
and manage the trust assels as a pruden‘i investor would, by considering the purposes, terms,
disttibution requitements, and other eircumstances of the trust.

6.12. Power Over Unproduetive Property

The trustee shall have the power to retain or aequire unpioductive or underproductive

property,

6.13 Power fo Operate Business

The trustee shiall have the power to hold and operaté any business ot enterprise that is or
becomes trust property, on such terms and for such a tithe as the tiustee, in the tiustee's
diseretion, deems advisable; to purchase, acquire, invest in; or otherwise participate in, any
business or other enterprise on behalf of the trust; orto st‘all,‘ dissolve, liquidate, or terminate any
such business. The trustee shall alsg have the power to incoiporate, reorganize, or otherwise
change thé form of a business or enterprise that is part of the trust, thropgh merger or
consolidation of two or more enterprises or otherwise, and to participate i that business or
enterprise as a sole proprietor, as a general or limited partner; as a sharcholder; or in any other
capacity. Any operation, sale, purchase, acquisition, investiment in, or dissolution or liquidation
‘of a business interest, ih good faith, shall be at'the risk of the trust, and without Iiability o the
part of the trustee for any resulting losses. The trustee shall also have the power to coniribute-
capital or loan money to the business or enteiprise on such terms and conditions as the trustee

deems advisable,
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6,14 Poweito Operate Farin of Raiich

The trustes shall have the power to continue to hold, operate, sell, purchase, acquire,
invest in; or liquidate any farming or ranch propeity; or any interest in farming or fanching
property; whethey organized as a sole propijetorship, general or limited partiership, corporation,
or otherwise, on such terms and for suc’h tixlie as the trustee, in the tiustee's discretion, deeins
advisable, Any such opeiation, sale, purchase, acquisition, investment, or liquidat*i‘o_n_, in good
faith, shall be at the risk of the trust and without liability on the: part of the trustee for any
resulting losses. The trustee shall have all powers negessaty or appropriate fo catty out the
managemenit of such farming and ranching property. The trustee shall also have the poWer to
incorporate any farming or ranching property, or any interest therein, and to hold the stock as a
trust asset; to borrow money for any -’ purpose related to the operation, ov the acquisition or
disposition, of any sich farming or ranching interests; and to émploy agents in the management
and operation of that propetty. ‘Thc net profits and Josses from the farming and ranching
operations conducted by the trust shall be computed in accordance with recognized metliods of
accounting for: comparable activities. The net profits froin these activities shall become trust
income: The net losses from these activities shall not reduce other trust income for the fiscal oi
calendar year during which. they occur, buit shall be carried into subsequent fiscal or calendar
years and teduce the net profits of the business for those years,

6,15 Power to Self-Deal

The trustee, acting as an individual or as 8 trustee of another trust not created by this trust
instrument, shall have the power to perform the following acts with respect ta the property of any.
trust under this trust instrument: purchase property from orsell property to the trust at fair market
value; exchange propeity for trust property of equal valuey lease property front or fo the trust at

fair réntal value; lend or advance funds to tlie trust, with interest at then-prevailing rates, and
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receive security for the loans in any commercially yeasonable form; and receive from any
business in which the tiuist has an interest a reasonable salary and reimbﬁrse,l,neut of expenses
while pcrfc"n‘,m’ing}-'duti’es ag d trustee, The trustee, acting as trustee of another trust established by
the settlor or another trust established for the benefit of any one or more of the beneficiaries of
the. trust, shall have the power to borrow funds fiom the tiust with interest at then-prevailing
rates; and Bive secutity for ﬁle loans in any d01n111e1*cially reasonable form,

6.16 Powers Regarding Subchapter § Stock

If at any time the tiust estate includes shares of stock in any corporations that have
elected to be governed by the provisions of Subchapter S of Chapter 1 of Subtitle A of the
Internal Revenue Code (IRC Section 1361 et seq, or any successor sections), then
notwithstanding any othier provision of this instrument, the tiustee shiall at all times manage those
shates, and administer the trust estate, in a manner that will maintain the 8 corporation status, To
satisfy this obligation, but without limiting the diserétion of the trustee to take any action to
protect the S corporation status, the trustee shall act as follows:

(2) Allocation or Distribution to Permitted Shareholders

The trustee shall allocate or distiibute shates of S corporation stock only to
those tiusts or those beneficiaries that are pemitted to be shareholders of an §
corporation.

(b) Qualified Subchaptei S Trust Provisiong

If shares of 8 corporation stock are allocated to any trust cieated under this
instrument and that trust does not otherwise qualify as a permitted shareholder under
Internal Revenue Code Section 1361, or any successor section, then notwithstandirig
any other ptowsxon of this instrument, that trust (or any portion of that trust
containing 8 corporation stock) shall be administered so as to ensure {hat it is a
Qualified Subchaptet 8 Tiust (QSST), an Electing Small Busitiess Trost (ESBT), or
some other form of trust that qualifies as a peimitted shareholder under Internal
Revenue Code Section 1361, or any successor section, The S cmpomuou stock in
each such trust shall be held in separate share trusts (within the me’mmg of Internal
Reveniue Code Section 663(c), ot any successor section) for each beneficiary; and all
other property in each tiust shall be held in a separate trust, which shall continue to be
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administered in gecordance with the terms of this fistrument, With respeet to_ the.
separate share trusts holding S corporation stock, the trustee shall make distiibutiois
of income and principal; and otherwise adnumstel ihe tuusts, to ensure that those
trusts do not become ineligible sharcholders of an S corporation. To the extént that
the terms of this instrument ate inconsistent with those sepatate shave trusts
qualifying as petmilted shaieholders of an S cotporation, those terms shall be.
disregarded.

(¢) Other Trustee Administrative Powers

The trustee shall have the power (1) to enter into agreements with other
shareholders or with the corporation relating to transfers of S corporation stock or the
management of the S corporation; and (2) to allocate amounts received, and the tax
on undistributed income, between income and principal, During the administration of
a trust holding S-corporation stock, the trustee may atlocate tax deductions and oredits
arising from ownership of 8. corporation stock between income and principal. Tn
making those allocations, the trustee shall consider that the bensficiary is to have the
enjoyiient of the proper ty at least equal to that ordinarily associated with an income
interest,

(d) Beneficiary Agreeinent

The tristee shall siot distribute any S corporation stock to any beneficiaty
unless, prior to that distribution, the benehcm y eiitets into a weitten agreement with
the S corporation stating the following: (1) that the beneficiary will consent to any
election to qualify the corporation as an S corporation; (2) that the beneficiary will
not interfere with the § corporation maintaining its S cotporation status; (3) that the
beneficiary will not transfei: the S corporation stock to any transferee who does riot
agtes to execnte a similar consent; (4) that the beneficiary will not transfer the stack
in a mamner that will cause a termination of S cor ‘poration status under the then
apphcable federal and state tax law and 1egulatlons, and (5) that the beneficiary will
join in any attempt to obtain a waiver fiom lie Tnternal Revenue Service of a
terminating evént on the grounds of inadvertence if S corporation. status is
inadvertently terminated and the S coiporation or any shareholder desires that S
corporation status should continue,

(e) Certificate to Bear Legend

If the trustee receives any shaies of S corporation stock whose stock certificates
bear a legend stafing that the transfer, pledge, assighment, hypothecation, or other
disposition of the stock is subject to the terins set forth in the precediig subsection,
then the stock cettificates shall also bear that legend when the trustee disttibutes those
shares of § corporation stock to a beneficiary,
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6.17 No Duty to Segiegate

Bach trust ereated under this instrument shall constitute a separate trost and be
administered accordingly; however, the assets of all of the trusts may be combined for
boold{eepin'g purposes and held for the trust beneficiaries without phys’ic_al division into sepatate
trusts until time of distribution,

6.18 Power to Divide oir Combine Trusts

The trusiee shall have the power to dividé a single trust into sepatate shares, gach to be
administered in ‘accordance with the tetms and conditions of the single trust from which they
were created, when thie trustee; in the trustee’s diseretion, determines that division is desirable ox
advisable in view of tax considerations (including considerations related to the iticome tax, the
gift tax, the estate tax, or the generationxtékipping. transfer tax) ot other objectives of the trusts
and their beneficiaries, The trustee shall fot be requited to make a physical segregation or
division of the various trust shares created undef this teust instrument, except as segregation or
division may be required by reason of the termination and distribution of any of the trusts, but
the trustee shall keep éeparate accounts and records for different undivided interests, The trustee,
in the trustee’s discretion, shall have tle further power to combine two ox more tiusts having
substantially the same terns into a single (tust for purposes of administration, when tax or other
factors indicate that such combination would be desitable or advisable.

6.19 Trustee’s Power to Determing Income and Principal

Unless otherwise specifically provided in this instrument, the determination of all matters
with respect to what is principal and {ncome of any trust under this instrument and the
apportioniment and allocation of receipts; expenses, and other -charges betweent principal ‘and

incaine shall be poverned by the provisions of thie Califoriia Uniform Principal and Income Agt
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~from time to time existing, The trustee in the frustee’s discretion shall determine any matter not
provided for either in this instruntent or in'the California Uniforn Principal and Income Act,

6.20 Early Termination of Tiusts

The trustee shall have the power, in the trustee's discretion, to terminate any trust created
under this trust instrument wheniever the fair nmrket value of the tiust falls below one hundred
thousand dollars ($100,000,00), or besomes so-small in relation to the costs of administeation as
to make continuing administiation iineconomical, or contrary to the purposes of the trust,
Continuing adininistration shall be uneconomical if the trustee deterinines that, with referencé to
the trust fee schedules then in effect for corporate fiduciaries in the area in which the trust is
being administered, the trust would be subject to the minimum trust adininistiation fees of those
fiduciaries, regardless of the value of the trust, On termination, the trustee shall distribute the
principal and any accrued or undistributed net income to the income beneficiaries in proportion
to their shares of the inconie. If no fixed amount of inconie is payable fo specific beneficiarics,
the trustee shall distribute the principal and any acerued or undistributed net income in equal

shates to those beneficiarics who would then be e_ntitled ._f0=.*i11001ne.paymcnts fronythe trust,

6.21 Division or Distribution in Cash or Kind

In order to satisfy a pecuniary gift or to distribute or divide trust assets into. shares ox
partial shares, the trustee may distiibute or divide those assets in kind, or divide undivided
interests in {liose assets, oi sell all orany part of those assets add distribute or divide the propetty
in cash, in kind, or partly in cash and partly in kind, Property distributed to satisfy a pecuniary
glﬁ under this instrument s?haﬂbe valued at its fair market value at the time of distiibution,

6.22 Payments to Legally Iicapacitated Pérsons

If at any time any trust beneficiary is a minor, or it appears to the trustee that any trust

beneficiary is incapacitated, incompelent, or for any other reason not-able toreceive payinents or
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make intelligent ot responsible use of the payments, then the trustes, in lfen of making direct
paynients to the trust bedeficiary, may make payments to the beneficiary’s conservator o
guardian; to the. beneficiary’s custodian under the Uniforn Gifts to Minors Act 6r Uniform
Transfers to Minors Act of any state; to the benefiolary’s custodian under the California Uniform
Transfers to Minors Act until the beneficiary reaches the age of‘tw611ty~ﬁve (25); to one ormore
suitable persons as-the trustee deems proper, such as a relative of of a person residing with the
bencﬁéiary, to be uwsed for the beneficiaty’s benefit; to any other pérson, fitm, or agency for
services rendered or to be rendered for the Tb,eneﬁciéry’s. assistance o1 benefit; or to accounts in-
the beneficiary’s name with financial institutions, If thére is no custodiaf then~sérving or-
nominated to setve by the settlor for a beneficiary; the personal representative.or tiustee, as the
case muy be, shall designate the custodian, The receipt of payiments by any of the foregoing shall
constitute a sufficient acquittance of the trustee for all purposes.

623 Tiustee’s Liability

No trustee shall be liable to any inferested party for acts ot omissions of that trustee,
except those resulting from that trustee’s willful misconduct or gross negligence, This standard
shall also apply regarding a trustee’s liability for the acts or omissions of any cotwustee,
predecessor trustee, or agent employed by the trustee.

6.24 Wiitien Notice to Trustee

Until the trustee recejves written notice of any death or other event on which the right to
payments from any teast may depend, the trustee shall incur no liability for disbursements made
in good faith {o persons whose interests may have been affected by that event.

6.25 Duty to Account

The trustee shall rendet accounts at least annually, at the termination of a trust, and on a

change. of trustees to the persons and in the manner required by law. When a predecessor trustee

19

APP541



THIRD AMENDMENT AND RESTATEMENT OF THE SURVIVOR'S TRUST CREATED
UNDER THE JORDAN DANA FRASIER FAMILY TRUST DATED DECEMBER 29,1980

has failed to render accounts as required vinderhis provision, the suceessor trustee inay, but need
not, render accounts for such period witli reasonable éfforts without incurring any additional
liability for acts of a predecessor trustee, other than as alteady provided under California law.
This provision is intended to permit the successor trustee to render accounts for the Ppredecessor
without creating any additional duty to investigate or to-account. Nonetheless; if in the course of
tendering accounts left undone by the piedecessor trustes, the successor trustee obtains
knowledge of a situation that may constitute a breach of trust committed by the predecessor
trustee; the successor trustee shall deal with such knowledge in accordance with tlie successor
trustee’s fiduciary duties and powers,

6.26 Time Period For Objecting to Account

Upon receipt of an account by the trustee, a beneficiaiy has 180 days to inake any
objection to such account or to make any claim against the triistee for matters adequately
disclosed in such account, The existence of this tine period for objecting to an account shall be
stated in the accounts rendered by the trustee in a separate paragraph on the face’ of the account
in not less than 12-point boldface type as follows:

NOTICE TO BENEFICTARIES

YOU HAVE ONE HUNDRED EIGHTY (180) DAYS FROM YOUR RECEIPT OF

THIS ACCOUNT OR REPORT TO MAKE AN OBJECTION OR OBJECTIONS

TO ANY ITEM SET FORTH IN THIS ACCOUNT OR REPORT., ANY

OBJECTION YOU MAKE MUST BE IN WRITING; IT MUST BE DELIVERED

TO THE TRUSTEE WITHIN THE PERIOD STATED ABOVE; AND IT MUST

STATE YOUR OBJECTION. YOUR FAILURE TO DELIVER A WRITTEN

OBJECTION TO THE TRUSTEE WITHIN THE TIME PERIOD STATED

ABOVE WILL PERMANENTLY PREVENT YOU FROM LATER ASSERTING
20
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THIS OBJECTION AGAINST THIE TRUSTEL. IF YOU DO MAKE AN
OBJECTION TO THE TRUSTEE, THE THREE YEAR PERIOD PROVIDED IN
SECTION 16460 OF THE PROBATE CODE FOR COMMENCEMENT OF
LITIGATION WILL APPLY TO CLAIMS BASED ON YOUR OBJECTION AND
WILL BEGIN TO RUN ON THE DATE THAT YOU RECEIVE THIS ACCOUNT
OR REPORT.

6.27 Cotrustee May Delegate Acts to Other Cotrustee

Any cotrustee may, fiom time to time, delegate to the other colrustes rotine acts of trust
adininistration and may establish bank or other'accounts for the trust that will honor the signature

of one or of either cotrustee.,

ARTICLE SEVEN, CONCLUDING PROVISIONS

7.1 “Perpetuities Savings Clause

Notwithstanding any other provision of this instrunient, every trust created by this
instrumient shall terminate no later than twenty-one (21) years after the death of the last sirvivor
of all beneficiaries who are alive at the création of the trust. For puposes of this perpetuities
savings. clause, a trust shall be deemed to have been created on the date the trust bécomcs
irrevacable or the date of the death of the settlor, whichever oécurs first, If a trust is terminated.
under-this section, the tiustee shall distribute all of the principal and undistributed income of the
trust to the income beneficiaries of the tust in the proportion in which they are entitled (or
cligible, in the case of discretionary payments) to receive income immediately before. the
termination. If that proportion is not fixed by the tetms of the tiust, the trustee shall distribute all

of the trust propeily to the persons then entitled or eligible to receive income from the tiust
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oltright in a manner that, in the tiustee’s opinion, will give effect to the intent of the seftlor in
creating thie trust, The trustee’s decision is to be final and incontestable by anyong;

7.2 Simultaneous Death

If any ’bc‘n’eficialfy under this instrument and the settlor die under circuthstances in which
the order of their deaths cannot be established by clear and convineing evidence, the settlor shall
be deemed to'have survived the beneficiary, and this instrument shall be constried accoidingly.

7.3 Swvivorship Requirement

For purposes of this instrument, a beneficiary shall be deemed not to have suivived the
settlor if that beneficiary.dies within thitty (30) days after the death of the settlot,

74 No-Contest Clause

If any beneficiary under this instrument, singulatly or in combination with any other
person or persons, divectly or indirectly does any of the following acts, then the right of that
person to take any interest given to him or her by this instrument shall be void, and any gift or
other interest in the trust property to whieh the bencﬂcial_‘y would otherwise have been entitled
shall pass.as if he or she had predeceased the settlor without 1ssue,

(8) Without probable cause challenges the validity of this instrument o1 ‘any of the
following grounds:

(i) Forgery;

(i) Lack of due execution;

(iii) Lack of capacity;

(iv) Menace, duress, fraud, or undue influence;

(v) Revaocation pursuant to the terms of this instrument or applicable law;

(vn) Disqualification of"a beneficiary who is a *disqualified person” as deseribed
in California Probate Code section 21350 or applicable successor statute,

(by Without probable cause files a pleading to challenge the transfer of property on
the grounds that it was not the transferor’s property at the time of the transfer;
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(c) Without probable cause files & creditor’s claim or posecutes any action against
the trust for any debt alleged to be owed to the beneficiary-claimant,

7.5 Definitions of Deth Taxes, Debts, and Expenses

As used in this instrument, the following definitions apply:

(@) The term “death taxes” shall mean all inheritance, estate, succession, and other
similar taxes that ai¢ payable by any personon account of that person’s interest in.the
estate of the settlor or by reason of the settlor’s death, including penalties and intevest,
but excluding the following:

() any additional tax that may be assessed under Internal Revenus Code
Section 20324 and

(i) any federal or state tax imposed on any generation-skipping transfer, as (hat
term is defined in the federal tax laws, unless that gene;atlon-qklppmg tmnsfel tax
is payable direetly out of the assets of a trust created by this instrument.

(b) The term “debts and expenses” shall include the following:
(1) all costs, expeiises of litigation, counsel fees, or other charges ihat the
trustee incurs in connection with the determination of the amount of the death
taxes, interest, or penalties referred to in Sub"s.‘ection (a) of this section; and

(i) legally enforceable debts, fineral expemes, expenses of last illness, and
administration and property expenses.

7.6 Disiulheritance of Seitlor’s Children

The settlor is intentionally not providing for the settlor's childreni or their issue. ih this
instrument, 'The settlor intends that her children and their issue shall not {ake any part of the trust
estate passing under this instrument, undet any citeuinstances, sucli as puistiant to contingent
beneficiary provisions or due: to disclaimers by other beneficiaries. The settlor’s children and
their issue shall be deemed to have predeceased the settlor

7.7  Definition of Incapacity

(@) For putposes of this instrument, a person is deemed “incapacitated” or deemed
to suffer from “incapacity” if any of the following circumstances apply:

(i) The person is unable to provide properly for that person’s own tieeds for

physmal health, food, clothing, or shelfer; to manage substantially that person's
own financial résources; or to resist fraud.or undue influence.
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(i) Bither a medical doctor, board-certified newropsychologist, ot a board-.
certified psyc]natust, not related by blood or inariiage to any trustee or
beneficiary, examines such person and declates under penalty of pex jury that such
person is either temporarily or permanently xncapacxtated according to generally
accepted medical definitions.

(iiiy The person is operatirig under a legal disability, such as a duly established
conservatorship,

(iv) The comt makes a finding that the person is eithei temporarily or
permanently incapacitated under the criteria set forth ini Prob. Code Section 810 et
seq.

(b) T case of temporary incapacity of a sole trustee, the successor trustee
designated under this instrument shall serve during the period of temporary incapacity
as though he or she were the only tiustee, In case of femiporary incapacity of a
cottustee, the other cotrustee shall make any and all decisions during the period of
temporary incapacity as though that cotrustee were the only trustee.

(©) Any trustee deemed to be femporarily incapacitated shall be deered 1o be
permanently incapacitated ninety (90) days after the determination of temporaiy
incapacity unless a determination of capacity is made within that 90-day periad. If a
determination of capacity is made, the trustes niay resume serving as trustee. If there
is a subsequent determination ¢f incapacity, the trustee has another 90-day peuod to
obtain a determination of capacity.

Q) Any successor trustee or cotrustes serving ii place of a temporarily
incapacitated trustee shall not be relieved of liability until that trustee’s account has
been seftled or an account has been waived by a majority of all current beneficiaties
of the trust,

{¢) If any trustee or any beneficiary whose capacity is in question disputes the
determination of i incapacity uider any of the standaids listed above, such person may
petition the court for a finding regarding {hat person's capacity. The court's finding
shall be conclusive. If the court determines that the frustee of ‘other person whose
capacity is in question has capaclty, the trust property shall bear all expenses
associated with the examination or court proceeding. If the court sustains the
determination of incapacily, the individual challengmg the determination of
incapacity shall bear all expenses of the examination or court procseding,

() Each individual trustee agiees to coopetate in any examination reasonably
necessary for the purpose of determining capacity, agl ees 10 waivé the doctor-patient
privilege in respect to the results of such examination, and agiees to provide written
authorization in compliance wilh the privacy regulations under the Health Insurance
Pmtablhty and Accountability Act of 1996 (42 U,S.C. Section 1320d) and the
provisions of California Civil Cade Section 56.10 for the disclosure and use of that
trustee's health information and medical records to the extent that such digclosure and .
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to the exalmnatlon to pmvxde the wa1ve1, of to provlde the wulten authouzqnon
when requested by the successor trustee shall be deemed a resignation by that trustee,

7.8 Definition of Education

As used in this instrument, the terin “education” refets to the following:

(@) Education at public or ptivate elementaty, 'juniori high, middle, or high schools,
including boarding schools;

(b)  Undergraduate, graduate and postgraduate study i any field, whethet or not of
a professional chavacter, in colleges, universities, or other instifutions of higher
learning;

() Specialized formal or inforial training in music, the stage, the hal‘ldlclﬂﬂs, or
the arts, whether by private instruction or otherwise; and :

(d) Formal or informal vocational or technical training, whether through prograims
or institutions devoted solely to vocational or technical training, or otherwise.

7.9 Number and Gender

As used in this instryment, referénces in the masculine gender shall be deemed to include
tlie feminine and neuter genders, and vice versa, and teferences to the sinpular shall be deemed
fo iclude the plural, and vice veisa; whetever the context so permits.

7.10 Captions

The captions appearing in this instrument are for convenience of reference only, and shall
be disregarded in detetinining the meaning and effect of the provisions of this instrument.

7.11 Severability Clavse

If any provision of this inshrument is ihwvalid, that provision shall be disregaided, and the
remainder of this instrument shall be cotnstrued as if the invalid provision had not been included,

7.12. California Law to Apply

All questions concerning the validity, interpretation, and administration of this
instrament, including any trusts created under this instrument, shall be governed by the laws of

the State of California; regardless of the domicile of any trustee or beneliciaty,
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7.13 Gifts to Helrs

For. any gift to “heirs” of the settlor that is made in this instramenit, those heirs shall be
determined as if the settlor had died. intestate at the time for distribution preseribed in this
instrument, and the identity and shaies of fhose heirs shall be determined according to the
California laws of succession that concern separate property not acquired from a pr‘cvions_ly

deceased spouse and that ate in effect at the time the séttlor is deemed to have died.

ARTICLE EIGHT. SIGNATURE AND EXECUTION

8.1 Execution

I certify that T have read the foregoing trust agreement and that it correctly states the
terms and conditions under which the trust estate is to be lield, administered, and distributed. As
settlor of ‘the trust created by this trust agreement, I approve this trust agreeiment in all
patticulars, and agree to be bound by its tetms and conditions, The trustees approve and accept
the trust provided for in this trust agreement,

Executed on April 27, 2017, at Newport Beach, California,

SETTLOR-TRUSTEE

N : L DR
Dinny G, Fraﬁéx ‘//

TRUSTEE

Farmers and Merchants Trust
Company of Long Beach

By:

Lydia R(jjas,
Vice President and Trust Officer
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READ & APPROVED BY:
VOGT, RESNICK & SHERAK, LLP
Attorneys at Law

rason oo,

e B ey g e
Barnet Resnick ‘
Attorneys for Settlor-Cottustee
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ACKNOWLEDGMENT

A notaty public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attachied, and not thetruthfillness,
accuracy, o validity of that document,

State of Cal{fornia )
C_oun,ty of Orange ;

- On April 27, 2017, before ‘me, Rosemarie Santos, a notary public, personally appeared
Dinny G, Fidsier, who proved to-me on the basis of satisfactoiy evidence to-be the person whose
name is subscribed to the within instrument and acknowledged to me that she executed tlie same
in her' authoiized capacity and t)}mt by her signature on the instrument the person, or the entity
upon behalf of which the person acted, executed the instiument;

I certify under PENALTY OF PERJURY under the laws of the State of California that

the foregoing paragtaph is true and correct,

WITNESS my hand and official seal, T, ROSEMARIE SANTOS

) COMM, #2133632 =
' HOTARY PUBLIG - CALIFORNIAS:
T ORANGE COUNTY 4

"ty Gomm, Fxplres Decamber 9, 2010 %

%
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FOURTH AMENDMENT TO SURVIVOR'S TRUST CREATED UNDER THE JORDAN

DANA FRASIER FAMILY TRUST

1.1 Preamble

Dinny G. Frasier is the surviving settlor of the Jordan Dana Frasier Family Trust dated
December 29, 1980, as amended and restated on September 21, 1999, as amended on Marcli 15,
2000, and as amended on Jine 7, 2000, by Jordan Dana Frasier and Dinny G, Frasier as seftlors
and as trustees; Jordan Dana Frasiet died oin October 22, 2014, and pursuant to the terms of the
Trust.

On May 29, 2015, Dinuy G. Frasiet exercised ’lﬁ:r power to amend and restate the
Survivor’s Trust created under the. Jordan Dana Frasier Family Trust and executed the First
Amendment aid Restatement of the Survivor’s Tiust created under the Jordan Dana Frasier
Family Trust dated December 29, 1980, as the surviving settlor and co-rusiée, On June 24,
20]6, Dinny G. Frasier again exercised her power to aniend the Survivor’s Tiust and execuled
,("h:c Second Amendment to the Jordan Dana Frasier Family Trust, as the swrviving seftlor and co~
trustee,

On or about Janvary 27, 2017, a mediation ordeted by the Second Judieial District Court
of the State of Nevada, In and For the County of Washos, Department 15 [PR] (“Nevada Count™),
Case No. PRIG-00128 by Justice Jeffiey King (Ret) as mediator, resulted ix‘; a settlement
agreement by Barnet: Resuick, attorney for Dinny Frasier; G, David Robertson, attorney for
Premier Trust; Nicole Shrive, trust officer on behalf of Premier Trust; Kristen Caverly, aftorney
for Bradley Frasier, adult son of Dinny TFrasier; Nori Frasier Cady, adult daughter of Dinty

Frasier; and Amy Frasier Wilson, adult daughter of Dinny Frasicr, as parties to the Settlement
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Agreement. In Paragraph 8 of the Settlement Agreement, Dinny Frasier agreed to amend Trust
A to equalize distributions to each of het children, Bradley Frasier, Nori Frasier Cady, and Amy
Trasier Wilson, based on the appraised values of the three real propetties located at 4372 Pacifica
Way, Unit 3, Oceanside, California (“Pacifica Way Property™) 10 Via Sonrisa, Mission Viegjo,
California (“Via Somtisa Property™), and 3609 Vista Way, Oceanside, California (“Vista Way
Property™), and bequeath an additional ten thousand dollars ($10,000) to Nori Frasier Cady and
Amy Frasier Wilson to be divided equally. An appraisal of the fair market value of the Pacifica
Way Property provided thal as of June 28, 2017 is four hundyed ten thousand dollats ($410,000).
An appraigal of the fair market value of the Via Somrisa Property as of July 31, 2017 is five
hundred seventy six thousand dollars ($576,000). An appraisal of the discounted value (taken as
the average of the partition value and the discounted value for lack of control and marketability)
of the trusts interest in the Vista Way Property as of Janvary 27, 2017 is four hundred and sixty
thousand dollars ($460,000), Pursuant to the terms of Paragraph 8 of the Seftlement Agreement
anid the foregoing values of the real propertics, the setilor intends to provide for equalizing gifts
to each of lier children‘as set forth hereunder,

On Apidl 27, 2017, Dinny G, Frasier again exercised herpower to amend the Survivor’s
Trust and executed the Third Amendment and Restaterment of the Survivor’s Trust Created
Under the Jordan Dana Frasier Faiily Trust Dated December 29, 1980. In Section 3.1 of that
trust agreement, the settlor reserved the right to amend the trust, in the following langnage:

“3.1, Power of Revocation and Ameidment. This trust may be amended,

revoked, ar terminated by the settlor, in whole ot in-part, at-any time ducing her lifetime.
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After the settlor’s deatl, this trust shall become irrevocable and shall not be subject to=

amendment after the death of the settloi,”

The settlor now wishes to exeicise her right of amendment and, to that end, does hereby
amend that agreement in the terms stated below: The trustee hereby consents 1o the terms of this
amendment,

1.2 Ai‘nendment of Article 5

Article 5 of that agreenient is amended in its entirely to read as follows:
SARTICLE FIVE, DISTRIBUTIONS AFTER SETTLOR’S DEATH

5.1  Payment of Death Taxes, Debts, and Experises on Statement From Personal

Représentative

After the seltlor’s death, on receipt by the trustee of a written statement from the personal
tepresentative of the settlor’s estate requestiing that the trustes pay death taxes, debts, and
expenses (as defined in Article Seven), with respect to any property in the settlor’s estate, the
trustee shall pay, either directly or to the personal representative, any amounts requested by the
personal representative for those purposes, in the inanter speeified below. The frustee may rely
on the personal representative’s statement and shall not be liable for any act or-omission by the
peisonal fepigsentative in protesting or failing to protest the legality, propriety, or amount of the
death taxes, debts, or expenses, If there is no personal representative, the trustee shall make the
paymentsditectly, Payments of debts and expenses shall ba made by the trustee from the trost
estate. All death taxes payable by reason of the settlor’s deaih shall be prorated and apportioned
among the persons interested in the settlor’s estate as provided in the California Prabate Code,

Thie trustee shall not pay death taxes, debts, and expenses ot other obligations of the seltlor or the

APP554



FOURTH AMENDMENT TO SURVIVOR'S TRUST CREATED UNDER THE JORDAN

DANA FRASIER FAMILY TRUST

settlor’s estate from proceeds of insurance policies on the settlor’s life if making those payiments
would be the sole cause of the proceeds being includable in the seitlor’s pross estate for federal

gstate tax purposes,

52  Trostee’s Power to Defer Division or Distribution

Whenever (he trustee is directed to divide any part of the {rust estate or distribute tryst
asscts on the death of the settlor, the trustee may, in the trustee’s discretion, defer actual division
or distribution for such reasonable period of time s is ticeded fo effectively identify, take
possession of, value, divide, and disitibute the assets of the trust, During this time of defeiral, the
trustee may manage the trust assets through a single administrative trust, The ability of the
(iustes to delay division or distribution shall not affect the vesting of interests, which shall beas

of the date of death.

53  Bqualizing Gifts Pursuan to Settlement Agreement On the death of the settlor,
‘the trustee shall make the following pecuniary gifts to equalize the distributions to her ohil(h;én,
pursuant to the terms of the Settlement Agreenient, as follows: (a) Twenty-two thonsand dollars
($22,000) to Bradley Frasier, outright, if he survives the settlor; (b) Seventy-seven thousand
dollats ($77,000) to Noti Frasier Cady, outright, if she survives the seltlor, and (e) Five thousand
dollais ($5,000) to Any Frasier Wilson, outright; if she survives the settlor. If any of the
foregoing beneficiarics predeceases thie settlor, the gift as to that predeceased beneticlary shall

lapse.
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54  Disposilion of Remaining Trust Estate

Ori tlie death of the settlor, the remaiiting trust property (including all income then
aceried but uncollected and all income then remaining in thie hands of the trustee) shall be
disposed of as follows:

(8)  One-third (1/3) to the Irvine Community Alliange Fund - Designation: Animal
' Care Center (BIN: 33-0258368), for {he city animal shelter located at 6443 Oak
Caiiyon, Tevine, California 92618, to be used to facilitate the training of dogs by

ce1 nﬁed dog tr dme1s, sucli as, for e‘mmple dlld not by way of lumhtlon, to

.has_ler

(b)  One-third (1/3) to Chapman University (BIN: 95-1643992), located at 1
University Dr., Orange, California 92866, to be used to sel up an endowment fund
to provide soholanshlps to-students and prospective students based on financial
need and scholastic merit. The name of the endowment shall be the "Dmny G.
Fraster Endowiment for Deserving Students,” The endowment fund and
scholarship process shall be overseen by a committee to be comprised of the

following individuals and/or entities:
()  Btuce Schwattz, or his desipnee;

(i)  Then-current Dean of Students af Chapman Univeisity, ot its designee;
and

@iy  Clwis Lombavdo or the then-cutrent Executive Director of Business
Services of the Otange County Department of Education, ot his desighee,

(¢)  Onc-ninth (1/9) to the American Society for Prevention of Cruelty to Animals
(“ASPCA”) (BIN: 13-1623829), located at 424 East 92nd St., New York, New
York 10128, to be used for its genelal funds, in recognition of Dinny G. Frasier.

(@)  One-ninth (1/9) to Temple Beth Sholom of Orange County, Inc. (EIN: 95-
2263896), located at 2625.N, Tustin Ave., Irvine, California 92705, to be ussd to
fund maintenance and capital improvements, in tecognition of Dinny G. Fraster,

(¢)  On-ninth (1/9) to the St. Jude Children’s Réscaich Hospital, Inc, (BIN: 62-

0646012), located at 262 Dcumy Thomas Place, Memphis, Tennessee 38105, to be
used for its general funds, in recognition of Dinny G, Fiasier,

APP556



TOURTH AMENDMENT TO SURVIVOR'S TRUST CREATED UNDER THE JORDAN

DANA FRASIER FAMILY TRUST

1f any of the above entities is unable ot unwilling to receive the gift for any reason, thie
share otlicrwise allocable to that entity shall instead be distiibuted to the remaining entities, in
propostion to their respective infetests.

If the remaining trust property is not completely disposed of by the preceding provision,
the undisposed-of portion shall be distributed to those entity(ies) chosen by the {rustec at its sole
and absolute discretion.’”

1.3  Amendment of Section 6.2

Section 6.2 of that agreement is amended in its entirety to read as follows:

“6.2. Successor Corporate Trustee

In accordance with the orders of the Nevada Court dated October 12, 2018, Dinny G
Frasiet hereby appoints US Bank as successor corporate tivstee, effective December 28, 2018,
upon the resignation of the cutrent corporate trustee, Premier Trust, Inc.”

1.4  Amendment of Section 7.6

Section 7.6 of that agreement is amended in its entirety to read as follows:

“7.6 Disinheritance of Settlor’s Children, Other than the equalizing gifts as provided in

Sectiori 5.3, the seitlor is interitionally not providing for the seftlor's children or their issue in this
insttument, The settlor intends that her children and their issue shall not take any patt of the trust
estate passing under this instrument, under any circumstances, such as pu rsuant to contingent

leneficiary provisions or due to disclaimers by other beneficiaries, except as provided in Section

5.3, The settlor’s children and their issue shall be deemed to have predeceased the settlor.,
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1.5 No-Contest Clausg

Tf any beneficiary under this instrument, singularly or in combination with any other
Person or persons, directly or indirectly does any of the following acts, then the right of that
person Lo take any interest given to him or her by this instrument shall be void, and any gift or
othet interest in the trust property to which the beneficiaty, would otherwise have been entitled
shall pass as 1f he or she had predeceased the settlor without issue,

(8) Without probable cause challenges the validity of this iistrument on any of the

following grounds:
(i) Forgery;
(i) Lack of due execution;
(iii) Lack of capacily;
(iv) Menace, duress, fraud, or undue influence;
(v) Revocation pursuant to the terms of this instrument or applicable law;

(vi) Disqualification of a beneficiary who is-a “disqualified petson” as described
in Califotnia Probate Code section 21350 or applicable successor statute,

o W ithout probable cause files a pleading to challenge the transter of property on
the grounds that it was not the transferor’s property af the time of the fransfer;

(c) Without probable cause files a oreditor’s claim or prosecutes any action against
the trust for any debt alleged to be owed to the ‘beneﬁci‘arvy—clainmut.

1.6 Ratification of Otlier Terins of Trust
In every other respect, the settlor incorporates by reference; confinms, and ratifies the
terms of the trust as stated in that certain agreement dated December 29, 1980.

Executed on November 13, 2018, at Newpoit Beach, California,
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SETTLOR

’/'A # T "
Brdpeprston

TRUSTEE

PREMIER TRUST, INC.

By!  Authorized Trust Officer for Premier
Trust; Ine.

READ & APPROVED BY:
VOGT, RESNICK & SHERAK, LLP
Altorneys at Law

e —
A i ot A

BARNET RESNICK, BESQ. -
Attoineys for Settlor
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ACKNOWLEDGMENT"

A notary public or ather of/‘ce/ completing this certificate verifies only the identily of the
individual who signed the document, to which his certificate is attached, and not the

(urlhﬂdnm 5, decuracy, o validily of that document,

State of California )
)
)

County of Orange
On Noveniber 13, 2018, before me, Rosemarie Santos, Notary Public, personally

appefued Dinny G, Frasicr, wha proved to nie on the basis of satisfactory evidence to be the
person whose name is subsoribed to the within ibstrument and acknowledged to me that
(he/she/they) executed the same in (his/hér/their) authorized capabcity, and that by (his/her/their)
ignatuite on the instrument the person, of the entity upon behalf of which the person acted
executed the instiument.
I certify under PENALTY OF PERJURY under the laws of the State of California that

A A A A A MA

g

oz, ROSEMARIE SANTOS

the foregoing paragrapli is trye and correet,
COMM, # 2133532

WITNESS my hand and official seal. S ()
z\& NQTARY PUBLIG . CAL!FORNlAg
ORANGE COUNTY §

g‘w‘ My Comm, E Explres Dacerbor 9, 2019 :

| (Seal)

RoséCéil‘iegﬁf{fOS»
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FIFTH AMENDMENT TO SURVIVOR'S TRUST CREATED UNDER

THE JORDAN DANA FRASIER FAMILY TRUST

1.1 Preamble

Dinny G, Frasier is the surviving settlot of the Jordan Dana Frasier Family Trust dated
December 29, 1980, as amended and restated on September 21, 1999, as amended on March 15,
2000, and as aniended on June 7, 2000, by Jordan Dana Frasier and Dinny G, Frasier as settlors
and as trustees. Jordan Dana Frasier died on October 22, 2014, and pursuant to the terms of the
trust agreement, the trusl was thereupon divided into the Tax Exemption Trast.and the Stitvivor’s
Trust,

On May 29, 2015, Dinny G. Frasier exercised her powet to amend and restate the
Swrvivoi’s Trust created under the Jordan Dana Frasier Family Trust and executed the First
Amendient and Restatement of the Sutvivor’s Tiust created under the Jordan Dana Frasier
Family Trust dated December 29, 1980, as the surviving settlor aind co-trustee. On Tune 24,
2016, Dinny G. Prasier again exercised her power fo amend {lie Survivor’s: Trust and exceuted
{he-Second Amendmentto the Joidan Dana Frasier Family Trust, as the surviving settlor and co-
trusiee,

On or-about January 27, 2017, a mediation ordered by the Second Judicial Dist’vri‘eft} Cour{
of the State of Nevada, In and Por the County of Washoe, Department 1S[PR] (“Nevada Coutt”),
Case Na. PR16-00128 by Justice Jeffrey King (Ret) as mediator, resulted in a settlement
agreement by Batnet Resnick, attorney for Dinny G. Frasier; G, David Robertson, attorney for
Premier Trust: Nicole Shrive, trust officer on behalf of Premier Trust; Kristen Caverly, attorney
for Bradley Frasier, adult son of Dinny G, Frasier; Nori Frasier Cady, adult daughter of Dinny G.

Frasier; and Amy Frasier Wilson, adult daughter of Dinny G. Frasier, as patties to the Seltlement
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Agteement. In Paragraph § of the Seltlement Agieement, Dinny G. Frasier apreed to amend
Trust A to equalize dishibutions to each of her children, Bradley Prasier, Nori Frasier Cady, and
Amy Tiasier Wilson, based on the appraised values of the thieg real properties located at 4372
Pacifica Way, Unit 3, Occanside, Califoinia (“Pacifica Way Property”) 10 Via Sontisa, Mission
Viejo, California (“Via Sonrisa Propeity™), and 3609 Vista Way, Oceanside, California (“Viéta
Way Property”), and bequeath an additional ten thousand dollags ($10,000) to Nori Frasier Cady
and Amy Frasier Wilson to be divided equally. An appraisal of (he fair market value of the
Pacifica Way DPropeity provided that as of June 28, 2017 is four hundved ten thousand dollars
($410,000). An apptaisal of the fait market value of the Via Sonrisa Properly as of July 31,2017
is five huidred seventy six thousand dollats ($576,000). An appraisal of (he discounted value
(iaken as the average of the partition value and the discounted value for lack of control and
martketability) of the trust’s interest in the Vista Way Property as of January 27, 2017 is three
hundred and eighty four thousand dollars ($384,000). Pursuant to fhe terms of Paragraph 8 of
the Seltlement Agreement and (he foregoing values of the real properties, the setilor fitends to
provide for cqualizing gifts to each of her childien as set forth hereunder.

On Apiil 27, 2017, Dinny G. Frasier again exercised her power to amend the Suivivor’s
Tryst-and executed the Third Amendment and Restatement of the Survivor’s Trust Created
Undé the Jordan Daiia Frasier Family Trust Dated December 29, 1980, In Section 3.1 of that
trust agreement, the settlor reserved the right to amend the trust, in the following language:

3.1, Power of Revocation and Amendment. This trust may be amendled,

revoked, or terminated by the seftlor, in whole or in part, at ay time during lier lifetime.
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After the settlor’s:death, this trust shall become irrevocable and shall not be subject to

amendment after the death of the settlor.”

On November 13, 2018, Ditiny G, Frasier again exereised her power to amend the
Stirvivor's Trust and executed the Fourth Amendinent to the Sutvivor's Trust Created Undeéi the
Jotdai Daia Frasier Family Trust Dated Deceniber 29, 1980,

The settlor now wishes to exercise her right of amendment and, to that end, does hereby
amend that agreement in (he terms stated below, The trustee hereby consents to the terms of this
amendment,

1.2 Amendment of Séction 5.3

Section 5.3 of that agreement is ameiwléd in its entirety to read as follows:

“5.3  Equalizing Gifts Pursuant to Settlement Agreement On thie death of the seftlor,
the trustee shall make the following pecuiiiary gifts to equalize the distributions to her children
putsuarit to the terms of the Settlement Agreement, as follows: (a) One hundred ninety two
thousand dollars ($192,000) to Bradley Frasier, outright, if he swvives the settlor; (b) One
hundred seventy one thousand dollars ($171,000) to Nori Frasier Cady, outright, if she survives
the séitloy, and (¢) Five thousand dollars ($5,000) to Amy Frasier Wilson, outtight, if she
survives the settlor, If any of thie foregoing beneficiaries predeceases the settlor, the gift as to that
predeceased beneficiaty shall lapse.” |

1.3 No-Contest Clause

If any beneficiary under this instruent, singularly of in combination with any othet
person or persons, ditectly oi indirectly does any of the following acts, then the right of that

person {o take-auy interest piven-to hint or her by this instrament shall be void, and any gift or
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other interest in the trust property to which the beneficiary would otherwise have been entitled
shall pass as if he or she had predeceased the settlor without issue.

&) Without probable cause challenges the validity of this instrument-on any of the
following grounds;

(i) Forgety;

(iiy Lack of due execution;

(i) Lack of eapacity;

(iv) Menace, duress, fraud; ot undue influence;

(v) Revocation pursuant to the terms of this instroment or applicable law;

(w) Dlsqlla[lﬁCﬂUOI] of a beneficiaiy who is a “disqualified person” as described
in California Probate-Code section 21350 or applicable successor statute.

(b)  Without probable cause files a pleading to challenge the transfer of property on
the grounds that it was not the transferor’s proper {y at the time of the transfer;

(c) Without probable cause files a creditor’s claim or prosecutes any action against
the frust for any debt alleged to be owed to'the beneficiaty-claimant.

1.4 Ratification of Other Terms of Trust

In every ofher respect, the settlor incorporates by reference, confirins, and ratifies the
termis of the trust ag stated in that certain agreeinent dated December 29, 1980,

Exccuted on December 4, 2018, at Newport Beach, Califorhia.

SETTLOR

’?’%

Di(ﬁf?‘GQ»Frasier
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READ & APPROVED BY:
VOGT,; RESNICK & SHERAK, LLP
Attorneys at Law

Girta H. Kim
Attorneys for Settlor

TRUSTEE

PREMIER TRUST, INC.

By: -Authorize‘d Trust Officer for Premier
Trust, Ine,
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ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document, 1o vhich this cer tificate is altached, and rot the
truthfulniess, aceuracy, or vadidity of that documeit,

State of California

County of Orange

On December 4, 2018, before me, Rosemarie Santos, Notary Public, personally appeated
Dinny G- Frasier, who proved to tirc on the basis of satisfactory évidence to be the person whose
nanie is subscribed to the within instrument and acknowledged to me thaf she exccuted the same
in her authorized capacity, and that by her signature on the instrument the person, ot the entity
upon behalf of which the person acted, exceuted the instrument,

1 certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing parageaph is true and corvect,

WITNESS my hand and official seal.

Dy

s ROSEMARIE SANTOS

3 COMM, ¥ 2133532
1 NOTARY PURLIG ~ CALIFORNIA

g\m\mwwvwmxwmwAlmw wmw;g
Z
=
-2

» '
2

z ORANGE GOUNTY
N by Gomm, Explres Fecembot 9, 2010 g
(A% aaisficks %’#h‘i’fw%‘)m‘f SASHANIN

A

Rbdematie Shufos (Seal)
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Halstead Law Offices
615 S. Arlington Avenue
Reno, NV 89509
(775) 322-2244
phalstead@halsteadlawoffices.com
Attorney for U.S. Bank Private Wealth Management, Trustee
IN THE SECOND JUDICIAL DISTRICT COURT OF THE STATE OF

NEVADA IN AND FOR THE COUNTY OF WASHOE

In the Matter of Case No.: PR16-00128
JORDAN DANA FRASIER FAMILY TRUST Dept. No.: PR
/

OBJECTION TO IDENTIFIED PROVISIONS OF THE PROPOSED
SETTLEMENT AGREEMENT THAT ARE DIRECLTY CONTRARY TO
CONTROLLING TRUST MANDATES BY WHICH THE TRUSTEE IS BOUND

COMES NOW U.S. Bank Private Wealth Management (“U.S. Bank™), as successor

trustee of the Jordan Dana Frasier Family Trust and the sub-trusts derived therefrom (also
referred to as the “Trustee”), by and through counsel Patricia Halstead of Halstead Law
Offices, and hereby objects to any outright distribution of any trust sums to Amy Frasier
Wilson as contemplated by the Joint Petition to Confirm Settlement Agreement, Approve
Distribution of the Survivor’s Trust Pursuant to the Settlement Agreement, and Petition for
Modification of the Tax-Exempt Trust to Enable Termination of Trust and All Sub-Trusts
Created Thereunder, filed on June 26, 2023 (the “Motion to Confirm™). This Objection is
lodged because an outright distribution is expressly prohibited by the controlling Trust and
sub-trust provisions by which the Trustee is bound and is contrary to applicable law. U.S.
Bank further draws this Court’s attention to a controlling Trust provision that precludes Amy
Frasier Wilson from being distributed “the contents of the Settlors’ primary residence.” This
Objection is supported by the following Points and Authorities.

1

1
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POINTS AND AUTHORITIES

1. Introduction.

The Trustee incorporates herein by reference the necessary background and exhibits as
set forth in the Amended Petition for Instructions, filed by the Trustee on January 20, 2023 (the
“Petition”). The Petition provides a thorough background and includes the trust documentation
underlying this Objection. Included with such documentation is the fifth and final version of
the Jordan Dana Frasier Family Trust (the “Trust”), dated June 7, 2000, which is set forth as
Exhibit 6 to the Petition, and which provides that upon Joe’s death the Trust split into two sub-
trusts: 1) the Survivor’s Trust (the A Trust); and 2) the Tax Exempt Trust (the B Trust). At
that point, the Tax Exempt Trust (the B Trust) became irrevocable, and the Survivor’s Trust
(the A Trust) remained subject to amendment by the surviving Settlor, i.e. Dinny.

Per Dinny’s First Amendment and Restatement of the Survivor’s Trust (the A Trust)
(Petition, Exhibit 7), and as applicable until Dinny’s Third Amendment and Restatement of the
Survivor’s Trust (the version that distributes to the Charities in lieu of Amy Frasier Wilson and
which Amy Frasier Wilson has challenged based upon capacity) (Petition, Exhibit 8), upon
Dinny’s death, the balance of the Survivor’s Trust (the A Trust) is to be distributed to a
spendthrift trust established for the benefit of Amy Frasier Wilson referenced as the “Family
Sentry Trust.”! Accordingly, no distribution was to be made to Amy Frasier Wilson outright;
rather, the trustee is to manage the funds on behalf of Amy Frasier Wilson and distribute to her
“from time to time” such portions of the trust as deemed appropriate in the trustee’s sole
discretion, taking into account all of Amy Frasier Wilson’s income from other sources before
distributing principal. Petition, Exhibit 7, Article Seven, page 7-2.

Upon Amy Frasier Wilson’s passing, any remaining sums held in the Family Sentry
Trust are to be distributed to Amy Frasier Wilson’s husband Bill if provided for in Amy Frasier
Wilson’s estate plan (and if they were still married and not separated) or, if Bill predeceased

Amy Frasier Wilson or Amy did not provide for Bill in her estate plan, any remaining funds

! Tellingly, the term “sentry” is a reference to a soldier station to keep guard or to control access. See, e.g., the
Oxford Languages Google Dictionary.
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are to distribute to Dinny’s heirs at law (generally meaning her nearest blood relatives).
Petition, Exhibit 7, Articles 7 and 8, pp. 7-3 and 8-1.

The reasoning for precluding an outright distribution of Family Sentry Trust sums, i.e.
sums from the Survivor’s Trust (the A Trust), to Amy Frasier Wilson was established prior in
the initial Trust, which controls distribution of the Tax Exempt Trust (the B Trust), and which

likewise established a spendthrift trust for Amy Frasier Wilson as follows:

The trustee [defined as Jordan Dana Frasier and Dinny G. Frasier| desires that the
fund set aside for Amy Michelle Frasier Wilson shall last her lifetime so that the
trustee will not rapidly dissipate the corpus of this share by distributing the
principal and interest of the trust to her. It is the settlors’ [i.e. Joe’s and Dinny’s]
desire that the trustee be mindful of the fact that Amy Michelle Frasier Wilson has
physical limitations that prevent her from obtaining gainful employment, and may
have certain spendthrift disabilities, although they do not amount to any legal
disability, or a sufficient disability at this time to qualify for public programs.

Petition, Exhibit 6, Article 2, Subsection C(7), p. 8.2

The Trust language then goes on to address administration of the Trust funds
designated for Amy Frasier Wilson’s benefit by means of a supplemental needs trust in the
event Amy Frasier Wilson ever qualifies for public benefits. Id., pp. 8-9. The Trust also
provides that Amy Frasier Wilson is not to receive “the contents of the Settlors’ primary
residence (which are to be divided according to the settlors’ known wishes).” Id., pp. 9-10.?

The Trust further directs that, upon Amy Frasier Wilson’s passing, remaining sums held in

2 Such language establishes what is commonly referred to as a “spendthrift trust,” not to be confused with a
“supplemental needs trust” (aka a “special needs trust”). A “spendthrift trust” is designed to hold a beneficiary’s
distribution in trust for his or her benefit to preclude such funds from being reached by creditors and to further
preclude a beneficiary from managing the funds themselves based upon spendthrift propensities, i.e. “someone who
spends lavishly and wastefully; a profligate” as defined by Black’s Law Dictionary. A “supplemental needs trust” is
different in that a “supplemental needs trust” is a trust set up to hold what would otherwise be an outright
distribution to someone that is receiving public benefits. Rather than an outright distribution, such funds are held in
a “supplemental needs trust” so that such benefits will not be impacted by the distribution given that such benefits
are usually needs based. A “supplemental needs trust” allows a beneficiary who is on public benefits to have those
benefits supplemented by the funds held in the supplemental needs trust (thus the name). In other words, a
supplemental needs trust is a tool used to shelter a disabled person’s assets to maintain eligibility for government
benefits. As is evident, a spendthrift is not necessarily disabled and vice-versa, any cross-over would be unique to a
person who just happens to be disabled and bad with money.

3 Reference is made in the Third Amendment to the Trust to an Exhibit B, which is to direct the disposition of

personal property. Petition, Exhibit 4, Article 2, Subsection C(3), p. 11. Unfortunately, a copy of this Exhibit has
not been located by the Trustee.
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Trust for Amy Frasier Wilson are to be distributed to Joe and Dinny’s grandchildren per
stirpes, which, as the Trustee understands, are Brad Frasier’s and Nori Frasier’s children given
that Amy Frasier Wilson is not believed to have had children (referred to in estate planning as
“issue™).

Given the foregoing mandates, no sums from either the Survivor’s Trust (the A Trust)
nor the Tax Exempt Trust (the B Trust) are to be distributed to Amy Frasier Wilson outright.
Rather, both Joe and Dinny, and then Dinny on her own thereafter, detailed spendthrift trusts
and, if necessary, based upon qualification for public benefits, a supplemental needs trust as
applicable to the Tax Exempt Trust (the B Trust), to be established for any distribution to Amy
Frasier Wilson.*

Springboarding from her challenge to Dinny’s competence to undertake the April 27,
2017 amendment to the Survivor’s Trust (the A Trust) that distributed to the Charities in lieu of
Amy Frasier Wilson, Amy Frasier Wilson leveraged the same to attempt to negotiate out of the
restraints to her distributions even though the Tax Exempt Trust (the B Trust) in particular had
already been settled and contemplated her distribution remaining in trust. See Petition, Exhibit
9, which is the January 27, 2017 Settlement Agreement whereby “[b]oth Brad and Nori decline
to act as trustee of Amy’s sub-trust, and Dinny will nominate a corporate fiduciary,” which

Dinny did.’

4 Extensive case law provides that, because the restraint mandates are clear and unambiguous, the Court must
consider them as provided in “the four corners of the written instrument™ and not look outside of the Trust and
subtrusts themselves. See, e.g. Matter of Evan O. Koller Revocable Living Tr., 414 P.3d 1099, 1102 (Ut. 2018)
(applying the parol evidence rule to a trust agreement as the rule applies to written instruments generally); see also,
Colbo v. Buyer, 134 N.E.2d 45, 49 (Ind. 1956) (under the parol evidence rule, if the manifestation of intention of the
settlor is integrated in a writing, extrinsic evidence is not admissible to contradict or vary it); Inre Bush's Tr., 81
N.W.2d 615, 620 (Minn. 1957) (under the parol evidence rule extrinsic evidence may not be used to contradict or
vary the settlor's written declaration of intent); O'Brien v. Holden, 160 A. 192 (Vt. 1932) (parol evidence rule
applies to declarations of trust).

5 This settlement term continues to emphasize Dinny’s commitment that Amy Frasier Wilson’s distribution be
restrained. Petition, Exhibit 9, paragraph 14.
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Despite the restraints, Amy Frasier Wilson and the Estate of Dinny Frasier as
represented by Stanley Brown, Esq. (the “Estate™)® agreed to petition the Court for an outright
distribution of all trust sums, inclusive of those held in the Tax Exempt Trust (the B Trust).
Petition to Confirm, Exhibit 1, p. 6, subparagraph h and p. 7, paragraph 3. Such a request is
directly contrary to the terms that control distribution to Amy Frasier Wilson as applicable to
both the Survivor’s Trust (the A Trust) and the Tax Exempt Trust (the B Trust); undermines
Joe’s and Dinny’s undisputed and explicit intent that such sums remain in trust and not be
distributed outright; and, given the restraints established by Joe and Dinny, is contrary to
controlling California law (and Nevada law if it were to be wrongfully applied) as set forth

below.

2. Controlling Law Mandates that Amv Frasier Wilson’s Distributions
Remain in Trust.

California Law Is Controlling

Trust Article IV, Section G, “Controlling Law,” provides, “[t]he validity of this trust
and the construction of its provisions shall be governed by the laws of the State of California.”
While Nevada has exercised jurisdiction over the Trust, it remains that California law applies
to its construction and enforcement. See NRS 164.045, which provides that Nevada law
applies only if so designated in the trust instrument or allowed to be so designated either by the
terms of the trust or where no controlling law is identified. Here, given California law is
designated by the Trust and there is no Trust provision allowing the application of California

law to be modified, California law must be applied.

The Trustee Is Bound By the Terms of the Trust, the Material Terms of Which Are Not Subject
to Modification by Agreement of the Beneficiaries

The paramount rule of construction of will and trust dispositions is to lend credence to
the intent of the grantor, in this case Joe and Dinny. See, e.g., Est. of Gilliland, 44 Cal. App.
3d 32, 36-37, 118 Cal. Rptr. 447, 450 (Ct. App. 1974) (recognizing that the rules regarding

¢ Stanley Brown, Esq. was charged by the Nevada Supreme Court with representing Dinny’s Estate during the
pendency of Amy Frasier Wilson’s appeal of the District Court’s finding that Dinny was competent because
Dinny had passed away while the appeal was pending. See Nevada Supreme Court Order Substituting Personal
Representative, September 4, 2019, In Re Frasier Family Trust, Docket No. 77981.
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allowable deviations from trust provisions are as equally and well established as for wills and

mandate that the decedent’s intent be given effect as much as possible). As such,

Trustees are bound by the terms of the trust and possess only that authority
conferred upon them by the trust. . . . “The extent of the duties and of the powers
of a trustee depends primarily upon the terms of the trust. Insofar as the trust
instrument expressly or by implication imposes duties or confers powers upon the
trustee, the terms of the trust determine the extent of his duties and powers, except
so far as the performance of the duties or the exercise of the powers is or becomes
impossible, or the provision is illegal, or there has been such a change of
circumstances as to justify or require deviation from the terms of the trust.”

See Crocker-Citizens Nat'l Bank v. Younger, 481 P.2d 222, 228 (Ca. 1971) (citations omitted).
Given the foregoing standard, Trustees are only permitted to deviate from trust terms in
limited circumstances. Historically, deviation could only be exercised if mandated by “unusual
or emergent circumstances.” Gilliland, 44 Cal. App. 3d at 37, 118 Cal. Rptr. at 450. Even
then, modifications could only be carried out to support the purpose of the trust as expressed in

the trust instrument and not to defeat it. See Moxley v. Title Ins. & Tr. Co., 165P.2d 15, 21

(Ca. 1946). While more flexibility has been granted by the enactment of California Probate

Code Sec. 15403, as addressed below, it nonetheless remains that

“the court should not permit a deviation simply because the beneficiaries
request it where the main purpose of the trust is not threatened and no
emergency exists or is threatened,” for the power to modify a trust must be
exercised “sparingly and only in the clearest of cases.” Deviation is not
justified merely because it would be more advantageous to the beneficiaries
or would offer an expedient solution to problems of trust management.

Crocker-Citizens Nat'l Bank v. Younger, 481 P.2d at 228 (citations omitted) (emphasis added).
To grant some additional flexibility in addressing requested trust modifications,
California enacted the current version of Probate Code Sec. 15403 in 2018, which provides in

relevant part:

(a) Except as provided in subdivision (b), if all beneficiaries of an
irrevocable trust consent, they may petition the court for modification or
termination of the trust.

(b) If the continuance of the trust is necessaty to carry out a material

purpose of the trust, the trust cannot be modified or terminated unless the court, in
its discretion, determines that the reason for doing so under the circumstances
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outweighs the interest in accomplishing a material purpose of the trust. If the trust
is subject to a valid restraint on the transfer of a beneficiary’s interest as provided
in Chapter 2 (commencing with Section 15300), the trust may not be terminated
unless the court determines there is good cause to do so.

(Amended by Stats. 2017, Ch. 61, Sec. 1. (SB 333) Effective January 1, 2018.)
See a true and correct copy of the West’s Annotated Version provided herewith as Exhibit 1.

As the code annotation establishes,

This section is drawn from Section 337 of the Restatement (Second) of Trusts
(1957). Unlike the Restatement, however, subdivision (b) gives the court some
discretion in applying the material purposes doctrine except in situations where
transfer of the beneficiary's interest is restrained, such as by a spendthrift
provision. . . . Section 15403 is intended to provide some degree of flexibility in
applying the material purposes doctrine in situations where transfer of the
beneficiary's interest is not restrained. 20 Cal. L.aw Revision Com. Rep. (1990)
p. 1876. [Emphasis added.]

While the foregoing is addressed in commentary, California Law Revision Commission
comments are regarded as persuasive, if not conclusive, and evidence the legislative intent.

See California Youth Auth. v. State Pers. Bd., 104 Cal. App. 4th 575, 588, 128 Cal. Rptr. 2d

514, 523 (2002) (“Law Revision Commission comments are usually a reliable guide to

legislative intent”); see also Los Angeles Cnty. Metro. Transportation Auth. v. Yum Yum

Donut Shops, Inc., 32 Cal. App. 5th 662, 670, 244 Cal. Rptr. 3d 201, 207 (2019), as modified

on denial of reh'g (Mar. 26, 2019) (“We give the California Law Revision Commission
comments ‘substantial weight’ in construing statutes.”) (citation omitted).

Here, Amy Frasier Wilson’s distribution is restrained and not simply postponed as
addressed later in the commentary. As such, the code provision does not permit a
modification.

This result is recognized throughout the country by established case law. In [n re
McGregor, 954 N.W.2d 612 (Neb. 2021), for example, beneficiaries of an irrevocable trust
petitioned the court for approval of a nonjudicial settlement agreement that contemplated

monies subject to being held in trust instead being distributed outright.” In ruling on the

7 As with McGregor, the Trust is irrevocable upon Joe’s death and the Survivor’s Trust (the A Trust) was
irrevocable upon Dinny’s death, rendering both trusts irrevocable.
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propriety of the nonjudicial settlement agreement that encompassed outright distribution, the
court recognized that allowing a distribution to be made outright when designated to be held in
trust would be violative of a material term of the trust and, therefore, an outright distribution
would not be confirmed. McGregor at 618 (“[w]e conclude that the spendthrift provisions of
the Family Trust establish a material purpose of the trust, which the settlement agreement
violates by transferring the trust assets [] outright rather than in trust. Because the agreement
violates a material purpose of the trust [] the agreement is invalid”).

In so ruling, the court recognized,

A spendthrift provision in the terms of the trust is presumed to constitute a
material purpose of the trust.” “Spendthrift provision” means “a term of a trust
which restrains both voluntary and involuntary transfer of a beneficiary's
interest.” ““[TThe very nature or design of a trust suggests its protective nature or
some other material purpose.’” The material purposes of a trust are subject to the
settlor's discretion, to the extent that its purposes are lawful, are not contrary to
public policy, are possible to achieve, and are for the benefit of its beneficiaries.

Id. at 617 (citations omitted).

In so holding, the court further relied upon the Restatement (Second) of Trusts § 337(2)
(1959) “material purpose” rule, which states: “[i]f the continuance of the trust is necessary to
carry out a material purpose of the trust, the beneficiaries cannot compel its termination.” Id.
In particular, the court relied upon the Restatement (Second) of Trusts § 337, comment 1.,
which proscribes the termination of spendthrift trusts, stating: “[i]f by the terms of the trust ...
the interest of one or more of the beneficiaries is made inalienable ..., the trust will not be
terminated while such inalienable interest still exists, although all of the beneficiaries desire to
terminate it ....” Id.

Here, as in McGregor, the Trust as applicable to the Tax Exempt Trust (the B Trust)
and the Survivor’s Trust (the A Trust) make it “clear that the overriding intent and design of
the Family Trust is to hold the beneficiaries’ interests in trust and restrain the transfer of such
interests. The trust settlement agreement violates this fundamental and material purpose of the
trust, because the agreement distributes estate assets to the beneficiaries outright rather than in

trust.” Id.
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Several other case law examples, as noted below, provide applicable analysis and reach

the same conclusion:

a. Inre Est. of Bonardi, 871 A.2d 103, 108 (N.J. 2005) (“spendthrift trusts, trusts for
support of a beneficiary, and discretionary trusts cannot be terminated by consent of
the beneficiaries. Restatement (Second) of Trusts, supra, § 337 at comments I, m,
and n. This is because the material purpose of a spendthrift trust is to prevent
anticipation or control of future income or corpus by the protected income
beneficiary and, therefore, acceleration of the trust would directly contravene the
testator's intent. Heritage Bank—North, N.A. v. Hunterdon Medical Center, 164 N.J.
Super. 33, 36, 395 A.2d 552 (App.Div.1978). Moreover, “even if not of an express
spendthrift nature, a trust nevertheless created for the primary purpose of ensuring
the beneficiary's support and maintenance is not terminable by consent since such
termination would obviously also contravene testamentary intent.” Ibid. And, the
fact that a trustee has the power to invade the corpus for the beneficiary's benefit
does not negate a testator's intent to establish such a trust. Id. at 37, 395 A.2d 552.
In short, “[t]he question for determination is whether the settlor had any other
purpose in mind than to enable the beneficiaries to successively enjoy the trust
property.” Baer v. Fidelity Union Trust Co., 133 N.J. Eq. 264, 266, 31 A.2d 823 (E
& A 1943). Here, a material purpose of the trust not only still remains, but would be
soundly defeated by the daughters' renunciation of trust corpus in favor of their
mother, the income beneficiary whose right to principal was expressly limited under
the terms of the trust).

b. White v. Fleet Bank of Maine, 875 A.2d 680 (ME 2005) (“The controlling
document that created the Elizabeth S. Moore Trust includes a spendthrift clause.
We have held that a spendthrift clause, which prevents beneficiaries from
anticipating trust income, “[carries] out the intent of the settlor and represent|s] a
material purpose of the settlor.” Univ. of Me. Found., 2003 ME 20, 4 11, 817 A.2d
at 875 (emphasis added). Because the spendthrift clause in the Elizabeth S. Moore
Trust evinces a material purpose of granting a qualified estate, the court correctly
denied the petition to terminate the trust”).

c. Heritage Bank-N., N.A. v. Hunterdon Med. Ctr., 395 A.2d 552, 554 (N.J. App. Div.
1978) (“There is no question that the trust did in fact contain a spendthrift provision
prohibiting the life tenant from transferring or assigning her interest therein. We
fully concur with the trial judge's legal conclusion that if this provision was in fact
expressive of testatrix' testamentary plan for her daughter, the trust would not be
subject to termination or acceleration. That conclusion accords with the well settled
principle that termination by consent of the beneficiaries cannot be compelled
where continuation of the trust is essential to carry out a material purpose thereof.
Obviously, since the material purpose of a spendthrift trust is to prevent anticipation
or control of future income or corpus by the protected income beneficiary,
acceleration of the trust would directly contravene testator's intent. It is also clear
that even if not of an express spendthrift nature, a trust nevertheless created for the
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primary purpose of ensuring the beneficiary's support and maintenance is not
terminable by consent since such termination would obviously also contravene
testamentary intent. See Bd. of Directors, Ajax, etc. v. First Nat'l Bank of Princeton,
33 N.J. 456, 165 A.2d 513 (1960); Ampere Bank and Trust Co. v. Esterly, 139
N.J.Eq. 33, 49 A.2d 769 (Ch.Div.1946); Fidelity Union Trust Co. v. Margetts, 7
N.J. 556, 563, 82 A.2d 191 (1951). And see 2 Restatement, Trusts 2d, s 337,
Comment m at 158 (1959); 6 N.J. Practice (Clapp, Wills and Administration) (3 ed.
1962), s 543 at 72).

d. Kirkland v. Mercantile-Safe Deposit & Tr. Co. of Baltimore, 145 A.2d 230 (Md.
1958) (a spendthrift trust could not be terminated at instance of a beneficiary
because premature termination of trust would defeat material purpose of settlor).

e. Germann v. New York Life Ins. Co., 331 S.E.2d 385, 387 (S.C. Ct. App. 1985)
(granting trustee summary judgment in action against trustee for failing to distribute
a lump sum payment of insurance proceeds, finding that “trust creating an equitable
interest in the trust estate for the life of the beneficiary and restricting him from
anticipating or alienating, either voluntarily or involuntarily, his interest in the trust
is a spendthrift trust. See McLean v. McLean, 273 S.C. 571, 257 S.E.2d 751 (1979);
Albergotti v. Summers, 203 S.C. 137, 26 S.E.2d 395 (1943); Restatement (Second)
of Trusts § 152(2) (1959); cf. In re Vought's Estate, 25 N.Y.2d 163, 250 N.E.2d
343,303 N.Y.S.2d 61, rehearing denied, 25 N.Y.2d 959, 252 N.E.2d 864, 305
N.Y.S.2d 1027 (1969). As a general rule, a spendthrift trust cannot be terminated by
mere agreement of the life beneficiary and the remainder beneficiaries, since to do
so would defeat a material purpose of the trust. See Blackwell v. Virginia Trust Co.,
177 Va. 299, 14 S.E.2d 301 (1941); In re Wentworth, 230 N.Y. 176, 129 N.E. 646
(1920); In re Knauss' Estate, 204 Misc. 207, 121 N.Y.S.2d 5 (N.Y.Surr.1953);
Restatement (Second) of Trusts § 337 comment 1 (1959); 4 Scott on Trusts § 337.2
(3d ed.1967).

Even putting aside the “material purpose” mandates of California Probate Code Sec.
15403 and, for the sake of argument, presuming there was good cause to terminate the
spendthrift trusts, which the Trustee does not concede, not all of the beneficiaries have
consented as Brad Frasier and Nori Frasier, who are beneficiaries of the Tax Exempt Trust (the
B Trust), were not parties to the settlement of the Survivor’s Trust (the A Trust), which
purported to also modify the terms of the Tax Exempt Trust (the B Trust). Moreover, even if
Brad Frasier and Nori Frasier were to consent, which is possible given the litigation fatigue and
financial drain on the Trust to date, the remainder beneficiaries to the spendthrift trust to whom
the remainder spendthrift trust sums would pass upon Amy Frasier Wilson’s death have not
been made parties and have not agreed to forego their remainder interests. As to the Survivor’s

Trust (the A Trust) as contemplated by the Amendment prior to Amy Frasier Wilson’s
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exclusion, that would be Amy Frasier Wilson’s husband Bill and Joe’s and Dinny’s heirs at
law; and, as to the Tax Exempt Trust (the B Trust), the remainder beneficiaries would be Joe
and Dinny’s grandchildren per stirpes, which, again, are believed to be Brad Frasier’s and Nori
Frasier’s children given that Amy Frasier Wilson is not believed to have had children.

Regardless of any consent that could be mustered, it remains that Amy Frasier Wilson’s
negotiated attempt to undermine her parents’ restraint on her disposition is directly contrary to
the material purpose of the restraint directive and, therefore, impermissible. Beneficiaries
cannot, by law, agree to a restrained beneficiary taking funds outright (even assuming all the
beneficiaries, including the remainder beneficiaries were to so agree) merely to avoid
consequences of litigation created by the restrained beneficiary, particularly where, as here, the
litigation revolves around an entirely separate issue - that being Dinny’s capacity to disinherit
Amy Frasier Wilson. A ruling to the contrary would completely undermine routine restraints
otherwise mandated by estate planning and recognized by statute (see, e.g. NRS Chapter 166),
rendering such planning an utter waste given such provisions could be undermined with even a
minor threat of litigation.

The Court is charged with enforcing the Settlors’ intent and the Settlors’ explicit intent,
which is a legally recognized material term of the Trust and sub-trusts, are for Amy Frasier
Wilson’s distributions to be held in the designated spendthrift trusts, and any further litigation
brought on to undermine the same (again, keeping in mind that the prior litigation was
unrelated and merely leveraged to be able to petition the Court for an outright distribution)
must not be rewarded.

Nevada Law Is Not Controlling But Would Nonetheless Render the Same Result

Although California law controls as established above, should the Court look to Nevada
law, Nevada law stands for the same proposition as advocated by the Trustee. Specifically,
NRS 164.940 provides that a nonjudicial settlement agreement must be entered into by all
indispensable parties and that such an agreement “is void to the extent it violates a material

purpose of the trust and to the extent it includes terms and conditions that could not be
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properly approved by the court, as defined in NRS 132.116, under the law governing the
trust instrument.”

It is generally understood that all beneficiaries with restraints on dispositions would
prefer such restraints not be imposed but “want” is an insufficient basis to decry explicit

restraints by which the Trustee is bound. See Crocker-Citizens Nat'l Bank v. Younger,

Crocker-Citizens Nat'l Bank v. Younger, 481 P.2d 222, 228 (Ca. 1971). Joe and Dinny were
particularly clear about the distributions to Amy Frasier Wilson being held in spendthrift trusts
and the stated restraint was material to Amy Frasier Wilson’s distribution from either sub-trust,
thus defeating modification under California Probate Code Sec. 15403, and there is no good
cause for modification that outweighs the material restraint. Rather, Amy Frasier Wilson
simply does not want to be bound by the restraint and utilized the leverage of a settlement to
attempt to negotiate it away with full knowledge from prior negotiations involving the Trustee
(by and through her prior counsel) that the Trustee would not agree to an outright distribution
because of its fiduciary obligations to administer the Trust as written and pursuant to Joe’s and
Dinny’s intent. The Trustee has been steadfast about its duty to honor the terms of the Trust,
which the law as cited herein mandates and which cannot be varied by any agreement to the

contrary.

The Estate Is Not the Equivalent of Settlors for Purposes of Potential Consideration of
California Probate Code Section 15404

Should the attempt be made to rely upon California Probate Code Section 15404 in lieu
of Section 15403, which allows a trust to be modified or terminated by the written consent of
the settlor and all beneficiaries without court approval of the modification or termination, the
Court must not conclude that the Estate is akin to a settlor as section California Probate Code
Section 15404 contemplates.

The Estate is merely standing in Dinny’s shoes for purposes of the litigation but it is a
separate entity from Dinny herself as a settlor. Dinny as a settlor (one of two, which is further
dispositive as addressed below) made her intentions clear by and through the trust documents
and, therefore, cannot be bound by the petition of a subsequent designee appointed solely for

purposes of litigation — a designee that is seeking to modify trust provisions that became
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jrrevocable upon Dinny’s death and is taking a position directly opposite of Dinny’s plainly
stated intent.

Even further, the Estate was not appointed in any respect to represent Joe’s interests.
This in and of itself precludes the Estate from acting in conformance with Section 15404 given
that Dinny and Joe are the settlors of the Trust, not just Dinny. To that end, because both
settlors cannot be deemed to be represented, the mandates of California Probate Code
provision 15404 cannot be met.

Even if the Court were to disregard the mandate that both settlors be involved and
chose to recognize a distinction as between the two sub-trusts, permitting the Estate to concede
to an outright distribution of the Survivor’s Trust (the A Trust) on Dinny’s behalf and contrary
to Dinny’s stated wishes, the Estate cannot act to consent to outright distribution of the Tax
Exempt Trust (the B Trust) because the Estate is unaffiliated with Joe.

In addition to the foregoing, even if the Estate could so act, which the Trustee does not
concede, it remains that the remainder beneficiaries still have not had notice nor have they

consented to the alienation of their interests.

A Spendthrift Trust Was Established, Not to Be Conflated with a Supplemental Needs
Trust, Which Was Contingent

Joe’s and Dinny’s stated reason for disallowing Amy Frasier Wilson an outright
distribution of her trust share, which is relatively large, was explained in the Trust and
articulated in terms of Amy Frasier Wilson’s “spendthrift disabilities.” Petition, Exhibit 6,
Article 2, Subsection C(7), p. 8. Spendthrift is defined by Black’s Law Dictionary (1 1™ ed.
2019) as “[sJomeone who spends lavishly and wastefully; a profligate.” In light of that
concern, both of the sub-trusts mandate that Amy Frasier Wilson’s distribution be held in a
spendthrift trust subject to specific parameters for disbursement.

The Estate attempts to avoid this consequence by conflating a “spendthrift trust” with a
“supplemental needs trust” and arguing that the restraint was placed on Amy Frasier Wilson
“to allow her to qualify for public assistance programs designated to support her physical
limitations.” Motion to Confirm, p. 9, lines 11-13. Then further arguing that because Amy

Frasier Wilson is not on public assistance, the restraint placed on her distribution by her
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parents “is no longer applicable, relevant, or purposeful.” Id., lines 17-18. This argument is

directly belied by the Trust language itself, which provides:

The trustee desires that the fund set aside for Amy Michelle Frasier Wilson
shall last her lifetime so that the trustee will not rapidly dissipate the corpus of
this share by distributing the principal and interest of the trust to her. It is the
settlors' desire that the trustee be mindful of the fact that Any Michelle Frasier
Wilson has physical limitations that prevent her from obtaining gainful
employment, and may have certain spendthrift disabilities, although they do
not amount to any legal disability, or a sufficient disability at this time to

qualify for public programs.

Petition, Ex. 6, Article 2, Section C(7), p. 8 (emphasis added).

This cited language unequivocally establishes a spendthrift trust and acknowledges that
Amy Frasier Wilson did not qualify for public benefits when the spendthrift trust was
mandated. As such, the express intent of requiring such was to preserve funds for Amy Frasier
Wilson’s lifetime in light of her recognized inability to prudently manage money irrespective
of whether she qualified for public funds sometime in the future as made clear by the language
following that provides “/i]n the event that she does qualify for public assistance.”

Nowhere is the restraint conditioned upon or stated to be made for the purpose of
allowing Amy Frasier Wilson to qualify for public benefits. To the contrary, regardless of
whether she is to qualify, it was her parents’ intent that the funds be restrained due to Amy
Frasier Wilson’s “spendthrift disabilities” whether or not they qualified her for public
assistance at a future date. If she were to qualify for public benefits then the spendthrift trust
sums would be managed in terms of a supplemental needs trust in support of the public

benefits but if she did not qualify the spendthrift trust was provided for and controlled.

Allowing Modification In Addition to Being Impermissible Under Controlling Law
Would Set A Bad Precedent

There is an old proverb that provides “there is no tree that would not fall if axed ten
times.” Having now proverbially axed the tree enough times by and through litigation that has
spanned over several years, in conjunction with the settlement of the Survivor’s Trust (the A
Trust), the Estate has acquiesced to co-petition the Court to allow Amy Frasier Wilson’s

distribution from both the Survivor’s Trust (the A Trust) and the Tax Exempt Trust (the B
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Trust) to be made outright. That ultimate decision, however, rests with the Court, and the
Court is bound by the law, which does not support the request.

The Court must be cognizant that the Estate’s agreement to co-petition the Court does
not guarantee an outright distribution but instead places the propriety of such at the foot of the
Court, which is bound to honor applicable law and applicable law precludes an outright
distribution. The Court must also be cognizant that, regardless of whether the Court denies an
outright distribution, the Trust litigation is positioned to be finally resolved as both the
Survivor’s Trust (the A Trust) and the Tax Exempt Trust (the B Trust) are subject to valid and
binding settlement agreements. Motion to Confirm, p. 4, lines 2-4 (“Court-approval of the

Survivor’s Trust resolution is not contingent upon modification of the Tax Exempt Trust”);

see Motion to Confirm, Exhibit 1, para. 4, which provides:

4, RESOLUTION OF THE SURVIVOR'S TRUST IS NOT CONTINGENT
ON_MODIFICATION AND/OR TERMINATION OF THE TAX-EXEMPT
TRUST; The validity, enforceability, and confirmation and approval by the Court of
the resolution to the Survivor's Trust described in Paragraphs 1 and 2 of this
Agreement are not contingent on the Court ordering a modification and/or
termination of the Tax-Exempt Trust as described in Paragraph 3. In other words,
the Court may confirm both resolutions to the Survivor's Trust and Tax-Exempt
Trust as stated herein, or the Court may deny modification and/or texmination of the
Tax-Exempt Trust as stated in Paragraph 3 while still confirming the validity and
enforceability of the resolution of the Survivor's Trust in order to conclude the current
litigation before the Court.

Given the finality of settlement, there is no benefit to disregarding Joe’s and Dinny’s
intent for the purpose of purporting to conclude litigation even assuming that was a valid basis
to disregard the Settlors’ directives, which it is not. With that, should Amy Frasier Wilson
choose to continue to litigate despite a Court order upholding the restraint, then that would
only serve to emphasize why her parents mandated the restraint to begin with.

The Court must also remain cognizant that the money at issue is not Amy Frasier
Wilson’s, it was her parents’, and her right to it is subject to their mandates, which were

dictated well before any dispute arose as to Dinny’s capacity, and certainly Joe’s capacity was
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never challenged. Allowing Amy Frasier Wilson to undermine those mandates solely because
of an ongoing demand that is wholly independent of the basis for the continued litigation,
which was not a challenge to the restraint but rather a challenge to Dinny’s capacity to
disinherit Amy Frasier Wilson and distribute to the charities, would set a bad precedent. The
very foundation of estate planning adjudication is to honor the intent of the settlors. Here, Joe
and Dinny could not have been more clear about their intent that Amy Frasier Wilson’s
distributions be restrained.

U.S. Bank Is An Interested Party for Purposes of Raising The Concerns Stated Herein

California Probate Code Section 48 defines an “interested party” to include not only a
fiduciary but also recognizes that the term will vary “according to the particular purpose of,
and matter involved in, any proceeding.” Nevada also recognizes that an “interested party”
includes a fiduciary in addition to a trustee on behalf of a trust. NRS 132.390. Both provisions
also recognize an interested party as a fiduciary representing an interested person where an
interested person is a beneficiary or any other person having a right against a trust estate or a
right that may be affected by a proceeding.

As the trustee who has a fiduciary obligation to all of the beneficiaries and who is
mandated to follow the terms of the Trust and abide by applicable law, the Trustee cannot be
forced into a position of supporting a nonjudicial settlement agreement based upon the
wrongful premise that the Trustee is not an “interested party” when the same is untrue by
virtue of applicable code and such an agreement plainly seeks to force the Trustee to act in
violation of the Trust, the sub trust, and applicable law, as well as to the detriment of remainder
beneficiaries who have not even been noticed. See, e.g., Hearst v. Ganzi, 145 Cal. App. 4th

1195, 1208, 52 Cal. Rptr. 3d 473, 481 (2006) (“Trustees owe a duty to all trust beneficiaries

[referencing remainder beneficiaries] and must treat all equally. Unless the trust instrument
itself provides otherwise, the trustee's duty to each beneficiary precludes it from favoring one
party over another. Thus, a trustee must act impartially with respect to all beneficiaries, doing
his or her best for the entire trust as a whole. A trustee who violates his or her duties to deal

impartially with all beneficiaries risks exposure to liability for breach of trust.” (76 Am.Jur.2d
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(2005) Trusts, § 359, fns. omitted, italics added.)); see also NRS 132.050 and California
Probate Code Section 24, both including in the definition of a trust beneficiary a person who
has a future, vested, or contingent interest.

Pursuant to the applicable trust documents, the Trustee is to prioritize Amy Frasier
Wilson over remainder beneficiaries only for distribution of spendthrift trust sums as outlined
by and through the applicable restraint language. The Trustee is not permitted to ignore the
rights of remainder beneficiaries altogether when their rights are compromised by an attempt to
undermine the restraint of funds to which they have an interest and with regard to which they
have not been noticed nor heard from.?

Again, U.S. Bank has been steadfast about the restraints placed upon Amy Frasier
Wilson’s distribution and in prior instances has raised its concern about notice to the remainder
beneficiaries if their rights were to be impacted. It is that very reason that U.S. Bank was not
made a party to the settlement negotiations resulting in the requested confirmation and exactly
why the settlement of the Tax Exempt Trust (the B Trust) was not made contingent upon the
settlement of the Survivor’s Trust (the A Trust). The Estate, which has been consistently
represented by the same counsel, was well aware of U.S. Bank’s position and negotiated the
settlement in such a fashion knowing full well that the Trustee would object, thereby

preserving the settlement should the objection be upheld.

3. Controlling Trust Provisions Preclude Amy Frasier Wilson from Being Exclusively
Granted Primary Residence Contents

The final version of the initial Trust, which is the Fifth Amendment provided at
Petition, Exhibit 6, Article 2, Subsection C(7), p. 9-10, provides that Amy Frasier Wilson is not
to receive “the contents of the Settlors’ primary residence (which are to be divided according
to the settlors’ known wishes).” Notably, the Third Amendment to the Trust refers to an

Exhibit B, which is to direct the disposition of personal property, and which would be

8 The Trustee presumes Bill, Amy Frasier Wilson’s husband, is aware of and supports her endeavors but the same
presumption cannot be made with respect to Brad Frasiet’s and Nori Frasier’s children.
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controlling; but, unfortunately, U.S. Bank has not been able to locate the referenced Exhibit B.
Petition, Exhibit 4, Article 2, Subsection C(3), p. 11.

Recently Dr. Frasier has provided to U.S. Bank a typewritten document dated
“5/18/2009” titled “JDFFT” (presumably standing for Jordan Dana Frasier Family Trust) in
addition to an envelope related thereto, which purports to be from Joe and Dinny and which
establishes that all personal property is to be “divided equally (to the penny) to Amy, Nori, and
Bradley.” A true and correct copy is provided herewith as Exhibit 1.

The settlement agreement the Court is asked to confirm provides that “[t]he charities
agree and consent to the Trustee distributing the beneficial interest for all personal property
and no-real property in the Survivor’s Trust as of March 6, 2023, excluding stock, equities,
cash, cash equivalents, and investment property disposed of by Paragraphs 1-4 of this
Agreement to Ms. Wilson.” Dr. Brad Frasier and Nori Frasier were not a party to such
agreement and have not consented to the same, both addressing with the Trustee personal
property that they wish to be awarded.

This Court should also be aware that the Trustee has asked for instruction with regard
to what sub trust the personal property should be allocated to or how it should be divided
between the two.’ See the Amended Petition for Instructions, filed on January 20, 2023, which

provides:

61.  There also remains stored personal property, the appraised value of which
is $32,381.00 as of May 3, 2019, but which U.S. Bank does not believe will be
realized if actually sold. Given the inability of interested parties to reach
consensus, U.S. Bank requests that such value be deemed attributed by the Court
to one of the subtrusts or as between the two or, alternatively, Nori has expressed
an interest in all of the personal property being transferred to her. Should all
interested parties agree (inclusive of the Charities), and pursuant to Nori’s
request, the appraised value can be attributed to the Tax Exempt Trust (the B

s Settlors owned several houses that were allocated between both trusts and only some of the Settlor’s personal
property is stored at the SJC House. In particular, what was already at the SJC House and the contents of the
Irvine House are believed to be at the SIC House but there is also the Palm Desert House, which likewise has
personal property. There are also specific items of personal property, such as Dinny’s wedding ring, which may
have been already taken prior to U.S. Bank’s involvement, and there are other items of family import that were set
aside and not inventoried and that remain at the SJC House.
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Trust) and U.S. Bank will arrange to have the personal property delivered to a
location of Nori’s choosing at her expense with both the appraised value and the
delivery costs being deducted from what will be Nori’s share of the Tax Exempt
Trust (the B Trust).

and which seeks instruction by and through its prayer for relief as to “[hjow the personal
property should be allocated and otherwise addressed.”

Based upon the foregoing, the Trustee is not in a position to honor the personal
property held at the STC House being distributed solely to Amy Frasier Wilson to the exclusion
of her siblings.

Because the Charities appear to have no interest in the personal property per the
settlement agreement sought to be confirmed, the Trustee respectfully requests that the Court
confirm that position with the Charities and then determine how the personal property should
be allocated as between Brad Frasier, Nori Frasier, and Amy Frasier Wilson.

As of this Objection, the requests that have been made to the Trustee in relation thereto
are as follows:

Amy Frasier Wilson: Any and all property stored at the SIC House to which she claims

a right based upon both the SJC House and the Irvine House having been held by the
Survivor’s Trust (the A Trust) and the Survivor’s Trust (the A Trust) having paid for
the personal property appraisal.

Brad Frasier: Per the appraisal provided as Exhibit 19 to the Petition: Box 48; Box 99;
Box 128; Box 143; Box 156; Box 173; Box 177; Box 185; Box 189; Box 192; Box
197; Box 198; Box 214; Box 216; Box 219; Box 231; Box 303; Box 305; Box 308; the
collection of Arthur Szyk paintings and an Arthur Szyk Haggadah; a letter written to
Brad, Amy, and Nori’s grandfather by Harry Truman; and Dinny’s wedding ring. Dr.
Frasier also writes: “The organs listed as ‘property 34° from the Irvine home was
supposed to go to Sara and Elissa , Nori's daughters per Jordan Frasier's written
instructions.”

Nori Frasier: All the personal property at the SIC House, with the acknowledgement
that personal property that had overlapping requests would be distributed as between
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the parties requesting it in a fair manner, in addition to the Palm Desert House and its

contents with particular emphasis on the following from the SJIC House:

Kitchen Bedroom
Table and 6 table in front and front
chairs Beds hallway
bird cage headboard lamps
Dining
room 2 recliners
Table and 6
chairs old TV Art work
sewing machine Dresser Clothes
china hutch armoire Kitchen appliances
Family
room china
bedroom
end table (2) 1 silverware
love seat desk (2) books
couch chairs (2) Book of Ruth
Mother diamond wedding
coffee table couch ring
car - after it has been
TV stand ? bookcase checked out
TVs coffee table Stuff she painted
organ Father tools and
room nuts/screws
Bedroom
Organ 2 Molds
Victorian couch Daybed Organ
Victorian chair drawing table Statues
large bookcase
Game table (2) table on patio
console Garage anything not in this list
The contents of Palm
Springs home, with the
entry airplanes house
Stand (2) Kiln Stereo equipment

While the Trustee would normally handle the distribution of personal property, given

the dynamics of this matter, the Trustee must defer to the Court and amongst other solutions, as

to any property that is not deemed to belong to any one party over another, would be willing to

facilitate each child drawing numbers and picking items/boxes of personal property in
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alternative fashions so long as the Trustee could be accompanied by a third party of the
Trustee’s choosing and paid for by one or both of the sub-trusts who would be present to
maintain order and ensure compliance with any procedure designated by the Court, and with

any resulting packaging and/or shipping to be borne as the Court may dictate.

WHEREFORE, U.S. Bank requests an order from the Court:

a.

Directing that the distribution to Amy Frasier Wilson of any funds from
the Survivor’s Trust (the A Trust) be subject to the mandates set forth in
Article Seven of the First Amendment and Restatement of the Survivor’s
Trust Created Under the Jordan Dana Frasier Family Trust Dated
December 29, 1980, as entered into by Dinny G. Frasier on May 29,
2015;

Directing that the distribution to Amy Frasier Wilson of any funds from
the Tax Exempt Trust (the B Trust) be subject to the mandates set forth
in Article 2, Subsection C(7), pp. 8-10 of the Fifth Amendment of the
Jordan Dana Frasier Family Trust Dated December 29, 1980, as entered
into by Jordan D. Frasier and Dinny G. Frasier on June 7, 2000;
Directing the appointment of an alternative corporate trustee in lieu of
U.S. Bank to administer such sub-trusts for the benefit of Amy Frasier
Wilson as contemplated by the January 27, 2017 Settlement Agreement
and relieving U.S. Bank of any further obligation in relation thereto
upon distribution of Amy Frasier Wilson’s beneficial share of the
Survivor’s Trust (the A Trust) and the Tax Exempt Trust (the B Trust) to

the appointed alternative corporate trustee;
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d. Instructing U.S. Bank regarding the allocation and distribution of the
personal property; and
e. For such other relief as the Court may deem appropriate.
AFFIRMATION
This document does not contain the social security number of any person.

Respectfully submitted this 30th day of June 2023.

/s/ Patricia Halstead
Attorney for U.S. Bank Private Wealth Management,
Trustee
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CERTIFICATE OF SERVICE

I hereby certify that I am an employee or otherwise affiliated with Halstead Law

Offices and that on 30th day of June 2023, I caused a true and correct copy of the foregoing

document titled OBJECTION TO IDENTIFIED PROVISIONS OF THE PROPOSED

SETTLEMENT AGREEMENT THAT ARE DIRECLTY CONTRARY TO CONTROLLING

TRUST MANDATES BY WHICH THE TRUSTEE IS BOUND to be served by depositing a

copy of the document in the U.S. Mail, first class postage prepaid, to the following;:

Stanley Brown, Esq.

c¢/o Patrick Millsap, Esq.
510 W. Plumb Lane, Ste. A
Reno, NV 89509

Bradley L. Frasier, M.D.
3609 Vista Way
Oceanside, CA 92056

Nori Frasier
4372 Pacifica Way, Unit 3
Oceanside, CA 92056

Amy Frasier Wilson
c/o Mark Simons, Esq.
690 Sierra Rose Drive
Reno, NV 89511

Chapman University; Temple Beth
Shalom; Irvine Community Alliance
Fund; ASPCA; and St. Jude Children’s
Research Hospital

c/o Ryan Earl, Esq.

548 W. Plumb Lane

Reno, NV 89509

/s/ Patricia Halstead
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West’s Annotated Version of California Probate Code Section 15403
5/18/2009 document titled “JDFFT”
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