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SCANNED SEP 02 2010

Form 990-PF

Department of the Treasury
Intemal Revenue Service

Return of Private Foundation
or Section 4947(a)(1) Nonexempt Charitable Trust

Treated as a Private Foundation
Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements

OMB No 1545-0052

2009

For calendar year 2009, or tax year beginning

, 2009, and ending , 20

G Check all that apply:

Inttial return
0 Amended return

O Inttial return of a former public charity
C]_Address change

O Final return
[J Name change

Use the IRS
label.
Otherwise,
print
or type.
See Specific
Instructions.

Name of foundation
THE FRIEDLOB, FRIEDLOB & HELLER FOUNDATION

A Employer identification number
80-0456913

Number and street (or P O box number if mail 1s not delivered to street address)

916 WESTMORELAND BLVD

Room/suite { B Telephone number (see page 10 of the instructions)

865-693-3006

City or town, state, and ZIP code
KNOXVILLE, TN 37919

C If exermption application is pending, check here  »

H Check type of organization:
[0 Section 4947(a)(1) nonexempt charitable trust

Section 501(c)(3) exempt private foundation
[ Other taxable private foundation

D 1. Foreign organizations, check here > D
2. Foretgn organizations meeting the 85% test,
check here and attach computation >

I Farr market value of all assets at

J Accounting method:

E |If private foundation status was terminated under

Cash O Accrual

section 507(b)(1}(A), check here >
end of year (from Part Il, col. (c), ] other (specify) F If the foundation 1s In a 60-month termination
Ine 16)» $ 480460 | (Part I, column (d) must be on cash basis ) under section 507(b)(1)(B), check here >
Part | Analysis of Revenue and Expenses (The total of d) Disbursements
amour);ts in columns (b), (c), and (d) rgay not ne(g;'ssanly equal ‘“Qx'liﬁiré‘éepi'?d (b) Nfgé’g’rﬁ?me“' () Alg’c‘fr'rfg net ( )f°;,ﬁf::;:g'e
the amounts in column (a) (see page 11 of the instructions) ) books (cash basts only)
1 Contnbutions, gifts, grants, etc , received (attach schedule) 500000
2 Check » [ if the foundation s not required to attach Sch. B
3 Interest on savings and temporary cash investments 1460 1460
4 Dividends and interest from securities
5a Grossrents . .
b Net rental income or (Ioss)
8| 6a Netganor (loss) from sale of assets not on line 10
5 b Gross sales price for all assets on line 6a
5 7  Capitai gain net income (from Part IV, hne 2)
| 8 Netshort-term capital gain .
9 Income modifications .
Oa Gross sales less returns and aIIowances
b Less: Cost of goods sold
¢ Gross profit or (loss) (attach schedule)
11 Other iIncome (attach schedule)
12  Total. Add lines 1 through 11 501460 1460
o | 13 Compensation of officers, directors, trustees, etc.
3 14 Other employee salanes and wages .
qc, 15 Pension plans, employee benefits
E- 16a Legal fees (attach schedule)
l:: b Accounting fees (attach schedule)
.5 ¢ Other professional fees (attach schedule) / \
g 17  Interest .. . = IEQ u\
%’ 18  Taxes (attach schedule) (see page 14 of the IW “,E,\V = —\\
E 19  Depreciation (attach schedule) and depletion g L LY \O\AL
©T|20 Occupancy . ‘ % 9 VW o\
: 21 Travel, conferences, and meetlngs i \
£122 Prnting and publications . _— \\\
o| 23 Other expenses (attach schedule) . ,Qﬂk\“’
£|24 Total operating and administrative expepses. o=
o Add lines 13 through 23 . Q/
8- 25 Contributions, gifts, grants paid 21000 21000
26 Total expenses and disbursements. Add I|nes 24 and 25 21000 21000
27  Subtract line 26 from line 12: ]
a Excess of revenue over expenses and disbursements 480460
b Netinvestment income (f negative, enter -0-) 1460 |
¢ Adjusted net income (if negative, enter -0-) 0 |

For Privacy Act and Paperwork Reduction Act Notice, see page 30 of the instructions.

Cat No 11289X Form 990-PF (2009)
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Form 990-PF (2009)

Page 2

Part il Balance Sheets

Attached schedules and amounts in the descnption column
should be for end-of-year amounts only (See instructions )

Beginning of year

End of year

{a) Book Value

(b) Book Value

(c) Fair Market Value

1 Cash—non-interest-bearing

2  Savings and temporary cash investments . 0 480460 480460
3  Accounts receivable P |
Less. allowance for doubtful accounts P
4 Pledgesreceivable P I
Less: allowance for doubtful accounts P
5 Grantsrecevable .
6 Recewvables due from offlcers dlrectors trustees and other
disqualified persons (attach schedule) (see page 16 of the
instructions) . . .o ..
7  Other notes and loans receivable (attach schedule) » o
o Less: allowance for doubtful accounts P
§ 8 Inventories for sale or use
2 9 Prepaid expenses and deferred charges .
10a Investments—U S. and state government obligations (attach schedule)
b Investments—corporate stock (attach schedule) .
¢ Investments—corporate bonds (attach schedule)
11 Investments—Iland, bulldings, and equipment. basis P J
Less: accumulated depreciation (attach schedule) P
12  Investments—mortgage loans .
13  Investments—other (attach schedule)
14  Land, buildings, and equipment: basis » . _J
Less' accumulated depreciation (attach schedule) P
15  Other assets (describe P )
16 Total assets (to be completed by all filers—see the
Instructions. Also, see page 1, item 1) 0 480460 480460
17  Accounts payable and accrued expenses .
«» | 18  Grants payable .
-f—f 19  Deferred revenue
% 20 Loans from officers, directors, trustees and otherd|squallf|ed persons
g 21 Mortgages and other notes payable (attach schedule) .
22  Other habilities (describe » )
23  Total liabilities (add lines 17 through 22) L 0 0
Foundations that follow SFAS 117, check here . . » []
g and complete lines 24 through 26 and lines 30 and 31.
2124 Unrestrcted .
[ 25 Temporarly restricted
]
M| 26 Permanently restricted
2 Foundations that do not follow SFAS 117 check here > .
2 and complete lines 27 through 31.
5127 Capital stock, trust principal, or current funds . 0 480460
nl28 Paid-in or capital surplus, or land, bldg., and equipment fund
3 29  Retained earnings, accumulated income, endowment, or other funds
“2 30 Total net assets or fund balances (see page 17 of the
° instructions) . 0 480460
Z |31 Total liabilities and net assets/fund balances (see page 17
of the instructions) Lo 0 480460
Analysis of Changes in Net Assets or Fund Balances
Total net assets or fund balances at beginning of year—Part ll, column (a), ine 30 (must agree with
end-of-year figure reported on prior year's return) e e e e 1 0
2 Enter amount from Part |, line 27a 2 480460
3 Other increases not included in line 2 (|tem|ze) P 3
4 Addlnes1,2,and 3. 4 480460
5 Decreases not included in hne 2 (|tem|ze) > 5
6 Total net assets or fund balances at end of year (line 4 minus line 5)—Part Il, column (b), line 30 . 6 480460

Form 990-PF (2009)



Form 990-PF (2009)

Page 3

Capital Gains and Losses for Tax on Investment Income

(a) List and descnbe the kind(s) of property sold (e g , real estate, (b) How acquired | () Date acquired {d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) g:%%r:;?;e‘ (mo, day, yr) (mo , day, yr)
1a
b
(]
d
e
(o Gross s e 0 Deprcaton sloved 9 ostar e e Jemorted
a
b
[+]
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 {h Gains (Col (h) gain minus
0 s s (e e 0 ol 8.t e b
a
b
(]
d
€

2  Capital gain net iIncome or (net capital loss) {

if gain, also enter in Part |, ine 7
If (loss), enter -0- in Part |, line 7

3  Net short-term capital gain or (loss) as defined in sections 1222(5) and (6).
If gain, also enter in Part |, line 8, column (c) (see pages 13 and 17 of the instructions).
If (loss), enter -0- in Part |, line 8

3

XX Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)

If section 4940(d)(2) applies, leave this part blank.

Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base period?

If “Yes,” the foundation does not qualify under section 4940(e). Do not complete this part.

O Yes No

1  Enter the appropniate amount in each column for each year; see page 18 of the instructions before making any entries.

(a)
Base period years
Calendar year (or tax year beginning in)

(b)

Adjusted qualifying distnbutions

(c)

Net value of noncharitable-use assets

(d)
Distnbutson ratio
(col (b) divided by col (c))

2008

2007

2006

Not appl

icable - initial year

2005

2004

Total of ine 1, column (d)

@« N

Average distribution ratio for the 5- year base penod dswde the total on hne 2 by 5 or by the

number of years the foundation has been in existence if less than 5 years

4  Enter the net value of nonchantable-use assets for 2009 from Part X, line 5

5  Muitiply line 4 by line 3

6  Enter 1% of net investment income (1% of Part |, ine 27b)

7 Addlines5and 6

8  Enter qualifying distnibutions from Part XII, line 4 .
If line 8 1s equal to or greater than line 7, check the box in Part Vl Ilne 1b and complete that part using a 1% tax rate. See the

Part VI instructions on page 18.

8

Form 990-PF (2009)



Form 990-PF (2009)
ETaQY)  Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 —see page 18 of the instructions)

1a

b

oONn b ON

Qoo

7
8
9
10
11

Page 4

Exempt operating foundations described in section 4940(d)(2), check here ™ [ and enter “N/A" on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary—see instructions)

Domestic foundations that meet the section 4940(e) requirements in Part V, check 1

29

here®™ [] and enter 1% of Part |, line 27b
All other domestic foundations enter 2% of line 27b. Exempt forelgn orgamzatrons enter 4% of

Part |, hne 12, col. (b)
Tax under section 511 (domestic section 4347(a)(1) trusts and taxable foundations only Others enter -0-)

Add lines 1 and 2

29

Subtitle A (income) tax (domestic sectron 4947(a)(1) trusts and taxable foundatlons only Others enter 0 -)

aibd @I

Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- .

29

Credits/Payments:

2009 estimated tax payments and 2008 overpayment credited to 2009 | 6a
Exempt foreign organizations—tax withheld at source . . . . 6b
Tax paid with application for extension of time to file (Form 8868) . 6¢
Backup withholding erroneously withheld . . . . . . . . . 6d

Total credits and payments. Add lines 6a through 6d

Enter any penalty for underpayment of estimated tax. Check here D |f Form 2220 1S attached

O |~

Tax due. If the total of ines 5 and 8 is more than line 7, enter amount owed

29

N &
Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid . . »
Enter the amount of line 10 to be: Credited to 2010 estimated tax » | Refunded »

- d
-= 1O

G RYIEY  Statements Regarding Activities

1a

b

10

During the tax year, did the foundation attempt to influence any national, state, or local Iegrslatlon or did it
participate or intervene In any political campaign?

Did it spend more than $100 during the year (either directly or mdrrectly) for polmca| purposes (see page 19
of the instructions for definition)? .o e e e e

If the answer 1s “Yes” to 1a or 1b, attach a detalled descr/ptlon of the activities and copies of any mater/als
published or distributed by the foundation in connection with the activities.

Did the foundation file Form 1120-POL for this year? .

Enter the amount (if any) of tax on political expenditures (section 4955) lmposed durlng the year:

(1) On the foundation. > $ (2) On foundation managers. » $

Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers. » $

Has the foundation engaged in any activities that have not previously been reported to the IRS?

If “Yes,” attach a detailed description of the activities.|SEE ATTACHED
Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of
incorporation, or bylaws, or other similar instruments? If “Yes,” attach a conformed copy of the changes .

Did the foundation have unrelated business gross income of $1,000 or more during the year? .

If “Yes,” has it filed a tax return on Form 990-T for this year? .

Was there a liquidation, termination, dissolution, or substantial contractlon durmg the year’7

If “Yes,” attach the statement required by General Instruction T.

Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:

e By [anguage in the governing instrument, or

® By state legislation that effectively amends the governing instrument so that no mandatory directions that
conflict with the state law remain in the governing instrument?

Did the foundation have at least $5,000 in assets at any time during the year? If “Yes,” complete Part 1, col. (c) and Part XV
Enter the states to which the foundation reports or with which it 1s registered (see page 19 of the
nstructions) » TENNESSEE

If the answer Is “Yes” to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General

Yes

No

1a

1ib

1c

4a

NS

4b

(or designate) of each state as required by General Instruction G? If “No,” attach explanation (NOT REQUIRED |

8b

Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or
4942())(5) for calendar year 2009 or the taxable year beglnnrng In 2009 (see nstructions for Part XIV on page
27)? If “Yes,” complete Part XIV

Did any persons become substantial contrlbutors durung the tax year” If "Yes " attach a schedule l/st/ng thelr
names and addresses .

9

10

4

Form 990-PF (2009)




Form 990-PF (2009) Page 5
Part VII-A Statements Regarding Activities (continued)

1

12

13

14

15

1a

At any time dunng the year, did the foundation, directly or indirectly, own a controlled entity within the

meaning of section 512(b)(13)? If “Yes,” attach schedule (see page 20 of the instructions) . . . . . 11 v
Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 2008? e e e e e e e e e e e e e e e e e e e 12 v

Did the foundation comply with the public inspection requirements for its annual returns and exemption application? | 13 | v
Website address »

The books are in care of » JUNE FRIEDLO8 HELLER Telephone no. » _____ 865-693-3006
Located at » 916 WESTMORELAND BLVD., KNOXVILLE, TN ZIP+4 » 37919
Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041—Check here. . . . . . . P O
and enter the amount of tax-exempt interest received or accrued during theyear . . . . . » I 15 |
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the “Yes” column, unless an exception applies. Yes | No
During the year did the foundation (either directly or indirectly):
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? . . O Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualfied person? . . . . . . . . e .o .o -+ OYes No
(3) Furnish goods, services, or facilities to (or accept them from) a d|squaI|f|ed person'7 .. Oves No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . (ves No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of a disqualified person)? . . . . e . . [ Yes No

3a

(6) Agree to pay money or property to a government official? (Exceptlon Check “No” If the

foundation agreed to make a grant to or to employ the official for a period after

termination of government service, If terminating withn 90days.) . . . . . . . . [OYes No
If any answer Is “Yes" to 1a(1}-(6), did any of the acts fall to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 20 of the instructions)? . . 1b
Organizations relying on a current notice regarding disaster assistance checkhere . . . . . . »[]
Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 20097 . . . e 1¢c v
Taxes on failure to distribute iIncome (section 4942) (does not apply for years the foundatlon was a private
operating foundation defined in section 4942(;)(3) or 4942()(5)):

At the end of tax year 2009, did the foundation have any undistributed income (lines 6d and
6e, Part XIll) for tax year(s) beginning before 2009? . . . . . . . . . . . . . Oves No

If “Yes,” hist the years > 20 , 20 , 20 , 20

Are there any years listed in 2a for which the foundation I1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942( )(2) to ] i
all years listed, answer “No” and attach statement—see page 20 of the instructions.) . . . . . . 2b v

If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
> 20 .20 20 ,20

Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany time duringtheyear? . . . . . . . . . . e e e e o o o . . . . OYes [#INo

If “Yes,” did it have excess business holdings in 2009 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the
Commissioner under section 4843(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the

foundation had excess business holdings in2009.) . . . . . . . . . . . . . . . . . . . 3b

Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? | 4a v
Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its _J
charntable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 2009? | 4b v

Form 990-PF (2009)
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Form 990-PF (2009)

Ba

6a

b

7a
b

Page 6

Statements Regarding Activities for Which Form 4720 May Be Required (continued)

During the year did the foundation pay or incur any amount to:

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(g))? O Yes No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on,

directly or indirectly, any voter registration drive? .. . O ves No
(3) Provide a grant to an individual for travel, study, or other similar purposes? O yes No
(4) Provide a grant to an organization other than a chantable, etc., organization described in

section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the instructions) O Yes No
(5) Provide for any purpose other than religious, charntable, scientific, literary, or educational

purposes, or for the prevention of cruelty to children or anmals? Oyes No

If any answer I1s “Yes” to 5a{1)5), did any of the transactions fail to qualify under the exceptions described in

Regulations section 53 4945 or in a current notice regarding disaster assistance (see page 22 of the instructions)? | sp

Organizations relying on a current notice regarding disaster assistance check here » [

If the answer I1s “Yes" to question 5a{4), does the foundation claim exemption from the tax

because it maintained expenditure responsibility for the grant? Ovyes [INo

If “Yes," attach the statement required by Regulations section 53. 4945—5(d)

Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums

on a personal benefit contract? e e e e e e e e O yes No

Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b v

If “Yes” to 6b, file Form 8870.

At any time duning the tax year, was the foundation a party to a prohibited tax shelter transaction? O vYes No

If yes, did the foundation receive any proceeds or have any net income attnbutable to the transaction? . 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors

1

List all officers, directors, trustees, foundation managers and their compensation (see page 22 of the instructions).

(b) Title, and average
hours per week

(c) Compensation
(If not paid, enter

(d) Contributions to

(a) Name and address employee benefit plans

(e) Expense account,
other allowances

devoted to position -0-) and deferred compensation
JUNE FRIEDLOB HELLER DIRECTOR, 10 HRS 0 0 0
916 WESTMORELAND BLVD, KNOXVILLE, TN 37919
KATE FRIEDLOB DIRECTOR, 10 HRS 0 0 0

507 W BRIAR PL, CHICAGO, IL 60657

2 Compensation of five highest-paid employees (other than those included on line 1—see page 23 of the instructions).
If none, enter “NONE.”
d) Contributions to
{b) Title, and average {

(a) Name and address of each employee paid more than $50,000 der:/%l:::i p:ce)r \Zes’ﬁ:(on {c) Compensation p?g:]g'gﬁe dt::?gfrgtj (e)t)tE:grear‘If:w?ncc‘)eusnt'

P compensation

NONE
Total number of other employees paidover$50,000 . . . . . . . . . . . . . . . . . . . .»

Form 990-PF (2009)



Form 980-PF (2009)

Page 7

Part VIt Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3  Five highest-paid independent contractors for professional services (see page 23 of the instructions). If none, enter “NONE.”

(a) Name and address of each person paid more than $50,000 (b} Type of service

(c) Compensation

Total number of others receiving over $50,000 for professional services C e L. »

) C8  Summary of Direct Charitable Activities

List the foundation’s four largest direct chanitable activities dunng the tax year Include relevant statistical information such as the number of
organizations and other beneficiaries served, conferences convened, research papers produced, etc

Expenses

1 CONTRIBUTIONS TO QUALIFIED CHARITABLE ORGANIZATIONS AS DICTATED BY THE GOVERNING
'DOCUMENT AND AS SELECTED BY THE DIRECTORS OF THE FOUNDATION.

21000

]  Summary of Program-Related Investments (see page 24 of the instructions)

Descnibe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2

Amount

1 NONE

All other program-related investments See page 24 of the instructions

3.

Total. Add lines 1 through 3 e e e L. .. »

Form 990-PF (2009)



Form 990-PF (2009)

Page 8

see page 24 of the instructions.)

Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

1 Fair market value of assets not used (or held for use) directly in carrying out chartable, etc, il
purposes.
a Average monthly farr market value of securities 1a
b Average of monthly cash balances 1b 490230
¢ Fair market value of all other assets (see page 24 of the mstructuons) 1c
d Total (add lines 1a, b, and ¢) 1d 490230
e Reduction clamed for blockage or other factors reported on Ilnes 1a and .
1c (attach detailed explanation). . . . . e e e e e | 1e I
2 Acquisition indebtedness applicable to line 1 assets 2
3  Subtract line 2 from line 1d . 3
4 Cash deemed held for chantable actlvmes Enter 1 '/2 % of I|ne 3 (for greater amount see page 25 of
the instructions) . . 4 7353
5 Net value of noncharitable-use assets Subtract Ilne 4 from l|ne 3 Enter here and on Part V hne 4 5 482877
M|n|mum investment return. Enter 5% ofline 5 . 6 24144
Distributable Amount (see page 25 of the |nstruct|ons) (Sectlon 4942(1)(3) and (1)(5) pnvate operating
foundations and certain foreign organizations check here ® [] and do not complete this part.)
1 Mimimum investment return from Part X, ine 6 . e e e e e 24144
2a Tax oninvestment income for 2009 from Part VI, lne5 . . . . . . . 2a 29 [{RE
b Income tax for 2009 (This does not include the tax from Part VL) . . 2b
¢ Add lines 2a and 2b 29
3 Distributable amount before adjustments Subtract I|ne 2c from I|ne 1 24115
4 Recoveries of amounts treated as qualifying distributions .
5 Addlines3and4 . 24115
6 Deduction from distnibutable amount (see page 25 of the lnstructlons) .
7 Distributable amount as adjusted. Subtract Iine 6 from line 5. Enter here and on Part XIII
line 1 7 24115
Qualifying Distributions (see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes: m
a Expenses, contributions, gifts, etc.—total from Part |, column (d), line 26 . 1a 21000
b Program-related investments—total from Part IX-B 1b
2 Amounts paid to acquire assets used (or held for use) dlrectly n carrylng out chantable etc
purposes . 2
3 Amounts set aside for specific charitable projects that satisfy the: Ry
a Surtability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) . 3b
4  Qualifying distributions. Add lines 1a through 3b. Enter here and on Part \A I|ne 8 and Part XIII I|ne 4 | 4 21000
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, line 27b (see page 26 of the instructions) 5
6 Adjusted qualifying distributions. Subtract line 5 from hne 4 6 21000

Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation

qualifies for the section 4940(e) reduction of tax in those years.

Form 990-PF (2009)



Form 990-PF (2009)
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Page 9

Undistributed Income (see page 26 of the instructions)

Distributable amount for 2009 from Part Xi,
line 7 e e e .
Undistnbuted income, If any, as of the end of 2009:
Enter amount for 2008 only . .
Total for prior years. 20__ ,20 ,20

(a)
Corpus

(b)
Years prior to 2008

(c)
2008

(d)
2009

24115

Excess distributions carryover, If any, to 2009:
From 2004

From 2005

From 2006

From 2007

From 2008

Total of ines 3a through e .
Qualifying distributions for 2009 from Part XII
ine4:» $ 21000

Applied to 2008, but not more than line 2a .
Applied to undistnbuted income of prior years
(Election required—see page 26 of the instructions)

Treated as distnbutions out of corpus (Election
required—see page 26 of the instructions)

Applied to 2009 distnbutable amount
Remaining amount distributed out of corpus
Excess distributions carryover applied to 2009
(If an amount appears in column (d), the same
amount must be shown in column (a).)

Enter the net total of each column as
indicated below:

Corpus. Add lines 3f, 4c, and 4e. Subtract line 5
Prior years' undistnbuted income. Subtract
line 4b from line 2b

Enter the amount of prior years' undistnbuted
income for which a notice of deficiency has
been 1ssued, or on which the section 4942(a)
tax has been previously assessed . .
Subtract lne 6¢c from line 6b. Taxable
amount—see page 27 of the instructions

Undistnbuted income for 2008. Subtract line
4a from line 2a. Taxable amount—see page
27 of the instructions .

Undistributed income for 2009. Subtract lines

4d and 5 from line 1. This amount must be
distributed in 2010 .

Amounts treated as distributions out of corpus
to satisfy requrements imposed by section
170(b)(1)(F) or 4942(g)(3) (see page 27 of the
Instructions) . .
Excess distributions carryover from 2004 not
applied on line 5 or line 7 (see page 27 of the
Iinstructions) .

Excess distributions carryover to 2010
Subtract lines 7 and 8 from line 6a

Analysis of line 9:
Excess from 2005 .

3115

Excess from 2006 .

Excess from 2007 .

Excess from 2008 .

Excess from 2009 .

Form 990-PF (2009)



Form 990-PF (2009) Page 10
CUP ] Private Operating Foundations (see page 27 of the instructions and Part VII-A, question 9)
1a If the foundation has received a ruling or determination letter that 1t 1s a private operating

foundation, and the ruling is effective for 2009, enter the date of therulng . . . . . . P
b Check box to indicate whether the foundation 1s a private operating foundation described in section [1 4942()(3) or (] _4942()(5)
2a Enter the lesser of the adjusted net Tax year Pnor 3 years
income from Part | or the minimum (@) 2009 (b) 2008 (c) 2007 d) 2006 {e) Total

investment return from Part X for
each year listed o

b 85% ofline 2a o

¢ Qualfying distnbutions from Part Xll,
line 4 for each year listed

d Amounts included in line 2¢ not used directly
for active conduct of exempt activities .

e Qualifying distrnbutions made directly
for active conduct of exempt activities.
Subtract line 2d from line 2c

3 Complete 3a, b, or ¢ for the
altemative test relied upon-

a “Assets” altemative test—enter.
(1) Value of all assets . ..
(2) value of assets qualifying under
section 4942(;)(3)(B)(1)

b “Endowment” altemative test—enter 2/
of minimum Investment return shown In
Part X, ine 6 for each year listed .

c “Support” alternative test—enter:

(1) Total support other than gross
investment income  (interest,
dividends, rents, payments on
securities loans (section
512(a)(5)), or royalties) .

(2) Support from general public
and 5 or more exempt
organizations as provided In
section 4942()(3)(B)(u) .

(3) Largest amount of support from
an exempt organization
(4) Gross investment income . .
Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets at
any time during the year—see page 28 of the instructions.)
1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation

before the close of any tax year (but only if they have contributed more than $5,000). (See section 507(d)(2).)

NONE
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest.

NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here » [ if the foundation only makes contributions to preselected charitable orgamzations and does not accept
unsolicited requests for funds. If the foundation makes gifts, grants, etc {see page 28 of the instructions) to individuals or
organizations under other conditions, complete items 2a, b, ¢, and d.
a The name, address, and telephone number of the person to whom applications should be addressed:

JUNE FRIEDLOB HELLER, 916 WESTMORELAND BLVD., KNOXVILLE, TN 37919, (865)693-3006

b The form in which applications should be submitted and information and materials they should include:
WRITTEN, NO PRESCRIBED FORM

¢ Any submission deadlines.
NONE
d Any restnctions or limitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other
factors:

NONE

Form 990-PF (2009)



Form 990-PF (2009) Page 11

XX Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

If recipient 1s an individual,
Re0|p|ent show any relationship to Foundation Purpose of grant or
any foundation manager | Status of contribution Amount
Name and address (home or business) or substantial contributor | recipient
a Pad dunng the year

L e oy e oo g WORLD'S FAIR — Inia NO OPERATIONAL SUPPORT 12500

T O T UNITY SROGRAM, 25 EAST JACKSON N NO INSTRUCTIONAL SUPPORT 1000

ENVIRONMENT ILLINOIS RESEARCH CENTER, 407 S.

, NIA NO ENERGY RESEARCH 1500

DEARBORN STREET, SUITE 701, CHICAGO, IL 60605

A e 1t o 7a0 W. NORTH AVENUE. I nia NO PRODUCTION SUPPORT 1500

CENTER FOR NONVIOLENT COMMUNICATION, 5600

, N N MMUNICATIONS TRAI 2500

SAN FRANCISCO ROAD, ALBUQUERQUE, NM 87109 | © COMMUNICATIO NING

COMMON SROUND 205 ROSEMARY TERRACE, NIA NO OPERATIONAL SUPPORT 1000

THE PEOPLES CHURCH. 941 W. LAWRENCE AVENUE. Inia NO FOOD PANTRY PROGRAM 1000
|
|
| Total . . . . > 3a 21000
1 b Approved for future payment
|
|
|

Total . . . . . . . . e e e e e e e . . .. P 3b

Form 990-PF (2009)




Form 990-PF (2009)

Page 12

Part XVI-A

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

Unrelated business income

Excluded by section 512, 513, or 514

aAhsrON

O o~N®

10

12
13

Program service revenue:

(a)

Business code

(b)

Amount

(c)

Exclusion code

(d)

Amount

(e}
Related or exempt
function income
(See page 28 of
the instructions )

o Q0 oo

f

g Fees and contracts from government agencies
Membership dues and assessments . . . .
Interest on savings and temporary cash investment
Dividends and interest from securities .

Net rental income or (loss) from real estate:

a Debt-financed property

b Not debt-financed property ..
Net rental income or (loss) from personal property
Other investment income e
Gain or {loss) from sales of assets other than inventory
Net income or (loss) from special events

Gross profit or (loss) from sales of inventory

Other revenue. a

16

1460

b

Cc

d

e

Subtotal. Add columns (b), (d), and (e) .
Total. Add line 12, columns (b), (d), and (e)

1460

(See worksheet in line 13 instructions on page 28 to verify calculations.)

Line No.

13

1460

Relationship of Activities to the Accomplishment of Exempt Purposes

instructions )

Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantl
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes). (See page

to the
9 of the

Form 990-PF (2009)



Form 990-PF (2009) Page 13
Part XVII Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described .. | Yes| No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political . - 1
organizations? o

a Transfers from the reporting foundation to a noncharitable exempt organization of: o _}
(1) Cash . . . . . . . .o e e e e e e s e e e s A v
(2) Otherassets . . . . . . . . . . . . . . ..o e o e 1a(2) v

b Other transactions: 1 4_;
(1) Sales of assets to a noncharntable exempt organizaton . . . . . . . . . . . . . . . . 1b(1) v
(2) Purchases of assets from a noncharitable exempt organizaton . . . . . . . . . . . . . . 1b(2) 4
(3) Rental of facilities, equipment, orotherassets . . . . . . . . . . . . . . . . . . . 1b(3) v
(4) Reimbursement arrangements . . . . . . . . . . e e e e e s 1b(4) v
(5) Loans or loan guarantees . . . e e e e e 1b(5) v
(6) Performance of services or membershlp or fundralsmg sohcntatlons e e e e 1b(6) v

¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees . . . ic v

d |If the answer to any of the above 1s “Yes,” complete the following schedule. Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation. If the foundation received less than farr market
value Iin any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received.

(a) Line no | (b) Amount involved {c) Name of noncharitable exempt orgarization {d) Descniption of transfers, transactions, and sharing arrangements
2a |s the foundation directly or indirectly affiiated with, or related to, one or more tax-exempt organizations
described In section 501(c) of the Code (other than section 501(c)(3)) or nsection527? . . . . . . . [ Yes No
b If “Yes,” complete the following schedule.
(a) Name of organization (b) Type of organization (c) Descnption of relattonship
Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and
behef, it 1s trugy comect, and completg Declaration of erpayer ol éﬂrary) f based on all information of which preparer has any knowledge

o }Slgn re of officer or trustee Date } Title

:‘ll:’ Fi cc Date Preparer's identifying

g, S Check if 0 number (see Signature on

7] % g 5 Preparer's } i/y g self-employed P page 30 of the instructions)

o 221 signature / %0 //I/ / / /) / (> 409-41-3855
&> [ Firm's name (or yours i FIRST TENNESSEE BANK, /A EIN » 62-0201385
self-employed), address,
and ZIP code TRUST DIVISION, KNOXVILLE, TN 37995-1230 Phone no 865-971-2280

Form 990-PF (2009)




gﬁﬂ%gougﬁoiz Schedule of Contributors OMB No_1545-0047

or 990-PF) B Attach to Form 990, 990-E2, or 990-PF. 2@0 9
Department of the Treasury

Intemal Revenue Service

Name of the organization Employer identification number
THE FRIEDLOB, FRIEDLOB & HELLER FOUNDATION 80 : 0456913

Organization type (check one).

Filers of: Section:

Form 990 or 990-EZ O 501(c)( ) (enter number) organization
O 4947(a)(1) nonexempt charitable trust not treated as a private foundation
[ 507 pohtical organization

Form 990-PF M1 501(c)(3) exempt private foundation
U 4947(a)(1) nonexempt chantable trust treated as a private foundation

O 501(c)(@) taxable private foundation

Check If your organization 1s covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) orgamization can check boxes for both the General Rule and a Special Rule See
instructions.

General Rule

V1 For an organization fing Form 890, 990-EZ, or 990-PF that received, during the year, $5,000 or more (in money or
property) from any one contributor Complete Parts | and |l

Special Rules

[J For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33Y: % support test of the regulations under
sections 509(a)(1) and 170(b)(1)(A)(v1), and received from any one contnbutor, during the year, a contribution of the greater
of (1) $5,000 or (2) 2% of the amount on (1) Form 990, Part VIII, line 1h or (1) Form 990-EZ, line 1. Complete Parts | and
1.

[J For a section 501(c)(7), (8), or (10) organization filling Form 980 or 990-EZ that receved from any one contributor, during
the year, aggregate contnbutions of more than $1,000 for use exclusively for religious, charitable, scientific, literary, or
educational purposes, or the prevention of cruelty to children or animals. Complete Parts |, Il, and !lI

O For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor, during
the year, contributions for use exclusively for rehgious, chantable, etc., purposes, but these contributions did not
aggregate to more than $1,000. If this box 1s checked, enter here the total contributions that were received during the
year for an exclusively religious, charitable, etc., purpose Do not complete any of the parts unless the General Rule
applies to this organization because it received nonexclusively religious, charitable, etc , contributions of $5,000 or more
duringtheyear . . . . . . L L L e s s S

Caution. An organization that I1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 890,
990-EZ, or 990-PF), but it must answer “No” on Part IV, line 2 of its Form 990, or check the box on Iine H of its Form 930-EZ,
or on hne 2 of its Form 990-PF, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or
990-PF).

For Pnivacy Act and Paperwork Reduction Act Notice, see the Instructions Cat No 30613X Schedule B (Form 990, 990-EZ, or 990-PF) (2009)
for Form 990, 990-EZ, or 890-PF.




Schedule B (Form 990, 990-EZ, or 930-PF) (2009)

Page 1 of 1 of Part |

Name of organization

Employer identification number

THE FRIEDLOB, FRIEDLOB & HELLER FOUNDATION 80 0456913
m Contributors {(see instructions)
(a) (b) () (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
______ THE ESTATE OF JUNEFRIEDLOB ... Person [
10 S. DEARBORN STREET Payroll
...... - DEARBORN STREET | 8. 500000 Noncash
(Complete Part Il if there 1s
CHICA G O ! IL 60603 ............................................... a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
............................................................................. Person D
Payroll
....................................................................... R S Noncash
(Complete Part Il If there 1s
....................................................................... a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
............................................................................. Person D
Payroll
....................................................................... b L Noncash
(Complete Part Il if there 1s
....................................................................... a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
_____________________________________________________________________________ Person D
Payroll
....................................................................... S . Noncash
(Complete Part Il if there 1s
_______________________________________________________________________ a noncash contnbution )
(a) {b) (c) {d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
............................................................................. Person D
Payroll
_______________________________________________________________________ L Noncash
(Complete Part |1 if there 1s
....................................................................... a noncash contribution )
(a (b) {c) {d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution

L

Person
Payroll
Noncash

{Complete Part Il if there is
a noncash contribution )

Schedule B (Form 990, 990-EZ, or 990-PF) (2009)



Schedule B (Form 990, 990-EZ, or 930-PF) (2009)

Page 1 of 1 of Part Il

Name of organization

Employer identification number

THE FRIEDLOB, FRIEDLOB & HELLER FOUNDATION 80 0456913
[ZXY] Noncash Property (see instructions)
o’ (b) FMV ( ) fimat ) (d)
rom s . or estimate -
Part | Description of noncash property given (see instructions) Date received
NONE
A8 e VR A
om. (b) FMV (or estimate) (d)
rom - . or estimate .
Part | Description of noncash property given (see instructions) Date received
e |8 | VA N
o (o) FMV (or o ) @
rom .. . or estimate .
Part | Description of noncash property given (see instructions) Date received
...................................................................................................... Y S
rom (b) FMV (or estimate) @
rom - . or estimate .
Part | Description of noncash property given (see instructions) Date received
....................................................................................................... Lo do
(?) No. (b) — {c) ) (d)
rom - . or estimate .
Part | Description of noncash property given (see nstructions) Date received
e |8 Lol
|
1 (afl) No. b) MY ( () ) @
rom - . or estimate .
Part | Description of noncash property given (see instructions) Date received

...... Y STy S

Schedule B (Form 990, 990-EZ, or 990-PF) (2009)




SECOND AMERDED AND RESTATED .
TRUST AGREEMENT OF P
JUNE FRIEDLOB TRUST )

JUNE FRI-DI OB GRANIOR

THIS AGREEMENT s meds and cmersd o wms /% dz

i am 3y of
! LU,.? Y ,2000, by and between JUNE FRILDLOB, 1 res:dent of dhe State of

Hhoxs, as Grantor (hereinafter sometmes referred to as the "Gramor’), and BANK ONE

TRUST COMPANY, N A., Chicago, liliwols, as Trustee (hereinafter sownenioves referred 10 2
the “Tnistee®)

WITNESSETIH:

WHEREAS, a trust known as the June Frizdlob Trust {the "wrust™) was created by the

Grazies upder a conain yust agresinent daid June 29, 1964, and

WHEREAS, the Grantor has previcusly wmepded said trust agseement on June 25, 1974
July 22,1974 and April 11, 1977, amended 2nd restated said trust agreesnent on December 3
1979, ame

imended smd amended and sesiated tnst agreernent i 1989, op Apnd 1, 1996, and 2gam

on Dewember 7, 1997 {said amended and restated trust agreement dared Decentber 3, 1979, a5

substquently amended in 1639, on Aprit 1, 1996, and again on December 7, 1997 bercinafie

refered to 2s the "Prior Agreement”), and

WHEREAS, Article IV of the Prior Agreemen: provides that the Granior wnay o1 any lme
or tanes durwg her lifetune, by an mstnurent in woeng delivered to the Trustee, amend or

revoke the Poior Agrecineat in whole or i part, provided, the Grantor canrot :nerease the dutes

ar mespensibiities of the Trusize without 115 consent; and

S o e U T T T A I T AR e T e ] S R R iy I ST 2w T



SECOND AMERNDED AND RESTATED .
TRUST AGREEMENT OF P
JUNE FRIEDLOB TRUST '

JUNE FRIVI OB GRANTOR

THIS AGREEMENT s mede and cnierd o s f < day of

! lgu.,.? 4, 2000, by and between JUNE FRILDLOB, a res:dent of the State of
Hlinas, as Grantar (hereinzfter soinztimes referred to 2y the "Gramor), and BANK ONE
TRUST COMPANY. N A, Chicago, lilisos, as Trustee (hertinafter soinerimes referred 10 b
the “Tnistes™).

WITNESSELL

WHEREAS, a trust known as the June Friedleb Trust {the "trust”) was created by the

Graztor under a certain trust agresinent datzd June 29, 1963, and

WHEREAS, the Grantor hes previousty amneeded said rust agreemnent on June 25, 1974,
July 22, 1974 and Aprl 11, 1977, anended 2nd restated sad trust agreemnent on December 3,
1979 imended smd amended and restated trust agreernent i 1989, on Apnl 1, 1996, and again
on Dewember 7, 1997 (sad amended and restated trust agreement dated December 3, 1979, as
subsequently amended 10 1989, on April 1, 1996, and agam on Decermber 7, 1997 hereinafter

referred 0 as the "Prior Agrzement”); a-d

WHEREAS, Artcle [V of the Prior Agreement provides that the Grantor wiay 2f any Lune
or tunes derig her lifetime, by an mstnurent i wntng delivered to the Trostee, amend or
revoke te Prior Agreeineat 1o whole or in part, provided, the Grantor canrot nerease the dut'es

or respensibibities of the Tristze without it consent: and

ST
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WHEREAS, the Grantor now desires 10 amend the Prior Agresment by substcung tus
Secend Amended wnd Restaird Tres: Agrcament for the Frior Agreznzat, s9 that ths Sceord

Ameznded and Restated Trust Agrezment shall exclusively govern the sdnumistration of tUse trust

cstate of tie trust from and afier the Jaiz bereof, and

NOW THEREFORE, m considerntion of the prenusss, the Grantor, upon affixing the
Granur's signatere hereto, docs heredy amend the Prior Agreemen: by substituting ttus Second
Amenled and Restated Trust Agresment for the Prior Agreemesnt, <o that the tenns of this
Secord Amended and Restated Trust Apreement shal! eaclusively gover the edminnstrztion of
the trust estate of the trust, from and after ths date hersof, and the Trusiee, cpon executing this
Secend Amended and Restated Trust Agresment, dogs hereby agree to hold and admunster the
trust cyate of the trust, and w dispose of the principal thereof and the income therefiom, as 1

heteinafier s=21 forth in this Second Amended 2nd Restatzd Trust Agreement,
ARTICLE |
Ruehts of the Grantor

0l Righiio Revole Aner ord Arend  Duripg the hietzne of ihie Grantor, the ires

shall berzvecable by the Graator, and the Grentor shall have the right at any tims @nd from time

1o time by an instrument in writing signed by the Grentor 2ad dzlivered to the Trustee (o2

3" nodify. alter and amrend this Agreement,

~




(e)

revske this Apresient and terminate the rust created pursuant 1o the provisions
hereof, in whole or in part, and immediutely upon such revecation and
tennination, the Trustee shalt redeliver to the Grantor the entire trust estate or the
portion thereof 1 which such revocator relates;

2dd property of any nature to the trust estate of the wust, 10 be held, adnungsiers

and distributed as a part thereof, of 1o withdraw or direct the disinbution of any
pert:on or 2l of the trust cstate of tie trust,

designate successdr Truswees, appomt Co-Trustces or remove daay Trustes of
Co-Trustee, ¢ppoiniing 2uy one Or MOre Persons or cozporatans ot conb natiun
thereol as successar Trustee or Co-Trustees, and

direct the Trustee 10 use property froin the trust estote os collzteral for any
perscnzl ebligaron of the Grantor ur any cther persen

Notwihutanding ary other provisicn herein to the contrary, while the Grentor 15 living, 2ot

under Bpal disebility, and zble 10 give provnpt and intethgent consideranen 1o or ctherwise

propedr imen

ge tae Grantor's fnaneial affairs, i the judgement of the Trustsz, then .a wddiion

o the gats descnbed above in this Sectiun ! 1, the fellow ing stull apply-

)

©

{b)

the Grartor shall retain the right to direct the reteation or sale of any trust
property and the purchase of ary property with any principal cash m ths trust
estate;

no sale or investment shall be made without the Grantor's wrinien approval unless
the Graptor fails 1o indicate 2pproval or diszpproval of any proposed s.ls cr
invesurient within tea (10) days after being requested e do so in writing; and

the Grentor shall retain the right to occupy any ressdence or condominum umt
ewned by the Trisiee (or :n a Jand trust the beneficial mterest of which is cwned
by the Trustze) and to use any angible personal preperty owned by the Frustee,
end the Trustee pozc rot review, nspect, appraise of fakz any acuon rcgarding
such residence or unit or tangidle personz! property, including wizthou! ltninon
the upkeep thercof or the pavment of ezl esta® tages, insurence, uhtics,
sssessments, parking or otwer expenses with respect theseto




By written mstrument delivered 1 the ‘Trustee, the Grantor ay 2t eoy tme or times, with or

without the night of reveszon, delegate (0 any other persun or relingeish any or 4l of e nphts
the Grzator has reserved under this Section 1.1, The statement of the Trustee that the Trostee
15 aning 1 accordance with this Secuod !l shall fully protest il persons dealing with the

~sice The Trustee shall have 20 responsibilizy for any loss thet may result from sciing

acsordance with this Section .1

12  Grantor’s Rights with Respect 10 Insuronce Policwes. Durirg the lifetime of Ui

Grurcer, alf rights of every nature accruing to the Grantor pursuant (o the provisions of any
wnswance policy which mey at any tume be assigned to tie Trustee, or of which the Itusice may
2t aay time be designated as beneficiary, are reserved 10 the Grantor, 10 be exeicised by the
Crarier without the consent, approval or joinder of the Trustee or of uny beneficiary of any rust
create! pursuant 1o the provistons of tas instrument., but if tie consent of the 'rustee shull be
metesary at any twme for any reason, tie Trustee Lersby ogress to give such comsent
irunedately upen the reuest of the Grantor, and the Trustee heseby agrees fo execute aod
deliver 1o the Grenwr or 1o such other persor 2s the Grantor may designale any necesszry
ipstruments or documents which the Gramtor may request, ond 2ny such consent, instrument or
docunien shall bind all benefitiznes of e wrust. By way of ittustzaron 2nd not i limitatien
cf the nghts reserved 0 the Graptor prrsusnt to the previsiens of tiy Section | 2, the Grantor

reservas te right to




)

(e)

)
(€4

(h)

13

Li=tene of the Grantor, and notwithyianding the provisions of Seetio

add msurance policies and arnuiy contracis to the wust by Jdesignaurg e
Trusiee as beneficiary of such policies or contracts, or by assigng 1o the Trustee
evch pohicis or contrects,

recenve or apply dividends or distribeuve shares of surplus, Jisability beaefis,
surrender values or the proceeds of maweeed endowmenis,

obtan end recesve fre.n the respecthive Lers or 1ssuess of 2unwty contrachs, of
frem any bank or cther Jender, such advances or lvans on account of such

insurance policies of awity contracts as snay be available,

cxercise any and all epuens, eletoms, nghis and privileges granted m zny such
instrance policics or annuity contracts;

scil, assign, pledge or hypothecatw any such insurance policies or annity
contracts,

change the benzficiary of any such isurance pelicies of anunty centracts;

withdraw from the tust onz or more of such insurence pohewes er annanty
contracts in orcer 1o eacrcise a reserved night, ur for any other rezson; and

convert such wsutance policics o annuity contrasts into other forms of insurance

Right 1o Net Inconmie and Princ'pzl. At any ime and from tane © ume Juring e

10 3 of An.cle X bereef

to the contrary, the Trustee is hereby authorzed to dustbuie o the Geantor all or as much of

the i inzome or principal, or both, of the trust a5 the Trustee deenes 10 be 0

Uiz hest inrerests

of sa:d beneficiery, provided, hawever, that w 2ny time that the Grarmer shall not be serving as

Trastee, the Trustee may use the inzome, or principal, or both, of the trust for the best Interests

of the Grantor and the discharge of the Grantos’s legal obligatons, wcluding the support of

tose Cependent tpon the Grantor, adding 21y cxeess inceme to prin

il

P



Release of Ruelts  Any or all of the nights and powess retamed by the Grentor
pursuant to this Article I may be completely and irevocably released 24 any dimez and from e
tw Lae by the Grantor by an instrement i wnitmg sign:d by the Grantor 2nd dehivered (o the
Trusze  Afler e execunen of sech an insttument, the trust shall be uTevevable o the extent
spectiicd in the rzlease, and aeither the Grantor nor any other person shafl, 1o the extent the

releasz so provides, then have any nght o alier, amead er sevole the trust The execution of

an instrumenst of refzase pursuant 1o this Section 1.4 shall not be deered a “renuncizion™ under

Secticn 10 5 of Anicle X he

teof unless expressly so provided m the insturent of release

ARTICLE {]

Distobution Upon Daaty

21

Debis Texes and Expenses. Upon the death of e Gramier, the Trustee shall,
10 the extznt that the assets of tie Gramtor’s estzie (other than tangihlz personal property,
propeny or sums specifically begueatned or devised er property which 11 tie sclz judgment of
tie Trustee dees not heve a readily realizable market value) shall be wnsufficient, pay the
Grantor's funeral expznses, legally enforceable clauns against the Grantor or the Grntor's
estate, reasonable expenses of :d:m.:ﬁs’umior: of the Gramor's estate, any 2!lowances by coen
order for those dependent upon the Grantor, 2l ticoine taxes, ¢state tax, tmheritance (ax

gezeranon-skippimy transfer t2x or other succession tax, inzluding any interest cnd penaliies

thervon (all of which taxes, interest and penalties sorretunes referred 19 heremn cellectively os
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"deoh faxes”), which imay te assessed by reason of the Grantor's dezih, without reumburement

from the Grantor's Daecutor or Admurisraier, any Lenadiciary ul insurance upoa Ui

Grunor's hife, or from any other person All such paymems shall be cherg=d generally zgainst
tie przwipal of the st esiate The Trustee mray make soch payments direcily or ey pay ever
ths amounts thereof 0 tie Exctutor ef Admimstintor of the Grantor's vstite Wrnien slatemelns
by the Executor ¢ Administrztor of the sums to be paid hereunder sha'l be sufficient evidence
of their amount 2nd propnizty for the protection of the Trustee, and the Trustee shall be vnder
no duty 10 sez to the appheaticn of wny such payments, Procezds of nswrance on the Gramor's
Iife shall not be used by thz Trustee Yor the foregoing purposes except to the extent that other
asseis of the trust estate shall be msufficient, In no event shall any zsset ot incledable 1o the

Grunwr's gross cstaic as finally determnzd for Federz) estale tax purpeses be used for tne

cregonyy purposcs; provided, however, that tus semence shall not Bimit the power of the

Trusiee 10 purchasz assets from or lean monzy 1o the Grzator's estatz

22 Revtugy Trnust Fuame

Upon the death of the Grenter, <N of e et e

cieef

the trost winehr shall pot be used for the payment of the debts, taxes and cxpenses of the

Granter's estate pursuant tc Sccion 2 ) of tus Arniicle I (he “resideary trust estate”), shall be

atl
<L

ocaied and distributed as follows-

. {a) the sum of Five Hundred Theusand Dollars (3500,000; shall be relzined 12 trust
. by the Trustee as a scparate rrust desigeated herem as “The June Friedlob, Kate
; -\'\ . . Friedlob 2nd June Fricdlob Bcller Foundaton™ (hervinater sometimies referred
| < o as the “Foundation™), and shall be held, administered azd distributed purviin
N ;.. tothe provisions of Article V hervof;
o~ o Al
. A 7
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stares disiribueh)e PRISIANA0 pens (1) and (i) of e Scativn 3.4 shal 1e:, then the TENLnng

rerdeany e seisge shell be 2at.buny W the Foundetion, o be held, admmstered ang
disibuted in uccordance with the provisions of Anucle Vienof Esel Sueb share allocared and

disnbutble punuent 1o thys Seciion 3 4 small be distribyed vutnght and free of trust

ARTICLE 1v
I)-:sc;;nd.'g('s Trusts

Fach separzie Descendanr’s Tryg shall be lield, administered and dustribuied s follow s

<1 Distrinion of Income. The Trustee is hestby authorized 10 distnbate all or ag
.

much of the net income of a separats Descendunt’s Iryse 1o te beteficiary of such tust, at any
umeand from time to (ime duning the Iifetyume of such beeficary, as ghe Trustes shall deops
reeesry for the Suppon of such beneficrary, provided, of JUNE TRAVIS FRIEPLOB, JR

(a/ksaJUNE FRIEDLORB HELLER) shall be the beneficiary of any separate Descendany's Trs:

created h:n:undcr. then the Trustae shay disiribute a) of the net mecome of such Descendnr's

Trest w JUNE TRAVIS FRIEDLOB, JR. (2/kfa JUNE FRIEDLOB y LER), not Jess

frequently thaq quarierty.

4.2 Dismibutivn of Princioa). Tha Trustee is hersby wuthorizeg 10 Gistribute alf ur a5

ruck of the Przcpal of a separate Descendarst’s Tryg 10 the benzficiary of such tnust, ar apy




ume and frum umce to rme during tne hfsume of such beneficiary, 2s the Trusiee shell deun

reessany for the suppornt of such beneficiany

43 Lifeame and Testamensary Laried Power of Appoinruent

Subjezi 0 e

pavisions of Article IX herzaf, it JUNE TRAVIS FRIEDLOB, JR (x/k/a JUNE FRIEDLOB
HELLER) shall be the benefinary of any separate Descendant’s Trust created hereender, then
dueng her fifetune or upon her death, she may appoint all or any part of the trust estate of such
Descendant’s Trust to or for tiz benzfit of any vne or more individeals or enuties, other than

herelf, her creditors, ter estaie and the crzditors of her estate,

44 Right of Withd-awal over Descerdant’s Trust Tstaze

Notwithstanding zny other
provsion berein to the contrary, the beneficiary of vach sepzrate Descendant’s Trust, vther than

the Grzplor's daughter, JUNE TRAVIS FRIEDLOB, JR. (a/k/a JUNE FRIEDLOB HELLER),
or b spouse, ROBERT HELLIR, upon attaiming the zge of Curty (30) years, end at any wne
and from ums 1o time thereefter, by an instrument ia writing signed by such beneliciary and
delivered 0 the Trustee, mey withdraw any ponion or all of the trust cstate of such

Destendamt’s Trust

15

Distnbution Upen Death  Upon the dezth of the bumficiary of 2 scparats

Eescendant’s Trust, any unzppowntzd portioa of the e remaining trust estate of such trust shall
be allessted and disteibuted as follows:

A
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(x) CIUNETRAVIS FRIZDLOD, IR (/12 JUNE FRIEDL OB HELLER) shalt be
the bencficiary of sush trest, ther

) 10 JUNE TRAVIS FRIEDLOB, JR.'s spouse, ROBERT HELLER, if ks
shal} be then living; bt if ROBERT HELLYR shall not be then hving,
then

@) w0 CATHY JUNE FRIEDLOB (a/'l/2 KATE FRIEDLOBY), of she shall be
then hang, benf CATHY JUNE FRIEDLOB shall not be then hving,
then to

(tn)  ROBERT HELLER's son, LRIC HELLER, if be shall be ihen biving, bat
1if ERIC HELLEK skall naf be then hving, then

{v) 1o the Foundation, to be held, 2dministered and thisinbeied 1n 2tcordance
with th: provisions of Article V hered?, but

) il the beneficiary shall be anyone other than JUNE TRAVIS FRIEDLOB, JR
(afk/a JUNE FRIEDLOB HETLER), then

1) DRI Stirpes amorg the uxn ving descendants of such bencficiary, buy 1f
there stiall be no then hiving descendant of such penstician, then

(1) porostrpes umong the then living descerdants of such bonsficiary s most
immedizie arestor who shall have been a descerdant of the Grantwor and
3 Cescendant or descendants of whom shall waen be Iiveng, but of there
shzil be no suck ancesior of such beneliciary of no seeh anecstor of such
beneficiary of whom a descendant shizll € en be hiving, en

(1) pef igpes among the then living Jesceadants of the Grantor, but if there
shall b= no then living descendant of the Grantor, then

(tv)  tothe Foundenion, to be held, administered and distributed in accordanze

with the provisions of Article V hareof

Ezch such share allozated and distnbuiable porseant to this Section 4 5 10 ROBLRT HELLER
er to adescendant of the Grantor who shal! not yet have attaimed the zue of tmay (30) vears

shall B2 rewrned in trust hy the Trustee as 2 szparate Cust of which the individust for whom

T A LA e R U T
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ek slare shall have been alloested shall be the bencfitary, 2med cach such trust sha'l he

desipnated as 3 "Descendant’s Trust,” and shall be held, administered and distributed pufsuant

to the provisions of this Artile 1V, Each such other share allocated and distributable pursuant

10 this Seinon 4 5 shall be disintuted voiright and fize of trust
AR

The June Friedlob, Kute Friedivb
and June Friedlob Heller Foundipun

The Fourdetion shall be held, admimsiered and distributed zs heremalter provided

51 Use ¢f Fourdatron, The Foundanon wball be used exclusively for charnuable,

seienufic or educwional purposss. Such purposes shall Le accomplished in whale or 10 part by
any one or more of the following ricthods as the Trustee, i her sale diseretion, may deternune

from tune o e

() the use and distribution by tne Trustee thereof pursuznt (o sech procedures and
principals consistent with tke purposes hereto and provisions of Section 2055(2)(3)
of the Code, or any corresponding provisions of any applicable Federal tax law
then m cffect o5 the Trustee in her discsetion shall deterinine, and

(b)

thz contntution and distribution from the Foundation by the Trustee 10 ope or
more corporations, foundations, trusts, or cther erganizations, with respect to
which bequests herernder would e deducuble for Federal esizie Lix purposss,
then exisung or 1o be organized by th: “trustee, on such terins and conditions as
the Trusiee may specify, consistent with such purposes and provisions

[
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10e Urustee shall be authorwzed, i her sole discretion, 10 mahe such distibutions from the e

inome and prineioal of the Foundation as arz consisient w:i0 the provisions of ths Section § 1

52 Toim of Faundanga  The Foundation seall continuz unal al! assets thereof
e eding any subsecuent séditions to the Foundation) shail kave buen distnbuied by the Trustee
o - -

11 axordznce with the werms hercof

53 Statemene_as to Tustee’s Avthopves vnd Powers  Any allocation o the

Fourdztion 15 1ntended to gualify for @ Jedection for Federal estzic tax purposes perstant lo
Sectipa 2055 of the Code or any other applicable stane. It is further intended that e
Fouxiation, during 11s existence, be geatzd either as an orgamzation exempt {rom taxation under
Sectin 501(a) of the Code or a charstable trust as deseribed in Ssction 4847(2)(1) of the Code
The Fourdation shall be beld, admimustered and distribuied i wceordance wath the eforssaid
interrons. Jf necessary to accemplish such .ntentions, the Trustee of the Founlation shall have
the awlority to amend the terns of the Foundazion, including without lim:tanon tie method of
funduag the Foundation, for the sole purpose of complying with the requirements of the
app! able seeuen of the Code or zpplicable Treasury Regulanons thereunder. Durning the term
of thcToundation, the Trustee hereof (and any agen: of such Trus'ee) shzll kave no righs,
powers, privieges, authonties of discretions which would prohitit the Yourdaton from
eccorphshing the aforesad uentions Notvathstanding any provision of this Agrestient o the
cortran, dunmng the teom of the Founda: on, the Trustee thereof (or any other person aciing on

tehall of such tust) shall be prekibited from.

17
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{4) engaging w any <ct cf self-deeling, as defined 1 Section 39<1(d) of the Code,

(D) retanmng any excess business Buidings, as defined 1n Section 4943(c) of the Code,
which would subject the Foundauon to tax under Section 4943 of the Coce;

(c) muking any invesiment which would subject the Foundation o 1ax under Secuion
3943 of the Code,

) mahing any taxeble expenditers, as defined w Section $945(d) of the Code.
() faling to distribute the inomie for cech taxable year from the Foundstion of such
time and W such wenner as to o2t sebizet tie Foundauen w tzx undes Secunn

4942 of the Cede, 22

i making any distnbrrien from the trust cstatz of the Moundation other then the
distnbuticns to be made pursuant to the provisions of this Article V

ARTICIE V1

Perpatnitizs znd Chaiactzr of ‘fust

61  Perpetoiizs. Notwihstandng any other provis.on harein to the conirary, pursuent
to Scucns 305/3 zrd 305/4 of the Swute Concesming Perpetestes, Chapier 765, 1lhnois
Compled Statetes, February 1958, the rule agaimst perpetoities shell not apply to the trust or
any separate trust crealed hercunder, provided, notwithstanding the foregoing provisiuns of this
Sectien 6 | or any other provisicn cf this Agreement to the contrary, 119 Urust, nor any share or
pecticn tiereof, created by the cxcms:‘ of a power of appoiriment under the Gragror's Wil shall
tenpinzte lzter than twenty-one (21) yows efter the dawe of death of the last to dic of the
Granior's deceased speuse, FRED M FRIEDLOB, and all bereficiancs amned or descrid 1m

Cre Lagt Will apd Testzment of FRED M FRIEDLOB who were hiviag at the date of death of




FREID M. FRIEDI.OB. and if at the expirauon of aay such period, zny scparate trust, or zny
shae o1 portion thereof, is sull held 1n trust, the Trustes shell cease 10 accumutate any net
income thereof, and sech separate trust, or share or portion thercof, shall vest w and

vnrediaely e distnibuted to the beneficiary of s3id net income, or of there shall be more than

one heneficiary of sand net incorme, 10 such beneficiures 1o equal shares.

Charagter of Trust  Property which is “mantzl property” and whech 15 coninbuted

19 the trust hereby created sha¥d retam its characterization as “mantz] propenty,® and siall not
be claracterized as “non-marital property,” as those terms are defined for purposes of Section
5¢505 of the 1Mmois Marriage and Dissolution of Marriage Act, Chapter 750, lhinois Compiled
Statutes, January, 1993, as effect on the date hereof. This Section skall apply to propernty
1z terests received both froms the Grantor and the Grantor's spouse, and the Grantor's spouse shall

te entiled 10 rely on this Section in making gifts dirscty (or to the Granfor in vomtemplation

of contmbuticn) 10 the trust eswaie

ARTICLE vII

Disnbutioss to Bereficiarics

.

71 Diszretignary Distirbutons.

Whenever the Trustee stall be herein authorized o

d'strubute all or any part of either the net incomne or the prucipal, or both, of 2 separaie wuat,

vave
e

h authorrty may be exercised in the sole absolute discretion of the Trustes, by distr:butsons

in cash er kind, a7 any tme and from time to time, but the exiswnce of such authority shall not

19




reqore (e Trustee 10 make any distribution 10 uny person, such authority szall penny the
Trusee 10 enmuadte such st by such cistripunons  Tne detvaninston of the amoupt of
inceme of principal of a sspacate trust which 15 (n the bestinterssts o7 ncessary for e supnon
of abentficiary or berzficianes of such trust shall be in the sole absolute discretion of sulh
Trusce of such trust  If theie shall be more than vae beneficiary of such wust, any such
distrbunion may be mnede 10 2l or 10 any one or wore of such bengficiarics in such equal or
unegual propontions and asoounts es said Trasiee in his sole discretion may determine, and thers
shallbe no adjustment among seid bizecliciaries by reasor of any such distnbution  Any net
incene of 4 separate mrust which shall not be distributed by reason of the Truster's exercise of
discieron shall be accermulated and added 10 the principal of such wust, 1o become 3 pan
therzof  If ar any tme the Trustee an hus sole discretion determines that the expenses of
reangining any trust hereunder shall be excessive in relation w0 the value of such trust, the

Trustee shull have the avthority to terminate such trust by distndutens

72 Bed Imterests, [he “best wnterests™ of a bensficury shall be hberally construed
by the Trustee and shall contemplate not vnly cistribuuons necessary for the suppon of saxd
benz(itiery (if such distzibutiuns shall bz deemed to be in the best wterests of said beneficiary
by the Trustes) but also distributions (er tus comfort ard convenience. As illustrations, and not
in limnation of the purposss for which distribulions mey be made undzr such stundard, the

rustce may miake distributions 1o permit Laid beneliciary o tzvel for educztional or pieasuse

sUCposes, 10 permut sa:d henzficiary 1o putchase of furmsh a personal residence or Lo permit sa:d




Sersticin 1o nurchase, imtiate or invest i 3 business which the Trustee persorully deeny 1o
be sound or promising, even thoegh said business might be the type of invesenenat in which,

betwse of its risk, the Tostew would not invest the trust estaie  In madwg any sach

discretonary distributions the Trustee shiall consider both the gznzsal Gnancial resovrces and
regaurements of said beneficiary and tie 2bituy of said beneficiary 10 deal with and manage the
trarzy or property tavolved and shall exercise the discretionary powers beren cenfermred
prunanily to benefit said bereficwary rather than the remzindermen. Thus Sectivn 7 2 s intended
solely 25 2 precatory guide to the Trustee and shall in no way be construed 1o aler, hmit or
enfage e discretions and powers conferted upan the Trus'ee by any other provision hereof nor

tw require the Trustee to mike any distebution a any beacficiary.

7.3 Surpon. The "support” of a beaeficiary shall include his suppurt and manserance

In ressonable comfort, medical care (including, but not linuted to, dzntal and psychiaine care)
and sducation (including, but not limited to, college, postgraduate, professional, vocational,
tanguege and artistic studies) Distributions for the support of a beneficiary shalf be bascd upon
tre stndard of livirg to which such beneficiary shalf have been accestomed during the five (5)
vear penod immed:ately preceding any such distribution, but shall be muade only if 2na 1o the
extent that the other wxone amd rt'sourc::s known to tie Trustze (o bz available to sad
beneficary for such purpose (including the income and resources of any penson who shall be

legally otligaicd to support said beneficiary) are inadequate

21




74 Dnvisior on Degth

In the event that the Trustee of any szparate trest hereundes
shall be directed upon the death of any person to divide the then remeining trust estate of a 1ryst
kreunder ammong other designated persons, or to retamn the trust estale for a designated successor
bene ficrary of beneficranes, such division or retention Quill be effeciive only o the extent tha
suh deccused person shall not have vahidly exzreised 2ny power of appointnzat grzated to sich
pion over such trust estate  If 25 a restkt of any diviston of such trust estate, any share thereof

15 dlecable to any person 2nd not expressly rewsined in trust, such share shall be disurituted

ouwright to such person by the Truslee

1.5

Beneficiary Undzr Disabilitv, [n the cvent that :ncome or princepal thall become
distibutable free of any trust 1o a minor beacficiary, to a benefivary under ciher legal disatality
or o 3 beneficiary not adjudicaied incompetznt, but who, by reason of allness or mental ¢
pmacal isability, is, in the sole discreuon of the Trustee, unavle properly to adummster such
amaents, then such ameunts may be used by the Trustee directly for the best :nizrests of sad
bereficiary or distnbuted by the Trustee for the benefit ¢f said beacficiary to such orx or wore

of e foliowing Jistributees whom the Trustee shall in his sole discretion decm best under the

caireemswances:  (a) dirsely to said beneficiary; (b) to the lesally zppoinwd puardian or

corscivator of said beneficiary; (c) te'a parent or a relative or a fnerd of <21d beneficiary, or
(d) w those dependent for support upon said berzficiary, and, tn the case of a mnor bensfictary,
(c) 1o a custod:en under the Un:form Transfers 1o Mnors Act (TASt) of any applicable

Jerisdiction (ut (f there shall not then be a custodian for said muwer under such Acty, then the




Trueste may desigrate 1 custodian Srorn among those cligible and willing 10 semve). The reszipt

by 2uy such distributes shzlt constitute 3 full release 2nd discharge 1o B Trystee upon maling
such dstribution and such Trusiee shzll not be obligated (0 s ta the apphication of any morey

ar property so cistributed

RTICLE VID

Trusice Powers, Rivhts ard Detzes

81  Powers of Tiustees  In addtion 1o the powers conferred by law vpon trustees,
and net by way of liuniztion thereaf, the Trusiee of cach separate trust is hereby authonzed, a:
any we of from tini to tme, 10 exerciss the following puwers for the szle benefit of the

beneficrary or bereficianes of such trust of to reframn from exercising any of such powers

(2) to make apy allocation, division or distnibution of the trust estate in kind, or
parily in kind and pantly in money, inctuding, but not mited to, by means of the
purctasc of an anzuity contract or other property for the benefit of » beneficiary
i0 whom a distnbution is to be made, and to deterniinz the value of property so
allocated, divided or distribulzd;

) 10 hoid, wnanage, mmprove, repawr and conrol all prepenty, real or parsonal, at
any ume forming a part of the trust esiate, 10 conhinue to held eny or alt
pruperty, real or personal, recened by the Trusice as a part of the rust estate of
as an addition 1o the trist esiate, cven tough the sane be of a charsctsr other
than tat preseribed by law for the investment of trust funds or be of 2 larger
proporiion in one o more imesiments than the rest estate shoeld, but for this
provision, hold, including residential propery, and irrespective of any risk,
rornproductivensss or lack of diversification;

(c) to scil or to offer to sell fur cash, Lredn or instzibments at public or privae sule,
W grent oprons to purchase, a2nd (0 convey or sxchange any and all of the

. ————— -
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6))

)

propeny at any fime fo:m'.ng_ 3 pant of the st es:ate, or any life estate, werm of
years, requdinder oF seversion therew lor sucn price, inciudmng property of
equivalent value (whether or not of like kind or suniar use, and mcludng e
estatss, terms of years, remaders or teversions), and vpon such terns as the
I'rustes shall determine;

to lease or license the use of any ngible or twangibte personal pcpeny at any
ume formung a pan of the wrust estate tpon such tenms 4y e Vrustee sha))
Cetrnnie;

tu borrow meney from any person incledwg the Trustee, 16 extend or renew any
existing indebledress, and to mongage or pledge ary property 4t any tume
forming a pant of the trust estate; to puaranice paymernt of 2ny toan from & Bird
person to a bencliciary or to 2 parmership of which 2 benefictary or the trust is
a gereral or limited partner and to pledge or hypothecate all or any part of the
trust estatz 2s collaweral for sech guaraniee;

to settle, comprorise, contsst, agree 1o arbitrate and be bound thereby, =xtend
the time for paymeat or ebandon claims (including ciaims for wxes or penaltes)
of demands in favor of or agamnst the trust estate of sy part thereof; 1o reduce
the nterest rate epon any indebtedness 1o the trust whea the Trustee shall desin
such to be for the best interes's of the trust, 1o consent to the extension of the
pericd of limitations on assessment  of any wx or penaly: to execute any
contract, waiver, release, closing agreemesnt, scitlement oy stipulution
conneciion with the above;

to sell, convey, releass, mortgage, encumber, lease, pantition, improve, manage,
insure aganat loss, protect and subdivide any real estas, interests therein or parts
thereof; to deditate for public use, to vacate any subd:visions or pans thereof, 0
resabdivide, to contract to stli, 1o grame opticns 10 purchuse, 10 sell on any terms:
1o convey, morigage, pledge ¢r otherwise encumber said property, or any pant
the:eof, 1o lzase said propenty or any part theresf from tune to time, in possession
or r=version, by leases to commence in prazszuti or 1n_fururo 2nd upon zny teruts
and for ary period of time, including 2 period extending beyond the e of the
trust, and lo renew or cxtend leasss, to amend, change, ur modify the teros and
provisions of any leases and to grant options to leass and options to renew leases
and options to purchuse the whole ur any punt of the reversiens; to paruition or
to exchange suid real propeny or epy part thereof {or other real or persowal
property, W grant easemerts of charges of any kind; 19 release, convey or assign
any nght, ttle or interest in or ebolt or eeseinent 2ppurtcnant to said propenty or
any part therecf; to construet of reconstruct, remodel, alter, repayr, 2dd 1c or tuke




(h)

fruim buildings on sa1d PrOpeny, W purchase or held real estate, unproved or
vrumproved, or 2ny revernion in real estzie sulbyect to 1ase, 0 wnsure the Trustes
and ary person Raving ad HHLIest w or Tesponsitatily for the care, manigement
or repair of such property agawnst such risks ay the Trustee decins advisable, and
1o charge the presmurms therefer as an expeass of the trust esute; to direct, or to
authorize any other person to direct, the trustee of any lard trust of which the
trust is a beneficiary to mortgage, lease, coavey or contract o convey the real
estate beld in such land tnst or to exccute and debiver deeds, montgages, nutes,
and any and 21l documents peraining 1o the property subject to such land trust or
in any matter regarding such trust; to execute assigoezents of 2 or any part of
the bereficial mterest in such land tusts;

to abandon amy property, rezl or personal, which the Trustee shall deem to be
wordless or not of sufficient value to warrent keeping, protecung or maintzinrg,
to zbstain from (k= payinent of installments due on purchass contracts or
mongages, taxes, waler rents, assessients, repairs and matntenance with respevt
10 any such property, 10 penmit any such propeniy to be lost by foreclosure, tax
szle or other proccedings, to convey any such property for 2 nomunal
consideration or witnout consideration, 10 penmit the expiration of any renewal,
sale, exchange or purchase eplion with respect (o any propeny ur lrase thereof;

tu putchase or otherwise 2cquire or 10 wvest, reinvest of refram from investng
the trust estate wholly or partally in coxanon stek or in 2ny other sccurstics or
other type or typss of assets (withiout regard to whether such shall be hsted cn
zny stock exchange or other public market, registered with any securities
conunissions ¢r similar bodies or subject 0 contractual, legal or other
restrictions, including “investment letier” resinictions), including bui not limited
‘0, bonds, rotes, debentures, monigages, preferted stocks, puts or calls, voting
1rust certificates, bencficial interests in land wusts, 1aterests or shares m common
trust funds, mutual funds, "open-end® or “closed-end® investment funds o trusts,
cal estate investment trusts or savings and lazn or building and loan associativns,
od, gas or other mmneral interests or narural resources. moticn picture, radw,
television or CATV productions, programrung and hicenses, hvestock or other
animals, commodites,, foreign exchange, insurance or endowment policies,
anruities, variable annuitics or other property or vndivided interests in property,
foreign or domestic, as the Trusice may deem advisable without being limited by
any stanute or rule of law regarding investments by trustess; and in that
connection, without limiting the generafity of the foregoing, to invest the trust
estatz or any pant thereof in eny partnership, limited partnership, joint vennure,
iimuted liability company, limied hability partnership, association, joint stock
company or Massachusents trust and to have and 10 exercise all the powers of
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mamagement and participation n the menagement Necessany and incident to 3
niembership in such partnesship, kmited paninetship, Junned habilty co:pany,
nmind hateivy pastnership, or vther senwre, incfuding the making of chantzble
contributions or of any clection available under any tax law, and at any tune to
panticipate in Gie incorpuration of any such pantnership, limited pentnzeshup,
himited Habiliy cempeny, limied hab.ny partnzrship, or cther venwre, 1o cpen
aceounts, margin or othenwise, with brokerage finms, banks or others, 1o invest
the funds of the trust estate 1n, and to conduct, mawmtam and operate such
accounts directly or (brough an agent for the purchase, sale, and exchange of
commoduties, stock, bonds and other securities, and in connection therewith, 10
borrow money, obtamn guarantees, and engage in all vther achivities necessary or
ircidenial 1o cenducting, memntaining wid operating such accounts;

to purchase or otherwise acquure, for cash, credit or installmens, ¢r to investin,
reinvest in, retzin or contmue for an mdefinne tertn, any business or bus:nzss
1nteresis, as sharcholder, creditor, pariner, propnctor, miember. or otherwise,
cven though it may be closely or privately held or may censtinuie alf or 2 large
porhion of the trust estate of 2 separate trust, without e fecessity ar requirenient
of 2pplication to or order from any court in any junsdiction, 10 participate 1n the
conduct of such business or to rely upon others 1o do so, and to take or delegate
10 others discreticnary pawsr 10 ke any 2clion with respest 10 s management
and affairs which an individual could take as owner of such business, incleding
the voung of stock and the determinauon of ull questions of policy, 0 wke
possession of the assets of such business, and 10 exsreise complete centrol 2nd
management of such business, and 0 coancction therewith to enicr into ind
perform contracts, commitments, orders and engagencals, 10 INCUr expenses and
debis in connsction with the conduct and operation of such business, and to pay
end discharge sech expenses and debts, to join in and execute pannersiup
agreemets, cperating zgresments, and amendments thereto; to participaie i any
incorporation, reorganuzation, merger, consolidation, recapuatization, liquidation
or dissolution of such business or any change in ils nature and 10 retain and
continue such changed or successor business, to invest addsticnal capual ',
subscribe o of buy additional stock or securities of or make or guarzniee n=w or
wereased secured, unseeured of suberdinatzd lcans o any business,  with trust
funds, to rely upan the reports of cerufied public accoznuants 2s 1o the vperauons
and Francial condition of any business, without independem investhiganon and
without oblization to file any report with any court 1a any jurisdiction, to elect,
cinploy and compensate directors, officers, employees or agents of any business,
who may include the Trustee cr 4 director, officer or egent of the Trustee, to deal
with and act for such busiiess in any capacity, including 2ny benking or rust
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cupacity 2nd the loaning cf money out of 2 Trustee’s own funds, and to be
sompensated therefor; 1o sell, pledpe or guidate any interest i such busiess,

1o exercise, or refrain from exercising, any election avadable under any tax lew
1o Jdetermuine whether receipts shall constniuie

iz principe) or incoms and whether
expenses are properly chargeable 1o principal or income, (except as ntherwise
provided here:n, the Crustee shail be governzd i such determuution by the
nrovisions of the Panacipal and Incuine Act from tme to tume n foree in die
jurisdichon whose laws shall control the sdmimstrauon of the tust, or if there
shall be no such act in force, by the Revised Uniforin Pricipal ard Income Act
prowzulgated by the National Cenference of Commissioners on Uniforn State
Laws, as then amended; 1n any instance not governed by 2ny such Act, the
Trusiee is herehy authorized 10 determine what shall be charged or credued 10
inceme and what to prncigal and the determination of the Trustee shall be
conclusive uvpon all persons); provided, however, that any capital gan dividends
from investments 10 mudal funds, common toust funds or real estate investment
trusts shall be deemed principal; 1o establish out of income and credit to princepal
reasonable reserves for the depreciation of 12rngible propenty or the amort:zation
or depletion of other wasting assely; 10 amortize premums paid on the purchase
of securiticy or other propesty;

¢ empluy and pay reasonghle compensation 12 such agears, contractors, brokers,
advisors, trusiecs, title-holders, escrowees, custudians, deposioenes, accountants,
2uorneys, investment counsel, uppraisers, irsurers and cthers (whe may be the
Trustee himself 1 such otwr capacity or any firm with whech the Trustee 15
assceiated) as may be nocessary or desirable i maragmg and pratectng the trust

estate, and to exccute any geneal or linuted direction or power ¢f attomey to
reflect such employment;

10 vote, or refrain from voiing, any co:porate stock either in person or by genetal
or Yimited proxy, for any purpose, including without imuing the generality of the
foregoirg, for the purpose of clecting the Trustee or beneficiary a5 a director of
any such corporation; to exercise, or refrain from exercising, ot to sell any
comvenion privilege, wamant, option or subscription night with respest 19 any
weunty forming a part of the trust estale; [0 consent fo ke any acticn i
connection with 2nd receive and retain any sccuntics resuling {rom 2ay
reorganization, consolidation, merger, readjustment cf the financial stiuctuze,
sale, lease, monpage, or cther disposiion of the assets of any corporation or
other erganization the szcunities of which 1nay at any time fonm 2 pant of the trust
estate; 10 deposit any sscunties with or under the direction ot a communiee formed
10 protect said securities and o consent to ur parucipate in zny action zken or




(n)

)
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recommended by such conumtiee; o pay all asczssments, subscriptions and oiher
sums of moeney which may szem expudient for ihe protection of the mierest of
such trust as the holder of such stocks, bouds or other secerities, 10 enter 17t an
zgreenent waking sad trust Lable tor a pro 1ata share of the habehities of any
corporzion which 1s boing dissolved znd m which stock is held, when in the
opinion of e Irustze such 2chon 5 n=tessury 10 the plan of hiquidation and
dissolttion of any such corporadon: 10 joun m and vors for partic:pation 11 or
modification or canceilation of any resirictive purchasc or retiremnent agrecmment
telating to any pannership interest or corporats stock, cr limted habhity company
mierest held as 3 portion of such wust, 10 join in the formation, modificaton,
amendment, extension or cancellation of any voting trust;

to sccepl, or refuse to 2ccepl, any additions or gifts of money ur property to the
trust cstaiz 2nd 1o receive distaibutions, devises or bequests from any other trust
or cstate or pursuent 10 the exercise of any power of appointment, and atl of such
addivons, gifts, distibatons, devises and bequests shall be 2dded to the trust
cstate and held, administered and distributed as a part thereof,

to transfer any preperty which may at ary time form ¢ pant of the trust sstate into
a separate trust, icluding without limitation 2 fand trust, for the benefit of the
teznsferor-trust or of any benzficiary theieof, te Trustzz of such transferse-tust
to be the transferor-Trustee or any other person, persons, corporation of
combinauon thervef, upen suzh termis and conditions as the transferor-Trustes
shall determine, and from tme to time to witkdraw 1l or a pottion of such
propenty of the proweeds tereof or 10 revoke such 2 transferee-1rust, 1o cause any
sccurities, bank accounts, scfety deposit boxes or vaulls or other property, real
or personal, which nuy af any tune form a part of e trust sslae 10 be ssuzd,
held, registered or recorded n any Trusize's mdividual name, or asyumed name,
zither with or without indication of any fiduciary capacuy, or in the neme of a
nonunee, or ia such form that tde will pass by delivery;

10 apply for, purchase. accep!, own and retan insurznce policies and ennuity
coutracts on the life of any person, and zll right, title and interest :n 2nd to, znd
a'l rights, powzrs and 9rivileges accrving under any hfs insurance policies or
annuity contracts forming a part of the trust estate at any thne, and the proceeds
thereof, shall be the propenty of, belong 1o, aitd be exercisable by the Trostee as
solz owner cf said policizs or contracts, 1ncjuding without limitation the right to
receive or apply dividends or disuributive shares of surplus, disabality bencfits,
surrender veluss, or the proceeds of metured endowments, 10 obtain and receive
from e respective inserers, or issuers, such advances and loans on secount of
such policies or contracts as may be available; (0 exerctisz 2uy option, nght or
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srivilege grented m a policy or contrzer, 1o sell, 2ssign or pledge a policy or
centract, to change the bencliciary of 2 policy, 2xeopt 1Rt ng one uther tnin ke
Trustee {as Trusiee and not individually) may b2 named as berehsiary of a poliey
s2 changed, 10 comvert 2 pohey into other forms of insutance, and 10 eacrcise any
and all other nghes, powers and piivileges which the owner of such pohicies or
contracts may have thereunder, whether or not hereinabove mentioned: and the
insurer or 1ssuer under each such policy or contrect 1s zuthoniced to male
paymenis to the Trusiee, 10 act solely upon the instructions of the Trustze, 2nd
in every rzspect 10 deal solely with the Trustee as the zbsolute owner of smd
policy or contrect, znd such insurer or issuer shall not be responsible for the
proper application or disposition of 2ny funds paid by it 10 tie Trustee, 2nd tie
receipt of the Trustes to cach surer or ssuer shall be effective 10 release and
discharge such wnsurer or issuzr for any payment so made, and shall be binding
upon every beasficiary of cach trust hereby created:

except as may otherwise be sxpressly provided herewn, 1o pay premmms on
insurance on the Wfz of any person and on eny ajnuily contract: provided,
however, that the Trustee shall be under no duty o pay any premium,
assessment, or other charges aecessary (0 maintain 1n force any insurance policy
or coniract, and shzll be under nd duty cather to heep informzd wih respect (0
such payments or 19 take any other action to maintain in force any such policy or
contract,

wpon the matunty of cach iwsurance policy and annuity contract whichk may at aay
ume form part of the trust estate or of which the Trustze may at any ume be
designated 2s beneficiary or payee, by reason of the death of the ywured or
otherwise, to make turely proofs of death and such other proofs as may be
necessary to collect the proceceds Jue by reason of the matuning of such pehicies
and contructs or permt the proceeds of any such policy or contract payable to the
Trustze, or any share or portion of such proceeds, 10 remain with the insurer or
issuer of any such annuity under any option available under the terms of such
policies or contracts, to instivtz and mamtain any procezding at law or 1n equrty
1o enforce any payment of ary such policy or contract, and to do and perform any
and all acts and thirgs wlich may be necessary or proper tor the purpose of
collecting any sums which may be due and payable pursuant to the terms and
provisions of ary such policy or contract; provided, however, that the Trstee
shall not be reguined 10 maintain any such lingation unless the Trustee shall be
1ndemnificd 1o the Trustee's satisfuction against all expenses and habilities arisirg
on accourt of such tiganion; to compromise and adjust claims ansing out of any
uch policy or conract, upon such tertns and conditions as the Trustee may deem
best, and the decisions of e Trustze shall be bindimg and corslusive upen all
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pensons bereficially interesicd in the trust, 10 give receipts 1o any insure- cor sour
of any such annulty for 2ny zmount recetved by the Trustee as the procesds of
any such policy or contract, and such teeeipt by the Trustee shall be a complete
discharge from further lizbility thereundzr to such 1serer oc such issuer of such
anauity and such insurer or such usuer of such annuiy shzll not be required to
sce 10 the application of any such proceeds received by the Trustee, provided,
however, that the Trustiee shall not reumburse any person interesied 1 any
insurance policy on zccount of the spphicanion of ¢ny of the proceeds or surrender
value of such policy i satisfact:on of any indebtedness to which such poliey 5
subject, nor shall said person be subrogated to the rights of tie creditors m any
cellateral because of such indehtzdness,

to cpen and Ma:nUIR Cik 0T more savings accounts or checking accounts and (o
rent one or more safety deposit boxes or vaults with any bark, trust company,
safe deposit box company, savings and loan association or building and loan
essaciatton, publis or private, wherever locsied, whether within or without the
United States of America, even tf, in the casz of a2 bank vr trust comnpany, such
bank or trust company shall be acting as Trustee of such trust; to deposit to the
credit of such account or accounis 2l or any part of i funds belonging to the
trust estatc whether or not such funds may eam inferest; from ttme o :ms to
remove some or 211 of the items placed 1n 2ny safety deposu box or vatlt, of to
withdraw a portivn or all cf the funds so deposited in any such account, 2ny such
removal 1o be carried out by and any such withdrawal to be cffecied by a check,
wrilien direction or other instrument s:gned by the Trustee or such other person
or persons as the Trustee may from time to ume authonze, or if more than one
Trustee shall be aciing, by such one or more of the Trustevs as shall be
designated in writing by a majonity of Lne Trusiees, or by such other person or
persons as sud major:ty of the Trustees may from tume o tune authorize, znd any
such bank ur company or assuciation 1s hereby uthonzed to allow such person
or persens access lo the box or vault and to pay such check or other instrument
and also 1o receive the same for deposst o the credit of any holder thereof when
so signed and properly endorsed without inquiry of any kind, and access when
allowed and payments,when so made by such bank or company ur assocatiun
shall aot be subject 19 criticism or cbjection by any person concerned or
inierested in eny way in the trust;

10 lend the principal or income of the trust estate of 3 separate trust 1o 2
bencficiary of such trust, w:twout interest and without security, or to make loans
10 or guarantee loans by any other person, pantnership, limuted liability compazy,
Ymited liabilty parinership, corporation, 1rust or estale upon such lerms as the
Trustee may deein advisable, any such loan may be with or without secunty ard



)

may be subordinated to o_lhcr obligations of the indebred party; to deal in every
wzy a without limilzlion of mstneioz with the executor, trustee or other
represeatative of any other trust or estate whedizr or not the beneficiary has any
exisung o future interest therein (2nd even though the Trustee is 2cunp 1a such
othier capacity):

10 designate a name [or any separate yust created hereurder, and 3 zoilective
name for any two or more of such trusts, 2rd from ime (o ume, to change the
name of any scparale trust er the collective name of any two or ntore of such
wrusts; 0 merge or consohidate any twa or mere trusts which shall be held
hereonder by the Trustee under wdentical terms for identical beneficiaries and
remnandermen; to divide any scparate trust o two or more equal or upzqual
separite trusis (o be beld by the Trustee under the identical termis and for the
idsntical beneficiaries ard remaindermen as said trust snall have been held before
such division; except as otherwise provided herein, to allocate different kinds or
disproporticnate shares of property or undivided interests in property of a separaiz
trust among the beneficiaries thereof or 2mong trusts tnto which such trust shall
have been divided; 10 determine the value thereof; to make joint investments for
any separate trusts hereunder or of which the Trustee is trustee or co-trusize,
desigrate 3 name for such jourt investments and to hold such jont wvestments as
a common fund for purposes of administratior, dividing the net income (gains of
losses) therefrom :n the same proportion as the respeclive interests of such trusts
therein,

upon wntien request of a beneficiary, to render annual statements of the receipts
and disbursements and of the finarcial condition of the trust to such beneficiary,
to charge and receive from the trust estate a fair and just compensation {or to
waive such compensation) for services rendered as Trustee, (o be rernbursed
from ihe trust estale for all reasonable expenses incurred ™ the management and
distribution of the trust; in any contract or agreement made by the Trustee on
behalf of the trust, to provide agamst personal hability of any :adividual, and the
rights or obligations crested under and by virtuz of such contract or agreement
shall belong to or be the obligetion of such trust; to be reumbursed from the trust
estate for any t=x or penalty paid by the Truswe during the existense of the trust
or thereafier, and f such trust estate is {nsufficient or if such tust be then
terminsted, 1o be reimbursed by the pesson or persons 10 whom the propeny of
such trust shall hase been distribeted to the exicnt of the amount recened by each
such person (before making any distnbution of enher income or prncipel, thz
Trustee may accordingly require an undenaking by the distnibutce in form
satisfactory to thz Trustec 10 temmburse the Trustee for all such taxes and
penalties, or the Trustce may withhold disinbution of a reasonable 2mout
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sequired 10 meet any taxes, .m!c.rcst and penslties tierzon p=nting relzase of zny
1ax hien of the fna) dzizmminstion of any ex contioversy), 10 sccure {rom any
tencficizry a full end comrplete release fiom any and ol Bzbinics whatever
auribuiable 0 any 2cts by the Trusize or any decisions by the Trustee {0 uct or
refrain from acting 10 any manner whatseever with respect 10 the imvesynent of
the assers of the Liust estate, retentson of any or all wust assets, and the sale or
dispusition of any or all wust assews, to secure the writien zpprovel by any
benzficiary of any account or statement; o settle the account of a deccased,
meapacitated or resighed Trustee, and the Trustee or any beneficrary of any
scparaie trust may, without liability 10 any preeent or furure beneficiary or 2ny
other person. approve the accounts of znd give a full and conipletz release and
discharge 10 any deceased, incapacuated or resigned Trustee; 2ny approval,
release or discharge given under this subsection (v) shall ¢ conclusively binding
on all persons having any mierest 1 the trust, including cach beneficiary and all
of said beneficiary’s descendants (including then unborn descendants), heirs or
appointees who may then have or thereafter acquire any :nterest in the trust;

at any time and from tune 10 hme, and subject to revocution at any ume, lo
delegate the authonitics, discretions and powers, or any of them, hereia coaferred
upon a Trustee, or the custody of any or all property comprising the trust estutz,
10 any one or more Co~Trusieces thzn 2cting, such delegation and all revocations
trereof to be evidenced by an instruinent in writing signed, acknowlzdged ang
defivered to the Co- Trustee or Co-Trustees and the bencficiary or bencficiarics
of the trust; to transfzr tie situs of any or 2l} trust assets 10 eny other place
whzther within or without the Unitsd Statzs; to appeint ¢ny bank or trust
company as Subsuitute Trustee 3s to such assets, and at will to remnove (and
approve the accounts 2nd give full release and discherge te) any Substitute
Trustee so 2ppoirted and to appoint anotrer such Substirute Trustee or to rescind
sdch appoinument;

to make any pay:nent, 10 fecence any money, to tzke any a2ction and to make,
exceets and deltver and recesve any contract, deed, instrument or document wh.ch
may be deemed necessary or zdvisable to excrcise any of e foregoing powers
or to c&Ty into cffect L1y provision herein contained; in adddion to the powers
enurmerated hereinabove, to do all other acts which in e judgment of the Teustee
are necessary or desirable for the proper administration of the trust estate;
provided, however, that nothing herein contained shall te construed to ensblz the
Trustze to lend the principal or income of the trust estate, directly o udirzctly,
to any person {other than the Granter during the Grantor’s 1ifetime) who shail be
deemed 1o be a grantor of such trust estzie without adegquate mterest and security,
ror cnzble any person (other chan the Granter during the Grantor's ifetme) W
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purthase, cxchange or otherwiss deql wath or dispose of the puncipal or inZome

of the trust estaie for I=ss than an adespuate consideration in money or money's
wurth ’

512 Murd Pagtics and Bond. No person deatg with the Trastee of any scparate trust
shull be onl:gated 1o nquire as to the powers of such Trustee ot 10 sce to the application of any
meney or property Celivered to such Trestee.  Such Trusize shall not be required te obtai
authorily from or agproval of any count in the exercise of any power cenferred vpon ém
hzreunder No Trusiee shall be reouired to tnake any current reports or accountings o 2ny coen
nor 1o furnish 2 bond for the proper pericmmancs of the dutics of the Trustve as Trusize of any
separatz irust, but :f any such bond 1s neventheless required by any law, statute or rule of coun,

70 strety sha!l be required thereon

35 Trusiee Liabiliy  No individual Trustee of any separate tust shall be hable for
any loss, hability, expense cr damage to the trust estate of such trust octasioned by such
Trusise's acts or crussions in gocd faith 1 tre adinnistration of such trust (inciuding awts cr
omissions in reliance on opimion of souml) and in any event the individual Trustee shall be
liable only for his own willful defauh, wrongduing, or gross megligence, but not fur honest
crors of pdgrient  Exczpt as otherwis: specifically provided herein any Trustee (individual or
corporale) may rly vpon ary notice, certificate, Will, affidavit, letter, telegram, or cther paper
or docanent believed by such Trustee to be valid or genuine, of tpen any evidetice deemed by
th2 Trustes to be suificient, in making any payment, aliocation vt distnbunon hereunder  The

Trustee (individual or corperate) shall jncur no lizbility for any payinent or d.smbution mae
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i good faith and without actual nolice or hnowiedge of 3 changed cordition or stares 2fTecting
any pesson's mnterest i any separale trust This Section § 3 1s intended 10 proiest the Trustes

cnder the staied circwnstaness and 1s not intended ‘o aficet the rights hersunder of any person

84 Marority Deternunntiog

Except as ctherw.se provided herein, in the event of a

disggreement among the Trustees, the views of the majonty chall pravail, The af

z aflimuative vote

of imajony of Giose 2uthoried 0 vate on any matier shall constiuiz a mmyonty I but two

Trugees shall be 2uthorized to vele on 2 matter, the affirmalive vote of both shzil be required
Faire (0 obtiin @ majority shall be treated as f the Trustees faded to 2ct. All votes shall be
tzken within thinty (30) days of the daic of the event which requires a decisiun to be made  Any

Trustee who shall cast 2 n=pative vote with respect to any action or zny failure 19 act shall not
Y

be lable or respoasible for such actien or fajlure to act

85  Powers Relatnuto Genepution-Shipping Trun<fe-s  Notwithsuning 2ny provisicn

Kerem to e comrary, in addiien 10 the powers conferred by law upon trustess and those
posts sl forth in Section 8 ) of tus Anticle VI, and not by way of hmitation thereof, the

Trustee of each separate trust hereunder is hercby zuthorired, a2t any tame or {rom time 1o e,

in e Trusiee's soie discTetion, to excrise te following powers for the sole benefit of the

.

beneficiary of bereficianes of such trust or to refrain from exsreising any of such powers

la) to divide the trust estate of any separate trust hereunder which has (or otherwise

would hzve) an inclusion ratio, as defined in Szction 2642 of the Cude of naither
100 percent nor 22rv iniv (WO separate trusts representing two fractional shares



of the trust estute being dinvided, onz to have an irelusicn rano of 100 percent 2nd
thz other 0 have annzluson rauo of zero; and

h) with respzct 10 1l or any pact of the rrust estate of any separete trust herzender
(including 3 pecuniary amount) which shall not have been allocsied any portion
of the Grantor’s "GST exempticn,” 2s defined undzr Section 2631 of the Code
(1) to create atestamenwry general power of appointment, within te meanirg of
Secuon 2041 of the Code, w any such beneficiary who is 2 “non-ship person,”
and (11) to elminate such powsr for all or 20y part of sech trust estaiz as 10 which
such power was previously created.  The Tresiee shall be further authonized at
any ume 1o divide the frust estare of such trust into two fracuonal shares based
cpon tie portion of the trust estate which would then be includable 1w sich
buneficiary’s gross estate by reason of holding such a power if such beneficiary
died iminediately before such division, and to create the aferesaid power wautk
respect 10 cne such share but not the cther  The Trustee may &t amy tume
exerciss the power [0 create or eliminate a teslamentary general powss of
appointment, as described herem, by an instrument 10 wrniing delivered 1o said
beneficiary. In authonzing the foregoing action it 1s the Gramtor's hope (but the
Grantor does not so ¢rrect) Cuat 3 general lestamentary power of appottmznt wall
be kept in effect when the Trustes believes the iaclusion of the trust estste
affectzd theeeby in such beneficiary's gross estate may achieve sigmficant income
tax benefits or a s:ignificant savings in transfer taes by having 4n estate tax rather
than a generation-skupping transfer tax imposed on the property subject 1w such
power.

Upon dnision of the trust estatz of any trust bereunder by the Trusive, =ach such share of the
trust estte shall be administerzd as 3 separate trust; proviczd, however that the Trustee shall

be authonzed in his sole Ciscret:on to combme such seprrats russ mio 2 single rust at zpy luns

affer theatoresaid division

§6  Pavment of Gensration-S¥ippine Triosfer Tay  Notwithstanding any provision
herein to the contrary, in the evert a distrihution from any separate trust hercunder or the

cceur-ence of any other event relating o 2 separale trust hereunder shall cause or shall be

5
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denzzd (0 be a “genernen skipping transtsr, ™ us defined kel Chapier 13 of e Code, wiuy
rezpect to 2!l or any porucn of such seperate trust, the Trustee of such trest g s soic
dierenien, shall be actnorzed (but not dirccted) 1o pay from the remainmg trust estate of such

trust any peneration-shipping transfer tax or perton tiercef, mncluding 2ny interest and penaiices

thexon, which may be asszssed by teason of such distribution ar cther eecurtence

87  Predeccased Child

Solely for purposes of deterniing whether any tansfer

hereuader by 2 gerkration spping transfer as defined under Chupter 13 of the Cede, any

indindual who is both a lineal descendznt of a pasent of the Grantor (or the Gractor's spouse

or former spousc) and also a parent of the transferee, and who dies within mnety (90) days after

the Gruntor's death, shell be deemed 1o have predeceased the Grangor, 1f the effect tierzof shall
be tasdjast the gzaeration assignment of the transferes, as pruveded m Sections 2612 and 2691

[
of :he Code, and the regelanens premulgated thereunder

ARTICLE IX
Powers of Appointment

91 Manner of Exercise, 1a additien to, and not in limutation of Ux rights accerded

g
by law to a donee of a power of apporntment, the donee ¢f a power of appointment granted
hereunder with tespect (o cay sepamge trost may excrcise such power by mzhing appoinunents

from the (rust estate in cash or and, including a dirsction 1o the Trusiee 1o distribute specific

property, outright (o, or 10 a trustee of trustees o hold in tust for the exclusive benefit of, zny

14
o
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une of gwore Of the objects of the power, and may unpose lawful spendihrft restrictions ksl
cther Tav il conditions upon any appuintinent, provided that 5o one other than an ebject of the
power 1s benefied theredy  The dones mey also exertise any power of appowntment in amy ene
o1 rorz of the following wirys (1) by Cresting hile estates for ny cie or more objects of the
power with rmmamngzrs 10 others of sad objects, () by 2ppoiniing 10 or 191 the benefit of
childrey, grandchicren or mere remots Jescendants even though the parerys, grendparenss, or
an.estors of such appointzes are hiving, (m) by creating in any object of the power cither a
genenl or a limited powsr of appoirtment, and (v) by substitzting (bt only if sad danee
himsell shall not thereafter be a beneficiary of such trust) or by adding any unz or more obyects
of :he power as beneficiaries of such trug The donee of a hfcums pover of appuinument
hereunler may exercise such power at any ume or from 1ime 10 ume by an instrumzat in wnteg

deliverd to the Trustee during the lifetime of such donce.
ng

93 Testarmeniary Powers. The donee of a power of sppoinumnent excraisable on the
death of such donee shall exercise such power only 1n a valid Will or Codicil. No Trustee of
any separate trust shall incur any hability 1o any person in relying on any irstrument admitted
1 probue ia any jurisdiciion as the vahid Will or Codicil of 2 donee of a testamentary power
of appowiment, of ta coting upon the asswirpuion that seid donce fatled 1w exercise such power
of appoizment of wathin three (3) months afier the dete of duath of sod donee, the Frusiee shall
have no notice or knowledge of the existence of a valid Will or Codicaf of said donee and in
inaking 2llocadon or distribution accordimgly of the part of the trust estate of such trust subject

1o such power of appointment, provided, however, that auy such allocation or distribution shall
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bz without prejudice 19 the nights of any sppuintee of sad donze 10 tecever e allocated or
disinbuted propeny from any persen or persons (o whom such zlocation or distnbution shall
have been made M the event that afier sueh allocation or distribution there should be found a2
vidid Will or Codicil m which said donee shall have vahdly exerised such power of

appo:niment.

9.3 Renunciavon of Releass. Any power of appoiement granted bercunder may be
renounced or rzleased in whole or 1n par by he donee of such power or may be reduced by e
dumee of such power 1n such maaner as to reduce or himit the objests in whose favor tie power
wo.ld be otherwise exervisable In addition 1 2ny other method of renenciziion, release of
rudicuion recognized by law, any power may be rerounced, released or reduced by the donee
of sceh power by zn insinunent i wriling signed by said donse und delivered to the Trustee of
the sepanate st o which such renunciavon, release or reduction: relates  Solely for purposes
of ths Scution 9.3, the word “power” shall mclude (without limiung the gencrality of thz
mening of such word) any pover of a Trusice of a separate trust which constitules 2 power of
apraniment within the meaning of the Code from tume to time 1n force, and the word *donee”

shidl include said Trustee.

9.4  Restrictions on Exercise of Limitef Power of Appovuisnt  Except as otherwise

pronded hercin by express reference to tas Section 9 4, no power of appoirumcnt granted
herinder shail be exercised or exercisable 10 any exteat in favor of the domee of such powsr

or bz esiate, te crzditors o Le crediton of the estaic of sud donee, or 1o discharge or satisfy
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2 legal obligation of said donee, or for the pecuruary benehit of said doree. and no exescise of
any pewer of eppointment by e donee thereaf shatl be =ffectrve vriess the written rxirument
or thevalid Will or Codicil of the donee in which the donee exercises such power (a) shall be
exestied subszquent 1o the date on which such power shali comenznce; and (b) shali specitically

refer o and expressly exercse such power

ARTICLE X

Beneficiary Powers and Restricuipns

101 Meening of Bepeficiary  Unless otherwise expressly idenufied herein, wherever
reference is made herein 10 2 “beneficiary,” such reference shzll e Jzemed to mean a purson
1o wiors the Trustee of a scparaie trusi 13 then directed or 2uthonzed w distribute net income
ot pnncipal, or both, frum the trust estate of such trust, and wherever the facts wnd contexl

requie such construction, the temm “beneficiary” shall be dzemed to mean the plural form

-,

therQ

102  Acts on Behslf of Beneficiades Unader Disshilines Al statements, accounts,

wilien imnstrements, releases, notices or other documents required to be delivered to or executed

by, and all powers eaercisatle by, a beneficiary, nay be deliverzd to, executed by or exerered
by the 'egally appointed conservator of zn incompetent beneficiary or ts legal guardian of the
eszte of 3 minor beneficiary, or if there is no geardian of the esizle, by a parent of the minor,

when so delivered, executed or exerciszd, they shall be binding upon said incompetent or misnor

————
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beneficiary and tus hers, personal tepressntauves of tus estzte and assigns, and shall be of the
sne fores wnd cffedt ay i dedivered 1o, exsouied by or exercised by @ bensficiery actirg vnde-

4

no l:gal disabihty,

103 Benceficiary as Frustee  Except with respect o any powers of appoinimen or o

maybe expressly provided herein to the contrery, no Tantee shall bave any voice, determunation
er vole relating to any discretionary ditritenons of the incume or principal of aiy separaie trust
corsicuted hereunder either to or for the benefit of said Trustee when s2id Trustee shall be a
beneficiary of such trust (cther than zny such discrenonzry distributions to be deiermined
pursean: 1o the provistons herein solely by reference 1o the support aveds of seid Trustcz), or
to ot for the berefit of any person wham sad Trusier is legally obligated w support, when such

distrhunon @ or would bz 2 full or parmal discharge of such obligation.

104 Appointment of Spra:al Trusiee  Notwithstending any oiher provision herein w
the contrary, of pursuant to Section 10 3 of this Article X there shatl 2t any tume be ne Trustes
atthorized to vote with jespect 1o any Jncretoeary distnbution of the income or principal of the
trust, ahtich distndution would resu!t 1 2 (ull or partial discharge of a legal suppert obligation
of the Trustee, then for purposzs of making such distribution determinsnion only, the Trustes
shztl designate a Spec:al Trustee to sc'nc hereunder, in addiuen to the then serving Trustee, with
respect to the trust  The authonity of such Spectal Trustee shall includz only such disinbution
deermination, 2nd shall terminate trunediztely thereafter  Any such desigration of a Spzcizl

Trustee pursuazt (o this Secticn 10.4 shull be made by an instrument in writing signed by the




Trustee of the trust and Celivered to the Special Trusiee designated therein and o the benefiviry

of 42 rest.

05 Repurciatun  Any person who is a bensficiary or who 1s otherwise piterested in
any sepzarule (rust mey 3t any tme renounce the wWhole, or from ume to ume, any part of an
mtzrese 1n such trust, eher 25 o income or principal, or beth, by an instrument in wiiting
delverd to the Trustee, and thereafter such trust or the part of such trust which shall have een
znonced shall be 2dminister=d «nd distributed 2s if s33d person had died on the date of delivery
of sud wntten instrument, and as if said person hzd not exercised eny testamentzry power of
appamment grantsd to seid persen; provided, however, that such renunciation shall not, unless
specficzlly so provided, affect the right of sawd persen to receive subsequent distributions of
prinapal or income from the trust estate of any scparatc trust vpen the death of any othzr
persey, upon the renunciation by ary other person of any interest in any separete trust or

pursant to the exercise of any poner of appointment by 2ny other person

106 Spendthnidt Prosision  No income o principal distnbutzble of o beceme
distrizntable with respect (o a separate toust shall be transferable, assignuble, of subject w being
in ary marner whatsoever nn(icipm:d. charged or encumbered by any person teneficielly
interesied in such scparate rust, or subiect lo mucrference ¢r control by any creditors of said
person, or subject to any claim for alumony or for the suppert of a spouse pursuant 10 3 Jecree
of scparate mainlenanszs of separation agleement, or to being taken or reached by 2ny legsl or

eys.tble proctess n satisfacuon of any debt, hab:lity or ebhigauon of said pzrson prnor to s

el
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recept By said pervon; provided, that the provisions of thus Section shall not prevent the exeruise

of, o wransfer pursuant 1o the exezcis: of, any power of appewnunent granied hereunder,

ARTICI E X1

Successor Trustees

101 Mezpipe of Trustce  Whesever reference 1s made herein 10 the “Trustee. " such
reference skall be deemed 1o includs tx singular and piural thzredf wherever the context and
fectsrequire, and o include any and all suzcessor Trusiess at &0y fune acting as the Trusice of

2 separate trust, vnless otherwise specifically provided heren 1o the contrery

112 Resgmation of Trustee  Any Trusiee of any separate trusi riay resign at eny Lms
by witicn notics delivered to each Co-Trustee, if any, and (o the restgming Trustee's suceessor
as I'restee, 1f known, or if not Anown, w any beneficiary of such trust ‘The revignaton, refusal,
faiture or inability of any Truslee ‘o act =5 Trusice of any stparate trust shall not prevent said

Trusie from acting as Trusiee of any other trust.

113 Powers  Richts 2nd Duties of Successers  Fach successor Trustee shall

autornatically acquire as of the date of 2 vacancy all of the tile 1o esch asset of the trust estate,
poners and discretion which are ther vesied 1 hus predecessor, withour Ui necessity of any
cenveyance or traasfer, but any predecessor Trustes shall execure 2!l documents und do all 2cts

necessary 10 vest and indicate such titls in such successor Trestee.




114 Liahulity of Successurs  No saecessor Trustee shall be lhiable for the auts or

defuuhs of any predecessor Trustee, ner for any loss or expenre frem any thing done or neglected
10 be dune by any predecessor Trustee, but such successor Trusiee shall be buable only for hus
own willful wrongdoing er gross azghgence with respect to property recesved by b as Trewtee
Any sizcessor Trustee who stull S ther acting @s Trustes purstant 0 a notice of vacancy shail
not be gty of any wrongdomg merely because he is acting as succzssor Trustee 1f o snall fater
be duscovered that another has been designated as successor Trustee purstant to any provisions

herewn

115 Vacarcy. Exceptas otherwise providzd heremn, a vacrncy in tic trusteeshep shull
be deemed 10 exist in the event of the death, resignation, refusal, fulure or inzbilny of any
person 1o act as Trustee or Co-Trustee of a separzie trust. Notice of z vacancy in the trusteeshup
shizll be effective if given 1o the next successor Trustee by 2n instrument in writing sign=d by
the resigung predecessor Tnustee, a then ecting Co-Trustee or 2 beneficiary of such separste
trust, end Jelivered to such successor Trustee and anty one of the other then scting Co-Trustees
Immediatzly upon receipt of such notice, the recipient shall act 2s Trustee (or Co-Trustre) or
shall dechine in wriung to act.

11 6 Appontmen: of Successgr Trustee. In the eveat of the resignztion or refusal to act

of atrustee as Trustee of 2 separate trust, and if there shall be no sueccessor Trestee nemed
herem of designzted pursuant 10 an exzrcise of the power w desigrae successor Trastees, 2

successar rustee 10 1l the vacancy in the tresteestup so occurring shall he appornted by the
y 2 PP




Yenefiennry of such trust ¢or 1f there shall be more than ore beseficiary of such tust, by the
beredcrries oty and unammously) by an mstrument i wnung delivezed to the vacauing and
the successor trusiecs, provided, however, that a vacaiing corporate trustee shell be succeeded
only by a corporate trustce and a vacating individusl tusice shall be succeeded conly by zn
mdivideal trustee pursuant to the provisions of this Secien 11 6; and plo\')dcd', further, thot
neither the Grantor nor any beneficiary of suth trust may be 2ppointzd 1o fill such vacznzy  Any
SUCCESSOr COrporaie trustes sO 2ppointed nust be a bank or trust commpeny tuving a caprea! and
surplus or not less than Ten Muidlion Dollars (810,000,000 00).  The powers grunted to 1
beneficary of a separate trust pursuant to this Section 11 6 may be completely 2nd rrevocsbly
releassd by a wiiten instrument signed by said beneficiary and dehiverad 10 e trustee of such

scparale trust

117 Mereer of Corporgte Trustee.  If any corporate trusice at 2ny time acling 2s
Trusie of a separate trust shal] be merged into or conschdaied with or shall sell or transfer ol
or substantially all of its assets and business to any cther corperation, or shall be in any mnt
reozganized or reincorporated, the corporation to which such ssle or (ransfer shall be nade or
the corporation resulting therefrom shall thereupon becoms the Trustee of such pust without any

further act on the pant of any ‘Trustee’or beneficiary of such trust,

118 Power to Designate Successor Trustees. If any person heremn shall have te
"powe i designate seccessor Trustees™ of a sepusate trust, such person shall be somet'mes

refersd 10 as 2 “designator © e seccessor Trusiee to fill 2ny vacancy in the trustecshp of




such trest (and cach further successor Trustee) shall be such ore or more persons (other than
a person who shall be deemed to be a grantor of such trust) or corporations or comb:inatton
thereof who shall be desigrated by name or by a plan of suceession estebliched by 3 designutor,
or the designator may provide that a vacancy <hall not be filled if at least one Trustes shall then
be acung or shall then be capable of zcung and willing to act  Ary such designation shall be
effesins only to suppicmient and not (o con'ravens any «ppointment heretn or zny previous
designation which shall not have been revoked as hercinafter prosided.  Any such designation
shall bz mude cither: (3) by an instrument in writing signed by the designator and delivered 10
2 then 2eting Trustes of such trust (o7 to 3 bereficiary if the designator himself shall be the sole
Trustee) or (b) by the designator's vahid Will zdinitied 1o probate 1n 20y junisdicticn within three
i (3) months after his death. If no successor Trastee shall have been cesignated within thirty (30)
days o 2 vacancy (or witin theee (3) months of the desipnator’s dzath, whichever dawe later
occurs), ther the designatur shall be conclustvely presumed to have failed to have mrade a

desianetion

‘ 11.9  Revocauen or Relgise.  Any person may at any time or from time to time revohe
any designativa made or plan estzblished by him whule a designotor, and uny designator :nay
corpistely and irrevoczbly release Lh'c. power 1o designate suecessor Trustees, such revocation
or release 1o be made 1a the same manner as is hetein provided for making such designation or

csablisking such plan; provided, however, that no such revocaton or relezse shall be effecuve
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to rewove any then acting Trustee  Upon any suth revocauen, the desgnzior shall have the

sune powers 10 designate successor Trustees as he would had lie siever 2aerised such powen

ARTICLE XI]

Construction

121 Trust Esta'e. As used herem, the temm “urest esiate” shzll incivde all property
receivd initially by the Trustee with respect to any separate wuest, all addinens thereto received
ty the Trustee from any other source, all investments and reinyesuments of such property or such

additins thereto and alf accrued and undisiributed income of such trust,

122 Pronouns. As used herem, all prorouns shall include the masctiine, femmineg,

necter, singular 2nd plural thereof wherever the context and facts reguire such construction

123 Headires. The headings, titles 2nd sebittles hemin are nseried for comvermence

of reftience only and are to be ignered m any construction of the provisions hereot,

124 Desgendagts  As used herem, the following tzmms shall have the indicated
meanings: (a) the term “descendant” shall be interchzngesble with the tenn issuz” and shall
mzan zdescendant in the fisst, second or any other degree of the designated ancestur; provided,
rotwithstanding any cther provision hercin to the coatrary, for purposes of tus Agreement,
FRIC HELLER, who Is the son of JUNE TRAVIS FRIEDLQB, JR s spouse, ROBERT

HELLIR, shall be deemed 10 be a desceadant of the Grantor cnd o descendant of JUNE



TRAVIS FRIEDLOB, JR, further, sl descendants ¢f ERIC HELLLR shill be deemed to be
descerdants of the Grantor and JUNE TRAVIS FRIEDLOB, JR., (b) the term “child® shali
meaca descendant i the first degree of the designatad parent; and () the term “grandehld”
shallmean 3 descendart in the second degree of the designated grandparent, provided, however,
that enly an adogted child who shall not have attsined the 2ge of twenty-one (21) years prior to
adopuon ard the descendants of any such adopied child shall be regarced as descendants of e
acoping parcut or parents ard of amyone who is by blaod or adoption an sntestor of the
adopung parent or parcnts (and in such cvent shall be so regarded for el purposes herein);
furter provided, however, that the term “descendant” shall not inzlude 2ny person who shzhl
not be concidered “leguimate® unler the Jaws of the State where such person shall then be
domiiled Al terms hercin defined shall include the plurel form thercof wherever the conteat

and ficts so require.

125 Herveatlaw  As used herein, the term “hors-at-law” shall mean those persons
othsr thun creditors who would receive the personal property of the Ferson desigrated under the
Jaws of the State mam:ed in Section 12 7 of this Article XII then m force, as if said person had
Jied intestate on the date stipulated for distribution, unmarried and do:miciled in s2id State, and
in wch shares as if said persen had B‘u ncd only the property censtituting the trust estate of the

1rust to be distributed amorg such heirs-at-law




126 Per Stupes  As used herem, Uie term per stipes” shadl fiave 1t accepred tegel
meaning, for exanple, of a distnbution 1s © be made “per stipes” to the descendants of a
specified person Jrd ore or more of said specitied person's Cluldren shall be deeeased bt shall
be sunived by 2 then Lving chuid or children (and no clnld or chldren of said deceased child
of sa:d \pecified person shall then be deceased), thea the share which would ctherwise have been
cistnibuible to each such deccased child of said specified persen had such child thzn been Iving
shell be distributed in equal shares 10 the then living child or children of each such deceased
cmld, win the effect that the child or children of each stch deccased chuld of sawd specified
person skall receive by nght of represenuation the st:are which hus or their parent would bave
recenved had such parent then been living and this shall apply 1f all of tne children of saic

specificd person shall be deceased.

i2.7 Interpretazion. This Agreement shall be construed and admenistcred and the
vahiZity of each separate trust created bereunder shall be determiined in accordance with the laws
of the State of IMirois; provided, however, tkat if all Co-Trustees {or the sole Trustee) al any
rupe reside mn a different State, then such Co-Trustees (or soic Trustee) may clect, by 11

instrwment 1n writing, 10 have the laws of such different State gonern



ARTICLE XM

Appoinipent of Successor Trusters

13.1 Power to Designate Svccesser Tpustees. The individual Trustee, or indiviava)

Co-Trusees acting unanimously, of esch separate trust crezted hereunder, while servirg as

‘Trustee, shall have the power 1o designate successor Trustees with respect 1o such separate wrust

13.2 Appomtment of Trustees Upon the Grantor's Dewth.  Upoun the Grantor’s death,

the Grantor's daughters, JUNE TRAVIS FRIEDLOB, JR (a/k/a JUNE FRIEDLOB HELILER)
ard CATHY JUNL FRIEDLOB (a/k/a KATE FRIEDLOB), jointly, or the one of thzm who
shall beable and willing 10 serve, shall serve as Co-Trustees (or sole Trustee) of the trust and
earch szparate trust created hereunder, If both of the Grantor's davghters shall at any time be
vnabile or unwilling to serve as Trustee of the trust or any separate trust created herzunder, and
if no swecessor shall have been designated pursuant to an eacrcise of the power to desipnate
successor Trustess, then BANK ONE TRUST COMPANY, N.A | Chuicage, llinois, shall sene

as successor Trustee of such trust to fill such vacancy.

133 Trustes of Descendant’s Trust  Notwithstanding any other provision herein to the
conwary, the Grantor's davgheer, IUT'\Y.E TRAVIS FRIEDLQOB, JR. (w/)/a JUNE FRIEDLOB
HELLER), shall serve as Trustee of each separate Descendant’s Trast created hereunder of
which she shall be the hensficiary. If JUNE TRAVIS FRIEDLOB, JR. shall at saoy timz be

vnable or unwilling to serve as Trustee of any such trust, and if no successor shall have heen
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designeted pursuant w an exercise of the power to designite successor Trustees, then the Trustee

otherwise destgnated to serve pursuant 1o Section 13 2 of this Article X shall serve as Trurtes

of suth trust. Further, notwithstamding any other provision herem to the coutrary, JUNE
TRAVIS FRIEDLOB, JR.’s spouse. ROBERT HELLER, shall serve as Trustee of each separate
Descesdant’s Trust czedted hereunder of which ROBERT HELLER or a descendant of ROBERT
HELLER shall be the beneficiary. If ROBERT HEFLLFR thall ot any time be unabiz or
un=alling to serve as Trustee of 2ny such trust, and it 70 successor shall have been designated
pursuznt 1o 2n exercise of the power 10 designate suceessor Trustees, then the Trusice otherwise
desigrated o serve pursuant to Section 13 2 of this Article NI shalt serve as Trustee of such

st

13 4 Trustee Urable to Serve  Arny [rustes shall be cotsidered enable 1o serve as
Trustes of the trust O ady separete trust created hercunder 1f the 'l rustee shall be under tegal
disability, ©r by reason of illness, wjury, or mentdl incapacity the Trustee 1s unzble 1o give
prompt and intelligent zuersion to the manzgement of the Lrust assets The determination that
a Trustee is unable 10 serve s Trustee shall be mads by the physician then treanng the Trustee,
and s3id physician shall not incur any hability for any good faith determination of the Trustee's
iuhility 1o serve. Such dcl:rminmilon shall be in writing, delnverad to the Grantor, if Iiving,
10 each beneficiary then entitled 1o reccive income or principal from such trust, 10 each Trustex

thzn acting hereunder, and 1o the sotvessor Trusice heramn named or appointed as herein

provided. The same procedure set forth herein may be utitzed at 2 Jater ¢ate to determine thet



th= indivdual 1s again able 1o serve as Trusiee. 10 which event the successor Trustee shall cease
to act a8 Trusiee, and stch individual shall be reinstated s 1f such inability to serve had rot

occerred

IN WITNESS WHEREOF, the Grantor has excculed this insiruinent oo the date {iut

wniten zbove

%am%&&j@l,

Jun:’r\ricdlob, Grantor

) 1%
Acceptsd by the Trustee tus A3 - 8 DATE

day of ﬂx}z , 2000

BANK ONE TRUST COMPANY, N A,
Trustee

By: @//ﬁ%}wj"“f—

Ws: dopersrzen OFFEEE
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A . AMENDMENT TO
Y SECOND AMENDED AND RESTATED
LN b TRUST AGREEMENT OF
N JUNE FRIEDLOB TRUST
B I)\i b JUNE FRIEDLOR. GRANTOR
.'< \\". ‘}‘,\\ 3.'
v\ Y TINS AMENDMENT 1s made this o | day of Ma q ,2005 by

and between JUNE FRIEDLOB, a resident of the State of IHlinois, as Grantor (hereinaftec
sometimes referred to as the "Grantor"), and JP MORGAN TRUST COMPANY, N A, Chicago,

[linoss, successorin nterest to Bank One Trust Company, N A., Chicego, Ilthnois, as Trustec
(hercinafter sometmes referred to es the “Trustee™):

WITNESSETH:

WHEREAS, a trust known as the June Fnedlob Trust (heremnafier referred to as the "trust”)
was created by the Grentor under a certain trust agreement dated June 29, 1964, and

WIEREAS, the Grantor previously amended said trust agreement on June 25, 1974, en July

22. 1974, and on Apnl 11, 1997, amended and restated said qust agreement on December 3, 1979,

amended said amended and restated trust agreement in 1989, on Apnl 1, 1996, and again on
December 7, 1997, and amended and restated said amended and restated wust agreement on May

11, 2000 (the trust agreement. as amended and restated on May 11, 2000, is referred to herein as the
“Trust Agreement"), and

WHEREAS, Section 1 1 of Article I of the Trust Agreement provides that the Grantor may

at any time by an instrument in wnung signed by the Grantor and delivered to the Trustee modsfy.
amend or revoke the Trust Agrecment; and
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WHEREAS, the Crarftor now desires to amend the Trust Agreement ws hereinafter

provided

NOW THEREFORE, n consideration of the premises, the Grantor, upon affixing her
signature hereto, hereby amends the Trust Agreement with this Amendment as set forth herein; and
the Trustee, upon cxccm‘ing this Amendment, hereby agrees to hold and adm:mster the trust cstate

of the tust. and to dispose of the principal thereof and the income therefrom, as set forth in the Trust
Agreement as hereby amended.

FIRST. Section 2.2 of Aniicle IT of the Trust Agreement is hereby deleted and the followang

new Scction 2.2 of Article I 1s substituted therefor 1o be and read as follows.

~22  Residuarv Trust Estate Upon the death of the Grantor, all of the
trust estate of the trust which shall not be used for the pavment of the debts, taxes
and expenses of the Grantor’s estate pursuent to Section 2.1 of thus Article II (the
“residuary trust estate™) shall be allocated and distributed as follows:

(a) the sum of Five Hundred Thousand Dollars ($500,000) shall be
retaned n wrust by the Trustee as a separate trust designated herein
as "The June Friedlob, Kate Friedlob and June Friedlob Heller
Foundation” (hereinafter sometunes referred to as the “Foundation™),
and shall be held, admimstered and distributed pursuant to the
provisions of Article V hereof;

()  the Trustee shall distnbute the sum of Five Thousand Dollars
(55,000) to each of the following entitics which shall be in existence
and described 1o and qualified under Sections 170(c)(2}, 501(c)(3),
2055(a) and 2522(e) of the Internal Revenuc Code of 1986, as
amended (heremnafier referred to as the “"Code™), upon the Grentor's
death-

) INSTITUTE FOR PSYCHOANALYSIS, currenily located
at 122 South Miclugan Avenue, Chicago, Illinots:

- (1) The Chicago, llhinois Arez Chepter of ALZHEIMER'S

DISEASE & RELATED DISORDERS ASSOCIATION,
INC, currently located ut 4709 Colf Road, Skokie, Ninois,

S0, 64303 2
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(in) CHICAGO HOUSE & SOCIAL SERVICE AGENCY,
INC, currendy located at 1925 N. Clyboum Avenue,
Chicago, Ninois;

() f ERWIN GRUEN, of Chicago, Iilinois (hercinafter referred 1o as
“Erwin"), shall survive the Grantor, and if the Grantor and Erwin
shall have resided together or shall be deemed to have resided
together as of the Grantor's date of death, then the Trustee shall
comply with the Grantor's obligaions under that certain Agreement
dated August 14, 1997 (the “Agreement”), by and between the
Grantor and Erwin, a copy of which 1s attached hereto as Exhibit A
and made a part hereof  Notwithstanding the provisions of
Paragraph 2A(i)(a) of the Agresment, Erwin’s nght to use the
Residence shall not terminate on the first (1%) anmversary of the
Grantor’s death, but shall continue during Erwin's lifeume until such
other Terminatng Event as set forth in Paragraphs 2A()(b), (c), (d),
(e) or () of the Agreement. In addition. either or both of the
Grantor’s daughters, JUNE TRAVIS FRIEDLOB, JR. (2/k/a JUNE
FRIEDLOB HELLER and CATHY JUNE FRIEDLOB (2/%/a KATE
FRIEDLOB), in their sole discrction, may loan to Erwan the funds
nceessary to pay any Expenses as defined under and required by the
Agreement. Such loan shall bear interest a1 the Applicable Federal
Rate, shall be secured by 2 mortgage on 226 West Superior, Chicago,
llhnois, shall require that said property not be sold wathout the
conscnt of the lender, and shall be due upon the applicable
Terminzting Event s set forth in the Agreement; and

(d)  any then remaining residuary trust estate shall be divided into two (2)
equal shares, which shall be allocated and disiributed a5 follows

) one (1) such share shall be allocated to the Grantor's
daughter, JUNE TRAVIS FRIEDLOB, JR. (a’k/a JUNE
FRIEDLOB HELLER). 1f she shall be then hving, but if
JUNE TRAVIS FRIEDLOB, JR. shall not be then living,
then to her spouse, ROBERT HELLER, if ke shall be then
living; but if ROBERT HELLER shall not be then living,
then to the Grantor's daughter, CATHY JUNE FRIEDLOB
(2/k/a KATE FRIEDLOB), If she shall be then living; but (f
CATHY JUNE FRIEDLOB shall not be then living, then to
ROBERT HELLER’s son, ERIC HELLER, if hc shall be

QlteyTa e 1
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then hving, and

()  one (1) such share shall be allocated 10 CATHY JUNE
FRIEDLOB (&/k/a KATE FRIEDLOB), if she shell be then
living; but if CATHY JUNE FRIEDLOB shall not be then
hving, then 1o the Grantor's daughter, JUNE TRAVIS
FRIEDLOB, JR. (¢/k/a JUNE FRIEDLOB HELLER), if she
shall be then living, but if JUNE TRAVIS FRIEDLOB, JR
shall not be then living, then to JAMES LAPOINTE, of
Chicago, lllinoss, if he shall be then living

If either share distnbutable pursuant to parts (i) or (i) of this
subsection (d) shall fal, then such share shall lapse and shall be
added to the remaming share created under the other part  [f both
shares distributable purseant to parts (1) and (ii) of thus subsection (d)
shall fal, then the remaining residuary trust estate shall be distributed
10 the Foundation, to te held, admninistered and distributed
accordance with the provisions of Arnticle V hereof Each such share
allocated and distbutable pursuant 10 this subsecuon (d) of this
Secuon 2 2 shall be distributed outnight and free of trust, provided, 2
pottion of the share allocated to the Grantor’s daughter, JUNE
TRAVIS FRIEDLOB, JR. (@/k/a JUNE FRIEDLOB HELLER), if
she shall be then living, or ROBERT HELLER. 1f he shall be then
living, or ERIC HELLER, if he shal] be then living, pursuant to part
(i) of this subscction (d), equal in value 1o the Gramor’s remzaining
GST exemption upon death, as defined 1 Section 2631 of the Code,
shall be retained in trust by the Trustee and rot distributed outright.
That portion retained in trust shell be designated es a “Descendant’s
Trust,” and shall be held, adminisiered and distributed pursuant 1o the
provistons of Article [V hereof, for the benefit of the individual for
whom such shall have been allocated.”

R

SECOND Article i1 of the Trust Agreement is hereby deleted n 1ts entirety and no

substitution 1s made therefor,
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THIRD: In all other respects, the Trust Agreement shall remain in full force and effect.

IN WITNESS WHEREQF, the Grantor has exccuted this Amendment on the date first

zbcve wnitten, and has delivered notice to the Trustee, who acknowledges receipt hercof and

consents hereto.

D00

Junc Friedlob, Grantor

Received by the Trustiee this Znd
day of Jc;,i fev 2, 2005.

Bank One Trust Con_lp@ N A,

Trustee

/ -
A
Its Vs s Fresolos(
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AGRREMENTY,

THISAGRREEMENT (" Agresmeat®) made by and teiwesn JUNE TRAVIS FRIZDIOY

("Junz") 2nd ERWIN GRUEBN ("Erwsn") a3 of the 14%h day of  August , 1997,
WITKRESSEIH:

WIHIREAS, the perttes are close frieads and have resided togcther for over tea (10)
years,

WHEREAS, June is 2 widdw and has two (2) adult chelcren;
WHEREAS, Erwin Gruen has been previously married 2ed bas go childdren;

WHERHTAS, the peeties have no intention of mirmying, but nevertbeless wish to eater
intD cexzin yyrecesents regarding thewr T=spechve propety;

WHEREAS, Erwin is represented by and hzs had the advice and counsel of Boward D.

Galper of the law firm of Marks, Marks and Kaplan, 1td,, and Juse 18 represenied by ead bas
had the advice and counsel of Lawrznce A Robins, P.C, of the law firm of Rudnick & Wolfe,

Chicago, Ilinois, in the negotiation and prepumtion of this Agreemesnt, and

WHERZAS, eoch party has been fully informed of the emount, chasazter end value of
the wealth, propzaty, estate, expectancies, assets, income nd financisl gbligatinns of the other
pasty;

NOW, THEREFORE, in considerastion of the muruxl peeratses, the sum of tea (S10,00)
dollacs mn haed paid by each of the partles to the owher, apd other good end valuzble
cansiderztios, the adsguzcy =ad sufficlency of which are hereby mutenlly eclmowledped, the
parues agres 88 fallows:

1 No Duty of Suspert: No Fersanp) Services Clatrpg. Neither party hes any obli-
g2b0n to support the other party. Each party herchy waives and releases eey claim such party
now has or pay pow ar hereafier have against the otrer party or e ostate of the cther pesty
for any past, preseqt or fotere support or for ox in connection with the rondition of persons
services to or {or the ben=fit of the other pasty.

2. Provisiens {or Extrin upon Jupne's Death, June hereby 2grees to pravide by her
will, cedial, trust agrecmeat and/or trust amendment the follawing if Erwin survives Juze snd
Erwin and June were residing together 2s of the daze of Junc's dezth (provided that they shatl
be deaped 4 e reseding together if they are dot phyaically togetaer due sclely to the izcapecity

-
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or raedical cndition of onz or the other at the time of Juce's death) 222 the other relewvagt
conditions 2t furth below o2 met

A, If, 23 of the dztz of June's death, Erwin :ll owns the condominmn unt
commonlz tzowen as Umi 2582, 1255 Nonth Sandburp Terrzce, Chicago, Nimais and seid uoit
iv encumbesed by 2 mortgape ks of the date of her death, Erwin will receive cutrdght foom
Tuns's estats, or a wust crealed and fusded by ber, thzt amsunt, if iny, which equals the
smallew of (1) Fifty Thonsaad dallers (350,000), (2) the priscipal and zeemed 2ad uapaid
interest 23 of May 1, 1597 of the mortgzge then enrumbering s2id vait, er (3) the principal and
sccrued ynpad interest as of the datz of Juse's death of the mongage then excumbering said
unit. Each of the sjeounts detormined under clauses (2) and (3) shall bs evidenced by an
appropnate wyoff lctter 135ued by the mortgeges as of the selevent date,

B If, as of the dats of Junc's death, Erwin end Juns were living togsther (provided
that they shall be deemed to be residing together if they are not physically (sgether due salely
1o the mcageatity or medical condition of one oz ths other at the time of Juna's death) in &
condammum yout which wes June's principal residence a8 of her death (the “Resudencze”), June
will cause ber imterest in t2e Residence, plus such amount as shall be sppropriate (o essure
peyment of real estats taxes xnd condozminiam or other assessmeaats, to be beld as a seoorate
trust designed me “Residence Trust® and administred 28 follows:

L)) Until ths eccurrence of a Termizating Bvent (defieed below), the
trustee shall not tranefer or sell the Residence Trust's intesest in the Residemee
without the prior written conseat of Exwin or his personal representative, if Erwin
15 thes Lving and able to give or withhold such consent Tbs trustee of the
Residzace Trust shell pay or rsimburse Erwin for eny aed 2ll real egite texas,
regulis and speciz) condominium essesements, parking, repaus, genara) wpzesp
zod mamnteasnce exposses and, except {0 the cxtent atdbutable to specificelly
scheduled tangiblo personal propenty of Brein, the bomegwner's fngoraace
relatng (0 the Resldence  Prior to the occurrence of 2 Terminating Event, Ersin
shall pay, without seimburscment or coatrbution from Juce's estate, the
Resulenes Trust, or amy other trust created by June, =)l utllities agd telephons
expeases relating ta the Residence 0f Brwin’s occupancy thareof for o duning any
part of the period coromencing with Juns's desth and ending vpon ths ocourercs
of a Tenninating Eveut (collectively, the “Expentes") as 2 condition to Brwin's
right tn occupy the Residence, and the trusteo shall pay zons of the Rypenses.
As a furtber condition of Erwin's night to ocoupy the Residepce, Brwvin thall
moaistein the Residetce oz cuss the Resideace to be maintived mm the same
condition 25 the condition of the Residence &5 of June’s death, ordicary wear and
teer 2nd casualty sxcepted,  Erwin's right to occupy the Regidenrce gheil
comueare upon Juze's death and shall termigate upon the first to occur of the
follcwing events, szch of which shall be a “Terminating Event™ () the first
(1st) aoriverszry of the day of June’s death; (b) the death of Brwin: (¢) Bevin's

CmONNELLED_CAIFT 9 5 M 2
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failyrs to pay in full any of the Expenses when dus or on or befoso the
thirceth (30th) day afier demand by any trustee or co-trustez of the Resideace
Trusl; {(d) Ezonn fails to meirtuin the Remdence or caunss (ke Rugideras 8o be
meintived in ¢he same condition zs the candition of the Residence as of Jupe's
death, otdizery wear and tesx erd casualty sxcepted; (e) Evwin ceases to socupy
the R:slda:cs:shispﬁmaxymsidmcemrapadodofnulassmann!.m:y(w)
consexative days; or () Erwan otherwise strrenders possestion of the Residence
to the trustze, Erwin’s right to occupy the Residezcs shall be persozal to Erwin
ard shall not be assignable or transferable, whether voluntardy cr vvolnatirily,
usr stall such right euthorize any third party to occupy the Residesce, whether
or nnt concutrently with Erwin's occopancy, cxcept for the purposs of providing
physical zesistznce to Erwan 1n the cvent that his condinon shall require such
assistenes.

()  Upon tha occurreacs of a Termingting Bvezt, Srwin (er, if Browin
is then deceased, bis persona) representative) shall vacste tha Recidence, leaving
the Residencs in the same conditgon as wpon Juee's death, ordinary wezy and tesy
and cazvalty excepred.

3. Mutuak Gengrsl Releasm,

A, For and in consideration of the provisions to be made by June pursuant to pere-
graph 2 for Erwin's bencfit if he survives her and other pood end valveble concideration, the
recerpt and safficiency of which are hereby ecloiowledged, Erwin, for mumself sad hig¢ helrs,
iegatees, beeeliiaries, perenns] repressgtanves, trustees, eftorneys at law and in f2ct, anccessoms
and aseipns (cellectively, “Erwin's Releasors®), and each of them, hereby completely and
uTevoeably releases Juse and bar helrs, legatess, bensfictanes, persoral represeatetives, tustecs,
sttorneys ot law and in fact, succescors aid assigas, and each of them, end the paspectiva succes-
sors and sssizrs of the foregowng (collectively, “June's Releasess*) from any and efl manner of
zclions, suits, debts, muns of moacy, 2cc0unts, reckonings, bonds, bdllg, specinities, lisns, cove
nzrts, cORUroveTsies, 2gICLments, promises, varancss, trespasses, damages, judgmeants, execu.
tioas, claims axd demande whatvoover, in law or in equity, including withsut Ymmtios all of
the foregoing whish wérv or could have been assertsd, which Erwin’s Xelessors row has
against amy one or more of Juzs’'s Releasees or which aay one or more of Brwin's Releasoss
hereafier shall or oy bave against any oae or mare of June's Releasecs, fox, upea or by reasen
of sny metter, ceuss or tung coising cn of at any tme prior 1o the datc of this {nstrumert,
excepling therefrom the obligatians of Jurs under parageaph 2 of this Agresment. It is expreasly
usdzrstood that thy foregoing is a grnarel relzase with an cxception of Jums’s Relezcess, zod
each of them, and skzff be bindirg upos Brwin and Frwip's Releasors, and each of thewm, znd
shzll gauere to ehe bemafit of June's Releasees, and each of them a4 thsir respective successerns
ard zsgizeg,
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B. For aod in consideradon of Ervin'¢ foreguiag releass 2nd othey gead ead valuabls
considereficn, the recaspt and sufficiency of which are heteby actmowiedged, June, for herself
a=d her helrs, legatees, beneficicries, persoral represeatatives, trusices, attomeys at law 2nd in
fact, euccessors and zssipns (collectively, “June's Releasors™), and each of tham, bereby com-
pletcly aed inovecably relzases Brwia and bis heirs, kepatses, beneficiades, perscaa) represesta-
tives, Trustecs, Stomeys at law and in fzot, sucentsors and astigns, acd esch of theen aad the
respective successats and 253:2as of the farspalng (callectively, “Brevin's Relszsess*), from any
end ell marocr of setions, suits, debts, sums of money, sccouals, reskmaings, boads, bills,
specualties, lens, covepamts, coptroversicy, agreements, promises, variznces, trespassas,
damzges, judgments, executions, clsimg and demand wharsoever, ia law or in equity, including
withcut limigton ell of the forvgulng which were ar covld have been assemed, which Juae now
has agaipst any oue ot ruore of Erwin’s Releasees or whizh 2ny one or mors of Juaz's Releasors
hercafter shzll or may have =gainst 2ay oze or more of Brwin’s Releasses, for, upom oz by
resson of any maner, tause or thing arsing on or at apy time paor to ths date of this instry-
ment, execpiing therefrom, the obligatinns of Erwin vader parsgraph 3 of this Aprezcment It
is expressly vaderstood that the foregoing i3 2 general release, with an excoprion, of Hrwin's
Releasees, acd esch of them, asd ghall be binding upon Yune and Jure's Releasers, 2nd each of
thomm, ghall izure 19 the beneft of Erwan's Releasees, aad each of them, 2ad their respective
successors and 2ssiyms,

4, MizceRanrons

A.  Entire Agregment. This Agreement (3) sepresenrs the eatire agresment and
ungerstanding of the parties with respect to the subject merter hercof and supersedes any 2nd all
prar agrezmens apd underseasdings of the partise, (b) may not be modified or dlscherged, nor
rsay eny of it tezms be waived, except by an instrument in writicg, sigaed by the panty ta be
charged, and (€) shall inure to the benefit of, and be binding upon the respextive heirs,
beueficiaries, personal represcapetives, tustess, spocssyors and 2ssigns of the parnies,

B. Sevexsbility. If zny gaxt, term of provisian of this Agroereent is declared o
derermized by any cowt t be ilegal, invelid, or uneaforeeahble, the vatidity and exforceabllity
of the remaizipg parts, lerms ar provitions skall not be effected therehy 2nd gaid illspal, favelid
of uacnforceabie pert, (e OF provivon sball be desned 1ot to be 3 pent of this Agresment,

C Capticry, 20d Recitals The eapuions and headings cantrired haecin oo {meerted
for coaveunrt referente enly and ere not a part hereof  The tecitale Asreln ore hershy
ipcorporated {n this Agreement by thes referenes,

D, Gender; Number, The masculine, fetining and csuter gesdars shell ench be

deemed to include the others and singalar forms ghall be deemed to include the plurzl, 204 vice
veraa, ¢s the comient may gequirs,

CNSIL0EEL2 A7 338 Fit 4

e e e @208



CHGD VARULT Fax 3123304500 Sep 23 2005 13 Q¢ P 10

3 cteafemen i

bA Erribez fzsurences  Tre parties each agres to do, sxesuts, ackaowladge =nd
deliver alt sich farther acts, instruments and assurances, znd to take 2l such further 2otion as
shall be necusary or desirable to carry out this Agresmest and to consummats zad effect the
matters comteplnted harcby.

F. Governing Xew, This Agreement hss besn executed 2nd delivered in, aqd shzll
be governad by the laws of, the Stzte of Diianis,

NWWESSWEEREOF,WWMwmdeAgm'KaSOﬂﬁ&daymd
yeur first zbove writiea

\ < Q \

Witness:_

CTIN0LELE2 31T 3 93 P4 5
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SECOND AMENDMENT TO
SECOND AMENDED AND RESTATED
TRUST AGREEMENT OF

JUNE FRIEDLOB TRUST
(a[ (0% ()6///\ IUNE FRIEDLOB, GRANTOR

£
THIS SECOND AMENDMENT is made this _{ Y day SRt . N
20 , by and between JUNE FRIEDLOB, a resident of the State of Nlincis, as Grantos

(hereinafler sometimes referred 1o as the “Grantor”), aed BANK ONE TRUST COMPANY, N.A,,

Chicago, Mlinois, s Trustee (hereinafler sometimes referred 1o as the “Trustze™):

WITNESSETH:

WHEREAS, a trust known as the June Friedlob Trust (hereinafier referred to as the “trust”)

was created by the Grantor under a certain trust agreement dated June 29, 1564; apd

WHEREAS, the Graztor previously amended said trust agreement on June 25, 1974, on July
. 22, 1974, and on Apnl 11, 1997, amended and reststed said trust agreerment on December 3, 1979,
amended said amended and restated trust agreement in 1989, on April 1, 1996, and egain on
December 7, 1997, amended and 1estated said amended and restated trust agreement on May 11,
2000, and amended said amended and restzted trust agreement on May 27, 2005 (the amendzd and
restated agreement dated May 11, 2000, 25 amended on May 27, 2005, is referred o herein as the

“Trust Agreement™); and

WHEREAS, Section 1.1 of Article 1 of the Trust Agrecment provides that the Grantor may
at eny time by «n instrument in writing signed by the Grantor and delivered to the Trustee modify,

amead or revcke the Trust Agreement; and

WHEREAS, the Graator now desizes to amend the Trust Agreement as hereinafter

nrovided.
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NOW THEREFORE, in consideraticn of the premisss, the Grantor, vpon affixing her

sigrawure bereto, hareby amends the Trust Agreement with this Second Amendment as set forh

herein; and the Tnstee, upon executing this Secend Amendment, hereby sgress to hold arnd

admunister the trust estate of the trust, and to dispose of the princips] thereof and the income

therefrom, as set forh in the Trust Agreement as hereby amended.

to be and rzad 2s follows:

VINEIIs

“1.5

Grantor's Rights with Respect to Real Estate. Notwithstanding

any other provisicn herein to the contrary, so long as the Grantor is living, the
Trustee shall deal with any residence or condorminium unit owned by the trust (or in
2 land trust the beneficial interest of which is owned by the trust) (hereinafter
sometimes referred 1o as the “Property”) enly when authorized to do so in writing
by the Grantor.

(2)

()

If the Grantor shell be unable to manage her financial or business
affairs, as determined under the terms of the trust or under a
durable power of attorney executed by the Grantor, and such notice
is received znd acknowledged by the Trustee as being effective,
the Grantor shall be deemed 10 have delegeted any and all powers
kereunder reserved by her with respect to the Property to the
Grantor’s daughters, JUNE TRAVIS FRIEDLOB, JR. (2/k/a JUNE
FRIEDLOB HELLER) and CATHY JUNE FRIEDLOB (2/k/a
XATE FRIEDLOB), jointly or to the one of them who shall be
willing and able to act (hereinafier referred to collectively or
individually as the Grantor’s “agent™).

Usnti] the Grantor (or the Grantor's agent) shall otherwise direct in
a woften instument delivered to the Trustee, the sale
responsibility of the Trustee with respect to the Property shall be ta
hold tile thercto. The Grantor (or the Grantor's zgent) shall
manage the Property and control the selling, renting and handling
thereof. Further, the Grantor (or the Greator’s 2gent) shall have
the responsibility for obtaining fire and casualty insurance end
paying the premiums for such policy, but the Trustee may in its
discretion obtaia public liability insurance and pay premivms for
such policy out of trust funds. The Trustee shall have no duty with
respect 10 the care, mainlenance, management, contro) of the
Property, or th collection, handling or zpplicaticn of zay rents on

FIRST: The following new Section 1.5 of Article I of the Trust Agreement is hereby added
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and the following new Section 2.2 of Article 1] is substituted therefor to be and read zs follows:
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(c)

@

the Property, or with respect to or the payment of texes or
assessmeats on the Property, or repairs or litigetion or any oiher
aspect or incidence of ownership. The Trustze will not be
responsible for ensuring the payment of any lisbilities associeted
with the Property, including, without limitation, real estzie taxes,
insurence, mortgage payments, envircnmen'al cleanuvp, repair or
litigation matters. Fusthermore, the Trustee will not have the
Property inspected or appraised, and the Trustee will not review
the Property from an investment standpoint.

The Grantor (or the Grantor’s agent) may request the Trustee to
pay from the trust certain expenses connected with the Property,
such s utilities, real estate taxes, insurance premiums, mortgege
payments, mainienarce, spow removel, lawn care, etc. and upon
such request the Trustee may charge for these additional services.
These payments sre not to be copsidered 2s cresting any
respoasibility on the part of the Trustce for the Propzrty itself. The
Trustee skall not be personzally or individually lieble for any actioa

taken or omitted by it hercunder pursuant to the Grantor’s dizecton
or the direction of the Grantor’s agent.

The Grantor agrees o indcmnify, defend, release 2nd hold harmless
the Trustee, its successors, essigns, officers, directors, employees,
agents and representatives, from eny and 21l Liabilities, losses,
expenses (iacluding legal and other professiona) {ees), costs or other
demands which it may incur or which may e charged against it by
rezson of holding title to the Property.”

n3

AR AV

SECOND: Section 2.2 of Article IT of the Trust Agieement is hereby deleted in its emtirety

“2L2 Residuary Trust Estzte. Upon the death of the Grantor, all of the
trust estzte of the trust which shall not be used for the payment of the debis, taxes
and expenses of the Grantor’s estate pursuant to Section 21 of this Article I (the
“residvary trust estate”) shall be allocetad and distributed as follows:

(3)

the Trustee shall distribute to THE JUNE FRIEDLOB, XATE
FRIEDLOB, JUNE FRIEDLOB HELLER FOUNDATION
(hereinafter scmetimes referred to as the “Foundation™) an amount
equal to the difference between (i) the sum of Five Hurndred
Thousand Dollars ($500,000) ard (i) the apgregate valve of ell
imter vivos gifis (valued as of the date of the gift) mads by the

La
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Granior to the Feundenon during the Grantor’s lifetime; but if the
Foundztion shall not then be in existence or shzll mol be an
organization gifts to which would qualify for a charitable deduction
for Federal estate a2nd mcome tax purposes, iben the amoumt
distributable under this subsection (2) shall be retzined in trust by the
Trustee a5 8 separate trust designated herein as the Foundation, and
shall be held, 2dministered and diswibuted pursiant to the provisions
of Article V hereof,

(b) if ERWIN GRUEN, of Chicsgo, lilinois (hereinafier referred to s
“Erwin’), shall survive the Grantor, and if the Grantor end Erwin
shall have resided together or shall be deemed to have resided
together 25 of the Grantor’s date of death, as kereirafier defined in
this subsectica (b) of Section 2.2, then
(i) if Erwin owns & copdominium unit commonly known as Unit

2512, 1235 Norh Sandburg Terrace, Chicago, Dlinols, znd

said umit is encurnbered by a mortgage es of the Granter’s

date of death, then the Trustee shall distribute to Erwin U=
smaller of (A) Fifty Thousand Dollers (350,000), (B) the
amount of the principal and accrued end unpaid interest of
such mortgage as of May 1, 1997, and (C) the principal and
accrusd and unpaid imterest of such mortgage 25 of the

Grantor’s date of death, as d=ermined in the discretion of the

Trustee; and

(i)  the Trustee shall allocate and distribute to 2 separete trust
designated herein as the “Residence Trust,” of which Enwin
shall be the beneficiary, and which shall be held,
administered and distibuted as hereinafler provided in

Article I1, the following:

(A) any intercst cwned by the trust in the Grantor's
primary residence upon ber death, including any
interest distributeble fo the trust pursuant 10 the
Grentor's Wil (hereimafter referred to as ke
“Residence”);

(B) &l housekeld fumishings, fixtures and sppliznces
owned by the wust; and

(C)  the sum of (1) Fifty Thousand Dollars ($30,009), plus
(2) the product of (2) Two Thousard Five Hundred
Dollars (§2,500), muultipiied by (b) the number of

ASven Mk 3 4
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whale years between the date of this Amendment end
the date of the Granior's death.

For purposes of this subsection (b) of Section 2.2, Erwin arnd the
Grentor shsll be deemed to have resided together as of the Granwr’s
date of death if they were not physically residing together solely due
to the ircapacity or a medical condition of Exwin or the Grantor; and

a1y then remaining residvary trust estate shall be divided into two (2)
equal shares, which shzl be allocated and distributed as follows:

] one (1) such sbare shell be 2locsted to the Grantor’s
daugpter, JUNE TRAVIS FRIEDLOB, JR. (a%/a JUNE
FRIEDLOB HELLER), if she shall be then living; but if
JUNE TRAVIS FRIEDLOB, JR. shall not be then living,
then to her spouse, ROBERT HELLER, if he shzll be then
living; but if ROBERT HELLER shall not be then living,
then to the Graator’s daughter, CATHY JUNE FRIEDLOB
(2/k/a KATE FRIEDLOB), if she shall be then living; but if
CATHY JUNE FRIEDLOB shell not be then living, thea to
ROBERT HELLER’s son, ERIC HELLER, if he shall be
then living; and

(i)  one (1) such share shall be allocated to CATHY JUNE
FRIEDLQB (2/k/a KATE FRIEDLOB), if she shall be then
living; but if CATHY JUNE FRIEDLOB shall not be then
livicg, then to the Grentor's dzughter, JUNE TRAVIS
FRIEDLOB, JR (2/k/a JUNE FRIEDLOB HELLER), if she
shall be then living; but if JUNE TRAVIS FRIEDLOB, JR.
shall rot be then living, then to JAMES LAPOINTE, of
Chicago, Ilinois, if be shall be then biving,

If either share distributzble pursuant to parts (i) or (ii) of this
subsection (c) shall fail, then such share shall lapse and shall te
added to the 1emaining share created under the other part. If both
sheres distributable pursuant to parts (i) and (i) of this subsectioa (c)
shall fail, then the remaining residuary trust estate shall be distibuted
to the Foundstion, to be held, administered ard distributed 2s 2 part
thereof. Ezch such share allocated end distributable pursuznt to this
subsection {c) of this Scction 2.2 shall be distributed ovtright and free
of trust; provided, a portion of the shere allocated to ths Gra=tor's
daughter, JUNE TRAVIS FRIEDLOB, JR. (k/a JUNE FRIEDLOB
HELLER), if she shall be then living, or ROBERT HELLER, if hz
shall be then living, or ERIC HELLER, if he shall be then liviag,
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pursuant to pent () of this subsection (c), equal in valee to the
Grantor's remaining GS1 exemption upon death, as defined in
Section 2631 of the Cods, shall be retzined in tust by the Trustee
and not distrituted cutright. That porticn retaized in trust shall be
designated as a “Descendent's Trust” and shell be held, administered
and distributed pursuant to the provisions of Asticle IV hereaf, for
the benefit of the individual for whom such shall have teen
allccated.”

THIRD: Article Il of the Trust Agreement is hereby deleted in its entirety and the

following new Article TIJ s substituted therefor to be and read as follows:

“ARTICLE il

Residence Trust

Tre Residence Trust shall be held, administered and distributed zs
follows:

3.1  Nature of Interest. During the term of the Residence Trust, and
subject to the conditions set forth in this Article IT], Erwin shall have the right to
reside in the Residence rent-free. Erwia's right to reside in the Residence rent-
free shall be personel to Erwip, shail not be assignable or trensferable, whether
voluntery or involuntary, shall not authorize eny other person to reside in or
occupy the Residence, whether er not concurrently with Erwin, except for the
purpose of providing physical assistance to Erwin in the event thet his condition
shall require such assistance, as detennined in the discretion of the Trustee.

3.2 Disposition of Residence During Term of Residence Trust. During
the term of the Residence Trust, the Trustee shali pot sell, transfer or otherwise
dispose of tbe Residence without obtzining the prior written consent of Erwin or
Exrwin’s legsl recresentztive.

33  Conditicss Prior to_Termination Date. Prior to the first (1%)
annjversary date of the Grantor's date of death (hereinafler referred to as the
“Yermipadon Date’), the Trustee shall be responsible for the payment of zuy and all
real estate ‘axes, regular and special condominium 2ssessmeats, reserved parxing,
znd homeowner’s icsurance, but only for the Residence and the contents belonging
to the Residence Trust (all such expenses hereinzfler seferred to as “Residential
Expenses”). The Trustee shall also be resporsible for the payment of all expenses
for utilities, telephone, repairs, generel upkesp aud meinteaarce relaling to the
Residence prior to the Termination Date.
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3.4  Conditiops Subsequent to Termination Dstc. Connercizg oa the
Termination Date, Erwin shall be fully responsibic for the payment of Resideaual
Expenses. Erwin shall further be responsible for the payment of zll vxpeases for
utilities, ielephone, repairs, general upkeep and meintenance zelating to the
Residence subsequent to the Termination Date.  Erwin shall poy all the above
expenses 03 later than ten (10) days efier a demand is mede by the Trustee for
payment. Erwin shall mzintain the condition of the Residence as of the Grantor’s
date of desth, ordinary wear and tear accepted. Erwin shall heve no overnight guests
in the Residence without obtairing the prior written consent of the Trustee,

3.5 Right of Inspection. Dwing the termn of the Residence Trust, the
Trustee shall bave the right to access the Residence oace per month, upon reasonzble
notice to Erwin, for purposes of inspecting the condition of the Residence and to
detarmine if Erwin shall be in full compliance with the conditions set forth in this
Article Il

3.6 Ultimate Distribution. The Res:dence Trust terra shall commence
upon the death of the Grantor and shall terminate upon the earlier to cecur of: (a)
Erwin’s death; (b) Erwin's fzilure to comply with the conditions set forth in this
Article 11, as determined in the sole discreton of tke Trustee; (¢) Erwin’s failuze to
occupy the Residence for a consecutive period of ninety days (90) days or more, as
determined in the sole disaretion of the Trustee; and (d) Erwin notifying the Trustee
that he no locger desires 1o reside in the Residence, Upon terminetion of the
Residence Trust term, the Trustee shall alloczte and distibute 2ny then remaining
trust estate of such trost in separate shares as follows:

()  cne (1) such share shall be allocated to the Grantor's daugkter, JUNE
TRAVIS FRIEDLOB, JR (a/k/a JUNE FRIEDLOB HELLER), if
she shall be then living; but if JUNE TRAVIS FRIEDLOB, JR_ shall
not be then living, then to her spouse, ROBERT HELLER, if he shall
be then living; but if ROBERT HELLER skall not be then living,
then to the Grantor's daughter, CATHY JUNE FRIEDLOB (2/k/a
KATE FRIEDLOB), if she shall be then living; but if CATHY
JUNE FRIEDLOB shall not be then living, then to ROBERT
HELLER’s son, ERIC BELLER, if he shzll be then living; and

(®)  one (1) such share shall be allocated to CATHY JUNE FRIEDLOB
(2/%/2 KATE FRIEDLOB), if she shzll be then living; but if CATHY
JUNE FRIEDLOB shsll not be then living, then to the Granter’s

oaing

B davghter, JUNE TRAVIS FRIEDLOB, JR. (a/k/a JUNE FRIEDLOB
"ok HELLER), if she shell be thea living; but if JUNE TRAVIS
ey FRIEDLOB, JR. shall not be then living. then to JAMES
;’:' : LAPOINTE, of Chicago, Ilirois, if ke shall be then living.
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if either shere distributable pursuart to subsection (2) or (b) of this Section 3.6
shall fail, then such share sheli lapse and shal] be edded fo the remaining share
created under the other pert. If both shares distnbutable pursuant to subsections
(2) and (b) of this Section 3.6 shall fzil, then the remaining residuary trust estate
shall be distrsbuted to the Foundation, to be held, edminisicred and distributed &5
a part thereof. Each such share allocated and distributeble pursuznt to this Section
3.6 shall be distributed outright and frze of trust.”

FOURTH: Section 4.5(a)iv) of Article IV of the Trust Agrcement is hereby deleted in Its

entirety and the following new Section 4.3(a)(iv) is substituted therefor 10 be and read as follows:
“(iv) to the Foundstion, to held, administered and distributed as a part thereof.”

FIFTH: Section 4.5(b)(iv) of Article IV of the Trust Agreement is bereby deleted in its

entirety and the following new Scctien 4.5(a)(iv) is substituted therefor to be and read s follows:

“(iv)  to the Foundation, to beld, administered and distributed as a part therzof.”

SIXTH: Iteld other respects, the Trust Agreement shall remein in full force and effect.

IN WITNESS WHEREOF, the Grantor has executed this Secend Amendment on the date

first above written, end has delivered notice to the Trustee, who acknowledges receipt hereof ard
consents hereto.

Naane. M&e&z

Tue Friedlob, Graotor

Received by the Trusize this J¢ st
dayof _ /e, 2006

BANK ONE TRUST COMPANY,N.A
Trustee

By: %

rs

Its: = /10 g Frooeket-
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