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TRUST AGREEMENT

“TQ;B AGREEMENT mide and entered into by and between the
Whitaan County Historical Society, a non-profit corporation of
the State of Washington, Thustor, and B. Joan Hubbard

e e e

Harold S. gtrmi‘and Laﬁ tence Hiclman , Trustees, WITNESSETH:

l. Trustor does hereby create a charitable trust to be
xnown as the Whitman County Historical Society Trust for the pur<

pose and as a means of providing Trustor with an irreducable
endowvment fund to provide income to fund its activities and
operations, particularly to enable it to establish and operate a
public museum serving and of interest to the entire county of

- Whitman. | - |

2. Said Trustor does hereby appoint B. Joan Hubbard = for a
term ending December 31 , 1989, Harold S. Herman for a
term ending December 31 , 1988 , and Lawrence llickman for a

term ending December 31 , 1987 , (all of whom are. members of
the Whitman County Historical Soc1ety and none of whom is an e
officer or director thereof), as joint Trustees of the said

’Whitnan County Historical Society Trust.
- 3. The Trust property shall consist of the sum of $100 00_.

to be forthwith paid to said Trust concurrent with the execution

- of this agreement, plus such other money and property of every

kind and nature as may be from time to time conveyed, trans-
ferred, and/Or paid to said trust from any and all sources, and
including all of the rents, issues, interest, profits, and pro- '
ceeds thereof, provided that said Trustees in their discretion

may require that all gifts and donations for said endowment fund

be made to the Trustor and by it transferred to the Trustees.

4, The said Trustees each hereby join herein and each
hereby accepts said Trust and agrees to act as a joint Trustee 1n
accordance with the terms and provisions hereof and to accept,

hold, manage, and care for all of the Trust property, including

any and all additions thereto which may be hereafter made, all of

which shall be held for the uses and purposes and in the manner
hereinafter set forth and in accordance with the terms and provi-

sions hereof.
5. All of the said Trust property, now or hereafter

acquired, shall be held Dby said Trustees for the exclusive use

and benefit of the Whitman County Historical Society, the Trustor
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herein, and such successor beneficiaries as may be hereinafter
provided. No portion of the corpus of the Trust shall be paid,
transferred, or conveyed to any beneficiary, it being the intent
of the parties hereto that the corpus of the Trust shall consti-
tute an endowment fund from which only the income, as hereinafter
defined, shall be distributed to any Trust beneficiary excepting
only distributions made in the event of a termination of the
Trust. |

6. So long as the Trustor, Whitman County Historical
Society, shall continue to exist, said Trustees shall hold all of
the Trust property and all income therefrom in accordance with
the terms and provisions of this agreement for the use and bene-
£it of said Society and/or such other beneficiaries as may be
entitied thereto under the terms and provisions of this
agreement.

T The expenses of the said Trust and of sald Trustees in
the care, handling, and protection of the Trust property, taxes,
and other obligations of the said Trust shall be a first claim
against the property of the sald Trust (1nc1uding both the income
and corpus) to be deducted from the income of the Trust prior to
~ the payment of any income ;o.any Trust beneficiary. Said
Trustses shall be allowed all of their reasonable expenses
incurred in the management and .handl'ing of the Trust property to
and including the distribution thereof. The cost of obtaining

facts, information, and investment assistance and advice for the

making of investments shall be such an expense. No compensation
shall be paid to any of said Trustees or to any individual acting
as a successor to any of said Trustees. Provided, however, that
.when authorized in writing by the Board of Directors of the
Whitman County Historical Society said Trustees may each be paid
such fee from the Trust inbome as may be so authorized. All
amounts so paid shall be charged against income.

8, All net income received by the Trust after payment’of
all expenses, as aforesaid, shall be paid within 30 days after
the end of each calendar quarter to the Whitman County Historical
Socisz§"353$fazzﬁlhat said Trustees may in their sole and abso-
lute discretion retain up Egmfﬂg_insluding 20% thereof to be held |
as a part of the corpus to offset any past capital , loss and/or as
a reserve for any future capital loss to assure the preservatlon

of the Trust corpus and a reserve for Trust expenses. Net income

it __-‘“_-‘
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shall be determined in accordance with generxally accepted
accounting principles exclusive of capital gains and losses and
distributions of income. Except wherxe in conflict with the pro-
visions here, the Washington Principal and Income Act, R.C.W.
11.104, shall qovorn provided that whexe thoro may be reasonable
difference of opinion as to what is principal and what is income,
the Trustees may, in their sole and absolute discretion, allocate
the xeceipts to income oxr coxpus or in.part to each. 1In so
doing, the Trustees shall bear in mind that it is intended that
the corpus of the Trust fund be fully maintained at all times and
that a reasonable amount of appreciation is desired whenever
obtainable with due consideration of the income requirements of

the Whitman County Historical Society. |
9. Capital gains and losses shall be added to or deducted

from the Trust coxpus provided that in the event the retention of
any capital gain may result in a Trust income tax liability to
the Internal Revenue Service said Trustees may in theixr sole and
absolute discretion distribute the same as additional distribu-
table income to the extent necessary to eliminate any taxable
income otherxrwise subject to income tax to be paid by the Trust.
In the event that the Trust opérations (exclusive of capital
gains and losses) fox any calendar quarter shall result in a net
loss, said loss shall be deducted from the income of the |
following qQuarxtex or QuartérS'in'the determination of distribu-
~ table net income. If not fully eliminated in the following '
quarterx, the same shall be caxxied foxward to the succeeding
quarter or quartexs until entirely eliminated. It is intended
that no distribution of Trust corpus shall be made during the
.duration of the Trust except that distributions of capital gains'
may be made to avoid payment of income tax, as aforesaid.

10. gsaid Trustees shall have the full and absolute mah'agé-
ment of all of the Trust property with the sole and absolute
discretion to pledge, sell, mortgage, assign, lease, convey,
liquidate, trade, and exchange all of the Trust propexty. They
shall also have such additional power and authoxity as may be
provided by law, particularly R.C.W. 11.98.070, and not incon-
sistent with this agreement. Said Trustees shall not purchase

b coxpoxation and/or*municjpal bonds unless those purxrchased have a
rating by a nationally accepted ratings oxrganization such as
Moodys of A or bettex oX thé equivalent thereof. No common OF

|
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with all sales, transfers, leases, pledges, moxtgages and purcha-.
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preferred stocks or mutual funds shall be purchased unless regu-
lar dividends have been paid thereon for at least 5 consecutive
years immediately prior to purchase. No business shall be =

engaged in by the Trust. The investment of Trust money or pro-
perty and/or the sale thereof shall not be considered a business

for the purposes of this aqrcoﬁint. No general partnorihtp *
interest shall be acquired. said Trustees in the handling of the

- Trust assets shall do so as prudent investors and not as market

speculators. The parties hereto are fully aware that many stocks
frequently purchased by prudent investers involve some element of
§pecu1ation. It is not intended herein to bar all risk taking,

only that which prudent investors in the investment of their own
funds would avoid. It is intended that the acquiring of assets
producing no current income or substantially none for the primary

purpose of making gains from changes in market price shall not be

engaged in, examples being the purchase of commodity futures and

stock options, together with any and all outright gambling and
'wagering activities. ,

11. In view, of the fact that distributable income is not to
include capital gains, said Trustees shall make no 1nvestment
primarily for the purpose of obtaining capital gains.
Nevertheless, so long as a reasonable current return can be
obtained, said Trustees shall give prudent consideration to the
capital gain potential of any investment in arriving at an
investment decision and they may accept a reasonable lower
current income where juétified'by the appreciation possibilities.

12, Said Trustees in their sole and absolute discretion may"
purchase real and/or personal property and make the same

. available for use and possession by the Whitman County Historical
Society at no charge other than such as may be incident to the
expense arising in connection therewith such as; but not exclu-
sive of, taxes, insurance, and repairs.

13. In the making of any Trust investment, the Whitman
County Historical Society may make such suggestions and requests
as it may desire and Trustees shall give the same their good
faith consideration. o

14. Said Trustees are authorized to execute proxies on
securities held in Trust and to join in any reorganization plan

and to deposit securities with any bondholder committee and par-

ticipate in assignments for benefit of creditors. In addition,
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with all sales, transfers, leases, pledges, moxtgages and purcha-= . -
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said Trustees axe hexeby authorized to brino any action for the
collection of any money due the Trust or to collect any Trust
Pxopexty, and to presexve and/or protect any Trust property, and
to settle and/ox compromise any dispute, claim, account, chose in
action, or lawsuit, togethexr with the right to appear and defend
all actions xelating to said Trust and Tiuat,proporty.

15. Bxcept as may be specifically othexwise stated herein,
said Trustees shall have all of the power and authority given by
the laws of the state of Washington pertaining to Trustees and
said Trustees shall be subject to and comply with all the provi-
sions therxeof except as may be otherwise specifically provided
herein or as may be in conflict with the provisions herxeof.
Except as may be lawfully othexwise provided herein, said

Trustees shall comply with all laws pertaining to said Txust.
16. Said Trustees shall keep written records and accounts of

all of the Trust receipts and expenditures, investment transac-
tions, assets and liabilities adequate to enable an auditox to
vexify the éccuracy of the same and to determine net income ox
ldss, assets, liabilities, and net worth, together with such
other records as the Whitman County Historical Society Board of
Directors may in writing direct. All of the said records shall ' _
be available for inspection at any reasonable time' by any officer
of said Society or successor beneficiary and by any auditorx
acting in behalf of the said Society or of any Trust beneficiary.
Said records shall be audited annually following the end of each
calendar yeax by an auditor selected and employed by the said
Society. A copy of the audit shall be furnished to both Trustor

and the Trustees.

. 17. No Trust money or property shall be co-mingled with the

individual properxty of any Trustee nox shall the property of any
Trustee be loaned, leased, transfered or sold to the trxust, any

trust beneficiary, any officer or director of any coxporate bene-
ficiaxry and/oxr any member of the immediate family of any such
individual. Said Trustees shall not borrow, lease, or buy any
property from the txust, any Trust beneficiary, and/ox any
officer or directox of any coxporate beneficiary and/orxr of any
immediate family rxelative of any of said parties. The provisions
of this paragraph may be waived by the Whitman County Historical
Society in' writing. |
18, An annual report in writing of all the receipts, expen-

ditures, assets, and liabilities of said Trust property together

EXHIBIT A - TRUST AGREEMENT - 5




with all sales, transfers, leases, pledges, mortgages and purcha-
ses shall be made annually to the Whitman County Historical b7
Society and to any beneficiaxy succeeding to the xight of the
said Society to the distribution of income. Said reports shall
be made within 60 days after the end of each calendar year, No

othex xepoxts to the Trustox ox any beneficiary shall be required
but full information shall be promptly given as to any Trust pro-
perty ox business with respect to all reasonable inquiries of the
whitman County Histoxical Society oxr of any succesgor benef{-~

ciaxy.
19. No Trustee shall be held personally liable fox any loss

arvising from any act and/or fajlure to act as Trustee as long as
said act and/or failure to act is in good faith with honest
judgment, involves the use of reasonable care and diligence, and
does not involve a deliberate violation of this agreement.‘ No
Trustee shall be held as assuring the success of any investment
OX management decision. Every Trustee may rely with acquittancé
on the advice of legal counsel on questiqns'of 1aw and upon‘pro-_
fessional investment advisors as to investments. No SUCCessor -
Trustee shall be held for the acts of his predecessor nor held to
question any account, record, or xeport issued prior to his B
qualification as Trustee. '

20. No bond shall be required of any Trustee unless
requested in writing by the Whitman County Historical Societ.y' or
a successor beneficiary of said Society. In the event a bond 1is
requirxed, the cost thexeof shall be a part of the Txust expenses.
It shall also be a proper Trust expense to pay the cost -of any
errors and omissions insurance which said Trustees may reasonably
.deem advisable to purxchase. ' '

21, NMeither the income from said Trust estate or any part '
thereof .whatsoevex, ox the principal fund shall be liable for the
debts, present oxr future, of the Whitman County Historical '
Society oxr of any subsequent beneficiaxy of the said Trust and
the same shall not be subject to the right on the part of any
creditoxr ox any beneficiary to be seized or reached undex any

writ orx by'any proceeding at law or in equity. No xight of. .
disposition of any Trust property shall vest in any beneficiary

until the same shall have been actually transferred or paid.
22, In the event that the Whitman County Historical Society

shall cease to exist and/ox in the event that said Society no
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longex maintains and operates any of the following, being the
Perkins House in Colfax, Washington, the Roy Chatters Printing
~and Newspapexr Museum in Palouse, Washington, and any museum or
othex historical property hereafter acquired and maintained and
opexated by said Society, then and in that event, all income to
which the said Socliety would otherwise be entitled to under the
- texrms and provisions of this agreement shall be paid to such
oxganization exempt from payment of income tax as may then be
naintaining and operating the said facilities for the benefit of
the public oxr may be carxying on the activities and projects of
said Society for the benefit of the public. If more than one
oxganization is involved, said Trustees shall in theixr sole and
absolute discretion pay said income to each of said organizations
in such porxtion as they may determine in taking into con- .
sidexation the financial requirements invoived in the operatiqn:*
and maintenance of said projects, provided that if through some Ty
unforseeable event said property has ceésed to exist, such as
through destruction by firxe, and said Txustees determine in theiri
sole and absolute discretion that the same cannot be replaced or
that it is not economically practical to do so, said Trustees may
cease to pay any portion of the Trust income to any organization

for that purpose. .
23. Said Trustees shall act jointly and no action shall be

taken or decision made unless at least two Trustees concur
therein. 1In the event that only one Trustee is capable ox
available to act upon ahy Trust matter, said sole Trustee is
authorized alone to take any action necessary for the presex- '
vation of the Trust property but not including the authorlty .
.alone to make any new investment and/or to liquidate any existlng_
investment not due and/or matured. For the purposes of this |
paragraph, the depositing of money in any interxest bearing bank
acéount subject to withdrawal upon demand and/ox within 30 days
of any demand, shall not be deemed an investment.

24, Nevertheless, the Trustees may in writing authoxize
among themselves any one of them acting alone to pexform any
ministerial act or to carxrry out and implement any decision made
by them or a majority of them. Said Trustees are hexeby specifi-
cally authorized to utilize all powers granted to Trustees under

the provisions of R.C.W. 11.,98.070(31) of the laws of the State
of Washington. ' |
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25, In the event of the death or disability of any Trustee
Or upon any Trustee ceasing to act as a Trustee, & successox |
shall be appointed to serve for the remainder of the texm of the

preceeding Trustee. 8o long as said Society shall continue to
exist, all successoxr Trxustees shall be members thexeof and not be

an officer or directoxr of Trustor. Any Trustee may be reap-
pointed to sexve an additional three years immediately following
the expiration of his or hex texm. 1If not reappointed, a suc~
cessor shall be appointed to sexve foxr a texm of three years,

All appointments of Trustees shall be made by the Boaxd of _
Directors of the Whitman County Historical Society so long as

said Society may continue to exist and function as a socilety. If
said Society ceases to exist and/ox no longer functions as a
society, appointments of Trustees shall be made Dy such orxganiza-
tion or organizations as may succeed said Society as a Trust '
beneficiary or beneficiaries. In the event that thexe 1s no such'
organization or said oxganization fails or refuses to make an
appointnent, all Trustees shall be appointed by the Superxiox

Court of Whitman County, State of Washington, upon application of
any Trustee ox interested party. Any Trustee hereafter

appointed, priox to assuming any duty as Trustee, shall execute
and file with- the secretary of the Whitman County Historical
80ciety ‘ox with such otherx appointlng authority as may have made
the appointment, an affidavit agreeing to act as a Trustee and to
comply with the terms and provisions of this agreement, together
with any amendment hereof. A duplicate original of said affida-

vit shall be filed and kept with the Trust recorxds. .
26. Any Trustee upon the expiration of the texm of his

-appointment shall, nevertheless, continue to be an authorized and
acting Trustee uatil a successox TIrxustee has been appointed and
qualified as aforesaid. Any Txustee may be xremoved as a Txustee
and a successor appointed by the Whitman County Historical
Society for failure to pexform the duties of a Trustee and/ox to
do so competently. Any such removal shall be made by the giving
of a written notice of removal, a duplicate copy of which shall
be delivered to each of said Trustees, including the Trustee
being removed. Any such notice shall set forth the reason for
and effective time of said removal. A Trustee may resign by the
execution of a written resignation executed in duplicate one copy

of which shall be delivered to said Society and one copy deli-'_'
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vered for the Trust records. Any such resignation shall not be
effective until accepted by said Society.

27. Said Trust is intended as a charitable trust exempt from

income tax under the Internal Revenue Code. As such its duration
.y be pexpetual. Nevertheless, in the event that the Whitman
County Historical Society shall cease to' exist and in the further
event that there is no successoxr organization carxying on the
woxk of the Society or any portion thexeof, as hexeinbefore set
forth, the then existing Trustees, upon determining that the pux-
poses of this Trxust can no longex be reasonably accomplished, may
texminate this Trust and after the payment of all Txust obliga-
tions and expenses they shall distribute all rxemaining Trust pro-
pexty whatsoever to Whitman County, State of Washington, to be
used exclusively in fuxtherance of local histoxical purposes and
for the preservation of historical artifacts and properties ﬁdr
the use and benefit of the public. Said Trust herein created
shall thereupoﬁ cease to exist. |

28. \ Should any question as to the intexpretation of this
agreement axise during the existence of the Whitman County
 Historical Society, then by joint agreement of the Trustees_then _
in office with said Society this agreement ﬁay be amended to |
claxify the intent and meaning'of any provision hexein. Also, in
the event that this agreement is found to be deficient, some
necessary provision is found to have been omitted, or some change
is desirable to better accompllsh the puxposes for which this
agreement is madg, then in any such event this agreement may be
amended by the joint agreehent of said Society and/or any suc-
cessor beneficiarxy oxr beneficiaries and the. then existing

-Trustees.
change any of the purposes fox which the said fund is to be used

though the Trust beneficiary may be changed. If it should be
determined by said Society and said Trustees that the purxposes
for which this agreement is entered into can no longer. be sexved
ox upon it being detexmined by said Society and Trustees that
said purposes can bettex be sexved in some othexr way and/ox
handled in a moxe efficient, better, or moxe practical way, this
agreement.may be modified and/ox said Trust terminated with
distributions to be made as then agreed, so long as all of the
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purposes of the Whitman County Historical Society and of this

- agreement. Any such modification or change may provide for the ' o
establishment of a new or different fund for said purposes to be -

held and, managed in such manner as may then be agreed upon but

with the corpus of the fund to be held and not distributed except"

upon a termination.

29, The administration of said Trust zhall be kept within
the State of Washington and not transferred elsewhere. NO real
‘estate or tangible personal property shall be acquired or Kkept
outside the State of Washington, except when acquired by gift.
All legal proceedings involving Trust administration shall be
held in the Superlor Court of whitman County, State of '
washington.

Historical Society shall apply to any successor beneficiary of
the Trust property and to any and all Trustees hereafter

‘appointed.

EXECUTED in duplicate this /§Z4 day of & Y 1986. '

WHITMAN COUNTY HISTORICAL SOCIETY

WaST<v 4 fre)s o=

By
Walter N. Nelson, President

ATTEST:
b

Viyiesn 4. posse
Vivian M. Hamm, Secretary

g ?’t?‘""" //‘-"‘é? 'VJ
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STATE OF WASHINGTON )
. ! B88.
County of whitman )

~ On this day personally appeared before me Walter N. Nelson,
tO me known to be the President of the Whitman County Historical
Society, a Corporation of the State of Washington, the '
Corporation that executed the within and foregoing instrument,
and acknowledged the said instrument to Dbe the free and voluntary
act and deed of said corporation for the uses and purposes
therein mentioned, and on oath stated that he was authorized to
exeucte said instrument and that the said corporation has no cor-
porate seal. | *

- GIVEN under my hand and official seal this ﬁi ~day of May,
986. .

K B, pyke)bvs? taat
" NOTARY PUBLIC in and for the State

of Washington, residing at Pullman.

STATE OF WASHINGTON
SS.

e 00 N

County of Whitman

~ On this day personally appeared before me B. Joan Hubbard,
to me known to be the individual described herein, who executed the
within and foregoing instrument and acknowledged that -she signed
the same as her free and voluntary act and deed for the uses and

purposes therein set forth. |

GIVEN under my hand and official seal this /2 ' day of May, =
1986.

NOTARY PUBLIC in and for the Stfte
of Washington, residing at <<

/

&
-~

'STATE OF WASHINGTON )
| 4 SS.

County of Whitman )

On this day personally appeared before me Harold S. Herman,
to me known to be the individual described herein, who executed the
within and foregoing instrument and acknowledged that he signed
rhe same as his free and voluntary act and deed for the uses and

purposes therein set forth, ,

¥

GIVEN under my hand and official seal this [ day of May,
1986. - | |

p o “- ;
' 4’ ,.ﬁj' - A 49“1 f : |
NOTARY PUBLIC in and for/the~State
" of Washington, residing at £}
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4y. . . STATE OF WASHINGTON )
i‘fl',.‘ Y L L _ ! 88,
f[}” - County of wWhitman )

On this da raonally appeared before me Lawrence Hickman,: -
to me known toybf‘tho ind{vigﬁal described herein, who executed the
within and foregoing instrument and acknowledged that he signed
the same as his free and voluntary act and deed for the uses and
purposes therein set forth.

GIVEN under my hand and official seal this /XfAday of May,
1986,

K AN ¢ 1Ezf , ‘.
NOTARY PUBLIC in and for the State
of Wwashington, residing at
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