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SUPERIOR COURT OF THE STATE OF CALIFORNIA 
 

COUNTY OF SAN FRANCISCO 
 
 

In the matter of: 
 
The Richard C. Blum & Dianne 
Feinstein Joint Property Revocable 
Trust, u/t/a Dated 1/10/1996 

CASE NO.  
 
PETITION TO INSTRUCT CO-
TRUSTEES TO SELL TRUST 
PROPERTY; OR TO DISTRIBUTE 
TRUST PROPERTY; FOR 
BREACH OF TRUST; TO REDUCE 
TRUSTEE COMPENSATION; AND 
TO PRECLUDE USE OF TRUST 
FUNDS    
 
Date:  
Time:  
Dept.:  

 

 
  

 

ELECTRONICALLY
F I L E D

Superior Court of California,
County of San Francisco

06/28/2023
Clerk of the Court

BY: JULIEANN LAQUINDANUM
Deputy Clerk

PTR-23-306399

      DEPARTMENT: 204
Hearing: 08/21/2023 9:00 am
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 Petitioner Katherine Feinstein (Petitioner or K. Feinstein), co-trustee of the 

Richard C. Blum & Dianne Feinstein Joint Property Revocable Trust, dated January 

10, 1996, as amended and completely restated on February 6, 2015 (the Joint 

Property Trust) brings this Petition to Instruct Co-Trustees to Sell Trust Property; or 

to Distribute Trust Property; for Breach of Trust; to Reduce Trustee Compensation; 

and to Preclude Use of Trust Funds (Petition), and alleges as follows: 

I. INTRODUCTION 

1. Richard C. Blum (Blum) and his spouse, Senator Dianne Feinstein 

(Senator Feinstein) established the Joint Property Trust on January 10, 1996, as 

settlors and co-trustees. They amended and completely restated the Joint Property 

Trust on February 6, 2015.  

2. The Joint Property Trust requires the trustees to divide the trust estate 

into a survivor’s share and a marital share after the death of the first settlor to die. 

The survivor’s share is comprised of the surviving spouse’s separate property and 

one-half interest in the community property; the trust directs that this property  

pass through a Survivor’s Trust to the Survivor’s separate property trust. The 

marital share is comprised of the remaining assets held in the Joint Property Trust 

and is to be distributed through a Marital Trust to the Decedent’s separate property 

trust.  

3. Blum was the first settlor to die, and the instrument directed the 

trustees to distribute the assets in the Marital Trust to the trustees of the Richard 

C. Blum Revocable Trust (RCB Trust), who are to hold and distribute the property in 

a marital trust (RCB Marital Trust) pursuant to the terms of the RCB Trust. 

Senator Feinstein is the sole beneficiary of the RCB Marital Trust during her 

lifetime. 

4. If Blum is the first settlor to die, the trustees must distribute the 

Survivor’s Trust’s assets to the Dianne Feinstein Trust u/d/t dated June 23, 1978 

(DF Trust). 
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5. Blum died on February 27, 2022. Upon Blum’s death, Michael R. Klein 

(Klein) became co-trustee of the Joint Property Trust with Senator Feinstein. Klein 

is also a co-trustee of the RCB Trust with Verett Mims and Marc Scholvinck. 

Senator Feinstein resigned as co-trustee of the Joint Property Trust in favor of her 

daughter, Petitioner, on August 1, 2022.  

6. The Joint Property Trust’s co-trustees have failed to fund the Survivor’s 

or Marital Trusts in the fifteen (15) months since Blum’s death. Said trustees have 

failed to distribute any assets to the trustees of the RCB Trust or the DF Trust. 

7. The assets of the Joint Property Trust include two real properties in 

California: 2460 Lyon Street in San Francisco (San Francisco) and 323 Sea Drift in 

Stinson Beach (Stinson Beach). 

8. Senator Feinstein no longer intends to make use of Stinson Beach, and 

she does not want to pay for half the property’s carrying costs. She desires to sell  

Stinson Beach as soon as possible to take advantage of the prime selling season for 

such properties. 

9. Petitioner has requested Klein to sign a Grant Deed conveying Stinson 

Beach to the respective trusts of Senator Feinstein and Blum. Klein has failed and 

refused to complete this mere ministerial task. Petitioner provided the documents to 

accomplish this mere ministerial task to Klein on May 17, 2023. To date, Klein 

refuses to comply with his fiduciary duty to administer the trust in accordance with 

its terms. Klein’s continuing refusal to execute the documents is also a breach of his 

duty of loyalty to Senator Feinstein as the beneficiary of the Joint Property Trust. 

10. This Court should direct Klein to sell Stinson Beach and distribute the 

proceeds to the RCB Trust’s trustees. In the alternative, the Court should direct 

Klein to execute the grant deed and related documents to transfer the marital share 

to the RCB Trust’s trustees. It should surcharge Klein the costs of bringing this 

Petition, including Petitioner’s reasonable attorney’s fees. It should also prohibit 

Klein from using Joint Property Trust funds to defend himself in this action. 
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II. STATEMENT OF FACTS   

11. Richard C. Blum and Senator Dianne Feinstein married in San 

Francisco on January 20, 1980 and lived together as husband and wife until Blum’s 

death on February 27, 2022. 

12. Blum and Senator Feinstein, as settlors and co-trustees, established 

the Joint Property Trust on January 10, 1996. They amended the Joint Property 

Trust on March 26, 2002, November 3, 2006, and May 11, 2007. Blum and Senator 

Feinstein amended and restated the Joint Property Trust on February 6, 2015. A 

true and correct copy of the Joint Property Trust is attached as Exhibit A. They did 

not amend the Joint Property Trust after February 6, 2015. 

13. The assets of the Joint Property Trust included three real properties, 

San Francisco, Stinson Beach, and a property on Kauai. (Exh. A.) 

14. Blum and Senator Feinstein served as the initial co-trustees of the 

Joint Property Trust. On Blum’s death, Michael Klein became co-trustee with 

Senator Feinstein, pursuant to Section 6.1 of the Joint Property Trust agreement. 

(Exh. A.)  Effective August 1, 2022, Senator Feinstein resigned as co-trustee, and her 

daughter, Katherine Feinstein, became co-trustee of the Joint Property Trust with 

Klein. A true and correct copy of Senator Feinstein’s resignation is attached as 

Exhibit B. Petitioner and Klein have been continually serving as co-trustees since 

August 1, 2022. 

15. Section 4.1 of the Joint Property Trust directs the co-trustees to divide 

the Joint Property Trust’s estate into a Survivor’s Trust and a Marital Trust when 

the first settlor dies. Section 4.1.1 requires the co-trustees to allocate all of the 

Surviving Settlor’s separate property held in the trust estate, if any, and all of the 

Surviving Settlor’s community property interest in the trust estate, if any, to the 

Survivor’s Trust. (Exh. A.) 

16. Section 4.1.3 provides that the trustees must allocate the remainder of 

the trust estate to the Marital Trust. (Exh. A.) Because Blum was the first settlor to 
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die, the Marital Trust consists of his interests in the Joint Property Trust’s assets. 

17. Section 4.2 requires the trustees to “distribute any assets passing to the 

Survivor’s Trust under this trust agreement to the then acting trustee of the 

DIANNE FEINSTEIN TRUST U/D/T dated June 23, 1978, as amended, to be held 

and distributed as provided in the then current trust instrument governing such 

trust.” (Exh. A.) 

18. Section 4.3 of the Joint Property Trust requires the trustees to 

“distribute any assets passing to the Marital Trust under this trust agreement to the 

then acting trustee under the RICHARD C. BLUM REVOCABLE TRUST, dated 

January 9, 1996, as amended, and as may be further amended from time to time by 

RICHARD C. BLUM during his lifetime, to be held and distributed as a ‘Marital 

Trust’ as provided under the RICHARD C. BLUM REVOCABLE TRUST.” (Exh. A.) 

19. The RCB Trust directs the trustees to fund the RCB Marital Trust with 

cash and marketable securities equal in value to $5 million and the real properties 

transferred to the RCB Trust from the Joint Property Trust. The RCB Marital 

Trust’s trustees shall provide Senator Feinstein with $1.5 million per year in 

distributions if “there are sufficient liquid assets in the trust estate.” A true and 

correct copy of the RCB Trust is attached as Exhibit C. 

20. The Joint Property Trust’s trustees have not distributed the assets of 

the Joint Property Trust as directed by sections 4.2 and 4.3 of the Joint Property 

Trust. 

21. Petitioner prepared Affidavits of Death for the San Francisco and 

Stinson Beach properties. The Affidavits of Death title the properties in the name of 

Petitioner and Klein as co-trustees of the Joint Trust. Petitioner also prepared Grant 

Deeds for the San Francisco and Stinson Beach properties. The Grant Deeds 

transfer Senator Feinstein’s interests in the properties to the DF Trust and Blum’s 

interests in the properties to the RCB Trust. A true and correct copy of the letter 

transmitting those documents is attached as Exhibit D. 
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22. Petitioner provided Klein with the Affidavits of Death and Grant Deeds 

on May 19, 2023. Klein has not executed the Affidavits or Grant Deeds. His position 

is that he will not complete a simple review of the documents until after the co-

trustees of the RCB Trust “address complexities in the estate and trust 

administration and the extensive work associated with those complexities.”  A true 

and correct copy of a letter from Klein’s counsel is attached hereto as Exhibit E. 

23. Senator Feinstein, the sole current beneficiary of the Joint Property 

Trust, the RCB Marital Trust, and the DF Trust, no longer intends to occupy or 

utilize Stinson Beach. She does not want to pay for half of the property’s carrying 

costs. She desires to sell Stinson Beach as soon as possible. 

24. Stinson Beach cannot be sold without improvements, including 

replacing the roof. Petitioner has consulted with professionals to determine the 

extent and cost of the improvements. Petitioner plans to move forward with 

improving the property so that it may be sold. 

25. Real estate brokers with experience in Stinson Beach real estate have 

informed Petitioner that summer and early fall are the selling season for Stinson 

Beach. Petitioner desires to sell Stinson Beach expeditiously to obtain its maximum 

value. 

26. Petitioner is informed and believes and on the basis of such information 

or belief alleges that Klein and his fellow co-trustees of the RCB Trust do not want 

to sell the Stinson Beach property. 

27. Petitioner is informed and believes and on the basis of such information 

or belief alleges that Blum’s three daughters wish to make use of Stinson Beach 

during Senator Feinstein’s lifetime and after her death at her expense. Petitioner is 

further informed and believes and on the basis of such information or belief alleges 

that the Blum daughters want to limit the liquidity available in the RCB Marital 

Trust because doing so would decrease the yearly distributions to Senator Feinstein 

and increase the value of their inheritance at Senator Feinstein’s death. 
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FIRST CLAIM FOR RELIEF 

INSTRUCTIONS TO TRUSTEE 

28. Petitioners incorporate the preceding paragraphs as if fully restated 

herein.  

29. Pursuant to Probate Code section 17200, subdivision (b)(6), a trustee of 

a trust may petition the Court to instruct a trustee.  

30. Probate Code section 16007 requires the trustees to “make the trust 

property productive under the circumstances and in furtherance of the purposes of 

the trust.”  The purpose of the Joint Property Trust and the RCB Marital Trust is to 

provide income to the surviving settlor for her lifetime. 

31. Stinson Beach is unproductive and cannot be made productive without 

significant expenditure. The best course of action for all of the trusts involved (the 

Joint Property Trust, the DF Trust and the RCB Marital Trust) and for the sole 

present beneficiary of those trusts, Senator Feinstein, is to sell the property. 

32. The Court should instruct the Trustees to sell Stinson Beach and divide 

the net sales proceeds pro rata based on each settlor’s ownership interest in the 

property to the DF Trust and to the RCB Marital Trust. 

33. If the Court declines to instruct the trustees to sell the property, the 

Court should instruct Mr. Klein to execute the documents necessary to transfer 

Blum’s interests in the properties to the RCB Marital Trust. 

34. Section 4.1 of the Joint Property Trust requires the trustees to divide 

the trust assets between a Survivor’s Trust and a Marital Trust.  

35. Section 4.3 of the Joint Property Trust requires the trustees to 

“distribute any assets passing to the Marital Trust under this trust agreement to the 

then acting trustee under the RICHARD C. BLUM REVOCABLE TRUST, dated 

January 9, 1996, as amended, and as may be further amended from time to time by 

RICHARD C. BLUM during his lifetime, to be held and distributed as a “Marital 

Trust” as provided under the RICHARD C. BLUM REVOCABLE TRUST.” 
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36. Petitioner prepared Affidavits of Death and Grant Deeds transferring 

the Joint Property Trust’s Marital Trust assets to the RCB Trust. To date, Klein has 

refused to even complete a review of those documents. 

37. This Court should instruct Klein, pursuant to Probate Code section 

17200, subdivision (b)(6), to execute the Affidavits of Death and Grant Deeds so the 

assets can be distributed to the RCB Trust.  

SECOND CLAIM FOR RELIEF 

BREACH OF TRUST 

38. Petitioners incorporate the preceding paragraphs as if fully restated 

herein.  

39. “The administration of trusts is intended to proceed expeditiously . . . .” 

(Prob. Code §17209.)  Klein has contributed to a 15-month delay in administering 

the Joint Property Trust and has allowed his duties to the RCB Trust to take 

precedence over his duties to the Joint Property Trust.  

40. By refusing to review the documents Petitioner prepared in order to 

transfer the marital share assets to the RCB Trust until he has completed 

administering the RCB Trust, Klein has breached his duty to administer the Joint 

Property Trust according to its terms pursuant to Probate Code § 16000; and his 

duty of loyalty pursuant to Probate Code § 16002. 

41. This Court should find Klein liable for breach of his fiduciary duties.  

THIRD CLAIM FOR RELIEF 

REDUCE TRUSTEE COMPENSATION 

42. Petitioners incorporate the preceding paragraphs as if fully restated 

herein.  

43. Probate Code section 16420, subdivision (a)(3) provides that the Court 

may compel the trustee to redress a breach of trust by payment of money or 

otherwise. Probate Code section 16420, subdivision (a)(7) provides that the Court 

may reduce or deny compensation of the trustee. 
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44. Section 6.7 of the Joint Property Trust provides that each individual 

Trustee shall be entitled to reasonable compensation for services rendered. (Exh. A.)  

45. As discussed above, Klein has breached his fiduciary duties by failing to 

act to distribute the Joint Property Trust’s Marital Trust assets to the trustees of the 

RCB Trust.  

46. As a result of Klein’s breach, Petitioner brought this action to compel 

redress of the breach. If Klein had fulfilled his duties to the Joint Property Trust, the 

expense of this action would have been unnecessary.  

47. The Court should reduce Klein’s trustee compensation in the amount of 

the cost to the Joint Property Trust to bring this action, including the Joint Property 

Trust’s reasonable attorneys’ fees and costs. 

FOURTH CLAIM FOR RELIEF 

ORDER PROHIBITING CO-TRUSTEE FROM USING TRUST FUNDS TO 

DEFEND THIS ACTION 

48. Petitioners incorporate the preceding paragraphs as if fully restated 

herein.  

49. Where the Trust does not stand to benefit from the Trustee’s success in 

litigation, there is “no basis for the recovery of expenses out of the trust assets.” 

(Whittlesey v. Aiello (2002) 104 Cal.App.4th 1221, 1230; accord Terry v. Conlan 

(2005) 131 Cal.App.4th 1445, 1462.) 

50. Petitioner brings this action in order to properly administer the Joint 

Property Trust according to its terms. The Petition seeks to protect the Joint 

Property Trust from Klein’s breaches of fiduciary duty.  

51. The Trust would reap no benefit if Klein were to prevail in this 

litigation. Rather, the property that should rightly be distributed to the co-trustees 

of the RCB Trust will languish in the Joint Property Trust. 

52. The Court should issue an order prohibiting Klein from using Joint 

Property Trust funds to defend himself in this action. 
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III. JURISDITION, VENUE, AND STANDING

53. This Court has jurisdiction over the Joint Property Trust pursuant to

Probate Code sections 16400, 17000, 17003, and 17200. 

54. Petitioner resides in San Francisco County, which is the proper venue

for this action pursuant to Probate Code sections 17002, subdivision (b)(2), and 

17005, subdivision (a)(1). 

55. Petitioner has standing to bring this action pursuant to Probate Code

sections 16420 and 17200 as a trustee of the Joint Property Trust. 

IV. NOTICES

The following individuals are entitled to notice of this action:

John Prokey 
Alison Merino 
Ramsbacher, Prokey, Leonard LLP 
Attorneys for Michael Klein, Mark 
Scholvinck, and Verett Mims 
111 W. St John Street, Suite 1200 
San Jose, CA 95113 

Verett Mims 
Co-Trustee of the Richard C. Blum 
Revocable Trust 
909 Montgomery Avenue, Suite 400 
San Francisco, CA 94133 

Dianne Feinstein 
Beneficiary of the Richard C. Blum & 
Dianne Feinstein Joint Property 
Revocable Trust 
Beneficiary of the Richard C. Blum 
Revocable Trust 
2460 Lyon Street 
San Francisco, CA 94123 
Michael Klein 
Co-Trustee of the Richard C. Blum & 
Dianne Feinstein Joint Property 
Revocable Trust 
Co-Trustee of the Richard C. Blum 
Revocable Trust 
909 Montgomery Avenue, Suite 400 
San Francisco, CA 94133 

Mark Scholvinck 
Co-Trustee of the Richard C. Blum 
Revocable Trust 
909 Montgomery Avenue, Suite 400 
San Francisco, CA 94133 
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V. PRAYER FOR RELIEF

WHEREFORE Petitioner prays for orders and/or judgment against Michael

Klein as follows: 

1. Instructing Michael Klein, in his capacity as co-trustee of the Richard

C. Blum and Dianne Feinstein Joint Property Revocable Trust to sell Stinson Beach

and divide the net sales proceeds pro rata based on each settlor’s ownership interest

in Stinson Beach to the Dianne Feinstein Trust u/d/t dated June 23, 1978 and to the

Richard C. Blum Revocable Trust.

2. Instructing Michael Klein, in his capacity as co-trustee of the Richard

C. Blum and Dianne Feinstein Joint Property Revocable Trust, to execute the grant

deeds attached to this Petition as Exhibit D so the martial share assets of the Joint

Property Trust can be distributed to the Richard C. Blum Revocable Trust;

3. Holding Michael Klein, in his capacity as co-trustee of the Richard C.

Blum and Dianne Feinstein Joint Property Revocable Trust, liable for his breaches 

of fiduciary duty as alleged in this Petition; 

4. Reducing Michael Klein’s compensation as co-trustee of the Richard C.

Blum and Dianne Feinstein Joint Property Revocable Trust by the costs the Joint 

Property Trust incurred to bring this action, including Petitioner’s reasonable 

attorneys’ fees and costs; 

5. Prohibiting Michael Klein from using Richard C. Blum and Dianne

Feinstein Joint Property Revocable Trust funds to defend himself in this action; and 

6. For such other and further orders and/or relief as this Court may deem

necessary and proper.  
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DATED:  June 27, 2023 HARTOG, BAER, ZABRONSKY & VERRIERE 
A Professional Corporation 
 
 
 
By:_________________________________________   

John A. Hartog 
Travis Neal 
Amanda E. Sherwood 
Attorneys for Petitioner 
Katherine Feinstein, Co-Trustee 
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VERIFICATION 

I, Katherine Feinstein, am the Petitioner in the above-entitled matter. I have 

read the foregoing PETITION TO INSTRUCT CO-TRUSTEES TO SELL TRUST 

PROPERTY; OR TO DISTRIBUTE TRUST PROPERTY; FOR BREACH OF TRUST; 

TO REDUCE TRUSTEE COMPENSATION; AND TO PRECLUDE USE OF TRUST 

FUNDS and know the contents thereof. The contents are true of my own knowledge, 

except as to those matters stated on information and belief, which I believe to be 

true.  

Executed on ____________________, at San Francisco, California. 

I declare under penalty of perjury under the laws of the State of California 

that the foregoing is true and correct. 

Katherine Feinstein 



EXHIBIT A 
TO 

PETITION TO INSTRUCT CO-TRUSTEES TO SELL TRUST PROPERTY; OR TO DISTRIBUTE 
TRUST PROPERTY; FOR BREACH OF TRUST; TO REDUCE TRUSTEE COMPENSATION; 

AND TO PRECLUDE USE OF TRUST FUNDS 

 
 
 
 
 
 

Exhibit A



FOURTH AMENDMENT AND COMPLETE RESTATEMENT
OF THE AGREEMENT CREATING THE

RICHARD C. BLUM AND DIANNE FEINSTEIN
JOINTPROPERTYREVOCABLE TRUST

RAMSBACHER PROKEY LLP
Atomeys At Law

Baik of America Building
125 South Market Steet, Suite 1250

San Jose, California 95113
(408) 293-3616



FOURTHAMENDMENTANDCOMPLETERESTATEMENT
‘OFTHEAGREEMENT CREATINGTHE

RICHARD C. BLUM AND DIANNE FEINSTEIN
JOINTPROPERTYREVOCABLETRUST

‘TABLEOFCONTENTS

| Recitals: Familyend MaritalStatus;Trust Estate. .....ooooocoveiooonnnnsd
11 Familyond MaritalSRS ...oovoveronnine sienna
12 TheTrstBstate... ..... .. eh ta

2 AmendmentandREVOGRHOD.. + +. 1-esesv sinensis]
20 Generml.....o.oeiien asl.
22 AtDeathofSetlor. o.oo 1 | eerste

3 DistibutionofPrincipalandIncomeDuringLifetimeof BothSetlors . nd
31 General......ocoooiiines etn ld
32 Disabilityofa Seuor eanLLL

4 Divisionaod DistributionAfterDeath ofFirst SetlortoDie .-...................2
41 DivisionintoSeparateTrusts onDeathofFistSetlor to Die .............2

411 SurvivingSetlor'sPROPER vo.ovevrns seinen2
412 DeceasedSenior'sGeneral PowerofAppointment ..............3
413 Remaining TrstBSIMe ...oooooooooe sneer eens 3

82 SUMVOPSTIISKc.ov.vseerenssioseneiieinienns eieininieinn3
421 Tangible PersonalProperty .............. renerrist
422 Distributionof IIOME «1.1. ieee 4
423 WithdrawalorInvasion ofPrincipal .. nicer
424 General Power to AppointTrustatDeath... rd
425 DistributiononDeathofSurvivingSetlor 1... ..........4

43 Maal TRUSt o.oo el s
431 TangiblePersonalProperty ............ he rered
432 DisuibuonofIncome.... rete
433 DistribotionofPrincipal ..  ...oocoi oie 6
434 DistibutiononDeathof SurvivingSettor .......... 6

5 Division and Distribution UponDeathof SurvivingSetlor ... att tegen
51 DistributionofTangible PersonalProperty o.oo oi <o0:6
52 DisubutionifRichardC. Blum isSurviving Selor ....... 0
53 Disuibution ifDianne Feinstcin sSurviving Settlor Rath
54 DistributionofRichardC.Blum’sProperty ......... ~-....o.oooo.:10
55 DisuibutionofDianneFeinstin's Property ........ ines
56 TrustsforDescendantsof Katherine UnderAge 35 jie:



561 Discretionary DistibutionofIncomeand Principal ... . .....12
562 Distributionof Principal ......................... 12
563 General Powerof Appoiotment ...................... ....12

. 564 DeathBefore CompleteDistribution ..... S13

6 TASES rors sarrearnl]
6.1 Inidal Trusteesand Appointmentof Successor Trustees... 13

6.1.1 InitialTrustees and AppointmentofSuccessorTrustees DuringSetlors”
JointLifetimes. ................ regs 13

612 Appointmentof Successor Trustees AfterDeathof Deceased Settlorl
613 Trustee Vacancy/ Bond -.... crmrarens raven idl

62 CoTrustees ............. 16
63 LimitationsonTrusteePowers ......... ..... .. S16
64 IndependentTrustee... ......... 1
65 Resignation .................. . —
66 Powerto RemoveandReplace PrivateFiduciaryorCorporationActiog # Trustee

67 Compensation ...................coeeeii. oo 7
68 Aunual Accounting .......__._.......__. .... .......18
69 PowersandResponsibilitiesofSuccessorTrustee... ............ ..18
610 TrusteesLiability ....... . erates Sit

7 PowersoftheTrustee............ " - ce
71 Receive,RejectorRetainProperty ..... 19
72 Operate Business ........... " A
73 Investand Reinvest .... .... CLI se
74 DepositPunds ............... ....... BN
75 Acquire orDisposeofProperty ......... . revere 2)
76 Bomow,Bncumber. .... . ..................20
77 REPEL eels iw
78 DevelopLand ......... CLI
79 Lease... . La
710 Manage Minera Interests revniariniesn Lio
711 GrantorAcquireOptions. LL

713 PowersRespectingSecurities .. etetartresasaenrerrerertsrl
714 RegisterStock. | eerasasterrasen :
715 UseNominee ................. pi Sm
716 Insure... tater nenermaradd
707 AdvanceFunds .................. a
7.18 Pay, ContestorSettleClams ......... rene ce
719 LIGNE... 2
720 PayBxponses o.oo... 2
721 EmployAdvisors,Agents,Experts etvsertrrtitisiceresn itl



722 DealWithEnviconmentalHazards ......-.-....ooovooereorieiiin 22
723 Allocate Between PrincipalandIncome;EstablishReserves; Budget... 22
724 AllocateofDistributeinCash ornKind ..... ..couvoinnnnnnnnnn22
725 DealingswithSettlors’ Estates andTrusts +. .cvov oven23
726 UseCosodian —.-..ovooveneenen esesenersitreidd
727 Execute DOGUTRRIS <1. oieeeee sinensis 2
728 Reservation ofRight to SurenderPowers; Limit Taxation pa
729 SpecialPowersReservedtoSetlorsasTrustee «........ ..............23
730 SpecialPowersReservedtoSetlorsorSurvivor 8s Trustee... .. ....24

8 TreatmentofLifeorOther surance. ......... sneusasasussedlh
81 TrustasBeneficiary o.oo. oii ra simrentiera ons lh
82 PurchaseofInsurance;Exercise of Incidentsof Ownership ............. 24
83 LimitationsonInsured Trustee sususnucarssevessissarsssi gl
84 CollectionooMaturity... ..... retrusarusustesset

9 PaymentofDebts, Expenses and TaAES +o. oo ovvneennininnnonn2S
91 PaymentOnDeathofa Settor Sh
92 SourceofPaymentsatSettorsDeath .................. vet eedt
93 Generation-SkippingTransfes Tax PROVISIONS. +. ...-.....c.co.o..26

931 AllocateGSTExemption .... sentnsate veredl
932 PetitionCourtfor General Power ...... ——
933 PaymentofGSTTAX .....ovooivruiieensinieinnane 2]

94 Qualified RetirementPlans; Outside Property... ....v..evoeeersenn2
95 OtherTaxElections... —.vovvuenvennoennicininienenn2l
9:6 MaritalDeduction Elections «+... 1.0. o.ooeoneieoeneenn 2
97 Closing Period ...... J

10 General AdministrativeProvisions Frrem—— sorsorecdl
101 PowersPersonal.- -. LIT
102 Trusts Names o.oo. nentrenistatatnree si38
103 NoticetoTrustee .......... «+o «iieiieesin on 28
104 SpendthSft....... oe iii 28
10.5 Payments toDisblodPersons +... ooo eens on)
106 CreationofSpecial NeedsTrust an I
107 SeparateTrustEstates:Managementas aURit -........oo.ooeeeens 29
108 NatureofTrustEstate oo... rvnrrnes esotetesild
109 Stockof Professional COrpOTBiOn «<r. 1orsreniense2)
10.10 SCorporationStock ......... RS

10.101Allocationor DistributiontoPermitted Shareholders... .30
10.102Qualified Subchapter S Trust Provisions .....+-...........30
10.103 OtherTrosteeAdministrativePowers .._.......... .....30
10.104Beneficiary ABTEEmENt «++. o. oor irene ce 2230
10.10.5Certificate to BearLegend . . revesesecesll

10.11 AllocationofAsset to Separate Sub-Trusts -._.............. 3



10.12 CombiningTrusts Co cont ar runes sussl)
1013 Undistributed Income ooo nee Ln
1014 RecordsoftheTrust . rere 2
10.15 Useof Residence................... LTT
10.16 RetirementPlanDesignatedBeneficiary NT.
10.17 Disclosureto ThirdParties .......... tteesarerietotnn nnd
10.18 RulesOfConstructionAndChangeOfSitas «......-......oooovrv.e..33
1019 Death... von con an aarsiie 2
1020 Headings,Fonts, Gender ..... ANE.
1021 PresumptionofSurvivorship... ........... a
1022 IntentionalOmission Of Heirs... . ..oooioivoieinn33
1023 InapplicablityofStatuesRegardingConsent C33
1024 No-ContestClase o-oo. conven aioe. 33
1025 Perpetuities Savings Clause... woo. oo oeoiininn 3
1026 NOFOrtlg TRUSL .-.--vvretesineiineeeessinncnniniionene

11 Definitions. ................. rntoarersrtncsess 3s
ILI Beneficiary, beneficiary ovvovrirnriie uennineieinieiiein 35
112 CBAtYeee 35
113 Deceased Selo... BR. |
114 Descendants,Child,Grandehild. ...__._.._..... |... 100.038
15 Disability erates rites ret ee 3S
16 Education Ce
17 Exempt... vn renearerasarntiens 100s36
118 Incompetent -............. rertrire ree 36
119 Intemal Revenue Code ....ooive voiniis eine 36
1110 NonExempt ........ . . 36
111 Qualified Person... ... ve Le
1012 QualifiedRetireraentPlan errsererire Llilae
1113 Settlors seesinetis rerimmntmenim serv teomsers]
1014 Surviving Seuor Hi LIT,
ILLS TangiblePersonal Property crvtvvisametrssvesrsvsverartsn dy
116 Tree... oo... . : Lim



FOURTH AMENDMENT AND COMPLETE RESTATEMENT
‘OFTHE AGREEMENT CREATING THE

RICHARD C. BLUM AND DIANNE FEINSTEIN
JOINT PROPERTY REVOCABLE TRUST

On January 10, 1996, RICHARD C. BLUM and DIANNE FEINSTEIN 2s “Trustors”
(hereinafecreferredtoas “Setlors”) andas “Trustee,” established the RICHARD C. BLUM AND
"DIANNE FEINSTEIN JOINT PROPERTY REVOCABLE TRUST. The Setlors amended the
"RICHARDC.BLUMAND DIANNEFEINSTEIN JOINT PROPERTYREVOCABLETRUSTon
Match 26, 2002, November 3, 2006, and May 11, 2007. The Setlors now desire to substitute the
following Fourth Amendment and Complete Restatement n tsentry i leu of theprevious trust
instrument and all amendments thereto. Accordingly, pursuant to their power 0 revoke of amend,
the Secor irect theTrust to hold,manageanddistributethe rustestate andany additionsthereto
fortheusesandpurposes andsubject 10therights andpowerssetforthinthisdocument. For
convenience, thistrustshalcontinueto beknownasand referredto asthe“RICHARDC. BLUM
AND DIANNE FEINSTEIN JOINT PROPERTY REVOCABLE TRUST.”

1 Recitals: Familyand MaritalStatus TrastEstate.

11 FamilyandMaritlStatus TheSealorsaremarried ocachother. RICHARDC.
‘BLUM has three (3) children from apriormariage, namely: ANNETTECYNTHIABLUM, bor
July 8, 1961; HEIDI BLUM:RILEY, bor June 8, 1964; and EILEEN BLUM-BOURGADE, bor
Macch 2, 1968. DIANNE FEINSTEIN has one (1) child from a prior mariage, namely:
KATHERINEANNE FEINSTEIN.

12 TheTrustEstate. Anypropertycurrentlyheldbythe Trusteeandallproperty
hereaiertransferred 0anytrustcreated underthstrustagreement, andthe income aadproceeds

attributable to al such property shalconstitutethe “st estate” and shall be held,managed and
distributed as provided in this trust agreement. Assetsofthe ruststate may be listed on Schedule

‘A hereto, but afailure olistproperty transferred to th trustwill notmean i is notheldbythetrust.

2 AmendmentandRevocation.

21 General. Duringthe joint lfeimeofthe Setlors, they shall cachhavethe
unrestricted power o revoke this agreementorowithdraw apotion oralofthtrustesate. Inthe
eventof suchrevocationtheentire state, or the revoked portions,shal evert to the Setlors as their
‘commanityproperty or theirrespective separatepropertyasifthis trust had not beencreated.
‘Notwithstanding the foregoing, if the trust estate contains any community property intrest in any
business operatedby just oneofthe Sector,theTrustee shall deliver that interest to the aperating
‘Setlor, though such interest shall continueto be commaity propesty. Daring th join ifeime of
the Setlors, they shall have the unrestricted power, when acting together, 10amead this agreement
and trust.



22 AUDeathofSetar Aferthe deathofthe Deceased Seuor, the Sunsiviog Sexo
shall havethepower amendorrevokethe Survivor'sTrust, in whol in pa, but al ter trusts
establishedby hisagreementshall become ievocableandshall notbe amendedormodified in any
manne. Uponth deatho the Surviving Seto, all rusts creted by tis agreement shll become
itmvosbleandshallnotbeamendedor modifiedin any manner.

23 Procedure Eachamendment revocationrnotice ofwithdrawalshall bein awriten
documentotherthanaWillandshallbe effective when receivedby theTrustee.AS500m 5
reasonably possible afte receipt of he evocation or withdrawal, the Trustee shal disibte the
affected property.

5 wd {ol and Income Dung Life of

3.1 General The Trustee shallpaytheentirenet incomeofthetrust esate, in annual .or more frequent installments, to or forth benefitofthe Setlrsfor so long as both shal iv, All
ne income decived from the community properyofthe Setlors shall be distributed to orFor their
joint benefit ascommunitypropery and al income derived from th separate properyof a Selor
Shall be distributed to or for the benfi ofthe contributing Setlor ss hio hs separate propery.
The Trustee shall aso disiribute tothe Sectors so much of the principal as they request fom time.
01mandthesameshall be distributed t orforthebenefit of both Setlosas community ropecty,

ortoorforthebenefit ofthecontributing Setlor as hsor herseparatepropery, sthcasemaybe.
32 DisabilityofaSettlor.IfatanytimeeitherorbothSettlorsshallbecomedisabled,

theTrusteeshall expend for thedisabled Setor’ benefit suchpart oral ofthenet incomeorsuch
part or all oftheprincipal of this trust as the Trustee deems advisable for the disabled Settlor's
maintcoance, health, corafort or happiness including travel, astomobiles, and the capenditures
‘whichforothersmightbe decmed luxuries). Any income not 50 expended that would otherwise
have been isrbute to 3 disabled Setor shall be accumulated and added o principal.
4 DivisionsndDisributionAfrDeathofistSestor toDie

41 DivisionintoSeparate TrustsonDeathofFirstSettlortoDie. Upon the death oftheDeceased Stor,theTrustee shall dividete rust esate, including such itemsof propecty 8 may
be roceived nto the rust estat by reasonof such death, itoshares ss provided i hisSection 4.1
Notwithstandinganyprovisioninthis trust agreementtothe contrary,anyandall TangiblePersonal

Property that or becomespartofth rutestate uponthe deathoftheDeceasedSetor shallbe
allocated, ona peritem basi, one. half othe “Survivor's Trust"andone-halftothe“MaritalTrust’;
hatis suchTangiblePersonal Property shallbeallocatedon fractionalbasi a 0 achparicular
item and noton anaggregatetheorybasis.

411 SurvivingSettlor'sProperty. The Trustee shall allocate: (a) all of the.
Surviving Setlor's separate property held in the trust stat, if any, and (b) all ofthe Surviving
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Seto’s community property interest in the rus stat,if any, the “Survivor's Trast”o be held
30d dsrbuted onth terms and conditions se forth in Section 42 below.

412 DeceasedSeor'sGeneralPower of Appointment. Excludingany nd
al TangiblePersonal Propertybeld nthe trust estate,theDeceased Storshall ave th unlimited
Powe to determinethe mannerin whichthe principal andany undistributedincomeofth remainder
ofthe trust state shall be dissbutdat hisorhor death. Thisgeneral powerofappoinmentmay
be oxrcisedoutright rin further trust in favorofany oneo more appoints includingtheestste

oftheDecessed Selon) as the DeceasedSetor shall designate. Thispowermaybe exrssed only
bya provision the st written document therthan aWill led with the Trusteepriortothedeath
oftheDeceasedSexothatspecificallyefcs to and expressly excisestisowe. the Deceased
Serr has exercised the powerof appointment graned tohimor her i this Section 4.12, the
Trusteeshal distribute anyasses subjecttosuchpowerasdireciedbythe DeceasedStor pursuant
0 such power.

413 RemainingTrustEta,TheTrusteeshall allocatete remainderofthe
{rus estat the “MaritalTrust” to be held and disrbuted onthe eesandcondition stforth in
Section 43 below.

42 Survivor'sTrust If DIANNE FEINSTEINis the Surviving Setlor,teTrustee
shal, uponth deathoftheDeceased Secor, distributeanyasets passing 0the Survivor'sTusk
unde this trust agreement o th then acting trustee of the DIANNE FEINSTEIN TRUST UID/T
dated June 23, 1975, 35amended, to beheldand distibutedasprovidedi th thencure trust
instrument governing such trust, Jfsuch DIANNE FEINSTEIN TRUST i not theni existence
upon thedethofteDeceased Stor, theTrusteeshall oldandadministetheSurvivor's Tut
ss provided in the remaining provisions of tis Section 42.

IFRICHARD C. BLUM isthe Surviviag Stor, theTrusesshal, upon th desth
of the Deceased Seutor, distribute any assets pasing 10 the Survivor's Trust under his rust
agreement to th then actingtrust ofthe RICHARD C. BLUM REVOCABLE TRUST, dated
Jatuary 9, 1996, 5 amended, to be held and istibuted as providedi the then current rst
strren governing uch rue.If such RICHARD C. BLUM REVOCABLE TRUST js ot thea
in existence upon the deathofthe Deceased Secor, the Trustee shall hold and admiister the
Survivor's Trust as provided in the remalniag provisionsofthis Section 4.2

is notedthatth Setlors intendthat any and llTangible PersonalProperty held
inthe trustsate upon,oras a tesltof, theDeceasedSetlorsdeath (adth proceedsofanysale
thereof), whether allocated tothe Survivor's Trustof to the Marital Trust, andafer taking into
account lifetime gifs, be distibuted in equal shares to eachof ANNETTE CYNTHIA BLUM.
HEIDIBLUM.RILEY, EILEEN BLUM:BOURGADE, indKATHERINEANNEFEINSTEIN (or
heaterrespective livin descendantsonthprincipleof reprscotation (0spouses)fayofthe

foregoing person predecesse the Surviving Secor), os to one or more Charities as may be agreed
upon by theTrusteesoftheSurvivor'sTrustandtheMaritalTrust, a furtherprovidedherein.
Therefore, DIANNE FEINSTEIN agrees to make the appropriate provisions n the DIANNE
FEINSTEINTRUST UID/T datedJun 23, 1978, amended, nd RICHARD C. BLUM agrees to
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make the appropriate provisionsn heRICHARDC.BLUM REVOCABLETRUST, datedJanuary
9,1996,as amended, to effectuate such inte.

421 TangiblePersonal Property. To the extent hat assets are maintained in
a Survivor'sTrust adminisieedunder hisSection.2, theTrustee is instructed10maintaincustody
of all Tangible Personal Property, and segregate sais proceeds from any sale there, 50 at he
inteaded distributionofTangible Personal Property, as discussed in the paragraph immediately
above, may occur upon th deathofthe Surviving Selo as futher provided n Section 5 below.
Notwithstanding any provision in this rst agreement o the conzary, disuibutionsofTangible
Personal Propertymaybemadea th witen direction oftheSurviving Setlor (underpower to
amendor generalpowerofppointment) from the Survivor's Trust, therdurin the ifeimeofthe
‘Surviving Setoror upon the Surviving Sector's death, 10 oneofmore Charities selectedby the
‘Surviving Stor,providedtha the Trustofthe Marial Trust (he holderof egal leto one-half
ofeach emofTangible Personal Property pursuant o Section 4.1 above) consents to ny such
ransin writing. To the extent that any transferof TangiblePersonal Propertyis made0any one
or more Chris ia compliance with tis Section 4.2.1, he Tangible PersonalProperyShares 0
be createdunderSection 5.1 below shal be reduced i ¢qual proportion.

422 DisuibutionofIncome. Commencing with the deatofthe Deceascd
‘Sear,the Trusteeshalldistributeth ize netincomeoftheSurvivor'sTrust oor for the benefit

ofthe Surviving Seulr for hiso hes lifedme ia annual or more frequent installments.

423 Withdrawal orInvasion of Principal.TheTrustee shal als pay 0 the
Surviviag Stir 0 muchofthe principalof the Survivor'sTus asthe Surviving Seto requests
{rom time time. I at any time th Surviving Selor becomes disabledofoxhrwise unable to
request funds, th Trust shall pay to or expend or the beacfit ofthe Surviving Setlor such part
oral ofthe principalofthe Survivor's Trust as the Trustee deems advisable fo the Surviving
Secdor's maintenance, heal, comfort or happiness Gnclodig wave, automobiles, and other
expenditures which for others might be decmed luxuries).

424 GeneralPower 0AppointTrustatDeath. Th Surviving Seto shall
havethe unlimitedpoeto determine the manne in which the principal nd any undistributed
income of the Survivor's Toust shal be istbuteda His or er death This general powe of
appointment may be execcised outrighto in futher trust in favor ofany one of more appoinies
(including the estateofthe Surviving Setor) a the Surviving Setlor shal designate. This pow
maybeoxrcised only by a provision in the ast wren document herthan a Wil filed with the.
Trusteeprior othe death ofthe Surviving Secorthat specifically refers fo and expressly cxrcises
his power

425 DisibutiononDeathofSurvivingSets, Upon the deah of the
Surviving Setlor, the Trustee shal disibut anyremainingasset of the Survivor's Trosteld and
administered under this trust agreement, including such ims 13 may pass generally 10 the
RICHARD C. BLUMAND DIANNE FEINSTEINJOINTPROPERTY REVOCABLE TRUSTor
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specificallytothe Survivor's Trust held hereunderby reasonof th SurvivingSecor’ death in the
‘mannereffectively appoioted bythe Surviving Setor. Anysuchpart of such Survivor's Trust that
heSurvivingSetloridnoteffectivelyappoint shallbe heldanddistributedin themanner set fort
inSectionbelow.

43 MailTrus. IFDIANNEFEINSTEINi he Saviving SelortheTrust shal
uponthedeathoftheDeceasedSealor, issbute anyassets pasing(0the Marital Trustundertis
rust agreementtothe then cting trustee under the RICHARDC.BLUMREVOCABLETRUST,
datedJanuary3, 1996, as amended, andasmaybefurthe amendedfrom time 0 timebyRICHARD
C. BLUMduring bislifetime, to be held anddistributed as a“Marital Trust”sprovidedunder the
RICHARD C. BLUM REVOCABLE TRUST. Notwithsianding any provision in this tst
agreementtothecontrary, DIANNEFEINSTEINshall avehepower to appoiatTaagible Personal
Property asprovided in Section 4.3.1 below over any Tangible Personal Property allocated© the
MaritalTrostand pasing pursuaat 0thisSection 4.3.

I for any reason the RICHARD C. BLUM REVOCABLE TRUST is not in
existenceorth precedingbequestmade under this Section4.3 10be disrbuted(0the RICHARD
C. BLUMREVOCABLETRUST otherwise fal, thenthe aset passingunderthisSecon 4.3, i
[DIANNEFEINSTEINistheSurviving Setlor, shall beheldandadminiseredonth same termsand
conditions ss those stated in Section 5.1 of the NINTH AMENDMENT AND COMPLETE
RESTATEMENT OFTHE AGREEMENTCREATINGTHERICHARDC. BLUMREVOCABLE
TRUST,andfortispurpose th provisionsof thal restatedagreement as thyexis on th datethis
FOURTH AMENDMENT AND. COMPLETE RESTATEMENT OF THE AGREEMENT
CREATING THE RICHARD C. BLUM AND DIANNE FEINSTEIN JOINT PROPERTY
REVOCABLE TRUSTisexecutedare incorporatedhere byreference.

1 RICHARD C. BLUM is the Surviving Stor, the Trustee shall hold and
administer the MaritalTrust aprovidedi thereroaning provisionsof his Section 4.3.

Iti notedthat the Selors intendthatany andall Tangible Personal Propertyheld
inthe trust estate upon,or25 result of,the DeceasedSearsdeath (andth proceedsofany sale
thereof), whether allocated to the Survivor's Trust ot o the Marital Trust, and afer taking into
account lifetime ifs be disibuted in equal shars to cachof ANNETTE CYNTHIA BLUM,
'HEDIBLUMRILEY,EILEEN BLUMBOURGADE, and KATHERINE ANNEFEINSTEIN (or

1oherhheicrespectiveliving descendantsonheprincipleofrpeescatation (0 spouses)if any of the.
foregoing persons predeceasetheSurvivingSelo),o toone ormoreCharitiesas maybeagreed
upon by the Trustees of the Survivor's Trust and the Marital Trust, a futher provided herein.
Therefore, RICHARD C. BLUMagrees to make the appropriate provisions intheRICHARD C.
BLUMREVOCABLETRUST,dated January 9, 1996,asamended, effectuate such nen.

431 TangiblePersonalProperty.Toteextent that assets ar malnainedin
«Marital Trust adimiisteedunderthisSection 4.3, theTrusteeis instructedtomaintain custody of
al Tangible Personal Property, and segregate sles proceeds from any sale thereo, so tat the
intended distributionof Tangible Personal Property, as discussed in the paragraph immediately
above,mayoccurupon the death ofthe Surviving Setlora furtherprovided in Section 5 below.
Notwithstanding any provision i this rust agreement 1 the contrary, disibutions of Tangible
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Personal Property may be made from the Marital Trust, upon the Surviving Settlors death toone
or more Charities selected by the Surviving Setor, provided thattheTrustee ofthe Marit Trust
andtheTrustee ofthe Survivor's Trust,orof the DIANNEFEINSTEIN TRUST U/DIT dated June.
23,1978, 3s amended,othe RICHARD C. BLUMREVOCABLETRUST, dated January 9, 1996,
as amended, as the case may be (the holder of legal tie 10 ope-half of each item of Tangible
‘PersonalProperty pursuantto Section 4.1 above) consents to any such transfer in writing. The
‘Surviving Settor shal be deemed to have a special powerofappointment, limited tocayout the
power given to him or he in this Section 4.3.1 to distribute Tangible Personal Property to oneor
‘more Charities with the necessary Trustee copsents, and such power of appointment may be
exercised onlyby a provision contained in thelastwrittendocumentotherthan aWill, fledwiththe:
Trustee prior to the Surviving Settor's death, which specifically refers 10 and expressly exercises
this power. Tothe extentthat anytransferof TangiblePersonal Property is madetoanyoneormore
Charities in compliance with this Section 4.3.1,the TangiblePersonal Property Shares tobecreated
underSection 5.1 below shall be reduced in equal proportion.

432 DisuibutionofIncome. CommencingwiththedeathoftheDeceased
‘Setlor,the Trusteeshall distribute the entirenetincomeofthe MaritalTrust 0 or forthebeaeftof
the SurvivingSetlor for bis lifetime in annual or more frequen installments.

433 DistributionofPrincipal. IftheSurviving Settor needsadditional funds
for his health, education, support or maintenance in his accustomed mannerofliving, the Trustee
may paytoor expendforthe Surviving Setlor's benefit so muchofthe principalof the Marital

‘Trust,up to thewholethereof,a the Trusteedeemsnecessary to meetsaidneed.

434 DiswibutiononDeathofSurviving Sertor. Upon the deathof the
Surviving Stor, the remaining assets of the Marital Trust shall be held sad distributed in the
‘mannerstforth in Section 5 below.

5 DivisionandDistribution Upon DeathofSurvivingSettor. Uponthedeathofthe Surviving.
Seitlor,al asset to be distributed pursuantto this Section 5 shal be distributed as follows:

5.1 DistibutionofTangiblePersonalProperty.The Settorsintendthatany andall
TangiblePersonal Property held in thetrust estate upon, oc a a resultof, heDeceased Setlor’s
death (andtheproceedsofany salethereof),whetherallocated tothe Survivor'sTrusto to the
Marital Trust, and after taking into sccount lifetimegiftsoftheSurviving Secorand any
distributions to Charity as allowed hereunder, be distributed in equal shares as follows:

(5) Onesharefor ANNETTECYNTHIA BLUM, if she isthen living,and
ihe is not then living, for the descendantsofANNETTE CYNTHIA BLUM on the principle of
representation. If ANNETTE CYNTHIA BLUM is not then living and she lef no then living.
descendant,thisshareshallnotbecreated.

(©) One share for HEIDI BLUM-RILEY, ishe is then living, andishe is
not then living, for the descendantsof HEIDI BLUM-RILEY on the principleof representation. If
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HEIDI BLUM-RILEY is not then living and she leftno then living descendant this share shall not
be created.

() One sharefor EILEEN BLUM-BOURGADE,ifshe is then living, and
ifshe is not then living, forthe descendantsofEILEEN BLUM-BOURGADE on the principle of
representation. If EILEEN BLUM-BOURGADE is not then Living and she left 00 then living,
descendant, this share shal not be created.

(@  Onesharefor KATHERINEANNEFEINSTEIN,ifshe isthenliving,
andifshe snotthen living,forthedescendantsof KATHERINEANNEFEINSTEIN on the
principleofrepresentation. If KATHERINE ANNE FEINSTEIN is not theo living and she left no
then living descendant,theTrusteeshallcreateoneshare for RICK MARIANO,if he is then living,
andif heisnotthenliving,tisshare shallnotbecreated.

“Therefore, upon thedeathofthe SurvivingSeto, heTrust, aftrconsideringthe.
personal preferences of the beneficiaries under this Section 5.1 and after accounting for the.
adjustments as provided i this Section 5.1, shall divide any and all emaining Tangible Personal

Property passingpursuant othisSection 5,andanyandallremainingsale proceeds racesblefrom.
the saleofany Tangible Personal Property which was beldinthe trust estateupon the Deceased
‘Senor’ death, into sharesofequal value (or as lose to equal shares as reasonably possible, with
00 offset, since the Settlos recognize that it may not be possible or practical todivide Tangible
Personal Property into exactly equal shares) a provided in subsections (a) trough (0) above (the
“Tangible Personal Property Shares”).

‘Any itemofTangible Personal Property thet was held in the trustestateupon the
Deceased Settor's death but was not includedin thetrust estate upon the SurvivingSettor’s death
(afer accounting for Hfetime gifs as provided in the paragraph immediately below and any
distributions toCharityas provided hereunder) shallbepresumed to have been sold during the
Surviving Settlor's lifetime and the sales proceeds to be included in the distribution under this
‘Section 5.1shal betheremainingnetactual proceedsfromanysuchsal,orifthesalesproceeds
are for any reason untraceable (as the Trustee may determine), the sales proceeds to be included in
the distribution under this Section 5.1 shallbeequal to the fair market valueofsuch item(s) of
‘Tangible Personal Property as valued upon the Deceased Setlars death

“Any giftsby the SurvivingSetlor ducinghisofher lifetimeofanyitem(s)of
TangiblePersonalProperty (andor theproceedsof anysalethereof)whichwas/were held ithe ust
estateuponthe Deceased Sertor's death shallbe considered advancements against the Tangible
PersonalProperty Sharestobe createdinthisSection .1. Therefore,theTrusteeshallaccount or
anysuch lifetime giftsofTangiblePersonalProperty (and/or theproceedsofany sale thereaf)by:
(1) addingtothetotalsharestobecreatedunderthisSection5.1,the fr market value(valued as
of the dateofthe gif) ofany item(s)ofTangiblePersonal Property (andor thproceedsofaaysale

thereof)whichwereheld inthe rutestateupontheDeceasedSextlor'sdeathandthen giftedbythe
‘Surviving Settlortoanyof ANNETTECYNTHIA BLUM;HEIDI BLUM-RILEY;EILEENBLUM-
'BOURGADE, KATHERINEANNEFEINSTEIN;anydescendantofanyofANNETTECYNTHIA
BLUM, HEIDI BLUM-RILEY, EILEEN BLUM-BOURGADE, or KATHERINE ANNE
FEINSTEIN; or RICKMARIANO; (2) reducingthe valueofany TangiblePersonalProperty Share

tobecreatedinthisSection 5.1by thefair market value (valuedas ofthe dateofthegift)ofanysuch
Lifetime gifts)made to therespectivebeneficiary ofsuchTangiblePersonalProperty Shareormade.
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10anydescendani(s)of suchbeneficiary;and (3) apportioningthreductionnanyTangiblePersonal
Property Share inthe following order: ) directly o the person who received the f(s)if he/she is
stil iving and receives a share, up to the whole thereof; i) among th thea living descendants of
a deceased person who received the gifi(s), apportioning such reduction on the principle of
representation; or i) to the nearest then living ancestorofthe personwhoreceivedthe f(s), up
tothe whole thereof.

Furthermore,ifthe SurvivingSeftorhes caused a distribution ofany oneormore
itemsof Tangible Personal Property (and/or the proceeds of any sale thereof) that was/werea part
ofthe trustestate upon theDeceasedSetlor's deathfrom theSurvivor'sTrust (orfrom the DIANNE.
FEINSTEINTRUST U/D/T dated June 23, 1978, as amended,orfromtheRICHARDC.BLUM.
REVOCABLE TRUST,dated January 9, 1996, 2s amended, a spplicable) in such a way thatthe

intentexpressedinthe firstparagraphofthisSection 5.1 maynotbecarried out, theTrustee hall,
in the Trustee's sole discretion, make further adjustments to the Tangible PersonalProperty Shares
as provided in this paragraph. Namely, the Trustee shall account for any such distibutions of
‘Tangible Personal Property(and/orteproceedsofany sulthereof)by theSurviving Settlorby: (1)addingtothe totalshares tobecreated underthisSection 5.1,the fair macket value (valueda ofthe
dateofthe Surviving Setlor’s death)ofany item(s) of Tangible Personal Property (andlor the
proceedsof anysalethereof) which were held in the trust estate upon the Deceased Setlor's death
and then distributed by the Surviving Settor to any of ANNETTE CYNTHIA BLUM; HEIDI!
'BLUM-RILEY;EILEEN BLUM-BOURGADE,KATHERINEANNE FEINSTEIN;anydescendant
of anyofANNETTE CYNTHIA BLUM, HEIDI BLUM-RILEY, EILEEN BLUM-BOURGADE,
orKATHERINEANNEFEINSTEIN;orRICKMARIANOfrom theSurvivor'sTrust, the DIANNE.
FEINSTEIN TRUST U/DIT dated June 23, 197, a5 amended, or the RICHARD C. BLUM
REVOCABLE TRUST, dated January 9, 1996, as amended, as the case may be; (2) reducing the
valueofany Tangible Personal Property Share to be created inthis Section 5.1 by theformarket
value (valued asofthe date of the Surviving Setlor’s death)ofany such distribution made to the
respective beneficiaryofsuch Tangible Personal Property Share or made to any descendani(s) of
such beneficiary; and (3) apportioning the reduction inany TangiblePersonalProperty Share in the
following order: ) directly to the person who received the distribution if helshe receives a share,
uptothewhole thereof;or(i)to thenearestthenlivingancestorof thepecson whoreceivedthe
distribution, up to the whole thereof.

‘TheTrusteeshalldistibuteanyTangiblePersonalPropertySharecreated underthisSection5.1 tothepersonforwhomthesharewascreated,outright andfreeoftrust, subject to the
provisionsofSection 10.5 below. Notwithstanding the foregoing, if HEIDI BLUM-RILEY is not2 resident of the United Statesa the time of the Surviving Seztlor’s death, any shareofTangible:
Personal Property crated for HEIDI BLUM-RILEY shall be distributed to the then acting trustee
under the RICHARD C. BLUM REVOCABLE TRUST to be held and distributed for HED
'BLUM-RILEY in the manner set forth for “Non-Exempt Trusts” (aad combined with any other
assets held for her in such trust) as provided inthe then current trust instrument goveTing such
RICHARD C. BLUMREVOCABLETRUST.

Each Setlor may specify certain tems of Tangible Personal Property to be.distributedtospecifiedindividual(s) whoarebeneficiaries nderthisSection 5.1 that is, ANNETTE
CYNTHIA BLUM; HEIDI BLUM-RILEY; EILEEN BLUM-BOURGADE; KATHERINE ANNE
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FEINSTEIN; any descendant of shyofANNETTE CYNTHIA BLUM, HEIDI BLUM-RILEY,
EILEEN BLUMBOURGADE, or KATHERINEANNE FEINSTEIN;orRICK MARIANO), and

‘ny such tems) odistributedshall he be allocated 3 partof (ptothewoethereofteshare
rated shove for any such individual, o forthe ancstaofsuch individual for whom a share is
bing crated above, For example, DIANNE FEINSTEIN may indicate a speci ing 0 be
sowed to BILEEN MARIANO(KATHERINEANNEFEINSTEIN’daughter), aa the vale
ofschrigsal be allocated a art of he otal vlueofthedha rested bove for KATHERINE
ANNEFEINSTEIN (assumingthat KATHERINE ANNEFEINSTEINwesthea living atthe death

of theSurviving Serlon.
1a Senor desc specific temofTangible Personal Property be distibuted to

specific beneficiary of is Seon 3. pursuant th Trego paragraph, such Stor shall
Comptes Schedule, tached hereto. The Surviving Setlor may complet or update his or bee
especie Schedule afrthdat of theDeceasedSeto,TheSecoshal descibete ea
itspecificcarty sotht theTruce can accuely defy he etbedistbutedod should
ibi or hesbest forts re he desipton any supportingdocumeotaton,such appraisal
port, line fem on property insurance ride, or aphotograph. The Truste is rapowered fo
Whiz such ancilry foraatio, inching inpt fom he baelcais properly deny he
ems to besospecincally allocated and shal beatthe Taste’ sole discrecion identify the
ern 0b so located. fheTruce determine that an tems on Schedule Bis no ong pert
of the sunt estat upon th dehofth Survivin Secor, ht ne tem 0the ScheduleB shallbe
Voidandof no forceorfect.

thetotal valu ofthe tem) iidonSchedule Btobedistributed 0aspecific
individual is greaterthanthe total valueoftheshare to be allocated to that individual (orhis or her

ncsson thonhe Tue, athe Tues discretion, maydeterminetht the specified disibuion
annotbe made, or theTrsto may of 10drutsuch tem with th individual receiving such
mie) paying fo te trustcat themount the valu ofth em(s) exceedsth valueoftheshare
Lo be hassel t such individual (or to hiso hrancestor). An individual who is identified 0
Teceive a specific Hem(s) myinfor the Trost if he she does not wish receive such er)
profichrshe nd he Trstceshall ave thediscretion t deterive whetherortSuh
tall be made parf suchindividuals sare. IfbothSetlors hve designed th same em
SFTangible Parsons! Propertyfor specific allocationo heir espectiv ScheduleB's, he Trustee
halt hove he discretion to determi hich ncividualshall ceive soch temad syconsiderhe
Tespecive wishesof the individual recipients and any ancillary information he Truses deems
lexan in deriving he appropriate final allocation of such te.

hefcividue Hentiied i hePrimary BeneficiarycolumnofSchedule Bi not
ea ving upon the death ofthe Surviving Sls, the tem shal be cistribted to th individoal
enifed i oeAermteBeneficiycolumn, if any. Ihe Alena Beneficiaryi otthe vig,
or the Aloaate Beooficiary column is not completed, th item shal be disiboted with the
Tcining ems of Tangible Personal Property pursuant o this Section 5.1. The California
ilpse sta shall not applyto th tens Ltd in ScheduleB unless specifically Hendfied
otherwise.

A Sexor may rovoksor changeanydesignation madeby himorbeconSchedule
B by executing a fuer Schedule B specifically dentfing the in Jems) to be revoked or
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changed. Incaseof aconfic, amore recentlydateddesigaation sll take precedenceoverany prior
designations.

Any costsofpacking and shipping the Tangible Personal Property to aay person
‘under his Section 5.1, whereshipmentofsuch property i necessary0is delivery, shallbecharged
tothe residue of the trust estate,inequal shares to the Survivor's Trust and to the Marital Trust, to
the extent possible.

Ifthere is no then iving descendantofeither RICHARD C. BLUM or DIANNE
FEINSTEIN upon the death ofthe Surviving Setlor, nor is RICK MARIANO then living, any and
all remainingTangiblePecsonal Property shall be distributed pursuantto the remaining provisions
ofthis Section 5.

52 DisuibuionifRichardC. Blam is SurvivingSertlor, Excludingany Tangible
Personal Property, which shall be distributed as provided in Section 5.1 above, if RICHARD C.
BLUM i the Surviving Settlor, the Trustee shall distribute any remaining assesofthe Survivor's
‘Trust passing pursuantto this Section as directed in Section 5.4belowand shalldistribute any.
remaining assetsofthe Marital Trust passing pursuant to this Section $ as directed in Section 5.5
below.

53 Diswibutionif Disnne Feinstein is Surviving Settlor. Excludingany Tangible.
Personal Property, which shall be distsibuted provided in Section 5.1 above, if DIANNE
FEINSTEIN is the Surviving Secor, the Trustee shall distribute any remaining assets of the
Survivor's Trust passing pursuant to this Section § as directed in Section 5.5 below. As specified
in Section 4.3 above, if DIANNE FEINSTEINi the Surviving Settor, then any assets passing to
the Marital Trust were distributed upon RICHARD C. BLUM's death to the Trustee unde the.
RICHARD C. BLUMREVOCABLETRUST, and thsanyremaining assetsofsuch Marital Trust
willbedistribated upon DIANNE FEINSTEIN's death pursuant tothosetrust provisions.

54 DistibutionofRichardC.Blum'sProperty.From theproperty directed to be
distributed pursuant to this Section 5.4, the Trustee shall st aside cash or other property in an
amountequal to RICHARD C.BLUM's generaton-skippingtransferax exemption remainingafer
taking into account al allocationsofsuchexemptionmadeduring RICHARD C. BLUMs lifetime.
and at his death, incloding allocation of such exemption made under the RICHARD C. BLUM
REVOCABLETRUST datedJanury 9, 1996, s amended. The Trustee shall have the discretion

10selec theassets 10besoallocatedbatsuchassetsasareselectedshallhaveanaggregatefair
‘market value at the time of such allocation that is fairly representativeofthe net appreciation or
depreciation in the valueofthe property available for allocation between the date of valuation fo

federalestatetaxpurposesandthedateordatesofsuchallocation
“The Trustee shall thereafer divide such asses into equal shares creatingonesuch

share for each childofRICHARD C. BLUM who i then living and one such share for each child
ofRICHARDC. BLUMwhoisthendeceased but hasdescendantsthen living. Eachshareset aside.
for a childofRICHARD C. BLUM whois then deceased but has descendants then living shal be
furtherdivided into shares for such descendantsonthe principleof representation. Each such share
setaside forathen living descendantofRICHARD C. BLUMshal be distributedt the then acting
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trustee undertheRICHARD C. BLUM REVOCABLE TRUST to be held and distributed for such
descendantinthemannersetforthfor“ExemptTrusts”asprovidedinthethen cumeattrust
instrument goveming such RICHARD C. BLUM REVOCABLETRUST.

“The Trustee shall divide the remaining assets passing pursuant to this Section 5.4.
intoequal shares creating one such shareforeach childofRICHARDC. BLUM whois the ving.
‘and onesuchshareforeachchildof RICHARDC. BLUMwhosthendeceasedbuthasdescendanis
then living, Esch share se aside for a childofRICHARDC.BLUM who is then deceasedbuthas
descendants thenlivingshall be further divided into sharesforsuch descendants ou the principleof
representation, Bach sich shareset asidefor athen livingdescendantofRICHARD C. BLUM shall
be distributed 0thethenacting trusteeunderthe RICHARDC. BLUMREVOCABLE TRUSTto
be held and distributedforsuch descendant inthe manner set forth for “Non-Exempt Trusts” as
providedi the then current trust instrument govecoing such RICHARD C. BLUM REVOCABLE
‘TRUST.

1Fn0descendantof RICHARDC.BLUM i thea living,theTrusteeshalldistribute
he assespassingpursuantto thisSection 5.4 0 thethenacting trustee undertheRICHARDC.
BLUMREVOCABLETRUSTtobeheldanddistributedas providedinthe “AltcmateDistribution”
provisions as specified in the then current rust instrument governing such RICHARD C. BLUM
REVOCABLE TRUST-

Ifforsoyreasonthe RICHARDC. BLUMREVOCABLETRUST is notio
existenceoranyprecedingbequestmadeunderthis Section 5.4tobedistributedtothe RICHARD
C.BLUMREVOCABLETRUST otherwisefails,thenanysharecreated abovefor adescendantof
RICHARD C. BLUM pursuant (otis Section 5.4 shallbe held and administered on thesameterms.
and conditions as those sated in Section 54 (“Exempt Trusts")andlorSection 5.5 (*Non-Exemp
Trusts”), as the case may be for Exempt and Noo-Exempt share, or if there is 0o then living
descendantofRICHARD C. BLUM, the remainiag trustestatepassing pursuant to this Section 5.4
shall be held and distributed as provided in Section 4.8 (*Alterate Distribution”)ofthe NINTH
AMENDMENTANDCOMPLETERESTATEMENT OFTHE AGREEMENTCREATINGTHE
RICHARD C. BLUMREVOCABLETRUST, and for this purpose the provisionsofthat restated

agreement as they existonthedate this FOURTHAMENDMENTAND COMPLETE
RESTATEMENTOFTHEAGREEMENTCREATINGTHE RICHARDC. BLUMAND DIANNE
FEINSTEIN JOINT PROPERTY REVOCABLE TRUST is exccuted are incorporated herein by
reference.

55 DistributionofDianneFeinstcin'sProperty. All properydirectedtobedistributed
pursuantothis Section 5.5 shallbe distributed outrightandfreeof trustto KATHERINEANNE
FEINSTEIN if she is then living. IfKATHERINE ANNE FEINSTEIN is not thea living, such
property shall be divided into shares for the then living descendants of KATHERINE ANNE
FEINSTEINontheprincipleof representation. Each suchshareshall bedistributed outright odfree
ofrustothedescendantfor whomthesharewascreated unlesssuchdescendanthas notyet attained
the ageofthiny-five (35), in which case, such share shall constitute a separate trust to be held and
distributed in the manner set forth in Section 5.6 below for such descendant. If neither
KATHERINEANNEFEINSTEIN norany descendant of KATHERINEANNE FEINSTEINisthen
living,allpropertytobedistributedpursuant to thisSection 5.5shallbe distributedtothe thenacting
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trusteeofthe DIANNEFEINSTEINTRUSTUDIT dated June 23, 1978, as amended, © be
distributed in the manner provided fo disrbuting the residue of such trust. Ifsuch DIANNE
FEINSTEIN TRUST is no the in existencea the time of distributing property pursoan o this
Section 5.5,theTrustee shalldistbute al uch propertypassingpursuant(0 thisSection 5.5 the
thenliving eirs of DIANNE FEINSTEIN, such hes tobedetermined according {othelaws of the
StateofCalifornia then in effect relating to succession 0separateproperty pot acquired from a
predeceased spouse

56 Truss forDescendantsofKatherineUnde Age35.

561 DiscretionaryDisributionofIncomes0dPrincipal.TheTrustee maydisribute, from ime tote, to or for thebenefitofthe individual for whom the trust was created
(the “Beneficiary” so much of the net income or principalof such Beneficiary’ trust a in the
reasonable discrelion of the Trustee may be required for the health, education, support or
‘maintenance of such Beneficiary. In so doing, the Trustee may consider or discard, tothe extent
the Trustee deems advisable, such Beneficiaryotherincomeof resources that ae kaown to the
Trustee, such Beneficiary’ ability to obtain gainful employment, and thobligationofothers 0
supportsuchBeneficiary. TheTrusteshall accumulate any incomeno sodistributedands0d it 10
the principal ofsuch rust.

562 Diswibuionof rincpal.TheTrustee shall distribute one-third (113)of
thethen principalofa Beneficiary’ usttohimor her whensuch Beneficiary aains age twenty-five
(25),one-tal(112)ofthebalanceofthethen principal of suchBenefciary'srust fo him o erwhen
suchBeneficiary atains agetiry(30),and theentirebalanceofsuch Beneficiary’s trust 0him of
her when such Beneficiary aains age thirty-five (35).

1 upon the division int separate trusts a Beneficiary has atained a age when
partial distributionofhisorher trust would be possible,theTrustee shal distribute partofsuch
Beneficiary trust in ccordance with the plan et forth ove.

563 GeneralPowerofAppointment. EachBeneficiacyshall have th power,
28provided in this Section 5.6.3,todeterminewhoshallrceive th principal and any undistributed
income of bis orbertue if such Benefictrydics before becoming ented to receive thewholeof
hisorher trust. Thispowershal be ageneral power 10 appoint 0 0 orthe begetofanyone or
ore personsorentities as theBeneficiary selct, including such Beneficiary, his orhrcreditors,

estate, orthe creditors of hi orheresate as heorsh shal determine.In exercisingtheforegoing.powerofappointneat, a Beneficiary may sppoint outright o in trust, i present o futur ntrests,
or in any combination of these, and may create new restiction, conditions and powers of
appointmentin or fothebenefitofnyofthe bjsofthis power;an may appointall of theassis
subject othispowerofappointment oanysuch object ofthispower othe exclusionofthe others.
An appointment in further trust may be made to a rusice whois not an objectofthis power, This
power ofsppointaeatmaybe exercised only by provision contained in thlastwriten document
ther thanaWil, led withtheTrustee prior oth deathofthe Beneficiarywhich specificallyrefers
1 andexpresslyexeccses this power
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564  DeaihBeforeCompleteDistribution.Should a Beneficiarydiebefore
ausiningage thiry-five (35,theTrustee shaldistribute the balance ofsuchdeceased Bensficiary’s
rust in such mannera such Beaeficary shall have effecively appointed and shal divide any past
ofsuch deceased Beneficiarytrustththasnot been effectively appointed into sharesfor hisorhet
thenlivingdescendantsontheprincipleofrepresentation. TheTrusteeshallhold anddistributeeach
resultingshareas a separatetrustforthe benefitofthepersonfor whomsuch shareiscreated
pursuant otisSection 5.6, unlesssuchpersonshall ave then tained age thirty-five(35).inwhich
Case such person's share shallbedistributed to himorher outright and freeoftrust.

I such deceased Beneficiaryleavesnodescendantthen living, the Trustee shall
divide theunsppointedportionofsuch deceased Beneficiarys trust nto shares upon the principle
‘ofrepresentation for the thenlivingdescendantsofsuch Beneficiary's closest ancestor who was a
descendant of KATHERINE ANNE FEINSTEIN or, if nane, upon the principleofrepresentation
for the the living descendantsof KATHERINE ANNE FEINSTEIN. Each suchshare o created
Shall ether be added tothe trust then held hereunder for the descendent for whom such share was
Created,otif no such rustexists, shallconstitute aseparatetrust obe heldanddistributedforthe
benefitofthedescendant for whom such share was created pursuant o this Section5.6, unless such
descendant shall have thenatsined age thirty-five (35), in whichcase such descendant share shall
bedistributedtohimorheroutrightandfreeoftrust.

If mo descendant of KATHERINE ANNE FEINSTEIN is then living, such
unappointed portionofsuch rust shall be distributedin the manner providedfor disrbuting the
fesiduoofthe DIANNE FEINSTEIN TRUST U/DIT dated June 23, 1978, as amended. Ifsuch
remaining unappointed portion of the trust state cannot be completely distributed pursuant to the
foregoing seatence,theTrustee shall distribute anysuch remaining unappoiniedportionofthe rust
este passing pursuant to this Section 5.64 to the deceased Beneficiary eat.

6 Tome

61 InitslTrustees sndAppointmentofSuccessor Trustees.

6.1 InitialTrustees and Appoinunentof SuccessorTrustees During Setlors
JointLifetimes.RICHARDC. BLUM andDIANNE FEINSTEINshall serveas initial Co-Trusees.
While both Setlors ae still living, there shall always be a Trustee appointed by RICHARD C.
BLUM,orby his appointed successor to this power as provided below, (the “RCB Trustee"), and
there shall sways be a Trustee appointedby DIANNE FEINSTEIN, or by her appoiated successor
{othispowera provided below, (he “DFTrusiee”). RICHARD C. BLUM jsthecurrently serving.
'RCBTrustee and DIANNE FEINSTEIN isthe curren servingDFTrustee. TheRCB Trusteeand
the DF Trusteeshall act togetheras Co-Trustees,unlessthe RCB TrusteeandtheDFTrustare the
‘Same adividual, private fiduciary,orcorporation, in which case such individual, private fiduciary,
or corporation may acta sole Trust. During he lifetime, DIANNE FEINSTEIN shall have the
powertoremoveandreplacetheDF Trustee, withorwithoutcause,bydeliveringwrittennoiceof
2ich removalandreplacementtotheremovedDFTrustee andtothereplacementDFTrustee and
byfilingthe same with therecordsof th rust, Duringhislifetime,RICHARDC. BLUMshalhave
the powertoremove and replace the RCB Trustee, with or without cause,bydelivering written
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noticeofsuch removal and replacement to the removed RCB Trustee and to th replacement RCB.
Trustee and by filing the same with the recordsofthe trust.

1, whilebothSetlors ar sll iving, DIANNE FEINSTEINbecomesunwilling or
unable o serve as a Co-Trustee, KATHERINE ANNE FEINSTEIN shall serve as theDFTrustee,
acting as Co-Trustee with the then duly appointed RCB Trustee. If KATHERINE ANNE
FEINSTEIN is or becomes unwilling or unable to serve, RICK MARIANO shal serve astheDF
Trustee, acting as Co-Trustee with the then duly appointed RCB Trustee. BachDFTrusie, while
thenserving as suchDF Trustee, shall have the power to appoint an individual, private fiduciary, or
corporationtoservea successor ohineras DF Trustee i the cventall oftheothersuccessors
namedinthisSection 6.1.1are unwillingorunabletoact.Suchpowershallbe exercised inasigned
and dated document with the most recent document prevailing over all previously executed
conflicting documents(includingthoseexecuted byaprior serving DFTrustee).Ifthethenserving
DFTrustee is unwillingorunable to appointa successorDFTrustee2s provided in this paragraph.
the descendants of DIANNE FEINSTEIN shall have the power to appoint a successor DF Trustee
and such power shall be cxercised by vote allocated among such descendants of DIANNE
FEINSTEIN on the principe ofrepresentation.

I, while both Seators are sill iving, RICHARD C. BLUM becomes unwillingor
unabletoserveas  Co-Trustee, MICHAELR.KLEINshallserveasthe RCBTrustee, actingas Co-
“Trustee with thethenduly appointed DFTrustee. IfMICHAELR.KLEIN sor becomes uowilling.
orunable oserve, JAMES MURRAY shall servastheRCB Trustee, acingasCo-Trusteewith the
then duly appointed DF Trustee. Ifbothof MICHAEL R. KLEIN and JAMES MURRAY are or
becomeunwillingo unable oserve, JOHNRAMSBACHERshalseve asthe RCB Truste, acting
a5 Co-Trustee with the then duly appointed DF Trustee. Esch RCB Trustee, while then serving a5
Such RCB Trustee, shall have the powerto appoint an individual, private fiduciary, or corporation
10serve as a successor t him/her as RCBTrusteeinthe eventall of theothersuccessorsnamedin

thisSection 5.1.1 areunwillingor unabletact. Suchpower shallbeexercised in a igaed anddated
document with the most recent document prevailing over all previously executed conflicting
documents (including those executed by a prio serving RCB Trustee). If the then serviag RCB
Trustees unwilling or unable to appointa successorRCB Trusteeasprovidedin this paragraph, the
desceadantsofRICHARD C. BLUM shall have the powerto point asuccessor RCB Trustee and
Suchpower shallbeexercisedbyvoteallocatedamoogsuchdescendantsofRICHARDC.BLUM
on the principleofrepresentation.

6.12 AppointmentofSuccessor TrustcesAfter Deathof DeceasedSetlor
Immediatelyupon the deathoftheDeceasedSeutlorandduring a reasonableperiodof trust
administrationa required as a cesult ofthe Deceased Settlors death, the then duly appointed DF
Trustee (as providedin Section 6.1.1 above) andththen duly appointed RCBTrustee(as provided
in Section 6.1.1 above) shall continueto serveas Co-Trustees ofal assets held in the trust estate:
hereunder. Upon the creation of the Survivor's Trust andtheMarital Trust as required aaresult
ofthe Deceased Settlor's death, the folowing Trustee provisions shall apply to such trusts:

(A) TrusteeoftheSurvivor'sTrust Ifthe Surviving Settor is willing and
able to serve, hefshe shall serve as TrusteeofanySurvivor's Trust held under this trust agreemeat.

IfDIANNE FEINSTEINisthe Surviving Settorandshe isor becomesunwillingorunabletoserve,
"



KATHERINE ANNE FEINSTEIN shal serve as successor Truste of the Survivor's Trust. If
DIANNE FEINSTEIN i theSurvivingSetlor, utboth she andKATHERINEANNE FEINSTEIN
are or become unwilling of unable o serve, RICK MARIANO shall serve as successor Trustee of
theSurvivor's Trust.

IFRICHARD C. BLUM isthe SurvivingSetlorand he isofbecomes unwillingor
unabletoserve, MICHAELR.KLEIN,JAMES MURRAY,and JOHNRAMSBACHERshall serve
as successor Co-Trusteesofthe Survivor's Trust. Ifany oneofMICHAELR. KLEIN, JAMES
MURRAY, or JOHN RAMSBACHER is or becomes unwilling or unable to serve, the remaining
two ofthem shall serve,orcontinueto serve, as successor Co-Trustees. Jftwoof MICHAELR.
KLEIN, JAMESMURRAY,orJOHNRAMSBACHERare orbecomeunwilingorunable oserve,
he remaining individual shal scve, of continueto serve, 8 successor Trustee and shall appoiot at

leastoneadditionalindividualo private fiduciary oserve as Co-Trostee(s), So thttheceatleast two.
‘Co-Trustees secving at all times.

“Bach TrusteeappointedunderthisSection 6.1 2(A), acting jointlyifservingas Co-
Trustees or alone if secviag as sole Trustee, shall have the power while serving 35 Co-

Trustee/Trusteeto appointan individual, private fiduciary,orCorporationto serve as 2 successorfo
hinyherserving as Co-Trustee/Trustee in the event al ofthe then named successors tohim/her are
unwillingorunableoact. Such powershallbeexercised ina signed anddateddocumentwith the
mostrcentdocurentprevailing overal previously executedconflictingdocuments including those.
executed bya prior serving Trustee).

(8) TrusteeoftheMaritalTrust. IfRICHARDC.BLUMistheSurviving
Settlor, RICHARDC.BLUM and the then dulyappointedDFTrustee(ss provided in Section 6.1.1
above)shallserveas Co-TrusteesoftheMarital Trust. IfRICHARDC.BLUMisorbecomes
unwillingorunable to serve,the DF TrusteeshallsecveassoleTrusteeoftheMaritalTrust. Ifthe
DFTrustee becomes unwilling of unable toserve,and a successor Trustee has not been appointed

. undertheprovisionsofthisSection 6.1.2(B), asuccessorDFTrusteeshall be sppointed inthe same.
mannerasdescribedinthesecondparagraphofSection 6.1.1 above. Notwithstandingtheforegoing,
each Trustee appointedunderthisSection6.1.2(B), acingjoinlyif servingas Co-Trustessof lone:
iserving as sole Trustee, shall have the power while serving asCo-Trustes/Trustee to appoint an
individu,private fiduciary, orcorporationto serveasasuccessor Trusteeintheeventallofthethen
namedsuccessorTrustees are uawillingorunable to act. Such power shallbe exercisedinasigned
“nd dated document with the most recent document prevailing over all previously executed
conflicting documents (including those executed byaprior serving Trustee).

IF DIANNEFEINSTEIN isthe Surviving Settor, and assets passingto the Marital
Trust were distributed as specified in Section 43 above, 10 the Trustee under the RICHARD C.
BLUM REVOCABLE TRUST, then the Trustee provisions of the RICHARD C. BLUM
REVOCABLETRUST shall apply to such Marital Trust.

(©) Trustee ofAnyTrust Crested foraDescendantof Katherine Anne
‘Feinstein, fan trustiscreatedforthebenefitofadescendant ofKATHERINEANNEFEINSTEIN
underthistrustagreement, RICKMARIANOshal serveasTrustee of suchtrust. RICKMARIANO
Shallhave thepowerto appointanindividual,privatefiduciary, orOTpOrationto Serveas. Successor
Trustee in the event he s or becomes unwilling or unable to act. Such power shall be exercised in
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asigned anddated document with themost recentdocumentprevailingover al previously executed
conflicting documents including those executed by apriorserving Trustee). RICKMARIANO or
any appointed successor Trustee may also specify whether the appointed successorshal also have
the power to appoint successors to such appointed successorifsuch appointed suceessor becomes
unwillingorunableto continue serving assuccessorTrustee.

6.13 TrusteeVacancy /Bond. If theofficeofTrusteeofanytrust created
underthis trust agreement should ever become vacant, a majorityofthe then income beneficiaries
(or the parent, guardian o conservator thereof) of such affeccd trust shall appoint 2 successor
Trustee. No bond shall be requiredofany Trustee appointed under this trust agreement, whether
acting jointly or alone.

62 CoTrustess.Anytime there ismore thanonepersonacting 3Trustee, actionsby.
the Co-Trustees shall be by majority. Notwithstandingth forgoing, any Co-Trustee may, from
time to time, delegate to the other Co-Trustee(s) routine acts of trust administration and may
establish bank or other accounts fo the trust that will honor th signature of one or of either Co-
Trustee.

Any dissentingo abstaining Trustee may be absolved from personal liability by
registering a written dissent with the recordsofthe rus; he dissenting Trustee shall thereafteract
with the other Trustees in any manner necessary oF appropriate to effectuate the decisionofthe
majority.

63 LimitationsonTrusteePowers,Notwithstanding any other provisionofthis trust
agrosment, the powersofthe Trustee over any revocable trust created by tis instrument shall be:
subject to the following limitations:

(9) The Trustee shallhavenopower or discretion with respect to any life
insurance policy on the lifeofthe Trustee that constitutes an incidentof ownership (ss tha temis
used in Intoral Revenue CodeSection2042, as amended) inthatpolicy.

ATwusteewho iransfersor ransferredproperty tothis trust,orany trust
ereatedhereunder,mayonlyexerciseapowerordisczetionwithrespect tothedistributionof income
orprincipaltoabeneficiarytotheextent suchpowerordiscretion is limitedtoanascertainable:
Standard(asthat term isusedinIntemalRevenue CodeSection 2041,asamended).

(© Trustee who is a beneficiary ofa trst created hereunder may only
‘exerciseapowerordiscretion with respecttothe distribution ofincomeorprincipal tosuchTrustee
10theextent such powerordiscretionis limitedby anascertainable standard (asthat term iused
in Intemal Revenue Code Section 2041, 2s amended).

(@ The Trusteeshall haveno powerto makeanydistibutionortoexercise
any power that would otherwise satisfy legal obligationof support of the Trustee.

() IftheTrustee would, but for this provision, havehadany poweror
discretion described in subsections (2) through (d), above,o if aTrustee disclaims,releases,or
restricts in scopeanypowergrantedto such Trusteebytistrustagreement, that pov or discretion
shallbeexercisedbytheIndependentTrustee.
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64 Independent Truce. TheTsteeof cachievocable rust createdby is
agement may, om me T me, appoint 5 Qualified Peron fo the purpose of acting 35
niepenten Tse to aecioe fx sepiive ox ther discretionary powers Each Independent
rues shillbeapieawin document iedby he Trustsandshall commeacs 05
po,etoHscepanceof th offic. EsIndepenée Trust shall emai offic ul
he sho t signo 1s otherwise unable 0 seve, bt may fom ime 10 im renunee lease
o etic he scope of a power  graned

“AnIndependent Trustee shall sevesolly fosuchpurposeand shallhave 10
responsivity fo headinsradon o Management ofte ust20d 20power o gried the
opendentTresslbe cates by he Truss, NonepndentTrsceshallbleo ny
venehiay or 1 an permisile appointee under & powerofappoint fo is, he fis ood
ith exerci ofaon erls of he powers grated.

65 Resignation. Each Trust shall have the ight to resign, without easn fore
esgaston, by delivering write not of his or het resignation o: (1) ay other True then
tag (5 amy persons atheind designate successor Trsts (3) cua tush nome and
inca bencarics known othTrste or, in the case ofa ios beneficiary 0 he pen oc
arden batbeochicanor(4 besuccessor Truss.Thoughnoe imperiod suchnotice
ied, essonabie an peod stb allowed. If no socesso Trust 1s willinga able
veeTutomyeign by pedo 3 coutofcompetentusinfohe spoment

CFsocissorTrae, heexpeof the st ndotoftheTut. Uponapprovalois bx
or ts as accounting by osecated 01 ndacceptance the ust bye successorTruss, the
esting roses shll oe Gischrge. A Tatewhobesos incompetent shallbeconsiders 0
Revereg a Trost apon a deierintionof sch Tres competcce. Each Independent
rete shal hvehe ight resigh by delving writen noticeofresignation to he Trae. An
ndepenient Treewh becomesincompetentshallbe considered 0bvresignedas ndpendnt
ruses pon s deerminaionofSuh IndependentTrustees incompetence.

66
16st any tr corporation of pve Bducary serving Tres of any (ust crested prsant
neagreements he.cure incomebeneficiaries andthe non coningent reminder
beneficiariesof such rs, ating together, my, from im tim, with or withoutcae, eave
ich corporaono prvae diay5 Trustee (out no he Independent Trusts). aad ppoit a
eplacement corporation or private ducer as Truss.

ah emoval of Testes snd ppomine of replacement Tree sal b in
ning delivered teremoredTrainan 01 replacement Tricesudfledwihhe recrds
Fhe sat. Upon approval of he removed Tite's ial scounin by those ced 1 2nd
Seceptinceofte tt byth replacement Trustee, he removed Trustee shall be discharged. Any
persone mame prsoant 0 Seton 6. above as successor Trustees othe removed Truss shal

. Fein 4 successor Teves 0 the replacement Trustee ules otherwise. provided under the
Teoviions of is must sreement.

67 Conpensaion BechindividulTrustee (eran Sor)anach depends
Trust dhll be emi 10 reasonable compensation fr sevice rendered. A corporate Taste if
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any) shall be entitled to compensation for is services in the amount and at hetimespecified ts
Schedule of fees sad charges esablished from time to time by its Trust Deparment for the
administrationof accounts of character similar 1 his on adi effect whensuchcompensation
is payable. All Trustees shall be reimborsedforeasonable expenses inuredonbehalfofthrst.

68 AmulAccouning. Uponthe requestofiterSeulr, the Trustee shal render a
writen accountingoftheTruste’s administrationofthe trust state. Afterth death ofthe Setors,

theTrustee shall rendernaccounting at least nmualyofhis, her ori administrationof eachrst
crated unde this documentbysubmiting recordofreceipt, disbursements, distributions, gains,
losses, asset on hand, andothe pertinent information o the beneficary(es) thereof. AS 10 any
portion of the trust that teminates and is distributed at the death of the Surviving Setr, an
Sccountingof theTrustee'sactions during th period ofwining.up hallbemade to thebeneficiaries
ofthe trust.

Witten approval by the person enied to receive an accounting shal, as to al
matters shown in thu accounting, be binding upon al beneficiariesofthe trust for which such
Sccounting was rendered, whether the living or thereafer born, bit no Trustee who i also an
income beneficiary shall have the power to approve his or hes own accounting. If any person
requesting an accounting s issbled, writin approvaloforjection 0 any such accounting stall
be made by the person having egal custodyofsuch disabled person, or by the legally appointed
guardianofconservator ofthe esateofsuchdisabledperson.TheTrusteemay, in hi,ber or ts

absolutediscrdon, request judicial sxemenofhis, her ors 8ccouns at the expenseof the ust
estate.

Solongas 8corporateTrustee i no acting,theTrustee isrequestedto employan
accountant skilled in fiduciary accounting aod fiduciary income taxation to assist with the
preparation of the spnual accounting and income tax rtumsforexch evocable ut.

69 PowersandResponsibilitiesofSuccessorTrustes. AsuccessorTrussshallbo
vested with sl the rights, powers and privileges ofthe original Taste. A successor Trustee hall
have no esponsibilityor accountabilityforth cts of apredecessorTaste.Theaccountabilitynd
responsibility of successor Trustee shall be limited tothoseassets or properis record tle to

‘which i nthenameofthepredecessorTrustee whenth success Trusts Commences 0act,or
hatar ithe deliveredthesuccessorTrusts,othe existenceofwhich is madeknown in writing
tothesuccessorTrustee.

610 TrusteesLinillty. No Trust shall be lable toanyinterestedpaty for acsor
omissions of that Trust, excep those resulting from that Trust's willful misconduct or goss
negligence.This standard shall aso apply regardingaTrustee’ abilityfo the act of omissions of
any CoTruste,predecessorTrustee, o agent employed bythe Trustee.

7 BowersoftheTrustee.
“To carry ou the purposesofeach rustcreated under this agreement, and subject (0 any

imitationsexpressed in his agreement,the Trust hasthepowersand disreions setforth i is
Section 7 in additon to any now or ate confese by law over all trusts created by his trust
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agreement. In exercising such powers, the Trustee shall act in 8 manner hat is reasonable and
equitable in viewofthe interests of income and principal beneficiaries, and inthemannerin which
persons of ordinary prudence, diligence, discretionand judgment would actin the management of
The own affairs excepta otherwiseprovidedhein,The enumerationofcerainpowersofthe
Trust shal not mit the Trustee's general powers, the Trustee being granted and having as to the
rust estate and inthe exccotion of this trust all the rights, powers and privileges that an absolute
owner of the same property would have, subject, however, 10 the Trustee's fiduciary duties and
responsibil.

71 Ressive,RejectorRetainProperty. Toreceiveanypropertyfrom soyperson,by
Willorotherwise,to rejectany property thatbyreasonofhazardous materialsorsubstance the

Trusteedetermines (afte investigationat th expeaseof the trust) would be detrimental tothe st
purpose, ororetainany propecty receivedatth inception ofth trustof atanyothe time,whether
Eichproperty isunproductive or is propertyinwhich th Truste is personally interstedot which
{be Trustee owns 2 undivided interesta rustceofanother rust fupon which thers known or
ater discovered (0 be hazardous mateials or substances requiring remedial action pursuant to
eavironmentallaws,and to keepallor ertofthetrustproperty st any place withinthe Unica States
of broad. Notwithstanding the foregoing, the Surviving Setlr shal have the right to require the
Trust tboldonlyproductiveassets inanytrust,o portion thereof,that qualifiedfor the federal
estate tax marital deduction atthe death oftheDeceased Seftor.

72 OperateBusiness.To continue to holdandopera anybusiness or the enterprise
hatsorbecomes rust property,onsuch termsand forsuch a timeasthe Truste, intheTrustee's
discretion, deemsadvisable;to purchase,acquire,ivesti,orotherwise participatein,anybusiness
orothercaterprie onbehalfofthe rusta a soleproprietor, a generalor limitedpartne, 3
mermbeofalimited ibility company, as  sharcholder,ori anyothercapacity;otoselldissolve,
liquidate, or terminate any such business. The Trosie shall also have the powet 10 incorporate,
reorganize, or otherwisechangetheform of busines or caterprisethat is artof the rust, through
mergerorconsolidation oftwo or mo enterprises of oherwise, and to participate in that business
oremerprse a a oleproprietor, 5 general orlimitedparner, as member,83 shareholder,or
$n any othr capacity. Any operation, sale, purchase, acquisition, javestment in, or dissolution or
liquidation ofa business interest, in good fath, shall be at therikof the trust, and without lability
onthepartoftheTrusteefor any restinglosses.TheTrusteeshllalsohavethepower to contibute
Capita oroanmoney to thebusinessorenterpriseonsuchterms and conditionsasthe Trustee

Goemsadvisable.Thepowersgranted otheTrusteepursuantto thi Section 7.2shallbe exercisable
without cour approval os supervision.

73 InvestandReinvest, Toiavestinandscquireeverykindofproperty(ral, personal,
ormixed) and every kindofinvestment, includingbut not limited0 improved andunimprovedreal
property,corporate andgovemmentobligationsof every ind, stocks (both preferredandcommon),
Eases of mutual fundsofanycharacte, sharesofinvestment companies, neset-bearing accounts,
Torcign ase, interests in closely held eniies and otber asses s spcifid in thi instrument and
under awofth trust's stu. TheTrustee is undeznoduty to diversify assestransferredto th trust
ordiversifyasets put n place or being usedfothe benefit ofa current income beneficiaryofsuch
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rust (such asa residence, investment n aclosely-heldentity,etc). Further,theTrusteehasno duty.
to diversify or vole to diversify asset held in an entity in which the trust bas an interest and where,
theTrusteehas no datytodiversify the interest in such entity held inthe trust. TheTrusteeshould,
‘however,diversify thetrustassets that ar theproductofassetstransferredtothe trust and tha are
not put in place or being usedforthebenefit ofa carrent income beneficiary of such trust. This
Sectionshallbeconstruedasexpanding thestandardsoftheprudentinvestorruleandshouldnotbe
read to limit the powers granted totheTeustee under theotherprovisions ofthis instrument.

7.4 DepositFands,Todeposit rust funds inbanks, savings and loans andcreditunions
(including accountsinthebanking department of a Trustee thts a corporationopartnership)that

are insuredbya government agencyorcollateralized,but not toexceedinanyone institution the
‘maximunlimitofinsuranceorcollteralizationunderthelaws and regulations thatmayexist from
time to time.

7.5 Acquireor DisposeofProperty. To acquireordisposeofproperty,forcash oron
credit, at public or private sal, or by exchange, and in connection with any such sal, disposition
orexchange, to give such warranties nd indemnification a theTrustee deems appropriate and (0
‘manage, control, divide, develop, improve,exchange,paiton,changethecharacterof, or abandon
rust property or any interest therein.

7.6 Bomow,Encumbes. To barrow money for any trust purpose uponsuchteams and
conditionsasmaybedeterminedbytheTrustee, ndto encumber th trust estate oranyparthereof
by mortgage, decdof trust, pledge or otherwise, fora term within or extending beyondth term of
the trust

77 Repaic. To make ordinaryorextraordinary repair, alterations or improvements in
buildingsorother trust property,todemolishany improvements, o raze existingoerect new party
walls or buildings.

78 DevelopLand.To subdivideordevelop land; 1create restrictions, easements and
other servitudes, with or without consideration;t makeorobtain the vacation ofplats and adjust
boundaries; to adjust differences in valuation on exchange or partition by giving or receiving
consideration; o dedicate land or casemeats to public use with or without consideration.

79 Lease. To enter into a lease for anypurposeaslessoror lessee, with or without an
option to purchaseor eaew, for term withinorextending beyond the termofthe trust; © amend
orextendexisting leases

7.10 Manage MineralInerest. Toenterinto leaseor otherarrangemeatfcexploration
and removal of gas, oil, geothermal energy of other minerals or natural resources, or enter into
‘community lease, pooling, repressurization, uniization or other type agreements relating 10 the
development, operation, and cosecvationofgas, oil, other mineral and geothermal properties.
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711 GrantorAcquireOptions.To grantor acquire optionsand rights offrstrefusal
involvingthedisposition or acquisitionofany trustproperty includingthe powerto sell covered call
optionsandto purchaseputoptions onsecurities ownedbythe trust and to purchasecalloptionsand
sell put options to closeou the foregoing, so long as such optionsare raded on an established
securities exchange, o engage in spreads, saddles, ration writing and any other formsofoption
trading,andto tradeinandmaintain securitiesbrokerage accounton acashormargin basis.

712 Lend. To lendorrelendthe trustestate,oranypar, includingthepowertomake
loans to any beneficiary.

713 PowersRespesting Securities.To have,respecting securities, all the rights powers,
privilegesand responsibilitiesof an owner, including, butnot limited to, the power to vote, give
‘general or limited proxies, pay cals, assessments, and other sums; 0 assent to corporate sales oF
‘ther acts, o participate in voting trusts, pooling agreements, foreclosures, reorganizations, con-
Solidatons,mergersandliquidations,andinthat connection, togive warrantiesand indemrifications
nd to deposit securities with and transfer title 0 any protective or other commie; 0 exchange,
exerciseor sel stock subscription orconversionrights;and regardlessofanylimitationselsewhere
in ths agreement relative to investments by the Trustee, to accept and rain as an investment any.
securities received through the exerciseofanyofthe foregoing powess.

714 RegisterStockToregisteror qualifyfor exemptionfrom registration shares of stock
anycorporationwithanyagencyoragenciesofany government including,but not limited0, the

Securitiesand Exchange Coramission of the United States), 0 participate in any such registration
or qualification for exemption from registration, o apply for and to secure the approval of any
agencyofany govemment with respect to the saleof such shares, to sell such shares {0 the public
ofto private investorsoto participate in the public or private saleof such shares, 0 ene nto an
‘agreement with respectto anysuch sae with any broker, investmentbanker oF underwriter, 0 cur
and to pay all expenses necessary or appropriate in conection with any such registcation,
qualificationo sale, andtoakeallotheractionnecessaryoF appropriate order to consummateany
such sal.

7.15 UseNominee. Tohold securities orotherpropertyofthe trust stat nthe ameof
theTrustee, inthe nameof anomineeorinstreetsameaccountswithbrokers, orin thenameof a
custodian (or its nominee) selected by the Trustee, with or without disclosure of this wut, the
Trustesbeingresponsibleforthe acsofsuch custodian, brokerornominee affecting such property,
and to acquire and retain securities in unregistered form so that ownership passesby delivery.

9.16 Insure. Tocarry such insurancea theTrustee shall determine, includingthe power.
to insure theTrustee against liability with respect to third persons.

717 Advance Funds,Tosdvance moneyforthe protectionof thetrust, andfor ll
expenses, losses and liabilities sustained of incurred in the administrationofth trustorbecauseof
theholding or ownershipof any rust assets, fowhich advances,with interes, theTrustee shall have
alienonthetrustassetsasagains eachbeneficiary. 3
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7.18 ay,ContestorSeteClit. Topy,conesto seule anyclaimby or against the
ust by compromise, arbitration, or otherwise; and to leas, in whole of in par, any claim
belonging to the trust.

7.19 Lisgate. To prosecute or defend acions, claims, or proceedings forth protection
Oftrust asets andofthe Trustee in the performanceof theTrustee's duties

720 PayExpenses. To payfor the management, collction o protection ofthe trast
estate, and any taxes or assessments that may be levied upon th trust estat or it income.

721 Employ Advisors,Agents,Exper. To employ or consult with persons,
corporations, or associations, includingattorneys, auditors investment advisers, appraisersor other
agents or qualified experts, even if they ar associated or affliated with the Trustee, © advise or

asistheTrust inthe performanceof th Trust'sduties: to act without independent investigation
upontheir recommendations, the writen opinionofany such person submitted 10 theTrustee being
fll and comple authorization and protection n respectofany action taken ono taken by the
Trustee in good fit.

722 DealWithEnvitonmentalHazards. To deal with matters involving the actual or
threatened contamination of trust assets (whether real or personal)by hazardous substances, or

involving compliancewithenvironmental lawsand regulations, including conductingenvironmental
assessment, audits and site monitoring, and taking remedial action (whethero rot required by
governmental authorities) to contain, lean upa remove any environmental hazard

723 AllocateBetween Principal andIncomesEstablishReserves; Budges.To determine
whats principal and income and vha tems shall be chargedo credited to either; to maintain ox
not maintain reserves for any trust purpose; to budge receipts and expenses in such manner 510
equalize, insofa as practicable, periodic payments to beneficiaries. The Trustee’ discretion under

{his Section 7.23 shallbeconstruedbroadly, andno inferenceof imprudence or parality shall arse
ifsuch discretion i excised ina mannercontrary othe law thatwould apply intheabsenceof his
Section. The Setors contemplate tha theTrusce’s allocation pursuant to thisSection 7.23 are
Tiketodeviate from thdefaultules of aw inthose situations inwhichthe default ulesarbicarly
allocate fixed percentagesof receipt to principal and income. Nevertheless, when exercising the
discretion granted by this Section 1.23, the Truste shall act reasonably and treat the beneficiaries
impartially

7:24 Allocateo DistributeinCashorinKind.Bxcept as otherwisecxpreslypovided
for herein, upon any division or pacial or final distributionof the rust state, o partition,lot and
distributeth trust estate in undivided interestor in kind,of in money,oparty in any ofthem, at.
such valuations and accordingto such metho oprocedurathe Trustee shall determine, including
hepower 10 allocateordistribute ll or a part of any pariclar asst o any beneficiaryo ust
without beng required to equalizeth aggregate ax baseof th asets so allocated or distibued.
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725 DealingswithSelors’ states ndTrust.Topurchaseassets from orsell1, loan
funds or ase to, or exchange assets with a Sexlor's etaorany other rut established by such
Sertlor includingseparatetrussestablishedbytis agreement) on such reasonableemsandi such
reasonable amountsa he Truste deems advisable, even fthTrustsalothe fiduciaryofsuch
esate or rust.

726 UseCustodian,TheTrustee is authorized to appoint a bank of trustcompanyss
Custodian for securitiesandanyothertrust assets. TheCustodianshall keepthedeposited property,
collet and receive the income and principal, and hold, inves, disburseor thecwise disposeofthe
propery or it proceeds (specifically including selling and purchasing securities and delivering
Securities sold and receiving securities purchased) upontheorderofthe Trustee. The Custodians
fees shallbechargedagainst income orprincipal,orboh,insuchproportions (oralaginst ther
income orprincipal) a theTrustee deems proper. TheTrustee may delegate to retained investment
Counsel th power to insruct the Custodian with respect {0 al such mater, in which case the
Custodian i directedto comply with such instructions. The Custodian shal nit be liable to any
beneficiary or any othe person interested in the st for any action taken pursuant to the order or
instructions of the Trustee of the investment counsel to whom the aforesaid powers have been
delegated

727 ExeeuteDocuments Toexecuteand deliver all documents that will ccomplishof
facilitate the exerciseofthe powers vested in the Truste.

728 ReservationofRight to SurenderPowers;LitTaxation. Notwithstanding any
other provisions in this rut, in orderto cary out ts purposes, he Trustee is expressly authorized
To isetson,waiveofrelease inwholeori paremposarlyor revocably, inanymanner(0 ny
extent, anypower,righ, authority, or discretionconferredupon suchTrusteebyanyprovisionofhis
Saicement. na writing led withth records of the rust. A material purpose in establishing this
Tosti 0 obtain, at the death oftheDeceased Sealor, the marital deduction allowable pursuant to
the Inemal Revenue Codeorothersimilarstatuteinforce fromtime 10 ime.TheTrusteeis
nerefore, expressly authorized to ener into any and al agreements with the Internal Revenue
Sonicsoramy othergovernmentalbody orofficial oto execute fromimeto tine,aydeclarations
ofpolicyordisclaimers resticting the discretonsandpowers given theTrustee i Orde topreserve
he mahal deductionprovided for herein,andanypower, dutyordiscretionaryauthoritygrantedthe
Trustee shal be consrued 0 as to comply with the provisions of the Internal Revenue Code.
governingthemasta deduction, an totheextentanysuch provision cannotbesoconstrueditshall
be deemed void.

79 SpesialPowersReservedtoSealorsasTrustee, Priorto thedeathoftheDeceased
Setlor, the Setlors, while acting as Trustee, shal have the following additional powers:

® "To establish and maintain any trust baak account,orsavings and loa
account, in suchform of mannertheteither Trustee alonemayendorse checks or other documents
for depositinto such accounts and maysignchecksorotherdocumentsfowithdrawaloffuads from
such accounts.
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(4)  Toesablsh and maintain anysafetydepos box fothe safekeeping of
{rust assetsi such form or manne thateitherTrustee alon mey ener he box.

© Toestablish and miinian anycustodian, agency brokerage, matual nd
ormoneymarket acount in such formormanner hat hesTruss alonemayexecute iniucions

10 th custodian, broke, agentofund to buy, sel orotherwise acquireor dispose of, any property
held by the custodis, agent, brokero fundfo the accountofthe rust.

7.30 Specisl PowersReserve toSetonorSurvivorsTrusteePriorto thedeathof he
SurvivingSetlor, he Setor, orthe survivorofther,whileacting as Trustee, shallhaveth power
0cacumber, bymongageor rus dee, any realproperyofany trust that isrevocable,orto create
a security interest in any personal property of any trust that i revocable, a security for any
indebtednesso obligationofth Seto,or iterofthem, existing onthedaeofestablishment of
ths trustofthereafecreatedby the, o eitherofthe, nther capacitiessSetorsor as
Surviving Setlor, and o guarantee with respect to any rst that i evocab any indebledoess ox
bligatonof te Senor existing onth datof establishmentof his rust or thereafcscesed by
hem, of citherofthem n thie capacities as Selors or as Surviving Setlor

8 Toeamentofif orOther Insurance.
“The right, powers, obligationsand duties oftheTrustee with respect to nypalicies offe

orcerinsuranc, th proceeds of which ar made payabl to he Trustee, shall be a follows:

81 TiustasBeneficiary. The Truseemaybe namedasbeneficiaryof life insurance
policesnotownedby the rutandshallnotbe requiredtopeypremiumsorotherchargeson such
policies.TheTrusteemay hold such policies as maybedelivered to the Trust, subject oth order
ofthe owner thereof, without any obligation during thelfof te insure other than safekeeping.
“TheTrusteeshall notbe responsiblefor aay cts or omissions ofthe pecson possessingthe incidents
of ownership in any plicy payable (oth trust.

82 PushaseofInsumnce; ExciseofIncidentsofOunership. The Trustee may
purchase insurance onthe feof aScoo ofanybeneficiary ormaypurchase acident and heath

insurancefor aSecororforanybeneficiaryorforthespouseorchildofanybeneficiary. The
Trusteemayhold a an investment Lf insurancepolicies that havebeen assignedto the ust, and
isauthorized to continiethepaymentofpeinon suchinsurancefor uch period sth Trustee
deems vise.

“The Trustee shal have full power and authority to exercise any aption, privilegeocbenefit
inconnection with any such policy, provided, however,dat such powesshall be exercised any for
{he benefit of the tus tate and oe or moreofthe beneficiaries.

83 Limitations onInsured Trustee. Shouldanyirrevocable trustcreatedunderthistrust
agreementholda5 snassetanypolicy anthelfof a Trustes of such trust,suchTrustee shall have
noneofthepowersset forth aboveto deal with suchpolicyandnoneof the incidentsof ownership
in’. Such powers and righsshallratherbe exercisedsolelyby the Independent Trustee,orif no
Independent Trustee is serving, by the successorto the Trustee named inSection6.1, as Special
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Trustee. Each such policy shall be held as a segregated asset of such trust subject 10 the sole
managementofthe Special Trustee Premiumsonany such policy shall be paid from the principal
ofthetrust.TheSpecial Trusieshall havefullpowerandauthorityto exerciseanyoption,privilege
orbenefitinconnection withanysuchpolicy,provided,however, thatsuchpowershall be exercised
onlyforthebenefitofthetrustestateandone ormoreoftebeneficiaries.

84 CollectiononManity. Upon receiptofproofofdeathoftheinsured,or upon
matusityof any plicy prior to the insureds death, or upon the happeningofany evea that causes
the procesds of an accident or health policy to be payable, the Trustee shall use reasonable efforts
to collecall sums payeble. However,theTrusteeshall not be required ocateintoormaintain any
litigation toenforce payment f to defend any action relating tothepaymentoftheproceeds uniess

therear funds availablefromthetrust statetha aresufficienttopay all expenses and ibiltesthat
the Trusteemight incurorbesubjected tobyanyaction on itspartorunlessthe Trusteehasbeen
indemnified to the extent tht the trust assets are insufficient. The Trustee may COmpIOMISe,
arbitrate, or otherwise adjust claimsunderanypolicyuponcollection or tany oiber time, and may
exerciseanysetlement options granted byanypolicy.The receiptofthe Trusteeto theinsurershall
beafulldischarge,andtheTrusteeshallnotbe required to collec froman insured,hisestacor ny.
otherperson,amountsnecessaryto epay any loan securedbyapolicy, theproceedsofwhicharc
payable to the trust.

9 PaymentofDebts Expensesand Tuses.

91 PaymentOnDeathofaSetlor. Upon thedeath ofa Setlor, the Trustee maypay
the followingobligationsand liabilities as soonasreasonably convenicat, notnecessarily intheorder
state: (a) all bonafidedebtsofsuch Seto(b)theexpenses of lat illness and funeralofsuch
‘Seton (¢) the costs and expenses, including attomeys’ fees, necessary 10 institute any legal

proceeding andtofleanytax retums requiredtodeterminethe amountof any taxowedbysuch
‘Sento, or arising by reason ofthe deathof suchSetlr, an related0 asses held inthetrust esate
unde this rust agreement; and (d) the amountoffederal or state estte, inheritance of generaton-
Skippingtaxes arisingbyreasonofth inclusion ofth trustestate,or aportion thereof, i thetaxable
‘staleor a5 taxable propertyofsuch Seftor, If such Sextiordies €aVingan state SUBJEcC0prove,
theTrusteemaypayto the executoro administratortheamountof anyfederal estateorother death
taxarisingbyreason ofinclusionofth trust estateoFanyportion inthetaxableestateor staxable.
‘propertyofsuch Settlor.

92 Sourceof Payments at SettlorsDeath, Notwithstandingany provision i this trust
agreementtothe conrary, paymentofthe temsauthorizedbyclauses (3)throbgh (c) of Secon 9.1,
unlessdirctly associated with asse(s) held underthis rust agreement, shall be paid firs out of the
rust estate of the DIANNE FEINSTEIN TRUST U/DIT dated June 23, 1978, as amended, for
paymentson behalfofDIANNE FEINSTEINandoutofthe rus estateoftheRICHARDC.BLUM
REVOCABLETRUST, dated January9, 1996, as amended,for payments onbehalfofRICHARD.
C. BLUM. To the extent that such payments are not satisfied by the foregoing sentence of this
Section 9.2, upon the death of the Deceased Settor, paymeatofte items authorized by clause (8)
ofSection9. shall be made romthe rustproperty that would havebeen subject 10suchdebts were
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{he RICHARDC.BLUMAND DIANNEFEINSTEIN JOINTPROPERTYREVOCABLETRUST
notinexistence; payment ofth tems suthorizedbyclauses (5) nd (¢)ofSection9.1 above shall
bemadefrom the incomeo principal of the Deceased Setlor' propery;andpaymentofthe taxes
authorised by clause (9)of Section 91 shall be made from the rustproperyhaissubjct othe
federal estat a,equitablyprorating chaxes inthmannerprovidedunderCalifornialaw,except
0thatproperty quaifyiagforthe federal statetax marital deduction shall pss o the Surviving
Seal eeofanyestateof inheritance taxes, nd (i) as otherwiseprovided inthis rustagreement.
iheDeceased Setlorhasmadebequests hat reobenet ofestate,death,oriheritance anes, but
here are insufficient assets in the Deceased Sealor's estate 0 pay all such estate, death, or
inheritance taxes, such bequests shal besubject0such taxesbyequitably prorting th taxes nthe
mannerprovidedundecCalifornia aw. Totheextentthtaxes wouldbechargeableoboth Exempt
20dNonExempt rustsestablishedfor th bepefitofthsamebeneficiary, such axes chrgeabieto
Such beneficiary's Exempttrast shall bepaidoutofsuch bneficary's Non-Exempttus

Upon th deathofthe SurvivingSexor,to theextca that paymentsauthorizedby
Section 9.1 above arenotsatisfied by thefirstsenince ofthe firstparagraphabove ofthis Section
9.2, paymentof thitems authorizedbyclauses (2)trough (¢) of Section9.1 shallbemadefrom
he income or principal of the Suvivors Trust and payment of axes authorized by clause 4) of
Scion 0.1with respect owhich he SurvivingSetor'sestatepossess ightof recoveryagaist
{beMaritalTrustrsbeneficiaries pursuant0 Internal RevenueCode Section 2207A sllbepaid
rom theasset ofthe Marital Trustunlessthe Surviving Setor'sWil directsoihecwise. fbequests
made athedeathoftheSurvivingSetlosaetobent ofcat, death, o inheritancexe,btthere
re insufficient assets in the Surviving Setlors estat to pay all such estate,death,orinheritance
axes, such bequests shall be subject t such axes by equitably procatin(he axes ite annex
providedunderCalifornia aw. Totheextent that axes would be chargeable (0bothExemptand
Non-Exempt ruts established forthbenefitofhesamebeneficiary,such xschusgeabi0such
beneficiary's Exernp rust shallbepidoutofsuchbeneficiary's Noa Exemptwus.

93 Generaton:SkinpingTransferTaxProvisions.
9.3.1 AllocateGSTExemption. TheTrusteeshall havethepower toallocate the

Searsavailablegeneration:skipping ranfer x exemptioninsuch amounts and (0suchsets 8
{heTrustee, in his, erots solediscretion,believes will betminimize thaggregatetransfer axes
aidbythe rst establishedby his agreement, withoutthenee tocompensaany utfor any
benefitor decimen arising rom such allocation. The Selors intendtheTrustee coordinate with
the executorsoftheSexton Will ndth cutee of any theerstestablishedby theSexlors when
alocaing the Senor’ remaining generation skipping transfer ax exemption among the 8st
pasingalthei deaths. More specifically,teTrustee, unde is trustagreement,shalallocate ay.
femaiing. generation. skipping, wansfer tax exemption of DIANNE FEINSTEIN caly afer
accountingforallocations applicableolifetime ransfers ofDIANNEFEINSTEINan alocatons
applicableotransfers made underthe DIANNEFEINSTEINTRUSTU/DIT datedJune 23, 1978,
a5 amended.

932 PestonCour forGeneral Power. IftheTrusteedeterminestttheburdens
of enerstion-skippngtransferaxes, income axes,anddeathaxes onawut created hereunder, 3
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‘Setlor'sestat,orthe beneficiariesofthat ustwouldbereduced,the Trusteemaypetition the court
toamend the rust to granttooneormore trustbeneficiaries whoare non-skippersonsin a
encration belowthetransferorfor generation:skipping transfer tax purposesageneral testamentary
powerofappointment over allor aspecified portion of that Non-Exempt Trust. Any power 10
amend thetrustis within the discretion ofthecour,andtheprecedingsentence shalnotbo
construed to givetheTrusteeanypowerthat theTrustee ossnotalreadyhaveunderCalifornia rust
Iawtopetitionthe court undertheappropristecircumstances,norshal it be construedtolimitthe
‘poweroftheTruste oranybeneficiary underCaliforniatrust law to petitionthecourtunderthe
appropristecircumstances.

933 PaymentofGST Tax. Upon an event causing a “direct skip,” a “taxable
distribution,”or a “taxable termination”forthe purposesofthe federaloothegeneration-skipping
transfer tax,theTrusteemaypaytheamount ofgeneration-skipping transfertaxdu from the assets
subject to such tax (including the propertybeingdistributed), buttheamount peid shall not exceed
the amount ofsuch tax generatedby the treatmentofsuch trust propertyasproperty subject(0 ax.

94 QualifiedRetirementPlans:OutsideProperty, NotwithstandingprecedingSections
ofthis Section 9, upon the deathofcther Settlor:

(@ the Trustee shall not apply Qualified RetirementPlan assets 10 pay amounts
authorizedby theprecedingSectionsof thisSection § 10the extentsuchamountsarechargeable 0

otherassets; and
(&) if partofthe property generatinganytax,thepaymentofwhich iauthorized

by theprecedingSectionsofthisSection 9,isheldoutsideof rust (forexample, in aQualified
RetirementPlan)theTrustee may,intheTrustee'ssolediscretion, payalorpar ofthse taxesthat
‘wouldotherwisebe chargeableagainst abeneficiary'sintezetinsuch “outsideproperty”usingfunds
iy provided by such beneficiary, i) from such beneficiary's sharoftru assets, or ii) both. The
‘Setlors specifically requesttheTrusteetopaythe taxesgeneratedbyoutside propecty athismanger
‘when doing so enhances a beneficiary's ability to benefit from income tax deferred compounding
associated with that property.

95 OtherTas Elections. Wheneverthe Trusteemayhave an electionallowebleunde
theTnternal Revenue Code or the tax Jawofany other jurisdiction, the Trustee may make say one.
ormore,or none, of suchelections astheTruste,inhisorhersol discretion,deemsbest, andthe
Trustee need not, but may, make offseting adjustments 10 the interests of income or principel
beneficiariesoramong various rust of gifts to compensate for any beaefits or detriments rising.
from making any such election.

9.6 MaritalDeduction Elections.TheSectorspresently intendthatthebequestofthe
Deceased Sexlor’s shareofthe trust estate to the Marital Trust qualifyforthe marital deduction
under the IntemalRevenueCode. Nevectheless, thSettlors intend tht the person represeatative
oftheDeceasedSetlorsestateelect to teat such bequesta qualifiedforthemaritaldeduction oly.

after careful consideration of al relevant circomstances, including optimal tax consequences,
liquidity of trust asets to pay taxes, and adverse effect on the remaindermen's interests. The
personal represcatative shal not be lisble 10 the remaindermenif thelection to qualify ll or par.
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ofsuchbequest forthe italdeduction causesmore than anoptimalamous of property ober
Taxed inthe Surviving Selor’s esate.

“The Sealors have adopted tis dispositive plan fully recognizing hat, hough i
Giwinishes death taxes oth death ofheDeceasedSlr, tprobablywill cause.rete burden
Of tax on the death of he Surviving Setlor than would the dsposiive plans

97 ClosingPeriod.Topermittheorderlyuseof trustassetsto meetobligationsarising.

by reasonofthedeathof Setoor oberbeneficiaryand to provideforth orderly dispositionor
distibuionof thetrust esate, notwithstanding any provision hatmight requirimmediatedivision
ordistribution, each trustshall bedeemedtocontinueandtheTrusteeis authorizedtohold,
administer and manage t duringa closing period that may continuefo such reasonable period of
time as is neededtoeffectively identify, take possession of, value, divide, anddistributethe assets

ofthe rust, and a eas until such time al estate and generation skipping transfer axes avebeen
finally determined for sch decedent. No beneficiary shal be ented paymentordistribution of
is che shave befor the end of the losingperiod,butthe Trustee, in beTrustee'ssolodiscretion,
may make partial or complete distribution of any share a such times and in such amounts 35 he
Trusteedeems equitable. Retention ofa beneficiary'sshar shall no affect such beneficiary's ight
to any income from it or such beneficiary's powerofdisposition over such share.

10 General AdminismiveProvisions.
“The folowing general provisions shall spply to each trust created by this agreement.

10.1 BowersPersonal. Bachpowerand rightgranted o aSxlorbeneficiary bythis
agreement including powers t amend, withdraw, revoke,o exercise powerof pointers) is
personal aad mayno be exercise byanche cxcep,during such time hat he powerhalder lacks
Capacity, by th powerholder’ guaaianoconservator acting byauthriyof court ofcompetent
Jorsdicton, or bythe powerholder’s atomey.n-fact acing under an acknowledged durablepower
of atomey that specifically authorizes said attomey-in-act to exercise such power of ight

10.2 Trusts’Names,The Trusteeof atrustestablishedbythisagreementmayadopt atrust
amefor any separatewut create hereunder byadding he ameof that separaterust  desgoated
hereinoby adding "FBO"(fothebenefitof) endthename oftheprimarybeneficiary of such
separate ust.

10:3 NoticetoTrustee. Uns th Trustee shall receive writen oticof any event upon
‘whichthe ightopaymentmaydepend,heTruseeshll ncurno ability o personshsenerets
may have been affected by that event or disbursements made in good fit,

10.4 Spendihrift. No beneficiaryofan imevocable trust created by this agreement shall
Havethepower0cocurmbes, asin, or in anyothr mannerranfec his or he interest such rust,
Whetherincomeo principal, except to descendantosibling. Such nest shall not be subject 19
hisorherlabiliteso obligationsro gal process. The Trusteemay,however,depositinanybank.
or savings and loan account desiguatd in writing by  beneiay, to his or er credit, income or
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principal payable to such beneficiary. This Section 104 shall not prevent a beneficiary from
Gisclaiming his orherinterest in any rstestablished by tis agreement, in whole of in par.

105 Payments to DisabledPersons.Distributions (whether of incomeorprincipal)byth.
“Trustee to forthebenefit of a minororabeneficiaryotherwisedisabledmay,at he soldiscretion
oftheTrustee, be made:(8) directlyto suchbeneficiary;(5) to anyperson with whomthe beocficiary
resides or whohasactual custodyofsuch beneficiary, withoutthe intervention ofa guardian of
conservator; (c)byexpending moneyforthebenefit ofsuchbeneficiary; (4) to a guardian or
conservator: (e) to custodianunderth CaliforniaUniform Transfers to Minors Actorsimila act
ofany thersat, or (08 SpecialNeedsTrust created pursuant Section 106TheTrusteeshll
motberequiredtose totheapplicationofanysuchpaymentssomade,but suchpeyees’ receipts
Shallbe a flldischarge tothe Trusice.The decision ofthe Trusteeas to directpaymentsor
applicationof such funds shll be conclusive and binding on al parties in interest.

106 CreationofSpecial NeedsTrus,The Trustee (other thanthespecificbeneficiary for
who his wouldappl)mayestablish rust thatmeets the needsof beneficiary's circumstances
including, butnot limited to, th establishmentof aspecial needs trust to preserve or qualifythe
beneficiaryforneedbasedpublicbencfis, aspendihrift ust,oc a separateproperty Trust If
exercisingth foregoingprovision wouldcause incusionin thTrustee's tae,tispowershall be:
exercised bytheIndependentTrustee.

107 SeparateTrustEstates:ManagementsaUnit. TheTrusteeneednotsegregateasses
physically when making any division ino shares, but ay allocate undivided ineress in property

to'such sharesormayallocatedifferentproperties heretoandmayadministertheassets of llshares
a5 a unit unl such time astheTrustee is required (0 make distribution. In such oveat, separate
accountsshall be keptforeachtrustestate, andeachsuchshareshallbetreatedas &separatetrust
forall purposes.

108 Natur ofTrustEstateAll communityproperty transferred o this trustbythe Secdors
Shall be held as the commeity property of the Setors during their joint ifetimé under the
Communitypropery aws ofthe StateofClfora subject al ofthe tec and condiions ofhis
agreement. Likewise, llseparateproperty transfered tothis trustby a Setlorshallremainthe
Separate propertyof the transferring Sextlr. No provisionoftis trust agreement shall change the
‘communityorseparatecharacte ofsuch propery, proceeds ois incomeso longa both Sexdors
are living.

109 Stock ofProfessions! Corporation. Only aTrustee who is a “licensed person” (as
Gefinedby theCalifornia CorporationsCode)wih espect 0the stock ofa professional corporation
heldbythetrustshall havethepowerto vote,manageortake any acionwhatsoeverWith Espect to
such stock, and such stock shall onlybe registered ithe name of such licensed person as Truce.

1FnoTrustee is a licensedperson,the Trusteeshall tendersuch sockforredemptionofsell such
Stock toa licensedpersonandtheproceeds ofsuch redemption or sal shall be added 0andbecome
partofthe trust.
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10.10 §CorporationStock.Ifat any timethetrustestate includes sharesof stockin any
corporations that ave elected to be governed byth provisions of Subchapter § of Chipee 1 of
SubiteAofthe Intermal Revenue Code (RC Section 1361 et se, or anysuccessor sections), then
Sotwithstandingany che provision of this instrument,the Trust shall aal Ges manage those
share,andadminister th trust state, in a mannerthat will maintainthe. corporationstatus. To
satisfy is ablation, but without limiting thediscretionofthe Trust o take anyacionto protect
heS corporation satus,the Trustee shall ac s follows:

1010.1 Allocation.orDistibuion to PermittedShareholders. The Trusce shall
allocate or distribute sharesof S corporation stock only 10 those trusts thatarepermitied to be
Shareholdersofan § corporation.

10.102 QualifiedSubchapterSTrustProvisions. If sharesof corporation stack
ar allocated to any ust crested under his nsrument and that rut dos not ckherwise quality as
apermitted shareholderunderIntemalRevenue Code Section 1361,oranysucesso secion, hen
Potwithstanding any other provision of his isirummet, tha tus (or any porn of thal wus

contining Scorporation sock)shallbe administeredsos to ensuetht tis aQualifiedSubchapter
§Trust(QSST),an Electing SmallBusinesTrust(ESB), orsome othr ormoftrust hat qualifies:
a5 permitidshareholderunder ntemal RevenueCodeSection 1361, or anysuccessorscion. The
Scorporation stock in eachsuchtrustshal be heldin separateshare rusts(withinthe mearing of
Tntemal Revenue Code Secon 663(¢),orany successor section)for each beneficiary;andal ther
properyineach rust shalbeheld in's sepa tus,whic shal continuetobe administeredin
accordance withthe terms ofthis instrument. With respect othe separate share russ holding S
corporation tock, the Trustee shall make distibutionsofincome and principal, and otherwise
administer the trusts, to easure tht those trusts do not become ineligible shareholdersofan §
corporation. Totheextentthat the termofthis instrumenta inconsistent with hose separate share
{rusts qualifying as permitted shareholders ofan § corporation,thoseterms shall be disregarded.

10.103 thrTrusesAdrminisicavePowess.TheTrusice shall havethepowes1)
ocaterintobuy-sel andoheresticive agreementswithothe shareholdersor witth corporation

‘elting to aastesof corporation stockofthemanagementofthe §corporation; and(2) 0
locate amounts received, and the 2x on undisuibuted income, between income and principe

During the administrationof a rutholding S corporation tock, the Trustemay allocatex
deductionsandcreditsasinfrom ownershipof corporation stockbetweenincomeandinci).
1makingthose allocarions, heTrustee shll consider that thebeaeficiayis 0havetheenjoyment
ofthe propety at eas equal to that ordinarily associated with an incom incest.

10.104 BeneficiaryAgreement.TheTruste shall noissbuteany Scorporation
stock to any beaelicary unless, prior (hat distribution, he beneficiary enters info a writien
agreementwiththe Scorporation satinthefollowing; (1) hat thebeneficiarywill consenttoany
lectionqualifythecorporation as anS corporation; (2) hatthe beneficiarywillot interfere with
he S corporation mainingisS corporation sats: (3) hat the beneficiary will nt anser the
S corporation stock to any transferee who does not agree to execute a similar consent; (4) that the
beneficiary will no transec the stock in a manner that will cause termination of corporation

2



Status underthethen applicable federal and state tax Jaw and regulations; (5) the beneficiary has
agreed to the termsofany agreement restrictingthe subject shares (such as a buy-sell agreement);
‘2nd (6) that the beneficiary will join in any attempt to obtain 2 waiver from the Ioernal Reverie
‘Service ofa terminatingeventonthegroundsof inadvertence if§ corporation satus i inadvertently
terminated and the S corporation or any shareholderdesires that corporationstaws should
continue.

10.105 CertificatetoBear Legend. If the Trustee receives any shares of §
corporation tockwhosestockcertificatesbear legendstating thtthe transfer,pledge,assignment,
hypothecation, or thes disposition of the stock is subject to the terms set forth in the preceding
Subsection, then th stockcertificates shall alsobearthat legend whentheTrustee distributes those
shares of§ corporation stock to 8 beneficiary.

10.11 AllocationofAssets to SeparateSub-Trusts, The Trustee shall divide any trust
created by this agreement 8 necessary o prevent a trust from having an inclusionretoofgreater
han zero (0) by dividing any such trust into two shares, an Exempt rust and aNon-Exempttrust
The Exempt trust shall consist of all property that isexemptfrom the applicationofthe federal
generationskippingtransfertax by resonofallocation of generaton-skippingtransfer cacmption
Brotherwise(Le, atrustthathas an “inclusionrao,”as defined in InternalRevenue Code Section
2642,of2er0, or that is exempt rom the genecation-skipping transfer tax underthe effective date
legislationofthe Tex Reform Act of 1986). The Non-Exempt trust shall cousistofthe balance of
the property allocable to that trust. The Trustee shall have the discretion to select the asses to be
Soallocatedbut shall allocateassest such rustsin manner that i fui andequitableand, othe
extent possible, fairly represents the net appreciation or depreciation inthe value of the property
availableforallocation.

“TheExemptandNou-Exempttrustsshallbeseparatetrusts forallpurposesbutshall
havethesame provisions. Notwithstanding theforegoing,thTrusteemayexercise administrative
and distibutive discretion and donees of powers of appointment may exercise their powers
differently with respect tthe Exeanpt and Non Exempt trusts.

Distibutions of principal or income 1 the Seulors® children. distributions 10
ducational institutions fo tution for the benefitofthe Settors® grandchildrenormore remote:
Gescendantsanddistributions to medical providers{ormedical care provided a grandchildo more.
Femote descendant of the Setiors shall be made fist from such person's Non-Exempt ust. Other
Gistributionsofprincipal or income tothe Settors” grandchildrenormore remotedescendantsmay
be made from such beneficiary's Exemptor NouExempttrusts astheTrusteedetermines will best
minimize taxes. +

10.12 Combining Truss. Ifthe Settors, orcitherof hem,baveestablished obertuststhat
are similar to one established for & beneficiary, theTrasteemay combine such trusts if theTrustee
Getormines that combination will not defeatorsubstantially impair the accomplishroentofthir
purposesor th interest oftha beneficiary. When combining rusts, however, the Trustee shall not
Combine a Non-Exempt trust with an Exempt trust.
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1013 UndistibutedIncome. Except as specifically provided elsewhere ihis agreement,
income accrued or in the hands of the Trustee for payment to an income beneficiary at the
terminationof his or berinterstortae hall gototh beneficiaries entiled othe ext succeeding
interest the proportions in which they take such interest unless such income ith subject ofan
exercisedpowerofappointment. The Trusteeshall notbe required oprorate taxes andother current
expensestothedateoftermination. Notwithstanding th (oregon,anyaccrued butunpaidincome
atthe time ofthe Surviving Setlor's deathof rust qualifyingfor the unlimited marital deduction
‘shall be payable to the Survivor's Trust.

10.14. Recordsofthe Trust.TheSetorsagreethat th recor ofassets transfered othe
‘Trustee during their joint livesafterthe initial fundingofthe trust need not be by schedule hereto,
but may be listed in any appropriate record, or the Trustee may rey on extrinsic evidence in
Getemining the character and the extent of the assets held in trust.

10.15 UseofResidence. Ifanyresidencethatwas occupiedbythe Setorsatedeathof
the DeceasedSetlrorsubsequently acquired pursuant10 the provisionsof this Section 10.15 is
included, in whole orinpart, inanytrust hereunderof which the Surviving Settlor is abeneficiary,
the SurvivingSeulor may personally use and occupy such esidencerent free daring hiso her fe
25 longa heorshedesires.If aany timeo mes the SurviviogSecordesires another residence,
heTrusteemaysell olease suchresidence andacquire, by purchas ot lease, anothsresidence
sclcted bythe Surviving Setlor tha hs the sameo less value.

So long as the Surviving Setlor occupies such residence, the Trustee may pay
morgage or trust deed payment, wes, special assessments, insurance, maintenance and repa
expenses in connection with such residence in proportion o the interest owned by each trust
However, the Trustee maymakesuch expenditures fromthe principalofsuch trusts olyto the
extent reasonably reqired forthe support and maintenanceofthe Surviving Secori his of her
accustomed mannerofliving, and the balanceofsuch expenditures, if any, shall be paid by the
Surviving Sertor personally, x, if he o she so instructs, from the income or principal of the
Survivor's Trust

Ifthe Surviving Sector eases o occupy such residence, or becomes disabled and
unable 1 occupy i,the Trustee may terminate the rights given to the SurvivingSetlorby tis
Section 10.15. If such right ae so terminated, the Trustee may lease, sel,o otherwise dispose of
‘and administer such residence (or interest) in the same manner as other property included in such
russ

10.16 RetirementPlanDesignatedBeneficiary.TheSettlorsintendthateachtrusthereunder
thai designated as the beneficiaryof QualifiedRetirement Plan asset enjoy the longest possible
‘deferralperiodundertheapplicableminimumrequireddistributionrules undertheInternal Revenue.
(Code (le “MRD Rls”) Accordingly, the Trustee ofa trusts designated shall, within th time

limitprescribedunderthe MRD Rules, deliverdocumentation required under the MRD Rulesothe
respective Qualified Retirement Planadminis ators.

10.17 Disclosureto ThirdParties. Any transfer agentorother person dealing with the trust.
shall be cntied to rely on a copy of the trust that omits Sections 3, 4 and 5 thereof and any
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amendments thereto, which partial copy shall be certified 2s atrue copyofthose portions then in
fectbythethenacting Trustee.Atransfer ageato otherpersondealing withthe rustshall incur
7 libilty to the rust or to any of is beneficiaries for acing upon any order or requestofthe

Trusteemadepursuanttothe termssetforth inthecertified capy,andshallnotbe required tosee
tothe disposition of any proceeds

10.18 RulesOfConsirutionAndChangeOfSis.Thevalidity,constructionandalrights
under thistrust agreement (includingthoserespecting the excise ofapowerof ppointment)hall
be governed by the intemal Jaw (and nit he law of confit) of the state of its Curent sis;
provided, however, that al matersperaining to the Truste”s administation of realproperyshall
Be governed by the lav of the situsofsuch ral property, including such state's law of conflicts.
Theinitialsius shallbeCalifornia. The Trusteemay,withthe conseatof amajorityofthe
beneficiariesof such trustwhoare entitledtocurrentdistributions ofincomeorprincipal,change.
{hesite of such rust and elect to have such trust, and tis trust agreemeat applicable to such must,
be govemed (fo purposesof validity, construction,al rights unde thetrustand otherwise) by the
Jewsofanotheruisdiction.Whenestablishinga revocablerust pursuant otistrust agreerpent,
the Trustee shall have the power tochoose the rust situs and which state's aw will apply t0 such
ust, Any such move shall be considered an actcarrying out the orginal intentofthe Setlors, and
ot anactby aTrusteeorbeneficiarytochangethebeaeficial interestsofanyperson,o theaddition
ofany person as a beneficiary.

10.19 Death, The death of a beneficiary or ofa Trustee shall be evidenced by fling &
certifiedcopyofsuch person'sdeath ceriicae withtheTrusteeor,inthecaseof adeceased
Trustee, with thesuccessor Tastee.

10.20 Headings,Fonts,Gender, Clauseheadingsandpintfontsarefor readingconveaicnce.
and shall be disregarded when construing this rust agreement. The masculine, feminine, ofneuter
ender and the singular or plural shall each include the others whenever thecontext indicate.

1021 PresumptionofSusvivorship. Ifthe Setors should die simalianeously,orunder
circomstuaces which make i impossibi to determine which Seitorpredeceasedtheothe,theonc.
‘hodies with thesmaller grossestat forfederaleta tax purposes shallbeconclusivelypresumed.
tohave survived the other.

10.22 IntentionalOmission ofHeirs, Except as otherwise provided in this agreement, the
Setlorshave intentionallyomittedany provisionforanyheirofcitherSetlor, oranypersonclaiming.
to be an heirofeither Seftor, whether oF not know to either Setlor.

10.23 InappliabiliyofStatotesRegardingConsent. TheSettorsintendthat the termsof
his trust document supersede any provisions of California Probate Code sections 5020-5032 (on
Spousalconsent to nonprobtetransfersofcommunity property)that may becontrary 0the tes
of this trust.
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1024 No-ContestClause. If any beneficiacy under this agreement, singularly or in
combination with anyothe person or persons, docs anyof he following acts, then therightofthat
person to takeanyinterestgiven to him orherby his agreement shal be void, and anyifor other
Joteest in thetrustpropery to whichthbeneficiary would athecwise havebee ented shal ass
5heor she had predeceased the Seulor without issue:

(3) Without probable cause (ss defined by Califomia ProbateCodeSecon
213116), operative January 1, 2010, or any sucessor statue), les a dieet contest (as fined by
Califon Probate Code Section 21310, operative January 1, 2010, or any suceesso sae) tat
alleges the invalidityofthis agreemento any one ox moreof is tems; or

() Without probable cause as defined by California ProbateCode Section
2131100, opecative January 1, 2010, or any successor sare), Sle a direct contest (as defined by
California Probate Code Section 21310, operative January 1, 2010, or any successor statue) that
alleges the invalidity of any other agreement, or any one ox more of he tems of such ober
agreement, which isin existenceon the dat this agreementis executed,suchas wil, declaration
oftrust, contract, agreement (including any trust agreement), beneficiary designation (Qualified
RetirementPlan,life insurance orotherwise)or otherdocumentexecuted by the Settlorconstituting
pastofan ntgeted estate plan or executed by anotherfothebenefit of th Secor; of

(©) Files any creditor’ clamo prosecus any action against heusoresas
of theSettlorforany debtalleged tobe owedby the Setlor;or

(@ Files any pleading (as defined byCalifo Probate Code Section 21310(0).
‘operative January 1, 2010, or any successor statute) challenging any transfer of property on the
roundstha it was not the transferors property atth Gm ofth ranser

1025 Pepetuis SavingsClaus. Tis theexpressdesireofthe Slo thatthe uss
erated under this trust agreement continue for as Long a me asi s beneficial othe beneficiaries,
practical to administer, and consistent ith th teatof the Setoa otherwise provided herein,
without being considered void due 10 a violation of any applicable le against perpevites.
Avoiding or defeming estate nd oth transfer taxes hall beconsidered in determining whatis in
{he est nteest of the benelicaie. Unless terminated earl in accordance wiih other provisions
of hi trust agreement or unless otherwise provided herein, al rusts crested undec this trust
agreementorbyexerciseof apowerofsppoinmen grantedhereundershall terminateathe atest
possibledat adeterminedunderapplicable aw.Upon termination of trustunder hissection,the
Trustee shal distribute alofth principal nd undisibued incomeofthe trust 0 the come.
beneficiaries of the trust in the proportion in which theyac entiled or eligible, i th case of

discretionarypayments) oreceive income immediatelybefor the termination. IFthat portionis ot
{ix by he termsofthe us,theTrusteeshalldistribute llofthetrustproperty 0 thepersonsthen
entitled or eligible 0 receive income from the trust outright in 8 manne tht, in the Trustee's
opinion, will pive fect oth intentofthe Selors in creating the ust, The Trustee's decison is
10 be final and incontestable by anyone

3



10.26 No ForeignTrust. It is the Setlors” intention that no trust created hereunderbe
deemed a “foreign trust” under the Internal Revenue Code and that all provisions of tis trust
agreement be interpreted tocarry out this intent.IFcircumstances arise such that a rust read
under thi trust agreement would otherwise be deemed (© be aforeign rust, then the followiog,
provisions shll immediatelytake effect ontheoccurrenceofsuchcircumstances (1 theSuperior
‘CourtofCaliforniashallbedeemedtohavejurisdictionovertheadministrationofsuch rustand (2)
the beaeficiary or beneficiariesofsuch trust shall immediately be appointed as Special Trustee of
such trust with the authority to control al substantial decisionsofthe rust and withthe povee to
appoint 8UnitedStatespersonasTrusteeofsuchtrust and perform anyotheractswhichmaybe
necessary to avoid a determination that the ust is a foreign trust. While a beneficiary or
beneficiaries is/are secving a Special Trustee, no distributions shall be allowed from such rust. At
such time asthe trust would nolongerbeconsidered a foreign trust regardlessof the provisions of
this Section 10.26 being invoked, the provisions of (1) and (2) shll no longer apply.

11 Definitions.

‘Thefollowingprovisions apply to each trust established by this agreement.

111 Beneficiary.beneficiary.Thecapitalized erm “Beneficiary”hasthemeaningsetforth
in Section 5 above: thelowercase term “beneficiary” means anyperson who has a presento forure
interest in the trust.

112 Charity. The term “Charity” means an organization that is described in Code
Section 2055(a) and that qualifies as a recipient of charitable contributions under Code.
Section 170(c).

113 DeceasedSetlor Theterm “DeceasedSetlor”meansthe firstofth two Settors 0
die,

114 Descendants,Child,Grandchild. The term “descendants” means the lines]
descendantsofthepersonreferred and suchterm (andotherclass ectinologysuch s“child” and
grandchild") shal include an adopted persan who lived for a significant period during his or her
‘minority as a memberofthe adoptive parents household, such a determination to bemadebythe

Trustee, intheTrustee'ssolediscretion. Such tec shallRot oclude astepchildor afoster childor
any person who would be deemed an “equitable adoptee” under California law. If term refers to
two persons together, 8. “their children,” the term refers to those who are children ofboth Ifa
term efecstotwopersons aliematively, .g., "hisor eechildren,” thetermrefers tothosewhoare
childrenofeither.

115 Disability. The terms “disability,” “disabled,” or “unable” mean any physical or
mental condition including minority)of persontha renders such person unable 10conducthisor
er regular affairs and which condition i likely to extend for periodof greater than ninety (90)
days. Any such conditon'of disability (other than minority) shall be evidenced by the written

1s



taeofth disabled personsregularly anendingphysic ldwittheTrustee, oithecso
ofa disabled Trste, withthe successor Taste

116 Education,The tem “education”meanscostsofition and heres charged bysn
educational institution, books and other educational materials and related expenses invalved in
pursuing to advantage courseofstudies at any recognized educational institution, whether public
or privat, elementary, secondary, college, university or graduate school, professional school, de
school or institute. Related expenses may include living and travel expenses reasonably related to
the beneficiary's sudie. The Truste, i his, beror is sol discretion, shall determine 8) whether
abeneicaryis pursuing an educations! program withinthe foregoing definition, and (5) the extent
10 wichth costsofsuch roggam re approprise for payment bythe Trustee.

117 ExemptThetem “Exempt”refers 0. rust, o 0assets in rust, hat re exempt
from the application of the federal generation-skippin transfer tax by reason of allocation of
generation.skipping transfer tax exemption or otherwise (such as, by vayofexample and not
limitation, a rust tha has an “inclusion ratio”a defined in Code Section 2642of2610, of tha is
exempt from the generaion-skipping transfer tx under the effective date legislation of the Tax
Reform Act of 1986).

118 Incompetent Foral purposesunder his insrument aperson shal bedeemed
“incompeicatif nd so ong as 3 courtofcompetent jurisdiction has mad ining 1 that effect
ora guardisn or conservatorofis or her persono estate daly appointed by a courtofcompetent
jurisdiction i serving, or upon certification by two physicians (icenced to procice under he laws
ofth sate wherethpersonis domiciled) thatth person is unable o properlycarefor himself or
herself,forhisorbeeperson,o for hisor her propery, which certification shal be madeby cach
physician in a writen declaration under penalty of pesury.

11.9 tem Revenue Code.The terms “IntervalRevenueCode” TRC or “Code” mean
theInternalRevenue Code of 1986asamendedfrom time 0time.

11.10 Non-Bxemp.Theterm “NonExempt” refers 0arust, oro assesna rust, hatare
not “Exempt”

11.11 Qualified Person. With respect fo a trust, person or entity is a “Qualified Person”
if the person or entity is a corporation, partnership, limited ibility company or an individual
qualified toact as a wuste in th United Statso anyothe common law jurisdiction the than a.
Sexor, abeneficiaryofthetus,ora personwhoi “elatedorsubordinateparty” (8 sch term
is definedinSection 672 ofthe Code)with espect 0 Selo or beneficiaryof hetus.

11.12 Qualified RetirementPlan. The teem "Qualified Retirement Plan” refers 10 any
employee benefit planofindividual retirement arangementthat is allowed fo accumulate any part

offscamings on an income taxdeferredbassundestheCode including,bywayofexample and nck
limitation, plans described under Code sections 401, 403, 408, 408A, and 457. A Qualified
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© Retomentlaiacisde  planthets eaonablybelieved10 qualify ander on or mre sch Code
Foto even 1 subeguenty Getemined at sh pla doc tal.

1115. Sons hetermSenlrs"bastemeaningstfinefitsemnceofisrs
ager.

11.14 SurvivingSettlor. The term “Surviving Seto” means theSettlor who is not the.

Decesed Seton
11.15TangiblePersonal Property. The term “Tangible Personal Property” means, as it

ees ope mh a i der i UtgFement1hxen uhesar hid
berte ohowing ens whether nphyiaor Gig oma: personal ambi,
ants vos. is, morse iestoch, collcale, Tle, papers, weiings, Ieers,
on bo omen mamsctip cm, ier, books,poate ogo,des,

pe, othe aksof4. arte and FmAhings, cleconics, cating,
Pretoand) oes mls sof anglepcs propery wid personally by
Seniors. Tangible PersonaProper’ ccs 1) ncecereon uhROery
and any proceeds of such insurance coverage. “Tangible Personal Property” does not include

cash/currency (domestic,foreign,ordigital, suchasbitcoins), intangible assets (evenifrepresented.
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ACKNOWLEDGMENT
StateofCalfomia
comyor SaiFo

ofan) lf way
Public personaly ;
‘who proved to me on the basis of satisfectory evidence to be the person(s) whose name(s) is/are
subscribed othe within instrament and acknowledgedtome tht belshehhey executed thesamea
hisecthei authorized capacities), and that by hishefbei signatue(s) on he insiroment the
person(s) or the entity upon behalfofwhich the person(s) acted, executed the nsiument.

Tcetify under PENALTY of PERTURY under the lawsofthe State of California that tbe
foregoing paragraph tre and comect.

|@==]my hand and offic Gomi1‘WITNESSmyhandsnd officialseal. miro rir
or cs coy

Signaure y

Sue ofCalifornia
Countyof Son astists

On PUAUST24,2014 before me, KaREs A SOBANO ~———  Notry
Public,personally sppeared DIANEFEIIren)
Who proved t me on the bisis of satisfactory evidence 1 be (he pesents) whose ramet) lars
Subscribed the within instrument and scknowledged 10 me that Pe@Bphy executedth same in
histfedkheir authorized capacity(fes), and thatbyhis(GE)their signature(®) on the instrument the
pecson(s), or the entity upon behalfof which th person(s) ated, execvid the instrument

certify under PENALTYofPERJURY under the laws of the Sat of California thatthe
foregoing paragraph is re and correc,

‘WITNESS my hand and official sea.
ET

D) ‘Commistios 1526781Signa 2p « Duane (Seal) HotoyPuc- anii rgcome Tos
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‘THE RICHARD C. BLUM AND DIANNE FEINSTEIN
JOINTPROPERTYREVOCABLETRUST

SCHEDULE A

ASSETS OF THETRUSTESTATE

I. Thatcertain improved res propertycommonly knownas2460 Lyon Street, SenFrancisco,
California.

2. Thatcertainimproved eal property commonlyknownas 323 Sea Drift,StinsonBeach,
California.

3. Thtconsin improved el properycomKnown as 5454 Hanaky, Pu’ Po'a, Kaui,

4 Anyand all community property interests in Tangible Personal Property.

5. BankofAmerica account ending in 03140.

6. BankofAmerica account endingin 01846.

7. Bank account associated with Hawaii reatal.

8 First Republic Bank account ending in 4456.

3



THE PACHART C. ELULL AND DIANYE FEINSTEIN
JGINT PROPERTYREVOCABLETRUST

SCHEDULE

SPECIFIC ALLOCATION OF [TEKS OF
TANGIBLE PERSONAL PROFERTY
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THERICHARD C. BLUMANDDIANNEFEINSTEIN
ONT PROPERTYREVOCABLETRUST

scuEDULES
SPECIFICALLOCATIONOF TEMS OF
TANGIBLE PERSONALPROPERTY
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EXHIBIT B 
TO 

PETITION TO INSTRUCT CO-TRUSTEES TO SELL TRUST PROPERTY; OR TO DISTRIBUTE 
TRUST PROPERTY; FOR BREACH OF TRUST; TO REDUCE TRUSTEE COMPENSATION; 

AND TO PRECLUDE USE OF TRUST FUNDS 
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RESIGNATION OFCO-TRUSTER

1, DIANNE FEINSTEIN, am a Co-Trusiceofthe RICHARD C. BLUM AND DIANNE
FEINSTEIN JOINT PROPERTY REVOCABLE TRUST, which was established on January 10,1996, which was amended on March 26, 2002, November 3, 2006, and May 11, 2007, andamended and restated in its entirety on February 6, 2015 (the “Trust”).

RICHARD C. BLUM died on February 27, 2022, and. upon his death, MICHAELKLEIN became aCo-Trustee ofthe Trust to act with me.
Under the provisionsofSection 6.1 ofArticle 6ofthe Trust, ifI shall for any reason fil10 qualify or cease to act as Trustee, then KATIIERINE ANNE FEINSTEIN shall act assuccessor Co-Trusice.
Vidarthe provisionsofSection 6.1 ofArticle6ofthe Trust, I havethepower10 resign asTrustee at any time.

Thereby desireto resign as Co-Trustee, effective asofthe dat hereof.
NOW, THEREFORE. itisagreed as follows:

L Effectiveas ofAugust 1, 2022, 1 hereby resign as Co-Trustee of the Trust.

NESS WHERFOF, T have exceuted this ResignationofCo-Trustee this 2Fayof 2022.

/LShea tisleDIANNE FEINSTEIN, Co-Trustee
~

Daz 1



ACCEPTANCE TQACTAS SUCCESSORCO-TRUSTEE

The undersigned, KATHERINE: ANNE FEINSTEIN, acknowledges receipt ofa copy of
the foregoing RESIGNATION OF CO-TRUSTEE exceuted by DIANNE FEINSTEINandasrees 10 act a5. Co-Trustesofthe RICHARD C. BLUM AND DIANNE: FEINSTEIN JOINT
PROPERTY REVOCABLE TRUST, which was established on January 10, 1996, which was
amended on March 26, 2002, November3, 2006, and May 11, 2007,andamended and restatedin ts entirry on February 6, 2015 (the Trust", pursuant to the termsof Trust.

AEDATED: EffectiveasofAugust1,2022 StirotTeint
ATHERINE ANNE FEINSTEIN

joe



EXHIBIT C 
TO 

PETITION TO INSTRUCT CO-TRUSTEES TO SELL TRUST PROPERTY; OR TO DISTRIBUTE 
TRUST PROPERTY; FOR BREACH OF TRUST; TO REDUCE TRUSTEE COMPENSATION; 

AND TO PRECLUDE USE OF TRUST FUNDS 
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OF THE ACREEMENT ESTABLISHING THE
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Attorneys At Law
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TWELFTH AMENDMENT AND COMPLETE RESTATEMENT
OF THE AGREEMENT ESTABLISHING THE
RICHARD C. BLUM REVOCABLE TRUST

On January 9,1996, RICHARD C. BLUM as Tmstor (hereinafter refened to as "Settlor")

and as Trustee, established the RICIIARD C. BLUM REVOCABLE TRUST. The Settlor

amended the RICHARD C. BLUM REVOCABLE TRUST on March 5,2001, March 26,2002,
May 1 l, 2007, December 23,2009, May 14, 2010, August 23,201l, March 25,2014, May 30,

2014, June 6, 2014, December 5, 2014, and September 9, 2016, The Settlor now desires to

substitute the following Twelfth Amendment and Complete Restatement in its entirety in lieu of
the previous trust instrument and all amendments and restatements thereto. Accordingly,
pursuant to his power to revoke or amend, the Settlor directs the Trustee to hold, manage, and

disnibute the trust estate and any additions thereto for the uses and purposes and subject to the

rights and powers set forth in this document. For convenience, this tmst shall continue to be

Known as and referred to as the RICHARD C. BLUM REVOCABLE TRUST.

I Recitals: Familv and Marital StatuslJrust Estate: Trust Name.

1.1 Familv and Marital status. The settlor is married to DIANNE FEINSTEIN
("DIANNE'). The Settlor has three (3) children from a prior marriage, namely: ANNETTE

CyXf1114 BLUM, bom July 8, 1961 ("ANNETTE"); HEIDI BLUM, born June 8, 1964

(,,HEIDI'); and EILEEN BLUM, born March 2,1968 ('EILEEN"). All references to a child of
the Settlor or chilfuen of the Settlor shall refer to ANNETTE, HEIDI and EILEEN, and any after

born children of the Settlor. DIANNE has one (t) child from a prior marriage, namely,

KATHERINE ANNE FEINSTEIN C'KATHERTNE'').

1.2 The T$$t Estate. Any property cunently held by the Tnrstee and all properly

hereafter transferred to any trust created under this tust agreement, and the income and proceeds

atkibutabLe to all such property, shall constitute the "tnrst estate" and shall be held, managed,

and distributed as provided in this tust agreement. Assets of the tnrst estate may be listed on

Schedule '4" hereio, but a failure to list properly tansferred to the trust will not mean it is not

held by the trust. The Settlor hereby declares that the Trustee holds in trust the property listed on

Schedule "A" hereto.

L.3 Trust Name. This trust shall continue to be referred to as the "RICHARD C.

BLUM REVOCABLE TRUST." Ths Trustee may adopt a tust name for any separate trust

created hereunder by adding the name of that separate trust as designated herein or by adding
..FBO" ('for the benefit of ') and the name of the primary beneficiary of such separate trust.

2 Amendment and Revocation.

Z.t General- During the Settlor's lifetime, he shall have the unrestricted power to

revoke or amend this fust document or to withdraw a portion or all of the trust estate. In the

event of such revocation, the entire estate, or the revoked portions, shall revert to the Settlor as if
this trust had not been created,



2.2 At Death of Settlor. Upon the death of the Settlor, all tnrsts established by this

document shall become inevocable and may not be arnended or modified in any manner.

2.3 Procedure. Each amendment, revocation, or notice of withdrawal shall be in a

written document other than a Will and shall be effective when received by the Trustee. As soon

as reasonably possible after receipt of the revocation or withdrawal, the Trustee shall distribute

the affected property.

3 D-i-s.fibution of.P(incipal and Income During Li-felime of the Settlor'

3.1 General. The Trustee shall pay the entire net income of the trust estate, in anaual

or more frequent installments, to or for the benefit of the Settlor for so long as he shall live. The

Trustee shall also disfribute to the Settlor so much of the principal as he requests from time to

time.

3.2 Disability of thq Settlor. If at any time the Settlor shall become disabled, the

Trustee shall expend for the Settlor's benefit such part or all of the net income or such part or all

of the principal of this trust as the Trustee deems advisable for the Settlor's maintenance, health,

comfort, or happiness (including havel, automobiles, and other expenditures which for others

might be deemed luxuries). If at any time the Settlor becomes disabled, and if at such time

DIANNE is a Qualified Spouse, the Trustee may expend for DIANNE's benefit such part of the

net incorne or such part of the principal of this trust as the Trustee deems advisable for
DIANNE's health, education, support, or maintenance, after flust ensuring the needs of the

Settlor are met. Any income not so expended shall be accumulated and added to principal.

3.3 Trustee's Power to Make Gifts at Direction of-the Settlor. During the Settlor's

lifetime, the Trustee shall distribute such sums of trust principal to any such person(s) or

organization(s) as the Settlor may direct in writing.

4 Division and Distribution Upon Death gf the Settlor. Upon the death of the Settlor, the

Trustee shall divide and distribute the trust estate, including such items of properly as may be

received by reason of such death, as provided in this Section 4. The Trustee shall divide and

distribute the trust ostate in the order listed below in this Section 4. Notrvithstanding the

foregoing, if the assets of the trust estate are insufficient to satisfu all of the provisions of
Sections 4.1 througb 4.6 below (i.e., the specific bequests), then the specific bequests shall be

reduced or abated in the following order to the extent necessary to ensure that all other specific

bequests are satisfied: (i) the bequests in Section 4.6 shall first be reduced or abated on a pro rata

basis by value; (ii) the bequests in Section 4.4 shall then be reduced or abated with the loans

payable by beneficiaries who are not descendants of the Settlor being reduced or abated first on a

pro rutu bisis by value, then loans payable by grandchildren or more remote descendants of the

Settlor being reduced or abated on a pro rata basis by value, then loans payable by children of ths

Sefflor being reduced or abated in equal amounts among the children of the Settlor (i.e., on a per

stirpidal basis) (to the extent any loans of one or two children of the Settlor have been forgiven in

nrd tne remaining loans payable by children of the Settlor shall continue to be forgiven on a per

stirpidal basis to the extent assets allow); (iii) the bequests in Section 4.3 shall then be reduced or

abated in equal amounts among the chil.dren of the Settlor (i.e., on a per stirpidal basis); (iv) the
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bequests in Section 4.5 shalt then be reduced or abated on a pro rata basis by value if such

bequests are made to the descendants of the Settlor; (v) the bequests in Section 4.2 shall then be

reduced or abated; and (vi) sixth, the bequests in Section 4.i shall then be reduced or abated on a

pro rata basis by value. If a specific bequest of an asset (for example, a bequest of a residence

made in Section 4.3) is to be reduced or eliminated, the Tnrstee shall have dismetion to allow the

beneficiary(ies) of such bequest(s) to purchase from the trust estate the asset that was to be

received by the originally intended bequest but is now reduced or eliminated, thereby allowing
such beneficiary to receive the specific asset and avoid any unintended fractional ownership.

It is the Settlor's intent that the bequests made in Sections 4.1 through 4.6 aud Section

4.7.Lbe net of estate, death, inheritance, and (where there are direct skips) generation-skipping

transfer tax. If it is not possible to satisfr all specific bequests net of such taxes, then all such

bequests shall be subject to such taxes by equitably prorating such taxes in the manner provided

under California law. Notwithstanding the foregoing, any assets qualifying for the marital

deduction shall pass free of any estate or inheritance taxes.

4.1 Distributign of Tangible Personal Properly. The Settlor intends to hold any and all
items of Tangible Personal Properly during his and DIANNE's joint lifetimes in the trust estate

of the RICIIARD C. BLUM AND DIANNE FEINSTEIN JOINT PROPERTY REVOCABLE
TRUST (the "Joint Properly Trusf). However, upon the death of the Settlor or DIANNE, certain

items of Tangible Personal Properly held under the loint Property Trust will be distributed to the

Trustee to be held hereunder. The Settlor intends to carry out the distibution of Tangible

Personal Property in a synchronized mauner with the Joint Propedy Trust such that, after taking

into account distributions of Tangible Personal Property from the tnrst estate of the Joint

Property Trust and lifetime gifts by the Settlor and/or by DIANNE, any and all Tangible

Perional Property (or the proceeds of any sales thereof) shall be distributed in equal shares to

each of ANNETTE, HEIDI, EILEEN, and KATIIERINE (or to herltheir respective living
descendants on the principle of representation (or a spouse as may be specifically provided

hereunder) if any of the foregoing persons are not then living), or to one or more Charities as

further provided hereunder. Furthermore, this Section 4.1 provides for distributions of Tangible

Personal Property that are deemed part of this trust estate, even during the joint lifetimes of the

Settlor and DIANNE, if the Settlor is the first to die, as a savings clause should any such items of
Tangible Personal Property remain or become part of the tust estate hereunder duriug flre juitt
lifetimes of the Settlor and DIANNE.

The Trustee shall divide any remaining Tangible Personal Property as provided in this

Section 4.1, and any costs of packing and shipping the Tangible Personal Property to any penon

under this Section 4.1, where shipment of such property is necessary to its delivery, shall be

charged to the residue of the trust estate.

4.1.1 Distribution of Remaining Teggible Personal Propertv if Settlpr is
Survived by Dianne. If DIANNE suwives the Settlor and is a Qualified Spouse at the time of the

Settlor's death, then the Trustee shall distribute any and all remaining Tangible Personal

Property to the Marital Trust to be held and administered as provided in Section 5.1 below. If
pfafVNB does not survive the Settlor or is not a Qualified Spouse at the time of the Settlor's

death, then the Trustee shall distribute the remaining Tangible Personal Property as provided in

Section 4.l.Zbelow.
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4.I.2 Distribution o{.Bemaining Tangible Pqls.pgal Proper4y if Settlor is Not
Survived by Dianng o.r Upon Dianne's Death. (i) If DIANNE does not survive the Settlor or is

not a Qualified Spouse at the time of the Settlor's death, or (ii) upon assets passing pursuant to

this Section 4.1,2 according to the provisions of Section 5.1.4 below, the Trustee shall distribute

the remaining Tangibte Personal Property as provided in this Section 4.1.2. The Settlor intends

that any and all Tangible Personal Property to be disbibuted purzuant to this Section 4.1.2

(including proceeds from the sale of any Tangible Personal Property allocated to the Marital

Trust upon the death of the Settlor), after taking into account distributions of Tangible Personal

Property from the trust estate of the Joint Property Trust and any distributions to Charity as

allowed hereunder, be distributed in equal shares as follows:

(a) One share for ANNETTE, if she is then living, and if she is not
then living, for the descendants of ANNETTE on the principle of representation. If ANNETTE is

not then living and has no then living descendant, this share shail not be created.

(b) One share for HEIDI, if she is then living, and if she is not then

living, for the descendants of HEIDI on the principle of representation, If HEIDI is not then

tiving and has no then living descendant, this share shall not be created.

(c) One share for EILEEN, if she is then living, and if she is not then

living, for the descendants of EILEEN on the principle of representation. If EILEEN is not then

living and has no then living descendant, this share shall not be created.

(d) One share for I(ATHERINE, if she is then living, and if she is not

then living, for the descendants of KATHERINE on the principle of representation. If
KATHERINE is not then living and has no then living descendant, the Trustee shall create one

share for RICK MARIANO, if he is then living, and if he is not then living, this share shall not

be created.

Therefore, upon assets passing pusuant to this Section 4.1.2, the Trustee, after

considering the personal preferences of the beneficiaries under this Section 4.L2, and after

accounting for the adjustments as provided in this Section 4.1.2, shall divide any and all T'angible

Personal Properly, and the sales proceeds of any Tangible Personal Property that were allocated

to the tvtarial Trust upon the death of the Settlor, passing pursuant to this Section 4.L.2, into

shares of equal value (or as close to equal shares as reasonably possible, with no offset, since the

Settlor t""ogoizes that it may not be possible or practical to divide Tangible Personal Property

into exactly equal shares) as provided in subsections (a) through (d) above (the "Tangible

Personal Property Shares'),
Any item of Tangible Personal Property that was allocated to the Marital Trust

upon the Settlor's death but was not included in the trust estate upon DIANNE's death (after

accounting for any diskibutions to Charity as provided hereunder) shall be presumed to have

been sold during DIANNE's lifetime and the sales proceeds to be included in the disnibution

under this Secti;n 4.1.2 shall be the remaining net actual proceeds from any such sale, or if the

sales proceeds are for any reason untraceable (as the Trustee may determine), the sales prooeeds

to be lncluded in the distribution under this Section 4.1.2 shall be equal to the fair market value

of such item(s) of Tangible Personal Properly as valued upon the Settlor's death.
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Notwithstanding the foregoing, if pursuant to DIANNE's exercise of certain

powers granted to her under the Joint Property Trust, DIANNE causes the Tangible Personal

Froperty that was once held under the Joint Property Trust to be distributed in such a way so that

euch of ANNITTE, HEIDI, EILEEN, and KATHERINE (or if deceased, their respective living
descendants on the principle of representation (or RICK MARIANO as provided in subsection

(d) above)) do not receive an equal share of all such Tangible Personal Property (and/or the

proceeds of any sale thereof, but after accounting for any distributions to Charity as allowed

Lereunder), then the Trustee may reduce any Tangible Personal Properly Shares, up to the whole

thereo{ such that after accounting for any distributions made by DIANNE during her lifetime or

at her death under the Joint Properlry Trust, the DIANNE FEINSTEIN TRUST UlDlT dated June

23, 1978, or any other testamentary or lifetime instrument executed by DIANNE eacl of
ANNETTE, HEIDI, EILEEN, and KATHERINE (or if deceased, their respective living
descendants on the principle of representation (or RICK MARIANO as provided in subsection

(d) above)) shall receive an equal share, or as close to equal as possible, ofall Tangible Personal

Properfy (and/or the proceeds ofany sale thereof) received from the trust estate held hereunder,

nom tne Joint Property Trust, and/or from the DIANNE FEINSTEIN TRUST Unn dated June

23, lg78 (or any other testamentary instrument of DIANNE). The Trustee shall have sole

discretion to determine if such an adjustment is necessary, and to what extent, and to adjust the

Tangible Personal Property Shares as the Trustee deems appropriate, and the Trustee's decision

in this regard shall be final and incontestable by anyone'

The Trustee shall dishibute any Tangible Personal Property Share created under

this Section 4.l.2to the person for whom the share was created, outright and free of tnrst, subject

to the provisions of Section 11.4 below. Notwithstandiug the foregoing, if HEIDI is not a
resideni of the United States at the time of the Settlor's death, her share of any Tangible Personal

Property shall be distibuted to a Non-Exempt Trust for her benefit (and combined with any

other aisets held for her in such trust) to be held and distibuted in the manner set forth in

Section 5.4 below.
The Settlor and/or DIANNE may speciff certain items of Tangible Personal

Property to be distributed to specified individual(s) who are beneficiaries under this Section 4.1.2

ltUai is, am,uaTTE, HEIDI, EILEEN, KATHERINE, RICKMARIANO, any descendant of any

of ANNETTE, HEIDI, EILEEN, or KATHERINE), and any such item(s) so distributed shall

then be allocated as a part of (up to the whole thereof) the share created above for any such

individual, or for the ancestor of such individual for whom a share is being created above' For

example, the Settlor and/or DIANNE may indicate a specific ring to be distributed to EILEEN

MARIANO (KATHERINE's daughter), and the value of such ring shall be allocated as part of
the total value of ths share created above for KATHERINE (assuming that KATHERINE was

then living upon distribution under this Section 4.1.2) or allocated as part of the Jgtalvalue of the

share creited for KATHERINE's descendants or RICK MARIANO (if KATHERINB was not

living upon distribution under this Section 4.1.2).
If the Settlor and/or DIANNE desire a specific item of Tangible Personal Property

be distributed to a specific benef,rciary of this Section 4.1.2, pursuant to the foregoing paragraph,

he or she shall complete Schedule "8", attached hereto. The Settlor and/or DIANNE shall

describe the item with specific clarity so that the Trustee can accurately identiff the item to be

distributed and should use his or her best efforts to tie the description to any supporting

documentation, such as an appraisal report, a line item on a property insurance rider, or a
photograph. The Trustee is empowered to utilize such ancillary infomration, including input
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from the beneficiaries, to properly identiff the items to be so specifically allocated, and it shall

be at the Trustee's sole discretion to identiff the items to be so allocated, If the Trustee

determines that an item listed on Schedule "8" is no longer part of the trust estate upon the death

of the Settlor or upon the death of DIANNE, as the case may be, that line item on Schedule B

shall be void and ofno force or effect.
If the total value of the item(s) listed on Schedule "8" to be distributed to a

specific individual is greater than ttre total value of the share to be allocated to thaf individual (or
his or her ancestor), then the Trustee, in the Trustee's discretion, may determine that the

specified distribution carnot be made, or the Trustee may offer to distribute such item with the

individual receiving such item(s) paying to the trust estate the amount the value of the item(s)

exceeds the value of the share to be ailocated to such individual (or to his or her ancestor). An
individual who is identified to receive a specific item(s) may inform the Trustee if he or she does

not wish to receive such item(s) as part of his or her share, and the Trustee shall have the

discretion to determine whether or not such item shall be made a part of such individual's share.

If both the Settlor and DIANNE have designated the same item of Tangible Personal Properly

for a specific allocation on their respective Schedule "8"s, the Trustee shall have the discretion

to determine which individual shall receive such item and may consider the respective wishes of
the individual recipients and any ancillary information the Trustee deems relevant in determining

the appropriate final allocation of such item.
If upon the death of the Settlor or upon the death of DIANNE, as the case may be,

the individual identified in the Primary Beneficiary column of Schedule 
('8" is not then living,

then the item shall be distributed to the individual identified in the Alternate Beneficiary column,
if any. If the Altenrate Beneficiary is not then living, or the Alternate Beneficiary column is not

completed, the item shall be distribufed with the remaining items of Tangible Personal Property

pursuant to this Section 4.1.2. The Califomia anti-lapse statute shall not apply to the items listed

in Schedule "8" unless specifically identified otherwise.
The Settlor and/or DIANNE may revoke or change any designation made on

Schedule "8" by executing a further Schedule B specifically identi$ing the line item(s) to be

revoked or changed. In case of a conflict, a more recently dated designation shall take

precedence over any prior designations.
If no descendant of the Settlor, nor I(ATHERINE, nor any descendant of

KATHERINE, nor RICK MARI-ANO is then living, any and all remaining Tangible Personal

Property shall be distributed: (i) pursuant to the remaining provisions of this Section 4 if the

distibution under this Section 4.I-2is upon the death of the Settlor; or (ii) pursuant to Section

4.8 below if the distribution under this Section 4.L.2 is upon the death of DIANNE.

4.2 Bequest in Trust for Di?nne. If DIANNE survives the Settlor and is a Qualified
Spouse at the time of the Settlor's death, then the Trustee shall allocate the following assets to

the Marital Trust to be held and administered as provided in Section 5.1 below:

4.2.1 Hotel Qa.Tlton, The Settlor intends that his entire interest in one or more

entities that own the Hotel Carlton in San Francisco (whether held in this trust, tbrough entities,

or otherwise) be allocated to the Martial Trust. As of the date of this document, the Hotel Carlton

is owned by Carlton Hotel Properties, a California limited parbrership. Blum Family Partners,

L.P., a Delaware limited parhrership (of which Blum lnvestment Parbrers II, Inc., a Delaware

corporation, is the general partner) and Blum Investment Partners, Inc., a Califomia corporation,
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each own interests in Carlton Hotel Properties. The trust estate holds an interest in: (i) the

division of Blum Family Partners, L.P. that owns the interest in Carlton Hotel Properties; (ii)
Blum lnvestment Partners, Inc.; and (iii) Blum Investment Partners II, Inc. The Trustee shall

exercise all voting and other rights to segregate such indirect interests in the Hotel Carlton so that

they are allocated to the Maritat Trust. This may include: (i) allocating the appropriate division
of Blum Family Partners, L.P. that holds an interest in Carlton Hotel Properties to the Marital
Trust; (ii) dishibuting the interest in Carlton Hotel Properties from Blum Family Partners, L.P.

and Btum Investment Partners II, LP, and then allocating such interest(s) to the Marital Trust;
(iii) allocating all stock in Blum Investment Partners, Inc. to the Marital Trust (provided it owns

no other assets at the time of allocation, and the Trustee can cause all other assets to be

distributed out before such allocation); (iv) disfributing the interest in Carlton Hotel Properties

from Blum Investment Parfners, Inc., and then allocating such interest to the Marital Trust;

and/or (v) similar means of allooating such indirect interests in the Hotel Carlton to the Marital
Trust.

4.2.2 Liquid,ASsets. The Trustee shall allocate to the Marital Trust cash and

marketable securities equal in value to five million dollars ($5,000,000). The Trustee may

allocate any cornbination of cash and marketable securities, including all cash or all marketable

securities, or any combination thereof. For purposes of this Section 4.2.2, marketable securities

shalL include stocks and bonds traded on a public market and readily convertible to cash.

If DIANNE does not survive the Settlor or is not a Qualified Spouse at the time of the

Settlor's death, then all bequests made pursuant to this Section 4.2 shall. lapse and be distributed

pursuant to tle remaining provisions of this Section 4.

4.3 Bequest of Residences to Children of Settlor and of Dianne. If upon or as a result

of the Settlor's death the trust estate holds any interest in real property that is jointly owned with
a child of the Settlor or with KATHERINE (with any such child of the Settlor or KATHERINE
being referred to in this Section 4.3 as a Co-Owner respectively), then the Trustee shall distribute

the trust estate's interest in such real property to the respective Co-Owner, outright and free of
trust, net of estate, death, and inheritance taxes, but otherwise subject to encurnbrances such as

properly taxes and assessments. The Scttlur is solely responsible for any mortgages and dceds of
trost se"uted by any such properties, and disftibution shall be free of any such mortgage or deed

of trust (whioh may require repayment of any such mortgage and release of any such deed of
trust before distribution). If such a Co-Owner does not survive the Settlor, but has any

descendant(s) then living, the Trustee shall distribute the trust estate's interest in such real

property, net of estate, death, and inheritance taxes, but otherwise subject to encumbrances'

inctuding property taxes and assessments (but free of mortgages or deeds of trust, as discussed

above), to the descendants of such deceased Co-Owner on the principle of representatiou,

outright and free of trust (subject to Section 11.4 below). Notwithstanding any conhary provision

of this Section 4-3,if HEIDI is not a resident of the United States at the time of the Settlor's

death (but is then living), any bequest made to her under this Section 4.3 shall be distributed to a

Non-Exempt Trust for her benefit (and cornbined with any other assets held for her in such nust)

to be held and distributed in the manner set forth in Section 5.4 below.
To the extent the Settlor has any remaining parent-child exclusion from Califomia

property tax reassessment, such exclusion shall be divided equally and so applied among any
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child of the Settlor (or qualifuing grandchild on the principle of represeutation) receiving
California real properfy pusuant to this Section 4.3.

4.4 Beqgest of Promissory NoteslForgiveness of Debt. If upon or as a result of ths

Settlor's death the trust estate holds any promissory note or loan payable to the trust estate or to

the Settlor, where the payor is: (i) a child of tbe Settlor; (ii) BENJAMIN BOURGADE; (iii)
KATHERINE, RICK MARIANO, or KATIIERINE and RICK MARIANO, jointly; (iv) ENCA
STONB; or (v) NORBU TENZING, then the Trustee shall dishibute the trust estate's interest in
such promissory note(s)/loan(s) to the respective payor, outright and free of trust, net of estate,

death, generation-skipping ftansfer, and inheritance taxes.
If the payor is a child of the Sefflor or KATHBRINE, but such payor did not survive the

Settlor, the Trustee shall distribute promissory note(s)/loan(s) to the then-acting trustee of the

living trust of such deceased payor or, if no such living trust is in existence, to the estate of such

deceased payor,
Notwithstanding any conhary provision of this Section 4.4, if HEIDI is the payor and she

is not a resident of the United States at the time of the Settlor's death (but is then living), any

bequest made to HEIDI under this Section 4.4 shall be distributed to a Non-Exempt tmst for her
benefit (and combined with any other assets held for her in such trust) to be held and distibuted
in the manner set forth in Section 5.4 below.

The Settlor intends that no loans payable by the Richard C. Blum Lrevocable Children's

Trusts (both the 1987 and 1988 trusts and any separate trusts thereunder), the Blum Irrevocable
Trust, dated November 2, 2006 (or any separate trust ttrsreunder), or the Blum 2011 Irrevocable
Trust (or any separate trust thereunder) be forgiven or transferred to such trusts at his death.

4.5 Bequest qf Settlor's Interest in Residence$. If the trust estate holds any interest in
any one or more of the real properties defined below in this Section 4.5 as the Residential
Interests, then the Trustee shall distribute any such Residential Interests as provided in this

Section 4.5. It is noted that the majority of these Residential Interests (all except the Washington

D.C. property) are currently held in the trust estate of the Joint Property Trust and distributed
pursuant to the terms of the Joint Property Trust agreement. However, the Residential Interests

that are currently held in the Joint Property Trust are also included in this Section 4.5 as a

savings clause should any one or more of these properties for whatever reason become a part of
this kust estate before, upon, or as a result of the Settlor's death, If any one or more of the

properties included herein in the definition of the Residential Interests is not held in the trust

estate hereunder upon, or as a result of the Settlor's death, the bequest under this Section 4.5

shall lapse as to that propertylthose properties;. that is, the Settlor does not intend for the

beneficiaries under this Section 4.5 to have any right to any sales proceeds, or replacement

propcrty, of any properly that would otherwise have been included in the definition of
Residential Interests.

The "Residential Interests" are defrned as any and all interest held by the trust estate, now

or in the future, in *y one or more of the following real properties: (l) that certain real property

commonly known as 3300 Nebraska Avenue, N.W., Washington D,C.; (2) that certain real

property commonly known as 323 Sea Drift, Stinson Beach, Califomia; (3) that certain real

properly commonly known as 5454 Hanaku Pu'u Po'a, Kauai, Hawaii; and (4) that certain real

property commonly known as 2460 Lyon Street, San Francisco, Califomia. If DIANNE survives

ihe Settlor and is a Qualified Spouse at the time of the Settlor's death, then the Trustee shall

8



disfribute any such Residential Interests to the Marital Trust to be held and administered as

provided in Section 5.1 below.
If DIANNE does not survive the Settlor or is not a Qualified Spouse at the time of the

Settlor's death, then the Trustee shall divide any such Residential Interests into equal shares

creating one such share for each child of the Settlor who is then living and one such share for
each child of the Settlor who is then deceased but has descendants then living. Each share set

aside for a child of the Settlor who is then deceased but has descendants then living shall be

firrthor divided into shares for such descendants on the principle of representation.

If any of the Settlor's generation-skippiog transfer tax exemption remains after allocation

of such exemption as provided in Sections 4.7 .1, 4.6, or 4.4 (if any) and after triking into account

all allocations of such exemption made during the Settlor's lifetime, then the Tnrstee shall

allocate such remaining exemption to the shares created under this Section 4.5. Such allocation

shall be at the Trustee's discretion, but it is the Settlor's intent that the Trustee equalize the

benefit of such exemption among each descendant of the Settlor on the principle of
representatiou. Each share created for a then living descendant of the Settlor to which such

generation-skipping transfer tax exemption has been allocated shall constifirte an Exempt share

to be held and distributed for the descendant for whom it was created in the mannor set forth in
Section 5.3 below. Each share created for a then living descendant of the Settlor to which such

generation-skipping ftansfer tax exemption has not been allocated shall constitute a Non-Exempt

share to be held and distributed for the descendant for whom it was created in the manner set

forth in Section 5.4 below,
To the extenl that an exemption from California property tax reassessment may be

applied to a bequest made under this Section 4.5 (after taking into account the application of any

parent-child exclusion as provided in Section 4.3 above), such exemption shall be divided

Lqually and so applied among any child of the Settlor (or qualifuing grandchild on the principle

of representation) receiving California real property pursuant to this Section 4.5.

If no descendant of the Settlor is then living, then this bequest shall lapse and be

distributed pursuant to the remaining provisions of this Section 4-

4.6 General Pecu4inry Beguests

4.6.1 Bequest to_Greeory Blum. The Trustee shall distibute, outright and free

of trust, cash or other property equal in amount to One Hundred Thousand Dollars ($100,000),

net of estate, death, an'd inheritance taxes, to the Settlor's nephew, GREGORY BLUM, if
GREGORY BLUM is then living, and if he is not then living, to the descendants of GREGORY

BLUM on the principle of representation. If GREGORY BLUM is not then living and leaves no

then living descendant, this bequest shall lapse.

4-6.2 Bequest to Christopher.Flum. The Trustee shall distribute, outright and

free of trust, cash or other property equal in amount to One Hundred Thousand Dollars

($100,000), net of estate, death, and inheritance taxes, to the Settlor's nephew, CHRISTOPHER

BLUM, if CHRISTOPHER BLUM is then living, and if he is not then living, to the descendants

of CHRISTOPHER BLIJM on the principle of representation. If CHRISTOPHER BLUM is not

then living and leaves no then living descendant, this bequest shall lapse.
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4.6.3 Bequest to C_hildren of Gregory Blum aqd Children of Chdstopher Flum.
The Trustee shall dishibute cash or other property equal in amount to One Hundred Thousand

Dollars ($100,000), net of estate, generation-skipping, death, and inheritance ta>res, to each then

living child of the Settlor's nephew, GREGORY BLUM, and to each then living child of the
Settlor's nephew, CHRISTOPHER BLUM. If upon the death of the Settlor, fhere is any deceased

child of either GREGORY BLUM or CHRISTOPHER BLUM who has left then living
descendants, the Trustee shall divide and distribute cash or other property equal in amount to

One Hundred Thousand Dollars ($100,000), net of estate, generation-skipping, death, and

inheritance taxes, upon the principle of representation, to the then living descendants of each

such deceased child of GREGORY BLUM or CHRISTOPHER BLUM. Any amount to be

distributed pursuant to this Section 4.6.3 shall be distributed outright and free of kust, subject to

the provisions of Section 11.4 below. If there is no then living descendant of either GREGORY

BLUM or CHRISTOPHER BLUM upon the Settlor's death, this bequest shall lapse.

4.7 Division of Remainder.inlo-Shares. The Trustee shall divide the remaining trust
estate into shares as follows:

4.7.I GSTT E_Xempt Share. If any descendant of the Settlor or any grandchild or
more remote descendant of DIANNE is then living, the Trustee shall allocate to the "Exempt
Share" cash or other properly in an amount equal to the amount of the Settlor's generation-

skipping transfer tax exemption remaining after taking into account all allocations of such

exemption made during the Settlor's lifetime and to direct skips made pursuant to tle other

provisions of this trust agreement (including but not limited to any direct skips made pursuant to

Section 4.4 above and/or Section 4.6 above), net of estate, death, and inheritance taxes, The

Trustee shall have the discretion to select the assets to be so allocated but such assets as are

selected: (l) shall have an aggregate fair market value at the tirne of such allocation that is fairly
representative of the net appreciation or depreciation in the value of the properly available for
allocation between the date ofvaluation for federal estate tax purposes and the date or dates of
such allocation; and (2) shall carry with them a pro rata share of the income earned by all assets

available for selection between the date of the Settlor's deatb and the date or dates of such

allocation.
The Trustee shall thereafter further divide such Exempt Share into equal shares

creating one such share for each grandchild of the Settlor who is then living, one such share for
each grandchild of DIANNE who is then living, one such share for each grandchild of the Settlor

who is then deceased but has descendants then living, and one such share for each grandchild of
DIANNE who is then deceased but has descendants then living. Each share set aside for a
grandchild of the Settlor or of DIANNE who is then deceased but has descendants then living
ibafi fe further divided into shares for such descendants on the principle of representation. If no

grandchild or more remote descendant of the Settlor or of DIANNE is then living, the Trustee

shall divide such Exempt Share into equal shares creating one such share for each child of the

Settlor who is then Living. If no descendant of the Settlor nor any grandchild or more remote

descendant of DIANNE is then living, no share shall be created under this Section 4.7.1.

Each share so created for a then living descendant of the Sottlor or of DIANNE
shall constitute an Exempt separate trust to be held and disfributed for the descendant for whom

it was created in the manner set forth in Section 5.3 below.
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4.7.2 Division of Remainder into Sh4fgs.. Without commingling Exempt and

Non-Exempt shares, the Tnrstee shail (subject to the remaining provisions of this Section 4.7.2)

divide the remaining trust estate into equal shares, creating one (l) such share for each child of
the Setttor who is then living and one (1) such share for each child of the Settlor who is then

deceased but has descendants then living, Each share set aside for a child of the Settlor who is
then deceased but has descendants then living shall be further divided into shares for such

descendants on the principle of representation.
If any of the Settlor's generation-skipping hansfer tax exemption is remaining

after the allocation of the share in Section 4.7.1 above and after taking into account all
allocations of such exemption made during the Settlor's lifetime and at death, then the Trustee

shall allocate such remaining exemption to the shares created under this Section 4.7.2, and shall

create separate Exempt and Non-Exempt shares accordingly. Such allocation shall be in the

Trustee's discretion, but it is the Settlor's intent that the Trustee equalize the benefit of such

exemption among the three family lines of his children.
Each share created for a then living descendant of the Settlor to which such

generation-skipping transfer tax exemption has been allocated shall constitute an Exempt

separate trust to be hetd and diskibuted for the descendant for whom it was created in the manner

set forth in Section 5.3 below. Each share created for a then living descendant of the Settlor to

which such generation-skipping transfer tax exemption has not been allocated shall constitute a

Non-Exempt separate trust to be held and distributed for the descendant for whom it was created

in the manner set forth in Section 5.4 below. If there are no descendants of the Settlor then

living, the Trustee shall distribute any remaining assets pursuant to Section 4.8 below.
Notwithstanding the foregoing, when dividing the remainder into equal shares, the

Trustee shall do the following:

(a) Solely for purposes of division into shares only to equalize among

the Settlor's three daughters, add back to the value of the remainder to be divided: (i) the fair
market value of any residence allocated to a daughter of the Seftlor pursuant to Section 4.3

above; and (ii) the fair market value of any promissory notes/forgiveness of debt allocated to a
daughter of the Settlor directly, to the then-acting trustee of the living kust of a deceased

daughter of the Settlor, to the estate of a deceased daughter of the Settlor, or to aNon-Exempt
trust lbr the benefit of HEIDI pursuant to Section 4.4 above (but excluding auy promissory note

to HEIDI directly related to her interests in GEMINI DESIGN PARTNERS, S.A.).

(b) AlLocate to a bhare for a then living child of the Settlor, or a share

for a child who is then deceased but has descendants then living: (i) the fair market value of any

residence allocated pursuant to Section 4.3 above to such child; and (ii) the fair market value of
any promissory notes/forgiveness of debt allocated pursuant to Section 4.4 above to or for the

benef,rt of such child, to the then-acting trustee of the living trust of such deceased daughter of
the Settlor, to the estate of such deceaSed daughter of the Settlor, or to a Non-Exempt ffust for
the benefit of HEIDI (but excluding *y promissory note to HEIDI directly related to her

interests in GEMINI DESIGN PARTNERS, S'A.).

(c) Allocate, to the extent possible, the following assets equally among

the shares created for each then living child of the Settlor and each child who is then deceased

but has descendants then living:
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or more entities that own *,[?,.,, ffi *3:f gli:'tl,i':#1".1;
in this trust, through entities, or otherwise). As of the date of this instrument the Fairmont Grand

Del Mar is owned by GDM Hotel Properties LLC, a Delaware limited liability company, which

is owned by GDM Hotel Properties Mezz Member, LLC, a Delaware limited liability company,

which.is owned by Grand De[ Mar Hotel Properties Limited Partnership, a Delaware limited
parfirership. Montgomery Street Hotel. GDM, L.P., a Delaware limited parhrership, owns a

iimit"d partnership interest in Grand Del MarHotel Properties Limited Partnership. Blum Family
Partners GDM, L.L.C., a Delaware limited liability courpany, owns an interest in Montgomery

Street Hotel GDM, L.P. A separate division of Blum Family Pattrers, L.P., a Delaware limited
partnership (of which Blum Investment Parhrers II, Inc., a Delaware corporation, is the general

parher) owns Blum Family Parbners GDM, L.L.C. The trust estats holds an interest in the

division of Blum Family Parbrers, L.P. that owns Blum Family Partners GDM, L.L.C. The

Trustee shall exercise all voting and other rights to segregate such indirect interests in the

Fairmont Grand Del Mar in San Diego so that they are so allocated among the shares for the

Settlor's descendants. The Trustee shall focus on ultimate profits, loss, and equlty ownership,

regardless of the indirect nature of the ownership. Thus, this allocation may include: (i)

allocating the appropriate division of Blum Family Partners, L.P. that holds an interest in Blum

Family Partners GDM, L.L.C. among the shares for the Settlor's descendants; (ii) distributing the

interest in Blum Family Partners GDM, L.L.C. frorn Blum Family Partners, L,P. and Blum

Investment Parfirers II, LP, and then allocating such interest(s) among the shares fof the Settlbr's

descendants; and/or (iii) similar means of allocating such indirect interests in the Fairmont Grand

Del Mar among the shares for the Settlor's descendants.

(ii) Montgornery Stregt-.Pg$ners II. LP. The Settlor's interest in

one or more entities that own an interest in Montgomery Steet Partners II, LP (or a successor

entity) (whether held in this trust, through entities, or otherwise). As of the date of this

instrument, a division of Blum Family Parbrers, L.P., a Delaware limited partnership (of which

Blum Investment Partners II, Inc., a Delaware corporation, is the general partner) owns an

interest in Montgomery Sheet Parhrers II, LP. The Trustee shall exercise all voting and other

rights to segregate such indirect interests in Montgomery Street Partners II, LP so that they are so

aliocated among the shares for the Settlor's descendants. ln making such allocation, the Trustee

shall focus on ultimate profits, loss, and equity ownership, regardless of the indirect nature of the

ownership. This allocation may include: (i) allocating the appropriate division of Blum Famlly

Partners, L.P. that holds an interest in Montgomery Street Parfirers II, LP among the shares for
the Settlor's descendants; (ii) diskibuting the interest in Montgomery Street Parhrers II, LP from

Blum Family Partners, L.P. and Blum Investment Parhers II, LP, and then allocating such

interest(s) among the shares for the Settlor's descendants; and"/or (iii) similar means of allocating

such indirect interests in Montgomery Street Parfners II, LP among the shares for the Settlor's

descendants.

(iii) Monteomery- Street Parmers GP II. L.t.Q. The Settlor's

interest in one or more entities that own an interest in Montgomery Street Partners GP II, L.L.C

(or a successor entity) (whether held in this trus! through entities, or otherwise). As of the date

of this instrument, a division of Blum Family Parhrers, L.P., a Delaware limited parhrership (of
which Blum Investment Parhrers II, Inc., a Delaware corporation, is the general partner) owns an
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interest in Montgomery Street Parfirers GP II, L.L.C. The Trustee shall exercise all voting and

other rights to segregate such indirect interests in Montgomery Steet Parbrers GP tr, L.L.C. so

that they are so allocated among the shares for the Settlor's descendants. In making such

allocation, the Trustee shall focus on ultimate profits, loss, and equlty ownership, regardless of
the indirect nature of the ownership. This allocation may include: (i) allocating the appropriate

division of Btum Family Parfirers, L.P. that holds an interest in Montgomery Street Partrers GP

11, L.L.C among the shares for the Settlor's descendants; (ii) distributing the interest in
Montgomery Street Parfners GP II, L.L.C from Blum Family Parhrers, L.P. and Blum Investrnent

Partrers II, LP, and then allocating such interest(s) among the shares for the Settlor's

descendants; and/or (iii) similar means of allocating such indirect interests in Montgomery Street

Parhers GP II, L.L.C. among the shares for the Settlor's descendants'

(iv) Storage Post .BIogByn (Walker Street). The Settlor's

interest in one or more entities that own an interest in Storage Post Brooklyn in Brooklyn, New

York (whether held in this trust, through entities, or otherwise). As of the date of this agreement,

Storage Post Brooklyn is owned by Storage Post HHF Venture 2 LLC, a Delaware limited
liability company. Storage Post MSP Brooklyn LLC, a Delaware lirnited liability company, owns

an interest in Storage Post HHF Venture 2LLC. Walker Street SP Brooklyn I,LLC, a Delaware

limited liability company, owns an interest in Storage Post MSP Brooklyn LLC. A division of
Blum Family Partners, L.P., a Delaware limited partnership (of which Blum Investment Parhrers

II, Inc., a Delaware corporation, is the general parhrer) owns an interest in Walker Street SP

Brooklyn I,LLC. The Trustee shall exercise all voting and other rights to segregate such indirect

interests in Storage Post Brooklyn in Brooklyn, New York so that they are so allocated among

the shares for the Settlor's descendants. ln making such allocation, the Trustee shall focus on

ultimate profits, loss, and equity ownership, regardless of the indirect nature of the ownership.

This allocation may include: (i) allocating the appropriate division of Blum Family Parhrers, L.P.

that holds an interest in Walker Street SP Brooklyn I, LLC among the shares for the Settlor's

descendants; (ii) dishibuting the interest in Walker Street SP Brooklyn I, LLC from Blum

Family Partneis, L.P. and Bium Investment Partners II, LP, and then allocating such interest(s)

among the shares for the Settlor's descendants; and/or (iii) similar means of allocating such

indirett interests in Storage Post Brooklyn, New York among the shares for the Settlor's

descendants.

(v) Blum Investment Parhrers II. IIrc. The Sefflor's interest

(whether held in this trust or otherwise) in Blum Investment Par0rers ll, lnc., a Delaware

corporation. The Trustee shall exercise all voting and other rights to segregate such interest in so

that it is so allocated among the shares for the Settlor's descendants.

(ut) Hotel Carlton. If DIANNE does not survive the Settlor or is

not a Qualified Spouse of the Settlor at the time of the Settlor's death, the Settlor's entire interest

in one or more entities that own the Hotel Carlton in San Francisco (whether held in this trust,

through entities, or otherwise). As of the date of this document, the Hotel Carlton is owned by

Cartton Hotel Properties, a Califomia limited parhrership. Blum Family Partners, L.P., a

Delaware limited partnership (of which Blum Investment Partrers II, Ino.' a Delaware

corporation, is the general parhrer) and Blum Investment Partners, Inc., a California corporation

botl own interests in Carlton Hotel Properties. The tmst estate holds an interest in the division of
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Blum Family Partners, L.P. that owns the interest in Carlton Hotel Properties, Blum Investment

Partners, Ino., and Blum lnvestment Partners II, lno. The Trustee shall exercise all voting and

other rights to segregate such indirect interests in The Hotel Carlton so that they are so allocated

among the shares for the Settlor's descendants. In making such allocation, the Trustee shall focus

on ultimate profits, loss, and equity ownership, regardless of the indirect nature of the ownership.

This allocation may include: (i) allocating the appropriate division of Blum Family Parbrers, L.P.

that holds an interest in Carlton Hotel Properties among the shares for the Settlor's descendants;

(ii) distibuting the interest in Carlton Hotel Properties from Blum Family Partners, L.P. and

Blum Investment Partners II, LP, and then allocating such interest(s) among the shares for the

Settlor's descendants; (iii) allocating all stock in Blum Invesftnent Parhrers, Inc. among the

shares for the Settlor's descendants (provided it owns no otber assets at the tirne of allocation,

and the Trustee can cause all other assets to be dishibuted out before such allocation); (w)
disfributing the interest in Carlton Hotel Properties from Blum Investment Partners, Inc., and

then allocating such interest among the shares for the Settlor's descendants; and/or (v), similar

means of allocating such indirect interests in the Hotel Carlton among the shares for the Settlor's

descendants.

(d) For purposes of determining the value of the total trust estate and

the value of any assets to be allocated pursuant to this Section 4.7,2, including the value of any

applicable residence or promissory notes, finally determined federal estate tax values shall be

used, or if the Settlor dies in a year when there is no estate tax, the fair market value of the tust
assets on the Settlor's date of death shall be used. Subject to the foregoing, the Trustee shall have

complete and absolute discretion in choosing the assets to be allocated to each share and may

allocate the assets in cash or in kind, or partly in each, on a pro rata or non pro rata basis, and in
undivided interests or not. Any assets allocated in kind shall be valued for purposes of allocation

at their values on the date or dates of allocation.

4.8 Alenrate Distribution. The Trustee shall distribute any remaining trust estate

passiug pursuant to this Section 4.8 outright and free of kust (subject to Section ll.4 below) to
ihe descendants of the Settlor on the principle of representation. If no descendant of the Settlor is

then living, the Tnrstee shall distribute any remaining trust estate passing pursuant to this Section

4.8 ouhight and free of nust to DIANNE, provided DIANNE survives the Setdur zurtl is a

Qualified Spouse at the time of the Settlor's death. If no descendant of the Settlor is then living
and DIANNE does not survive the Settlor or is not a Qualified Spouse at fhe time of the Settlor's

death, the Trustee shall disnibute any remaining trust estate passing pursuant to this Sestion'4.8

outight and free of trust to one or more Charities whose purpose is relief of global poverty. The

Trustee has full discretion and authority to identiff such Charity or Charities to receive the

bequest under this Section 4.8, and if multiple Charities are identified, to determine the

proportional distribution among such Charities.

5 Trusts Created Upon Death of the Settlor.

5.1 Marital Trust.

5.1.1 As_sets of the Marital Trust. The Marital Trust held pursuant to this Section

5.1 is to hold assets allocated to the Marital Trust pursuant to the terms of this tmst agteement
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(the "separate Property Trusf') and may also hold certain assets that may be allocated to the

Marital Trust created hereunder pursuant to the terms of the Joint Property Trust, or pursuant to a

duly executed power of appointment executed thereunder (with any such assets allocated to the

Marital Trust held hereunder pursuant to the terms of the Joint Properly Trust, or pursuant to a
duly executed power of appointment executed thereunder, being deemed assets coming from the

Joint Property Trus|. In addition, any interests in the Residential Interests allocated to the

Marital Trust held hereunder pursuant to Section 4.5 above shall be construed under this Section

5.1 as assets coming from the Joint Property Trust.
The Settlor intends that any and all Tangible Personal Property, as well as the

proceeds of any sale thereof, be distributed upon DIANNE's death in equal shares to each of
ANNETTE, HEIDI, EILEEN, and KATI{ERINE (or to her/their respective living descendants

on tle principle of representation (or a spouse as may be specifically provided hereunder) if any

of the foregoing persons predecease DIANNE), or to one or rnore Charities as further provided

hereunder. Therefore, the Trustee is instructed to maintain custody of all Tangible Personal

Property, and segregate sales proceeds from any sale thereof so that the intended distribution

may o"cur upon DIANNE's death, as further provided under this trust agreement (with specific

reference to Section 5.1.4 and 4.L.2).

5.1.2 Distribution of Income. Commencing with the death of the Settlor and

during DIANNE's lifetime, the Trustee shall pay to or apply for the benefit of DIANNE the

eutira net income of the kust, in quarter-annual or more frequent installments. DIANNE shall

have the exclusive aud unrestricted right to possession of any residential properly or Tangible

Personal Property of the trust rent-free, including the right to occupy residential properly as a

personal residence or to authorize the Trustee to rent the property. No person shall have the

power to appoint any part of the trust property to any person other than to DIANNE.

5.1.3 Distflbution of Principal. To the extent thah (i) the net income of the trust

in any given year is less than $1.5 million (and in the case of any short year, pro rated on a daily

basis bised upon u 365-day year); and (ii) there are sufficient liquid assets in the hust estate, then

the Trustee shall distribute liquid assets to DIANNE in an amount that oauses her total receipts

from the trust to equal. $l.5 million (and in the case of any short year, pro rated on a daily basis

based upon a 365-day year).

5.1.4 Distrilution on Dianne's Death. Upon DIANNE's death, the Trustee shall

distribute any and all remaining Tangible Personal Property, and any and all remaining sales

proceeds from any sale of Tangible Personal Properly once held in the trust estate of the Marital

trust, whether originally coming from the Joint Property Trust or the Separate Properly Trust, as

provided in Section 4.1.2 above. Notwithstanding the forgoing or any other provision in this hust

agreement to the conhary, distributions of Tangible Personal Property may be made from the

Marital Trust, upon DIANNE's death, to one or more Charities selected by DIANNE, provided

that the Trustee of the Marital Trust created hereunder, and the Trustee of the Survivor's Trust

Created Under the Joint Property Trust, or of the DIANNE FEINSTEIN TRUST U/D/T dated

June 23, 1978, as amended, as the case may be, consents to any such transfer in writing.

DIANNE shall be deemed to have a special power of appointnent, limited to carry out the power

given to her in this paragraph to distribute Tangible Personal Property to one or more Charities

i"itn tnr necessary Trustee consents, and such power of appointment may be exercised only by a
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provision contained in the last written document other than a Will, filed with the Trustee prior to
DIANNE's death, which specifically refers to and expressly exercises this power. To the extent

that any transfer of Tangible Personal Property is made to any one or more Charities in
compliance with this Section 5.I.4,the Tangible Personal Property Shares to be createdunder

Section 4.I.2 above shall be reduced in equal proportion.
Upon DIANNE's death, the Trustee shall divide the remaining trust assets into

equal shares creating one such share for each child of the Settlor who is then living and one such

share for each shild of the Settlor who is then deceased but has descendants then living. In
dividing the remaining assets of the Marital Trust, the Trustee shall allocate all direct and

indirect interests (whether through entities or otherwise) in the Hotel Carlton in San Francisco

(or an entity owning the Hotel Carlton) held in the Marital Trust equally among the shares

created for each then living child of the Settlor and each child who is then deceased but has

desoendants then living. Each share set aside for a child of the Settlor who is then deceased but

has descendants then living shall be further divided into shares for such descendants on the

principle of representation. Bach such share so created shall either be added to the Exempt or
Non-Exempt trust (as the case may be) then held under Section 5.3 or 5.4, respectively, for the

descendant for whom such share was created, or if no such tnrst exists, shall constifute a separate

Exempt or Non-Exempt (as the case may be) trust to be held and distributed for the benefit of the

descendant for whom such share was created in accordance with the provisions of Section 5.3 or
5.4, respectively.

If the entire trust estate of the Marital Trust is not fully disposed of by the

preceding provisions of this Section 5.1.4, the Trustee shall distribute such remaining trust

assots, coming from either the Separate Property Trust or the Joint Properly Trust, in the manner

set forth in Section 4.8 above

5.2 Settlor's Intent. Thg Settlor intends that the assets of any Exempt or Non-Exernpt

trusts held and distributed pursuant to Section 5.3 and 5.4, respectively be invested for the

primary benefit of the person for whom such tmst was created (the "Beneficiary" for purposes of
this Section 5.2). The Settlor intends for these trusts to provide creditor protection, protect family
wealth from being commingled with community property, and to pass as much wealth as

possible to the next generation free of ffansfer taxation. Thus, the Trustee may invest the tust
Lstate for the Beneficiary's benefit with lesser regard to the interests of the remainder

beneficiaries and may expend kust income and principal to benefit a Beneficiary even if not

dishibuted outright to the Beneficiary, Thus, for example, if a Beneficiary needs a home, the

Trustee may purchase the home in the name of the tust and pay all expenses associated with the

home from income and principal of the Beneficiary's trust. In this way, the Beneficiary may

benefit from the trust without receiving actual distributions and the trust assets are more likely to

be preserved for the remainder beneficiaries.
The Settlor intends that distibutions of principal to or for the benefit of a

Beneficiary retain their character as the separate properly of the Beneficiary, and not benefit a

Beneficiary's spouse (except as the Beneficiary rnay determine by his or her testamentary power

of appointment), Thus, when distributing principal to a Beneficiary who is married, the Trustee

shali require the Beneficiary take reasonable measures to avoid commingling such distribution

witb community property, such as a prenuptial or postnuptial agreement or other arrangement,

before distributing principal to such Beneficiary. The Trustee shall have the po\l'er to retain ftust
counsel, at the expense of the trust, to review any such agreement or arrangement so the Trustee
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is reasonably satisfied that the distibuted properly will retain its character as the separate

property of the Beneficiary. Furthermore, in exercising his or her discretion to distribute the

prinoipal of a Beneficiary's trust, the Trustee may consider such Beneficiary's efforts in
maintaining principal distributions as his or her separate property, and if such Beneftciary has

not taken adequate measures in the past, the Trustee in his or her sole discretion may decide to

not make principal distributions, or make other adequate arrangements consistent with this intent

(such as purchasing a house in the trust as discussed above). The Trustee shall not be liable if
any distribution actually becomes or is commingled with community property.

The Settlor intends for the income and principal of any Non-Exempt hust held for
the benefit of a Beneficiary be used before the principal of any Exempt trust is invaded, unless:

(i) the tax laws change such that this is no longer prudent or (ii) it is otherwise not practical.

5.3 Exempt Trusts.

I

5.3.1 Dishibution of Income and Principql. Commencing with the passing of
assets to a tnrst held and administered pursuant to this Section 5.3, the Trustee may distribute,

from time to time, to or for the benefit of the parson for whom the Exernpt trust was created (the

"Beneficiary" for purposes of this Section 5.3) as much of the net income and, if insufficient, as

much of the principal of such Beneficiary's tnrst as in the reasonable discretion of the Trustee

may be required for the health, education, support, or maintenance of such Beneficiary. When

*ukiog suJh distibutions, the Trustee shall consider the Settlor's intent as expressed in Section

5.3 above and the Trustee may consider or disregard, to the extent the Trustee deems advisable,

such Beneficiary's other income or resoutces that are known to the Trustee, such Beneficiary's

ability to obtain gainful employment, and the obligation of others to support such Beneficiary.

The irustee shall accumulate any income not so distributed and add it to the principal of such

trust.

5.3.2 Special..Powgr of Appointnent. Each Beneficiary shall have the limited

power to determine who shall receive the principal and any undishibuted income of his or her

bxempt trust upon his or her death. This power shall be limited to the power to appoint to or for
the benefit of one or more of the other descendants of the Settlor, one or more of the other

descendants of DIANNE, the Beneficiary's surviving spouse, and/or one or more Charities.

However, an appointment in favor of a Beneficiary's surviving spouss may only be made to a

trust that may distribute trust income (not principal) for a period no longer than such spouse's

lifetime, as the Beneficiary determines, and the remainder beneficiaries shall be comprised of
one or more appointees othenvise permitted under the provisions of this Section 5.3.2. If no

descendant of the Settlor or of DIANNE is then living, the Beneficiary may appoint to or for the

benefit of such persons or entities other than his or her creditors, estrate, or the creditors of his or

her estate us he or she shall determine. ln exercising the foregoing special power of
appointment, a Beneficiary m y appoint outright or in kust, in present or future interests, or in

any combination of these, and may create new restrictions, conditions, and powers of
appointment (specifically excluding, however, a general power exercisable inter vivos) in or for

tfie benefit of any of the objects of this power; and may appoint all of the assets subject to this

special power of appointment to any such object of this power to the exclusion of the others. An

appointment in further ffust may be made to a Trustee who is not an object of this power. This

siecial power of appointment may be exercised only by a provision contained in the last written
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document other than a Will, filed with the Trustee prior to the death of the Beneficiary which

specifically refers to and expressly exercises this power'

5.3.3 Distribution on DeA&. Upon the death of a Beneficiary, the Trustee shall

distribute the remaining assets of such deceased Beneficiary's trust in such manner as he or she

shall have effectively appointed, and shall divide any part of such deceased Beneficiary's tust
that has not been effectively appointed into shares for his or her then living descendants on the

principle of representation. The Trustee shall hold and distribute each resulting share as a

ieparite trust for the benefit of the person for whom such share is set aside in accordance with

the provisions of this Section 5.3.

If such deceased Beneficiary leaves no descendant then living, the Trustee shall

divide the unappointed portion of such deceased Beneficiary's trust into shares upon the

principle of representation for the then living descendants of such deceased Beneficiary's closest

uncestor who was a descendant of the Settlor or, if none, upon the principle of representation for
the then living descendants of the Settlor (or if the Beneficiary was a descendant of DIANNE,
upon the principle of representation for the then living descendants of such deceased

Beneficiary's cloiest ancestor who was a descendant of DIANNE or, if none, upon the principle

of representation for the then living descendants of DIANNE or, if none, upon the principle of
repreientation for the then living descendants of the Settlor). Each such share so created shall

eiiher be added to the trust then held hereunder for the descendant for whorn such share was

created, or if no such trust exists, shall constitute a separate trust to be held and disnibuted for
the benefit of the descendant for whom such share was created in accordance with the provisions

of this Section 5.3.
If no descendant of the Settlor is then living, suoh unappointed portion of such

trust shall be distributed in the manner set forth in Section 4.8 above.

5.3.4 Minimum Value. The Trustee shall have the power to terminate any trust

held hereunder by distributing its entire principal and any undishibuted income to the

Beneficiary of such kust, outright and free of tust, if (i) such Beneficiary has attained age

nventy-one (21); Q) the TrusteJ deems, in his or her sole discretion, that the establishment or

continuance of such trust is not waffanted in view of its size; and (3) the fair market value of
such trust s assets is less than One Hundred Thousand Dollars ($100,000).

5.4 Non-Exempt Trusts.

5.4.1 P_istribution of lncome and Principal. Commencing with the passing of
assets to a trust held and adrninistered pursuant to this Section 5.4, the Trustee may distributq

from time to time, to or for the benefit of the person for whom the Non-Exempt trust was created

(the "Beneficiary" for purposes of this Section 5.4) as much of the net income and, if
insufficient, as much of the principal of,such Beneficiary's trust as in the reasonable discretion of
the Trustee may be required for the health, education, support, or maintenance of such

Benefrciary. Wh-en making such distributions, tle Trustee shall consider the Settlor's intent as

expressed in Section 5.3 above and the Trustee may consider or disregard, to the extent the

Trustee deems advisable, such Beneficiary's other income or resources that are known to the

Trustee, such Beneficiary's ability to obtain gainful employment, and the obligation of others to
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support such Beneficiary. The Trustee shall accumulate any income not so distributed and add it
to the principal of such trust.

5.4.2 Power of Appointment Over Non-Exempt Trust. Each Benoficiary shall

have the limited power to determine who shall receive the principal and any undistributed

income of his or her Non-Exempt trust upon his or her death. This power shall be limited to the

power to appoint to or for the benefit of one or more of the other descendants of the Settlor, the

beneficiaryis surviving spouse, and/or one or more Charities. However, an appointment in favor

of a Beneficiary's suliving spouse may only be made to a tust that may distribute trust income

(not principal) for a period uo longer than such spouse's lifetime, as the Beneficiary determines,

and the remainder beneficiaries shall be comprised of one or more appointees otherwise

permitted under the provisions of this Section 5.4.2. If no descendant of the Settlor is then

iiuiog, the Beneficiary may appoint to or for the benefit of such persons or entities other than his

or hJr creditors, estate, or the creditors of his or her estate as he or she shall determine' In
exercising the foregoing power of appointment, a Beneficiary may appoint ouhight or in trust, in
present oi futut" interests, or in any combination of these, and may create new restrictions,

conditions and powers of appointment (specifically excluding, howeYer, a general power

exercisable inter vivos) in or for the benefit of any of the objects of this power; and may appoint

all of the assets subject to this special power of appointment to any such object of this power to

the exciusion of the others. An appointment in further trust may be made to a Trustee who is not

an object of this power. This power of appointment may be exercised only by a provision

contained in the lait written document other than a Will, filed with the Trustee prior to the death

of the Beneficiary which specifically refers to and expressly exercises this power.

Notwithstanding the foregoing paragraph, if distribution of a Beneficiary's trust

pursuant to Section 5.4.3 below (as if the Boneficiary did not exercise a power of appoinftnent

over such Beneficiary's trust) would cause the assets of such trust to be subject to generation-

skipping tansfer tax, then such Beneficiary shall also have the right to appoint his or her Non-

nxempi trust to the creditors of his or her estate exercisable in the manner provided in the

pre"eding paragraph. This paragraph is intended to allow a Non-Exempt trust to avoid

generation-ikipping transfer tax in the event distribution would otherwise cause such tax.

5.4.3 Distdhution on Death. Upon the death of a tseneficiary, the Trustee shall

distribute the remaining assets of such deceased Beneficiary's trust in such manner as he or she

shall have effeotively appointed, and shatl divide any part of such deceased Beneficiary's ffust

that has not been effectively appointed into shares for his or her then living descendants on the

principle of representation. The Trustee shall hold and distribute each resulting share as a

."p*ui" trust for the benefit of the person for whom such share is set aside in accordance with

the provisions of this Section 5.4.

If such deceased Beneficiary leaves no descendant then living, the Trustee shall

divide the unappointed portion of such deceased Beneficiary's trust into shares upon the

principle of repieientation for the then living descendants of such deceased Benefrciary's closest

*""rio, who was a descendant of the Settlor or, if none, upon the principle of representation for

the then living descendants of the Settlor. Each such share so created shall either be added to the

trust then held hereunder for the descendant for whom such share was created, or ifno such trust

exists, shall constitute a separate hust to be held and distributed for the benefit of the descendant

for whom such share was created in accordance with the provisions of this Section 5.4.
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If no descendant of the Settlor is then living, such unappointed portion of such

trust shall be distributed in the manner set forth in Section 4.8 above.

5.4.4 Minimum Vahie The Trustee shall have the power to terminate any trust

held hereunder by distributing its entire principal and any undistributed income to the

Beneficiary of such trust, outright and free of trust, if (1) such Beneficiary has attained age

twenty-one (2I); (2) the Trustee deems, in his or her sole discretion, that the establishment or
continuance of such ffust is not warranted in view of its size; and (3) the fair market value of
such trust s assets is less than One Hundred Thousand Dollars ($100,000).

6 Trustee

6.1 Initial and SUggesFgIJrustees. RICHARD C. BLIIM shall serve as the initial
Trustee. If RICHARD C. BLLIM becomes unwilling or unable to act, MICHAEL R, KLEIN,
MARC SCHoLVINCK, JAMES MURRAY, ANd JOHN RAMSBACHER ShAII ACt AS CO-

Trustees of the trusts created by this trust agreement. If any one of MICHAEL R. KLEIN,
MARC SCHOLVINCK, JAMES MURRAY, ANd JOHN RAMSBACFIER iS OT bCCOMES

unwilling or unable to serve, the remaining tlree of them shall continue to serve as Co-Trustees.

If any trvo of MICHAEL R. KLEIN, MARC SCHoLVINCK, JAMES MURRAY, and JOHN
RAMSBACHER are or become unwilling or unable to serve, the remaining two of them shall

continue to serve as Co-Trustees. If any three of MICHAEL R. KLEIN, MARC SCHOLVINCK,
JAMES MURRAY, and JOHN RAMSBACHER are or become unwilling or unable to serve, the

remaining individual shall continue to serve as Trustee and shall appoint at least one additional
person (who is not a beneficiary or spouse of a beneficiary of such trust) to serve as Co-

Trustee(s), so there are at least two Co-Trustees (and no Trustee is a beneficiary or spouse of a
beneficiary of such trust, subject to the provisions of the following paragraph) serving at all
times after RICHARD C. BLUM ceases to serve as Trustee.

Notwithstanding the foregoing, with respect to any Marital Trust created hereunder,

DIANNE may become a Co-Trustee of such Marital Trust to senle with the Co-Trustees

appointed pursuant to the first paragraph of this Section 6.1 by giving written notice of her intent

to serve to such then sening Co-Trustees. Alternatively, DIANNE may appoint KATHERINE or

RICK MARIANO as a Co-Trustee of any such Marital Trust to serve with the Co-Trustees

appointed pursuant to the frst paragraph above of this Section 6.1 by giving written notice to

such then serving Co-Trustees. If DIANNE is unable or unwilling to sen/e as a Co-Trustee or to

appoint KATHERINE or RICK MARIANO to serve, KATHERINE shall have the right to
appoint either herself or RICK MARIANO to serve as Co-Trustee of any such Marital Trust to

serve with the Co-Trustees appointed pursuant to the first paragraph above of this Section 6.1 by
giving written notice of such appointment to the then serving Co-Trustees. If both DIANNE and

KATHERINE are unable or unwilling to serve as a Co-Trustee or to appoint zuCK MARIANO
to serye, RICK MARIANO shall have the right to appoint himself as Co-Trustee of any such

Marital Trust to serve with the Co-Trustees appointed pursuant to the first paragraph above of
this Section 6.1 by giving written notice of such appointment to the then serving co-Trustees. If
there is a Co-Trustee of any Marital Trust serving pusuant to this paragraph, then there shall at

all times be at least three Co-Trustees then serving, at least two pursuant to the preceding

paragraph and one pursuant to this paragraph.
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Each Trustee shall have tbe power while acting as Trustee (acting jointly as Co-Trustees)

to appoint one or more individuals, private fiduciaries, or corporations to act as successor Trustee

in the event all of the then named successor Trustees are unwilling or unable to act. In any such

appointment of an individual or private fiduciary, the then acting Trustee may designate whether

such appointee individuaVprivate fiduciary shall also have ttre power to designate successor

Trustees. The power to designate a successor Trustee shall be exercised in a signed and dated

document with the most recent document prevailing over all previously executed conflicting
documents (including those executed by a prior serving Trustee).

At all times and for all tusts created hereunder, the Tnrstee shall be a United States

Person as defined in Internal Revenue Code $ 7701(a)(30), as amended. If a person named as a

Trustee pursuant to the preceding provisions of this Section 6.1 would otherwise violate the

United. States Person requirement, then the next named successor shall immediately be appointed

as Trustee.
Any reference to a private fiduciary, bank, or trust company shall include any successor

entity thereto, whether by merger, consolidation, change of name or otherwise, Nonvithstanding

the foregoitrg, &n appointment of a private fiduciary who is an individual where such

appointnrent does not specifically include its successors shall mean only that individual and

iflwhen that individual is no longer willing or able to act, the successor trustee provisions of this

Section 6.1 shall apply.
No bond shall be required of any Trustee appointed under or pursuant to this agreement

whether acting jointly or alone.

6.2 Co-Trustees. Any time there is more than one person acting as Trustee, actions by

the Co-Trustees shall be by rnajority. Notwithstanding the foregoing, any Co-Trustee may, from

time to time, delegate to the other Co-Trustee(s) routine acts of trust adminishation and may

establish bank or other accounts for the trust that will honor the signature of one or of either co-

Trustee.
In the event a majority decision cannot be reached among Co-Trustees, the then-serving

Co-Trustees shall appoint an individual, private fiduciary, trust company, or corporation to serve

as an additional Co-Trustee. For example, if there are four Co-Trustees serving as Co-Trustees of
a trust and such Co-Trustees cannot reach a majority decision related to the administration of the

rrust, the Co-Trustees fty majority) shall appoint a fifth Co-Trustee to participate in the

adminishation of the trust. Such appointment shall be exercised in a signed and dated document

with the most recent document prevailing over all previously executed conflicting documents

(including t}ose executed by a prior serving Trustee). Any additional Co-Trustee appointed

pursuant io this paragraph shall only act for the purpose of allowing the Co-Trustees to reach a

majority decision regarding the issue for which such Co-Trustee was appointment. Such Co-

Trustes's appointment shall immediately cease following a majority decision on said issue being

reached.
Any dissenting or abstaining Trustee may be absolved from personal liability by

registering a written dissent with the records of the trust; the dissenting Trustee shall thereafter

acl with 6e other Trustees in any manner necessary or appropriate to effectuate the decision of
the majority
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6.3 Limitations on Trustee Powers.. Nonvithstanding any other provision of this trust

agreement, th" powers of the Tmstee over any irrevocable trust created by this agreement shall

be subject to the following lirnitations:

(a) The Trustee shall have no power or discretion with respect to any life
insurance policy on the life of the Trustee that constitutes an incident of ownership (as that term

is used in Iuternal Revenue Code $ 2A42, as amended) in that policy.

(b) A Trustee who transfers or transferred property to this trust, or any trust

created hereunder, may only exercise a power or discretion with respect to the distribution of
income or principal to a beneficiary to the extent such power or discretion is limited to an

ascertainable standard (as that term is used in Internal Reveuue Code $ 2041, as amended).

(c) A Trustee who is a beneficiary of a ffust created hereunder may only
exercise a power or discretion with respect to the distribution of income or prinoipal to such

Trustee to the extent such power or discretion is limited by an ascertainable standard (as that

term is used in Intemal Revenue Code $ 2047, as amended).

(d) A Trustee who is a beneficiary of a trust created hereunder may only hold
a power, in his or her capacity as Trustee, to make, or not make, any tax election to the extent

holding such a power would not cause estate inclusion merely by reason of holding such a
power, for example, so long as holding such power is not deemed a general power of
appointment or a lapse of a general power of appointment (as those terrns are used in Internal
Revenue Code $ 2041, as amended), and may only exercise a power to make, or not make, a tax

election to the extent that exercising such a power is not deemed a taxable gift for federal gift tax
purposes by such Trustee.

(e) The Trustee shall have no power to make any distribution or to exercise

any power that would otherwise satisfu a legal obligation of support of the Trustee.

(0 If the Trustee would, but for this provision, have had any power or
discretion described in sub-sections (a) through (e), above, or if a Trustee disclaims, releases, or
reskicts in scope any power granted to suoh Trustee by this trust agreement, that power or

discretion shall be exercised by the Independent Trustee. Any purported exercise of a power or

discretion enumerated in this Section 6.3 by a Trustee shall be void ab initio and of no force or
effect unless and until ratified by the Independent Trustee, in which case such ratification shall

apply nunc pro hrnc.

6.4 Independent Tru$tee. The Trustee of each irrevocable trust created by this

agreement may, from time to time, appoint a Qualified Person for the purpose of acting as

Independent Trustee to exercise tax sensitive or other discretionary powers. Each Independent

Trustee shall be appointed in a written document signed by the Trustee and shall commence to

act upon his, her, or its acceptance of the office, Each Independent Trustee shall remain in office
until hg she, or it resigns or is otherwise unable to serve, but may from time to time renounce,

release, or restrict the scope of any power so granted.
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An Independent Trustee shall serve solely for such purpose and shall have no

responsibility for the administration or management of the trust and no power so granted the
Independent Trustee shall be exercised by the Trustee- No Independent Trustee shall be liable to
any interested patty for acts or omissions of that Independent Trustee, except those resulting
from that Independent Trustee's willful misconduct or gross negligence,

6,5 Resignation. Each Trustee shall have the right to resign, without reason for the

resignation, by delivering written notice of his or her resignation to the following persons, listed
in order of priority: (1) the Settlor, if the Settlor is then living; (2) any other Trustee then actiug;
(3) any persons authorized to designate a successor Trustee; (4) cunent trust income and

principal beneficiaries knovm to the Trustee (or, in the case of a minor beneficiary, to the parent

or guardian of that beneficiary); or (5) the successor Trustee. Though no set tirne period for such

notice is required, a reasonable tinre period must be allowed. If no successor Trustee is willing
and able to serye, a Trustee may resign by petitioning a court of competent jurisdiction for the

appointment of a successor Trustee, at the expense of the tust and not of the Trustee. Upon
approval of his, her or its final acoounting by those entitled to it and acceptance of the tust by
the successor Trustee, the resigning Trustee shall be discharged. A Trustee who becomes

incompetent shall be considered to have resigned as Trustee upon a detennination of such

Trustee's incompetence,
Each Independent Trustee shall have the right to resign by delivering written notice of

resignation to the Trustee, An Independent Trustee who becomes incompetent shall be

considered to have resigned as Independent Trustee upon a determination of such Independent

Trustee's incompetence.

6.6 Power to Remoye and Replace Trustee. If at any time after the Settlor's death a

corporation or private fiduciary is serving as Trustee of any trust created pursuant to this tust
agreement, the beneficiaries of such trust, acting together, may, from time to time, with or
without cause, remove such corporation or private fiduciary as Trustee (but not the Independent

Tnrstee), and appoint a replacement corporation or private fiduciary as Trustee.

Each removal of a Trustee and appointment of a replacement Trustee shall be in writing
delivered to the removed Trustee and to the replacement Trustee and filed with the records of the

trust. Upon approval of the removed Trustee s final accounting by those entitled to it and

acceptance of the tust by the replacement Trustee, the removed Trustee shall be disoharged.

Any persons named pursuant to Section 6.1 above as successor Trustees to the removed Trustee

shall remain as successor Trustees to the replacement Trustee unless otherwise provided under

the provisions of this trust agxeement.

6.7 Compensation. Each individual Trustee (other than the Settlor) and each

Independent Trustee shall be entitled to reasonable compensation for services rendered. A
corporate Trustee (if any) shall be entitled to compensation for its services in the amount and at

the time specified in its schedule of fees and charges established from time to time by its Trust

Department for the administration of accounts of a character similar to this one and in effect

when such compensation is payable. All Trustees shall be reimbursed for reasonable expenses

incurred on behalf of the trust.
Each Independent Trustee shall be entitled to reasonable compensation for services

rendered and shall be reimbursed for reasonable expenses incurred on behalf of the trust and the
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Trustee shall have the power to negotiate such compensation. If an Independent Trustee is

simultaneously providing legal, investment or accounting services on behalf of the trust or the

tust beneficiariis, such Independent Trustee is entitled to charge its normal and customary fee

for any such services rendered in addition to the compensation received as Independent Tnrstee

under this trust agreement.

6.8 Annual Accg.pn- ting. Upon the request of the Settlor, the Trustee shali render a

written accounting of the Trustee's administration of the trust estate. After the death of the

Settlor, the Trustee shall render an accounting at least annually of his, her or its administration of
each trust created under this document by submitting a record of receipts, disbursements,

distributions, gains, losses, assets on hand, and other pertinent information to the beneficiary(ies)

thereof. As to any portion of the trust that terminates and is distibuted at the death of the Settlor,

an accounting of the Trustee's actions during the period of winding-up shall be made to the

beneficiaries of the hust.
Written approval by the person entitled to receive an accounting shall, as to all matters

shown in that accounting, be binding upon all beneficiaries of the tust for which such

accounting was rendered, whether then living or thereafter born, but no Trustee who is also an

income beneficiary shall have the power to approve his or her own accounting. If any person

requesting an accounting is incompetent, written approval of or objection to any such accounting

snafi be made by the person having legal custody of such person, or by the legally appointed

guardian or conservator of the e$tate of such person. The Trustee may, in his, her or its absolute

discretion, request judicial settlement of his, her or its accounts at the expense of the kust estate.

So long as a corporate Trustee is not acting, the Trustee is requested to employ an

accountant skilled in fiduciary accounting and fiduciary income taxation to assist with the

preparation of the annual accounting and income tax returns for each irrevocable trust.

6.9 Pbwers an4-Regponsibilities of Successor Tnrsjgg. A successor Trustee shall be

vested with all the rights, powers, and privileges of the original Trustee. A successor Trustee

shall have no responsibility or accountability for the aots of a predecessor Trustee. The

accountability and responsibility of a successor Trustee shall be limited to those assets or

properties record title to which is in the name of the predecessor Trustee when the successor

Trustee commences to act, or that are either delivered to the successor Trustee, or the existence

of which is made known in writing to the successor Trustee'

6,10 Trusteets Liability. No Trustee shall be liable to any injglTt g party for acts or

omissions of that Trustee, except those resulting from that Trustee's willful misconduct or gross

negligence. This standard shall also apply regarding a Trustee's liability for the acts or omissions

of any Co-Trustee, predecessor Trustee, or agent employed by the Trustee'

7 Powers qf the Trustee. To carry out the purposes of each trust created under this

ugr".*rnt, uod subject to any limitations expressed in this agreement, the Trustee has the powers

aid discretions set forth in this Section 7 in addition to any now or later conferred by law over all

trusts created by this kust agreement. In exercising such powers, the Trustee shall act in a
manner that is reasonable and equitable in view of the interests of income and principal

beneficiaries, and in the mitrner in which persons of ordinary prudence, diligence, discretion and

judgment would act in the management of their own affairs except as otherwise provided herein.
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The enumeration of certain powers of the Trustee shall not limit the Trustee's gener4l powers'

the Trustee being granted and having as to the trust estate and in the execution of this tnrst all the

rights, powers and privileges that an absolute owner of the same property would have' subject,

however, to the Trustee's fiduciary duties and responsibilities.

7 -I Receive. Rejoct. or Retain Property. To receive any property from any person, by

Will or otherwise, to reject any properly that by reason of hazardous materials or substance the

Trustee determines (after investigation at the expense of the trust) would be detrimental to the

ffgst purpose, or to retain any properly received at the inception of the trust or at any other time,

whetheriuch property is unproductive or is property in which the Trustee is personally interested

or in which the trustee owns an undivided interest as ffustee of another trust, or upon which

there is known or later discovered to be hazardous materials or substances requiring remedial

aotion pursuant to environmental laws, and to keep all or part of the tlxlst Foporty at any place

within?he United States or abroad. Notwithstanding the foregoing, DIANE shall have the right to

require the Tmstee to hold only productive assets in any trust, or portion thereof, that qualified

for the federal estate tax marital deduction at the death of the Settlor.

7.2 Dieital Assets/Accounts. To (i) access, manage, and conftol the Settlor's digital

devices, including but not limited to, desktops, laptops, tablets, peripherals, storage devices,

mobile telephones, smartphones, and any similar digital device that currently exists or may exist

as technology develops or such comparable items as technology develops for the purpose of
accessing, modiffing, deleting, controlling, or transferring the Settlor's Digital Assets (as

defined in Section 12.4 below); (ii) access, modifu, delete, conhol, and transfer (as provided

under this tust agreement) the Seftlor's Digitat Assets; and (iii) employ any consultants or

agents to advise or assist him, her, or it in decrypting any encrypted electronically stored

information or in bypassing, resetting, or recovering any password or other kind of
authentication or authorizationrelated to the Settlor's Digital Assets.

To the extent the Settlor has prepared a written memorandum with instructions

conceming such Digital Assets, including their access, haudling, distribution and disposition, the

Settlor requests that the Trustee and the trust beneficiaries follow such instructions.

thi Settlor hereby authorizes any person or entity that possesses, custodies, or controls

any electronically stored informatlotr relatlng to the Settlor or that pnrvitles lo the Settlcr" auy

electonic communication service, remote computing servica, or remote data storage service,

whether public or private, to divulge to the Trustee: (1) any elecfonically stored information

relating tL tne Settlor; (2) the contents of any communication that is in electronic storage by that

service or that is carried or maintained on that service; and (3) any catalogue of electonic

communications, record, or other information pertaining to the Settlor with respect to that

service. This authorization is to be constnred to be the Settlor's lawful consent under the

Electronic Communications Privacy Act of 1986, as amended; the Computer Fraud and Abuse

Act of 1986, as amended; the Revised Uniform Fiduciary Access to Digital Assets Act, as

amended (California Probate Code $$ 870 et seq.); and any other applicable federal or state data

privacy law or criminal law.

7.3 Operate Busi4ess. To continue to hold and operate any tusiness or other

enterprise that is or becomes trust property, on such terms and for such a time as the Trustee, in

the Thstee's discretion, deems advisable; to purchase, acquire, invest in, or otherwise participate
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in, any business or other enterprise on behaif of the trust as a sole proprietor, as a general or
limited partner, a member of a limited liability compauy, as a shareholder, or in any other
capacity; or to sell, dissolve, liquidater or terminate any such business. The Trustee shall also

have the power to incorporate, reorgauize, ot otherwise change the form of a busiuess or
enterprise that is part of the trust, through merger or consolidation of trvo or more enterprises or
otherwise, and to participate in that business or enterprise as a sole proprietor, as a general or
limited partner, as a member, as a shareholder, or in any other capacity. Any operation, sale,

purchase, acquisition, investment in, or dissolution or liquidation of a business interest, in good

faith, shall be at the risk of the tust, and without liability on the part of the Trustee for any

resulting losses. The Trustee shall also have the power to contribute capital or loan money to the

business or enterprise on such terms and conditions as the Trustee deems advisable. The powers

granted to the Trustee pursuant to this Section 7.3 shall be exercisable without court approval or
supervision.

7.4 Invest and Reinvest. To invest in and acquire every kind of property (real,

personal, or mixed) and every kind of investment, including but not limited to improved and

unirnproved real property, corporate and government obligations of every kind, stocks (both

prefened and common), shares of mutual funds of any character, shares of investnent
companies, interest-bearing accounts, foreign assets, interests in closely held entities and other
assets as specified in this agreement and under law of the tust's situs. The Trustee is under no

duty to diversiff assets transferred to the trust or diversiff assets put in place or being used for
the benefit of a current income beneficiary of such trust (such as a residence, investment in a
closely-held entity, etc.). Further, the Trustee has no duty to diversify or vote to diversiff assets

held in an entity in which the trust has an interest and where the Trustee has no duty to diversiff
the interest in such entity held in the trust. The Trustee should, however, diversif the trust assets

that are the product of assets transferred to the trust and that are not put in place or being used for
the benefit of a current income benefrciary of such trust. This section shall be construed as

expanding the standards of the prudent investor rule and should not be read to limit the powers

granted to the Trustee under the other provisions of this agreement.

7.5 Deposit Funds. To deposit trust funds in banks, savings and loans and credit

unions (including accounts in the banking depdrtrnent of a Trustee that is a corporation or
partnership) that are insured by a govemment agency or collateralized, but not to exceed in any

one institution the maximum limit of insurance or collateralization under the laws and

regulations that may exist from time to time.

7.6 ,Aqqujle or Dispose of Propertv. To acquire or dispose of properly, for cash or on

credit, at public or private sale, or by exchange, and in conneotion with any such sale, disposition

or exchange, to give such warranties and indemnifications as the Trustee deems appropriate and

to manage, contol, divide, develop, improve, exchange, partition, change the character of, or

abandon trust property or any interest therein.

7.7 Borrow. Encumbgr. To borrow money for any kust purpose upon such terms and

conditions as may be determined by the Trustee, and to encumber the trust estate or any part

thereof by mortgage, deed of tmst, pledge or otherwise, for a term within or extending beyond

tbe term of the trust.
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7.8 Repai{. To make ordinary or extraordinary repairs, alterations, or improvements

in buildings or other trust property, to demolish any improvements, to raze existing or erect new

party walls or buildings

7.9 Deveiop Land. To subdivide or develop land; to create restrictions, easements,

and other servitudes, with or without consideration; to make or obtain the vacation of plats and

adjust boundaries; to adjust differences in valuation on exchange or partition by giving or
receiving consideration; to dedicate land or easements to public use with or without
consideration.

7.10 Lease. To enter into a leass for any ptupose as lessor or lessee, with or without an

option to purchase or renew, for a term within or extending beyond the temr of the trust; to
amend or extend existing leases.

7.II Manage Mineral Interests. To enter into a lease or other arrangement for
exploration and rernoval of gas, oil, geothermal energy or other minerals or natural resourcss, or
enter into community lease, pooling, reprcssurization, unitization, or other type of agreements

relating to the development, operation, and conservation of gas, oil, other mineral and

geothermal properties.

7.12 Grant gr Acquire Options. To grant or acquire options and rights of first refusal

involving the disposition or acquisition of any trust property including the power to sell covered

call options aud to purchase put options on securities owned by the tnrst and to purchase call
options and sell put options to close out the foregoing, so long as such options are traded on an

established securities exchange, to engage in sproads, staddles, ration writing, and any other

forms of option trading, and to trade in and maintain a securities brokerage account on a cash or
margin basis.

7.13 Lend. To lend or relend the trust estate, or any part, including the power to make

loans to any beneficiary.

7.I4 Pgwers Respecting SecUdtiSq. To have, respecting securities, all the rights,

powers, privileges and responsibilities of an owner, including, but not limited to, the power to

vote, give general or limited proxies, pay calls, assessments, and other sums; to assent to

corporate sales or other acts, to participate in voting trusts, pooling agreements, foreclosures,

reoiganizations, consolidations, mergers, and liquidations, and in that connection, to give

warranties and indemnifications md to deposit securities with and transfer title to any protective

or other committee; to exchange, exercise, or sell stock subscription or conversion rights; and

regardless of any limitations elsewhere in this agreement relative to investments by the Trustee,

to accept and retain as an investment any securities received through the exercise of any of the

foregoing powers.

7.15 Register Stock. To register or qualifli for exemption from regisfration shares of
stock in any oorporation with any agency or agencies of any government (including, but not

limited to, rhe Securities and Exchange Commission of the United States), to participate in any

such regishation or qualification for exemption from registration, to apply for and to secure the
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approval of any agency of any govemment with respect to the sale of such shares, to sell such

shares to the public or to private investors or to participate in the public or private sa'le of such

shares, to enter into an agreement with respect to any such sale with any broker, investment

banker, or underwriter, to incur and to pay all oxpenses necessary or appropriate in connection

with any such registration, qualification or sale, and to take all other action necessary or
appropriate in order to consummate any such sale.

7.16 Use Nominee. To hold securities or other property of the tmst estate in the name

of the Trustee, in the name of a nominee or in sheet name accounts with brokers, or in the name

of a custodian (or its nominee) selected by the Trustee, with or without disclosure of this trust,

the Trustee being responsible for the acts of such custodian, broker, or nominee affecting such

property, and to acquire and retain securities in unregistered form so that ownership passes by

delivery.

7.17 Insure. To carry such insurance as the Trustee shall determine, including the

power to insure the Trustee against liability with respect to third persons.

7.18 Advance Funds. To advance money for the protection of the trust, and for all
expenses, losses and liabilities sustained or incurred in the administration of the trust or because

of the holding or ownership of any tust assets, for which advances, with interest, the Trustee

sball have a lien on the trust assets as against each beneficiary.

7.1,9 Pay. Contest. or Settle Claims. To pay, contest or settle any claim by or against

the trust by compromise, arbitration, or otherwise; and to release in whole or in part, any claim

belonging to the trust.

7.20 Litieate. To prosecute or defend actions, claims, or proceedings for the protection

of tmst assets and of the Trustee in the perfoilnance of the Trustee's duties.

7.2L Pay Expenses. To pay for the management, collection or protection of the trust

estate, and any taxes or assessments that may be levied upon the trust estate or its income.

7.22 Employ . A_dyisors, Agents, Experts. To ernploy or consult with persons,

corporations, or associations, including attorneys, auditors, investment advisers, appraisers or

other agents or qualified experts, even if they are associated or affiliated with the Trustee, to

advise or assist the Trustee in the performance of the Trustee's duties; to act without independent

investigation upon their recommendations, the written opinion of any such person submitted to

the Trustee being a full and complete authorization and protection in respect of any action taken

or not taken by the Trustee in good faith.
The Trustee is specifically authorized to delegate any and all actions perrnitted to be

delegated under applicable state and federal law (specifically excluding any discretionary

distribution powers), including but not limited to the provisions of California Probate Code $

16052,as amended, provided such delegation is made in an acknowledged power of attomey that

specifically authorizes the attomey-in-fact to perforrr the powers or rights so delegated. The

Trustee shall exercise reasonable care, skill and caution in selecting an agent and establishing the

scope and terms of the delegation and shall periodically review the agent's actions in order to
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monitot the agent's performance and compliance with the terms of the delegation. The Trustee

may revoke the exercise of any such delegation at any time.

7.23 Deal With Esvironmental Hazards. To deal with matters involving the actual or

threatened contamination of tmst assets (whether real or personal) by hazardous substances, ot
involving compliance with environmental laws and regglations, including conducting

environmental assessments, audits and site monitoring, and taking remedial action (whether or

not required by governrnental authorities) to contain, clean up or remove any environmental

hazard.

7.24 Allocate_Between Principal and Income; Establish Reserves: Budget. To

determine what is principal and income and what items shall be charged or credited to either; to

maintain or not maintain reserves for any trust purpose and in the manner the Tmstee deems

appropriate; and, if applicable, to budget the estimated income and expenses of the trusts in such

minn.r as to equalize, insofar as practicable, periodic paymeuts to boneficiaries. The Trustee's

discretion under this section shall be construed broadly, and no inference of imprudence or

partiality shall arise if such discretion is exercised in a manner contuary to the default rules of
iaw that would apply in the absence of this section, The Settlor contemplates thatthe Trustee's

allocations pursuant to this section are likely to deviate from the default rules of law in those

sihrations in which the defautt rules arbitrarily allocate fixed percentages of receipts to principal

and incorne. Nevertheless, when exercising the discretion granted by this section, the Trustee

shall act reasonably and treat the beneficiaries impartially.

7.25 Allocate or Diskibute in Ca$h-or in Kind. Except as otherwise expressly provided

for herein, upon any division or partiat or final distribution of the trust estate, to partition, allot

and dishibuie the trrst estate in undivided interests or in kind, or in money, or partly in any of
them, at suoh valuations and according to such method or procedure as the Trustee shall

determine, including the power to allocate or distribute all or a part of any particular asset to any

beneficiary or trust without being required to equalize the aggregate tax bases of the assets so

allocated or distributed.

7.26 Dealings with Settlor's 4$tate and Trusts. To purchase assets frorn or sell to, loan

funds or assets to, or exchange assets with the Settlor's estate or any other tmst established by

the Settlor (including separate trusts established by this agreement) on such reasonable tenns and

in such reasonable amounts as the Trustee deems advisable, even if the Tmstee is also the

fiduciary of such estate or ffust'

7.27 Use Custodian. The Trustee is authorized to appoint a bank or trust company as

Custodian for securities and any other trust assets. The Custodian shall keep the deposited

property, collect and receive the income and principal, and hold, invest, disburse or otherwise

ai.por" of the propefly or its proceeds (specificalty including selling and purchasrlrg securities

and delivering iecurities sold and receiving securities purchased) upon the order of the Trustee.

The Custodian's fees shall be charged against income or principal, or both, in such proportions

(or all against either income or principal) as the Trustee deems proper. The Trustee may delegate

io retained investment counsel the power to instruct the Custodian with respect to all such

matters, in which case the Custodian is directed to comply with such instnrctions. The Custodian
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shall not be liable to any beneficiary or an; other person interested in the trust for any action

taken pwsuant to the order or instructions of the Tnrstee or the investment counsel to whom the

aforesaid porvers have been delegated,

7.28 Execute Documents. To execute and deliver all documents that will accomplish or
facilitate the exercise of the powers vested in the Tntstee.

7 -29 &e.serv.ation of Rieht to Suffen-d_9r Powers: Limit Taxation. Notwithstanding any

other provisions in this trust, in order to carry out its pwposes, the Trustee is expressly

authorized to disclaim, waive or release, in whole or in part, temporarily or inevocably, in any

manner or to any extent, any power, right, authority, or discretion conferred upon such Trustee

by any provision of this agreement, in a writing filed with the records of the fiust. A material

purpose in establishing this trust is to obtain, at the death of the Settlor, the marital deduction

allowable pursuant to the Internal Revenue Code or other similar statute in force from time to

time. The Trustee is, therefore, expressly authorized to enter into any and all agteements with the

Internal Revenue Service or any other governmental body or official or to execute, from time to

time, any declarations of policy or disclaimers reshicting the discretions and powers given the

Trustee in order to preserve the marital deduction provided for herein, and any power, duty or

discretionary authority granted the Trustee shall be construed so as to comply with the provisions

of the lntemal Revenue Code governing the marital deduction, and to the extent any such

provision cannot be so copstrued, it shall be deemed void.

7.30 Special P-gJvers Reserved to Settlor as Trustee. The Settlor, while acting as

Trustee, shall have the power to encumber, by mortgage or trust deed, any real property, or to

crcate a secwity interest in any personal property, as security for any indebtedness or obligation

of the Settlor existing on the date of establishment of this trust or thereafter created by him in his

capacity as Settlor and to guarantee any indebtedness or obligation of the Settlor existing on the

date of establishment of this trust or thereafter created by him in his capacity as Settlor.

8 Treatment of Life or Othgl Insurance. The rights, powers, obligations and duties of the

Trustee with respect to any policies of life or other insurance, the proceeds of which are made

payable to the Trustee, shall be as follows:

8.1 Trust as Beneficiary. The Trustee may be named as beneficiary of life insurance

policies not owned by the trust and shall not be required to pay premiums or other charges on

such policies. The Trustee may hold such policies as may be delivered to the Trustee, subject to

the oider of the owner thereo{ without any obligation during the life of the insured other than

safekeeping. The Trustee shall not be responsible for any acts or omissions of the person

possessing the incidents of ownership in any policy payable to the tust.

8.2 Purchase of Insurance: Exercise of Incidents of Ownerthip. The Trustee may

purchase insurance on the life of the Settlor or of any beneficiary or may purchase accident and

health insurance for the Settlor or for any beneficiary or for the spouse or child of any

beneficiary. The Trustee may hold as an investment life insurance policies that have been

assigned to the trust, and is authorized to continue the payment of premiums on such insurance

for such period as the Trustee deems wise.
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The Trustee shall have full power and authority to exercise any option, privilege or
benefit in connection with any such policy, provided, however, that such power shall be

exercised only for the benefit of the tnrst estate and one or more of the beneficiaries.

8.3 Limitations on Insurqd. T_rustee. Should any irrevocable tmst created under this
trust agreement hold as an asset any policy on the life of the Trustee of such trust, such Trustee

shall have none of the powers set forth above to deal with such policy and none of the incidents

of ownership in it. Such powers and rights shall rather be exercised solely by the Independent

Trustee, or if no Independent Trustee is serving, by MICHAEL R. KLEIN, MARC
SCHoLVINCK, JAMES MURRAY, and JOHN RAMSBACHER, as Special Trustee. Each

such policy shalt be held as a segregated asset of such trust subject to the sole management of the

Special Trustee. Premiums on any such policy shall be paid from the principal of the trust, The

Special Tnrstee shall have full power and authority to exercise any option, privilege or benefit in
connection with any such policy, provided, however, that such power shall be exercised only for
the benefit of the trust estate and one or more of the beneficiaries.

8.4 Collection on Mat.ufity. Upon receipt of proof of death of the insured, or upon

maturity of any policy prior to the insured's death, or upon the happening of any evgnt that

causes the proceeds of an accident or health policy to be payable, the Trustee shall use

reasonable efforts to collect all sums payable. However, the Trustee shall not be required to enter

into or maintain any litigation to enforce payment or to defend any action relating to the payment

of the proceeds unless there are funds available from the trust estate that are sufficient to pay all
expenses and liabilities that the Trustee might incur or be subjected to by any action on its part or

unless the Trustee has been indemnified to the extent that the trust assets are insufficient. The

Trustee may compromise, arbiffate, or otherwise adjust claims under any policy upon collection

or at any other time, and may exercise any settlement options granted by any policy. The receipt

of the Trustee to the insurer shall be a full discharge, and the Trustee shall not be required to

collect from an insured, the insured's estate, or any other person, amounts necessary to repay any

loan secured by a policy, the proceeds of which are payable to the trust.

9 Retirement Accountq.

9.1 Trust as Benefiqia_ry of Retirement Ascount. The Settlor intends that each trust

hereunder that owns an interest in a Stretch-Out Retirement Account (as that term is defined

below in Section 9.4) enjoy the longest possible deferral period under the Minimum Distribution
Rules (as that term is defined below in Section 9.3). Accordingly, the following shall apply:

(") The Trustee of a trust so designated shall, within the time limit prescribed

under the Minimum Distribution Rules, deliver documentation required under said rules to the

respective administrators and custodians of each Stretch-Out Retirement Account.

(b) For puposes of this trust agreement, when the Trustee is directed to

distribute an interest in a Stetch-Out Retirement Account to an individual or another kust, the

Trustee is to assign ail of the Trustee's interests in and powers over such Stretch-Out Retirement

Account interest (e.g., to direct investments and withdrawals) to such individual or to the trustee

of such other trust, and such direction shall not be interpreted as requiring the Trustee to
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withdraw the assets from the Stretch-Out Retirement Account or to make a "taxable distributiot''
from the Shetch-Out Retirement Account for income tax purposes. The Settlor specifically

intends that any such "distribution" of a Stretch-Out Retirement Account shall be handled in a
qlsnnor that rezults in zero, or the minimum possible amount of income tax payable by either the

trust, said individual, or said other trust.

(c) The administators, custodians, or other fiduciaries of the respective

Stretch-Out Retirement Accounts shall incur no liability to the trust or to any of its beneficiaries

for acting upon the written instruction of the Trustee purcuant to this Section 9.

9.2 Determination Date. The term "Determination Date" refers, with respect to the

death of the Settlor (or the death of another, if the context specifically indicates) the thirtieth
(30th) day of September of the calendar year following the calendar year of the death of the

Settlor or other individual, or such other date as may be provided under Treasury Regulation $

1.a01(aXg)-  for determining post-death designated beneficiaries under the Minimum
Distribution Rules.

9.3 Minimum Distribution Ru_l.gs.. The term'Minimum Distribution Rules" refers to

the rules of Internal Revenue Code $ a01(a)(9).

9.4 Stretch-.Opt Refirement Account. The term "Stretch-Out Retirement Accounf'
refers to a Tax-Advantaged Account that is subject to the Minimum Disftibution Rules, and with
respect to a trust hereuudeq satisfies the following conditions: (i) the interest in the Tax-

Advantaged Account (or successor Tax-Advantaged Account, €.8. ffi inherited IRA that receives

a rollover from a qualified retirement plan) became part of the trust by reason of the Settlor's

death (or the death of another, depending on the context); and (ii) the provisions goveming the

Tax-Advantaged Account permit the Trustee of the trust to take distributions following the year

of death of the balance of the interest over the life expectancy of a trust beneficiary (or the oldest

member of a group of individuals determined under the Mininrum Distribution Rules to which a

trust beneficiary belongs), assuming such trust otherwise qualifies to do so under the Minimum
Distribution Rules.

9.5 Stretch-Out Beneficiary. The term "Stetch-Out Beneficiary" refers, with respect

to a trust hereunder that owns an interest in a Stretch-Out Retirement Account, to the trust

beneficiary whose life expectancy is or will be used in determining the fiming and amount of
post-death distributions (or to the ffust beneficiary whose life expectancy would have been so

used if he or she was the oldest member of the group of individuals deterrnined under the

Minimum Distribution Rules to which he or she beiongs).

9.6 Tax-Advantaged Accoqnr!. The term "Tax-Advantaged Accounf' refers to any

plan, contract, or other arrangement (other than a life insurance contract) that is allowed under

ihe Internal Revenue Code to aceumulate any part of its income in a tax-advantaged manner (e.g.

income tax-deferred or income tax free) for the benefit of an owner, beneficiary, or successor,

and includes, by way of example and not limitation, a qualified or non-qualified annuity, a

deferred compensation plan, or a retirement or individual retirement account arrangement

established under Internil Revenue Code $$ 401,403,408,408A, or 457. A plan account or
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arangement that is othenvise a "Tax-Advantaged Account" and that owns one or more life
insurance contracts among its assets is a "Tax-Advantaged Account." A plan, contract, or other

arrangement that is reasonably believed to qualiS for tax-advantaged treatment under the

Internai Revenue Code is a "Tax-Advantaged Account" even if it is subsequently determined it
did not so qualify.

9.7 See-Throueh TrustlConduit Trusj. The terrn "See-Tbrough Trust" refers to a trrst
that would be allowed under the Minimum Distribution Rules to use a trust beneficiary's life
expectancy as the measuring life to calculate minimum required disnibutions. If a trust held

hereunder holds a Stretch-Out Retirement Accormt and would not otherwise be deemed a See-

Through Trust by the Determination Date, then notwithstan ling any provision in this trust
agreement to the contary other than "special needs tust" provisions designed to protect needs'

based govemment benefits, the following provisions shall apply to such trust so that such trust

will be deemed a "conduit trusf':
Notwithstanding any contrary provision under this trust agreement, eflective ab initio

from the creation of the trust, to the extent the Trustee receives distributions from a Stetch-Out
Retirernent Account as to which the beneficiary is a Shetch-Out Beneficiary (as these terms are

defined in Sections 9.4 and 9.5), the Trustee shall disfiibute to or apply for the benefit of the

beneficiary all of such Stretch-Out Retirement Account distibutions (net of expenses, and net of
income, estate, inheritance, generation-skippittg transfer tax, or any:other tax, to the extent said

expenses and taxes are properly allocable to dishibutions received or to the balance remaining in
said Stretch-Out Retirement Account), for as long as the beneficiary shall live or until the earlier

termination of the trust.
For so long as the beneficiary is the Stretch-Out Beneficiary of a Sketch-Out Retirement

Account, a Trustee who (i) made a qualified disclaimer with respect to an interest in such

Sftetch-Out Retirement Account, (ii) owes a legal obligation of support to such beneficiary, or
(iii) is the beneficiary, shall not withdraw "Excess Distributions" from such Stretch-Out

Retirement Account, rather the power to withdraw any such Excess Distibutions shall be

reserved to the Independent Trustee. For purposes of this paragraph, 'oExcess Disffibutions"
refers, with respect to an interest in a Stretch-Out Retirement Account, to any distribution from
such Sfretch-Out Retirement Account in excess of the amounts reasonably necessary to: (i)
cornply with the Minimum Distribution Rules; (ii) provide for the beneficiary's health,

education, support, or maintenance in his or her accustomed manner of living; (iii) comply with
the legal obligation to pay income, estate, inheritance, generation-skipping hansfer tax, or other

taxes properly chargeable to dishibutions received from or on the balance remaining in such

Stretcfi-Out Retirement Account; (iv) provide for payment of tmst expenses properly allocable to

distibutions received from or on the balance remaining in such Sketch-Out Retirement Account;

and (v) comply with the requirements of a QTIP election to the extent that such Shetch-Out

Retirement Account is allocated to a QTIP trust.

10 E.Ay.r.neAt of.Dg-bjs. Expenses and Taxes.

10.1 Pavment on Death of Settlpr (or Dianne). Upon the death of the Settlor, the

Trustee may pay the following obligations and liabilities as soon as reasonably convenient, not

necessarily in the order stated: (a) all of the Sottlor's bona fide debts; (b) the expenses of the

Settlor's last illness and funeral; (c) the costs and expenses, including attorneys' fees, necessary
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to institute any legal proceeding and to file any tax returns required to determine the amount of
federal estate or other death taxes arising by reason of the Settlor's death; (d) the amount of
federal or state estate or inheritance taxes and auy generation-skippiog transfer taxes arising by
reason of the inclusion of the trust estate, or a portion thereof, in the Settlor's taxable estate or
taxable propefty.

If a Marital Trust was created for DIANNE pursuant to this trust agreement, then upon

DIANNE's death, the Trustee may pay the amount of federal or state estate or inheritance taxes

and any generation-skipping transfer taxes arising by reason of the inclusion of the trust estate of
the Marital Trust, or a portion thereof, in DIANNE's taxable estate or taxable properry.

If the Settlor or DIANNE, as the case may be, dies leaving an estate subject to probate,

the Trustee may pay to his or her executor or administator the amount of any federal estate or
other death tax arising by reason of inclusion of the trust estate or any portion in his or her

taxable estate or taxable property.

10.2 Source of Payrqent at Settlor's Death (or Dia-nr-re's Death). Upon the death of the

Settlor, payment of the items authorized by clause (a) of Section shall be made from the trust

property that would have been subject to such debts were the RICHARD C. BLUM
TVOCABLE TRUST not in existence; payment of the iterns authorized by clauses (b) and (c)

of Section above shall be made from the income or principal of the trust estate; and payment of
the taxes authorized by clause (d) of Section 10.1 shall be made from the trust property that is

subject to the estate tax, equitably prorating such taxes in the manner provided under California
law, except (i) that properly qualifying for the federal estate tax marital deduction shall pass free

of any estate or inheritance taxes, and (ii) as otherwise provided in this trust agreement. If the

Settlor has made bequests that are to be net of estate, death, or inheritance taxes, but there are

insufficient assets in the Settlor's estate to pay all such estate, death, or inheritance taxes, such

bequests shall be subject to such ta:res by equitably prorating the taxes in the manner provided

under Califomia law. To the extent that taxes would be chargeable to both Exernpt and Non-

Exempt trusts estabtished for the benefit of the same beneficiary, such taxes chargeable to such

beneficiary's Exempt trust shall be paid out of such beneficiary's Non-Exempt trust.

Upon DIANNE's death, if she survived the Settlor and a Marital Trust was created for
her lifetime benefit as provided hereunder, payment of federal or state estate or inheritance taxes

and any generation-skipping transfer taxes sball be paid from such Marital 'l'rust. If bequests

made at DIANNE's death are to be net of estate, death, or inheritance taxes, but there are

insufficient assets in the remaining trust estate hereunder to pay all such estate, death, or

inheritance taxes, such bequests shall be subject to such taxes by equitably prorating the taxes in
the rnanner provided under Califomia law. To the extent that taxes would be chargeable to both

Exempt and Non-Exempt trusts established for the benefit of the same beneficiary, such taxes

chargeable to such beneficiary's Exempt trust shall be paid out of such beneficiary's Non-

Bxempt trust,

10.3 Generation-Skipping Transfer Tax Provi$ions

10.3.1 Al_ocate GST Exemptioq. The Trustee shall have the power to allocate the

Settlor's available generation-skipping transfer tax exemption in such amounts and to such assets

as the Trustee, in his, her or its sole discretion, believes will best minimize the aggregate transfer

taxes paid by the trusts established by this agreement, without the need to compensate any trust
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for any benefit or detriment arising from such allocation. The Settlor intends the Trustee

coordinate with the executors of the Settlor's Wiil and the trustee of any other trusts established

by the Settlor when allocating the Settlor's remaining generation-skipping transfer tax exemption
among the assets passing at his death.

10.3.2 Petition Court for Gengfd Power. If the Trustee determines that the

burdens of generation-skipping transfer taxes, income taxes, and death taxes on a trust created

hereuuder, the Settlor's estate, or the beneficiaries of that trust would be reduced, the Trustee

may petition the court to amend the trust to glant to one or more trust beneficiaries who are non-

skip persons in a generation below the transferor for generation-skrpping transfer tax purposes a
general testamentary power of appointment over all or a specified portion of that Non-Exempt
Trust. Any power to amend the kust is within the discretion of the court, and the preceding

sentence shall not be construed to give the Trustee any power that the Trustee does not already

have under California tmst law to petition the court under the appropriate circumstances, nor

shall it be construed to limit the power of the Trustee or any beneficiary under Califomia tmst

law to petition the court under the appropriate circumstances.

10.3.3 Payment of GST Ta4. Upon an event causing a "direct skip," a "taxable

distribution," or a "taxable termination" for the purposes of the federal or other generation-

skipping transfer tax, the Trustee may pay the amount of generation-skipping transfer tax due

from the assets subject to such tax (including the property being distributed), but the amount paid

shall not exceed the amount of such tax generated by the treatment of such trust property as

properfy subject to tax.

10.4 Stretch-Out Retirernent Accol$ts and Other Tax-Advantaged Accountq.

10.4.1 "$tretch-Out Retirement A,gcounts" Passing Under Trust lnshgment.

Notwithstanding the preceding provisions of this Section 10, the Trustee shall not apply Stuetch-

Out Retirement Account assets (as that term is defined in Section 9.4) passing under any tnrst

hereunder to pay amounts authorized by the preceding provisions of this Section l0 to the extent

such amounts are chargeable to other assets, except as follows:

(a) Paynlgnt Prior to September 30 Determination Date. If the Trustee

determines, prior to the Determination Date, that all or any portion of a debt of the Settlor,

expense of administration, or tax is properly chargeable by reason of the Settlor's death to a
beneficiary's interest in a Stretch-Out Retirement Account passing under any trust hereunder, the

Trustee shalt pay such amount prior to the Determination Date by applying the following assets

in any combination the Trustee determines in its sole discretion (and such payment shall be

credited against the amount chargeable to such Snetch-Out Retirement Account interest): (i)
assets from such Stretch-Out Retirement Account interest; (ii) assets the beneficiary offers to
provide for this purpose; or (iii) assets the Trustee selects for this purpose (other than assets

qualiffing for the charitable or marital deductions from federal estate tax in the Settlor's estate)

from assets passing under any one or more kusts hereunder to or for the benefit of the

beneficiary as determined by the Trustee in its sole discretion. The Settlor requests, but does not

require, that the Trustee apply assets other than Sfretch-Out Retirement Account assets to pay

such amount when doing so reduces the need to take a distribution from the Stretch-Out
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Retirement Account earlier than would otherwise be necessary, thus enhancing the beneficiary's

ability to benefit from income tax deferred compounding.

O) Amounts Determined,Oq gf .Aft9t-S.g.ptember 30 Determination

Date. If the Tnrstee determines, on or after the Determination Date, that all or any portion of a
debt of the Settlor, expense of administration, or any tax would be properly chargeable by reason

of the Settlor's death, but for the operation of this Section 10.4.1, to a beneficiary's interest in
one or more Stretch-Out Retirement Account interests passing under auy trust hereunder, the

Trustee shall pay such amount by first applying the following assets in any combination the

Trustee determines in its sole discretion: (i) assets the beneficiary offers to provide for this
pu{pose; or (ii) assets the Trustee selects for this purpose (other than Stretch-Out Retirement

Account assets or assets quali$ing for the chariable or marital deductions from federal estate

tax in the Settlor's estate) from assets passing under any one or more trusts hereunder to or for
the benefit of the beneficiary as determined by the Trustee in its sole discretion; and the Trustee

shall apply assets from such Stretch-Out Retirement Account interests to pay such amount only
to the extent that said other assets are insufficient to do so.

10.4.2 TAx_-Advantased Acsounts or Other Assets Passin&Oqlside Trust. If the

Trustee determines that all or any portion of a deAt of the Settlor, expense of adminishation, or
tax is properly chargeable, by reason of the Settlor's death, to a beneficiary's interest in property

not passing under any trust hereunder (including by way of example and not limitation a Tax-

Advantaged Account), the Trustee may in its sole discretion pay (or not pay) all or part of such

amount by applying auy combination the Trustee determines in its sole discretion of the

foltowing assets (and any such payment shall be credited against the amount chargeable to such

interest in properly not passing under any trust hereunder): (i) assets the beneficiary offers to
provide for this pupose; or (ii) assets the Trustee selects for this purpose (other than assets

qualifying for the charitable or marital deductions from federal estate tax in the Settlor's estate)

from assets passing under any one or more trusts hereunder to or for the benefit of the

beneficiary as determined by the Trustee in its sole discretion. The Settlor requests, but does not

require, that the Trustee apply assets other than Tax-Advantaged Account assets to pay such

amount when doing so reduces the need to take a distribution from a Tax-Advantaged Account

earlier than would otherwise be necossary, thus enhancing the beneficiary's ability to benefit

from income tax deferred compounding. The Trustee's powers provided under this Section

10.4.2 are in addition to, and not in place of, other powers provided the Trustee under this or

other instruments, or under applicable law.

10.5 Tax Elections. Generally. It is the Settlor's intention to take advantage of tax

savings available under applicable federal and/or state law to maximize overall tor savings to the

extent not inconsistent with the other dispositive provisions of this trust agreement. The

"personal representative" of the Settlor's estate shall have the power to make any applicable

eiections or actions related to elections allowable under the Intemal Revenue Code or the tax law

of any other jurisdiction, including but not limited to the power to do any one or more of the

actions enumerated below. To the extent that the executor of the Settlor's estate is appointed and

is statutorily authorized to make the elections and actions contemplated by this provision, such

executor shall be deemed the "personal representativs" for such purposes. However, if no such

executor is appointed, the Settlor intends that the Trustee hereunder, or to the extent the Trustee
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disclaims or a power is otherwise delegated to the lndependent Trustee, the Independent Trustee,

shall be deemed the "personal representative" for such purposes. Such personal representative, in

his/herlits sole discretion, shall have the power to:

(a) elect the alternate valuation date if an estate tax return is filed;

(b) apply for any deferrals available to the estate under the federal estate tax

law for the payment of estate taxes;

(c) elect any item either as an income or estate tax deduction for any tax

reporting purpose;

(d) determine when a particular item will be deducted or reported as income;

disclaim all or any portion of any interest in any properly passing to the(e)

Settlor or his estate;

(D join with DIANNE or DIANNE's estate in preparing and filing income or

gift tax returns for uoy years for which the Settlor had not filed such returns before his death and

fonsent to any gifts made by DIANNE as being made one-half by each spouse for gift tax

pu{poses, even though such action may subject the Settlor's estate to additional tax liabilities;

(g) as further provided in this Section 10.6 below, elect to treat property

passing in trust for the benefit of DIANNE as Qualified Terminable Interest Properly so as to

oUtuin utt or part of the unlimited marital deduction under federal and any applicable state law;

(h) elect, or opt not to elect, portability of any deceased spousal unused

exclusion ("DSUE') amount available at the Settlor's death. The Settlor desires for the personal

representative to make the final determination as to whether or not to make such election and as

to whether or not to fiLe a federal estate tax return for this purpose. The Settlor specifically

intends that DIANNE shall not have any right to compel the personal representative to file such

estate tax retum to either elect, or to opt out of, any suoh DSUE amount. If a tbderal estate tax

return is filed with a DSUE election, the personal representative shall provide a copy of such

return to DIANNE with any reasonable supporting documentation that may be foreseeably

required if the Settlor's estate tax retum is subsequently audited. Other than providing such

doiuments, the personal representative is under no obligation to DIANNE, DIANNE'S estate,

heirs, beneficiaries, or assigns, to maintain records to substantiate the DSUE election or the

DSUE amoutrt,
The Trustee need not, but may, make offsetting adjustments to the interests of

income or principal beneficiaries or among various trusts or gifts to compensate for any benefits

or detriments arising from making any of the above actions/elections. No person adversely

affected by any of the above actions/elections is entitled to any reimbursement or.adj.uslmenj1

and the Trustee shall not be required to make any adjustment between income and principal or in

the amount of any property pissing to any beneficiary as a result of any election under this

provision. fire priceaing senience is applicable in all events, including when the Trustee shall

ex"r"ise any discretion tle Trustee may hold to allocate the benefits of such actions or elections
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among the various beneficiaries, even if the consequence of such actions or elections is to
directly or indirectly prefer one beneficiary or goup of beneficiaries over ottrers. Any costs

associated with any exercise of any of the above powers shall be incurred by the Settlor's estate

as an expense of administration. The Trustee shall be held harmless for any of the above

actions/elections provided the Trustee did not act with gross negligence or willful neglect.

10.6 Marital Deduction: QTIP and Reverse OTIP Elections. The Settlor presently

intends that any outright distibutions to DIANNE and any allocation of assets to any Marital
Trusts administered under Section 5.i qualiff for the marital deduction under the Internal

Revenue Code. Furthermore, the Settlor intends that the "personal representative" (as defined in
Section 10.5 above) ofthe Settlor also conternplate an election to treat any or all assets allocated

to the Bypass Share as qualified for the marital deduction under the Internal Revenue Code. The

Settlor intends that the Bypass Share may qualiff for a QTIP election to allow flexibility to
balance the potential estate tax minimization of the Bypass Trust with the potential income tax

minimization that may be achieved with the Bypass QTIP Trust (from a step-up in income tax

basis after inclusion in DIANNE's estate).

The Settlor intends that the personal representative of the Settlor's estate make an

election under lnternal Revenue Code $ 2056OX7XB), as amended (a "QTIP election") to treat

all or a portion of any qualiSing trust for the benefit of DIANNE as qualified for the marital
deduction after careful consideration of all relevant circumstances, including optimal tax
consequences (including but not limited to estate taxes, generation-skipping transfer taxes, and

income taxes), availability and potential dispositive effects of a DSUE election, liquidity of tust
assets to pay taxes, the health and life expectancy of DIANNE, ffid effects on the

remaindermen's interests. The Settlor understands that making a QTIP election for all or a
portion of the Bypass Share, and/or any Marital Trusts, may cause DIANNE's estate to exceed

the amount that can ultimately be shielded by DIANNE's applicable exclusion amount, with or
withoutDSUE.

The personal representative of the Settlor shall not be liable to the remaindermen if the

election to quali$r all or part of trusts held hereunder for the marital deduction causes more than

an optimal amount of properly to be later taxed in DIANNE's estate or if a failure to make such a

marital deduction election causes greater eventual income tax consequences due to not receiving

a step-up in income tax basis at DIANNE's death.

To the extent that a QTIP election has been made under an applicable trust held

hereunder, the Trustee shall thereafter administer such trust in a manner that will not invaiidate

the election or disqualify the property in which DIANNE has a qualiSing income interest for
life. Any provisions under this trust agreement that could be deemed to invalidate the

qualification under Intemal Revenue Code $ 2056(bX7) shall be disregarded

10.6.1 Partial OTIP Election. If a QTIP election is made to qualifi some but not

all of the property allocated to an applicable trust for the federal estate tax marital deduction,

such trust shall be divided into two separate trusts pursuant to the terms of the election.
On receipt of written notification by the personal representative of the Settlor that

such personal representative intends to make a QTIP election with respect to some but not all of
the aisets in a tust, the Trustee shall divide such tmst into trvo separate trusts. The Trustee shall

have the discretion to select the assets to be allocated among the two separate tnrsts but such

assets as are selected shall have (1) an aggregate fair market value at the time of such allocation
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that is fairly representative of the net appreciation or depreciation in the value of the properly

available for allocation between the date of valuation for federal estate tax purposes and the date

or dates of such allocation and (2) shall carry with them a pro rata share of the income eamed by
all assets available for selection between the date of the Settlor's death and the date or dates of
such allocation.

The Settlor intends that the personal representative of the Settlor theu actually

make the QTIP election in accordance with the notification provided to the Trustee. The Tmstee

shall not be liable for relying on the written instructions of the personal representative of the

Settlor when acting in accordance with the provisions of this section'

10.6-2 Reverse QTIP Election. The personal representative of the Settlor may

make the special election under Intemal Revenue Code $ 2652(a)(3) (a 'oreverse QTIP election")

to treat all or a portion of the assets of a trust for which the QTIP election is made as if that

election had not been made, making the Settlor the transferor of the assets for purposes of the

generation-skipping hansfer tax.
On receipt of written notification by the personal representative of the Settlor that

such personal representative intends to make a reverse QTIP election with respect to some but
not a[ of the assets in a trust, the Trustee shall divide such trust into two separate trusts so that

the inclusion ratio of the tnrst for which the reverse QTIP election is made is zero. The Tnrstee

shall have the discretion to select the assets to be atlocated among the two separate trusts but

such assets as are selected shall have (l) an aggregate fair market value at the time of such

allocation that is fairly representative of the net appreciation or depreciation in the value of the

property available for allocation between the date of valuation for federal estate tax purposes and

ih" dut" or dates of such allocation and (2) shall carry with them a pro rata share of the income

eamed by all assets available for selection between the date of the Settlor's death and the date or

dates of such allocation
The Settlor intends that the personal representative of the Settlor then actr:ally

make the reverse QTIP election in accordance with the notification provided to the Trustee. The

Trustee shall not be liable for relying on the written instructions of the personal representative of
the Settlor when acting in accordance with the provisions of this section.

IA; glosing Perig.{T-rustee's Power to Defer Division or Distribution. To permit the

orderly use of trust assets to meet obligations arising by reason of the death of the Settlor or other

beneficiary and to provide for the orderly disposition or distribution of the trust estate,

notwithstanding any provision that might require immediate division or distribution, the Trustee

may, in the Trustee's discretion, defer actual division or distribution for such reasonable period

of time (the "closing period") as is needed to effectively identifr, take possession of, value,

divide, and diskibute the assets of the trust, as well as to address any necessary tax

filings/payments. During the closing period, the Trustee may manage the trust assets through a

single ud*ioist utive trust. The ability of the Trustee to delay division or distribution during the

closing period shall not affect the vesting of interests, which shall be as of the date of death.

Howeiei, no beneficiary shall be entitled to payment or distribution of his or her share before the

end of the closing period, butthe Trustee, inthe Tntstee's sole discretion, may makepartial or

complete distiOutibn of any share at such times and in such amounts as the Trustee deems

equiiable. Retention of a beneficiary's share shall not affect such beneficiary's right to any

income from it or such beneficiary's power of disposition over such share. Notwithstanding the
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foregoing, the Trustee shall not delay any distribution that might result in losing eligibility for a

federal estate tax marital deduction or charitable deduction.

lt General Administrative Provisionfl. The following general provisions shall apply to each

trust created by this agreement.

11.1 Powers Sersonal. Each power and right granted to the Settlor or beneficiary by

this agreement (includiug powers to amend, withdraw, revoke, or exercise a power of
appointment) is personal and may not be exeroised by another except, during such time that the

power holder lacks capacity, by the power holder's guardian or conservator acting by authority

of a court of competent jurisdiction, or by the power holder's attorney-in-fact acting under an

acknowledged durable power of attorney that specifically authorizes said attorney-in-fact to

exercise such power or right.

IL.z Notice to Tfgstee. Until the Trustee shall receive written notice of any event upon

which the right to payment may depend, the Trustee shall incur no liability to persons whose

interests may have been affected by that event for disbursements made in good faith.

11.3 Spendthrift. No beneficiary of an irrevocable trust created by this agreement shall

have the power to encumber, assign, or in any other manner transfer his or her interest in such

trust, whether income or principal, except to a descendant or sibling. Such interest shall not be

subject to his or her liabilities or obligations or to legal process. The Trustee may, however,

deposit in any bank or savings and loan account designated in writing by a beneficiary, to his or

hei credit, income or principal payable to such beneficiary. This Section 11.3 shall not prevent a

beneficiary from disclaiming his or her interest in any trust established by this agreement, in
whole or in part.

ll.4 Payments to Minors/Disabled Persons. Distributions (whether of income or
principal) by the Trustee to or for the benefit of a beneficiary who is under ags twenty-one (21)

br to a beneficiary who is otherwise disabled may, at the sole discretion of the Tnrstee, be made:

(a) directly to such beneficiary; (b) to any person with whom the beneficiary resides or who has

uit ut cusiody of such beneficiary, without the intervention of a guardian or conservator; (c) by

expending money for the benefit of such beneficiary; (d) to a guardian or conservator of such

beneficiary; (e) to a custodian under the California Uniform Transfers to Minors Act or similar

act of any other state; (f) to a Special Needs Trust created pursuant to Section 11.5; or (g) to a
tmst otherwise held for the benefit of such beneficiary under this trust agreement (giving due

regard to Exempt and Non-Exempt trusts). The Trustee shall not be required to see to the

application of any such payments so made, but such payees' receipts shall be a full discharge to

the Trustee. The decision of the Tmstee as to direct payments or application of such funds shall

be conclusive and binding on all parties in interest.

11,5 Creation of Speci?l Needs Trust. The Trustee (provided the Tmstee is not the

current beneficiary for whom this provision would apply) may establish a tust that meets the

needs of a beneficiary's circumstances including, but not limited to, the establishment of a
special needs trust to preserve or qualifu the beneficiary- for need based public benefits, a

spendthrift trust, or a separate property tust. If exercising the foregoing provision would cause
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inclusion in the Tnrstee's estate for federal estate tax purposesr this power shall be exercised by
the Independent Trustee.

11.6 Separate Trust Estates: Manage_,rugnt as a Unit. The Trustee need not segregate

assets physically when making any division into shares, but may allocate undivided interests in
property to such shares or may allocate different properties thereto and may administer the assets

of all shares as a unit until such time as the Trustee is required to make distribution. In such

event, separate accounts shall be kept for each trust estate, and each such share shail be treated as

a separate trust for all purposes.

ll.7 Stock of Professional CorpoJation. Only a Trustee who is a "licensed person" (as

defined by the Califomia Corporations Code) with respect to the stock of a professional

coqporation held by ths frust shall have the power to vote, manage or take any action whatsoever

with respect to such stock, and such stock shall only be registered in the name of such licensed

person as Trustee. If no Trustee is a licensed person, the Trustee shall tender such stock for
iedemption or sell such stock to a licensed person and the proceeds of such redemption or sale

shall be added to and become part of the tnrst.

11.8 S Corporation Stock. If a trust holds stock in an S corporation and such trust is not

an eligible S corporation shareholder, the Independent Trustee may in his, her, or its sole

discretion take any one or more of the following actions in order to permit such S corporation

stock to be held by one or more eligible shareholders: (i) distribute such stock to the beneficiaries

of such trust; (ii) divide the hust into separate trusts, allocating the S corporation stock to one

suoh separate trust; (iii) amend the fust, or a separate sub-tust, to require mandatory distribution

of income; and/or (iv) make tax elections on behalf of the tmst or any one or more of the

separate trusts to be heated as an eligible shareholder, including electing to treat such trust as an

electing small business trust. The aforementioned powers are in addition to any other powers

conferred upon the Independent Trustee by law or under this agreement.

11.9 Allooation of Assets to Separate Sub-Trust$-. The Tnrstee shall divide any trust

created by this agreement as necessary to prevent a trust from having an inclusion ratio of greater

than zero (0) bV dividing any such trust into two shares, an Exempt trust and a Non-Exempt fi:ust.

The Exempt trust shall consist of all properly that is exempt from the application of the federal

generation-skipping kansfer tax by reason of allocation of generation-skipping transfer

ixemption or otherwise (i.e., a trust that has an "inclusion ratio," as defined in lntemal Revenue

Code g 2642, of zero, or that is exempt from the generation-skipping transfer tax under the

effective date legislation of the Tax Reform Act of 1986). The Non-Exempt tust shall consist of
the balance of the property allocable to that fust. The Trustee shall have the discretion to select

the assets to be so allocated but shall allocate assets to such trusts in a manner that is fair and

equitable and, to the extent possible, fairly represents the net appreciation or depreciation in the

value of the property available for allocation.
The Exernpt and Non-Exempt trusts shall be separate fiusts for all puqposes but shall have

the same provisions. Notwithstanding the foregoing, the Trustee may exercise adminishative and

dishibutive discretion and donees of powers of appoinnnent may exercise their powers

differently with respect to the Exemptand Non-Exempt trusts.
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Dishibutions of principal or income to the Settlor's children, diskibutions to education

instittrtions for tuition for the benefit of the Settlor's grandchildren or more remote descendants

and distributions to medical providers for medical care provided a grandchild or more remote

descendant of the Settlor shall be made first from such person's Non-Exempt trust. Other

distributions of principal or income to the Settlor's grandchildren or more remote descendants

may be made from such beneficiary's Exempt or Non-Exempt trusts as the Trustee determines

will best minimize taxes.

11.10 Merging TrustE. The Trustee, in the Trustee's discretion and without Court
approval, shall have the power to merge two or more trusts established by the Settlor and/or

DAINNE if the Trustee detennines that (i) the terms of the kusts are substantially similar; and

(ii) the merger of such trusts will not defeat or substantially irnpair the accomplisbment of the

trusts' purposes or the interests of the tust beneficiary(ies). Notwithstanding the foregoing, the

Trustee shall not merge tmsts having different inclusion rafios for generation-skipping transfer

tax purposes.

1 1. 1 I Undistributed Inconlg. Except as specifically provided elsewhere in this

agreement, income accrued or in the hands of the Trustee for payment to an income beneficiary
at the termination of his or her interest or estate shall go to the beneficiaries entitled to the next

succeeding interest in the proportions in which they take such interest unless such income is the

subject of an exercised power of appointment. The Tn:stoe shall not be required to prorate taxes

and other current expenses to the date of termination.

11.12 Power of.Appointment. The provisions of this Section 11.12 shall govern the

exercise of any power of appointrnent granted under the provisions of this tmst ag(eement,

unless otherwise specifically provided.
A power holder must be over the age of fifteen (15) at the time of exercisi.g the power to

validly exercise any power of appointment granted to him or her hereunder. When exercising a

power of appointnent, the power holder may appoint outright or in trust, in present or fuhue

interests, or in any combination of these, and may create new restrictions, conditions and powers

of appointment (specifically excluding, however, a general power exercisable inter vivos) in or
for the benefit of any of the objects of this power; and may appoint all of the assets subject to the

power of appointment to any such object of this power to the exclusion of the others. An
appointmeni in firrther tmst rnay be made to a Trustee who is not an object of this power.

Notwithstanding the foregoing, unless specifically provided hereunder, no special power of
appointment granted under the provisions of this trust agreement shall be exercised to create a

furthrr poweiof appointment that can be exercised to poipone the vesting of the trust estate, or
to suspend the absolute ownership or power of alienation of such trust estate, beyond the

applicable rule against perpetuities period without regard to the date of execution of this tnrst

agreement (this limitation is to avoid estate inclusion under Intemal Revenue Code $

20a1(aX3).
A power of appointment granted under this trust agreement may be exercised only by a

provision contained in the last written document other than a Will, delivered to tbe Trustee prior

io the power holder's death that specifically refers to and expressly exercises such power. Any
instmment of appointment shall be revocable during the power holder's lifetime, i.e. the power
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holder may not irrevocably exercise the power of dppointment during the power holder's

lifetime.
The validity of a power holder's exercise of a power of appointment need not be

determined prior to the power holder's death. Thus, such an exercise is not invalid if made by the

power holder prior to attaining the minimum required age, so long as the power holder has

attained that age prior to death; and an exercise is not invalid if the appointees indicated are not
permissible appointee at the time of exercise but are permissible appointees at the time of power

holder's death.
Notwithstanding the foregoing, no power of appointment may be exercised by a power

holder with respect to any properfy interest previously disclaimed by such power holder.

The purported exercise of a power of appointment granted under this trust agreement

shall be of no force or effect if such exercise was the result of compulsion. If such purported

exercise is the result of compulsion, the Trustee shall administer the property subject to such

power of appointrnent as if such exercise had not occurred. The exercise of a power of
appointment shall be deemed to be the result of compulsion if such exercise is in response to or
by reason of any order or other direction of any court, other than by the power holder's guardian

or conservator acting by authority of a court of competent jurisdiction.

11.13 Rggqrd$. of the Trust. The Settlor declares that any assets hansferred to the

Trustee during the Settlor's lifetime after the initial funding of the trust need not be by schedule

hereto, but may be listed in any appropriate record, or the Trustee may rely on extrinsic evidence

in determining the character and the extent of the assets held in trust'

11.L4 Use of Residence. If any residence that was occupied by the Settlor and DIANNE
at the death of the Settlor or subsequently acquired pursuant to the provisions of this Section

11.14 is included, in whole or in part, in any tnrst hereunder of which DIAI'{NE is a beneficiary,

DIANNE may personally use and occupy such residence rent free during her life as long as she

desires. If at any time or times DIANNE desires another residence, the Trustee may sell or lease

such residence and acquire, by purchase ot lease, another residence selected by DIANNE that

has the sams or less value.
So long as DIANNE occupies such residence, the Trustee may pay mortgage or trust

deed payments, taxes, special assessments, insuranoe, maintenance and repair expenses in

connection with such residence in proportion to the interest owned by each tmst. However, the

Trustee may make such expenditures from the principal of such trusts only to the extent

reasonably required for the support and maintenance of DIANNE in her accustomed manner of
living, and the balance of such expenditures, if any, shall be paid by DIANNE personally.

If DIANNE ceases to occupy such residence, or becomes disabled and unable to occupy

it, the Trustee may terminate the rights given to DIANNE by this Section 11.14. If such rights

are so terminated, the Trustee may lease, sell, or otherwise dispose of and administer such

residence (or interest) in the same rnanner as other property included in such kusts.

11.15 Disclosure to Third Parties. Any transfer agent or other person dealing with the

tnrst shall be entitled to rely on a copy of the trust that omits Sections 3,4, and 5 thereof and any

amendments thereto, which partial copy shall be certified as a true copy of those portions then in

effect by the then acting Trustee. A transfer agent or other person dealing with the hust shall

incur no liability to the kust or to any of its beneficiaries for acting upon any order or request of
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the Trustee made pursuant to the terms set forth in the certified copy, and shall not be required to

see to the disposition ofany proceeds.

11.16 Rules of ConsFuction And Chanee of Situs. The validity, construction and all
rights under this trust agreement (including those respecting the exercise of a power of
appointment) shall be governed by the internal law (and not the law of conflicts) of the state of
its curent situs;provided, however, that all matfers pertaining to the Trustee's administration of
real properfy shall be governed by the laws of the situs of such real property, including such

state's law of conflicts. The initial situs shall be California. The Trustee may, with the consent of
a majority of the beneficiaries of such tmst who are entitled to current distributions of income or
principal, change the situs of such trust and elect to have such trust, and this trust agreement

applicable to such hust, be governed (for purposes of validity, construction, all rights under the

trust and othenrise) by the laws of another jurisdiction. When establishing an inevocable trust
pursuant to this trust agreement, the Trustee shall have the power to choose the trust situs and

which state's law will apply to such trust. Any such move shall be considered an act carrying out
the original intent of the Settlor, and not an act by a Trustee or beneficiary to change the

beneficial interests of any person, or the addition of any person as a beneficiary.

11.17 Evidence of Death. The death of a benefioiary or of a Trustee shall be evidenced

by filing a certified copy of such person's death certificate with the Trustee or, in the case of a
deceased Trustee, with the successor Trustee.

11.18 Hpadipgt. Fonts. Gender. Clause headings and print fonts are for reading

convenience and shall be disregarded when construing this trust agteement. The masculine,

feminine, or neuter gender and the singular or plural shall each include the others whenever the

context indicates.

11.19 Presumplig+,qf Survivorship. If the Settlor and DIANNE die simultaneously, or

under circumstances making it impossible to determine the order of their deaths, DIANNE shall

be conclusively presumed to have survived the Settlor.

11.20 Intentional Omission ol.-Heirs. Except as otherwise provided in this agreement,

the Settlor has intentionally omitted any provision for any heir of the Settlor, or any person

claiming to be an heir of the Settlor, whether or not known to the Settlor

1t.2L Inapplicability of Statutes RggqKlirg Consent. The Settlor intend that the terms of
this trust document supersede any provisions of California Probate Code $$ 5020-5032 (on

spousal consent to nonprobate transfers of community property) that may be contrary to the

terms of this trust.

11.22 No-Contest Clause. If any beneficiary under this trust, singularly or in
combination with any other person or persons, directly or indirectly does any of the following

acts, then the right of that person to take any interest given to him or her by this trust agreement

shall be void, and any gift or other interest in the trust property to which the beneficiary would

otherwise have been entitled shall pass as if he or she had predeceased the Settlor without
descendants.
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(a) Without probable cause challenges the validity of this tust, or the validity
of any contract, agreement (including any trust agreement), declaration of tn:st, beneficiary

designation, or other document executed by the Settlor, or executed by another for the benefit of
the Settlor that is in existence on the date that this trust agreement is executed and further

described as a Will, a beneficiary designation of an anauify, retirement plan, IRA, Keogh,

pension or profit sharing plan or insurance policy, or a buy seli agreement, on any of the

following grounds:

(i) Forgery;
(ii) Lack of due execution;
(ii0 Lack of capacity;
(iv) Menace, duress, fraud, or undue influence;
(") Revocation pursuant to the terms of this tust agteement; other

applicable instrument, document, or conhact (as described in (a) above), or applicable law; or
(vi) Disqualification of a beneficiary who is a "disqualified person" as

described in Califomia Probate Code section 21350 or applicable successor statute.

(b) Files a pleading to challenge the tansfer of property under this trust

agreement or other applicable instrument, document, or contract (as described in (a) above), on

the grounds that it was not the transferor's properly at the time of the transfer; or

(c) Files a creditor's claim or prosecutes any action against this trust or the

estate of the Settlor for any debt alleged to be owed to the beneficiary-claimant.

11.23 Perpe$ities Savings Clause. It is the express desire of the Settlor that the tmsts

created under this trust agreement continue for as long a time as it is beneficial to the

beneficiaries, practical to administer, and consistent with the intent of the Settlor as otherwise

provided herein, without being considered void due to a violation of any applicable rule against

perpetuities. Avoiding or deferring estate and other transfer taxes shall be considered in

determining what is in the best interest of the beneficiaries. Unless terminated earlier in
accordance with other provisions of this kust agreement or unless otherwise provided herein, all
trusts created under this tmst agreement or by exercise of a power of appoinment granted

hereunder shalL terminate at the latest possible date as determined under applicable law. Upon

termination of a tust under this section, the Trustee shall distribute all of the principal and

undistributed income of the trust to the income beneficiaries of the trust in the proportion in

which they are entitled (or eligible, in the case of discretionary payments) to receive income

immediately before the termination. If that portion is not fixed by the terms of the trust, the

Trustee shall dishibute all of the trust properfy to the persons then entitled or eligible to receive

income from the tust outright in a 63nn6r that, in the Trustee's opinion, will give effect to the

intent of the Settlor in creating the trust. The Trustee's decision is to be final and incontestable

by anyone.

11.24 No Foreign Trust. It is the Settlor's intention that all trusts created by this trust

agreement qualify as United States persons under lnternal Revenue Code $ 7701(a)(30)(E), as

airended, una tlat all provisions of this trust agreement be interpreted to carry out this intent. If
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circumstances arise such that a trust created under this trust agreement would otherwise be

deemed to be a "foreign hust" under the lnternal Revenue Code, then the following provisions

shall immediately take effect upon the occurence of such circumstances: (1) the Superior Court

of Califomia shall be deemed to have jurisdiction over the administration of such tust, (2) the

next available "United States Person" named asi a successor Trustee under Section 6.1 above

shall immediately serve as the Trustee, and (3) any power, fiduciary or otherwise, held by a
person who is not a "IJnited States PeJson" shall be effective only to the extent such power is not

the power to make a "substantial decision" as defined in Treasury Regulation $ 301.7701-7.

"United States Person" shall have the meaning set forth in Intemal Revenue Code $

7701(aX30)(A) through (C), as amended. If there is no available United States Person named as

a successor Trustee under Section 6.1, then the beneficiary or beneficiaries of suoh tust, who are

United States Persons, or if none, the Independent Trustee, shall immediately be appointed as

Special Trustee of such tnrst with the authority to control all substantial decisions of the trust and

with the power to appoint a United States Person as Trustee of such trust and to perform any

other acts that may be necessary to avoid a determination that the trust is a foreign trust. While a
beneficiary is serving as Special Trustee, no distributions shall be allowed from such trust. At
such time as the trust would no longer be considered a foreign trust regardless of the provisions

of this Section 11.25 being invoked, the requirernents of (1) (2) and (3) shall no lon[er apply.

12 Definitions. The following provisions apply to each tust established by this agreement.

I2.l Beneficiary. beneficiary. The capitalized term "Beneficiary" has the meaning set

forttr in Section 5 above; the lower case term "beneficiary" means any person who has a present

or future interest in the tmst.

12.2 Charity. The term "Charity" means an organization that is described in lnternal

Revenue Code $ 2055(a), as amended, and that qualifies as a recipient of charitable contributions

under Intemal Revenue Code $ 170(c), as amended'

12.3 Descendants. Child. Grandchil4. The term "descendants" means the lineal

descendants of the person referred to and such tsrm (and other class terminology such as "child"
and "grandchild") shall include an adopted person who lived for a significant period during his

or her minority as a member of the adoptive parent's household, such a determination to be made

by the Trustee, in the Trustee's sole discretion. Such terms shall not include a stepchild or a

foster child or any person who would be deemed an "equitable adoptee" under Caiifornia iaw. If
a term refers to two persons together, e.g., "their children," the term refers to those who are

children of both. If a term refers to two persons altematively, e.g,, o'his or her children," the term

refers to those who are children of either.

12.4 Disital Assets. "Digital Assets" shall include, but not be limited to, emails, email

accounts, digital music, digital photographs, digital videos, software licenses, social network

accounts, cloud storage accounts, file sharing accounts, furancial accounts, domain regishation

accounts, DNS service accounts, web hosting accounts, tax preparation service accounts, online

stores, affrliate progtams, other online accounts and similar digitat items that currently exist or

may exist as tecbnology develops or such comparable items as technology develops, regardless

of lhe ownership of the physical device upon which the digital item is stored, and anything
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defined as a DigiAl Asset under the Revised Fiduciary Access to Digital Assets Act, as amended

(California Probate Code $$ 870 et seq.).

I2.5 Disabiliry. For a definition of the terms "disability" or "disabled" see the

defi nition for "fncompetenf ' below.

12.6 Education. The term "education" means costs of tuifion and other fees charged by
an educational institution, books and other educational materials and related expenses involved

in pursuing to advantage a course of studies at any recognized educational institution, whether

pr,bli" or private, elementary, secondary, college, university or graduate school, professional

school, trade school or institute. Related expenses may include living and travel expenses

reasonably related to the beneficiary's studies. The Trustee, in his, her or its sole discretion, shall

determine (a) whether a beneficiary is pursuing an educational program within the foregoing

definition, and (b) the extent to which the costs of such program are appropriate for payment by

the Trustee.

L2.7 Exempt. The term o'Exempf' refers to a kust, or to assets in a trust, that are

exempt from the application of the federal generation-skipping transfer tax by reason of
allocation of generation-skipping transfer tax exemption or otherwise (such as, by way of
example and not limitation, a trust that has an "inclusion ratio" as defined in lnternal Revenue

Code $ 2642 of zero, or that is exempt from the generation-skipping transfer tax under the

effective date legislation of the Tax Reform Act of 1986).

12.8 'Incompetency. Incapagity. and Related Terms. A person shall be deemed

"incompetenf" "incapacitated," "disabled," or suffering from "incompetency," "incapacit5/," or

"disabiiity," if and for so long as such person is incapable of conducting his or her regular

affairs, which condition is likely to extend for a period of greater than ninety (90) days, and

which condition has been demonstated by any one or more of the following: (i) a court of
competent jurisdiction has made a finding to that effect; (ii) a guardian or conservator of his or

her ierson-or estate duly appointed by a court of competent jurisdiction is serving; (iii) upon

certification by the person's regularly attending physician (licensed to practice under the laws of
the state where the person is domiciled) that the person is unable to properly care for himseif or

herself, for his or her person, or for his or her property, which certification shall be made by such

physician in a written declaration under penalty of pe{ury; (iv) upon certification by two

physicians (licensed to practice under the laws of the state where the person is domiciled) other

ihan the person's regularly attending physician, that the person is unable to properly care for
himself or herself; for his or her person, or for his or her properly, which certification shall be

made by each physician in a written declaration under penalty of perjtry; or (v) the person has

not yet attained the age of majority under applicable state law.

Notwithstanding the foregoing, for purposes of determining a beneficiary's

ability/disability to exercise any right or receive any benefit otherwise provided under this fust
agreement, the Trustee shall have discretion to determine when a beneficiary is unable to

eiercise any such right or to directly receive any suoh benefit, in such Trustee's reasonable

discretion, notq/ithstanding an absence of the criteria in (i) through (v) above being met, If any

beneficiary disputes the Trustee's determination of his or her disability, such beneficiary may

petition the court for a finding regarding the same and the court's finding shall be conclusive. If
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the beneficiary is unsuccessful in challenging the Trustee's determination, the beneficiary shall

bear all expenses associated with the court proceeding; if the beneficiary is successful in his or

her challenge, the ffust properly shall bear all expenses associated with such court proceeding.

For purposes of determining a Trustee's capacity to serve as Tnrstee, each Trustee agrees

to cooperate in any examination reasonably necessary for the purpose of determining such

capacity, agrees to waive the doctor-patient privilege in respect to the results of such

examination, and agtees to provide written authorization in cornpliance with the privacy

regulations under the Health Insurance Portability and Accountability Act of 1996 (42 U.S.C. $

1320d) and the provisions of California Civil Code $ 56.10 for the disclosure and use of such

Trustee's health information and medical records to the extent that such disclosure and use are

necessary to make a determination of the Trustee's capacity. Refusal to submit to the

examination, to provide the waiver, or to provide the written authorization when requested by the

successor Trustee and the current beneficiaries of the trust shall be deemed a resignation by that

Trustee.

I2.g Injem4l Revenue Code. The terms "Intemal Revenue Code," "IRC," or "Code"

mean the Internal Revenue Code of 1986 as amended frorn time to time.

12.10 Non-Exempt. The term "Non-Exempf' refers to a kust, or to assets in a tnrst, that

are not "Exempt."

l2.ll Principle of Representation. The term "principle of representation" refers to

division among a decedent's descendants into as many equal shares as there are (i) surviving

children of the decedent, if any, and (ii) children of the decedent who failed to survive the

decedent but who left descendants who survive the decedent. Each surviving child is allocated

one share. The share of each child who failed to survive the decedent but who left descendants

who survive the decedent is divided in the same manner, with subdivision repeating at each

succeeding generation until the share is fully allocated among surviving descendants. The term

"principle of representation" as used in this trust agreement shall be analogous to "by
representation" or "by right of representation" as those terms are defined in California Probate

Code $ 246.

12.12 @alified Person. With respect to a trust, a person or entity is a "Qualified

Person" if the person or entity is a corporation, parhrership, limited liability company, or an

individual qualified to act as a trustee in the United States or any other common law jurisdiction

other than ihe Settlor, a beneficiary of the trust, or a person who is a "related or subordinate

party" (as such term is defined in Internal Revenue Code $ 672, as amended) with respect to the

Settior or beneficiary of the trust.

lZ13 Qlralified..-Spouse. The term "Qualified Spouse" shall mean the spouse of the

Settlor who was married to and living with the Settlor at the time of the Settlor's death.

However, the Settlor and the person refened to may be living apart at the time of the Settlor's

death provided there was an intent for the parties to live together again (e.g., one pafty

temporarily living somewhere else for a job or to care for a family member), or they could not

live together due to the circumstances (e.g., one party living in a skilled nursing facility). fhe
Trustee shall, in the Trustee's sole and absolute discrotion, determine whether the person referred

48



to as the spouse meets the requirement of "living with the Settlor at the time of his death."

However, if the person referred to as the spouse is the then acting Trustee, the next named

successor Trustee shall make such determination.

12.14 Settlor. The term "settlor" has the meaning set forth in the first sentence of this

trust agreement.

12.15 Tangible Personal Property. The term "Tangible Personal Properly" includes, but

is not limited to, the following items whether in physical or digital format: personal automobiles,

recreational vehicles, boats, airplanes, frequent flyer benefits, loyalty progrcm benefits, pets,

horses, livestock, collectables, files, papers, writings, letters, emails, blog posts, website content,

manuscripts, financial records, china, silver, books, pictures, photographs, videos, music,

paintings, sculpture, other works of art, fuminrre and firmishings, elecffonics, clothing, jewelry,

personal effects and all other similar items of tangible personal properlry used personally by one
-or 

both Settlor. "Tangible Personal Property" includes any insurance coverage on such properlry

and any proceeds of such insurance coverage. "Tangible Personal Property" does not include

cash,/currincy (domestic, foreign" or digital, such as bitcoins), intangible assets (even if
represented by tangible documentation of ownership, unless specifically listed above), property

used in a trade or business, bars of gold, coins, or other investnent grade items of precious

metal, stones and like properly held primarily for investment'

12.16 Trustee. The term "Trusteo" means the original Trustee named in the first
sentence of this trust agreement and any successor Trustee. The term Tnrstee refers to the

singular or plural as the context may require

Executed, and Califomia,
20t7.

at

on

w
C. BLLIM
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ACKNOWLEDGEMENT

A notary public or other officer completing this certificate verifies only the identity of the

individual who signed the document to which this certificate is attached, and not the

truthfutness, accuracy, or validity of that document.

State of Califomia

county $&rnYt%nc,igt

On fiet
personally RICHARD C. who to me on the basis

Notary Public,
of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within insbument and

acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),

and that by his/herltheir signature(s) on the instument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY of PERJURY under the laws of the State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official sea[.

(Seal)

Gommlmlon # 2116049

flolrty Publlo' Crl]lornlr
8u Fnnchco GountY

LEE
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I

TWELFTH AMENDMENT AND COMPLETE RESTATBMENT
OF THE AGREEMENT ESTABLISHING THE
RICHARD C. BLUM REVOCABLE TRUST

SCHEDULE A
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TWELFTH AMENDMENT AND COMPLETE RESTATEMENT
OF THE AGREEMENT ESTABLISHING THE
RICHARD C. BLUM REVOCABLE TRUST

SCHEDULE B

SPECMIC ALLOCATION OF ITEMS OF
TANGIBLE PERSONAL PROPERTY

* May be continued on additional pages consistent with format above

Item of Tangible
Personal Property

Primary
Beneficiary

Alternate
Beneficiary, if

any

Settlor Signature/
Dianne

Date of
Signature
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THIRTEENTHAMENDMENT OFTHE
"AGREEMENT ESTABLISHINGTHE

RICHARDC. BLUM REVOCABLE LIVING TRUST

Ts THIRTEENTH AMENDMENT TO THE AGREEMENT ESTABLISHING THE
RICHASC. BLUM REVOCABLE TRUST (his “Amendimen is cxscedby RICHARD C-
ACrassaf hs RICHARD C.BLOVIREVOCABLETRUST,didsway
513%

RECITALS:

\VHEREAS, RICHARD C. BLUM, ss Trstr (hrcnfie refered fo 2 *Seklor,
abi {ARD.C. BLUM REVOCABLETRUSTonJanay 5, 199 (be “Tus?
ed RICHARDC.BLUM REVOCABLE TRUST micros tins nd en

The aypeedtheKICHARD C. BLUMREVOCABLETRUST by excuion
eda Co AMENDMENT ANDCOMPLETERESTATEMENTOFTHE

AATTHERICHARDC. BLUMREVOCABLETRUST on June 15,2017
{teTratAgreement;

WHEREAS,per thetesof th Trt Areca, RICHARDC.BLUM stecamer
duly ppottedTate cio underheTris Agrement;

HEREAS, Sesion 2.1of heTrost Aprsrent provides oatding hs fs,Ue
Ser meetpoeto ed heTr AgreementsdSecond. of teTr

C eoschaps a bef 3itndocument er Wil nd
Aeattewhenreocivedbythe Trusts;snd

HERES, RICHARD C. BLUM desis cece is ghofamsndmert, ad,fotat
end,dos hey mendteTrustAcme on thesstdblo.

NOWTHEREFORE,te Tuk Agreen fs amendedas flows:

| Semon1.2aftr Trust Agreementsbryamended nscatty to provide flows:

“12 TheTus,BateAnyproperycurently heldby he Toutes and al
popes be odoany otortunder ts rtgenet, ud
Teaco aibabl oluhproperty sal conve hs rstcite’ xd

tedtsprovided his ustsrcement.Anis maybe
eH tearany mannan toSched A beri, bi ue to st

easton othe stlotmeas st ld by Gers”

I By exonof is document,teStrbotydca that olsssdtd
lvYim ss Tretoi rust.Therefor, teSeto nd theTrustee

ee steholsthpropery lsdonSede A heel Inain,te
eyde ifoaradons re aeof th bjsproprty to thisTreesprt



ofthe rustste,Furthermore,theSetounderstandssndbelievesthat all assctsdctildon
Sohedsle A attachedberetoare bissoleand separate ropery.

Section 11.25isherchy addedtothe TestAgreementandshal provide in fsciety 5
lows:

411.25DefenseDire,TheTrost iautorized 0defod,atthe peasof
vetrust estat,anycontestorother tackofanynatureon hi rustorany of tsprovisions

Iv No-Contes Clause, Ifanybeneficiary underthis Amendment otheTrtAgreemert,
Sigua or i covointon wihanycerpescnof persons, dittyorindies doe ayof

inact,ten th ght of at person to aXeany crest,giventobi o btby is
mentor tieTrostAgreementshallb void,aidany forothernicestinthetrustpropety

 beoeBeary would otherwise have been enied shall pss ss if he or she had

predeceasedthe Storwithout issue

(© Without probable cause challengesthevalidityofthe TrostAgreemet, is
Amendmet,o he validityof any contac,ogecimen includingany rst agreement) declaration

en eirydesgion or othrdocumentexecutedbytheSete,orcxcotedby anther
oust of teSetlor that1s nexistenceanthe dafc tbat (hsAmendcatfs executedsd

 evbeda aWill, a benoficay deigoation ofan anauiy,reiremcat platy IRA, Keogh
yn ple rylp 8
rounds:

C OC
(i) Laokofdusexecution:
Gi) Lackofcepacity;
{v) Menace, dures, fvud, orundueinfluence;
5 Fevocaionpursuant fo hetemsof istrustdeclaration; fbr

applicable nstramen, document, or cote4 deseebed i 0)sbove,orslcble bv,
oy Disqualiiationof beneficacy whois & “squidparson”85

described inCallforiaProbate Code section21350orapplicablesucessor statute.

Files a plending tn challenge the tasterofproperty totheTrust under he

Tus Agrsmon his Amendment, o other applicabo nsument, dozmen,o contact (8
os shove) on tho grounds that ves nat the kasferor' property at te time ofhe

transfer or
(© Files anycreditorscamo rosecates ony acton gst ny tut crested

snderthe Tous:Ageeementot the cate of he Seto for any debtalleged to be owed o he
benefciary-cluiment.

v ToeSeto tendstha theNo-ConostClauseset fortsin Paragraph V aboveapples to
i provisins of the Taos Agrecmer, is Amedment, od al ansters oeTtof2
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LUCHARD C. BLUM REVOCABLE TRUST wheter prs: ote Tit Age, is
ar
11 neve terespettheStinooneby fren conf,cif he ms
betenn:
IN WITNESSWHERSOF,i Stoasce his THIRTEENTHAMENDMENT

OT Ti RCJARD BLUM REVOCABLE TRUST
ne ey So om

!
CTR He

ACCEPYANCEBYTRUSTER

Ihe undeniged Tus of the RICHARD C. BLUM REVOCABLE TRUS, ded
eThebiosAmend ohrtArt

men.

“le out {y29,20)
RICH) 'C.BUM,Trustee 18
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ACKNOWLEDGEMENT

oTeTTepyisnes shano be
en

SotCols
Cowmyorll FIREZe0
on 2008 verome, Shllifs (2HU Le. omypus,
ore Oh ee ie bet
TR sete he iti es
Jp A i anhpae abreastpos, beas
Enmestsie mesa mame.
ceidePENALTY of PERJURY er helows feSfCllr i
foregoingparagraphistrue andcorrect.

WITNESS aybadand ffs. iEstSoi
19,Eison se
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SCHEDULE A.

ASSETS OF THE RICHARD C. BLUMREVOCABLE LIVING TRUST
te

100% ntret inGoldmanSachs Account TDRS
100% infrest in Bai ofAmerica Ching Account ending in 4408
100% treet in Fis: RepublicMoney Market CheckingAccountending in 6634
100% niesinJP Morgen Account endingnS741
100% treet in JP MorganAccountending in2131 .
100% iirceinSif] Niolaus Brokerage Accovtendingin4170
300% terest in Northern Trust BokeeageAccountcuingn 2239
100% interest inNorthernTrust BrokerageAccount eningin 5347

Anyand ll otis property ieee i stocksand othe secures(hehein erficote form o
dividend ronvestmenk plo, and any and all government bonds (whether extifcte om

or held by ostodians).
BusinessAssets
Any snd ll infest in Bln Family Perizer, LP, a Dear limited partnerstip, and all sub
isonsofBium Family Partners, LP. heldin th nameofRichard C. Blum and/orhe Richrd
CBRevocable Living Trust, including but notlied to:

C + 59% mild patnership interesthe sob-divsion of Blom Family Pater, LP. owning
111665 shares ofAvid Technology ne. stock in BTIG BrokerageAccountTORT

+ $71475259% limited partasship incest th s-ivision of BlumFamilyPress, LP.
owning inercts in BBA Foresight, LLC, anArizona limited abil company

+ 59% limited prtnrep inert nh sb-divisonof Blum alyParts, LP. ovaing
terest n BBA Foresght, LLC, # New Mexico limited sly company

+ 5354 timed patnaert nth sub-<ivisionof BlumFemily Press, LP. owning
crests i Bell Mountain Capital Pater, LLC, Delaware limited Gaby compary

+ 59% limited pucrahip interest inobdivinofBlum Family Pats, LP. owing
inte in BFP Tideline LLC,  Delnwar ited ably company

+ 59% limited partnership interes in sub-divisionof Blum Family Parcs, LP. owing
{nterests in Bil Prss Pato, LLC,  Delavare limited Hab company

+ $9.477784% Vii pariossbip ntecet in sub-division of Blum Family Parnes, LP.
ovning intecsts in Blum Famly Pastoers GDM, LLC, a Delaware limited lily
company+ 59% limited pactnersip Interest in ub-ivision of Bum Fal Parte, LP. owning
interests in BimGA 1V, LP, 8 Delevselited patresip

+ 99% inert in sub-divisionof lum Family Partners, L.P.owningnersts in Campane
Impact Pond, LP,»Delawareiied pancrhip
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+ 999% limited pasnership Interest in sub-divisionofBlum Family Parte, LP. owning.
interests in Carlton Hotel Properties, a California limited partnership

«49% limited partnership interest in sub-divisionofBlum Femily Partners, LP. owning
interest in CentralStatonLand LLC,  Coliformia limiced liability company

+ 99% limited partnership intezst in sub-divisionof Blom Family Partners, LLP. owning
interests in Coral Growth Javestmeats Limited

+ 7425% limited partnership inerest in sub-divisionofBlumFamily Partners, LP. owning,
interests in FranciscoPartners,LP

«99% limited pastnership interest in sub-divisionof Blum Family Partners, LP. owning
interests in Gobi Investments Partners LP, a Delaware limited pornership

+ 69.3% limited pataership interest in sub-divisionof Blum Family Partners, LP. owing.
interestsinGreyeroft Partners, LP. a Delaware limitedparership.

+ 99% limited partnershipinterestinsub-division ofBlum Family Partners, L.P. owning
terestin BCP Investment, .P., a Delaware limited putnerhip

+ 99% limited partvecship interest in sub-divisionofBlum Family Pariess, LP. awning
interests i Lalitude Capital Managemest LP, aDelaware limited partnership

+ 99% limiled pextrership interesti sub-divisionof Blum Family Partners, LP. owning
interests inLucky Blast, LLC. a California mite lability company

«99% limited pastoership interes.insub-ivisionofBlum Family Pacts, LP. owning
interests in Montgomery Street Pstnecs I, LP. California limitedpartnership

+ 99% limited pastnership inteest in sub-divisionofBlum Family Partnss, LP. owaing.
interests in RST, Inc,

+ 99% limited putnership intecest in sub-division of Blum Family Periners, LP. owing
interests inPettsPans & Co., L.P., a Califoria limited partnership.

C + 99% limited pastncrship interest in sub-divisionofBlum Family Partners, L.P. owning
ierests in Tensile Capital Partners, LP, a Delaware limited partoesship

+ 95% limited pertncesip intrest in sub-ivisionofBlum Family Partners, LP. ovaing
interestsin Tenzing GlobalInvestorsLLC, 8Delawarelimited patociship
«995 limited partnership interestinsub-divisionofBlu Fecnily Pacnecs, LP. owning

terest inBlurCapita Partoers T,L.P, aDelawazelimitedpatoersip
+ 99% limited pestoership interest in sub-divisionofBlum Family Pasters, L.P. owning

iferests in TPG Chinos Co-Invest, LP. a Delaware imited pacnesship
+ 99% limited partnership incest in sub-divisionofBlum Family Parvers, LP. owning,

Snteests in Walker Street SP Brooklyn, LLC, aDelavero limited lsbility company
+ 772% limited partnership interest in sub-divisionof Blum Family Partoers, LP. owing

interestsInZignal Labs, Inc, aDelawarecorporation
+ 82.17% limitedpartnership testin sub-division ofBlumFamilyPatoces, LP. ovrig

interestsinPontifaxGlobalFood and AgricultureTechnology Fund, LP
«75.24% limited pertnership interes i sub-divisionofBlum Facily Partners, LP. owning

interests inVidaVentures, LLC
+ 99% limited pastership interest in sub-divisionofBlum Family Pacers, L.P. owning

imerests in 812 Brooks LLC, a Delavare limited liability compaay
+ 99% limited partnership inerest in sub-divisionofBlum Family Partrers, LP. oveing

terestinMonigomery Street GP Acquisition Fund GF, LP
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C + 99% limited prtnerhip incest in sub-division of Blum Family Pater, LP. owing
intrest in Montgomery Set GP Acquisidon Fon, LP

£1.389% limited parnrship Interest fn Blam Capital Paster, LP, a Caliomi lied
patersip
95.5939953%ofthe sharesof stockinRCBA, ne,@Delaware corporation
37,169 sharesofCB Richard ElfGroupe. stock heldin BTIG BrokerageAccount TORS
5996 shacesof Avid Technology, Inc.tocinBTIG Brokerage Account DRS
100% intrest in Yosemite Invstoents LLC, Califia limited isfy company
24.13% terest in Blum Strategic GP 1,LIL.C,aDelawareited abilitycompany
8.56% terest in Blum SticEquityIL, L.L.C.,aDelavase ited blycompany
12.95% tess in BluSte OP I,LLC,aDelaware ltd ably company

10.63%interest in BumSteg Equity I,LL.C,aDelve limited iil company

031% inecst in Blum Steg OP IV,LLC.aDelve ied lsbily company

249% ivret in BmSteg Equity IV,LLC.aDelaware limited lity company
C 15.53 tren Ba SsGF,LC, slsidlypsy

409% ners in TnzingAsianArt LLC,  Calioria limited silty company
100% of BlumInvestment Partners,I,Califia corporation

100% ofBlum InvestmentsPartnersI1, Califo corporation
5.4% limited prtershipintecstin Blum Capital Paros ,LP, Delve itedpts

100% intrest in Montgomery Tideline, LLC
RealProperty
Undivided 19interes no etnsalpropertycommonly kon 5 701 Ocen Aveo 120,
lyfSt ri,oy fonAni,SeeofCalli (AM 25014105. 25:
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nist 194tctcc edpecan 516265 WokisgniCi 5.So
ASos85]
nis71396 sci epsompolyon 510 SiigsmnAE20100

OO ————ET ar
LoansReceivable

At sal etyte odtiespleAs. Bh iedtm BeaseB notosofac oamtafoBho masoTE CoecaiiTbepe essvHiTH 0ATe
tndlmicro esisyey Hu Bl ish.tv Joo. ot coonRC ay 0WoOy co

( etaitSoon9
AnsleyEleBla is Bhsere rca ooters
dated Seplember 1, 2012 with face amountof$2,799,461; and (i) any promissory note or loan

Drae wat]te
Auomy te onuct ith, Ai Bad's i aetTeDo. Tho Sais
scipricy43s 1,202iBarlTotinsoro
po da ponysd oe ns ate by 987198 card C. BemovenospsigCe ed rs wh 8 mmieanoea137
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myana rmisonynes nd therounpeyab byric Stone andlorMiss Stone to Richard
Clam andor the Richard . BlumRevocable Trust

onyandl promis ond tar pyablbyNbaTein toRichard C. Bl dlr
{he Richard C. BluRevocableTrust

Any and all promissory notes nd oer ans pays by ay grandeofthe Stor, including
ai gad and Juin Bourgads to Richard C. Blum andlor the Richard C. Blum
RevocableTrust
Anyandal promissory ote adothr loanspayabeby BBA Foresight10RichardC. Bun
‘adrthe Richard C. Blum RevosableTrost

nny ad ll promissory ote nd fie os eyabl by BDA Feresgh 1 0 Richard C. Bm
‘andorth Richard C. BlumRevableTrist

‘Notwithstanding any consry provision inthis Schedule A, any asset, such as 2 qlficd
ctrnmon phon,pensionplo or commercial anit,wherethrnsfe ofsuch asetwould elt.
EO  atopaitonof incom subject 10 income ta, is specifically exsloded from

ttheratcat ad will ema edintenamo oftheSelor dung the Selor's
ifeime.

RICHARD C. BLUM, sth Setoofthe RICHARD C. BLUMREVOCABLE TRUST,
atc Toman 199%(he“Tras”,here declare the aboveassets ar assesoft rust at
Oe ev hehe le shld by th True or by theSeto,end whetherscquiedbeforerae

(C ttheTats oven ret agreement. Arypropertyof th Setlrheld in ame
Satoche uses of he Trust sllbe held bysuchpay fordas a nominee for he

benefitofGo Trost.
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"FOURTEENTH AMENDMENT OF THE
AGREEMENTESTABLISHING THE

RICHARD C. BLUMREVOCABLE LIVING TRUST

‘This FOURTEENTH AMENDMENT TO THE AGREEMENT ESTABLISHING THE
RICHARD C. BLUM REVOCABLE TRUST (lis “Amendmeat”) is executed by RICHARD C.
‘BLUM, as Setlor andTrusteeofthe RICHARD C. BLUM REVOCABLE TRUST, deed Jaoutry
9,1996.

RECITALS:

WHEREAS, RICHARD C. BLUM, 85 Trustor (herenafler refered to es “Scttor,
established the RICHARDC. BLUM REVOCABLE TRUSTon Jamuary 9, 1996 (the “Trast).
The Setlor amended the RICHARD C. BLUM REVOCABLE TRUST numerous times and then
amended andcompleicly esate the RICHARD C. BLUM REVOCABLE TRUST by execution
of hit cecain TWELFTH AMENDMENT AND COMPLETE RESTATEMENT OF THE
AGREEMENTCREATINGTHERICHARDC. BLUMREVOCABLETRUSTon June15,2017
{dhe “Twelfth Amendment and Restatement” andthen subsequently exceedthe THIRTEENTH
AMENDMENT OF THE AGREEMENT ESTABLISHING THE RICHARD C. BLUM
‘REVOCABLELIVING TRUST on Mey 29, 2018 (he “Thirteenth Amendment’);

WHEREAS, the Twelfth Amendment and Restatement as amended by the Thirteenth
Amendment is bereinafer referred tous the “TrustAgreement’;

( I—
duly appointed Trust scing under the Trust Agreement;

WHEREAS, Section 2.1ofthe Trust Agreement provides that during his lien, the
‘Settor stall bave the unresrcted powerto amend the Trust Agreement and Section 23 of the
“Trust Agreementprovidesdha each emendraent skal be i a writtendocumentotherthanaWill
and shall be effectivewhenrecived bytheTrustee; and

WHEREAS,RICHARDC.BLUMdesire oexercisehisrightofamendment, and,fo that
end, docs hereby send the Trust Agreement othe tems stated below.

NOW THEREFORE,theTrust Agreement is amended es follows:

I Section .1is herchy amended in its entivey oprovideas follows:

“11 FamilyandMoritalStatus. TheStor ismarriedto DIANNE FEINSTEIN
(‘DIANNE The Setor has tree (3) children fron aprior marriage, namely: () ANNETTE
CYNTHIA BLUM, bor July 8, 1961 ANNETTE"; (i) HEIDI BLUM, born June 8, 1964
CHEID'), and (i) EILEEN BLUM, bom March, 1968(‘EILEEN").All ferences toachild of
{he Setoo children of the Setor shall refer only to ANNETTE, HEIDI, end EILEEN.
Parthermors for all purposesofthis agreement, the descendant ofthe Seto shall include only



ANNETTE,FED,EILEEN,ad nydeceitstemi ef fo Seton 23bow)
oFANNETTE,BEDI,sodELEN.EE ct om pro marine, sly,EATHERINGANNE

FEINSTEIN (KATHERINE
I Son 5 ky at Ttrtls i

34 SofAme, the st leoceansnd he
Sto cores is ih ne)deo spy]olzap
walelhsplae).Ihewnhd erst ny
Twasner resis Stl ces ble0

eo pilmapa, en Teedllcio
vous evi mtof mdi li 5hgel”

I Sesion ofthe TrustApresbis mde ns cy provides ln:
“4 Divo ndDion sonDetofr.Selo, Neidioey

il be nso psi levi beSr et 2
Einocttomeptofhitsts lf
etrestofn hom esiofmh lan) ovne dict
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eprcipleof epreseattion); (4) tebequestsinSection 4.6shal thenbo roduc or
ora prorin.basi by valueifsuch bequests aremade 0the descendantsof the

Sion(v thebequest InSeton 43shallthenbereducedor abst;(vi) hebequests
Soho 4.1shal thembereduced or batedan roeta basisby alu,ad (i)sous
iedto sats thecharitablecommitmentsshal bereducedor sbaed. If 8 peific

Feoueet of an set. for ample, bequest of a residencemadeisSection 4.3)itobe
eoslminaed,the Trost shall avediscretiontoallow thebeacficianie)of
oebequest() to purchase from tho rst state1 sec thtvs 0be receivedby the
ilyintendbequestbut a reducedor limited, hereby allowing schbeneficiary
eve thespecific asetand avoidany ninisdedfractional ovnerstip.
eroeTStlors ntotat thebequestsmadein Sections4.1 trough47and

Section 49.1be netofesac, dest,inheritance, end(wherethere a iret skips)
Seneinionakippin. transfertn.Al och axe:on uc bequest hal bepidfom he
Bershat ofth tus esta passingpursuant toSection4.9.2 i te azarprovided
otSection. atheScor’s nknt that fn beoeficnryTccives asposificbequest and
oehesecainder, the acy such taxesonsuchbeneficiary'sspecificbequestshall
i hom theremainder,nludingsuch bene cir ssave of he cindersfuch
Biebequest ere ot1. ndivdus who's ko arinderbencficay. TheSelo

thin provisionsofSection 4.8 oanexpensoofthe rst stat and tbe subject
locate, dest,inheritance,or generationskipping transfer ta;Bower, fo the exert

provisionsare subject 1ayschex,alrchaessllbeped romtheider
nF the ncketa passingpursuant 0Section4.92 iteforegoingmanner.Its

Sopovilefosty al specific bequests net ofsuch nes, thn ll uch bedsshal
To aietfo much taxesby equitablyprovensuch axesinthemanceprovided wider

( haunt oss, sy ts quali fo th ml
Gaduction shallpssfreofanyeat or nbecance axes.

41 DisrbyonofTangible PersonalPropesy. TheSetorintends to
boldsayandall ersofTangibloPersonalPropertyduring his ead DIANNE fiat
Be tn hotuescat oftheRICHARDC. BLUMANDDIANNE FEINSTEIN

PROPERTYREVOCABLETRUST(te lintPropety Trust. However,span
Andes oftieSetoor DIANNE,ceca emsofTgiblePerson Poperty bel oder
ein roped Tras will bedisbuted oth Trusteeto beheldhereunder,TheSets

et. eumyoutthe distrtution of Tangible PersonalProperty fn u waclonied
eewithto J Propety Trustschtl, fle akininfo sccountditbutionsof
eiPesonalPropetfom hittest of he JaProperty Trustand fine
inbytheSetoranorbyDIANNE,anyand il Tangible Personal Propet (or he

ris afaysl hz)salbedisbued i egal hasbo cachof ANYETTE,
FEEio1, EXLEEN, and KATHERINE (0 to hebeirrespective living descenduakson the
opiofrepresentation(or pons 5maybe pelSeally povided brenda
Po eregoin,personsreot hen vag) or 10.08 moroCharities asfurtherprovided
ee potiamore,his Section 4.1 providesfordisibuticosofTusgilePersonal
rope dat ar deemedpa ofthistatea,evendingte loleesof0
edDIANNE,ifteSetlor isthefrsttodie,es savings la shoulden ach

3



fmsofTangible PersonalProperty emiorbeoone.part of 1h stesateereunder
iroth oot timesofthSer1nd DIANNE.

"TheTrustee shalldivide any remaiaingTangible Person) Property as
providedin hisSeton 4.1,a saycosts of pkingandshipping he TegiblePros
Bropery toanyperso unde his Secion 1, where shipmentofschproperty ines
oadative,shall becharged otheresidueofthetrusteste.

413 DistlbutionofRemainingTengble Porsoal Proper if
‘SetonisSurvivedby Dita. IfDIANNE survivesthSexoand i 8 QualifidSpouse
Sin oftheStl’death, henthe Trustsshel distibut anyadalemainog
TangiblePersonal Property oth Maral Trust obs eldandadivnistred as provided ia
Seaton 5.1 below.If DIANNE docs ot surviveteSerot i no a Qualified Spouse st
sti oftheStor’deh,ten th Trarieo bal discbut the reiningTenge

Personal Propertysaprovided in Scton412blow.

412 DisibusionofRenuining.Tangible Persoal Propet if
‘SetlorisNolSurvivedbyDisnscorUson DishesDead() IFDIANNE does nfsvive
{heSeto o isnt» Qualified Spousoa tei ofthSetor's deh,o 1) uponsss:

inggormat Socion 4.1.2 ceeding othpoisons of Section 5.1 bow,
onToveshalldebut theeisiag TangiblePersonalProperty asprovidedia is
Section 1.2.TheSetointendstht oyandall TangiblePersoul Property 0 be
veiutedprsuant10 hisSeton 4.1.2(cluding proceeds rom th leofany Taaglblo

PersonalProperty located othe Marita)Trustupon th dath oftheSelon), afl aking
escoundsibiionsof TanglePersonalPropertyfrom he tris taeofthe Joo

C ropesyTrustadanydssibtionsto Charity a allowedhereunder, be distbaed a
equalshareses follows:

(8) Ove hasefor ANNETTE, if sh athe ving ndif
heistthenliving, forthe descendantsof ANNETTEon theprinciple ofrepresentation.
SE ANNETTEi ntthe Hingendbes o henliviog descendan, ibisshare shll ntbe
crated.

(8) OveshareforHEIDI, if sho’ hen living, sod fhe
00th vin, or he dseepdens ofHEDonthe principle of preston. HEIDI

{5no hen ving anBanoten vingdesc,isbare hall no bosrested

(One shoforEILEEN,ifshoisthen ving,1nd if
aesothaLivia,frthe descendants ofEILEENonth principleofpesca, If

‘EILEENLs no ten vingadhes noheavingdescendan, issare shall otbecrested.

(  Oneshare orKATHERINE,ifshestheolivingmd
{£ sheis notthen living,fo the descendactsof KATHERINEonthe rincile of
eproenttion. 1f KATHERINE i not thenliving and bas nothen lviogdescendant, he
realsate aoeshare forRICKMARIANO, ibeitea living,endifbe sseo

not then vin, thisstareshall tbecreated.

‘
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esha fen Tangible Personal Prop salbsdisiuted1sNoaBsTr fx
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“TheSettlor xnd/or DIANNEmayspecifycertain itemsof Tangible
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ie pnlatounder isSeton 4.12) oloca 1 art of te olius of
eoKATHERINE scentsar RICKMARIANO (KATHERINE

vena vin opdistinoder his Sesion 41.2).
Ithe elssplxDIANNEcose  spcfc emofToile

Person! Propetbedissed ossei beniof isSeton 41.2,psa to
tian gaesaph box sh salcompile Shade “B",achedbecto The
in AARtaldss he fen withpci cls ot bsTroea
auy ho fem obdivi and hoa ws is bbfosot

tea sporting documentation, xh ppral prt, elemon
rope nmunaes Hor, of »photograph,TheTriste scapoweeto lzsich
Dentumeton,indo piohenceric, properlydyfeos

C ely ocd,ad shall bot he Truse's ledsion to dently
EeShasta.1hTru deen rat fle odonSchedule B"is

finemsc up bedethofbeStorrontedes DANE,
or ttHeHorn Shelsll bevoid nd ofr cr fect.

thetoaveofthe fe) sed Scledle 5" 0be
sed ospif ida getstialvelo fhsar 0oli
io(or is orbosscentheTas,i theTrussdicen, ay

at te spied dsutoncantbemade, oeTreeTay off 0
esa He tthe iido)cing ch em)payin oiHse
vieof defe)xt ves ofthsielobealse 0 ich

oresno btsnes).A ndiidon who i deni sive pei
teTove fesh docs otwh 0eioh (aart of
hares ndteTatost] vehdiceneeewdcor 4sch

lbmade patof hoveshebhiStr2dDIANNE ve
aed amefmofTangiblePrana Proper os pei allt 0 hel

ee paine a,teTicesal ave oe discrion(0determi whch
lhsssiveschfmoy sider respect wish of ie aividal

Ee sysoy fos,the rate dec relevant inderi Ge
prepsfostlocationofschlm.oman hesof heStorrvpn he dest of DIANNE, ath

esemybeyodindeednsPrin Beneiiy sl ofShel3”

‘



et i, he lb td id in
fni, ef AtJRaelcmfo ae
Ae tycl mi JSSeh rh
aTRen EE Cetee nyBn le
tna eos eSpnEE SEpy py ATED 2 2et Be St, I

erat, NOK A Sm mS
Tire tm il debeOpeCTSin en eeDrm

42 ‘Satisfactionof ChigitableBequests, Uponthedeathofthe Settor,

et ECrfSU
re lo) irRLtleenmra
kr te estelmi Spite eine py ie
eTdnSa 1 LJBS

( comms mintyEm eeeb elybee SL AR
Fr pnt tt aysk
Beekins
Er

43 ‘BequestinTrust fo Disune, IfDIANNE survivestheSeilorandis

+ utrseLESTEAESESE
geeea ins
=

151 focal TeSectsee EETSern iodoCorot i cheeMed Clotfn
ere lcs edb CeLhpryBa nyeer, Dee pe Ce
ai
am er lent eS Ee Pee,
FghTeheed Oe enCe Fe

,



ighteosegregatesoc directners atheHotelCalonotht hey re allocated to
TE MistaTet,Thisaay nce: )llocatiogthespproprise division ofBlu Fenly
ears, LP. ththokdsan rest in CalonHotel PropertiestotheMaral Trst (1)

rains the interes inCarlion Hotel Properties from Blum Femily Partners,LP. ed
‘Bhum nvestmsntPatoers ,LP, end then llocatogsuch ineresi(s) lo ho MerialTrust
{5 allocatingalsock i Blum JovestmentPartness ne. otheMaritalTrost (provided
maoob assesa the im of allocation nd th Trust can caseultcactsto

Se outbutod outbeforesuch llocation); Gv)dissbuting theintrest in CalonHotel
ropesfromBlu TavesmeatPartners,In,and henallocating uch terest he
itlTrussandlor(v) inl meansof aocating.suchindieinterests in ho Hotel
CortontoteMarita Trust.

432 LiquidAste, ThoTrusteeshall allocate othe Marit!
Trustcashandmisketablesecurities equal invale 0fivemillion doles(55,000,000).
Toe easesmyallocate anycombination ofashan macketabesecurities,including al
“casof llmivketable securities, of anycombinationthereof, Forpuposes of hisSection
3,makeablesecures shall inclodestocksradbonds reded on apublicmarket od
realyconvertibleto cas.

1¢ DIANNEdoesnotsurvive th Setlororiot aQualified Spouseatthe
imeofthe Selors deat,theanl bequests madepursuaat othisSection 4.3sll apse
tbedisbutedpus othe remaining provisionsof hisSection4.

( 44 DogueofResidencesto ChildrenofSlrandofDisnneIf upon
\ orsoaseul fheScloP'sdeathho ustestate oldsany terest realpropertythais

inl owned vith ANNETTE, HEIDI, EILEEN, ofKATHERINE (vith ANNETTE.
132001, EILEEN,orKATHERINE beingreferred to in hisSection 44 as 8Co-Ovner
Tapecivel), th thTrue al disthe st sais erst in chcal propery
Ee  apenive Co-Owner, ouighttndfiesofrs,subject 0cacumbrecessuch85
oper tesand asssements. TheSeris solely responsible foxsay riggssd )
Brottro secured byanysuchproperties,aaddiszibutionshall be fre of ary sich
erga or dood of rust (which may require repayment ofany chmortageadrelease
yehdeed oftus efor ditrbuton, IFsuch aCo-Ownedoes olsurvive he

Sere,otbas any doseodmi(s) ten ving,th Trustee shall disbut he ostcies
or ischmalpropery, subject oescumbrances, includiogproperty aes aad
ments(otfsof mortgagesordeedsoftrust, a5disused above, fo the

ats ofsuchdeceased Co-Owaerontheprinciple of epresatation,oughtund
eu (bjttoSection 1.4 blow). Nobwitsandinganyconeprovision of

osSecon ih ifHEIDI s ot asesidentoftheUnitedSasatstimsoftheSilos
‘foot the ving,anybequestmodetobe dertisSeton4.4 hallbedistibuied

ExemptTrustfoherbenefit (adcombinedwi nyotherast heldfobeen
Sod trot fob heldanddistributed in themannerset forthinSecton $4below,

“Toteextentthe Setlor hasany remainingperchexclusion from
Califoain properytoxressessment, suchexclusion shallbe divided squall and >

5



applied among any childofthe Setlor (or queliying read on te prinipl of
oresension) receivingCalfors relpropertypuss isSection 4.

45 BequestofPromissoryNotesForgivancs ofDeb, If uponors 8
estofthe Sttorsdeathterst esateholdssnypromisocynoeo losapayableto
otesateortotheSctdor,wherethepayaris: () ANNETTE;(i) HEIDI;(i)

5Bat Gv) BENJAMINBOURGADEofthettcesldunder tne IRREVOCABLE
SSTbOWTHE BENEFITOFBENJAMINFRANCOISCHARLESBOURGADE; (v)
TULIENBOURGADEortetrst crestedundesthe IRREVOCABLETRUSTFORTHE
BENEFIT OF JULIEN ARTHUR HERBERT BOURGADE; (vi) KATHERINE
individual, RICK MARIANO dividual, oz KATHERINE mad RICK MARIANO
iad; (v1) ERICASTONE dividual, MARSSTONBindividual, or ERICASTONE
MARSSTONEjointly or (vi) NORBUTENZINO,theo hoTrust all disetute

oeotete toto chpromissory ote(Soan(s)to the respectivepayor, ouiight.
andfeeoftras.

Ttthe payoris ANNETTE,HEIDI, EILEEN, or KATHERINE,but ich
payed ns survivethSe, he Trice shalldstrizr ntelenn()
Do acing rote ofthe ving ru ofsuchdeceasedpayoror,if nosuchLivingrust
inexistence,t the taeof suchdeceasedpayor.

Nintwisanding amycontrary provisonoftisSection 4.5, i HEIDLis he
payorend the resent of he UnitedSes fhtsofieSetsdeath(uti

ne,anybequestmadetaHEIDIundertisSecion 4.5 shallbedcbutdtoo
NeaEveapt rot fot exbenef (andcombinedwithay obersesbed forbernsuch
ky ve eldand istebutd nthe manserst forthinSection 4below.

C ir ica onspole by he Rtard C. Hm
mevocsbleChildren's Trosis (both th 1987end 1988 trstssnd nysepunictruss
ena,de Blam revocsbl Tru,dedNovember 2, 2006 (0aysepara tus
ren,ortheBlum 2011 IncvocableTrust (oracy separa fut hereunder)be

Forgiven or ranferredtosuchtaseatisdeath.

46 DeaussofSstlorsInferoainResidences. Ifthetrast estateholds
anyintrest ayoneofmore of heal properties defiedbelowin i Seton 46a5
oyesentiaInterests, hen heTrusteeshlldibuteanysuchResidenislIniests a0
roveins ection 4.5. is noted hat hesoyof hes Reside Ines (al
Bs WashiglonD.C. propery)are catlybeldinthetrustsateof the Jot
repent Tutoediibuted prsuactoh eras of i JatPropertyTskagesment.

teResident] Interest aarecueatlybedinthe Joint PropertyTrustwe
HoninchedinthisSection 4.6 6s asavingsclausoshouldsay oeormore ofthese
oerfowhatever seasonbese.patofisrst taeblr,on,o 44 Tet

orsdoth. any oneor oreof he properties included erin inth definion
 ntdetial Inerets inot heldInthetrust tte eneundervp, 1 8result of

OE cee death,teboguestunde ths Section4.6shall lpeegafo that propetyfhose
eon,ht theStordoi tendfo thebenef under is Secon 4610
Peany ight oanysssproceeds,orreplcemeslproperty,ofany propery thatwould
beraiee avebeen iocludedinthe definition ofResidenlInterests

5



The “Residential Interests”seedefined as cyandalinterestheldbyte
{ust tae, nowofin heflue, insnyaoeormoteof thefollowinrelproperties: (1)
necai sea propertycommonlyknows 83300 Nebraska Aveoue,N-W, Washingion
DC;(2)thncaerealpopertycommonly knowna5323SeaDi,SinnBeach,

Cote (3 tatcertainrelpropertycommonlyknownes $454 HaakPu'sPo's,
Kau,Hawai;end (4)tha certainoul propertycommonlyknownas2460LyonSet,

sco.Calfonis. I DIANNEsurvivesth Setaraadis aQualifiedSpouseotthe
entte Selon’ death, thrthe Trusteeshalldistrib any uchResidential Intec
tof MasiaTras tobe heldsndadminisered us providedinSection 5.1blow.

IDLANNEdoes otsrvive theSetor or snot aQualified Spousoat be
{imeofthe Set’death, then theTrussshal divideaysuchResidential ntrcts nfo
el have resinoo uchsar for cach aldofthSelowho'stea ving and one

dare for cach childoftheSetlorwhofsthea deceased buthas descendant then
Ting Eachshare setsidefor 8childofthe Setlor who isthe deceasedbutbaa
ei eat th livingshallbe urher dividedinosharesforsochdescsndatson the
principleof repescatation.

anyof theSeto's genrstion-SKppingrates ax exemption remiss
fe allocationofsuch exemption6provided inSections 49.1, 47,ue 4.5Gf wy) snd
he “aking to account al locations ofsuchexemptionmade during theSetlor's
ciestentheTrusteesballallocate such emeiningcxcmption 0 hesharescrated

arn Section 4.6, Suchallocationshal beatthe Trustee'sdsscton,butits he
te intenthat heTrustee cqualiesthebenefitofsuchexemplon amon each

eat ofthe Setoontheprinciple of representation.Eachshare createdfor a then

C rive descendant oftiStrto whichsuch geserlo skippingtrexcxempion
electedshal consitteanExerupt sharetobeheldaad ditibutedfo tbe
ettfor hom twasczeatedin the manne setfort iSection 53 below.Each

edfor 8 tha ving escendactoftheSetlor fowhich suchgepcrtiozskippiog.
re  exuraption has otbeen llocetedshal constitfc 8NowExemptshareto be
ee opibotadfor teGesoendantfor whom wescreated nthomasaerst(oh a
Section5.4 below.

“To he cxtnt ht an cemplio romCli proery x esesment
maybe pli to. baqest madeunder Ui Section 4,6 aes aking nto accounthe
tationofany pascatahild exclusion as provided in Section 44 shove, sich

ionsalbo dividedequally nds0 pliedemongany childof teSer (ox
ying gradehild on thepiciple ofrepression)receivio Califael opesty

‘Pursuantfo thisSection46
fogdescendantof the Seloris then lvog,thntisbequest shall Isp

andbodisaibatedprsaant totheremainingprovisions of hisSecon 4.

47 General Pecuniary Bequests.

47.0 BequesttoGregoryRum, TheTruses shall disibute
otightand re ofru, casho othepropecyequ insmount oOneHundredThousand
oi ($100,000) to theSeton's nephew, GREGORY BLUM,ifGREGORY BLUM is

at adfhi no henTig 0th descendants of GREGORYBLUM the

10



ieofpti.GREGORY BLUM ii0ve2
BE

472 BequesttoChristopher Blum, The Trustee shall distribute,

tdetACote HdTdEoLo hmi vt etd
Bs

423 BequesttoChildrenofGregoryBlumandChildren.of

ChiistopherBlum,TheTrusteeshalldisribotecachorothes
propertyequalia emaust(0

One Hundred Thousand Dollars ($100,000) to each then living childofthe Setlor's

OneeDl Oncoie Sie, onaeohof Set br dvdca
I SMTA who bu ch Iie

Sir GREGORYBLM,Casprcousaveewapram
io edThenDur 10000) on Toymipashteom ot pv fSeto ow It
dm hmsTorRBLM

aSheske.
48 ContinuedFundingofPetitsPains& Co.LP.Uponthedest
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PeisPansceasepursant10the foregoing paragraph,anyrnuininfuss romthoseee
SidepurmianttothisScion 4.5shal beditibuied pursuant 0Secian 49 below
Divislonof Remsinde oto Share).

“AnycontributionsmadetoPtsPains pussuent tis Section .8shall ot
bedosmod abequest toanyiterstbolder or employeeofPettPains,No nirestbolder
ooemployes of PetaPein chllhaveany liztotheaesset asidepursoant(0tis

‘Seaton 4. notany ight t personally enforce theprovisions of isSection 48.
“Totheextentanycasosotherpropertyst aside ad disposed ofpursuant

fo thisSocton4.8 subject 0 state death,and nbeitance tas,all uhtasshallbe
eidfrom th rsa shar ofthe ustesa passingpursust{0Section 49.2.

49 Division ofRemainderntoShares.TheTrustee shall divide the
senaoing rustesta nto shares 8 follows:

451 GSTTBsc Shs nydescendant oftheSetro ay
grandchildor more rote descendantof DIANNE i theo lia, os Trust allocate

he “ExemptShare”cashor otherproperyinanemountequal fo thewou ofthe
utters perenion-dpping wanslr x xeonenainingacaking itoaccount ol.
cations ofauch exemptionmadeduring theSetar’ifetmenod o iretskips made

asso fo th otherprovisionsof this trstspssmcn (inelodingbut otlimited 1 007
iveradpursuant to Secton 4.5aboveandor Sesion 4.shove).TheTree

Sthay edisreonto sleet thease obesoallocatedbutsuch assets a ce selected:
1shal haveanogaregatefirmarketvaloe ath ti of soosallocationtht i icy

( CO eseniniv ofthe netappreciationordeprciation th valueof heproperyavi
oroon betwoenthe doteofvlustionforfederaleat im pposes andthedate ot
icofsuchalotation;and(2) shall caywiththm poeashareof heincomeead
olec avaiableforselection betweenth datoof theSeto'sdeath ndthediteof
datesofschllocatin.

"Th Trustee hallteseaferfurtherdividesuchExemptShae oto
equa shares cresting ono uch hare foresch gradedofth Siloswho i the ving

sha fo each grandchild of DIANNE who ithn vingone suchsare for sch
ore idofthSelo whois thndeseasodbtbas descendants(he ving wd 000

at foretch grandadof DIANNEwoi then cessedbo hasdescendacts hea
Soiog, Bachsha se aside or 8grandehid ofteSero of DIANNEwhoisthen
ieeebuthas cescendantathenliving,shallbpfutherdividedintoshesfo such

atsontheprincipleofrepresentation.1Fno rand or mor remotedoscendant
ae Sentoo ofDIANNE isthn living,thTrust shall dividesuchBxoptShar nko

fot harescra one uch eve fo each cil feSecor vbo s theo vingIf no
nsafth Settlor no aaygrandehldo meretedescendantofDIANNEis

{henfing,noshaveshal be cratedunder thisSection 49.1.
“Bachshare30 rested fo hen ving descendentof heSetarox

ofDIANNE shall consul za Exemptsparsefr 0be heldsoddisibutodfor the
Sennen orwhorm itwescreatedinthe manserst fort in Setion 3below.
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492 BiionofReiderntoShs,TheTre shall py
anysn allet, enc,sl nd ne ns he bert n Seo 41

tet, awel sl pees frstadmis,G0 hereining
evn 1 isSecon A93.If abenef receives pce

eeFosomandat, hwes sicheis ocficoqust.
iemsiniepaso hefeinei, Ghbres s
ioslbe 8pionof fhws1hhnaoe imh

a evnrai.Tora,TutosalGute 0he
so a en 49.2) dewhl losfeTutst tocul

efchChl fheStrwhose ving dco
xhedof Seti wots ended ut bisdescentsbes

es ieTor shld,of Serwo i hndecade
Egha beferdid tseor chdesisoe
pintof epeesenaioniofthe Seloenraion-ippngesterwxxcmpto
iiaae he socuion of he Sas i Skin 45. sve nd afer king 10

esofahexpo doding he Seti feoswd dest
es eh aiiscptonfo he haressrs der 3

BeEeperieEvegendMooExpsharesacurngyuch
reTate acon, toSlor's teti heTruss
tots cxcnphonmon theie ly Lins of is tlre.

hn?etdfo oe indescendant foSe
ichseh gene pringwots oxspinha eenalonidshallconse

ot be ld andds for desedant or whem i vas
C rhfn Skin el,Bchshar crsed for 8 en vig

et hich uch ncn er excaplon bs ck.
nlcoe No Erp pants rst be hedand disiiedfoc

om wascedih mer st rhi Sct 5.4 blow.
Fe Sai he Ing,beTras hall drutsy

einstspont10 Seton 410blo.aighe forgoing. when dividingthereminder to
sal stares, he Tre ll do he followin:

(© Soll forpurposes of Givin ntosharessdtocls:
ngtheSerhsduce,i ako vuof edeto bo divided:

eofan essltd aiofbeStern©
ee eo hs llovinasap of is Sct 4920)be
Bsaany prosryaries ofetalc 10 dug of
eeoF atig iste of he in rusoftdeed dager of

rd nt ducaldahaof he Stor, onNonTemprsfo
mvt Section 43shove(usxlsprosse10
eh meresinGEMINIDESION PAICNERS, SA).
ie og he fogeng,tn mount egal (0OneMillen

Doles (51,06,000) ofsypommel slchoens payable byHEIDItt re disbvied
saving atof EID ete of REID,ro 8NooExpt
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rustfo theBenefitof HEIDI (collectively, “Feidi's Loans”) shal be disribted us et
TortinSection 4.5 abovebutsbalpaboaddedbickforpurposes ofdividing the
Fomainder oftetrust estateitoshare st fort in foregoingpagraph.Any portion
HerdsTounsin exees of OneMillonDollrs (1,000,000)shal bedisibutedus 5.

forthinSection4.5 sboveandadded buck 0theveivofthe remainderto be divided
nnant lodeforgoing pamgrph. ts he Seto’neonthatOpeMion Dollrs
£57,000,00)of Heidi'sLosasbeforgivenwithoutoffet oher hareofth resides.

Fo ape,if heteal amountofHeidi'sLomnsatthe Sttors
deathis $11,800,000,ThentheSetorolends at theentice aoutofthe 11,800,000be

eid 0.sufor inSection 4.5above.OFthatamount:6) $1,000,000 will be
ietiouiod withoutoffsettoHEIDT'sshar ofthe remainder; and G1)$10,800,000 will be

‘tedbckto th remade as provided th first paragraphs of hisSection 49.200)

(8) Allocat to sas fo thenlivingchild oftheSelo, cra
herefor childwhois thn deceased bt hasdescendants ten ving:) the usmicket
efayesience allocatedpursat foSection4. above tosuchcid; and (5)the

Thismakevalueofany promissoryotc forgivenessofdebtallotedpura fo Secon
hte (sad bloc 0th proviions of Section .9.2() bove reguding Heidi's loss)

or thebenef ofsuch child, o hethen-acingtrusteeofto livingtrust of suck
tohduugheroftheSeto, 1 tho tateofsuch deceseddaughter of teSetar,or

eonBey! rustforth benefitof HEIDI(but cluding eny promissorynote 0
ETD!heey relatedto he interestsinGEMINI DESIGN PARTNERS, S.A).

( (©) Allocate,to thsexten possble(butnot fothc exon th
equalallocation Ge following ectswoul rotey oeshar bavi restrvalue

esshares createdpirmuant to thisSection 4.9.2), hefolowingsets equally
ehsires creat foreachthe ling child of he Seilor andcachcidwho i:
thendeceasedbut asdescendantsten ving:

() TheFsimontGrnDelMar,ToeSexdar's terest
noneor moreents hat owngn aleres iteFimontCraodDel Ma i SanDicgo

meshe i i ros, rough elie,orcberwis).Asof hedat oftis insane
FaisonGrandDelMari ovmed hy GDMHote PropricsLLC, aDeawar inited
thycompany, WhichisownedbyGDMHotelPropeiesMessMember,LLC, &

nto ablycompany,which iownedbyGrandDel MarHote Properties
Depants,Dwar limitedprersip.MorigomeryStretHotel GDM, LP,
oelimitedprecip, owns itedprserbip nterest inGrandDolMarHotel
overt Limited Penership,BlumFazly Parters GDM,LLC. Delaware limited
Feecompany,ownsanintrest.inMosigomerySuc HotelGDM,LLP.Aspurte

Ee oFBum amily Pertoess, LP. 8Deleware limited partnership(ofwhich Blum
Seon 8Basins I, oc Delawarecorporation, sthegeneralpartar)owsBlum
Te pears GDM,LLC.Tho russeebold nscrst inth division ofBlu
Te Potnen,1.tatownsBlu FamilyProsGDN,LLC.TheTris hall
Bealvotingandoer rights osegregatesuch ditt nieessin theFairmont

DelMis nSanDiegosothtthyaesolocatedmon heshares fo heSeton's

1



descendant, TheTrusteeshallfocuson tims profits Joss, andequityowner
fopdiesofte odienaaroftheowoersip.Thus,tisallocation mayinclude: ()
iting the appropriate division ofBhunPail Paros, LP. thatholdsa interest 3
homFalParner GDM,LLC.aonthe sharesforth Setlor'sdescendants; 5)
isting he intrestinBlum FamilyParoezs GDM,LLC.fom Blum FailyPrrs,
LLP.and Bhum InvestmentParnes1,LP,andthenloca sac tees)among he
SharesfortheSeslorsdescendant;andlor 3)silameansof locatiogsch diet
Steet neFimo Grand Dl aaco thesas fo th Ser’ descndans.

(i) Montgomery StsstPatoreI,LP.The Sears
{erst in neormorects stov anifrest in MonigomerySetParr,LP

{ot sees entity)(whether held nis st, rough ees, ofceevie). A fhe
Soe of fsoman a division ofBumFay Pures,LP, Dewars listed
Safnrtip (ofwhich Blum Tovesne PatsI, In,  Delavazecompoaio, i he
Fenealpaaes)ownsa inert lo MortgonerySteetProc 1, LP. The Tras all
awoigsodcle ight 1 gecesuchindirect fret fo Monigomery

SteetPartners iLP soth they arc 0 allocated aang theabate fo thoSetlor's
Sots. tn aking uch lection, heTreshal focus oo lizate profs, loss

‘atsquityowner,fegardies ofthe fndvectnatureofthe ovzraip.This allocation
oyIncl:allotin the sppopreedivision ofBlum FemlyPrac, LP. hat

‘etlannecct in ioogomerySteet Partners,LP non thesharesfortheSecs
scendsots, i)dsibding th nestinMontgomerySteet Paster I,LPfomBho

Fan Pasties,LP. and Blum ovesiment Pertues11,LP,andthe, allocating such
Eon)amongtesharesfor heSelo’descendants;under(i)smiles measof

C ash es erst inMontgomery ScatPts I, LPson hesrs
fortheSetlor'sdessndants.

i) MontgomeryStostParner GP Il LLG:The
Seton'sneretin 0 o moreens aowna nest MontgomerySetPutecy
GT,LIC(or asuccesor entity) (wheterheldintis rus,throughents or
ibe.Asofthdaeof his instrument, division ofBlum FacslyPurers, LE. 8

Dekiwere imiedparaership (ofwhich Blum Tovostmest Parte I,Is, 8Delaware
Seoration, se eae)prin)ow n rest in MontgomerySrc ParnerGPLy
TTC:ThoTassshall exerciseallvoting an tbr rights 0segregate suchindirect
rcisMotgomery Soee Partnecs CPI LLC. So that they re50 allciedsmoog

ove forteSeton's desoendunts.Tnmalinsuchallocation, heTruce shallfeca
onwlimateprofs, los,and equity owoecsip, regresof heindie satu of he
vmership.Tis tlceton may ache:) alocatiagth appraise divisionofBlum.
Samet Batner,LP, tatholds sa intrest in MonlgomerySctParcs OP I,LLC
Fon tesharesfo th Setla'sdescodauts )dirbuting theneces aMoatgomcey
SoectPacesGPI, LLCfromBlum FamilyPeters, LLP. ndBlum Investment
Beroers ,LP,and the, llocstng suchineres() amongtheshares forthe Setlo’s
Eamvendant;andlor (i) similarmess of sllocatin suchindict interests inMontgomery
Stes ParosGP1, L1L.C.among he sacsfoth Selor'sdescendants

18



()  Stormse PostBrooklyn(WalkerSigs.TheSetor's
{oteest inoneo morenites thatown a testin StoragePostBrooklyninBrooklyn
Now York (wbetber heldinthis rust,troughesiso ohrwise).Asofthedate of is
Agreement, Storage Post Brooklyn J ownedby Storage PostHIF Venture 2 LLC, 8
Delaware Tonited ability compazy. Storage PostMSPBrooklynLLC, 8 Delawselimited
Taklycompany,owsua test n StoragePostHEFVenture 2LLC.WalkerSctSP
Broakiyn T, LLG. aDelawarelimited ibilitycompany, ownsan interestin StoragePost
MSPBrooklynLLC.A.divisionof Blum Family Parters, LP. aDelawe limited
purtenbip (ofwhichBlumTovestmentPartners I, Inc, aDewarscorpraton,isthe
Feral porter)ownsan tees inWalker SetSPBrooklyn,LC,TheTraseesll

releal voting and othr right tosegregatesuchindirect nicest nStorage Post
BrooklyninBrooklyn, New Yerk fo ths heyaes allocated ener teshares forthe
Seto's descendants. Inmaking such allocation,theTrusteeshallfocusonultimate
rotelos, undequityowes,regal of he dire nature of heownership. This
iocaiontayinclude: 0) loctinthe appropriate visionofBlnFacil Paters,
Photholdsansere i WelkerSteet SPBrooKlyn1,LLCsrmang theshares fo the
Setlo'sdescendants,(1) distibuiog th interest io WalkerSteetSP BrooklynI, LLC

tom Family Pains, LP. ndBlnInvest Partners 1,LP, and thenallocating
oh teres) among the barsfor theSeton'sdescendants; ndsG3)similarmeans
Sfloestingsichindirect eres inStorage PostBrooke,New Yorkamong heshares
forteSetlor's descendants.

(0 Bl lnvesmentPartners Ul,lsThe Setor's
( terest(whether heldin thistrustor bers)inBlnInvesimentPanes I,Inc, 0

timo corporation.The Taste ehall exerci llvotingend olbr ights10 segreguic
vor oo a so alloted mongthesha fortheSeflor’s descendants.

(Hoel Calon, If DIANNE doss not marvive the
Setoar isnot a QualifiedSpouse of th Set 1the tineof the Setor'sdeath,tho
Selon enti neste inaoe 0¢mar enshat ow theHote Calinin Son Fraacisco
hth held n isrshthrougheis, oli), As of he date of Gisdocument,

ntGalton is wnt byCartonHotelProperties, Californialimited parneship,
am FamilyParocrs,LP a Delawaelimiled partersip (of which Blu Investmeat
atm TI, Tac 8Delaware sorption, i thegeneral parne)andBhanInvestment
einer,in &Calfoaiacorporation both ownneretsioCatonHotel Properties.The
eteholdsan interest he vison ofBlumFamilyParner,LP. tatowsthe
et aCaplio Hoel Properties, Blum InvestmentPatoes,Ic, 0dBlu Investmcat
eee T,toc.The Tracie shallexeris alvotingaod ober tights fo segregate mich
ie otess inTheHotel Calons thst theyarcsoallocatedaangtoshares or
heSensdescendants.In making schlloation,the Trustsshalfocus on uhimate
Droit,los,and qtyownership,regresoftheindirect rateof he ownership,Ths

tion sayinclude () allocating the appcopriate divisionofBlamFlyPatocrs
5:ththoldsan terestinCaronHotelPropertiesamong tesharesfortheSetlors

ena(i istriboliogthe nestinCasonHotel Properties from Bion Family
Dermat, 1.and BlamInvestmentPartecs I,LP,endthenallocatingsuch interest(s)

1



amongth sharesfor hsSeto’ descendants i)allocating ll lock inBlumInvesment
Patnge, Tac.amongth share fo he Sctlorsdescendants(provided it ownsnoober
‘sae of the timeof allcston,andthe Trusteecan asealother ase tobedisibuied
‘outbeforesuchallocation);(v) itibotiog theintrestinCarlton Hotel Propertiesfrom
‘Blan Tovesipeat Partecs, Tn. ndtenallocatingsuch terest amongtheshaves forthe
Setlor'sdescendant; odor (1) ilarwensofallocating suchindirectinterestsinthe

Hotel Calton mong theshare forthe Setlor'sdescendants.

(8) Allocte th remainingassetsofth trust esta na manner
oat results ithecreationof qual shares pursuant otheprovisionsoftisSection49.2,
afertakingintoconsideration the allcaion oftefirmarketvelueofsny reside
neretsudpromisorynotesforgivenessofdebt asprovided in heforegoingprovisions
ofSection 492.

(6) Forpuposesofdeerisingthe valeofth otaltrust state
ndthevalueofanyessestobelocaisdpurusnt10thisSection 49.3, cludingthe
Valueofnyapplicable residecee of promissorynoes, alydeterminedfederalesate tax
Yalucs hallbe used,onif th Seto lesIn yearwhen(here ino statetx,thfis
nakedvaluoof th trustassetsoatheSetlor'sdaeofdeathsll beused. Subject to the

Forcgoing, theTrusteeshalhvecomplet andabsolutediscretionin choosingthe wets
fobe alleatedfoeachshareandmayallocatetheestsincashorinKind,orpartly i
ach,on apro ata nonpro ratabasi, odinundivided terest or of,Any asiels
loca io indshallbevalued for purposesofallocationatthe valuesontedae or

( datesof llocation.
() Anysad alldeath, nbecance,cea, and refer ses 00

whet romainofthetus esateactually heldordisrbutedtoorforthe bene of 0
beneficiarypursuant to ths Section 49.2 (ic, excluding any promissory sot loa, or
reidenia interestspecifically boqueathodpast 0theforegoingprovisionsof this
‘Article 4 thtwas dedforpurposesof elemiviogthedivision)tall bebore by the
Suchbeneficiary'sshavebasedonthe proportionatevalueofsch beneficiary's hare.As
0cxampleofte Seto’nent fo he locationofexat, deat,andinherit taxes
‘on sped bequestsofthepromissorypote endwhat renin ofterst tt,Sched
C atachedhetfs incorporatedinothe Trust Agreement. Scbedulo C lusts simple
exampleoftaxallocaionshowing onlyforgiveness ofpromissorynoespursuant to
Setion 4. aboveanddiswibutionoft hypothetical rustestate remainderof 100,000,000
‘Schedule Ciprovided fo uation puposesonlyandthoStor acknowledgestat al
Siloes are. ypotheticalad notnecessaryindicative ofcurrent promissory cole or
rensindervalue.

410 AllaDisibusion.TheTrasteshalldissibute any remaising
inst esatepasingplasantto ths Section 4.10outightandfreof trust (subject to
Section 11.4 below)tothedessendaatsoftheSetoonthe principleof representation. 1
noeseendantof th Sctor i thea Tvig,the Tresshal disibto ayremlniog rst

atepassingpursuant otis Section 4.10ouightand es of rust10 DIANNE,provided

n



DIANNE surivestheSetorandis QualifiedSpouseat the feofheSetlor'sdest.
DaoGosoandantoftheSeris then vingaadDIANNE docsnotsuviv theStor
mors Goalfed Spouse a th ieofthe Seklor'sdest, theTrussshlldisibuteany

Femaiing trustsate presiagpursue fo his Section 4.10oiightandfoe of ust 1002
Tor Chistes whosepurposeis eli of globalpoverty.TheTrustec has flldiscretion
rd waholtytodenysuchChayorChaves otecsivethebequestunder isSection
lorenaif multiple Charisze identified, to deerme the proportional isibution
‘amongsuch Chasis.”

IV Section 10.2 oftheTrast Agroecent samend inscart oprovideas follows:

“0.2 SoucesnndMannerofPaymentiSetlor'sDest (or Digone'sDesth),
Upon th death oftheSetor,paymentoftefenssutorized by clise (9)ofSection

allbemadefrom th rstproperty thatwouldhavebensujet 0such debtswere
{he RICHARDC. BLUMREVOCABLETRUST notinexistence;paymetof te tens

ornby clases(t)and (c) of Secten 10.1 aboveshallbemadefrom ¢ incomeof
inpof he uteslaadpymentofthetaxesauthriedbyclause (9) ofSection
TO thal) made asse fort in Sesion 4.9:2 bove,excep) atpropery qualifying
fo he federal esta tox arta deductonshal passfeeofany saeofieiance cr,
Ev)as otherwiseprovided tis rustsroement. IfthSelobasmadebequests hat

be et uf site,deah, or inritance axes,but thers ro nmficintassets ithe
Setlorseat to pay llsuc tat,death, or inheconce taxes, such beguestsshallbe

jot tushtake by equiably romainthetesinthemaanerprovidedunder

C fornia aw. To theexten ha taxeswouldbechargesbl to bothExemptsdNox
ecg rasestablished forth ben of hesamebeacfiny,such cschargeable fo
EEwiiusy'sEvotapt rustsllbe padoutof sochbeneficiary'sNow-Bxempttrust,

pon DIANNE's Gea If shesurvivedthSotlor nd uMaralTrustvas cried
for beeLumebenefitas providedhereunder, paymestoffodcrlorsae esate at
I oelives nd any geoecaion.skipping transfertotessal bepaidfrom auch
res. Ifbequestsmad st DIANNE'sdea ac tobe netofestate death,or

sacs,buf hen refnsulcientsesinthe remaining rutcstafehore lo
al) ucheste,death,oibesance exes, suchbequestsshallbospc 0such xcs
ialprorang esintemanorprovidedunderCalfrinlaw.To thoextent

tateswouldbechargeable t both ExemptandNon Exemptnasesablishedfor the
nitofthesameboneficiey, such axes hargesbl to suchbeneficary'sExemptrst

Saalbopidout of suchbeneficiary'sNor Excarptbust”

V Section 12. oftheTrust Agreementis ameadedints etireytoprovide s follows:

“123 Descendants, Child,Grandehild.Theterm “descendants” esasthelice)
descendantsoftepersonTeerred to andsoc tem (sa othe clas terminologysuchus
eeaad pandedshalchean dopedpersonwholivedfor significantperiod
ing i&rhe inosty en & memberof th adopivepun’hows,sh
teniaation0bomadeby heTrste,in theTrustee's olediscretion. Suchtermsshall

eta atepehild o fosterchildoraypersonwha ouldbedosedan‘equitable
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optunderCalifia aw.Ifeellstowpersons ge, “bir hide
hen rm ef fo those Who eechildrenofboa. 1 8emrf to twoperans
eratvly 5, iso he hrc! ter ees otosewh ae children of ite,

Netotbuindinganysheprovision of is agreement, "hidofteSer” hall
in al Shevmspcesmeanoly ANNETTE, HEIDI,tndBILEEN. Ptiermore
Snsecadants. oftheSersol include onlyANNETIT,HEIDI,EILEEN,wd he
Sescndans (os defiedis he revionlypana)of ANNETTE, EID, sodEILEEN,
Aryothrpersonclin to be achildo csccodat of th Sf,whethercurly
{ino ot ekbo or dopedo knownof known to re Sear, infnonaly
mite io ineingwade hisaremen

VI Schedule C tachedbert sbryincoronted fo the rutArsen

VI NoContcstGus, I un beneficeude isAmendment oftheTrtApremet,
nee oncombinationwihanyothepeso a persons, directlyorindict doe zy of
nin ac theth ightof alpron 0 lkeany teres givento bin ber Lytis

anderenbeTsAcseashal be vod,ad anygifoster teeithe utproperty
eeveseicary wouldobese avebec ule bal pas3s if heor hebad
edeceedieSetowithtiss:

(©) Without probableautchalage theadi of theTrtAgena is
Amendmentofsacpt,gcc(nludingaay rsagreca,dclarion
A erydsigaionoleedocexsib heSto,orccdby noes
neni of neSlo th in existeoc on 1dateUnttisAndesis xedsd

( othrdeseribad nso il,beeficiry designation ofanaunly, retreat plan, IRA,Keogh
ot oghr ln, 0 enn of ng

so
© Fog
GO) Lackofdocastor;
0) Lockofapc9) Manse, dues, nd,oandooiflusace
© Revocation puts fothtemsofth tutdestincer

aplibl nstramee,documentoorc desein() shove, aappiaeIv
 Disquicsion of besoicary under Califois Probe Code

ection21380o applicable ssseortat
© Fie latinfocll th raneofpope ohTost ds ho

Test AgreementsArica, orothrsplcableFsrument, coer, Ofcoprct (5
who.ooth gos at wesno the sasfeor'spaperyat hetim ofthe

stor
(© Pieny redo’ cioxprocesayoctomageinsany retceed

nde heTr:Agreement ofth est of heStrforany Get agedfo beowedto the
beneicy-liman.
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VAT TheSeto ntsthattheNo-Coutes Claus sc oth inParegreghVIL above applies 10
Apovmons of heTrustAgreement, iAmendoen,endal anaes ( theTruceof 2

6 BLUMREVOCABLETRUSTwhetherpursuant fo teTrost Agccmeat, tis
Ameodment, orobese.
IX every the espes tb Stlorincrporaes byrefencnconf,ed lies the rma
ofbeTrtAgieement. a

TNSWIRED thetsrciDIRT AMET
OF THE AGREEMENT ESTABLISHINGTHERICHARDC” BLUM REVOCABLE TRUST
his of 20200. California.

ETGor

ACCEPTANCERYTRUSTEE

The undesgped Trustee of the RICHARD C. BLUM REVOCABLE TRUST, dted
Jamry0 1956byackowiadge sept ofthe FregiogAmendment ohTrost Agrees

( andacesuchAmendment.

Che p=" bua
CHARSO BLOM. Troses

Ju Me .
oere

Son

2



ACKNOWLEDGEMENT

“motepli throffercompleio is tifaveilsoly he deyof the
{odividunwhosigned he document to which icet isatachod, ndno tho
{ruhfloes,sccurcy, o validityof thatdoco.

StetofClfria
Countyof
on beforeme, NotaryPb,
personallyspeed i roved cnthhssof
Exincloy videpesTobe pease)Whose ames) resibscrbdt the within ns
10d ackawiedg to we.thtblsbobey cxecled the sameinNshrfcir autioied
Sepuchyfen,sdtatbyHieisignatre(s) onthinstrument thepersons), th cy
uponbaal of which he persons) scld, executed the intrest.

cert derPENALTYofPERJURYunderthesofthStat fCalifiathtth
Toreging uagrphisweandcomet.
WITNESSmybao adofficialsa.

( Signe, (sea)
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FOURTEENTH AMENOMGNTOFTHEAGREEMENT ESTABLISHINGTHE
RICHARDC SLUMREVOCABLETRUST
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C "FIFTEENTH AMENDMENT OF THE
AGREEMENT ESTABLISHING THE

RICHARD C. BLUM REVOCABLE LIVING TRUST

This FIFTEENTH AMENDMENT TO THE AGREEMENT ESTABLISHING THE
RICHARD C. BLUM REVOCABLE TRUST (tis “Fifteenth Amendment”) is excouted by
RICHARD C, BLUM, asSetorand Trusteeofthe RICHARDC.BLUMREVOCABLETRUST,
dated Jemuary 9, 1996.

RECITALS:

WHEREAS, RICHARD C. BLUM, as Trustor (hercinsfier refered to as “Settlo”),
established the RICHARD C. BLUM REVOCABLE TRUST on January 9, 1996 (the “Trust").
‘The Settlor amended the RICHARD C. BLUM REVOCABLE TRUST numerous times and then
amended and completely restated the RICHARD C. BLUM REVOCABLE TRUST by execution
of that certain TWELFTH AMENDMENT AND COMPLETE RESTATEMENT OF THE
‘AGREEMENTCREATINGTHERICHARD C. BLUMREVOCABLETRUSTon June 15,2017
{he "Twelfth Amendment and Restsfemeat”) then subsequeotly exceed the THIRTEENTH
AMENDMENT OF THE AGREEMENT ESTABLISHING THE RICHARD C. BLUM
REVOCABLE LIVING TRUST on May 29, 2018 (the “Thirteenth Amendment”), nd then again
subsequently executed the FOURTEENTH AMENDMENT OF THE AGREEMENT
ESTABLISHING THE RICHARD C. BLUM REVOCABLE LIVING TRUSTon Jue 26, 2020

C (the “Fourteenth Amendment’);

WHEREAS,theTwelfth AmendmentandRestatementasamendedbythe Thirtecath
Amendment andFourteenth Amendment is hereinafer referred to es the “Trust Agrosment’;

WHEREAS, per the termsofthe Trust Agreement, RICHARD C. BLUM is the current
duly appointed Trustee acting ides the Trost Agreement;

WHEREAS, Section 2.1ofthe Trust Agreement provides that during bis lifetime, the
‘Setlor shall have the unrestricted power to amend the Trust Agreement and Section 2.3ofthe
Trust Agreement provides that each amendment shall be in a writen document other than Will
and shal be effective when received bytheTrustee; and

WHEREAS,RICHARDC. BLUM desirestoexercise hisrightofamendmen,and, to that
end,doeshereby amendtheTrustAgreementonth terns stated below.

NOW THEREFORE, the Trust Agreement is amended as follows:

1 Allbequesisof interests in Hotel Carlton to the Marital Trust for the benefitofDIANNE
FEINSTEIN made pursuast to Section 4.3.1ofthe Trust Agreement are hereby eliminated. All
nterests in Hotel Carlton previously owned by the Seitior were sald during the Setlor's lifetime.



“The Setlorintends thatal bequests related to Hotel Carlton shall lapse and adempion shall ot
apply. Therefor,Section 4.3.1shouldreadas follows:

“43.1 INTENTIONALLY OMITTED."

0 Section 49(e)vi), which also allocates intrest nthe Hotel Calon, i hereby deleted and
this Section 4.9(6)() shall read ss follows:

“vi) INTENTIONALLY OMITTED."

I The Settlor amends Schedule A to the Thirteenth Amendment to delete the bulletpoint
Teferrng to a “99% limited partnership inerest in subivision of Blum Family Partners, LP.
‘owning inerest in Carkon Hotel Properties, aCalifornia limited partaership.”

IV Asa materofconfirmation, the Setlor hereby eliminatesanddeletesay bequests ofor
ferences to Hote Calton or any interests in Hotel Carton tht ar disposed of in the Trust
“Agreemento any other testamentary doguments

V Mo-ContestClause. Tf any beneficiary under this Amendment or the Trust Agreement,
Singolaty o in combination ith any othe perso of persons, dictof indirectlydocs any of

She following cts, then the rightofthtpersonfotakeanyinterestgiventohim ofherby this
He eodment o heTrtAgreementshalbevoid,and anygiftor othr intrest nthe rustproperty
fo hich the beneficiary would otherwise have been entiled shell pass 8s if he or she ad

( predeceased the Seto without issue:

(8 Without probable cause challengesthevaldiyofthe Trust Agreement, this
Amendment,o he validityofany contrac,agreement(includinganytustagreement), declaration
Aeniicincy desigaation, or othr document executed by the Selo,orexecuted by another

Soethebenefit of dhe Setlorthat inexistenceonthedatethatthis Amendment i executedand
oh described as a Will, beneficiary designation ofan annuity, tirement plan, IRA, Keogh,
pensionor profit sharing pian or insurance pic,orbuy sll agreement, on enyof he following
grounds:

@ Forgery;
i) Lackof due excaution;
Gi) Lackofcapacity;
(9) Menace, duress, fraud, or undue influence;

Revocation pursuantfothetemsofthis trustdeclaration;other
applicable instrament, document, or contrat (os described in (8) above), ar applicable aw;

(i) Disqualification of a beneficiary under California Probate Code
section21380orspplcable successor sate.

Files pleading to challenge the ranser of propery 0 the Trust under the
Trust Agreement, this Amendment, or other applicable instrument, document, of contrac (85

2



pe
eetin 9son), negonettvo he rfrrsropr in of

(©) Filesany creditor'sclamorprosecues anyactionagainstany trust reed
underthe TrustAgreementor theestate oftheSetoforanydebtalleged fo beowed 10the

‘beaeficiary-lsimant.

VI TheSettlor intends thatthe No-ContestClause setforth in Paragraph Vsbove applies to

alprovisionsofthe TrustAgreement (whichinclude the TwelveAmendmentandRestacment,
the ThirteenthAmendment,andthe FourteenthAmendment),thisFifteenthAmendment,andall

transferstothe Trustee of the RICHARDC. BLUMREVOCABLETRUST whether pursuant to

the TrustAgreement,this Fifteenth Amendment,orotherwise.

VII Inevery otheresp,the Senoincorporates by reference, confirm,andrtf he tems
ofthe TrustAgreement.

INWITNESSWHEREOF, theSettlorhasexecutedthis FIFTEENTHAMENDMENT
OF

THE AGREEMENT ESTABLISHING THE RICH: C. BLUM REVOCABLETRUST this

onyof for 201 = ,Califor.

cDCHA §

ACCEPTANCEBYTRUSTEE .
Theundersigned TasteeoftheRICHARD C. BLUMREVOCABLETRUST, dated

January9, 1996herebyacknowledgesreceiptoftheforegoingAmendmenttotheTrust
Agreement

endsccepisuchAmendment.

) sir owe AQ
RICRARDC, BLUM, Troded
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C | TheStr endstn ho te ating tc conefin PsPun Cs.
LP. following the Setlor’s death, evenif any inerest in Petits Pains & Co., LP. (orinany

entity thatownsanyinterestinPetitsPains&Co., LP.) is orbecomesanassetofthetrust
estate us a result of the Settior’s death. Therefore, the Setlor hereby modifies the
introductory paragraphs of Section 4 of the Trust Agreement entitled “Division and
Distribution Upon Deathofthe Settlor”in the following manner:

A. The following paragraph is hereby added 2s the sccond paragraph of the
introductory paragraphs of Section 4 of the Trust Agreement (following the
paragraph regarding th saleof airplanes):

“The Trustees shall not contribute or expend any trust funds (whether by
contibation, loanorotherwise)to continuetheoperations or fundingofPetits Pans
&Co, LLP.evenifan interestinPetits Pains &Co., LP. (oran city that owns
ierests in Petits Pains dc Co., L.P.) isorbecomes as a result oftheSettlor'sdeath
anassetofthetrust state InthecventthatPettsPais &Co,L.P.o anyother
person requests additional funding from the trust or any entity in which the trust
holds an interest, the Trustees shall eject any and all such requests. The Settlor
understandsthat this mayresult in Petits Pains& Co, L.P.having insufficientfunds
to continue operations.”

B. All references to “Section 4.8” in the introductory paragraphs ofSection ¢ofthe
Trust Agreement are hereby eliminated. Any reference in the Trust Agreement (0
“Section 4.1 through 4.8” are hereby modified to “Section4.1 through 4.7."

( AlorsofSon eTApmisPi Co.
hereby removed intheirentirety and Section 4.8ofthe Trust Agreement shall provide ns follows:

“48 INTENTIONALLY OMITTED."

HM Section 6.1oftheTrustAgreements hereby modified ins entirty to provide as follows:

“6.1 Initial andSuccessorTrustees.

(9) RICHARD C. BLUM shall serveas inital Trusteeoftetrust and
all asets thereunder.

(®) _IFRICHARD C. BLUMbecomesunableorunwillingto act, MARC
'SCHOLVINCK, MICHAEL KLEIN, and VERETT MIMS shall sct as Co-Trusteesofthe
rusts created under this trust agreement. Ifany one ofMARCSCHOLVINCK, MICHAEL
KLEIN,andVERETTMIMS is or becomes unwillingor unable to act, JAMES MURRAY
shall become an alternate Co-Trustee.Ifany two MARC SCHOLVINCK, MICHAEL
KLEIN, VERETT MIMS, and JAMES MURRAY are or become uawilling or unable to
act then the other two shal continue 10 serve as Co-Trusies. Ifany three of MARC
SCHOLVINCK, MICHAEL KLEIN, VERETT MIMS, and JAMES MURRAY are or

2



C become unable or unwilling to act, the remaining individual shal continue to serve a5
Trusteeand shall appoint at lst onoadditionalperson (who snota beneficiary or spouse
(or significant other) ofa beneficiaryofsuch rus) to serves Co-Trustee(s), so ther re
atleast twoCo-Trustes (undmoTrusteeis abeneficiary or aspouseof abeneficiaryof
uch trust, subject to the provisions of paragraph (c) below) serving at all times after
RICHARD C. BLUM ceases to serves Trustec.

(9) Notwithstanding the foregoing, with respet fo any Merial Trist
created hereunder, DIANNE may become aCo-Trusteeofsuch Marital Trust o serve with
{he Co-Trusees appointed pursuant to pusgraph (b) sbove by giving writen notice ofher
tent to serve to such then serving Co-Trustees. Aliematively, DIANNE may appoint
KATHERINE or RICK MARIANO es a Co-Trusteeofany such Marital Trust to serve
with the Co-Trustees sppointd pursuantto paragraph (b) aboveby piving writin notice
10 such then serving Co-Trustees. If DIANNE is unable or unwilling to serve as a Co-
Trustee or to appoint KATHERINE or RICK MARIANO to serve, KATHERINE shall
have the righ t appoint cher herselfor RICK MARTANO us serve ss Co-Trusieofany
suchMarital Trust sevewiththe Co-Trustees appointed pursuanto paragraph (0) above.
by giving written notice of such appointment to the then serving Co-Trustees. Ifboth
‘DIANNEandKATHERINEsxcunableorunwilling foserve ns 8Co-Trusteeor 0appoint
RICK MARIANO to serve, RICK MARIANO shall have the tight to appoint kimselfas
Co-TrasteeofanysuchMaritalTrust oservewith heCo-Trustees appointedpursuant fo
paragraph (8) above by giving writen notice ofsuch appointment 0 the then serving Co-
Trusts, 1there is aCo-Trusee ofany Marital Trust srving pursuant to this paragraph
(0 hen there shala al times be at least three Co-Trustes then serving, ot least two.

( ‘pursuantto paragraph(5) aboveaadonepursuant tothisparagraph (2).

(&) Each Trustee specifically named in paragraph (t) above shall have the
power while acting as Trustee (acing ointlyifserving a5 Co-Trustes) to appoint onc ar
Fiore individuals, private fiduciaries, banks, or frst companies1 sct assuccessorTrustee
‘nthe event llofthe then named successor Trustees arc unwilling or unable fo act. Such
‘power shall be exercised in signed and dated document with the most recent document.
Drevailng over al previously executed conflicting documents (including those exesuied
by apror serving Trustee).

(©) The person or persons exercising the power to remove and replace the
‘Trustee, he power to appoint successor Truste, or the power to fill the office ofuse.
Shoulditbesomevacant shalalsohave thepowero: ) negotiteTrusteecompetion
‘WithsuchTrustee: (3)set th trofserviceforany TrusteeorsuccessorTrusteeasa fixed
or unlimited duration, unless such term is otherwise speifid in this trust egeeement; i)
‘fegotiate the scopeofTrustee services with th Trusteto the extent such services are not
‘Clearlydelineatedunde thetermsofthis trust agreement; (iv) specify whethersuchTrustee
orsuccessor Truste shalhavethepower while serving a Trustee oeppofat oneofmore
‘individual, private fiduciaries, banks,o trust companies 10 serveassucesssor Trustee;
and (v) orsset forth tems and conditionsofsuch serviceas are not inconsistentwith
{is trast agreement The foregoing powers shall be exercised by the power holder, fom

3



c metein god ad did dams, ith sot cot cent peng
over ll previously excouted conflicting documents (including those executed by a prior
power holder).

(0 Atalltimes and forall rusts crested hereunder,he Trustee shallbe United
StatesPersonasdefinedin Intemal Revenue Code§ 7701(8)(30) 5 amended. Ifaperson
named as a Trustee pursuant to the preceding provisions of this Section 6.1 would
otherwise violate the United States Person requirement, then the next named successor
shal immediatelybe appointedasTrustee.

(© Any reference toaprivate fiduciary, bank,o trustcompany shall include
any successor entity therelo, whether by merger, consolidation, chenge of name or
‘otherwise, Notwithstasding theforegoing,anappointmentofa private fiduciary who's an
dividualwhere uch appointmentdoes to specifically include is successorsshallmean
only tht individual and i§when that individual is no longer willing or abe to act the
Successor trustee provisionsof his Section 6.1 shall apply.

(No bond shall be requiredofany Trustee appointed under or pursuant to
{is trust agreement, whether actingjointlyor slone.”

IV No-ContestClause. If any benefciry under this Amendment or the Trust Agreement,
singularly or in combination vith any other person or pessons, directly or indieetly docs ny of
{hefollowingacts,thentherightoftha person fo takeany interes given o himorher by this *
“Amendmentorthe TrostAgreementshall be void,andany git o ther intrest nth trustproperty

( oe  vehoary ‘wo aferwise have been ened shal as a if he or sh ad
: predeceased the Setlor without issue:

(®) Without probable cause challengesthevalidity ofthe Trust Agreement, ris
Amendment,o the validity ofanycontact,agreement (includinganytrust agreement), declaration
ofrus, bencficieydesignation,or therdocument executedby th Selo,oexecuted byanother
Tor thbenefitofthe Setlor thais in existenceonthe date thet this Amendment s executed end
Ruther described as & Will a beneficiary designation ofn annuity, retirement ple IRA, Keogh,
pensionorprofit hringpian orinsurancepolicy, orabuysll agreement,on oyofte following.
grounds:

© Forgery
Gi) Lackofdueexecution;
i) Lockofcapacity;
(i) Menace, duress, fraud,or undue influence;
(4) Revocation pursuant fo the terms of this rust declaration; other

applicable instrument, document, orcontrac(as describedin (s) above),orspplicabe laws
(uh Disqualificationof a benaficiary under California Probate Code:

section21380 o applicable successor statute.

4



( (b) Files apleadingtochallenge thetransferofpropertytotheTrustundertheInsAgen i atSeBa oan soFrA TalSa
(c) Filesanycreditor'sclaimorprosecutesany actionagainstany trustcreated

undertheTrustAgreementortheestateoftheSettlorforanydebtallegedtobeowedto the
‘beneficiary-claimant.

Ve Stlor dstt se No-ContetCls t xh  Psggh V hove leo
or aeoi eis5TieAeot fhsp

theThirteenthAmendment,the FourteenthAmendment,theFifteenthAmendment),thisSixteenth

‘Amendment,andalltransferstotheTrusteeoftheRICHARDC. BLUMREVOCABLETRUST
‘whetherpursuant10the TrustAgreement,thisFifteenthAmendment,orotherwise.

VI tov ol espeeStlossopresbyfe,cofoms,ndrifehrns
‘oftheTrustAgreement.

INWITNESSWHEREOF,theSettlorhasexccutedthis SIXTEENTHAMENDMENTOFARETRAHEBCAA BNEVCEADLSTRL oe
dayof 2 52021, at ‘California.

( 1

ADEPrt sanor

ACCEPTANCEBYTRUSTEE

The undersigned Trustee of the RICHARD C. BLUM REVOCABLE TRUST, datedas vigor Steen mendes boTk
AgreementandacceptssuchAmendment.

— Npues NB om
"RICHARDC.BLUM,

s

[8
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C VHEREAS, ICHARD C.BLUMdesfo roiofseme
nd,doe hershy anntheTrustAgrcment onthe emssated blow:

‘NOW THEREFORE,the followingactionsae ken and theTrust Agreement is mended
as follows:

1 RICHARD C. BLUM hereby appoints MICHAEL KLEIN and MARC SCHOLVINCKas
CoTrusices of theoftheTr serve ss Co-Trustees with RICHARD C. BLUM. To
reflect is appoint, Section 6.1(9) ofthe Trust Agreementisamended i is eniety
10 provide follows:

“@ RICHARD C. BLUM, MICHAEL KLEIN, amd MARC
SCHOLVINCKCareCo-Trustes of thetrustandlassthereunder.”

1 Secon 6.105) ofthe Trust Agieemen i hereby amended in is eniey 1 provide as
follows:

“(5 any one of RICHARD C. BLUM, MICHAEL KLEIN,orMARC
SCHOLVINCK becomes unable or urwillogt ect, VERETT MIMS shall act as Co-
rusesofl rusts rated unde his rst greeneslongwith helewo then-cing
Costes. If any. to of RICHARD C. BLUM, MICHAEL KLEIN, MARC
SCHOLVINCK, or VERBIT MIMS become unable of unwilling 1 act, the JAMES
MURRAY shall at 5 Co-Truse of ll trusts created under tis rst agrecment slong
Vil he her wo theacing. Co-Trustes. If any duce of RICHARD C. BLUM,

C THCHAEL KLEIN, MARC SEHOLVINCR, VERETT MMS, cd JAMES MURRAY
come umilling or unabl to st, hen the remaining two shall comin 1 ac s Co-
ritoeof all ss crated ner this rit agreement, fRICHARD C. BLUM ad ay
three of MICHAEL KLEIN, MARC SCHOLVINCK, VERETT MIMS, and JAMES
MURRAY become unwilling orbl 0act,th reining individualshallst ruse
and shall appoint at est one adional person (who is nl a beneficiary or a spouse oe
significant other)ofabeneficiaryofsuchtrust) toactas Co-Trustee(s),so therearcat least
woCoTrustees(and no Tote is beneficiaryor pouesof abenicar of such st,
Stil toh provisions of pregraphs ¢) blow) serving fall ims aftr RICHARD C.
BLUM ceases serveas Trustee. If RICHARD C. BLUM sor becomes te oly ore of
{he above-named stsvilli ad able to actsTrice, the hi may servessoleTrusiee

ormay appoint ddiinalCoTrstes 0 exewiti”
I Section 62 ofthe Trust Agresment i ety amesded fo fs fey foprovidesfollows:

“62 CoTustees. Any time here is mor than one person acing 5s Taste,
ations by the Co-Trustes shall be by majorly. Notwithstanding the foregoing, any Co.
Truss aay, from time to tim, delegate 1 he othe Co-Trustee() roulne cis of ust
adminisction and my stabs bio other scouns for st ha ill onohe
Signatur of one or of any Co-Trusie. Alto oiwitsunding the forgoing, while
RICHARD C. BLUM i cing as CoTrustee, RICHARDC. BLUM, aCoTrust,may

2



c dlinio oct pttmfyiCoToe
(i.e, RICHARD C. BLUM - a5 a Co-Trustée— may singularly act on behalfofthetrust
‘andbindthetrstwith hissignature).

Inthe event there isaneven numberofCo-Trustees and a majority decision cannot
be reached among Co-Trustees, then then-acting Co-Trustees shal appoint an individual,
private fiduciary, rust company, or corporation to serve as an additional Co-Trustee. For
‘example, ifthere are four Co-Trustees of@ trust and suchCoTrustees cannot reach a
mejority decision related to the administrationofthe trust, the Co-Trustees (by majority)
shall appoint a fifth Co-Trustee to partcipste in the administration of the trust. Such
appointment shall be exercised in @ signed and date document with the most recent
document prevailing over all previously executed conflicting documents (including those
executed by a prior serving Trusiee). Any additional Co-Trustces appointed pursuant fo
{his paragraph shall only actfo thepurpose of allowing the Co-Trustesto reachamajority
decision regarding the issueforwhich such Co-Trustee was appointed. Such Co-Trustee’s
appointment shall immedistely cease following a majority decision on said issue being.
reached.

‘Any dissenting or absiining Trustee may be absolved from personal liability by
registering a written dissent with the records of the trust; the dissenting or abstaining
Trustee shal threafer act with the other Trustecs in uny manner necessaryor appropriate
to effectuate the decisionofthe majority. Furthermore, if RICHARD C. BLUM takes any
action as 8 Co-Trustee and the other Co-Trustee(s) do Rot consent 0 or participate i such
action, thensuchCo-Trustee(s) shallbeabsolved from personal liabilityforanysuch action
(regardlessof whether such non-consenting or non-partcipating Co-Trustes registered a

C written dissent)”

IV Section 6.7oftheTrust Agreements hereby amended in ts catiety to providea follows:

6:7 Compensation. Each individual Trustee (otherthan theSettloror DIANE if
shei acting es Trusteeofany Masital Trust) shall be cntied to reasonable compensation
forservices rendered and shal be reimbursed for reasonable expenses incurred on behalf
ofthe trust. The Setlor specifies that reasonable compensation for MICHAEL KLEIN,
MARC SCHOLVINCK, VERETT MIMS, and JAMES MURRAY (or any person
appointed as CoTrustee pursuant fo the provisionsof Section 6.1(b) above) while serving.
asa Co-Trustee shalbefive hundred dollars (S500) per hour. Each such Co-Trustee shall
keep time records of their activities serving as Co-Trusiee to support any and all
compensation. A corporateTrustee (if any) shal beentitled to compensation forts services
inthe amount and atthe time specified in ts scheduleoffees and charges established from
fime totimeby it trust department for the administrationofaccounts ofa character similar
to this one and in effect when such compensation is payable. All Trustecs shall be
reimbursed for reasonable expenses incurred on behalfofthe trust.

‘Each IndependentTrustee shalbeentitled 10 reasonable compensation or services
rendered and shall be reimbursed for reasonable expenses incurred on behulf of the trust,
and the Trustee shall have the power renegotiate such compensation. Ifan Independent
Trustee is simultaneously providing legal, investment, or accounting services onbehalfof
the rust or the trust beneficiaries such Independent Trustee i cattled to charge its nomal

3



c and customary fe fos any such servis rendered in addition (0 the compensation recived
as Independent Trustee under this trust agreement.”

V Section .100ftheTrust Agreementis hereby amended nits entiretytoprovideas follows:

“6.10. Trustee's Liability. No Trustee shall be Hable to an terested paty fo cts
or omissions of that Trustee, except thse resulting from intentional beachof rust, ross
negligence, bod fuith, or reckless indifference. This stendard shall alsoapply regardinga
Trustee's Habilty for the acts or omissionsofany Co-Trustes, predecessor Trustee, oF
agent employed by the Trusce.

“Any individual currently srving as aTrusteemayexpendany partionof rustpsets
{o defend any claim brought against (he Trustee, even ifthe Trastee's defense would
exhaust the trust's value, unlessthe Trusce is shown to have acted with intentional breach
of rus, gross negligence, bed ai, or reckless indifference. Any individual that formerly
Served ss 8 Trustee is etiled to reimbursement from the rust estate for eny Expenses,
including attomey's fees and ligation costs, reasonably incurred to defend any claim
brought ogainst the Trustee even i the Trustee’ defense costs would exhaust the trust's
vals, unless the Trustee is shown to have acted with intentional breachof trish, goss
negligence, bad fur, o reckless indifference.”

VI No-Contest Clause, Tf any beneficiary under this Amendment or the Trust Agreement,
singularlyorin combination with any other person or persons, directly or indirectly docsenyof

‘he followingacts, then the right ofthtperson to akeanyinterestgiventohim orherby this
“Amendment o the Trust Agreement shall be void, and any giftor other terestinthe trustpropecty

C whi th beneficiary would ahirwie have bec cated shall pass 5 i he of she had
predeceased the Setlor without issue:

(©) Without probable causechallenges the validity ofthe Trost Agreement his
Amendment, orthe validityofany contract,agreement (includinganytrustagreement), declaration
oftrust,beneficiary designation, o therdocument executed by th Sctlor,or executed by another
for the benefit ofthe Setlor that i in existence on the date that his Amendment is xceuted and
further described as a Will, a beneficiary designationofan anvity,reizement plan, IRA, Keogh,
pension or profit sharing plan or insurance policy, of a buy sel agreement (individually, a
*Dispositve Instrument”), on anyofthe following grounds:

@ Forgery;
(i) Lackof dus excauton;
(ii) Lackof capaci;
(iv) Menace, duress, fraud, or undue influence;
(4) Revocation pursuant fo thetermsofthistrustdeclaration; other

applicable instrument, document, or contract (a described in () above),o applicable aw;
(oD) Disqualification of beneficiary wider Califoria Probate Code

section 21380 or applicable successor statute.
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(®) Files apleadingtochallengethetransferofpropertytothe Trustunderthe

“TrustAgreement,thisAmendment,orotherDispositive Instrument,onthegroundsthatitwsnot

‘thetransferor'spropertyatthetimeofthetransfer;or

() Filesanycreditor's lamorprosccuiesanyaction aganstany rustcreated
undertheTrustAgreement th cstoftheSeloforanydebtalleged obeowedto the
beneficiary-claimant.

VII TheSettlorintendsthatthe No-ContestClausesetforthin ParagraphVIaboveappliesto

all provisionsoftheTrustAgreement (which includestheTwelfth Amendmentend

‘Restatement,the Thirteenth Amendment,the Fourteenth Amendment, theFifteenth

‘Amendment,theSixteenthAmendment),thisSeventeenthAmendment,andalltransfers

{otheTrusce ofteRICHARDC, BLUMREVOCABLETRUSTwhetherpursuantto the
“Trust Agreement,thisSeventeenthAmendment,orotherwise.

VIII Ineveryotherrespect, the Stor incorporates byreference, confirms,and rtiis theterms
oftheTrust Agreement

IN WITNESSWHEREOF, the Settlor has cxcouted thisSEVENTHEENTH

AMENDMENT OFTHEAGREEMENTESTABLISHINGTHE RICHARD C. BLUM

REVOCABLE TRUSTthisDecember1,2021, ii California.

( wntlitl—1Eu, Seitor

ACCEPTANCEOFAPPOINTMENTASCO-TRUSTEESAND
"ACKNOWLEDGMENTOFRECEIPT

Bythei signatureshereto, MICHAELKLEINandMARCSCHOLVINCKherebyaccept
theirappointment as Co-TrusteesoftheTrustand allassetsthereunder.ThecurrentCo-Trustees

oftheTrustareRICHARDC.BLUM,MICHAELKLEIN,andMARC SCHOLVINCK. The

undersignedCo-Trusteeshereby acknowledgereceiptoftheforegoingSeventeenth Amendment

lotheTrustgreg!god cceptsuchSeventeenthAmendment.

N Dated:December1, 2021

RICHARDC. BLK, Co-Trusiee
Dated: m1

MICHAELKLEIN,Co-Trustee

Dated: J2021
MARC SCHOLVINCK, Co-Trustoe

5

C
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IN WITNESSWHEREOF, theSeftor has excovcd this SEVENTHEENTE

ASEAN OF THE AGREMENT STARS TE KGRD C. BLAM
‘REVOCABLETRUSTthisDecember 1, 2

021, a ,Californie.

( tifes
ACCEPTANCEOFAPPOINTMENTASCO-TRUSTEESAND

"ACKNOWLEDGMENTOFRECEIPT

Bytei signatures hereto, MICHAELKLEIN sndMARC SCHOLVINCKhesstyseep!

i ee of iTreand a cs herder,ThecueCTs
peICHARDC.BLUM,MICHAEL KLEIN,andMARC SCHOLVINCK.The

Oe nedco Trustees hereby scknowiedge receipt of heforegoing SeventeeathsAmendment

oeTtAge ooSvenAmend
Dated:December 1,201

TRC Bk, Cod
Dust: becarer,201

SECTS EWCo

Dd: ao
MARCSCHOLVINCK,Co-Trustee
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(2) Filespleading ochallengethe transferofpropertytotheTrustunde the
“Trust Agreement, his Amendraent,o otherDispositive Instrument, on the grounds ha itwasol

theransferor'spropertyofthe timeofthetransfer;or

() Fills any creditor'scamorprosecutesanyactionagainst any trust crested
undertheTrust AgreementortheestateoftheSetoforanydebt alleged10beowed to the
beaeficiary-<laimant.
VII The Setlr intends that the No-Coniest Clause set forth in Paragraph VI shove applies to

al provision of the Trust Agreement (which includes the Twelfth Amendment md
Resatement, the Thirteenth Amendmenl, the Foutecnth Amendmers, the Fifteenth
Amendment, the Sixteenth Amendment), this Seventeenth Amendmeat, and all tunsfrs
10th Trustee oftheRICHARDC. BLUMREVOCABLETRUST whetherpursuanttothe
Trust Agreemeat, this Seventeenth Amendment,or oles.

VIL Ineveryotherrespec, the Setoincorporatesbyreference, confirms,and ratifiesthets
ofthe Trust Agreement.
IN WITNESSWHEREOF,the Setlorhas executedtis SEVENTHEENTH

AMENDMENT OFTHE AGREEMENT ESTABLISHINGTHERICRARD C. BLUM
REVOCABLETRUST thisDecember 1, 2021, 55pe California.

EC 1va ~le
(
B ACCEPTANCEOFAPPOINTMENTASCO-TRUSTEESAND

ACKNOWLEDGMENTOFRECEIPT.
Bythei signatures hereto, MICHAEL KLEIN andMARC SCHOLVINCKhereby sccept

theirappaintment as Co-Trustee of theTrustand ul assets thereunder.ThecurrentCo-Trustees
ofthe Trustare RICHARDC. BLUM,MICHAELKLEIN,endMARCSCHOLVINCK.The
undersigned Co-Trustees herebyacknowledgeteoiptofthforegoingSevenicenthAmendment
totheTrust Agreggpes! god acceptsuchSeventeenthAmendment.

Dated: December 1, 2021
‘RICHARD C. BLUR, Co-Trusies

em ne Tic  —.
MICHAEL KLEIN,Co-Trustee

Duet: 12,lef L201
MARCSCHOLVINCK, Co frusice
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C ACKNOWLEDGEMENT

Anotarypublicor otherofficercompletingthiscertificateverifiesonlytheidentity ofthe

individualwhosignedthedocumentto whichthiscertificateisattached,and notthe

truthfulness,sccuracy,orvalidityofthatdocument.

ScofCalifor
‘Countyof SenFrancissoAACAaAO

OnDecne 1, 2021, befor me, AnH. Hester, NearyPubl,pcsonlyppdRid
C.Blum,whoprovedtomeonthebasisofsatisfactoryevidencetobetheperson(s)whosename(s)

is/aresubscribedtothewithininstrumentandacknowledgedtomethathe/she/theyexecutedthe

same in hiser/theirauthorizedcepacity(ics),and thatbyhisherftheirsignature(s)onthe
instrumentthe person(s),orthe entity uponbehalfofwhich theperson(s)acted,executedtheemviond
cryunder PENALTYof PERSURYunde lawsfe SseofCloris he

foregoingparagraphistrueandcorrect.

WITNESSmyhand endofficialseal. Tmmar~1
> Tom maT < a0. BEE

¢ someBenet LD en 19,25 |

.
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EXHIBIT D 
TO 

PETITION TO INSTRUCT CO-TRUSTEES TO SELL TRUST PROPERTY; OR TO DISTRIBUTE 
TRUST PROPERTY; FOR BREACH OF TRUST; TO REDUCE TRUSTEE COMPENSATION; 

AND TO PRECLUDE USE OF TRUST FUNDS 

 
 
 
 
 
 

Exhibit D



         

 

                  John A. Hartog*† Anthony G. Matricciani 

                     David W. Baer Travis Neal 

                     Andrew Zabronsky Kevin P. O’Brien 

                     Andrew R. Verriere Sabina Sadykhova 

                      Amanda E. Sherwood 

                                                                            Evan Winet 
   

California State Bar, Board Of Legal 
Specialization Certified Specialist: 

 *Estate Planning, Trust & Probate Law     
†Taxation Law 

May 17, 2023 
 
VIA EMAIL: jwp@rpllawfirm.com 
AND FEDEX 
 
John W. Prokey 
Ramsbacher Prokey Leonard LLP 
111 W. St. John Street, Suite 1200 
San Jose, CA 95113 
 
 Re: Richard C. Blum Trusts 
 
Dear Mr. Prokey: 
 

We enclose the following documents for your review and for signature by Michael 
Klein: 
 

1) Affidavits of Death (2); 

2) Grant Deed for 2460 Lyon Street, San Francisco; and 

3) Grant Deed for 325 Seadrift Road, Stinson Beach;  

4) Preliminary Change of Ownership Reports (4); 

5) Change in Ownership Statement-Notice of Death of Real Property Owner (2); 
and 

6) San Francisco County Transfer Tax Affidavit. 
 

Please let us know if you have any comments or questions on these documents. 
The Affidavits and Deeds documents should be signed in blue ink. The documents are 
simultaneously being sent via FedEx to Kathrine Feinstein; she will execute the 
Preliminary Change of Ownership Reports, Change in Ownership Statement, and 
Transfer Tax Affidavit. We include these documents for your review. 
 
Affidavit of Death 
 

Richard and Dianne Feinstein (Dianne) executed a deeds transferring their San 
Francisco residence and the Stinson Beach property to themselves as trustees of the 
Richard C. Blum and Dianne Feinstein Joint Property Trust (the Joint Property Trust).  
We will file an Affidavit of Death with the Marin County Recorder and the San Francisco 



John W. Prokey 
Re:  Richard C. Blum Trusts 
May 17, 2023 
Page 2 of 2 
 
 
 
County Recorder to document the transfer of title of the San Francisco property and the 
Stinson Beach property to Katherine Feinstein (Katherine) and Michael Klein (Michael) 
as successor co-trustees. The enclosed Affidavits will establish Richard’s death on the 
public record, and Katherine and Michael’s right to act as successor co-trustees.   
 

Please have Michael sign the enclosed Affidavits in the presence of a 
notary public and return the original executed documents to us in the pre-addressed 
FedEx envelope provided. We will file the signed and notarized Affidavits with the 
respective County Recorder’s Office. 
 

We will appreciate receiving two certified death certificates. One death 
certificate will be filed with each Affidavit. 
 
Grant Deeds 
 

The Joint Property Trust assets are to be divided and distributed to the Dianne 
Feinstein Trust and the Richard C. Blum Revocable Trust. We have prepared the Grant 
Deeds and Preliminary Change of Ownership Reports for the co-trustee’s signature to 
transfer the Stinson Beach property and San Francisco property pursuant to their 
ownership interests and the provisions of the Joint Property Trust. 
 

Please have Michael sign the enclosed Grant Deeds in the presence of a 
notary public and send the original executed Deed’s to us in the pre-addressed FedEx 
envelope provided. 
 

We will assemble the original signed transfer documents and submit them for 
recording. 
 

Please call or email should you have any questions concerning the documents. 
 

Very truly yours, 
 
HARTOG, BAER, ZABRONSKY & VERRIERE 
A Professional Corporation 
 
 
 
 
By: JOHN A. HARTOG 

 
JAH:AES:kg 
Enclosures* 
cc: Katherine Feinstein (via email only, w/encls.) 
 Rick Mariano (via email only, w/encls.) 
 Kenneth Katzoff (via email only, w/encls.) 
378129*3949-001 
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RECORDING REQUESTED BY  
HARTOG, BAER, ZABRONSKY & VERRIERE 
A Professional Corporation 
 
When Recorded Mail This Affidavit and 
Mail Tax Statements To:  
 
Katherine Feinstein, Co-Trustee 
Michael Klein, Co-Trustee 
7 Clarendon Avenue 
San Francisco, CA 94114-2101 
 
APN 195-310-73 
 

AFFIDAVIT OF DEATH  
 
STATE OF CALIFORNIA } 
 } ss: 
COUNTY OF MARIN } 
 

We, Katherine Feinstein and Michael Klein, the undersigned, affirm under 
penalty of perjury under the laws of the State of California that the following is true 
and correct:  
 
(1) By instrument dated January 10, 1996, Richard C. Blum and Dianne 

Feinstein, as settlors and trustees, executed a trust agreement titled the 
“Richard C. Blum and Dianne Feinstein Joint Property Trust”. 

(2) By Quitclaim Deed dated January 9, 1996, Richard C. Blum and Dianne 
Feinstein, husband and wife, as community property, transferred the real 
property commonly known as 325 Seadrift Road, Stinson Beach, California, 
APN 195-310-73, to Richard C. Blum and Dianne Feinstein as Trustees, or 
the successor Trustee or Trustees, U/A/D January 10, 1996, as amended 
creating the Richard C. Blum and Dianne Feinstein Joint Property Trust. 
The Quitclaim Deed was recorded on February 2, 1996, as Document No. 96-
005340, Marin County Official Records, legally described as real property in 
the unincorporated area, County of Marin, State of California, as follows: 

LOT 133, as shown on that certain map entitled, “Map of Seadrift 
Subdivision No. Three”, filed August 20, 1964 in Book 12 of Maps at Page 
90, Marin County Records. 

(3) On February 21, 1997, Richard C. Blum and Dianne Feinstein, executed a 
Quitclaim Deed, conveying the property described herein to Richard C. Blum 
and Dianne Feinstein as Trustees, or the successor Trustee or Trustees, 
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U/A/D January 10, 1996, as amended creating the Richard C. Blum and 
Dianne Feinstein Joint Property Trust. The Quitclaim Deed was recorded on 
recorded on April 21, 1997, as Document No. 97-020454, Marin County 
Official Records, legally described above in item 2 of this Affidavit. 

(4) Richard C. Blum died on February 27, 2022, in San Francisco, California, 
while a resident of San Francisco, California. Attached hereto is a copy of the 
death certificate of Richard C. Blum. 

(5) Upon Richard C. Blum’s death, Mark Klein became successor co-trustee of 
the Richard C. Blum and Dianne Feinstein Joint Property Trust. 

(6) Effective August 1, 2022, Dianne Feinstein resigned as trustee and appointed 
Katherine Feinstein to serve as a Co-Trustee in her place and stead.  
Katherine Feinstein consented to act as Co-Trustee of the Trust and assumed 
the powers and duties as successor Co-Trustee of the Trust. Attached hereto 
is a copy of the Resignation of Co-Trustee and Acceptance to Act as Successor 
Co-Trustee. 

(7) We have assumed the duties and responsibilities as the successor Co-
Trustees of the Richard C. Blum and Dianne Feinstein Joint Property Trust.  

(8) The real property described in under item 2 of this Affidavit is part of the 
trust estate. 

(9) We are authorized under the terms of the provisions of the California Probate 
Code to act as successor Co-Trustees with respect to the trust interest in the 
described property. 

(10) No other person has a right to the interest of the trust in the described 
property. 

(11) The described property shall be transferred to us as successor Co-Trustees. 

 
Signatures and Jurats follow on Pages 3-4  
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Executed on ____________________, at ____________________, California.   

 
 
 

____________________________ 
Katherine Feinstein 

 
 
 
 

JURAT 
 
A notary public or other officer completing this certificate verifies only the 
identity of the individual who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity of that document. 
 
 
State of California 
 
County of _______________ 
 
Subscribed and sworn to (or affirmed) before me on this ____ day of 
_______________, 2023, by Katherine Feinstein proved to me on the basis of 
satisfactory evidence to be the person(s) who appeared before me. 
 
 
 
___________________________________     (Seal) 
Notary Public 
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Executed on ____________________, at ____________________, California.   

 
 
 

____________________________ 
Michael Klein 

 
 
 
 

JURAT 
 
A notary public or other officer completing this certificate verifies only the 
identity of the individual who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity of that document. 

 
 
State of California 
 
County of _______________ 
 
Subscribed and sworn to (or affirmed) before me on this ____ day of 
_______________, 2023, by Michael Klein proved to me on the basis of satisfactory 
evidence to be the person(s) who appeared before me. 
 
 
 
___________________________________     (Seal) 
Notary Public 
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RECORDING REQUESTED BY  
HARTOG, BAER, ZABRONSKY & VERRIERE 
A Professional Corporation 
 
When Recorded Mail This Affidavit and 
Mail Tax Statements To:  
 
Katherine Feinstein, Co-Trustee 
Michael Klein, Co-Trustee 
7 Clarendon Avenue 
San Francisco, CA 94114-2101 
 
APN 0957-010 
 

AFFIDAVIT OF DEATH  
 
STATE OF CALIFORNIA } 
 } ss: 
COUNTY OF SAN FRANCISCO } 
 

We, Katherine Feinstein and Michael Klein, the undersigned, affirm under 
penalty of perjury under the laws of the State of California that the following is true 
and correct:  
 
(1) By instrument dated January 10, 1996, Richard C. Blum and Dianne 

Feinstein, executed a trust agreement titled the “Richard C. Blum and 
Dianne Feinstein Joint Property Trust”. 

(2) By Grant Deed dated December 22, 2005, Ringsfield Limited, a British Virgin 
Islands Corporation, transferred the real property commonly known as 2460 
Lyon Street, San Francisco, California, APN 0957-010, as described in 
Exhibit A, to Richard C. Blum and Dianne Feinstein as Trustees of the 
Richard C. Blum and Dianne Feinstein Joint Property Trust created under a 
Trust Agreement dated January 10, 1996. The Grant Deed was recorded on 
January 4, 2006, as document No. 2006-I104596-00, San Francisco County 
Official Records. 

(3) Richard C. Blum died on February 27, 2022, in San Francisco, California, 
while a resident of San Francisco, California. Attached hereto is a copy of the 
death certificate of Richard C. Blum.    

(4) On August 1, 2022, Dianne Feinstein resigned as trustee and appointed 
Katherine Feinstein to serve as a Co-Trustee in her place and stead.  
Katherine Feinstein consented to act as Co-Trustee of the Trust and assumed 
the powers and duties as successor Co-Trustee of the Trust. 
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(5) We have assumed the duties and responsibilities as the successor co-trustees 
of the Richard C. Blum and Dianne Feinstein Joint Property Trust.  

(6) The real property described in Exhibit A attached to this Affidavit is part of 
the trust estate. 

(7) We are authorized under the terms of the provisions of the California Probate 
Code to act as successor co-trustees with respect to the trust interest in the 
described property. 

(8) No other person has a right to the interest of the trust in the described 
property. 

(9) The described property shall be transferred to us as successor co-trustees. 

 
Signatures and Jurats follow on Pages 3-4  
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Executed on ____________________, at ____________________, California.   

 
 
 

____________________________ 
Katherine Feinstein 

 
 
 
 

JURAT 
 
A notary public or other officer completing this certificate verifies only the 
identity of the individual who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity of that document. 
 
 
State of California 
 
County of _______________ 
 
Subscribed and sworn to (or affirmed) before me on this ____ day of 
_______________, 2023, by Katherine Feinstein proved to me on the basis of 
satisfactory evidence to be the person(s) who appeared before me. 
 
 
 
___________________________________     (Seal) 
Notary Public 
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Executed on ____________________, at ____________________, California.   

 
 
 

____________________________ 
Michael Klein 

 
 
 
 

JURAT 
 
A notary public or other officer completing this certificate verifies only the 
identity of the individual who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity of that document. 

 
 
State of California 
 
County of _______________ 
 
Subscribed and sworn to (or affirmed) before me on this ____ day of 
_______________, 2023, by Michael Klein proved to me on the basis of satisfactory 
evidence to be the person(s) who appeared before me. 
 
 
 
___________________________________     (Seal) 
Notary Public 
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EXHIBIT A 
 

LEGAL PROPERTY DESCRIPTION 
Address: 2460 Lyon Street, San Francisco 

APN 0957-010 
 
 
LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN 
FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, AND IS 
DESCRIBED AS FOLLOWS: 
 
BEGINNING AT A POINT ON THE SOUTHERLY LINE OF VALLEJO STREET, 
DISTANT THEREON 330 FEET 9-3/8 INCHES WESTERLY FROM THE WESTERLY 
LINE OF BAKER STREET; RUNNING THENCE SOUTHERLY PARALLEL WITH THE 
WESTERLY LINE OF BAKER STREET 137 FEET 6 INCHES; THENCE AT A RIGHT 
ANGLE WESTERLY 54 FEET 11-3/8 INCHES, MORE OR LESS, TO THE EASTERLY 
LINE OF LYON STREET; THENCE NORTHERLY ALONG SAID LINE OF LYON 
STREET 137 FEET 7 INCHES, MORE OR LESS, TO THE SOUTHERLY LINE OF 
VALLEJO STREET; THENCE EASTERLY ALONG SAID LINE OF VALLEJO STREET 49 
FEET 10-3/4 INCHES, MORE OR LESS TO THE POINT OF BEGINNING. 
 
BEING PORTION OF WESTERN ADDITION BLOCK NO. 574. 
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Dated:  ___________________________ RICHARD C. BLUM AND DIANNE FEINSTEIN 
JOINT PROPERTY TRUST 

_____________________________________ 
Katherine Feinstein, Trustee 

_____________________________________ 
Michael Klein, Trustee 

RECORDING REQUESTED BY 
HARTOG, BAER, ZABRONSKY & VERRIERE 

A Professional Corporation 

     And When Recorded Mail This Deed and 
Mail Tax Statements To: 

     

NAME   
ADDRESS     
ZIP         

      

   

Katherine Feinstein, Co-Trustee 
Michael Klein, Co-Trustee 
7 Clarendon Ave 
San Francisco, CA  94114 

  

GRANT DEED 

THE UNDERSIGNED GRANTORS DECLARE THAT NO DOCUMENTARY TRANSFER TAX IS DUE. 

The transfer is a trust distribution after the death of the deceased settlor and is exempt from the 
imposition of the Documentary Transfer Tax under Section 11930 of the Revenue and Taxation Code 
(DTT = $0).) 

This conveyance is a transfer of a residential dwelling to an owner-occupier and is exempt from the 
imposition of fees under the Building Homes & Jobs Act. (Government Code §27388 et seq.). 

Katherine Feinstein and Michael Klein, Successor Co-Trustees of the Richard C. Blum and Dianne 
Feinstein Joint Property Trust, dated January 10, 1996, as amended 

hereby GRANT to  Dianne Feinstein and Rick Mariano, as Co-Trustees of the Dianne Feinstein Trust 
U/D/T dated June 23, 1978, as amended, an undivided 83.81% interest, as tenants in common, and 
Michael Klein, Mark Scholvinck, and Verett Mims, as Co-Trustees of the Richard C. Blum Revocable 
Trust, dated January 9, 1996, as amended, an undivided 16.19% interest, as tenants in common, the 
following described real property in the City of San Francisco, County of San Francisco, State of 
California: 

SEE ATTACHED LEGAL PROPERTY DESCRIPTION, EXHIBIT A 

Commonly known as 2460 Lyon Street, San Francisco, California 

APN 0957-010 

SIGNED IN COUNTERPARTS
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EXHIBIT A 
 

LEGAL PROPERTY DESCRIPTION 
Address: 2460 Lyon Street, San Francisco 

APN 0957-010 
 
 
LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN 
FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, AND IS 
DESCRIBED AS FOLLOWS: 
 
BEGINNING AT A POINT ON THE SOUTHERLY LINE OF VALLEJO STREET, 
DISTANT THEREON 330 FEET 9-3/8 INCHES WESTERLY FROM THE WESTERLY 
LINE OF BAKER STREET; RUNNING THENCE SOUTHERLY PARALLEL WITH THE 
WESTERLY LINE OF BAKER STREET 137 FEET 6 INCHES; THENCE AT A RIGHT 
ANGLE WESTERLY 54 FEET 11-3/8 INCHES, MORE OR LESS, TO THE EASTERLY 
LINE OF LYON STREET; THENCE NORTHERLY ALONG SAID LINE OF LYON 
STREET 137 FEET 7 INCHES, MORE OR LESS, TO THE SOUTHERLY LINE OF 
VALLEJO STREET; THENCE EASTERLY ALONG SAID LINE OF VALLEJO STREET 49 
FEET 10-3/4 INCHES, MORE OR LESS TO THE POINT OF BEGINNING. 
 
BEING PORTION OF WESTERN ADDITION BLOCK NO. 574. 
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ACKNOWLEDGMENT 
 
 

A notary public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

 
 
State of California ) 

) 
County of _______________ ) 

 

On _______________, 2023 before me, _________________________, a Notary Public, 

personally appeared Katherine Feinstein, who proved to me on the basis of satisfactory 

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and 

acknowledged to me that he/she/they executed the same in his/her/their authorized 

capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 

the entity upon behalf of which the person(s) acted, executed the instrument.  

I certify under PENALTY OF PERJURY under the laws of the State of California 

that the foregoing paragraph is true and correct.  

WITNESS my hand and official seal.  

 

_____________________________ (SEAL) 
Notary Public 
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ACKNOWLEDGMENT 
 
 

A notary public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

 
 
State of California ) 

) 
County of _______________ ) 

 

On _______________, 2023 before me, _________________________, a Notary Public, 

personally appeared Michael Klein, who proved to me on the basis of satisfactory evidence 

to be the person(s) whose name(s) is/are subscribed to the within instrument and 

acknowledged to me that he/she/they executed the same in his/her/their authorized 

capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 

the entity upon behalf of which the person(s) acted, executed the instrument.  

I certify under PENALTY OF PERJURY under the laws of the State of California 

that the foregoing paragraph is true and correct.  

WITNESS my hand and official seal.  

 

_____________________________ (SEAL) 
Notary Public 
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Dated:  ___________________________ RICHARD C. BLUM AND DIANNE FEINSTEIN 
JOINT PROPERTY TRUST 

_____________________________________ 
Katherine Feinstein, Trustee 

_____________________________________ 
Michael Klein, Trustees 

RECORDING REQUESTED BY 
HARTOG, BAER, ZABRONSKY & VERRIERE 

A Professional Corporation 

     And When Recorded Mail This Deed and 
Mail Tax Statements To: 

     

NAME   
ADDRESS     
ZIP         

      

   

Katherine Feinstein, Co-Trustee 
Michael Klein, Co-Trustee 
7 Clarendon Avenue 
San Francisco, CA 94114-2101 

  

GRANT DEED 

THE UNDERSIGNED GRANTORS DECLARE THAT NO DOCUMENTARY TRANSFER TAX IS DUE. 

The transfer is a trust distribution after the death of the deceased settlor and is exempt from the 
imposition of the Documentary Transfer Tax under Section 11930 of the Revenue and Taxation Code 
(DTT = $0).) 

Katherine Feinstein and Michael Klein, Successor Co-Trustees of the Richard C. Blum and Dianne 
Feinstein Joint Property Trust, dated January 10, 1996, as amended 

hereby GRANT to Dianne Feinstein and Rick Mariano, as Co-Trustees of the Dianne Feinstein Trust 
U/D/T dated June 23, 1978, as amended, an undivided one-half (1/2) interest, as tenants in common, 
and Michael Klein, Mark Scholvinck, and Verett Mims, as Co-Trustees of the Richard C. Blum 
Revocable Trust, dated January 9, 1996, as amended, an undivided one-half (1/2) interest, as tenants 
in common, the following described real property in the unincorporated area, County of Marin, State 
of California: 

LOT 133, as shown on that certain map entitled, “Map of Seadrift Subdivision No. Three”, filed 
August 20, 1964 in Book 12 of Maps at Page 90, Marin County Records. 

Commonly known as 325 Seadrift Road, Stinson Beach, California 

APN 195-310-73 

SIGNED IN COUNTERPARTS
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ACKNOWLEDGMENT 
 
 

A notary public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

 
 
State of California ) 

) 
County of _______________ ) 

 

On _______________, 2023 before me, _________________________, a Notary Public, 

personally appeared Katherine Feinstein, who proved to me on the basis of satisfactory 

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and 

acknowledged to me that he/she/they executed the same in his/her/their authorized 

capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 

the entity upon behalf of which the person(s) acted, executed the instrument.  

I certify under PENALTY OF PERJURY under the laws of the State of California 

that the foregoing paragraph is true and correct.  

WITNESS my hand and official seal.  

 

_____________________________ (SEAL) 
Notary Public 
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ACKNOWLEDGMENT 
 
 

A notary public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

 
 
State of California ) 

) 
County of _______________ ) 

 

On _______________, 2023 before me, _________________________, a Notary Public, 

personally appeared Michael Klein, who proved to me on the basis of satisfactory evidence 

to be the person(s) whose name(s) is/are subscribed to the within instrument and 

acknowledged to me that he/she/they executed the same in his/her/their authorized 

capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 

the entity upon behalf of which the person(s) acted, executed the instrument.  

I certify under PENALTY OF PERJURY under the laws of the State of California 

that the foregoing paragraph is true and correct.  

WITNESS my hand and official seal.  

 

_____________________________ (SEAL) 
Notary Public 
 



BOE-502-A (P1) REV. 15 (02-21)

PRELIMINARY CHANGE OF OWNERSHIP REPORT
To be completed by the transferee (buyer) prior to a transfer of subject 
property, in accordance with section 480.3 of the Revenue and 
Taxation Code. A Preliminary Change of Ownership Report must 

NAME AND MAILING ADDRESS OF BUYER/TRANSFEREE
(Make necessary corrections to the printed name and mailing address)

ASSESSOR'S PARCEL NUMBER

SELLER/TRANSFEROR

BUYER’S DAYTIME TELEPHONE NUMBER
(        )
BUYER’S EMAIL ADDRESS

STREET ADDRESS OR PHYSICAL LOCATION OF REAL PROPERTY

YES NO This property is intended as my principal residence. If YES, please indicate the date of occupancy 
or intended occupancy.

MO DAY YEAR

Are you a disabled veteran or a unmarried surviving spouse of a disabled veteran who wasYES NO

MAIL PROPERTY TAX INFORMATION TO (NAME)

MAIL PROPERTY TAX INFORMATION TO (ADDRESS) CITY STATE ZIP CODE

PART 1. TRANSFER INFORMATION Please complete all statements.
YES NO

A. This transfer is solely between spouses (addition or removal of a spouse, death of a spouse, divorce settlement, etc.).
B. This transfer is solely between domestic partners currently registered with the California Secretary of State (addition or removal of

a partner, death of a partner, termination settlement, etc.).

* C. This is a transfer: between parent(s) and child(ren) between grandparent(s) and grandchild(ren).

Was this the transferor/grantor’s principal residence? YES NO

* D. This transfer is the result of a cotenant’s death.  Date of death ___________________________

E. This transaction is to replace a principal residence owned by a person 55 years of age or older.
Within the same county? YES

F. This transaction is to replace a principal residence by a person who is severely disabled.
      Within the same county? YES NO

*
NO

*

the Governor proclaimed a state of emergency. Within the same county?
*

YES NO
H. This transaction is only a correction of the name(s) of the person(s) holding title to the property (e.g., a name change upon marriage).

If YES, please explain:
I. The recorded document creates, terminates, or reconveys a lender's interest in the property.

(e.g., cosigner). If YES, please explain:
K. The recorded document substitutes a trustee of a trust, mortgage, or other similar document.
L. This is a transfer of property:

red domestic partner.the transferor, and/or        the transferor's spouse          registe

grantor’s/trustor’s registered domestic partner.creator/grantor/trustor and/or         grantor's/trustor’s spouse 

M. This property is subject to a lease with a remaining lease term of 35 years or more including written options.

N. This is a transfer between parties in which proportional interests of the transferor(s) and transferee(s) in each and every parcel
being  transferred  remain  exactly  the  same  after  the  transfer.

O. This is a transfer subject to subsidized low-income housing requirements with governmentally imposed restrictions, or restrictions

*

                                                                                                     

Q. Other. This transfer is to ____________________________________________________________
* Please refer to the instructions for Part 1.

Please provide any other information that will help the Assessor understand the nature of the transfer.
THIS DOCUMENT IS NOT SUBJECT TO PUBLIC INSPECTION

EF-502-A-R15-0221-21003062-1
SHELLY SCOTT
ASSESSOR-RECORDER-COUNTY CLERK
CHANGE IN OWNERSHIP
PO Box C, Civic Center Branch
San Rafael, CA 94913
PH (415) 473-7231
FAX (415) 473-6542
www.marincounty.org

Katherine Feinstein, Co-Trustee 
Michael Klein, Co-Trustee 
7 Clarendon Avenue 
San Francisco, CA 94114-2101

195-310-73

Richard C. Blum & Dianne Feinstein, Trustees

415 793-9711

325 Seadrift Road, Stinson Beach
✔

✔

Katherine Feinstein

7 Clarendon Avenue San Francisco CA 94114-2101

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔ Affirm death, trustee resignation & appointment successor co-trustees



BOE-502-A (P2) REV. 15 (02-21)
PART 2. OTHER TRANSFER INFORMATION Check and complete as applicable.
A. Date of transfer, if other than recording date:
B. Type of transfer:

Purchase Foreclosure Gift Trade or exchange Merger, stock, or partnership acquisition (Form BOE-100-B)

Contract of sale. Date of contract: Inheritance. Date of death:

Sale/leaseback Creation of a lease Assignment of a lease Termination of a lease  Date lease began:.
Remaining term in years (including written options):Original term in years (including written options):

Other. Please explain:

C. Only a partial interest in the property was transferred. YES NO If YES, indicate the percentage transferred: %

PART 3. PURCHASE PRICE AND TERMS OF SALE Check and complete as applicable.
A. Total purchase price  $_______________

B. Cash down payment or value of trade or exchange excluding closing costs Amount $_______________
C. First deed of trust @ ______% interest for ______ years.      Monthly payment $_____________ Amount $_______________

Fixed rate Variable rate
Bank/Savings & Loan/Credit Union Loan carried by seller

Due date: _____________

FHA (___Discount Points) Cal-Vet VA (___Discount Points)

Balloon payment $_____________
D. Second deed of trust @ ______% interest for ______ years. Monthly payment $_____________ Amount $_______________

Fixed rate Variable rate Bank/Savings & Loan/Credit Union Loan carried by seller

Balloon payment $_____________ Due date: _____________
YES NO

F. Amount, if any, of real estate commission fees paid by the buyer which are not included in the purchase price $_______________
G. The property was purchased: Phone number:

Other. Please explain:

Through real estate broker. Broker name:

Direct from seller From a family member-Relationship 

existing loan balance) that would assist the Assessor in the valuation of your property.

PART 4. PROPERTY INFORMATION Check and complete as applicable.
A. Type of property transferred

Single-family residence Co-op/Own-your-own Manufactured home
Multiple-family residence. Number of units: Condominium Unimproved lot
Other. Description: (i.e., timber, mineral, water rights, etc.) Timeshare Commercial/Industrial

$

B. YES NO Personal/business property, or incentives, provided by seller to buyer are included in the purchase price. Examples of personal 
property are furniture, farm equipment, machinery, etc. Examples of incentives are club memberships, etc. Attach list if available.  

If YES, enter the value of the personal/business property: Incentives $

C.
$

YES NO A manufactured home is included in the purchase price.
If YES, enter the value attributed to the manufactured home:

YES NO The manufactured home is subject to local property tax. If NO, enter decal number:

D.
Lease/rent Contract Mineral rights Other:

YES NO The property produces rental or other income.
If YES, the income is from:

The condition of the property at the time of sale was: Good Average Fair Poor
Please describe: __________________________________________________________________________________________________

E.

CERTIFICATION
I certify (or declare) that the foregoing and all information hereon, including any accompanying statements or documents, is true and correct to 
the best of my knowledge and belief. 
SIGNATURE OF BUYER/TRANSFEREE OR CORPORATE OFFICER DATE TELEPHONE

(        )
NAME OF BUYER/TRANSFEREE/PERSONAL REPRESENTATIVE/CORPORATE OFFICER (PLEASE PRINT) TITLE EMAIL ADDRESS

EF-502-A-R15-0221-21003062-2

2/27/2022

✔ Death of Trustee, resignation of trustee, and appointment of successor co-trustees.

✔

✔

415 793-9711

Katherine Feinstein Co-Trustee



BOE-502-A (P1) REV. 17 (05-22)

PRELIMINARY CHANGE OF OWNERSHIP REPORT
To be completed by the transferee (buyer) prior to a transfer of subject 
property, in accordance with section 480.3 of the Revenue and Taxation 
Code. A Preliminary Change of Ownership Report must 

NAME AND MAILING ADDRESS OF BUYER/TRANSFEREE
(Make necessary corrections to the printed name and mailing address)

ASSESSOR'S PARCEL NUMBER

BUYER’S EMAIL ADDRESS

BUYER’S DAYTIME TELEPHONE NUMBER

(        )

SELLER/TRANSFEROR

STREET ADDRESS OR PHYSICAL LOCATION OF REAL PROPERTY

YES NO This property is intended as my principal residence. If YES, please indicate the date of occupancy 
or intended occupancy.

MO YEARDAY

YES NO
surviving spouse of a 100% rated disabled vete an?

MAIL PROPERTY TAX INFORMATION TO (NAME)

MAIL PROPERTY TAX INFORMATION TO (ADDRESS) CITY STATE ZIP CODE

PART 1. TRANSFER INFORMATION Please complete all statements.
 This section contains possible exclusions from reassessment for certain types of transfers.

A. This transfer is solely between spouses (addition or removal of a spouse, death of a spouse, divorce settlement, etc.).
B. This transfer is solely between domestic partners currently registered with the California Secretary of State (addition or removal of

a partner, death of a partner, termination settlement, etc.).

C. This is a transfer: between parent(s) and child(ren)

ntor’s principal residence? 

between grandparent(s) and grandchild(ren).

Was this the transferor/gra YES NO

* D. This transfer is the result of a cotenant’s death.  Date of death ___________________________

E. This transaction is to replace a principal residence owned by a person 55 years of age or older.*

F. This transaction is to replace a principal residence by a person who is severely disabled.*

*
the Governor proclaimed a state of emergency.

H. This transaction is only a correction of the name(s) of the person(s) holding title to the property (e.g., a name change upon marriage).
If YES, please explain:

I. The recorded document creates, terminates, or reconveys a lender's interest in the property.

(e.g., cosigner). If YES, please explain:
K. The recorded document substitutes a trustee of a trust, mortgage, or other similar document.
L. This is a transfer of property:

the transferor, and/or  e transferor's spouse   registered domestic partner.

creator/grantor/trustor and/or   grantor's/trustor’s spouse grantor’s/trustor’s registered domestic partner.

M. This property is subject to a lease with a remaining lease term of 35 years or more including written options.

N. This is a transfer between parties in which proportional interests of the transferor(s) and transferee(s) in each and every parcel
being  transferred  remain  exactly  the  same  after  the  transfer.

O. This is a transfer subject to subsidized low-income housing requirements with governmentally imposed restrictions, or restrictions

      th

*

*
Q. Other. This transfer is to __________________________________________________________________________________

* Please refer to the instructions for Part 1.

THIS DOCUMENT IS NOT SUBJECT TO PUBLIC INSPECTION

EF-502-A-R17-0522-38002469-1
Joaquín Torres
Assessor-Recorder
1 Dr. Carlton B. Goodlett Place
City Hall - Room 190
San Francisco, CA 94102-4698

Katherine Feinstein, Co-Trustee 
Michael Klein, Co-Trustee 
7 Clarendon Avenue 
San Francisco, CA 94114-2101

0957-010

Richard C. Blum & Dianne Feinstein, Trustees

793-9711415

2460 Lyon Street, San Francisco

✔
01 04 2006

✔

Katherine Feinstein

7 Clarendon Avenue San Francisco CA 94114-2101

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

Affirm death, trustee resignation & appointment successor co-trustees✔



BOE-502-A (P2) REV. 17 (05-22)

PART 2. OTHER TRANSFER INFORMATION 
Check and complete as applicable.

B. Type of transfer:
A. Date of transfer, if other than recording date:

Purchase Foreclosure Gift Trade or exchange Merger, stock, or partnership acquisition (Form BOE-100-B)

Contract of sale. Date of contract: Inheritance. Date of death:

Sale/leaseback Creation of a lease Assignment of a lease Termination of a lease. Date lease began:

Other. Please explain:
Original term in years (including written options):

_____________ 

Remaining term in years (including written options):

C. Only a partial interest in the property was transferred. YES NO If YES, indicate the percentage transferred:

PART 3. PURCHASE PRICE AND TERMS OF SALE Check and complete as applicable.

B. Cash down payment or value of trade or exchange excluding closing costs

A. Total purchase price  $_______________

Amount $_______________
C. First deed of trust @ ______% interest for ______ years.    Monthly payment $_____________ Amount $_______________

FHA (___Discount Points) Cal-Vet VA (___Discount Points) Fixed rate Variable rate
ank/Savings & Loan/Credit Union Loan carried by seller

Balloon payment $_____________ Due date: _____________
_% interest for ______ years.D. Second deed of trust @ _____

Variable rate

 Monthly payment $ Amount $_______________

Fixed rate Bank/Savings & Loan/Credit Union Loan carried by seller

Balloon payment $_____________ Due date: _____________
YES NO

%

B  

F. Amount, if any, of real estate commission fees paid by the buyer which are not included in the purchase price $_______________
G. The property was purchased: Through real estate broker. Broker name: Phone number:

Direct from seller From a family member-Relationship 

Other. Please explain:

existing loan balance) that would assist the Assessor in the valuation of your property.

PART 4. PROPERTY INFORMATION Check and complete as applicable.
A. Type of property transferred

Single-family residence Co-op/Own-your-own Manufactured home
Mu
Other. Description: (i.e., timber, mineral, water rights, etc.)

ltiple-family residence. Number of units: Condominium Unimproved lot
Timeshare Commercial/Industrial

B. YES NO Personal/business property, or incentives, provided by seller to buyer are included in the purchase price. Examples of personal 
property are furniture, farm equipment, machinery, etc. Examples of incentives are club memberships, etc. Attach list if available.  

C.

If YES, enter the value of the personal/business property:

If YES, enter the value attributed to the manufactured home:

$ Incentives

YES NO A manufactured home is included in the purchase price.

YES NO The manufactured home is subject to local property tax. If NO, enter decal number:

$

D. YES NO The property produces rental or other income.

E. The condition of the property at the time of sale was: Good Average Fair Poor
Please describe: __________________________________________________________________________________________________

If YES, the income is from: Lease/rent Contract Mineral rights Other:

I certify (or declare) that the foregoing and all information hereon, including any accompanying statements or documents, is true and correct to 
the best of my knowledge and belief. 

CERTIFICATION

SIGNATURE OF BUYER/TRANSFEREE OR CORPORATE OFFICER DATE TELEPHONE

(        )
NAME OF BUYER/TRANSFEREE/PERSONAL REPRESENTATIVE/CORPORATE OFFICER (PLEASE PRINT) TITLE EMAIL ADDRESS

$

EF-502-A-R17-0522-38002469-2

2/27/2022

✔ Death of Trustee, resignation of trustee, and appointment of successor co-trustees.
✔

✔

415 793-9711

Katherine Feinstein Co-Trustee



BOE-502-A (P1) REV. 15 (02-21)

PRELIMINARY CHANGE OF OWNERSHIP REPORT
To be completed by the transferee (buyer) prior to a transfer of subject 
property, in accordance with section 480.3 of the Revenue and 
Taxation Code. A Preliminary Change of Ownership Report must 

NAME AND MAILING ADDRESS OF BUYER/TRANSFEREE
(Make necessary corrections to the printed name and mailing address)

ASSESSOR'S PARCEL NUMBER

SELLER/TRANSFEROR

BUYER’S DAYTIME TELEPHONE NUMBER
(        )
BUYER’S EMAIL ADDRESS

STREET ADDRESS OR PHYSICAL LOCATION OF REAL PROPERTY

YES NO This property is intended as my principal residence. If YES, please indicate the date of occupancy 
or intended occupancy.

MO DAY YEAR

Are you a disabled veteran or a unmarried surviving spouse of a disabled veteran who wasYES NO

MAIL PROPERTY TAX INFORMATION TO (NAME)

MAIL PROPERTY TAX INFORMATION TO (ADDRESS) CITY STATE ZIP CODE

PART 1. TRANSFER INFORMATION Please complete all statements.
YES NO

A. This transfer is solely between spouses (addition or removal of a spouse, death of a spouse, divorce settlement, etc.).
B. This transfer is solely between domestic partners currently registered with the California Secretary of State (addition or removal of

a partner, death of a partner, termination settlement, etc.).

* C. This is a transfer: between parent(s) and child(ren) between grandparent(s) and grandchild(ren).

Was this the transferor/grantor’s principal residence? YES NO

* D. This transfer is the result of a cotenant’s death.  Date of death ___________________________

E. This transaction is to replace a principal residence owned by a person 55 years of age or older.
Within the same county? YES

F. This transaction is to replace a principal residence by a person who is severely disabled.
      Within the same county? YES NO

*
NO

*

the Governor proclaimed a state of emergency. Within the same county?
*

YES NO
H. This transaction is only a correction of the name(s) of the person(s) holding title to the property (e.g., a name change upon marriage).

If YES, please explain:
I. The recorded document creates, terminates, or reconveys a lender's interest in the property.

(e.g., cosigner). If YES, please explain:
K. The recorded document substitutes a trustee of a trust, mortgage, or other similar document.
L. This is a transfer of property:

red domestic partner.the transferor, and/or        the transferor's spouse          registe

grantor’s/trustor’s registered domestic partner.creator/grantor/trustor and/or         grantor's/trustor’s spouse 

M. This property is subject to a lease with a remaining lease term of 35 years or more including written options.

N. This is a transfer between parties in which proportional interests of the transferor(s) and transferee(s) in each and every parcel
being  transferred  remain  exactly  the  same  after  the  transfer.

O. This is a transfer subject to subsidized low-income housing requirements with governmentally imposed restrictions, or restrictions

*

                                                                                                     

Q. Other. This transfer is to ____________________________________________________________
* Please refer to the instructions for Part 1.

Please provide any other information that will help the Assessor understand the nature of the transfer.
THIS DOCUMENT IS NOT SUBJECT TO PUBLIC INSPECTION

EF-502-A-R15-0221-21003062-1
SHELLY SCOTT
ASSESSOR-RECORDER-COUNTY CLERK
CHANGE IN OWNERSHIP
PO Box C, Civic Center Branch
San Rafael, CA 94913
PH (415) 473-7231
FAX (415) 473-6542
www.marincounty.org

Katherine Feinstein, Co-Trustee 
Michael Klein, Co-Trustee 
7 Clarendon Avenue 
San Francisco, CA 94114-2101

195-310-73

Katherine Feinstein & Michael Klein, Co-Trustees

415 793-9711

325 Seadrift Road, Stinson Beach
✔

✔

Katherine Feinstein

7 Clarendon Avenue San Francisco CA 94114-2101

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔
✔

✔
✔

✔

✔

✔

✔

✔



BOE-502-A (P2) REV. 15 (02-21)
PART 2. OTHER TRANSFER INFORMATION Check and complete as applicable.
A. Date of transfer, if other than recording date:
B. Type of transfer:

Purchase Foreclosure Gift Trade or exchange Merger, stock, or partnership acquisition (Form BOE-100-B)

Contract of sale. Date of contract: Inheritance. Date of death:

Sale/leaseback Creation of a lease Assignment of a lease Termination of a lease  Date lease began:.
Remaining term in years (including written options):Original term in years (including written options):

Other. Please explain:

C. Only a partial interest in the property was transferred. YES NO If YES, indicate the percentage transferred: %

PART 3. PURCHASE PRICE AND TERMS OF SALE Check and complete as applicable.
A. Total purchase price  $_______________

B. Cash down payment or value of trade or exchange excluding closing costs Amount $_______________
C. First deed of trust @ ______% interest for ______ years.      Monthly payment $_____________ Amount $_______________

Fixed rate Variable rate
Bank/Savings & Loan/Credit Union Loan carried by seller

Due date: _____________

FHA (___Discount Points) Cal-Vet VA (___Discount Points)

Balloon payment $_____________
D. Second deed of trust @ ______% interest for ______ years. Monthly payment $_____________ Amount $_______________

Fixed rate Variable rate Bank/Savings & Loan/Credit Union Loan carried by seller

Balloon payment $_____________ Due date: _____________
YES NO

F. Amount, if any, of real estate commission fees paid by the buyer which are not included in the purchase price $_______________
G. The property was purchased: Phone number:

Other. Please explain:

Through real estate broker. Broker name:

Direct from seller From a family member-Relationship 

existing loan balance) that would assist the Assessor in the valuation of your property.

PART 4. PROPERTY INFORMATION Check and complete as applicable.
A. Type of property transferred

Single-family residence Co-op/Own-your-own Manufactured home
Multiple-family residence. Number of units: Condominium Unimproved lot
Other. Description: (i.e., timber, mineral, water rights, etc.) Timeshare Commercial/Industrial

$

B. YES NO Personal/business property, or incentives, provided by seller to buyer are included in the purchase price. Examples of personal 
property are furniture, farm equipment, machinery, etc. Examples of incentives are club memberships, etc. Attach list if available.  

If YES, enter the value of the personal/business property: Incentives $

C.
$

YES NO A manufactured home is included in the purchase price.
If YES, enter the value attributed to the manufactured home:

YES NO The manufactured home is subject to local property tax. If NO, enter decal number:

D.
Lease/rent Contract Mineral rights Other:

YES NO The property produces rental or other income.
If YES, the income is from:

The condition of the property at the time of sale was: Good Average Fair Poor
Please describe: __________________________________________________________________________________________________

E.

CERTIFICATION
I certify (or declare) that the foregoing and all information hereon, including any accompanying statements or documents, is true and correct to 
the best of my knowledge and belief. 
SIGNATURE OF BUYER/TRANSFEREE OR CORPORATE OFFICER DATE TELEPHONE

(        )
NAME OF BUYER/TRANSFEREE/PERSONAL REPRESENTATIVE/CORPORATE OFFICER (PLEASE PRINT) TITLE EMAIL ADDRESS

EF-502-A-R15-0221-21003062-2

2/27/2022

✔ Death of Settlor / beneficiary

✔

✔

415 793-9711

Katherine Feinstein Trustee



BOE-502-A (P1) REV. 17 (05-22)

PRELIMINARY CHANGE OF OWNERSHIP REPORT
To be completed by the transferee (buyer) prior to a transfer of subject 
property, in accordance with section 480.3 of the Revenue and Taxation 
Code. A Preliminary Change of Ownership Report must 

NAME AND MAILING ADDRESS OF BUYER/TRANSFEREE
(Make necessary corrections to the printed name and mailing address)

ASSESSOR'S PARCEL NUMBER

BUYER’S EMAIL ADDRESS

BUYER’S DAYTIME TELEPHONE NUMBER

(        )

SELLER/TRANSFEROR

STREET ADDRESS OR PHYSICAL LOCATION OF REAL PROPERTY

YES NO This property is intended as my principal residence. If YES, please indicate the date of occupancy 
or intended occupancy.

MO YEARDAY

YES NO
surviving spouse of a 100% rated disabled vete an?

MAIL PROPERTY TAX INFORMATION TO (NAME)

MAIL PROPERTY TAX INFORMATION TO (ADDRESS) CITY STATE ZIP CODE

PART 1. TRANSFER INFORMATION Please complete all statements.
 This section contains possible exclusions from reassessment for certain types of transfers.

A. This transfer is solely between spouses (addition or removal of a spouse, death of a spouse, divorce settlement, etc.).
B. This transfer is solely between domestic partners currently registered with the California Secretary of State (addition or removal of

a partner, death of a partner, termination settlement, etc.).

C. This is a transfer: between parent(s) and child(ren)

ntor’s principal residence? 

between grandparent(s) and grandchild(ren).

Was this the transferor/gra YES NO

* D. This transfer is the result of a cotenant’s death.  Date of death ___________________________

E. This transaction is to replace a principal residence owned by a person 55 years of age or older.*

F. This transaction is to replace a principal residence by a person who is severely disabled.*

*
the Governor proclaimed a state of emergency.

H. This transaction is only a correction of the name(s) of the person(s) holding title to the property (e.g., a name change upon marriage).
If YES, please explain:

I. The recorded document creates, terminates, or reconveys a lender's interest in the property.

(e.g., cosigner). If YES, please explain:
K. The recorded document substitutes a trustee of a trust, mortgage, or other similar document.
L. This is a transfer of property:

the transferor, and/or  e transferor's spouse   registered domestic partner.

creator/grantor/trustor and/or   grantor's/trustor’s spouse grantor’s/trustor’s registered domestic partner.

M. This property is subject to a lease with a remaining lease term of 35 years or more including written options.

N. This is a transfer between parties in which proportional interests of the transferor(s) and transferee(s) in each and every parcel
being  transferred  remain  exactly  the  same  after  the  transfer.

O. This is a transfer subject to subsidized low-income housing requirements with governmentally imposed restrictions, or restrictions

      th

*

*
Q. Other. This transfer is to __________________________________________________________________________________

* Please refer to the instructions for Part 1.

THIS DOCUMENT IS NOT SUBJECT TO PUBLIC INSPECTION

EF-502-A-R17-0522-38002469-1
Joaquín Torres
Assessor-Recorder
1 Dr. Carlton B. Goodlett Place
City Hall - Room 190
San Francisco, CA 94102-4698

Katherine Feinstein, Co-Trustee 
Michael Klein, Co-Trustee 
7 Clarendon Avenue 
San Francisco, CA 94114-2101

0957-010

Katherine Feinstein & Michael Klein, Co-Trustees

793-9711415

2460 Lyon Street, San Francisco

✔
01 04 2006

✔

Katherine Feinstein

7 Clarendon Avenue San Francisco CA 94114-2101

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔

✔



BOE-502-A (P2) REV. 17 (05-22)

PART 2. OTHER TRANSFER INFORMATION 
Check and complete as applicable.

B. Type of transfer:
A. Date of transfer, if other than recording date:

Purchase Foreclosure Gift Trade or exchange Merger, stock, or partnership acquisition (Form BOE-100-B)

Contract of sale. Date of contract: Inheritance. Date of death:

Sale/leaseback Creation of a lease Assignment of a lease Termination of a lease. Date lease began:

Other. Please explain:
Original term in years (including written options):

_____________ 

Remaining term in years (including written options):

C. Only a partial interest in the property was transferred. YES NO If YES, indicate the percentage transferred:

PART 3. PURCHASE PRICE AND TERMS OF SALE Check and complete as applicable.

B. Cash down payment or value of trade or exchange excluding closing costs

A. Total purchase price  $_______________

Amount $_______________
C. First deed of trust @ ______% interest for ______ years.    Monthly payment $_____________ Amount $_______________

FHA (___Discount Points) Cal-Vet VA (___Discount Points) Fixed rate Variable rate
ank/Savings & Loan/Credit Union Loan carried by seller

Balloon payment $_____________ Due date: _____________
_% interest for ______ years.D. Second deed of trust @ _____

Variable rate

 Monthly payment $ Amount $_______________

Fixed rate Bank/Savings & Loan/Credit Union Loan carried by seller

Balloon payment $_____________ Due date: _____________
YES NO

%

B  

F. Amount, if any, of real estate commission fees paid by the buyer which are not included in the purchase price $_______________
G. The property was purchased: Through real estate broker. Broker name: Phone number:

Direct from seller From a family member-Relationship 

Other. Please explain:

existing loan balance) that would assist the Assessor in the valuation of your property.

PART 4. PROPERTY INFORMATION Check and complete as applicable.
A. Type of property transferred

Single-family residence Co-op/Own-your-own Manufactured home
Mu
Other. Description: (i.e., timber, mineral, water rights, etc.)

ltiple-family residence. Number of units: Condominium Unimproved lot
Timeshare Commercial/Industrial

B. YES NO Personal/business property, or incentives, provided by seller to buyer are included in the purchase price. Examples of personal 
property are furniture, farm equipment, machinery, etc. Examples of incentives are club memberships, etc. Attach list if available.  

C.

If YES, enter the value of the personal/business property:

If YES, enter the value attributed to the manufactured home:

$ Incentives

YES NO A manufactured home is included in the purchase price.

YES NO The manufactured home is subject to local property tax. If NO, enter decal number:

$

D. YES NO The property produces rental or other income.

E. The condition of the property at the time of sale was: Good Average Fair Poor
Please describe: __________________________________________________________________________________________________

If YES, the income is from: Lease/rent Contract Mineral rights Other:

I certify (or declare) that the foregoing and all information hereon, including any accompanying statements or documents, is true and correct to 
the best of my knowledge and belief. 

CERTIFICATION

SIGNATURE OF BUYER/TRANSFEREE OR CORPORATE OFFICER DATE TELEPHONE

(        )
NAME OF BUYER/TRANSFEREE/PERSONAL REPRESENTATIVE/CORPORATE OFFICER (PLEASE PRINT) TITLE EMAIL ADDRESS

$

EF-502-A-R17-0522-38002469-2

2/27/2022

✔ Death of Settlor / beneficiary
✔

✔

415 793-9711

Katherine Feinstein Trustee



BOE-502-D (P1) REV. 12 (02-21)

CHANGE IN OWNERSHIP STATEMENT
DEATH OF REAL PROPERTY OWNER
This notice is a request for a completed Change in 

result in the assessment of a penalty.

(Make necessary corrections to the printed name and mailing address)

Section 480(b) of the Revenue and Taxation Code requires that 

in each county where the decedent owned property at the time of 
death. File a separate statement for each parcel of real property 
owned by the decedent.

NO YES NO

DESCRIPTIVE INFORMATION (IF APN UNKNOWN) DISPOSITION OF REAL PROPERTY

Copy of deed by which decedent acquired title is attached.

Deed or tax bill is not available; legal description is attached.

Succession without a will

Probate Code 13650 distribution

Decree of distribution 
pursuant to will

to terms of a trust
TRANSFER INFORMATION Check all that apply and list details below.

Claim for Reassessment Exclusion for Transfer 
Between Parent and Child NO

Claim for Reassessment Exclusion for Transfer 
Between Grandparent and Grandchild NO

instructions).

Claim for Reassessment Exclusion for Transfer Between Parent 
and Child if appropriate.

THIS DOCUMENT IS NOT SUBJECT TO PUBLIC INSPECTION

Katherine Feinstein, Co-Trustee 
Michael Klein, Co-Trustee 
7 Clarendon Avenue 
San Francisco, CA 94114-2101

Richard C. Blum 02/27/2022

✔

325 Seadrift Road Stinson Beach 94970 195-310-73

✔

✔

✔

Katherine Feinstein & Michael Klein, Co-Trustees 7 Clarendon Avenue, San Francisco, CA 94114-2101



BOE-502-D (P2) REV. 12 (02-21)

NO
YES

YESNO

NO
YES

MAILING ADDRESS FOR FUTURE PROPERTY TAX STATEMENTS

CERTIFICATION
I certify (or declare) under penalty of perjury under the laws of the State of California that the information contained herein is true, 

correct and complete to the best of my knowledge and belief.

( )
INSTRUCTIONS

collected like any other delinquent property taxes and subjected to the same penalties for nonpayment.

statement is required.

with the county recorder or assessor in each county in which the decedent owned an interest in real property within 150 days after the date of death.

shall be "the date of death of decedent."

the decedent owned property at the time of death."

assessor. 

THIS DOCUMENT IS NOT SUBJECT TO PUBLIC INSPECTION

✔

✔

Katherine Feinstein

7 Clarendon Avenue San Francisco CA 94114-2101

Katherine Feinstein

Co-Trustee

415 793-9711



BOE-502-D (P1) REV. 13 (05-21)

CHANGE IN OWNERSHIP STATEMENT
DEATH OF REAL PROPERTY OWNER
This notice is a request for a completed Change in 

result in the assessment of a penalty.

(Make necessary corrections to the printed name and mailing address)

Section 480(b) of the Revenue and Taxation Code requires that 

in each county where the decedent owned property at the time of 
death. File a separate statement for each parcel of real property 
owned by the decedent.

NO YES NO

DESCRIPTIVE INFORMATION (IF APN UNKNOWN) DISPOSITION OF REAL PROPERTY

Copy of deed by which decedent acquired title is attached. Succession without a will Decree of distribution 
pursuant to will

Probate Code 13650 distribution
Deed or tax bill is not available; legal description is attached. to terms of a trust

TRANSFER INFORMATION Check all that apply and list details below.

NO
Claim for Reassessment Exclusion for Transfer 

Between Parent and Child
Claim for Reassessment Exclusion for Transfer 

Between Grandparent and Grandchild NO

instructions).

Claim for Reassessment Exclusion for Transfer Between 
Parent and Child if appropriate.

THIS DOCUMENT IS NOT SUBJECT TO PUBLIC INSPECTION

EF-502-D-R13-0521-38001017-1
Joaquín Torres
Assessor-Recorder
1 Dr. Carlton B. Goodlett Place
City Hall - Room 190
San Francisco, CA 94102-4698

Katherine Feinstein, Co-Trustee 
Michael Klein, Co-Trustee 
7 Clarendon Avenue 
San Francisco, CA 94114-2101

Richard C. Blum 02/27/2022

✔

2460 Lyon Street San Francisco 94123 0957-010

✔

✔

✔

Katherine Feinstein & Michael Klein, Co-Trustees 7 Clarendon Avenue, San Francisco, CA 94114-2101



BOE-502-D (P2) REV. 13 (05-21)

NO
YES

YESNO

NO
YES

MAILING ADDRESS FOR FUTURE PROPERTY TAX STATEMENTS

CERTIFICATION
I certify (or declare) under penalty of perjury under the laws of the State of California that the information contained herein is true, 

correct and complete to the best of my knowledge and belief.

( )
INSTRUCTIONS

collected like any other delinquent property taxes and subjected to the same penalties for nonpayment.

statement is required.

with the county recorder or assessor in each county in which the decedent owned an interest in
real property within 150 days after the date of death.

shall be "the date of death of decedent."

the decedent owned property at the time of death."

assessor. 

THIS DOCUMENT IS NOT SUBJECT TO PUBLIC INSPECTION

EF-502-D-R13-0521-38001017-2

✔

✔

Katherine Feinstein

7 Clarendon Avenue San Francisco CA 94114-2101

Katherine Feinstein

Co-Trustee

415 793-9711



1 Dr. Carlton B. Goodlett Place, Room 190 Tel: (415) 554-5596     Fax: (415) 554-7151
San Francisco, CA 94102-4698 www.sfassessor.org

CITY AND COUNTY OF SAN FRANCISCO
OFFICE OF THE ASSESSOR-RECORDER

TRANSFER TAX AFFIDAVIT

NOTICE: ANY MATERIAL MISREPRESENTATION OF FACT IN THIS AFFIDAVIT IS A MISDEMEANOR UNDER 
SAN FRANCISCO BUSINESS AND TAX REGULATIONS CODE SECTION 1116.  ANY PERSON WHO MAKES 
SUCH A MISREPRESENTATION IS SUBJECT TO PROSECUTION FOR SUCH OFFENSE.

The information provided in this affidavit shall be maintained confidential to the extent provided in 
Section 1118 of the San Francisco Business and Tax Regulations Code.

1. PROPERTY LOCATION - ASSESSOR’S PARCEL NUMBER (APN): Block: Lot:  

Street Address:

2. NAME OF GRANTEE: NAME OF GRANTOR:  

3. IS THIS A FORECLOSURE/DEED IN LIEU OF FORECLOSURE OR A TRUSTEE SALE?
Yes (Complete this section)   No (Proceed to #4)

Is the Grantee the foreclosing beneficiary?   Yes (Complete 3a)    No (Complete 3b)
a. If yes, calculate:

Amount paid in excess of the amount of unpaid debt discharged (Including Costs; if 
less than $0, enter $0) 

$________________

plus Unpaid debt remaining on the property assumed by grantee $________________
equals Taxable Basis (enter amount on Line 10a) $________________

b. If no, calculate:
Total amount paid at trustee sale $________________

plus Unpaid debt remaining on the property assumed by grantee $________________
equals Taxable Basis (enter amount on Line 10a) $________________

4. IS THIS A LEASE?   Yes (Complete this section) No (Proceed to #5)
a. Is the remaining term of the lease including renewal options equal to or greater than 35 years?

Yes (Complete i and ii) No (No transfer tax is due)
i. If yes, submit copy of the lease or summary of the financial terms

ii. Consideration or Value of leasehold interest:  $ ; enter amount on line 10a 

5. IS THIS A QUALIFYING RENT-RESTRICTED AFFORDABLE HOUSING TRANSFER UNDER SECTION 1108.6 OF
THE SAN FRANCISCO BUSINESS AND TAX REGULATIONS CODE?   Yes   No (Proceed to #6)

If yes, a certificate from the Mayor’s Office of Housing and Community Development confirming the transfer 
qualifies under Section 1108.6 of the San Francisco Business and Tax Regulations Code must be submitted 

6. IS THIS AN UNRECORDED TRANSFER UNDER SECTION 1111(d) OF THE SAN FRANCISCO BUSINESS AND
TAX REGULATIONS CODE?    Yes (Complete this section)    No (Proceed to #7)

a. If yes, date of transfer:
b. Fair market value of realty:  $   Enter amount on line 10b

FOR RECORDER’S USE ONLY
Document Number: 

0957 010

2460 Lyon Street, San Francisco

Katherine Feinstein, Trustee, and Katherine Feinstein & Michael Klein, Co-Trustees



1 Dr. Carlton B. Goodlett Place, Room 190 Tel: (415) 554-5596 
San Francisco, CA 94102-4698 www.sfassessor.org 

7. IS THIS A TRANSFER INVOLVING A LEGAL ENTITY/TRUST IN WHICH THE PROPORTIONAL OWNERSHIP
INTEREST REMAINS THE SAME BEFORE AND AFTER THE TRANSFER?

Yes (No tax due)    No (Proceed to #8)
Note: Transfers involving legal entities in which a proportional interest exemption is claimed must provide
copies of formation documents, such as LLC Operating Agreement, Partnership Agreement, Certificate of
Shareholders, etc. in all cases other than transferring to the individual’s own trust wherein the name of the
trust contains that of the individual.

8. IS THIS A GIFT, INHERITANCE, OR OTHER TRANSFER FOR NO CONSIDERATION IN WHOLE OR IN PART?
Yes (Complete this section)    No (Proceed to #9)
Gift    Inheritance   Add/Release co-signer  Other

Date of Transfer/Date of Death:
Name of Grantor/Donor/Decedent:
Name of Grantee/Recipient:
Amount paid for any portion of transferred property:  $______________; enter amount on Line 10a

9. DO YOU CONTEND THAT NO TRANSFER TAX IS DUE FOR A REASON NOT EXPLAINED ABOVE?
No (Proceed to #10)

Yes - Provide a full explanation of why you contend no transfer tax is due (use additional papers if necessary).

 

10. TAXABLE TRANSACTIONS
Complete the following and calculate taxes below:

a. Consideration Paid $ 
(Including value of any lien or encumbrance remaining thereon at the time of transfer) 

b. Fair Market Value $ 
c. Documentary Transfer Tax (Payment Due) $ 

TRANSFER TAX - Imposed per Article 12-C of San Francisco Business and Tax Regulations Code 
If entire consideration or value is: Tax rate for entire consideration or value is: 

More than $100 but less than/equal to $250,000 $2.50 for each $500 or portion thereof 
More than $250,000 but less than $1,000,000 $3.40 for each $500 or portion thereof 
$1,000,000 or more but less than $5,000,000 $3.75 for each $500 or portion thereof 
$5,000,000 or more but less than $10,000,000 $11.25 for each $500 or portion thereof 
$10,000,000 or more but less than $25,000,000 $27.50 for each $500 or portion thereof 
$25,000,000 or more $30.00 for each $500 or portion thereof 
Note: The maximum tax rate for qualified Rent-Restricted Affordable Housing transfers is $3.75 per $500 or portion thereof, per §1108.6 
of Article 12-C of San Francisco Business and Tax Regulations Code. 

11. CONTACT INFORMATION
a. Name of contact person:
b. Telephone number:
c. Mailing address:

I DECLARE OR AFFIRM UNDER PENALTY OF PERJURY THAT THE FOREGOING IS TRUE AND CORRECT. 

Signature of Filer Print Name and Title of Filer 

Place of Execution (City, County, State) Date of Execution 
 
 

Page 2 of 2 Rev. 12/05/2021 

Death of Grantor/Trustee

02/27/2022

Richard C. Blum

0.00

Transfer is a trust distribution from the Richard C. Blum and Dianne Feinstein Joint Property Trust after the death of Richard C. Blum (deceased settlor/trustee)

and is exempt from the imposition of Documentary Transfer Tax under Section 11930 of the Revenue and Taxation Code.

0.00

0.00

Katherine Feinstein

(415) 793-9711

7 Clarendon Avenue, San Francisco, CA 94114-2101

Katherine Feinstein, Trustee



EXHIBIT E 
TO 

PETITION TO INSTRUCT CO-TRUSTEES TO SELL TRUST PROPERTY; OR TO DISTRIBUTE 
TRUST PROPERTY; FOR BREACH OF TRUST; TO REDUCE TRUSTEE COMPENSATION; 

AND TO PRECLUDE USE OF TRUST FUNDS 

 
 
 
 
 
 

Exhibit E



June 9,2023

Via Electronic Mail Only

Travis Neal, Esq.
4 Orinda Way
Suite 200-D
Orinda, CA 94563
neal@hbzviaw.com

Re: Stinson Beach and Lyon Street Properties

Dear Mr. Neal:

1am writing you this letter to state that your letter dated June 7, 2023 is not an accurate reflection
of our conversation earlier that date. Our office did receive the Affidavits and Grant Deeds from
you on May 19, 2023. We will continue to review them after we address complexities in the estate
‘and trust administration and the extensive work associated with those complexities.

Further, 1 did not agree it was proper to deed the properties 10 the Richard C. Blum Revocable
“Trust, with a subscquent allocation to the Marital Trust. Rather, I stated we would review the
documents in light of our discussion and confirm whether this is the appropriate way to proceed.

Furthermore, 1 informed you that John Prokey was out of the country. I wil review these matters
with him upon his return next week. At your insistence ofa timeline, I told you that I would try
my best 10 get a response to you with our comments on the documents by Wednesday, June 14;
however,I did not say that the documents would be retuned to you by Wednesday, June 14.

Finally, Mr. Klein is out of the country until June 16, 2023 — a fact I was not awareof during our
call. Any signatures requiredofhim will be delayed until after his return.

Sincerely,

ABM/

cc: John W. Prokey, Esq.

111, STON STREET, SUTE 1: portant com 1140SCENICORVE SUITE 110
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